AWARD/CONTRACT Under DPA

1. ThisContract Is A Rated Order

Rating poas Page 1 Of 35

>

S (15 CFR 700)

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

DAAE20- 03- C- 0044

3. Effective Date

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

2003FEB24 SEE SCHEDULE

5. I'ssued By

TACOM ROCK | SLAND

AMVBTA- LC- CFA- A

LI NDA M MAES (309) 782- 3657
ROCK | SLAND | L 61299-7630

Code | ws2H09

6. Administered By (If Other Than Item 5)
DCVA GRAND RAPI DS

RI VERVI EW CENTER BLDG

678 FRONT AVE NW

Code | s2303A

GRAND RAPIDS M  49504- 5352

e-mail address:  MAESL@RI A. ARWY. 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

RSL ELECTRONI CS USA | NC

70 ROUND HILL RD [ FoB origin Other (See Below) SEE SCHEDULE

POUGHKEEPSI E NY 12603-5125

9. Discount For Prompt Payment

) . . ) 10. Submit Invoices Item

TYPE BUSI NESS: Ot her Snall Business Performing in US. (4 Copies Unless Otherwise Specified) } 12

Code OVKM | Facility Code 01BB2 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:

14. Accounting And Appropriation Data

10 U.S.C. 2304(c)( 1 y [ 41u.sc. 2530 ) SEE SECTI ON G
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:
Fi rm Fi xed-Price Supply Contracts and Priced O ders
15G. Total Amount Of Contract » | $2, 683, 859. 30
16. Table Of Contents
(X) | Section | Description | Page(s) | (X) | Section | Description | Page(s)
Part | - The Schedule Part |l - Contract Clauses

X A Solicitation/Contract Form 1 X [ | Contract Clauses | 20

X B Suppliesor Servicesand Prices/Costs 6 Part |11 - List Of Documents, Exhibits, And Other Attachments

X C Descr iption/Specs./Work Statement 12 X ] J | List of Attachments | 35

X D Packaging and Marking 13 Part 1V - Representations And I nstructions

X E Inspection and Acceptance 14 K Representations, Certifications, and

X F Deliveries or Performance 15 Other Statements of Offerors

X G Contract Administration Data 17 L Instrs., Conds., and Noticesto Offerors

X H Special Contract Requirements 18 M Evaluation Factorsfor Award

Contracting Officer Will Complete Item 17 Or 18 As Applicable

17. [] Contractor’s Negotiated Agreement  (Contractor is
required to sign this document and return 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. [X] Award (Contractor isnot required to sign this document.) Your offer on
Solicitation Number including the additions or
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
BARRY R HARTLEBEN

HARTLEBENB@RI A. ARMY. M L (309) 782-7116

19B. Name of Contractor 19c. Date Signed

By
(Signature of person authorized to sign)

20B. United States Of America 20C. Date Signed

/ Sl GNEDY 2003FEB24

(Signature of Contracting Officer)

By

NSN 7540-01-152-8069
PREVIOUS EDITIONSUNUSABLE

GPO : 1985 0—-478-632

25-106 Standard Form 26 (Rev. 4-85)
Prescribed By GSA-FAR (4.8 CFR) 53.214(a)



Reference No. of Document Being Continued Page 2 of 35

CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

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)



Reference No. of Document Being Continued Page 3 of 35

CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

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)
A4 52.211- 4506 I NSTRUCTI ONS REGARDI NG SUBSTI TUTI ONS FOCR M LI TARY AND FEDERAL DEC/ 1997
TACOM RI SPECI FI CATI ONS AND STANDARDS
(a) Section | of this docunment contains DFARS cl ause 252.211-7005, Substitutions for MIlitary Specifications and Standards, which
al l ows bidders/quoters/offerors to propose Managenent Council approved Single Process Initiatives (SPIs) in their bids/quotes/offers, in

lieu of mlitary or Federal specifications and standards cited in this solicitation.

(b) An offeror proposing to use an SPI process under this solicitation shall identify the follow ng for each proposed SPI as
required by DFARS 252.211-7005 contained in Section

SPI M LI TARY/ FEDERAL LOCATI ON OF FACI LI TY ACO
SPEC/ STANDARD REQUI REMENT

(c) An offeror proposing to use an SPI process under this solicitation shall also provide a copy of the Departnent of Defense
acceptance for each SPI process proposed.

(d) I'n the event an offeror does not identify any SPl in paragraph (b) above, the Governnment shall conclude that the
bi dder/quoter/offeror subnmits its bid/quote/proposal in accordance with the requirements of this solicitation.

(e) The price that is provided by the offeror in the Schedule in Section B will be considered as follows:

(1) If an SPI is identified in paragraph (b) above, the Government will presume that the price is predicated on the use of the
proposed SPI.

(2) If there is no SPI identified in paragraph (b) above, the Government will presume the price is predicated on the
requirenents as stated in the solicitation.

(f) Bidders/quoters/offerors are cautioned that there is always the possibility that the Governnent could nake a determination at
the Head of the Contracting (HCA)/Program Executive O ficer (PEO) |evel that the proposed SPl is not acceptable for this procurenent. |f
such a determnation is made, and the bid/ quote/offer only identifies a price predicated on use of proposed SPlI, the bid/quote/offer
wi || be determnmi ned nonresponsive. Bidders/quoters/offerors who propose SPI processes are encouraged to provide a price below to reflect
their price for the item manufactured in accordance with the requirements as stated in this solicitation to preclude possibly being
det ermi ned nonresponsi ve:

CLIN PRCES_
CLIN PRCES$_
CLIN PRCES_
CLIN PRICE $

(End of clause)

(AS7008)
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

A-5 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 tinme 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 nmust be filed within the periods specified in FAR 33.103. Send protests (other than
protests to the contracting officer) to:

HQ Arny Materiel Command
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-6 52. 243- 4510 DI RECT VENDOR DELI VERY JAN 1999

TACOM RI

I'n accordance with the Changes clause of this contract, the contractor nmay 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 Schedul e. Please provide your POC, electronic nail address and commercial phone nunber including area
code for this effort bel ow

(End of clause)

(AS7012)

A7 52. 246- 4538 CONTRACTOR PERFORVANCE CERTI FI CATI ON PROGRAM (CP) 2 JUN 1998
TACOM RI
THE U.S. ARMY TANK- AUTOMOTI VE AND ARMAMENTS COMVAND ( TACOM ROCK | SLAND (RI') ACTIVELY PARTI Cl PATES | N THE CONTRACTOR PERFORVANCE
CERTI FI CATI ON PROGRAM ( CP) 2.

THE (CP)2 CERTI FI CATI ON PROCESS | DENTI FI ES CONTRACTORS COW TTED TO TOTAL QUALITY, CUSTOVER SATI SFACTI ON, AND CONTI NUCUS | MPROVEMENT OF
THEI R DESI GV DEVELOPMENT AND PRODUCTI ON PROCESSES. ANY CONTRACTORS WHO HAVE HAD OR ANTI ClI PATE HAVI NG CONTRACTS W TH ANY AMC MAJOR
SUBORDI NATE COMVAND MAY VOLUNTARI LY PARTI Cl PATE.



Reference No. of Document Being Continued Page 5 of 35

CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

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. This award incorporates the ternms and conditions stated in Solicitation Nunmber DAAE20-02- R-0220.
2. The remttance address for payments is: RSL Electronics USA, Inc., (CAGE Code OVKM4), 70 Round Hill Road, Poughkeepsie, NY 12603.

3. Thisis afirmfixed price contract. The period of performance for the hardware (CLINS 0001AA, 0002AA and 0003AA) will be for one
year with two 100% opti ons.

4. CLIN 0004 (0004AA and 0004AB) is for services for the upgrade and retrofit of the MB3 Paladin MVS from P/ N 12979002 to P/ N 13002074
(Contractor P/ N AY6707292-5). There are three different configurations of P/N 12979002 for upgrade, each with a firmfixed price:

Contractor P/ N AY6707292-0: Unit Price $1,021.00
Contractor P/N AY6707292-1: Unit Price $856.00
Contractor P/ N AY6707292-2: Unit Price $825.00

There are approximately 800 fielded M3 Paladin MWSs that require upgrade and retrofit. This contract only provides funds in the
amount of $427,109.30 for the upgrade/retrofit effort, which is not enough to upgrade/retrofit all 800. The exact nunber of
upgrade/retrofits that will be acconplished depends on the quantities of the three different configurations that will be provided to the
contractor. At the time of award, the quantities are not known because the upgrade/retrofit schedule is an on-going effort to be
coordi nated between the contractor and the government. The contractor is authorized to performthe upgrade/retrofit (all three
configurations) only up to the amount of $427,109.30. For this reason, when the contractor receives M3 Pal adin WSs for upgrade, they
are to notify the contracting office of the quantities of each configuration so that the disbursenent of funds on CLIN 0004 can be
tracked. If there are additional retrofit/upgrades to be performed after these funds have been disbursed, additional funds will need to
be provided on the contract.

The contractor estimated upgrade/retrofit capacity is 60 each nonth.

DD250's wi |l be used for acceptance of the upgraded/retrofitted itenms, identifying the applicable configuration(s) and unit
price(s).

