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PART II - CONTRACT CLAUSES

SECTION I

CONTRACT CLAUSES
[ICDE]I.1
LISTING OF CLAUSES INCORPORATED BY REFERENCE

NOTICE:  The following contract clauses pertinent to this section are hereby incorporated by reference: 

I.  FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

CLAUSE

NUMBER

DATE

TITLE


52.202-1

DEC 2001
DEFINITIONS

52.203-3


APR 1984
GRATUITIES

52.203-5

APR 1984
COVENANT AGAINST CONTINGENT FEES

52.203-6

JUL 1995
RESTRICTION ON SUBCONTRACTOR SALES TO 

THE GOVERNMENT


52.203-7

JUL 1995
ANTI-KICKBACK PROCEDURES

52.203-8

JAN 1997
CANCELLATION, RECISION, AND RECOVERY OF

FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY  

52.203-10

JAN 1997
PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR 

IMPROPER ACTIVITY

52.203-12 JUN 1997
LIMITATION ON PAYMENTS TO INFLUENCE 

CERTAIN FEDERAL TRANSACTIONS

52.204-2

AUG 1996
SECURITY REQUIREMENT

52.204-4

AUG 2000
PRINTING OR COPIED DOUBLE-SIDED ON 

RECYCLED PAPER

52.209-6

JUL 1995
PROTECTING THE GOVERNMENT'S INTEREST 

WHEN SUBCONTRACTING WITH CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT

52.211-15

SEP 1990
DEFENSE PRIORITY AND ALLOCATION REQUESTS
52.215-2

JUN 1999
AUDIT AND RECORDS--NEGOTIATION

52.215-8

OCT 1997
ORDER OF PRECEDENCE-UNIFORM CONTRACT

FORMAT

52.215-11

OCT 1997
PRICE REDUCTION FOR DEFECTIVE COST OR 

PRICING DATA - MODIFICATIONS

52.215-13

OCT 1997
SUBCONTRACTING COST OR PRICING DATA

 - MODIFICATIONS

52.215-14

OCT 1997
INTEGRITY OF UNIT PRICES

52.215-15

DEC 1998
PENSION ADJUSTMENTS AND ASSET 

REVERSIONS

52.215-18

OCT 1997
REVERSION OR ADJUSTMENT OF PLANS FOR

POSTRETIREMENT BENEFITS (PRB) OTHER THAN PENSIONS 

52.215-19

OCT 1997
NOTIFICATION OF OWNERSHIP CHANGES

52.215-21

OCT 1997
REQUIREMENTS FOR COST OR PRICING DATA

OR INFORMATION OTHER THAN COST OR PRICING DATA – MODIFICATIONS

52.216-7

DEC 2002
ALLOWABLE COST AND PAYMENT

52.217-8

NOV 1999
OPTION TO EXTEND SERVICES

52.219-6

JUL 1996
NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE 

52.219-8

OCT 2000
UTILIZATION OF SMALL BUSINESS CONCERNS

52.219-14

DEC 1996
LIMITATIONS ON SUBCONTRACTING

52.222-1

FEB 1997
NOTICE TO THE GOVERNMENT OF LABOR 

DISPUTES

52.222-2

JUL 1990
PAYMENT FOR OVERTIME PREMIUMS

52.222-3

AUG 1996
CONVICT LABOR

52.222-21

FEB 1999
PROHIBITION OF SEGREGATED FACILITIES

52.222-26

APR 2002
EQUAL OPPORTUNITY

52.222-29

FEB 1999
NOTIFICATION OF VISA DENIAL

52.222-35

DEC 2001
EQUAL OPPORTUNITY FOR SPECIAL DISABLED 

VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.222-36

JUN 1998
AFFIRMATIVE ACTION FOR WORKERS WITH

DISABILITIES

52.222-37

DEC 2001
EMPLOYMENT REPORTS ON SPECIAL DISABLED 

VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.222-41

MAY 1989
SERVICE CONTRACT ACT OF 1965 AS AMENDED

52.222-43
MAY 1989
FAIR LABOR STANDARDS AND SERVICE

CONTRACT ACT-PRICE ADJUSTMENT 

(MULTIPLE YEARS & OPTION CONTRACT)

52.223-5

APR 1998
POLUTION PREVENTION & RIGHT-TO-KNOW






INFORMATION

52.223-6

MAY 2001
DRUG-FREE WORKPLACE

52.223-10

AUG 2000
WASTE REDUCTION PROGRAM 

52.223-14

OCT 2000
TOXIC CHEMICAL RELEASE REPORTING

52.224-1

APR 1984
PRIVACY ACT NOTIFICATION

52.224-2

APR 1984
PRIVACY ACT

52.225-13

JUL 2000
RESTRICTIONS ON CERTAIN FOREIGN 

PURCHASES

52.227-1

JUL 1995
AUTHORIZATION AND CONSENT

52.227-2

AUG 1996
NOTICE AND ASSISTANCE REGARDING PATENT 

AND COPYRIGHT INFRINGEMENT

52.227-14

JUN 1987
RIGHTS IN DATA – GENERAL AND ALTERNATES II 





AND III
52.227-16

JUN 1987
ADDITIONAL DATA REQUIREMENTS

52.227-17

JUN 1987
RIGHTS IN DATA - SPECIAL WORKS AS MODIFIED 

BY NFS 1825.227-17

52.227-23

JUN 1987
RIGHTS TO PROPOSAL DATA (TECHNICAL)



