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%gg SECTICN B OF NAS5-97251
SUPPLIES OR SERVICES AND PRICES/COST
B.1 DELIVERABLE REQUIREMENTS AND PRICES

The following Contract Line Item Numbers {CLINS) describe the supplies
and services available to the Government under this contract:

Contract Line
Item Number Description : Price

(b) (4)

1 RS2000 Core System Spacecraft
and all associated hardware,
software and documentation

(b) (4)

2 a) Options to Core System:
Battery Open Cell Bypass
Protection
3 Mission Specific Modifications (b) (4)

as required by S.0.W 4.1.3

7 4 Non-Standard Services as required (b) (4)
by Clause B.6 and $S.0.W 4.2
5 Flight Software & Source (b) (4)

Code as required by S.0.W.
4.3.6 and the Delivery
Order Requirements
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SECTION B OF NAS5-97251
SUPPLIES OR SERVICES AND PRICES/COST
€ CDRL Documentation (b) (4)
as required by Section J,

Attachment D

7 Standard Form 294 and 295 as (b) (4)
required by Clause H.1 and I.12

NTE = Not to exceed

NSP = Not Separately Priced
PDO = Priced for Specific Delivery Order
(End of clause)
B.2 INDEFINITE QUANTITY (52.216-22) {OCT 199%5)

{a) This is an indefinite~quantity contract for the supplies or
services specified, and effective for the period stated, in the
Schedule. The quantitieg of supplies and services specified in the
Schedule are estimates only and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders
issued in accordance with the Ordering clause. The Contractor shall
furnish to the Government, when and if ordered, the supplies or
services specified in the Schedule up to and including the quantity
designated in the Schedule as the "maximum. The Government shall order
at least the quantity of supplies or services designated in the
Schedule ag the "minimum."

(¢) Except for any limitations on quantities in the Order Limitations
clause or in the Schedule, there is no limit on the number of orders
that may be issued. The Government may issue orders regquiring delivery
te multiple destinations or performance at multiple locations.




. SECTION B OF NAS5-97251
SUPPLIES OR SERVICES AND PRICES/COST
(d) Any order issued during the effective period of this contract and
not completed within that period shall be completed by the Contractor
within the time specified in the order. The contract shall govern the
Contractor’'s and Government's rights and obligations with respect to
that order to the same extent as if the order were completed during the
contract's effective period; provided, that the Contractor shall not be
required to make any deliveries under this contract after the periocd of
performance specified in any issued delivery orders.

(End of clause)

B.3 PERFORMANCE~-BASED PAYMENTS (52.232-32) (MAY 1597)
[NOTE: This clause will apply on an individual delivery order basis.]

{a) Amocunt of payments and limitations on payments. Subject teo such
other limitations and conditions as are specified in this contract and
this clause, the amount of payments and limitations on payments shall
be specified in the contract's description of the basis for payment .

(b) Contractor request for performance-based payment. The Contractor
may submit requests for payment of performance-based payments not more
frequently than monthly, in a form and manner acceptable to the
Contracting Officer. Unless otherwise authorized by the Contracting
Cfficer, all performance-based payments in any period for which payment
is being requested shall be included in a single request, appropriately
itemized and totaled. The Contractor's reguest shall contain the
information and certification detailed in paragraphs (1) and {m) of
this clause.

{c) Approval and payment of requests. (1) The Contractor shall not be
entitled to payment of a request for performance-based payment prior to
successful accomplishment of the event or performance criterion for
which payment is reguested. The Contracting Officer shall determine
whether the event or performance criterion for which payment is
requested has been successfully accomplished in accordance with the
terms of the contract. The Contracting Officer may, at any time,
reqguire the Contractor to substantiate the successful performance of
any event or performance criterion which has been or is represented as
being payable.
(2) A payment under this performance-based payment clause is a contract
6
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SUPPLIES OR SERVICES AND PRICES/COST
financing payment under the Prompt Payment clause of this contract, and
approved requests shall be paid in accordance with the prompt payment
period and provisions specified for contract financing pavments by that
clause. However, if the Contracting Officer reguires substantiation as
provided in paragraph (c) (1) of this clause, or inquires into the
status of an event or performance criterion, or into any of the
conditions listed in paragraph (e) of this clause, or into the
Contractor certification, payment is not required, and the prompt
payment period shall not begin until the Contracting Officer approves
the request.
(3) The approval by the Contracting Cfficer of a request for
performance-based payment does not constitute an acceptance by the
Government and does not excuse the Contractor from performance of
obligations under this contract.

(d) Liguidation of performance-based payments. (1) Performance-based
finance amounts paid prior to payment for delivery of an item shall be
liquidated by deducting a percentage or a designated dollar amount from
the delivery payment. If the performance-based finance payments are on
a delivery item basis, the liquidation amount for each such line item
shall be the percent of that delivery item price that was previously
paid under performance-based finance payments or the designated dollar
amount. If the performance-based finance payments are on a whole
contract basis, ligquidation shall be by either predesignated
liquidation amounts or a ligquidation percentage.

{2} If at any time the amount of payments under this contract exceeds
any limitation in this contract, the Contractor shall repay to the
Government the excess. Unless otherwise determined by the Contracting
Officer, such excess shall be credited as a reduction in the
unliquidated performance-basged payment balance(s), after adjustment of
involce payments and balances for any retroactive price adjustments.

(e) Reduction or suspension of performance-based payments. The
Contracting Officer may reduce or suspend performance-based payments,
iiquidate performance-based payments by deduction from any payment
under the contract, or take a combination of these actions after
finding upon substantial evidence any of the following conditions:

(1) The Contractor failed to comply with any material requirement of
this contract {which includes paragraphs (h) and (i} of this clause) .
(2) Performance of this contract is endangered by the Contractor's (1)
failure to make progress, or (1i) unsatisfactory financial condition.
{3) The Contractor is delinguent in payment of any subcontractor or

7
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supplier under this contract in the ordinary course of business.

(£) (1) Title. Title to the property described in this paragraph (f)
shall vest in the Government. Vestiture shall be immediately upon the
date of the first performance-based payment under this contract, for
broperty acguired or produced before that date. Otherwise, Vestiture
shall occur when the property is or should have been allocable or
properly chargeable to this contract.

(2) Property, as used in this clause, includes all of the following
described items acguired or produced by the Contractor that are or
should be allocable or properly chargeable to this contract under sound
and generally accepted accounting principles and practices:

(1) Parts, materials, inventories, and work in process;

(ii) Special tooling and special test equipment to which the Government
is to acguire title under any other clause of this contract:

{iii) Nondurable (i.e., noncapital) tools, jigs, dies, fixtures, molds,
patterns, taps, gauges, test eguipment and other similar manufacturing
aids, title to which would not be obtained as special tooling under
subparagraph (f) (2) (ii) of this clause; and

{iv} Drawings and technical data, to the extent the Contractor or
subcontractors are required to deliver them to the Government by other
clauses of this contract.

(3) Although title to property is in the Government under this clause,
other applicable clauses of this contract (e.g., the termination or
special tooling clauses) shall determine the handling and disposition
of the property.

(4) The Contractor may sell any scrap resulting from production under
this contract, without requesting the Contracting Officer's approval,
provided that any significant reduction in the value of the property to
which the Government has title under this clause is reported in writing
to the Contracting Officer.

(5) In order to acquire for its own use or dispose of property to which
title is vested in the Government under this clause, the Contractor
must obtain the Contracting Officer‘'s advance approval of the action
and the terms. If approved, the basis for prayment {(the events or
performance criteria) to which the property is related shall be deemed
to be not in compliance with the terms of the contract and not payable
(if the property is part of or needed for performance), and the
Contractor shall refund the related performance-based payments in
accordance with paragraph (d) of this clause.

(6) When the Contractor completes all the obligations under this

o

@% contract, including liguidation of all performance-based payments,

55
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title shall vest in the Contractor for all property {(or the proceeds
thereof} not--
{i) Delivered to, and accepted by, the Government under this contract:
or
(i1} Incorporated in supplies delivered to, and accepted by, the
Government under this contract and to which title is vested in the
Government under this clause.
{7} The terms of this contract concerning liability for Government -
furnished property shall not apply to property to which the Government
acquired title solely under this clause.

{(g) Risk of losg. Before delivery to and acceptance by the Government,
the Contractor shall bear the risk of loss feor pProperty, the title to
which vests in the Government under this clause, except to the extent
the Government expressly assumes the risk. If any property is damaged,
lost, stolen, or destroyed, the basis of rayment (the events or
performance criteria) to which the property is related shall be deemed
to be not in compliance with the termg of the contract and not pavable
(if the property is part of or needed for performance), and the
Contractor shall refund the related performance-based payments in
accordance with paragraph (d) of this clausge.

(h) Records and controls. The Contractor shall maintain records and
controls adeqguate for administration of this clause. The Contractor
shall have no entitlement to performance-based payments during any
time the Contractor's records or controls are determined by the
Contracting Officer to be inadequate for administration of this
clause.

(1) Reports and Government access. The Contractor shall promptly
furnish reports, certificates, financial statements, and other
pertinent information requested by the Contracting Officer for the
administration of this clause and to determine that an event or
other criterion prompting a financing payment has been successfully
accomplished. The Contractor shall give the Government reasonable
opportunity to examine and verify the Contractor's records and to
examine and verify the Contractor's performance of this contract for
administration of this clause.

(i) Special terms regarding default. If this contract is terminated
under the Default clause, (1) the Contractor shall, on demand, repay
%% to the Government the amount of unliguidated performance-based

S
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SUPPLIES OR SERVICES AND PRICES/COST
payments, and (2) title shall vest in the Contractor, on full
ligquidation of all performance-based payments, for all property for
which the Government elects not to require delivery under the
Default clause of this contract. The Government shall be liable for
no payment except as provided by the Default clause.

(k) Reservation of rights. (1) No payment or wvesting of title under
this clause shall (I) excuse the Contractor from performance of
obligations under this contract, or {(ii) constitute a waiver of any
of the rights or remedies of the parties under the contract.

{2) The Government's rights and remedies under this clause {i) shall
net be exclusive, but rather shall be in addition to any other
rights and remedies provided by law or this contract, and (ii} shall
not be affected by delayed, partial, or omitted exercise of any
right, remedy, power, or privilege, nor shall such exercise or any
single exercise preclude or impair any further exercise under this
clause or the exercise of any other right, power, or privilege of
the Government.

(1) Content of Contractor's request for performance-based payment.
The Contractor's request for performance-based payment shall contain
the following: :

{1} The name and address of the Contractor;

{2) The date of the request for performance-based payment;

(3) The contract number and/or other identifier of the contract or
order under which the request is made;

(4) Such information and documentation as is required by the
contract's description of the basis for payment; and

(3) A certification by a Contractor official authorized to bind the
Contractor, as specified in paragraph (m) of this clause.

{m) Content of Contractor's certification. As required in paragraph
(1) (5) of this clause, the Contractor shall make the following
certification in each request for performance-based payment : I
certify to the best of my knowledge and belief that--

(1) This reguest for performance-based payment is true and correct:
this request (and attachments) has been prepared from the bocks and
records of the Contractor, in accordance with the contract and the
instructions of the Contracting Officer;

(2) (Except as reported in writing on ). all payments
to subcontractors and suppliers under this contract have been paid,
or will be paid, currently, when due in the ordinary course of

10
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SUPPLIES OR SERVICES AND PRICES/COST
business;
{3) There are no encumbrances (except as reported in writing on
) against the property acquired or produced for, and
allocated or properly chargeable to, the contract which would affect
or impair the Government's title:
{4} There has been no materially adverse change in the financial
condition of the Contractor since the submission by the Contractor
to the Government of the most recent written information dated
; and
{5) After the making of this requested performance-based payment,
the amount of all payments for each deliverable item for which
performance-based payments have been requested will not exceed any
limitation in the contract, and the amount of all payments under the
contract will not exceed any limitation in the contract.