*** END OF NARRATI VE A 001 ***



CONTINUATION SHEET

Reference No. of Document Being Continued

Page

6 of 35

PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD
Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT| UNIT PRICE AMOUNT
SECTI ON B - SUPPLI ES OR SERVI CES AND PRI CES/ COSTS
0001 NSN: 1290-01-412-5760
SECURI TY CLASS: Uncl assified
0001AA PRODUCT!I ON_ QUANTI TY W THOUT FI RST_ARTI CLE/ Qv 60 EA [$__21,316.00000 (% 1,278, 960. 00
NOUN: MB4' S
PRON: 2C3AA0271A PRON AMD: 01 ACRN:  AA
AMS CD: 52860178078
Packagi ng _and Mar ki ng
| nspection and Acceptance
I NSPECTION: Origin ACCEPTANCE: Origin
Deliveries or Performance
DCOC SUPPL
REL CD M LSTRI P ADDR SIGCD MARK FOR TP CD
001 WL5BWP30273700 WB1GlZ J 1
PRQJ CD BRK BLK PT
IE
DEL REL CD QUANTI TY DEL DATE
001 15 29- AUG 2003
002 15 30- SEP- 2003
003 15 30- OCT- 2003
004 15 28- NOV- 2003
FOB PO NT: Destination
SHI P TO FREI GHT ADDRESS
(MB1GlZ) XR WOL7 ANNI STON MUNI TI ONS CENTER
TRANS OFFI CER 256 235 6837 CL V
7 FRANKFORD AVE BLDG 380
ANNI STON AL 36201-4199
0002 NSN: 5895- 01- 503- 8609
SECURI TY CLASS: Uncl assified
0002AA PRODUCTI ON_ QUANTI TY W THOUT FI RST ARTI CLE/ QV 40 EA $ 13,775.00000 |$ 551, 000. 00

NOUN: MB3 RECEI VER
PRON: 2C3AC0271A PRON AMD: 02
AVB CD: 52860178078

ACRN:  AA




CONTINUATION SHEET Refer ence No. of Document Being Continued Page 7 of 35
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD
Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT UNIT PRICE AMOUNT
Packagi ng _and Mar ki ng
| nspection and Acceptance
I NSPECTION: Origin ACCEPTANCE: Origin
Deliveries or Performance
DCC SUPPL
REL CD M LSTRI P ADDR SIGCD MARK FOR TP CD
001 WL5BW930273702 W25GLU J 1
PRQJ CD BRK BLK PT
IE
DEL REL CD QUANTI TY DEL DATE
001 15 29- AUG 2003
002 15 30- SEP- 2003
003 10 30- OCT- 2003
FOB PO NT: Destination
SH P TO FRElI GHT ADDRESS
(V25GLU) XU TRANSPORTATI ON OFFI CER
DDSP NEW CUMBERLAND FACI LI TY
BUI LDI NG M SSI ON DOCOR 113 134
NEW CUVBERLAND PA 17070- 5001
0003 NSN:  1290- 01- 468- 6533
SECURI TY CLASS: Uncl assified
0003AA PRODUCTI ON QUANTI TY W THOUT FI RST ARTI CLE/ QV 130 EA |$__ 3,283.00000 [$ 426, 790. 00
NOUN: MCA' S
PRON: 2C3AB0271A PRON AMD: 01 ACRN: AA
AMS CD: 52860178078
Packagi ng and Mar ki ng
I nspection _and Accept ance
I NSPECTION: Origin ACCEPTANCE: Origin
Deliveries or Perfornmance
DOC SUPPL
REL CD M LSTRI P ADDR SIGCD MARK FOR TP CD
001 WL5BW30273701 WB1GlZ J 1
PRQJ CD BRK BLK PT
IE
DEL REL CD QUANTI TY DEL DATE
001 25 29- AUG- 2003




CONTINUATION SHEET Refer ence No. of Document Being Continued Page s of 35
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD
Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT| UNIT PRICE AMOUNT
002 25 30- SEP- 2003
003 25 30- OCT- 2003
004 25 28- NOV- 2003
005 30 31- DEC- 2003
FOB PO NT: Destination
SH P TQ FREI GHT ADDRESS
(WB1GLZ)  XR WDL7 ANNI STON MUNI TI ONS CENTER
TRANS OFFI CER 256 235 6837 CL V
7 FRANKFORD AVE BLDG 380
ANNI STON AL 36201-4199
0004 SECURI TY CLASS: Uncl assified
0004AA SERVI CES LI NE | TEM $ 169, 109. 30

NOUN: M3 UPGRADE EFFORT
PRON: 2C3AH0271A PRON AMD: 02 ACRN: AB
AMS CD: 52860178078

NOUN:  Retrofit/Upgrade of M3 WS, from P/N 12979002

to P/ N 13002074, for the foll ow ng
confi gurations:

Contractor P/N To Unit Price
AY6707292-0 AY6707292-5 $1,021. 00
AY6707292- 1 AY6707292-5 $ 856.00
AY6707292- 2 AY6707292-5 $ 825.00

Exact quantities of each configuration to be
upgraded are not known. The contractor is

aut horized to performupgrade/retrofits only
up to the total dollar ampunt on CLINs 0004AA

and 0004AB.

DD250's will be used for acceptance of the
upgraded/retrofitted itenms, identifying the

applicabl e configuration and unit price.

(End of narrative B001)

I nspection and_Accept ance
I NSPECTION: Origin ACCEPTANCE: Origin

Deliveries or Performance




CONTINUATION SHEET Refer ence No. of Document Being Continued Page o of 35
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD
Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT UNIT PRICE AMOUNT
DLVR SCH PERF COWVPL
REL _CD QUANTI TY DATE
001 0 28- FEB- 2004
$ 169, 109. 30
0004AB SERVICES LINE | TEM $ 258, 000. 00
NOUN: MB3 UPGRADE EFFORT
PRON: 2C3AH0291A PRON AMD: 01 ACRN: AB
AVS CD: 52860181080
NOUN: Retrofit/Upgrade of M3 WS, from P/N 12979002
to P/ N 13002074, for the follow ng
configurations:
Contractor P/ N To Unit Price
AY6707292-0 AY6707292-5 $1, 021. 00
AY6707292- 1 AY6707292-5 $ 856.00
AY6707292- 2 AY6707292-5 $ 825.00
Exact quantities of each configuration to be
upgraded are not known. The contractor is
authorized to performupgrade/retrofits only
up to the total dollar ambunt on CLINs 0004AA
and 0004AB.
DD250's wi || be used for acceptance of the
updated/retrofitted items, identifying the
applicable configuration and unit price.
(End of narrative B001)
| nspection and Acceptance
I NSPECTION: Origin ACCEPTANCE: Origin
Deliveries or Performance
DLVR SCH PERF COWPL
REL CD QUANTI TY DATE
001 0 28- FEB- 2004
$ 258, 000. 00
0005 DATA | TEM ** NSP ** |$ ** NSPp **
SECURI TY CLASS: Uncl assified
Contractor will prepare and deliver the
technical data in accordance with the




CONTINUATION SHEET

Reference No. of Document Being Continued

Page 10 of 35

PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD
Name of Offeror or Contractor: RSL ELECTRONICS USA | NC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT| UNIT PRICE AMOUNT

requirenents, quantities and schedul es
set forth in the Contract Data

Requi renents Lists (DD Form 1423),
Exhibit A

A DD 250 IS NOT REQUI RED (For CLI N 0005).

(End of narrative B001)

I nspection _and Accept ance

I NSPECTION: Origin ACCEPTANCE: Origin
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

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- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

SECTI ON C - DESCRI PTI OV SPECI FI CATI ONS/ WORK STATEMENT

Regul atory Cite Title Dat e
C1 52.210- 4501 DRAW NGS/ SPECI FI CATI ON MAR/ 1988
TACOM RI

In addition to the draw ng(s) and/or specifications |isted below, other documents which are part of this procurement and which
apply to Preservation/ Packagi ng/ Packi ng and | nspection and Acceptance are contained el sewhere.

The foll owi ng drawi ng(s) and specifications are applicable to this procurenent:

NOUN NSN P/I'N
MP4 Mizzl e Vel ocity System 1290- 01- 412- 5760 12950994
MB3 Mizzle Vel ocity System 1290- 01- 503- 4395 13002073
MWS Mizzl e Communi cati ons Adapter 1290- 01- 468- 6533 11838876

See Statenent of Work, Attachment 001.

(CS6100)

G2 52.248- 4502 CONFI GURATI ON' MANAGEMENT DOCUMENTATI ON JUL/ 2001
TACOM RI
The contractor may submit Engi neering Change Proposals (ECPs), Value Engi neering change Proposals (VECPs), (Code V shall be assigned to
an engineering change that will effect a net life cycle cost), including Notice of Revisions (NORs), and Request for Deviations (RFDs),
for the docurments in the Technical Data Package (TDP). The contractor shall prepare these docunments in accordance with the Data Item
Descriptions cited in block 04 on the enclosed DD Form 1423, Contract Data Requirenents List.

Contractor ECPs/VECPs shall describe and justify all proposed changes and shall included NORs conpletely defining the change to be made.
Contractors may al so submit RFD, which define a tenporary departure fromthe Technical Data package or other baseline docunmentation
under Government control. The contractor shall not deliver any units incorporating any change/ deviation to Governnment docunentation
until notified by the Government that the change/deviation has been approved and the change/deviation has been incorporated in the
contract.

If the Governnent receives the sane or substantially the sane VECPs fromtwo or nore contractors, the contracts whose VECP is received
first will be entitled to share with the Governnment in all instant, concurrent, future, and collateral savings under the terms of the VE

clause in the contract.

Duplicate VECPs, which are received subsequently, will be returned to the contractor(s) w thout fornmal evaluation, regardl ess of whether
or not the first VECP has been approved and accepted by the Governnent.

