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CONTRACT NO.:
HSBP1005D00991

REQUISITION NUMBER	 AWARD/EFF. DATE
0020015488	 09109/2005  

ADDITIONAL INFORMATION:

This U.S. CuStoms and Border Protection ;CEP) contract is for imaging systems
for Large Scale Non-Intrusive Inspection (NII) equipment. The requirement is
for the delivery of either low-energy and/or high-energy system configurations
(fixed, mobile, rail and pa:let). These imaging systems are for the detection
of weapons of masS destructon, explosives, conventional weapons, drugs, and
other contraband, concealed in steel-walled tankers, tractor trailers, towed
vehicles, cargo containers, automobiles, pick-up trucks, buses, towed trailers,
railcars and large pallets.

The contractor shall provide Nil equipment and services in accordance with ics
proposal dated May 31, 2005, as clarified by subsequent submissions on July 8.
2005, July 22, 2005, and July 29, 2005, submitted in response to CEP Request for
Proposal HSEP100SR0375, as amended.

Contractor performance shall conform with the contract's terms and conditions,
Statement of Work, and Data Item Descriptions for delivery of the equipment and
services listed in the attached Line Item Price List.

Reference PAR 52.216-1 Type of Contract (APR 1984):

This is a multiple award firm fixed-price, indefinite delivery, indefinite
quantity contract for equipment with time and material terms applicable to
installation support services. Equipment and related services well be ordered
through delivery orders issued under the contract.

120, DUANT.TY tti COW*/ 21 HAS BEEN

RECEIVED 0 INSPECTED [2:1 ACCEPT En AM) CONFORMS TO THE CCM RA.CT. E.K.CEPT ASNOTCO

32b. SIGNATURE OF AUTHORIZED GOVT. REPRESENTATIVE I 32c, DATE 32a PREITEO NAVE AN3 TIRE OF AUTHORIZED GOVERNMENT RE.RESENTATIVE

32*, IMAIL00 *oasess CF AUTHORIZED GOVGINNENT R EPRESENTATTVE 32J. TELEPHO► t NUMPER OF ALFrHORIZED +=MERRIAM)* PI EpRE SENTATME

alp E-MAIL OF AUTHORIZED GOVERNMENT Re PRESENTATIVE

XL SHIP NAPIER 34. VOUCHER NUMBER 35, AMOUNT VERIFE 3
CCRRECT FOR

31, PAYMENT

COMPL ETE	 PARRA].	 q FINAL

57 CHECK NURSER

irART/AL I	 I "MAL
35. Sal AC.COLINTNUMBER 1 35, SIR VOUCHER NURSFIt 40. FWD BY

41 a. 1 :.:EFTIFY ThISACCOUNT tS CORRECx NV PROPER FOR PAYMENT 42 RECE/VE0 PY I Piirn

Atx NCH* rURE AND TITLE OF CERTIFYING OFFICER 41 c. DATE
43). RECEIVED AT (I,cculion)

420. DATE RECO (TTAANDO; 	 rnntioorsaimips
STANDARD FORM 1449 (REV. 3/2005) BACK

d 66L2.8U,189'0 , VJO:S '1S/80:5 SOO? 01. d3S(IVS)
	

NUJ



Sep 09 05 03:42p	 OSI
	

2023937565
	

p.4

PAGE OF PAGES

3	 3

CONTRACT NO.:
HSBP1005130099 I

REQUISITION N MAWR
002001544313

ANIARDEFF.DATE
mmaals      

ADDITIONAL INFORMATION:

Small Bueines0 Subcontracting Plans:

Reference FAR Clause 52.219-9, Small Business subcontracting Plan, that is
incorporated by reference in contract clause A.2, the contracting officer nay
require the submittal of subcontracting plans for individual delivery orders
issued, or to be issued, under this indefinite delivery indefinite quantity
contract within due dates that may be set on a case-by case basis.

Period of Performance:

This contract is effective 12 months from the date of award. Extension of this
performance period shall be subject to contract clause FAR 52.217-9 Option to
Extend the Term of the Contract (MAR 2000).

Contract Attachments:

Statement of Work dated May 26, 2005
Data Item Descriptions dated May 23, 2005

3. Contract Line item Prices

STANDARD FORM 1449 (REV, 3/2005)
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SECTION: A

SCHEDULE OF SUPPLIES/SERVICES

The contractor shall deliver large scale non-intrusive inspection equipment and related services as specified in this
contract.

See the contract's attachments for the applicable: Statement of Work / Performance Specifications, Data Item
Descriptions, Contract Line Item Price Lists.
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SECTION: A

DELIVERY SCHEDULE

Delivery:

Delivery locations will be as indicated in subsequent Delivery Orders placed
under the contract. Deliveries of equipment, ready for acceptance
testing, shall be made F.O.B origin within five months from receipt of a Delivery Order. The
CBP may establish other delivery schedules on a case-by-case basis.
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SECTION: A

CONTRACT CLAUSES

A.1 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

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.acqnet.gov

I. FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

NUMBER	 DATE	 TITLE

52.212-4	 OCT 2003	 CONTRACT TERMS AND CONDITIONS-- COMMERCIAL
ITEMS

A.2 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR
EXECUTIVE ORDERS--COMMERCIAL ITEMS (JUL 2005)

(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses, which are
incorporated in this contract by reference, to implement provisions of law or Executive orders
applicable to acquisitions of commercial items:

52.233-3, Protest after Award (AUG 1996) (31 U.S.C. 3553).

52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L. 108-77, 108-78).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the Contracting Officer has
indicated as being incorporated in this contract by reference to implement provisions of law or
Executive orders applicable to acquisitions of commercial items: [Contracting Officer check as
appropriate.]

XX (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (JUL 1995), with Alternate I
(OCT 1995) (41 U.S.C. 253g and 10 U.S.C. 2402).

(2) 52.219-3, Notice of Total HUBZone Set-Aside (JAN 1999) (15 U.S.C. 657a).

XX (3) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns (JUL
2005) (if the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C.
657a).

(4) (i) 52.219-5, Very Small Business Set-Aside (JUN 2003) (Pub. L. 103-403, section 304,
Small Business Reauthorization and Amendments Act of 1994).

Alternate I (MAR 1999) of 52.219-5

Alternate II (JUN 2003) of 52.219-5

(5) (i) 52.219-6, Notice of Total Small Business Set-Aside (JUN 2003) (15 U.S.C. 644).

