AWARD/CONTRACT

1. ThisContract Is A Rated Order
Under DPAS (15 CFR 700)

Rating poas

>

Page 1 Of 18

2. Contract (Proc. Inst. Ident) No.

DAAE20- 02- C- 0127

3. Effective Date

2002SEP18

4. Requisition/Pur chase Request/Pr oject No.
SEE SCHEDULE

5. I'ssued By

TACOM ROCK | SLAND

AVBTA- LC- CAC- A

PAM CANTERBURY (309) 782- 4275
ROCK | SLAND | L 61299-7630

Code | ws2H09

6. Administered By (If Other Than Item 5)
DCMA AVERI CAS ( CANADA)

275 BANK ST

SUl TE 200

OTTAWA ONT CN K2P 2L6

Code | scno1A

e-mail address:  CANTERBURYP@RI A. ARMY. M L SCD C PAS NONE ADP PT HQ337

7. Name And Address Of Contractor (No. Street, City, County, State, And Zip Code) 8. Delivery

CANADI AN COMVERCI AL CORP

50 O CONNCR STREET [ FoB origin Other (See Below) SEE SCHEDULE

11TH FLOOR
OTTAWA ONTARI O CANADA K1A 0S6 CA

TYPE BUSI NESS: Foreign Concern/Entity

9. Discount For Prompt Payment

10. Submit Invoices
(4 Copies Unless Otherwise Specified)

>

Item

12

Code 98247 | Facility Code To The Address Shown In:
11. Ship To/Mark For Code 12. Payment Will Be Made By Code |HQ337
SEE SCHEDULE I— DFAS COLUMBUS CENTER I—I

NORTH ENTI TLEMENT OPERATI ONS
PO BOX 182266
COLUMBUS OH 43218-2266

13. Authority For Using Other Than Full And Open Competition:
[0 41u.scC.253(c)( )

10U.SC.2304(c)(1 )

14. Accounting And Appropriation Data
ACRN: AA 21

22033000025R5R02P31206431E9 S20113 Wb6HZV

15A. Item No. 15B. Schedule Of Supplies/Services 15C. Quantity 15D. Unit 15E. Unit Price 15F. Amount
SEE SCHEDULE CONTRACT TYPE: KI ND OF CONTRACT:
Cost - Pl us- Fi xed- Fee Service Contracts
15G. Total Amount Of Contract » | $30, 000. 00
16. Table Of Contents
(X) | Section | Description | Page(s) | (X) | Section | Description | Page(s)
Part | - The Schedule Part |1 - Contract Clauses

X A Solicitation/Contract Form 1 X1 | Contract Clauses | 11
X B Suppliesor Servicesand Prices/Costs 5 Part |11 - List Of Documents, Exhibits, And Other Attachments

c Description/Specs./Work Statement | J | List of Attachments |

D Packaging and Marking Part |V - Representations And I nstructions
X E Inspection and Acceptance K Representations, Certifications, and
X F Deliveries or Performance Other Statements of Offerors
X G Contract Administration Data 9 L Ingtrs.,, Conds., and Noticesto Offerors
X H Special Contract Requirements 10 M Evaluation Factorsfor Award

Contracting Officer Will Complete Item 17 Or 18 As Applicable

17. [X] Contractor’s Negotiated Agreement  (Contractor is
required to sign this document and return 2_si gned copiesto
issuing office)) Contractor agreesto furnish and deliver all items
or perform all the services set forth or otherwise identified above
and on any continuation sheetsfor the consideration stated herein.
Therights and obligations of the partiesto this contract shall be
subject to and gover ned by the following documents: (a) this
awar d/contr act, (b) the solicitation, if any, and (c) such provisions,
representations, certifications, and specifications, as are attached
or incorporated by reference herein. (Attachmentsare listed

herein.)

18. [] Award (Contractor isnot required to sign this document.) Your offer on
including the additions or

Solicitation Number

changes made by you which additions or changes ar e set forth in full above, is
hereby accepted asto the itemslisted above and on any continuation sheets. This
award consummates the contract which consists of the following documents: (a)
the Government’s solicitation and your offer, and (b) this award/contract. No

further contractual document is necessary.

19A. Name And Title Of Signer (Type Or Print)

20A. Name Of Contracting Officer
DAVE ELLI OTT

ELLI OTTD@R A. ARWY. M L (309) 782- 3814

19B. Name of Contractor

By
(Signature of person authorized to sign)

19c. Date Signed

20B. United States Of America

/ S| GNEDY
(Signature of Contracting Officer)

By

20C. Date Signed
2002SEP18

NSN 7540-01-152-8069
PREVIOUS EDITIONSUNUSABLE

25-106
GPO : 1985 0—-478-632

Standard Form 26 (Rev. 4-85)

Prescribed By GSA-FAR (4.8 CFR) 53.214(a)
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

SECTI ON A - SUPPLEMENTAL | NFORVATI ON

Regul atory Cite Title Dat e

A1 HQ DA NOTI CE TO OFFERORS - USE OF CLASS | OZONE- DEPLETI NG SUBSTANCES JUL/ 1993

(a) I'n accordance with Section 326 of P.L. 102-484, the Governnent is prohibited fromawardi ng any contract which includes a
specification or standard that requires the use of a dass | ozone-depleting substance (ODS) identified in Section 602(a) of the O ean
Air Act, 42 U.S.C. 767l1la(a), or that can be net only through the use of such a substance unless such use has been approved, on an
i ndi vidual basis, by a senior acquisition official who determnes that there is no suitable substitute avail able.

