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DR-33-07-394

A.1 52.212-4 CONTRACT TERMS AND CONDITIONS--COMMERCIAL ITEMS (FEB 2007)

(a) Inspection/Acceptance. The Contractor shall only tender for acceptance those items that conform to the
requirements of this contract. The Government reserves the right to inspect or test any supplies or services
that have been tendered for acceptance. The Government may require repair or replacement of nonconforming
supplies or reperformance of nonconforming services at no increase in contract price. If repair/replacement or
reperformance will not correct the defects or is not possible, the Government may seek an equitable price
reduction or adequate consideration for acceptance of nonconforming supplies or services. The Government
must exercise its post-acceptance rights-

(1) Within a reasonable time after the defect was discovered or should have been discovered; and

(2) Before any substantial change occurs in the condition of the item, unless the change is due to the defect
in the item.

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due as a result of
performance of this contract to a bank, trust company, or other financing institution, including any Federal
lending agency in accordance with the Assignment of Claims Act (31 U.S.C. 3727). However, when a third
party makes payment (e.g., use of the Governmentwide commercial purchase card), the Contractor may not
assign its rights to receive payment under this contract.

(c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement of
the parties.

(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-613).
Failure of the parties to this contract to reach agreement on any request for equitable adjustment, claim,
appeal or action arising under or relating to this contract shall be a dispute to be resolved in accordance with
the clause at FAR 52.233-1, Disputes, which is incorporated herein by reference. The Contractor shall proceed
diligently with performance of this contract, pending final resolution of any dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

(f) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an
occurrence beyond the reasonable control of the Contractor and without-its fault or negligence such as, acts of
God or the public enemy, acts of the Government in either its sovereign or contractual capacity, fires, floods,
epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common carriers. The
Contractor shall notify the Contracting Officer in writing as soon as it is reasonably possible after the
commencement of any excusable delay, setting forth the full particulars in connection therewith, shall remedy
such occurrence with all reasonable dispatch, and shall promptly give written notice to the Contracting Officer
of the cessation of such occurrence.

(g) Invoice.

(1) The Contractor shall submit an original invoice and three copies(or electronic invoice, if authorized) to
the address designated in the contract to receive invoices. An invoice must include-

(i) Name and address of the Contractor;

(ii) Invoice date and number;

(iii) Contract number, contract line item number and, if applicable, the order number;
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DR-33-07-394

(iv) Description, quantity, unit of measure, unit price and extended price of the items delivered;

(v) Shipping number and date of shipment, including the bill of lading number and weight of shipment if
shipped on Government bill of lading;

(vi) Terms of any discount for prompt payment offered;

(vii) Name and address of official to whom payment is to be sent;

(viii) Name, title, and phone number of person to notify in event of defective invoice; and

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if
required elsewhere in this contract.

(x) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only if required elsewhere in this
contract.

(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a proper
invoice, the Contractor shall have submitted correct EFT banking information in accordance with the applicable
solicitation provision, contract clause (e.g., 52.232-33, Payment by Electronic Funds Transfer-- Central
Contractor Registration, or 52.232-34, Payment by Electronic Funds Transfer--Other Than Central Contractor
Registration), or applicable agency procedures.

(C) EFT banking information is not required if the Government waived the requirement to pay by EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of
Management and Budget (OMB) prompt payment regulations at 5 CFR part 1315.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and agents.
against liability, including costs, for actual or alleged direct or contributory infringement of, or inducement to
infringe, any United States or foreign patent, trademark or copyright, arising out of the performance of this
contract, provided the Contractor is reasonably notified of such claims and proceedings.

(i) Payment.-

(1) Items accepted. Payment shall be made for items accepted by the Government that have been
delivered to the delivery destinations set forth in this contract.

(2) Prompt payment. The Government will make payment in accordance with the Prompt Payment Act (31
U.S.C. 3903) and prompt payment regulations at 5 CFR part 1315.

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the
appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall be computed from the
date of the invoice. For the purpose of computing the discount earned, payment shall be considered to have
been made on the date which appears on the payment check or the specified payment date if an electronic
funds transfer payment is made.
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(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment
or that the Government has otherwise overpaid on a contract financing or invoice payment, the Contractor shall
immediatelynotify the Contracting Officer and request instructions for disposition of the overpayment.

() Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies

provided under this contract shall remain with the Contractor until, and shall pass to the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is f.o.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the contract, if transportation is
f.o.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

(I) Termination for the Government's convenience. The Government reserves the right to terminate this
contract, or any part hereof, for its sole convenience. In the event of such termination, the Contractor shall
immediately stop all work hereunder and shall immediately cause any and all of its suppliers and
subcontractors to cease work. Subject to the terms of this contract, the Contractor shall be paid a percentage
of the contract price reflecting the percentage of the work performed prior to the notice of termination, plus
reasonable charges the Contractor can demonstrate to the satisfaction of the Government using its standard
record keeping system, have resulted from the termination. The Contractor shall not be required to comply with
the cost accounting standards or contract cost principles for this purpose. This paragraph does not give the
Government any right to audit the Contractor's records. The Contractor shall not be paid for any work
performed or costs incurred which reasonably could have been avoided.

(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the
event of any default by the Contractor, or if the Contractor fails to comply with any contract terms and
conditions, or fails to provide the Government, upon request, with adequate assurances of future performance.
In the event of termination for cause, the Government shall not be liable to the Contractor for any amount for
supplies or services not accepted, and the Contractor shall be liable to the Government for any and all rights
and remedies provided by law. If it is determined that the Government improperly terminated this contract for
default, such termination shall be deemed a termination for convenience.

(n) Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass to
the Government upon acceptance, regardless of when or where the Government takes physical possession.

(o) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and
fit for use for the particular purpose described in this contract.

(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not be
liable to the Government for consequential damages resulting from any defect or deficiencies in accepted
items.

(q) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws,
executive orders, rules and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C.
1352 relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C.
431 relating to officials not to benefit; 40 U.S.C 3701, et seq., Contract Work Hours and Safety Standards Act;
41 U.S.C. 51-58, Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistle blower
protections; 49 U.S.C 40118, Fly American; and 41 U.S.C. 423 relating to procurement integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving

precedence in the following order:
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(1) The schedule of supplies/services.

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, and Compliance with Laws Unique
to Government Contracts paragraphs of this clause.

(3) The clause at 52.212-5.

(4) Addenda to this solicitation or contract, including any license agreements for computer software.

(5) Solicitation provisions if this is a solicitation.

(6) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Other documents, exhibits, and attachments

(9) The specification.

(t) Central Contractor Registration (CCR).

(1) Unless exempted by an addendum to this contract, the Contractor is responsible during performance
and through final payment of any contract for the accuracy and completeness of the data within the CCR
database, and for any liability resulting from the Government's reliance on inaccurate or incomplete data. To
remain registered in the CCR database after the initial registration, the Contractor is required to review and
update on an annual basis from the date of initial registration or subsequent updates its information in the CCR
database to ensure it is current, accurate and complete. Updating information in the CCR does not alter the
terms and conditions of this contract and is not a substitute for a properly executed contractual document.

(2)(i) If a Contractor has legally changed its business name, "doing business as" name, or division name
(whichever is shown on the contract), or has transferred the assets used in performing the contract, but has not
completed the necessary requirements regarding novation and change-of-name agreements in FAR subpart
42.12, the Contractor shall provide the responsible Contracting Officer a minimum of one business day's
written notification of its intention to (A) change the name in the CCR database; (B) comply with the
requirements of subpart 42.12; and (C) agree in writing to the timeline and procedures specified by the
responsible Contracting Officer. The Contractor must provide with the notification sufficient documentation to
support the legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this clause, or fails to
perform the agreement at paragraph (t)(2)(i)(C) of this clause, and, in the absence of a properly executed
novation or change-of-name agreement, the CCR information that shows the Contractor to be other than the
Contractor indicated in the contract will be considered to be incorrect information within the meaning of the
"Suspension of Payment" paragraph of the electronic funds transfer (EFT) clause of this contract.

(3) The Contractor shall not change the name or address for EFT payments or manual payments, as
appropriate, in the CCR record to reflect an assignee for the purpose of assignment of claims (see Subpart
32.8, Assignment of Claims). Assignees shall be separately registered in the CCR database. Information
provided to the Contractor's CCR record that indicates payments, including those made by EFT, to an ultimate
recipient other than that Contractor will be considered to be incorrect information within the meaning of the
"Suspension of payment" paragraph of the EFT clause of this contract.

(4) Offerors and Contractors may obtain information on registration and annual confirmation requirements

via the internet at http://www.ccr.gov or by calling 1-888-227-2423 or 269-961-5757.
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A.2 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES
OR EXECUTIVE ORDERS--COMMERCIAL ITEMS (JUNE 2007)

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

(1) 52.233-3, Protest After Award (Aug 1996) (31 U.S.C. 3553).

(2) 52.233-4, Applicable Law for Breach of Contract Claim (Oct 2004) (Pub. L. 108-77, 108-78)

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

] (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sept 2006), with Alternate I (Oct

1995) (41 U.S.C. 253g and 10 U.S.C. 2402).