Alternate I (OCT 1995) of 52.219-6

Alternate II (MAR 2004) of 52.219-6
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SECTION: A

(6) (i) 52.219-7, Notice of Partial Small Business Set-Aside (JUN 2003) (15 U.S.C. 644).
Alternate I (OCT 1995) of 52.219-7
Alternate II (MAR 2004) of 52.219-7

XX (7) 52.219-8, Utilization of Small Business Concerns (MAY 2004) (15 U.S.C. 637(d)(2) and (3)).
(i) 52.219-9, Small Business Subcontracting Plan (JAN 2002) (15 U.S.C. 637(d)(4)).
(ii) Alternate I (OCT 2001) of 52.219-9

XX	 (iii) Alternate II (OCT 2001) of 52.219-9
52.219-14, Limitations on Subcontracting (DEC 1996) (15 U.S.C. 637(a)(14)).
(i) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged Business

Concerns (JUL 2005) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323) (if the offeror
elects to waive the adjustment, it shall so indicate in its offer).

(ii) Alternate I (JUN 2003) of 52.219-23.
52.219-25, Small Disadvantaged Business Participation Program--Disadvantaged Status and

Reporting (OCT 1999) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).
52.219-26, Small Disadvantaged Business Participation Program—Incentive Subcontracting
(OCT 2000) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).
52.219-27, Notice of Total Service-Disabled Veteran-Owned Small Business Set-Aside (MAY
2004)

(14) 52.222-3, Convict Labor (JUN 2003) (E.O. 11755).
XX (15) 52.222-19, Child Labor--Cooperation with Authorities and Remedies (JUN 2004) (E.O.

13126).
XX (16) 52.222-21, Prohibition of Segregated Facilities (FEB 1999).
XX (17) 52.222-26, Equal Opportunity (APR 2002) (E.O. 11246).
XX (18) 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).
XX (19) 52.222-36, Affirmative Action for Workers with Disabilities (JUN 1998) (29 U.S.C. 793).
XX (20) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era,

and Other Eligible Veterans (DEC 2001) (38 U.S.C. 4212).
XX (21) 52.222-39, Notification of Employee Rights Concerning Payment of Union Dues or Fees

(DEC 2004) (E.O. 13201).
(22) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated

Products (AUG 2000) (42 U.S.C. 6962(c)(3)(A)(ii)).
(ii) Alternate I (AUG 2000) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)).

XX (23) 52.225-1, Buy American Act—Supplies (JUN 2003) (41 U.S.C. 10a-10d).
(24) (i) 52.225-3, Buy American Act—Free Trade Agreements—Israeli Trade Act (JAN 2005) (41

U.S.C. 10a-10d, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, Pub. L. 108-77, 108-78,
108-286).

Alternate I (JAN 2004) of 52.225-3.
Alternate II (JAN 2004) of 52.225-3.
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SECTION: A

(25) 52.225-5, Trade Agreements (JAN 2005) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note).

XX (26) 52.225-13, Restrictions on Certain Foreign Purchases (MAR 2005) (E.o.s, proclamations,
and statutes administered by the Office of Foreign Assets Control of the Department of the
Treasury).

52.225-15, Sanctioned European Union Country End Products (FEB 2000) (E.O. 12849).

52.225-16, Sanctioned European Union Country Services (FEB 2000) (E.O. 12849).

XX (29) 52.232-29, Terms of Financing of Purchases of Commercial Items (FEB 2002) (41 U.S.C.
255(f), 10 U.S.C. 2307(f)).

XX (30) 52.232-30, Installment Payments for Commercial Items (OCT 1995) (41 U.S.C. 255(f), 10
U.S.C. 2307(f)).

XX (31) 52.232-33, Payment by Electronic Funds Transfer— Central Contractor Registration (OCT
2003) (31 U.S.C. 3332).

52.232-34, Payment by Electronic Funds Transfer— Other than Central Contractor
Registration (MAY 1999) (31 U.S.C. 3332).

52.232-36, Payment by Third Party (MAY 1999) (31 U.S.C. 3332).

52.239-1, Privacy or Security Safeguards (AUG 1996) (5 U.S.C. 552a).

(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (APR 2003) (46
U.S.C. Appx 1241 and 10 U.S.C. 2631).

(ii) Alternate I (APR 2003) of 52.247-64.

(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to commercial
services, that the Contracting Officer has indicated as being incorporated in this contract by reference
to implement provisions of law or Executive orders applicable to acquisitions of commercial items:
[Contracting Officer check as appropriate.]

52.222-41, Service Contract Act of 1965, as Amended (JUL 2005) (41 U.S.C. 351, et seq.).

52.222-42, Statement of Equivalent Rates for Federal Hires (MAY 1989) (29 U.S.C. 206 and
41 U.S.C. 351, et seq.).

52.222-43, Fair Labor Standards Act and Service Contract Act--Price Adjustment (Multiple
Year and Option Contracts) (MAY 1989) (29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

52.222-44, Fair Labor Standards Act and Service Contract Act—Price Adjustment (FEB 2002)
(29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

(5) 52.222-47, SCA Minimum Wages and Fringe Benefits Applicable to Successor Contract
Pursuant to Predecessor Contractor Collective Bargaining Agreements (CBA) (MAY 1989) (41
U.S.C. 351, et seq.).

(d) Comptroller General Examination of Record. The Contractor shall comply with the provisions of this
paragraph (d) if this contract was awarded using other than sealed bid, is in excess of the simplified
acquisition threshold, and does not contain the clause at 52.215-2, Audit and Records—Negotiation.

The Comptroller General of the United States, or an authorized representative of the Comptroller
General, shall have access to and right to examine any of the Contractor's directly pertinent
records involving transactions related to this contract

The Contractor shall make available at its offices at all reasonable times the records, materials,
and other evidence for examination, audit, or reproduction, until 3 years after final payment under
this contract or for any shorter period specified in FAR Subpart 4.7, Contractor Records Retention,
of the other clauses of this contract. If this contract is completely or partially terminated, the
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SECTION: A

records relating to the work terminated shall be made available for 3 years after any resulting final
termination settlement. Records relating to appeals under the disputes clause or to litigation or
the settlement of claims arising under or relating to this contract shall be made available until such
appeals, litigation, or claims are finally resolved.

(3) As used in this clause, records include books, documents, accounting procedures and practices,
and other data, regardless of type and regardless of form. This does not require the Contractor to
create or maintain any record that the Contractor does not maintain in the ordinary course of
business or pursuant to a provision of law.

(e) (1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c) or (d) of this clause, the
Contractor is not required to flow down any FAR clause, other than those in paragraphs (i)
through (vii) of this paragraph in a subcontract for commercial items. Unless otherwise indicated
below, the extent of the flow down shall be as required by the clause-

52.219-8, Utilization of Small Business Concerns (MAY 2004) (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.

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

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).

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

52.222-39, Notification of Employee Rights Concerning Payment of Union Dues or Fees
(DEC 2004) (E.O. 13201).

