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Internal Letter Rockwell international

Date: . October 2, 1984
TO: ‘Name. Organization, Internai Address) FROM:  Name. Organization, Internal Address. Phone)
Those Listed - A J. Lucas
098, 055-LA34
3810
Subject; . Basic Agreement

DE-AM03-84SF00102

Attached for your information and files is a fully executed copy of the sub-
ject Basic Agreement which incorporates the terms and conditions for all of
the projects previously performed under the -701 and -824 contracts. This

Agreement replaces Contracts DE-AMO3-76SF00701 and DE-AMO3-76SF00824 in
their entirety.

6azﬁﬂ:lexwaaxqﬁj
A. J~Lucas

Contract Administrator
7505A/ s jv

Attachment

Those Listed:

Accounting DB10

J. Blake GA42
R. Ely DB18
L. Fajardo DB14
File LA34
H. Kolin LA35
\ L. Kovacs Original &8 7 1 .
A. Lucas LA34
P. Murphy LB21
L. Phipps DB10
L. Reiche AABY
G. Scholtes CAOB
S. Tucker LA20
L. Wheeler LA33
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1. DEAR 952.202-1 DEFINITIONS (APR 1984)

(a) The term “Head of Agency” means the Secretary, Deputy Secretary
w Under Secretary of the Department of Energy.

(b) “Contracting Officer” means a person with the authority to enter into,
administer, and/or terminate contracts and make related determinations and
findings. The term includes certain authorized representatives of the Contracting
Officer acting within the limits of their authority as delegated by the Contracting
Officer.

(c) Except as otherwise provided in this contract, the term “subcontracts”
includes, but is not limited to, purchase orders and changes and modifications to
purchase orders under this contract.

(d) The term “DOE” means the Department of Energy.

2. FAR 52.203-1 OFFICIALS NOT TO BENEFIT (APR 1984)

No member of or delegate to Congress, or resident commissioner, shall be
admitted to any share or part of this contract, or to any benefit arising from it.
However, this clause does not apply to this contract to the extent that this contract
is made with a corporation for the corporation’s general benefit.

3. FAR 52.203-3 GRATUITIES (APR 1984)

(a) The right of the Contractor to proceed may be terminated by written
notice if, after notice and hearing, the agency head or a designee determines that
the Contractor, its agent, or another representative-

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an
officer, official, or employee of the Government; and

(2) Intended; by the gratuity, to obtain a contract or favorable treatment
under a contract.

(b) The facts supporting this determination may be reviewed by any court
having lawful jurisdiction.

{c) If this contract is terminated under paragraph (a) above, the Govern-
ment is entitied-

(1) To pursue the same remedies as in a breach of the contract; and
(2) In addition o any other damages provided by law, to exemplary
damages of not less than 3 times nor more than 10 times the cost incurred by the
Contractor in giving gratuities to the person concerned, as determined by the
agency head or a designee.
(This subparagraph (c)(2) is applicable only if this contract uses money
appropriated to the Department of Defense.)

(d) The rights and remedies of the Government provided in this clause
shall not be exclusive and are in addition to any other rights and remedies
srovided by law or under this contract.

4. FAR 52.203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984)

(a) The Contractor warrants that no person or agency has been em-
ployed or retained to solicit or obtain this contract upon an agreement or under-
standing for a contingent fee, except a bona fide employee or agency. For breach
or violation of this warranty, the Government shall have the right to annul this
contract without liability or, in its discretion, to deduct from the contract price or
consideration, or otherwise recover, the full amount of the contingent fee.

(b) “Bona fide agency,” as used in this clause, means an established
commercial or selling agency, maintained by a contractor for the purpose of
securing business, that neither exerts nor proposes to exert improper influence
to solicit or obtain Government contracts nor holds itself out as being able to
obtain any Government contract or contracts through improper influence.

“Bona fide employee,” as used in this clause, means a person, employed by a
contractor and subject to the contractor's supervision and control as to time,
place, and manner of performance, who neither exerts nor proposes to exert
improper influence to solicit or obtain Government contracts nor holds out as
beﬂing able to obtain any Government contract or contracts through improper
influence.

