
Administration Regulations (EAR), 15 CFR Parts 730 through 799, in the performance of this 
contract, in the absence of available license exemptions/exceptions, the Contractor shall be 
responsible for obtaining the appropriate licenses or other approvals, if required, for exports of 
hardware, technical data, and software, or for the provision of technical assistance, 

(b) The Contractor shall be responsible for obtaining export licenses, if required, before utilizing 
foreign persons in the performance of this contract, including instances where the work is to be 
performed on-site at Marshall Space Flight Center, where the foreign person will have access to 
export-cantroiled technical data or software. 

(c) The Contractor shall be responsible for all regulatory record keeping requirements assodated 
with the use of licenses and license exemptionsfexceptions. 

(d) The Contractor shall be responsible for ensuring that the provisions of this clause apply to its 
subcontractors. 

(End of Clause) 

H.8 KEY PERSONNEL AND FACILITIES (NFS 1852.235-71) (MAR ' I 9 g  

(a) The personnel andfor facilities listed below (or specified in the contract Schedule) are 
considered essential to the work being performed under this contract. Before removing, 
replacing, or diverting any of the listed or specified personnel or facilities, the Contractor shall (1) 
notify the Contracting Officer reasonably in advance and (2) submit justification (including 
proposed substitutions) in sufficient detail to permit evaluation of the impact on this contract. 

(b) The Contractor shall make no diversion without the Contracting Officer's written consent; 
provided, that the Contracting Officer may ratify in writing the proposed change, and that 
ratification shall constitute the Contracting Officer's consent required by this clause. 

(c) The list of personnel andor facilities (shown below or as specified in the contract Schedule) 
may, with the consent of the contracting parties, be amended from time to time during the course 
of the contract to add or delete personnel andlor facilities. 

The following individuals are considered key personnel: 
                           
                           
                    
                             

No facilities are considered Key Facilities for the performance of this effort. 

(End of Clause) 

H.9 ASBESTOS MATERIAL (MSFC 52.22340) (SUN 2002) 

During performance of this contract, Contractor personnel performing work in MSFC buildings 
may come in contact with materials containing asbestos. MSFC Buildings 4200,4201,4202, 
4663 and 4666 are of special concern since they are known to contain a sprayed on fire insulation 
on or above the ceiling, usually located on the metal or concrete structure of the buildings. These 
buildings and all other MSFC buildings may contain asbestos in floor tile, pipe and lagging 
insulation, exterior siding, roofing felt, and many other building materials. Prior to disturbing 
suspected asbestos material in any manner, the Contractor shall notify MSFC's Occupational 

(b)(4)



Medicine and Environmental Health Services, for guidance. Contractor shall be responsible for 
ensuring that all Contractor personnel working onsite are made aware of and comply with this 
clause. 

(End of Clause) 

N.10 SECURlTYlBADGLNG REQUIREMENTS FOR FORE1GN NATIONAL VISKORS AMD 
EJPLOYEES OF FOREIGN CONTRACTORS 

(a) An employee of a domestic Marshall Space Flight Center (MSFC) contractor or its 
subcontractor who is not a U.S. citizen (foreign national) may not be admitted to the MSFC site for 
purpows of performing work without special arrangements. In addition, all employees or 
representatives of a foreign MSFC contractor/subcontractor may not be admitted to the MSFC site 
without special arrangements. For employees as descn'bed above, advance notice must be given 
to the MSFC Protective Services Office at least 3 weeks prior to the scheduled need for access to 
the site so that instrudions on obtaining access may be provided. 

(b) All visitlbadge requests for persons described in paragraph (a) above must be entered in the 
NASA Foreign National Management System (NFNMS) for acceptance, review, concurrence and 
approval purposes. When an authorized company official requests a MSFC badge for site 
access, helshe is certifying that steps have been taken to ensure that its contractor or 
subcontractor employees, visitors, or representatives will not be given access to export-controlled 
or classified information for which they are not authorized. The authorized company officials shall 
serve as the contractor's representative(s) in certifying that all visitlbadge request fonns are 
processed in accordance with MSFC security and export control procedures. No foreign national, 
representative, or resident alien contractor/subconlractor employee shall be granted access into 
MSFC until a completed request has been approved and processed through the NFNMS. 
Unescorted access will not be granted unless the MSFC Protective Services Office has completed 
a favorable National Agency Check (NAC). 

