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PREAMBLE

This Contract, entered into on October 1, 2003 by and between the CALIFORNIA INSTITUTE OF
TECHNOLOGY (hereinafter called the “Institute” or “JPL”), a corporation organized and existing
under the laws of the State of California, and ITT Industries, Systems Division (hereinafter called the
“Contractor”), a corporation organized and existing under the laws of the State of Indiana and

constituting a subcontract under Prime Contract NAS7-03001 between the Institute and the
Government;

WITNESSETH THAT:

The Contractor agrees to furnish and deliver the supplies and performs the services set forth in this
Contract for the consideration stated herein.
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SCHEDULE

ARTICLE 1. STATEMENT OF WORK AND DELIVERY INSTRUCTIONS

The Deep Space Network (DSN) (referred to as 'the Network') is comprised of
operational and test facilities, the personnel who implement, operate, and
maintain the facilities, and the policies, processes, and procedures that enable
the implementation, operation, and maintenance of the facilities. The Network
includes the following key facilities:

o Goldstone Deep Space Communications Complex (GDSCC) [Barstow
- Ft. Irwin, CA]

e Madrid Deep Space Communications Complex (MDSCC) [Spain]
e Canberra Deep Space Communications Complex (CDSCC) [Australia]

o Deep Space Operations Control Center (DSOCC) [at JPL, Pasadena,
CA]

e Development and Test Facility (DTF-21) [Pasadena, CA]

e Merritt Island Launch facility (MIL-71) [Kennedy Space Center, FL]
o Compatibility Test Trailer (CTT-22) [transpdnable station]

¢ Remote Operations Support Area

The Contractor is expected to actually begin the work of operating and
maintaining the facilities specified on January 1, 2004. Although the Contract
will be signed before that date, the only costs incurred prior to January 1, 2004
should be those incidental to staffing and preparing for the transfer of
responsibility on January 1, 2004.

1.0 The Contractor shall:

Provide operations and maintenance of the GDSCC and DSOCC,
prepare the Network for mission support, analyze Network
performance, provide logistical and technical services that support the
Network, and perform product engineering for designated subsystems.
All central management functions necessary to support the above shall
also be provided, including financial management and reporting,
procurement services; safety, health and environmental planning; IT
security and physical security planning, facilities management, property
management, administrative support, workmanship assurance and
program integration. The Contractor shall perform these services in
accordance with, but not necessarily limited to, the detailed
requirements set forth in the ‘Task Description Document for

On or Before

As Required
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Maintenance and Operation of the Deep Space Network’ dated March
21, 2003 (Exhibit 2), which is incorporated by reference and made a
part of this Contract.

A. Specifically, the Contractor shall, in accordance with the Technical
Description Document (TDD):

1) Operate and maintain the GDSCC, including
(@) Real-time 24x7 mission support operations
(b) Maintenance of the GDSCC facilities and infrastructure
(c) Maintenance of the GDSCC operational equipment

(d) Operation and maintenance of 'advanced systems' at
GDSCC

(e) Provide technical services needed to support operations
and maintenance

® Conduct Radio Frequency Interference (RFI) event
analysis/investigation and participate in air corridor
coordination activities

(g) Maintenance of the DSN portion of the Emergency
Control Center (ECC), and initialization of the ECC in
response to emergency conditions

(h)  Management of the Complex, including functions of site
security, safety, health and environmental compliance,
energy acquisition/management/conservation,
administrative communications, support services,
workmanship assurance, and outreach activities.

2) Operate and maintain the Deep Space Operations Control
Center. The DSOCC includes the Network Operations Control
Center (NOCC), the Central Communications Terminal (CCT),
Radio Metric Data Conditioning (RMDC), Data System
Operations, the Very Long Baseline Interferometry (VLBI)
Correlator Facility, the Remote Operations Support Area
(ROSA), and Data System Processing Area (DSPA).

3) Operate and maintain the DSN test facilities, including the
Development and Test Facility (DTF-21), the Compatibility
Test Trailer (CTT-22), and the DSN equipment in the control
room at the Merritt Island Launch Support Facility (MIL-71).

4) Support the Network resource allocation process, and schedule
use of the Network.
5) Generate mission-specific support products and procedures

6) Generate mission-independent Network Standard Operating
Procedures (SOPs)
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7) Analyze and report on Network performance

8) Provide support services that are utilized across the Network,
including change management, performance metrics,
documentation, and depot maintenance

9) Provide logistical support for shipment of equipment and

documentation to and from the DSCCs and to and from MIL-
71.

10) Provide the Network operations engineering function for
antenna-mechanical systems, RF-microwave systems, data
systems, and systems integration

11) Develop and sustain a designated set of Network subsystem
elements.

B. In performance of this effort, the Contractor shall provide the

Reports, Plans and Records in accordance with the CDRL (Exhibit
1).

C. The Contractor shall provide for the following general capabilities:

1) Itis the Contractor’s responsibility to procure and stock all
miscellaneous items necessary to maintain and support the
GDSCC facilities and support services. The supplies shall
include such items as standard electronic and mechanical
components, standard tools and test equipment, building
maintenance materials, office supplies, and supplies for
janitorial services. These supplies do not include components
or elements of DSN operational subsystems.

2) In support of the civil infrastructure at GDSCC, the Contractor
must provide the capability for the preparation of construction
drawings and specifications; the engineering supervision and
inspection of work in progress; the procurement of construction
bids; and the compliance with all applicable federal
construction-of-facilities (CoF) regulations.

D. Technical Support, Level-of-Effort Special Studies and Support

Provide on a level-of-effort basis up to one hundred and fifty thousand
(150,000) equivalent work-hours of engineering direct labor to support
various deep-space network development tasks and studies as directed in

writing by the cognizant JPL Negotiator. Article 6 provides administrative
requirements.
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E. Exhibits

The following Exhibits, which are contract requirements, are
incorporated into and made a part of this Contract.

EXHIBIT 1 DEEP SPACE NETWORK, OPERATIONS AND
MAINTENANCE, CONTRACT DATA
REQUIREMENTS LIST (CDRL), DATED MARCH 6,
2003.

EXHIBIT 2 MAINTENANCE AND OPERATIONS OF THE DEEP
SPACE NETWORK, TASK DESCRIPTION
DOCUMENT, DATED MARCH 21, 2003

EXHIBIT 3 TRANSITION PERIOD STANDARD OF EXCELLENCE
METRICS FOR PERFORMANCE MEASUREMENT.

EXHIBIT 4 STANDARD OF EXCELLENCE METRICS FOR
PERFORMANCE MEASUREMENT.

JPL will:

A. Provide the Contractor with written technical and cost guidelines for preparation of the
Annual Operating Plan per DRD M018. Normally, these will be provided in March of
every year.

B. Reserve the right to procure materials and services required for operation of the
Network.

C. Provide office space, equipment, and communications services for work to be
performed at JPL in Pasadena. Office space and equipment for GDSCC tasks are
available at that facility.

D. Review draft documents and provide written comments or approval in a timely
manner.

E. Provide all Government-owned facilities and property including, but not necessarily
limited to, that located at DSOCC, GDSCC, DTF-21, and CTT-22.

F. Maintain the Government property records of property provided in paragraph 2.0.E
above.

G. Provide JPL affiliate badges and access to the Laboratory for authorized Contractor
personnel.

H. Comply with Contractor’s Safety and Health rules when JPL personnel are at the
Contractor’s facilities.

I.  Comply with Contractor’s environmental rules when JPL personnel are at the
Contractor’s facilities.
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3.0 Delivery Instructions

3.1 Except as otherwise provided in this Contract, the point of inspection, acceptance and
delivery of all supplies deliverable under this Contract shall be the Jet Propulsion
Laboratory, 4800 Oak Grove Drive, Pasadena, California 91109. All such supplies shall be
packaged, packed, boxed, or crated in such a manner to ensure safe delivery and shall be
shipped prepaid and at the Contractor's expense to the point of delivery.

3.2 The Contractor shall provide the Contracting Officer (CO) the annual and final reports of
subject inventions described in the Article entitled "Patent Rights - Retention by the
Contractor (Short Form)." Copies of transmittal letters shall be sent to the JPL Intellectual
Property Office (IPO) and to the cognizant JPL negotiator.

4.0 Contract Term

4.1 This is an award term contract as specified in Article 5.

6 CPAF 7/02



Contract No. 1254038

ARTICLE 2. ALLOWABLE COSTS, FIXED FEE, AWARD FEE, AND PAYMENT.

1.0

2.0

Estimated Cost, Fixed Fee, and Maximum Award Fee.

_ oo
1.1 Estimated Cost: _@\A é\f@" !)
12 Fixed Fee: (@ GD
1.3 Maximum Award Fee:

Subject to any equitable adjustment which is otherwise provided for under the provisions of this
Contract, the available award fee and fixed fee will be the maximum stated above and the amount
of such fee to be actually awarded will be in accordance with the provisions of paragraph 2.0 of
this Article. There shall be no adjustment in the amount of available award fee and fixed fee or
any claim for increased award fee and fixed fee because of errors or omissions made in computing
the estimated cost or the fact that the actual cost varies from the estimated cost.

The total amount allotted to this Contract is $1,000,000

Award Fee.
2.1 The Contractor’s performance will be evaluated by JPL in the following categories:

2.1.1  Technical Performance: Technical performance will be evaluated in the areas of
maintenance and operations of the DSN and Product Engineering.

2.1.2  Schedule Performance: Schedule performance will be evaluated by considering
the extent of adherence to established schedules, effectiveness of work around
plans, and accommodation of changes with minimum impact on schedule
performance.

2.1.3  Administrative Performance: Administrative performance will be evaluated in
the areas of management, communications and coordination, contractual
documentation and reports, and subcontracting goals.

2.14  Cost-Effectiveness: Cost-effectiveness and performance will be evaluated by
considering the degree to which costs are controlled and optimized.

22 The Contractor’s performance will be evaluated twelve (12) months after the date of the
contract or in coordination with award term evaluations. Interim evaluations will be done
every six (6) months for informal feedback. The Award Fee available for each period -
shall be the Maximum Award Fee still available for award divided by the number of
periods remaining to be evaluated.

The Award Fee Areas of Emphasis adjective ratings are: excellent, very good, adequate,
and poor. The Standard of Excellence Metrics ratings are: exceeds expectations, meets
expectations, and below expectations (see Exhibits 3 and 4).

2.2.1 The Contractor Standard of Excellence Metrics rating will be “exceeds
expectations” if greater than 60 percent of the individual Standard of Excellence
Metrics exceed expectations and no Standard of Excellence Metrics are below
expectations.

7 CPAF 7/02



3.0

4.0

5.0

6.0

7.0

Contract No. 1254038

2.2.2  The Contractor Standard of Excellence Metrics rating will be “meets
expectations” if no more than 20 percent of the individual Standard of Excellence
Metrics are below expectations.

2.2.3  The Contractor Standard of Excellence Metrics rating will be “below
expectations” if more than 20 percent of the individual Standard of Excellence
Metrics are below expectations.

23 Prior to the beginning of each award period, and during the period, JPL will provide the
Contractor with the areas of emphasis within the performance categories which shall form
the basis for determining the amount of fee to be awarded to the Contractor for the award
period involved.

2.3.1 The total maximum Award Fees allotted to all periods will equal the maximum
amount of the Award Fee specified in paragraph 1.3, above. An Award Fee
considered in any given period will not be considered again in subsequent periods.

24 At the end of each award period the Contractor’s performance with respect to the
established criteria will be evaluated by JPL and a unilateral determination made as to the
amount of Award Fee earned and payable for the period evaluated. In order for any award
fee to be earned the contractor must meet or exceed the Standard of Excellence Metric and
have adequate or higher rating on the Award Fee Area of Emphasis (see Exhibits 3 and 4).
This amount may be none, part of or all of the maximum amount of Award Fee allocated
to that period.

25 The Contractor will be advised promptly in writing of JPL’s award decisions.
Additionally, the rationale of the decision will be explained to the Contractor by JPL.

Precontract Costs. There shall be no allowance for costs incurred prior to the date of this Contract.
If this Definitive Contract has been preceded by a Letter Contract, the phrase "date of this
Contract" as used in this paragraph 2.0 shall mean the effective date of the Letter Contract

Invoices. Invoices shall be submitted, in triplicate, to Supplier Payments Section MS 601-208,
4800 Oak Grove Drive, Pasadena, California 91109-8099.

Payment of Fixed Fee. The fixed fee payable under this Contract shall be paid to the Contractor in
monthly installments based upon the percentage of work completed as estimated by the Contractor
and approved by JPL; subject, however, to the provisions of the “Allowable Cost and Payment”
Article of this Contract.

Payment of Award Fee. Any Award Fee awarded for any period shall be payable to the Contractor
in full in one (1) lump sum, upon issuance of a modification to the contract incorporating the
award amount and submission of a proper invoice.

Allowable Costs. For the purpose of determining the amounts payable to the Contractor under this
Contract, the allowability of costs shall be determined in accordance with the General Provision
(GP) of this Contract entitled "Allowable Cost and Payment;" provided, however, that in
determining the allowability of costs, the advance understandings, if any, on particular items of
cost set forth below shall be given effect. In the event of any inconsistency between such advance
understandings and the cost principles referred to in the "Allowable Cost and Payment" GP
referenced above, the cost principles shall prevail.