(End of O ause)

(Cs7110)
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CONTINUATION SHEET

PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

SECTI ON D - PACKAG NG AND MARKI NG

For Packagi ng and Marking Instructions, See Statenent of Work, Attachment 001.

*** END OF NARRATI VE D 001 ***
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CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

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 immediately after the clause title.

( EA7001)
Requl atory Cite Title Dat e
E-1 52.246-2 | NSPECTI ON OF SUPPLI ES - FI XED- PRI CE AUG 1996
E-2 52.246- 16 RESPONSI BI LI TY FOR SUPPLI ES APR/ 1984
E-3 52.246-11 H GHER- LEVEL CONTRACT QUALI TY REQUI REMENT FEB/ 1999

The Contractor shall conply with the higher-level quality standard selected below, (If nobre than one standard is listed, the offeror
shall indicate its selection by checking the appropriate block.)

Title Nurber Dat e Tailoring
() Quality Managenent Systenms - Requirenents 1 SO 9001: 2000 13 Dec 2000 Unt ai | or ed
() Quality Systens - Mdel for QA 1 SO 9001 18 Jul 1994 Unt ai |l ored

(End of cl ause)

( EF6002)
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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 immediately after the clause title.

( FA7001)
Regul atory Cite Title Dat e
F-1 52.242-15 STOP- WORK ORDER AUG 1989
F-2 52.242-17 GOVERNMENT DELAY OF WORK APR/ 1984
F-3 52.247-29 F.OB. ORIGN JUN 1988
F-4 52.247- 30 F.OB. ORIG@ N, CONTRACTOR S FACILITY APR/ 1984
F-5 52.247-32 F.OB. ORIRA@ N, FRElI GHT PREPAI D JUN 1988
F-6 52.247-34 F. O B. DESTI NATI ON NOV/ 1991
F-7 52.247- 48 F. O B. DESTI NATI ON - EVI DENCE OF SHI PMENT FEB/ 1999
F-8 52.247-55 F. O B. PO NT FOR DELI VERY OF GOVERNMENT- FURNI SHED PROPERTY APR/ 1984
F-9 52.247-59 F.OB. ORIG N - CARLOAD AND TRUCKLOAD SHI PMENTS APR/ 1984
F-10 52.247-61 F.OB. ORIG@N - M N MM SI ZE OF SH PMENTS APR/ 1984
F-11 52.211-16 VARI ATI ON | N QUANTI TY APR/ 1984

(a) Avariation in the quantity of any itemcalled for by this contract will not be accepted unless the variation has been caused
by conditions of |oading, shipping, or packing, or allowances in manufacturing processes, and then only to the extent, if any, specified
in paragraph (b) bel ow

(b) The permissible variation shall be limted to:

Zero percent (0% increase
Zero percent (0% decrease.
This increase or decrease shall apply to the total contract quantity.
(FF7020)
F-12 52. 247- 4531 COGNI ZANT TRANSPORTATI ON OFFI CER MAY/ 1993

TACOM RI

(a) The contract administration office designated at the tinme of contract award, or the office servicing the point of shipnent if
subsequent |y designated by the original office, will be the contact point to which the contractor wll:

(1) Submit, as necessary, DD Form 1659, Application for U S. Government Bill(s) of Lading/Export Traffic Release, in
triplicate at least ten days prior to date supplies will be available for shipment;

(2) Onotain shipping instructions as necessary for F.O B. Destination delivery; and

(3) Furnish necessary information for MLSTRI P/ M LSTAVP or other shipnment docunentation and novenent control, including air
and water terminal clearances.

(4) For FMS, at least 10 days in advance of actual shipping date the contractor should request verification of '"Ship to'' and
""Notification'' address fromthe appropriate DCMAQO

(b) The contract administration office will provide to the contractor data necessary for shiprment marking and freight routing.

(c) The contractor shall not ship directly to a Mlitary air or water port terminal w thout authorization by the designated point
of contact.
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(End of O ause)

(FS7240)
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SECTI ON G - CONTRACT ADM NI STRATI ON DATA

JoB
LI NE PRON OBLG ORDER ACCOUNTI NG OBLI GATED
| TEM AMS CD ACRN STAT ACCOUNTI NG CLASSI FI CATI ON NUMBER STATI ON AMOUNT
0001AA 2C3AA0271A AA 2 21 32035000035R5R17P52860125FB  S28017 3RWD27 W52H09 $ 1,278, 960. 00
52860178078
0002AA 2C3AC0271A AA 2 21 32035000035R5R17P52860125FB  S28017 3RWD27 W52H09 $ 551, 000. 00
52860178078
0003AA 2C3AB0271A AA 2 21 32035000035R5R17P52860125FB  S28017 3RWD27 W52H09 $ 426, 790. 00
52860178078
0004AA 2C3AHO271A AB 2 21 32035000035R5R17P52860131E1  S28017 3RWD27 W52H09 $ 169, 109. 30
52860178078
0004AB 2C3AH0291A AB 2 21 32035000035R5R17P52860131E1  S28017 3RVD29 W52H09 $ 258, 000. 00
52860181080
TOTAL $ 2,683, 859. 30
SERVI CE ACCOUNTI NG OBL| GATED
NAVE TOTAL BY ACRN  ACCOUNTI NG CLASSI FI CATI ON STATI ON AMOUNT
Ar ny AA 21 32035000035R5R17P52860125FB  S28017 W52H09 $ 2, 256, 750. 00
Ar ny AB 21 32035000035R5R17P52860131E1  S28017 W52H09 $ 427, 109. 30
TOTAL $ 2, 683, 859. 30
Regul atory Gte Title Dat e
G1 52.232- 4503 CONTRACTOR S REM TTANCE ADDRESS AUG 1994
TACOM RI

O ferors are requested to indicate bel ow the address to which payment should be nailed, if such address is different fromthat shown for
the Offeror on the face of this Solicitation.

Narme

Addr ess

Cty & State

(Do not include any bank account information. |f necessary, please submt this information under separate cover.)

(End of O ause)
(GS7015)
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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 immediately after the clause title.

(HA7001)
Regulatory Cte Title Dat e
H1 252.247-7023 TRANSPORTATI ON OF SUPPLI ES BY SEA MAY/ 2002
DFARS
H 2 252. 247-7024 NOTI FI CATI ON OF TRANSPORTATI ON OF SUPPLI ES BY SEA MAR/ 2000
DFARS
H 3 52. 246- 4500 MATERI AL | NSPECTI ON & RECEI VI NG REPORTS (DD FORM 250) NOV/ 2001
TACOM RI
(a) Material Inspection and Receiving Report(s) (DD Form 250), are required to be prepared and furnished to the Governnment under the
clause of this contract entitled 'Material |nspection and Receiving Report'. Distribution of reports to the Purchasing Ofice (in

accordance with DoD FAR Suppl ement Appendi x F) shall be acconplished el ectronically.
(b) Two copies of the DD Form 250 are required to be submtted to the Purchasing Office. To satisfy this subm ssion requirenent
el ectronically, the conpleted documents may be transmtted via electronic nail, or data fax. The electronic nail address for subm ssion

is maesl@ia.arnmy.ml|. The data fax nunber for submission is (309)782-1526, ATTN Linda Maes.

(c) Any additional copies required in accordance with Appendix F may be submitted to the addresses identified belowvia the U S
Postal Service:

(1) The FMS/ MAP copies may be submtted to:

N A
(End of C ause)
(HS6510)
H 4 52. 247- 4545 PLACE OF CONTRACT SHI PPI NG PO NT, RAIL | NFORMATI ON MAY/ 1993
TACOM RI

The bidder/offeror is to fill in the 'Shipped From address, if different from'Place of Performance' indicated elsewhere in this
section.

Shi pped From
For contracts involving F.OB. Oigin shipnents furnish the following rail information:

Does Shi ppi ng Point have a private railroad siding? YES NO
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If YES, give nane of rail carrier serving it:

If NO give nane and address of nearest rail freight station and carrier serving it:

Rai| Freight Station Nane and Address:

Serving Carrier:

(End of O ause)

( HS7600)
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SECTION | - CONTRACT CLAUSES
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 immediately after the clause title.