52.228-7

MAR 1996
INSURANCE--LIABILITY TO THIRD PERSONS

52.232-9

APR 1984
LIMITATION ON WITHHOLDING OF PAYMENTS

52.232-17

JUN 1996
INTEREST

52.232-22

APR 1984
LIMITATION OF FUNDS

52.232-23

JAN 1986
ASSIGNMENT OF CLAIMS

52.232-25

FEB 2002
PROMPT PAYMENT

52.233-1

JUL 2002
DISPUTES (ALTERNATE I) (DEC 1991)

52.233-3

AUG 1996
PROTEST AFTER AWARD (ALTERNATE I) 

(JUN 1985)

52.237-2

APR 1984
PROTECTION OF GOVERNMENT BUILDINGS, 

EQUIPMENT, AND VEGETATION

52.237-3

JAN 1991
CONTINUITY OF SERVICES

52.242-1

APR 1984
NOTICE OF INTENT TO DISALLOW COSTS

52.242-3

MAY 2001
PENALTIES FOR UNALLOWABLE COST

52.242-4

JAN 1997
CERTIFICATION OF FINAL INDIRECT COSTS

52.242-13

JUL 1995
BANKRUPTCY

52.243-2

AUG 1987
CHANGES--COST REIMBURSEMENT

52.243-6

APR 1984
CHANGE ORDER ACCOUNTING

52.244-2

AUG 1998
SUBCONTRACTS - ALTERNATE I (AUG 1998)

52.244-5

DEC 1996
COMPETITION IN SUBCONTRACTING 

52.246-25

FEB 1997
LIMITATION OF LIABILITY--SERVICES

52.247-63

JAN 1997
PREFERENCE FOR U.S. FLAG AIR CARRIER
52.247-64

JUN 2000
PREFERENCE FOR PRIVATELY OWNED U.S.-FLAG 





COMMERCIAL VESSELS (ALTERNATE I) (APR 1984)

52.248-1

FEB 2000
VALUE ENGINEERING

52.249-6

SEP 1996
TERMINATION (COST-REIMBURSEMENT)

52.249-14

APR 1984
EXCUSABLE DELAYS

52.251-1

APR 1984
GOVERNMENT SUPPLY SOURCES

52.253-1

JAN 1991
COMPUTER GENERATED FORMS

II.  NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) CLAUSES

CLAUSE

NUMBER

DATE

TITLE


1852.203-70

JUN 2001
DISPLAY OF INSPECTOR GENERAL HOTLINE

POSTERS

1852.209-72

DEC 1988
COMPOSITION OF THE CONTRACTOR

1852.216-89

JUL 1997
ASSIGNMENT AND RELEASE FORMS

1852.219-74

SEP 1990
USE OF RURAL AREA SMALL BUSINESSES


1852.219-76

JUL 1997
NASA 8 PERCENT GOAL

1852.223-74

MAR 1996
DRUG AND ALCOHOL FREE WORKFORCE

1852.227-14

OCT 1995
RIGHTS IN DATA GENERAL

1852.228-75

OCT 1988
MINIMUM INSURANCE COVERAGE

1852.237-70

DEC 1988
EMERGENCY EVACUATION PROCEDURES

1852.242-78

APR 2001
EMERGENCY MEDICAL SERVICES AND 

EVACUATION


1852.246-70

MAR 1997
MISSION CRITICAL SPACE SYSTEM PERSONNEL






RELIABILITY PROGRAM

(End Of Clause)

I.2
CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2)
This contract incorporates one or more clauses by reference, with the same force and effect as if they were given in full text. Upon request, the Contracting Officer will make their full text available. Also, the full text of a clause may be accessed electronically at this/these address(es): 

http://www.arnet.gov/far/
http://www.hq.nasa.gov/office/procurement/regs/nfstoc.htm

http://www.jsc.nasa.gov/bd2/jscbm/part-52.htm

(End of clause)

I.3
APPROVAL OF CONTRACT (FAR 52.204-1)(DEC 1989) 

This contract is subject to the written approval of the Procurement Officer, Johnson Space Center and shall not be binding until so approved.

(End of clause)

I.4

SECURITY CLASSIFICATION REQUIREMENTS (NASA 1852.204-75) (SEPT 1989)
Performance under this contract will involve access to and/or generation of classified information, work in a security area, or both, up to the level of Secret.  See Federal Acquisition Regulation clause 52.204-2 in this contract and DD Form 254, Contract Security Classification Specification, Section J-1, Appendix H - TBD
.


(End of clause)

I.5
SECURITY REQUIREMENTS FOR UNCLASSIFIED INFORMATION TECHNOLOGY RESOURCES (1852.204-76) (JUL 2002)
(a) The contractor shall be responsible for Information Technology security for all systems connected to a NASA network or operated by the contractor for NASA, regardless of location. This clause is applicable to all or any part of the contract that includes information technology resources or services in which the contractor must have physical or electronic access to NASA’s sensitive information contained in unclassified systems that directly support the mission of the Agency. This includes information technology, hardware, software, and the management, operation, maintenance, programming, and system administration of computer systems, networks, and telecommunications systems.   


Examples of tasks that require security provisions include:


(1) Computer control of spacecraft, satellites, or aircraft or their payloads;


(2) Acquisition, transmission or analysis of data owned by NASA with significant replacement cost should the contractor’s copy be corrupted; and


(3) Access to NASA networks or computers at a level beyond that granted the general public, e.g. bypassing a firewall.