(c) The contractor agrees that it wil! not employ for the performance of work onsite at the MSFC 
any individuals who are not legally authorized to work in the United States. If the MSFC Industrial 
Security Specialist or the contracting officer has reason to believe that any employee of the 
contractor may not be legally authorized to work in the United States and/or on the contract, the 
contractor may be required to furnish copies of Federal Form 1-9 (Employment Eligibility 
Verification), U.S. Department of Labor Application for Alien Employment Certification, and any 
other type of employment authorization document. 

(d) The contractor agrees to provide the information requested by the MSFC Protective Services 
Office in order to comply with NASA policy directives and guidelines related to foreign visits to 
NASA facilities so that (1) the visitor/employee/ representative may be allwed access to MSFC 
or other NASA Centers for performance of this contract, (2) required investigations can be 
conducted, and (3) required annual or revalidation reports can be submitted to NASA 
Headquarters. All requested information must be submitted in a timely manner in accordance 
with instructions provided by MSFC or any other Center to be visited. 

(End af Clause) 

H I  SAFETY PERFORMANCE EVALUATION 
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1. Contractor Responsibility. The Contractor is responsible for maintaining an effective 
safety pmgrarn during the course of the contract with a goal to achieve a world-class program 
within the tern of the contract. The Contractor wilt ensure that the requirements of the MSFC 
approved Contractor's Safety, Health Plan and applicable Data Requirement Description (DRD) 
are met. Contractor safety performance evaluation will be based on the MSFC safety program 
elements. The Contractor shall conduct a quarterly selfevaluation based on these criteria. The 
CO/COTR, in mrdination with the MSFC Safety & Mission ksurance (S&MA), will validate the 
Con tracitor's se ff-evaf uation . 

Every quarter, the agreed score will be used to assess performance appropriately-positive or 
nega the. 

For the purpose of assessing the quarterly score, the Contractor and the CO/COTR, in 
coordinetion with the MSFC S&MA, will reach a mutually agreeable determination based on the 
rnetrics reflected in the attachment. In cases where the Contractor and the CUJCOTR cannot 
read agreement, the MSFC Ombudsman will hear arguments from both sides and make a final 
decision. This process shall not preclude the contracting mcer from taking immediate action for 
any serious, willful, blatant, or continued violations of MSFC safety policy or procedures. 

2, Evaluation Criteria. Contractor setf-evaluation and G~vernment vatidation wit1 be 
based on the applicable elements and subelements of the MSFC safety program shown below. 
Specific criteria are shown on Attachment J-10 entitled "Safety Health Management 
Implementation Guide and Assessment Matrix." Deviations from the matrix criteria may be made, 
for cause, and must be approved by the COTR, CO and Government Safety Representative. It 
should be noted that Element 1 has a management and an employee component. These are 
simply avwaged to obtain the score for Element. The resul should be carrid to the second 
decimal point. 

MANAGEMENT COMMITMENT AND EMPLOYEE IWOLVEMENT HAZARD PREVENTION 
AND CONTROL 

3. Performance Recognition. Contractor~perfonance will be recognized as follows: 



Time Case (LTC) Rate s 50% of the LTC for the 
applicable Standard Industrial Classification (SIC) rate. 

Exception: Contmctors with less than 100 empbyms located onsite MSFC. To be 
rated in Level I, the Contractor shall have no lost time injuries during the 
past year. 

average quarterly assessment score, and a Lost-Time 
Will imp@& contmct evaluation 

Exception: Contractors with less then I00 employees located onsite MSFC. To be 
rated in Level 11, the Contrador shall have no, more than one lost time 
injury during the past year. 

Date placed in Past 
Performance 

Failure to improve could result in contract options not being exercised. 

Level I I1 - Quarterly rating score of 'l6 or a Lost Time 
Case (LTC) Rate more than the Standard industrial 
Classification (SIC) rate Data'dBase 

Fumal letter expressing 
concern. 