“Contingent fee,” as used in this clause, means any commission, percentage,
brokerage, or other fee that is contingent upon the success that a person or
concern has in securing a Government contract.

“Improper influence,” as used in this clause, means any influence that induces
or tends to induce a Government employee or officer to give consideration or to

act regarding a Government contract on any basis other than the merits of the
matter.

5. DEAR 952.208-70 PRINTING (APR 1984)

The contractor shall not engage in, nor subcontract for, any printing (as that
termis defined in Title | of the U.S. Government Printing and Binding Regulations
in effect on the effective date of this contract) in connection with the performance
of work under this contract. Provided, however, that performance of a require-
ment under this contract involving the duplication of less than 5,000 copies of a
single unit, or no more than 25,000 units in the aggregate of multiple unit, will not
be deemed to be printing. A unit is defined as one sheet, size 8 1/2 by 11 inches

ne side only, one color. A requirement is defined as a single publication
Jocument.

(1) The term “printing” includes the following processes: composition,
plate making, presswork, binding, microform publishing, or the end items pro-

DOE Part —Contract Clauses (APR 1984)
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duced by such processes.

(2) If fulfilment of the contract will necessitate reproduction in excess
of the limits set forth above, the contractor shall notify the contracting officer in
writing and obtain the contracting officer’s approval prior to acquiring on DOE's
behalf production, acquisition, and dissemination of printed matter. Such printing
must be obtained from the Government Printing Office (GPO), a contract source
designated by GPO or a Joint Committee on Printing authorized federal printing
plant.

(3) Printing services not obtained in compliance with this guidance will
result in the cost of such printing being disallowed.

(4) The Contractor will include in each of his subcontracts hereunder a
provision substantially the same as this clause including this paragraph (4).

6. FAR 52.212-13 STOP-WORK ORDER-ALTERNATE | (APR 1984)

(a) The Contracting Officer may, at any time, by written order to the
Contractor, require the Contractor to stop all, or any part, of the work called for by
this contract for a period of 90 days after the order is delivered to the Contractor,
and for any further period to which the parties may agree.

The order shall be specifically identified as a stop-work order issued under this
clause. Upon receipt of the order, the Contractor shall immediately comply with
its terms and take all reasonable steps to minimize the incurrence of costs
atlocable to the work covered by the order during the period of work stoppage.
Within a period of 90 days after a stop-work order is delivered to the Contractor,
or within any extension of that period to which the parties shall have agreed, the
Contracting Officer shall either-

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Termina-
tion clause of this contract.

(b) if a stop-work order issued under this clause is canceled or the period
of the order or any extension thereof expires, the Contractor shail resume work.
The Contracting Officer shall make an equitable adjustment in the delivery
schedule, the estimated cost, the fee, or a combination thereof, and in any other
terms of the contract that may be affected and the contract shall be modified, in
writing, accordingly, if-

(1) The stop-work order results in an increase in the time required for, or
in the Contractor's cost properly allocable to, the performance of any part of this
contract; and

(2) The Contractor asserts a claim for the adjustment within 30 days
after the end of the period of work stoppage; provided, that, if the Contracting
Officer decides the tacts justify the action, the Contracting Officer may receive
and act upon the claim asserted at any time before final payment under this
contract.

(c) If astop-work order is not canceled and the work covered by the order
is terminated for the conveninece of the Government, the Contracting Officer
shall aliow reasonabie costs resulting from the stop-work order in arriving at the
termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order
is terminated for defauit, the Contracting Officer shall aliow, by equitable adjust-
ment or otherwise, reasonable costs resulting from the stop-work order.

7. FAR 52.215-1 EXAMINATION OF RECORDS BY COMPTROLLER GEN-
ERAL (APR 1984)

(a) This clause appiies if this contract exceeds $10,000 and was entered
into by negotiation.