(1 A7001)
Regul atory Gte Title Dat e
-1 52.202-1 DEFI NI TI ONS DEC/ 2001
1-2 52.203-3 GRATUI TI ES APR/ 1984
1-3 52.203-5 COVENANT AGAI NST CONTI NGENT FEES APR/ 1984
1-4 52.203-8 CANCELLATI ON, RESCI SSI ON, AND RECOVERY OF FUNDS FOR | LLEGAL OR JAN 1997
| MPROPER ACTI VI TY
-5 52.203-10 PRI CE OR FEE ADJUSTMENT FOR | LLEGAL OR | MPROPER ACTIVI TY JAN 1997
1-6 52.203-12 LI M TATI ON ON PAYMENTS TO | NFLUENCE CERTAI N FEDERAL TRANSACTI ONS JUN/ 1997
1-7 52.204- 4 PRI NTED OR COPI ED DOUBLE- S| DED ON RECYCLED PAPER AUGE 2000
1-8 52.211-5 MATERI AL REQUI REMENTS AUG 2000
1-9 52.211-15 DEFENSE PRI ORI TY AND ALLOCATI ON REQUI REMENTS SEP/ 1990
1-10 52.215-2 AUDI T AND RECORDS - NEGOTI ATI ON JUN 1999
1-11 52.215-10 PRI CE REDUCTI ON FOR DEFECTI VE COST OR PRI Cl NG DATA OCT/ 1997
1-12 52.215-12 SUBCONTRACTOR COST OR PRI CI NG DATA OCT/ 1997
1-13 52.215-14 INTEGRITY OF UNIT PRI CES - ALTERNATE | OCT/ 1997
1-14 52.215-15 PENSI ON ADJUSTMENTS AND ASSET REVERSI ONS DEC/ 1998
1-15 52.215-18 REVERSI ON OR ADJUSTMENT OF PLANS FOR POSTRETI REMENT BENEFI TS ( PRB) OCT/ 1997
OTHER THAN PENSI ONS
1-16 52.215-19 NOTI FI CATI ON OF OANERSHI P CHANGES OCT/ 1997
1-17 52.219-8 UTI LI ZATI ON OF SMALL BUSI NESS CONCERNS OCT/ 2000
1-18 52.222-19 CHI LD LABOR - COOPERATI ON W TH AUTHORI TI ES AND REMEDI ES SEP/ 2002
1-19 52.222-21 PRCHI Bl TI ON OF SEGREGATED FACI LI TI ES FEB/ 1999
1-20 52.222-26 EQUAL OPPORTUNI TY APR/ 2002
1-21 52.222-35 EQUAL OPPORTUNI TY FOR SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS
1-22 52.222- 36 AFFI RVATI VE ACTI ON FOR WORKERS W TH DI SABI LI Tl ES JUN 1998
1-23 52.222-37 EMPLOYMENT REPORTS ON SPECI AL DI SABLED VETERANS, VETERANS OF THE DEC/ 2001
VI ETNAM ERA, AND OTHER ELI G BLE VETERANS
1-24 52.223-6 DRUG FREE WORKPLACE MAY/ 2001
1-25 52.225-8 DUTY- FREE ENTRY FEB/ 2000
1-26 52.225-13 RESTRI CTI ONS ON CERTAI N FORElI GN PURCHASES JuL/ 2000
1-27 52.227-2 NOTI CE AND ASSI STANCE REGARDI NG PATENT AND COPYRI GHT | NFRI NGEMENT AUG 1996
1-28 52.229-4 FEDERAL, STATE, AND LOCAL TAXES ( NONCOWPETI Tl VE CONTRACT) JAN 1991
1-29 52.229-5 TAXES - CONTRACTS PERFORMED IN U.S. POSSESSI ONS OR PUERTO RI CO APR/ 1984
1-30 52.232-1 PAYMENTS APR/ 1984
1-31 52.232-8 DI SCOUNTS FOR PROVPT PAYMENT FEB/ 2002
1-32 52.232-11 EXTRAS APR/ 1984
1-33 52.232-17 | NTEREST JUN 1996
1-34 52.232-23 ASSI GNMENT OF CLAI M5 - ALTERNATE | APR/ 1984
1-35 52.232-25 PROVPT PAYMENT FEB/ 2002
1-36 52.232-33 PAYMENT BY ELECTRONI C FUNDS TRANSFER - CENTRAL CONTRACTOR MAY/ 1999
REG STRATI ON
1-37 52.233-1 DI SPUTES JuL/ 2002
1-38 52.233-3 PROTEST AFTER AWARD AUG 1996
1-39 52.242-10 F.OB. ORIG N - GOVERNMENT BI LLS OF LADI NG OR PREPAI D POSTAGE APR/ 1984
1-40 52.242-13 BANKRUPTCY JuL/ 1995
1-41 52.243-1 CHANGES - FI XED PRI CE AUG 1987
1-42 52.244-5 COVPETI TI ON | N SUBCONTRACTI NG DEC/ 1996
1-43 52.244-6 SUBCONTRACTS FOR COMMERCI AL | TEMS MAY/ 2002
1-44 52.246-1 CONTRACTOR | NSPECTI ON REQUI REMENTS APR/ 1984
1-45 52.246- 25 LI M TATION OF LI ABILITY - SERVI CES FEB/ 1997

|1-46 52.247- 63 PREFERENCE FOR U.S. - FLAG AR CARRI ERS JAN 1997
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|-47

1-48

I-49

1-50

1-51

1-52

1-53

| -54

1 -55

1-56

1-57

1-58

1-59

1-60

1-61

1-62

1-63

| -64

I-65

|1-66

1-67

1-68

1-69

1-70

1-71

1-72

1-73

1-74

1-75

1-76

Regul atory Cite Title Dat e
52.248-1 VALUE ENG NEERI NG FEB/ 2000
52.249-2 TERM NATI ON FOR CONVENI ENCE OF THE GOVERNMENT ( FI XED- PRI CE) SEP/ 1996
52.249-8 DEFAULT ( FI XED- PRI CE SUPPLY AND SERVI CE) APR/ 1984
52.253-1 COWUTER GENERATED FORMS JAN 1991
252.203-7001 PRCHI Bl TI ON ON PERSONS CONVI CTED OF FRAUD OR OTHER DEFENSE- CONTRACT- MAR/ 1999
DFARS RELATED FELONI ES

252.204-7003 CONTROL OF GOVERNMVENT PERSONNEL WORK PRODUCT APR/ 1992
DFARS

252. 204- 7004 REQUI RED CENTRAL CONTRACTOR REG STRATI ON NOV/ 2001
DFARS

252. 205- 7000 PROVI SI ON OF | NFORMATI ON TO COOPERATI VE AGREEMENT HOLDERS DEC/ 1991
DFARS

252.209- 7000 ACQUI SI TI ON FROM SUBCONTRACTORS SUBJECT TO ON- Sl TE | NSPECTI ON UNDER NOV/ 1995
DFARS THE | NTERMEDI ATE- RANGE NUCLEAR FORCES (I NF) TREATY

252. 215- 7000 PRI CI NG ADJUSTMENTS DEC/ 1991
DFARS

252. 215- 7002 COST ESTI MATI NG SYSTEM REQUI REMENTS OCT/ 1998
DFARS

252.225-7009 DUTY- FREE ENTRY- - QUALI FYI NG COUNTRY SUPPLI ES ( END PRODUCTS AND AUG 2000
DFARS COVPONENTS)

252.225-7010 DUTY- FREE ENTRY -- ADDI TI ONAL PROVI SI ONS AUG 2000
DFARS

252.225-7012 PREFERENCE FOR CERTAI N DOVESTI C cOMMODI TI ES FEB/ 2003
DFARS

252.225-7014 PREFERENCE FOR DOVESTI C SPECI ALTY METALS - ALTERNATE | MAR/ 1998
DFARS

252.225-7016 RESTRI CTI ON ON ACQUI SI TI ON OF BALL AND ROLLER BEARI NGS DEC/ 2000
DFARS

252. 225-7025 RESTRI CTI ON ON ACQUI SI TI ON OF FORG NGS JUN 1997
DFARS

252.225-7026 REPORTI NG OF CONTRACT PERFORVMANCE QUTSI DE THE UNI TED STATES JUN 2000
DFARS

252. 225-7031 SECONDARY ARAB BOYCOTT OF | SRAEL JUN 1992
DFARS

252. 226- 7001 UTI LI ZATI ON OF | NDI AN ORGANI ZATI ONS AND | NDI AN- OANED ECONOM C SEP/ 2001
DFARS ENTERPRI SES- DOD CONTRACTS

252.231-7000 SUPPLEMENTAL COST PRI NCI PLES DEC/ 1991
DFARS

252.232- 7004 DOD PROGRESS PAYMENT RATES OCT/ 2001
DFARS

252. 242-7000 POSTAWARD CONFERENCE DEC/ 1991
DFARS

252.242-7003 APPLI CATI ON FOR U. S. GOVERNVENT SHI PPI NG DEC/ 1991
DFARS

252. 242-7004 MATERI AL MANAGEMENT AND ACCOUNTI NG SYSTEM DEC/ 2000
DFARS

252.243-7001 PRI CI NG OF CONTRACT MODI FI CATI ONS DEC/ 1991
DFARS

252.243-7002 REQUESTS FOR EQUI TABLE ADJUSTMENT MAR/ 1998
DFARS

252. 244-7000 SUBCONTRACTS FOR COVMERCI AL | TEMS AND COMMERCI AL COVPONENTS ( DOD MAR/ 2000
DFARS CONTRACTS)

252. 246- 7000 MATERI AL | NSPECTI ON AND RECEI VI NG REPORT DEC/ 1991
DFARS

52.217-6 EVALUATED OPTI ON FOR | NCREASED QUANTI TY MAR/ 1990

a. This solicitation includes an eval uated option (See Section M.

b. The Governnent
not

including but

exceedi ng 200 percent

reserves the right to increase the quantity of iten(s) 0001AA, 0002AA, and 0003AA by a quantity of up to and
(two 100 percent options) as an eval uated option at the price(s) quoted bel ow.
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c. If the Contractor does not quote a price hereunder,

0003AA shal |

except F.O B. origin transportation costs,

d. The Contracting O ficer may exercise the evaluated option at any time preceding 60 cal endar days prior to final

will

deliveries by giving witten notice to the Contractor.

e. Delivery of the itenms added by exercise of this option shall

like itens called for under the contract,

f. Subject to the linitations contained in this clause,

g. Ofered Unit Prices for the Option Quantities are:

Eval uated Option
(F.OB. Oigin)

Al

the lowest price offered/bid in the Schedule for
be the price used for evaluation/award of any option quantities.

continue imrediately after, and
unl ess the parties agree otherw se.
the Governnent nay exercise this option
Unit Price
$__21,316.00 CLI N 0001AA (Option 1)
$__13,775.00 CLI N 0002AA (Option 1)
$__ 3,283.00 CLIN 0003AA (Option 1)
$__21,316.00 CLI N 0001AA (Option 2)
$__13,775.00 CLI N 0002AA (Option 2)
$__ 3,283.00 CLIN 0003AA (Option 2)

Varying prices may be offered for the option quantities actually ordered and the dates when ordered.

the basic quantity may contain starting,

option price is expected (but not

(1 F6080)

1-77 52.232-16
The Government will
amount of $2500 or
(a) Conputation of anmpunts.
(1)
Contractor's total
paragraph (j) of this clause),
Contracting Oficer will
pur poses.