7.1 Direct Costs. No advance understandings.
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ARTICLE 3. SPECIAL PROVISIONS

Conduct and Separation Special Provision Text

Data Removal From Computers Special Provision Text

Government Property Transfer Special Provision Text

JPL Contractor Safety and Health Notification Special Provision Text
Key Personnel and Facilities Special Provision Text

Personnel Processing Special Provision Text

Reimbursable Hours Special Provision Text

Report of Hours Worked by Contractor Personnel Special Provision Text
Security or Privacy Safeguards Special Provision Text

Software Furnished by JPL Special Provision Text

Subcontract Real Property Leases Special Provision Text

Use of Government Facilities or Equipment Special Provision Text

ADDITIONAL SPECIAL PROVISION:

DATA OWNERSHIP

JPL retains ownership of all data obtained by the Contractor through this Contract, including data on
Contractor owned machines being provided to JPL as a service under this Contract.
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ARTICLE 4. ALTERATIONS TO THIS CONTRACT

The following alterations have been made to this Contract:

"Allowable Cost and Payment" GP Alteration Text (Cost of money Alteration)
Audit and Examination of Records — Negotiation Alteration Text

Fee Withhold - CPAF Contract Alteration Text (Text included below)
Inspection of Research and Development (Short Form) Alteration Text
Security Requirements Alteration Text

Termination - CPAF Contract Alteration Text (Text included below)

1.0

2.0

3.0

4.0

Fee Withhold

Subparagraph (d)(2) of the Article entitled "Allowable Cost and Payment" is hereby deleted and
the following is substituted:

(2) Payment of fee, if any, shall be made to the Contractor as specified in this Contract;
provided, however, that payment of any fee awarded upon completion of the Contract,
or in the absence thereof any fee awarded for the final period of the Contract, not to
exceed $100,000 shall be withheld subject to the provisions of paragraph (i) below.

Termination

Subparagraph (h)(4) of the Article entitled "Termination - Cost" is hereby deleted and the
following is substituted:

(4) A portion of the fee payable under this Contract, determined as follows:

(A) In the event of termination of this Contract for the convenience of the Institute or the
Government and not for the default of the Contractor, there shall be paid an award fee
determined in accordance with the provisions of the Schedule for such periods of time
prior to the termination as to which no award has been previously made.

(B) In the event of the termination of this Contract for the default of the Contractor, the
total fee payable shall be such award or awards, if any, as were made prior to the
termination.

Limitation of Funds

Paragraph (k) of the Article entitled "Limitation of Funds" is hereby deleted and the following is
substituted:

(k) In the event that sufficient amounts are not allotted to this Contract to allow
completion of the work, the Contractor is entitled, subject to the limitations of
paragraph (e) of this General Provision, to fees computed in accordance with the
provisions of paragraph (h)(4)(A) of the Article of this Contract entitled
"Termination - Cost."

"Allowable Cost and Payment" GP

Paragraph (a)(2) of the Article of this Contract entitled "Allowable Cost and Payment" is
deleted, and the following paragraph is substituted:
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The Institute shall make payments to the Contractor once each month (or at more frequent
intervals if approved by JPL), in amounts determined to be allowable by the Institute in
accordance with Subpart 31.2 of FAR and any corresponding implementing or
supplementing provisions in the NFS and the terms of this Contract. The Contractor may
submit, in such form and reasonable detail as JPL may require, an invoice supported by a
statement of the claimed allowable cost for performing this Contract. Notwithstanding
Federal Acquisition Regulation 31.205-10, facilities capital cost of money is not an
allowable item of cost under this Contract.

Audit and Examination of Records — Negotiation

In the Article entitled “Audit and Examination of Records - Negotiation,” delete

paragraphs (b), (c), (d)(1), and (e) and substitute:

(b) Examination of Costs. If this is a cost-reimbursement, incentive, time-and-

materials, labor-hour, or price-redeterminable Contract, or any combination of these, the

Contractor shall maintain and the Contracting Officer, or an authorized representative of

the Contracting Officer who is an employee of the Government, shall have the right to

examine and audit all records and other evidence sufficient to reflect properly all costs
claimed to have been incurred or anticipated to be incurred directly or indirectly in
performance of this Contract. This right of examination shall include inspection at all
reasonable times of the Contractor's plants, or parts of them, engaged in performing the

Contract.

() Cost or Pricing Data. If the Contractor has been required to submit cost or pricing

data in connection with pricing action relating to this Contract, the Contracting Officer, or

an authorized representative of the Contracting Officer who are employees of the

Government, in order to evaluate the accuracy, completeness, and currency of the cost or

pricing data, shall have the right to examine and audit all of the Contractor’s records,

including computations and projections, related to:

(1) The proposal for the Contract, subcontract, or modification;

(2) The discussions conducted on the proposal(s), including those related to

negotiating;

3) Pricing of the Contract, subcontract, or modification; or

(4) Performance of the Contract, subcontract, or modification.

(d)  Comptroller General.

(D The Comptroller General of the United States, or an authorized representative who

is an employee of the Government, shall have access to and the right to examine any of

the Contractor's directly pertinent records involving transactions related to this Contract or

a subcontract hereunder.

(e) Reports. If the Contractor is required to furnish cost, funding, or performance
reports, the Contracting Officer, or an authorized representative of the Contracting
Officer who is an employee of the Government, shall have the right to examine
and audit the supporting records and materials, for the purpose of evaluating (1) the
effectiveness of the Contractor's policies and procedures to produce data
compatible with the objectives of these reports and (ii) the data reported.

Fee Withhold — CPAF Contract
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The following alteration has been made in the provisions of this Contract:

Subparagraph (d)(2) of the Article entitled "Allowable Cost and Payment" is hereby

deleted and the following is substituted:

2) Payment of the fee, if any, shall be made to the Contractor as specified in this
Contract; provided, however, that payment of any fee awarded upon completion of
the Contract, or in the absence thereof any fee awarded for the final period of the
Contract, shall be withheld subject to the provisions of paragraph (i) below.

Inspection of Research and Development — Short Form

The GP Article entitled "Inspection of Research and Development" is hereby deleted in its

entirety and the following is substituted:

ARTICLE GP- . INSPECTION OF RESEARCH AND DEVELOPMENT (SHORT

FORM) -

JPL and the Government have the right to inspect and evaluate the work performed or

being performed under the Contract, and the premises where the work is being performed,

at all reasonable times and in a manner that will not unduly delay the work. If JPL or the

Government performs inspection or evaluation on the premises of the Contractor or a

subcontractor, the Contractor shall furnish and shall require subcontractors to furnish all

reasonable facilities and assistance for the safe and convenient performance of these

duties. :

4. Remarks: Nonprofit Organizations, other than educational institutions (which use
the CREI GPs), utilize the standard CT GPs, with alterations when appropriate.

Security Requirements

Add the following paragraph (f) to the Additional General Provision entitled "Security
Requirements:"

® The Contractor, or any of its personnel, shall not have access to any classified
information and shall not perform any classified work under this Contract until notified by
the cognizant JPL Negotiator that all security clearance processing has been completed.

4.  Reference: Form DD 254, "Contract Security Classification Specification."

Termination — CPAF Contract

Subparagraph (h)(4) of the Article entitled "Termination - Cost" is hereby deleted and the
following is substituted:

4 A portion of the fee payable under this Contract, determined as follows:

(A)  Inthe event of termination of this Contract for the convenience of the Institute or
the Government and not for the default of the Contractor, there shall be paid an award fee
determined in accordance with the provisions of the Schedule for such periods of time
prior to the termination as to which no award has been previously made.

(B)  In the event of the termination of this Contract for the default of the Contractor, the
total fee payable shall be such award or awards, if any, as were made prior to the
termination.

b. Supplemental text:

Paragraph (k) of the Article entitled "Limitation of Funds" is hereby deleted and the
following is substituted:
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(k) In the event that sufficient amounts are not allotted to this Contract to allow
completion of the work, the Contractor is entitled, subject to the limitations of
paragraph (e) of this General Provision, to fees computed in accordance with the
provisions of paragraph (h)(4)(A) of the Article of this Contract entitled
"Termination - Cost."
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ARTICLE 5. AWARD TERM EXTENSIONS AND REDUCTIONS

1.0 Issuance of Award Term Extension or Reduction

1.1

The initial five (5) year contract term may be extended or reduced by JPL via unilateral
modification on the basis of contractor performance, resulting in a contract term lasting a
maximum of ten (10) years or a minimum of three (3) years from the date of contract award.
The decision to award the term extensions will be based on a continuing need for the service,
the availability of funding and the Contractor’s performance.

1.1.1 Maximum contract term: There are a maximum of ten 6-month term extensions
available. If the Contractor earns all available term extensions, the maximum term of
this contract shall be 10 years.

1.1.2  Minimum contract term: If the Contractor’s performance in each of the first two years
results in 6-month term reductions, then the contract term may be shortened to 3 years.

1.1.3  Asneeded, to avoid premature expiration of the contract, JPL reserves the right to
award one, two, or three 6-month term extensions at a time.

1.1.4 If a contract term reduction would result in inadequate lead time to recompete this
contract, the term reduction may not be implemented and the Contractor will be
notified of this decision.

2.0 Monitoring of Performance

2.1

22
23

The Contractor will be evaluated by JPL toward the end of every year during the initial five
(5) year base period and every year thereafter, during any award term extension. The award
term evaluation will be based on the Contractor’s performance during each year’s evaluation
period. The Contractor will be evaluated against the performance metrics provided to JPL in
accordance with the Performance Metrics Plan specified in Exhibits 3 and 4.

Reserved

The Contractor is subject to the following award term determination based on Award Fee
adjective ratings and Standard of Excellence Metrics.

The Award Fee Areas of Emphasis adjective ratings are: excellent, very good, adequate, and

poor. The Standard of Excellence Metrics ratings are: exceeds expectations, meets
expectations, and below expectations (see Exhibits 3 and 4).

2.3.1 The contractor will be awarded additional contract term, under the following
condition:

2.3.1.1 If the Standard of Excellence Metrics exceed expectations and the Award
Fee adjective rating is very good or excellent, a six (6) month award term

extension 1s awarded.

2.3.2 The contract term will be reduced under either of the following two conditions:
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2.3.2.1 If the Standard of Excellence Metrics meets expectations, but the Award Fee
adjective rating is poor, the contract term is reduced by six (6) months

2.3.2.2  If the Standard of Excellence Metrics are below expectations, the contract
term is reduced by six (6) months.

The contract term will not be modified under other performance ratings.

If the Contractor’s performance during any two consecutive award fee evaluation
periods is poor, then JPL will initiate a new acquisition.

3.0 Award Term Pricing

3.1 The following estimatéd cost, fixed fee, and maximum award fee shall apply to each period

below.

311
3.1.2
3.13
314
3.15
3.1.6
3.17
3.1.8
3.1.9
3.1.10
3.1.11
3.1.12
3.1.13

3.1.14.

3.1.15

Period
10/1/03 — 9/30/06

10/1/06 - 3/31/07
4/1/07 - 9/30/07
10/1/07 - 3/31/08
4/1/08 — 9/30/08
10/1/08 - 3/31/09
4/1/09 - 9/30/09
10/1/09 - 3/31/10
4/1/10 - 9/30/10
10/1/10-3/31/11
4/1/11 -9/30/11
10/1/11 -3/31/12
4/1/12 - 9/30/12
10/1/12 -3/31/13
4/1/13 - 9/30/13

4.0 Price Adjustment

4.1

Estimated Maximum

Cost Fixed Fee Award Fie

Remarks

Minimum term of contract

End of 5 year basic contract

=
[
[ ] |

7Y (ov
— B e
|

1 -

- Maximum term of contract

Service Contract Act Adjustment

Upon the exercise of an extension, JPL reserves the right to adjust the wage rates and fringe
benefits required to be paid the affected Contractor personnel per the Wage Determination
attached to this Contract pursuant to the requirements of the Additional General Provision of
this Contract entitled “Service Contract Act of 1965, as Amended (Long Form).” That
adjustment and a corresponding adjustment to the estimated cost of the Contract shall be
negotiated upon the issuance by the Department of Labor of a new Wage Determination to
cover the extension period. These negotiations shall also take into consideration any changes
in wages resulting from renewed Collective Bargaining Agreements negotiated between this

15 CPAF 7/02



4.2

Contract No. 1254038

Contractor and the Bargaining Units. Any adjustment shall not include any adjustment to the
fixed fee or maximum Award Fee of the contract.

Award Term Price Revision

JPL recognized that being contractually bound by cost estimates agreed to years in advance
has significant risk for both parties. Therefore, no later than thirty (30) days following JPL’s
award of a term extension, the Contractor may submit a cost revision proposal (in addition to
the adjustment allowed under paragraph 4.1, above) with all necessary back up documentation
justifying the revision. The proposal may be subject to verification and negotiation. Any
agreed to cost revision will be implemented via Supplemental Agreement separate from the
unilateral modification implementing the term extension. Any adjustment shall not include
any adjustment to the fixed fee or maximum Award Fee of the contract.
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ARTICLE 6. TECHNICAL SUPPORT, LEVEL-OF-EFFORT REQUIREMENTS

6.1

6.2

6.3

6.4

6.5

The level-of-effort tasks shall be considered to have been completed when the equivalent
work-hours specified in Article 1, paragraph 1.0.D have been expended.

If the Contractor is not required by JPL to provide, or if the Contractor does not provide,
the specified level-of-effort equivalent work-hours set forth in Article 1, paragraph 1.0.D,
the Institute shall be entitled, in addition to any other rights which the Institute may have
under this Contract, to an equitable adjustment downward in the estimated cost, fixed fee,
and award fee of the Contract.

