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introduction

Transit systems are attractive and visible targets for terrorism because they carry large
numbers of people in concentrated, highly repetitious, and predictable patterns that are designed
for easy access. In response to events in Madrid and London that demonstrated that commuter
rail and mass transit are realistic terrorist targets, the Department of Homeland Security (DHS)
Office of Science and Technology is implementing a Rail Security Pilot (RSP) under the
auspices of congressional mandate found in Conference Report (H. Rep 108-774), “Making
Appropriations for the Department of Homeland Security for the Fiscal Year Ending September
20, 2005, and for Other Purposes (pg. 79).

The RSP objective is to develop a credible “response package” that could be quickly
and efficiently implemented in response to an event or as the result of intelligence indicating a
possible threat exists where explosives would be used in a commuter rail or mass transit venue.
At a minimum, the resultant response package will consist of a set of validated concepts of
operations (CONOPS), the endorsement of equipment, and a targeted and refined training
package. To develop the response package, the RSP will evaluate the effectiveness of off-the-
shelf and prototype explosives detection and mitigation capabilities to counter two distinct
threats: 1) the suicide bomber and 2) the leave-behind bomb. An important feature of this pilot is
the ability to rapidly deploy operational capabilities with minimal set-up costs, which is ideal for
responding to intelligence-based monitoring or establishing high-visibility operations for
deterrence.

The RSP is divided into two phases. Phase I, conducted in Febrary 2006, did not
require the collection of personally identifiable information and evaluated existing
countermeasures using aviation security methods that could be implemented immediately. Phase
I technologies included walk through metal detectors and dual-energy X-ray machines that were
calibrated for the rail threat basis (i.e., large amounts of metal typical of that found in suicide
bomber vests and large quantities of explosive capable of damaging key infrastructure).

Phase 11 is evaluating emerging technologies with varying technological maturity, Phase
1T activities will occur in several locations and this Privacy Impact Assessment only covers the
activities to occur at the Port Authority Trans-Hudson New York New Jersey (PATH NY/NJ).
Successful completion of the RSP will provide a combination of technologies, routine operating
protocols, and approprate training curriculum that minimizes the burden of responding to an
explosive attack on the rail sector. Ideally, the RSP will offset the increased security burden on
law enforcement personnel through increased police effectiveness in their traditional mission
areas.

The specific technologies to be fielded with a potential privacy impact include: 1) motion
video surveillance cameras, 2) still photography, 3) whole-body infrared images, 4) whole-body
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millimeter-wave, and 4) whole body terahertz images. Additionally, personal articles may be
imspected, either by law enforcement officers (LEO) or by trained test conductors. A summary
of the Phase Il screening equipment with potential privacy issues is provided in Table 1 below.

Table 1. Sumrﬁary of Phase II Screening Equipment with Potential Privacy Issues

Port S‘:“au t:g‘:lmyj Technology Operations
Port-Authority Trans | » Passive' millimeter wave » Imaging and detection technology
Hudson (PATH)/ imaging : identifies objects hidden beneath
Exchangg Place ¢ Active’ millimeter wave clothing
Station

imaging » Still and motion video technology
s Passive terahertz imaging show facial images
» Infra red imaging

s Standard still and surveillance
camera images

Section 1.0 Information collected and maintained

1.1 What information is to be collected?

Collected information will be in the form of images of individual commuters traversing
the detection area to assess the potential presence of concealed explosive threats. Technologies
will include traditional motion video and still photography images, infrared (IR) thermography
images, millimeter-wave (MMW) images, and terahertz (THz) images. Both whole body and
facial images will be collected depending on the technology system/concept of operations
(CONOPS),

¢ IR Thermography images (passive). Imaging using IR thermography relies upon the IR
energy naturally emitted and reflected by the human body. IR energy emitted from the
body is absorbed and then re-emitted by clothing, Concealed objects between the body
and clothing are observed with IR imaging systems as a thermal contrast (temperature
difference).

! Passive means the imaging technology uses only what is available to create the image (like non-flash
photography)

 Active means the imaging technology illuminates the subject to create the image (like flash
photography)
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¢ Millimeter-wave images (active and passive): Passive MMW technology uses natural
MMW illumination emitted and reflected from a person and the surrounding environment
to produce an image. Active MMW illuminates a subject with MMW energy and
preduces images due to reflections from the body.

¢ Terahertz images (passive): Passive terahertz imaging is very similar to millimeter wave
imaging with a slight shift in measured electromagnetic energy naturally emitted from the
human body
Images will only contain date/time or sequence number labels — no other identifying
information wilt be collected.

1.2 From whom is information collected?

All rail commuters who pass into the detection area will be subject to image analyses for
concealed body-bome explosive threats as they progress from entrance tumstiles toward subway
platforms.

1.3  Why is the information being collected?

The purpose of the RSP is to assess the merits of available, emerging technologies with
security system CONOPS to mitigate the threat of a body-borne explosive device or leave-
behind bomb. The imaging information provides an indication of a potential threat that requires
secondary assessment by law enforcement officers. These technologies and security systems
must be evaluated in an actual commuter rail environment to collect operationally relevant data.

14  What specific legal authorities/arrangements/agreements define the
collection of information?

Pursuant to the Congressional Conference Report (H. Rep 108-774), “Making
Appropriations for the Department of Homeland Security for the Fiscal Year Ending September

20, 2005, and for Other Purposes (pg. 79). Congressional appropriation language stipulated that
funds be spent for:

* conducting simulated, real-world exercises to validate a training program for the use of
commercially available equipment against suicide bombers in commuter and passenger
rail environments;

* improving the ability of law enforcement to detect and disrupt potential suicide bombers
at a distance while minimizing risk to law enforcement and the general population; and,

* operationally evaluating commercially available systems for rail track surveitlance.

1.5  Privacy Impact Analysis:
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This pilot project is designed to evaluate the merits of commercial technology to identify
suicide bombers among rail passengers in real-world exercises. The technologies capture
traditional visible photographic images and emerging “invisible to the eye” images of body-
borne concealed threats. There is a risk to privacy with imagery that contains facial and whole
body photographs, and/or whole body scans. The risk of this type of privacy interference has
been reduced by specifically not collecting additional personally identifiable information (such
as name, thus individuals remain anonymous to DHS and the pilot program) and by ensuring that
only blurred pictures are shared outside of the RSP.

Section 2.0 Uses of the system and the information

2.1  Describe all the uses of information.
Information is collected in the form of passenger images as follows:

= Traditional motion video images will be obtained in the test areas to evaluate
queue lengths at passenger inspection checkpoints and determine the impact of
screening on the passenger. ,

o The infrared (IR), terahertz (THz) and millimeter wave (MMW) images of
commuters will be used to evaluate techmology and concept of operations
effectiveness derived from pooled data.

All of the images collected are part of a primary screening process to identify concealed
explosives or shrapnel carried on the commuter’s person. If the system identifies a possible
concealed explosive threat, an alarm will occur. Alarm resolution is required on all primary
detection alerts and may include law enforcement interrogation and/or physical search. Any
illegal contraband that is not evidence of an explosive threat found during secondary
inspection/alarm resolution will be managed by local law enforcement authorities. The screening
process may uncover other security risks such as concealed weapons or illegal drugs, which will
be managed per PATH NY/NJ protocols. DHS will not collect any additional personal
information other than the pictures. Local law enforcement may collect additional information,
as needed. If requested, DHS may provide PATH NY/NJ a copy of the image photo that
prompted the primary screening process.

Image information collected for this pilot project will be held within the project to derive
statistical measures of performance for each system. Select images will be shared externally in a
training package to disseminate the utility of each technelogy/CONOPS; however, any facial
image shared will be obscured to prevent identification of an individual. If the technology
detects a true threat during the pilot, the threat will be handled appropriately through law
enforcement.

Images may also be used for training purposes. In this instance the facial features will be
blurred.

060712152100



& B A HOIIle.]. a.nd | Science and ?F::i;c:ll?y‘j;z SecuritymP?lr:
’\ D 3,) SECUI’ltY July 12, 2006

Page 6

22  Does the system analyze data to assist users in identifying previously
unknown areas of note, concern, or patiern (sometimes referred to as data mining)?

There are no plans to use this data to search for or to establish patterns involving
individuals. The information will be used to estimate measures of effectiveness derived from
pooled data, such as probability of detection, false alarm rate, nuisance, alarm rate, impact on the
individual and delay time. Data will be deleted within 90 days (per PATH NY/NJ legal). For the
purpose of reporting to Congress, a limited number of images will be maintained; however, all
identifying features of individuals will be blurred.

2.3 How will the information collected from individuals or derived from the
system be checked for accuracy?

The accuracy of the information is determined by the detection that takes place. The pilot
is seeking to detect a bomb which often consists of explosives, shrapnel, batteries and wires. All
positive alarms from the surveillance technologies will require resolution to determine the nature
of the alarm. This is performed by escorting the passenger to a partitioned secondary screening
facility for questioning and/or physical inspection (such as performing a pat-down inspection).
Alarms will be resolved as nuisance (the item causing the alert was appropriately found, but was
not a threat), false (no item was found), and true (the item found was a true threat).

24  Privacy Impact Analysis

Technology has been deployed to blur the images that have personal information such as
a face or other identifying features when shared outside of the RSP or used for training purposes.
Individuals using the system have been trained on the appropriate use of the system and the
collection of the information so as to decrease the risk of misuse of the clear image photos.

Section 3.0 Retention

3.1  Whatis the retention period for the data in the system?

The data will be analyzed by the DHS RSP for a period not to exceed ninety (90) day,
after which the data will be archived or destroyed. Ninety (90) days provides adequate time to
compiete the RSP and develop follow on actions.

3.2  Has the retention schedule been approved by the National Archives and
Records Administration (NARA)?

Yes. General Records System 20 covers the disposition of Electronic files or records
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created solely to test system performance, as well as hard-copy printouts and related
documentation for the electronic files/records.

3.3  Privacy Impact Analysis

The information needs to be retained for 90 days to ensure adequate time is available to
assess the uiility of the technologies being evaluated and develop the needed training materials.

Section 4.0 Internal sharing and disclosure

4,1  With which internal erganizations is the information shared?

DHS/S&T will share the results of the study with the Transportation Security
Administration (TSA), but the individual images will not be released unless facial features are
obscured/biurred as discussed in other sections,

4.2  For each organization, what information is shared and for what purpese?

DHS/S&T will share the results and the obscured/blurred pictures with TSA to assess
merits of technology systems/concepts of operations as requirements for mass transit authorities
or for adaptation into other transportation environments.

4.3 How is the information transmitted or disclosed?

The study results and associated obscured/blurred pictures will be transmitted
electronic or print editions. All reports generated by the project will be designated For Official
Use Only and will be appropriately maintained.

44  Privacy Impact Analysis

Intemal information sharing is needed within the S&T technical team to understand and
define the technology/CONOPS merits/demerits; and, external to provide summary resuits. All
images shared within DHS/TSA will remain anonymous as no individual is named or otherwise
identified. Any images shared external to the RSP team must have blurred facial features to
ensure that the identity of the individual is not recognized in any display of the image.

Section 5.0 External sharing and disclosure

5.1  With which external organizations is the information shared?

Study results will be available to transit authorities in the form of a training package that
describes technology options and select concepts of operation. Commercial vendors supplying
equipment for the pilot will be provided subsets of images to support improvements in the
technology. Any images supplied to vendors will protect individual privacy by blurring ont the
images before sending on to the vendors. The information may also be made available to
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When an alarm and secondary screening confirms presence of concealed weapons or
illegal drugs, PATH NY/NJ will implement law enforcement protocols and RSP may provide the
clear photo upon request by the law enforcement authority.

5.2  What information is shared and for what purpose?

Technology system performance results will be shared to enable the transit authorities to
evaluate operational costs and benefits of technologies employed in the test. No personally
identifiable commuter information will be shared.

If, during the course of the pilot test, the LEO detains a commuter based on concealed
coniraband or explosives detection, then law enforcement will have access to images collected
from the pilot activities for use in legal proceedings. Possession of contraband or explosives
may also be confirmed by subsequent search by the LEO, based on the LEO’s determination of
probable cause.

5.3 How is the information transmitted or disclosed?

Printed or electronic summary reports of the study will be provided without any
personally identifiable information,

54  Is a Memorandum of Understanding (MOU), contract, or any agreement in
place with any external organizations with whom information is shared, and does the
agreement reflect the scope of the information currently shared?

The fraining package for transit authorities is intended to provide a current value
assessment of technology/CONOPS for consideration of security system upgrades. Information
shared with external organizations will not include sufficient detail to identify specific
individuals. No specific MOU, contract or agreement is employed.

55  How is the shared information secured by the recipient?

Shared information does not include personally identifiable information. Sensitive
security information resulting from the RSP will be protected according to DHS information
security requirements.

5.6  What type of training is required for users from agencies outside DHS prior
to receiving access to the information?

Not applicable.

3.7  Privacy Impact Analysis

For study results and associated photos, the information will be obscured or blurred so
that no personal information is provided to those looking at the efficacy of the information. For
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law enforcement authorities, the clear image photo may be provided if requested after a search
has been conducted.

Section 6.0 Notice

6.1  Was notice provided to the individual prior to collection of information? If -
yes, please provide a copy of the notice as an appendix. A notice may include a posted
privacy policy, a Privacy Act notice on forms, or a system of records notice published in the
Federal Register Notice. If notice was not provided, why not?

Notice that screening is taking place and what type of technology will be used will be
provided prior to entrance to the transit area at PATH. The signage that will be used for the
PATH pilot is provided in Appendix A.

Individual commuters will be able to render consent prior to entering the relevant area
because sufficient notice will be provided. Given the nature of the information gathered, the
RSP will not be collecting information that is considered a record under the Privacy Act. See 5
U.S.C. § 552a(a)4)(defining a record as “any item , , . of information about an individual ., . .
that contains his name, or the identifying number, symbol, or other identifying particular
assigned to the individual, such as a finger or voice print or a photograph.”) Accordingly, we
will not file a system of records notice in the Federal Register as indicated in 5 U.S.C §
552a(e)(4) .

6.2 Do individuals have an opportunity and/or right to decline to provide
information?

The notice, as described in 6.0, will provide written notice to individuals of their options
including the opportunity to enter the station where the test will take place or choose to enter via
another station thereby opting out of the pilot study with no record of declination or penalty.

6.3 Do individuals have the right to consent to particular uses of the information,
and if so, how does the individual exercise the right?

No. Once the passenger chooses to enter the inspection area by passing through the
turnstiles, the person has consented to have images obtained by the RSP.

64  Privacy Impact Analysis

Individuals will be provided adequate notice, as described in 6.0, that security screening
will occur upon entry through the tumstiles. An individual may choose not to consent by leaving
the station and entering the rail system through a separate station. Sufficient notice of the
location and type of screening has mitigated the risk of the individual being unaware of the
collection of information.
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Section 7.0 Individual Access, Redress and Correction
7.1  What are the procedures that allow individuals to gain access to their own
information?

None. No additional personally identifiable information is collected to associate an
individual in an image, nor will the public have access to the image database. Nonetheless, if a
person is arrested on the basis of the images, they may request copies of these images from
PATH NY/NJ’s Legal Department.

7.2  What are the procedures for correcting erroneous information?

If an alarm resolution is required, a physical search is conducted by trained personnel and
if nothing is found then the individual is allowed to pass and no personal information is
collected. If the wrong individual was brought over for secondary screening, this will be
rectified by comparing the clear photo to the individual being screened.

73  How are individuals notified of the procedures for correcting their
information?

There is no information to be corrected.
7.4  Ifno redress is provided, are alternatives are available?

Redress is provided at the time of the secondary screening.

1.5  Privacy Impact Analysis

-Individuals will not have access to collected images because the information is not
cataloged by retrievable personal information.

Section 8.0 Technical Access and Security

8.1 Which user group(s) will have access to the system?

Rail Security Pilot S&T technical team consisting of members from Oak Ridge National
Laboratory (ORNL), Lawrence Livermore National Laboratory (LLNL), Pacific Northwest
- Laboratory (PNL), Sandia National Laboratories {SNL) and DHS/S&T will have access to clear
and blurred images collected while in the field, and later during data analysis/summary report
preparation.

No other groups will have access to the clear images.
8.2  Will contractors to DHS have access to the system?

060712152100



Privacy Impact Assessment

Homqland Science and Technology, Rail Security Pilot

- Security July 12,2006
Pagell

Yes. U.S. Government National Laboratories are considered DHS intramural
laboratories, but may be considered external to the DHS. See 8.1. Commercial vendors
supplying technology for the pilot will support the field operations, providing technical advice on
optimum operation of the technologies.

8.3 Does the system use “roles” to assign privileges to users of the system?

No. There is 2 limited number of individuals who have access to the system, which will
include only the S&T technical team.

84  What procedures are in place to determine which users may access the
system and are they documented?

S&T technical team members are the only individuals with access to the system. This is
documented according to previously drafted Statements of Work.

85  How are the actual assignments of roles and rules verified according to
established security and auditing procedures?

The Project Manager will for the S&T technical team. The Project Manager will perform
random inspection/auditing to ensure all collected images are managed per the privacy
requirements of the project.

8.6  What auditing measures and technical safeguards are in place to prevent
misuse of data?

Given the small number of individuals with access to this pilot program, auditing has not
been put in place. If this program is deployed on a larger basis appropriate auditing measures
will be included.

8.7 Describe what privacy training is provided to users either generally or
specifically relevant to the functionality of the program or system?

Appropriate privacy training has been provided to the limited number of indivudals on
the S&T technical team with actual access to the system.

8.8  Is the data secured in accordance with FISMA requirements? If yes, when
was Certification & Accreditation last completed? This section is not applicable because data
collected by the RSP is a stand alone system and will not be integrated into existing DHS
systems.

8.9 Privacy Impact Analysis

The bulk of image data collected will be translated into statistical performance
characteristics of the technology by the DHS technical team. Team members have been trained
on the appropriate use of the clear image.
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Section 9.0 Technology

The following questions are directed at critically analyzing the selection process for any
technologies utilized by the system, including system hardware, RFID, biometrics and other
technology.

9.1  Was the system built from the ground up or purchased and installed?
All systems were selected, obtained and installed by the RSP project team,

9.2  Describe how data integrity, privacy, and security were analyzed as part of
the decisions made for your system.

The RSP CONOPS for the selected technologies were developed to meet the goals for
detection/interruption of suicide bomb threats on individuals without specifically identifying an
individual. Decisions to include specific technology/CONOPS into the RSP were based on
merits to improve rail security balanced by impacts to transit authority operations.

93  What design choices were made to enhance privacy?

Design choices depended on the technology system. Full body imaging technologies
were selected and configured so as to not show a revealing image of the screened individual.
Video surveillance cameras were selected to be of lower resolution and wider angle viewing than
required for individual identification. Furthermore, mount Jocations were chosen to provide
views from above (also limiting individual identification) to assist in the identification of
conduct of operations problems, the formation of queues, and time-motion information. The
secondary screening location was located out of the main flow of passengers and is a relatively
isolated location. Privacy partitions are planned to form discreet, individual secondary screening
arcas where the cause of the alarm can be identified through questioning, hand held metal
detectors, and/or pat-down techniques.

Conclusion

Developing system performance factors to recommend credible suicide bomber rail
protection systems and methodologies does not depend on identifying, classifying, or tracking
the test participants. The RSP actually benefits from test participant anonymity both in
minimizing obtrusiveness on the commuters, who are impacted by deployed systems, and in
avoiding the potential for individual profiling. We have selected technologies and CONQPS that
meet the goal of detecting threats on individuals without links to collect the identity of these
individuals. Images collected will be used to determine threat detection technology performance
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and impacts to transit authority operations. This information can not be mined to provide
information about specific individuals and will be either archived at DHS or destroyed at the end
of the pilot program.
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Appendix A

CUSTOMER ADVISORY

PATH Exchange Place Station
Phase 2 Piiot Test
Passenger Screening Technologies

i e

July 13 ~ July 27, 2004

Figure B.1. Security Inspection Notice For Rail Security Pilot At PATH
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Walk-By (Single Sided) or Walk-Through (Double Sided / Offset)
Backscatter X-Ray for Suicide Bomber Detection (Rapiscan)
 Designed as a real-time concealed threat detection system
*Has Potential for Aviation Threat Detection

*  Derived from the established Secure1000 System (150 of which
were recently purchased by TSA)

* Automated Threat Recognition Software is being developed
*  Meets ANSI guidelines for Radiation Dosage {<10 yRem/Scan)
Delivered prototype is currently undergoing Independent T&E
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Walk-By (Single Sided) or Walk-Through (Double Sided / Offset)
Backscatter X-Ray for Suicide Bomber Detection (Rapiscan)

Designed as a real-time concealed threat detection
system for Surface Transportation

* Has Potential for Aviation Threat Detection

Derived from the established Secure1000 System (150 of
which were recently purchased by TSA)

Automated Threat Recognition Software is under
development (TSWG)

Both configurations meet ANSI guidelines for Radiation
Dosage

Delivered prototype is currently undergoing Third Party
Test & Evaluation




Standalone Backscatter X-ray System for Imaging of Explosive
Devices for the

Counter-Improvised Explosive Device (C-1ED) Program

A Technology Transition Agreement
Between

Department of Homeland Security
Science &Technology Directorate

And

Transportation Security Administration

June 18, 2008

The responsibilities each Party assumes under this TTA are contingent upon available funds from
which expenditures may be legally made. Nothing in this TTA, in and of itself, obligates DHS

S&T or (other DHS party) to expend appropriations or to eater into any contract, assistance
agreenent, interagency agreement, or other financial obligations. This document reflects a good
faith agreement by the Parties to common objectives and to execute programs toward these
objectives, The agreement is considered to be adaptable, by review and agreement of the Parties,
to technical chalienges, funding changes, and alterations in operational environments or

requirements.



Table of Contents

L IAETOQUCTION cvveeetreerertecieis e rearernen cereemseeate e s smrener s samevesemnr e oban et b st an sh e b e s st e 3
I. Basic Transition AreemMENt.........ccccviieiiiiierer e e rreeressesre s s s mrer e os e e sembaseens 3
a.  Backscatter X-ray Imaging of Person-Borne IEDs ..........ccoocoovivi i 3

c.  Technology Need ..o e e e s 4
d. Integration SIFAteRY .. ..cocooiieirir v e s e e e 5

€. TSA Program MAanager ..........ccocooivinimimimineniininie s es s senss b s anes 8

f.  DHS S&T Project Manager.................coeeee SO TO U ORPRORTRPTRIN 6

g Capability Requirement Basis .......coverviinninnen i nncinenenin Gerrteetebe e s sasa s 6
Hi. Technical Details and Programmatics............coviverererrinieen i vnionsnniierie s ceteerene e 6
8. TechnologY STAIUS ......ccctivicrmreriiinrecaerineianmsiinr e raresasimrescsannsessessnssirssestessrvonssnosss 6
1) SUATUS SUMMAIY..0ovrerivnniiirionsimnreeinmsmmsmietvns e oo ssesassesssssimrsrssisissssssesssipessnsios ¢}

) RISk ANAIYSIS ..ot e et e bt et ket e e be e et en 6

b.  Technology Development SIAtegy .....c.c.oovviericeccnnricnmiciisine e e 7
Lo 41 0 ¢ 1 (7 T O U T USROS B

L I 11 eI o T N 8
€ SETFURDING ..ot i e s e s 8
v SIBNBIUIES. ...t oottt b et cr e s e et sty e e s b 9



I. Introduction _
This Technology Transition Agreement (TTA) establishes the conditions, roles, and
responsibility for the successful transition of technology from the Department of
Homeland Security Science & Technology Directorate (DHS S&T), to the Transportation

Security Administration (TSA).

1.1 Background

Improvised Explosives Devices (IEDs) have been used by terrorists in attacks in
Northem Ireland, Chechnya, Lebanon, and Israel. IEDs have been used in attacks
against American interests such as the bombings of the U.S. Embassy and barracks in
Lebanon, the Khobar Towers in Saudi Arabia, the U.S. embassies in Kenya and
Tanzania, the USS Cole in Yemen, and thousands of annua!l attacks against American

personnel in Iraq and Afghanistan.

In light of the growing threat posed by IEDs to our nation’s transportation systems sector
architecture, and the passengers and commerce items that move through it, the TSA has
conveyed requirements to DHS S&T for developing capabilities for improved detection
of explosive devices on people. The delivered technology will provide detection of
explosive devices on persons by the use of backscatter imaging. The deliverabie will be a
system that enables the detection of suicide bombers in various high throughput
transportation venues, and drives the development of technology identified in this TTA.

This delivered system will address the following Capability Gap:

EXG-FY07-01: Standoff detection of explosives & weapons on people

I11. Basic Transition Agreement

@. Standalone Backscatier X-ray System for Imaging of Suicide

Bomber Explosive Devices

DHS S&T will deliver a prototype system for governument testing and evaluation
in Q1 FY09, The prototype will be capable of imaging a person and the objects on
his/her possession while walking in a three (3)-foot wide corridor. The system
will use dual backscatter x-ray systems to create 360 degree image of a person,
which will then reveal anomalies indicative of an explosive device on his or her
persons. The resolution of the image shall be such as to enable a trained system
operator to detect anomalies indicative of an explosive device on a person.



Major Objectives:

DHS S&T will:
a) Sponsor the modification of existing commercial backscatter x-ray

imaging technologies for detection of Person Bomme IEDs (PB/IEDs)
within our nation’s transportation systems sector.
b) Implement changes to current backscatter x-ray imaging technologies
to create the following capabilities:
o Detect explosive devices on persons in walking motion
o Provide 360° coverage of subject
o Increase detection distance from current commercial capability
of less than one (1) foot to 3 feet
© Reduce interrogation time from current commercial capability
of 25 seconds to ten (10) seconds
o Detect explosive devices of a mass lower than S kilograms
c) Fabricate prototype
d) Assure compliance with ANSI N43.17 for radiation dosage safety
¢) Factory acceptance test
Deliver an operational prototype for field testing and experimentation
with ultimate transition to TSA for Operational Test and Evaluation

(OT&E). -

TSA will:
a) Provide government oversight of Developmental Test & Evaluation

(DT&E) of the prototype system
b) Sponsor and execute Operational Test & Evaluation {OT&E) of the

prototype system in a transportation system environment

b. Technology Need

Currently available Commercial-off-the-Shelf (COTS) x-ray technology requires
the person being screened to stand stationary within several inches of the x-ray
while being interrogated for possible explosives devices. Additionally, currently
available COTS technology can only interrogate a 180 degree view of a person.
The low throughput of currently available COTS technology makes it inefficient
for TSA screening operations. This wide technology gap is due primarily to the
fact that, until recently, adequate technology solutions have been unavailable.

The operational needs of the TSA, which involve screening of people moving into
and through the transportation system sector, require systems with rapid, high
throughput for efficient, effective screening with the minimum disruption
achievable. This system must be able to attain the image resolution required to
accurately discern an explosive device from other common objects which may be
in a person’s possession. The system must be able to reliably identify explosive
devices on persons, while simultaneously maintaining low false-positive rates.
The TSA has established the mission need for this capability via the Capstone
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Integrated Project Team (IPT) process, specifically in capability gap EXG-FY07-
01: Standoff detection of explosives & weapons on people.

The deliverable will be a system that provides the capability to detect explosive
devices on persons in various high throughput venues (e.g. special events,
transportation venues, etc.). The system will consist of a portal which utilizes
backscatter x-ray interrogation from multiple angles to create 360 degree image of
a person and the objects on his/her possession. The display resolution wil! be high
enough so as to allow the detection of anomalies indicative of an explosive device

with acceptable rates of error.

It is noted that this technology has certain limitations. The nature of the system
raises certain privacy issues since it has the ability to penetrate and image through
clothing. In addition, the interrogating beam is a type of x-ray which is a low
dose of ionizing radiation. Before transfer, this system will be certified as
inherently safe for the screener and those being screened, in addition to being
compliant with various privacy laws and governmental regulations.

The Key Performance Parameters (KPPs}) of the system are as follows:

The system must:

1. Identify 90% of concealed PB/IED threats

2. Have a false alarm rate not to exceed 10%

3. Detect devices on people within a three (3)-foot wide corridor

4. Interrogate subjects in a non-contact manner

5. Interrogate subjects while they are in walking motion

6. Meet legal privacy requirements ,

7. Use no more than one trained operator (specific to system operation only)
8. Meet federal safety standards

9. Be at Technology Readiness Level (TRL) 6

-

The final deliverable will be shipped by DHS S&T to competent authority for

- DT&E in Q1 FY09 and will be at an estimated Technology Readiness Level 6,

Upon delivery, the prototype system will be transitioned to TSA, who will

«provide oversight of DT&E and conduct OT&E upon completion of DT&E.

¢. Integration Strategy

Upon successful demonstration of Key Performance Parameters through
acceptance testing at vendor site, DHS S&T will transition the system to the TSA
Chief Technology Officer (CTO), who will provide oversight of DT&E of the

. system, to be performed by competent authority selected by DHS S&T. Upon

completion of DT&E, the CTO will conduct OT&E on the prototype system in a
transportation environment. Dependent on the TSA CTO’s judgment of the
prototype’s performance during OT&E, the TSA CTO may or may not choose to
further develop the system for deployment readiness and commercialization.

e ,;»4‘ .‘”r :
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d. TSA Program Manager
Lyle Malotky, Science Advisor

TransErtati on Security Administration

e. DHS S&T Project Manager
Michael Shepard, Standoff Detection Program Manager

. Department of Homeland Security, Science & Technology Directorate,
Explosives Division SN

[ Capability Gap Requirement Basis
Department of Homeland Security requirements, including standoff explosive

*  device detection requirements, are created via the Transportation Security

Il

Capstone IPT and Project-IPT processes, The IPTs are lead by their respective
customers and ensure functional requirements, attributes, and constraints are
identified and documented. The requirements are then addressed with an
Enabling Homeland Capability (EHC). In addition, the IPTs base their
requirements on Homeland Security Presidential Directives, congressional laws
and guidance, national planning and implementation guidance, and National
Planning Scenarios.

Technical Details and Programmatics

a. Technology Status

1) Status Summary

This system is currently in the prototype manufacturing stage. A TRL
(level) 6 prototype is expected to be delivered for DT&E in Q1 FY09.

2) Risk Anpalysis



Detection withina 3

Explosive device not i, Limit acceptance criteria.

foot wide corridor identifiable at desired 2. Supplement contract for further
fails distance development,
3. Terminate program pre-transition.
Unacceptable Pd and | Explosive devices not 1. Limit acceptance criteria.
Fa, detected/ Non-explosive | 2. Integrate secondary detection
devices detected as technology into system.
explosive
Not able to identify Detection of a explosive | |. Develop an image capture system in
person affiliated with | device cannot be coupled | tandem with detection system.
the alarm with the person carrying | 2. Create infrastructure capable of
the device mitigating threat.
X-ray dosage exceeds | Technology unsafe for 1. Increase shielding at the cost of
safety standards human screening weight/size.
2. Decrease interrogation time.
Power consumption | Technology unable to be | I. Include power conversion in
exceeds requirements | setup at any venue technology.
Deliverable of Prototype will not be 1. Increase funding to overcome time
prototype behind ready for planned lapse.
schedule transition date 2, Alter requirements to the capability

at transition date.

b. Technology Development Strategy

Program strategy shall include the examination of the commercially available
backscatter x-ray technology for capabilities, short-comings, relevance to
operational needs, and investments needed for maturation and demonstration of 3
standoff system. Various threat scenarios shall also be considered, and
appropriate environments and venues must be used for technology

demonstrations.