(2)

anounts that have been paid by cash,
(1)
(i)

The Government will

(3)

Unl ess the Contractor requests a smaller anount,
costs incurred under this contract whether or
| ess the sumof all

check,

In accordance with the ternms and conditions of a subcontract

| oad,

testing, tooling,

(End of d ause)

PROGRESS PAYMENTS
make progress payments to the Contractor when requested as work progresses,
nore approved by the Contracting Oficer,

the Governnent will

or other forms of paynent,

of

price for the initial

under the follow ng conditions:

quantity.

but

not

item(s) 0001AA, 0002AA and

eval uation factors identified in the solicitation,
be applied to the option quantity for eval uation purposes.

contract

at the sanme rate as delivery of

on one or nore occasions.

In as nmuch as the unit price for

transportation or other costs not applicable to option quantities,
offerors are requested to take these factors into consideration while setting forth the unit price(s) for the option quantities.
required) to be lower than the unit

The

DEC/ 2002
nore frequently than nonthly in

conput e each progress paynent as 80 percent of the

i nvoi ce;

and

Odinarily within 30 days of the subm ssion of the Contractor's next paynent

not actually paid, plus financing paynents to subcontractors (see
previ ous progress paynents made by the Government under this contract.
consi der cost of noney that would be allowabl e under FAR 31.205-10 as an incurred cost for progress paynent

The

The armount of financing and other payments for supplies and services purchased directly for the contract are linmted to the
or that are determ ned due and will

be paid to subcontractors -

request to the Governmnent.

exclude accrued costs of Contractor contributions under enployee pension plans until

(i) The Contractor's practice is to make contributions to the retirement fund quarterly or

actual ly paid unless -

nore frequently; and
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(ii) The contribution does not remain unpaid 30 days after the end of the applicable quarter or shorter paynent period (any
contribution remaining unpaid shall be excluded fromthe Contractor's total costs for progress paynents until paid).

(4) The Contractor shall not include the following in total costs for progress paynment purposes in paragraph (a)(1l) of this
cl ause:

(i) Costs that are not reasonable, allocable to this contract, and consistent with sound and generally accepted accounting
principles and practices.

(ii) Costs incurred by subcontractors or suppliers.

(iii) Costs ordinarily capitalized and subject to depreciation or anortization except for the properly depreciated or
anortized portion of such costs.

(iv) Paynents nmade or anpunts payable to subcontractors or suppliers, except for--
(A) Conpleted work, including partial deliveries, to which the Contractor has acquired title; and
(B) Work under cost-reinbursenent or time-and-material subcontracts to which the Contractor has acquired title.

(5) The anmpunt of unliquidated progress paynents may exceed neither (i) the progress paynents made agai nst inconplete work
(including allowable unliquidated progress paynments to subcontractors) nor (ii) the value, for progress payment purposes, of the
inconplete work. Inconplete work shall be considered to be the supplies and services required by this contract, for which delivery and
invoicing by the Contractor and acceptance by the Governnent are inconplete.

(6) The total anount of progress paynents shall not exceed eighty percent (80% of the total contract price.

(7) If a progress payment or the unliquidated progress paynent exceed the amobunts permtted by subparagraphs (a)(4) or (a)(5)
above, the Contractor shall repay the ambunt of such excess to the Governnment on demand.

(8) Notwi thstanding any other terms of the contract, the Contractor agrees not to request progress paynents in dollar anpunts of
l ess than $2500. The Contracting Officer may make exceptions.

(b) Liquidation. Except as provided in the Term nation for Conveni ence of the CGovernnent clause, all progress paynents shall be
liquidated by deducting fromany paynent under this contract, other than advance or progress paynents, the unliquidated progress
paynments, or eighty percent (80% of the ampunt invoiced, whichever is less. The Contractor shall repay to the Government any anounts
required by a retroactive price reduction, after conputing |iquidations and paynents on past invoices at the reduced prices and

adj usting the unliquidated progress paynents accordingly. The Governnment reserves the right to unilaterally change fromthe ordinary
liquidation rate to an alternate rate when deenmed appropriate for proper contract financing.

(c) Reduction or suspension. The Contracting Oficer may reduce or suspend progress paynents, increase the rate of |iquidation, or
take a conbination of these actions, after finding on substantial evidence any of the follow ng conditions:

(1) The Contractor failed to conply with any material requirement of this contract (which includes paragraphs (f) and (g) bel ow).

(2) Performance of this contract is endangered by the Contractor's (i) failure to make progress or (ii) unsatisfactory financial
condi tion.

(3) Inventory allocated to this contract substantially exceeds reasonabl e requirenents.
(4) The Contractor is delingquent in paynment of the costs of performing this contract in the ordinary course of business.
(5) The unliquidated progress paynents exceed the fair value of the work acconplished on the undelivered portion of this contract.

(6) The Contractor is realizing less profit than that reflected in the establishment of any alternate liquidation rate in
paragraph (b) above, and that rate is |less than the progress paynent rate stated in subparagraph (a)(1) above.

(d) Title.
(1) Title to the property described in this paragraph (d) shall vest in the Governnment. Vestiture shall be inmediately upon the
date of this contract, for property acquired or produced before that date. Qherw se, vestiture shall occur when the property is or

shoul d have been allocable or properly chargeable to this contract.

(2) "Property," as used in this clause, includes all of the bel owdescribed items acquired or produced by the Contractor that are
or should be allocable or properly chargeable to this contract under sound and generally accepted accounting principles and practices.



Reference No. of Document Being Continued Page 24 of 35

CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

(i) Parts, materials, inventories, and work in process;

(ii) Special tooling and special test equipnent to which the Governnent is to acquire title under any other clause of this
contract;

(iii) Nondurable (i.e., noncapital) tools, jigs, dies, fixtures, nolds, patterns, taps, gauges, test equipnent, and other
simlar manufacturing aids, title to which woul d not be obtained as special tooling under subparagraph (ii) above; and

(iv) Drawings and technical data, to the extent the Contractor or subcontractors are required to deliver themto the
Government by other clauses of this contract.

(3) Although title to property is in the Governnent under this clause, other applicable clauses of this contract, e.g., the
term nation or special tooling clauses, shall deternmine the handling and disposition of the property.

(4) The Contractor may sell any scrap resulting fromproduction under this contract without requesting the Contracting Officer's
approval, but the proceeds shall be credited against the costs of performance.

(5) To acquire for its own use or dispose of property to which title is vested in the Government under this clause, the Contractor
must obtain the Contracting Oficer's advance approval of the action and the terms. The Contractor shall (i) exclude the allocable cost
of the property fromthe costs of contract performance, and (ii) repay to the Government any anmount of unliquidated progress paynents
al locable to the property. Repaynment nay be by cash or credit nmenorandum

(6) \When the Contractor conpletes all of the obligations under this contract, including |iquidation of all progress paynents,
title shall vest in the Contractor for all property (or the proceeds thereof) not--

(i) Delivered to, and accepted by, the Government under this contract; or

(ii) Incorporated in supplies delivered to, and accepted by, the Government under this contract and to which title is vested
in the Governnent under this clause.

(7) The ternms of this contract concerning liability for Government-furnished property shall not apply to property to which the
Governnment acquired title solely under this clause.

(e) Risk of loss. Before delivery to and acceptance by the Governnment, the Contractor shall bear the risk of loss for property, the
title to which vests in the Governnent under this clause, except to the extent the Governnent expressly assumes the risk. The
Contractor shall repay the Government an anpunt equal to the unliquidated progress paynents that are based on costs allocable to
property that is damaged, |ost, stolen, or destroyed.

(f) Control of costs and property. The Contractor shall maintain an accounting system and controls adequate for the proper
admi ni stration of this clause.

(g) Reports and access to records. The Contractor shall pronptly furnish reports, certificates, financial statements, and other
pertinent information reasonably requested by the Contracting Oficer for the adm nistration of this clause. Also, the Contractor shall
gi ve the Governnent reasonabl e opportunity to exanmine and verify the Contractor's books, records, and accounts.

(h) Special terms regarding default. |If this contract is term nated under the Default clause, (i) the Contractor shall, on demand,
repay to the Governnent the ampbunt of unliquidated progress paynents and (ii) title shall vest in the Contractor, on full |iquidation of
progress paynents, for all property for which the Governnent elects not to require delivery under the Default clause. The Covernnent
shall be liable for no paynment except as provided by the Default clause.

(i) Reservations of rights.

(1) No paynment or vesting of title under this clause shall (i) excuse the Contractor from perfornmance of obligations under this
contract or (ii) constitute a waiver of any of the rights or renedies of the parties under the contract.

(2) The Government's rights and renedi es under this clause (i) shall not be exclusive but rather shall be in addition to any other
rights and renedi es provided by law or this contract and (ii) shall not be affected by delayed, partial, or onmtted exercise of any
right, remedy, power, or privilege, nor shall such exercise or any single exercise preclude or inpair any further exercise under this
clause or the exercise of any other right, power, or privilege of the Government.