52.222-41, Service Contract Act of 1965, as Amended (JUL 2005), flow down required for
all subcontracts subject to the Service Contract Act of 1965 (41 U.S.C. 351, et seq.).

(vii)	 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (APR 2003) (46
U.S.C. Appx 1241 and 10 U.S.C. 2631). Flow down required in accordance with
paragraph (d) of FAR clause 52.247-64.

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

[End of Clause]

A.3 52.232-7 PAYMENTS UNDER TIME-AND -MATERIALS AND LABOR-HOUR CONTRACTS (DEC 2002)

The Government will pay the Contractor as follows upon the submission of invoices or vouchers approved
by the Contracting Officer:

(a) Hourly rate.

(1) The amounts shall be computed by multiplying the appropriate hourly rates prescribed in the
Schedule by the number of direct labor hours performed. The rates shall include wages, indirect
costs, general and administrative expense, and profit. Fractional parts of an hour shall be
payable on a prorated basis. Vouchers may be submitted once each month (or at more frequent
intervals, if approved by the Contracting Officer), to the Contracting Officer or designee. The
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SECTION: A

Contractor shall substantiate vouchers by evidence of actual payment and by individual daily job
timecards, or other substantiation approved by the Contracting Officer. Promptly after receipt of
each substantiated voucher, the Government shall, except as otherwise provided in this contract,
and subject to the terms of (e) below, pay the voucher as approved by the Contracting Officer.

Unless otherwise prescribed in the Schedule, the Contracting Officer shall withhold 5 percent of
the amounts due under this paragraph (a), but the total amount withheld shall not exceed $50,000.
The amounts withheld shall be retained until the execution and delivery of a release by the
Contractor as provided in paragraph (f) below.

Unless the Schedule prescribes otherwise, the hourly rates in the Schedule shall not be varied by
virtue of the Contractor having performed work on an overtime basis. If no overtime rates are
provided in the Schedule and overtime work is approved in advance by the Contracting Officer,
overtime rates shall be negotiated. Failure to agree upon these overtime rates shall be treated as
a dispute under the Disputes clause of this contract. If the Schedule provides rates for overtime,
the premium portion of those rates will be reimbursable only to the extent the overtime is
approved by the Contracting Officer.

(b) Materials and subcontracts. 

The Contracting Officer will determine allowable costs of direct materials in accordance with
Subpart 31.2 of the Federal Acquisition Regulation (FAR) in effect on the date of this contract.
Direct materials, as used in this clause, are those materials that enter directly into the end product,
or that are used or consumed directly in connection with the furnishing of the end product.

The Contractor may include reasonable and allocable material handling costs in the charge for
material to the extent they are clearly excluded from the hourly rate. Material handling costs are
comprised of indirect costs, including, when appropriate, general and administrative expense
allocated to direct materials in accordance with the Contractor's usual accounting practices
consistent with Subpart 31.2 of the FAR.

(3) The Government will reimburse the Contractor for supplies and services purchased directly for the
contract when the Contractor-

Has made payments of cash, checks, or other forms of payment for these purchased
supplies or services; or

Will make these payments determined due--

In accordance with the terms and conditions of a subcontract or invoice; and

Ordinarily within 30 days of the submission of the Contractor's payment request to the
Government.

(4) (i) The Government will reimburse the Contractor for costs of subcontracts that are authorized
under the subcontracts clause of this contract, provided that the costs are consistent with
paragraph (b)(5) of this clause.

(ii)	 The Government will limit reimbursable costs in connection with subcontracts to the
amounts paid for supplies and services purchased directly for the contract when the
Contractor has made or will make payments determined due of cash, checks, or other
forms of payment to the subcontractor—

In accordance with the terms and conditions of a subcontract or invoice; and

Ordinarily within 30 days of the submission of the Contractor's payment request to the
Government.

(iii)	 The Government will not reimburse the Contractor for any costs arising from the letting,
administration, or supervision of performance of the subcontract, if the costs are included
in the hourly rates payable under paragraph (a)(1) of this clause.
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(5) To the extent able, the Contractor shall-

Obtain materials at the most advantageous prices available with due regard to securing
prompt delivery of satisfactory materials; and

Take all cash and trade discounts, rebates, allowances, credits, salvage, commissions,
and other benefits. When unable to take advantage of the benefits, the Contractor shall
promptly notify the Contracting Officer and give the reasons. The Contractor shall give
credit to the Government for cash and trade discounts, rebates, scrap, commissions, and
other amounts that have accrued to the benefit of the Contractor, or would have accrued
except for the fault or neglect of the Contractor. The Contractor shall not deduct from
gross costs the benefits lost without fault or neglect on the part of the Contractor, or lost
through fault of the Government.

Total cost. It is estimated that the total cost to the Government for the performance of this contract
shall not exceed the ceiling price set forth in the Schedule and the Contractor agrees to use its best
efforts to perform the work specified in the Schedule and all obligations under this contract within such
ceiling price. If at any time the Contractor has reason to believe that the hourly rate payments and
material costs that will accrue in performing this contract in the next succeeding 30 days, if added to all
other payments and costs previously accrued, will exceed 85 percent of the ceiling price in the
Schedule, the Contractor shall notify the Contracting Officer giving a revised estimate of the total price
to the Government for performing this contract with supporting reasons and documentation. If at any
time during performing this contract, the Contractor has reason to believe that the total price to the
Government for performing this contract will be substantially greater or less than the then stated
ceiling price, the Contractor shall so notify the Contracting Officer, giving a revised estimate of the total
price for performing this contract, with supporting reasons and documentation. If at any time during
performing this contract, the Government has reason to believe that the work to be required in
performing this contract will be substantially greater or less than the stated ceiling price, the
Contracting Officer will so advise the Contractor, giving the then revised estimate of the total amount of
effort to be required under the contract.

Ceiling price. The Government shall not be obligated to pay the Contractor any amount in excess of
the ceiling price in the Schedule, and the Contractor shall not be obligated to continue performance if to
do so would exceed the ceiling price set forth in the Schedule, unless and until the Contracting Officer
shall have notified the Contractor in writing that the ceiling price has been increased and shall have
specified in the notice a revised ceiling that shall constitute the ceiling price for performance under this
contract. When and to the extent that the ceiling price set forth in the Schedule has been increased,
any hours expended and material costs incurred by the Contractor in excess of the ceiling price before
the increase shall be allowable to the same extent as if the hours expended and material costs had
been incurred after the increase in the ceiling price.