Corrective Action Plan 
requested 

NOTE: The most cunent Department of Labor NAlCS rate, effective at the beginning of the 
annual evaluation period, will be utilized for LTC evaluation. Lost Time Case Incidents shall 
be recorded in accordance with NASA requirements spedfed in M18621.1, "Close Call and 
Mishap Reporting and Investigation Program." Final decisions on any disputed lost time injury 
determinations will be handled by established Government regulatory procedures. 

Exception: Contractors with less than 100 employees located onsite MSFC. A 
Level 111 rating will be given to a contractor havino oreater than two lost 
time injuries during the past year. 

4. Contractor Accountability for Mishaps. The Contractor shall not be held 
accountable for injuries to their personnel or damage to the property they control that is caused by 
individuals or situations clearly outside the control of their contract. 

If contractor's Safety Performance evaluation 
does nut fall within the above categories. 

5. Evaluation Process. The evaluation process wilt be based on the major elements 
and their sub-elements cited in Paragraph 2. The evaluation process will include these steps: 

No recognition 

i 



r Contractor ta conduct quarterly self-assessment and assign numerical score to each 
element. 

* Contractor self-assessments will address compliance with their approved Safety$ 
Health Plan 

Contractor to have sev-assessment valictated by COICOTR and S&MA Office. 

On an annual basis, the Contracting Officer will apply contract incentives/mcognition or 
consequences based on the average quarterly scores. The Contracting Officer will 
make a determination on a quarterly basis for items requested in paragraph 6 that are 
not reported. (Also, see paragraph 7 below.) 

The evaluation process wilt use the Safety Health Management Implementation Guide and 
Assessment Matrix at Attzlchment J-10. The Safety PePformance Evaluation Summary is alsa 
located at CIause J-I 0. 

6. Safety Metric Reporting. The Contractor shall utilize MSFC Form 4371, "AIISFC 
Contractor Accidentnncident Statistics" to submit, on a monthly basis, information on all 
personnel and property mishaps that meet the criteria of a NASA Procedural Requirement 
for Mishap and Close Call Reporting, Investigating, and Reeordkeepingw (NPR 8621.18). 
Close ealls and minor cases, including first aid and no#-injury cases, shall be reported 
when there is a potential lessons learned or when action needs to be taken to prevent 
more serious damage, loss, or personal injury, (including communication of the incident to 
promote employee awareness). The report shall also include total hours worked and the 
number of safety inspections and safety meetings conducted during the month. The 
Contractor shall abo utilize NASA Form 162?? 'WASA Mishap Report" to include details of 
any mishap, results of the investigation, and the corredive action plan. 

7. Failure to Report. If the Contractor fails to report the items in paragraph 6 above 
in accordance with this contract, an amount of $1,000 wit1 be deducted for each occurrence 
uf failure to report the required data. 

(End of Clause) 

[END OF SECTION] 



PART I! - CONTRACT CLAUSES 
SECTION I CONTRACT CLAUSES 

t,'I LISTING OF CLAUSES INCORPORATED BY REFERENCE 

This contract incorporates one or more clauses by refererace, with the same force and 
effed as if they were given in full text. Upon request, the Contracting Officer will make 
their full text available. Also, the full text of a clause may be accessed eIet(=tronically at 
thislthese addmss(es): 

FAR Clauses: http://www.amet.gov/fat/ 

NASA FAR Supplement clauses: 
http ://www, hq . nasa. gov/oRice/procurernent,regs/nfs toc. htm 

MSFC Clauses: http:hc.msfc.nasa.gov/m~fdmsfc~uni.htm~ 

I. FEDERAL ACQUlSlTlON REGUMTION (4% CFR CHAPTER 1) 

udian for Defedive Cost or Pricing Data- 



of the Vietnam Era, and Other Eligible 

ata - Alternate I (Jul 1995) 

o llution Preveotion 



II. NASA FAR SUPPLEMENT (48 CFR CHAPTER 28) CLAUSES 

(End of Clause) 



1.2 NQTlFlCATION OF OWNERSHIP CHANGE$ (FAR 52.215-19) IOCT 1997) 

(a) The Contractor shall make the following notifications in writing: 

(1) When the Contractor becomes aware that a change in its ownership has occurred, or is 
certain to occur, that could result in changes in the valuation of its capitalized assets in the 
accounting records, the Contractor shall notify the Administrative Contracting Officer (ACO) within 
30 days. 