For purposes of making an equitable adjustment as provided by paragraph 6.2 above, each
equivalent work-hour expended in support of the level-of-effort requirements specified in
Article 1, paragraph 1.0.D, shall be calculated by JPL using the average rate for the actual
level of effort work performed at the cost level and at the negotiated rate of the fixed fee
and award fee. The parties agree that an equivalent work-hour will have been expended
either when one (1) direct labor hour has been expended or when other direct costs
generated in the performance of a level-of-effort requirement have been incurred in an
amount equal to the above-stated rate or major fraction thereof.

Except where the Contractor is specifically required by modification to this Contract to
perform additional level-of-effort equivalent work-hours in excess of the specified level-of-
effort equivalent work-hours set forth in Article 1, paragraph 1.0.D, provision by the
Contractor of level-of-effort work-hours in excess of said specified level-of-effort
equivalent work-hours, shall not be the basis for an adjustment in the amount of available
fixed fee.

If, during the performance period of this Contract, JPL requires an increase or decrease in
the number of equivalent work-hours set forth in Article 1, paragraph 1.0.D, the Contractor
agrees to enter promptly into negotiations. Any Contract modification resulting from such
negotiations will provide for adjustments of the estimated cost and fixed fee set forth in
paragraph 6.1 above based upon the increased or decreased numbers of equivalent work-
hours.
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IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the day and year first above

written.
CALIFORNIA INST?)T; OF TECHNOLOGY

By

Lt. G¥n. (Retired) Eugene L. Tattini, USAF
Deputy Director

ITT Industries Systems Division

(Signature)

Walter 1. Skinner
(Typed Name)

Vice President, Director of Acquisition Mgmt.
(Title)

Instructions to Contractor: Do not insert date on Preamble page.
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ARTICLE 3 Special Provisions
1.0 Conduct and Separation.

All Contractor personnel working in-residence at a JPL facility will be expected to conduct themselves in
accordance with JPL standards of conduct, as described in "Standards of Conduct and Procedures for
Handling Contractor Personnel Problems, Discipline, and Separation,” form JPL 4412, which is incorporated
into this Contract. The Contractor shall be responsible for ensuring that its personnel perform their JPL work
assignments and conduct themselves in a manner acceptable to JPL. JPL may require the Contractor to
separate any Contractor personnel from a JPL work assignment at any time for any lawful reason. In the
event of such separation, the Contractor shall have the responsibility for reassigning or terminating such
Contractor personnel.

2.0 Data Removal from Computers.

The Contractor shall erase or otherwise remove all data (which can include sensitive, Privacy Act,
proprietary, and mission critical data) from hard drives and other computer storage devices and remove
licensed software from Government-owned computers before such computers leave the control of the
Contractor organization by transfer or disposal. JPL data shall also be removed from Contractor-owned
computers when the computer will be no longer used for this Contract. The Contractor shall archive all data
required to be retained, pursuant to the "Rights in Data - General" Article. Guidance on what constitutes
mission-critical data and sensitive information (such as business and restricted technology information and
scientific, engineering, and research information) is contained in NASA Procedure and Guidelines for
.Security of Information Technology (NPG) 2810, available on the worldwide web or from the JPL
Negotiator. Proprietary data consists of trade secrets and other commercial or financial information
confidential to the individual owner or organization. Proprietary data is normally labeled as such. Trade
secrets or commercial or financial information that has been released to the public or is otherwise in the
possession of persons other than the individual owner or organization is in the public domain and may no
longer be entitled to proprietary protection.

The Contractor shall submit to JPL a written certification that all applicable data has been erased or otherwise
removed from computers when returned to JPL or disposed of.

3.0 Government Property Transfer.

Accountability for all Government-owned property acquired under Contract No. (*) is hereby transferred to
Contract No. (*), effective the date of this Modification No. (*). The transferred property specified below is
for use in the performance of this Contract and is subject to the provisions of the Article of this Contract
entitled “Government Property” and the attachment to the “Government Property” Article, “Management of
Government Property in the Possession of Contractors” (form JPL 0968).

(* enter number)

Govt.IDNo. Nomenclature Model Serial No. Qty.  Value
4.0 JPL Contractor Safety and Health Notification.

Contractor has signed and acknowledged receipt of a copy of “JPL Contractor Safety and Health
Notification,” form JPL 2885 (identifying applicable required documentation, safety requirements,
emergency handling procedures, etc.), which is hereby made a material part of this Contract. The costs
associated with compliance with all applicable requirements as identified on form JPL 2885 are included in
the Contract pricing, and therefore, Contractor compliance with such requirements shall not entitle the
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Contractor to an equitable adjustment under the General Provisions of the Contract entitled “Safety and
Health,” and “Changes,” or under any other provision of this Contract.

5.0 Key Personnel and Facilities.

The personnel and/or facilities, if any, specified below in paragraph (*) are considered essential to the work
being performed hereunder. Prior to removing, replacing, or diverting any of the specified individuals or
facilities, the Contractor shall notify JPL reasonably in advance and shall submit justification (including
proposed substitutions) in sufficient detail to permit evaluation of the impact on this Contract. No diversion
shall be made by the Contractor without the written consent of JPL; provided, that JPL may ratify in writing
the change, and such ratification shall constitute the consent of JPL required by this Article. Paragraph (b)
below may, with the consent of the Contracting parties, be amended from time to time during the course of
the Contract to either add or delete personnel and/or facilities, as appropriate.

The following Contractor personnel shall be considered Key Personnel under this Contract:
**)

(* enter paragraph number; ** enter list names; you may also indicate the fraction of full time agreed to, or
hours proposed - e.g., "Bruce Wayne - Full Time" or "Clark Kent - 20 Hours")

6.0 Personnel Processing.

Contractor personnel shall report to the JPL Security Group Office for (i) check-in processing before
commencing work and (ii) check-out processing when terminating. Separation check-out will include the
return of all Government property and badges, documents, and tools which may have been provided by JPL
during each individual's performance under this Contract.

7.0 Reimbursable Hours.

Contractors are reimbursed only for the specific hours worked by their personnel, which have been
authorized by JPL in accordance with corresponding contract terms. Contractors are not reimbursed for any
scheduled time not worked due to their personnel being directed by JPL to leave, or not report to, their JPL
workstations when JPL deems it to be unsafe or useless to work at their JPL workstations due to earthquake,
fire, civil disturbance, hazardous materials (HAZMAT) incident, power outage, or other situations.

8.0 Report of Hours Worked by Contractor Personnel.

The Contractor is required to furnish JPL with a report of the hours worked by its employees. This report
shall be weekly, in accordance with the terms of the Contract. The report is used by JPL for work-hour
reporting only. The report should include the following information:

Contract company name.
Contract number.

Week ending date. Week should be compiled on the same basis as the Laboratory workweek, i.e., the
workweek starting at 12:01 AM Monday and ending at midnight on the following Sunday.

The name and JPL badge numbers of all contractor personnel. No contractor personnel should work more
than one week on a visitor's badge.
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Columns for straight-time hours and overtime hours distributed by JPL account numbers in a format
acceptable to the JPL Contract Audit Group of the Accounting Section.

The work location of contractor personnel (building/room number, or name of other location).

Signature approvals by representatives of the Contractor company and the cognizant Contract technical
manager.

9.0 Security or Privacy Safeguards.

The Contractor shall not publish or disclose in any manner, without the Negotiator's written consent, the

details of any safeguards either designed or developed by the Contractor under this Contract or otherwise
provided by JPL.

To the extent required to carry out a program of inspection to safeguard against threats and hazards to the
security, integrity, and confidentiality of JPL data, the Contractor shall afford JPL access to the Contractor's
facilities, installations, technical capabilities, operations, documentation, records, and databases.

If new or unanticipated threats or hazards are discovered by either JPL or the Contractor, or if existing
safeguards have ceased to function, the discoverer shall immediately bring the situation to the attention of the
other party.

10.0  Software Furnished by JPL.

The Contractor and its subcontractors at every tier shall comply with any copyright and limitation of liability
notices and any restricted rights legends affixed to any software provided by JPL in the performance of this
Contract effort.

Software entitled ” provided by JPL to the Contractor under this Contract is
governed by the terms of the “Software License Agreement for use of JPL-Furnished Software under
Contract No. : ” attached and incorporated into this Contract, Exhibit No. (*). The license

Agreement and this provision are effective as of the date of this Contract or the date the Software was first
provided by JPL for use under this Contract, if earlier. The term “Software” is defined in Exhibit No. (*).

(* insert exhibit number)
11.0  Subcontract Real Property Leases.

If, pursuant to JPL request and/or as a direct charge to this Contract, the Contractor leases or provides real
property for use under the Contract, the Contractor must first obtain an environmental audit report acceptable
to JPL.

The Contractor's solicitation for the lease shall include the following notices:
REQUIREMENT FOR AN ENVIRONMENTAL AUDIT
OF THE PREMISES

The offeror(s) selected for negotiations will be required to submit prior to award an environmental audit
report (report), acceptable to JPL, which identifies the exact extent to which the facilities proposed in
response to this solicitation, and the real property in or on which they are situated, ARE, and ARE NOT, in
compliance with the applicable requirements of federal, state and local environmental laws, regulations and
ordinances. The report shall be prepared and attested to by a firm recognized as conducting environmental
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audits acceptable to JPL. The report shall fully disclose any and all hazards and contaminants in/on/under the
facilities or real property and the location(s), nature and extent of such hazards or contaminants. The report
shall disclose the locations, nature and condition of any and all of the following (but disclosure shall not be
limited to these): storage tanks, sumps, pits, dump sites, landfills, pipelines, transformers, capacitors,
asbestos, hazardous materials and waste products. The report shall include, or the preparer of the report shall
make available to JPL on JPL request, complete documentation, data, laboratory reports, tests and survey
results in support of the matters studied and the matters attested to in the report. The report shall be updated
Jjust prior to the award of a subcontract for the lease or purchase of the premises.

INVESTIGATION OF PROPOSED SITES BY JPL SAFETY OPERATIONS SECTION PERSONNEL

By submitting its proposal (or quotation or bid), the offeror agrees to submit an environmental audit report
required by this notice on request and to assist JPL Safety Operations Section personnel in confirming the

environmental audit report findings through a view of the property which is the subject of the report and a

review of any supporting documentation.

(end of notices)

The subcontract lease shall contain the substance of the following provisions, in which the "Lessee" or tenant
is the JPL Contractor and the "Lessor" or landlord is the subcontractor:

ARTICLE __. MAINTENANCE OF THE PREMISES IN COMPLIANCE WITH ENVIRONMENTAL
LAWS AND INDEMNITY FOR HAZARDOUS CONDITIONS

The Lessor warrants that the Leased Premises and the real property in and on which they are situated, are, and
Lessor shall at all times maintain the real property and the Leased Premises in, a condition in compliance
with applicable federal, state and local environmental laws, regulations and ordinances, except as set forth
below:

The Lessor consents, by entering into this Lease, to inspection, at any reasonable time, of the real property in
and on which the Leased Premises are situated, by the JPL Safety Operations Section personnel for
confirmation of compliance with federal, state, or local environmental laws, regulations and ordinances.

Except for hazardous conditions or environmental law violations directly and willfully attributable to Lessee,
the Lessor shall indemnify and defend Lessee and Lessee's directors, officers and employees, the California
Institute of Technology/Jet Propulsion Laboratory, and the United States Government, against, and hold all
these harmless from, any liability, damages and expenses, including legal fees and the costs of litigation,
resulting from any and all conditions and occurrences, and from any and all claims and actions arising from
or alleging, noncompliance with any environmental law, regulation or ordinance, and/or which arise from
activities or conditions on the Leased Premises or the real property in or on which they are situated.

12.0  Taxes — Withholding

JPL may withhold from any payments, which are due and payable under the Contract, such amounts

that JPL determines must be withheld in compliance with State and/or Federal Tax Withholding
requirements. JPL shall not be liable for amounts incorrectly withheld under this Provision; provided,
however, that if JPL determines that any amounts due to the Contractor have been incorrectly withheld,
and said amounts have not already been remitted to the taxing authority, JPL will pay such amounts to the
Contractor within a reasonable period of time.

13.0  Use of Government Facilities or Equipment.
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Authorization has been received from the appropriate authority for the Contractor to use in the performance
of this Contract the Government-owned facilities or equipment specified below which have been provided to
the Contractor under Contract No(s). (if applicable). In the event that any change is made in the terms
and conditions of such Contract(s) resulting in the unavailability to the Contractor, during the performance of
this Contract, of any or all of the specified facilities or equipment, such equitable adjustment as may be
appropriate will be made in this Contract.

ITEM GOVERNMENT PROPERTY NO.

NOTE: i If there are either too many items to be listed conveniently or if specific items
cannot be identified in advance, the words "All" or "Various" may be used instead of a
listing, or a reference may be made to an inventory schedule or a separate Exhibit.

1. The negotiator will contact the cognizant JPL property representative whenever
GFP is involved to make sure the property aspects of the contract can be administered
properly.
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ADDITIONAL DATA REQUIREMENTS [CT, FRNR&D, FRR&D, CREI — 4/99] [FAR 52.227-16 - 6/87]

(a) In addition to the data (as defined in the "Rights in Data - General" Article or other equivalent included in this
Contract) specified elsewhere in this Contract to be delivered, JPL may at any time during Contract performance
or within a period of three years after acceptance of all items to be delivered under this Contract, order any data
first produced or specifically used in the performance of this Contract.

(b) The "Rights in Data- General" Article or other equivalent included in this Contract is applicable to all data
ordered under this "Additional Data Requirements" Article. Nothing contained in this Article shall require the
contractor to deliver any data the withholding of which is authorized by the "Rights in Data - General" Article or
other equivalent Article of this Contract, or data which are specifically identified in this Contract as not subject to
this Article.