Audit. At any time before final payment under this contract the Contracting Officer may request audit of
the invoices or vouchers and substantiating material. Each payment previously made shall be subject
to reduction to the extent of amounts, on preceding invoices or vouchers, that are found by the
Contracting Officer not to have been properly payable and shall also be subject to reduction for
overpayments or to increase for underpayments. Upon receipt and approval of the voucher or invoice
designated by the Contractor as the "completion voucher" or "completion invoice" and substantiating
material, and upon compliance by the Contractor with all terms of this contract (including, without
limitation, terms relating to patents and the terms of (f) and (g)) of this section, the Government shall
promptly pay any balance due the Contractor. The completion invoice or voucher, and substantiating
material, shall be submitted by the Contractor as promptly as practicable following completion of the
work under this contract, but in no event later than 1 year (or such longer period as the Contracting
Officer may approve in writing) from the date of completion.

Assignment. The Contractor, and each assignee under an assignment entered into under this contract
and in effect at the time of final payment under this contract, shall execute and deliver, at the time of
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and as a condition precedent to final payment under this contract, a release discharging the
Government, its officers, agents, and employees of and from all liabilities, obligations, and claims
arising out of or under this contract, subject only to the following exceptions:

Specified claims in stated amounts, or in estimated amounts if the amounts are not susceptible of
exact statement by the Contractor.

Claims, together with reasonable incidental expenses, based upon the liabilities of the Contractor
to third parties arising out of performing this contract, that are not known to the Contractor on the
date of the execution of the release, and of which the Contractor gives notice in writing to the
Contracting Officer not more than 6 years after the date of the release or the date of any notice to
the Contractor that the Government is prepared to make final payment, whichever is earlier.

(3) Claims for reimbursement of costs (other than expenses of the Contractor by reason of its
indemnification of the Government against patent liability), including reasonable incidental
expenses, incurred by the Contractor under the terms of this contract relating to patents.

Refunds. The Contractor agrees that any refunds, rebates, or credits (including any related interest)
accruing to or received by the Contractor or any assignee, that arise under the materials portion of this
contract and for which the Contractor has received reimbursement, shall be paid by the Contractor to
the Government. The Contractor and each assignee, under an assignment entered into under this
contract and in effect at the time of final payment under this contract, shall execute and deliver, at the
time of and as a condition precedent to final payment under this contract, an assignment to the
Government of such refunds, rebates, or credits (including any interest) in form and substance
satisfactory to the Contracting Officer.

Interim payments.

Interim payments made prior to the final payment under the contract are contract financing
payments. Contract financing payments are not subject to the interest penalty provisions of the
Prompt Payment Act.

The designated payment office will make interim payments for contract financing on the 30th day
after the designated billing office receives a proper payment request. In the event that the
Government requires an audit or other review of a specific payment request to ensure compliance
with the terms and conditions of the contract, the designated payment office is not compelled to
make payment by the specified due date.

[End of Clause]

A.4 52.216-18 ORDERING (OCT 1995)

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 one base year after contract award through four optional contract years from award..

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

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

[End of Clause]
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A.5 52.216-22 INDEFINITE QUANTITY (OCT 1995)

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.

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."

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.

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 expiration of a delivery order's period of
performance..

[End of Clause]

A.6 MULTIPLE AWARD ORDERING PROCEDURES

Minimum and Maximum Orders

The estimated quantities per Contract Line Item (CLIN) shown in Attachment 3, Contract Price Lists, will be
used by the Government for price evaluation purposes. For the base contract year, the dollar value of the
minimum order per contract award is $100.00. The dollar value of the maximum order per contract award is
$30,000,000.00. Due to current funding limitations, there is no minimum commitment for Rail Systems.

Protests

In accordance with FAR 16.505 (a)(8), no protest under FAR Subpart 33.1 is authorized in connection with
the issuance or proposed issuance of an order placed under a contract(s) awarded through this solicitation,
except for a protest on the grounds that the order increases the scope, period, or maximum value of the
contract (10 U.S.C. 2304c(d) and 41 U.S.C. 253j(d)).

Fair Opportunity

For any CLIN awarded to multiple contractors, the contracting officer will provide each awardee a fair
opportunity to be considered for each order exceeding $2,500.00 in accordance with FAR 16.505 (b) Orders
under multiple award contracts. The competition requirements in FAR Part 6 and the source selection
policies in FAR Subpart 15.3 do not apply to the ordering process.

Procedures

The contract's ordering procedures:
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Will not use any method (such as allocation or designation of any preferred awardee)
that would not result in fair consideration being given to all awardees prior to placing each
order;

May be tailored to meet the needs of each acquisition;
Will consider price or cost under each order as one of the factors in the selection

decision;
Will consider past performance on earlier orders under the contract, including quality,

timeliness and cost control;
May consider the potential impact on other orders placed with the contractor;
Will consider minimum order requirements;

(7) May employ exceptions to the fair opportunity process in accordance with FAR
16.505(b)(2).

End of Clause

A.7 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

The Government may extend the term of this contract by written notice to the Contractor within 15 days;
provided that the Government gives the Contractor a preliminary written notice of its intent to extend at
least 60 days before the contract expires. The preliminary notice does not commit the Government to
an extension.

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 five years..

[End of Clause]

A.8 52.223-7 NOTICE OF RADIOACTIVE MATERIALS (JAN 1997)

The Contractor shall notify the Contracting Officer or designee, in writing, 30 days prior to the delivery
of, or prior to completion of any servicing required by this contract of, items containing either (1)
radioactive material requiring specific licensing under the regulations issued pursuant to the Atomic
Energy Act of 1954, as amended, as set forth in Title 10 of the Code of Federal Regulations, in effect
on the date of this contract, or (2) other radioactive material not requiring specific licensing in which the
specific activity is greater than 0.002 microcuries per gram or the activity per item equals or exceeds
0.01 microcuries. Such notice shall specify the part or parts of the items which contain radioactive
materials, a description of the materials, the name and activity of the isotope, the manufacturer of the
materials, and any other information known to the Contractor which will put users of the items on notice
as to the hazards involved (OMB No. 9000-0107).

If there has been no change affecting the quantity of activity, or the characteristics and composition of
the radioactive material from deliveries under this contract or prior contracts, the Contractor may
request that the Contracting Officer or designee waive the notice requirement in paragraph (a) of this
clause. Any such request shall—

(1) Be submitted in writing;
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State that the quantity of activity, characteristics, and composition of the radioactive material have
not changed; and

Cite the contract number on which the prior notification was submitted and the contracting office
to which it was submitted.

All items, parts, or subassemblies which contain radioactive materials in which the specific activity is
greater than 0.002 microcuries per gram or activity per item equals or exceeds 0.01 microcuries, and
all containers in which such items, parts or subassemblies are delivered to the Government shall be
clearly marked and labeled as required by the latest revision of MIL-STD 129 in effect on the date of
the contract.

This clause, including this paragraph (d), shall be inserted in all subcontracts for radioactive materials
meeting the criteria in paragraph (a) of this clause.