(2) The Contractor shall also not@ the ACO within 30 days whenever changes to asset 
valuations or any other cost changes have occurred or are certain to occur as a result of a change 
in ownership. 

(b) The Contractor shall 

(1) Maintain current, accurate, and complete inventory records of assets and their costs; 

(2) Provide the AGO or designated representative ready access to the records upon request; 

(3) Ensure that all individual and grouped assets, their capitalized values, accumulated 
depreciation or amortization, and remaining useful lives are identified accurately before and after 
each of the Contractor's ownership changes; and 

(4) Retain and continue to maintain depreciation and amortization schedules based on the 
asset records maintained before each Contractor ownership change. 

(c) The Contractor shall include Me substance of this dause in all subcontracts under this 
contract that meet the applicability requirement of FAR 15.408(k). 

(End of Ctause) 

I .3 ORDERING (FAR 52.21 6-4 8) fOCf 1995) 

(a) Any supplies and services to be furnished under this contract shall be ordered by 
issuance of delivery orders or task orders by the individuals or activities designated in the 
Schedule. Such orders may be issued from Andl 1,2007 through March 31.2012, if options are 
exerdsed. 

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

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

(End of Clause) 



1.4 ORDER LIMfTATtQNS (FAR 52.216-19) IOCT 1995) 

(a) Minimum order. When the Gouemment requires supplies or services under WBS 7.0 
of the PWS in an amount of less than ~1,0100~00, the Government is not obligated to purchase, 
nor is the Contractor obligated 'to furnish, those supplies or services under the contract. 

(b) Maximum order. The Contractor is not obligated to honor -- 
(I) Any order for a single item in excess of &4.500.OM).QO; 
(2) Any order for a combination of items in excess of $4.500,0M).00; or 
(3) A series of orders from the same ordering office within 3 days that together 

call for quantities exceeding the limitation in subparagraph (b)(l) or (2) of this section. 

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

Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any 
order exceeding the maxjmum order fimitafrons in paragraph (b), unless that order (or orders) is 
returned to the ordering oftice within 10 days after issuance, with written notice stating the 
Contractor's intent not to ship the item (or items) called for and the reasons. Upon receiving this 
notice, the Government may acquire the supplies or services from another source. 

(End of Clause) 

1.5 1NDEFJMJTE QUANTfTY (FAR 52.21 6-22] {OCT 2995) 

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

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

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

(d) Any order issued during the effective period of this amtract and not completed within 
that period shall be completed by the Contractor within the time specified in the order. The 
contract shall govern the Contractor's and Governmenas rights and obligations with respect to 
that order to the same extent as if the order were completed during the contrads effective 
period; provided, that the Contractor shall not be required to make any deliveries under this 
contract after j'vlarch 31,201 3. 

(End of Clause) 

1.6 LIMITATIONS ON SUBCONTRACTING /FAR 52.219-44) (DEC 'I9961 

(a) This clause does not apply to the unrestricted portion of a partial set-aside. 
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(b) By submission of an offer and execution of a contract, the Ofleror/Contractor agrees 
that in performance of the contract in the case of a contract for- 

(1) Services (except construction). At least 50 percent of the wst of contract 
perfomance incurred for personnel shall be expended for employees of the concern. 

(2) Supplies (other than procurement from a non-manufacturer of such supplies). 
The concern shall perform work for at least 50 percent of the cost of manufacturing the supplies, 
not including the wst of materials. 

(3) General construction. The concern will perform at least 15 percent of 
the cost of the contract, not including the mst of materials, with its own employees. 

(4) Construction by special trade contractors. The concern will perform at least 25 
percent of the cost of the contract, not including the cost of materials, with its own employees. 