(c) When data are to be delivered under this Article, the Contractor will be compensated for converting the data into
the prescribed form, for reproduction, and for delivery.

(d) The Contracting Officer through JPL may release the Contractor from the requirements of this Article for
specifically identified data items at any time during the three-year period set forth in paragraph (a) above.

AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS [CT, FRNR&D, FRR&D, CIS, T&MC, LHT&M, FPC, CREI, A-E
- 8/01] [FAR 52.222-36 - 4/84]

(This Article applies to contracts over $2,500, unless the work is performed outside the United States by employees
recruited outside the United States.)

Incorporate by reference FAR 52.222-36, Affirmative Action for Handicapped Workers (29 U.S.C. 793).

AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND VIETNAM ERA VETERANS [CT, FRNR&D, FRRAD, CIS,
T&MC, LHT&M, FPC, CREI, A-E-4/99] [FAR 52.222-35 - 4/98]

(This Article applies to contracts over $10,000, unless the work is performed outside the United States by employees
recruited outside the United States.)

Incorporate by reference 52.222-35, Affirmative Action for Special Disabled and Vietnam Era Veterans (38 U.S.C.
4212).

ALLOCATION OF RIGHTS IN PROPERTY AND DATA - COST-SHARE CONTRACTS [CT, CREI —4/99]

Whether or not this Contract provides for any cost sharing, rights in data and property are determined as though all
costs of performance were to be reimbursed by the Institute.

ALLOWABLE COST AND PAYMENT [CT - 4/99] [FAR 52.216-7 — 4/98]

(a) Invoicing and Payment.

(1) The Contractor shall submit an original and three copies of its commercial invoices monthly, unless
otherwise provided in the Schedule of the Contract, to: Jet Propulsion Laboratory, Attention: Accounting
Section, 4800 Oak Grove Drive, Pasadena, California 91109. The Government "Public Voucher" form of
invoicing is not acceptable.

(2) The Institute shall make payments to the Contractor once each month (or at more frequent intervals if
approved by JPL), in amounts determined to be allowable by the Institute in accordance with Subpart 31.2 of
FAR in effect on the date of this contract and any corresponding implementing or supplementing provisions
in the NFS in effect on the date of this contract and the terms of this Contract. The Contractor may submit, in
such form and reasonable detail as JPL may require, an invoice supported by a statement of the claimed
allowable cost for performing this Contract.

(3) JPL may elect to either send payments to the Contractor by mail or require the Contractor to accept
electronic payments. Payment shall be deemed to have been made on the date the check is mailed or the
date of payment by electronic funds transfer.

(b) Reimbursing Costs .

(1) Forthe purpose of reimbursing allowable costs (except as provided in subparagraph (2) below, with respect
to pension, deferred profit sharing, and employee stock ownership plan contributions), the term "costs"
includes only:
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(A) Those recorded costs that, at the time of the request for reimbursement, the Contractor has paid by
cash, check, or other form of actual payment for items or services purchased directly for the Contract;

(B) When the Contractor is not delinquent in paying costs of Contract performance in the ordinary course of
business, costs incurred, but not necessarily paid, for (i) materials issued from the Contractor's
inventory and placed in the production process for use on the Contract; (ii) direct labor; (iii) direct travel;
(iv) other direct in-house costs; and (v) properly allocable and allowable indirect costs, as shown in the
records maintained by the Contractor for purposes of obtaining reimbursement under Government
contracts or subcontracts; and

(C) The amount of progress payments that have been paid to the Contractor's subcontractors under similar
cost standards.

(2) Contractor contributions to any pension or other post-retirement benefit, profitsharing, or employee stock
ownership plan funds that are paid quarterly or more often may be included in indirect costs for payment
purposes; provided, that the Contractor pays the contribution to the fund within 30 days after the close of the
period covered. Payments made 30 days or more after the close of a period shall not be included until the
Contractor actually makes the payment. Accrued costs for such contributions that are paid less often than
quarterly shall be excluded from indirect costs for payment purposes until the Contractor actually makes the
payment.

(3) Notwithstanding the audit and adjustment of invoices under paragraph (h) below, allowable indirect costs
under this Contract shall be obtained by applying indirect cost rates established in accordance with
paragraph (e) below.

(4) Any statements in specifications or other documents incorporated in this Contract by reference designating
performance of services or furnishing of materials at the Contractor's expense or at no cost to the Institute
shall be disregarded for purposes of cost-reimbursement under this Article.

Small Business Concerns . A small business concern may be paid for recorded costs for items or services
purchased directly for the Contract, even though the concern has not yet paid for those items or services.

(1) Promptly after receipt of each invoice the Institute shall, subject to the provisions of paragraph (h) below,
make payment thereon as approved by JPL. ’

(2) Payment of the fee, if any, shall be made to the Contractor as specified in this Contract; provided, however,
that after payment of 85% of the fee set forth in the Schedule, further payment on account of the fee may be
withheld until a reserve shall have been set aside in an amount which the Institute considers necessary to
protect the interests of the Institute and the Government, but such reserve shall not exceed either 15% of
the total fee, or $100,000, whichever is less.

Final Indirect Cost Rates .

(1) Final annual indirect cost rates and the appropriate bases shall be established in accordance with Subpart
42.7 of FAR and any corresponding implementing or supplementing provisions in the NFS in effect for the
period covered by the indirect cost rate proposal; provided, however, that the advance understandings, if
any, on particular items of cost, as set forth in the Schedule of this Contract shall be given effect, provided
further, however, that in the event of any inconsistency between such advance understandings and the cost
principles referred to in (a) above, the cost principles shall prevail.

(2) A copy of the annual agreement between the Contractor and the Government for each of the periods
applicable to this Contract, setting forth the indirect cost rates established in accordance with subparagraph
(1) above, shall be furnished by the Contractor to JPL within two weeks after settlement of the final annual
indirect cost rates, and shall be deemed to be automatically incorporated into this Contract, subject to the
proviso set forth in subparagraph (1) above.

(3) Notwithstanding subparagraphs (1) and (2) above, the Contractor and JPL may agree on indirect rates to be
used as final indirect rates for this Contract to expedite the administration and closeout of this Contract,
provided such rates can be shown to be reasonable under the circumstances.

Billing Rates . Until final annual indirect cost rates are established for any period, the Institute shall reimburse the
Contractor at billing rates acceptable to JPL, subject to adjustment when the final rates are established. These
billing rates:

(1) Shall be the anticipated final rates; and
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May be prospectively or retroactively revised by mutual agreement, at either party's request, to prevent
substantial overpayment or underpayment.

Quick-Closeout Procedures . The Contractor and JPL may agree to use any reasonable procedures under the
circumstances to expedite closeout, including the quick-closeout procedures of Subpart 42.7 of the FAR and any
corresponding implementing or supplementing provisions in the NFS.

Audit.

(1

()

JPL shall perform a risk assessment on this Contract in order to select the appropriate method to be utilized
in determining allowable cost. Financial audits by an internal or external agency of cost records and charges
shall be performed as is considered warranted by the financial condition, integrity and reliability of the

Contractor; prior audit experience; adequacy of the accounting system; and unaudited claims, vouchers,
invoices and billings.

At any time or times before final payment, JPL may have the Contractor's invoices or statements of cost
audited. Any payment may be (i) reduced by amounts found by JPL not to constitute allowable costs or (ii)
adjusted for prior overpayments or underpayments.

Final Payment.

(1

The Contractor shall submit a completion invoice, designated as such, promptly upon completion of the
work, but no later than 120 days (or longer, as JPL may approve in writing) from the completion date. Upon
approval of that invoice, and upon the Contractor's compliance with all terms of this Contract, the Institute
shall promptly pay any balance of allowable costs and that part of the fee (if any) not previously paid.

The Contractor shall pay to the Institute any refunds, rebates, credits, or other amounts (including interest, if
any) accruing to or received by the Contractor or any assignee under this Contract, to the extent that those
amounts are properly allocable to costs for which the Contractor has been reimbursed by the Institute.
Reasonable expenses incurred by the Contractor for securing refunds, rebates, credits, or other amounts
shall be allowable costs if approved by JPL. Before final payment under this Contract, the Contractor and
each assignee whose assignment is in effect at the time of final payment shall execute and deliver:

(A) An assignment to the Institute, in form and substance satisfactory to JPL, of refunds, rebates, credits, or
other amounts (including interest, if any) properly allocable to costs for which the Contractor has been
reimbursed by the Institute under this Contract; and

(B) A release discharging the Institute, its officers, agents and employees from all liabilities, obligations, and
claims arising out of or under this Contract, except:

(i) Specified claims stated in exact amounts, or in estimated amounts when the exact amounts are not
known;

(ii) Claims (including reasonable incidental expenses) based upon liabilities of the Contractor to third
parties arising out of the performance of this Contract; provided, that the claims are not known to
the Contractor on the date of the execution of the release, and that the Contractor gives notice of
the claims in writing to JPL within six years following the release date or notice of final payment
date, whichever is earlier; and

(iii) Claims for reimbursement of costs, including reasonable incidental expenses, incurred by the
Contractor under the patent provisions of this Contract, excluding, however, any expenses arising
from the.Contractor's indemnification of the Institute against patent liability.

(iv) When there is included in this Contract a provision entitled "Additional Data Requirements," claims
pursuant to such provision when a written request by the Institute to furnish data is made.

(C) If the Contractor fails to return the assignment and release described in (A) and (B) above with the
release either executed for the amount determined by JPL or with a different amount within 60 days of
JPL's request, JPL may make final payment in the amount determined by JPL and the assignment and
release (for the JPL-determined amount) described in (A) and (B) above will be deemed to have been
executed and delivered by the Contractor. '
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ANTI-KICKBACK PROCEDURES [CT, FP-NR&D, FRR&D, T&MC, LH-T&M, FPC, CREI, A-E-4/99] [FAR 52.203-7 — 7/95)

(a) Definitions.

(1

(6)

7

(8)

"Kickback," as used in this Article, means any money, fee, commission, credit, gift, gratuity, thing of value, or
compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor
employee, subcontractor, or subcontractor employee for the purpose of improperly obtaining or rewarding
favorable treatment in connection with a prime contract or in connection with a subcontract relatingto a
prime contract.

"Person," as used in this Article, means a corporation, partnership, business association of any kind, trust,
joint-stock company, or individual.

"Prime contract," as used in this Article, means a contract or contractual action entered into by the United
States for the purpose of obtaining supplies, materials, equipment, or services of any kind.

"Prime Contractor," as used in this Article, means a person who has entered into a prime contract with the
United States.

"Prime Contractor employee," as used in this Article, means any officer, partner, employee, or agent of a
prime contractor.

"Subcontract," as used in this Article, means a contract or contractual action entered into by a prime

Contractor or subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any
kind under a prime contract.

"Subcontractor," as used in this Article, (i) means any person, other than the prime Contractor, who offers to
furnish or furnishes any supplies, materials, equipment, or services of any kind under a prime contract or a
subcontract entered into in connection with such prime contract, and (ii) includes any person who offers to
furnish or furnishes general supplies to the prime contractor or a higher-tier subcontractor.

"Subcontractor employee," as used in this Article, means any officer, partner, employee, or agent of a
subcontractor.

(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from:

M
2
©)

(4)

Providing or attempting to provide or offering to provide any kickback;
Soliciting, accepting, or attempting to accept any kickback; or

Including, directly or indirectly, the amount of any kickback in the Contract price charged by a prime
Contractor to the United States or in the Contract price charged by a subcontractor to a prime contractor or
higher-tier subcontractor.

When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this
Article may have occurred, the Contractor shall promptly report in writing the possible violation. Such reports
shall be made to the inspector general of the contracting agency, the head of the contracting agency if the
agency does not have an inspector general, or the Department of Justice.

The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in
paragraph (b) of this Article.

The Institute may (i) offset the amount of the kickback against any monies owed under the Contract and/or
(ii) direct that the Contractor withhold, from sums owed a subcontractor under the Contract, the amount of
any kickback. JPL may order that monies withheld under subdivision (c)(3)(ii) of this Article be paid over to
JPL unless JPL has already offset those monies under subdivision (c)(3)(i) of this Article. In either case, the
Contractor shall notify JPL when the monies are withheld.

The Contractor agrees to incorporate the substance of this Article, including this subparagraph (c)(4), in all
subcontracts under this Contract.

ASBESTOS NOTIFICATION [CT, FR-NR&D, FRR&D, T&MC, LH-T&M, FPC, CREI, A-E - 2/00]

(This Article applies if any of the Contract effort will be performed in JPL-Pasadena buildings. Work performed
outside the United States is exempt from the requirements of this Article.)

Contractor acknowledges receipt of the attached "Asbestos Notification," form JPL 2895, identifying JPL buildings
containing asbestos and agrees to distribute the Notice to all its personnel prior to their commencing work in such
buildings. Contractor agrees to coordinate with the JPL Safety Operations Section for special asbestos handling

(&)
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instructions to be given to all Contractor's personnel, including subcontractors' personnel, prior to their commencing
work, if any, which could disturb asbestos in JPL-controlled buildings. The substance of this Article will be included in
all subcontracts issued under this Article for work performed in JPL-Pasadena buildings.

ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES [CT, FP-NR&D, FRR&D, T&MC, LH-T&M, FPC, CREI, A-E —
4/99] [FAR 52.232-23(a) - 1/86]

(a) The Contractor may assign its rights to be paid amounts due or to become due as a result of the performance of
this Contract to a bank, trust company, or other financing institution, including any Federal lending agency. The
assignee under such an assignment may thereafter further assign or reassign its right under the original
assignment to any type of financing institution described in the preceding sentence.