[End of Clause]

A.9 52.227-3 PATENT INDEMNITY (APR 1984)

The Contractor shall indemnify the Government and its officers, agents, and employees against liability,
including costs, for infringement of any United States patent (except a patent issued upon an
application that is now or may hereafter be withheld from issue pursuant to a Secrecy Order under 35
U.S.C. 181) arising out of the manufacture or delivery of supplies, the performance of services, or the
construction, alteration, modification, or repair of real property (hereinafter referred to as "construction
work") under this contract, or out of the use or disposal by or for the account of the Government of
such supplies or construction work.

This indemnity shall not apply unless the Contractor shall have been informed as soon as practicable
by the Government of the suit or action alleging such infringement and shall have been given such
opportunity as is afforded by applicable laws, rules, or regulations to participate in its defense. Further,
this indemnity shall not apply to—

An infringement resulting from compliance with specific written instructions of the Contracting
Officer directing a change in the supplies to be delivered or in the materials or equipment to be
used, or directing a manner of performance of the contract not normally used by the Contractor,

An infringement resulting from addition to or change in supplies or components furnished or
construction work performed that was made subsequent to delivery or performance; or

(3) A claimed infringement that is unreasonably settled without the consent of the Contractor, unless
required by final decree of a court of competent jurisdiction.

[End of Clause]

A.10 52.227-14 RIGHTS IN DATA—GENERAL (JUN 1987)

(a) Definitions. "Computer software," as used in this clause, means computer programs, computer data
bases, and documentation thereof.

"Data," as used in this clause, means recorded information, regardless of form or the media on which it
may be recorded. The term includes technical data and computer software. The term does not include
information incidental to contract administration, such as financial, administrative, cost or pricing, or
management information.
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"Form, fit, and function data," as used in this clause, means data relating to items, components, or
processes that are sufficient to enable physical and functional interchangeability, as well as data
identifying source, size, configuration, mating, and attachment characteristics, functional characteristics,
and performance requirements, except that for computer software it means data identifying source,
functional characteristics, and performance requirements but specifically excludes the source code,
algorithm, process, formulae, and flow charts of the software.

"Limited rights," as used in this clause, means the rights of the Government in limited rights data as set
forth in the Limited Rights Notice of subparagraph (g)(2) if included in this clause.

"Limited rights data," as used in this clause, means data (other than computer software) that embody
trade secrets or are commercial or financial and confidential or privileged, to the extent that such data
pertain to items, components, or processes developed at private expense, including minor
modifications thereof.

"Restricted computer software," as used in this clause, means computer software developed at private
expense and that is a trade secret; is commercial or financial and is confidential or privileged; or is
published copyrighted computer software; including minor modifications of such computer software.

"Restricted rights," as used in this clause, means the rights of the Government in restricted computer
software, as set forth in a Restricted Rights Notice of subparagraph (g)(3) if included in this clause, or
as otherwise may be provided in a collateral agreement incorporated in and made part of this contract,
including minor modifications of such computer software.

'Technical data," as used in this clause, means data (other than computer software) which are of a
scientific or technical nature.

"Unlimited rights," as used in this clause, means the right of the Government to use, disclose,
reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display
publicly, in any manner and for any purpose, and to have or permit others to do so.

(b) Allocation of rights. (1) Except as provided in paragraph (c) of this clause regarding copyright, the
Government shall have unlimited rights in--

Data first produced in the performance of this contract.

Form, fit, and function data delivered under this contract.

Data delivered under this contract (except for restricted computer software) that constitute
manuals or instructional and training material for installation, operation, or routine
maintenance and repair of items, components, or processes delivered or furnished for use
under this contract; and

All other data delivered under this contract unless provided otherwise for limited rights data
or restricted computer software in accordance with paragraph (g) of this clause.

(2) The Contractor shall have the right to--

Use, release to others, reproduce, distribute, or publish any data first produced or
specifically used by the Contractor in the performance of this contract, unless provided
otherwise in paragraph (d) of this contract.

Protect from unauthorized disclosure and use those data which are limited rights data or
restricted computer software to the extent provided in paragraph (g) of this clause;

Substantiate use of, add or correct limited rights, restricted rights, or copyright notices and
to take other appropriate action, in accordance with paragraphs (e) and (f) of this
clause; and

Establish claim to copyright subsisting in data first produced in the performance of this
contract to the extent provided in subparagraph (c)(1) of this clause.
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(c)
 

Copyright. (1) Data first produced in the performance of this contract. Unless provided otherwise in
paragraph (d) of this clause, the Contractor may establish, without prior approval of the Contracting
Officer, claim to copyright subsisting in scientific and technical articles based on or containing data first
produced in the performance of this contract and published in academic, technical or professional
journals, symposia proceedings or similar works. The prior, express written permission of the
Contracting Officer is required to establish claim to copyright subsisting in all other data first produced
in the performance of this contract. When claim to copyright is made, the Contractor shall affix the
applicable copyright notices of 17 U_S.C. 401 or 402 and acknowledgment of Government sponsorship
(including contract number) to the data when such data are delivered to the Government, as well as
when the data are published or deposited for registration as a published work in the U.S. Copyright
Office. For data other than computer software the Contractor grants to the Government, and others
acting on its behalf, a paid-up, nonexclusive, irrevocable, worldwide license in such copyrighted data to
reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display
publicly, by or on behalf of the Government. For computer software, the Contractor grants the
Government and others acting in its behalf, a paid-up, nonexclusive, irrevocable, worldwide license in
such copyrighted computer software to reproduce, prepare derivative works, and perform publicly and
display publicly by or on behalf of the Government.

Data not first produced in the performance of this contract. The Contractor shall not, without prior
written permission of the Contracting Officer, incorporate in data delivered under this contract any
data not first produced in the performance of this contract and which contains the copyright notice
of 17 U.S.C. 401 or 402, unless the Contractor identifies such data and grants to the Government,
or acquires on its behalf, a license of the same scope as set forth in subparagraph (c)(1) of this
clause; provided, however, that if such data are computer software the Government shall acquire
a copyright license as set forth in subparagraph (g)(3) of this clause if included in this contract or
as otherwise may be provided in a collateral agreement incorporated in or made part of this
contract.

Removal of copyright notices. The Government agrees not to remove any copyright notices
placed on data pursuant to this paragraph (c) and to include such notices on all reproductions of
the data.

(d) Release, publication and use of data_ (1) The Contractor shall have the right to use, release to others,
reproduce, distribute, or publish any data first produced or specifically used by the Contractor in the
performance of this contract, except to the extent such data may be subject to the Federal export
control or national security laws or regulations, or unless otherwise provided in this paragraph of this
clause or expressly set forth in this contract.