(End of clause)

B.4 PERFORMANCE BASED PAYMENT EVENTS AND COMPLETION
CRITERIA

In accordance with Clause B.3 PERFORMANCE BASED PAYMENTS (k2.232-

32), and upon succesgsful completion of an event, the contractor may
request performance based payments. The performance based payments
shall be based on the major events as listed below and the interim

events identified in Section J, Attachment B.1, B.2, etc., as
applicable.
Payment Payment
Event No. Event Percent Month
1 Mission Design Review (b) (4)
2 Subcontract Procurement (b) (4)
Specifications Complete
. . (b) (4)
3 Subcontract First Review
Complete
4 In-house Fabrication Drawings (b)(4)
Complete

11
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5 Subcontractor Second Review (0)(4)
Complete
& Instrument Integration (b) (4)

Readiness Review
7 Pre-Environmental Review (b) (4)

8 Pre-ship Review (b) (4)

The above events shall apply to each delivery order for a mission
issued under thisg contract.

The Contracting Officer shall unilaterally determine the
contractor's completion of each event. The Contracting Officer's
determination of event completion will include, but is not limited
to, the completion criteria listed below for the above major events
and the applicable completion criteria listed in Section J,
Attachment B.

Major Event Completion Criteria
Mission Design Review {MDR)

1. All Contract Data Requirements List (CDRL) data item
deliverables for which delivery is required prior to this milestone
have been delivered and the reguirements of the Data Item
Descriptions (DIDs) have been met, and the Contracting Officer has
approved those data items requiring Government approval.

2. The Contractor has met all reguirements of the Mission Design
Review in accordance with the Statement of Work (S.0.W.), and
demonstrated to the satisfaction of the Government, a complete and
thorough understanding of the mission specific requirements
necessary to progress intoe the next phase of the effort.

3. There are no proposals due from the contractor which have
exceeded the time periods in Clause H.6, paragraphs a, b, and c.

4, il previous milestones have been met and payment has been
12
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approved by the Contracting Officer.

Instrument Integration Readiness Review

1. All Contract Data Reguirements List {CDRL) data item
deliverables for which delivery is required prior to this milestone
have been delivered and the requirements of the Data Item
Descriptions (DIDs) have been met, and the Contracting Officer has
approved those data items requiring Government approval.

2. The Contractor has met all requirements of the Instrument
Integration Readiness Review in accordance with the §.0.W., and
demonstrated to the satisfaction of the Government, a complete and
thorough understanding of the mission specific requirements
necessary to progress into the next phase of the effort.

3. The core system spacecraft bus is complete (successfully through
bug comprehensive performance test) and ready for instrument
integration, and the Contractor is ready to receive the instrument,
and all necessary procedures are in place.

4. There are no proposals due from the contractor which have
exceeded the time periods in Clause H.6, paragraphs a, b, and c.

5. All previous milestones have been met and payment has been
approved by the Contracting Officer.

Pre-Environmental Review

1. All Contract Data Requirements List (CDRL) data item
deliverables for which delivery is required prior to this milestone
have been delivered and the regquirements of the Data Item
Descriptions (DIDs) have been met, and the Contracting Officer has
approved those data items requiring Government approval.

2. The Contractor has met all requirements of the Pre-Environmental
Review in accordance with the S.0.W., and demonstrated to the
satisfaction of the Government, a complete and thorough
understanding of the mission specific reguirements necessary to
progress Iinto the next phase of the effort.

13
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3. There are no proposals due from the contractor which have
exceeded the time periods in Clause H.6, paragraphs a, b, and c.

4. All previous milestones have been met and payment has been
approved by the Contracting Officer.

Pre-ship Review

1. All Contract Data Reguirements List (CDRL) data item
deliverables for which delivery is required prior to this milestore
have been delivered and the requirements of the Data Item
Descriptions (DIDs) have been met, and the Contracting Officer has
approved those data items requiring Government approval.

2. The Contractor has met all requirements of the Pre-Environmental
Review in accordance with the $.0.W., and demonstrated to the
satigfaction of the Government, a complete and thorough
understanding of the mission specific requirements necessary to
progress into the next phase of the effort.

3. There are no proposals due from the contractor which have
exceeded the time periods in Clause H.6, paragraphs a, b, and c.

4. All previocus milestones have been met and payment has been
approved by the Contracting Officer.

{End of Clause)
B.5 ACCEPTANCE AND FINAL PAYMENT FOR SPACECRAFT

This clause applies to all delivery orders requiring delivery of an
integrated spacecraft.

The Contracting Officer or authorized representative will verify the
completion of on-orbit check-out. At the successful completion of
all on-orbit check-out activities and upon the Contractor meeting
all reguirements for acceptance, the Government will make final
acceptance for each spacecraft on-orbit at the location specified in
the delivery order

Upon delivery of the spacecraft to the point of delivery listed in
14
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the delivery order , the Contractor shall submit a DD Form 250 to
the Contracting Officer. The Government will either accept or
reject the spacecraft, as specified below, following completion of
on-orbit check out and verification that the spacecraft meets all or
fails to meet any of the performance and technical reguirements of
this contract and the delivery order . Acceptance of each
spacecraft shall be accomplished by the Contracting Officer's
signature on the DD Form 250. Following final acceptance by the
Government, the Contractor may submit a final invoice for the
unliguidated price of the spacecraft. The unliguidated price of the
spacecraft shall be the delivery order price less any pavments made
to the Contractor in accordance with B.4 PERFORMANCE BASED PAYMENT
EVENTS AND COMPLETION CRITERIA. Acceptance and final rayment by the
Government shall not relieve the contractor of responsibility and
liability for performance under the terms and conditions of this
contract. The Contractor shall not be held liable for risk of loss
of the spacecraft due to failure of the Government provided launch
vehicle, Govermnment provided instrument(s), or Government provided
ground operations.

Acceptance Criteria

The acceptance of the spacecraft shall occur after the contractor
demonstrates that each spacecraft meets all of the following:

1. The spacecraft, its subsystems, components, plece parts and
materials meet all of their specifications, both individually and
collectively as defined by the delivery order, and this compliance
has been confirmed by Government approval of the Preship Review.

2. Successful delivery of the spacecraft to the orbit as specified
in the delivery order.

3. The spacecraft:

a. Has completed on-orbit check-out testing as defined in the
delivery order

b. Has suffered no ill effects, which would preclude the ability to
satisfy mission objectives and the requirements as specified in this
contract and the delivery order, either evident at the time of
acceptance or expected over the spacecraft lifetime due to exposure
to the environment.

15
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4. All other requirements of the delivery order have been satisfied.

{End of Text)
E.6 RATES FOR NON-STANDARD SERVICES

The Government may issue non-standard service delivery orders which
are related to the effort to be performed under this contract. Non-
standard services include, but are not limited to, special studies,
analyses, process improvements, and minor hardware and software
development. The contractor shall use the rates as specified below
for pricing all proposals in response to a non-standard service
Request for Offer. Any delivery orders issued hereunder will be
appiied to the guaranteed minimum quantity and maximum as provided
in Clause B.7.

All orders issued for non-standard services and not conbined with a
delivery order for a spacecraft shall include performance-based
payment events and completion events. The government reserves the
right to determine the event and specify the associated completion
criteria for such order.

@*
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Loaded Loaded Loaded Loaded Loaded
CY1387 | cy199s cvivee | cy2000 Y2001
Labor Categories Hr Rate | py rate Hr Rate | Hr Rate Hr Rate

Svstems Engineer (b) (4)

Design Engineer

Fabrication,
Assembly & Test
Engineer

Fabrication,
Assembly & Test
Techhnician

Integration &
Test Engineer

Integration &
Test Technician

The above fully burdened labor rates include application of all
indirect expenses and profit.

* Y= Calendar Year

Non-standard services shall be ordered under this contract in
accordance with the ordering procedures.

To the extent work authorized by a non-standard services order
replaces work that would be performed as a standard requirement
under the core system offered or as part of a priced option, or to
the extent it makes the work contemplated under the core systems or
option unnecessary, the Government shall be entitled to an
appropriate credit when the Government modifies the delivery order
or exercises an option to a core system. The Government reserves
the right to unilaterally determine the amount of the credit; such
determination is subject to the Disputes clause of this contract.

The contractor shall provide all personnel, facilities, materials,
and other necessary resources for the performance of non-standard
services order reguirements under this contract.

{End of Text)
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SECTION B OF NASS3-87251

SUPPLIES OR SERVICES AND PRICES/COST
B.7MINIMUM/MAXIMUM

The Government guarantees to issue one or more orders for an amount
not less than $100,000 under this contract. There will be no
further obligation on the part of the Government to issue additional
orders thereafter. The maximum quantity ordered under this contract
shall not exceed $755M cumulatively. &l11 orders placed under this
contract will be applied to the guaranteed minimum and maximum.

{(End of Text)
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 SECTION C OF NAS5-97251

DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

C.1 SCOPE OF WORK

The Contractor shall provide all personnel, materials, and
facilities necessary to design, develop, fabricate, modify,
integrate, test, support launch, and support con-orbit operations
for all spacecraft and other efforts performed under this
contract. The Contractor shall furnish the items specified in
Clause B.l and in any issued delivery order in accordance with
the Statement of Work, the contract terms, the requirements of
the igssued delivery order, and all Attachments in Section J to
this contract.

{End of clause)

i9



PACKING AND MARKING
D.1 PACKAGING AND MARKING

{a) The Contractor shall preserve, pack and mark for shipment
all items delivered directly to the Government under this
contract in accordance with good commercial practices for space
flight hardware and adequate to ensure safe transportation.

(b) The Contractor’s markings on shipping containers shall be
clearly legible from a distance of 36 inches. The Contractor may
mark by stencil, rubber stamp, or lacguer over a coated gummed
label .

(¢} The Contractor shall place identical requirements on all
subcontractors.

{(End of clause)
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INSPECTION AND ACCEPTANCE
E.1 INSPECTION SYSTEM RECORDS

The Contractor shall maintain records evidencing inspections in
accordance with the Inspection clause of this contract for 3 vears
after delivery of all items and/or until completion of all work
called feor by the contract and the delivery order

{(End of clause)

E.2 INSPECTION OF SUPPLIES--FIXED-PRICE (52.246-2}) (AUG 1996)

(a) Definition. "Supplies," as used in this clause, includes but is
not limited to raw materials, components, intermediate assemblies,
end products, and lots of supplies.

(b} The Contractor shall provide and maintain an inspection system
acceptable to the Government covering supplies under this contract
and shall tender to the Government for acceptance only supplies that
have been inspected in accordance with the inspection system and
have been found by the Contractor to be in conformity with contract
requirements. As part of the system, the Contractor shall prepare
records evidencing all inspections made under the system and the
outcome. These records shall be kept complete and made available to
the Government during contract performance and for as long
afterwards as the contract reguires. The Government may perform
reviews and evaluations as reasonably necessary to ascertain
compliance with this paragraph. These reviews and evaluations shall
be conducted in a manner that will not unduly delay the contract
work. The right of review, whether exercised or not, does not
relieve the Contractor of the obligations under the contract.

{c} The Government has the right to inspect and test all supplies
called for by the contract, to the extent practicable, at all places
and times, including the period of manufacture, and in any event
before acceptance. The Government shall perform inspections and
tests in a manner that will not unduly delay the work. The
Government assumes no contractual obligation to perform any
inspection and test for the benefit of the Contractor unless
specifically set forth elsewhere in this contract.
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INSPECTION AND ACCEPTANCE

(dy If the CGovernment performs inspection or test on the premises of
the Contractor or a subcontractor, the Contractor shall furnish, and
shall reguire subcontractors to furnish, at no increase in contract
price, all reasonable facilities and assistance for the safe and
convenient performance of these duties. Except as otherwise
provided in the contract. the Government shall bear the expense of
Government inspections or tests made at other than the Contractor's
or subcontractor’s premises; provided, that in case of rejection,
the Government shall not be liable for any reduction in the wvalue of
inspection or test samples.

(e) (1) When supplies are not ready at the time specified by the
Contractor for inspection or test, the Contracting Officer may
charge to the Contractor for inspection or test.

{2) The Contracting Officer may also charge the Contractor for
any additicnal cost of inspection or test when prior reijection makes
reinspection or retest necessary.

(f} The Government has the right either to reject or to reguire
correction of nonconforming supplies. Supplies are nonconforming
when they are defective in material or workmanship or are otherwise
not in conformity with contract requirements. The Government may
reject nonconforming supplies with or without disposition
instructions.

{g) The Contractcr shall remove supplies rejected or reguired to be
corrected. However, the Contracting Officer may require or permit
correction in place, promptly after notice, by and at the expense of
the Contractor. The Contractor shall not tender for acceptance
corrected or rejected supplies without disclosing the former
rejection or requirement for correction, and, when reguired, shall
disclose the corrective action taken.