(j) Financing paynents to subcontractors. The financing paynments to subcontractors nmentioned in paragraphs (a)(1) and (a)(2) of this
clause shall be all financing payments to subcontractors or division, if the follow ng conditions are net:

(1) The ampunts included are linmted to -



Reference No. of Document Being Continued Page 25 of 35

CONTINUATION SHEET
PIIN/SIIN DAAE20- 03- C- 0044 MOD/AMD

Name of Offeror or Contractor: RSL ELECTRONI CS USA | NC

(i) The unliquidated rem nder of financing paynments made; plus
(ii) any unpaid subcontractor requests for financing paynments.

(2) The subcontract or interdivisional order is expected to involve a mninmmof approxi mately 6 nonths between the begi nning of
work and the first delivery, or, if the subcontractor is a small business concern, 4 nonths.

(3) If the financing paynents are in the formof progress paynents, the ternms of the subcontract or interdivisional order
concerni ng progress payments -

(i) Are substantially simlar to the terms of the clause for any subcontractor that is a |arge business concern, or that
clause with its Alternate | for any subcontractor that is a small business concern;

(ii) Are at least as favorable to the Governnent as the ternms of this clause;
(iii) Are not nore favorable to the subcontractor or division than the terms of this clause are to the Contractor;
(iv) Are in conformance with the requirements of FAR 32.504(e); and

(v) Subordinate all subcontractor rights concerning property to which the Governnent has title under the subcontract to the
Governnment's right to require delivery of the property to the Governnent if (A) the Contractor defaults or (B) the subcontractor becones
bankrupt or insolvent.

(4) If the financing paynents are in the form of performance-based paynents, the terns of the subcontract or interdivisional order
concerni ng paynents -

(i) Are substantially simlar to the Perfornmance-Based Paynments clause at FAR 52.232-32 and neet the criteria for, and
definition of, performance-based paynents in FAR Part 32;

(ii) Are in conformance with the requirements of FAR 32.504(f); and

(iii) Subordinate all subcontractor rights concerning property to which the Governnment has title under the subcontract to the
Governnment's right to require delivery of the property to the Governnent if - (A) The Contractor defaults; or (B) The subcontractor
beconmes bankrupt or insolvent.

(5) If the financing paynents are in the formof comrercial itemfinancing paynents, the ternms of the subcontract or
interdivisional order concerning paynents -

(i) Are constructed in accordance with FAR 32.206(c) and included in a subcontract for a conmmercial item purchase that neets
the definition and standards for acquisition of comercial items in FAR Part 2 and 12;

(ii) Are in conformance with the requirements of FAR 32.504(g); and

(iii) Subordinate all subcontractor rights concerning property to which the Governnment has title under the subcontract to the
Governnent's right to require delivery of the property to the Governnent if - (A) The Contractor defaults; or (B) The subcontractor
beconmes bankrupt or insolvent.

(6) |If financing is in the formof progress paynents, the progress payment rate in the subcontract is the customary rate used by
the contracting agency, depending on whether the subcontractor is or is not a small business concern.

(7) Concerning any proceeds received by the Government for property to which title has vested in the Governnment under the
subcontract terms, the parties agree that the proceeds shall be applied to reducing any unliquidated financing payments by the
Governnent to the Contractor under this contract.

(8) If no unliquidated financing paynents to the Contractor remain, but there are unliquidated financing paynents that the
Contractor's has made to any subcontractor, the Contractor shall be subrogated to all the rights the Governnment obtained through the
terns required by this clause to be in any subcontract, as if all such rights had been assigned and transferred to the Contractor.

(9) To facilitate small business participation in subcontracting under this contract, the Contractor shall provide financing
paynments to snmall business concerns, in conformty with the standards for customary contract financing paynments stated in Subpart
32.113. The Contractor shall not consider the need for such financing paynments as a handi cap or adverse factor in the award of
subcontracts.

(k) Limtations on Undefinitized Contract Actions. Notw thstanding any other progress paynent provision in this contract, progress
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paynments may not exceed eighty percent (80% of costs incurred on work acconplished under undefinitized contract actions. A "contract
action" is any action resulting in a contract, as defined in Subpart 2.1, including contract nodifications for additional supplies or
services, but not including contract nodifications that are within the scope and under the terns of the contract, such as contract
nodi fications issued pursuant to the Changes clause, or funding and other adm nistrative changes. This limtation shall apply to the
costs incurred, as conputed in accordance with paragraph (a) of this clause, and shall remain in effect until the contract action is
definitized. Costs incurred which are subject to this limtation shall be segregated on contractor progress paynent requests and
invoi ces fromthose costs eligible for higher progress payment rates. For purposes of progress paynent |iquidation, as described in
paragraph (b) of this clause, progress paynents for undefinitized contract actions shall be liquidated at eighty percent (80% of the
anount invoiced for work perforned under the undefinitized contract action as long as the contract action remains undefinitized. The
anount of unliqui dated progress paynments for undefinitized contract actions shall not exceed eighty percent (80% of the maxi mum
liability of the Government under the undefinitized contract action or such lower limt specified elsewhere in the contract. Separate
limts nmay be specified for separate actions.

(1) Due date. The designated paynent office will make progress paynents on the 30th day after the designated billing office receives a
proper progress paynent request. In the event that the Governnent requires an audit or other review of a specific progress paynent
request to ensure conpliance with the terms and conditions of the contract, the designated paynment office is not conpelled to nmake
paynment by the specified due date. Progress paynents are considered contract financing and are not subject to the interest penalty
provision of the Pronpt Paynent Act.

(End of O ause)

(1 F6187)
1-78 52.246- 17 WARRANTY OF SUPPLI ES OF A NONCOWPLEX NATURE APR/ 1984
(a) Definitions. ''Acceptance,'' as used in this clause, nmeans the act of an authorized representative of the Government by which

the Governnent assunmes for itself, or an an agent of another, ownership of existing supplies, or approves specific services as parti al
or conplete performance of the contract.

""Correction,'' as used in this clause, neans the elimnation of a defect.

''"Supplies,'' as used in this clause, neans the end item furnished by the Contractor and rel ated services required under the
contract. The word does not include ''data.""'

(b) Contractor's obligations. (1) Notw thstanding i nspection and acceptance by the Government of supplies furnished under this
contract, or any condition of this contract concerning the conclusiveness thereof, the Contractor warrants that for 360 days after
acceptance --

(i) Al supplies furnished under this contract will be free fromdefects in material or workmanship and will conformwth all
requirements of this contract; and

(ii) The preservation, packaging, packing, and marking, and the preparation for, and nethod of, shiprment of such supplies will
conformwi th the requirenments of this contract.

(2) When return, correction, or replacenent is required, transportation charges and responsibility for the supplies while in
transit shall be borne by the Contractor. However, the Contractor's liability for the transportation charges shall not exceed an anount
equal to the cost of transportation by the usual commercial method of shipment between the place of delivery specified in this contract
and the Contractor's plant, and return.

(3) Any supplies or parts thereof, corrected or furnished in replacenment under this clause, shall also be subject to the terns
of this clause to the same extent as supplies initially delivered. The warranty, with respect to supplies or parts thereof, shall be
equal in duration to that in paragraph (b)(1) of this clause and shall run fromthe date of delivery of the corrected or repl aced
suppl i es.

(4) Al inplied warranties of nerchantability and ''fitness for a particular purpose'' are excluded fromany obligation contained
inthis contract.

(c) Renedies available to the Governnent. (1) The Contracting Officer shall give witten notice to the Contractor of any breach of
warranties in paragraph (b)(1) of this clause within 10 days after discovery of the defect(s).

(2) Wthin a reasonable tine after the notice, the Contracting Oficer may either-
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(i) Require, by witten notice, the pronpt correction or replacenment of any supplies or parts thereof (including preservation,
packagi ng, packing, and marking) that do not conformw th the requirements of this contract within the meani ng of paragraph (b)(1) of
this clause; or

(ii) Retain such supplies and reduce the contract price by an anmpbunt equitable under the circunstances.

(3) (i) If the contract provides for inspection of supplies by sanpling procedures, conformance of supplies or conmponents
subject to warranty action shall be determined by the applicable sanpling procedures in the contract. The Contracting O ficer-

(A May, for sanpling purposes, group any supplies delivered under this contract;

(B) Shall require the size of the sanple to be that required by sanpling procedures specified in the contract for the quantity
of supplies on which warranty action is proposed;

(C© May project warranty sanpling results over supplies in the same shipnment or other supplies contained in other shipnents
even though all of such supplies are not present at the point of reinspection; provided, that the supplies renaining are reasonably
representative of the quantity on which warranty action is proposed; and

(D) Need not use the same |ot size as on original inspection or reconstitute the original inspection |ots.

(ii) Wthin a reasonable tine after notice of any breach of the warranties specified in paragraph (b)(1) of this clause, the
Contracting Oficer nay exercise one or nore of the follow ng options:

(A) Require an equitable adjustnent in the contract price for any group of supplies.

(B) Screen the supplies grouped for warranty action under this clause at the Contractor's expense and return all nonconform ng
supplies to the Contractor for correction or replacenent.

(O Require the Contractor to screen the supplies at |locations designated by the Government within the continental United
States and to correct or replace all nonconform ng supplies.

(D) Return the supplies grouped for warranty action under this clause to the Contractor (irrespective of the f.o.b. point or
the point of acceptance) for screening and correction or replacenent.