(b) Any such assignment or reassignment shall be subject to the following conditions:

(1) Any assignment or reassignment authorized under this provision shall cover all amounts payable under this
Contract, and not paid as of (i) the effective date of assignment or (ii) the date JPL receives written notice of
the assignment, whichever is later.

(2) No assignment may be made to more than one party, except that an assignment or reassignment may be
made to one party as agent or trustee for two or more parties participating in the financing of this Contract.

(3) Two copies of the notice of assignment, signed by the Contractor, shall be furnished to JPL, Attn: Accounts
Payable.

(4) If a party other than the Contractor provides JPL with a notification that the amount due or to become due
under this Contract has been assigned and that payment is to be made to the claimed assignee, JPL may
withhold any payments which are due and payable under the Contract until JPL is furnished with either (i)
verification or denial of assignment from the Contractor or (ii) reasonable proof that the assignment has
been made.

(5) The Contractor shall not furnish or disclose to any assignee under this Contract any classified document
(which term includes this Contract if access to classified material is authorized under this Contract) or
information pertaining to classified work under this Contract unless JPL authorizes such action in writing.

(6) No assignment may be made which includes, either specifically or by implication, any delegation of the
Contractor's duty to perform the services or provide the supplies required by this Contract unless such
assignment and delegation is consented to by JPL in accordance with the provisions of paragraph (c) below.

(c) The Contractor is prohibited, without prior written JPL consent, from delegating any part of the duties required of
it by this Contract; provided, however, that nothing contained herein shall be deemed to prohibit the Contractor
from placing purchase orders and subcontracts, subject, however, to the provision of this Contract entitled
"Subcontracts." Delegation of duties without such consent is void.

AUDIT AND EXAMINATION OF RECORDS — NEGOTIATION [CT, FRNR&D, FR-R&D, T&MC, LH-T&M, FPC, CREl, A-E
—4/99] [FAR 52.215-2 - 8/96]

(This provision is not applicable for procurements of $100,000 or less, for commercial items, or for utility services at
rates not exceeding those established to apply uniformly to the general public, plus any applicable reasonable
connection charge.)

(a) Asused in this Article, “records” includes books, documents, accounting procedures and practices, and other
data, regardless of type and regardless of whether such items are in written form, in the form of computer data,
or in any other form.

(b) Examination of Costs . If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or price-
redeterminable Contract, or any combination of these, the Contractor shall maintain and the Contracting Officer,
or an authorized representative of the Contracting Officer, shall have the right to examine and audit all records
and other evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to be
incurred directly or indirectly in performance of this Contract. This right of examination shall include inspection at
all reasonable times of the Contractor's plants, or parts of them, engaged in performing the Contract.

(c) Costor Pricing Data. If the Contractor has been required to submit cost or pricing data in connection with pricing
action relating to this Contract, the Contracting Officer, or an authorized representative of the Contracting Officer,
in order to evaluate the accuracy, completeness, and currency of the cost or pricing data, shall have the right to
examine and audit all of the Contractor’s records, including computations and projections, related to:

(1) The proposal for the Contract, subcontract, or modification;
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(d)

(h)

(2) The discussions conducted on the proposal(s), including those related to negotiating;
(3) Pricing of the Contract, subcontract, or modification; or

(4) Performance of the Contract, subcontract, or modification.

Comptroller General.

(1) The Comptroller General of the United States, or an authorized representative, shall have access to and the
right to examine any of the Contractor's directly pertinent records involving transactions related to this
Contract or a subcontract hereunder.

(2) This paragraph (d) may not be construed to require the Contractor or subcontractor to create or maintain
any record that the Contractor or subcontractor does not maintain in the ordinary course of business or
pursuant to a provision of law.

Reports . If the Contractor is required to furnish cost, funding, or performance reports, the Contracting Officer or
an authorized representative of the Contracting Officer shall have the right to examine and audit thesupporting
records and materials, for the purpose of evaluating (i) the effectiveness of the Contractor's policies and
procedures to produce data compatible with the objectives of these reports and (ii) the data reported.

Availability. The Contractor shall make available at its office at all reasonable times the records, materials, and
other evidence described in paragraphs (a), (b), (c), (d), and (e) of this Article, for examination, audit, or
reproduction, until three years after final payment under this Contract, or for any shorter period specified in
Subpart 4.7, Contractor Records Retention, of FAR, and any corresponding implementing or supplementing
provisions in the NFS, or for any longer period required by statute or by other Articles of this Contract. In
addition:

(1) Ifthis Contract is completely or partially terminated, the records relating to the work terminated shall be
made available for three years after any resulting final termination settlement; and

(2) Records relating to appeals under the Disputes clause of the Government Prime Contract, or if this Contract
contains a "Disputes” Article, to appeals under such Article, or to litigation or the settlement of claims arising
under or relating to this Contract, shall be made available until s uch appeals, litigation, or claims are finally
resolved.

(1) The Contractor shall insert all of the provisions of this Article, including this paragraph (g), in all subcontracts
under this Contract that exceed $100,000, and:

(A) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminablé type or
any combination of these;

(B) For which cost or pricing data are required; or
(C) That require the subcontractor to furnish reports as discussed in paragraph (e) of this clause.

(2) The Article may be altered only as necessary to identify properly the contracting parties and the Contracting
Officer under the Government Prime Contract.

If this is a cost-reimbursement contract with an educational or other nonprofit institution, the provisions of OMB
Circular No. A-133, "Audits of Institutions of Higher Learning and Other Nonprofit Institutions,” apply to this
Contract.

AUTHORITY OF JPL REPRESENTATIVES [CT, FP-NR&D, FR-R&D, T&MC, LH-T&M, FPC, CREI, A-E - 4/99]

(@)

(b)

€N

No request, notice, authorization, direction or order received by the Contractor and issued either pursuant to a
provision of this Contract, to a provision of any document incorporated in this Contract by reference, or
otherwise, shall be binding upon either the Contractor or the Institute unless issued or ratified in writing by the
JPL Negotiator, the Manager, Acquisition Division, JPL, or by representative(s) designated in writing by either of
them. Designations of authorized representatives shall define the scope and limitations of the authorized
representatives’ authorities.

The Contractor shall immediately notify, in writing, the JPL Negotiator, or the Manager, Acquisition Division, JPL,
whenever a request, notice, authorization, direction, or order has been received from a representative of JPL
other than the JPL Negotiator, or the Manager, Acquisition Division, JPL, which, but for the lack of authorization
on the part of the issuing JPL representative, would: (i) effect a change within the meaning of the "Changes”
Article; (ii) increase or decrease the Contract amount or amount allotted to this Contract; or (iii) otherwise be the
basis for assertion of a claim by the Contractor under any provision of the Contract.
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AUTHORIZATION AND CONSENT [CT, FRR&D, T&MC, LH-T&M, CREI, A-E-4/99] [FAR 52.227-1-7/95, ALT ||

(a) The Government authorizes and consents to all use and manufacture of any invention described in and covered
by a United States patent in the performance of the Prime Contract or any subcontract at any tier.

(b) The Contractor agrees to include, and require inclusion of, this Article, suitably modified to identify the parties, in
all subcontracts at any tier for supplies or services (including construction, architect-engineer services, and
materials, supplies, models, samples, and design or testing services expected to exceed $100,000); however,
omission of this Article from any subcontract, under or over $100,000, does not affect this authorization and
consent.

BANKRUPTCY [CT, FRNR&D, FP-R&D, T&MC, LHT&M, FPC, CREI, A-E - 4/99] [FAR 52.242-13, 7/95]

In the event the Contractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary, the
Contractor agrees to furnish, by certified mail or electronic commerce method authorized by the Contract, written
notification of the bankruptcy to the JPL negotiator responsible for administering the Contract. This notification shall
be furnished within five days of the initiation of the proceedings relating to bankruptcy filing. This notification shall
include the date on which the bankruptcy petition was filed, the identity of the court in which the bankruptcy petition
was filed, and a listing of JPL contract numbers for all JPL contracts against which final payment has not been made.
This obligation remains in effect until final payment under this Contract.

BUY AMERICAN ACT - SUPPLIES [CT, FRNR&D, FRR&D, CIS, T&MC, LHT&M, CREI —4/99] [FAR 52.225-3 - 1/94]

(This Article applies to supply contracts exceeding $2,500 and to contracts for services which involve the furnishing of
supplies when the supply portion of the contract exceeds $2,500.)

Incorporate by reference FAR 52.225-3, Buy American Act - Supplies.
CHANGES — COST [CT -4/99] [FAR 52.243-2, Alt. V- 8/87; FAR 52.243-6 — 4/84)

(a) JPL may at any time, by written Contract Unilateral Modification, and without notice to the sureties, if any, make
changes within the general scope of this Contract in any one or more of the following:

(1) Drawings, designs, or specifications.

(2) Method of shipment or packing.

(3) Place of inspection, delivery, or acceptance.

(4) Description of services to be performed.

(5) Time of performance (i.e., hours of the day, days of the week, etc.).
(6) Place of performance of the services.

(7) Requiring additional work or directing the omission of or variation in work covered by this Contract when
time is of the essence and the change has been coordinated with and is acceptable to the subcontractor
prior to issuance of the unilateral change.

(b) If any such change causes an increase or decrease in the estimated cost of, or the time required for,
performance of any part of the work under this Contract, whether or not changed by the Modification, or
otherwise affects any other terms and conditions of this Contract, JPL shall make an equitable adjustment in the
(i) estimated cost, delivery or completion schedule, or both; (ii) amount of any fee; and (iii) other affected terms,
and shall modify the Contract accordingly. .

(c) The Contractor must assert its right to an adjustment under this Article within 30 days from the date of receipt of
the Modification. However, if JPL decides that the facts justify it, JPL may receive and act upon a proposal
submitted before final payment of the Contract.

(d) JPL may require change order accounting when deemed necessary. The Contractor, for each change or series
of related changes, shall maintain separate accounts, by job order or other suitable accounting procedure, of all
incurred segregable, direct costs (less allocable credits) of work, both changed and not changed, allocable to the
change. The Contractor shall maintain such accounts until the parties agree to an equitable adjustment for the
changes ordered by JPL.

(e) Except as provided in paragraph (f) below, nothing contained in this Article shall excuse the Contfactor from
~ proceeding with the prosecution of the work as modified.
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(f) Notwithstanding the provisions of paragraphs (a) and (b) above, the estimated cost of this Contract and, if this
Contract is incrementally funded, the funds allotted for the performance of this Contract, shall not be increased or
considered to be increased except by specific written modification of the Contract indicating the new contract
estimated cost and, if this Contract is incrementally funded, the new amount allotted to the Contract. Until this
modification is made, the Contractor shall not be obligated to continue performance or incur costs beyond the
point established in the Limitation of Cost or Limitation of Funds Article of this Contract.

CLEAN AIR AND WATER [CT, FP-NR&D, FP-R&D, T&MC, LHT&M, FPC, CREI, A-E - 8/01] [FAR 23.104 — 4/84: 52.223-2 -
4/84) :

(This Article does not apply to the use of facilities outside the United States. The Article applies to the Contract if it
exceeds $100,000 [or $100,000 in one year for an indefinite delivery contract], or the facility to be used has been the
subject of a conviction under the Air Act or Water Act and is listed by the EPA as a violating facility, and the
acquisition is not otherwise exempt under FAR 23.104.)

Incorporate by reference FAR 52.223-2, Clean Air and Water (April 1984).
COMPLIANCE WITH EXPORT REGULATIONS [CT, FRNR&D FRR&D, CIS, T&MC, LH-T&M, FPC, CREI — 5-00]

(a) Hardware, software and related materials, including technical data, may be subject to U.S. export control laws,
including the U.S. Export Administration Act, Arms Export Control Act, and their associated regulations, and may
be subject to export or import regulations in other countries. Contractor agrees to strictly comply with all U.S.
Export Control Regulations and acknowledges that, when applicable, it has the responsibility to obtain export
licenses, or other export authority as may be required, for hardware, software, and related materials and
services, including technical data, related to the performance of this Contract, which are in its possession or
under its control.

(b) JPL’s NASA Contracting Officer is required to provide reports to NASA headquarters on the status and location
of government property which has left United States Territory. Contractor will not export any government property
without prior approval from the NASA CO through the JPL negotiator.

(¢) (1) The International Traffic in Arms Regulation (ITAR) 22 CFR Parts 120 to 130 inclusive, and Export
Administration Regulation (EAR) 15 CFR parts 730 to 774 inclusive, restrict foreign national access to
technological information. This information is available on JPL Web Space, in unpublished JPL documents,
through technical conversations with JPL employees, and through visual inspection of JPL hardware. For
the purpose of this clause, foreign nationals are defined as all individuals in the United States or overseas
who are not U.S. Citizens, holders of U.S. green cards, or holders of political asylum papers issued by the
U.S. Department of State.

(2) The Contractor shall not allow access by any foreign national to: JPL material which reveals technology,
financial information, or business strategy information, and to JPL internal Web Space in performance of this
Contract, without prior written approval by JPL Security, the JPL Network and Computer Security Group,
and the JPL International and Legislative Affairs Office through the JPL Negotiator.

(d) Contractor agrees to insert this clause, including this paragraph, in all subcontracts which could involve: an
export as defined in the ITAR and EAR, subcontractor employee access to JPL Web Space, or subcontractor
employee access to JPL material which reveals technology, financial information, or business strategy
information.

COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT [CT, CREI - 8/01]

(Work performed outside the United States is exempt from the requirements of this Article.)

(a) Contractor agrees to comply with the Americans with Disabilities Act (42 U.S.C. 12101, et. seq.) and all
implementing regulations.

(b) Contractor agrees to insert this Article, including this paragraph (b), in all subcontracts and purchase orders
hereunder.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION [CT, FRNR&D, FR
R&D, T&MC, LH-T&M, FPC, CREI, A-E - 8/01] [FAR 22.305 - 7/95; 52.222-4 - 7/95)

(Work performed outside the United States is exempt from the requirements of this Article.)

(a) This provision is not applicable to contracts for supplies, m aterials, or articles ordinarily available in the open
market, contracts for transportation by land, air, or water, or for the transmission of intelligence, contracts of

(Cn -10- ' R 8/03



$100,000 or less, contracts to be performed solely within a foreign country or within a territory under United
States jurisdiction other than a state, the District of Columbia, Puerto Rico, the Virgin Islands, Outer Continental
Shelf Lands as defined in the Outer Continental Shelf Lands Act, American Samoa, Guam, Wake Island, and
Johnson Island, and contracts (or portions of contracts) for supplies in connection with which any required
services are merely incidental to the contract and do not require substantial employment of laborers or
mechanics, exempt under regulations of the Secretary of Labor (29 CFR 5.15), contracts requiring work to be
done solely in accordance with the Walsh-Healey Public Contract Acts, and contracts for commercial items.

(b) FAR clause 52.222-4 (July 1995) is hereby incorporated by reference in toto, except that:

(1) The words “JPL negotiator or JPL's Contracting Officer” shall be substituted for the words “Contracting
Officer” wherever they appear;

(2) The word “Contractor” shall be substituted for the words “Prime Contractor” wherever they appear; and

(3) The words “with JPL" shall be substituted for the words “Federal Contract with the same Prime Contractor”
wherever they appear.

CONTRACTOR AND SUBCONTRACTOR COST OR PRICING DATA, OR INFORMATION OTHER THAN COST
OR PRICING DATA AND PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA [CT, FRNR&D, FR
R&D, T&MC, LH-T&M, FPC, A-E - 8/01] [FAR 15.403-4 - 10/00; 52.215-11 - 10/97; 52.215-12 - 10/97; 52.215-13 - 10/97; 52.215
20 - 10/97; 52.215-21 - 10/97)

(This Article is applicable if either the basic Contract or any modification exceeds $550,000.)

(a) Contractor Cost or Pricing Data.

(1) Whenever the negotiated price of the basic Contract, or the negotiated price of any change, or other
modification to this Contract is expected to exceed $550,000, the Contractor agrees to furnish the Institute
certified cost or pricing data, unless a waiver applies or a determination is made that an exception applies
(the price is based on adequate price competition, prices set by law or regulation, or the contract is for a
commercial item). Whenever certified cost or pricing data are required, the Contractor agrees to furnish the
data in the format requested by JPL or if JPL does not so specify, per Table 15-2 of FAR 15.408 and agrees
to submit the JPL certificate form JPL 2496 or equivalent as soon as practicable after agreement on price
but before award.

(2) Exceptions to Cost or Pricing Data.

(A) (i) Basic Contracts. In lieu of submitting cost or pricing data for the basic Contract, offerors may
submit a written request for exception by submitting the information described under paragraph (B),
below.

(ii) Contract Modifications. In lieu of submitting cost or pricing data for modifications under this
Contract, for price adjustments expected to exceed $550,000 on the date of the agreement on price
or the date of the award, whichever is later, the Contractor may submit a written request for
exception by submitting the information described under paragraph (B), below.

(iii) JPL 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.

(B) The relevant part of the following information is to be submitted when requesting an exception:

(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.

(i) For a commercial item exception, the offeror shall submit, at a minimum, information on prices at
which the same item or similar items have previously been sold that is adequate for evaluating the
reasonableness of the price for this acquisition. Such information may include:

a. 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 policies 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
proposed quantities.
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b. For market-priced items, the source and 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.

c. Foritems included on an active Federal Supply Service Multiple Award Schedule or any other
Federal Government contract, proof that an exception has been granted for the schedule item.

(i) Information on modifications of contracts or subcontracts for commercial items. If (i) the original
Contract or subcontract was granted an exception from cost or pricing data requirements because
the price agreed upon was based on adequate price competition, or prices set by law or regulation,
orwas a contract or subcontract for a commercial item; and (ii) the modification (to the Contract or
subcontract) is not exempted based on one of these exceptions, then the Contractor may provide
information to establish that the modification would not change the Contract or subcontract from a
contract or subcontract for the acquisition of a commercial item to a contract or subcontract for the
acquisition of an item other than a commercial item.

(C) The Offeror/Contractor grants JPL 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 provision, and the reasonableness of price. For items priced using catalog or
market prices, or law or regulation, access does not extend to cost or profit information or other data
relevant solely to the Offeror's/Contractor's determination of the prices to be offered in the catalog or
marketplace.

(b) Subcontractor Cost or Pricing Data.

(1) Before awarding any subcontract expected to exceed $550,000 when entered into, or before pricing any

@)

(4)

subcontract modification involving a pricing adjustment expected to exceed $550,000, the Contractor shall
require the subcontractor to submit cost or pricing data (actually or by specific identification in writing),
unless the subcontract or modification is eligible for an exception listed in paragraph (a), above.

The requirement for obtaining certified cost or pricing data with respect to any subcontract change or other
modification does not apply to any subcontract change or modification, at any tier, where this Contract is a
firm fixed-price or firm fixed-price with escalation contract unless such change or other modification results
from a Contract change or other modification to this Contract, nor does it apply to a subcontract change or
other modification, at any tier, where this Contract is not firm fixed-price or firm fixed-price with escalation,

unless the price for such change or modification becomes reimbursable under this Contract.

The Contractor shall require the subcontractor to certify in substantially the form prescribed in FAR Part 15,
and any corresponding implementing or supplementing provisions in the NFS, that, to the best of its
knowledge and belief, the data submitted under subparagraph (b)(1) above were accurate, complete, and
current as of the date of agreement on the negotiated price of the subcontract or subcontract modification.

In each subcontract that exceeds $550,000 when entered into, the Contractor shall insert either:

(A) The substance of this Article, including this paragraph (4), if paragraph (b)(1) above requires
submission of cost or pricing data for the subcontract; or

(B) The substance of the clause at FAR 52.215-13, "Subcontractor Cost or Pricing Data - Modifications,"
including any corresponding implementing or supplementing provisions in the NFS.

(c) Price Reduction for Defective Cost or Pricing Data.

€n

(1)
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If any price, including profit or fee, negotiated in connection with this Contract, or any cost reimbursable
under this Contract, was increased by any significant amount because (i) the Contractor or a subcontractor
furnished cost or pricing data that were not complete, accurate, and current as certified in its Certificate of
Current Cost or Pricing Data, (ii) a subcontractor or prospective subcontractor furnished the Contractor cost
or pricing data that were not complete, accurate, and current as certified in the Contractor's Certificate of
Current Cost or Pricing Data, or (iii) any of these parties furnished data of any description that were not
accurate, the price or cost shall be reduced accordingly and the Contract shall be modified to reflect the
reduction.

Any reduction in the Contract price under paragraph (1) above due to defective data from a prospective
subcontractor that was not subsequently awarded the subcontract shall be limited to the amount, plus
applicable overhead and profit markup, by which (i) the actual subcontract or (ii) the actual cost to the
Contractor, if there was no subcontract, was less than the prospective subcontract cost estimate submitted
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by the Contractor; provided, that the actual subcontract price was not itself affected by defective cost or
pricing data.

(3) (A) Ifthe Contracting Officer determines under paragraph (1) of this Article that a price or cost reduction
should be made, the Contractor agrees not to raise the following matters as a defense:

(i) The Contractor or subcontractor was a sole source supplier or otherwise was in a superior
bargaining position and thus the price of the Contract would not have been modified even if
accurate, complete, and current cost or pricing data had been submitted.

(i) The Institute should have known that the cost or pricing data in issue were defective even though
the Contractor or subcontractor took no affirmative action to bring the character of the data to the
attention of JPL.

(iii) The Contract was based on an agreement about the total cost of the Contract and there was no
agreement about the cost of each item procured under the Contract.

(iv) The Contractor or subcontractor did not submit a Certificate of Current Cost or Pricing Data.

(B) (i) Except as prohibited by subdivision (c)(3)(B)(ii) of this Article, an offset in an amount determined
appropriate by the Contracting Officer based upon the facts shall be allowed against the amount of
a Contract price reduction if:

a. The Contractor certifies to the Contracting Officer that, to the best of the Contractor's knowledge
and belief, the Contractor is entitled to the offset in the amount requested; and

b. The Contractor proves that the cost or pricing data were available before the “as of” date
specified on its Certificate of Current Cost or Pricing Data and that the data were not submitted
before such date.

(i) An offset shall not be allowed if:

a. The understated data was known by the Contractor to be understated when the Certificate of
Current Cost or Pricing Data was signed; or

b. The Government proves that the facts demonstrate that the Contract price would not have
increased in the amount to be offset even if the available data had been submitted before the
“as of" date specified on its Certificate of Current Cost or Pricing Data.

(4) Inthe event of a disagreement between the Contracting Officer and the Contractor with respect to a
question of fact involved in the Contracting Officer's determination to reduce the price of this Contract, the
Contractor may, subject to the prior approval of the Institute, which approval will not be unreasonably
withheld, process such disagreement as a dispute to the extent that it may be entitled to do so under the
provisions of the Prime Contract.

(d) If any reduction in the Contract price under this Article reduces the price of items for which payment was made
prior to the date of the modification reflecting the price reduction, the Contractor shall be liable to and shall

indemnify the Institute for costs incurred by the Institute involved in repayments to the Government resulting from
the Contractor's defective pricing including:

(1) Simple interest on the amount of such overpayment to be computed from the date(s) of overpayment to the
Contractor to the date the Government is repaid by the Institute at the applicable underpayment rate
effective for each quarter prescribed by the Secretary of the Treasury under 26 U.S.C. 6621(a)(2); and

(2) A penalty equal to the amount of the overpayment, if the Contractor or subcontractor knowingly submitted
cost or pricing data which were incomplete, inaccurate, or noncurrent.

CONTRACTOR EMPLOYMENT OF JPL EMPLOYEES' CHILDREN AND RELATIVES (CONTRACTOR'S
EMPLOYEES IN RESIDENCE AT JPL) [CT, FR-NR&D, FRR&D, T&MC, LHT&M — 2/00)

(Work performed outside the United States is exempt from the requirements of this Article.)

(a) When work under this Contract is to be performed at any JPL-controlled facility, the Contractor agrees to require
applicants for such work, as part of the application process, to identify any relatives they know to be employed at
JPL. The Contractor also agrees to notify the cognizant negotiator prior to hiring an applicant who so identifies a
relative. The Contractor agrees to abide by JPL's determination as to whether the applicant may be assigned to a
particular JPL organization.
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(b) The term "relatives" means parents, stepparents, grandparents, sisters, brothers, spouse/same-sex-domestic-
partner, children, stepchildren, grandchildren, aunts, uncles, nieces, nephews, legal wards, and spouse's
parents, grandparents, sisters and brothers.

CONTRACTOR RECRUITING ACTIVITY [CT, FP-NR&D, FR-R&D, T&MC, LH-T&M, FPC - 2/00]

(Work performed outside the United States is exempt from the requirements of this Article.)

Except as may be specifically authorized by JPL in writing, during the performance of this Contract the Contractor
shall refrain from engaging in any activity related to employment recruiting on any of the premises of JPL.

CROSS-WAIVERS OF LIABILITY FOR SPACE SHUTTLE SERVICES, NASA EXPENDABLELAUNCH VEHICLE
(ELV) LAUNCHES, AND FOR SPACE STATION ACTIVITIES [CT, FRNR&D, FRR&D, T&MC, LHT&M - 4/99] [NFS
1852.228-72 - 9/93; 1852.228-78 — 9/93; 1852.228-76 — 12/94]

(This Article is applicable if the Contract value is $100,000 or more.)

The Contractor understands that the work performed under this Contract may be in support of "Protected Space
Operations" as defined in the three paragraphs (b)(5) under Part A, Part B, and Part C below, and therefore agrees to
all three cross-waiver provisions set forth below. The Contractor shall incorporate this Article into subcontracts which
are for $100,000 or more.

PART A. CROSS-WAIVER OF LIABILITY FOR SPACE SHUTTLE SERVICES

(a) As prescribed by regulation (14 C.F.R. Part 1266), NASA agreements involving Space Shuttle services are
required to contain broad cross-waivers of liability among the parties and the parties' related entities to
encourage participation in space exploration, use, and investment. The purpose of this provision is to extend this
cross-waiver requirement to contractors and related entities under their contracts. This cross-waiver of liability
shall be broadly construed to achieve the objective of encouraging participation in space activities.