(b) To conply with this statute, the Government has conducted a best efforts screening of the specifications and standards
associated with this acquisition to determ ne whether they contain any ODS requirenments. To the extent that ODS requirenments were
revealed by this review they are identified in Section Cwith the disposition determned in each case.

(c) If offerors possess any special know edge about any other ODSs required directly or indirectly at any |level of contract
performance, the U.S. Arny would appreciate if such information was surfaced to the Contracting Oficer for appropriate action. To
preclude delay to the procurenment, offerors should provide any information in accordance with FAR 52.214-6 or 52.215-14 as soon as
possible after release of the solicitation and prior to the subm ssion of offers to the extent practicable. It should be understood that
there is no obligation on offerors to conply with this request and that no conpensation can be provided for doing so.

(AA7020)
A-2 52.201- 4501 NOTI CE ABOUT TACOM Rl OVBUDSMAN APR/ 2002
TACOM RI
a. W have an Onbudsman Office here at TACOMRI. Its purpose is to open another channel of comrunication with TACOM RI

contractors.
b. If you think that this solicitation:
1. has inappropriate requirenents; or
2. needs streanlining; or
3. shoul d be changed
you should first contact the buyer or the Procurenment Contracting O ficer (PCO).
c. The buyer's name, phone nunmber and address are on the cover page of this solicitation.

d. If the buyer or PCO doesn't respond to the problemto your satisfaction, or if you want to make comments anonynously, you can
contact the Onbudsman Office. The address and phone nunber are:

U.S. Arny TACOM RI
AVSTA- AQ AR ( OVBUDSMAN)
Rock Island IL 61299-7630
Phone: (309) 782-3224
El ectronic Mail Address: onbudsman@ia.arny.ml
e. If you contact the Orbudsman, please provide himw th the follow ng information:
(1) TACOMRI solicitation nunber;
(2) Nanme of PCO
(3) Problemdescription;

(4) Summary of your discussions with the buyer/PCO

(End of clause)

( AS7006)
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

A-3 52.210- 4516 COMMERCI AL EQUI VALENT | TEM S) JUN 1998
TACOM RI
THE GOVERNMENT HAS A PREFERENCE TO SATI SFY | TS NEEDS THROUGH THE ACQUI SI TI ON OF COMMERCI AL | TEMS. | F YOU KNOW OF ANY COMVERCI AL
EQUI VALENT | TEM'S) FOR THOSE LI STED IN THI' S SOLI Cl TATI ON, PLEASE CONTACT THE CONTRACTI NG OFFI CE. | NFORMATI ON PROVI DED W LL BE
CONSI DERED FOR FUTURE PROCUREMENTS.

(END OF CLAUSE)

(AS7003)

A-4 52. 233- 4503 AMC- LEVEL PROTEST PROGRAM JUN 1998
TACOM RI

( OCTCBER 1996)

If you have conplaints about this procurenent, it is preferable that you first attenpt to resolve those concerns with the responsible
contracting officer. However, you can also protest to Headquarters, AMC. The HQ AMC Level Protest Programis intended to encourage
interested parties to seek resolution of their concerns within AMC as an Alternative Dispute Resolution forum rather than filing a
protest with General Accounting Ofice or other external forum Contract award or performance is suspended during the protest to the
sanme extent, and within the same time periods, as if filed at the GAOL The AMC protest decision goal is to resolve protests within 20
working days fromfiling. To be tinely, protests nust be filed within the periods specified in FAR 33.103. Send protests (other than
protests to the contracting officer) to:

HQ Arny Materiel Conmmand
O fice of Command Counsel
ATTN. AMCCC- PL

5001 Ei senhower Avenue

Al exandria, VA 22333-0001

Facsim | e nunber (703) 617-4999/5680
Voi ce Number (703) 617-8176

The AMC-1evel protest procedures are found at:

http://ww. anc. arny. m | /anc/cc/protest. htm
If Internet access is not available contact the contracting officer or HQ AMC to obtain the AMC-Level Protest Procedures.

(END OF CLAUSE)

(AS7010)

A-5 52. 243- 4510 DI RECT VENDOR DELI VERY JAN 1999

TACOM RI

I'n accordance with the Changes clause of this contract, the contractor nay be called upon to ship directly to the user, in lieu of the
destination in the Schedule, to satisfy urgent or backorder situations. In such instances the contractor may be directed to use best
commer ci al packagi ng. The contractor nay al so be called upon to ship the itemto the new destination within 24 hours of the required

delivery date as specified in the Schedule. Please provide your POC, electronic nail address and commercial phone nunber including area
code for this effort bel ow

(End of clause)