(End of Clause) 

1.7 NOTIFICATION OF EMPLOYEE RIGHTS CONCERNING PAYMENT OF UNION DUES 
OR FEES (FAR 52.22249) (DEC 20041 

(a) Definition. As used in this clau~e--~United Statesn means the 50 States, the District d 
Columbia. Puerto Rim, the Northern Mariana Islands. American Samoa, Guam, the U.S. Virgin 
islands, and Wake Island. 

(b) Except as provided in paragraph (e) of this clause, during the term of this contract, the 
Contractor shall post a nutice, in the form of a poster, informing employeas of their rights 
concerning union membership and payment of union dues and fees, in conspicuous places in and 
abut  at1 its plants and offices, including all places where notices to employees are customarily 
posted. The notice shall include the following information (except that the information pertaining to 
National Labor Relations Board shall not be included in notices posted in the plants or offices of 
carriers subject to the Railway Labor Act, as amended (45 U.S.C. 151 -1 88)). Notice to Employees 
Under Federal law, employees cannot be required to join a union or maintain membership in a 
union in order to retain their jobs. Under certain conditions, the law permits a union and an 
employer to enter into a union-security agreement requiring employees to pay uniform periodic dues 
and initiation fees. However, employees who are not union members can object to 
the use of their payments for certain purposes and can only be required to pay their share of union 
costs relating to collective bargaining, contrad administration, and grievance adjustment. If you do 
not want to pay that portion of dues or fees used to support activities not related to collective 
bargaining, contract administration, w grievance adjustment, yw are entitled to an appropriate 
reduction in your payment. If you believe that you have been required to pay dues or fees used in 
part to support activities not related to wllective bargaining, contract administration, or grievance 
adjustment, you may be entitled to a refund and to an appropriate reduction in future payments. For 
further information concerning your rights, you may wish to mntact the National Labor Relations 
Board (NLRB) either at one of its Regional offices or at the following address or toll free number: 

National Labar Relations Board Division of Infoma~on 
?0$9 14th Street, N.W. 
Washington, DC 20570 
1-866-667-6572 
1 -866-3 1 6-6572 (TTY) 



To locate the nearest NLRS office, see NLRB's website at http:llwww.nfrb.gov. 

(c) The Contractor shall comply with all provisions of Executive Order 13201 of February 17, 2001, 
and related implementing regulations at 29 CFR Part 470, and orders of 
the Secretary of Labor. 

(d) In the event that the Contractor does not m p l y  with any of the requirements set forth in 
paragraphs (b), (c), or (g), the Secretary may direct that this contract be cancelled, terminated, or 
suspended in whole or in part, and declare the Contractor ineligible for further Government 
contracts in accordance with procedures at 29 CFR Part 470, Subpart B- 
Compliance Evaluations, Complaint Investigations and Enforcement Procedures. Such other 
sanctions or remedies may be imposed as are provided by 29 CFR Part 470, which 
implements Executive Order 13201, or as are otherwise provided by law. 

(e) The requirement to post the employee notice in paragraph (b) does not apply t o -  
(1) Contractors and subcontractors that employ fewer than 15 persons; (2) Contractor 
establishments or wnstmction work sites where no union has been formaily recognized by the 
Contractor or certified as the exdusive bargaining representative of the Contractor's employees; 
(3) Contractor establishments or construction work sites located in a jurisdiction named in the 
definition of the United States in which the law of that jurisdiction forbids enforcement of union- 
security agreements; (4) Contractor facilities where upon the written request 
of the Contractor, the Department of Labor Deputy Assistant Secretary for Labor-Management 
Programs has waived the posting requirements with respect to any of the Contractor's facilities if the 
Deputy Assistant Semtary finds that the Contractor 
has demonstrated that- 

(i) The facility is in all respects separate and distinct from activities of the Contractor related 
to the performance of a contract; and 
(ii) Such a waiver will not interfere with or impede the effectuation of the Executive order; or 
(iii) Work outside the United States that does not involve the recruitment or employment of 
workers within the United States. 