{h) If the Contractor fails to promptly remove, replace, oOr correct
rejected supplies that are required to be removed or to be replaced
or corrected, the Government may either (1) by contract or
otherwise, remove, replace, or correct the supplies and charge the
cost to the Contractor or (2) terminate the contract for default.
Unless the Contractor corrects or replaces the supplies within the
delivery schedule, the Contracting Officer may reqguire their
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SECTION E OF NAS5-97251 -
INSPECTION AND ACCEPTANCE

delivery and make an equitable price reduction. Failure to agree to
a price reduction shall be a dispute.

(i} (1) If this contract provides for the performance of Government
quality assurance at source, and if requested by the Government, the
Contractor shall furnish advance notification of the time (i) when
Contractor inspection or tests will be performed in accordance with
the terms and conditions of the contract and (ii) when the supplies
will be ready for Government inspection.

(2) The Government request sghall specify the period and method of
the advance notification and the Government representative to whom
it shall be furnished. Requests shall not reguire more than 2
workdays of advance notification if the Government representative is
in residence in the Contractor's plant, nor more than 7 workdays in
other instances.

(i) The Government shall accept or reject supplies as promptly as
practicable after delivery, unless otherwise provided in the
contract. Government failure to inspect and accept or reject the
supplies shall not relieve the Contractor from responsibiiity, nor
impose liability on the Government, for nonconforming supplies.

(k) Inspections and tests by the Government do not relieve the
Contractor of responsibility for defects or other failures to meet
contract requirements discovered before acceptance. Acceptance
shall be conclusive, except for latent defects, fraud, gross
mistakes amounting to fraud, or as otherwise provided in the
contract.

(L) If acceptance is not conclusive for any of the reasons in
paragraph (k) hereof, the Government, in addition to any other
rights and remedies provided by law, or under other provisions of
this contract, shall have the right to require the Contractor (1) at
no increase in contract price, to correct or replace the defective
or nonconforming supplies at the original point of delivery or at
the Contractor's plant at the Contracting Officer's election, and in
accordance with a reasonable delivery schedule as may be agreed upon
between the Contractor and the Contracting Officer; provided, that
the Contracting Officer may require a reduction in contract price if
the Contractor fails to meet such delivery schedule, or (2} within a
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INSPECTION AND ACCEPTANCE

reasonable time after receipt by the Contractor of notice of defects
or nonconformance, to repay such portion of the contract as is
equitable under the circumstances if the Contracting Cfficer elects
not to require correction or replacement. When supplies are
returned to the Contractor, the Contractor shall bear the
transportation cost from the original point of delivery to the
Contractor's plant and return to the original point when that point
is not the Contractor's plant. If the Contractor fails to perform
or act as required in (1) or (2) above and does not cure such
failure within a period of 10 days (or such longer period as the
Contracting Officer may authorize in writihg) after recelipt of
notice from the Contracting Officer specifying such failure, the
Government shall have the right to contract or otherwise to replace
or correct such supplies and charge to the Contractor the cost
occasioned the Government thereby.

(End of clause)
E.3 TITLE TO SPACECRAFT

(a) Title to the spacecraft furnished under this contract shall
pass to the Government upon final acceptance, in accordance with
Ciause B.5, regardless of when or where the Government takes
physical possession, unless the contract or delivery order
specifically provides for earlier pasgsage of title.

(b} Unless the contract specifically provides otherwise, risk of
loss of or damage to spacecraft shall remain with the Contractor
until, and shall pass to the Government upon, final acceptance by
the Government.
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(c) Under paragraph (b) above, the Contractor shall not be liable
for loss of or damage to the spacecraft caused solely by the gross
negligence or willful misconduct of officers, agents, or employees
of the Government acting within the scope of their employment.

(End of Text)

E.4 GOVERNMENT CONTRACT QUALITY ASSURANCE FUNCTIONS

The Government intends to perform a quality assurance audit (QaA) at
the Contractor’s facility within 30 days following placement of the
first delivery order requiring delivery of a core system. The
Government does not contemplate a QAA for all orders placed.

Bowever the Government reserves the right to reassess the
Contractor’s gquality assurance procedures and practices should a
spacecraft experience a failure during testing or on-orbit, or, if
in the Government’'s opinion, a OAA is otherwise warranted.

The Government audit of guality and performance assurance functions
will be in accordance with the Statement of Work and the

Contractor's internal gquality and performance assurance procedures .

(End of Clause)
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DELIVERIES OR PERFORMANCE

F.1 ORDERING (52.216-18) (OCT 1995)

(a) Any supplies and services to be furnished under this contract
shall be ordered by issuance of delivery orders or task orders by
the individuals or activities designated in the Schedule. Such
orders may be issued from the effective date of contract award
through three years after contract award.

(b) All delivery orders or task orders are subject to the terms and
conditions of this contract. In the event of conflict between a
delivery order or task order and this contract, the contract shall
control,

(c) If mailed, a delivery order or task order is considered "issued"”
when the Government deposits the order in the mail. Orders may be
issued orally, by facsimile, or by electronic commerce methods only
if authorized in the Schedule.

(End of clause)

F.2 DELIVERY SCHEDULE

The core system and associated options as described in Section B.1
shall be delivered within the time specified as follows:

Item Description No. of Months
1 R52000 Ready for launch 36

months after receipt
of order; 37 months to
on-orbit checkout

The Government reserves the right to order a specific core system
identified in Clause B.l1 with delivery of such core system as
specified above.

Note: The above listed delivery schedules may be revised in
response to delivery order requirements.

{End of clause)
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DELIVERIES OR PERFORMANCE

F.3 EFFECTIVE PERIOD

The effective ordering period of this contract is for three vears
after contract award.

(End of Clause)

F.4 ORDER LIMITATIONS (52.216-19)(0CT 1995)

(a) Minimum Order. When the Government regquires supplies or

services covered by this contract in an amount of less than $1,000,
the Government is not obligated to purchase, nor is the Contractor
obligated to furnish, those supplies or services under the contract.

(b) Maximum Order. 'The Contractor is not obligated to honor--

(1) Any order for a single item in excess of $75,0060,000;
55 {2) Any order for a combination of items in excess of
G $75,000,000; or
(3) A series of orders, within thirty days, that together
call for guantities exceeding the limitation in
subparagraph (1) or (2) of this section.

(c} Notwithstanding paragraph (b) of this section, the Contractor
shall honor any order exceeding the maximum order limitations in
paragraph (b), unless that order (or orders) is returned to the
ordering office within seven (7) calendar days after issuance, with
written notice stating the Contractor’s intent not to perform under
the delivery order and delivery of the item (or items) called for
and the reasons. Upon receiving this notice, the Government may
acquire the supplies or services from another source.

(End of Clause)
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SECTION G OF NAS5-97251

CONTRACT ADMINISTRATION DATA
G.1 INDIVIDUALS AUTHORIZED TO ISSUE ORDERS

Only the Goddard Space Flight Center (GSFC) Contracting Qfficer is
authorized to issue delivery orders under this contract unless
otherwise delegated, as evidenced by a letter of delegation signed
by the GSFC Contracting Officer.

{End of clause)

G.2 ORDERING PROCEDURES

a. Requirements for Competition. The Government will provide all
contractors a fair opportunity to be considered for delivery orders
issued under this contract based upon the specific delivery order
requirements, unless the Contracting officer determines that one of
the following apply:

1) The agency need is of such urgency that competing among
contractors would result in unacceptable delays;

2} Only one contractor is capable of providing the product
requested at the level of quality required because the product
ordered is unique or highly specialized:

3) The order should be issued on a sole-source basis in the
interest of economy and efficiency as a logical follow-on to an
order lissued under the contract, provided that all contractors were
given a fair opportunity to be considered for the original order; or

4) It is necessary to place an order to satisfy the minimum
guarantee.

However in accordance with section 16.505(b) of the FAR, the
Contracting Officer need not contact each multiple award Contractor
before placement of a delivery order provided the Contracting
Officer has information available to ensure that each contractor was
provided a failr opportunity to be considered for each order. The
Contracting Officer will consider the specific delivery order
reguirements as well as whether the core-system has successfully
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completed environmental testing prior to contacting offerocrs. It
should be noted for instance, the Government does not anticipate
issuing delivery orders for core-systems that, at the time of
delivery order issuance, have not successfully completed
environmental testing.

b. Contents of a Request for Offer (RFO). Each RFO will include
the following information:

1) Date of the RFO

2) Description, Statement of Work and other documentation upon
which the delivery order price is to be based

3) Delivery or performance date

4) PFunding profile, if applicable, and

5) Due date for submission of Offer

In addition, all RFO's will contain the evaluation criteria that
will be utilized for placement of the delivery order and specific
instructions regarding the level of detail contractors shall
include in their proposal for the delivery order. Generally,
offers responding to RFO's will be due within two weeks after the
RFO issue date.

5 _;5

c¢. Delivery Order Evaluation/Selection Criteria. Upon receipt
of the contractor's proposal, the Government shall review the
proposal for completeness and acceptability. The determination
of which contracter is awarded the mission shall be based upon
the following three evaluation factors:

- Approach to meeting the mission specific regquirements;

- Total proposed firm-fixed price for the delivery order
including consideration of the cost of performance based
financing; and

- Relevant Experience and Past Performance.

The details of the relevant subfactors for each factor will be
identified in the RFO and may be unigque to each mission. The

relative importance of the three factors will alsc be established
in the RFO.

d. Response to RFO's. Contractors may "No Bid" any RFO.
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However, in accordance with 52.216-9, Order Limitations, a
contractor is obligated to furnish supplies or services described
in any order issued on a sole source basis.

When a contractor responds to an RFD, it shall indicate that the
proposal submitted in response to the RFC is compliant with the
contract terms, statement of work, and RFO.

Pricing for all RFO's shall be based upon the Contract Line Item
prices in Section B.1l. The prices contained in Section EB.1 are
not-to-exceed prices which can be adjusted downward by the
Contractor for the specific mission being proposed. Any
contractor-proposed reduction will be applicable to the then
current proposal only and shall not be deemed as a permanent
reduction of the prices contained in Clause B.l. Any mission
unigue modifications to a core system or option which are not
included in either the core system NTE price or an option NTE
price must be identified and priced, and need not be limited by
the contract NTE prices. The proposed mission price, including
the core system, applicable options, and mission unique
meodifications; shall be a firm-fixed price for all efforts
required under the order for that mission. Bid and Proposal tvpe
costs associated with responding to an order, or with a RFO that
may lead to an order, must be treated as an indirect cost,
provided the contractor may “No Bid” the order.

All Delivery Order Proposals shall be submitted by the date and
time specified in the RFO, or it will be treated as a late
proposal and will not be considered by the Government unless the
Contracting Officer determines that it is in the Government's
best interest to do so.

e. Award of a Delivery Order. Generally, delivery orders will
be placed by original signed orders; however, orders may be
placed by facsimile or electronically. The only person
authorized to place orders under this contract is the NASA
Contracting Officer.

Each of the IDIQ contractor’s will be notified of the
Government's selection for the delivery order awarded. The
Govermnments determination of the successful contractor for an
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individual delivery order is not subject to Protest under FAR
Subpart 33.1. The debriefing requirements of FAR subpart 15.1006
are not applicable to orders issued under this contract.

f. Delivery Order Contents. Each delivery order will include the
fellowing information:

1} Date of the delivery order

2) Contract number and delivery order number

3) Description, Statement of Work and other documentation upon
which the delivery order price is based

4} Delivery order price

5) Delivery or performance date

$) Performance based payment schedule

7)  Accounting and appropriation data

G.3 ADDITIONAL ORDERING PROCEDURE REQUIREMENTS FOR SOLE~SQOURCE
ORDERS

When a contractor receives a sole-source order, it agrees to
enter into good faith negotiations for purposes of establishing a
firm-fixed price for the order. Should mutuzl agreement as to
the orders firm-fixed price not be reached, the Contracting
Officer reserves the right to unilaterally determine a reasonable
firm-fixed price for the order, such determination is subject to
the Disputes Clause of this contract.