(AS7012)
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

A-6 52. 246- 4538 CONTRACTOR PERFORMANCE CERTI FI CATI ON PROGRAM (CP) 2 JUN 1998
TACOM RI
THE U. S. ARMY TANK- AUTOMOTI VE AND ARVAMENTS COMVAND ( TACOM) ROCK | SLAND (RI) ACTI VELY PARTI Cl PATES | N THE CONTRACTOR PERFORMANCE
CERTI FI CATI ON PROGRAM ( CP) 2.
THE (CP)2 CERTI FI CATI ON PROCESS | DENTI FI ES CONTRACTORS COWM TTED TO TOTAL QUALI TY, CUSTOMVER SATI SFACTI ON, AND CONTI NUOUS | MPROVEMENT OF
THEI R DESI GV DEVELOPMENT AND PRODUCTI ON PROCESSES. ANY CONTRACTORS WHO HAVE HAD OR ANTI Cl PATE HAVI NG CONTRACTS W TH ANY AMC MAJOR
SUBORDI NATE COMVAND MAY VOLUNTARI LY PARTI Cl PATE.
ADDI TI ONAL | NFORVATI ON CAN BE OBTAI NED BY CONTACTI NG THE CONTRACT SPECI ALI ST, OR THE (CP) 2 PARTNERSHI P TEAM AT (309) 782-6591.
(END OF CLAUSE)
(AS7502)
1. The purpose of this contract is to issue a Cost Plus Fixed Fee (CPFF) engineering services contract to propose a technical solution
for the re-hosting of the FBCB2 and Far Target Locator functionalties into the Redesigned Turret Networks Box as outlined in the
attached Scope of Work.

2. The proposal required at the end of this contract is due NLT 15 Novenber 2002.

3. The CPFF price is as follows:

Cost $27, 273
Fee $ 2,727
CPFF $30, 000

Estimated Hours: 311
3. The total contract price is $30, 000. 00.
4. EFT paynents to be made to the Bank of Nova Scotia, New York Agency, One Liberty Plaza, NY, 100006, ABA #026002532 Acct# 00001526-
17. Non-EFT paynents are to be mailed to the renittance address shown in the resultant contract: Canadi an Comrercial Corporation, 1100-

50 O Conner Street, Qtawa, Ontario, CA KA 0S6.

5. CCCcertification is attached.

*** END OF NARRATIVE A 001 ***
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PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD
Name of Offeror or Contractor: caNADI AN COMVERC! AL CORP
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT| UNIT PRICE AMOUNT
SECTION B - SUPPLI ES OR SERVI CES AND PRI CES/ COSTS
0001 Supplies or Services and Prices/Costs
0001AA SERVI CES LI NE | TEM $ 30, 000. 00

NOUN: MOD RTNB TO HOST FBCB2 W FTL

SECURI TY CLASS: Uncl assified

PRON:  472STD1447 PRON AMD: 01 ACRN:  AA
AVS CD: 31206430021

I nspection _and Accept ance
I NSPECTION: Origin ACCEPTANCE: Origin

Deliveries or Performance

DLVR SCH PERF COWVPL
REL CD QUANTI TY DATE
001 0 15- NOV- 2002

$ 30, 000. 00
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

Requl atory Cite Title Dat e
B-1 252. 225-7008 SUPPLI ES TO BE ACCORDED DUTY- FREE ENTRY MAR/ 1998
DFARS

In accordance wi th paragraph (b)of the Duty-Free Entry clause of this contract, in addition to duty-free entry for all qualifying
country supplies (end products and conponents) and all eligible end products subject to applicable trade agreenments (if this contract
contains the Buy American Act-Trade Agreenents-Bal ance of Paynments Program cl ause or the Buy American Act-North American Free Trade
Agreenent | npl enentation Act-Bal ance of Paynments Program clause), the followi ng foreign end products that are neither qualifying country
end products nor eligible end products under a trade agreenent, and the follow ng nonqualifying country conponents, are accorded duty-

free entry:

None

(BA6701)
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

SECTI ON E - | NSPECTI ON AND ACCEPTANCE
Thi s document incorporates one or nore clauses by reference, with the sane force and effect as if they were given in full text. Upon
request, the Contracting Officer will nmake their full text available. Also, the full text of a clause nay be accessed el ectronically at
these addresses:

http://ww. arnet. gov/far/ or www. acq. osd. m | / dp/ dars

If the clause requires additional or unique information, then that information is provided i mediately after the clause title.

( EA7001)

Requl atory Cite Title Dat e
E-1 52.246-5 | NSPECTI ON OF SERVI CES - COST- REI MBURSEMENT APR/ 1984
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

SECTI ON F - DELI VERI ES OR PERFORMANCE
Thi s document incorporates one or nore clauses by reference, with the sane force and effect as if they were given in full text. Upon
request, the Contracting Officer will nmake their full text available. Also, the full text of a clause nay be accessed el ectronically at
these addresses:

http://ww. arnet. gov/far/ or www. acq. osd. mi |/ dp/ dars

If the clause requires additional or unique information, then that information is provided i mediately after the clause title.

(FA7001)

Regul atory Cite Title Dat e
F-1 52.242-15 STOP- WORK CRDER - ALTERNATE | AUG 1989




CONTINUATION SHEET

Reference No. of Document Being Continued

Page 9 of 18

PIIN/SIIN DAAE20- 02- C-0127 MOD/AMD
Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP
SECTI ON G - CONTRACT ADM NI STRATI ON DATA
JoB
LI NE PRON OBLG ORDER ACCOUNTI NG OBLI GATED
ITEM  AMB CD ACRN STAT  ACCOUNTI NG CLASSI FI CATI ON NUVBER STATI ON AMOUNT
0001AA 472STD1447 AA 2 21  22033000025R5R02P31206431E9 S20113 2GAAPD Wb6HZV $ 30, 000. 00
31206430021

TOTAL $ 30, 000. 00
SERVI CE ACCOUNTI NG OBLI GATED
NANVE TOTAL BY ACRN  ACCOUNTI NG CLASSI FI CATI ON STATI ON AMDUNT
Ary AA 21  22033000025R5R02P31206431E9 S20113 VB6HZV $ 30, 000. 00

TOTAL $ 30, 000. 00
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

SECTI ON H - SPECI AL CONTRACT REQUI REMENTS
Thi s document incorporates one or nore clauses by reference, with the sane force and effect as if they were given in full text. Upon
request, the Contracting Officer will nmake their full text available. Also, the full text of a clause nay be accessed el ectronically at
these addresses:

http://ww. arnet. gov/far/ or www. acq. osd. mi |/ dp/ dars

If the clause requires additional or unique information, then that information is provided i mediately after the clause title.

