ANC-61

MODIFICATIONS TO GENERAL TERMS AND CONDITIONS

(GPS-III)

PRIME CONTRACT (F4701-00-R-8031)
If Form GP1 is applicable to this procurement, this Attachment constitutes the Government clauses contemplated by Article 29. If Form GP2 is applicable to this procurement, this Attachment constitutes the Government clauses contemplated by Article 27. If Form GP3 is applicable to this procurement, this Attachment constitutes the Government clauses contemplated by Article 40. If Form GP4 is applicable to this procurement, this Attachment constitutes the Government clauses contemplated by Article 31.

(A) The following contract clauses are incorporated by reference from the Federal Acquisition Regulation and apply to the extent indicated.  In all of the following clauses, “Contractor” and “Offeror” mean Seller.  Unless otherwise provided, the clauses are those in effect as of the date of this contract.

52.203-5 (Apr 1984) Covenant Against Contingent Fees

52.203-6 (July 1995) Restrictions on Subcontractor Sales to the Government. This clause applies only if this contract exceeds $100,000. 

52.203-7 (July 1995) Anti-Kickback Procedures (excluding subparagraph (c)(1)). Buyer may withhold sums owed Seller the amount of any kickback paid by Seller or its subcontractors at any tier if (a) the Contracting Officer so directs, or (b) the Contracting Officer has offset the amount of such kickback against money owed Buyer under the prime contract. $100,000

52.203-10 (Jan 1997) Price or Fee Adjustment for Illegal or Improper Activity. This clause applies only if this contract exceeds the simplified acquisition threshold. If the Government reduces Buyer’s price or fee for violations of the Act by Seller or its subcontractors at any tier, Buyer may withhold from sums owed Seller the amount of the reduction.

52.203-12 (Jun 1997))  Limitation on Payments to Influence Certain Federal Transactions.  This clause applies only if this Contract exceeds $100,000.

52.204-2 (Aug.1996) Security Requirements. “Changes clause” means the changes clause of this contract.  This clause applies only if access to classified material is required.

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 Requirements. This clause is applicable if a priority rating is noted in this contract.

52.215-2 (Jun 1999) Audit and Records - Negotiation. This clause applies only if this contract exceeds the simplified acquisition threshold.

52.219-8 (Oct.1999) Utilization of Small Business Concerns.

52.219-9 (Oct.1999) Small Business Subcontracting Plan.  In paragraph (c), “Contracting Officer” means Buyer. This clause applies only if this contract exceeds $500,000. and Seller is not a small business concern.

52.222-21 (Feb 99) Prohibition of Segregated Facilities.

52.222-26 (Feb 1999) Equal Opportunity (subparagraph (b)(1) through (11)).

52.222-35(Apr 1998) Affirmative Action for Special Disabled and Vietnam Era Veterans.  This clause applies only if this contract is for $10,000 or more.

52.222-36 (Jun 1998) Affirmative Action for Workers With Disabilities.  This clause applies only if this contract exceeds $10,000.

52.222-37 (Jan 1999) Employment Reports on Disabled Veterans and Veterans of the Viet Nam Era. This clause applies only if this contract is for $10,000 or more.

52.223-14 (Oct 1996) Toxic Chemical Release Reporting (excluding subparagraph (e)). This clause applies only if this contract exceeds $100,000.

52.225-13(Feb., 2000)  Restrictions on Certain Foreign Purchases.

52.227-1  (Jul 1995 ) ALT. I (Apr 1984) Authorization and Consent.

52.227-2 (Aug 1996) Notice and Assistance Regarding Patent and Copyright Infringement. A copy of each notice sent to the Government will be sent to Buyer. This clause applies only if this contract exceeds the simplified acquisition threshold.

52-244-6 (Oct 1998) Subcontracts for Commercial Items and Commercial Components.

52.246-24 (Feb 1997) Limitation of Liability - High Value Items.

(B) DoD Contracts. If this Contract is placed under a Department of Defense Contract, the following contract clauses are incorporated by reference from the Department of Defense Federal Acquisition Regulation Supplement and the Department of Defense Air Force Far Supplement and  apply to the extent indicated.  In all of the following clauses, “Contractor” and “Offeror” mean Seller except as otherwise noted.  Unless otherwise provided, the clauses are those in effect as of the date of this contract.

252.203-7001 (Mar 99) Prohibition on Persons Convicted of Fraud or Other Defense-Contract-Related Felonies. This clause applies only if this contract exceeds $100,000 and does not apply to the purchase of commercial items or commercial components.

252.204-7000 (Dec 1991) Disclosure of Information. Seller will submit requests for authorization to release through Buyer.

252.209-7000 (Nov 1995) Acquisition From Subcontractors Subject to On-site Inspection Under the Intermediate-Range Nuclear Forces Treaty. This clause applies only if this contract exceeds the FAR Part 13 simplified acquisition threshold and does not apply to the purchase of commercial items or commercial components.

252.225-7009 (Mar 1998) Duty-free Entry — Qualifying Country End Products and Supplies.