(b) As used in this provision, the term:
(1) "Contractors" and "Subcontractors" include suppliers of any kind.
(2) "Damage"means:
(A) Bodily injury to, or other impairment of health of, or death of, any person;
(B) Damage to, loss of, or loss of use of any property;
(C) Loss of revenue or profits; or

(D) Other direct, indirect, or consequential damage;

—_
w
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"Party" means a person or entity that signs an agreement involving a Space Shuttle service;

=

"Payload" means any property to be flown or used on or in the Space Shuttle; and

—
9]
-

"Protected Space Operations" means all Space Shuttle and payload activities on Earth, in outer space, or in
transit between Earth and outer space performed in furtherance of an agreement involving Space Shuttle
services or performed under this Contract. "Protected Space Operations" excludes activities on Earth which
are conducted on return from space to develop further a payload's product or process except when such
development is for Space Shuttle-related activities necessary to implement an agreement involving Space
Shuttle services or to perform this Contract. It includes, but is not limited to:

(A) Research, design, development, test, manufacture, assembly, integration, operation, or use of the
Space Shuttle, transfer vehicles, payloads, related support equipment, and facilities and services;

(B) All activities related to ground support, test, training, simulation, or guidance and control equipment and
related facilities or services.

(6) "Related entity" means:
(A) A party's contractors or subcontractors at any tier;
(B) Aparty's users or customers at any tier; or
(C) A contractor or subcontractor of a party's user or customer at any tier.

(¢) (1) The Contractor agrees to a waiver of liability pursuant to which the Contractor waives all claims against any
of the entities or persons listed in paragraphs (c)(1)(A) through (c)(1)(C) of this provision based on damage
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arising out of Protected Space Operations. This waiver shall apply only if the person, entity, or property
causing the damage is involved in Protected Space Operations and the person, entity, or property damaged
is damaged by virtue of its involvement in Protected Space Operations. The waiver shall apply to any claims
for damage, whatever the legal basis for such claims, including but not limited to delict (a term used in civil
law countries to denote a class of cases similar to tort) and tort (including negligence of every degree and
kind) and contract, against:

(A) Any party other than the Government;
(B) Arelated entity of any party other than the Government; and
(C) The employees of any of the entities identified in (c)(1)(A) and (c)(1)(B) above.

The Contractor agrees to extend the waiver of liability as set forth in paragraph (c)(1) of this provision to
subcontractors at any tier by requiring them, by contract or otherwise, to agree to waive all claims against
the entities or persons identified in paragraphs (c)(1)(A) through (c)(1)(C) of this provision.

For avoidance of doubt, this cross-waiver includes a cross-waiver of liability arising from the Convention on
International Liability for Damage Caused by Space Objects (March 29, 1972, 24 United States Treaties and
other International Agreements (U.S.T.) 2389), Treaties and Other International Acts Series (T.1.A.S.) No.
7762 in which the person, entity, or property causing the damage is involved in Protected Space Operations,
and the person, entity, or property damaged is damaged by virtue of its involvement in Protected Space
Operations.

Notwithstanding the other provisions of this provision, this waiver of liability shall not be applicable to:

(A) Claims between any party and its related entities or claims between any party's related entities (e.g.,
claims between the Government and the Contractor are included within this exception);

(B) Claims made by a natural person, his/her estate, survivors, or subrogees for injury or death of such
natural person;

(C) Claims for damage caused by willful misconduct; and
(D) Intellectual property claims.

Nothing in this section shall be construed to create the basis for a claim or suit where none would otherwise
exist.

PART B. CROSS-WAIVER OF LIABILITY FOR NASA EXPENDABLE LAUNCH VEHICLE (ELV) LAUNCHES

(a) As prescribed by regulation (14 C.F.R. Part 1266), NASA agreements involving ELV launches are required to
contain broad cross-waivers of liability among the parties and the parties' related entities to encourage
participation in space exploration, use, and investment. The purpose of this provision is to extend this cross-
waiver requirement to contractors and subcontractors as related entities of NASA. This cross-waiver of liability
shall be broadly construed to achieve the objective of encouraging participation in space activities.

€n

As used in this provision, the term:

Q)
)

©)
(4)
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"Contractors" and "Subcontractors" include suppliers of any kind.

"Damage" means:

(A) Bodily injury to, or other impairment of health of, or death of, any person;

(B) Damage to, loss of, or loss of use of any property;

(C) Loss of revenue or profits; or

(D) Other direct, indirect,‘ or consequential damage;

"Party" means a person or entity that signs an agreement involving an ELV launch;
"Payload" means any property to be flown or used on or in the ELV; and

"Protected Space Operations" means all ELV and payload activities on Earth, in outer space, or in transit
between Earth and outer space performed in furtherance of an agreement involving an ELV launch or
performed under the Contract. "Protected Space Operations" excludes activities on Earth which are
conducted on return from space to develop further a payload's product or process except when such
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development is for ELV-related activities necessary to implement an agreement involving an ELV launch or
to perform the contract. It includes, but is not limited to:

(A) Research, design, development, test, manufacture, assembly, integration, operation, or use of ELVs,
transfer vehicles, payloads, related support equipment, and facilities and services;

(B) All activities related to ground support, test, training, simulation, or guidance and control equipment and
related facilities or services.

(6) "Related entity" means:
(A) A party's contractors or subcontractors at any tier;
(B) A party's users or customers at any tier; or
(C) A contractor or subcontractor of a party's user or customer at any tier.

(c) (1) The Contractor agrees to a waiver of liability pursuant to which the Contractor waives all claims against any
of the entities or persons listed in paragraphs (c)(1)(A) through (c)(1)(C) of this provision based on damage
arising out of Protected Space Operations. This waiver shall apply only if the person, entity, or property
causing the damage is involved in Protected Space Operations and the person, entity, or property damaged
is damaged by virtue of its involvement in Protected Space Operations. The waiver shall apply to any claims
for damage, whatever the legal basis for such claims, including but not limited to a delict (a term used in civil
law countries to denote a class of cases similar to tort) and tort (including negligence of every degree and
kind) and contract, against:

(A) Any party other than the Government;
(B) A related entity of any party other than the Government; and
(C) The employees of any of the entities identified in (c)(1)(A) and (B) above.

(2) The Contractor agrees to extend the waiver of liability as set forth in paragraph (c)(1) of this provision to
subcontractors at any tier by requiring them, by contract or otherwise, to agree to waive all claims against
the entities or persons identified in paragraphs (c)(1)(A) through (c)(1)(C) of this provision.

(3) For avoidance of doubt, this cross-waiver includes a cross-waiver of liability arising from the Convention on
International Liability for Damage Caused by Space Objects, (March 29, 1972, 24 United States Treaties
and other International Agreements (U.S.T.) 2389, Treaties and Other International Acts Series (T.1.A.S.)
No. 7762) in which the person, entity, or property causing the damage is involved in Protected Space
Operations.

(4) Notwithstanding the other provisions of this provision, this waiver of liability shall not be applicable to:

(A) Claims between any party and its related entities or claims between any party's related entities (e.g.,
claims between the Government and the Contractor are included within this e xception);

(B) Claims made by a natural person, his/her estate, survivors, or subrogees for injury or death of such
natural person;

(C) Claims for damage caused by willful misconduct; and
(D) Intellectual property claims.

(5) Nothing in this section shall be construed to create the basis for a claim or suit where none would otherwise
exist.

(6) This cross-waiver shall not be applicable when the Commercial Space Launch Act cross-waiver (49 U.S.C.
App. 2615) is applicable.

PART C. CROSS-WAIVER OF LIABILITY FOR SPACE STATION ACTIVITIES

(a) The Intergovernmental Agreement for Space Station Freedom contains a broad cross-waiver provision to
encourage participation in the exploration and use of outer space through the Space Station. The purpose of this
provision is to extend this cross-waiver requirement to contractors and subcontractors as related entities of
NASA. This cross-waiver of liability shall be broadly construed to achieve this objective of encouraging
participation in space activities.

(b) As used in this provision, the term:
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(1) "Damage" means:
(A) Bodily injury to, or other impairment of health of, or death of, any person;

(B) Damage to, loss of, or loss of use of any property;

)
(C) Loss of revenue or profits; or
)

(D) Other direct, indirect, or consequential damage.

(2) "Launch Vehicle" means an object (or any part thereof) intended for launch, launched from Earth, or
returning to Earth which carries payloads or persons, or both.

(3) "Partner State" means each contracting party for which the "Agreement among the Government of the
United States of America, Governments of Member States of the European Space Agency, Government of
Japan, and the Government of Canada on Cooperation in the Detailed Design, Development, Operation,
and Utilization of the Permanently Manned Civil Space Station" (the "Intergovernmental Agreement") has
entered into force, in accordance with Article 25 of the Intergovernmental Agreement, and also includes any
future signatories of the Intergovernmental Agreement. It includes the Cooperating Agency of a Partner
State. The National Aeronautics and Space Administration (NASA) for the United States, the Canadian
Space Agency (CSA) for the Government of Canada, the European Space Agency (ESA), and the Science
and Technology Agency of Japan (STA) are the Cooperating Agencies responsible for implementing Space
Station cooperation. A Partner State also includes any entity specified in the Memorandum of Understanding
(MOU) between NASA and the Government of Japan to assist the Government of Japan Cooperating
Agency in the implementation of that MOU.

(4) "Payload" means any property to be flown or used on or in a launch vehicle or the Space Station.

(5) "Protected Space Operations" means all launch vehicle activities, space station activities, and payload
activities on Earth, in outer space, or in transit between Earth and outer space performed in furtherance of
the Intergovernmental Agreement or performed under this Contract. "Protected Space Operations" also
includes all activities related to evolution of the Space Station as provided for in Article 14 of the
Intergovernmental Agreement. "Protected Space Operations" excludes activities on Earth which are
conducted on return from the Space Station to develop further a payload's product or process except when
such development is for Space Station-related activities in implementation of the Intergovernmental
Agreement or in performance of this Contract. It includes, but is not limited to:

(A) Research, design, development, test, manufacture, assembly, integration, operation, or use of launch or
transfer vehicles, payloads, related support equipment, and facilities and services;

(B) All activities related to ground support, test, training, simulation, or guidance and control equipment and
related facilities or services.

(6) "Related entity" means:

(A) A Partner State's contractors or subcontracts at any tier;

(B) A Partner State's users or customers at any tier; or ’

(C) A contractor or subcontractor of a Partner State's user or customer at any tier.
(7) "Contractors" and "Subcontractors" include suppliers of any kind.

(c) (1) The Contractor agrees to a cross-waiver of liability pursuant to which the Contractor waives all claims
against any of the entities or persons listed in paragraphs (c)(1)(A) through (c)(1)(C) of this provision based
on damage arising out of Protected Space Operations. This waiver shall apply only if the person, entity, or
property causing the damage is involved in Protected Space Operations and the person, entity, or property
damaged is damaged by virtue of its involvement in Protected Space Operations. The cross-waiver shall
apply to any claims for damage, whatever the legal basis for such claims, including but not limited to delict (a
term used in civil law countries to denote a class of cases similar to tort) and tort (including negligence of
every degree and kind) and contract against:

(A) Any Partner State other than the United States;
(B) A related entity of any Partner State other than the United States; and
(C) The employees of any of the entities identified in paragraphs (c)(1)(A) and (B) above.
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The Contractor agrees to extend the waiver of liability as set forth in paragraph (c)(1) of this provision to
subcontractors at any tier by requiring them, by contract or otherwise, to agree to waive all claims against
the entities or persons identified in paragraphs (c)(1)(A) through (c)(1)(C) of this provision.

For avoidance of doubt, this cross-waiver includes a cross-waiver of liability arising from the Convention on
International Liability for Damage Caused by Space Objects, (March 29, 1972, 24 United States Treaties
and Other International Agreements (U.S.T.) 2389, Treaties and other International Acts Series (T.l.A.S.)
No. 7762) in which the person, entity, or property causing the damage is involved in Protected Space
Operations.

Notwithstanding the other provisions of this provision, this cross-waiver of liability shall not be applicable to:

(A) Claims between the United States and its related entities or claims between the related entities of any
Partner State (e.g., claims between the Government and the Contractor are included within this
exception);

(B) Claims made by a natural person, his/her estate, survivors, or subrogees for injury or death of such
natural person;

(C) Claims for damage caused by willful misconduct; and
(D) Intellectual property claims.

Nothing in this section shall be construed to create the basis for a claim or suit where none would otherwise
exist.

DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS [CT, FRNR&D, FRR&D, T&MC, LHT&M, FPC, CREl, A-E -
4/99] [FAR 52.211-15 — 9/90]

Incorporate by reference FAR 52.211-15, Defense Priority and Allocation Requirements.

DEFINITIONS [CT, FP-NR&D, FRR&D, T&MC, LHT&M, FPC, A-E - 4/99] [FAR 52.202-1 — 10/95]

As used thronghout this Contract, the following terms shall have the meanings set forth below:

(a) The term “Administrator” means the Administrator or Deputy Administrator of the National Aeronautics and
Space Administration.

(b) The term “commercial component” means any component that is a commercial item.