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

0 (3) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns (July 2005) (if
the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C. 657a).[

[] (4) Reserved]

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

[ (ii) Alternate I (Oct 1995) of 52.219-6.

[ (iii) Alternate II (Mar 2004) of 52.219-6.

- (6)(i) 52.219-7, Notice of Partial Small Business Set-Aside (June 2003) (15 U.S.C. 644).

[ (ii) Alternate I (Oct 1995) of 52.219-7.

f] (iii) Alternate II (Mar 2004) of 52.219-7.

(7) 52.219-8, Utilization of Small Business Concerns (May 2004) (15 U.S.C. 637(d)(2) and (3)).

[ (8)(i) 52.219-9, Small Business Subcontracting Plan (Sept 2006) (15 U.S.C. 637(d)(4).

[] (ii) Alternate I (Oct 2001) of 52.219-9.

[] (iii) Alternate II (Oct 2001) of 52.219-9.

[] (9) 52.219-14, Limitations on Subcontracting (Dec 1996) (15 U.S.C. 637(a)(14)).

] (10) 52.219-16, Liquidated Damages--Subcontracting Plan (Jan 1999) (15 U.S.C. 637(d)(4)(F)(i)).
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[] (11.)(i) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged Business Concerns
(Sept 2005) (10 U.S.C. 2323) (if the offeror elects to waive the adjustment, it shall so indicate in its offer).

[ (ii) Alternate I (June 2003) of 52.219-23.

[(12) 52.219-25, Small Disadvantaged Business Participation Program--Disadvantaged Status and
Reporting (Oct 1999) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).

0 (13) 52.219-26, Small Disadvantaged Business Participation Program--Incentive Subcontracting (Oct
2000) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323).

[ (14) 52.219-27, Notice of Total Service-Disabled Veteran-Owned Small Business Set-Aside (May 2004)
(15 U.S.C. 657 f).

[ (15) 52.219-28, Post Award Small Business Program Rerepresentation (June 2007) (15 U.S.C
632(a)(2)).

0 (16) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

0 (17) 52.222-19, Child Labor--Cooperation with Authorities and Remedies (Jan 2006) (E.O. 13126).

0 (18) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).

[ (19) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

0 (20) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and
Other Eligible Veterans (Sept 2006) (38 U.S.C. 4212).

0 (21) 52.222-36, Affirmative Action for Workers with Disabilities (Jun 1998) (29 U.S:C. 793).,

0 (22) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and
Other Eligible Veterans (Sept 2006) (38 U.S.C. 4212).

0 (23) 52.222-39, Notification of Employee Rights Concerning Payment of Union Dues or Fees (Dec 2004)
(E.O. 13201).

0 (24)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated Products
(Aug 2000) (42 U.S.C. 6962(c)(3)(A)(ii)).

0 (ii) Alternate I (Aug 2000) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)).

0 (25) 52.225-1, Buy American Act--Supplies (June 2003) (41 U.S.C. 1Oa-1Od).

0 (26)(i) 52.225-3, Buy American Act--Free Trade Agreements-- Israeli Trade Act (Nov 2006) (41 U.S.C.
10a-10d, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note, Pub. L 108-77, 108-78, 108-286, 109-53 and 109-169).

0 (ii) Alternate I (Jan 2004) of 52.225-3.

0 (iii) Alternate II (Jan 2004) of 52.225-3.

0 (27) 52.225-5, Trade Agreements (Nov 2006) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note).

0 (28) 52.225-13, Restrictions on Certain Foreign Purchases (Feb 2006) (E.o.s, proclamations, and statutes
administered by the Office of Foreign Assets Control of the Department of the Treasury).
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a (29) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (42 U.S.C. 5150).

[] (30) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (42 U.S.C. 5150).

[] (31) 52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002) (41 U.S.C. 255(f), 10
U.S.C. 2307(f)).

] (32) 52.232-30, Installment Payments for Commercial Items (Oct 1995) (41 U.S.C. 255(f), 10 U.S.C.
2307(f)).

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

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

U (35) 52.232-36, Payment by Third Party (May 1999) (31 U.S.C. 3332).

U (36) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

fl (37)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C.
Appx. 1241(b) and 10 U.S.C. 2631).

[] (ii) Alternate I (Apr 2003) of 52.247-64.

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

U (1) 52.222-41, Service Contract Act of 1965, as Amended (July 2005) (41 U.S.C. 351, et seq.).