(HA7001)



CONTINUATION SHEET

PIIN/SIIN DAAE20-02- C- 0127

Reference No. of Document Being Continued

Page 11 of 18

MOD/AMD

Name of Offeror or Contractor:

CANADI AN COMVERCI AL CORP

SECTION | -
This document
request,

If the clause requires additional or

(1 A7001)

-1
1-2
1-3
I-4

1-5
1-6
1-7
1-8
-9
1-10
1-11
1-12
1-13
1-14
1-15
1-16

1-17
1-18
1-19
1-20
1-21
1-22
1-23
1-24
1-25
I-26
|-27
1-28
1-29
1-30
1-31
1-32
1-33
1-34
1-35

1-36

1-37

CONTRACT CLAUSES

incorporates one or nore clauses by reference,
the Contracting O ficer wll
these addresses:

make their full text available. A so, the full

with the sane force and effect

as if they were given in full text. Upon
text of a clause may be accessed el ectronically at

http://ww. arnet. gov/far/ or www. acq. osd. mi |/ dp/ dars
uni que information, then that information is provided imediately after the clause title.

Regul atory Gte Title Dat e
52.202-1 DEFI NI TI ONS DEC/ 2001
52.203-3 GRATUI TI ES APR/ 1984
52.203-5 COVENANT AGAI NST CONTI NGENT FEES APR/ 1984
52.203-8 CANCELLATI ON, RESCI SSI ON, AND RECOVERY OF FUNDS FOR | LLEGAL OR JAN 1997

| MPROPER ACTI VI TY
52.203- 10 PRI CE OR FEE ADJUSTMENT FOR | LLEGAL OR | MPROPER ACTI VI TY JAN 1997
52.203-12 LI M TATI ON ON PAYMENTS TO | NFLUENCE CERTAI N FEDERAL TRANSACTI ONS JUN 1997
52.204-4 PRI NTED OR COPI ED DOUBLE- SI DED ON RECYCLED PAPER AUG 2000
52.211-15 DEFENSE PRI ORI TY AND ALLOCATI ON REQUI REMENTS SEP/ 1990
52.215-2 AUDI T AND RECORDS - NEGOTI ATI ON JUN 1999
52.216-8 FI XED FEE FEB/ 1997
52.225-13 RESTRI CTI ONS ON CERTAI N FOREI GN PURCHASES JuL/ 2000
52.229-6 TAXES - FOREI GN FI XED- PRI CE CONTRACTS JAN 1991
52.232-17 | NTEREST JUN 1996
52.232-23 ASSI GNMENT OF CLAI M5 - ALTERNATE | APR/ 1984
52.232-25 PROVPT PAYMENT FEB/ 2002
52.232-33 PAYMENT BY ELECTRONI C FUNDS TRANSFER - CENTRAL CONTRACTOR MAY/ 1999

REG STRATI ON
52.233-3 PROTEST AFTER AWARD - ALTERNATE | JUN 1985
52.242-1 NOTI CE OF | NTENT TO DI SALLOW COSTS APR/ 1984
52.242-13 BANKRUPTCY JUL/ 1995
52.243-1 CHANGES - FI XED- PRI CE - ALTERNATE || APR/ 1984
52.243-2 CHANGES - COST- REI MBURSEMENT - ALTERNATE | APR/ 1984
52.244-6 SUBCONTRACTS FOR COWMERCI AL | TEMS MAY/ 2002
52.248-1 VALUE ENG NEERI NG FEB/ 2000
52.249-6 TERM NATI ON ( COST- REI MBURSEMENT) SEP/ 1996
52.253-1 COVMPUTER GENERATED FORMS JAN 1991
252. 203- 7001 PRCHI BI TI ON ON PERSONS CONVI CTED OF FRAUD OR OTHER DEFENSE- CONTRACT- MAR/ 1999
DFARS RELATED FELON ES
252. 204- 7002 PAYMENT FOR SUBLI NE | TEMS NOT SEPARATELY PRI CED DEC/ 1991
DFARS
252.204-7003 CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT APR/ 1992
DFARS
252. 225- 7009 DUTY- FREE ENTRY- - QUALI FYI NG COUNTRY SUPPLI ES ( END PRODUCTS AND AUG 2000
DFARS COMPONENTS)
252. 225-7012 PREFERENCE FOR CERTAI N DOVESTI C COMMODI TI ES APR/ 2002
DFARS
252.225-7031 SECONDARY ARAB BOYCOTT OF | SRAEL JUN 1992
DFARS
252. 225-7041 CORRESPONDENCE | N ENGLI SH JUN 1997
DFARS
252. 225-7042 AUTHORI ZATI ON TO PERFORM JUN 1997
DFARS
252.229-7000 I N\VO CES EXCLUSI VE OF TAXES OR DUTI ES JUN 1997
DFARS
252.229-7001 TAX RELI EF - ALTERNATE | JUN 1997
DFARS
252. 232-7008 ASSI GNMVENT OF CLAI M5 ( OVERSEAS) JUN 1997
DFARS
252.233-7001 CHO CE OF LAWS ( OVERSEAS) JUN 1997