Technology Development consists of:
* Prototype Fabrication — currently ongoing
¢ Acceptance testing - to be conducted at performer site - 3" Quarter FY08
» Delivery of prototype for government testing -~ DT&E to be conducted - Ist
Quarter FY(9

Research strategy includes the additional investigation of:

* Integration of information from distributed orthogonal sensors to
achieve near real-time conflict resohstion and decision-making with
high effectiveness,

¢ Unique physical and chemical phenomena that may indicate the
presence of suicide bombers at greater distances.

* New chemical explosives, including liquids.




o IED defeat technologies that emerge from the knowledge gained by
the development of active sensing technologies.

¢. Exit Criteria

The final product will consist of a standalone imaging system which meets the
KPPs, as evaluated in formal DT&E. The following will also be provided:
personnel training, training materials, and support materials required for operation
and maintenance of the system and approved by the DHS S&T Test & Evaluation
Division. TSA will provide oversight of DT&E. Selectiva KPPs may be waived
by TSA. Existing project plans will also include key decision points. These could
serve as additional exit criteria since they will determine whether a project
deliverable is ready to proceed to the next phase or transition.

d. Program Plan
Major activities planned for the technology/product development.

Fyor | Fvoe | | i | I
Total Funding {$K) $ 1840 § 1725

Tanatone A ¥ S —————————————

1"Q 12%Q |3 4 l 2 3 4th

Prototype Fabrication

Acceptance Test

Deliver Prototype for
government testing

LY SN PV I N

User Acquisition

e. Funding

No funds will be transferred between the parties. Each party will fund its own
participation in this agreement

DHS S&T Funding:

Y QIS g Fyor Iy ow

ftorig

$1,840 | $1,725 | $3,565
[ 51,840 181,725 | $3,565

]

| FY Totals
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Department of Homeland Security
Homeland Security Advanced Research Projects Agency (HSARPA)

Date: September 29, 2005
RESEARCH AND DEVELOPMENT AWARD ANNOUNCEMENT

On April 14, 2005, the Homeland Security Advanced Research Projects Agency
(HSARPA) provided $504,546 fimding to Rapiscan Systems High Energy Inspection
Corporation of Sunnyvale, CA, 94089-1328 as a result of their responsive proposal to
HSARPA'’s Broad Agency Announcement BAA(0S5-03 “Prototypes and Technology for
Improvised Explosive Device Detection (PTIEDD)” of December 21, 2004. This
funding increment is the initial feasibility phase of a multi-phase effort.

This BAA solicitation seeks to protect the homeland through detection of high explosives
in various applications, including, but not limited to, detection of leave-behind packages,
vehicles, and suicide bombers. The systems developed by this research will require
innovative or novel capabilities in multiple disciplines including material science,
computer science, chemistry, physics, electrical, mechanical and systems engineering.

One focus of this BAA solicitation seeks novel and innovative explosives detection
systems to advance the sensitivity, selectivity, standoff distance, and remote detection
capability of current explosive detection systems. Key characteristics are wide area
surveillance and detection, detection through various materials, maximization of the
throughput and/or shortened interrogation time, and transportable, mobile, or portable
device for stationary or mobile targets.

This contract funds Rapiscan Systems High Energy Inspection Corporation for the initial
phase of a multi-phase effort to develop a system for detection of explosives carried by
suicide bombers through backscatter x-ray imaging technology. This system will be used
as a walk-through x-ray screening system that could be deployed at entrances to special
events or other points of interest. The developed system will provide increased standoff
distance, reduced interrogation time, and address how best to mitigate x-ray privacy
185UCS.

HSARPA expects to award additional, similar efforts resulting from this solicitation in
the near future.

cc:

Sen. Barbara Boxer
Sen. Dianne Feinstein
Rep. Anna G. Eshoo



U.S. Department of Homeland Security

CONTRACT AWARD NOTIFICATION

Competition Sensitive - Not to be divulged outside of DHS uniess authorized by the Contracting Officer

AGENCY INFORMATION 3

1. Orgamzational Etement:
Science & Technology Directorate - Homeland Security Advanced Research Projects Agency

+
'

2. Contracting Officer: 3. Project Officer:

Timothy Davis Trent DePersia

Telephone Number: (G .. Telephone_Number:

r

CONTRACTOR INFORMATION

' &4, Contractor, 8. Contractor Address: include City, Stats and Zip Code
i Rapiscan Systems High Energy Corporation 152 East Java Drive

Sunnyvale, CA 94089-1328 ‘
. 6. Contract Na. | 7. Contract Value, initiai award | 8. Contract Value, inciuding Options .
- HSHQDC-05-C-00032 $504,546 $1,657.193 ‘

-

9. Method of Acquisition: Check One

[0 sole Source [ Competitive, Sealed Bid B4 Competitive, Negotiated

© 10. Major Subcontractor Name(s): include Street Adgress, City, State, and Zip Code
Subcontracior . Subcontractor Subcontractor

11. Place{s) of performance (contractor and major subcontractor(s): Include Street Address, City. State and Zip Coda

Contractor { Subcontractor Subcontracior

Press Release andtor providing a meaningful deseription when notifying interested partias.}

The Contractor will cesign, develop, and demonstrate a novel transportable system for remote detection of explosives
concealed 0 packages. vehicles or beneath clothing.

Date

i

'

H
—

! )
. t2. Summary of work to be performed: (Include enough information 1o descrbe the effort to be pedormed and its purposs. Attach a |
: copy of the detailed statemant of work. 1t is imperative that a complete description ba provided one that is sufficient for preparing a

d7 89 %
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DEPARTMENT OF HOMELAND SECURITY HSHOQDC-05-C-0003)

B.0 SUPPLIES/SERVICES AND PRICES/COSTS

B.1

B.2

CONTRACT TYPE AND SCHEDULE OF ITEMS

The purpose of this cost-type contract is to provide prototype research and
development {R&D) for the Department of Homeland Security for the Prototypes and
Technology for Improvised Explosives Device Detection program (PTIEDD)
program which seeks to develop, rapid prototype, and improve products and systems
capable of detecting explosive compounds in vehicles.

CONTRACT LINE ITEMS

1. The Contractor shall provide said R&D Contract Line Items (CLINs) identified
below on a Cost Plus Fixed Fee (CPFF) basis. The fixed fee for all CLINs is 6.0%.
The Contractor shail consider the Estimated Costs to be Not-To-Exceed (NTE)
ceilings that can be changed only through a contract modification.

CLIN|  Supplies/Services | Qty | Unit|  Est Unit Fixed ' Total
. Cost Fee CPFF
0001 | PTIEDD Phase | 1 | Lot|
0002 | PTIEDD Phasell | 1 | Lot
(Option 1) ) !
%05 [Prieop et |1 (ot | I
(Option 2) ; ‘ :
Total Not-to-Exceed ) . -

B.3

2. The intent of the Government is that this contract be considered a “completion”
cost effort. That is, the contractor is obliged to perform through to phase completion.
Minor increases in costs will most likely be covered. Significant changes due to the
Contractor’s underestimating the level of effort or any changes to the Contractor’s
technical approach will require Government evaluation of the Contractor’s progress.
The Contracting Officer may request a revised proposal at any time should the
situation warrant. The Contractor is obligated to notify the Contracting Officer upon
exhaustion of 75% of funding. All decisions regarding additional funding will be
subject to the availability of funds.

OPTIONS

1. This PTIEDD project is being conducted in three phases: Phase I {CLIN 0001),
develops the idea sufficient to conduct a Preliminary Design Review; Phase IT (CLIN
0002, Option 1) develops the idea further and completes a Critical Design Review;
Phase I1T (CLIN 0003, Option 2) is the final component and integrated system testing
of the technology. Ninety days before the conclusion of the current phase,
contractors making sufficient progress towards the next phase as determined by the
contracting officer and program manager, will be directed to submit detailed updated

Page 3



DEPARTMENT OF ROMELAND SECURITY HSHQDC45-C-D0032

technical, management, and cost proposals for the next phase within 14 calendar
days. At that time, the Government evaluation team will determine, within 14
calendar days, if it is in the government's best interest to exercise the subsequent
option. Prior to 60 days before the end of the current phase, the government will
communicate its intention to the contractor. At that time a modification will be
prepared incorporating the revised technical & managerial approaches and
exercising the option. Said modification will be signed by both parties prior to the
start of the option period.

C.0 PHASE I STATEMENT OF WORK
C.1 SCOPE

Rapiscan Systems High Energy Inspection Corporation located in Sunnyvale, CA, hereinafter
referred to as Contractor shall perform the following:

All systems engineering efforts required to research, develop, design, fabricate and test a
backscatter imaging system for the non-intrusive detection of suicide bombers.

The system that will be developed as part of this effort will be based on the technology
incorporated within the Rapiscan Systems Secure 1000 personnel Screening System, developed
in collaboration with the Technical Support Working Group (TSWG).

Phase I consists of the development of a Phase program plan, development of a system
performance specification, evaluation of the system safety, a preliminary hardware/software
design, a Preliminary Design Review (PDR), and project management. The majority of the
Phase I work witl be conducted at the Contractor’s facility and at corporate headquarters for
Rapiscan Systems.

Phase II consists of the following tasks: development of a final Phase III program plan. Creation
of detailed drawings and other documentation required for fabrication, assembly, installation and
testing of the prototype backscatter imaging system, a Comprehensive Design Review, and
project management. Phase IH consists of the following tasks: fabrication, assembly,
installation of the prototype backscatter imaging system at the Contractor’s site for testing and
evaluation; and project management. These activities will be conducted at Contractor’s facility
and at the corporate headquarters for Rapiscan Systems.

Phase III also includes installation and customer acceptance test and evaluation at a government
furnished test site as part of the delivery of the system to HSARPA. For the purposes of this
draft SOW, the government test site is assumed to be located in New Jersey. After the selection
of the government test site has been finalized, the Contractor shall update the program plan for
relocating the system to the test site.

The period of performance for Phase I is nine months. The approximate period of performance
for Phase I is five months and the approximate period of performance for Phase III is twelve
months.

Page 4



DEPARTMENT OF HOMELAND SECURITY HSHQDC-85-C-00032

Phase 1 Project milestones include the following:

System Performance Specification
Radiation Safety Evaluation

PDF

Updated Project Plan

Project Milestones for Phases II and III include the following:

CDR

Phase II Plan

Phase II Detailed Design
Phase I Prototype Fabrication
Phase II Prototype Installation
Factory Acceptance Test
Customer Acceptance Test

C.2 PHASE I ACTIVITIES

Contractor shall conduct the systems engineering and research to develop a prototype backscatter
imaging system. Design goals are as follows:

Covert inspection of moving subjects.

Detection of explosives on suicide bombers through clothing, backpacks, and other
packages.

Radiation safe and meets the requirements of ANSI Standard 43.17 “Radiation Safety for
personnel Screening Systems Using X-Ray.”

Contractor shall evaluate the performance of the backscatter imaging system on the basis of:

1. The ability to detect concealed explosives and “leave-behind™ bombs, weapons, and ceramic
components as a person walks through the imaging system.

2. The safety of the system to screen the general public.

3. The evaluation of different deployment scenarios that optimize the protection specifically for
large gatherings, points of interest, transportation systems, and special events.

Contractor shall conduct the systems engineering, research, development and laboratory analysis
to identify and validate the backscatter imaging system design that best meets the design goals.

This includes:
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DEPARTMENT OF HOMELAND SECURITY HSHQDC-45-C00032

System Performance Specification. Contractor shall develop the operational performance
specification from experimental data generated with a realistic testbed and simulated threats.

Radiation Safety Evaluation. Contractor shall conduct the systems engineering, research and
development to identify and validate the radiation safety system design. The objective is to
demonstrate that the backscatier system is safe and that an inspection will not exceed the limits
specified by ANSI N43.17 for a general use system.

Preliminary System Design. Contractor shall conduct the systems engineering, research and
development to identify, design, and validate the overall system and major subsystems. This
includes, the imaging system, the safety systems, and the electrical and mechanical subsystems
and controls.

C.3 TEST AND EVALUATION

Preliminary Design Review. Contractor shall support conduct a PDR. Contractor shall submit
all presentation materials at the PDR. These materials will include a preliminary system concept,
performance estimate, and experimental plans.

C4 PROGRAM MANAGEMENT

Contractor shall maintain and implement a Management Program, which clearly defines how the
development effort will be managed and controlled. Contractor shall organize, coordinate, and
control all internal project activities (including those which are assigned to subcontractors) to
ensure the correct and timely delivery of ali supplies and services specified in this contract.
Contractor shall maintain a program management office function to managé all technical
performance, costs, schedule, and delivery requirements of this Program. The Contractor shal!
report progress &t a program reviews and with presentation materiats.

C.5 DELIVERABLES

The following are the deliverables associated with this Program:
The Phase [ deliverables include:

¢ Monthly and Quarterly Progress Status Reports

* Phase I Technical Report and Phase II Program Plan

» Preliminary Design and Feasibility Review
The Phase II deliverables include:

s Monthly and Quarterly Progress Status Reports

s Phase II Technical Report and Phase III Program Plan
o Comprehensive Design Review

Poge &



DEPARTMENT OF HOMELAND SECURITY HSHQDCH5-C00032

The Phase 1II deliverables include:

Monthly and Quarterly Progress Status Reports

Phase IIf Final Report

Operational Testing Results ,

Prototype inspection System along with operator and Maintenance Manuals,

® & 0o @

C.6 GOVERNMENT FURNISHED EQUIPMENT/INFORMATION/MATERIALS
1. Government Furnished Information:

The government will evaluate any written request for information or documentation on a case-
by-case basis and at its discretion either accept or reject the request.

2. Government Furnished Material:

None.

D.0  PACKAGING AND MARKING

D.1 PACKAGING AND MARKING
Phase I deliverables shall be electronically submitted to

Packaging and Marking instructions for Phase II and IIT deliverables will be
addressed at the time of option exercise. °

E.0 INSPECTION AND ACCEPTANCE

E.1 CLAUSES INCORPORATED BY REFERENCE

The following FAR clauses are available in full text at http://farsite hill.af. mil and
incorporated by reference into this contract:

| 52.246-9 Inspection of Research and Development (Short Form) Apr 1984 |

E.2 INSPECTION AND ACCEPTANCE BY THE GOVERNMENT

The Contracting Officer’s Technical Representative (COTR) identified in Section G
of this Contract is responsible for inspection and acceptance of all services, incoming
shipments, documents, and services performed specifically for the Contract.
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DEPARTMENT OF HOMELAND SECURITY HSHQDC-05-C-00032

E.3 ACCEPTANCE CRITERIA

Cetification by the Government of satisfactory services provided is contingent upon
the Contractor performing in accordance with the terms and conditions of the contract
and all modifications.

F.0 DELIVERIES OR PERFORMANCE

F.l

F.2

F.3

-F4

F.S

CLAUSES INCORPORATED By REFERENCE

The following FAR clauses are available in full text at http://farsite_hill.af.mil and
incorporated by reference into this contract:

52.242-15 | Stop-Work Order Aug 1989
Altl (Alternate I) Apr 1984 (AltT)
52.247-34 | F.0.B. Destination Nov 1991
PERIOD OF PERFORMANCE

The period of performance of Phase I of this Contract is from date of Contract award
through 9 months, The period of performance for all optional phases, if exercised, is
from date of Contract award through 25 months thereafter.

PLACE OF PERFORMANCE
The services shall be performed at the contractor’s facility.
DELIVERY ADDRESS

All deliverables shall be submitted electronically to the Government Program
Manager identified in Section G of this Contract.

MEeTHOD OF DELIVERY

Electronic copies shall be delivered in Microsoft Office formatted files, unless
otherwise specified by the COTR. Electronic submission shal! be made via e-mail,
unless otherwise directed by the COTR.
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DEPARTMENT OF HOMELAND SECURITY

F.6 DELIVERABLE /DELIVERY SCHEDULE

HSHQDCO5-C-00032

Item Due Date (Time After Contract Award)

Kick-Off Meeting Within 3 Weeks

Monthly Reports Monthly

Quarterty Reviews and Reports Reports: 1 Week Prior to Quarterly Review
Reviews: Quarterly

Preliminary Design Review (PDR) Prior to Task Completion

Final Reports and Review Upon Task Completion

G.0 CONTRACT ADMINISTRATION DATA

G.1 CONTRACTING OFFICER (CO)

The Contracting Officer for this Contract is identified below:

Name: Timothy Davis

Title: Contracting Officer

Agency: | Department of Homeland Security
Homeland Security Advanced Research Projects Agency /
Office of Procurement Operations

Address: | Washington, DC 20598

Voice:

Fax;

202) 254-6167
i Email;

G.2 CONTRACTING OFFICER’S TECHNICAL REPRESENTATIVE (COTR)
The COTR for this Contract is identified below:

( Name: Trent DePersia
Title: Program Manager
Agency: | Department of Homeland Security
Homeland Security Advanced Research Projects Agency
Address: ;| Washin, DC 20598
Voice:
Fax: 202) 254-6170
Ema |

G.3 CONTRACTING OFFICER’S AUTHORITY

The Contracting Officer (CO) assigned to this contract has responsibility for ensuring

the performance of all necessary actions for effective contracting; ensuring

compliance with the terms of the contract and safeguarding the interests of the United
States in its contractual relationships. The CO is the only individual who has the
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DEPFARTMENT OF HOMELAND SECURITY HSRQDC-S-C-00432

G‘4

G.S

G.6

G.7

authority fo enter into, administer, or terminate this contract and is the only person
authorized to approve changes to any of the requirements under this contract, and
notwithstanding any provision contained elsewhere in this contract, this authority
remains solely with the CO.

It is the Contractor’s responsibility to contact the CO immediately if there is even the
appearance of any technical direction that is or may be outside the scope of the
contract. The Government will not reimburse the Contractor for any work not
authorized by the CO, including work outside the scope of the contract.

CONTRACTING OFFICER’S TECHNICAL REPRESENTATIVE (HSAR 3052.242-72)
(DEC 2003)

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

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

(End of clause)

INTERPRETATION OR MODIFICATION

No oral statement by any person, and no written statement by anyone other than the
Contracting Officer (CO), or his/her authorized representative acting within the scope
of his/her authority, shall be interpreted as modifying or otherwise affecting the terms
of this contract. All requests for interpretation or modification shall be made in
writing to the CO.

ACCOUNTING AND APPROPRIATION DATA

The accounting and appropriation data corresponding to this contract is found in
Block 14 on the award cover page (SF-26).

INVOICING INSTRUCTIONS

In order to initiate payment, the Contractor shall submit proper invoices for payment
in the manner and format described herein:

(a) The Contractor shall submit an original invoice or send via facsimile or email
to the following address;
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DEPARTMENT OF HOMELAND SECURITY HSHQDC-05.C-00032

Department of Homeland Security
Science & Technology Directorate
Attn: PPB / Deborah DeVault
Washington, DC 20528

email address: [N

{b) Each invoice shall include the following:

(1}  Contract Number

@) Contractor Name

(3) Date of Invoice

(4)  Invoice/voucher Number

(5)  Material

(6) Labor

(7Y  Benefits

(8) Overhead

(9)  Other Direct Cost (ODCs)
(10) Travel

(11) Total Costs

Backup documents shall be available for audit/review to DCAA, upon request.

G.8 TRAVEL

(a) Approval of Foreign Travel: The cost of foreign travel is allowable only when the
specific written approval of the Contracting Officer or Contract Specialist
responsible for administration of the contract is obtained prior to commencing the
trip. Approval must be requested at least 30 days before the scheduled departure
date in order that all necessary clearances may be processed. Each individual trip
must be approved separately even though it may have been include in a
previously approved budget Foreign travel is defined as any travel outside of
Canada and the United States and its territories and possessions,

(b) Domestic/local travel shall take place in accordance with the Federal Travel
Regulations (FTR) and will be considered reasonable and allowable to the extent
permitted by FAR 31.205-46. Documentation will be available upon request to
DCAA.

G.9 GOVERNMENT FURNISHED EQUIPMENT/INFORMATION/MATERIALS
There will be no GFE/GFVGFM provided as patt of this contract,

HO SPECIAL CONTRACT REQUIREMENTS
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® 1

H.2

CONFIDENTIALITY OF INFORMATION

{a) To the extent that the work under this contract requires that the Contractor be
given access to or be furnished with confidential or proprietary business,
technical, or financial information or data belonging to other entities which is
clearly marked as confidential or proprietary, the Contractor shall, after receipt
thereof, treat such information in confidence and agrees not to appropriate such
information to its own use or to disclose such information to third parties unless
specifically authorized in writing by the Contracting Officer. The foregoing
obligations, however, shali not apply to:

(1) Information or data which is in the public domain at the time of receipt by the

Contractor;

(2) Information or data which is published or otherwise subsequently becomes
part of the public domain through no fault of the Contractor;

(3) Information or data which the Contractor can demonstrate was already in its
possession at the time of receipt thereof; or

(4) Information or data which the Contractor can demonstrate was received by it
from a third party who did not require the Contractor to treat it in confidence.

{(b) The Contractor agrees (1) to enter into an agreement, identicai in all material
respects to the requirements of paragraph (a) above, with each entity requesting

such agreement and that is supplying such confidential or proprietary information

or data to the Contractor under this contract and (2) to supply a copy of such
agreement to the Contracting Officer, upon written request.

{c) This clause shall be included in any subcontract under which there is a
requirement or there becomes a requirement that the subcontractor be given
access to or be furnished with confidential or proprietary business, technical, or
financial information or data.

ACCESS RESTRICTION

The Contractor shail restrict access to those individuals with a valid need-to-know
who are actually providing services under this contract. Further dissemination to
other contractors, subcontractors, or other government agencies and private
individuals or organizations is prohibited unless authorized in writing by the
Contracting Officer’s Technical Representative (COTR).

10 CoNTRACT CLAUSES
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CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will
make their full text available. Also, the full text of a clause may be accessed
electronically at this/these address(es): '

http:/farsite hill af mil (FAR Clauses 52.###)

J/www.dhs.gov/dhspublic/interweb/assetlibrary/DHS HSAR With Notice 04-
0l.pdf (HSAR Clauses 30##.4###)

(End of Clause)

CLAUSES INCORPORATED BY REFERENCE

The following FAR and HSAR clauses are incorporated by reference into this

contract:

52.202-1 Definitions Jul 2004

52.203-3 Gratuities Apr 1984

52.203-5 Covenant Against Contingent Fees Apr 1984

52.203-7 Anti-Kickback Procedures Jul 1995

52.203-8 Cancellation, Recession and Recovery of Funds for Jan 1997
Htlegal or Improper Activity

52.203-10 Price or Fee Adjustment for Illegal or Improper Jan 1997
Activity -

52.203-12 Limitation on Payments to Influence Certain Federal { Jun 2003
Transactions .

52.204-4 Printed or Copied Double Sided or Recycled Paper | Aug 2000

52.204-7 Central Contractor Registration Oct 2003

52.209-6 Protecting the Government’s Interest When Jan 2005
Subcontracting with Coniractors Debarred,
Suspended, or Proposed for Debarment

52.215-2 Audit and Records — Negotiation Jun 1999

52.215-8 Order of Precedence — Uniform Contract Format Oct 1997

52.215-10 Price Reduction for Defective Cost or Pricing Data Oct 1997 |

52.215-12 Subcontractor Cost or Pricing Data Oct 1997

52.215-14 Integrity of Unit Prices Oct 1997

52.215-15 Alt | Pension Adjustments and Asset Reversions Oct 2004

i

52.215-18 Reversion or Adjustment of Plans for Postretirement | Oct 1997
Benefits (PRB) Other Than Pensions

52.215-21 Requirements for Cost or Pricing Data or Information | Oct 1997
Other Than Cost or Pricing Data — Modifications

32.216-7 Allowable Cost and Payment Dec 2002
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' 52.2232-1 Notice to the Government of Labor Disputes Feb 1997
52.222-2 Payment for Overtime Premiums Jul 1990
52.222-3 Convict Labor Jun 2003
52.221-21 Prohibition of Segregated Facilities Feb 1999
52.222-26 Equal Opportunity Apr 2002
52.222-35 Equal Opportunity for Disabled Veterans, Veterans Dec 2001

of the Vietnam Era and Other Eligible Veterans
52.222-36 Affirmative Action for Workers with Disabilities Jun 1998
52.222-37 Employment Reports on Special Disables Veterans, | Dec 2001
Veterans of the Vietnam Era and Other Eligible
Veterans
52.223.3 Hazardous Material Identification and Material Jan 1997,
Altl Safety Data Jul 1995
- Alternate I (AltD)
52.223-6 Drug Free Workplace May 2001
52.223-7 Notice of Radioactive Materials Jan 1997
52.223-14 Toxic Chemical Release Reporting Aug 2003
52.225-13 Restrictions on Certain Foreign Purchases Mar 2005
52.225-16 Sanctioned European Union Country Services Feb 2000
52.226-1 Utilization of Indian Organizations and Indian- Jun 2000
QOwned Economic Enterprises
52.227-1 Authorization and Consent — Alternate I Jul 1995,
Al X Apr 1984
(Alt D)
52,2272 Notice and Assistance Regarding Patent and Aug 1996
Copyright Infringement
52.227-12 Patent Rights Retention by Contractor, Long Form Jan 1997
52.227-14 Rights in Data - General Jun 1987
52.227-14/ Rights in Data — General (Alternate V) Jun 1987
Alt. IV
52.227-16 Additional Data Rights Jun 1987
52.228-7 Insurance — Liability to Third Persons Mar 1996
52.230-2 Cost Accounting Standards Apr 1998
52.230-6 Administration of Cost Accounting Standards Nov 1999
52.232-9 Limitation on Withholding of Payments Apr 1984
52.232-17 Interest Jun 1996
52.232-22 Limitation of Funds Apr 1984
52.232-23 Assignment of Claims Jan 1986
52.232-25 Prompt Payment Oct 2003
52.232-33 Payment by Electronic Funds Transfer — Central Oct 2003
Contractor Registration
52.233-1 Disputes Jul 2002
1 52.233.3 Protest After Award Aug 1996,
Altl — Alternate | Jun 1985
(AltD
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52.233-4 Applicable Law for Breach of Contract Claim Oct 2004
52.242-1 Notice of Intent to Disallow Costs Apr 1984
52.242-3 Penalties for Unallowable Costs May 2001
52.242-4 Certification of Final Indirect Costs, Jan 1997
52.242-13 Bankruptcy Jul 1995
52.243-2 Changes -~ Cost Reimbursement Aug 1987,
AltY — Alternate V Apr 1984
(Alt V)
52.244-2 Subcontracts Aug 1998,
AltTl — Alternate I1 Aug 1998
(A ID
52.244-5 Competition in Subcontracting Dec 1996
52.244-6 Subcontracts for Commercial ltems Dec 2004
52.245-5 Government Property (Cost-Reimbursement, Time- | May 2004
and-Materials, or Labor Hour Contracts)
52.247-1 Commercial Bill of Lading Notations Apr 1984
32.247-63 Preference for U.S. Flag Air Carriers Jun 2003
52.249-6 Termination {Cost Reimbursement) Sep 1996
52.249-14 Excusable Delays Apr 1984
52.251-1 Government Supply Sources Apr 1984
52.253-1 Computer Generated Forms Jan 1991
3052.219-70 | Small Business Subcontracting Program Reporting Dec 2003

NoTiFICATION oF OWNERSHIP CHANGES (FAR 5§2.215-19) (OcT 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 notify 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 shali --

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

costs;

(2) Provide the ACO 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.
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{c) The Contractor shall include the substance of this clause in all subcontracts under
this contract that meet the applicability requirement of FAR 15.408(k).

(End of Clause)

1.4 NOTIFICATION OF EMPLOYEES RIGHTS CONCERNING PAYMENT OF UNION DUES
AND FEES (FAR 52.222-39) (DEC 2004)

(a) Definition. As used in this clause—

“United States” means the 50 States, the District of Columbia, Puerto Rico, 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 notice, in the form of a poster, informing employees of
their rights concerning union membership and payment of union dues and fees, in
conspicuous places in and about all its plants and offices, including alf 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. 151-188)).

d

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 cotlective bargaining, contract administration, and
grievance adjustment.

If you do not want to pay that portion of dues or fecs used to support activities
not retated to collective bargaining, contract administration, or grievance
adjustment, you 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 collective 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 contact the
National Labor Relations Board (NLRB) either at one of its Regional offices or
. at the following address or toll free number:
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National Labor Relations Board .
Division of Information
1099 14th Street, N.W.
‘Washington, DC 20570
1-866-667-6572
1-866-316-6572 (TTY)

To locate the nearest NLRB office, see NLRB's website at
hitp://www .nirb.gov.

(¢) 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 Secretaty of Labor,

(d) in the event that the Contractor does not comply 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 26 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 to—
(1} Contractors and subcontractors that employ fewer than 15 persons; .
(2) Contractor establishments or construction work sites where no union has been

formally recognized by the Contractor or certified as the exclusive 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 Secretary 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

{5) Work outside the United States that does not involve the recruitment or
employment of workers within the United States.

(D) The Department of Labor publishes the official employee notice in two variations;
one for contractors covered by the Railway Labor Act and a second for all other
contractors. The Contractor shall—-

(1) Obtain the required employee notice poster from the Division of
Interpretations and Standards, Office of Labor-Management Standards, U.S.

Department of Labor, 200 Constitution Avenue, NW, Room N-5605, .
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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 include 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 for 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)
RIGHTS TO PROPOSAL DATA (TECHNICAL) (FAR 52.227-23) (JUN 1987)

Except for data contained in NA, it is agreed that as a condition of award of this
contract, and notwithstanding the conditions of any notice appearing thereon, the
Government shall have unlimited rights (as defined in the “Rights in Data—General”
¢lause contained in this contract) in and to the technical data contained in the proposal
dated February 8 2005, upon which this contract is based,

(End of clause)
NOTIFICATION OF CHANGES (FAR 52.243-7) (APR 1984)

{(h) Definitions."“Contracting Officer,” as used in this clause, does not include any
representative of the Contracting Officer. “Specifically Authorized Representative
(SAR),” as used in this clause, means any person the Contracting Officer has so
designated by written notice (a copy of which shall be provided to the Contractor)
which shall refer to this paragraph and shall be issued to the designated
representative before the SAR exercises such authority.

(i) Notice. The primary purpose of this clause is to obtain prompt reporting of
Government conduct that the Contractor considers to constitute a change to this
contract. Except for changes identified as such in writing and signed by the
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®

Contracting Officer, the Contractor shall notify the Administrative Contracting
Officer in writing promptly, within five (5) calendar days from the date that the
Contractor identifies any Government conduct (including actions, inactions, and
written or oral communications) that the Contractor regards as a change to the
coniract terms and conditions. On the basis of the most accurate information
available to the Contractor, the notice shall state—

(1) The date, nature, and circumstances of the conduct regarded as a change;

(2) The name, fimction, and activity of each Government individual and
Contractor official or employee involved in or knowledgeable about such
conduct;

(3) The identification of any documents and the substance of any oral
communication involved in such conduct;

(4) In the instance of alleged acceleration of scheduled performance or delivery,
the basis upon which it arose;

(5) The particular elements of contract performance for which the Contractor may
seek an equitable adjustment under this clause, including—

(i) What contract line items have been or may be affected by the alleged
change;

(ii) What labor or materials or both have been or may be added, deleted, or
wasted by the alleged change;

(iii)To the extent practicable, what delay and disruption in the manner and
sequence of performance and effect on continued performance have been
or may be caused by the alleged change;

(iv)What adjustments to contract price, delivery schedule, and other
provisions affected by the alleged change are estimated; and

(6) The Contractor’s estimate of the time by which the Government must respond
to the Contractot’s notice to minimize cost, delay or disruption of
performance.