(b) The Comptrolter General of the United States or a duly authorized
representative from the General Accounting Office shall, until 3 years after final
payment under this contract or for any shorter period specified in Federal
Acquisition Reguiation (FAR) Subpart 4.7, Contractor Records Retention, have
access to and the right to examine any of the Contractor’s directly pertinent
books, documents, papers, or other records involving transactions related to this
contract.

(c) The Contractor agrees to include in first-tier subcontracts under this
contract a clause to the effect that the Comptroller General or a duly authorized
representative from the General Accounting Office shall, until 3 years after final
payment under the subcontract or for any shorter period specified in FAR
Subpart 4.7, have access to and the right to examine any of the subcontractor’s
directly pertinent books, documents, papers, or other records involving transac-
tions related to the subcontract. “Subcontract,” as used in this clause, excludes
(1) purchase orders not exceeding $10,000 and (2) subcontracts or purchase
orders for public utility services at rates established to apply uniformly to the
public, plus any applicable reasonabie connection charge.

(d) The periods of access and examination in paragraphs (b) and (c)
above for records relating to (1) appeals under the Disputes clause, (2) litigation
or settlement of claims arising from the performance of this contract, or (3) costs
and expenses of this contract to which the Comptroller General or a duly
authorized representative from the General Accounting Office has taken excep-
tion shall continue until such appeals, litigation, claims, or exceptions are dis-
posed of.

8. FAR 52.215-2 AUDIT-NEGOTIATION (APR 1984)

(a) Examination of costs. If this is a cost-reimbursement, incentive,
time and materials, labor-hour, or price-redeterminable contract, or any com-



tions, Subpart 31.2.

if the Contractor did not include facilities capitat cost of money as a proposed
‘owable cost, it shall be deemend that the Contractor waived the right to claim it
der this contract.

16. DEAR 952.216-7 ALLOWABLE COST AND PAYMENT (APR 1084)

(a) Invoicing. The Government shall make payments to the Contractor
when requested as work progresses, but {except for small business concerns)
not more often than once every 2 weeks, in amounts determined to be allowable
by the Contracting Officer in accordance with the applicable cost principles of the
Federal Acquisition Reguiation (FAR) and the DOE Acquisition Regulation
(DEAR) in effect on the date of this contract and the terms of this contract. The
applicable cost principles are:

(i) FAR Subpart 31.2 and DEAR Subpart 931.2, if the contractor is a
commercial organization;

(i) FAR Subpart 31.3, if the contractor is an educational institution;

(iii) FAR Subpart 31.6, if the contractor is a state or focal government
or Federally recognized Indian tribal goverment; or

(iv) FAR Subpart 31.7 if the contractor is a nonprofit organization.

(1) The Contractor may submit to an authorized representative of the
Contracting Officer, in such form and reasonable detail as the representative may
require, an invoice or voucher supported by a statement of the claimed aliowable
cost for performing this contract.

(b) Reimbursing costs. (1) For the purpose of reimbursing allowable
costs (except as provided in subparagraph (2) below, with respect to pension,
deferred profit sharing, and employee stock ownership plan contributions), the
term “costs” includes only.

(i) Those recorded costs that, atthe time of the request for reimbur-
sement, the Contractor has paid by cash, check, or other form of actual payment
for items or services purchased directly for the contract;

(ity When the Contractor is not delinquent in paying costs of contract
performance in the ordinary course of business, costs incurred, but not neces-
sarily paid, for-

(A) Materials issued from the Contractor's inventory and placed in
the production process for use on the contract:

(B) Direct labor;

(C) Direct travel;

(D) Other direct in-house costs; and

(E) Properly aliocable and aliowable indirect costs, as shown in
the records maintained by the Contractor for purposes of obtaining reimburse-

ant under Government contracts; and

(iil) The amount of progress payments that have been paid to the
~ontractor's subcontractors under similar cost standards.