DFARS
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

Regul atory Cite Title Dat e

|-38 252.242-7000 POSTAWARD CONFERENCE DEC/ 1991
DFARS

1-39 252. 243-7002 REQUESTS FOR EQUI TABLE ADJUSTMENT MAR/ 1998
DFARS

1-40 252. 249- 7002 NOTI FI CATI ON OF ANTI Cl PATED CONTRACT TERM NATI ON OR REDUCTI ON DEC/ 1996
DFARS

|-41 52.216-7 ALLOMBLE COST AND PAYMENT FEB/ 2002

(a) Invoicing. (1) The Governnent will make paynents to the Contractor when requested as work progresses, but (except for small
busi ness concerns) not nore often than once every 2 weeks, in anounts determined to be allowable by the Contracting Officer in
accordance with Federal Acquisition Regulation (FAR) subpart 31.2 in effect on the date of this contract and the terms of this contract.
The Contractor may subnmit to an authorized representative of the Contracting O ficer, in such formand reasonable detail as the
representative may require, an invoice or voucher supported by a statement of the clained allowable cost for perfornmng this contract.

(2) Contract financing paynents are not subject to the interest penalty provisions of the Pronpt Payment Act. Interim paynents nade
prior to the final payment under the contract are contract financing paynents, except interimpaynents if this contract contains
Alternate | to the clause at 52.232-25.

(3) The designated paynment office will make interimpaynents for contract financing on the 15th day after the designated billing
office receives a proper paynment request.

In the event that the Government requires an audit or other review of a specific paynent request to ensure conpliance with the terns
and conditions of the contract, the designated paynent office is not conpelled to make paynment by the specified due date.

(b) Reinbursing Costs. (1) For the purpose of reinbursing allowable costs (except as provided in subparagraph (b)(2) of this
section, with respect to pension, deferred profit sharing, and enpl oyee stock ownership plan contributions), the term"costs" includes

only --

(i) Those recorded costs that, at the time of the request for reinbursenment, the Contractor has paid by cash, check, or other form of
actual paynment for items or services purchased directly for the contract;

(ii) Wen the Contractor is not delinquent in paying costs of contract performance in the ordinary course of business, costs incurred,
but not necessarily paid, for --

(A) Supplies and services purchased directly for the contract and associated financing paynments to subcontractor, provided paynents
wi Il be nmade-

(1) In accordance with the ternms and conditions of a subcontractor or invoice; and

(2) Odinarily prior to the submission of the Contractor's next paynent request to the Government;

(B) Materials issued fromthe Contractor's inventory and placed in the production process for use on the contract;
(C) Direct |abor;

(D) Direct travel;

(E) Oher direct in-house costs; and

(F) Properly allocable and allowable indirect costs, as shown in the records maintained by the Contractor for purposes of obtaining
rei nbursenent under Governnment contracts; and

(iii) The amount of financing paynments that have been paid by cash, check or other form of payment to subcontractors.
(2) Accrued costs of Contractor contributions under enployee pension plans shall be excluded until actually paid unless--
(i) The Contractor's practice is to nake contributions to the retirenment fund quarterly or nore frequently; and

(ii) The contribution does not remain unpaid 30 days after the end of the applicable quarter or shorter paynment period (any
contribution remaining unpaid shall be excluded fromthe Contractor's indirect costs for paynent purposes).

(3) Notwi thstanding the audit and adjustnment of invoices or vouchers under paragraph (g) of this clause, allowable indirect costs
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CONTINUATION SHEET

PIIN/SIIN DAAE20- 02- C- 0127 MOD/AMD

Name of Offeror or Contractor: caANADI AN COMVERCI AL CORP

under this contract shall be obtained by applying indirect cost rates established in accordance with paragraph (d) of this clause.

(4) Any statenents in specifications or other docunents incorporated in this contract by reference designating performance of
services or furnishing of materials at the Contractor's expense or at no cost to the Government shall be disregarded for purposes of
cost-rei nbursenent under this clause.

(c) Small business concerns. A small business concern nay receive nore frequent paynents than every 2 weeks.

(d) Final indirect cost rates. (1) Final indirect costs rates and the appropriate bases shall be established with Subpart 42.7 of
the Federal Acquisition Regulation (FAR) in effect for the period covered by the indirect cost rate proposal.

(2)(i) The Contractor shall submit an adequate final indirect cost rate proposal to the Contracting O ficer (or cognizant Federal
agency official) and auditor within the 6-nonth period follow ng the expiration of each of its fiscal years. Reasonable extensions, for
exceptional circunmstances only, may be requested in witing by the Contractor and granted in witing by the Contracting Oficer. The
Contractor shall support its proposal with adequate supporting data.

(ii) The proposed rates shall be based on the Contractor's actual cost experience for that period. The appropriate Governnent
representative and the Contractor shall establish the final indirect cost rates as pronptly as practical after receipt of the

Contractor's proposal .

(3) The Contractor and the appropriate Government representative shall execute a witten understanding setting forth the final
indirect cost rates. The understanding shall specify

(i) the agreed-upon final annual indirect cost rates,

(ii) the periods for which the rates apply.

(iii) the periods for which the rates apply.

(iv) any specific indirect cost itens treated as direct costs in the settlenent, and

(v) the affected contract and/or subcontract, identifying any with advance agreenents or special ternms and the applicable rates.