(b) The contractor shall provide, implement, and maintain an IT Security Plan.  This plan shall 

describe the processes and procedures that will be followed to ensure appropriate security of IT resources that are developed, processed, or used under this contract.  The plan shall describe those parts of the contract to which this clause applies. The contractor’s IT Security Plan shall be compliant with Federal laws that include, but are not limited to, the Computer Security Act of 1987 (40 U.S.C. 1441 et seq.) and the Government Information Security Reform Act of 2000. The plan shall meet IT security requirements in accordance with Federal and NASA policies and procedures that include, but are not limited to: 


(1)
OMB Circular A-130, Management of Federal Information Resources, Appendix III,

Security of Federal Automated Information Resources;


(2) NASA Procedures and Guidelines (NPG) 2810.1, Security of Information Technology; and


(3) Chapter 3 of NPG 1620.1, NASA Security Procedures and Guidelines.


(c) Within ____days after contract award, the contractor shall submit for NASA approval an IT Security Plan.  This plan must be consistent with and further detail the approach contained in the offeror’s proposal or sealed bid that resulted in the award of this contract and in compliance with the requirements stated in this clause.  The plan, as approved by the Contracting Officer, shall be incorporated into the contract as a compliance document.


 (d) (1) Contractor personnel requiring privileged access or limited privileged access to systems operated by the contractor for NASA or interconnected to a NASA network shall be screened at an appropriate level in accordance with NPG 2810.1, Section 4.5; NPG 1620.1, Chapter 3; and paragraph (d)(2) of this clause. Those contractor personnel with non-privileged access do not require personnel screening. NASA shall provide screening using standard personnel screening National Agency Check (NAC) forms listed in paragraph (d)(3) of this clause, unless contractor screening in accordance with paragraph (d)(4) is approved. The contractor shall submit the required forms to the NASA Center Chief of Security (CCS) within fourteen (14) days after contract award or assignment of an individual to a position requiring screening.  The forms may be obtained from the CCS. At the option of the government, interim access may be granted pending completion of the NAC. 


(2) Guidance for selecting the appropriate level of screening is based on the risk of adverse impact to NASA missions.  NASA defines three levels of risk for which screening is required (IT-1 has the highest level of risk):


(i) IT-1 – Individuals having privileged access or limited privileged access to systems whose misuse can cause very serious adverse impact to NASA missions. These systems include, for example, those that can transmit commands directly modifying the behavior of spacecraft, satellites or aircraft.


(ii) IT-2 – Individuals having privileged access or limited privileged access to systems whose misuse can cause serious adverse impact to NASA missions. These systems include, for example, those that can transmit commands directly modifying the behavior of payloads on spacecraft, satellites or aircraft; and those that contain the primary copy of “level 1” data whose cost to replace exceeds one million dollars.


(iii) IT-3 – Individuals having privileged access or limited privileged access to systems whose misuse can cause significant adverse impact to NASA missions. These systems include, for example, those that interconnect with a NASA network in a way that exceeds access by the general public, such as bypassing firewalls; and systems operated by the contractor for NASA whose function or data has substantial cost to replace, even if these systems are not interconnected with a NASA network.


 (3) Screening for individuals shall employ forms appropriate for the level of risk as follows:

(i) IT-1:  Fingerprint Card (FC) 258 and Standard Form (SF) 85P, Questionnaire for Public Trust Positions; 


(ii) IT-2:  FC 258 and SF 85, Questionnaire for Non-Sensitive Positions; and


(iii) IT-3:  NASA Form 531, Name Check, and FC 258.


 (4) The Contracting Officer may allow the contractor to conduct its own screening of individuals requiring privileged access or limited privileged access provided the contractor can demonstrate that the procedures used by the contractor are equivalent to NASA’s personnel screening procedures.  As used here, equivalent includes a check for criminal history, as would be conducted by NASA, and completion of a questionnaire covering the same information as would be required by NASA.


 (5) Screening of contractor personnel may be waived by the Contracting Officer for those individuals who have proof of:


(i) Current or recent national security clearances (within last three years);


(ii) Screening conducted by NASA within last three years; or


(iii) Screening conducted by the contractor, within last three years, that is equivalent to the NASA personnel screening procedures as approved by the Contracting Officer under paragraph (d)(4) of this clause.


(e) The contractor shall ensure that its employees, in performance of the contract, receive annual IT security training in NASA IT Security policies, procedures, computer ethics, and best practices in accordance with NPG 2810.1, Section 4.3 requirements.  The contractor may use web-based training available from NASA to meet this requirement.

(f) The contractor shall afford NASA, including the Office of Inspector General, access to the contractor’s and subcontractors’ facilities, installations, operations, documentation, databases and personnel used in performance of the contract. Access shall be provided to the extent required to carry out a program of IT inspection, investigation and audit to safeguard against threats and hazards to the integrity, availability and confidentiality of NASA data or to the function of computer systems operated on behalf of NASA, and to preserve evidence of computer crime.


  (g) The contractor shall incorporate the substance of this clause in all subcontracts that meet the conditions in paragraph (a) of this clause.

 (End of clause)

I.6
OMBUDSMAN (NASA 1852.215-84) (JUN 2000) 

(a) An ombudsman has been appointed to hear and facilitate the resolution of concerns from offerors, potential offerors, and contractors during the preaward and postaward phases of this acquisition. When requested, the ombudsman will maintain strict confidentiality as to the source of the concern. The existence of the ombudsman is not to diminish the authority of the contracting officer, the Source Evaluation Board, or the selection official. Further, the ombudsman does not participate in the evaluation of proposals, the source selection process, or the adjudication of formal contract disputes. Therefore, before consulting with an ombudsman, interested parties must first address their concerns, issues, disagreements, and/or recommendations to the contracting officer for resolution. 