(4) (i) The Contracting Oficer may, by contract or otherw se, correct or replace the nonconforming supplies with simlar
supplies from another source and charge to the Contractor the cost occasioned to the Government thereby if the Contractor-

(A) Fails to make redelivery of the corrected or replaced supplies within the time established for their return; or

(B) Fails either to accept return of the nonconforming supplies or fails to make progress after their return to correct or
replace them so as to endanger performance of the delivery schedule, and in either of these circunmstances does not cure such failure
within a period of 10 days (or such longer period as the Contracting Oficer may authorize in witing) after receipt of notice fromthe
Contracting O ficer specifying such failure.

(ii) Instead of correction or replacenent by the Governnent, the Contracting Officer nay require an equitabl e adjustnent of
the contract price. In addition, if the Contractor fails to furnish tinely disposition instructions, the Contracting O ficer may dispose
of the nonconform ng supplies for the Contractor's account in a reasonable manner. The Governnment is entitled to reinbursement fromthe
Contractor, or fromthe proceeds of such disposal, for the reasonabl e expenses of the care and disposition of the nonconform ng
supplies, as well as for excess costs incurred or to be incurred.

(5) The rights and renedies of the Government provided in this clause are in addition to and do not limt any rights afforded
to the Government by any other clause of this contract.

(d) Wenever a request for waiver, or deviation, or other change to a requirenment in the contract is approved, Contractor
responsibilities arising out of provisions of this clause are relieved only to the extent of the terms and conditions specified in the
approval .

(e) For purpose of identifying warranted material to facilities receiving it, the following instructions will apply:

(1) For a quantity of warranted nmaterial which has been accepted at origin by the Government, the pertinent DD Form 250 (and
the pertinent Amunition Data Card if the card is contractually required) shall bear the follow ng annotation:

"The warranty period of the quantity stated hereon of lot (enter the itemserial/lot nunber) begins on (enter the date of acceptance

of the quantity) and ends on (enter the date of the end of the warranty period for the quantity)".
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(2) For a quantity of warranted naterial which has not been accepted at origin by the Governnent, the pertinent DD Form 250
(and the pertinent Amunition Data Card if the card is contractually required) shall bear the follow ng annotation:

"The warranty period for the quantity stated hereon of lot (enter the itemserial/lot nunber) begins on the date of the acceptance
of the lot and ends (enter the length of the warranty period) days later."

(End of d ause)

(1 F6070)

1-79 52.203-6 RESTRI CTI ONS ON SUBCONTRACTOR SALES TO THE GOVERNVENT JUL/ 1995
(a) Except as provided in (b) below, the Contractor shall not enter into any agreement with an actual or prospective subcontractor,
nor otherw se act in any manner, 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 which exceed $100, 000.

(End of d ause)

(1 F7210)

1-80 52.203-7 ANTI - KI CKBACK PROCEDURES JUL/ 1995
(a) Definitions.
Ki ckback, as used in this clause, neans any noney, fee, commission, credit, gift, gratuity, thing of value, or conpensation of any
kind which is provided, directly or indirectly, to any prime Contractor, prime 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 prine 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.

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

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

Subcontractor, as used in this clause (1) nmeans any person, other than the prime Contractor, who offers to furnish or furnishes
any supplies, materials, 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 enpl oyee, as used in this clause, nmeans 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 ki ckback;
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(2) Soliciting, accepting, or attenpting to accept any kickback; or

(3) Including, directly or indirectly, the anpunt of any kickback in the contract price charged by a prine Contractor to the
United States or in the contract price charged by a subcontractor to a prinme 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 made to the inspector general
of the contracting agency, the head of the contracting agency if the agency does not have an inspector general, or the Departnent of
Justice.

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

(4) The Contracting Oficer may (i) offset the ampunt of the kickback agai nst any nonies owed by the United States under the
prime contract and/or (ii) direct that Prime Contractor withhold fromsuns owed a subcontractor under the prine contract the ampunt of
the kickback. The Contracting Officer nmay order that nonies wthheld under subdivision (c)(4)(ii) of this clause be paid over to the
Gover nment unl ess the Governnment has al ready offset those nonies under subdivision (c)(4)(i) of this clause. |In either case, the Prine
Contractor shall notify the Contracting Oficer 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 O ause)
(1 F7211)
1-81 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 Governnment suspends or debars Contractors to protect the Government's interests. The Contractor shall not enter into any
subcontract in excess of the small purchase limtation 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 debarment 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 infornmation on the List of Parties
Excl uded from Federal Procurenent and Nonprocurenent Prograns). The notice nust include the follow ng:

(1) The nanme of the subcontractor.

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

(3) The conpelling reason(s) for doing business with the subcontractor notwithstanding 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 debarnent, suspension, or proposed debarnent.
(End of O ause)

(1 F7212)

1-82 52.215-8 ORDER OF PRECEDENCE - UNI FORM CONTRACT FORVAT OCT/ 1997
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Any inconsistency in this solicitation or contract shall be resolved by giving precedence in the follow ng order: (a) the Schedul e
(excluding the specifications); (b) representations and other instructions; (c) contract clauses; (d) other docunents, exhibits, and
attachnments; and (e) the specifications.

NOTE: The Order of Precedence within the specifications (paragraph (e) above) is: (1) Detailed specifications (including gage
designs) for item(s) being procured; (2) Detailed specifications for material or operations; (3) General Specifications for class or
items, and (4) Ceneral Specifications for class of materials.

(End of d ause)

(1 F7003)

1-83 52.222- 20 WALSH- HEALEY PUBLI C CONTRACTS ACT DEC/ 1996

(a) Al stipulations required by the Act and regul ations issued by the Secretary of Labor (41 CFR Chapter 50) are incorporated by
reference. These stipulations are subject to all applicable rulings and interpretations of the Secretary of Labor that are now, or may
hereafter, be in effect.

(b) Al enployees whose work relates to this contract shall be paid not |ess than the m ni num wage prescribed by regul ati ons issued
by the Secretary of Labor (41 CFR 50-202.2). Learners, student |earners, apprentices, and handi capped workers nay be enployed at |ess
than the prescribed minimumwage (see 41 CFR 50-202.3) to the sanme extent that such enploynent is pernmitted under Section 14 of the Fair
Labor Standards Act (41 U.S.C. 40).

(End of cl ause)

(1 F7114)

1-84 52.229- XX CALI FORNI A SALES AND USE TAX (AL 92-1) MAY/ 1992

If this contract contains either the clause at FAR 52.245-2, Covernnent Property (Fixed-Price Contracts), or 52.245-5, Governnent
Property (Cost-Rei nbursenent, Tine-and-Mterial, or Labor-Hour Contracts), California sales tax on the purchase of any tangible personal
property for the performance of this contract is not an allowable cost. Such purchases can be nmade tax-free by giving California vendors
resale certificates, the formfor which is prescribed by California tax authorities. This California sales tax exenption does not apply
to the purchase of any property to be incorporated into real property located in California.

(End of d ause)

(1 F7002)

1-85 52.242-12 REPORT OF SHI PMENT ( RESHI P) JUL/ 1995

Unl ess otherwi se directed by the Contracting Officer, the Contractor shall send a prepaid notice of shipnent to the consignee
transportation officer for all shipnments of classified material, protected sensitive, and protected controlled naterial; explosives and
poi sons, classes A and B; radioactive materials requiring the use of a Ill bar label; or when a truckl oad/ carl oad shi pment of supplies
wei ghi ng 20, 000 pounds or nore, or a shipnent of |ess weight that occupies the full visible capacity of a railway car or notor vehicle,
is given to any carrier (common, contract or private) for transportation to a donestic (i.e., within the United States excluding A aska

or Hawaii, or if shipment originates in Al aska or Hawaii wi thin Al aska or Hawaii, respectively) destination (other than a port for
export). The notice shall be transmtted by rapid neans to be received by the consignee transportation officer at |east 24 hours before
the arrival of the shipnment. The Government bill of lading, comrercial bill of lading or letter or other document that contains all of

the followi ng shall be addressed and sent pronptly to the receiving transportation officer. This document shall be prom nently
identified by the Contractor as being a ''Report of Shipnent'' or '"RESHP FORT.O"'
Message Exanpl e:

REPSH P FOR T.O. 81 JUN 01

TRANSPORTATI ON OFFI CER
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DEFENSE DEPOT, MEMPHI S, TENN.

SHI PPED YOUR DEPOT 1981 JUN 1 540 CTNS MENS COTTON TROUSERS, 30,240 LB, 1728 CUBE, VI A XX-YY*

I N CAR NO XX 123456**- GBL***- C98000031**** CONTRACT DLA....ETA****-JUNE 5 JONES & CO., JERSEY CITY, N.J.
*Nanme of rail carrier, trucker, or other carrier.

**Vehicle identification.

***Government bill of |ading.

****|f not shipped by GBL, identify lading docunent and state whether by paid by contractor.

*****Estimated tinme of arrival.

(End of d ause)

(1 F7221)

1-86 52.245-2 GOVERNVENT PROPERTY ( FI XED- PRI CE CONTRACTS) (91- DEV- 44) (AL 93-10) DEC/ 1989

a. Governnent-furni shed property. (1) The Governnment shall deliver to the Contractor, for use in connection with and under the
terns of this contract, the Governnent-furnished property described in the Schedul e or specifications together with any related data and
information that the Contractor may request and is reasonably required for the intended use of the property (hereinafter referred to as
"Gover nnent - furni shed property").

(2) The delivery or performance dates for this contract are based upon the expectation that Government-furnished property
suitable for use (except for property furnished "as is" will be delivered to the Contractor at the tinmes stated in the Schedule or, if
not so stated, in sufficient tine to enable the Contractor to neet the contract's delivery or performance dates.