The under standi ng shall not change any nonetary ceiling, contract obligation, or specific cost allowance or disallowance provided
for in this contract. The understanding is incorporated into this contract upon execution.

(4) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within the neaning of the Disputes
cl ause.

(5) Wthin 120 days ((or longer period if approved in witing by the Contracting Officer) after settlenent of the final annual
indirect cost rates for all years of a physically conplete contract, the Contractor shall submt a conpletion invoice or voucher to
reflect the settled anobunts and rates.

(6)

(i) If the Contractor fails to submt a conpletion invoice or voucher within the time specified in paragraph (d)(5)of this clause,
the Contracting Oficer may -

(A) Determne the ambunts due to the Contractor under the contract; and
(B) Record this determination in a unilateral nodification to the contract.

(ii) This determnation constitutes the final decision of the Contracting Officer in accordance with the Disputes clause.

(e) Billing rates. Until final indirect cost rates are established for any period, the Government shall reinburse the Contractor at
billing rates established by the Contracting Officer or by an authorized representative (the cogni zant auditor), subject to adjustnent
when the final rates are established. These billing rates --

(1) sShall be the anticipated final rates; and

(2) May be prospectively or retroactively revised by nmutual agreenent, at either party's request, to prevent substantial overpaynent
or under paynent .

(f) Quick-closeout procedures. Quick-closeout procedures are applicable when the conditions in FAR 42.708(a) are satisfied.
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(g) Audit. At any time or times before final paynent, the Contracting Oficer ny have the Contractor's invoices or vouchers and
statenments of cost audited. Any paynent may be --

(1) Reduced by ampbunts found by the Contracting Officer not to constitute allowable costs; or
(2) Adjusted for prior overpaynents or underpaynents.

(h) Final paynment. (1) Upon approval of a conpletion invoice or voucher submtted by the Contractor in accordance w th paragraph
(d)(5) of this clause, and upon the Contractor's conpliance with all ternms of this contract, the Governnent shall pronptly pay any
bal ance of allowable costs and that part of the fee (if any) not previously paid.

(2) The Contractor shall pay to the Governnent any refunds, rebates, credits, or other ambunts (including interest, if any) accruing
to or received by the Contractor or any assignee under this contract, to the extent that those ampbunts are properly allocable to costs
for which the Contractor has been reinbursed by the Government. Reasonabl e expenses incurred by the Contractor for securing refunds,
rebates, credits, or other ampunts shall be allowable costs if approved by the Contracting Officer. Before final paynment under this
contract, the Contractor and each assignee whose assignnent is in effect at the time of final paynent shall execute and deliver --

(i) An assignnent to the Governnent, in the formand substance satisfactory to the Contracting O ficer, of refunds, rebates, credits,
or other ampunts (including interest, if any) properly allocable to costs for which the Contractor has been reinbursed by the Governnent

under this contract; and

(ii) A release discharging the Governnent, its officers, agents, and enployees fromall liabilities, obligations, and clains arising
out of or under this contract, except --

(A) Specified clains stated in exact anmopunts, or in estimated ampunts when the exact anmobunts are not know,

(B) Cains (including reasonable incidental expenses) based upon liabilities of the Contractor to third parties arising out of the
performance of this contract; provided that the clainms are not known to the Contractor on the date of the execution of the rel ease, and
that the Contractor gives notice of the clainms in witing to the Contracting Officer within 6 years followi ng the rel ease date or notice
of final paynment date, whichever is earlier; and

(©) Cdainms for reinbursement of costs, including reasonable incidental expenses incurred by the Contractor under the patent clauses
of this contract, excluding, however, any expenses arising fromthe Contractor's indemification of the Governnent agai nst patent
liability.

End of O ause
(1 F6083)
1-42 52.232-34 PAYMENT BY ELECTRONI C FUNDS TRANSFER - OTHER THAN CENTRAL CONTRACTOR MAY/ 1999
REG STRATI ON

(a) Method of paynent.

(1) Al paynents by the Governnent under this contract shall be made by electronic funds transfer (EFT) except as provided in
paragraph (a)(2) of this clause. As used in this clause, the term"EFT" refers to the funds transfer and may al so include the paynent
information transfer.

(2) In the event the Governnment is unable to release one or nore paynents by EFT, the Contractor agrees to either -

(i) Accept payment by check or some other nutually agreeable nethod of paynent; or

(ii) Request the Government to extend paynment due dates until such time as the Governnent nekes paynment by EFT (but see paragraph
(d) of this clause).

(b) Mandatory subm ssion of Contractor's EFT information.

(1) The Contractor is required to provide the government with the information required to make paynment by EFT (see paragraph (j) of
this clause). The Contractor shall provide this information directly to the office designated in this contract to receive that

information (hereafter: "designated office") by AMSTA-LC-CAC-A, PAM CANTERBURY . [f not otherw se specified in this contract, the
paynment office is the designated office for receipt of the Contractor's EFT information. if nore than one designated office is nanmed
for the contract, the Contractor shall provide a separate notice to each office. |In the event that the EFT information changes, the

Contractor shall be responsible for providing the updated information to the designated office(s).
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(2) |If the Contractor provides EFT information applicable to nultiple contracts, the Contractor shall specifically state the
applicability of this EFT information in ternms acceptable to the designated office. However, EFT information supplied to a designated
office shall be applicable only to contracts that identify that designated office as the office to receive EFT information for that
contract.