(2) The Contractor agrees that to the extent it receives or is given access to data necessary for the
performance of this contract which contain restrictive markings, the Contractor shall treat the data
in accordance with such markings unless otherwise specifically authorized in writing by the
Contracting Officer.

(e) Unauthorized marking of data. (1) Notwithstanding any other provisions of this contract concerning
inspection or acceptance, if any data delivered under this contract are marked with the notice specified
in subparagraph (g)(2) or (g)(3) of this clause and use of such is not authorized by this clause, or if
such data bears any other restrictive or limiting markings not authorized by this contract, the
Contracting Officer may at any time either return the data to the Contractor, or cancel or ignore the
markings. However, the following procedures shall apply prior to canceling or ignoring the markings.

The Contracting Officer shall make written inquiry to the Contractor affording the
Contractor 30 days from receipt of the inquiry to provide written justification to substantiate
the propriety of the markings;

(ii)	 If the Contractor fails to respond or fails to provide written justification to substantiate the
propriety of the markings within the 30-day period (or a longer time not exceeding 90 days
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approved in writing by the Contracting Officer for good cause shown), the Government
shall have the right to cancel or ignore the markings at any time after said period and the
data will no longer be made subject to any disclosure prohibition.

(iii)	 If the Contractor provides written justification to substantiate the propriety of the markings
within the period set in subdivision (e)(1)(i) of this clause, the Contracting Officer shall
consider such written justification and determine whether or not the markings are to be
canceled or ignored. If the Contracting Officer determines that the markings are authorized,
the Contractor shall be so notified in writing. If the Contracting Officer determines, with
concurrence of the head of the contracting activity, that the markings are not authorized,
the Contracting Officer shall furnish the Contractor a written determination, which
determination shall become the final agency decision regarding the appropriateness of the
markings unless the Contractor files suit in a court of competent jurisdiction within 90 days
of receipt of the Contracting Officer's decision. The Government shall continue to abide by
the markings under this subdivision (e)(1)(iii) until final resolution of the matter either by
the Contracting Officer's determination becoming final (in which instance the Government
shall thereafter have the right to cancel or ignore the markings at any time and the data will
no longer be made subject to any disclosure prohibitions), or by final disposition of the
matter by court decision if suit is filed.

The time limits in the procedures set forth in subparagraph (e)(1) of this clause may be modified in
accordance with agency regulations implementing the Freedom of Information Act (5 U.S.C. 552)
if necessary to respond to a request thereunder.

This paragraph (e) does not apply if this contract is for a major system or for support of a major
system by a civilian agency other than NASA and the U.S. Coast Guard agency subject to the
provisions of Title III of the Federal Property and Administrative Services Act of 1949.

(4) Except to the extent the Government's action occurs as the result of final disposition of the matter
by a court of competent jurisdiction, the Contractor is not precluded by this paragraph (e) from
bringing a claim under the Contract Disputes Act, including pursuant to the Disputes clause of this
contract, as applicable, that may arise as the result of the Government removing or ignoring
authorized markings on data delivered under this contract.

(f) Omitted or incorrect markings.

(1) Data delivered to the Government without either the limited rights or restricted rights notice as
authorized by paragraph (g) of this clause, or the copyright notice required by paragraph (c) of this
clause, shall be deemed to have been furnished with unlimited rights, and the Government
assumes no liability for the disclosure, use, or reproduction of such data. However, to the extent
the data has not been disclosed without restriction outside the Government, the Contractor may
request, within 6 months (or a longer time approved by the Contracting Officer for good cause
shown) after delivery of such data, permission to have notices placed on qualifying data at the
Contractor's expense, and the Contracting Officer may agree to do so if the Contractor--

Identifies the data to which the omitted notice is to be applied;

Demonstrates that the omission of the notice was inadvertent;

Establishes that the use of the proposed notice is authorized; and

Acknowledges that the Government has no liability with respect to the disclosure, use, or
reproduction of any such data made prior to the addition of the notice or resulting from the
omission of the notice.

(2) The Contracting Officer may also (i) permit correction at the Contractor's expense of incorrect
notices if the Contractor identifies the data on which correction of the notice is to be made, and
demonstrates that the correct notice is authorized, or (ii) correct any incorrect notices.
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(g) Protection of limited rights data and restricted computer software.

When data other than that listed in subdivisions (b)(1)(i), (ii), and (iii) of this clause are specified to
be delivered under this contract and qualify as either limited rights data or restricted computer
software, if the Contractor desires to continue protection of such data, the Contractor shall
withhold such data and not furnish them to the Government under this contract. As a condition of
this withholding, the Contractor shall identify the data being withheld and furnish form, fit, and
function data in lieu thereof. Limited rights data that are formatted as a computer data base for
delivery to the Government are to be treated as limited rights data and not restricted computer
software.

[Reserved]

(3) [Reserved]

(h) Subcontracting. The Contractor has the responsibility to obtain from its subcontractors all data and
rights therein necessary to fulfill the Contractor's obligations to the Government under this contract. If a
subcontractor refuses to accept terms affording the Government such rights, the Contractor shall
promptly bring such refusal to the attention of the Contracting Officer and not proceed with subcontract
award without further authorization.

(i) Relationship to patents. Nothing contained in this clause shall imply a license to the Government under
any patent or be construed as affecting the scope of any license or other right otherwise granted to the
Government.

[End of Clause]

A.11 TECHNOLOGY REFRESHMENT

Given the pace of change in the marketplace for non-intrusive inspection systems, it is impossible to
anticipate how the marketplace and individual CBP requirements will evolve over the life of the contract.
The scope of this contract is meant to accommodate advances in technology to allow it to improve CBP
mission accomplishment. Throughout the life of this contract, the contractor is encouraged to seek
ways to incorporate innovative and emerging technologies that will efficiently and economically improve
NII systems performance and improve CBP's mission performance.

The contractor shall support any technology refreshment that CBP migrates to in support of its needs.
The contractor shall maintain current, state-of-the-art knowledge as the emergence of new NII
technology, new products, upgrades for existing products, protocols and systems occurs in relation to
CBP's mission. Considering the dynamic and changing nature of technology and the services to support
contract requirements in the CBP evolving environment, the contractor shall be broad in capabilities and
flexible in terms.

The scope of this contract includes support services by the contractor to assist CBP in implementing
technological refreshment enhancements for any architecture that may become a part of the CBP
environment or which may become available as a result of technological improvements.

CBP may, at any time, acquire products or services from other sources and implement them into the
CBP environment. Research, training, or other expenses, required to remain current in state-of-the-art
is the responsibility of the contractor.