U (2) 52.222-42, Statement of Equivalent Rates for Federal Hires (May 1989) (29 U.S.C. 206 and 41 U.S.C.
351, et seq.).

fl (3) 52.222-43, Fair Labor Standards Act and Service Contract Act--Price Adjustment (Multiple Year and
Option Contracts) (Nov 2006) (29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

U (4) 52.222-44, Fair Labor Standards Act and Service Contract Act--Price Adjustment (Feb 2002) (29
U.S.C. 206 and 41 U.S.C. 351, et seq.).

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

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

(2) The Contractor shall make available at its offices at all reasonable times the records, materials, and
other evidence for examination, audit, or reproduction, until 3 years after final payment under this contract or
for any shorter period specified in FAR Subpart 4.7, Contractor Records Retention, of the other clauses of this
contract. If this contract is completely or partially terminated, the records relating to the work terminated shall
be made available for 3 years after any resulting final termination settlement. Records relating to appeals
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under the disputes clause or to litigation or the settlement of claims arising under or relating to this contract
shall be made available until such appeals, litigation, or claims are finally resolved.

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

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

(i) 52.219-8, Utilization of Small Business Concerns (May 2004) (15 U.S.C. 637(d)(2) and (3)), in all
subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to small
business concerns) exceeds $550,000 ($1,000,000 for construction of any public facility), the subcontractor
must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(ii) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other
Eligible Veterans (Sept 2006) (38 U.S.C. 4212).

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

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

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

(vii) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C.
Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR clause
52.247-64.

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

A.3 52.204-7 CENTRAL CONTRACTOR REGISTRATION (JULY 2006)

(a) Definitions. As used in this clause--

"Central Contractor Registration (CCR) database" means the primary Government repository for Contractor
information required for the conduct of business with the Government.

"Data Universal Numbering System (DUNS) number" means the 9-digit number assigned by Dun and
Bradstreet, Inc. (D&B) to identify unique business entities.

"Data Universal Numbering System +4 (DUNS+4) number" means the DUNS number assigned by D&B plus
a 4-character suffix that may be assigned by a business concern. (D&B has no affiliation with this 4- character
suffix.) This 4-character suffix may be assigned at the discretion of the business concern to establish additional
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CCR records for identifying alternative Electronic Funds Transfer (EFT) accounts (see the FAR at Subpart
32.11 ) for the same parent concern.

"Registered in the CCR database" means that--

(1) The Contractor has entered all mandatory information, including the DUNS number or the DUNS+4
number, into the CCR database; and

(2) The Government has validated all mandatory data fields, to include validation of the Taxpayer
Identification Number (TIN) with the Internal Revenue Service (IRS), and has marked the record "Active". The
Contractor will be required to provide consent for TIN validation to the Government as a part of the CCR
registration process.

(b)(1) By submission of an offer, the offeror acknowledges the requirement that, a prospective awardee shall
be registered in the CCR database prior to award, during performance, and through final payment of any
contract, basic agreement, basic ordering agreement, or blanket purchasing agreement resulting from this
solicitation.

(2) The offeror shall enter, in the block with its name and address on the cover page of its offer, the
annotation "DUNS" or "DUNS +4" followed by the DUNS or DUNS +4 number that identifies the offeror's name
and address exactly as stated in the offer. The DUNS number will be used by the Contracting Officer to verify
that the offeror is registered in the CCR database.

(c) If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to obtain one.

(1) An offeror may obtain a DUNS number--

(i) If located within the United States, by calling Dun and Bradstreet at 1-866-705-5711 or via the Internet
at http://www.dnb.com; or

(ii) If located outside the United States, by contacting the local Dun and Bradstreet office.

(2) The offeror should be prepared to provide the following information:

(i) Company legal business.

(ii) Tradestyle, doing business, or other name by which your entity is commonly recognized.

(iii) Company Physical Street Address, City, State, and Zip Code.

(iv) Company Mailing Address, City, State and Zip Code (if separate from physical).

(v) Company Telephone Number.

(vi) Date the company was started.

(vii) Number of employees at your location.

(viii) Chief executive officer/key manager.

(ix) Line of business (industry).

(x) Company Headquarters name and address (reporting relationship within your entity).
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(d) If the Offeror does not become registered in the CCR database in the time prescribed by the Contracting
Officer, the Contracting Officer will proceed to award to the next otherwise successful registered Offeror.

(e) Processing time, which normally takes 48 hours, should be taken into consideration when registering.
Offerors who are not registered should consider applying for registration immediately upon receipt of this
solicitation.

(f) The Contractor is responsible for the accuracy and completeness of the data within the CCR database,
and for any liability resulting from the Government's reliance on inaccurate or incomplete data. To remain
registered in the CCR database after the initial registration, the Contractor is required to review and update on
an annual basis from the date of initial registration or subsequent updates its information in the CCR database
to ensure it is current, accurate and complete. Updating information in the CCR does not alter the terms and
conditions of this contract and is not a substitute for a properly executed contractual document.