Continued performance. Following submission of the notice required by

paragraph (b) of this clause, the Contractor shall diligently continue performance

of this contract to the maximum extent possible in accordance with its terms and
conditions as construed by the Contractor, unless the notice reports a direction of
the Contracting Officer or a communication from a SAR of the Contracting

Officer, in either of which events the Contractor shall continue performance;

provided, however, that if the Contractor regards the direction or communication

as a change as described in paragraph (b) of this clause, notice shall be given in
the manner provided. All directions, communications, intcrpretations, orders and
simtlar actions of the SAR shall be reduced to writing promptly and copies
furnished to the Contractor and to the Contracting Officer. The Contracting

Officer shall promptly countermand any action which exceeds the authority of the

SAR.

(k) Government response. The Contracting Officer shall promptly, within 15 calendar

days after receipt of notice, respond to the notice in writing. In responding, the

Contracting Officer shall either—

(1) Confirm that the conduct of which the Contractor gave notice constitutes a
change and when necessary direct the mode of further performance;
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(2) Countermand any communication regarded as a change;

(3) Deny that the conduct of which the Contractor gave notice constitutes a
change and when necessary direct the mode of further performance; or

(4) In the event the Contractor’s notice information is inadequate to make a
decision under paragraphs (d)(1), (2), or (3) of this clause, advise the
Contractor what additional information is required, and establish the date by
which it should be furnished and the date thereafter by which the Government
will respond.

() Eguitable adjustments,

(1) If the Contracting Officer confirms that Government conduct effected a
change as alleged by the Contractor, and the conduct causes an increase or
decrease in the Contractor’s cost of, or the time required for, performance of
any part of the work under this contract, whether changed or not changed by
such conduct, an equitable adjustment shall be made—

(1) In the contract price or delivery schedule or both; and
(ii)  In such other provisions of the contract as may be affected.

(2) The contract shall be modified in writing accordingly. In the case of drawings,
designs or specifications which are defective and for which the Government is
responsible, the equitable adjustment shail include the cost and time extension
for delay reasonably incurred by the Contractor in attempting to comply with
the defective drawings, designs or specifications before the Contractor
identified, or reasonably should have identified, such defect. When the cost of =
property made obsolete or excess as a result of a change confirmed by the
Contracting Officer under this clause is included in the equitable adjustment,
the Contracting Officer shall have the right to prescribe the manner of
disposition of the property. The equitable adjustrnent shall not include
increased costs or time extensions for delay resulting from the Contractor’s
failure to provide notice or to continue performance as provided, respectively,
in paragraphs (b) and (c) of this clause.

(End of clause)

1.7 PROHIBITION ON CONTRACTS WITH CORPORATE EXPATRIATES (HSAR 3052.209-
70) (DEC 2003)

(a) Prohibitions.
Section 835 of Public Law 107-296, prohibits the Department of Homeland
Security from entering into any contract with a foreign incorporated entity after
November 25, 2002, which is treated as an inverted domestic corporation as
defined in this clause. The Sccretary shall waive the prohibition with respect to
any specific contract if the Secretary determines that the waiver is required in the
interest of homeland security, or to prevent the loss of any jobs in the United
States or prevent the Government from incurring any additional costs that
otherwisc would not occur.

(b) Definitions. As used in this clause:
“Expanded Affiliated Group” means an affiliated group as defined in section
1504(a) of the Internal Revenue Code of 1986 (without regard to section 1504(b)
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of such Code), except that section 1504 of such Code shall be applied by

substituting “more than 50 percent' for “at least 80 percent' each place it appears.

“Foreign Incorporated Entity” means any entity which is, or but for subsection (b)

of Section 835 of the Homeland Security Act, Public Law 107-296, would be,

treated as a foreign corporation for purposes of the Internal Revenue Code of

1986,

“Inverted Domestic Corporation.” A foreign incorporated entity shall be treated as

an inverted domestic corporation if, pursuant to a plan (or a series of related

transactions)—

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

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

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

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

(3) The expanded affiliated group which after the acquisition includes the entity
does not have substantial business activities in the foreign country in which or
under the law of which the entity is created or organized when compared to
the total business activities of such expanded affiliated group. “Person”,
“domestic”, and “foreign” have the meanings given such terms by paragraphs
(1), (4), and (5) of section 7701(a) of the Internal Revenue Code of 1986,
respectively.

{c) Special rules. The following definitions and special rules shall apply when
determining whether a foreign incorporated entity should be treated as an inverted
domestic corporation.

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

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

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

(2) Plan Deemed In Certain Cases. If a foreign incorporated entity acquires
directly or indirectly substantially all of the properties of a domestic
corperation or partnership during the 4-year period beginning on the date
which is after the date of enactment of this Act and which is 2 years before the
ownership requirements of subsection (b){2) are met, such actions shall be
treated as pursuant to a plan.
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(3) Certain Transfers Disregarded. The transfer of properties or liabilities
(including by contribution or distribution) shall be disregarded if such
transfers are part of a plan a principal purpose of which is to avoid the
purposes of this section.

(d) Special Rule for Related Partnerships.

For purposes of applying Section 835(b) of Public Law 107-296 to the acquisition

of a domestic partnership, except as provided in regulations, all domestic

partnerships which are under common control (within the meaning of section 482

of the Internal Revenue Code of 1986) shall be treated as a partnership.

() Treatment of Certain Rights.

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

(i) warrants;

(ii)) options;

(iif}  contracts to acquire stock;

(iv) convertible debt instruments; and
(v)  others similar interests.

(2} Rights Iabeled as stocks shall not be treated as stocks whenever it is deemed
appropriate to do 5o to reflect the present value of the transaction or to
disregard transactions whose recognition would defeat the purpose of Section
835.

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

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

{End of provision)
1.8 INSURANCE (HSAR 3052.228-70) (DEC 2003)

In accordance with the clause entitled “Insurance - Work on a Government

Installation” [or Insurance - Liability to Third Persons] in Section I, insurance of the

following kinds and minimum amounts shall be provided and maintained during the

period of performance of this contract

(a) Worker's compensation and employer's liability. The contractor shall, as a
minimum, meet the requirements specified at (FAR) 48 CFR 28.307-2(a).

(b) General liability. The contractor shall, as a minimum, meet the requirements
specified at (FAR) 48 CFR 28.307-2(b).

(c) Automobile liability. The contractor shall, as a minimum, meet the requirements

specified at (FAR) 48 CFR 28.307-2(c).

(End of clause)
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J.0  ATTACHMENTS

RESERVED
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B.0 SUPPLIES/SERVICES AND PRICES/COSTS

B.1

B.z

CONTRACT TYPE AND SCHEDULE OF ITEMS

The purpose of this cost-type contract is to provide prototype research and
development (R&D) for the Department of Homeland Security for the Prototypes and
Technology for Improvised Explosives Device Detection program (PTIEDD)
program which seeks to develop, rapid prototype, and improve products and systems
capable of detecting explosive compounds in vehicles.

CONTRACT LINE ITEMS

1. The Contractor shall provide said R&D Contract Line Iterns (CLINs) identified
below on a Cost Plus Fixed Fee (CPFF) basis. The fixed fee for all CLINs is 6.0%.
The Contractor shall consider the Estimated Costs to be Not-To-Exceed (NTE)
ceilings that can be changed only through a contract modification.

CLIN|  Supplies/Services | Qty| Unit|| EstUnit | Fixed || Toral
- Cost Fee CPFF
0001 | PTIEDD Phase I 1 | Lot _-_
0002 | PTIEDD Phase II 1 | Lot
(Option 1)
0003 | PTIEDD Phase I 1 jt | TN T
{Option 2)
Total Not-to-Exceed

B.3

2. The intent of the Government is that this contrect be considered a “completion”
cost effort. That is, the contractor is obliged to perform through to phase completion.
Minor increases in costs will most likely be covered. Significant changes due to the
Contractor’s underestimating the level of effort or any changes to the Contractor’s
technical approach will require Government evaluation of the Contractor’s PTOgTeSS,
The Contracting Officer may request a revised proposal at any time should the
situation warrant. The Contractor is obligated to notify the Contracting Officer upon
exhaustion of 75% of funding. All decisions regarding additional funding will be
subject to the availability of funds.

OPTIONS

1. This PTIEDD project is being conducted in three phases: Phase [ (CLIN 0001),
deveiops the idea sufficient to conduct a Preliminary Design Review; Phase II (CLIN
0002, Option 1) develops the idea further and completes a Critical Design Review;
Phase III (CLIN 0003, Option 2) is the final component and integrated system testing
of the technology. Ninety days before the conclusion of the current phase,
contractors making sufficient progress towards the next phase as determined by the
contracting officer and program manager, will be directed to submit detailed updated
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technical, management, and cost proposals for the next phase within 14 calendar
days. At that time, the Government evaluation team will determine, within 14
calendar days, if it is in the government's best interest to exercise the subsequent
option. Prior to 60 days before the end of the current phase, the government will
communicate its intention to the contractor. At that time a modification will be
prepared incorporating the revised technical & managerial approaches and
exercising the option. Said modification will be signed by both parties prior to the
start of the option period,

C.0 PHASE I STATEMENT OF WORK

C.1 SCOPE

Rapiscan Systems High Energy Inspection Corporation located in Sunnyvale, CA, hereinafter
referred to as Contractor shall perform the following:

All systems engineering efforts required to research, develop, design, fabricate and test a
backscatter imaging system for the non-intrusive detection of suicide bombers.

The system that will be developed as part of this effort will be based on the technology
incorporated within the Rapiscan Systems Secure 1000 personnel Screening System, developed
in collaboration with the Technical Support Working Group (TSWG).

Phase I consists of the development of & Phase program plan, development of a system

. performance specification, evaluation of the system safety, a preliminary hardware/software
design, a Preliminary Design Review (PDR), and project management, The majority of the
Phase 1 work will be conducted at the Contractor’s facility and at corporate headquarters for
Rapiscan Systems.

Phase II consists of the following tasks: development of a final Phase ITf program plan. Creation
of detailed drawings and other docwmentation required for fabrication, assembly, installation and
testing of the prototype beckscatter imaging system, a Comprehensive Design Review, and
project management. Phase YIT consists of the following tasks: fabrication, assembly,
installation of the prototype backscatter imaging system at the Contractor’s site for testing and
evaluation; and project management. These activities will be conducted at Contractor’s facility
and at the corporate headquarters for Rapiscan Systems.

Phase T also includes instailation and customer acceptance test and evaluation at a government
furnished test site as part of the delivery of the system to HSARPA. For the purposes of this
draft SOW, the government test site is assumed to be located in New Jerscy. After the selection
of the government test site has been finalized, the Contractor shall update the program plan for
relocating the system to the test site.

The period of performance for Phase I is nine months. The approximate period of performance
for Phase II is five months and the approximate period of performance for Phase I is twelve
months.
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Phase I Project milestones include the following:

System Performance Specification
Radiation Safety Evaluation

PDF

Updated Project Plan

Project Milestones for Phases II and Il include the following:

CDR

Phase II Plan

Phase II Detailed Design
Phase 1I Prototype Fabrication
Phase I Prototype Installation
Factory Acceptance Test
Customer Acceptance Test

C.2 PHASE I ACTIVITIES

Contractor shall conduct the systems engineering and research to develop a prototype backscatter
imaging system. Design goals sre as follows; _

» Covert inspection of moving subjects.

¢ Detection of explosives on suicide bombers through clothing, backpacks, and other
packages.

* Radiation safe and meets the requirements of ANSI Standard 43.17 “Radiation Safety for
personne] Screening Systems Using X-Ray.”

Contractor shall evaluate the performance of the backscatter imaging system on the basis of:

1. The ability to detect concealed explosives and “leave-behind” bombs, weapons, and ceramic
components as a person walks through the imaging system.

2. The safety of the system to screen the general public.

3. The evaluation of different deployment scenarios that optimize the protection specifically for
large gatherings, points of interest, transportation systems, and special events.

Contractor shall conduct the systems engineering, research, development and laboratory analysis
to identify and validate the backscatter imaging system design that best meets the design goals.

This includes:
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System Performance Specification. Contractor shall develop the operational performance
specification from experimental data generated with a realistic testbed and simulated threats,

Radiation Safety Evaluation. Contractor shall conduct the systems engineering, research and
development to identify and validate the radiation safety system design. The objective is to
demonstrate that the backscatter system is safe and that an inspection will not exceed the limits
specified by ANSI N43.17 for a general usc system.

. Preliminary System Design. Contractor shall conduct the systems engineering, research and
development to identify, design, and validate the overall system and major subsystems. This
includes, the imaging system, the safety systems, and the clectrical and mechanical subsystems
and controls.

C.3 TEST AND EVALUATION

Preliminary Design Review. Contractor shall support conduct a PDR. Contractor shall submit
all presentation materials at the PDR. These materials will include a preliminary system concept,
performance estimate, and experimental plans.

C.4 PROGRAM MANAGEMENT

Contractor shall maintain and implememnt 2 Management Program, which clearly defines how the
development effort will be managed and controlled. Contractor shall organize, coordinate, and
control all internal project activities (including those which are assigned to subcontractors) 1o
ensure the correct and timely delivery of all supplies and services specified in this contract.
Contractor shall maintain a program management office function to manage all technical
performance, costs, schedule, and delivery requirements of this Program. The Contractor shall
report progress at & program reviews and with presentation materials,

C.5 DELIVERABLES
The following are the deliverables associated with this Program:
The Phase I deliverables include:

* Monthly and Quarterly Progress Status Reports
o Phase I Technical Report and Phase I Program Plan

¢ Preliminary Design and Feasibility Review
The Phase il deliverables include:
¢ Monthly and Quarterly Progress Status Reports

e Phase I Technical Report end Phase IIf Program Plan
* Comprehensive Design Review
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The Phase ITI deliverables include:

Monthly and Quarterly Progress Status Reports

Phase 1Nl Final Report

Operational Testing Results

Prototype inspection System along with operator and Maintenance Manuals.

C.6 GOVERNMENT FURN!S!E[ED EQUIPMENT/INFORMATION/MATERIALS

s @ o @8

1. Government Furnished Information:

The government will evaluate any written request for information or documentation on a case-
by-case basis and at its discretion either accept or reject the request.

2. Government Fumnished Material:

None.

D.0  PACKAGING AND MARKING

D.1 PACKAGING AND MARKING

Phase I deliverables shall be electronically submitted to
Packaging and Marking instructions for Phase I and III deliverables will be
addressed at the time of option exercise.

E.0 INSPECTION AND ACCEPTANCE

E.l CLAUSES INCORPORATED BY REFERENCE

The following FAR clauses are available in full text at http://farsite hiil.af. mil and
incorporated by reference into this contract:

{52.246-9 _Inspection of Research and Development (Short Fonm) Apr1984 |

E.2 INSPECTION AND ACCEPTANCE BY THE GOVERNMENT

The Contracting Officer’s Technical Representative (COTR) identified in Section G
of this Contract is responsible for inspection and acceptance of all services, incoming
shipments, documents, and services performed specifically for the Contract.
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F.0

E.3 ACCEPTANCE CRITERIA

Certification by the Government of satisfactory services provided is contingent upon
the Contractor performing in accordance with the terms and conditions of the contract
and all modifications.

DELIVERIES QR PERFORMANCE

F.1

F.2

F3

F4

F.5

CLAUSES INCORPORATED BY REFERENCE

The following FAR clauses are available in full text at http://farsite hill.af mil and
incorporated by reference into this contract:

52.242-15 | Stop-Work Order Aug 1989
Alt] {Alternate I)  Apr 1984 (At I)
52.247-34 | F.O.B. Destination Nov 1991
PERIOD OF PERFORMANCE

The period of performance of Phase I of this Contract is from date of Contract award
through 9 months. The period of performance for all optional phases, if exercised, is
from date of Contract award through 25 months thereafter.

PLACE OF PERFORMANCE

The services shall be performed at the contractor’s facility.
DELIVERY ADDRESS

All deliverables shall be submitted electronically to the Government Program
Manager identified in Section G of this Contract,

METHOD OF DELIVERY
Electronic copies shall be delivered in Microsoft Office formatted files, unless

otherwise specified by the COTR. Electronic submission shall be made via e-mail,
unless otherwise directed by the COTR.
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F.6 DELIVERABLE /DELIVERY SCHEDULE

Item Due Date (Time After Contract Award)

Kick-Off Meeting Within 3 Weeks

Monthly Reports Monthly

Quarterly Reviews and Reports Reports: | Week Prior to Quarterly Review
Reviews: Quarterly

Preliminary Design Review (PDR) Prior to Task Completion

Final Reports and Review Upon Task Completion

G.0 CONYRACT ADMINISTRATION DATA

G.1 CONTRACTING OFRICER (CO)
The Contracting Officer for this Contract is identified below:

Name: Timothy Davis

Title: Contracting Officer

Agency: | Department of Homeland Security

Homeland Socurity Advanced Research Projects Agency /

. : Office of Procurement Operations

Address: | Washi DC 20598

Voo TR

Fax:

Emai: %

G2 Cbmmcnnc OFFICER’S TECHNICAL REPRESENTATIVE (COTR)
The COTR for this Contract is identified below:

Name: Trent DePersia
Title: Program Manager
Agency: | Department of Homeland Security
Homeland Security Advanced Research Projects Agg_:gy___
Address: | Washington, DC 20598
Voice:
Fax: 202) 254-6170
* Fmail: !

G.3 CONTRACTING OFFICER’S AUTHORITY

The Contructing Officer (CO) assigned to this contract has responsibility for ensuring
the performance of all necessary actions for effective contracting; ensuring
compliance with the terms of the contract and safeguarding the interests of the United
States in its contractual reiationships. The CO is the only individual who has the
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authority to enter into, administer, or terminate this contract and is the only person .
authorized to approve changes to any of the requirements under this contract, and

notwithstanding any provision contained elsewhere in this contract, this authority

remains solely with the CO.

It is the Contractor’s responsibility to contact the CO immediately if there is even the
sppearance of any technical direction that is or may be outside the scope of the
contract. The Government will not reimburse the Contractor for any work not
authorized by the CO, including work outside the scope of the contract.

G.4 CONTRACTING OFFICER’S TECHNICAL REPRESENTATIVE (HSAR 3052.242-72)
(DEC 2003)

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

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

(End of clause)

G.5 INTERPRETATION OR MODIFICATION

No oral statement by any perscn, and no written statement by anyone other than the
Contracting Officer (CO), or his/her authorized representative acting within the scope
of his/her authority, shall be intexpreted as modifying or otherwise affecting the terms
of this contract. All requests for interpretation or modification shall be made in
writing to the CO.

G.6 ACCOUNTING AND APPROPRIATION DATA

The accounting and appropriation data corresponding to this contract is found in
Block 14 on the award cover page (SF-26).

G.7 INVOICING INSTRUCTIONS

In order to initiate payment, the Contractor shall submit proper invoices for payment
in the mammer and format described herein;

{a) The Contractor shall submit an original invoice or send via facsimile or email
to the following address: .
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Department of Homeland Security
Science & Technology Directorate
Attn: FPB / Deborah DeVauit
Washington, DC 20528

email address:

(b) Each invoice shall include the following:

(1)  Contract Number

(2)  Contractor Name

(3)  Date of Invoice

(4) Imvoice/voucher Number

(5)  Material

(6) Labor

(7) Benefits

{(8) Overhead

(9)  Other Direct Cost (ODCs)
{(10) Travel

(11) Total Costs

Backup documents shall be available for audit/review 1o DCAA, upon request.

G.B TRAVEL

(a) Approval of Foreign Travel: The cost of foreign travel is allowable only when the
specific written approval of the Contracting Officer or Contract Specialist
responsible for administration of the contract is obtained prior to commencing the
trip. Approval must be requested at least 30 days before the scheduled departure
date in order that all necessary clearances may be processed. Each individual trip
must be approved separately even though it may have been include in a
previously approved budget Foreign travel is defined as any travel outside of
Canada and the United States and its territorics and possessions.

(b) Domestic/local travel shall take place in accordance with the Federal Travel
Regulations (FTR) and will be considered reasonable and allowable to the extent
penmitted by FAR 31.205-46. Documentation will be available upon request to
DCAA.

G.9 GOVERNMENT FURNISHED EQUIPMENT/INFORMATION/MATERIALS _
There will be no GFE/GFI/GFM provided as part of this contract,

H.O SPECIAL CONTRACT REQUIREMENTS
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H1

H.2

CONFIDENTIALITY OF INFORMATION

(a) To the extent that the work under this contract requires that the Contractor be
given access to or be furnished with confidential or proprietary business,
techmical, or financial information or data belonging to other entities which is
clearly marked as confidential or proprietary, the Contractor shall, after receipt
thereof, treat such information in confidence and agrees not to appropriate such
information to its own use or to disclose such information to third parties unless
specifically authorized in writing by the Contracting Officer. The foregoing
obligations, however, shall not apply to:

(1) Information or data which is in the public domain at the time of receipt by the
Contractor;

(2) Information or data which is published or otherwise subsequently becomes -
part of the public domain through no fault of the Contractor;

(3) Information or data which the Contractor can demonstrate was already in its
possession at the time of receipt thereof: or

(4) Information or data which the Contractor can demonstrate was received by it
from a third party who did not require the Contractor to treat it in confidence.

(b) The Contractor agrees (1) to enter into an agreement, identical in ail material
respects to the requirements of paragraph (g) above, with each entity requesting
such agreement and that is supplying such confidential or proprietary information
or data to the Contractor under this contract and (2) to supply a copy of such
agreement to the Contracting Officer, upon written request.

(¢} This clause shall be included in any subcontract under which thete is a
requirement or there becomes a requirement that the subcontractor be given
access to or be furnished with confidential or proprietary business, technical, or
financial information or data.

ACCESS RESTRICTION

The Contractor shall restrict access to those individuals with a valid need-to-know
who are actually providing services under this contract. Further dissemination to
other contractors, subcontractors, or other government agencies and private
individuals or organizations is prohibited unless authorized in writing by the
Contracting Officer’s Technical Representative (COTR).

L0 CONTRACT CLAUSES
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L1 CLAUSES INCORPORATED BY REFERENCE (FAR §2.252-2) (FEn 1998)

]'z

RSHQDC4s-C-00032

This contract incorporates one or more clauses by reference, with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will
make their full text available. Also, the full text of a clause may be accessed
electronically at this/these address(es):

hitp://farsite hillaf.mil (FAR Clauses 52.444)

(End of Clause)

{ &‘G{SARCMMBM###)

CLAUSES INCORPORATED BY REFERENCE

The following FAR and HSAR clauses are incorporated by reference into this

contract:
52.202-1 Definitions Jul 2004
52.203-3 Gratuities Apr 1984
52.203-5 Covenant Against Contingent Fecs Apr 1984
52.203-7 Anti-Kickback Procedures Jul 1995
52.203-8 Cancellation, Recession and Recovery of Funds for | Jan 1997
Illegal or Improper Activity
52.203-10 Price or Fee Adjustment for Illegal or Improper Jan 1997
Activity
52.203-12 Limitation on Payments to Influence Certain Federa! | Jun 2003
Transactions
52.204-4 Printed or Copied Double Sxded on Recycled Paper Aug 2000
52.204-7 Central Contractor Oct 2003
$2.209-6 Protecting the Government’s Interest When Jan 2005
Subcontracting with Contractors Debarred,
_Suspended, or Proposed for Debamment
52.215-2 Audit and Records — Ni i Jun 1999
52.215-8 Order of Precedence — Uniform Contract Format Oct 1997
52.215-10 Price Reduction for Defective Cost or Pricing Data | Oct 1997
52.215-12 Subcontractor Cost or Pricing Data Oct 1997
52.215-14 Integrity of Unit Prices Oct 1997
52.215-15 Alt | Pension Adjustments and Asset Reversions Oct 2004
il
5§2.215-18 Reversion or Adjustment of Plans for Postretirement | Oct 1997
Benefits (PRB) Other Than Pensions ¢
' 52.215-21 Requirements for Cost or Pricing Data or Information | Oct 1997 |
‘ Other Than Cost or Pricing Data — Modifications :
52.216-7 Allowsble Cost and Payment Dec 2002 |

Page 13



DEPARTMENT OF HOMELAND SECURITY

HSHQDC-05-C-80032

52.222-1 Notice to the Government of Labor Disputes | Feb 1097 (]
§2.222-2 Payment for Overtime Premiums Jul 1990 ;
52.222-3 Convict Labor Jun2003
52.221-21 Prohibition of Segregated Facilities Feb 1999
52.222-26 Equal Opportunity Apr2002_
§2.222-35 Equal Opportunity for Disabled Veterans, Veterans | Dec 2001
of the Vietnam Era and Other Eligible Veterans :
52.222-36 Affirmative Action for Workers with Disabilities Jun 1998
52.222-37 Employment Reparts on Special Disables Veterans, | Dec 2000 ¢
Veterans of the Viemam Era and Other Eligible !
Veterans !
52.223-3 Hazardous Material Identification and Material Jan 1997, i
Altl Safety Data Jul 1995 |
— Alternate 1 {Alt ) ;
§2.223-6 Drug Free Workplace May 2001
§2.223-7 Notice of Radioactive Materials Jan 1997
52.223-14 Toxic Chemical Release Reporting Aug 2003
52.225-13 Restrictions on Certain Foreign Purchages Mar 2005
52.225-16 Sanctioned European Union Country Services Feb 2000
52.226-1 Utilization of Indijan Organizations and Indian- Jun 2000
1 Owned Economic Enterprises
52.227-1 Authorization and Consent — Alternate 1 Jul 1995, |
Altl Apr 1984 .
- ay | @
522272 Notice and Assistance Regarding Patent and Aug 1996
Copyright Infringement
52.227-12 Patent Rights Retention by Contractor, Long Form Jen 1997
52.227-14 Rights in Data — General Jun 1987
52227-14/ Rights in Data — General (Alternate 1IV) Jun 1987
Alt IV
52.227-16 Additionz] Data Rights Jun 1987
52.228-7 Insurance - Liubility to Third Persons Mar 1996
52.230-2 Cost Accounting Standards Apr 1998
52.230-6 Administration of Cost Accounting Standards Nov 1999
52.232-9 Limitation on Withholding of Payments Apr 1934
52.232-17 Interest Jun 1996
52.232-22 Limitation of Funds Apr 1984
52.232-23 Assignment of Claims Jan 1986
52.232-25 Prompt Payment ‘ Oct 2003
52.232-33 Payment by Electronic Funds Transfer — Central Oct 2003
Contractor Registration
52.233-1 Disputes Jul 2002
52.2333 Protest After Award Aug 1996,
Altl — Alternate 1 Jun 1985 !
' (ALLD) :
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522314 Applicable Law for Breach of Contract Claim Oct 2004
52.242-1 Notice of Intent to Disallow Costs Apr 1984
52.242-3 Penalties for Unallowsble Costs May 2001
52.242-4 Cestification of Final Indirect Costs. Jan 1997
52.242-13 Bankruptcy Jul 1995
52.243-2 Changes — Cost Reimbursement Aug 1987,
AltY - Alternate V Apr 1984
(At V)
52.244-2 Subcontracts Aug 1998,
A1l — Alternate H Aug 1998
(At I
52.244-5 Competition in Subcontracting Dec 1996
52.244-6 Subcontracts for Commercial [tems Dec 2004
52.245-5 Govemnment Property (Cost-Reimbursement, Time- | May 2004
and-Materials, or Labor Hour Contracts)
52.247-1 Commerciel Bill of Lading Notations Apr 1984
52.247-63 Preference for U.S. Flag Air Carriers Jun 2003
§2.249-6 Termination {Cost Reimbursement) Sep 1996
52.249-14 Excussble Delays Apr 1984
52.251-1 Government Supply Sources Apr 1984
52.253-1 Computer Generated Forms Jan 1951
1'3052.219-70 | Small Business Subcontracting Program Reporting | Dec 2003

I3 NOTIFICATION OF OWNERSHIP CHANGES (FAR 52.215-19) (OCT 1997)

(a) The Contractor shall make the following notifications in writing:
(1) When the Contractor becomes awere 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 (ACQ) within 30 days.
(2) The Contractor shall also notify 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 ACO or designated representative ready access 1o the records
upon request;
(3) Ensure that al} 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.
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(c) The Contractor shall include the substance of this clause in all subcontracts under
this contract that meet the applicability requirement of FAR 15.408(k).

(End of Clause)

1.4 NOTIFICATION OF EMPLOYEES RIGHTS CONCERNING PAYMENT OF UNION DUES
AND FEES (FAR 52.222-39) (Drec 2004)

(a) Definition. As used in this clause—

“United States” means the 50 States, the District of Columbia, Puerto Rico, the
Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, and
Wake Isiand.

(b) Except as provided in paragraph () of this clause, during the term of this contract,
the Contractor shall post & notice, in the form of a poster, informing employees of
their rights concerning unior membership and payment of union dues and fees, in
conspicuous places in and about all its plants and offices, including all places
where notices to employees are customarily posted. The notice shail 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, 151-188)).

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 objoct 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, contract administration, and
grievance adjustment.

If you do not want to pay that portion of dues or fees used to support activities
pot related to collective bargaining, contract administration, or gricvance
adjustment, you 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 collective bargaining, contract administration, or
grievance adjustment, you may be entitled to a refund and to an appropriate
reduction in fiture payments.

For further information concerning your rights, you may wish to contact the
National Labor Relations Board (NLRB) either at one of its Regiona! offices or
at the following address or toll free number:
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National Labor Relations Board
Division of Information

1099 14th Street, N.W.
Washington, DC 20570
1-866-667-6572
1-866-316-6572 (TTY)

To locate the nearest NLRB office, seeNIRBuwebmteat
hitp://www.nirb.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 Sccretary of Labor.

(d) In the event that the Contractor does not comply with any of the requirements set
forth in paragraphs (b), (¢), or (g), the Secretary may direct that this contract be
cancelled, terminated, orsuspmdedmwholeormpart, and declare the
Contractor ineligible for further Governrnent contracts in accordance with
procedurcs 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.

(¢) The requirement to post the employee notice in paragraph (b) does not apply to—
(1) Contractors and subcontractors that employ fewer than 15 persons;

(2) Contractor establishments or construction work sites where no union has been
formally recognized by the Contractor or certified as the exclusive 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 Secretary 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

(i} Such a waiver will not interfers with or impede the effectuation of the
Executive order; or

(5) Work outside the United States that does not involve the recruitment or
employment of workers within the United States.