(3) If Governnent-furnished property is received by the Contractor in a condition not suitable for the intended use, the
Contractor shall, upon receipt of it, notify the Contracting Officer, detailing the facts, and, as directed by the Contracting O ficer
and at Covernnment expense, either repair, nodify, return, or otherw se dispose of the property. After conpleting the directed action and
upon written request of the Contractor, the Contracting O ficer shall make an equitabl e adjustment as provided in paragraph (h) of this
cl ause.

(4) If Governnent-furnished property is not delivered to the Contractor by the required time, the Contracting O ficer shall,
upon the Contractor's tinmely witten request, make a determ nation of the delay, if any, caused the Contractor and shall nake an
equi tabl e adjustnment in accordance w th paragraph (h) of this clause.

b. Changes in_Covernnent-furnished property. (1) The Contracting Oficer nay, by witten notice, (i) decrease the Governnent-
furnished property provided or to be provided under this contract, or (ii) substitute other Governnent-furnished property for the
property to be provided by the Governnent, or to be acquired by the Contractor for the Governnent, under this contract. The Contractor
shal | pronptly take such action as the Contracting O ficer may direct regarding the renpval, shipment, or disposal of the property
covered by such notice.

(2) Upon the Contractor's witten request, the Contracting Oficer shall nake an equitable adjustnent to the contract in
accordance with paragraph (h) of this clause, if the Government has agreed in the Schedule to make the property available for performng
this contract and there is any-

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

(ii) Wthdrawal of authority to use this property, if provided under any other contract or |ease.

c. Title in Governnent property. (1) The Governnment shall retain title to all Governnent-furnished property.

(2) Al CGovernnent-furnished property and all property acquired by the Contractor, title to which vests in the Governnent
under this paragraph (collectively referred to as "Governnent property"), are subject to the provisions of this clause. Title to
Governnment property shall not be affected by its incorporation into or attachment to any property not owned by the Governnent, nor shall
Governnment property beconme a fixture or lose its identity as personal property by being attached to any real property.
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(3) Title to each itemof facilities and special test equipment acquired by the Contractor for the Government under this
contract shall pass to and vest in the Governnment when its use in performng this contract commences or when the Governnment has paid for
it, whichever is earlier, whether or not title previously vested in the Governnent.

(4) If this contract contains a provision directing the Contractor to purchase nmaterial for which the Government will
reimburse the Contractor as a direct itemof cost under this contract -

(i) Title to material purchased froma vendor shall pass to and vest in the Government upon the vendor's delivery of such
material; and

(ii) Title to all other nmaterial shall pass to and vest in the Government upon -
(A) lIssuance of the material for use in contract performance;
(B) Commencenent of processing of the material or its use in contract performance; or

(O Reinbursenent of the cost of the material by the Government, whichever occurs first.

d. Use of Covernment property. The Government property shall be used only for performng this contract, unless otherw se provided
in this contract or approved by the Contracting O ficer.

e. Property adnministration. (1) The Contractor shall be responsible and accountable for all Governnent property provided under this
contract and shall conply with Federal Acquisition Regulation (FAR) Subpart 45.5, as in effect on the date of this contract.

(2) The Contractor shall establish and maintain a programfor the use, maintenance, repair, protection, and preservation of
Governnent property in accordance with sound industrial practice and the applicable provisions of Subpart 45.5 of the FAR

(3) If dammge occurs to Governnment property, the risk of which has been assumed by the Governnent under this contract, the
Governnment shall replace the itens or the Contractor shall make such repairs as the Governnment directs. However, if the Contractor
cannot effect such repairs within the time required, the Contractor shall dispose of the property as directed by the Contracting
O ficer. When any property for which the Governnment is responsible is replaced or repaired, the Contracting O ficer shall neke an
equi tabl e adjustment in accordance with paragraph (h) of this clause.

(4) The Contractor represents that the contract price does not include any amount for repairs or replacenent for which the
Governnment is responsible. Repair or replacenent of property for which the Contractor is responsible shall be acconplished by the
Contractor at its own expense.

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

g. Risk of loss. Unless otherwi se provided in this contract, the Contractor assune the risk of, and shall be responsible for, any
l oss or destruction of, or damage to, Government property upon its delivery to the Contractor or upon passage of title to the Governnent
under paragraph (c) of this clause. However, the Contractor is not responsible for reasonable wear and tear to Governnent property or
for CGovernnent property properly consunmed in performng this contract.

h. Equitable adjustnment. Wien this clause specifies an equitable adjustnment, it shall be made to any affected contract provision in
accordance with the procedures of the Change clause. When appropriate, the Contracting Officer may initiate an equitable adjustment in
favor of the CGovernnment. The right to an equitable adjustnent shall be the Contractor's exclusive renedy. The CGovernnent shall not be
liable to suit for breach of contract for -

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

(2) Delivery of Government-furnished property in a condition not suitable for its intended use;
(3) A decrease in or substitution of Governnent-furnished property; or

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

i. Final accounting and disposition of Governnent property. Upon conpleting this contract, or at such earlier dates as may be fixed
by the Contracting Officer, the Contractor shall submt, in a formacceptable to the Contracting Oficer, inventory schedul es covering
all itens of Governnent property (including any resulting scrap) not consuned in performng this contract or delivered to the
Governnment. The Contractor shall prepare for shipnent, deliver f.o.b. origin, or dispose of the Governnment property as may be directed
or authorized by the Contracting Oficer. The net proceeds of any such disposal shall be credited to the contract price or shall be paid
to the Government as the Contracting Oficer directs.

j. Abandonnent and restoration of Contractor's prenises. Unless otherw se provided herein, the Governnent -
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(1) May abandon any Governnent property in place, at which time all obligations of the Government regarding such abandoned
property shall cease; and

(2) Has no obligation to restore or rehabilitate the Contractor's prem ses under any circunstances (e.g., abandonnent,
di sposition upon conpletion of need, or upon contract conpletion). However, if the Governnent-furnished property (listed in the Schedule
or specifications) is withdrawn or is unsuitable for the intended use, or if other Government property is substituted, then the
equi tabl e adj ustnment under paragraph (h) of this clause may properly include restoration or rehabilitation costs.

k. Communi cations. Al communications under this clause shall be in witing.
| . Overseas contracts. If this contract is to be perforned outside of the United States of Anmerica, its territories, or

possessions, the words "Governnment" and " Government-furni shed" (wherever they appear in this clause) shall be construed as "United
States Government” and "United States Government-furnished," respectively.

(End of clause)

(1 F7112)

1-87 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)

|-88 252.211- 7005 SUBSTI TUTI ONS FOR M LI TARY OR FEDERAL SPECI FI CATI ONS AND STANDARDS FEB/ 2003
DFARS
(a) Definition. ''SPl process, as used in this clause, nmeans a nanagenent or manufacturing process that has been accepted
previously by the departnment of defense under the Single Process Initiative (SPI) for use in lieu of specific nmlitary or Federal
specification or standard at specific facilities. Under SPI, these processes are reviewed and accepted by a Managenment Council, which
includes representatives fromthe Defense Contract Managenent Agency, the Defense Contract Audit Agency, and the military departnents.

(b) Oferors are encouraged to propose SPl process in lieu of mlitary or Federal specifications and standards cited in the
solicitation. A listing of SPI process accepted at specific facilities is available via the Internet in Excel format at
http://ww. dcnma. m |/ onebook/ 7.0/ 7.2/7.2.6/reports/nodified.xls

(c) An offeror proposing to use an SPl process in lieu of mlitary or Federal specifications or standard cited in the solicitation
shal | - -

(1) Identify the specific mlitary or Federal specification or standard for which the SPI process has been accepted,

(2) identify each facility at which the offeror proposed to use the specific SPl process in lieu of mlitary or Federal
specifications or standards cited in the solicitation;

(3) ldentify the contract line items, subline items, conponents, or elenments affected by the SPl process; and
(4) If the proposed SPI process has been accepted at the facility at which it is proposed for use, but is not yet listed at
the Internet site specified in paragraph (b) of this clause, subnmit docunentation of Departnent of Defense acceptance of the SPI

process.

(d) Absent a determnation that an SPl process is not acceptable for this procurement, the Contractor shall use the follow ng SPI
processes in lieu of mlitary or Federal specifications or standards:

(Oferor insert information for each SPlI process)

SPlI Process:
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Facility:

Mlitary or Federal Specification or Standard:

Affected Contract Line Item Nunmber, Subline |tem Nunber, Conponent, or El enent:

(e) If a prospective offeror wishes to obtain, prior to the tinme specified for receipt of offers, verification that an SPl process
is lan acceptable replacenment for mlitary or Federal specifications or standards required by the solicitation, the prospective offeror -

(1) May submit the information required by paragraph (d) of this clause to the Contracting Oficer prior to submssion of an
of fer; but

(2) Must submit the information to the Contracting Officer at |east 10 working days prior to the date specified for receipt of
of fers.

(End of C ause)

(1 A7009)
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SECTION J - LI ST OF ATTACHVENTS

Li st of Nunber

Addenda Title Dat e of Pages Transmitted By
Exhibit A CONTRACT DATA REQUI REMENTS LI ST (DD 1423) 21- NOV- 2002 004
Attachnment 001 STATEMENT OF WORK 26- NOV- 2002 007
Attachnent 002 DOCUMENT SUMVARY LI ST 002
Attachnment 003 ECP L2P3000 25- OCT- 2002 050
Attachnment 004 ECP H2P2001 29- OCT- 2002 032
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