(g)(1)(i) If a Contractor has legally changed its business name, "doing business as" name, or division name
(whichever is shown on the contract), or has transferred the assets used in performing the contract, but has not
completed the necessary requirements regarding novation and change-of-name agreements in Subpart 42.12,
the Contractor shall provide the responsible Contracting Officer a minimum of one business day's written
notification of its intention to (A) change the name in the CCR database; (B) comply with the requirements of
Subpart 42.12 of the FAR; and (C) agree in writing to the timeline and procedures specified by the responsible
Contracting Officer. The Contractor must provide with the notification sufficient documentation to support the
legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (g)(1)(i) of this clause, or fails to
perform the agreement at paragraph (g)(1)(i)(C) of this clause, and, in the absence of a properly executed
novation or change-of-name agreement, the CCR information that shows the Contractor to be other than the
Contractor indicated in the contract will be considered to be incorrect information within the meaning of the
"Suspension of Payment", paragraph of the electronic funds transfer (EFT) clause of this contract.

(2) The Contractor shall not change the name or address for EFT payments or manual payments, as
appropriate, in the CCR record to reflect an assignee for the purpose of assignment of claims (see FAR
Subpart 32.8, Assignment of Claims). Assignees shall be separately registered in the CCR database.
Information provided to the Contractor's CCR record that indicates payments, including those made by EFT, to
an ultimate recipient other than that Contractor will be considered to be incorrect information within the
meaning of the "Suspension of payment" paragraph of the EFT clause of this contract.

(h) Offerors and Contractors may obtain information on registration and annual confirmation requirements via
the internet at http://www.ccr.gov or by calling 1-888-227-2423, or 269-961-5757.

A.4 APPROPRIATE USE OF GOVERNMENT FURNISHED INFORMATION TECHNOLOGY (IT)
EQUIPMENT AND/ OR IT SERVICES/ ACCESS (MARCH 2002)

As part of contract performance the NRC may provide the contractor with information technology (IT)
equipment and IT services or IT access as identified in the solicitation or subsequently as identified in the
contract or delivery order. Government furnished IT equipment, or IT services, or IT access may include but is
not limited to computers, copiers, facsimile machines, printers, pagers, software, phones, Internet access and
use, and email access and use. The contractor (including the contractor's employees, consultants and
subcontractors) shall use the government furnished IT equipment, and / or IT provided services, and/ or IT
access solely to perform the necessary efforts required under the contract. The contractor (including the
contractor's employees, consultants and subcontractors) are prohibited from engaging or using the
government IT equipment and government provided IT services or IT access for any personal use, misuse,
abuses or any other unauthorized usage.
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The contractor is responsible for monitoring its employees, consultants and subcontractors to ensure that
government furnished IT equipment and/ or IT services, and/ or IT access are not being used for personal use,
misused or abused. The government reserves the right to withdraw or suspend the use of its government
furnished IT equipment, IT services and/ or IT access arising from contractor personal usage, or misuse or
abuse; and/ or to disallow any payments associated with contractor (including the contractor's employees,
consultants and subcontractors) personal usage, misuses or abuses of IT equipment, IT services and/ or IT
access; and/ or to terminate for cause the contract or delivery order arising from violation of this provision.

A.5 52.213-2 INVOICES (APR 1984)

The Contractor's invoices must be submitted before payment can be made. The Contractor will be paid on
the basis of the invoice, which must state (a) the starting and ending dates of the subscription delivery, and (b)
either that orders have been placed in effect for the addressees required, or that the orders will be placed in
effect upon receipt of payment.
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U. S. Nuclear Regulatory Commission (NRC)
Office of Information Services (OIS)

Statement of Work
Change Management Training Requirement

May 21, 2007

Section B. Supplies or Services and Price Costs
B.1. In accordance with the requirements contained in this statement of work, the
Contractor shall provide the Total Price and the Price for each Additional Trainee per
seat for the specified training course listed below. Total price shall include all travel
costs.

There will be two courses offered as part of this training. They are as follows:

(1) Course Name:
Number of Class Days for Course:
Maximum Number of Trainees:
Number of Classes:
Total Price for (1) One Class
(includes course materials):
Price per each additional trainee
(includes course materials):

(2) Course Name:

Number of Class Days for Course:
Maximum Number of Trainees:
Number of Classes:
Total Price for (1) One Class
(includes course materials):
Price per each additional trainee
(includes course materials):

Change Management Certification Program
(3) Three days
(12) Twelve per class
(1) One

Change Management Coaching
Program for Managers and Supervisors
(1) One day
(30) Thirty per class
(1) One

$ _ _ _ _ _ _

$ _ _ _ _ _ _

Section C. Statement of Work
C.1. Background
The U. S. Nuclear Regulatory Commission (NRC) is an independent Federal
agency established by the Energy Reorganization Act of 1974 to regulate civilian
use of nuclear materials. NRC's primary mission is to protect the public health
and safety, and the environment from the effects of radiation from nuclear
reactors, materials, and waste facilities. NRC also regulates these nuclear
materials and facilities to promote the common defense and security.