Delivery orders placed on a sole-source basis may regquire
submission of certified cost or pPricing data for any effort not
Covered by the NTE prices contained in clause B.1. For the
purposes of 52.215-23, pPrice Reduction for Defective cost or
Pricing Data--Modifications {(Oct 1995) and 52.215-25,
Subcontractor Cost or Pricing Data--Modifications (Oct 1995}, the
word “modifications® shall include any effort described in an
order that is not covered by an NTE price contained in clause
B.1l. Additionally, no exception under section 15.804-2(a) (1) of
the FAR exists for orders issued on a sole source basis unless
the head of the procuring activity expressly waives the
application of the Truth in Negotiation Act.
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G.4 ADDITIONAL ORDERING PROCEDURE FOR CONTINGENT ORDERS

a. Orders Issued on a Contingent Basis. The Government may
issue certain RFQ's under clause G.2 to provide a core-system to
implement a proposed scientific mission in response to a
Government Announcement OF Opportunity {(A0) or similar
competition. No funding may be available for the effort untii
the mission is selected under the AQ process. Consequently,
delivery orders issued as a result of this type of RFO may be
contingent upon funds becoming available through the missien’s
selection under the AC. The contractor shall not be obligated to
begin performance on any contingent delivery order until the
contracting officer notifies it in writing that funds are
available. Additionally, no legal liability on the part of the
Government for any payment may arise until both of the following
occur: 1) an AO selection is signed and issued by the A0
selection official identifying the contractor which was issued
the contingent order under this coentract, and 2} The Contracting
Officer issues written notice to the contractor that funding is
available for the order.

b. The Government may provide any data submitted with a
restricted legend to a Principle Investigator in accordance with
52.227-14, Alt. II, (g)2 (See Section I Clauses - By Reference) .
The granting of these limited rights by the Contractor is
independent from any other rights in data set forth in this
contract.

¢. Protection of Data. Any RFO issued to provide a core-system
must describe the proposed mission reguirements. Because such an
RFO may be issued prior to selection under the A0, the
description of need contained in such an RFO is deemed
procurement sensitive. All contractors competing for orders
covered by this clause, therefore, agree to treat the
requirements detailed in such an RFO, as well as their individual
responses thereto, as bhid and proposal information or source
selection information in accordance with FAR subpart 3.104.
Additionally, all contractors agree to further protect such
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information from release within the contractor's company as well
as outside of the contractor's company in accordance with Clause
H.3, HANDLING OF DATA.

G.5 LIST OF GOVERNMENT-FURNISHED PROPERTY (18-52.245-76) (OCT
1988)

For performance of work under this contract, the Government will
make available Government property identified below on a
no-charge-£for-use basis. The Contractor shall use thig property
in the performance of this contract at contractor's facility and
at other location(s) as may be approved by the Contracting
Officer. Under the FAR 52.245 Government Property clause of this
contract, the Contractor is accountable for the identified
property.

Date to be
Acguisition Furnished to the
Ttem Quantity Cost Contractor

The Govermment will furnish spaceflight instruments for the
contractor to integrate into the spacecraft, unless otherwise

specified in a delivery order. The Govermment provided
spaceflight instrument will be gpecified in the delivery order.

(End of clause)
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G.6 CORE SYSTEM AND CORE SYSTEM OPTIONS UPDATES

The contractor shall maintain the integrity and accuracy of the
stated performance of all offerings under this contract, by
submission on an annual basis, updates as deemed necessary by the
contractor.

The contractor may update the core system and core system options
listed in Clause B.1 not more than once a vear. The Government
will consider offeror updates no sooner than one year aftrer
contract award and once a year from such update thereafter.
Updates shall be submitted in a format consistent with the core
system performance specification (Section J.1, Attachment Bl(a))
and the core system mission implementation specification (Section
J.1l, Attachment Bl{(b)).

The Government will evaluate the update in terms of the degree to
which it is applicable to NASA's earth science, space science,
and technology programs. The Government will only consider cost
updates which remain within the not-to-exceed price established
for each offering. If the updates are accepted by the
Government, the contract will be modified to include such
updates.

(End of Clause)

G.7 DISCLOSURE OF PROPRIETARY DATA

The Contractor agrees that all data incorporated into this
contract or otherwise included in the Government’'s database after
the award date of this contract, including proposal data
submitted for selection of individual delivery orders, may be
disclosed to potential users of this contract at the Government ‘s
discretion. Further, prior to disclosure of any data, users
will be reguired to sign a non-disclosure agreement with the
Government, containing terms substantially the same as clause H.3
HANDLING OF DATA, of this contract.,

(End of Text)

34



SECTION H OF NAS5-97251
SPECIAL, CONTRACT REQUIREMENTS

H.1 SUBCONTRACTING PLAN AND REPORTS FOR SMALL, SMALL DISADVANTAGED
AND WOMEN-OWNED SMALL BUSINESS CONCERNS

a. Subcontracting Plan (Contractor)

FAR clause 52.219-9, "Small, Small Disadvantaged and Women-Owned
Small RBusiness Subcontracting Plan" is included in Section I of this
contract. The agreed to Subcontracting Plan for Small, Small
Disadvantaged and Women-Owned Small Business Concerns regquired by
the clause is included as Attachment E in Section J.

b. Subcontracting Plan (Subcontractors)

In accordance with FAR clause 52.219-9, the Contractor must require
that certain subcontractors adopt a plan similar to the Plan agreed
to between the Contractor and the Government.

€. Reporting to Contracting Cfficer (SF 294--Semi-annual and Final)

The Contractor shall prepare and submit Standard Form 294
(Rev. 10-9%), "Subcontracting Report for Individual Contracts” in
accordance with the instructions on the back of the form.

The SF 294 must be submitted to the Contracting Officer on a semi-
annual basis. This report must be received no later than April 30
and October 30 each year for the reporting periods ending March 31
and September 30, respectively. A final SF 294 must be submitted
after contract completion. The final SF 294 submittal must be
received no later than the due date for what would have been the
next semi-annual report.

d. Reporting to NASA Headqguarters (8F 285-~<Semi-annual)

The Contractor shall prepare and submit Standard Form 295 {Rev.
10-95), "Summary Subcontract Report" in accordance with the
instructions on the back of the form and in accordance with NASA FAR
Supplement clause 18-52.219-75, "Small Business and Small
Disadvantaged Business Subcontracting Reporting" of this contract.

The SF 285 must be submitted fo "NABA, Office of Procurement, Code
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EC, Washington, D.C. 20546-0001" on an semi-annual basis no later
than April 30 and October 30 each year for the reporting periods
ending March 31 and September 30, respectively.

€. Subcontractor Reporting

FAR clause 52.219-9 and NASA FAR Supplement clause 18-52.219-75
require that the Contractor ensure that SF 294 and SF 295 reports
are submitted by those subcontractors that have been required to
adopt a Subcontracting Plan under the terms of the clause. These
subcontractor reports must be submitted as required by paragraphs c)
and (d) above. The reports may be submitted through the Contractor
or submitted directly. Regardless, the Contractor is responsible
for ensuring proper and timely submittal of the required reports.

(End of clause)

H.2 LIMITATION OF FUNDS (FIXED-PRICE CONTRACT) (18-52.232-77)
(MAR 1989)

Note: The Government contemplates incrementally funding delivery
orders, therefore delivery orders may include this c¢lause as

applicable.
(a} Of the total price of items through . the sum of
S is presently available for payment and allotted to this

contract. It is anticipated that from time to time additional funds
will be allocated to the contract in accordance with the following
schedule, until the total price of said item ig allotted:

SCHEDULE FOR ALLOTMENT OF FUNDS

Date Amounts

{b) The Contractor agrees to perform or have performed work on the
items specified in paragraph (a) above up to the point at which, if
this contract is terminated pursuant to the Termination for
Convenience of the Government clause of this contract, the total
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amount payable by the Government (including amounts payable for
subcontracts and settlement costg) pursuant to Paragraphs {(f} and
(g} if that clause would, in the exercise of reasonable judgment by
the Contractor, approximate the total amount at the time allotted to
the contract. The Contractor is not obligated to continue
performance of the work beyond that point. The Government ig not
obligated in any event to pay or reimburse the Contractor more than
the amount from time to time allotted to the contract, anything to
the contrary in the Termination for Convenience of the Government
clause notwithstanding.

{c) (1) It is contemplated that funds presently allotted to this
contract will cover the work to be performed until

{2) If funds allotted are considered by the Contractor to be
inadequate to cover the work to be performed until that date, or an
agreed date substituted for it, the Contractor shall notify the
Contracting Officer in writing when within the next 60 days the work
will reach a point at which, if the contract is terminated pursuant
to the Termination for Convenience of the Government clause of this
contract, the total amount payvable by the Government (including
amounts payable for subcontracts and settlement costs) pursuant to
paragraphs (f) and (g) of that clause will approximate 75 percent of
the total amount then allotted to the contract.

(3} (1) The notice shall state the estimated date when the point
referred to in subparagraph (2) above will be reached and the
estimated amount of additional funds required to continue
performance to the date gpecified in subparagraph (1) above, or an
agreed date substituted for it.

(ii} The Contractor shall, 60 days in advance of the date specified
in subparagraph (1) above, or an agreed date substituted for it,
advise the Contracting Officer in writing as to the estimated amount
of additional funds required for the timely performance of the
contract for a further period as may be specified in the contract or
otherwise agreed to by the parties.

{4)If, after the notification referred to in subdivision (3} (1id)
above, additional funds are not allotted by the date specified in
subparagraph {1) above, or an agreed date substituted for it, the

37



~ SECTION H OF NAS5-97251
SPECIAL CONTRACT REQUIREMENTS

Contracting Officer shall, upon the Contractor's written request,
terminate this contract on that date or on the date set forth in
the request, whichever is later, pursuant to the Termination for

Convenience of the Government clause.

(d)When additional funds are allotted from time to time for
continued performance of the work under this contract, the parties
shall agree on the applicable period of contract performance to be
covered by these funds. The provisions of paragraphs (b) and (c)
above shall apply to these additional allotted funds and substituted
date pertaining to them, and the contract shall be modified
accordingly.

{e) If, solely by reason of the Government's failure to allot
additional funds in amounts sufficient for theAtimely performance of
this contract, the Contractor incurs additional costs or is delayed
in the performance of the work under this contract, and if
additional funds are allotted, an equitable adjustment shall be made
in the price or prices (including appropriate target, billing, and
ceiling prices where applicable) of the items to be delivered, or in
the time of delivery or both.

(f) The Government may at any time before termination, and, with the
consent of the Contractor, after notice of termination, allet
additional funds for this contract.

(g) The provisions of this clause with respect to termination shall
in no way be deemed to limit the rights of the Govermment under the
Default clause of this contract. The provisions of this Limitation
of Funds clause are limited to the work on and allotment of funds
for the items set forth in paragraph (a) above. This clause shall
become inoperative upon the allotment of funds for the total price
of said work except for rights and obligations then existing under
this clause.
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(k) Nothing in this clause shall affect the right of the Government
to terminate this contract pursuant to the Termination for
Convenience of the Government clause of this contract.

(End of clause)

H.3 HANDLING OF DATA

(a) In the performance of this contract, the Contractor may have
access to, be furnished, or use the following categories of data
(which may be technical data, computer software, administrative,
management information, or financial, including cost or pricing):

(1) Data of third parties which the Government has agreed to handle
under protective arrangements: and

{2) Government data, the use and dissemination of which, the
Government intends to control. K

(b) In order to protect the interests of the Government and the
ownersg, licensers and licensees of such data, the Contractor agrees,
with respect to any such third party or Government data that is
either marked with a restrictive legend, specifically identified in
this contract, or otherwise identified in writing by the Contracting
Officer as being subject to this clause, to:

{1) Use, disclose, and reproduce such data only to the extent
necessary to perform the work required under this contract;

(2) Allow access to such data only to those of its employees that
require access for their performance under this contract;

(3} Preclude access and disclosure of such data outside the
Contractor's organization; and

{4) Return or dispose of such data, as the Contracting Officer may
direct, when the data is no longer needed for contract performance.

(c)The Contractor agrees to inform and instruct its employees of its
and their obligations under this clause and to appropriately bind
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its employees contractually to comply with the access, use,
disclosure, and reproduction provisions of this clause.

{(d) In the event that data includes a legend that the Contractor
deems to be ambiguous or unauthorized, the Contractor may inform the
Contracting Officer of such condition. Notwithstanding such a
iegend, as long as such legend provides an indication that a
restriction on use or disclosure was intended, the Contractor shall
treat such data pursuant to the requirements of this clause unless
otherwise directed, in writing, by the Contracting Officer.