(f) The Deparbnent of Labor publishes the official employee notice in two variations; one for 
contractors covered by the Railway Labor Act and a seoond for all other contractors. 
The Contractor shalC(1) Obtain the required employee notice poster from the Division of 
Interpretations and Standards, Oftice of Labor-Management Standards, U.S. Department of Labor, 
200 Constitution Avenue, NW, Room N-5605, Washington, DC 20210, or from any field office of 
the Department's Office of Labor-Management Standards or Office of Federal Contract 
Compliance Programs; (2) Download a copy of the poster from the Office of 
Labor-Management Standards website at http://www.olms.dol.gov; or (3) Reproduce and use exact 
duplicate copies of the Department of Labor's official poster. 
(g) The Contractor shall indude the substance of this clause in every subcontract or purchase order 
that exceeds the simplified acquisition threshold, entered into in connection with this contract, 
unless exempted by the Department of Labor Deputy Assistant Secretary fur Labor-Management 
Programs on account of special circumstances in the national interest under authority of 29 CFR 
470.3(c). For indefinite quantity subcontracts, the Contractor shall include the substance of this 
clause if the value of orders in any calendar year of the subcontract is expected to exceed the 
simplified acquisition threshold. Pursuant to 29 CFR Part 470, Subpart B- 
Compliance Evaluations, Complaint Investigations and Enforcement Procedures, the Secretary of 
Labor may direct the Contractor to take such action in the enforcement of these regulations, 
including the imposition of sanctions for noncompliance with respect to any such subcontract or 
purchase order. If the Contractor becomes involved in litigation with a subcontractor or vendor, or is 
threatened with such involvement, as a result of such direction, the Contractor may request the 



United States, through the Secretary of Labor, to enter into such litigation to protect the interests of 
the United States. 

(End of Clause) 

'1.8 STATEMENT OF EQUIVALENT RATES FOR FEDERAL WIRES 
152.22242)(MAY 19891 

In compliance with the Service Contract Act of 1965, as amended, and the regulations of 
the Seaetary of Labor (29 CFR Part 41, this dause identifies the dasses of service employees 
expected to be employed under the contract and states the wages and fringe benefits payable to 
each if they were employed by the contracting agency subject to the provisions of 5 U.S.C. 5341 
or 5332, 

THIS STATEMENT IS FUR INFORMTIOM ONLY: 
IT IS NUT A WAGE DETERMINATION 

Classification, Grades, and Rates 

Grade 

Exhibits Specialist Ill  GS-09 
Exhibits Specialist I I  GS-07 
Genera! Clerk IV (Media Clips Specialist) GS-04 
WriterJEditor 11 I GS-1 1 
WriterEditor II GS-09 
WriterJEditor I GS-07 
Materials Coordinator WG-07 

Filnae Benefits (applicable to all classifications) 

'I. Heaith and Insurance 

Hourly Rate 

Life, accident and health insurance, and sick leave programs, 25% of basic hourly 
rate. 



Mew Year's Day 
Martin Luther King's Birthday 
President's Day 
Memorial Day 
independence Day 
Labor Day 
Coturnbus Day 
Veterans Day 
Thanksgiving Day 
Christmas Day 

Vacation or Paid Leave 

a. 2 hours of annual leave each week for an employee with less than 3 years 
of service. 

b. 3 hours of annual leave each week for an employee with 3 but less than 15 
years of service. 

c. 4 hours of annual leave each week for an employee with A5 or more years 
of service, 

4. Retirement 

1.5 percent of basic hourly rate plus Thrift Savings Plan plus Social Security. 

(End of clause) 

(a) Definitions. As used in this clause- 
"Approved purchasing system" means a Contractor's purchasing system that has been reviewed 
and approved in accordance with Part 44 of the Federal Acquisition Regulation (FAR). 
"Consent to subcuntrad" means the Contracting Officer's written consent for the Contractor to 
enter into a particular subcontract. 
"Subcuntract" means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor 
to furnish supplies or services for performance of the prime contract or a subcontract. It includes, 
but is not limited to, purchase orders, and changes and modifications to purchase orden. 

(bf This clause does not apply to subcontracts for special test equipment when the 
contract contains the clause at FAR 52.245-1 8, Special Test Equipment. 