(b) If resolution cannot be made by the contracting officer, interested parties may contact the installation ombudsman, 

Susan H. Garman, Associate Director (Management)/ Mail Code: AC Phone: 281-483-0490 FAX: 281-483-2200 

Concerns, issues, disagreements, and recommendations, which cannot be resolved at the installation, may be referred to the NASA ombudsman, Robert Scott Thompson, the Director of the Contract Management Division, at 202-358-0422, facsimile 202-358-3083, e-mail sthomps1@hq.nasa.gov.   Please do not contact the ombudsman to request copies of the solicitation, verify offer due date, or clarify technical requirements. Such inquiries shall be directed to the contracting officer or as specified elsewhere in this document. 

(End of clause) 

I.7
OPTION TO EXTEND THE TERM OF THE CONTRACT (FAR 52.217-9) 


(MAR 2000)
(a) The Government may extend the term of this contract by written notice to the contractor within 30 days; provided that the Government gives the contractor a preliminary written notice of its intent to extend at least 30 days before the contract expires.  The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.


(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 6 years and 9 months. 

 (End of clause)

I.8
TAXES--FOREIGN COST-REIMBURSEMENT CONTRACTS  


(FAR 52.229-8)(MAR 1990)
(a) Any tax or duty from which the United States Government is exempt by agreement with the Government of any countries for which travel is required under this contract, or from which the contractor or any subcontractor under this contract is exempt under the laws of such countries, shall not constitute an allowable cost under this contract.


(b) If the contractor or subcontractor under this contract obtains a foreign tax credit that reduces its Federal income tax liability under the United States Internal Revenue Code (Title 26, U.S. Code) because of the payment of any tax or duty that was reimbursed under this contract, the amount of the reduction shall be paid or credited at the time of such offset to the Government of the United States as the Contracting Officer directs.

(End of clause)

I.9

ENGINEERING CHANGE PROPOSALS (NASA 1852.243-70) (OCT 2001) 
(a) Definitions.

 “ECP” means an Engineering Change Proposal (ECP) which is a proposed engineering change and the documentation by which the change is described, justified, and submitted to the procuring activity for approval or disapproval.


 (b) Either party to the contract may originate ECPs.  Implementation of an approved ECP may occur by either a supplemental agreement or, if appropriate, as a written change order to the contract.

 (c) Any ECP submitted to the Contracting Officer shall include a "not-to-exceed"        [price or estimated cost] increase or decrease adjustment amount, if any, and the required [time of delivery or period of performance] adjustment, if any, acceptable to the originator of the ECP.  If the change is originated within the Government, the Contracting Officer shall obtain a written agreement with the contractor regarding the "not-to-exceed"        [price or estimated cost] and  [delivery or period of performance] adjustments, if any, prior to issuing an order for implementation of the change.


 (d) After submission of a contractor initiated ECP, the contracting officer may require the contractor to submit the following information:


     (1) Cost or pricing data in accordance with FAR 15.403-5 if the proposed change meets the criteria for its submission under FAR 15.403-4; or


     (2) Information other than cost or pricing data adequate for contracting officer determination of price reasonableness or cost realism.  The contracting officer reserves the right to request additional information if that provided by the contractor is considered inadequate for that purpose.  If the contractor claims applicability of one of the exceptions to submission of cost or pricing data, it shall cite the exception and provide rationale for its applicability. 


(e) If the ECP is initiated by NASA, the contracting officer shall specify the cost information requirements, if any.

(End of clause)

ALTERNATE I
(JULY 1997)


As prescribed in 1843.205-70(a)(2), add the following paragraph (f), modified to suit contract type, to the basic clause:


 (f) If the ___ [price or estimated cost] adjustment proposed for any contractor-originated ECP is ___ [insert a percent or dollar amount of the contract price or estimated cost] or less, the ECP shall be executed with no adjustment to the contract ___ [price or estimated cost].
(End of clause)

ALTERNATE II
(SEPTEMBER 1990)

As prescribed in 1843.205-70(a)(3), add the following sentence at the end of paragraph (c) of the basic clause:


An ECP accepted in accordance with the Changes clause of this contract shall not be considered an authorization to the contractor to exceed the estimated cost in the contract Schedule, unless the estimated cost is increased by the change order or other contract modification.

(End of clause)

I.10
SHARED SAVINGS (NASA 1852.243-71) (MAR 1997)

(a) The contractor is entitled, under the provisions of this clause, to share in cost savings resulting from the implementation of cost reduction projects which are presented to the Government in the form of Cost Reduction Proposals (CRP) and approved by the Contracting Officer.  These cost reduction projects may require changes to the terms, conditions or statement of work of this contract.  Any cost reduction projects must not change the essential function of any products to be delivered or the essential purpose of services to be provided under the contract. 


(b) Definitions:


     (1) Cost savings, as contemplated by this clause mean savings that result from instituting changes to the covered contract, as identified in an approved Cost Reduction Proposal. 
 

     (2) Cost Reduction Proposal - For the purposes of this clause, a Cost Reduction Proposal means a proposal that recommends alternatives to the established procedures and/or organizational support of a contract or group of contracts.  These alternatives must result in a net reduction of contract cost and price to NASA.  The proposal will include technical and cost information sufficient to enable the Contracting Officer to evaluate the CRP and approve or disapprove it. 


     (3) Covered contract - As used in this provision, covered contract means the contract, including unexercised options but excluding future contracts, whether contemplated or not, against which the CRP is submitted.


     (4) Contractor implementation costs - As used in this provision, contractor implementation costs, or "implementation costs", shall mean those costs which the contractor incurs on covered contracts specifically in developing, preparing, submitting, and negotiating a CRP, as well as those costs the contractor will incur on covered contracts to make any structural or organizational changes in order to implement an approved CRP.