{e) Notwithstanding the above, the Contractor shall not be
restricted in use, disclosure, and reproduction of any data that:

(1) Is, or becomes, generally available or public knowledge without
breach of this clause by the Contractor;

(2) Is known to, in the possession of, or is developed by the
Contractor independently of any disclosure of, or without reference
to, proprietary, restricted, confidential, or otherwise protectable
data under this clause:

(3) Is rightfully received by the Contractor from a third party
without restriction;

{4) Or is reqguired to be produced by the Contractor pursuant to a
court order or other Government action.

If the Contractor believes that any of these events or conditions
that remove restrictions on the use, disclosure, and reproduction of
the data apply, the Contractor shall promptly notify the Contracting
Officer of such belief prior to acting on such belief, and, in any
event, shall give notice to the Contracting Officer priocr to any
unrestricted use, disclosure, or reproduction of such data.

(End of clause)

H.4 LAUNCH DELAY
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NASA will make the final g0 or no-go decision for each launch.
Launch delays at the convenience of the Government are covered by
this clause.

For a maximum cumulative period of 30 days per sgpacecraft, and
regardless of fault, each party shall be responsible for and bear
any and all of its respective increases in costs associated with
launch delays.

In the event of a Government directed delay of the launch date
beyond the above specified number of days, the Contracting COfficer
shall inform the Contractor, in writing, of the revised launch date,
and allow the Contractor to submit a proposal for the effect of such
delay on the price, delivery schedule, or other terms of the order.
However, any failure to make progress by the Contractor or other
fault of the Contractor, shall not be excused by such Government
direction, and any contractor fault or failure to make progress
shall be considered in determining an appropriate contract
adjustment, if any. This may result in any of the following: an
equitable adijustment to the price of the order, performance-based
payment and completion c¢riteria (if any), change in the delivery
schedule, or change in the period of performance. Upon failure to
agree tc an adjustment, the Contracting Officer may unilaterally
adjust the order, or decline to adjust the order, which action may
be the subject of a contractor claim under the Disputes clause.
However, nothing in this clause shall excuse the Contracror from
proceeding with the order as extended.

B

(End of Text)

H.5 CONTRACTOR AND USER ASSISTANCE

Offerors are advised that specified employees and/or team members of
Government and non-Government users (for example, Government
employees, contractor employees, Government and nen-Government
Principle Investigators) and Government Support contractors may
assist the Government during the evaluation of offers submitted in
response to a Request for Offer (RFO), and during performance of a
delivery order. If such support is required, the RF¥FO and the
resulting delivery order will identify the respective individual (s)
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and their employer, and any support contracter(s). The
individual (s) and support contractor(s) may be authorized access to
ail data necessary to enable them to provide specific advice on
specialized matters or on particular issues.

In order to provide the reguired assistance, the specified
individual(s) and support contractor (g} will need periodic access to
data, and will be required to attend regular progress reviews at
which data may be disclosed which the Contractor may consider
proprietary or privileged. Accordingly, the Contractor agrees to
cooperate with such individual (s) by engaging in technical matters
of the program.

Any involvement of support by such individual(s) and support
contractor{s}) will subject them tc the same requirements of the
“Handling of Data” clause contained at H.3 of this contract.

The Contractor may negotiate its own non-disclosure agreement with
such individual (s) and/or their employer(s), as well as with support
contractor(s). However, the lack of an agreement between the
Contractor and supporting individuals or support contractors shall
not affect the ability of the Government to disclose data to those
individuals or support contractors under this clause.

(End of Text)

H.6 PROPOSALS IN RESPONSE TO CONTRACT CHANGES

The Contracting Officer may make changes to this contract or issued

orders, as described in the "Changes" clause. The Contractor agreeg
that, when directed by the Contracting Officer, the following shall

be provided, within the stated number of calendar days of receipt of
the description of the delivery order or contract change:

a. Within ten (10) calendar days, a Budgetary Cost Estimate (RBCE)
by task, and a summary narrative description of how the change will
be accomplisghed;

b. Within fourteen (14) calendar days, a "Maximum Price" or "Not to

Exceed (NTE) Price" estimate by task, and a summary narrative
description of how the change will be accomplished;
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¢. Within forty (40) calendar days, a change proposal which shall
include a detailed narrative justification and description of the
effort by task as directed with a firm fixed price broken down by
task, and any other information that the Contracting Officer
regquests.

d. Within sixty (60) calendar days, the delivery order will be
modified to include the changed effort and associated impacts, which
may include revisions to any or all of the following: the
requirements, the price, performance-based payments and associated
completion criteria, and the schedule for delivery under the
contract or order.

(End of Text)
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I.1 LIST OF SECTION I CLAUSES INCORPORATED RY REFERENCE

The following clauses are incorporated by reference in accordance
with Federal Acquisition Regulation (FAR) 52.252-2 CLAUSES
INCORPORATED BY REFERENCE (JUN 1988):

(52.202-1) DEFINITIONS (QOCT 1995)

{52.203-3) GRATUITIES (APR 1884)

{52.203-5) COVENANT AGAINST CONTINGENT FEES (APR 1984,

{52.2032-6) RESTRICTIONS ON SUBCONTRACTOR SALES TO THE
GOVERNMENT (JUL 1885)

(52.203-7) ANTI-KICKBACK PROCEDURES (JUL 1995)

{52.203-8) CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS
FOR ILLEGAL OR IMPROPER ACTIVITY (JAN 1897)

{52.203-10) PRICE OR FEE ADJUSTMENT FOR ILLEGAI, OR IMPROPFR
ACTIVITY (JAN 1997)

{52.203~12) LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS {(JAN 1990)

(52.204-1) APPROVAL OF CONTRACT (The approving official is
Mr. Michael Ladomirak.)

(52.204-4) PRINTING/COPYING DOUBLE SIDED ON RECYCLED PAPER
(JUN 1996)

(52.209-86) PROTECTING THE GOVERNMENT 'S INTEREST WHEN

SUBCONTRACTING WITH CONTRACTORS DEBARRED,
SUSPENDED, OR PROPOSED FOR DEBARMENT (JUL 1985)

(52.211-15) DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS (SEPT
1990)

(52.215-2) AUDIT AND RECORDS--NEGOTIATION (AUG 1996)

(52.215-23) PRICE REDUCTION FOR DEFECTIVE COST OR PRICING
DATA--MODIFICATIONS (0CT 1995)

(52.215-25) SUBCONTRACTOR COST OR PRICING DATA--MODIFICATIONS
(OCT 1995)

(52.215-26) INTEGRITY OF UNIT PRICES (JAN 1997}

(52.219-8) UTILIZATION OF SMALL, SMALL DISADVANTAGED AND
WOMEN-OWNED SMALL BUSINESS CONCERNS (OCT 1995)

(52.219-9) SMALL, SMALL DISADVANTAGED AND WOMEN-~OWNED SMALL

BUSINESS SUBCONTRACTING PLAN {AUG 1996)--ALTERNATE
1I (MAR 1996)
(52.219-16) LIQUIDATED DAMAGES~-SUBCONTRACTING PLAN (OCT 199%)
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WALSH-HEALEY PUBLIC CONTRACTS ACT (DEC 1996,
EQUAL OPPORTUNITY {APR 1984)

EQUAL OPPORTUNITY PRE-AWARD CLEARANCE OF
SUBCONTRACTS (APR 1984

AFFIRMATIVE ACTION FOR SPECTIAL DISABLED AND
VIETNAM ERA VETERANS {(APR 19884)

AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS (APR
1984)

EMPLOYMENT REPORTS ON SPECTIAL DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA {JAN 1988)

CLEAN AIR AND WATER (APR 1984)

HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL
SAFETY DATA (JAN 1997) ~-ALTERNATE T (JUL 1895)
DRUG FREE WORK PLACE (JAN 1987)

TOXIC CHEMICAL RELEASE REPORTING (OCT 1596)

BUY AMERICAN ACT--SUPPLIES (JAN 1994)

BUY AMERICAN ACT—TRADE AGREEMENTS ACT-BALANCE OF
PAYMENTS PROGRAM (JAN 1996)

RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (0OCT
1996)

AUTHORIZATION AND CONSENT (JUL 199%)

NOTICE AND ASSISTANCE REGARDING PATENT AND COPY-
RIGHT INFRINGEMENT (AUG 18996)

RIGHTS IN DATA~GENERAL (JUN 1987)--ALTERNATE IT
(JUN 1987) Paragraph (g)}2 add the following after
the last sentence: If the contractor is selected
for a contingent order; the contractors proposal
data may be provided to a non-Government Principle
Investigator for incorporation into an
Announcement of Opportunity proposal.

COMMERCIAL COMPUTER SOFTWARE - RESTRICTED RIGHTS
(JUN 1987)

TECHNICAI DATA CERTIFICATION, REVISION AND
WITHHOLDING OF PAYMENT--MAJOR SYSTEMS (JAN 15%97)
FEDERAL, STATE, AND LOCAL TAXES (JAN 1991)
TAXES--CONTRACTS PERFORMED IN U.S5. POSSESSIONS OR
PUERTO RICO (APR 1984)

COST ACCOUNTING STANDARDS {APR 1996)
ADMINISTRATION OF COST ACCOUNTING STANDARDS {APR
1996}
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{52.232-1) PAYMENTS (APR 1984)

(52.232-8) DISCOUNTS FOR PROMPT PAYMENT {APR 1889)
{52.232-11) EXTRAS (APR 1984)

(52.232-17) INTEREST (JUNE 1996)

{52.232-23) ASSIGNMENT OF CLATMS {JAN 1988)

(52.232-25) PROMPT PAYMENT (MAY 1994) (b) (2), second sentence,

shall have a 30 day period for any contract
financing payments.

(52.232-33) MANDATORY INFORMATION FOR ELECTRONIC FUNDS
TRANSFER PAYMENT (AUG 1996)

(52.233-1) DISPUTES (OCT 1995)--ALTERNATE I (DEC 1991)

(52.233-3) PROTEST AFTER AWARD (AUG 19896)

{52.234-1) INDUSTRIAL RESOURCES DEVELOPED UNDER DEFENSE
PRODUCTION ACT TITLE III (DEC 1584)

(52.242-13) BANKRUPTCY (JUL 1995)

(52.242-15) STOP-WORK ORDER (AUG 1989)

(52.242-17) GOVERNMENT DELAY OF WORK (APR 1984)

_ (52.243-1) CHANGES--FIXED PRICE (AUG 1987)
%%% {52.243-6) CHANGE ORDER ACCOUNTING (APR 1984)

(52.244-1) SUBCONTRACTS (FIXED PRICE CONTRACTS) (FEB 1995)

(52.244-5) COMPETITION IN SUBCONTRACTING (DEC 199¢6)

{52.245-2) GOVERNMENT PROPERTY (FIXED PRICE CONTRACTS) (DEC
1889)

(52.246-24) LIMITATION OF LIABILITY--HIGH VALUE ITEMS (FEB
1957) ~-~-ALTERNATE I (APR 15984)

(52.247-34) F.O0.B DESTINATION (NOV 1881

(52.247-63) PREFERENCE FOR U.S. FLAG ATR CARRIERS (JAN 1997)

{52.248-1) VALUE ENGINEERING (MAR 1989)

(52.249-2) TERMINATION FOR CONVENIENCE OF THE GOVERNMENT
(FIXED PRICE) (SEP 185¢)

(52.24%-8) DEFAULT (FIXED PRICE SUPPLY AND SERVICE)} (APR
1984)

(52.253-1) COMPUTER GENERATED FORMS (JAN 1891

(18-52.208-81) RESTRICTIONS ON PRINTING AND DUPLICATING {(AUG
1993)

(18-52.215~84) OMBUDSMAN {OCT 1996) The installation Ombudsman
is A.V. Diaz at 301-286-5066.