(f) The Department of Labor publighes the official employee notice in two variations;
one foroonttadorseovmdbytheknlwayLaborAct and a second for all other
contractors. The Contractor shall—

(1) Obtain the required employee notice poster ﬁ'om the Division of
Interpretations and Standards, Office of Labor-Management Standards, U.S.
Department of Labor, 200 Constitution Avenue, NW, Room N-5605,

Page 17



DEPARTMENT OF HOMELAND SECURITY HSHOQDC-04.C-20032

L5

L6

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 include 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 for 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 & subcontractor or
vendor, or is threatened with such involvement, as 2 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)
RIGHTS TO PROPOSAL DATA (TECHNICAL) (FAR 52.227-23) (JUN 1987)

Except for data contained in NA, it is agreed that as a condition of award of this
contract, and notwithstanding the conditions of any notice appearing thereon, the
Government shall have unlimited rights (as defined in the “Rights in Data—General™
clause contained in this contract) in and to the technical data contained in the proposal
dated February 8 2005, upon which this contract is based.

(End of clanse)
NOTIFICATION OF CHANGES (FAR 52.243-7) (APR 1984)

(h) Definitions.“Contracting Officer,” as used in this clause, does not include any
representative of the Contracting Officer. “Specifically Authorized Representative
(SAR),” as used in this clauge, means any person the Contracting Officer has so
designated by written notice (a copy of which shall be provided to the Contractor)
which shall refer to this paragraph and shall be issued to the designated
representative before the SAR exercises such authority.

(i) Notice. The primary purpose of this clause is to obtain prompt reporting of
Govermnment conduct that the Contractor considers to constitute a change to this
contract. Except for changes identified as such in writing and signed by the
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Contracting Officer, the Contractor shall notify the Administrative Contracting
Officer in writing promptly, within five (5) calendar days from the date that the
Contractor identifies any Government conduct (including actions, inactions, and
written or oral communications) that the Contractor regards as a change to the
contract terms and conditions. On the basis of the most accurate information
available to the Contractor, the notice shall state—

(1) The date, nature, and circumstances of the conduct regarded as a change;

(2) The name, function, and activity of each Govemment individual and
Contractor official or employee involved in or knowledgeable about such
conduct;

(3) The identification of any documents and the substance of any oral
communication involved in such conduct;

(4) In the instance of alleged acceleration of scheduled performance or delivery,
the basis upon which it arose;

(5) The particular elements of contract performance for which the Contractor may
geek an equitable adjustment under this clause, including—

(i) What contract line items have been or may be affected by the alleged
change;

(ii) What labor or materials or both have been or may be added, deleted, or
wasted by the alleged change;

(iii)To the extent practicable, what delay and disruption in the manner and
sequence of performance and effect on continued performance have been
or may be caused by the alleged change;

(iv)What adjustments to contract price, delivery schedule, and other
provisions affected by the alleged change are estimated; and

(6) The Contractor’s estimate of the time by which the Government must respond
to the Contractor’s notice to minimize cost, delay or disruption of
performance.

Continued performance. Following submission of the notice required by

paragraph (b) of this clause, the Contractor shall diligently continue performance

of this contract to the maximum extent possible in accordance with its terms and
conditions as construed by the Contractor, unless the notice reports a direction of
the Contracting Officer or a communication from a SAR of the Contracting

Officer, in cither of which events the Contractor shall continue performance;

provided, however, that if the Contractor regards the direction or communication

as a change as described in paragraph (b) of this clause, notice shall be given in
the mamner provided. All directions, communications, interpretations, orders and
gimilar actions of the SAR shall be reduced to writing promptly and copies
furnished to the Contractor and to the Contracting Officer. The Contracting

Officer shall promptly countermand any action which exceeds the authority of the

SAR.

(k) Government response. The Contracting Officer shall promptly, within 15 calendar

days after receipt of notice, respond to the notice in writing. Inn responding, the

Contracting Officer shall either—

{1) Confirm that the conduct of which the Contractor gave notice constitutes a
change and when necessary direct the mode of further performance;

Page 19



DEPARTMENT OF ROMELAND SECURITY HSHQDCH5-C-00032

L7

(2) Countermand any communication regarded as a chmgé;
(3) Deny that the conduct of which the Contractor gave notice constitutes a

change and when necessary direct the mode of further performance; or

(4) In the event the Contractor’s notice information is inadequate to make a

decision under paragraphs (dX1), (2), or (3) of this clause, advise the
Contractor what additional information is required, and cstablish the date by
which it should be furnished and the date thercafter by which the Govermnment
will respond.

(1) Eguitable adjustments.
(1) If the Contracting Officer confirms that Government conduct effected a

change as alleged by the Contractor, and the conduct causes an increase or
decrease in the Contractor’s cost of, or the time required for, performance of
any part of the work under this contract, whether changed or not changed by
such conduct, an equitable adjustment ghall be made—

(i) In the contract price or delivery schedule or both; and

(i) In such other provisions of the contract as may be affected.

(2) The contract shell be modified in writing accerdingly. In the case of drawings,

designs or specifications which are defective and for which the Government is
responsible, the equitable adjustment shall include the cost and time extension
for delay reasonably incurred by the Contractor in atternpting to comply with
the defective drawings, designs or specifications before the Contractor
identified, or reasonsbly should have identified, such defect. When the cost of
property made obsolete or excess as a result of & change confirmed by the
Contracting Officer under this clause is included in the equitable adjustment,
the Contracting Officer shall have the right to prescribe the manner of
disposition of the property. The equitsble adjustment shall not include
increased costs or time extensions for delay resulting from the Contractor’s
failure to provide potice or to continue performance as provided, respectively,
in paragraphs (b) and (c) of this clause.

(End of clause)

PROUIBITION ON CONTRACTS WITH CORPORATE EXPATRIATES (HSAR 3052.209-
70) (DxC 2003)

{a) Prohibitions.
Section 835 of Public Law 107-296, prohibits the Departinent of Homeland
Security from entering into any contract with a forcign incorporated entity after
November 25, 2002, which is treated as an inverted domestic corporation as
defined in this clause. The Secretary shall waive the prohibition with respect to
myspec:ﬁccontmcttfthc Secretarydetu'mmeeﬁmtmewmvensreqmedm the
interest of homeland security, or to prevent the loss of any jobs in the United
States or prevent the Government from incurring any additional costs that
otherwise would not occur.

(b) Definitions. As used in this clausc:
“Expanded Affiliated Group” means an affiliated group as defined in section
1504(a) of the Internal Revenue Code of 1986 (without regard to section 1504(b)
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r (] of such Code), except that ssction 1504 of such Code shall be applied by
substituting ‘more than 50 percent’ for “at least 80 percent’ each place it appears.

“Foreign Incotporated Entity” means any entity which is, or but for subsection (b)

of Section 835 of the Homeland Security Act, Public Law 107-296, would be,

treated as a foreign corporation for purposes of the Internal Revenue Code of

1986.

“Inverted Domestic Corporation.” A forcign incorporated entity shall be treated as

an inverted domestic corporation if, pursuant to a plan (or a series of related

transactions)—

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

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

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

(i)  Inthe casc of m acquisition with respect to a domestic partnership, by
former partners of the domestic partnership by reason of holding a
capital or profits interest in the domestic partnership; and

(3) The expanded affiliated group which after the acquisition includes the entity
does not have substantizl business activities in the foreign country in which or

. under the law of which the entity is created or organized when compared to
the total business activities of such expanded affiliated group. “Person”,

“domestic”, and “foreign™ have the meanings given such terms by paragraphs

(1), (4), and (5) of section 7701(a) of the Internal Revenue Code of 1986,
ively.

(c) Special rules. The following definitions and special rules shall apply when
determining whether a foreign incorporated entity should be treated as an inverted
domestic corporation.

(1) Cextain Stock Disregarded. For the purpose of treating 2 foreign incorporated
entity as an inverted domestic corporation these shall not be taken into
account in determining ownership:

@) stock held by members of the cxpanded affiliated group which
includes the foreign incorporated entity; or

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

(2) Plan Deemed In Certsin Cases. If a foreign incorporated entity acquires
directly or indirectly substantially all of the properties of a domestic
corporation or partnership during the 4-year petiod beginning on the date
which is after the date of enactment of this Act and which is 2 years before the
ownership requirements of subsection (b)(2) are met, such actions shall be
treated as pursuant to a plan.
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(3) Certain Transfers Disregarded. The transfer of properties or lishilities
(including by contribution or distribution) shall be disregarded if such
transfers are part of a plan a principal purpose of which is to avoid the
purposes of this section.

{d) Special Rule for Related Partnerships.

For purposes of applying Section 835(b) of Public Law 107-296 to the acquisition

of a domestic partnesship, except as provided in regulations, all domestic

partnerships which are under common control (within the meaning of section 482

of the Internal Revenue Code of 1986) shall be treated as a partnership.

(¢) Treatment of Certain Rights.

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

(i)  options;

(iii)  contracts to acquire stock;

(iv)  convertible debt instruments; and
(v}  others similar interests.

(2) Rights labeled a5 stocks shall not be treated as stocks whenever it is deemed
appropriate to do 50 to reflect the present value of the transaction or to
disregard transactions whose recognition would defeat the purpose of Section
B35. .

(f) Disclosure.

By signing and submitting its offer, an Offeror under this solicitation represents

that it not a forcign incorporated entity that should be treated as an inverted

domestic corporation pursuant to the criteria of Section 835 of the Homeland

Security Act, Public Law 107-296 of November 25, 2002.

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

(End of provigion)
L8 INSURANCE (HSAR 3052.228-70) (DrC 2003)

In accordance with the clause entitled “Insurance - Work on a Government

Installation" [or Insurance - Liability to Third Persons}] in Section 1, insurance of the

following kinds and minimum amounts shall be provided and maintained during the

period of performance of this contract:

{(a) Worker's compensation and employer's liability. The contractor shall, as a
minimum, meet the requirements specified at (FAR) 48 CFR 28.307-2(a).

(b) General liability. The contractor shall, as a minimum, meet the requirements
specified at (FAR) 48 CFR 28.307-2(b).

(c) Automobile liability. The contractor shall, as a minimum, meet the requirements

specified at (FAR) 48 CFR 28.307-2(c).

{End of clause)
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Request for No-Cost Extension for BAA# 05-03, TTA: 2 Page 1 of |

Bray, Kelly <CTR>

rom: Ron Hugh
Sent: Wednesday, June 28, 2006 9:04 PM
To: Armwood, Wanda;.DePersia, Trent; Bray, Kelly <CTR>; Shepard, Mike <CTR>

Ce: - mrry Pak; Andreas Pfandar; Amit Verma; Steve Gray, Ron Hughes; Fuoti, Kirsten
<CTR>; Caramanica, Janet

Subject: Request for No-Cost Extension for BAA# 05-03, TTA: 2

Dear Ms. Armwood,

Rapiscan Systems formally requests a 60-day No-Cost extension for Phase I of the following HSARPA project:
BAA Number: 05-03 , TTA: 2

Title: Non-Intrusive Detection of Suicide Bombers

The extension request is to allow Rapiscan additional time to complete the Phase I Final Report and submit the
revised Phase Il Proposal. The successful completion of the Preliminary Design Review was held today June
28, 2006 with the attendance of Trent Depersia and Kelly Bray.

We greatly appreciate your attention. Please advise if you need further details.

.n.ks and Best Regards,

Ronald J Hughes
Sr. Project Manager
Rapiscan Systems
\ I
I

This e-mail ransmission conlains legally peivilegaed confidential information bedoriging to the sender. The informatian is intended only for the use of the individual
o anfity to whom it is addressed. If you are not the intanded recipient, you are hereby notified that any disciosure, copying, distribution, or the taking of any action
in reliance on the contents of this e-mailed Information is stricty prohibited. If you have received this e-mail in error, please notify us immediately by retum e-mail.

1/6/2006
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REFERENCE MO OF DOCUMENT BEING CONTINUED PAGE  OF
CONTINUATION SHEET |, o onc - 05 - C- 00032/900002 B E
NAME OF OFFEROR OR CONTRACTOR
RARPISCAN SYSTEMS HIGH ENERGY INSPECTION CORPORATION
ITEM NO. SUPPLIES/SERVICES QUANTITYUNIT UNIT PRICE AMOUNT
(A} {B) {c} (D) (E) {F)
In accordance with the terms and conditions of
the basic contract, Optiom 1 - CLIN 0002 (Phase
11) ia hereby exercised in the total CPFF amount
of 5398,99%.
0002 PYIEDD Phase II (Option 1) 398,995.00

Cbhbligated Amount: $398,955.00

Product /Service Code: R425
Product/Sexvice Description: ENGINEERING &
TECHNICAL SERVICES

CLIN 0002 Total Estimated Cost: $376,410
CLIN 0002 Total Fixed Fee: $22,585

CLIN 0002 Total CPFF: $398,995

All other terme and conditions of ¢ontract
HSRQDC-05-C-00032 remain unchanged.

NEN T540-01. 1528007

CRTIDNAL FORM 334 (4-88}
Sporsored by G54
FAR (4B CFRI63 110



P00002 to Contract HSHQDC-05-C-00032

The purposes of this modification to Contract HSHQDC-05-C-00032 are to exercise Option |
CLIN 0002 initiating performance of Phase 11 and conduct administrative changes to designate a
rew Contracting Officer. As such, the following applies:

1.

Under Section B: SUPPLIES/SERVICES AND PRICES/COSTS, and in accordance with clause
B.3 Options: Option 1, CLIN 0002, is herehy exercised to initiate Phase II of the Non-
Intrusive Detection of Suicide Bombers PTIEDD Project. The cost, fixed fee, and total values
for CLIN 0002 are revised as follows:

CLIN Supplles/Services Oty | Unit | Est Unit Cost | Fixed Fee Total

CPFF

0002 | PTIEDD Phase Il T Tot T T

{Option 1)

2. Section C: DESCRIPTION/SPECIFICATIONS/WORK STATEMENT, the following changes

Statement of Work are incorporated:

a. Under paragraph C.1 Scope the following applics:
i. The period of performance for Phase I is six (6) months.
ii. Phase [T Project Milestones include the following:
Detailed System Design Specification
CONOPS, Cost of Ownership, and Test Plan
CDR
Phase Hi Plan

b. Under paragraph C.2 Phase I¥ Activities are added as follows:

The Contractor shall conduct the systems engineering, research and design to develop
detaited design specifications and documents for a prototype backscatter imaging system.
Design goals are as follows:
¢ Covert inspection of moving subjects
¢ Detection of explosives on suicide bombers through clothing, backpacks, and other
packages
e Radiation safe meeting all the requirements of ANSI Standard 43.17 “Radiation
Safety for Personnel Screening Systems Using X-Ray”

The Contractor shall wilize comprehensive data and image analysis obtained in Phase |
regarding system performance of the backscatter imaging system on the basis of:
e The ability to detect concealed explosives and “leave-behind” bombs, weapons, and

ceramic components as a person walks through the imaging system
The radiation safety of the system with regard 1o screening the general public
The evaluation of DHS/S&T selected deployment scenarios proposed for the
prototype that optimize the protection specifically for large gatherings, points of
interest, transportation systems, and/or special events

The Contractor shall conduct the systems engineering design effort, utilizing the research,
development._ and laboratory analysis from Phase I to identify the appropriate design
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P00002 to Contract HSHQDC-05-C-00032

specifications for the backscatter imaging system that best meets the design goals. This
includes:

1. Design specification. The Contractor shall develop the design specification from
Phase I experimenial data, associated analysis, and DHS/S&T deployment criteria to
be determined early in Phasc 11 Thé Walk-Through Testbed constructed during
Phase I will be used 1o verify design concepts.

2. Radiation Safety Evaluation. The Contractor shali conduct systems engineering disgn
effort to ensure the radiation safety of the system. The objective is to demonstrate
that the backscatter system is sage and that an mspection will not exceed the limits
specified by ANST 43.17 for a general use system.

3. Comprehensive System Design. The Contractor shall detail the systerns engineering
design over all system and major subsystems. This includes the imaging system, the
safety systems, and the clectrical and mechanical subsystems and controls.

¢. Under paragraph C.3 Test and Evaluation the following is added:

Comprehensive/Critical Design Review (CDR). The Contractor shall conducta CDR.
The Contractor shall submit al] presentation materials a1 the CDR. These materials will
include detailed design documentation, CONOPS, cost of ownership, and the test plan.

3, Under Section D: PACKAGING AND MARKING. D.1 Packaging and Marking, Phase II
docurnent deliverables shall be submined e!ectromcai! y to the Government Program Manager
{Mr. Trent DePersia)

4. Under Section F: DELIVERIES OF PERFORMANCE, F.2 Period of Performance is modified
to the following:

CLIN 0002: The period of performance of Phase 11 of this Contract is from date of
authorization 1o proceed through six (6) months.
5. Under Section G; CONTRACT ADMINISTRATION DATA. the following changes apply:
a. Change G.1 Contracting Officer (CO) to the following:

The Contracting Officer for this Contract is identified below:

“Name: T Wanda Ammwoed T T R

. Title: Contract;got"ﬁcer ______ — o]

Agcncy : Department of Homeland Security —{
;

- Homcland Security Advanced Research Projects Agency / *
|

. Ofﬁce of Procurement Operations
Address: " Washingion, DC 2¢

 Voiger
pFax: 0 (202) 2x4-6167
| Email:

H
1
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P0O0O2 to Contract HSHQDC-05-C-00032

b. G.6 Accounting and Appropriation Data: The accounting and appropriation data
found on Page 2 of the Standard Form {SF-30) applies to this modification. CLIN 0002 is
fully funded.

6. Add Clause 1-9: Precontract Costs (HSAR 3052.231-70} (Dec 2003) as it applies to
CLIN 0002.

The Contractor shall be entitled to reimbursement for pre-contract costs incurred on or
after 23 October 2006 under CLIN 0002 in 2n amount not to exceed that, if
incurred afler the Option for CLIN 0002 had been exercised, would have been
reimbursable under this contract.

ALL OTHER TERMS AND CONDITIONS OF CONTRACT HSHQDC-05-C-00032
REMAIN UNCHANGED AND IN FULL EFFECT.
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Non-Intrusive Detection of Suicide Bombers
Phase |11

L.S. Department of Homeland Security
Seience and Technology Directorate
Explosives Division

RSEN-07-00074
| 8 Background

The U.S. Department of Homeland Security (I3HS) is commitied 0 using cutling-edge
technologies and scientific talent in its quest to make America safer  Thu DILS Directorate of
Science and Technology (S&T) is tasked with researching and organizing the scientific,
engineering, and technological resources of the Unired States and leveraging these existing
resources into technological tools to help protect the homeland. The Suicide Borne IED program
supports this effort by focusing on protecting the homelund ffom the threat of explosives through
detection. Solutions targeted are either near-term or more in-depth for suicide bomb and/or
leave-behind bomb dctection.

1.  Scopeof Work

Phase I consists of the following tasks: completion of the final Jdesign, fabrication, assembly,
installation of the prototype backscalter imaging system at Rapiscan Systems for test and
evaluation; and project management. Phase 111 also includes installationt and customer acceptance
test and evaluation at a government-furnished test site as part of the delivery of the system to
DHS S&T. For the purposes of this SOW, the govemment test site is assumed 1o be the
Transportation Security Agency Technical Center located in Atlantic City, New Jersey. After the
selection of the government test site has been tinalized, the Contraclor shalt update the program
plan and budget (if required) for relocating the system to the test site,

The period of performance for Phase [11 ts twelve (12) months.
Project Milestones for Phase [11 include the following:

s Phase 11l Prototype Fabrication and demonstration
s Factory Acceptance Test

» Phase I1I Prototype Instailation

= Customer Acceptance Test

1. Phase I} Activitics

Contractor shall conduct the systemns enginecring and rescarch to develop a prototype
backscatter imaging system. Design goals are as (ollows:

»  Subjects are moving.

«  System providing 360° of coverage of subject

3
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. - Imaging of explosives and explosive duvices on suicide bonbers through clothing,
backpacks, and other packages.
+ Radiation dosage which meets the requirements of ANST Standard 43.17 “Radiation

Safety for Pcrsonnel Screcning Systems Using X-Ray.”

The Government will evaluate the performance of the hackscutter imaging system on the
basis of:

+ The ability to image concealed explosives and cxplosive duvices, as a person walks
through the imaging system.

= The safety of the system permitting screwning the general public.

» The potential application of difivrent deployment scenartos that optimize the protection
specifically for large gatherings, points of interest. transportation systems, and special
events.

Contractor shall fabricate the prototype system, install the imaging sofilware, and prepare the
Operator and Maintenance Manuals. A test mawix will be developed in collaboration with
DHS S&T to demonstrate the capabilities of the system to identify suicide hombers. The
Contractor shall conduct a Factory Acceplance Test and then deliver and install the prototype
in a DHS S&T facility. A Customer Acceptance Test will be purformed and the appropriate
DHS and TSA personnel will be trained in operation of the system.

Prototype Backscatter Imaging Phase 111 Tasks

. Item Time After Award
1. Kick Off Meeting ' Within 3 weeks
2.  Monthly Reports Monthly
3. Interim Progress Review (JPR) and Report: | week prior lo IPR
Report Review: 3 Months
4. Prototype Fabrication 9 Months
5. Prototype Delivery and Installation 10 Months
6. Factory Acceptance Test 10 Months
7. Provide support for Govemment testing 12 Manths
7. Final Reports and Revicw Upon task completion

2. Test and Evaluation

Factory Acceptance Test (FAT). Coniractor shall conduct a Fuctory Acceptance Test,
developed in collaboration with [JHS S&T. Contractor shall subniit all presentation materials
al the conclusion of the FAT. including tesl results.

Customer Acceptance Test (CA'l). Contractor shall conduct a Cuslomer Acceptance Test
once the prototype system is delivered and installed in a DHS S&T fucility. The CAT will be
developed in collaboration with DHS S&T.

@ :
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3.

Program Management

Contractor shall maintain and implement a Management Program. which clearly defines how
the development effort will be managed and conirolled. Contractor shall organize,
coordinate, and control all internal project activities (including those which are assigned to
subcontractors) to ensure the correct and timely delivery of all supplies and services specified
in this contract. Contractor shall provide a program managemoit function te manage all
technical performance, cost, schedule. and dJclivery requirements of this Program. The
Contractor shall report progress al program reviews and with presentation materials.  The
Program Manager shall be responsible for coordinating aid managing the efforts of the
Rapiscan subsidiaries: Rapiscan Security Products (located in Torrance, CA) and Rapiscan
Systems Neutronics and Advanced Technologics (located in Sunnyvale, CA).

II1. Other Contract Details

1.

Period of Performance, The period of perfonnance for this Phase [II SOW is twelve (12)
months from the completion date of Phase 1I. DHS may give subsequent extension notices to
Rapiscan Systems High Energy Inspection Comporation in writing for further performance in
accordance with the terms of this SOW.

Travel. The DHS Explosives Division Director and the DHS S&T Special Assistant for
International Policy must approve all foreign travel in advance,

DHS-Furnished Information.

a. DHS will provide certain DHS information, malcrials, and forms unique to DHS to
Rapiscan Systems High Energy Inspectivn Corporation to support certain tasks under this
SOw.

b. The DHS S&T Technical Representative identified in this SOW will be the point of
contact (POC) for identification of any required information to be supplied by DHS.

c. Rapiscan Systems High Energy Inspection Corporation will prepare any docurnentation
according to the guidelines provided by DHS.

DHS-Furnished Facilitics, Supplies, and Services, If work at DHS-provided facilities is
necessary for the services being performed under this SOW, such facilities will be provided
at S&T’s office in Washington, D.C. Parking facilitics are not provided, however several
commercial parking facilities are locatcd near S&T's office. Basic facilities such as work
space and associated opcrating reyuireiments (e.g., phones, desks, utilities, desktop
computers, and consumable and general purpose office supplies) will be provided to
Rapiscan Systems 1ligh Linergy Inspection Corporation personnel working in S&T"s office.
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4. Place of Performance. Rapiscan Systems Iligh Fnergy Inspection Corporation will perform

the work under this SOW at Rapiscan’s Sunnyvale focation v the location of a
subcontractor.

DHS-Furnisbed Property. D!IS preperty will not be provided to Rapiscan Systems High
Energy Inspection Corporation uniess othcrwise agreed in a task order issued under this
SQOW. Insuch instances, DHS will maintain property records.

Before purchasing any individual item equal to or exceeding 550,000 that is required 1o
support technical tasks performed pursuant to this SOW, Rapiscan Nystems High Energy
Inspection Corporation shall obtain the DHS S&T Technical Representative’s prior written
consent. The DHS S&T Technical Representative may lower or raise the aforementioned
$50,000 threshoid at his/her discretion and on written notice to Rapiscan Systems High
Energy Inspection Corporation, If the DI1S S&T Technical Representative consents to such
purchase, such item shat! becomc the properly of DIIS. Rapiscan Systems High Energy
Inspection Corporation will maintain any such items according to currently existing property
accountability procedures. The D}HS S&T Technical Representative will determine the final
disposition of any such items.

Deliverables. Rapiscan Systems High Energy Inspection Corporation will provide ali
deliverables identified in this SOW directly to the DS S&T Technical Representative with a
copy of the transmittal letter to lhe Contracu ng Officer.

- Deliverable Item ] ququcncy meuents

Monthly Reports after the start of a new

Summarizes technical, schedule, and cost
performance of the project during the
previous munth and provides milestones for
_the next month,

Monthly, Due lO days

month

Quarter]ly Reports hefore a quarterly

. Summarizes the techmcal schedule and cost
i . performance of the project over the previous
quartu and provides milestones for the next
_lu.lrtel

Quarterly, Due 3 days

review

. Quarterly Review Quarterly

Quarterly Review
Materials

Scheduled in Loﬁ;sultatlon with the COTR.
Location to be selected in consultation with
COTR. —

Quarterly, duc five ‘ T ‘ \

days before a quarterly |
review *

- Final Phase III Report | One time

L

-TDue 30 days z-inf—‘t.é;completion of the
+ technical perforinance period.

Factory Acceptance

" i et days aficer the completion of the

One tim
Test Report | ¢ o Tactory Acceptance Tesl.
Customer Acceptance | . Due 13 days aficr the completion of the
i One time
Test Report i o _ Custumer Acceptance Test.
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. ? Prototyne Backscatter ! o - Duc at the -(:L‘zsto:ﬁ—é_r';\c;éptance Test. This
rololype acks * Onetime is a 2-sided backscatter x-ray imaging system
* fmaging System . o
: and associated imaging computer. ]

——— e o e . . 4

f
Op erator and " One time Due at the Customer Acceptance Test.
Maintenance Manuals __ ~ " 7

! Training materials : One time Due at the Customer Acceptance Test.

Data Deliverables: For prototype operation. Rapiscan shall provide Secure 1000 operating
and systemn software*. image display and user interface which will be furnished to the
government under limited rights. This will include the imaging data acquisition system and
readout electronics.

*Secure 1000 is a Rapiscan product line from which detiv crables, both hardware and

software, were derived. Engineering rights will be maintaincd by Rapiscan per pre-existing

patents:

a. Patent Number 6,094,472 issued July 25, 2000 “X-ray backscaticr imaging system
including moving body tracking assembiy” ‘

b. Patent Number 6,665,373 issued December 13, 2003 “X-ray imaging system with aclive
detectors™

Acceptance Criteria: Prior to delivery to the government, a series of acceptance tests will be
performed at Rapiscan’s facilities:

0 Factory Acceptance Test (FAT) Rapiscan shail conduct a Factory Acceptance Test,
developed in collaboration with DHS S&T. Rapiscan shall submit all presentation materials
at the conclusion of the FAT, including test results. Specific details of the FAT will be
developed, during execution of the proposed R&D cffort, to demonstrate proper function of
the prototype and associated components, Baseline figures of merit will be established prior
to the FAT, At a minimum, a “two-sided” imaging system, providing 360° of coverage of
moving persons, will be delivered.

Upon delivery to the government, a series of acceptance tests will be performed at a
govermment site to be determined:

Customer Acceptance Test (CAT). Rapiscan shall conduct a Customer Acceptance Test once
the prototype system is delivered and installed in a DHS S&T facility. The CAT will be
developed in collaboration with DHS S&T, but will closely mimic criteria established for the
FAT

7. Program Status Report. Rapiscan Systems High Energy Inspection Corporation will
deliver a monthly program status report to the DS S&T Technical Representative and DHS
S&T Rescurce Manager containing metrics pertaining to financial, schedule, and scope
information, risk information, and performance assessment information of alt work
performed hereunder,

8, Security Requirements.
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a. All work performed under this SOW is unclassified unless otherwise specified by DHS.

b. If classified work is required under this SOW, DHS will provide specific guidance to
Rapiscan Systems High Energy Inspection Corporation as to which work will be
conducted in a classificd manner and at which classification level. If such DHS-guidance
conflicts with applicable DOE guidelines, Rapiscan Systems High Energy Inspection
Corporation will adhere to the applicable DOE guidelines. Rapiscan Systems High
Energy Inspection Corporation will also adhere to other applicable Government orders,
guides, and directives pertaining to classified or confidential work. This SOW may
require access to information at the FOUO level.

1V. Points of Contact
Rapiscan Systems High Energy Inspection Corporation Points of Contact (POCs) are as follows:

e Technical POC(s)— Ed Franco
352 Tast Java Drive

Su.nniale| CA 94089-1328

¢ Financial POC(s) - Ed Lebaker

352 East Java Drive
Sunnyvale, CA 94089-1328

Rapiscan Systems High Energy Inspection Corporation may change the individual designated as
a POC upon notice to DHS S&T of such change.

The DHS POCs are as follows:

e DHS S&T Technical Representative — Mike Shepard
Department of Homeland Security
ATTN: Science and Technology
Directorate/Explosives Division, Mike Shepard
Washington, DC 20528

s Financial Analyst - Shaun MacKeever
Contractor in support of the
Department of Homeland Security
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Scicnoe and Technology Dircctorate
Washington, DC 20528

DHS S&T may change the individua! designaied as 2 POC upon notice to Rapiscan Systems
High Energy Inspection Corporation of such change.
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Statement of Work for Rupiscan Systems High Energy Inspection
Corporation

U.S, Depurtment of Hlomeland Security
Science nnd Technology Dircetorate
Explosives Division

L Background

The L3, Department of Hlumelkind Security (DHS) is committed o using cutting-edge
technulopies wnd sciemific tdem to make America safer. The DS Science and Technology
(S&T) Dircoturate is fasked with rescarching and organizing the scientific, engincering, and
technological resources of the United States and feveraging these existing reésources into
technological touls 10 help protea the homeland, The Counter- Improvised Explosive Device
(C-1ED} Program supports this «fTort by focustig on protecting the homeland from the threat of
1ED explosives through doterrence, prediction, detection, defeat. and mitigation. Solutions
targeted are ither near-term or more in-depth for Person Bome (PBAED), Vehicle Borne
(VB/IED), andior Leave Behind (1L.I/IED) 1ED detection,

L. Scope of Work

The purpose af this SOW s 10 exeend the period of performinngce and add additional funding to
the §H1S1IQIIC-0S-C-00032 cantract. The Ropiscan High Energy Inspection Corparation is
developing a walk-theough backscatter x-ray delection system and due to the complex nature of
this R&D cifort at hand additional funding is necessary complete peeviously scheduled tasks to
meet such goals. Specilic tasks include the following:

1 Final development of the X-Kiy source and Chopper Wheel, Tasks include:

&, Achieving the required image resolution by maintaining 2 small X-ray focai spol
&1 tie higher power by perforning research un custom X-Ray sources with smal|
spots and a Y-degree fan beam

b loplementing u strategy for cooling the more powerlul source

¢ Levigning and bullding a higher speed chopper whee! including the investigation
of sttepunting maserials thar would provide the yicld strengih w withstand the
ventrifugal forces at 5,000 RPM.