     (5) Government costs - As used in this provision, the term Government costs means internal costs of NASA, or any other Government agency, which result directly from development and implementation of the CRP.  These may include, but are not limited to, costs associated with the administration of the contract or with such contractually related functions such as testing, operations, maintenance and logistics support.  These costs also include costs associated with other Agency contracts (including changes in contract price or cost and fee) that may be affected as a result of the implementation of a CRP.  They do not include the normal administrative costs of reviewing and processing the Cost Reduction Proposal.


 (c) General.  The contractor will develop, prepare and submit CRP's with supporting information as detailed in paragraph (e) of this clause, to the Contracting Officer.  The CRP will describe the proposed cost reduction activity in sufficient detail to enable the Contracting Officer to evaluate it and to approve or disapprove it.   The contractor shall share in any net cost savings realized from approved and implemented CRPs in accordance with the terms of this clause.  The contractor's actual percentage share of the cost savings shall be a matter for negotiation with the Contracting Officer, but shall not, in any event, exceed 50 percent of the total cost savings recognized by the Contracting Officer.  The contractor may propose changes in other activities that impact performance on its contract, including Government and other contractor operations, if such changes will optimize cost savings.  A contractor shall not be entitled to share, however, in any cost savings that are internal to the Government, or which result from changes made to any contracts to which it is not a party even if those changes were proposed as a part of its CRP.  Early communication between the contractor and Government is encouraged.  The communication may be in the form of a concept paper or preliminary proposal.  The Government is not committed to accepting any proposal as a result of these early discussions.


(d) Computation of cost savings.  The cost savings to be shared between the Government and the contractor will be computed by the Contracting Officer by comparing a current estimate to complete (ETC) for the covered contract, as structured before implementation of the proposed CRP, to a revised ETC which takes into account the implementation of that CRP.  The cost savings to be shared shall be reduced by any cost overrun, whether experienced or projected, that is identified on the covered contract before implementation of the CRP.  Although a CRP may result in cost savings that extend far into the future, the period in which the contractor may share in those savings will be limited to no more than five years.  Implementation costs of the contractor must be considered and specifically identified in the revised ETC.  The Contracting Officer shall offset contractor cost savings by any increased costs (whether implementing or recurring) to the Government when computing the total cost savings to be shared.  The contractor shall not be entitled, under the provisions of this clause, to share in any cost reductions to the contract that are the result of changes stemming from any action other than an approved CRP.  However, this clause does not limit recovery of any such reimbursements that are allowed as a result of other contract provisions.


(e) Supporting Information.  As a minimum, the contractor shall provide the following supporting information with each CRP:


     (1) Identification of the current contract requirements or established procedures and/or organizational support which are proposed to be changed.


     (2) A description of the difference between the current process or procedure and the proposed change.  This description shall address how proposed changes will meet NASA requirements and discuss the advantages and disadvantages of the existing practice and the proposed changes.


     (3) A list of contract requirements which must be revised, if any, if the CRP is approved, along with proposed revisions.  Any changes to NASA or delegated contract management processes should also be addressed.


     (4) Detailed cost estimates which reflect the implementation costs of the CRP.

     (5) An updated ETC for the covered contract, unchanged, and a revised ETC for the covered contract which reflects changes resulting from implementing the CRP.  If the CRP proposes changes to only a limited number of elements of the contract, the ETCs need only address those portions of the contract that have been impacted.  Each ETC shall depict the level of costs incurred or to be incurred by year, or to the level of detail required by the Contracting Officer.  If other CRPs have been proposed or approved on a contract, the impact of these CRPs must be addressed in the computation of the cost savings to ensure that the cost savings identified are attributable only to the CRP under consideration in the instant case.


     (6) Identification of any other previous submissions of the CRP, including the dates submitted, the agencies and contracts involved, and the disposition of those submittals.


(f) Administration.


     (1) The contractor shall submit proposed CRPs to the Contracting Officer who shall be responsible for the review, evaluation and approval.  Normally, CRP's should not be entertained for the first year of performance to allow the Contracting Officer to assess performance against the basic requirements.  If a cost reduction project impacts more than a single contract, the contractor may, upon concurrence of the Contracting Officers responsible for the affected contracts, submit a single CRP which addresses fully the cost savings projected on all affected contracts that contain this Shared Savings Clause.  In the case of multiple contracts affected, responsibility for the review and approval of the CRP will be a matter to be decided by the affected Contracting Officers. 


     (2) Within 60 days of receipt, the Contracting Officer shall complete an initial evaluation of any proposed cost reduction plan to determine its feasibility.  Failure of the Contracting Officer to provide a response within 60 days shall not be construed as approval of the CRP.  The Government shall promptly notify the contractor of the results of its initial evaluation and indicate what, if any, further action will be taken.  If the Government determines that the proposed CRP has merit, it will open discussions with the contractor to establish the cost savings to be recognized, the contractor’s share of the cost savings, and a payment schedule.  The contractor shall continue to perform in accordance with the terms and conditions of the existing contract until a contract modification is executed by the Contracting Officer.  The modification shall constitute approval of the CRP and shall incorporate the changes identified by the CRP, adjust the contract cost and/or price, establish the contractor’s share of cost savings, and incorporate the agreed to payment schedule.


     (3) The contractor will receive payment by submitting invoices to the Contracting Officer for approval.  The amount and timing of individual payments will be made in accordance with the schedule to be established with the Contracting Officer.  Notwithstanding the overall savings recognized by the Contracting Officer as a result of an approved CRP, payment of any portion of the contractor’s share of savings shall not be made until NASA begins to realize a net cost savings on the contract (i.e., implementation, startup and other increased costs resulting from the change have been offset by cumulative cost savings).  Savings associated with unexercised options will not be paid unless and until the contract options are exercised.  It shall be the responsibility of the contractor to provide such justification, as the Contracting Officer deems necessary to substantiate that cost savings are being achieved.
   