(c) Mechanisns for EFT paynent. The CGovernnent nay nmake paynent by EFT through either the Automated Cl earing House (ACH) network,
subject to the rules of the National Automated O earing House Association, or the Fedwire Transfer System The rul es governing Federal
paynments through the ACH are contained in 31 CFR part 210.

(d) Suspension of payment. (1) The CGovernnent is not required to nake any paynent under this contract until after receipt, by the
designated office, of the correct EFT paynment information fromthe Contractor. Until receipt of the correct EFT information, any
invoice or contract financing request shall be deened not to be a proper invoice for the purpose of pronpt paynent under this contract.
The pronpt paynent terns of the contract regarding notice of an inproper invoice and delays in accrual of interest penalties apply.

(2) If the EFT information changes after subm ssion of correct EFT infornmation, the Governnent shall begin using the changed EFT
information no later than 30 days after its receipt by the designated office to the extent payment is made by EFT. However, the
Contractor may request that no further paynments be made until the updated EFT information is inplemented by the paynment office. |If such
suspension would result in a |ate paynment under the pronpt paynent ternms of this contract, the Contractor's request for suspension shall
extend the due date for payment by the number of days of the suspension.

(e) Liability for unconpleted or erroneous transfers.

(1) If an unconpleted or erroneous transfer occurs because the Government used the Contractor's EFT information incorrectly, the
Government renmins responsible for -

(i) Making a correct paynent;
(ii) Paying any pronpt paynent penalty due; and
(iii) Recovering any erroneously directed funds.

(2) If an unconpleted or erroneous transfer occurs because the Contractor's EFT information was incorrect, or was revised within 30
days of Covernnent release of the EFT paynment transaction instruction to the Federal Reserve System and -

(i) If the funds are no |longer under the control of the payment office, the Government is deemed to have made paynent and the
Contractor is responsible for recovery of any erroneously directed funds; or

(ii) If the funds remain under the control of the payment office, the Government shall not make paynment and the provisions of
paragraph (d) shall apply.

(f) EFT and pronpt paynment. A paynent shall be deened to have been made in a tinmely manner in accordance with the pronpt paynent
terns of this contract if, in the EFT paynent transaction instruction released to the Federal Reserve System the date specified for
settlement of the paynent is on or before the pronpt paynment due date, provided the specified payment date is a valid date under the
rules of the Federal Reserve system

(g) EFT and assignnent of clains. |f the Contractor assigns the proceeds of this contract as provided for in the assignnent of
claims terms of this contract, the Contractor shall require as a condition of any such assignment, that the assignee shall provide the
EFT information required by paragraph (j) of this clause to the designated office, and shall be paid by EFT in accordance with the terns
of this clause. In all respects, the requirenments of this clause shall apply to the assignee as if it were the Contractor. EFT
information that shows the ultimate recipient of the transfer to be other than the Contractor, in the absence of a proper assignment of
clainms acceptable to the Governnent, is incorrect EFT information within the nmeaning of paragraph (d) of this clause.

(h) Liability for change of EFT information by financial agent. The Governnment is not liable for errors resulting fromchanges to
EFT information provided by the Contractor's financial agent.

(i) Paynment information. The paynment or disbursing office shall forward to the Contractor avail able paynment information that is
suitable for transm ssion as of the date of release of the EFT instruction to the Federal Reserve System The Governnent may request
the Contractor to designate a desired format and method(s) for delivery of payment information froma list of formats and nethods the
paynment office is capable of executing. However, the Government does not guarantee that any particular format or nmethod of delivery is
avail abl e at any particular paynent office and retains the latitude to use the format and delivery nethod nost convenient to the
Governnment. |f the CGovernnent nakes paynment by check in accordance with paragraph (a) of this clause, the Government shall mail the
paynment information to the remttance address in the contact.

(j) EFT information. The Contractor shall provide the following information to the designated office. The Contractor may supply
this data for this or nultiple contracts (see paragraph (b) of this clause). The Contractor shall designate a single financial agent
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per contract capable of receiving and processing the EFT infornation using the EFT nmethods described in paragraph (c) of this clause.
(1) The contract nunber (or other procurenent identification nunber).
(2) The Contractor's nanme and renittance address, as stated in the contract(s).

(3) The signature (manual or electronic, as appropriate), title, and tel ephone nunber or the Contractor official authorized to
provide this information.

(4) The name, address, and 9-digit Routing Transit Nunmber of the Contractor's financial agent.

(5) The Contractor's account nunber and the type of account (checking, saving, or |ockbox).

(6) |If applicable, the Fedwire Transfer systemtel egraphic abbreviation of the Contractor's financial agent.

(7) If applicable, the Contractor shall also provide the nanme, address, telegraphic abbreviation, and 9-digit Routing Transit
Nunber of the correspondent financial institution receiving the wire transfer paynent if the Contractor's financial agent is not
directly on-line to the Fedwire Transfer System and therefore, not the receiver of the wire transfer paynent.

(End of C ause)

(1 F6004)

1-43 52.203-6 RESTRI CTI ONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT JUL/ 1995
(a) Except as provided in (b) below, the Contractor shall not enter into any agreenent with an actual or prospective subcontractor,
nor otherw se act in any nmanner, which has or may have the effect of restricting sales by such subcontractors directly to the Governnent
of any itemor process (including conputer software) made or furnished by the subcontractor under this contract or under any follow on

production contract.

(b) The prohibition in (a) above does not preclude the Contractor fromasserting rights that are otherw se authorized by |aw or
regul ation.