(2) Contractor contributions to any pension, profit-sharing, or em-
ployee stock ownership plan funds that are paid quarterly or more often may be
included in indirect costs for payment purposes; provided, that the contractor
pays the contribution to the fund within 30 days after the close of the period
covered. Payments made 30 days or more after the close of a period shall not be
included until the Contractor actually makes the payment. Accrued costs for
such contributions that are paid less often than quarterly shall be excluded from
indirect costs for payment purposes until the Contractor actually makes the
payment.

(3) Notwithstanding the audit and adjustment of invoices or vouchers
under paragraph (g) below, allowable indirect costs under this contract shall be
obtained by applying indirect cost rates established in accordance with para-
graph (d) below.

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

(c) Small business concern. A small business concern may be paid
more often than every 2 weeks and may invoice and be paid for recorded costs
foritems or services purchased directly for the contract, even though the concern
has not yet paid for those items or services.

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

(2) The Contractor shall, within 80 days after the expiration of each of
its fiscal years, or by a later date approved by the Contracting Officer, submit to
the cognizant Contracting Officer responsible for negotiating its final indirect cost
rates and, if required by agency procedures, to the cognizant audit activity
proposed final indirect cost rates for that period and supporting cost data
specifying the contract and/or subcontract to which the rates apply. The pro-
posed rates shall be based on the Contractor's actual cost experience for that
period. The appropriate Government representative and Contractor shall estab-
lish the final indirect cost rates as promptly as practical after receipt of the
Contractor's proposal.

(3) The Contractor and the appropriate Government representative
all execute a written understanding setting forth the final indirect cost rates.
te understanding shall specify (i) the agreed-upon final annual indirect cost

+ates, (ii) the bases to which the rates apply, (jii) the periods for which the rates
apply, (iv) any specific indirect cost items treated as direct costs in the settlement,
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and (v) the affected contract and/or subcontract, identifying any with advance
agreements or special terms and the applicable rates. The understanding shall
not change any monetary ceiling, contract obligation, or specific cost allowance
or disaliowance provided for in this contract. The understanding is incorporated
into this contract upon execution.

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

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

(1) Shall be the anticipated final rates; and

(2) May be prospectively or retroactively revised by mutual agreement,
at either party’s request, to prevent substantial overpayment or underpayment.

(f) Quick-closeout procedures. When the Contracior and Contracting
Officer agree, the quick-closeout procedures of Subpart 42.7 of the FAR may be
used.

(9) Audit. At any time or times before final payment, the Contracting
Officer may have the Contractor's invoices or vouchers and statements of cost
audited. Any payment may be (1) reduced by amounts found by the Contracting
Officer not to constitute allowable costs or (2) adjusted for prior overpayments or
underpayments,

(h) Final payment. (1) The Contractor shall submit a completion invoi-
ce or voucher, designated as such, promptly upon completion of the work, but no
later than one year (or longer, as the Contracting Officer may approve in writing)
from the compietion date. Upon approval of that invoice or voucher, and uponthe
Contractor's compliance with all terms of this contract, the Government shall
promptly pay any balance of aliowable costs and that part of the fee (it any) not
previously paid. ’

(2) The Contractor shall pay to the Government any refunds, rebates,
credits, or other amounts (including interest, if any) accruing to or received by the
Contractor or any assignee under this contract, to the extent that those amounts
are properly allocable to costs for which the Contractor has been reimbursed by
the Government. Reasonable expenses incurred by the Contractor for securing
refunds, rebates, credits, or other amounts shall be aflowable costs if approved
by the Contracting Officer. Before final payment under this contract, the Con-
tractor and each assignee whose assignment is in effect at the time of final
payment shall execute and deliver-

(i) An assignment to the government, in form and substance satis-
factory to the Contracting Officer, of refunds, rebates, credits, or other amounts
(including interest, it any) properly allocable to costs for which the Contractor has
been reimbursed by the Government under this contract; and

(i) A release discharging the Government, its officers, agents, and
employees from all liabilities, obligations, and claims arising out of or under this
contract, except-

(A} Specified claims stated in exact amounts, or in estimated
amounts when the exact amounts are not known:

(B) Claims (including reasonable incidental expenses) based
upon liabilities of the Contractor to third parties arising out of the performance of
this contract; provided, that the claims are not known to the Contractor on the
date of the execution of the release, and that the Contractor gives notice of the
claims in writing to the Contracting Officer within 6 years following the release
date or notice of final payment date, whichever is earlier; and

(C) Claims for reimbursement of costs, including reasonable inci-
dental expenses, incurred by the Contractor under the patent clauses of this
contract, excluding, however, any expenses arising from the Contractor's indem-
nification of the Government against patent liability.