{38m52.219~74) USE OF RURAL AREA SMALL BUSINESS (SEP 1990)

(l8-52.223-74) DRUG-AND ALCOHOL~-FREE WORXPLACE (MAR 1996)

(18-52.228-72) CROSE-WAIVER OF LIABILITY FOR SPACE SHUTTLE
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SERVICES (SEP 1593

(18-52.228-78) CROSS-WATVER OF LIABILITY FOR NASA EXPENDABLE
LAUNCH VEHICLE (ELV) LAUNCEES {SEP 1993}

{18-52.243-71) SHARED SAVINGS (MAR 1987)

(18-52.245~70) ACQUISITION OF CENTRALLY REPORTABLE EQUIPMENT (MAR
1289)

(18-52.245-73) FINANCIAL REPORTING OF NASA PROPERTY IN THE
CUSTODY OF CONTRACTORS (SEP 1996)

(End of By Reference Section)

1.2 ORDER OF PRECEDENCE (52.215-33) (JAN 1986)

Any inconsistency in this solicitation or contract shall be
resolved by giving precedence in the following order: (a}) the
Schedule (excluding the specifications); (b) representations and
other instructions; (c) contract clauses; (d) other documents,
exhibits, and attachments; and (e) the specifications.

)
@

(End of clause)

I.3 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER
THAN COST OR PRICING DATA--MODIFICATIONS (52.215-42) (JaN
1997)

{a} Exceptions from cosgt or pricing datra.

{1} In lieu of submitting cost or pricing data for
modifications under this contract, for price adjustments expected
to exceed the threshold set ferth at FAR 15.804-2(a) (1) on the
date of the agreement on price or the date of award, whichever is
later, the Contractor may submit a written request for exception
by submitting the information described in the following
subparagraphs. The Contracting Officer may require additional
supporting information, but only to the extent necessary to
determine whether an exception should be granted and whether the
price is fair and reasonable.

o

e
E 4
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(i) Identification of the law or regulation
establishing the price offered. If the price is controlled under
law by periodic rulings, reviews, or similar actions of a
governmental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office,.

(ii) Information on modifications of contracts or
subcontracts for commercial items.

(A) If (1) the original contract or subcontract
was granted an exemption from cost or pricing data requirements
because the price agreed upon was based on adeqguate price
competition, or prices set by law or regulation, or was a
contract or subcontract for the acqguisition of a commercial item,
and (2) the modification (to the contract or subcontract) is not
exempted based on one of these exemptions, then the Contractor
may provide information to establish that the modification would
not change the contract or subcontract from the acguisition of a
commercial item to a contract or subcontract for the acquisition
of an item other than a commercial item.

(B) For a commercial item exemption, the
Contractor shall provide, at a minimum, information on prices at
which the same or similar items have been previously been sold
that is adequate for evaluating the reasonableness of the price
of the modification. Such information may include--

(1) For catalog items, a copy of or
identification of the catalog and its date, or the appropriate
pages for the offered items, or a statement that the catalog is
on file in the buying office to which the proposal is being
submitted. Provide a copy or describe current discount pelicies
and price lists (published or unpublished), e.g., wholesale,
original equipment manufacturer, or reseller. Also, explain the
basis of each offered price and its relationship to the
established catalog price, including how the proposed price
relates to the price of recent sales in quantities similar to the
propoesed gquantities.

{2) For market priced items, the source and
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date or period of the market quotation or other basis for market
price, the base amount, and applicable discounts. In addition,
describe the nature of the market.

{3) For items included on an active Federal
Supply Service Multiple Award Schedule contract, proof that an
exXception has been granted for the schedule item.

{2) The Contractor grants the Contracting Officer or an
authorized representative the right to examine, at any time
before award, books, records, documents, or other directly
pertinent records to verify any request for an exception under
this clause, and the reasonableness of price. Access does not
extend to cost or profit information or other data relevant
solely to the Contractor's determination of the prices to be
offered in the catalog or marketplace.

(b) Requirements for cost or pricing data. If the Contractor is
not granted an exception from the requirement to submit cost or
pricing data, the following applies:

(1) The Contractor shall submit cost or pricing data on
Standard Form (SF) 1411, Contract Pricing Proposal Cover Sheet
{Cost or Pricing Data Required), with supporting attachments
prepared in accordance with Table 15-2 of FAR 15.804-6(b) (2).

{2} As soon as practicable after agreement on price, but
before contract award (except for unpriced actions such as letter
contracts), the Contractor shall submit a Certificate of Current
Cost or Pricing Data, as prescribed by FAR 15.804-4.

{(End of clause)

I.4 LIMITATION ON WITHHOLDING OF PAYMENTS (52.232-9) (APR 1984)

If more than one clause or Schedule term of thig contract
authorizes the temporary withholding of amounts otherwise pavable
to the Contractor for supplies delivered or services performed,
the total of the amounts withheld at any one time ghall not
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exceed the greatest amount thar may be withheld under any one
clause or Schedule term at that time; provided, that this
limitation shall not apply to--

{a) Withholdings pursuant to any clause relating to wages or
hours of emplovees;

{b) Withholdings not specifically provided for by this
contract;

(c) The recovery of overpayments; and

{d) Any other withholding for which the Contracting Officer
determines that this limitation is inappropriate.

(End of clause)

I.5 NOTIFICATION OF CHANGES (52.243-7) (APR 1984)

(a) Definitions. "Contracting Officer," as used in this
clause, does not include any representative of the Contracting
Cfficer, “Specifically authorized representative (SAR)," as used

in this clause, means any person the Contracting Officer has so
designated by written notice {a copy of which shall be provided
to the Contractor) which shall refer to this subparagraph and
shall be issued to the designated representative before the SAR
exercises such authority.
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(b) Notice. The primary purpose of this clause is to
obtain prompt reporting of Government conduct that the
Contractor considers to constitute a change to this contract
or any delivery order issued under the contract. Except for
changes identified as such in writing and signed by the
Contracting Officer, the Contractor shall notify the
Administrative Contracting Officer in writing promptly, within
10 calendar days from the date that the Contractor identifies
any Government conduct (including actions, inactions, and
written or oral communications) that the Contractor regards
as a change to the contract terms and conditions. On the
basis of the most accurate information available to the
Contractor, the notice shall state--

{1l) The date, nature, and circumstances of the
conduct regarded as a change;

{2) The name, function, and activity of each
Government individual and Contractor official or employee
involved in or knowledgeable about such conduct;

(3) The identification of any documents and the
substance of any oral communication involved in such conduct;

(4) In the instance of alleged acceleration of
scheduled performance or delivery, the basis upon which it
arose;

{5) The particular elements of contract performance
for which the Contractor may seek an eqguitable adjustment
under this clause, including--

(1) What contract line items have been or may
be affected by the alleged change,

(11) What labor or materials or both have been
or may be added, deleted, or wasted by the alleged change;

(11i} To the extent practicable, what delay and
disruption in the manner and sequence of performance and
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effect on continued performance have been or may be caused by
the alleged change;

{iv) What adjustments to contract price,
delivery gchedule, and other provisions affected by the
alleged change are estimated; and

(6} The Contractor's estimate of the time by which
the Government must respond to the Contractor's notice to
minimize cost, delay or disruption of performance.

(c) Continued performance. Following submission of the
notice reguired by (b) above, the Contractor shall diligently
continue performance of this contract to the maximum extent
possible in accordance with its terms and conditions as
construed by the Contractor, unless the notice reports a
direction of the Contracting Officer or a communication from a
SAR of the Contracting Officer, in either of which events the
Contractor shall continue performance; provided, however, that
if the Contractor regards the direction or communication as a
change as described in (b) above, notice shall be given in the
manner provided. All directions, communications,
interpretations, orders and similar actions of the SAR shall
be reduced to writing promptly and copies furnished to the
Contractor and to the Contracting Officer. The Contracting
Officer shall promptly countermand any action which exceeds
the authority of the SaAR.

{d} Government response. The Contracting Officer shall
promptly, within 10 calendar days after receipt of notice,
respond to the notice in writing. 1In responding, the
Contracting Officer shall either--

{1) Confirm that the conduct of which the Contractor
gave notice constitutes a change and when necegsary direct the

mode of further performance;

(2} Countermand any communication regarded as a
change;

52



SECTION I OF NAS5-97251

CONTRACT CLAUSES

(3) Deny that the conduct of which the Contractor
gave notice constitutes a change and when necessary direct the
mode of further performance; or

(4) In the event the Contractor's notice information
is inadequate to make a decision under (1), (2), or (3) above,
advise the Contractor what additional information is required,
and establish the date by which it should be furnished and the
date thereafter by which the Government will respond.

(e} Equitable adjustments. (1} If the Contracting
Officer confirms that Government conduct effected a change as
alleged by the Contractor, and the conduct causes an increase
or decrease in the Contractor's cost of, or the time reguired
for, performance of any part of the work under this contract,
whether changed or not changed by such conduct, an eguitable
adjustment shall be made--

(1) In the contract pPrice or delivery schedule
or both; and

(1i) In such other provigions of the contract
as may be affected.

(2) The contract shall be medified in writing
accordingly. In the case of drawings, designs or
specifications which are defective and for which the
Government is responsible, the eguitable adjustment shall
include the cost and time extension for delay reasonably
incurred by the Contractor in attempting to comply with the
defective drawings, designs or specifications before the
Contractor identified, or reasonably should have identified,
such defect. When the cost of broperty made obsolete or
excess as a result of a change confirmed by the Contracting
Officer under this clause is included in the equitable
adjustment, the Contracting Officer shall have the right to
prescribe the manner of disposition of the property. The
equitable adjustment shall not include increased costs or time
extensions for delay resulting from the Contractor's failure
to provide notice or to continue performance as provided,
respectively, in (b) and {(c) above.
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NOTE: The phrase "contract® wherever it appears in the
clause, may be appropriately modified to apply to delivery
orders issued.

(End of clause)
I.6. SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL
COMPONENTS (52.244—5) {OCT 1885)
(a) Definitions.

Commercial item, as used in this clause, has the meaning
contained in the clause at 52.202-1, DpDefinitions.

Subcontract, as used in this clause, includes a transfer of
commercial items between divisions, subsidiaries, or
affiliates of the Contractor or subcontractor at any tier.

©

(b} To the maximum extent practicable, the Contractor shall
incorporate, and require its subcontractors at all tiers to
incorporate, commercial items or nondevelopmental items as
components of items to be supplied under this contract.

{c) Notwithstanding any other clause of this contract, the
Contractor is not required to include any FAR provision or
clause, other than those listed below to the extent they are
applicable and as may be required to establish the
reasonableness of prices under Part 15, in a subcontract at
any tier for commercial items or commercial components :

(1) 52.222-26, Equal Cpportunity (E.O0. 11246);

(2) 32.222-35, Affirmative Action for Special Disabled
and Vietnam Era Veteransg {38 U.8.C. 4212 (a)) ;

(3) 52.222-36, Affirmative Action for Handicapped Workers
{29 U.8.C. 793); and

(4) 52.247-64, Preference for Privately Owned U.5.~Flagged
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CONTRACT CLAUSES

Commercial Vessels (46 U.S.C. 1241) (flow down not regquired
for subcontracts awarded beginning May 1, 1996} .The Contractor
shall include the terms of this clause, including this
paragraph (d), in subcontracts awarded under this contract.

(End of clause)

I.7 CLAUSES INCORPORATED BY REFERENCE (52.252-2) (JUN 1988)

This contract incorporates one or more clauses by reference,
with the same force and effect as if they were given in full
text. Upon request, the Contracting Officer will make their
full text available.

(End of clause)
I.8 SMALL RBRUSINESS AND SMALL DISADVANTAGED BUSINESS
SUBCONTRACTING REPORTING (18-52.219-75) (oCT 1995)

(a) The Contractor shall submit the Summary Subcontract Report
[Standard Form (SF 295] semiannually for the reporting periods
specified in block 4 of the form. A1l other instructions for
the SF 295 remain in effect.

{b} The Contractor shall include this clause in all
subcontracts that include the clause at FAR 52.219-9.

(End of clause)

I.9 NASA SMALL AND DISADVANTAGED BUSINESS GOAL (18-52.219-76)
(JUL 1991)

(a) Definitions.
"Historically Black Colleges and Universities," as used in
this clause, means institutions determined by the Secretary of

Education to meet the requirements of 34 CFR Section 608.2 and
listed therein.
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CONTRACT CLAUSES

"Minority educational institutions, " as used in this clause,
means institutions meeting the criteria established in 34 CFR
607.2 by the Secretary of Education.

"Small disadvantaged business concern, " as used in this
clause, means a small business concern owned or controlled by
individuals who are both socially and economically
disadvantaged (within the meaning of section 8(a) (5) and (8&)
of the Small Business Act [15 U.s.C. 637(a) (5) and (6)]. For
purposes of this clause, socially and economically
disadvantaged individuals shall be deemed to include women.