2. Packaging and shipping system (o an East coast DUS westing location,
3. Installation of the system al ihe tosting focation.

4. Pravide training manuzls and 3 3 -day tratning class for DHS operators at the testing
focation.

HSHOQDC-05-C-00u32 1
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Tasks Defiverahiey

-
H
3

1

~ Key Vilestones and

{  Program Element/ | Mujor Tasks

U o 1 4 N SO
Complete dovelopmnt |« Achies ¢ required image resolution by
of prototype maintaining a small X-ray focal spot a1 the

] higher power by performing research on

custonn N-Ray sousrces with small spots and a
Miedegree fan beam

»  lmplement strategy for cooling the mose
puwertul source;,

s+ Design and build a higher speed chopper

... Delivernhies
» Complete prototype
svstem egady tor fransition
1o Governmens; Jue 6
months afier contret
award

«  Provide training manuals and a 2-day

truining class for DHS operators ar the
. testing lovation.

PP RS R

i wheel,
Install system al lest »  Packaging and shipping system to an East + Install system at testing
tocation ’ coast DHS testing location. location: due¢ 8 menths
« Installation of the system at the testing after contruct award
location.

« Provide weining manuals
and ¢lass for operators;
due 12 months afier award

[11. Other Contract Details

1. Period of Performance. The period of performance for this SOW is 12 months after the
contract award date. DHS may give subsequent extension notices o Rapiscan Systerns
High Fnergy Inspection Corporation in writing for further performance in accordance

with the terms of this SOW,

(3

Truvel. Travel may be required in the performance of the duties listed herein. 1t is

anticipated that travel will be limited to continental United States The DHS S&T
Technical Representative must approve all additionai travel. Al cravel and other direct
Tosts assuckiled with the execution of the 1asks indicated in this SOW will be reimbursed
in accordance with the limits set forth in the Federal Travel Regutations. provided the

performer provides appropriate supporting documentation,

"5. DHS-Furnished Informaticn.

H5HQDC-05-C-00032
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PH IS will provide certtin DUS information, nuerials, and forms unique o DHS 1o

Rapiscan Systems High Lneray Inspection Carporation to support centain tasks under this
SOW.

The DUS S&T Technival Reprosenitive identified in this SOW will be the point of
vontact (M€} for identification ol any requing information to be supplicd by DHS,

Rapiscan Sy steps Vligh Energy nspection Corporation will prepare any documentation
according to the guidelines provided by DIIS. -

4. PUS-Furnisbed Fucilitics, Supplics, and Services, 17 work at DHSwprovided Froilities
is necessary 1or the services being, performed under this SOW, such facilities will be
provided at R&ET™s offive in Washington, D.C. Parking facilities are not provided,
huwever severml commorcial parking Ficilitios are located nedr S&T's oilice. Busic
facilitiex such as work spirce and associated operating requirements fe.g., phones, desks,
utilitivs, desktup computers, and cansumable and genveal purpose olice supplies) will be
provided to Rapiscan Systems High Energy Inspection Corporation personnel working in
S&Ts office.

5. Place uf Performance. Rapiscan Systems High Energy Inspection Corporation will
perform the work under this SOW at Rapiscan's Sunnyvate location or the location of a
subcontractor, and ut the test site upon delivery,

6. DHS-Furnished Property. DHS property wilt not be provided 10 Rapiscan Systems
High Energy Inspection Corporalivn unless otherwise agreed in a task order issued under
this SOW. Insuch instances, DHS will maintain property records.

Before purchasing any individual item equal to or exgeeding 350,000 that is required o
support technical rasks performed pursuam to this SOW, Rapiscan Systems High Encrgy
Inspeetion Corporation shall obtain the DHS S& T Technical Representative's prior
written consent. The DHS S& 1 Techoical Representative may lower or raise the
aforementioncd $50.000 threshold at histher discretion iund on written notice to Rapiscan
Systems High Energy Inspection Corporation. [fthe DHS S&T Technical Representative
consents to such purchase, such item shall become the property of DHS. Rapiscan
Systems High Energy Inspection Corporation will maintain any such items according to
currenily existing property accountability procedures. ‘The DHS S&T Technical
Representative will determine the final disposition of any such items.

7. Deliverables. Rapiscan Systems High Energy Inspection Corporation wiil provide ali
deliverables identified in this SOW directly to the DHS S&T Technical Representative
with a copy of the transmittal letter to the Contracting Officer.

Aceeptance Criteria. Deliverubles shall be subject to testing, review, and aceeptance by
DFHS to verify that cach deliverable satisfics DHS's applicable acceptance eriteria,
HSHODC-05-C-00032 3
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“Acceptance criteria” mean the eriteria developed by DI (S 10 determine whether a
deliverable is ready for acceptance by DHS and may include, without Fmitation,
requirciments that the appliveble deliverable: (i) has been completed and
delivered/achivved accarding to this SOW; (i) meets or exceeds the identitied
requirements in this SOW, including but not limited to technical specilications and
performance standards: and (i) complies with such other eriteria as mary be developed
and ageced un by DS and Rapiscan Systems High Energy Inspection Corporation .
Detiverables fur which DS wishes 10 deveiop acceptance criteria will be identiticd by
DS, in writing, prior 1o initistion of any work on such deliverables. DHS and Rapiscan
Systems High Zneegy laspection Corporation will agrec in writing on the deceptance
criteria associated with such deliverables,

Correction of Noaconformities. |f a deliverable fails 10 meet the refevant acceptance
criteria (cuch such fuilure or deficiency is referred to as o “noncanformity™), DHS will
provide writken nutification lo Rapiscan Systems High Energy Inspection Corporation of
such tuilure. L'pon receiving such notice, Rapiscan Systems High Encrgy inspection
Corporation wiSl inform DHS in writing of the costs associated with correction and
proposed actions to correct. Corrective actions will not be undertaken until additional
funding hus been received as well as clear written guidance as 10 what actions wre
authorized. The corrected nonconformity will be redelivered to DHS, who will then
confirm in writing whether the redelivered deliverable conforms (o and satisfics the
applicable aceeplance criteriz. The process described in this sectian may be repeated as
neessary until all nonconformities are corrected and the deliverable conforms to and
satisfies it acceptance criteria or untif cither party reasonably determines that continued
ciforts would be unsuccessful, DHS will cover all expenses associated with these
carrective activities,

7. Program Status Report. Rapiscan Systems High Energy Inspection Corporation will
deliver a monihly program status report due the 15™ of each month wo the DHS S&T
Technical Representative, DIIS S& Explosives Operations Manager, and DHS S&T
Financial Analyst contalning metrics penaining to financial, schedule, and sco
information, risk information. and performance assessment information of all work
performed hereunder.

8. Funding Requiremeats.- DHS will provide funding to Rapiscan Systems High Energy
inspection Corporation in accordanee with DHS's appropriations and available funds,
Requested funding is $175,000.

9. Sceurity Requirements.
a. All work' performed under this SOW is unclassified uniess otherwise specified by DHS,
b [ classified work is required under this SOW, DHS will provide specific guidance 1o
Rapiscan Systems Hligh Energy Inspection Corporation as to which wark will be
conducted in a classified manner and ar which classification level. if such DHS-guidance
HEHQDC'-05-C-00032 4
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conflicts with applicable DOF guidelines, Rapiscan Systoms High Energy inspection
Corporation will adhere to the applicable DOE guidelines. Rapiscan Systems High
Energy Inspection Corporation will also sdhere to other applicable Govemment orders,
cuides, and Jdirectives pertaining 1o classitied or contidentiol work. This SOW may
require aweess to information at the FOUQ level.

IV. Points of Contact
Rapiscan Systems High Energy Inspection Corporation Points of Contact {POCSs) arc as fullows:

Techaical POC(s):

LThan Seeclis
Com A0 Mnanon sSvene
Sunnyvale, CA QKRS 1833

Financial POC(s):
Jexon Tiliman

Rapiscan Systerns High Encrgy Inspection Corporation inay change the individual designated as
a POC upon natice to DHS 8&T of such change.

The DHS POCs are as follows: \

DHS 8&T Technical Representative:
Mike Shepard

Departrnent of Homeland Security
Science and Technology Directorate
Explosives Division
Washington, DC 20582

Fax: 202-254-5396

DHS 5&T Explosives Operations Manuger:
Walliciy Tapscott
Explosives [ivision

HSHQDC-05-C-H00372 3
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Science and Technology Directorate
Diepartment of Homeland Sceurity
Washinpton, DC 20582

Al

Fax: 202-254-5393

DHS S&T Financiat Analyst:
Shaun MacKeever
Contractot in Support of Department of Homeland Seeurity
Science and Technology Directorate
Explusives Division
_ Washingion, DC 20382

Fax: 202.254.339]

DHS S&T may change the individual designated as a POC upon natice to Rapiscan Systems
High Energy Inspection Corporation of such change. ‘

HSHQDC-05-C-00032 6
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Northeastern Upin CTSUHA

Jof) Huntinglon Avenue

Beston, ML\ O T5-5000

At Richard MeNii ;

Subject: Notice 1o Proceed
Reference: BAA 45-03, Prototypes and Technology for Improvised Explosives Devjee Detection
Dear Mr, MeNeil,

As you Koow, the Homelund Security Advaneed Rescarch Projects Agency (HSARPA) of the
Depanment of Homeland Sceurity (DHS) is in the Process of negotiating a CPRF contract with your
organizition based upon your proposal submitted under BA A 05-03,

(*) This leter serves as o Nutice 1o Proceed pending issuance of'a CONFISL 1o your orgunization o fater
than Seprember 15 2006,

Allowable costs under sitid contract will include ull costs yuuincur in conncetion Wit the vk
vavered by Shis contragt during the period strting from the dite of this better 1o the entecy dite of
the contract provided such costs would have been allowable PUrsuan 1o the terms of the Comract fad
the contract been in wffeet during said period. [t is funther provided that such incurred costs shall
not, i the aguregate: cxceed $500,000 of the estimated cost of the Proposed contract ynjeys such
amount is increased in w riti ng by the Contracting Officer. Please be advised (hy if'the partivs are
unahie o reach agreement on the award of the Proposed comtract the Government shaij be under no
obligativn 10 reiinburse you for any costs incurred.

rt Duinton at _ or vmail
tor further yssi slance or contact me vig email at

Please reel sree

i Davyy
t.'.{mr.m:ing Ollicer,
Departzient of Homelang Security



Statement of Work for Inteiligent Pedestrian Surveillance Platform

Directorate of Science and T
U.S.Dopmdﬂmmmy
Explosives Division
RSEN-09-00040
1.  Backgrouwad
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L.  Scope of Work
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3) X-Ray:
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5) Suicide bomber Tost subject:
&) Hardware and software Integration;
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2. bevel I Detectirn snd Fracking
L1 Rusic Hinh Fracking
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2.2, Dimcriminative Tracker
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Monthly States Teleconferences will conaist of the following:
A monthly teleconference will mmmwwaysofumofum
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next time period, and Sinancial status.
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. Wbuum;ymm‘ ing drawings, biueprints, and specifications will be
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L Other Coatract Detaily

A, Perind of Parformance, ¢ Prefieond vet pertormatcon or dhigs SO s Irenn the Congtrnt
rwand dute wo P8 manths atter the gward Jate DHS may give sobacquent exwension notices
10 Nocthesstern UM@MWSMC«WMM writing for
further performance in accordance with the terms of this SOW.
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Mhmmhmmﬁuﬁhﬂn&duﬂm Regulations,
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wumummmnuuawm
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D. DHS-Fursished Pacilities, Sappiies, and Services. If work at DHS-provided facilities is
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at S&T"s office in Washington, D.C. Puarking facilitios are not provided, however several
commercial parking facilitics are located near S&T"s office. Basic facilitics such as work
space and sssocistod operating roquirements (¢.g., phones, desks, utilities, desktop
computers, and consmable and gencral parpose office supplics) will be provided to
ST roon, s S Corporis Researsk promel woking
in S&T's

! Place of Performamce, “nficastorn | ainenity sind sebeotittacior Semenia € orpotie

Research will perfomy the waork spneder thie SOW at Seemers (€ arporiate Bescasch s
Prinwcton,

F. DHS-Farnished Property. DHS property will not be provided %0 Northeastern University
aad subconiractor Siemens Corporate Research unless otherwise agroed in a task order issued
under this SOW. In sach instances, DS will meintsin peoperty records.

Before purchasing any individual item equal %0 or cxcoeding $50,000 that is required o
sapport techmical tasks performed pursasst to this SOW, Northeasters University and
subcontractor Siceneas Corporate Research shall obtain the DHS S&T Tochnical
Represcatative’s prior written consent. The DHS S&T COTR may lower or raise the
aforementionod $50,000 threshiold at his/her discretion and oa written notice to Northeastern
University and subcontractor Siemens Corporwie Research. [ the DHS S2T COTR consexts

G. Delivershies. Northoastern University and sabcontractor Siemens Corporate Research will
provide all deliversbics identified in fivis SOW diroctly to the DHS S&T COTR and DHS
Contracting Officer with a copy of the transmittal letter to the Financial Anelyst.

H. Pregram Statms Repert. Northeastern University and subcoatzactor Siemens Corporate
Resowch will deliver & monthly program status report to the DHS S&T COTR aad DHS
S&TWMWW,MMS&TMM This
docvament is due within § busioess duys of the end of the month sad will describe the
encountered, recovery plans (if needed), plans for the next 30 day period, and finencial

status. The leagth of the report will not excoed one page.

I. Fundiag Requiremscnts. DHS will provide finding to Northesstern University and
msmcmwmwmms'swmm
available funds.

1. Security Reguiremoate.

9

Distribation s msthorized 1o U.S. government agoncios ouly. Cootains information that may be cxompt from public

reloase wnder the Precdom of Infarmation Act, Befiore this SOW is reicasod 1 the pubtic, approval is required by
EWMMMMM&MIHTW.



1. AR work performed under this SOW ie unclassified unless otherwise specified
by DHS.

2. If classified work is required under this SOW, DHS will provide specific
guidance to Nostheastern University and suboontractor Siemens Corporate
Rescarch as to which work will be conducted in a classified menner and at
Siemens Corporste Research will also adhere to other applicable Government
orders, gnides, and directives pertaining to classified or confidential work.

IV. Points of Contact
Northeastern Univensity Points of Contact (POCs) are as follows:

Techuical POC(s) -
Michael Silovitch
Northeastern University
360 Humtington Avenue, 302 Stoarns Center
Boston, MA 02115 '

Financial POC(s) —
Jolun Haeris
Director of Resesrch and Property Accounting
Northeastern University, 251R1

360 Huntington Avere

m

Lawcence W. Barnett
Acting Director, Division of Sponsored Projects Administration
Northeastern University
360 Huatington Avenue, 405 Lake Hall

Tel:

ro: IR
Fax: 61i~W5

Axmne Magrsth, CRA

Director of Finance & Research Contracts Administration Operations

The Bernard M. Gordon Ceater for Subsurface Sensing and Imaging Systems
Northeastern University

360 Huntington Avenoe, 302 Stearns Center

MA 021158
T R

10

Distribution is suthosized to U.S. prvormment agencios ooly. Coutsias information thet may be exempt from pblic

release under the Freedom of Informetion Act. Before this SOW is released 10 the public, spprovel is required by
the Depwiment of Homeland Security Directorste of Scirace and Techmology.



Cell:
Fax: 617-373-8627

NMUﬂvmitymydmpthehdiﬁMdﬁMuaPOCmmﬁuwDHS
S&T of such change.

The DHS POCs are as follows:

DHS S&T COTR
Michael Shepard, PhD

DHS S&T Explosives Operations Manager -
Wallicis Tapscott
Department of Homeland Security
ATTN: Science and Technology Directovate
Explosives Diviai
245 Murray Lane

re: R

Tel:

DHS S&T Financial Analyst -
Ormar Canales
Contracior in Suppaort of
Department of Homeland Security
ATTN: Selence snd Technology Directorate
Office of Chicf Finsecial Officer
245 Murray Lane

W,
Tel:
Fil ﬁ-ﬂ -

DHSS&Tmychm&chdivmduimdnuPOannm&wtoNaﬂmn
Mwmsmmmamm
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CONTINUATION SHEET

REFERENCE NO. OF DOCUMENT BEING CONTINUED
HSHQDC-07-C-00016

NAME OF OFFEROR OR CONTRACTOR
HORTHEASTERN UNIVERSITY

ITEM NO.
(A}

SUPPLIESSERVICES
(B)

GUANTITY TUrT

(€} (o

UNIT PRICE AMOUNT
{B) (P}

0001

0c02

Tax ID Number: 04-1679980
DUNS Number: 001423631+0000
FOB: Destination

PTIEDD - Phame I: BomDetec Project Including Data
Deliverables

Fully Funded Obligation amcunt NN
Product/Service Code: R435

Product/Service Degcription: ENGINEERING &
TECHNICAL SERVICES

Delivery: 04/09/2007

Accounting Info:
HONBOGO-DOO-RK-06-IO-DC-OOS-OG-OI-OOQO-GU-00-00-00
-@GB-DL-25-50-00000

funded: $903,678.00

Accounting Info:
NOHEOOD-OOO—SK-OS-IO-DC-OOS-Osﬁol-OODO-OO-OO-OO-OC
-GE-DL-25-50~00000
Funded: $120,500.00
Accounting Info:
ﬂouzooo-eoo-sx-os—2o—nc-005-06-01-oooo-on~oo-oo-oc
-GE-DL-25-50-00000
Funded: $281,003.00

CLIN 0001 Total Estimated Cost:
CLIN 0001 Total Pixed Pee:
CLIN 0001 Total CPFF:

CLIN 0001 is incrementally funded in the amount
of §1,305,181. This amount appears in Bleck 150
of the $F26 as the amount obligated with this
action.

OPTION 1: PTIEDD - Phase II: BomDetec Project
Including Data Deliverabies

Amount: $1,697,743.00(0ption Line Item)
04/09/2007

Product/Service Code: R425

Product/Service Description: ENGINEERING &
TECHNICAL SERVICES

Delivery: 3565 Days After Award
Accounting Info:

CLIN 0002 Total Estimated Cost:
CLIN 0002 Total Fixed Fea:
CLIN 0002 Total CPFF:
Continued _ ..

Lo -

NSH 7540-011-152-0047

OPTIONAL FORM 308 {4-08)
Sporwored by GEA
FAR (48 SRR 83 11G



CONTINUATION SHEET [t e e 1.

HAME OF OFFEROR OR COMTRACTOR

NORTHEASTERN UNIVERSITY

ITEM NO, SUPPLIES'SERVICES QUANTITY { Uit LHIT PRIGE AMQUNT
{A) {B) (Cy HD) {E) (F)
co03 QPTION 2: PTIEDD - Phase III: BomDetec Project 1o -I 0.00

Including Data Deliverables

Amount: §523,332.00(0Option Line Item)
04/06/2008

Product/Service Code: R425
Product/Service Description: ENGINEERING &
TECHNICAL SERVICES

Delivery: 180 Days After Award
Accounting Info:

CLIN 0007 Total Estimated Coat:
CLIN 0003 Total Fixed Fea:
CLIN 0003 Total CPFP:

If and to the extent that all cptions are
exercised:

The total amount of award: $3,932,458.00. The
obligation for this sward is shown in box 150.

NS T7340-01-152-0087

OPTIONAL FORM 134 (4-88)
Spormored vy GEA
FAR (48 CPR) 53 110
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SECTION B - SUPPLIES/SERVICES AND PRICES/COSTS

B-1: CONTRACT TYPE AND SCHEDULE OF ITEMS

The purpose of this cost-type contract is to pravide prototype research and development
(R&D) for the Department of Homeland Security for the Prototypes and Technology for
Improvised Explosives Device Detection program (PTIEDD) program which seeks to
support R&D of next generation or novel technologies or prototypes for detecrion of
improvised explosives in vehicles, in leave-behind packages, or carried by suicide bombers.

B-2: CONTRACT LINE ITEMS

1. The Contractor shail perform the R&D Contract Line [tem Numbers (CLINs) identified
below on a Cost-Plus-Fixed-Fee (CPFF) basis. The fixed fee for all CLINs is based on
8.50%. The Contractor shall consider the Option CLINs Estimated Costs/Fixed Fees 1o be
Not-To-Exceed (NTE} ceilings that can be changed only through a contract modification.

Base Period:
CLIN | Description Qty | Unit | Total Estimated | Fixed Fee | Total CPFF
Cost
0001 PTIEDD - Phase [: 1 Lot
BomDetee Project
Including Data Deliverables
Option I: Phase 11
CLIN i Description Qry | Unit | Total Estimated | Fixed Fee | Total Estimated

Cost estimated CPFF
0002 | PTIEDD ~ Phase 1: 1 Lot

BomDetec Project
lncluding Data Deliverables

Opiion 2;: Phase 11T

CLIN | Description Qty | Unit | Total Estimated | Fixed Fee | Total Estimated

Cost estimated CPFF
0003 PTIEDD  Phase UI: 1 Lot

BomDetec Project
Inciuding Data Deliverables |

2. The intent of the Government is that this contract be considered a “completion” cost
effort. That is, the contractor is obliged to perform through to phase completion. Minor
increases in costs will most likely be covered. Significant changes due to the Contractor’s
underestimating the level of effort or any changes to the Contractor’s technical approach will
require Government evaluation of the Contractor’s progress. The Contracting Officer may

Page 4 of 3}
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request a revised proposal at any time should the situation warrant. The Contractor is
obligated to notify the Contracting Officer upon exhaustion of 75% of funding. All decisions
regarding additional funding will be subject to the availability of funds.

B-3;: OprTIONS

1. This PTIEDD project is being conducted in three phases: Phase 1 (CLIN 0001), develops

the idea sufficient to conduct a Preliminary Design Review; Phase IT (CLIN 0002, Option 1)
develops the idea further and completes a Breadboard design; Phase 1il (CLIN 0003, Option
2} is the final development and completion of the Preproduction design.

SECTION C - DESCRIPTION/SPECIFICATIONS

C-1: STATEMENT OF WORK

The BomDetec - Wide Area Surveillance and Suicide Bomber Detection at >10M project is
comprised of three (3) phases. At this time, only Phase I is funded and authorized 1o proceed.
The work described below shall be accomplished in Phase [. As the Option Phases I and 11 are
authorized and funded, additional work statements will be incorporated into this contract by
madification.

PHASE I

Scope: In Phase I, four existing sensors will be tested or assessed and evaluated independently to
determine the most effective combination of sensors. The sensors include (1) intelligent video,
(2) Millimeter Wave Radar (MMW Radar), (3) X-Ray, and (4) Terahertz Wave {THz). Each
sensor will be evaluated against a set of simulated suicide bomber dummies in laboratory and
ficld conditions. If a sensor makes a substantive contribution, it will be included in the design for
the Phase II breadboard.

Tasks:
L0 Intelligent Video:

The intetligent video portion of this effort will use multiple static cameras at different corners of
& Z Backscatier Van (ZBV) in the final product and also potentially on utility poles and or
buildings. The capability to detect and track humans using one cameta has already been
demonstrated. Enhancements will be made to detect and track one or more persons and objects
using multiple cameras. Appearance models will also be developed to improve tracking
performance after temporary occlusion. In addition to developing the [mtelligent Video Sensor,
Siemens will obain the data needed to control and gather data from the other sensors (Radar, X-
ray backscatter). They will also consider the Graphical User Interface (GUT) and concepts of
operation (CONQPS) during Phase 1. Under this task, the contracior shall:
1.1 Evaluate sensor data

1.1.1  Radar data analysis

1.1.2 Backscatler X-ray preprocess/enhance--based on physical medel

1.1.3 Backscatter X-ray data analysis

Page 5 of 31



1.2
1.3
1.4
1.5
1.6
L7
1.8
1.9
L10
| A
1.12
1.13
1.14
1.15
1.16
1.17
1.18

2.0 Radar

HSHQDC -07-C-A0016

Design and integrate threat measure

Design user interface scheme

Define data communication protocol

Define Integration and testing protocol

Define software architecture and data structures

Define requirements specification

Select Intelligent Video subsystems

Develop Persistent tracking

Develop Feature based target classification

Develop Multi-sensor calibration

Develop Intelligent Video test plan

Test and analyze the performance of Intelligent Video

Test the software System architecture, and integration

Test and evaluate visualization front end, policy engine

Develop System Configuration Concept (w team)

Write Preliminary Design Review (Intelligent Video, software integration) (PDR)
Write Phase | Final Report (Intelligent Video, and sofiware imtegration)

The radar portion of this effort will use W-band millimeter wave radar to obtain dual polarization
data for long range threat detection. The result of prior work establishes a preliminary
assessment of the capability of polarimetric millimeter wave radar to detect the threats. This
provides the basis for following this approach as opposed to considering aiternatives.
Measurements will be made using single polarization radar in such a way as to obtain data for
two orthogonal polarizations for subsequent analysis. The data will show the threat detection
capability of dual polanzation millimeter wave radar as a part of a sensor suite for Phase [1.
Modifications to the radar to support a polarimetric mode operationally will be designed in Phase
I and implemented in Phase [I. Under this task the contractor shall:

2.1
22
23
2.4
25

2.6
2.7

2.8
29
2.10

211
212
2.13
2.14
2.15

Identify radars to be used/studied on the program

Obtain transmission license approvals

Provide radar specifications including: data output, data rates

Define required data output and format

Determine if available data is sufficient for gross conclusions that validate
existing data

Determine if available data is sufficient for algorithm input

Determine basic modifications to radars (if needed) to provide required data
onutput

Determine if modifications to radar can be accomplished in Phase [

Identify outdoor test range

Run initial, simple experiments to baseline radar performance with and without
target simulants at an outdoot test range

Evaluate the results (phenomenonological interpretation)

Develop detailed experimental testing protocol for indoor/outdoor environments
Identify subjects, clothing, targets, innocent objects

Identify environmental clutter to be used

Define the system requirements, software/data requirement specifications for
Operating Envelope including antenna coverage/size

Page 6 of 31
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2,16 Design antenna required for Phase [I, design wider aperre/tighter beam,
polarization.

2.17  Determine advantages/modification for ather polarizations

2.18  Define implementation to obtaining pulse to pulse VV, HH, and VH and other
polarization data ~ radar modification

2.19  Develop multi-polarization algorithms based on theoretical backscatter
predictions

2.20  Design experiments to validate the algorithms

2.21  Investigate clutter reduction approaches

222  Develop System Configuration Concept (w team)

223 Write Preliminary Design Review (radar sensor) (PDR)

224  Write Phase | Final Report (radar sensor)

3.0  X-Ray(Phasel)

In the X-ray Backscatter poriion of this effort, the contractor will assess the ability of a Long
Distance Viewing X-ray system to determine its ability to differentiate between people with
metal and people without metal (and people with and without appropriate density plastic) at
distances up to {0 meters. The X-ray sensor’s ability to image metal conformation at
approximately 10 meters will be investigated. This assessment will be accomplished using
existing data previously collected using a Long Distance Viewing (LDV)-configured 7
Backscatter Van (ZBV). Differences between a standard ZBY and the LDV will be analvzed for
applicability to suicide bomber detection. Under this task the contractor shall:
3.1 Develop system hardware design
3.1.1  Mechanical Design
3.1.2  Electrical Design
3.1.2.1 Power
3.1.2.2 Control
3.1.2.3 Signal
Thermal Design
Software Design
3.1.4.1 Control Software Integration
3.1.4.2 Data Acquisition
3.1.4.3 Data Analysis and Fusion
32 Develop X-ray sensor evaluation criteria
3.3 Evaluate X-ray sensor data (using data on hand)
3.4 Develop Sysiem Configuration Concept (w team)
3.5 Write Preliminary Design Review (X-ray sensor, hardware integration) (PDR)
3.6 Write Phase I Final Report (X-ray sensor, hardware integration)

4.0  Terahertz (THz)

THz radiation will be used for spectroscopic confirmation of a threat. In this portion of the cffort,
THz technology will be evaluated to determine the appropriate configuration to use with the
system. Frequency resonances (signatures) of selected explosives and their related compounds
will be tested with distance (up to 10 meters) and weather condition variables. The standoff
detection distance will be optimized in Phase I. Under this task the contractor shall:
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4.1  Select appropriate THz technology
4.2 THz sensor test bed system
4.2.1 Refine the library of THz-TDS signatures of explosives
43 Develop fast acquisition system — Optical detay line
44  Develop THz beam focusing subsystem
4.5  lmprove the sensitivity-THz emitter and detector technology
4.6 Design Stand-off detection optics system
4,7  Design probe pulse circulator
48  Assemble THz laborajory system
4.8.1 Hardware
4.8.2 Electronics
4.8.3 Sofiware
49  Develop iaboratory test
4,10 Test and evaluate performance
4.11  Develop System Configuration Concept
4.12  Write Preliminary Design review (THz sensor)(PDR)
4.13  Write Phase { Final Report (THz sensor)

5.0  Suicide Bomber Test Subject

The contractor has an X-ray mannequin that can be used as a subject and an amateur suicide
bomber vest that can be used. The Government will provide information to assist the contractor
design simulated suicide bomber test obiects.

3.1 Procure or investigate bomber test subject

5.2 Design bomber test subject

5.3  Fabricate typical suicide bomber test objects

6.0  Hardware and Software Integration (Phase I)

As described in section 3.0 X-ray, the hardware integrator will gather general information about
each of the sensors and will perform an initial assessment of the mechanical, electrical, therrmal,
and optical integration issues of the sensors into their ZBV. A preliminary integration design
will be presented at the PDR. As described in section 1.0 Intelligent Video, the software
integrator wiil gather general software information about each sensor and will obtain information
about the sensors data for signal and control. The contractor will design a preliminary sensor
fusion and command and control system, which will be presented at the PDR.

740  Program Management

To manage the BomDetec Project Phase I effort, the contractor shall appoint a ProgramvProject
Manager and implement processes to monitor the following areas:

7.1 Technical (planning, tracking, managing)

7.2 Financial (planning, tracking, managing)

7.3 Schedule (Gantt, deliverables, milestones)

74  Communication (weekly meeting, monthly technical / cost progress reports,

reviews, final report)

7.5  Program Support {travel, meetings, contract)

7.6  System Configuration Concept

7.7 Preliminary Design Review (PDR)

7.8 Phase | Final Report
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Deliverables
S Tmem T T Time After Award
I. Monthly Technical Progressand ~ ~ Monthly ;
e BOSLREPOTLS e ;
2. . Report on Laboratery and Field " Thirty (30) Weeks :
..pBvalationCritesia . i o ¢
-3 TReport on Laboratory and Field - Thirty-four {34) weeks

Evaluation Results for each sensor o

_on the use of Human Test Subjects | testing

: 5. | System Configuration Concept _Thirty-six (36} we:_cks o
_6. | Preliminary Design Review (PDR) _ : Thirty-six (36) weeks ;
7..] Final Report Phase 1 —.Nine @) months |

SECTION D - PACKAGING AND MARKING

D-1: PACKAGING AND MARKING

E-1:

{a) Data contained in the List of Deliv ivered under this contract shall be
electronically submitted tole delivery is submitted by mail, the
contracior shall preserve, pack and package in such a way to cnsure complete delivery at
destination withou damage or deterioration of the supplies due to the hazards of shipping,
handling or storage. Standard commercial preservation, packaging and packing shall be
employed to meet the packaging requirements of the carrier and to insure delivery, to the

addressee at destination. See G-2 for specific delivery address.