End of Clause
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A.12 ENGINEERING CHANGES (JAN 2005)

After contract award the Government may solicit, and the contractor is encouraged to independently
propose, engineering changes to equipment and/or software. These changes may be proposed to save
money or to improve performance. If the changes are acceptable by both parties, the contractor shall
submit a price change proposal to the Government for evaluation. Those proposed engineering changes
that are acceptable to the Government will be processed as modifications to the contract.

This clause applies only to those proposed changes identified by the contractor, as a proposal submitted
pursuant to the provisions of this clause. As a minimum, the following information shall be submitted with
each proposal:

A description of the difference between the existing contractrequirement and the proposed change,
and the comparative advantages and disadvantages of each.

Itemized requirements of the contract which must be changed if the proposal is adopted, and the
proposed revision to the contract for each such change;

An estimate of the changes in performance and cost, if any, that will result from adoption of the
proposal:

An evaluation of the effects the change would have on the collateral cost to the Government, such
as the Government-furnished property cost of related items, and costs of maintenance and
operation; and

(5) A statement of the time by which the change order adopting the proposal must be issued so as to
obtain the maximum benefits of the changes during the remainder of the contract. Also any effect
on the contract completion time or delivery schedule shall be identified.

Engineering change proposals submitted to the contracting officer, subject to the availability of funds, shall
be processed expeditiously. The Government shall not be liable for proposal preparation costs or any delay
in acting upon any proposal pursuant to this clause. The contractor has the right to withdraw, in whole or in
part, any engineering change proposal not accepted by the Government within the period specified in the
engineering change proposal. The decision of the Contracting Officer as to the acceptance of any such
proposal under this contract shall be final and not subject to the "disputes" clause of this contract.

The Contracting Officer may accept any engineering change proposal submitted pursuant to this clause by
giving the Contractor written notice thereof. This written notice shall be given by a written modification to
this contract. Unless and until a modification is executed to incorporate an engineering change under this
contract, the contractor shall remain obligated to perform in accordance with the terms of the existing
contract.

(e) If an engineering change submitted pursuant to this clause is accepted and applied to this contract, an
equitable adjustment in the contract price and in any other affected provisions of this contract shall be made
in accordance with this clause and other applicable clauses of this contact. When the cost of performance
of this contract is increased or decreased as a result of the change, the equitable adjustment of the contract
price shall be in accordance with the "Changes" clause rather than this clause, but the resulting contract
modification shall state the change is made pursuant to this clause.
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(f) The contractor is asked to specifically identify any information contained in the engineering change
proposal which the Contractor considers confidential and/or proprietary and which the contractor prefers not
be disclosed to the public. Such identification of material as confidential and/or proprietary, however, is for
information purposes and shall not be binding on the Government to prevent disclosure of such information.
Offerors are advised that such information may be subject to release pursuant to the Freedom of Information
Act, 5 U.S.C. 552.

End of clause

A.13 3052.209-70 PROHIBITION ON CONTRACTS WITH CORPORATE EXPATRIATES (DEC 2003)

Prohibitions.

Section 835 of Public Law 107-296, prohibits the Department of Homeland Security from entering into
any contract with a foreign incorporated entity after November 25, 2002, which is treated as an inverted
domestic corporation as defined in this clause.

The Secretary shall waive the prohibition with respect to any specific contract if the Secretary
determines that the waiver is required in the interest of homeland security, or to prevent the loss of any
jobs in the United States or prevent the Government from incurring any additional costs that otherwise
would not occur.

Definitions. As used in this clause:

"Expanded Affiliated Group" means an affiliated group as defined in section 1504(a) of the Internal
Revenue Code of 1986 (without regard to section 1504(b) of such Code), except that section 1504 of
such Code shall be applied by substituting "more than 50 percent" for "at least 80 percent" each place
it appears.

"Foreign Incorporated Entity" means any entity which is, or but for subsection (b) of section 835 of the
Homeland Security Act, Public Law 107-296, would be, treated as a foreign corporation for purposes of
the Internal Revenue Code of 1986.

"Inverted Domestic Corporation." A foreign incorporated entity shall be treated as an inverted domestic
corporation if, pursuant to a plan (or a series of related transactions)—

The entity completes after November 25, 2002, the direct or indirect acquisition of substantially all
of the properties held directly or indirectly by a domestic corporation or substantially all of the
properties constituting a trade or business of a domestic partnership;

After the acquisition at least 80 percent of the stock (by vote or value) of the entity is held--

In the case of an acquisition with respect to a domestic corporation, by former shareholders
of the domestic corporation by reason of holding stock in the domestic corporation; or

In the case of an acquisition with respect to a domestic partnership, by former partners of
the domestic partnership by reason of holding a capital or profits interest in the domestic
partnership; and

(3) The expanded affiliated group which after the acquisition includes the entity does not have
substantial business activities in the foreign country in which or under the law of which the entity is
created or organized when compared to the total business activities of such expanded affiliated
group.

"Person", "domestic", and "foreign" have the meanings given such terms by paragraphs (1), (4),
and (5) of section 7701(a) of the Internal Revenue Code of 1986, respectively.
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(c) Special rules. The following definitions and special rules shall apply when determining whether a
foreign incorporated entity should be treated as an inverted domestic corporation.

(1) Certain stock disregarded. For the purpose of treating a foreign incorporated entity as an inverted
domestic corporation these shall not be taken into account in determining ownership:

stock held by members of the expanded affiliated group which includes the foreign
incorporated entity; or

stock of such entity which is sold in a public offering related to the acquisition described in
subsection (b)(1) of Section 835 of the Homeland Security Act, Public Law 107-296.

(2) Plan deemed in certain cases. If a foreign incorporated entity acquires directly or indirectly
substantially all of the properties of a domestic corporation or partnership during the 4-year period
beginning on the date which is after the date of enactment of this Act and which is 2 years before
the ownership requirements of subsection (b)(2) are met, such actions shall be treated as
pursuant to a plan.

(3) Certain transfers disregarded. The transfer of properties or liabilities (including by contribution or
distribution) shall be disregarded if such transfers are part of a plan a principal purpose of which is
to avoid the purposes of this section.

(d) Special rule for related partnerships. For purposes of applying section 835(b) of Public Law 107-296 to
the acquisition of a domestic partnership, except as provided in regulations, all domestic partnerships
which are under common control (within the meaning of section 482 of the Internal Revenue Code of
1986) shall be treated as a partnership.

(e) Treatment of Certain Rights.

(1) Certain rights shall be treated as stocks to the extent necessary to reflect the present value of all
equitable interests incident to the transaction, as follows:

Warrants;

Options;

Contracts to acquire stock;

Convertible debt instruments;

(v)	 Others similar interests.

(2) Rights labeled as stocks shall not be treated as stocks whenever it is deemed appropriate to do
so to reflect the present value of the transaction or to disregard transactions whose recognition
would defeat the purpose of section 835.