(b} The NASA Administrator is required to ensure, to the
fullest extent possible, that at least 8% of the total value
of prime and subcontracts awarded in support of authorized
programs, including the space station by the time operational
status is obtained, is made available to small business
concerns or other organizations owned or controlled by
socially and economically disadvantaged individuals (including
women), Historically Black Colleges and Universities, and
minority educational institutions.

(c) The contractor hereby agrees to assist NASA in achieving
this goal by using its best efforts to award subcontracts to
small disadvantaged business concerns, Historically Black
Colleges and Universities, and minority educational
institutions, as defined in this clause, to the fullest extent
consistent with contract performance.’

(d} Contractors acting in good faith may rely on written
representations by their subcontractors regarding their status
as small disadvantaged business concerns, Historically Black
Colleges and Universities, and minority educational
institutions.

(End of clause)
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LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS

J.1 LIST OF ATTACHMENTS

The following attachments constitute part of this contract:

. No. of
Attachment Description Date Pages

A Statement of Work 08/22/97 15

B Core System 08/22/87 340
(a) Performance Spec.
(b)Mission Implementation Spec.
(c)Interim Performance Based
Payment Events & Completion Criteria

C Core System and Option 09/22/97 2
Price List

W D - Contract Data 09/22/97 22

Requirements List

E Small Business and Small 09/22/97 14

Disadvantaged Business
Subcontracting Plan

(End of clause)
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1. Introduction

This statement of work (SOW) defines the contractor’s efforts required to provide a
spacecraft bus and associated services that meet the needs of the National Aeronautics
and Space Administration’s (NASA) flight science and technology missions. Other
United States Government Departments and Agencies may also utilize this contract.
Particular mission requirements and tailoring of this SOW shall be as defined in the
delivery order issued for each specific mission.

2. Scope

The scope of the work encompasses all necessary effort from receipt of an Indefinite
Delivery Indefinite Quantity (IDIQ) contract through the delivery and on-orbit check out
of specific missions. A mission-specific delivery order will be issued by the Government
in accordance with the ordering procedures contained in the contract schedule. Delivery
orders for non-standard services may be issued by the Government.

3. Applicable and Reference Documentation
Reserved for mission specific use.

4. Work to be Performed by the Contractor

4.1  System Implementation

For this contract, the effort to produce a specified core system, the selected options, and
the mission-unique modifications required in the delivery order in accordance with the
mission implementation specification, results in a product called the “Spacecraft Bus” or
“Spacecraft”. The effort to integrate a payload (or instrument), and qualify the combined
payload and spacecraft bus in accordance with the mission implementation specification,
results in a system called an “Observatory”.

An order for a specific core system placed via delivery order may be a combination of a
core system and options as contained in the contract schedule, as well as mission-specific
modifications to the applicable core system and options. The complete set of technical
requirements as contained in the delivery order shall be applicable to the core system, the
options and the mission-specific modifications.

4.1.1 Core System(s)

The contractor shall develop, implement, test, and qualify a spacecraft bus ready for
payload integration, called the “core system.” , integrate the payload with the core system
qualify the resulting observatory, and provide launch and operations support, as well as
satisfy all requirements of section 4.3 of the sow. The core system shall conform with the
applicable performance specification and mission implementation specification provided

£l



by the contractor with the proposal.

4.1.2 Core System Option(s)

The contractor shal] develop, implement, test, and qualify performance option(s) to the
core system such that the combined options and core system are ready for payload
integration, and satisfy all of the requirements of section 4.3 of this SOW. The option(s})
to the core system shall conform with the applicable performance spectfication and
mission implementation specification.

4.1.3  Mission-Specific Modifications

In order to meet the unigue requirements of a specific mission a contractor may modify
their core systems and options. These modifications are to be implemented as necessary
for the adaptation of the core system, options and implementation effort under the
contract to meet the delivery order requirements. The extent of the modifications may
include, but are not limited to, the addition of performance parameters; changes to any
performance parameter: changes to mission implementation specifications; the addition
of new specifications, requirements, analyses, reports, hardware, software or support;
adaptation of baseline hardware or software configurations; changes to baseline
schedules, reviews, funding profiles, and milestones; and the modification of contract
deliverable item lists, contents or formats, It is expected that in some cases the extent of
modifications required to meet the specific mission requirements may be extensive.

, ’gg 4.2 Non-Standard Services
The contractor shall provide all personnel, facilities, materials, and other necessary
resources for the performance of non-standard services as ordered under this contract.

4.2.1 Non-Mission-Specific Non-Standard Services

The Government may, from time to time within the period of performance of this
contract, issue non-standard service delivery orders. Delivery orders issued under this
section shall not be specific to any delivery order previously issued, but may address
issues associated with possible future missions,

These delivery orders may be issued for the following types of efforts:

a. Analyses related to a particular core system, which includes, but is not limited to,
performance capability analyses, modeling parameters, potential core system modification
analyses, launch vehicle compatibility analyses, instrument interface analyses, integration
analyses, launch support and on-orbit check out analyses.

b. Tasks, including but not limited to, core system design envelope enhancement, core
system modifications, verification testing, core system technology update feasibility,
process definitions, reviews, and updates.

4.2.2  Mission Specific Non-Standard Services
The purpose of non-standard services ordered under this section of the statement of work




shall be directly related to a specific mission under delivery order.

Non-standard services ordered may be for the following types of efforts: Special studies,
analysis, mission specific hardware fabrication and/or core system modification in
support of a specific mission delivery order.

4.3  Standard Services

This section describes the effort required of the contractor upon receipt of a delivery
order. At a minimum the contractor shall provide all facilities, services, and personnel
necessary for the successful and on-time umplementation of all of the efforts necessary to
meet the mission-specific delivery order requirements.

4.3.1 Program Management

The contractor shall provide a Program Management function that is responsible for the
control of the specific mission effort. The contractor’s Program Management function
shall provide to the Government reporting and real-time insight into program status, as
well as, technical and programmatic performance of all of the contractor’s responsibilities
and activities performed under the delivery order.

The contractor shall perform various design, study, trade-off and analysis tasks relating to
the development, implementation, characterization and operation of the specific mission
as necessary.

The contractor shall be responsible for the submission of all change order proposals as
required by this contract.

The items and services acquired under this contract are required to include accurate
processing of the date and date-related data (including but not limited to calculating,
comparing, and sequencing) by all hardware and software products delivered under this
contract, individually and in combination, upon installation. This also includes the
manipulation of data with dates prior to, through, and beyond January 1, 2000, and shal
be transparent to the user. Hardware and software products provided under this contract
shall, individually, and in combination, successfully transition into the Year 2000 with
the correct system data, without human intervention, including leap year calculations.
Such products shall also provide correct results when moving forward or backward in
time across the Year 2000 or subsequent years.

All systems delivered under this contract shall be Year 2000 compliant,

The contractor shall implement appropriate management systems which prevent the
improper dissemination of Principal Investigator competition sensitive information.

4.3.1.1 Quality Management System

The contractor will maintain and adhere to a Quality Management System in accordance
with ANSI/ASQC Q9001-1994.



The Government reserves the right to impose other quality standards as mission-specific
requirements to meet the needs of a specific mission. These unique requirements shall be
documented in the mission-specific delivery order.

ANSI/ASQC Q9001-1994, Paragraph 4.13.2 shall be augmented to include the following
subparagraphs.

4.3.1.1.11 Quality Assurance Management Requirements

Once the mission specific core system begins comprehensive performarnce test in
demonstration of readiness for mission payload integration, a system of written
problem/failure reports (PFR’s) will be used through launch. The PFR’s will be written
for any departure from design, performance, testing, or handling requirements which
affect the function of the flight system, or ground support system which interfaces with
the flight system, or that could compromise mission objectives.

4.3.1.1.2 Pre-Launch Reports

Failure reports are to be reported in accordance with the CDRL. Contractor format,
generation, review, disposition and/or approval of failure reports will be described in
applicable procedure(s) included or referenced in the contractor’s Quality Manual.

4.3.1.1.3 Post Launch Reports

Following launch, flight hardware and software anomalies, problems and/or failures will
be reported using the Spacecraft Orbital Anomaly Report (SOAR) in accordance with
GMI 5310.1B, GSFC Problem/Failure Anomaly Reporting.

4.3.1.2 Documentation

The contractor shall develop, produce, deliver, and maintain all documentation required
by the Contract Data Requirements List (CDRL) and necessary to implement the mission-
specific delivery order. All efforts including the performance of tests and analyses not
otherwise explicitly stated in other parts of this SOW, but needed to produce the required
documentation, shall be performed and documented by the contractor. All
documentation, data and analyses generated for, or applicable to, the effort, whether
formal or informal, shall be made available to the Government upon request at the
contractor’s facility.

4.3.1.3 Reviews

The contractor shall conduct usual and customary internal reviews and provide for timely
reporting of program status to the Government with discussions on problem areas, and a
timely transfer of technical information to the Government, of major program milestones.
The contractor shall provide technical and management support to certify spacecraft bus
or observatory readiness at the following program reviews:



Review ' _ B # of Days Personnel Reguired
Mission Design Review (MDR) 3 Operation, Systems &

Subsystems Design
Systems, Quality & Test
Systems & Operations
Systems, Quality & Test
Systems, Quality & Test
Systems & Operations
Systems, Quality & Test

Integration Readiness Review (IRR)
Mission Operations Review (MOR)
Pre-Environmental Review (PER)
Pre-Ship Review (PSR)

Flight Operations Review (FOR)
Launch Readiness Review (LRR)
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The MOR and FOR shall be held at NASA’s Goddard Space Flight Center and the LRR
shall be held at the launch site, all other reviews shall be held at the contractor’s location.
The contractor shall ensure that appropriate personnel attend each review.

The baseline dates for each review shall be defined in Section J, attachment B of the
contract and may be modified by the delivery order to meet unique mission requirements.

4.3.1.3.1 Mission Design Review Requirements

The contractor shall host and provide data for the Mission Design Review where mission
requirements and subsystem requirements flow-down will be confirmed, based on the
mini-proposal design offered. Interface documents will have been prepared and reviewed
for understanding and ready for signature. Mission-specific core system modifications
will be confirmed and understood sufficiently to proceed with manufacture.

The contractor shall provide, at a minimum, the following data and information.

Systemn Level:

1. Mission Design overview showing a mature understanding of the mission
objectives and the approaches that will be used to carty out the mission
together with definition of roles and responsibilities,

2. Mission performance requirements allocation and subsystem flow-down
Resource allocations and margins (telemetry, commands, power, weight, data
storage, processor capability, etc.)

ICDs (instrument, ground system) ready for signature
Performance verification approach and rationale
Spacecraft bus integration and test sequence rationale
Observatory integration and test sequence and rationale
QA program applications, status, issues
Orbit, orbit maintenance, and flight dynamics analysis

. Flight operations overview and status

11. Mission ground support equipment (GSE)

12. Approach for the next milestone review

13, 1&T software requirements, description, status, verification

14. Flight software requirements, description, development and verification plan,

status

L
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Subsystem level (including flioht softwaie)

1. Requirements flow-down specifications to each subsystem
2. Performance verification and validation

3. Design details of mission-specific elements

4. GSE

Specific Analysis and Mareing

Stress and dynamics

Loads determination

Communication links

Thermal flight predictions

Power balance (end-of-life and battery DOD)

Worse case

Data flow, Storage and loading

Pointing budgets including attitude control simulation results
. Flight dynamics, orbit insertion, maintenance, disposal
10. Radiation, EMC, ESD, magnetics

1 1. Failure mode and effects update

e S S

4.3.1.3.2 Instrument Integration Readiness Review
The contractor shall present at the [IRR:

1. The results of the latest spacecraft bus Comprehensive Performance Test
A resolution plan for all failures, anomalies, and malfunctions encountered during
system testing

3. Any remaining open integration issues and their proposed resolution

4. The readiness to perform Instrument integration (e.g. staffing, facilities, GSE,
procedures, resources, etc.)

5. Plansto proceed to Pre-Environmental Review (tests, activities, facilities,
resources, schedule, flow)

6. 1&T software readiness and verification status

7. Flight software development and verification status

4.3.1.3.3 Pre-Environmental Review

The contractor shall present at the PER:

L.
2.

3.