252.225-7016 (Aug 1998) Restriction on Acquisition of Ball and Roller Bearings. This clause does not apply to the purchase of commercial items other than ball or roller bearings or to items which contain no ball or roller bearings.

252.225-7026 (Mar 1998) Reporting of Contract Performance Outside the United States.  This clause applies only if this contract exceeds $500,000.

252.227-7013 (Nov 1995) Rights in Technical Data - Noncommercial Items. This clause applies only if the delivery of data is required for noncommercial items under this contract.

252.227-7030 (Mar 2000) Technical Data — Withholding of Payment.  “Government” and “Contracting Officer” mean Buyer. This clause applies only if the delivery of data is required by this contract.

252.227-7036 (Jan 1997) Certification of Technical Data Conformity. This clause applies only if the delivery of data is required by this contract.

252.227-7037 (Sep 1999) Validation of Restrictive Markings on Technical Data. This clause applies only if the delivery of technical data is required by this contract.

252.244-7000 (Mar 2000) Subcontracts for Commercial Items and Commercial Components.


5352.223-9000 (May 1996) Elimination of class 1 ozone depleting   substances in Air Force procurements.

5352.235-9000 (May 1996) Scientific/Technical Information (STINFO)

(D) If goods or services being procured under this contract are for commercial items the foregoing Government clauses are deleted and the following FAR and DFARS clauses are inserted in lieu thereof as provided in FAR 52.244-6 “Subcontracts for Commercial Items and Commercial Components”:

52.222-26, Equal Opportunity (E.O. 11246);

52.222-35, Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era (38 U.S.C. 4212(a));

52.222-36, Affirmative Action for Workers with Disabilities (29 U.S.C. 793); and

52.247-64, Preference for Privately Owned U.S.-Flagged Commercial Vessels (46

U.S.C. 1241) (flow down not required for subcontracts awarded beginning May 1,

1996).

(E) The following prime contract special provisions apply to this purchase order:

WARRANTY.  The “Warranty” clause of the Form GP-1 is changed as follows.  The language “...shall extend for  a period of one year after Buyer’s final acceptance….”, is deleted, and replaced with the following language:  “...thirty-two (32) months after the “no later than” delivery date as set forth in the delivery schedule of the order.”

INSURANCE - WORK ON A GOVERNMENT INSTALLATION.  Seller shall comply with applicable federal and state workers' compensation and occupational disease statutes; employer’s liability coverage of at least $100,000 is required, except in states with exclusive or monopolistic funds that do not permit workers' compensation to be written by private carriers.  Bodily injury liability insurance coverage written on the comprehensive form of policy of at least $500,000 per occurrence is required.  Automobile liability insurance written on the comprehensive form of policy is required in the amount of $200,000 per person and $500,000 per occurrence for bodily injury and $20,000 per occurrence for property damage.  When aircraft are used in connection with the performance of this order, aircraft public and passenger liability insurance coverage shall be at least $200,000 per person and $500,000 per occurrence (excluding passenger liability) for bodily injury, and $200,000 per occurrence for property damage; coverage for passenger liability shall be at least $200,000 multiplied by number of seats or passengers, whichever is greater.

C.    ENABLING CLAUSE FOR GENERAL SYSTEMS ENGINEERING & INTEGRATION (GSE&I).

1.
General Systems Engineering and Integration (GSE & I) deals with overall system definition; integration both within the system and with associated systems; analysis of system segment and subsystem design; design compromises and trade-offs; definition of the interfaces; review of hardware and software including manufacturing and quality control; observation, review and evaluation of tests and test data; support of launch, flight test and orbital operations; appraisal of the contractors’ technical performance through meeting with contractors and subcontractors, exchange and analysis of information on progress and problems and review of plans for future work; developing of solutions to problems, technical alternatives for reduced program risk, and providing comments and recommendations in writing as an independent technical assessment for consideration for modifying the program or redirecting the contractors’ efforts; all to the extent necessary to assure timely and economical accomplishment of program objectives consistent with mission requirements.

2.
In the performance of this order, Seller agrees to co-operate with the Aerospace Corporation by responding to invitations from authorized personnel to attend meetings; by providing access to technical information and research, development and planning data such as (but not limited to) design and development analysis, test data and results, equipment and process specifications, test and test equipment specifications and procedures, parts and quality control procedures and data, manufacturing and assembly data, and schedule and milestone data (all in their original form or reproduced form and excluding financial data); by delivering data as specified in the order; by discussing technical matters relating to this order; by providing access to Seller facilities utilized in the performance of this order; and by allowing observation of technical activities by appropriate Aerospace Corporation technical personnel.  Aerospace Corporation personnel engaged in GSE & I effort are authorized access to any technical information pertaining to this order.

3.
Seller further agrees to include in any subcontract supporting this order a clause requiring compliance by the subcontractor and succeeding levels of subcontractors with the response and access provisions set forth above, subject to co-ordination with Seller.  This does not relieve Seller of its responsibility to manage the subcontracts effectively and efficiently, nor is it intended to establish privity of contract between Government, Buyer or the Aerospace Corporation on the one hand and such subcontractors on the other hand.  Aerospace Corporation personnel are not authorized to direct Seller in any manner.