{b) The Contractor shall mark all shipments under this contract with the contract number and
recipients' name. This same data shall also be included on the following: shipping
documentation, date submitted, invoices and correspondence pertaining to a particular
delivery. NOTE: Failure to mark all packages, boxes, etc., as indicated above, may result in
retumn of the shipment at the contractor’s expense.

SECTION E - INSPECTION AND ACCEPTANCE

CLAUSES INCORPORATED BY REFERENCE

The following FAR clauses are available in full text at lutp;/: farsite hilkaf mil and
incorporated by reference into this contract;

52.246.8 Inspection of Research and Development — Cost - May 2001
. Reimbursement
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E-2: INSPECTION AND ACCEPTANCE BY THE GOVERNMENT

The Contracting Officer’s Technical Representative (COTR) identified in Section G of this
Contract is responsible for inspection and acceplance of all services, incoming shipments,
documents, and services performed specifically for the Contract.

E-3: ACCEPTANCE CRITERIA

Certification by the Government of satisfactory services provided is contingent upon the
Contractor performing in accordance with the terms and conditions of the contract and all
modifications.

SECTION F - DELIVERIES OR PERFORMANCE

F-1: CLAUSES INCORPORATED BY REFERENCE

The following FAR clauses are available in full text at htx
incorporated by reference into this contract:

S farsite hillatmil and

5224215 Stop-WorkOrder 7 Aug 1989
ARl _ (Alternate I) Apr 1984 (Alt 1)
:52,247-34  F.0.B. Destination . Nov 1991

F-2: PERIOD OF PERFORMANCE

The period of perfermance of Phase 1 of this Contract is from date of authorization to
proceed through nine (9) months. Authorization to proceed was granted by the Contracting
Officer on 10 Jul 2006. Therefore the Phase I period of performance shall conclude on 9
April 2007. The period of performance for all optional phases, if exercised, is as follows:

Option 1: CLIN 0002 (Phase II) — From date of option exercise through twelve (12) months
Option 2: CLIN 0003 (Phase I1f) - From date of option exercise through six (6) months

The total period of performance for this contract, if all options are exercised, shall not exceed
twenty-seven (27) months from date of authorization 1o proceed.

F+3: PLACE OF PERFORMANCE

The research and development efforts shall be performed at the contractor, or designated
subcontractor, facility.

F-4: DELIVERY ADDRESS

All deliverables shall be submitted electronically to the Government Program Manager
identified in Section G of this Contract.
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-5 METHOD OF DELIVERY

Electronic copies shall be delivered in Microsoft Office formatted files, unless otherwise
specified by the COTR. Electronic submission shalf be made via e-mail, unless otherwise
directed by the COTR.

F-6: DELIVERABLE /DELIVERY SCHEDULE

All deliverable schedules are contained in Section €, Statement of Work,

SECTION G - CONTRACT ADMINISTRATION DATA

G-1:  CONTRACTING OFFICER (CO)

The Contracting Officer for this Contract is identified below:

.Name:  Wanda J. Armwood
Tile:  Contracting Officer
. Agency:  Department of Homeland Security
Homeland Security Advanced Research Projects Agency /

) . Office of Procurement Qperations

Address:  Washington, DC 20598

Voice: NN
" Fax: 202} 254-
Email:

G-2: CONTRACTING OFFICER'S TECHNICAL REPRESENTATIVE (COTR)

The COTR for this Contract is identified below:
Name: - TremtDePersia
_ Title: Program Manager
Agency:  Department of Homeland Security
. Homeland Security Advanced Research Projects Agency

. Voice:

i Fax: . (202) 254-6170 | .
 Email: S _ ;

G-3:  CONTRACTING OFFICER’S AUTHORITY

The Contracting Officer (CO) assigned to this contract has responsibility for ensuring the
performance of all necessary actions for effective contracting; ensuring compliance with the
terms of the contract and safeguarding the interests of the United States in its contractual
relationships. The CO is the only individual who has the authority to enter into, administer,
or terminate this contract and is the only person authorized to approve changes to any of the
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requirements under this contract, and notwithstanding any provision contained elsewhere in
this contract, this authority remains solely with the CO.

It is the Contractor’s responsibility to contact the CO immediately if there is even the
appearance of any techmical direction that is or may be outside the scope of the contract. The
Government will not reimburse the Contractor for any work not authorized by the CO,
including work outside the scope of the contract.

G-4:  CONTRACTING OFFICER’S TECHNICAL REPRESENTATIVE (HSAR 3052.242-72) (DeC
2003)

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

(b) The Contracting Officer cannot authorize the COTR or any other representative to sign

documents, such as contracts, contract modifications, elc., that require the signature of
the Contracting Officer.

G-5: INTERPRETATION OR MODIFICATION

No oral statement by any person, and no written statement by anyone other than the
Contracting Officer {(CO}, or his’her authorized representative acting within the scope of
his/her authority, shall be interpreted as modifying or otherwise affecting the terms of this
contract. Al requests for interpretation or modification shall be made in writing 1o the CO,

G-6:  ACCOUNTING AND APPROPRIATION DATA

The accounting and appropriation data corresponding to this contract is found in Block 14 on
the award cover page (SF-26).

CLIN 0001 of this contract is incrementally funded. The sum of [l obtigated
under this action and aflotted to CLIN 0001, As such, the Limitation of Funds clause (FAR
52.232-22) applies to this contract. If and when funding becomes available, the Government
will unilaterally modify this contract to provide additional funds,

G-~7:  INVOICING INSTRUCTIONS

In order to initiate payment, the Contractor shall submit proper invoices for payment in the
manner and format described herein:

The Contractor shall submit an original invoice or send via facsimile or email to the
following address:
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Department of Homeland Security
Science & Technology Directorate
Attn: PPB / Deborah DeVault

Washington, DC
Email address:

Each invoice shall include the following:

1)

N

Contract Number
Contractor Name

Date of Invoice
Invoice/voucher Number
Material

Labor

Benefits

Overhead

Other Direct Cost (ODCs)

10) Travel
11} Total Costs

G-8: TRAVEL

(a} Approval of Foreign Travel: The cost of foreign travel is allowable only when the
specific written approval of the Contracting Officer or Contract Specialist responsible for
administration of the contract is obtained prior to commencing the trip. Approval must
be requested at teast 30 days before the scheduled departure date in order that all
necessary clearances may be processed. Each individual trip must be approved
separately even though it may have been include in a previously approved budget Foreign
travel is defined as any travel outside of Canada and the United States and its territories
and possessions.

{b) Domestic/local travel shall take place in accordance with the applicable Cost Principles
for Universities (FAR 31.3) and the Federal Travel Regulations for Industrial
Subcontractors,

G-9: GOVERNMENT FURNISHED EQUIPMENT/INFORMATION/MATERIALS

For performance of the Phase 1 effort, the Program Manager will provide information
regarding the characteristics of a simulated suicide bomber vest and/or other suicide bomber
objects. This Government Furnished Information will be provided to assist the contractor
prior to the sensor evaluation testing/suicide bomber simulation. Should GFE/GFIGFM be
required in Phases 11 and/or [, the Government and Contractor will follow the necessary
steps to provide such praperty.
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SECTION H - SrECIAL CONTRACT REQUIREMENTS

H-1: CONFIDENTIALITY OF INFORMATION

(a) To the extent that the work under this contract requires that the Contractor be given
access to or be furnished with confidential or proprietary business, technical, or financial
information or data belonging to other entities which is clearly marked as confidential or
proprietary, the Contractor shall, after receipt thereof, treat such information in
confidence and agrees not 10 appropriate such information to its own use or to disclose
such information to third parties unless specifically authorized in writing by the
Contracting Officer. The foregoing obligations, however, shall not apply to:

(1) Information or data which is in the public domain ai the tme of receipt by the
Contracior;

(2}  Information or data which is published or otherwise subsequently becomes part of
the public domain through no fault of the Contractor;

(3)  Information or data which the Contractor can demonstrate was already in its
possession at the time of receipt thereof; or

{4)  Information or data which the Contractor can demonstrate was received by it from
a third party who did not require the Contractor to treat it in confidence,

{b) The Contractor agrees (1} to enter into an agreement, identical in all material respects to
the requirements of paragraph (a) above, with cach entity requesting such agreement and
that is supplying such confidential or proprietary information or data to the Contractor
under this contract and (2) to supply a copy of such agreement to the Contracting Officer,
upon wrilten request,

(¢} This clause shal be included in any subcontract under which there is a requirement or
there becornes a requirement that the subcontractor be given access to or be furnished
with confidential or proprietary business, technical, or financial information or data.

H-2: RFLEASE OF INFORMATION

The Contractor shail closely coordinate with the COTR regarding any proposed scientific,
technical, or professional publication of the results of the work performed or any data developed
under this contract. The Contractor shall provide the COTR an opportunity to review any
proposed manuscripts describing, in whole or in part, the results of the work performed or any
data developed under this contract al lead forty-five (45) days prior to publication. The COTR
will review the proposed publication and provide comments. A response shali be provided to the
Contractor within forty-five (45) days; otherwise, the Contractor may assume that the COTR has
no comments. The Contractor agrees to address any concerns or issues identified by the COTR
prior to publication.
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H-3: OpTioN TO EXTEND THE TERM OF THE CONTRACT (MAR 2000) FAR 52.217-9

{a) The Government may extend the term of this contract by written notice to the Contractor
within 39 days of contract expiration; provided that the Government gives the Contractor
a preliminary written notice of its intent to extend at least thirty (30) days before the
contract expires. The preliminary notice does not commit the Govermment to an
extension, :

(b} If the Government exercises this option, the extended contract shali be considered to
include this option clause.

(c) The total duration of this contract, including the exercise of any options under this clause,

shall not exceed twenty-seven {27) months.

H-4: PROTECTION OF HUMAN SUBJECTS

(a) The Contractor agrees that the rights and welfare of human subjects involved in research
under this confract shall be protected in accordance with 45 CFR Part 46, as implemented by
Department of Homeland Security Management Directive 10300, PROTECTION OF
HUMAN SUBJECTS, and with the Contractor’s current Assurance of Compliance on file
with the Department of Health and Human Services. The Contractor further agrees to provide
certification to the Contracting Officer at lcast annually that the Institutional Review Board
has reviewed and approved the procedures, which involve human subjects in accordance with
45 CFR Part 46 and the Assurance of Compliance. ‘

(b) The Contractor shall bear full responsibility for the performance of all work and services
involving the use of human subjects under this contract in a proper manner and as safely as is
feasible. The parties hereto agree that the Contractor retains the right to control ang direct the
performance of all work under this contract. Nothing in this contract shall be deemed 1o
constitute the Contractor or a subcontractor, agent or employce of the Contractor, or any
other person, organization, institution, or group of any kind whatsoever, as the agent or
employee of the Government. The Contractor agrees that it has entered into this contract and
will discharge its obligations, duties, and undertakings and the work pursuant thereto,
whether requiring professional judgment or otherwise, as an independent contracior without
imputing liability on the part of the Government for the acts of the Contractor or ils
employees.

(e} If at any time during the performance of this contract, the Contracting Cfficer determines,
in consultation with the Regulatory Compliance Qffice (RCO) of the Directorate of Science
and Technology for the Department of Homeland Security, that the Contractor is not in
compliance with any of the requirements and/or standards stated in paragraphs (a) and (b)
above, the Contracting Officer may immediately suspend, in whole or in part, work and
further payments under this contract untit the Contractor corrects the noncompliance. Notice
of the suspension may be communicated by telephone and confirmed in writing. If the
Contractor fatls 10 complete comrective action within the period of time designated in the
Contracting Officer's written notice of suspension, the Contracting Officer may, in
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consultation with RCO, terminate this contract in whole or in part, and the Contractor’s name
may be removed from the list of those contractors with approved Health and [Human Services
Human Subject Assurances.

SECTION I - CONTRACT CLAUSES

I-1:  CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect
as if they were given in full text. Upon request, the Contracting Officer will make their full
text available. Also, the full text of a clause may be accessed electronically at this/these

URLs:

betp:Aarsite hilk.afnil (FAR Clauses 52,45

hupuriwww. dhs. povidhspubiic/interweb/ssetlibrany/[DHS HSAR With_Notice (401 pdl
(HSAR Clauses 30#% ###)

I-2; CLAUSES INCORPORATED BY REFERENCE

The foilowing FAR and HSAR clauses are incorporated by reference into this contract:

152202-1  Definitions

[52203-3 " Gratwities
- 52.203-5_ Covenant Against Contingent Fees
- 52.203-7 _ Anti-Kickback Procedures
$52.203-8 Cancellation, Recession and Recovery of Funds for

v s eenee s L11EEAT OF Improper Activity

; 52.203—10 i Price or Fee Adjustment for Hlegal or Improper

______ __ Activity
52 203-12 ! Limitation on Payments to Influence Certain Federal

| Transactions
52 2044 Prmted ot Copied Double Sided on Recycled Paper
52 204-7 | Central Contractor Registration
52 209-6 . Protecting the Government’s Interest When

; - Subcontracting with Contractors Debarred,

'  Suspended, or Proposed for Debarment
52.215-2 Audit and Records — Negotiation o
Alt Il - Altemate IT.

| 52.215-8 ] Order of Precedence — Uniform Contract Format

i 52 21 5 ]0._. _ : Price Reduction for Defective Cost or Pricing Data
52 215 -12 . Subcontractor Cost or Pricing Data
52215-14  Integrity of Unit Prices
52.215-15 Pension Adjustments and Asset Reversions

.Qet 2004

- Jul 2004
Apr 1984
~Apr 1984
Jul 1995
Jan 1997

 Jan 1997
| Jun 2003
'Aug 2000 _

~0ct 2003
Jan 2005

Thun 1999

- [Oet1997 |
Oct 1997
- Oct 1997
Oct 1997
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|

|

3

4

"52.215-17 | Waiver of Facilities Capital Cost of Money TOct 1997 !
52215-18 Reversion or Adjustment of Plans for Postretirement  Oct 1997
.. Benefits (PRB) Other Than Pensions
52.215-21 " Requirements for Cost or Pricing Data or Information  Qct 1997
... ___ i OherThan Cost or Pricing Data — Modifications
0 52.216-7 | Allowable Cost and Payment (Delete *31.2" and : Dec 2002
! replace with “31.3™)
. 52 216-8  Fixed Fee ‘Mar 1697
152219-8 Utilization of Small Business Concems  May 2004
52.219.9 I Small Business Subcontracting Plan " | Sept 2006
1 52219-16 ~ Liquidated Damages — Subcontracting Plan _dan 1999
P 52_3_2_;.’ _1__ o _; Notice to the Government of Labor Disputes Feb 1997
52.222-2 i Payment for Overtime Premiums " Jul 1990
- (@) fill-in: zero (0} .
[52222-3 | Convict Labor | Jun 2003
53_2_%.2;2_;_“ 1 Prohibition of Segregated Facilities . Feb 1999
,‘_52_ 222-26 ' Equal Opportunity - Apr2002
52.222-35 . Equal Opportunity for Disabled Veterans, Veterans  Dec 2001
.. .. . ofthe Viemam Era and Other Eligible Veterans ‘
:92,222-36 Affirmative Action for Workers with Disabilities CJun 1998
. 52.222-37 Employment Reports on Special Disabled Veterans,  Dec 2001
Veterans of the Vietnam Era and Other Eligible
i . Veterans
{ 52,2233 | Hazardous Material Identification and Material Jan 1997,
ARl Safety Data :
= Alternate I (Jul 1995} ‘ ;
52 223-6 Drug Free Workp!ace May 2001
f 522337 " ] Notice of Radioactive Materials | Jan 1997
52 23«]4 ., Toxic Chemical Release Reporting . Aug 2003
: 5_;@;5_ _1_} . _ Restnctions on Certain Foreign Purchases Mar 2005
52.226-1 Vhilization of Indian Organizations and Indian- Jun 2000
o _ Owned Economic Enterprises
" 52.227-1 ! Authorization and Consent : Jul 1995
CART o« Alternate [ {dpr 1984) 5
52.227-2 | Notice and Assistance Regarding Patent and : Aug 1996
S * Copytight Infringement
ai_ 52.227-11 ! Patent Rights - Retention by Contractor (Short Form) Jun 1997
52.227-14/ R:ghts in Data — General Jun 1987
ATV - Alternate [V
52.227- ]6 ... Additional Data Rights J_un 1987 .
| 52.228-7 Insurance - Liability to Third Persons _Mar 1996
lF52 230-5 _ Cost Accounting Standards - Educational Institution ~ Apr 1998 ‘
52 230—6 . Administation of Cost Accounting Standards Nov 1999
52 232-9 ~_ Limitation on Withholding of Payments Apr 1984
5223217 Imerest . .. ... e Jun 1996
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{52.232-22 | Limitation of Funds TApr 1984 |
3 __52, }}g 2} . Ass.1gnment of Claims Jan 1986
5223225 . Prompt Payment Oct 2003
52.232-33 ; Payment by Electronic Funds Transfer — Central " Oct 2003
! Contractor Registration 3
[sz 233-1 l Disputes Ny Clut2002 |
7522333 " Protest After Award Aug 1996
ABT - Altemate ] (Jun [985) _
1522334 _Applicable Law for Breach of Contract Claim  0c12004
;_ 522421 | Notice of Intent to Disaliow Costs - Apr 1984 |
52.242-3°  Penalties for Unallowable Costs _May2001
52 242~4 - Ceniffcation of Final Indirect Costs. ~fan 1997
75224213 - Bankruptey e Jul 1965
5224322 "Changes — Cost Reimbursement TAug 1987
PARY - Alternate V (4pr [984) ‘
52.244.2 Subcontracts Aug 1998
AN~ Aliernate I (4ug 1998)
52.244-5 _Competition in Subcontracting _Dec 1996
(522446 | Subcontracts for Commercial ltems " Dec 2004
{ 52.245.5 3 Govemment Property {(Cost-Reimbursement, Time-  May 2004 l
Alt] : and-Materials, or Labor Hour Contracts)
L |- Alternate | (Jun 2003) . {
i 52.246-23 | Limitation of Liability - Feb 1997
[ 522471 __] Commercial Bilt of Lading Notations | Aprioss |
{52.247-63 _  Preference for U.S. Flag Air Cartiers CJun 2003 .
1535495 | Termination (Cost Reimbursement) _Sep1996 !
| 52.249-14 Eggusable Delays R L Apriggq
{ 5_2_._2.2!;1_ 1 Government Supply Sources Apr 1984 !
]_52 253-1 °___} Computer Generated Forms Jan1991 1
. 30522 219-?0 . Small Business Subcontracting Program Reporting Jun 2006
{3052.245-70__, Government Property Records _Jun 2006
I-3:  NOTIFICATION OF OWNERSHIP CHANGES (FAR 52.215.19) (OCT 1997)

(a) The Contractor shail make the following notifications m writing:

(1

(2)

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 capitatized
assets in the accounting records, the Contractor shall notify the Administrative

Contracting Officer (ACO) within 30 days.

The Contractor shall also notify 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.
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(b} The Contractor shall:

{1y Maintain current, accurate, and complete inventory records of asscts and their
costs;

(2)  Provide the ACO 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 afier 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 cach Contractor ownership change.

(¢) The Contractor shall include the substance of this clause in all subcontracts under this
contract that meet the applicability requirement of FAR 15.408(k),

I-4:  NOTIFICATION OF EMPLOYEES RiGHTS CONCERNING PAYMENT OF UNION DUES AND
FEES{FAR 52.222-39) (DEC 2004)

{a) Definftion. As used in this clause—

“United States™ means the 50 States, the District of Columbia, Puerto Rico, the Northem
Mariana Islands, American Samoa, Guam, the U.3. Virgin Islands, and Wake Island.

{b} Except as provided in paragraph (&) of this ¢lause, during the term of this contract, the
Contractor shall post a notice, in the form of a poster, informing employees of their rights
concerning union membership and payment of union dues and fees, in conspicuous places in
and about all 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. 151-188)).

Notice to Empioyees

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 2 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 10 pay their share of union costs relating to collective bargaining, contract
administration, and grievance adjustment.
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If you do not want to pay that portion of dues or fees used to support activities not related
1o collective bargaiming, contract administration, or grievance adjustment, you 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 collective
bargaining, contract administration, or grievance adjusiment, you may be entitied to a
refund and to an appropriate reduction in future payments,

For furlher information concerning your rights, you may wish to contact the National
Labor Relations Board (NLRB) cither at one of its Regional offices or at the following
address or toll free number:

National Labor Relations Board
Division of Information

1099 14th Street, N.W.
Washington, DC 20570
1-866-667-6572
1-866-316-6572 (TTY)

To locate the nearest NERB office, see NLRB's website at himp: www.nirbgon

{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 comply with any of the requirements set forth in
paragraphs (b), (¢), 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 remedics may be imposed as are provided by 29 CFR Part 470, which
implements Executive Order 13201, or as are otherwise provided by law.

() The requirement 1o post the employee notice in paragraph (b) does not apply to--
(1) Contractors and subcontractors that employ fewer than 15 persons;
(2) Contractor establishiments or construction work sites where no union has been
formally recognized by the Contractor or certified as the exclusive bargaining
representative of the Contractor’s employees;
(3) Contractor establishments or construction work sites located in a jurisdiction narmed

in the definition of the United States in which the law of that jurisdiction forbids
enforcement of union-security zgreements;
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{(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 1o any of the Contractor’s facilities if the Deputy
Assistant Secretary finds that the Contractor has demonsirated that—

(i) The facility is in all respects separate and distinet from activities of the
Coniractor refated to the performance of a contract; and

(ii) Such a waiver will not interfere with or impede the effectuation of the
Executive order; or

(5) Work outside the United States that does not involve the recruitment or employment
of workers within the United States.

(f) The Department of Labor publishes the official employee notice in two variations; one for
contractors covered by the Railway Labor Act and a second for all other contractors. The
Contractor shall—

(1) Obtain the required employee notice poster from the Division of Interpretations and
Standards, Office 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 L.abor-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 hup://www.oims.dol.gov; or

(3) Reproduce and use exact duplicate copies of the Department of Labor’s official
poster.

{g) The Contractor shall include the substance of this clause in cvery subcontract or purchase
order that exceeds the simplified acquisition threshold, entered into in connection with this
contract, unless exempied by the Department of Labor Deputy Assistant Secretary for 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 shail
include the substance of this clause if the value of orders in any calendar year of the
subcontract is expected 10 exceed the simplified acquisition threshoid. 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 Htigation to protect the interests of the United States,
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I-5:  NOTIFICATION OF CHANGES (FAR 52.243-7) (APR 1984)

(a} Definitions. *Contracting Officer,” as used in this clause, does not include any
representative of the Contracting Officer.
“Specifically Authorized Representative (SAR),” as used in this clause, means any person the
Contracting Officer has so designated by written notice (2 copy of which shall be provided to
the Contractor) which shall refer to this paragraph and shall be issued to the designated
representative before the SAR exercises such authority.
{b) Novice, The pritnary purpose of this clause is to obtain prompt reporting of Government
conduct that the Contractor considers to constitute a change fo this contract. Except for
changes identified as such in writing and signed by the Contracting Officer, the Contractor
shal} notify the Administrative Contracting Officer in writing promptly, within fifieen (15)
calendar days from the date that the Contractor identifies any Govemment conduct (including
actions, inactions, and written or oral communications) that the Contractor regards as a
change to the contract terms and conditions. On the basis of the most accurate information
available to the Contractor, the notice shall state—
(1) The date, nature, and circumstances of the conduct regarded as a change;
(2) The name, function, and activity of each Government individual and Contractor
official or employee involved in or knowledgeable about such conduct;
{3} The identification of any documents and the substance of any oral communication
involved in such conduct;
(4) In the instance of alleged acceleration of scheduled performance or delivery, the basis
upon which it arose;
(5) The particular elements of contract performance for which the Contractor may seek
an equitable adjustment under this clause, including—
(i} What contract line items have been or may be affected by the alleged change;
(i) What labor or materials or both have been or may be added, deleted, or wasted
by the alleged change;
{iti) To the extent practicable, what delay and disruption in the manner and
sequence of performance and effect on continued performance have been or may
be caused by the alleged change; :
(iv) What adjustments to contract price, delivery schedule, and other provisions
affected by the aileged change arc cstimated; and
(6) The Contractor's estimate of the time by which the Government must respond to the
Contractor’s notice to minimize cost, delay or disruption of performance.
{c) Continued performance. Following sebmission of the notice required by paragraph (b) of
this ¢lause, the Contractor shall diligently continue performance of this contract to the
maximum extent possible in accordance with its terms and conditions as construed by the
Coniractor, unless the notice reports a direction of the Contracting Officer or a
conmnunication from a SAR of the Contracting Officer, in either of which events the
Contractor shall continue performance; provided, however, that if the Contractor regards the
direction or comrnunication as a change as described in paragraph (b) of this clause, notice
shall be given in the manner provided. All directions, comimunications, interpretations, orders
and similar actions of the SAR shall be reduced to writing promptly and copies furnished to
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the Contractor and to the Contracting Officer. The Contracting Officer shall promptly
countermand any action which exceeds the authority of the SAR.
(d} Government response. The Contracting Officer shall promptly, within thirty (30) calendar
days after receipt of notice, respond to the notice in wnting. In responding, the Contracting
Officer shall either—
(1) Confirm that the conduct of which the Contractor gave notice constitutes a change
and when necessary direct the mode of further performance;
(2) Countermand any communication regarded as a change;
(3) Deny that the conduct of which the Contractor gave notice constitutes a change and
when necessary direct the mode of further performance; or
{4) In the event the Contractor’s notice information is inadequate to make a decision
under paragraphs (d) (1), (2}, or (3} of this clause, advise the Contractor what additional
information is required, and establish the date by which it should be furnished and the
date thereafter by which the Government will respond.
(¢) Equitable adjustments.
(1) If the Contracting Officer confirms that Government conduct effected a change as
alteged by the Contractor, and the conduct causes an increase or decrease in the
Contractor’s cost of, or the time required for, perfarmance of any part of the work under
this contract, whether changed or not changed by such conduct, an equitable adjustment
shall be made—
(i} In the contract price or delivery schedule or both; and
(ii) In such other provisions of the contract as may be affected.
(2) The contract shall be modified in wnting accordingly. In the case of drawings,
designs or specifications which are defective and for which the Govemment is
responsible, the equitable adjustment shall include the cost and time extension for delay
reasonably incurred by the Contractor in attempting to comply with the defective
drawings, designs or specifications before the Contractor identified, or reasonably should
have identified, such defect. When the cost of property made obsolete or excessas a
resuit of a change confirmed by the Contracting Officer under this clause is included in
the equitable adjustment, the Contracting Officer shall have the right to prescribe the
manner of disposition of the property. The equitable adjustment shatl not include
increased costs or time extensions for delay resulting from the Contractor’s failure to
provide notice or to continue performance as provided, respectively, in paragraphs (b)
and (c) of this clause,

[-6:  PROHIBITION ON CONTRACTS WITH CORPORATE EXPATRIATES (HSAR 3052.209-70)
{DEC 2003)

{a) Prohibitions.

Section 835 of Public Law 197-2906, prohibits the Department of Homeland Security from
entering into any contract with a foreign incorporated entity after November 25, 2002, which
is treated as an inverted domestic corporation as defined in this clause. The Secretary shall
waive the prohibition with respect to any specific contract if the Secretary determines that the
waiver is required in the interest of homeland security, or to prevent the loss of any jobs in
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the United States or prevent the Govemment from incurring any additional costs that
otherwise would not occur.

(b) Definitions. As used in this clause:

“Expanded Affiliated Group™ means an affiliated group as defined in section 1504(a) of the
Internal Revenue Code of 1986 {withaut regard to section 1504(b) of such Code}, except that
section 1504 of such Code shall be applied by substituting “more than 50 percent’ for “at least
80 percent’ each place it appears. “Foreign Incorporated Entity” means any entity which is,
or but for subsection (b) of Section 835 of the Homeland Security Act, Public Law 107-206,
would be, treated as a foreign corporation for purposes of the Internal Revenue Code of
1986,

“Inverted Domestic Corporation.™ A foreign incorporated entity shall be treated as an
inverted domestic corporation if, pursuant to a plan {or a seres of related transactions)}—

(1) The entity completes after November 25, 2002, the direct or indirect acquisition of
substantially all of the properties held directly or indirectly by a domestic corporation
or substantially all of the properties constituting a trade or business of 2 domestic

hip;

(2) After the acquisition at least 80 percemt of the stock (by vote or value) of the entity is
held—

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

(il  Inthe case of an acquisition with respect to a domestic partnership, by
former partnets of the domestic partnership by reason of holding a
capital or profits interest in the domestic parmership; and

(3} The expanded affiliated group which after the acquisition includes the entity does not
have substantial business activities in the forsign country in which or under the law of
which the entity is created or organized when compared to the total business activities
of such expanded affitiated group. “Person”, “domestic”, and “foreign™ have the
meanings given such terms by paragraphs (1), (4), and (5) of section 7701{a) of the
Internal Revenue Code of 1986, respectively.

(¢} Special rules. The following definitions and special rules shall apply when determining
whether a foteign incorporated entity should be treated as an inverted domestic corporation.

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

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

{ii}  stock of such entity which is sold in a public offering related 1o the
acquisition described in subsection (b)(1) of Section 835 of the
Homeland Security Act, Public Law 107-294.

{2) Plan Deemed In Certain Cases. If a foreign incorporated entily acquires directly or
indirectly substantially ail of the properties of a domestic corporation or partnership
during the 4-year period beginning on the date which is after the date of enactment of
this Act and which is 2 years before the ownership requirements of subsection (b)(2)
are met, such actions shall be treated as pursnant to a plan.
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{3) Certain Transfers Disregarded. The transfer of properties or liabilities (including by
contribution or distribution} shall be disregarded if such transfers are part of a plan a
principal purpose of which is to avoid the purposes of this section.

(d) Special Rule for Related Partnerships.

For purposes of applying Section 835(b) of Public Law 107-2%06 to the acquisition of a
domestic partaership, except as provided in regulations, ali domestic partnerships which are
under common control (within the meaning of section 482 of the Internal Revenue Code of
1986} shall be treated as a partnership.

(¢) Treatment of Certain Rights.

(1) Cenain rights shall be treated as stocks to the extent necessary to reflect the present

value of all equitable interests incident to the transaction, as follows:
) warrants;
(#)  options;
(i)  contracts to acquire stock;
(ivy  convertible debt instruments; and
(v) others similar interests.

(2) Rights labeled as stocks shall not be treated as stocks whenever it is deemed
appropriate 1o do so to reflect the present value of the transaction or to disregard
transactions whose recognition would defeat the purpose of Section 835.

(f) Disclosure.

By signing and submitting its offer, an Offeror under this solicitation represents that it not a
foreign incorporated entity that should be treated as an inverted domestic corporation
pursuant to the criteria of Section 835 of the Homeland Security Act, Pubbc Law [07-290 of
November 25, 2002.

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

proposal.,

1 INSURANCE (HSAR 3052.228-70) (DEC 2003)

In accordance with the clause entitled “Insurance - Work on a Government Installation” [or
Insurance - Liability to Third Persons] in Section I, insurance of the following kinds and
minimum amounts shall be provided and maintained during the period of performance of this
contract:

(a) Worker's compensation and employer's liability. The contractor shall, as a minimum,
meet the requirements specified at (FAR) 48 CFR 28.307-2(a).