The results of Instrument Integration and the status of the Observatory

A resolution plan for all failures, anomalies, and malfunctions encountered during
Instrument integration

Review of all environmental test plans and procedures

Present detailed thermal vacuum and thermal balance test plans showing the
observatory in the chamber, the hot and cold plates and shrouds, optical or thermal
targets, RF coupling, star camera and sun sensor stimulators, QCMs, cold finger,
planned test profile, cleaning and outgassing plan.



5.

6.

The structural qualification/acceptance plan, showing the final modal anatyses and
coupled loads analyses results
Define the predicted test limits for the components of the core system and
instrument payload for:

-Vibration

-Thermal-Vacuum, Balance
Justify that the planned test environments adequately demonstrate the Observatory
Performance requirements without presenting a hazard, and without degrading
Observatory performance and lifetime
Present the plans to proceed to PSR (e.g. tests, activities, facilities, staffing,
resources, schedule, flow)

4.3.1.3.4 Pre-Ship Review
The contractor shall present at the PSR-

1.

Db W

Results of all the environmental tests and the latest Observatory Comprehensive
Performance Test

A resolution plan for all failures, anomalies, and malfunctions remaining open
from the implementation

Flight software verification status

Any remaining open issues under the contract and their proposed resolution
Shipping documentation status (e.g. shipping lists, manifests, containers,
handling, transport, etc.)

Observatory documentation status (e.g. final configuration lists, trend data, test
Teports, mass properties, system safety plan, life-limited items, equipment logs,
cleanliness certification, and any other necessary documents)

Receiving point plans - arrival time and place, storage, handling, points-of-
contact, mechanical and electrical test plans and procedures

An overview of the launch support plans (e.g. activities, facilities, staffing,
resources, schedule, flow)

4.3.1.35 Program Status Reviews

Program Status Reviews shall be conducted bi-monthly at the contractor’s facility. The
contractor shall present the following information at the Program Status Reviews:

L
2.

b

hd

Status of work being performed including appropriate metrics.

Milestone Monitoring - The contractor shall report on the status of progress made
toward accomplishing each of his major milestones. Each report shall include a
listing of major accomplishments and a discussion of any problems associated
with each milestone as well as their resolution.

Status of technical issues

Changes to design parameters such as weight, power profile, communications,
system performance, etc.

Descriptions and status of technical problems and the resolutions.

Subcontract technical performance
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7. Performance assurance status including non-conformance and failure report
- dispositions.

4.3.1.4 Audits

The contractor shall support both formal and informal Government audits, as ordererd
through non-standard services, of the contractor’s activities, processes, products,
documentation and data in order to provide assurance to the Government that the program
1s being implemented according to all requirements and specifications.

4.3.1.8 Government Insight

All contractor and subcontractor internal data, reviews, audits, meetings and other
activities pertinent to the execution of a delivery order shall be open to Government
attendance. The contractor shall provide the Government with reasonable and timely
notification, to facilitate Government attendance. Govemnment support contractors may
also attend these reviews, audits, and meetings at the Government’s discretion,

4.3.2 Systems Engineering

The contractor shall perform the necessary systems engineering required to ensure that the
core system, options, and modifications meet all of the performance, interface, and
implementation requirements of the mission-specific delivery order. The systems
engineering effort shall comprise the analyses of technical requirements, allocation of
derived system, core system, ground terminal and lower level requirements, definition
and maintenance of interfaces, and verification of all defined and derived requirements.

4.3.2.1 Requirements Analyses and Allocations

The contractor shall conduct complete analyses of the mission requirements which fully
establish, define, maintain and control allocations. An appropriately updated index of
analyses and allocations shall be maintained by the contractor. The results of all analyses
shall be made available by the contractor for Government review at each subsequent
INajor program review.

4.3.2.2 Interface Definition, Verification and Control

Using the results of the analyses and allocations of technical parameters performed under
the efforts described in Section 4.3.2.1, the contractor shali specify all interfaces not
explicitly defined by Government specifications. These interfaces shall then be defined,
documented, verified and controlled for the duration of the delivery order, by the
contractor.,

4.3.2.3 Observatory/Launch Vehicle Interface

The contractor shall define and maintain all design interface information between the
observatory and the Government provided launch vehicle. The contractor shall
participate in the preparation and maintenance of the Observatory-to-launch vehicle
Interface Control Documents (ICD). The responsibility for writing, maintaining, and
gaining approval of the ICD shall reside with the Government,



A flight ready mechanical fit check and an electrical interface verifieation test of the
spacecraft bus (or observatory) to the launch vehicle interface shall be performed by the
contractor prior to the final flight mate to the launch vehicle interfaces. The mechanical
fit check and electrical interface verification test shall be performed at the contractor’s
location prior to shipment to the launch site. The Government shall supply a test payload
attach fitting which simulates the launch vehicle side of the interface.

The contractor shall provide the analytical models and shall perform al! analyses and tests
required to ensure proper electrical, mechanical, thermal, and operational compatibility
between the observatory and the Government provided launch vehicle and launch vehicle
environments. The contractor shall develop, maintain and provide all technical and
programmatic documentation required to ensure a successful launch activity. This
includes all observatory level safety-related documentation as required by the launch site
and launch range organizations.

4.3.2.4 Design and Performance Verification Analyses

The contractor shall perform and docurnent all analyses of the data and information from
the design, qualification testing, acceptance testing, compatibility testing and on-orbit
testing of the contractor’s hardware and software which are required to ensure that the
program will meet its specifications and objectives.

4.3.3 Spacecraft Bus

The contractor shall produce and verify a spacecraft bus which meets all of the
requirements, specifications, and interfaces in accordance with the mission-specific
delivery order. The design shall be verified by a combination of analyses and test on
engineering models, prototype or proto-flight hardware and software.

Prior to instrument integration the spacecraft bus shall under go a comprehensive
performance test to demonstrate readiness for observatory level integration.

The contractor shall provide a spacecraft bus interface simulator for use by the mission
for interface verification. This item need not be mission-specific but may be adaptable by
the contractor to meet the requirements of the mission-specific delivery order.

4.3.4 Implementation

4.3.4.1 Spacecraft Bus Integration and Test (I&T)

The contractor shall integrate and test all spacecraft bus and payload interface hardware
and software. The spacecraft bus shall be tested with calibrated and maintained Ground
Support Equipment and shall be compatibility tested with the ground control system as
defined in the delivery order.

4.3.4.2 Observatory Integration and Test (I&T)

To the extent defined in the mission specific delivery order, the contractor shall plan and
conduct integration of the spacecraft bus and payload to form an observatory. The
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contractor shall then plan, manage and execute observatory level interface verification,
system test, environmental test program, and support mission payload specific tests as
defined in the delivery order.

4.3.4.3 Spacecraft Bus/Observatory Storage

When required by the delivery order, the contractor shall provide appropriate ground
storage for the spacecraft bus or observatory prior to launch. This activity shall
encompass storage, storage maintenance, and post-storage activities necessary to bring
the spacecraft bus to integration readiness or observatory to launch status. This shall
include, but not be limited to, the storage and maintenance of spare parts as well as
ground support equipment.

4.3.4.3 Spacecraft Bus, Observatory and Ground Support Equipment Shipment

The contractor shall be responsible for the shipment of the spacecraft bus and observatory
between the places of manufacture, and integration and test, and storage and launch in
appropriate shipment containers. The contractor shall provide for the shipment of
necessary ground support equipment required to support the spacecraft bus/observatory
during each phase of test, integration and launch preparation.

4.3.5 Launch & Operations

4.3.5.1 Launch Support

The contractor shall provide launch support of the completed observatory. This shall
include launch vehicle interface definition, design verification and management,
observatory launch preparation and launch support. The Government will make the final
go/no-go decision for launch. The launch support activity shall include, but not
necessarily be limited to, the following efforts:

1. Launch Operations Planning - This effort requires the development and maintenance
of interfaces with all entities that play a role in observatory launch. This involves
coordinating, planning and performing all tasks which are necessary to implement a
successful launch. The contractor shall provide technical and management support of
meetings required to define launch related interfaces.

2. Launch Simulations - This effort encompasses the conduct, analyses and evaluation of
pre-launch training and simulations of the launch (through orbit insertion). Two
training simulations plus one launch rehearsa) are to be conducted.

3. Pre-launch Integration and Test - The contractor shall perform all tasks necessary to
integrate, test and prepare the observatory for launch at the launch site.

4. Launch Operations - The contractor shall provide all required integration, safety, and
engineering support to process the observatory through the ground processing
facilities, launch facility and the launch vehicle. In addition, this effort shall
encompass the contractor’s efforts necessary to support the actual launch, post-launch
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orbit insertion, perform observatory initialization, deployments and preparation for
‘on-orbit performance verification testing. This activity will be under Government
direction from launch through separation of the observatory from the launch vehicle.

4.3.5.2 Flight Operations Interfaces and Support

4.3.5.2.1 Ground System Interface Definition

The contractor shall provide observatory compatibility with at least one of NASA's
available command and control systems {e.g. Space Network/TDRSS, Deep Space
Network, Ground Stations, or EOS Ground Network), unless otherwise specified in the
mission specific delivery order.

The contractor shall work closely with NASA mission engineers to perform
communications, command, control and operational requirements trade analyses.

The contractor shall provide all necessary interfaces to the ground command, control and
data system defined in the documents describing the observatory requirements contained
in the delivery order. This is to include all necessary system documentation, interface
control documents, databases and test efforts.

4.3.5.2.2 Ground System Training and Flight Operations Support

The contractor shall provide support to the mission operations team for training and on-
orbit initialization, checkout, performance verification and anomaly resolution.

The contractor shall provide descriptions of flight software functionality and spacecraft
bus operation adequate to be used by the flight operations team for flight operations.

The contractor shall provide a means to integrate Integration & Test activities with the
mission operations teams,

4.3.5.3 On-Orbit Performance Verification

The contractor shall perform an on-orbit performance verification program which will
confirm that the spacecraft bus performance is in accordance with the mission
requirements, specifications, and interfaces. As a minimum this shal! include:

I Spacecraft Bus On-Orbit Check-Out - This effort shall be performed by the contractor
to verify the post-launch performance and state-of-health of the spacecraft bus. All
systems must be verified for proper function and performance.

2. Spacecraft Bus/Ground Control and Data Systems Interface Verification - This effort
shall be performed by the contractor after the spacecraft bus on-orbit performance and
state-of-health have been confirmed. The purpose of this test is to verify proper
operations of the spacecraft bus to ground system interfaces and to provide the
necessary calibrations.



14

3. 30-Day On-Orbit Performance Report - The contractor shall prepare a brief report
which summarizes the on-orbit performance of the spacecraft bus compared to its
predicted performance for the mission after launch. Each subsystem is to be
addressed and the performance of launch and flight operations crews are to be
included. All pertinent issues affecting mission success shall be addressed. The
extent of performance explanation required depends on the seriousness of the impacts
that any problems identified may have on mission success. This report summarizes
the spacecraft bus performance on-orbit after launch and check-out to determine
tnitial mission success and completion payment milestone status.

4.3.5.4 Support to On-Orbit Operations

The contractor shall provide Support to resolve all on-orbit observatory anomalies. This
responsibility shall remain in place until the end of the baseline mission life as defined in
the delivery order.

4.3.6 Flight Software

4.3.6.1 Software Maintenance

The contractor shall maintain the flight software along with the environments and
emulators necessary to develop and verify these systems until the end of the program’s
baseline mission life as defined in the delivery order. The delivery order may modify this
requirement for transfer of this responsibility to an alternate organization, in which case
the contractor shall support the transition with the necessary ground based hardware,
software, documentation and labor as required in the delivery order. The contractor shall
provide a description of how ground and flight operational software will be maintained,
supported, verified, and managed to the end of the mission, and also describe the use of
personnel, what role others play, how others are to be trained and by whom. In addition,
the contractor shall describe configuration control methods and safeguards, how
emulators are accessed or dedicated, how software corrections or changes are verified
before uploading to the spacecraft bus on-orbit. The contractor shall also describe the
documentation system, source code generation and use, and the methods of maintaining
equipment.

4.3.6.2 Software Documentation

The contractor shall provide Flight Software Documentation for the complete software
lifecycle development to ensure reliability, maintainability, and operability. This
documentation will also be used for maintenance of the system. Therefore, it shall also
describe the hardware aspects of the system which are necessary for operations and
maintenance of the emulator and its interface to external systems.