(f) Disclosure. By signing and submitting its offer, an offeror under this solicitation represents that it not a
foreign incorporated entity that should be treated as an inverted domestic corporation pursuant to the
criteria of Section 835 of the Homeland Security Act, Public Law 107-296 of November 25, 2002.

(g) If a waiver has been granted, a copy of the approved waiver shall be attached to the bid or proposal.

[End of Clause]
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A.14 3052.222-70 STRIKES OR PICKETING AFFECTING TIMELY COMPLETION OF THE CONTRACT
WORK (DEC 2003)

Notwithstanding any other provision hereof, the Contractor is responsible for delays arising out of labor
disputes, including but not limited to strikes, if such strikes are reasonably avoidable. A delay caused by a
strike or by picketing which constitutes an unfair labor practice is not excusable unless the Contractor takes
all reasonable and appropriate action to end such a strike or picketing, such as the filing of a charge with
the National Labor Relations Board, the use of other available Government procedures, and the use of
private boards or organizations for the settlement of disputes.

[End of Clause]

A.15 3052.242-71 DISSEMINATION OF CONTRACT INFORMATION (DEC 2003)

The Contractor shall not publish, permit to be published, or distribute for public consumption, any
information, oral or written, concerning the results or conclusions made pursuant to the performance of this
contract, without the prior written consent of the Contracting Officer. An electronic or printed copy of any
material proposed to be published or distributed shall be submitted to the Contracting Officer.

[End of Clause]

A.16 3052.242-72 CONTRACTING OFFICER'S TECHNICAL REPRESENTATIVE (DEC 2003)

The Contracting Officer may designate Government personnel to act as the Contracting Officer's
Technical Representative (COTR) to perform functions under the contract such as review or inspection
and acceptance of supplies, services, including construction, and other functions of a technical nature.
The Contracting Officer will provide a written notice of such designation to the Contractor within five
working days after contract award or for construction, not less than five working days prior to giving the
Contractor the notice to proceed. The designation letter will set forth the authorities and limitations of
the COTR under the contract.

The Contracting Officer cannot authorize the COTR or any other representative to sign documents,
such as contracts, contract modifications, etc., that require the signature of the Contracting Officer.

[End of Clause]
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A.17	 52.246-18 WARRANTY OF SUPPLIES OF A COMPLEX NATURE (MAY 2001) Alternate IV (APR 1984)

Definitions. As used in this clause—

"Acceptance" means the act of an authorized representative of the Government by which the Government
assumes for itself, or as an agent of another, ownership of existing and identified supplies, or approves
specific services rendered, as partial or complete performance of the contract.

"Supplies" means the end items furnished by the Contractor and related services required under this
contract. The word does not include "data."

Contractor's obligations.

The Contractor warrants that for 12 months commencing at acceptance of the property by the
Contracting Officer or the Contracting Officers designated representative all supplies furnished
under this contract will be free from defects in design, material and workmanship and will conform
with all requirements of this contract; provided, however, that with respect to Government-furnished
property, the Contractor's warranty shall extend only to its proper installation, unless the Contractor
performs some modification or other work on the property, in which case the Contractor's warranty
shall extend to the modification or other work. The warranty shall convey to the government all
warranties provided by vendors/OEMs with whom the prime contractor formed subcontracts and
from whom the prime contractor obtained supplies and services.

Any supplies or parts thereof corrected or furnished in replacement shall be subject to the
conditions of this clause to the same extent as supplies initially delivered. This warranty shall be
equal in duration to that set forth in paragraph (b)(1) of this clause and shall run from the date of
delivery of the corrected or replaced supplies.

The Contractor shall not be obligated to correct or replace supplies if the facilities, tooling, drawings,
or other equipment or supplies necessary to accomplish the correction or replacement have been
made unavailable to the Contractor by action of the Government. In the event that correction or
replacement has been directed, the Contractor shall promptly notify the Contracting Officer, in
writing, of the nonavailability.

The Contractor shall also prepare and furnish to the Government data and reports applicable to any
correction required (including revision and updating of all affected data called for under this contract)
at no increase in the contract price.

When supplies are returned to the Contractor, the Contractor shall bear the transportation costs
from the place of delivery specified in the contract (irrespective of the f.o.b. point or the point of
acceptance) to the Contractor's plant and return.

All implied warranties of merchantability and "fitness for a particular purpose" are excluded from any
obligation contained in this contract.

(c)	 Remedies available to the Government. (1) In the event of a breach of the Contractor's warranty in
paragraph (b)(1) of this clause, the Government may, at no increase in contract price-

Require the Contractor, at the place of delivery specified in the contract (irrespective of the f.o.b.
point or the point of acceptance) or at the Contractor's plant, to repair or replace, at the Contractor's election,
defective or nonconforming supplies; or

Require the Contractor to furnish at the Contractor's plant the materials or parts and installation
instructions required to successfully accomplish the correction.

(2)	 If the. Contracting Officer does not require correction or replacement of defective or nonconforming supplies
or the Contractor is not obligated to correct or replace under paragraph (b)(3) of this clause, the Government
shall be entitled to an equitable reduction in the contract price.

Page: 22



SECTION: A

The Contracting Officer shall notify the Contractor in writing of any breach of the warranty in paragraph (b)
of this clause within 15 days. The Contractor shall submit to the Contracting Officer a written
recommendation within 15 days as to the corrective action required to remedy the breach. After the notice
of breach, but not later than 15 days after receipt of the Contractor's recommendation for corrective action,
the Contracting Officer may, in writing, direct correction or replacement as in paragraph (c)(1) of this clause,
and the Contractor shall, notwithstanding any disagreement regarding the existence of a breach of warranty,
comply with this direction. If it is later determined that the Contractor did not breach the warranty in
paragraph (b)(1) of this clause, the contract price will be equitably adjusted.

If supplies are corrected or replaced, the period for notification of a breach of the Contractors warranty in
paragraph (c)(3) of this clause shall be 15 days from the furnishing or return by the Contractor to the
Government of the corrected or replaced supplies or parts thereof, or, if correction or replacement is
effected by the Contractor at a Government or other activity, for 15 days thereafter.

The rights and remedies of the Government provided in this clause are in addition to and do not limit any
rights afforded to the Government by any other clause of the contract.

The Contractor shall be liable for the reasonable costs of disassembly and/or reassembly of larger items
when it is necessary to remove the supplies to be inspected and/or returned for correction or replacement.

[End of Clause]

CONTRACT DOCUMENTS, EXHIBITS, OR ATTACHMENTS

CONTRACT HSBP1005D00985 ATTACHMENTS:

Statement of Work/Performance Specifications dated May 26, 2005

Data Item Descriptions dated May 23, 2005

3. Smiths Detection Contract Line Item (CLIN) Prices
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