The Office of Information Services (OIS) plans, directs, and oversees the NRC's
information resources, including technology infrastructure and delivery of
information management services, to meet the mission and goals of the agency.
It provides principal advice to the NRC Chairman to ensure that information
technology (IT) is acquired and information resources across the agency are
managed in a manner consistent with Federal information resources



management (IRM) laws and regulations. The office assists senior management
in recognizing where information technology can add value while improving NRC
operations and service delivery and directs the implementation of a sound and
integrated IT architecture to achieve NRC's strategic and IRM goals. The office
monitors and evaluates the performance of information technology and
information management programs based on applicable performance measures
and assesses the adequacy of IRM skills of the agency.

To ensure that the implementation phases of OIS' varied programs and systems
run smoothly, OIS Leadership is now focused on establishing and maintaining a
productive change management program. Specifically, OIS is seeking to prepare
managers who will lead employees confront change as well to build change
management competency within the organization. This includes project
managers and project team members.

To facilitate this change management competency, OIS recognizes that there will
have to be two separate courses carried out within the organization. The first
course will be geared towards employees who are, or will be, responsible for
managing change on a specific project or charged with building change
management competency within their division. This three-day intensive
"certification" change management program will utilize an effective change
management methodology, change management toolkit and change
management pilot. By the end of the three-day program, graduates will be able
to help lead the organization through moderate and significant change.

The second course will be a one-day program geared towards managers and
supervisors who are helping their employees transition through change. This
course will use a recognized change management methodology which will set
the foundation of knowledge for effective change management within an
organization. It will serve as a solid introduction to the change management
process.

C.2. Objective
The objective of this contract is to have a Contractor provide on-site training to a
maximum of 42 NRC staff (12 in Class (1) as described in Section B.1. and 30 in
Class (2) as described in Section B.1. Class attendees will include Office
Directors, Deputy Office Directors, Division Directors, Deputy Division Directors,
Branch Chiefs, Section Chiefs, Team Leaders, and OIS staff.

C.3. Scope of Work
The Contractor shall provide on-site training to a maximum of 42 OIS staff (per
Section B.1.). This training shall fulfill the course objectives outlined in C.3.1 and
address the issues outlined in C.3.2. The training shall be conducted at the NRC
headquarters office in Rockville, Maryland or at the NRC's Professional



Development Center in Bethesda, Maryland. The addresses for these locations
are as follows:

NRC Headquarters:
U.S. Nuclear Regulatory Commission
Two White Flint North
11545 Rockville Pike
Rockville, Maryland 20852-2738

NRC Professional Development Center
U. S. Nuclear Regulatory Commission
7201 Wisconsin Avenue, Suite 425
Bethesda, MD 20814

C.3.1 Course Objectives

The objective for students participating in Class 1, Change Management
Certification Program, is to gain understanding of, and certification in, a
recognized change management methodology. By the end of the course, the
students should have much more knowledge in how to lead their divisions, and to
help lead OIS, through incremental and significant organizational change.

The objective for students participating in Class 2, Coaching Program for
Management and Supervisors, is to introduce managers and supervisors to the
change management process, and, through use of extensive role playing, learn
how to facilitate change on their project teams and how to deal with employee
resistance to organizational change.

C.3.2. Course Description

This contract shall be for a commercial item, of which it is the NRC intent to buy
off the shelf training and not design the course themselves. The two offered
courses shall address the following issues:

Class 1: This course will be focused around various topics, including the
following: Theories of Change, Change Management Process, Preparing for
Change, Managing Change and Resistance to It, and Dealing with Continuous
Change. As stated above, the course shall use industry recognized,
researched-based change management methodologies and models in order to
guide students how to lead change within the organization. In order to prepare
for the class, there will be pre-course work required. Specifically, students will be
asked to summarize a project on which they are currently involved or an
upcoming project on which they will serve in a leadership role. Students will use
this "case study" as a learning tool throughout the class.