     (4) Any future activity, including a merger or acquisition undertaken by the contractor (or to which the contractor becomes an involved party), which has the effect of reducing or reversing the cost savings realized from an approved CRP for which the contractor has received payment may be cause for recomputing the net cost savings associated with any approved CRP.  The Government reserves the right to make an adjustment to the contractor's share of cost savings and to receive a refund of moneys paid if necessary.  Such adjustment shall not be made without notifying the contractor in advance of the intended action and affording the contractor an opportunity for discussion.


(g) Limitations.  Contract requirements that are imposed by statute shall not be targeted for cost reduction exercises.  The contractor is precluded from receiving reimbursements under both this clause and other incentive provisions of the contract, if any, for the same cost reductions.
 

(h) Disapproval of, or failure to approve, any proposed cost reduction proposal shall not be considered a dispute subject to remedies under the Disputes clause.
     

(i) Cost savings paid to the contractor in accordance with the provisions of this clause do not constitute profit or fee within the limitations imposed by 10 U.S.C. 2306(d) and 41 U.S.C. 254(b).

(End of clause)

I.11
SUBCONTRACTS FOR COMMERCIAL ITEMS (FAR 52.244-6)
(a) Definitions. As used in this clause:

"Commercial item" has the meaning contained in the clause at 52.202-1, Definitions. 

"Subcontract" includes a transfer of commercial items between divisions, subsidiaries, or affiliates of the contractor or subcontractor at any tier. 


(b) To the maximum extent practicable, the contractor shall incorporate, and require its subcontractors at all tiers to incorporate, commercial items or non-developmental items as components of items to be supplied under this contract. 


(c)(1) The contractor shall insert the following clauses in subcontracts for commercial items: 


(i) 52.219-8, Utilization of Small Business Concerns (Oct 2000) (15 U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to small business concerns) exceeds $500,000 ($1,000,000 for construction of any public facility), the subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities. 


(ii) 52.222-26, Equal Opportunity (Apr 2002) (E.O. 11246). 

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans (Dec 2001) (38 U.S.C. 4212(a)); 


(iv) 52.222-36, Affirmative Action for Workers with Disabilities (June 1998) (29 U.S.C. 793). 


(v) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (June 2000) (46 U.S.C. Appx 1241) (flowdown not required for subcontracts awarded beginning May 1, 1996). 


(2) While not required, the contractor may flow down to subcontracts for commercial items a minimal number of additional clauses necessary to satisfy its contractual obligations. 


(d) The contractor shall include the terms of this clause, including this paragraph (d), in subcontracts awarded under this contract. 

(End of clause) 

I.12
GOVERNMENT PROPERTY (COST-REIMBURSEMENT, TIME-AND-
MATERIAL OR LABOR-HOUR CONTRACTS) (FAR 52.245-5)


(JUL 1995)(DEVIATION)

(a) Government-furnished property.
  

(1) The term "contractor's managerial personnel," as used in paragraph (g) of this clause, means any of the contractor's directors, officers, managers, superintendents, or equivalent representatives who have supervision or direction of:



(i) All or substantially all of the contractor's business; 



(ii) All or substantially all of the contractor's operation at any one plant, or separate location at which the contract is being performed; or



(iii) A separate and complete major industrial operation connected with performing this contract.


(2)
The Government shall deliver to the contractor, or use in connection with and under the terms of this contract, the Government-furnished property described in the Schedule or specifications, together with such related data and information as the contractor may request and as may be reasonably required for the intended use of the property (hereinafter referred to as "Government-furnished property").


(3)
The delivery or performance dates for this contract are based upon the expectation that Government-Furnished property suitable for use will be delivered to the contractor at the times stated in the Schedule or, if not so stated, in sufficient time to enable the contractor to meet the contract's delivery or performance dates.


(4)
If Government-Furnished property is received by the contractor in a condition not suitable for the intended use, the contractor shall, upon receipt, notify the Contracting Officer, detailing the facts, and, as directed by the Contracting Officer and at Government expense, either effect repairs or modification or return or otherwise dispose of the property.

After completing the directed action and upon written request of the contractor, the Contracting Officer shall make an equitable adjustment as provided in paragraph (h) of this clause.


(5)
If Government-furnished property is not delivered to the contractor by the required time or times, the Contracting Officer shall, upon the contractor's timely written request, make a determination of the delay, if any, caused the contractor and shall make an equitable adjustment in accordance with paragraph (h) of this clause.


(b) Changes in Government-furnished property.  

(1) The Contracting Officer may, by written notice, (i) decrease the Government-Furnished property provided or to be provided under this contract or (ii) substitute other Government-Furnished property for the property to be provided by the Government or to be acquired by the contractor for the Government under this contract.  The contractor shall promptly take such action as the Contracting Officer may direct regarding the removal, shipment, or disposal of the property covered by this notice.


(2) Upon the contractor's written request, the Contracting Officer shall make an equitable adjustment to the contract in accordance with paragraph (h) of this clause, if the Government has agreed in the Schedule to make such property available for performing this contract and there is any:


 (i) Decrease or substitution in this property pursuant to subparagraph (b)(1) above; or 


 (ii) Withdrawal of authority to use property, if provided under any other contract or lease.


(c) Title.


 (1) The Government shall retain title to all Government-furnished property.


 (2) Title to all property purchased by the contractor for which the contractor is entitled to be reimbursed as a direct item of cost under this contract shall pass to and vest in the Government upon the vendor's delivery of such property.