(c) The term “commercial item” means (see related term “nondevelopmental item,” below):

€n
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Any item, other than real property, that is of a type customarily used for nongovernmental purposes and that:
(A) Has been sold, leased, or licensed to the general public; or
(B) Has been offered for sale, lease, or license to the general public;

Any item that evolved from an item described in paragraph (c)(1) of this Article through advances in
technology or performance and that is not yet available in the commercial marketplace, but will be available
in the commercial marketplace in time to satisfy the delivery requirements under a solicitation;

Any item that would satisfy a criterion expressed in paragraphs (c)(1) or (2) of this Article, but for:
(A) Modifications of a type customarily available in the commercial marketplace; or

(B) Minor modifications of a type not customarily available in the commercial marketplace made to meet
JPL or Federal Governm ent requirements. “Minor” modifications means modifications that do not
significantly alter the nongovernmental function or essential physical characteristics of an item or
component, or change the purpose of a process. Factors to be considered in determining whether a
modification is minor include the value and size of the modification and the comparative value and size
of the final product. Dollar values and percentages may be used as guideposts, but are not conclusive
evidence that a modification is minor;

Any combination of items meeting the requirements of paragraphs (c)(1), (2), (3), or (5) of this Article that
are of a type customarily combined and sold in combination to the general public;

Installation services, maintenance services, repair s ervices, training services, and other services if such
services are procured for support of an item referred to in paragraphs (c)(1), (2), (3), or (4) of this Article,
and if the source of such services:
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(A) Offers such services to the general public and the Federal Government contemporaneously and under
similar terms and conditions; and

(B) Offers to use the same work force for providing the Federal Government with such services as the
source uses for providing such services to the general public;

(6) Services of a type offered and sold competitively in substantial quantities in the commercial marketplace
based on established catalog or market prices for specific tasks performed under standard commercial
terms and conditions. This does not include services that are sold based on hourly rates without an
established catalog or market price for a specific service performed;

(7) Any item, combination of items, or service referred to in subparagraphs (c)(1) through (6), notwithstanding
the fact that the item, combination of items, or service is transferred between or among separate divisions,
subsidiaries, or affiliates of a Contractor; or

(8) Anondevelopmental item, if the procuring activity determines the item was developed exclusively at private
expense and sdd in substantial quantities, on a competitive basis, to multiple State and local Governments
(see definition below).

(d) The term “component” means any item supplied as part of an end item or of another component.

(e) The term "contract amount" means the Contract price, the estimated cost and fee, if any, or the ceiling price of
the Contract. :

(f) The term "Contracting Officer" means the Government Contracting Officer for the Prime Contract. The term
includes certain authorized representatives of the Contracting Officer acting within the limits of their authority as
delegated by the Contracting Officer.

(9) The term “Contractor” means the selling party to this Contract/Order with the California Institute of Technology
(the Institute)/JPL being the buying party. The “Contractor” is the first tier subcontractor under the NASA Prime
Contract between NASA and the Institute/JPL.

(h) (1) The term "FAR" means the Federal Acquisition Regulation as in effect on the date of this Contract, unless
otherwise indicated.

(2) Any reference to the Contract Disputes Act is meant to refer to the Disputes provision in this Contract if any.
(i) The term "Government" means the Government of the United States of America, unless the context is otherwise.
(i) The term "Government-furnished property (GFP)" includes JPL-furnished, Government-owned property.
(k) The term "Institute" means the California Institute of Technology as a party to this Contract.

() The term "JPL" means the Jet Propulsion Laboratory as the organizational element of the Institute having
responsibility for administration of this Contract. The rights of JPL under this Contract are the rights of the
California Institute of Technology as a party to this Contract.

(m) The term “JPL negotiator” means the individual authorized to issue and administer this Contract for JPL.
(n) The term "NASA" means the National Aeronautics and Space Administration.

(o) The term "NFS" means the NASA FAR Supplement as in effect on the date of this Contract, unless otherwise
indicated.

(p) The term “nondevelopmental item” means:

(1) Any previously developed item of supply used exclusively for governmental purposes by a Federal agency,
a State or local government, or a foreign government with which the United States has a mutual defense
cooperation agreement;

(2) Any item described in paragraph (p)(1) of this definition that requires only minor modification or modifications
of a type customarily available in the commercial marketplace in order to meet the requirements of the
procuring activity; or

(3) Any item of supply being produced that does not meet the requirements of paragraph (p)(1) or (2) solely
because the item is not yet in use.

(@) The term "person” means any individual, partnership, corporation, association, institution or other entity.
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®)

The term "Prime Contract" means the Contract between the Institute and NASA for the United States of America
(herein called the Government),.

The term “Schedule” means the statements in the order/contract, including statement of work, description of
items to be supplied, delivery dates, special provisions, options and any other statements excluding the General
Provisions (the term "General Provisions" includes any "Additional General Provisions"), and any proposals,
specifications or other documents or provisions which are made a part of this Contract by reference or otherwise.

The term "subcontract," as used in this Contract, includes, but is not limited to, purchase orders under this
Contract.

(u) The terms "United States" or "U.S." mean the United States of America.

DISPUTES [CT - 4/00]

(a) Any dispute arising under or relating to this Contract which is not settled by agreement of the parties or pursuant
to paragraph (b) below may be settled by appropriate legal proceedings. Pending any binding or conclusive
decision, appeal or judgment referred to in this Article or the settiement of any such dispute, the Contractor shall
proceed diligently with the performange of this Contract.

(b) Notwithstanding any provisions herein to the contrary:

(&)

(1)

If a decision on any question of fact arising under the Prime Contract is made by the Contracting Officer and
such question of fact is also related to this Contract, said decision, if binding upon the Institute under the
Prime Contract, shall in turn be binding upon the Institute and the Contractor with respect to such question
insofar as it relates to this Contract; provided. however, that if the Contractor is adversely affected by any
such decision made by the Contracting Officer, and if the Institute elects not to appeal such decision
pursuant to the "Disputes" clause of the Prime Contract, the Institute shall notify the Contractor within 10
days after receipt by the Institute of a copy of the decision. Notification of the Contractor shall be deemed to
have been made upon deposit by the Institute of a notice in the mail properly addressed to the Contractor or
upon actual delivery of the Notice to Contractor by the Institute. The Contractor shall thereupon have the
right reserved to the Institute under the Prime Contract to prosecute an appeal, in the name of the Institute,
to the Administrator within 30 days after receipt by the Institute of a copy of the Contracting Officer's
decision. Any decision upon appeal either by the Institute or by the Contractor in the Institute's name, if
binding upon the Institute under the Prime Contract, shall in turn be binding upon the Contractor and the
Institute with respect to such question of fact insofar as it relates to this Contract. The Institute is not
required under the provisions of this Article to certify or submit, or permit the Contractor to do so in the
Institute's name, such claims to the Government as the Institute does not believe the Government is liable
for under the provisions of the Prime Contract and the Contract Disputes Act of 1978.

If a decision is made by any representative of the Government on any question of fact and/or law arising
under the Prime Contract which is also related to this Contract, from which an appeal under the "Disputes"
claus e in the Prime Contract is not available, said decision, if binding upon the Institute under the Prime
Contract, shall in turn be binding upon the Contractor and the Institute with respect to such question insofar
as it relates to this Contract; provided. however, that if the Contractor is adversely affected by any such
decision, or if the Contractor is adversely affected by any decision upon an appeal referred to in paragraph
(1) above, and if the Institute elects not to bring suit against the Government with respect to such decision,
the Institute shall notify the Contractor with reasonable promptness. The Contractor shall thereupon have
any right which the Institute would have to prosecute a suit against the Government in the Institute's name.
Failure to exercise such right shall preclude the Contractor from objecting to the adverse conclusion or result
under this Contract. A final judgment in any such suit shall be conclusive upon the Contractor and the
Institute under this Contract. The Institute is not required under the provisions of this Article to certify or
submit, or permit the Contractor to do so in the Institute's name, such claims to the Government as the
Institute does not believe the Government is liable for under the provisions of the Prime Contract and the
Contract Disputes Act of 1978.

All costs and expenses of any such appeal or suit prosecuted by the Contractor shall be paid by the
Contractor, without prejudice to any right the Contractor may otherwise have to recovery or allowance
thereof.

If as a result of any decision or judgment which is binding upon the Contractor and the Institute, as provided
above, the Institute is unable to obtain reimbursement from the Government under the Prime Contract for, or
is required to refund or credit to the Government, any amount with respect to any item of cost or fee for
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which the Institute has reimbursed the Contractor, the Contractor shall, on demand, promptly repay such
amount to the Institute. Additionally, pending the final conclusion of any appeal and/or suit hereunder, the
Institute may demand, and upon such demand the Contractor shall pay over to the Institute, any amount
which the Government has disallowed or suspended under the Prime Contract and which arises out of this
Contract.

DRUG FREE WORKPLACE REQUIREMENTS [CT, FP-NR&D, FP-R&D, CIS, T&MC, LHT&M, FPC, CREI, A-E— 4/99]
[FAR 52.223-6 - 1/97]

The Contractor agrees to inform all Contractor personnel, prior to their first entrance upon JPL premises, that JPL's
policy is to fully comply with the requirements of the Drug-Free Workplace Act and that Contractor personnel are
required to comply with JPL's policy of maintaining a drug-free workplace.

ELECTRICAL EQUIPMENT ACQUISITION [CT, FRNR&D, FRR&D, CIS, T&MC, LH-T&M, FPC, CREI — 4/99]

(This Article is applicable if the Contract involves acquisition of off-the-shelf electrical equipment for delivery to or use
by JPL or its designees.)

The electrical equipment being provided by the Contractor under this Contract shall be listed by Underwriters
Laboratory, Factory Mutual Insurance Association, Canadian Standards Association, or similar organization of
recognized standing. In the event that the equipment does not carry an appropriate approval, the individual
components making up the item must be listed. Proof of listing shall be provided with delivery of the equipment in the
form of accompanying data or labels. Any item not conforming to these requirements may be returned to the
Contractor at the Contractor's expense. The Contractor agrees to require subcontractors, if any, which supply
electrical equipment for delivery to or use by JPL or its designees to comply with this Article.

EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA [CT,
FP-NR&D, FRR&D, T&MC, LHT&M, FPC, CREI, A-E—4/99] [FAR 52.222-37 — 1/88]

(This Article is applicable if this Contract (and any subcontract) is for $10,000 or more, unless exempted by rules,
regulations, or orders of the Secretary of Labor.)

Incorporate by reference FAR 52.222-37, Employment Reports on Special Disabled Veterans and Veterans of the
Vietnam Era.

ENVIRONMENTAL COMPLIANCE [CT, FRNR&D, FRR&D, T&MC, LH-T&M, FPC, CRE, A-E-4/99] [FAR 52.223-11 —
6/96; 52.223-12 - 5/95]

(This Article is applicable to all contracts to be performed at least partially within the United States, its possessions,
and Puerto Rico.)

(a) Environmental Compliance. Environmental controls shall be in accordance with all applicable Federal, State and
local regulatory requirements and in accord ance with all applicable Executive Orders of the President. In addition
the contractor shall comply with the provisions set forth below.

(b) The Contractor shall comply with the applicable requirements of Sections 608 and 609 of the Clean Air Act (42
U.S.C.7671g and 7671h) as each or both apply to this contract.

(c) (1) Definition. "Ozone-depleting substance”, as used in this clause, means any substance designated as Class |
by the Environmental Protection Agency (EPA) (40 CFR Part 82), including but not limited to
chlorofluorocarbons, halons, carbon tetrachloride, and methyl chloroform; or any substance designated as
Class Il by EPA (40 CFR Part 82), including but not limited te hydrochlorofluorocarbons.

(2) The Contractor shall label products which contain or are manufactured with ozone-depleting substances in
the manner and to the extent required by 42 U.S.C. 7671j (b), (c), and (d) and 40 CFR Part 82, Subpart E,
as follows:

WARNING

Contains (or manufactured with, if applicable) (*)______ , a substance(s) which harm(s) public health and
environment by destroying ozone in the upper atmosphere.

(* The Contractor shall insert the name of the substance(s))
EQUAL OPPORTUNITY [CT, FR-NR&D, FRR&D, CIS, T&RMC, LH-T&M, FPC, CREI, A-E - 8/01] [FAR 52.222-26 — 4/84]
(The following Article is applicable unless this Contract is exempt under the rules, regulations, and relevant orders of

the Secretary of Labor issued under Executive Order 11246, as amended; for example, work performed outside the
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United States by employees recruited outside the United States is exempt from the requirements of this Article. If,
during any 12-month period [including the 12 months preceding the award of this Contract], the Contractor has been
or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of $10,000,
the Contractor shall comply with FAR 52.222-26 during performance of this Contract. Upon request, the Contractor
shall provide information necessary to determine the applicability of this Article.)

Incorporate by reference FAR 52.222-26, Equal Opportunity (E.O. 11246).

EQUIPMENT (EXCLUDING VEHICLES), TOOLS AND MATERIAL (CONTRACTOR PERSONNEL IN RESIDENCE
AT JPL) [CT, LHT&M, T&MC - 4/99]

(This Article applies if the Contract work will be performed at a JPL-controlled facility, and tools, equipment, or
materials will be issued to the Contractor's personnel by JPL.)

(a) Contractor personnel will not bring work Items, i.e., tools, equipment (for example, personal computers and
printers), or material, upon the premises while working at a JPL-controlled facility. JPL will provide those ltems
necessary for performance of work at a JPL-controlled facility, and such ltems shall not be removed from the
premises unless removal from JPL premises is specifically authorized by the JPL Supply and Equipment Section
Manager or designated representative. Items so provided shall not be considered "Government-Furnished
Property," and will not be subject to the "Government Property” Article of this Contract, but will be issued to
individual Contractor personnel. Contractor personnel will be held to the same standards of conduct regarding
such Items as JPL employees, that is:

(1) Contractor personnel shall promptly notify their supervisor or the Cognizant JPL Technical Representative of
any loss, damage, or destruction of Items issued to them.

(2) The Contractor will be held liable for any loss, damage, or destruction of such ltems resulting from gross
negligence, willful misconduct, unlawful appropriation by its pers onnel for personal use or benefit, or use for
other than JPL business on the part of its personnel.

(b) The Contractor agrees to inform its personnel who may work at a JPL- controlied facility of this procedure and of
their responsibilities. JPL will advise the Contractor promptly upon determining that any Contractor personnel has
failed to return or satisfactorily account for any Item issued to such personnel. The Contractor agrees that JPL
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