(c) The Contractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts under this
contract whi ch exceed $100, 000.

(End of O ause)

(1 F7210)

| -44 52.203-7 ANTI - KI CKBACK PROCEDURES JUL/ 1995
(a) Definitions.
Ki ckback, as used in this clause, neans any noney, fee, conmission, credit, gift, gratuity, thing of value, or conpensation of any
kind which is provided, directly or indirectly, to any prime Contractor, prinme Contractor enployee, subcontractor, or subcontractor
enpl oyee for the purpose of inproperly obtaining or rewarding favorable treatment in connection with a prime contract or in connection

with a subcontract relating to a prinme contract.

Person, as used in this clause, neans a corporation, partnership, business association of any kind, trust, joint-stock conpany, or
i ndi vi dual .

Prime contract, as used in this clause, nmeans a contract or contractual action entered into by the United States for the purpose
of obtaining supplies, materials, equipnment, or services of any kind.

Prine Contractor, as used in this clause, neans a person who has entered into a prine contract with the United States.
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Prime Contractor enployee, as used in this clause, nmeans any officer, partner, enployee, or agent of a prime Contractor.

Subcontract, as used in this clause, neans a contract or contractual action entered into by a prine Contractor or subcontractor
for the purpose of obtaining supplies, nmaterials, equipnment, or services of any kind under a prime contract.

Subcontractor, as used in this clause (1) nmeans any person, other than the prime Contractor, who offers to furnish or furnishes
any supplies, naterials, equipnment, or services of any kind under a prime contract or a subcontract entered into in connection with such
prime contract, and (2) includes any person who offers to furnish or furnishes general supplies to the prime Contractor or a higher tier
subcontractor.

Subcontractor enployee, as used in this clause, neans any officer, partner, enployee, or agent of a subcontractor.
(b) The Anti-Kickback of 1986 (41 U S.C. 51.58) (the Act), prohibits any person from-

(1) Providing or attenpting to provide or offering to provide any kickback;

(2) Soliciting, accepting, or attenpting to accept any kickback; or

(3) Including, directly or indirectly, the ambunt of any kickback in the contract price charged by a prime Contractor to the
United States or in the contract price charged by a subcontractor to a prine Contractor or higher tier subcontractor.

(c)(1) The Contractor shall have in place and follow reasonabl e procedures designed to prevent and detect possible violations
described in paragraph (b) of this clause in its own operations and direct business relationships.

(2) When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this clause may have
occurred, the Contractor shall pronptly report in witing the possible violation. Such reports shall be nmade to the inspector general
of the contracting agency, the head of the contracting agency if the agency does not have an inspector general, or the Departnent of
Justi ce.

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

(4) The Contracting O ficer may (i) offset the ambunt of the kickback agai nst any nonies owed by the United States under the
prime contract and/or (ii) direct that Prime Contractor withhold fromsunms owed a subcontractor under the prine contract the anmpunt of
the ki ckback. The Contracting O ficer may order that nonies w thheld under subdivision (c)(4)(ii) of this clause be paid over to the
Gover nment unl ess the Government has already offset those nonies under subdivision (c)(4)(i) of this clause. |In either case, the Prine
Contractor shall notify the Contracting Officer when the nonies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including subparagraph (c)(5) but excepting
subparagraph (c)(1), in all subcontracts under this contract which exceed $100, 000.

(End of d ause)
(1 F7211)
|-45 52.209-6 PROTECTI NG THE GOVERNMENT' S | NTEREST WHEN SUBCONTRACTI NG W TH JUL/ 1995
CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT

(a) The CGovernnent suspends or debars Contractors to protect the Government's interests. The Contractor shall not enter into any
subcontract in excess of the small purchase linitation at FAR 13.000 with a Contractor that is debarred, suspended, or proposed for
debarment unless there is a conpelling reason to do so.

(b) The Contractor shall require each proposed first-tier subcontractor, whose subcontract will exceed the snall purchase
limtation at FAR 13.000, to disclose to the Contractor, in witing whether as of the time of award of the subcontract, the
subcontractor, or its principals is or is not debarred, suspended, or proposed for debarnent by the Federal Government.

(c) A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in witing, before entering into a
subcontract with a party that is debarred, suspended, or proposed for debarnent (see FAR 9.404 for information on the List of Parties
Excl uded from Federal Procurenent and Nonprocurenent Prograns). The notice nust include the follow ng:

(1) The name of the subcontractor.

(2) The Contractor's know edge of the reasons for the subcontractor being on the List of Parties Excluded from Federal
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Procurement and Nonprocurement Prograns.

(3) The conpelling reason(s) for doing business with the subcontractor notwi thstanding its inclusion on the List of Parties
Excl uded From Federal Procurenent Nonprocurenent Prograns.

(4) The systens and procedures the Contractor has established to ensure that it is fully protecting the Governnent's interests
when dealing with such subcontractor in view of the specific basis for the party's debarnment, suspension, or proposed debarnent.

(End of d ause)

(1 F7212)

|-46 52.252-6 AUTHORI ZED DEVI ATI ONS | N CLAUSES APR/ 1984
(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR Chapter 1) clause with an authorized
deviation is indicated by the addition of ''(DEVIATION)'' after the date of the clause.

(b) The use in this solicitation or contract of any DOD FAR SUPPLEMENT (48 CFR Chapter 2) clause with an authorized deviation is
indicated by the addition of '' (DEVIATION)'' after the name of the regulation.

(End of clause)
(1 F7016)
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