(c) When this clause is included in a fixed-price type contract, consent to subcontract is 
required only on unpriced contract actions (including unpriced modifications or unpriced delivery 
orders), and only if required in accordance with paragraph (d) or (e) or this clause. 

(d) If the contractor dues not have an approved purchasing system, consent to 
subcontract is required for any subcontract t ha t  

(1 ) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or 
(2) Is fixed-price and exceeds- 

(i) For a contract awarded by the Department of Defense, the Coast Guard, 
or the National Aeronautics and Space Administration, the greater of the simplified acquisition 
threshold or 5 percent of the total estimated cost of the contract; or 



(ii) For contracts awarded by a civilian agency other that the Coast Guard 
and the National Aeronautics and Space Administration, either the simplified acquisition threshold 
or 5 percent of the total estimated cost of the contract. 

(e) If the Contractor has an approved purchasing system, the Contractor nevertheless 
shall obtain the Contracting OfRcer's written consent before placing the following subcontracts: 

NOTICE TO CONTRACTOR: ALL SUBCONTMCTS REQUIRE CONTRACTING 
OFFICER'S APPROVAL 

(f) (1 ) The Contractor shall notify the Contracting CNficer reasonably in advance of placing 
any subcontract or modification thereof for which consent is required under paragraph I, ($1, or (e) 
of this clause, including the following infomation: 

( I )  A description of the supplies or services to be subcontracted. 
(ii) Identification of the type of subcontract to be used. 
(iii) Identification of the proposed subcontractor. 
(iv) The proposed subcontract price. 
(v) The subcontractor's current, complete, and accurate cost or pricing 

data and Certificate of Current Cost or Pridng Data, if required by other contra& provisions. 
(vi) The subcontractor's Disclosure Statement or Certificate relating to Cost 

Accounting Standards when such data are required by other provisions of this contract. 
(vii) A negotiation memorandum reflecting - 

(A) The principal elements of the subcontract price negotiations; 
(B) The most significant considerations controlling establishment of 

initial or revised prices; 
(C) The reason cost or pricing data were or were not required; 
(D) The extent, if any, to which the Contractor did not rely on the 

subcontractor's cost or pricing data in determining the price objective and in negotiating the final 
price; 

(E) The extent to which it was recognized in the negotiation that the 
subcontractor's cost or pricing data were not accurate, complete, or current; the action taken by 
the Contractor and the subcontractor; and the effect of any such defective data on the total price 
negotiated; 

(F) The reasons for any significant difference between the 
Contractor's price objective and the price negotiated; and 

(G) A complete explanation of the incentive fee or profit plan when 
incentives are used. The explanation shall identify each critical performance element, 
management decisions used to quantify each incentive element, reasons for the incentives, and a 
summary of all trade-off possibilities considered. 

(2) Unless the Contractor maintains an approved purchasing system, the Contractor 
shall notify the Contracting Officer reasonably in advance of entering into any ( i )  costplus-fixed- 
fee subcontract, or ( i i )  fixed-price subcontract that exweds the greater of the simplified acquisition 
threshold or 5 percent of the total estimated cost of this contract. The notification shall include the 
information required by paragraphs (f)(l)(i) through (f)(l)(iv) of this clause. 

(g) Unless the consent or approval specifically provides otherwise, neither consent by the 
Contracting Officer to any subcontract nor approval of the Contractor's purchasing system shall 
constitute a determination - 

(1 ) Of the acceptability of any subcontract terms or conditions; 
(2) Of the allowability of any cost under this contract; or 
(3) To relieve the Contractor of any responsibility fur performing this contract. 

(h) No subcontract or modification thereof placed under this contract shall provide for 
payment on a cost-plus-a-percentage-of-cost basis, and any fee payable under cost- 
reimbursement type subcontracts shall not exceed the fee limitations in FAR 15.404-41(4)(i). 

(i) The Contractor shall give the Contracting Officer immediate written notice of any action 
or suit filed and prompt notice of any claim made against the Contractor by any subcontractor or 
vendor that, in the opinion of the Contractor, may result in litigation related in any way to this 