Class 2: The structure for this class will include many pairing and break-out
groups. The group exercises shall be focused around various topics, such as the



following: Understanding Change, Unique Challenges and Risks Project Teams
Face, Best Practices in Change Management, Avoiding Common Mistakes,
Recognizing and Dealing with Resistance to Change. The exercises shall be
based on industry change management materials utilizing best practices
research from throughout the country. The contractor shall also provide models
and templates to ensure that change management concepts can be well
integrated into everyday work situations, upon completion of the training.

0.4° Specific Requirements

C.4.1. The Contractor shall supply all personnel, training materials, and transportation
required to perform the work described in this Delivery order. The Contractor shall
conduct management and planning functions during the course of the effort such as
planning and scheduling of course activities.

0.4.2. Within seven (7) business days of receipt of the Delivery order, the Contractor shall
contact the NRC Project Officer or a staff member designated by the Project Officer
to discuss reserving a room at the NRC Training Center, registering at the NRC to
hold the training, registering the Contractor (instructor) with the guards, secure a
parking space for the Contractor (instructor) if one is available and registering the
NRC trainees who will be taking the class. This may be achieved through a telephone
conference call.

0.4.3. The Contractor shall use their own training materials. The Contractor shall provide a
workbook for each trainee consisting of copies of the presentation slides, reference
materials and other pertinent documentation to assist the trainees in successfully
completing the training course.

0.4.4. The Contractor shall provide the necessary instructor(s) to conduct and oversee the
training. The instructor shall have the requisite experience in: 1) teaching managers
such as those stated in C.2, 2) discussing the course objectives stated in C.3.1 and,
3) addressing the issues stated in C.3.2.

0.4.5. The target audience is NRC OIS managers to include Office Director, Deputy Office
Director, Division Directors, Deputy Division Directors, Branch Chiefs, Section Chiefs
and Team Leaders employees. Attendance (maximum number of trainees) for both
of the class is outlined in Section B.1.

0.4.6. The Contractor shall, at the time of the class, aid in the registration of trainees and
support the use of audiovisual equipment. At the successful completion of the
course, the Contractor shall provide the trainee with a signed Certificate of Training.

0.4.7. All material and information gathered and developed in the performance of the tasks
listed in the contract shall be the property of the U.S. Government.

0.4.8. The Contractor shall conduct classroom training during business hours occurring
Monday through Friday from 8:00 a.m. - 4:00 p.m. excluding Federal holidays.

0.5. Type of Contract and Period of Performance
This is a firm-fixed-price contract with a period of performance of nine months from
the date of contract award.



C06. Contractor Personnel
In the event of temporary absences such as, but not limited to, Contractor
personnel's time off, illness, and vacation leave, the Contractor shall immediately
provide, as interim coverage, a qualified substitute Contractor employee for the
period of time during the Contractor employee's absence. NRC is a secure facility;
therefore, the Contractor must be escorted by a NRC employee at all times and wear
a temporary visitor badge when in the NRC facilities. The temporary visitor badge
shall be returned to the NRC guard station at the end of the training session for that
day.

C.7. Contractor Responsibilities
The services performed under this Delivery order by the Contractor, Contractor's
personnel, consultants, or subcontractors are provided by the Contractor as an
independent Contractor in performing the requirements. The Contractor is
responsible for the management, supervision, benefits, employment, termination,
oversight, and decision on assignment of the Contractor's personnel. The Contractor
is responsible for its personnel's proper conduct and performance under this Delivery
order.

C.8. Government Furnished Equipment, Facilities, and Services
The NRC will provide or make available to the Contractor at the site of training in
Rockville or Bethesda, Maryland, with Government furnished classroom space, white
board, work desk, office supplies, and information technology (IT) equipment
(computer, monitor, keyboard), IT services and IT access (e.g., Internet) necessary to
provide the required services. The Contractor is responsible for providing personnel
with existing knowledge and significant experience in using office information
technology equipment. The Contractor is responsible for the Contractor employee's
appropriate use of Government furnished equipment, services, and access. The
Contractor and the Contractor's personnel are prohibited from misuse, abuse, and
from using the Government furnished equipment, services, or access for personal
use.

C.9. NRC Project Officer

Leslie Donaldson
U.S. Nuclear Regulatory Commission
Office of Information Services
Two White Flint North
MS 6D2
11545 Rockville Pike
Rockville, Maryland 20852-2738
lad2 @ nrc.gov
301-415-7100



BILLING INSTRUCTIONS FOR
FIXED PRICE CONTRACTS (October 2003)

General: The contractor is responsible during performance and through final payment of this
contract for the accuracy and completeness of the data within the Central Contractor Registration
(CCR) database, and for any liability resulting from the Government's reliance on inaccurate or
incomplete CCR data. The contractor shall prepare vouchers or invoices as prescribed herein.
FAILURE TO SUBMIT VOUCHERS/INVOICES IN ACCORDANCE WITH THESE INSTRUCTIONS WILL
RESULT IN REJECTION OF THE VOUCHER/INVOICES AS IMPROPER.