(b) General liability. The contractor shall, as a minimum, meet the requirements specified at
{FAR) 48 CFR 28.307-2(1).

{c) Autornobile liability. The contractor shall, as a minimum, meet the requirements
specified at (FAR) 48 CFR 28.307-2(0).
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I-8: PRECONTRACT Costs (HSAR 3052.231-76) (DeC 2003)
The Contractor shall be entitied 1o reimbursement for pre-contract costs incurred on or afler

10 July 2006 in an amount not to exceed $500.000 that, if incurred after this coniract had
been entered into, would have been reimbursable under this contract,

SECTION J - ATTACHMENTS

RESERVED

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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ONK - REPRESENTAT] 'ERTIFICATIONS, AND OTHER STATEMENTS OF BIDDERS

K-1:

Annual Representations and Certifications. (JAN 2006) 52.204-8

(a}(1} The North American Industry Classification System (NAICS) code for this acquisition is:

(2) The smali business size standard is $6.5M.

{3) The small business size standard for a concern which submits an offer in its own
niame, other than on a construction or service contract, but which proposes to furnish 2
product which it did not itself manufacture, is 500 employees.

(1) If the clause at $2.204-7, Central Contractor Registration, 15 included in this solicitation,
paragraph (c) of this provisian applies.

(2} I the clause at 52.204-7 is not included in this solicitation, and the offeror is currently
registered in CCR, and has completed the ORCA electronically, the offeror may choose
to use paragraph (¢} of this provision instead of completing the corresponding individual
representations and certifications in the solicitation. The offeror shall indicate which
option applies by checking one of the following boxes:

| ] (i) Paragraph (c) applies.

[ } (i) Paragraph (¢) does not apply and the offeror has completed the individual
representations and certifications in the solicitation.

(c) The offeror has completed the annual representations and centifications electronically via the
Online Representations and Certifications Application (ORCA) website at http://orca bpn.gov.,
Afier reviewing the ORCA database information, the offeror verifies by submission of the offer
that the representations and certifications currently posted electronically have been entered or
updated within the ast 12 months, are current, accuraie, complete, and applicabie to this
solicitadon (including the business size standard applicable to the NAICS code referenced for
this solicitation), as of the date of this offer and are incorporated in this offer by reference (sce
FAR 4.1201); except for the changes identified below [afferor to insert changes, identifying
change by clause number, title, date). These amended representation(s) and/or certification(s} are
also incorporated in this offer and are current, accurate, and complete as of the date of this offer.

FAR Clawse Title Date Change

Any changes provided by the offeror are applicable to this solicitation only, and do not resuit in an update
to the representations and cettiftcations posted on ORCA.

{End of Provision}
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K-2:  Place of Perforraance. (OCT 1997) 52.215-6

(a) The offeror or respondent, in the performance of any contract resulting from this solicitation,
intends, Bldoes not intend [check applicable block] to use one or mere plants or facilities located at a
different address from the address of the offeror or respondent as indicated in this proposal or response
to request for information.

{b} If the offeror or respondent checks “intends” in paragraph (a) of this provision, it shali insert in the
following spaces the required information:

Place of Performance (Street Address, City, Name and Address of Owner and Operator of the Plant or
State, County, ZIP Code) Facility if Other than Offeror or Respondem

(End of provision}
K-3:  Certification of Toxic Chemical Release Reporting, (AUG 2003) 52.223-13

(a) Executive Order 13148, of April 21, 2000, Greening the Govemnment through Leadership in
Environmental Management, requires submission of this certification as a prerequisite for
contract award.

(b} By signing this offer, the offeror certifies that -

{1} As the owner or aperator of facilities that wili be used in the performance of this
coritract that are subject to the filing and reporting requirements described in section 313
of the Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42
U.S.C. 11023) and section 6607 of the Pollution Prevention Act of 1990 ( PPA} (42
U.5.C. 13106), the offeror will file and continue to file for such facilities for the life of
the contract the Toxic Chemical Release Inventory Form (Form R) as described in
sectionts 313(a) and (g} of EPCRA and section 6607 of PPA; or

(2} None of its owned or operated facitities 10 be used in the performance of this contract
is subject to the Form R filing and reporting requirements because each such facility is
exempt for at least one of the following reasons: [Check each block that is applicable.]

[X}{i) The facility does not manufacture, process, or otherwise use any toxic chemicals listed in 40 CFR
372.65;

[X] (i1} The facility does not have 10 or more full-time employees as specified in section 313(b)Y1)(A) of
EPCRA, 42 U.S.C. 11023(b)(1 X A);

[X] (i) The facility does not meet the reperting thresholds of toxic chemicals established under section
313{f) of EPCRA, 42 U.5.C. 11023(f) (including the alternate thresholds a1 40 CFR 372,27, provided an
appropriate certification form has been filed with EPA);

[ ] (iv} The facility docs not fall within the following Standard Industrial Classification {SIC) codes or
their corresponding North American Industry Classification System sectors:
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(A) Major group code 10 (except 1011, 1681, and 1094,
{B) Major group code 12 {except 1241).
{C) Major group ¢odes 20 through 39.

(D) Industry code 4911, 4931, or 4939 (limited to Facilities that combust
coal and/or oil for the purpose of generating power for distribution in
commerce).

(E) Industry code 4953 (limited to facilities regulated under the Resource
Conservation and Recovery Act, Subtitle C (42 U.S.C. 6921, et seq.),
5169, 5171, or 7389 (limited to faciliies primarily engaged in solvent
recovery services on 2 contract or fee basis); or

[ ] (¥} The facility is not located in the United States or its outlying areas.
(End of provision)
K-4:  Cost Accounting Standards Notices and Certification. (JUN 2000) 52.230-1

Note: This notice does not apply to small businesses or foreign govemments. This notice is in three parts,
identified by Romnan numerals I through 111,

Offerors shall examine each part and provide the requested information in order to determine Cost
Accounting Standards (CAS) requirements applicable 10 any resultant contract.

If the offeror is an educational institution, Part I¥ does not apply unless the contemplated contract will be
subject to full or modified CAS coverage pursuant to 48 CFR 9903.201-2(¢)(5) or 9903.201-2(c)(6),
respectively.

L Disclosure Statement - Cost Accounting Practices and Certification

{a} Any contract in excess of $500,000 resulting from this solicitation will be subject 1o the
requirements of the Cost Accounting Standards Board (48 CFR Chapter 99), except for those
coniracts which are exempt as specified in 48 CFR 9903.201-1.

{b) Any offeror submitting a proposal which, if accepted, will result in a contract subject to the
requirements of 48 CFR Chapter 99 must, as a condition of contracting, submit a Disclosure
Staternent as required by 48 CFR 9903.202. When required, the Disclosure Statement must be
subrmitted as a part of the offeror’s proposal under this solicitation unless the offeror has already
submitted a Disclosure Statement disclosing the practices used in connection with the pricing of
this proposal. If an applicable Disclosure Statement has already been submitted, the offerar may
satisfy the requirement for submission by providing the information requested in paragraph (c) of
Part | of this provision.

Caution: In the absence of specific reguiazions or agreement, a practice disclosed in a Disclosure

Statement shall not, by virtue of such disclosure, be deeried to be a proper, approved, or agreed-to
practice for pricing proposals or accumulating and reporting contract performance cast data,
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(¢} Check the appropriate box below:

{ 1(1) Certificate of Concurrent Submission of Disclosure Statement. The offeror hereby
certifies that, as a part of the offer, copies of the Disclosure Statement have been
submitted as follows:

{1} Orginal and one copy to the cognizam Administrative Contracting Officer
{(ACQ) or cognizant Federal agency official authorized to act in that capacity
{Federal official}, as applicable: and

{ii} One copy to the cognizamt Federal auditor,

{Disclosure must be on Form No. CASB DS-1 or CASB DS-2, as applicable. Forms mzy be obtained
from the cognizant ACO or Federal official and/or from the loose-leaf version of the Federal Acquisition
Regulation.)

Date of Disclosure Statement: [Name and Address of Cognizant ACO or Federal Offictal Where Filed:]

The offeror further certifies that the practices used in estimating costs in pricing this proposal are
consistent with the cost accounting practices disclosed in the Disclosure Statement.

{ 12y Certificate of Previously Submitted Disclosure Statement. The offeror hereby
certities that the required Bisclosure Statement was filed as follows:

Date of Disclosure Statement: [ )
Name and Address of Cognizant ACQ or Federal Official Where Filed: [ }

The offeror further certifies that the practices used in estimating costs in pricing this proposal are
consistent with the cost accounting practices disclosed in the applicable Disclosure Statement.

[ 13) Cerdificate of Monetary Exemption. The offeror hereby certifies that the offeror,
together with ail divisions, subsidiaries, and affiliates under common control, did not
receive net awards of negotiated prime contracts and subcontracts subject to CAS totaling
$50 million or more in the cost accounting period immediately preceding the period in
which this proposal was submitted. The offeror further certifies that if such status
changes before an award resulting from this proposzl, the offeror will advise the
Contracting Officer immmediately.

L 144} Certificate of Interim Exemption. The offeror hereby certifies that (i) the offeror
first exceeded the monetary exemption for disclosure, as defined in (3) of this subsection,
in the cost accounting period immediately preceding the period in which this offer was
submitied and (i} in accordance with 48 CFR 9903.202-1, the offeror is not yet required
to submit a Disclosure Staternent. The offeror further certifies that if an award resulting
from this proposal has not been made within 90 days after the end of that period, the
offeror will immediately submit a revised cenificate to the Contracting Officer, in the
form specified under subparagraph (¢}(1) or (cH2) of Part | of this provision, as
appropriate, to verify submission of a completed Disclosure Staternent,

Caution: Offerors currently required to disclose because they were awarded a CAS-covered prime

contract or subcontract of $50 million or more in the current cost accounting period may not claim this
exemption (4). Further, the exemption applies only in connection with proposals submitted before
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expiration of the 90-day period following the cost accounting period in which the monetary exemption
was exceeded.

II. Cost Accounting Standards - Eligibility for Modified Contract Coverage

if the offeror is eligible to use the modified provisions of 48 CFR 9903.201.2(b) and elects 10 do
50, the offeror shall indicate by checking the box below. Checking the box below shall mean that
the resultamt contract is subject to the Disclosure and Consistency of Cost Accounting Practices
clause in leu of the Cost Accounting Standards clause.

{ 1 The offeror hereby claims an exemption from the Cost Accourtting Standards clause under the
provisions of 48 CFR 9903.201-2(b) and certifies that the offeror is eligible for use of the
Disclosure and Consistency of Cost Accounting Practices clause because during the cost
accounting period immediately preceding the period in which this proposal was submited, the
offeror received less than $50 million in awards of CAS-covered prime contracts and
subcontracts. The offeror further certifies that if such status changes before an award resulting
from this proposal, the offeror will advise the Contracting Officer immcdiately.

Caution: An offeror may niot claim the above cligibility for modified contract coverage if this proposal is
expected to result in the award of 2 CAS-covered contract of $50 million or more or if, during its current

cost accounting period, the offeror has been awarded a single CAS-covered prime contract or subcontract
of $50 million or more.

Il Additional Cost Accounting Standards Applicable to Existing Contracts

The offeror shall indicate below whether award of the contemplated contract would, in sccordance with

subparagraph (a3) of the Cost Accounting Standards clause, require a change in established cost
accounting practices affecting ¢xisting contracts and subcontracts.

[Jyes[]no
(End of provision}
K-5:  Proposal Disclosure - Cost Accounting Practice Changes. (APR 2005) 52.230-7

The offeror shail check “yes™ below if the contract award will result in a required or unilateral change in
cost accounting practice, including unilateral changes requested to be desirable changes.

_ Yes

X _No

H the offeror checked “Yes™ above, the offeror shail—
(1) Prepare the price proposal in response to the solicitation using the changed practice for the
period of performance for which the practice will be used; and
(2) Submit & description of the changed cost accounting practice to the Contracting Officer and the
Cognizan Federal Agency Official as pricing support for the proposal.

(End of provision)
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REFERENCE NO. OF DOCUMENT BEING CONTINUED PAGE  OF
CONTINUATION SHEET ! ianc- 07-C-00016/P00001 2
NAME OF OFFERCR OR CONTRACTOR
NORTHEASTERN UNIVERSITY
ITEM NO. SUPPLIES/SERVICES QUANTITY|UNIT, UNIT PRIGE AMOUNT
(A} {B) ¢y jm (B} {F)
Device Detection,
Discount Teyms:
Net 30
FOB: Destinaticn
Pericd of Performance: 07/10/2006 to 04/07/2008
Change Item 0001 to read as follows(amount shown
is the obligated amount):
0001 PTIEDD - Phase I: BomDetec Project Including Data 1{Lo _ 0.00
Deliverables
Pully Funded obligation Ancunt N
Product/Service Code: R425
Product/Service Description: ENGINEERING &
TECHNICAL SERVICES
Delivery: 04/09/2007
Deljvery Location Code: DHS
Department of Homeland Security
245 Murray Lane
Bldg. 410
Washington DC 20528
Accounting Info:
NONEQ00-000-RX-06-10-DC-005-06-01-0000~00-00-00-00
~GE-DL-25-50-00000
Funded: $0.00
Accounting Info:
NONEOQ0(0-000-5%X-06-10~-DC-008-06-01-0000-00-00-00-00
~GE-DL-25-50-00000
Funded: $0.00
Accounting Info:
NONEQ00-000-5X-06-20~-DC-005-06-01-0000-00-00-00-00
-GE-DL-25-50-00000
Funded: $0.00
cLIN 0001 Toral Estimated cest: [ IEGNG
CLIN 0001 Total Fixed “
CLIN 0001 Total CPFF:
CLIN 0001 is increwentally funded in the amount
of $1,305,181. This amount appeare in Block 15G
of the SF26 as the amount obligated with this
action.
Change Item 0002 to read as follows(amount shown
is the obligated amount):
0002  JOPTION 1: PTIEDD - Phase II: BomDetec Project 1 o | 0.00

Continued ...

NS 7B40-01- | 52-306T

OPTIOHAL FORM 338 (£-86)
Bpossored by GSA
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CONTINUATION SHEET

REFERENCE NO. OF DOCUMENT BEING CONTINUED
HSHODC-07-C-00016/P0O00O0L

PAGE OF

NAME OF OFFEROR OR CONTRACTOR
NORTHEASTERN UNIVERSITY

ITEM NO.
(A}

SUPPLIES/ASERVICES
(B}

QuUANTIY]
(<

UNIT|
(D)

UNIT PRICE
{E}

AMOUNT
(F?

ooec3

Including Data Deliverables

Amount: 5$1,%97,743.00(0ption Line Item)
04/0%/2007

Product/Bervice Code: R425
Product/Service Description: ENGINEERING &
TECHNICAL SERVICES

Delivery: 365 Days After Award
Delivery Location Code: DHS
Department of Homeland Security
245 Murray Lane

Bldg. 410

wWashington DC 20528

Accounting Info:

Funded: $0.00

CLIN 9002 Total Estimated Cost: $1,564,740
CLIN 0002 Total Fixed Fee: $133,003
CLIN 0002 Total CPFF: $1,697,743

Change Item 0002 to read as follows(amount shown
i8 the obligated amount):

OPTION 2: PTIEDD - Phase III: BomDetec Project

Including Data Deliverables
Amount : _(Option Line Item)
04/06/2008

Product/Service Code: R425
Product/Service Description: ENGINEERING &
TECHNICAL SERVICES

Delivery: 180 Days After Award
Delivery Location Code: DHS
Department of Homeland Security
245 Murray Lane

Bldg. 410

Washington DC 20528

Accounting Info:

funded: %$0.00

CLIN 0003 Total Estimated Cost:
CLIN 0003 Total Fixed Fee:
CLIN 0003 Total CPFF:

If and to the extent that all options are
exerciged:

Add Item 0004 as follows:

Continuegd ...
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REFERENGE NQ, OF DOCUMENT BEING CONTINUED PAGE  OF

CONTINUATION SHEET) o e 07-¢-00016/P00001 4

NAME OF OFFERQR OR CONTRACTOR
RORTHEASTERN UNIVERSITY

ITEM NO. BUPPLIE/SERVICES QUANTITYJUNIT UNIT PRICE AMOUNT
{A) (B} . (Cy (D) (E) (F)
0004 Punding for theé second increment for Phase I __—-
Obligated Amount: [NGE
Product/Service Code: R425
Product/service Description: ENGINEERING &
TECHNICAL SERVICES
Delivery: 04/09/2008
Delivery Location Code: S&T MURRAY LANE
DHS S&T
245 Murray Lane
Building 410
Washington DC 20528
Amount :
Accounting Info:
NONEQOO-000-7X-33-02-03-0001-01-00-0000-00-00-00-0
0-GE-AP-25-50-000000
Funded:
NSN T540-01.152-8087 QPTIONAL FORM 336 {4-08)
Sponsored by GSA

FAR (48 CFR) 53,110



Statement of Work for Northeastern University

U.S. Department of Homeland Security
Science and Technology Directorate
Explosives Division

RSEN-07-00073

I. Background

The U.S. Department of Homeland Security (DHS) is committed to using cutting-edge
technologies and scientific talent in its quest to make America safer, The DHS Directorate of
Science and Techmology (S&T) is tasked with researching and organizing the scientific,
engineering, and technological resources of the United States and leveraging these existing
resources into technological tools to help protect the homeland. The Svicide Borne IED program
supports this effort by focusing on protecting the homeland from the threat of explosives through
detection. Solutions targeted arc cither near-term or more in-depth for suicide bomb and/or
leave-behind bomb detection.

II. Scope of Work

The purpose of this SOW is to exercise the second increment for Phase I of the Northeastern
Award under BAA0S5-03 Prototypes and Technologies for Improvised Explosives Device
Detection, The remaining ill be funded in FYO7. The core deliverable for the
remainder of this Phase will be a summary report to include potential technological issues related
to the integration of multiple technologies.

Item Time After Award

1. | Monthly Technical Progress and Cost Reports | Monthly

2. | Report on Laboratory and Field Evaluation Thirty (30) Weeks
Criteria

3. | Report on Laboratory and Ficld Evaluation Thirty-four (34) Weeks

Results for each sensor
4. | Independent Review Board Report on the use of | Thirty (30) days prior to testing

Human Test Subjects
5. | System Configuration concept Thirty-six {36) Weeks
6. | Preliminary Design Review (PDR) with Thirty-six (36) Weeks
Detailed Summary Report
7. | Final Report Phase 1 Nine (9) Months

Northeastern University has completed items 2.1, 2.2, 4.1 and 4.3 as numbered in the Contract
Section CL: Statement of work and will perform the remaining tasks described below with the
additional :

I
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D

2)

3)

4)

5)
6)

7

Intelligent Video:

Test and analyze the performance of the Intelligent Video

Test the software System architecture, and integration

Test and evaluate visualization front end, policy engine

Develop system configuration Concept {(w/tcam)

Write Preliminary Design Review (Intelligent Video, software integration) (PDT)
Write Phase I Final Report (Intelligent Video, and software integration)

tho oo

Radar:

a. Design experiments to validate the algorithms

b. Investigate clutter reduction approaches

¢. Develop system configuration Councept (w/team)

d. Write Preliminary Design Review (radar sensor) (PDR)
e. Write Phase I Final Report (radar sensor)

X-Ray:

a. Develop System Configuration Concept (w/team)

b. Write Preliminary Design Review (X-ray sensor, hardware integration) (PDR)
c. Write Phase I Pinal Report (3{-ray sensor, hardware integration)

Terahertz:

a. Develop system Configuration Concept

b. Write Preliminary Design review (THz sensor) (PDR)
c. Write Phase I Final Report (THz sensor)

Suicide bomber Test subject:
Hardware and software Integration:
Program Management;

a. System Configuration Concept

b. Preliminary Design Review (PDR)
c. Phase I Final Report

II1. Other Contract Details

1.

Period of Performance. The period of performance for this SOW will continue from the
contract award date to 9 April 2007. DHS may give subsequent extension notices to
Northeastern University in writing for further performance in accordance with the terms of
this SOW.

Travel. The DHS Explosives Division Director and the DHS S&T Special Assistant for
International Policy must approve all foreign travel in advance.

2
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. DHS-Furnished Informatien.

a, DHS will provide certain DHS information, materials, and forms unique to DHS to
Northeastern University to support certain tasks under this SOW,

b. The DHS S&T Technical Representative identified in this SOW will be the point of
contact (POC) for identification of any required information to be supplied by DHS.

c. Northeastern University will prepare any documentation according to the guidelines
provided by DHS. '

. DHS-Furnished Facilities, Supplies, and Services. If work at DHS-provided facilities is
necessary for the services being performed under this SOW, such facilities will be provided
at S&T’s office in Washington, D.C. Parking facilities are not provided, however several
commercial parking facilities are located near S&T’s office. Basic facilities such as work
space and associated opetating requirements (e.g., phones, desks, utilities, desktop

_computers, and consumable and general purpose office supplies) will be provided to
Northeastern University personnel working in S&T’s office.

. Place of Performance. Northeastern University will perform the work under this SOW at
Northeastern University or the facility of one of the subcontractors.

. DHS-Furnished Property. DHS property will not be provided to Northeastern University
unless otherwise agreed in a task order issued under this SOW. In such instances, DHS wiil
maintain property records.

Before purchasing any individual item equal to or exceeding 350,000 that is required to
support technical tasks performed pursuant to this SOW, Northeastern University shall obtain
the DHS S&T Technical Representative’s prior written consent. The DHS S&T Technical
Representative may lower or raise the aforementioned $50,000 threshold at his/her discretion
and on written notice to Northeastern University. If the DHS S&T Technical Representative
consents to such purchase, such item shall become the property of DHS. Northeastern
University will maintain any such items according to currently existing property
accountability procedures. The DHS S&T Technical Representative will determine the final
disposition of any such items.

. Deliverables. Northeastern University will provide all deliverables identified in this SOW
directly to the DHS S&T Technical Representative with a copy of the transmittal letter to the
Contracting Officer.

. Program Status Report. Northeastern University will deliver a monthly program status
report to the DHS S&T Technical Representative and DHS S&T Resource Manager
containing metrics pertaining to financial, schedule, and scope information, risk information,
and performance assessment information of all work performed hereunder.

3
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8. Cost Summary. DHS will provide fanding to Northeastern University in accordance with
DHS’s appropriations and available funds pursuant to the allocation outlined below:

Budget Summary*
Materials . Other
Task Labor and gaﬁtﬂleﬂt Travel | Direct Total
Supplies uip Costs

Comsice |
Phase 1

Totals

* Figures extracted from NRL's Phase If Proposal Cost Summary

9. Security Requirements,
a. All work performed under this SOW is unclassified unless otherwise specified by DHS.

b. If classified work is required under this SOW, DHS will provide specific guidance to
Northeastern University as to which work will be conducted in a classified manner and at
which classification level. If such DHS-guidance conflicts with applicable DOE
guidelines, Northeastern University will adhere to the applicable DOE guidelines.
Northeastern University will also adhere to other applicable Government orders, guides,
and directives pertaining to classified or confidential work. This SOW may require
access to information at the FOUO level.

c. The Contractor shall closely coordinate with the COTR regarding any proposed
scientific, technical or professiona] publication of the results of the work performed or
any data developed under this contract. The Contractor shall provide the COTR an
opportunity to review any proposed manuscripts describing, in whole or in part, the
results of the work performed or any data developed under this contract at least 45 days
prior to publication. The COTR will review the proposed publication and provide
comments. A response shall be provided to the Contractor within 45 days; otherwise, the
Contractor may assume that the COTR has no comments. The Contractor agrees to
address any concems or issues identified by the COTR prior to publication.

4
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IV. Points of Contact
Northeastern University Points of Contact (POCs) are as follows:

¢ Technical POC(s) — John Beatty
Northeastern University
360 Huntington Avenue
251 RI

Bostoi MA, 02115-5000

¢ Financial POC(s) — Paul Powell
Northeastern University
360 Huntington Avenue
251 RI

Boston, MA 02115-5000

The DHS POCs are as follows:

o DHS S&T Technical Representative — Mike Shepard
Department of Homeland Security
Science and Technology
Directorate/Explosives Division, Mike Shepard
' 1 C 20528

+ Resource Manager ~ Shaun MacKeever
Contractor in support of the
Department of Homeland Security
Science and Technology Directorate/Explosives Division,

E' C 20528

5
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Statement of Work for Northeastern University

U.S. Department of Homeland Security
Science and Technology Directorate
Explosives Division

PR# RSEN-08-00093

I. Background

The U.S. Department of Homeland Security (DHS) is committed to using cutting-edge
technologies and scientific talent in its quest to make America safer. The DHS Directorate of
Science and Technology (S&T) is tasked with researching and organizing the scientific,
engineering, and technological resources of the United States and leveraging these existing
resources into technological tools to help protect the homeland. The Suicide Borne IED program
supports this effort by focusing on protecting the homeland from the threat of explosives through
detection. Solutions targeted are either near-term or more in-depth for suicide bomb and/or
leave-behind bomb detection.

II.  Scope of Work

The purpose of this SOW is to extend the period of performance, at no cost to the government, to
allow time to complete originally contracted efforts. The core deliverable for this modification
will be -the Phase I final report, including a discussion of potential technological issues related
to the integration of multiple technologies. Recent results from this program are significantly
more complex than originally thought. Further development of the wide aperture antenna array
concept, developed earlier in this phase, is needed to clarify the performance of radar in this
multi-sensor system. Supporting tasks are highlighted below under “2. Radar”. These tasks fall
within the scope of the original contract.

Item Time After Award

1. | Monthly Technical Progress and Cost Reports | Monthly

2. | Report on Laboratory and Field Evaluation Thirty (30) Weeks
Criteria

3. | Report on Laboratory and Field Evaluation Thirty-four (34) Weeks

Results for each sensor
4. | Independent Review Board Report on the use of | Thirty (30) days prior to testing
Human Test Subjects

5. | System Configuration concept Thirty-six (36) Weeks

6. | Preliminary Design Review (PDR) with Thirty-six (36) Weeks
Detailed Summary Report

7. | Final Report Phase I October 31, 2008

1
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Northeastern University has completed items 2.1, 2.2, 4.1 and 4.3 as numbered in the Contract
Section C1: Statement of work and will perform the remaining tasks described below with the

additiona! INNEGN

1) Intelligent Video:

Test and analyze the performance of the Intelligent Video

Test the software System architecture, and integration

Test and evaluate visualization front end, policy engine

Develop system configuration Concept (w/team)

Write Preliminary Design Review (Intelligent Video, software integration) (PDT)
Write Phase I Final Report (Intelligent Video, and software integration)

SR NN

2) Radar:

Design experiments to validate the algorithms

Investigate clutter reduction approaches

Develop system configuration Concept (w/team)

Write Preliminary Design Review (radar sensor) (PDR)

Based on the existing wide aperture antenna array, establish specifications and design a

single multi-monostatic mm-wave element of the full array.

Design and fabricate or purchase a standard gain feed and a reflector antenna for radar.

g. Build the radar element by combining source, antennas, and drive electronics.

h. Fabricate an adjustable support structure for mounting and repositioning the single
element to simulate a full array of stationary elements.

i. Test the array antenna mm-wave radar element indoors in a large W-band rated anechoic
chamber. Compare with modeled resulis.

J.  Write Phase ] Final Report (radar sensor)

opoep

[

3) X-Ray:
a. Develop System Configuration Concept (w/team)
b. Write Preliminary Design Review (X-ray sensor, hardware integration) {PDR)
c. Write Phase I Pinal Repott (X-ray sensor, hardware integration)

4) Terahertz:
a. Develop system Configuration Concept
b. Write Preliminary Design review (THz sensor) (PDR)
¢. Write Phase I Final Report (THz sensor)

5) Suicide bomber Test subject:
6) Hardware and software Integration:

7) Program Management:
a. System Configuration Concept
b. Preliminary Design Review (PDR)
¢. Phase ] Final Report

2
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IIL.

Other Contract Details

Period of Performance. The period of performance for this SOW will continue from the
contract award date to 9 April 2008 to October 31, 2008, DHS may give subsequent
extension notices to Northeastern University in writing for further performance in
accordance with the terms of this SOW.

Travel. Travel may be required in the performance of the tasks described herein. S&T
anticipates that travel will be limited to the continental United States. The DHS S&T
Technical Representative and the DHS S&T Special Assistant for International Policy
must approve all foreign travel in advance, Travel Costs incurred in association with the
exccution of the tasks described in this SOW will be reimbursed in accordance with the
travel reimbursement policy set forth in the prime contract between DHS and
Northeastern University for research, testing, evaluation, and/or development activities.

DHS-Furnished Information.

DHS will provide certain DHS information, materials, and forms unique to DHS to
Northeastern University to support certain tasks under this SOW,

The DHS S&T Technical Representative identified in this SOW will be the point of
contact (POC) for identification of any required information to be supplied by DHS.

Northeastern University will prepare any documentation according to the guidelines
provided by DHS.

DHS-Furnished Facilities, Supplies, and Services. If work at DHS-provided facilities
is necessary for the services being performed under this SOW, such facilities will be
provided at S&T’s office in Washington, D.C. Parking facilities are not provided,
however several commercial parking facilities are located near S&T’s office. Basic
facilities such as work space and associated operating requirements (e.g., phones, desks,
utilities, desktop computers, and consumable and general purpose office supplies) will be
provided to Northeastern University personnel working in S&T’s office.

Place of Performance. Northeastern University will perform the work under this SOW
at Northeastern University or the facility of one of the subcontractors.

DHS-Furnished Property. DHS property will not be provided to Northeastern

University unless otherwise agreed in a task order issued under this SOW, In such
instances, DHS will maintain property records.

3
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Before purchasing any individual item equal to or exceeding $50,000 that is required to
support technical tasks performed pursuant to this SOW, Northeastern University shall
obtain the DHS S&T Technical Representative’s prior written consent. The DHS S&T
Technical Representative may lower or raise the aforementioned $50,000 threshold at
his/her discretion and on written notice to Northeastern University. If the DHS S&T
Technical Representative consents to such purchase, such item shall become the property
of DHS. Northeastern University will maintain any such items according to currently
existing property accountability procedures. The DHS S&T Technical Representative
will determine the final disposition of any such items.

7. Deliverables. Northeastern University will provide all deliverables identified in this
SOW directly to the DHS S&T Technical Representative with a copy of the transmittal
letter to the Contracting Officer.

Acceptance Criteria. Deliverables shall be subject to testing, review, and acceptance by
DHS to verify that each deliverable satisfies DHS’s applicable acceptance criteria.
“Acceptance Criteria” mean the criteria developed by DHS to determine whether a
deliverable is ready for acceptance by DHS and may include, without limitation,
requirements that the applicable deliverable: (i) has been completed and
delivered/achieved according to this SOW; (il) meets or exceeds the identified
requirements in this SOW, including but not limited to technical specifications and
performance standards; and (iii) complies with such other criteria as may be developed
and agreed on by DHS and Northeastern University. Deliverables for which DHS wishes
to develop Acceptance Criteria will be identified by DHS, in writing, prior to initiation of
any work on such deliverables. DHS and Northeastern University will agree in writing
on the Acceptance Criteria associated with such deliverables.