 (3) Title to all other property, the cost of which is reimbursable to the contractor, shall pass to and vest in the Government upon:
 

(i) Issuance of the property for use in contract performance;


(ii) Commencement of processing of the property or use in contract performance; or 


(iii) Reimbursement of the cost of the property by the Government, whichever occurs first.


(4) All Government-Furnished property and all property acquired by the contractor, title to which vests in the Government under this paragraph (collectively referred to as "Government property"), are subject to the provisions of this clause.  Title to Government property shall not be affected by its incorporation into or attachment to any property not owned by the Government, nor shall Government property become a fixture or lose its identity as personal property by being attached to any real property.


(d) Use of Government property.  The Government property shall be used only for performing this contract, unless otherwise provided in this contract or approved by the Contracting Officer.


(e) Property administration.  


(1) The contractor shall be responsible and accountable for all Government property provided under the contract and shall comply with Federal Acquisition Regulation (FAR) Subpart 45.5, as in effect on the date of this contract.


(2) The contractor shall establish and maintain a program for the use, maintenance, repair, protection, and preservation of Government property in accordance with sound business practice and the applicable provisions of FAR Subpart 45.5.


(3) If damage occurs to Government property, the risk of which has been assumed by the Government under this contract, the Government shall replace the items or the contractor shall make such repairs as the Government directs.  However, if the contractor cannot affect such repairs within the time required, the contractor shall dispose of the property as directed by the Contracting Officer.  When any property for which the Government is responsible is replaced or repaired, the Contracting Officer shall make an equitable adjustment in accordance with paragraph (h) of this clause.


(f) Access.  The Government and all its designees shall have access at all reasonable times to the premises in which any Government property is located for the purpose of inspecting the Government property.


(g) Limited risk of loss.  


(1) The contractor shall not be liable for loss or destruction of, or damage to, the Government property provided under this contract or for expenses incidental to such loss, destruction, or damage, except as provided in subparagraphs (2) and (3) below.


(2) The contractor shall be responsible for loss or destruction of, or damage to, the Government property provided under this contract (including expenses incidental to such loss, destruction, or damage):
 

(i)That results from a risk expressly required to be insured under this contract, but only to the extent of the insurance required to be purchased and maintained or to the extent of insurance actually purchased and maintained, whichever is greater;


(ii) That results from a risk that is in fact covered by insurance or for which the contractor is otherwise reimbursed, but only to the extent of such insurance or reimbursement;


(iii) For which the contractor is otherwise responsible under the express terms of this contract;


(iv) That results from willful misconduct or lack of good faith on the part of the contractor's managerial personnel; or;


(v) That results from a failure on the part of the contractor, due to willful misconduct or lack of good faith on the part of the contractor's managerial personnel, to establish and administer a program or system for the control, use, protection, preservation, maintenance, and repair of Government property as required by paragraph (e) of this clause.


(3) (i)  If the contractor fails to act as provided by subdivision (g)(2)(v) above, after being notified (by certified mail addressed to one of the contractor's managerial personnel) of the Government's disapproval, withdrawal of approval, or non-acceptance of the system or program, it shall be conclusively presumed that such failure was due to willful misconduct or lack of good faith on the part of the contractor's managerial personnel.


(ii) In such event, any loss or destruction of, or damage to, the Government property shall be presumed to have resulted from such failure unless the contractor can establish by clear and convincing evidence that such loss, destruction, or damage

(A) Did not result from the contractor's failure to maintain an approved program or system; or


(B) Occurred while an approved program or system was maintained by the contractor.


(4) If the contractor transfers Government property to the possession and control of a subcontractor, the transfer shall not affect the liability of the contractor for loss or destruction of, or damage to, the property as set forth above.  However, the contractor shall require the subcontractor to assume the risk of, and be responsible for, any loss or destruction of, or damage to, the property while in the subcontractor's possession or control, except to the extent that the subcontract, with the advance approval of the Contracting Officer, relieves the subcontractor from such liability.  In the absence of such approval, the subcontract shall contain appropriate provisions requiring the return of all Government property in as good condition as when received, except for reasonable wear and tear or for its use in accordance with the provisions of the prime contract. 


(5) The contractor shall notify the Contracting Officer upon loss or destruction of, or damage to, Government property provided under this contract (with the exception of low value property for which loss, damage, or destruction is reported at contract termination, completion, or when needed for continued contract performance.  The contractor shall take all reasonable action to protect the Government property from further damage, separate the damaged and undamaged Government property, put all the affected Government property in the best possible order, and furnish to the Contracting Officer a statement of: 


(i) The lost, destroyed, or damaged Government property; 


(ii) The time and origin of the loss, destruction, or damage; 


(iii) All known interests in commingled property of which the Government property is a part; and
 

(iv) The insurance, if any, covering any part of or interest in such commingled property.


(6) The contractor shall repair, renovate, and take such other action with respect to damaged Government property as the Contracting Officer directs.  If the Government property is destroyed or damaged beyond practical repair, or is damaged and so commingled or combined with property of others (including the contractor's) that separation is impractical, the contractor may, with the approval of and subject to any conditions imposed by the Contracting Officer, sell such property for the account of the Government.  Such sales may be made in order to minimize the loss to the Government, to permit the resumption of business, or to accomplish a similar purpose.  The contractor shall be entitled to an equitable adjustment in the contract price for the expenditures made in performing the obligations under this subparagraph (g)(6) in accordance with paragraph (h) of this clause.  However, the Government may directly reimburse the loss and salvage organization for any of their charges.  The Contracting Officer shall give due regard to the contractor's liability under this paragraph (g) when making any such equitable adjustment.