Form: Claims shall be submitted on the payee's letterhead, voucher/invoices, or on the
Government's Standard Form 1034, "Public Voucher for Purchases and Services Other than
Personal," and Standard Form 1035, "Public Voucher for Purchases Other than Personal--
Continuation Sheet." These forms are available from the U.S. Government Printing Office, 710
North Capitol Street, Washington, DC 20401.

Number of Copies: An original and three copies shall be submitted. Failure to submit all the

required copies will result in rejection of the voucher/invoice as improper.

Designated Agency Billing Office: Vouchers/Invoices shall be submitted to the following address:

U.S. Nuclear Regulatory Commission
Division of Contracts - T-7-1-2
Washington, DC 20555-0001

A copy of any invoice which includes a purchase of property valued at the time of purchase at
$5000 or more, shall additionally be sent to:

NRC Property Management Officer
Administrative Services Center
Mail Stop -O-2G-112
Washington, DC 20555-0001

HAND-DELIVERY OF VOUCHERS/INVOICES IS DISCOURAGED AND WILL NOT EXPEDITE
PROCESSING BY THE NRC. However, should you choose to deliver vouchers/invoices by hand,
including delivery by any express mail service or special delivery service which uses a courier.or
other person to deliver the vouchers/invoices in person to the NRC, such vouchers/invoices must
be addressed to the above Designated Agency Billing Office and will only be accepted at the
following location:

U.S. Nuclear Regulatory Commission
One White Flint North - Mail Room
11555 Rockville Pike
Rockville, MD 20852

HAND-CARRIED SUBMISSIONS WILL NOT BE ACCEPTED AT OTHER THAN THE ABOVE
ADDRESS

Note that the official receipt date for hand-delivered vouchers/invoices will be the date it is
received by the official agency billing office in the Division of Contracts.



Billing Instructions for Fixed Price Contracts (October 2003)
Attachment 1
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Agency Payment Office: Payment will continue to be made by the office designated in the
contract in Block 12 of the Standard Form 26 or Block 25 of the Standard Form 33, whichever is
applicable.

Frequency: The contractor shall submit a voucher or invoice only after the NRC's final acceptance
of services rendered or products delivered in performance of the contract unless otherwise
specified in the contract.

Preparation and Itemization of the Voucher/Invoice: The voucher/invoice shall be prepared in ink
or by typewriter (without strike-overs). Corrections or erasures must be initialed. To be
considered a proper voucher/invoice, all of the following elements must be included:

1. Contractor's Data Universal Number (DUNS) or DUNS+4 number that identifies the
contractor's name and address. The DUNS+4 number is the DUNS number plus a 4-
character suffix that may be assigned at the discretion of the contractor to identify
alternative Electronic Funds Transfer (EFT) accounts for the same parent concern.

2. Contract number.

3. Sequential voucher/invoice number.

4. Date of voucher/invoice.

5. Payee's name and address. Show the name of the Payee as it appears in the contract and
its correct address. If the Payee assigns the proceeds of this contract as provided for in
the assignment of claims terms of this contract, the Payee shall require as a condition of
any such assignment, that the assignee shall register separately in the Central Contractor
Registration (CCR) database at http://www.ccr.gov and shall be paid by EFT in accordance
with the terms of this contract. See Federal Acquisition Regulation 52.232-33(g) Payment
by Electronic Funds Transfer - Central Contractor Registration (October 2003).

6. Description of articles or services, quantity, unit price, and total amount.

7. For contractor acquired property list each item purchased costing $50,000 or more and
having a life expectancy of more than 1 year and provide: (1) an item description, (2)
manufacturer, (3) model number, (4) serial number, (5) acquisition cost, (6) date of
purchase, and (7) a copy of the purchasing document.

8. Weight and zone of shipment, if shipped by parcel post.

9. Charges for freight or express shipments. Attach prepaid bill if shipped by freight or
express.

10. Instructions to consignee to notify the Contracting Officer of receipt of shipment.

11. For Indefinite Delivery contracts or contracts under which progress payments are
authorized, the final voucher/invoice shall be marked "FINAL VOUCHER" OR "FINAL
INVOICE."
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Currency: Billings may be expressed in the currency normally used by the contractor in
maintaining his accounting records and payments will be made in that currency. However, the
U.S. dollar equivalent for all vouchers/invoices paid under the contract may not exceed the total
U.S. dollars authorized in the contract.

Supersession: These instructions supersede any previous billing instructions.
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