17. FAR 52.216-8 FIXED FEE (APR 1984)

NOTE: This clause applies to this contract only if the contract makes
provision for the payment of a fixed fee.

(a) The Government shall pay the Contractor for performing this contract
the fixed fee specified in the Schedule.

(b) Payment of the fixed fee shall be made as specified in the Schedule:
provided, that after payment of 85 percent of the fixed fee, the Contracting Officer
may withholid further payment of fee until a reserve is set aside in an amount that
the Contracting Officer considers necessary to protect the Government's inter-
est. This reserve shall not exceed 15 percent of the total fixed fee or $100,000,
whichever is less.

18. FAR 52.216-11 COST CONTRACT-NO FEE (APR 1984)

NOTE: This clause applies to this contract only if the contract makes
no provision for the payment of a fee.

(a) The Government shall not pay the Contractor a fee for performing this
contract.

(b) After payment of 80 percent of the total estimated cost shown in the
Schedule, the Contracting Officer may withhold further payment of allowable
cost until a reserve is set aside in an amount that the Contracting Officer
considers necessary to protect the Government's interest. This reserve shall not
exceed one percent of the total estimated cost shown in the Schedule or



(3) Counsel and discuss subcontracting opportunities with represen-
tatives of small and small disadvantaged business firms.

(f) A master subcontracting pian on a plant or division-wide basis which
'ontains all the slements required by (d) above, except goals, may be incorpo-
ited by reference by this clause; provided, (1) the master plan has been

approved, (2) the offeror provides copies of the approved master plan and
evidence of its approval to the Contracting Officer, and (3) goals and any
deviations from the master plan deemed necessary by the Contracting Officer to
satisty the requirements of this contract are set forth in the individual sub-
contracting plan.

(9)(1) If acommercial product is offered, the subcontracting plan required
by this clause may relate to the offeror’s production generally, for both commer-
cial and noncommercial products, rather than solely to the Government contract.
In these cases, the offeror shall, with the concurrence of the Contracting Officer,
submit one company-wide or division-wide annual plan.

(2) The annual plan shall be reviewed for approval by the agency
awarding the offeror its first prime contract requiring a subcontracting plan during
the fiscal year, or by an agency satisfactory to the Contracting Officer.

(3) The approved plan shall remain in effect during the offeror’s fiscal
year for all of the offeror's commercial products.

(h) Prior compliance of the offeror with other such subcontracting plans
under previous contracts will be considered by the Contracting Officer in deter-
mining the responsibility of the offeror for award of the contract.

(i} The failure of the Contractor or subcontractor to comply in good faith
with (1) the clause of this contract entitled “Utilization of Small Business Con-
cerns and Small Disadvantaged Business Concerns,’ or (2) an approved plan
required by this clause, shall be a material breach of the contract.

22. FAR 52.219-13 UTILIZATION OF WOMEN-OWNED SMALL BUSI-
NESSES (APR 1984)

(a) “Women-owned small businesses,” as used in this clause, means
businesses that are at least 51 percent owned by women who are United States
citizens and who also control and operate the business.

“Control,” as used in this clause, means exercising the power to make policy
decisions.

“Operate,” as used in this clause, means being actively involved in the day-to-
day management of the business.

(b) It is the policy of the United States that women-owned small busi-
nesses shall have the maximum practicable opportunity to participate in per-
forming contracts awarded by any Federal agency.

(c) The Contractor agrees to use its best efforts to give women-owned
'mall businesses the maximum practicable opportunity to participate in the

ubcontracts it awards to the fuliest extent consistent with the efficient perfor-
mance of its contract.