Correction of Nonconformities. If a deliverable fails to meet the relevant Acceptance
Criteria (each such failure or deficiency is referred to as a “Nonconformity’), DHS will
provide written notification to Northeastern University of such failure. Upon receiving
such notice, Northeastern University will inform DHS in writing of the costs associated
with correction and proposed actions to correct. Corrective actions will not be
undertaken until additional funding has been received as well as clear written guidance as
to what actions are authorized. The corrected Nonconformity will be redelivered to DHS,
which will then confimm in writing whether the redelivered deliverable conforms to and
satisfies the applicable Acceptance Criteria. The process described in this Section may
be repeated as necessary until all Nonconformities are corrected and the deliverable
conforms to and satisfies its Acceptance Criteria or until either party reasonably
determines that continued efforts would be unsuccessful. DHS will cover all expenses
associated with these corrective activities.

8. Program Status Report. Northeastern University will deliver a monthly program status
report to the DHS S&T Technical Representative, DHS S&T Business Operations
Manager, and DHS S&T Resource Manager containing metrics pertaining to financial,
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schedule, and scope information, risk information, and performance assessment
information of all work performed hereunder.

9. Cost Summary. DHS will provide funding to Northeastern University in accordance
with DHS’s appropriations and available funds. Requested funding amount is

10. Security Requirements.

a. All work performed under this SOW is unclassified unless otherwise specified by

DHS.

b. If classified work is required under this SOW, DHS will provide specific guidance to

Northeastern University as to which work will be conducted in a classified manner and
at which classification level. If such DHS-guidance conflicts with applicable DOE
guidelines, Northeastern University will adhere to the applicable DOE guidelines.
Northeastern University will also adhere to other applicable Government orders,
guides, and directives pertaining to classified or confidential work. This SOW may
require access to information at the FOUOQ level.

¢. The Contractor shall closely coordinate with the COTR regarding any proposed

scientific, technical or professional publication of the results of the work performed or
any data developed under this contract. The Contractor shall provide the COTR an
opportunity to review any proposed manuscripts describing, in whole or in part, the
results of the work performed or any data developed under this contract at least 45
days prior to publication. The COTR will review the proposed publication and
provide comments. A response shall be provided to the Contractor within 45 days;
otherwise, the Contractor may assume that the COTR has no comments. The
Contractor agrees to address any concerns or issues identified by the COTR prior to
publication.

IV. Points of Contact

Northeastern University Points of Contact (POCs) are as follows:

Technical POC(s):
John Beatty
Northeastern University
360 Huntington Avenue
251 RI

Boston, MA 02115-5000

Tel:

Financial POC(s):

5
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Paul Powell
Northeastern University
360 Huntington Avenue
251 RI

Boston, MA 02115-5000

Northeastern University may change the individual designated as a POC upon notice to DHS
S&T of such change.

The DIIS POCs are as follows:

DHS S&T Technical Representative:

Mike Shepard

Department of Homeland Security

Science and Technology

Directorate/Explosives Division/ATTN: Mike Shepard
Washington, DC 20528

Tel:

DHS S&T Business Operations Manager:
Wallicia Tapscott

Explosives Division

Science and Technology Directorate
Department of Homeland Security

Washington, DC 20582
To:. IR

Fax: 202-254-3393

DHS Financial Analysis:

Shaun MacKeever

Contractor in support of the
Department of Homeland Security
Science and Technology Directorate
Explosives Division

Washington, DC 20528

DHS S&T may change the individual designated as 2 POC upon notice to Northeastern
University of such change.
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AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT * CONTRACT I COtE PAGE OF PAGES

1| 6
2. AMENDNMENTMODIFIGATON NO. 3, EFFECTIVE DATE 4 REQUISITIONPURCHASE REQ. NO. 5. PROJECT NO. (if appbcabie)
POOQO3 09/10/2008 RETR-0B-04071
5. BSUED BY CODE | DHS /DPO/ SET/SET 7 ADMINISTRRED BY (f other than et ) €008 |pHS/0P0/S6T/ ST
.5, Dapt. of Homeland Security QPO 38T Acquisition Branch
2ffice of Procurement Operations
84T Acquisition Branch
245 Marray Lane, 3W
Building 4190
Waskinghton BC 20528
8 NAME AND ADDRESS OF CONTRACTUR Mo, sireet, counly, Shaiw snd ZIP Code} () 98 AMENOMENT OF SOUCITATION RO
NORTUEASTERN UNLYERSITY
360 AUNTINGTON AVENUE . SE. DATED (SEEITEM 11)
231 RI
ROSTON MA 021155000 x| 10A MOBRIGATION OF CONTPRCTIGROER HO
HSHODC=-07-C-300L6
105, GATED (GEE ITEM 11
FOBE 0147236310000 FAGILITY CODE 12/06/2008
T3, THIS [TEM ONLY APPLIER TO AMCHOMENTE OF SOLIGITATIONS
{}Tha ahove numbered sokcitation o amadasad ak set todf m e 14 Tha hour wret dae speckfied for 7eceipt of Ofters Tlis oxiended, [ s not sxtenced
COfers MUst acknowiedye recep of (H KSRGSt Price 1o the hour end dale fart o the iation of ue g, by ore of he ilowing metrods: (a) By compietiog
items & angt 15, and relming copits of v amencment; (b} By acknowiedgwng recopt of this amercimant on sgch copy of the ofer submited, o {¢) By

sepale ter o EGRAT which INCIUGES B (BIBNINGCE (o the ToAGLEton. 7% mevd-nect numiare. FAILURE OF YOUR ACKNOWL.EDGEMENT TO BE RECENED AT
THE MLAGE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECHFIED MAY RESULT IN REJECTION OF YOUR OFFER. Kby
wirhud of thas amcnamntyuud-wo|ommgolnoﬂwnrudysummnd.mmmhmwmaw,ummmnm«anﬂqmm“m
to the seitation and Bk emanaenant, 3 i received prer 1o e opening hour and date specihed

12 ACGOUNTING AND APPROPRATION DATA (I roquérad) et Increas —
NONEODO-000-8X-33-02-01~001-01-00-0GC0-00-00~ 00 00-CE~ OE 25 50-5000Q¢0

13. THIS (TEM ONLY APPLIES TO MOIFACATION OF CONTRAGCTSIORDERS. 1V MODWFIES THE CONTRACTIORDER NO. AS DESCRIBED [N ITEM 14.

_CHECKONE | A ™hIS CHANGE ORDER IS ISSUED PURSUANT TO. (Spacdly authonly) THE CHANGES SET FORTHIN ITEM 15 ARE MADE IN THE CONTRACT
ORBER NO T ITEM 10A,

B THE ABOVE NUMBERED CONTRAC TIORDER IS MODIFED TO REFLECT THEADMINIE TRATNVE CHANGES (such as t:h:mg&'s in paying offca,
appropvisicn date, wi) SET FORTH N TTEM 14, PURSUANT TO THEAUTHORITY OF FAR 43.10X%).

¢ THTS SUPPLEMENTAL AGREEMENT (S ENTERED W10 PURSTANT TG AUTHORTTY OF

X 4§3.103¢a) (3}
T CTTHER (Specty Typs of odication and edbontyl

E. IMPORTANT:  Conlracior stk [H]is roquesd 10 sign this and relum 1 .. copecio e msLing office

14, DESCRIPTION OF AMENDMENT/NODIF ICATEON (Deganizadt by UCF sechon neiuding soici traed subject mattar where feasile.}
{IUNS Number: 001423631+00C0

Delivery: 365 Days After Award

Discount Terms:

Net 30

Delivery lLocation Code: S&T MURRAY LANE

LHS 54T

245 Murray lane

Building 410

Washington DC 20528

FOB: Destination
Continued
Excapt a3 providad hetew, al terms and condbions of tha document referenced i Item 9A or 104, s heowiviore changed, remains wchanged and w full foroe ard effed.

Maureen A.

TEA NAME AND TITLE 05 TGNER (Type o po) 184 NAME ARD TITLE OF CONTRACTING OFEICER (Type or part)
oyce
Director, Div. of Sponsored Project Admin.|Albert Dainton

158 CONT 150 QATE SIGNED 1 16, DATE SIGNED

" {Snsture { pareon duthonred K kY ? ’//‘JP/ ’ [Sgniee of 2o R (‘”a-l/ﬂ ?

WS 7540411528070 emre” r74 STAHDARG FORM 30 (REV 10-83)
Prervious adition uwnusat Prescringd by GSA
FAR {48 (FR) 53243



REFERENCE NO. OF DOCUMENT BEING CONTINUED PAGE  OF
CONTINUATION SHEET | ...\ 05c-07-C-0601 6/ 200003 2 :
NAME OF OFFEROROR CONTRACTOR
NORTHEASTEEN UNIVERSITY
ITEM NO SUPPLIESISERVICES QUANTITYIUNIT UNIT PRIGE AMOUNT
(A} 33} (< (D) (£] LFY
Period of performance: 07/10/2006 to 10/31/2008
Add ltem 0005 as follows:
300s The purpose «f this modification 1s to —

incorporate an addittonal tasking into the

contract's Statement of Work (see Attachment 1.)
Obligaced Amount:

NEN 1540-01-152-200T

CHTIONAL FORM 338 (4-56)
Spunsared by GSA
FAR (¢8 CFR? 53 110



Statement of Work for Northeastern University
Contract HSHQDC-07-C-00016

Support for NATO SET Panel 124

Directorate of Science and Technology
U.S. Department of Homeland Security
International Programs Division

1. Background

The U.S. Department of Homeland Security (DHS) is comitted to using cutting-edge
technologies and scientific talent in its quest to make America safer. The DHS Directorate of
Science and Technology (S&T) is tasked with researching and organizing the scientific,
engineering, and technological resources of the United States and the international community
and leveraging these existing resources into technological tools to help protect the homeland.
The International Programs Division (IND) at DHS S&T was established in accordance with the
Implementing Recommendations of the 9/11 Commission Act of 2007 (coditied as amended at 6
U.S.C. 317), indicating DHS priority. The responsibilities of IND is to facilitate the matching of
US entities engaged in homeland security research with foreign counterparts so that they may
partner in cooperative research aclivities.

IND, in conjunction with DHS S&Ts Counter-IED Detection Program, secks to continue ¢tforts
to develop Terahertz wave based sensing technologies for standoff explosives detection. These
efforts have been initiated by Northeastern University and its performer, Rensselaer Polytechnic
University (Contract HSHQDC-07-C-00016). This task will provide the Government with the
capacity to further develop THz technology and to support NATO field tests of such technology.
The output— a report of these efforts and a report on the NATO meeting—will build capacity for
international operational cooperation in the area counter-IED detection.

IE.  Scope of Work

Northeastern University and its performer will continue the development of Terahertz wave
based sensing technologics for standoff explosives detection. In addition to the tasks already
prescribed in the aforementioned contract, the performer will also help organize and then
participate in the 4™ NATO SET Panel 124 business meeting to be held at The Hague,
Netherlands in late October 2008, The performer will present their result in the meeting (pre-
approval might be required by DHS). '

Upon completion of this international meeting, the performer shall deliver a report documenting
the results of the NATO meeting. A final report shail be submitted to DHS S&T documenting
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the efforts to develop THz technotogy, field tests of such technology and technical
recommendations on the state-of-the-art in Terahertz based explosives detection.

IIL

L.

Other Contract Details

Period of Performance. The period of performance for this SOW is for a period of twelve
months from the date of award, DHS may give subsequent extension notices 1o Northeastern
University in writing for further performance in accordance with the terms of this SOW.

Travel. Travel to a NATO meeting in Europe is anticipated.
DHS-Furnished Information.

a. DHS will provide certain DHS information, materials, and forms unique to DHS to
Northeaster to support certain lasks under this SOW.

b. The DHS S&T Technical Representative identitied in this SOW will be the point of
contact (POC) for identification of any required information to be supplied by DHS.

Place of Performance. Northeastern University will perform the work under this SOW at
their location in Boston, Massachusetts and at Rensselaer Polytechnic University in Troy.
NY.

Deliverables. Northeastern University will provide all deliverables identified in this SOW to
the DHS S&T Technical Representative with a copy of the transmittal letter to the
Contracting Officer.

Program Status Report. Northeastern University will deliver a final Program Status Report
in accordance with the Parties mutually agreed format and content requirements to the DHS
Technical Representative and DHS Resource Manager. Among other things, the report shall
include financial, schedule, and scope information, and an assessment of performance for all
work performed under this SOW.

Funding Requirements. DHS will provide funding to Northeastern University in accordance
with DHS’s appropriations and available funds pursuant to the allocation as outlined below:

7.

-Support for NATO SET Panel 124

Security Reguirements.
a. All work performed under this SOW is unclassified unless otherwise specified by DHS,

b. If classified work is required under this SOW, DHS will provide specific guidance to
Northeastern University as to which work will be conducted in a classified manner and at
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IV.

Distribution is authorized to U.S. govermment agencies only. Contains information that may be exempt from public

which classification level. Northeastern University will also adhere to other applicable
Government orders, guides, and directives pertaining to classified or confidential work.
This SOW may require access to information at the Secret level and with the Restricted
Data category.

Points of Contact
Northeastern University Points of Contact (POCs) are as follows:

Technical Representative
Prof. X.-C. Zhang
Center for Terahertz Science and Technology

Rensselaer Polvtechnic Institute
Phone:* emai!: || NG

Financial Representative
John Beaty

Northeastern University

320 Huntington Avenue
Stearns Center, Suite 302
Boston. Massachusetts 02115

cett: ] GGG rhone:
Fax: (617) 373-8627,

Northeastern University may change the individual designated as a POC upon notice to
DHS S&T of such change.

The DHS S&T POCs are as follows:

Technical Representative

Penny Satches-Brohs

Deputy Director

International Programs Division
Science and Technology Directorate

L. Deianment of Homeland Security

Financial Representative

Ms. Stephanie Howlett

International Programs Division
Science and Technology Directorate

3
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U.S Department of Homeland Security

Washington, DC 20005
phonc: NN
e-mait: [
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T RRRENTARENTE AFOCWAATION NO 3. FELTVE DATE & REDUISITIONIPURCHARE Rty NO. - PEROIECT NG, (¥ apekobie]
POO0D4 Ses Block 16C EN-09-00043
& FIUED Y CO0E DHS/OQPOSS&T/EXBOR 7. ARRESTERED BY (7 otfer than ilor 8} CooE [nimfom/sar}mr
0.5, Dept. of Homeland Security U.5., Dept, ar Homeland Security
Office Of Procurement Operaticns Office ¢ Procurement Operations
ST Reguisition Division $&T Acquisition Division
245 Murray lane, SW 245 Mur:ay Lane, SW
Building 410 Building 41¢
Washiagton DC 20528 wWashingtor DC 20528
¥ NARE ANO ADDREYS OF CONTRACTOR fa.. siwst, ooy, S wrd TP Eodier o AMENDMENT OF SOUICTIATION NG,
KORTHEASTERN UNIVERSITY
360 HUNTINGTON AVENUE DATED (SEE [TEM (1)
251 Rl
BOSTON MA 021155000
[1GA. NIODIFICATION TIORDER NO.
® nsavec-07~c95 oL
10, GATED (SEE [TEW 13
CO0E (114236310000 Ay cooe “2.!06!2&)06
L Tre alacy I NG S AN TN 1) M T4, T At st O Soncbadl Ko FRCEE oF DV Teetentod ik nol estended.
Oifers must acinOwisdpe AICeipt of thic armendment SV0r 10 119 Bour and aell spactiag in (4 by ana of thr followg rhads: (i) By oompieling
Thatow 8 and 15, amd . ey of W orencitieck; () By acinowisdging receipt Of this mosrmsent on $8ct (Opy OF B offer sulxmvited; or (o} By

MW«MMW.MB“MUAWM RALLRE OF VOUR ACKNOWEEDCEMENT TO B RECEVED AT
THE PLACE DESIGHATED FOR THE RECEPT OF USFERE PRIOI TO FHE HOUR AND UATE EPECFIED MAY RESIXY W FALECTION (F YOUR OFEFER. | by
vt of g IrTnckTeind you clbnes o Changs W 0er sirgely SUDMEtK, MUCh ShANDE ey B eTF By BEEQIEM OF Mtlr, Prowanc Rilcft BRHRPAM O Initity orgluls Tolirece
[ ] o Y, WS et prede 4 thit Upenie haur v dute apetifued
TZ ACCOURTRIC A3 REPROPRIATION DATA ¥ cogumed) ¥ot Increase: 5549,938,00
See Schedule
13, THES [TEM ONLY APFLIES TO MOMACATION OF CONTRACTSIORDERS. 1T MODIFIES THE CONTRACTAROER NO. A DESCIINED W ITES 14,

CECKONE S ORDER [5 18 ANT TOX THE CHANGES SET FORTH IN /TEM 14 ARE MADE N THE CONTRACT
Decio, % ANGE ORDER (5 SUED PURSY rs.uuarw

| THE ASOVE NUMBERED MOCIFIT, 70 MERLECT THE TIE CHANGES Chages in peyng office,
o S ) P EORTY: K TTEG 14 TS To THE S A O PAR B NS foucr e

X FAR 52.243-Z Ait V C’na-'cges - Cost Reir.bursamnt - Alternate V
| OTRES 500y Tyoe of SoaRciion 3 Suahonty)

£ RAPORTART;  Conmadior L Eaemgawiosgnimdaconmiandmam 1 cOpmE T the g amos.

T4 DEGCRIFTION OF AMENDRENTAIGONICATION (Orjaridd dy ICF sevton Resciogs, inchiing Sovcistoryiartrad Subfoct mlier whers feasbie )

DUMS Number: 0014236310000

The purpose ¢f this medificatiorn to contrac: HSEQDC-07-C=00016 is to incresse the ceiling
for CLIN 0CD1 by $143,716.00 for a new tota. of $1,855,099, add additiomal funding of
$549,9.8.00 to CLIN 0800I to <ontinue Phase I of Lhe original coantragt in accordance with
the attached Statement of Work (SOW), extend the period of performance of the contract
through 30 September 2010, and update the invoicing instructions as foliows:

Invoicing instructions previously provided in clauvse G-7, Invoicing Instructions, are
revised ag follows: Invoices may be e-mailed to SAT.Invoice.Consolidaticonfdns.gov, or
mailed to:

DHS ICE

Continued ...

Except ax prowided harsin, sl Sames and conditions of e

158, NAME AND TITLE OF SIGNER (Trea or paat)

Lawrence W, Barnett Acting Director

Div 2 O B 0 o

FAR (48 CFR) 83 243



REFERENCE NI OF DOGUMENT BEMNG CONTINUED

CONTINUATION SHEET |, cuionc-97 -c-00016/P00064
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NAME OF OFFEROR O CONTRACTOR
BORTREASTERN UNIVERSITY

FYEM NO.
(A)

o EAdesnces
(B}

CQUANTTTY T LWIT PRCE
(C} kN {E}

é

(£}

0001

Burlington Firance Jentec
P.0. Box 1000
ALtn: S47 Explosives Division
Williston, VT (05495-1000
Delivery: 09/30/72010
Discount Terms:

Net 30
Delivery Location Cocin: DHS
Jepartment of Howeland Security
245 Murray Lahe
Bidg., 410
#Wasbirgton bc 70528

FOB: Desiina-ion
Period of Performance: 07/10/2026 to 03/3¢/2810

Change Item 23001 to read as follows (dmount shown
is the obligated amount):

PTIEDD - Phase I: BomDetec Pro’oct Including Data

Seliverablies

Fally Funded Cbllgation hnount_
Product/Servica Tods: R42S5

Progduct/Service Description: ERGINEMRYNG &

TECHENICAL SERVICES

Accounting Infat .
NONECSG - (00-RAX~06~ 10~ 20-00 5~ 06-01-0000~-00~C0~ 05 OQ)
-GE-DL-25-50-00000

Furded: $0.00

Accounting Infor
NONEQQ0-(00-5K~06-10-DC-C05 -06-C - 060 5-00-00~00-00;
—FE-BL-25-50- GO002

Funded: 3$0.0C

Accounting Irn?o:
NONEQO0-000-5X~06~20~DC-005-06-01-0020-08 -00-00-0¢
=GE~DI.~25=-50~00000

Funded: $0.00

Accounting Info:
NONE000-000-9X~233-06-03-006-01-0¢-0000-00-00-00-0C

~GEOFR-23« -
Funded:
‘Ww tally funded in the amcunt of

NN YOO HE-0ET

OFTICRM, PO X0 \4-90)
IpOrEDY O QR
AR (AR CF R 52110



AMENDMENT OF SOLICITATION'MODIFICATION OF CONTRACT 1- CONTRACT 1D CODE PAGE GF PAGES.

1 2

2. AMENDMENTAJODIFICATION NQ. 3. EFFECTIVE DATE 4 REQUISITION/PURGHASE REQ. NO. 5. FROJECT NO. (/f appicable}
P0OGOCS See Bliock 16C RSEN-10-00009
8. ISSUED BY CODE | DHS/QPO/S&T/FXROR | T-ADMINISTERED BY ¢ other than item ) COPE (13158 / 00/ 54T /EXBOR!
1.5, Rept. of Homeland Security U.5. Dept. of liomeland Security
Cffice of Procurement Operalious office oi ¢rocurcment Operations
SeT Acauisitlon Division S&T Aequisition Division
245 Murray lLane, SW 245% Murray Lane, 5w
Building 410 Ruilding 419
Wwashingron DC 20528 Washington DC 20528
B. NAME AND ADDRESS OF CONTRACTOR (N street, county, State and ZtF Cooe} (%) A AMENDMENT OF SOLICITATION NO.
NORTHEASTERN UNIVERSITY
36C HUNTINGTON AVENUE 9B. DATED (SEE /TEM 11}
251 Rt
OS5
ROSTON MA 021155000 1A NODIFIGATION OF CONTRAGT/ORDER NG.

HSEQLC-07-C~00016

108. DATED (SEE [TEM 13}
BOBE 0014236310000 f FACILITY CODE 12/06/2006

37, THIS ITEN ONLY APPLIES T AMENDMENTS OF SOLICITATIONS

" The anove numberad soficiation is amended 8 sct 7orth in luerm 14, The hout and date specificd for receipt of Offers LJis extended. [Tz not extencied.

Offers muat acknwdedge receipt of this amendment prior to the tour and date specified in the solicilation or as amended. by one of the loflowing methods: {a) By completing
Hems § and 15, and retummy cogies of the amendment; () By acknowledging recsipt of this amendment on each copy of the ofler submitted: or (<) By
separate letter of telegram which includes a reference to the solicitation and amendment numbaers. FAILURE OF YOUR ACKNOWLEDGEMENT O BE RECEIVED AT
THE PLACE DESIGNATED FOR THE RECEIPT OF QFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT IN REJECTION OF YOUR OFFER. ¥ty
vifte of this @mendment you desira (o change an offer alrgady submifted. such change mzy be made by telegram of iehter, providad each talagram or tetler makes roferency
i the soliciation dnd this amendment, and s recetved prior to the opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (I required)

See Schedule
3. THIS (TEM ONLY APPLIES TO MODIFICATION OF CONTRACTS/OROERS, IT MODIFIES THE CONTRACTIORDER NG, AS DESCRIBED IN ITEM 14.

_CHECKONE | 4 THIS CHANGE ORDER IS ISSUED PURSUANT 0. (Speciy authonty) THE CHANGES SET FORTH INITEM 14 ARE MADE IN THE CONTRACT
ORDER NO.IN [TEM 104,

B. THE ABOVE NUMBERED CONTRACT/ORDER 15 MODIFIED TQ REFLECT THE ADMINISTRATIVE CHANGES (such as changes in paving office.
appropriation date, etc.) SET FORTH IN ITEM 14, PURSUANT 70 THE AUTHORITY OF FAR 43.103(b).

C. THIS SUPPLEMENTAL AGREENENT |15 ENTERED INTO PURSUANT T0 AUTRORITY OF;
FAR 52.243-2 Alt V, Changes - Cosl Reimbursement (Aug 1387) - Alternate V {Mpr 1984)
T OTHER (Specdy bvpe of modiicaton and autiarly)

E IMPORTANT: Contractor Ixlisnot, [ is mquired to 2ign this docurent and ratum eopies to the issuing office.

14. DESCRIPTION OF AMENDMENTMODIFICATION {Organized by UCF section headings. including solctabion/coniratt subject matier whore feasidle }
DUNS Number: {001423631+0000

Division: Bxplosives

PPA: Countor KD

Thrust: Retect

Program: PBIED- Transitlon Projeccts

Project: Intelllgent Pedestrian Surveillance Platform

Performer: Northeastern University

Appropriation Year: FY0% (89X Funds)

Budgel Aulhority: HNo-Year R&D Funds

Project Manager: Tom Coly
Lead Support Staff: N/A

Continued ...
Excapt as provided hergin, all ierms and canditions of the document referenced in Itemn 8A or 10A. as herelofore changed, ins unchanged and in full force and effect.
15A. NAME AND TITLE OF SIGNER (Tyoe or prit) T6A. NAME AND TITLE OF CONTRACTING OFFICER [Type or prind
Duane Schatz
156 GONTRALT ORJGFFEROR 15C. DATE SIGNED ki 16C. DATE SIGNED
! e R T
_ : — Fj3G ) 30y
(Signature of parsen authongod (o sgn} I8 Of LG

NN T540-01-152-8070 STANDARD FORM 30 (REV. 10-83)
Prescribed by GSA

Previous cdilion unusabie
FAR (43 CFR} 53.243



CONTINUATION SHEET

|REFERENCE NO. OF DOCUMENT BEING CONTINGED
REHQDC-07-C-00016/200005

NAME OF OFFEROR QR CONTRACTOR
NORTHEASTERN UNIVERSITY

ITEM NO.
Ln}

SUPPLIES/SERVICES
{B)

QUANTITY!
(Ch

T
()

UNIT PRICE
(E}

AMOUNT
[k}

ALC: Y0~08-1513
APRS: TOXGR00

The purpose of thils medification to contract
BSHbDC—0?~C~00016 is to change Lhe curreat
Contracting Officer's Technical Representative
{COTR) from Mike Shopard te Tom Coty. Conlract
clause G2: CONTRACTING QrtlCFRR'S TECHNICAT
REPRESENTATIVE (COTR; is deleted in its entiroty
and replaced with the following:

Thomas ?. Coty

Department of Homcland Security

ATTN: Scicnce and Technology RDirectorate
Kxplosives Division

245 Murray Lanc

Washington, DC 205828
re: : ERE

Fax:; 202-254-5392

The above contact information also roplaces Mike
Shepard's contacl information in Secetion IV,
Points of Contact, in the Statcoment of Work (SOW).

211 other terms and conditiens of the contract
rem#in unchanged,
Period of Performance: 07/1G/2006 to 09/30/2010

NS 730011528067

OPTIONAL FORM 136 (4-BE)
Sponsoced by GSA
FAR (8 CFR} 53 110



TCOATRAST B OE ]
AMENDMENT OF SOLICITATION/MOLIEICATION OF CONTRACT ! T 2
T AMTROMEN TGO ICATICH NO. T EFFECTIVE DATE 4 RECUIBTTGNPURCRASE, REQ, NG [5, PREIEST NO. ¥ ampicatia)
PO0QOE — |see Block 18C *R-10~00DE6 -
S s GO5E |15 70PO, SET/RGRCH, | 7 ANNRTERES 57 e ies & OGO [pii3/0P0/ 54T/ RERCHL

T8, Depe. of Homeland Security
Office of Procurement Uperations
S&T Acquisition Livision

245 Murray Lame, SW

U.5. Dept. of Homgland Segurity
office of Procurement Operetions
3587 Acquisition Division

245 Murzay Lane, S

Building 410 Building ¢10
Washington DC 20528 Washingten DC 20528
F NAME AT AOREG% OF GONTRAG TG (NG, arbel, dovent, 0t dnts 739 00} " GF SOUIATA TION 0
NORTHEASTERN UNIVERSITY )
360 HUNTINGTON AVERUE DATED (SEZ ITEW 11)
251 RI
BOSTON MA 0621155000 T i ——
40, OF COMTRAZTIORDER NO,
X [KSHEDE-07-C-0083 6
1108, GATED (B8 ITEM 150
GO%E " 4014236310000 JrAGTY Cobe | 1270872006
CHTh atove muwbarsd solickalion i amencied be wat Reth in e 24, mmwmmiﬂmdoﬁ:ﬁ [l 3 16 ot avisncied.
WMWUMMMBMM:MM s o e, Sy Sk OF e ol iy’ ol {at BV sing
mowiaum m«ummwmmummmmmduwmumw
s ENEURE OF VOLIR ACKNOMEDGEMERT TO SE RECERE0 AT

Sapurath ok & LISGRAM which NCKEIE & NRINNCS 10 T SCRGLERON Il ameextn
THE PLAGE DESIGNATED. FOR THE RECEPT OF OFFERS PRION T THE HOUR AND BATE SPECIFIET MAY MMTNMMMOFMOFFM oy

maummmbmmwmm iy chanQR iy D 10w by MIBONIT OF I, peouidisd aucty balegrsts OF Telfer DS
'—'—uumwmﬂnm

2 mwmmMmuma‘w
Creas «$12,000.00
NONESQQ-000-8X~38-02=-01~081 =01~ 00'-0030-50'09—00-0 GE-GES -50~000000 !
3. THIS ITEE QMLY APPLIES. YO MOOIHCATION GF CONTRACTEIORDEKS, [FAODIFI. THE CONTRACTIORDER NO. A% DESCRMED W TIM 14,

o
GG s | Amgwwmmmwm (SacHy spEoNY) THE CHANGES SET FORTH IN (TIM 14 ARE MADE (N THE CONYRACT

13 MOOIED YO REFLECT THE mm(mumhmm

aﬁwamsﬁw . PUABUANT TO THE ALTHORITY OF FAR 431

FAR 43. LO'& Mutual Aqmmnts of Bn:h Parties
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NAME OF GFFEROR OR CONTRACTOR
NORTHEASTERN UNIVERSITY
ITEM NQ. SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT
(&) (B} {C} D} (E) (F)
Project Manager: Tom Coty
The purpose of this modification is to
de-cbligate funds from subject Inter-Agency
Agreement (IAA).
The modification hereby de-obligates funds in the
amount of -$12,000.00 from subject Inter-Agency
Agreement {IAA).
The funding amount hereby decreases -512,000.00
The Invoice Address for the subliect contract is
hereby replaced with the following address:
DHS ICE
Burlington Finance Center
P.0O. Box 10C0
ATTH: S&T Division
Williston, VT 05495-1000
Invoices may be sent by mail to the
above-specified address or they may be submitted
by e-mail to: SAT.Invoice.Consgolidationfdhs.gov
Point of Contact for Return of Executed Document:
The Point of Contact for the return of the
executed agreement is: Renee J. Bayton, Contract
Specialist, E-mail:
DO/DPRS Rating: NONE
Delivery: 385 Days After Award
Discount Terms:
Net 30
Delivery Location Code: S&T MURRAY LANE
DHS S&7T
245 Murray Lane
Building 410
Washington DC 20528
FOB:; Destination
Period of Performance: 07/10/2006 to 09/30/2010
Continued ...
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NAME OF OFFEROR OR CONTRACTOR
NORTHEASTERN UNIVERSITY
ITEM HO. SUPPLIESISERVICES QUANTITY jueT UNIT PRICE AMOUNT
(R) (B} €y (b (E} (F)

Change Item 0005 to read as follows{amount shown
is the obligated amount):

0005 De-obligation of the remainini balance —

Cbligated Amount:

CONTINUATION SHEET
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