(7) The contractor shall not be reimbursed for, and shall not include as an item of overhead, the cost of insurance or of any reserve covering risk of loss or destruction of, or damage to, Government property, except to the extent that the Government may have expressly required the contractor to carry such insurance under another provision of this contract.


(8) In the event the contractor is reimbursed or otherwise compensated for any loss or destruction of, or damage to, Government property, the contractor shall use the proceeds to repair, renovate, or replace the lost, destroyed, or damaged Government property or shall otherwise credit the proceeds to, or equitably reimburse, the Government, as directed by the Contracting Officer.


(9) The contractor shall do nothing to prejudice the Government's rights to recover against third parties for any loss or destruction of, or damage to, Government property.  Upon the request of the Contracting Officer, the contractor shall, at the Government's expense, furnish to the Government all reasonable assistance and cooperation (including the prosecution of suit and the execution of instruments of assignment in favor of the Government) in obtaining recovery.  In addition, where a subcontractor has not been relieved from liability for any loss or destruction of, or damage to, Government property, the contractor shall enforce for the benefit of the Government the liability of the subcontractor for such loss, destruction, or damage.

(h) Equitable adjustment.  When this clause specifies an equitable adjustment, it shall be made to any affected contract provision in accordance with the procedures of the Changes clause.  When appropriate, the Contracting Officer may initiate an equitable adjustment in favor of the Government.  The right to an equitable adjustment shall be the contractor's exclusive remedy.  The Government shall not be liable to suit for breach of contract for
 

(1) Any delay in delivery of Government-furnished property; 


(2) Delivery of Government-furnished property in a condition not suitable for its intended use;


(3) A decrease in or substitution of Government-furnished property; or 


(4) Failure to repair or replace Government property for which the Government is responsible.


(i) Final accounting and disposition of Government property.  Upon completing this contract, or at such earlier dates as may be fixed by the Contracting Officer, the contractor shall submit, in a form acceptable to the Contracting Officer, inventory schedules covering all items of Government property not consumed in performing this contract or delivered to the Government.  The contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of the Government property as may be directed or authorized by the Contracting Officer.  The net proceeds of any such disposal shall be credited to the cost of the work covered by this contract or paid to the Government as directed by the Contracting Officer.  The foregoing provisions shall apply to scrap from Government property; provided, however, that the Contracting Officer may authorize or direct the contractor to omit from such inventory schedules any scrap consisting of faulty castings or forgings or of cutting and processing waste, such as chips, cuttings, borings, turnings, short ends, circles, trimmings, clippings, and remnants, and to dispose of such scrap in accordance with the contractor's normal practice and account for it as a part of general overhead or other reimbursable costs in accordance with the contractor's established accounting procedures.


(j) Abandonment and restoration of contractor premises.  Unless otherwise provided herein, the Government 


(1) May abandon any Government property in place, at which time all obligations of the Government regarding such abandoned property shall cease; and 


(2) Has no obligation to restore or rehabilitate the contractor's premises under any circumstances (e.g., abandonment, disposition upon completion of need, or contract completion).  However, if the Government-furnished property (listed in the Schedule or specifications) is withdrawn or is unsuitable for the intended use, or if other Government property is substituted, then the equitable adjustment under paragraph (h) of this clause may properly include restoration or rehabilitation costs. 


(k) Communications.  All communications under this clause shall be in writing.


(l) Overseas contracts.  If this contract is to be performed outside the United States of America, its territories, or possessions, the words "Government" and "Government-furnished" (wherever they appear in this clause) shall be construed as "United States Government" and "United States Government-furnished," respectively.

(End of clause)

I.13
ORDERING FAR 52.216-18 (OCT 1995)

 

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

 

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

 

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

I.14
ORDER LIMITATIONS FAR 52.216-19 (OCT 1995)

 

(a) Minimum order. When the Government requires supplies or services covered by this contract in an amount of less than $ (To be filled out by Government), the Government is not obligated to purchase, nor is the contractor obligated to furnish, those supplies or services under the contract. 

 

(b) Maximum order. The contractor is not obligated to honor:

 

(1) Any order for a single item in excess of $ (To be filled out by Government); 

 

(2) Any order for a combination of items in excess of $ (To be filled out by Government); or 

 

(3) A series of orders from the same ordering office within 60 days that together call for quantities exceeding the limitation in subparagraph (b)(1) or (2) of this section. 

 

(c) If this is a requirements contract (i.e., includes the Requirements clause at subsection 52.216-21 of the Federal Acquisition Regulation (FAR), the Government is not required to order a part of any one requirement from the contractor if that requirement exceeds the maximum-order limitations in paragraph (b) of this section. 

 

(d) Notwithstanding paragraphs (b) and (c) of this section, the contractor shall honor any order exceeding the maximum order limitations in paragraph (b), unless that order (or orders) is returned to the ordering office within 3 days after issuance, with written notice stating the contractor’s intent not to provide the supplies or services called for and the reasons. Upon receiving this notice, the Government may acquire the supplies or services from another source.
(End of clause)

I.15
INDEFINITE QUANTITY FAR 52.216-22 (OCT 1995)

 

Note:  This clause refers to work described in Table J-1 in Attachment J-1, SOW identified as IDIQ.

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

 

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

 

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

 

(d) Any order issued during the effective period of this contract and not completed within that period shall be completed by the contractor within the time specified in the order. The contract shall govern the contractor’s and Government’s rights and obligations with respect to that order to the same extent as if the order were completed during the contract’s effective period; provided, that the contractor shall not be required to make any deliveries under this contract after contract expiration, including any extensions provided under FAR Clauses 52.217-8 and 

52.217-9. 


(End of clause)

[END OF SECTION]