D.
ORGANIZATIONAL CONFLICT OF INTEREST.  Seller may gain access to proprietary  information of other companies during performance of this order.  Seller agrees to enter into company-to-company agreements to protect the other company’s information from unauthorized use or disclosure for as long as it is considered proprietary by the other company, and to refrain from using the information for any purpose other than that for which it was furnished.  Seller shall provide Buyer with information copies of any such agreements within 30 days of their execution.  These agreements are not intended to protect information which is available from other sources and furnished voluntarily without restriction.  Seller shall include this language in any subcontract supporting this order.

E.
TECHNICAL DIRECTION.

1.
The work to be performed by the Seller under this order is subject to technical direction under the conditions set out herein.  Technical direction is defined as a directive to the Seller within the definitions and requirements of the statement of work hereof which approves approaches, solutions, designs or refinements; fills in details or otherwise completes the general description of work or information items; shifts emphasis among work areas or tasks; or otherwise furnishes guidance to the Seller.  Technical direction includes the process of conducting inquiries, requesting studies, or transmitting information or advice by the Buyer regarding matters within the definitions and requirements of the statement of work.  Technical direction shall not impose tasks or requirements upon the Seller additional to or different from the general tasks and requirements stated in the statement of work  hereof.  To be valid, technical direction must be consistent with the general scope of the work set forth; shall not commit the Buyer to any adjustment of the price or other provisions of this order; and shall be accepted only from the Buyer’s integrated product team leader.

2.
In the event any such technical direction is interpreted by the Seller to fall within the clause hereof entitled “Changes” the Seller shall not implement such direction, but shall notify the Buyer in writing of such interpretation within 10 working days after receipt of such direction.  Such notice shall include the reasons upon which the Seller bases its belief that the technical direction falls within the purview of the “Changes” clause, and includes the Seller’s best estimate as to revision in price, performance time, delivery schedules and any other contractual provisions that would result from implementing the technical direction.  If after reviewing the information presented pursuant to the above, the Buyer is of the opinion that such direction is within the purview of the “Changes” clause and considers such change desirable, unilateral direction to proceed pursuant to the “Changes” clause shall be issued by duly executed change notice to this order.  If Buyer determines that such direction is technical direction authorized by this clause, Seller will be directed by Buyer to proceed with the implementation of such technical direction.  In the event the Buyer determines that it is necessary to avoid a delay in the performance of this order, the Seller may be directed in writing to proceed with the implementation of the technical direction pending receipt of the information.  Should Buyer later determine that change direction is appropriate, written direction pursuant to the “Changes” clause hereof will be issued.

3.
Failure of Buyer and Seller to agree on whether such direction is technical direction or a change within purview of the “Changes” clause shall be a dispute concerning a question of fact within the meaning of the clause hereof entitled “Disputes”.  The procedure set out in this clause is the only means authorized to give technical direction to the Seller under this order.  Any action taken by the Seller in response to any technical direction given by any other means or by any other person other than the cognizant Buyer shall be at Seller’s own risk.

F.
SPECIAL TOOLING.  “Special tooling” is as defined in FAR 52.245-17.  If Buyer so requests, Seller shall furnish Buyer an initial list of all special tooling acquired or manufactured by Seller for performing this order, specifying  nomenclature, tool number, related product part number or service performed, and unit or group cost of the special tooling.  Seller shall notify Buyer of changes in the design or specifications of the end item being produced that may affect interchangeability of end item parts.  If  Seller wishes to retain items of special tooling, it shall furnish a written offer specifically listing the items or listing the particular products, parts, or services for which the item was used or designed.  Seller shall maintain adequate property control records of all special tooling in accordance with its normal industrial practices, and shall identify all special tooling subject to this clause by the appropriate stamp, tag, or other mark.  Seller shall take all reasonable steps necessary to maintain the identity and existing condition of usable items of special tooling from the date such items are no longer needed by the Seller until final disposition.  When the work under this order is completed or terminated, Seller shall furnish Buyer a final list of the special tooling with the same information as required for the initial list, including any items not previously reported on the initial list.  Buyer shall provide Seller with disposition instructions for the special tooling within 120 days of receipt of the final list.  Buyer may direct Seller to dispose of the items in any of the following manners:  deliver identified items to Buyer; enter into negotiations for Seller to retain items, with net proceeds to be deducted from amounts due Seller under this order or otherwise paid as directed by Buyer; Buyer may disclaim further interests or rights in the special tooling; or Buyer may direct Seller to sell or dispose for scrap, for the account of Buyer, any tooling (this is the course of action to be taken if Buyer fails to direct Seller within 120 days of receipt of final list if Buyer fails to extend period).  Tooling to be shipped shall be properly packaged, packed and marked in accordance with Buyer’s direction.  Tooling to be stored shall be stored pursuant to a storage agreement between Buyer and Seller, and as directed by Buyer or the Government.  Tooling shipped or stored shall be accompanied by operations sheets or other appropriate data necessary to show the manufacturing operations or processes for which the items were used or designed.  There shall be equitable adjustment to the order for resultant costs. 
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