23. FAR 52.220-3 UTILIZATION OF LABOR SURPLUS AREA CON-
CERNS (APR 1984)

(a) Applicability. This clause is applicable if this contract exceeds the
appropriate small purchase limitation in Part 13 of the Federal Acquisition
Regulation.

(b) Policy. It is the policy of the Government to award contracts to
concerns that agree to perform substantially in labor surplus areas (LSA's) when
this can be done consistent with the efficient performance of the contract and at
prices no higher than are obtainable elsewhere. The Contractor agrees fouseits
best efforts to place subcontracts in accordance with this policy.

(c) Order of preference. In complying with paragraph (b) above and
with paragraph (c) of the clause of this contract entitled Utilization of Small
Business Concerns and Small Disadvantaged Business Concerns, the Con-
tractor shall observe the following order of preference in awarding subcontracts:
’ (1) small business concerns that are LSA concerns,

(2) other small business concerns, and
(3) other LSA concerns.

(d) Definitions. “Labor surplus area,” as used in this clause, means a
geographical area identified by the Department of Labor in accordance with 20
CFR 654, Subpart A, as an area of concentrated unemployment or under-
employment or an area of tabor surplus.

“Labor surplus area concern,” as used in this clause, means a concern that
together with its first-tier subcontractors will perform substantially in labor sur-
plus areas. Performance is substantially in labor surplus areas if the costs
incurred under the contract on account of manufacturing, production, or perfor-

mance of appropriate services in labor surplus areas exceed 50 percent of the
contract price.

24. FAR 52.222-1 NOTICE TO THE GOVERNMENT OF LABOR DIS-
PUTES (APR 1984)

(a) If the Contractor has knowledge that any actual or potential labor
dispute is delaying or threatens to delay the timely performance of this contract,
the Contractor shall immediately give notice, including all relevant information. to

e Contracting Officer. -

{b) The Contractor agrees to insert the substance of this clause, includ-
ing this paragraph (b), in any subcontract to which a labor dispute may delay the
timely performance of this contract; except that each subcontract shall provide

DOE Part li—-Contract Clauses (APR 1984)
(Previous Editions Obsolete)

that in the event its timely performance is delayed or threatened by delay by any
actuai or potential labor dispute, the subcontractor shall immediately notify the
next higher tier subcontractor or the prime Contractor, as the case may be, of all
relevant information concerning the dispute.

25. FAR 52.222-2 PAYMENT OF OVERTIME PREMIUMS (APR 1984)

(a) The use of overtime is authorized under this contract if the overtime
premium cost does not exceed (See Section H of this contract). In addition to this
dollar ceiling, overtime is permitted only for work-

(1) Necessary to cope with emergencies such as those resulting from
accidents, natural disasters, breakdowns of production equipment, or occasion-
al production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in
connection with administration, protection, transportation, maintenance, stand-
by plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures,
loading or unioading of transportation conveyances, and operations in flight or
afloat that are continuous in nature and cannot reasonably be interrupted or
completed otherwise; or

(4) That will resuit in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the
amount specified above shall include all estimated overtime for contract comple-
tion and shalil-

(1) Identify the work unit; e.g., department or section in which the
requested overtime will be used, together with present workload, staffing, and
other data of the affected unit sufficient to permit the Contracting Officer to
evaluate the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the
contract delivery or performance schedule;

(3) identify the extent fo which approval of overtime would affect the
performance or payments in connection with other Government contracts, to-
gether with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by
using multishift operations or by employing additional personne.

26. FAR 52.222-3 CONVICT LABOR (APR 1984)

The Contractor agrees not to employ any person undergoing sentence of
imprisonment in performing this contract except as provided by 18 U.S.C.
4082(c)(2) and Executive Order 11755, December 29, 1973.

27. FAR 52.222-26 EQUAL OPPORTUNITY (APR 1984)

(a) ¥, during any 12-month period (including the 12 months preceding the
award of this contract), the Contractor has been or is awarded nonexempt
Federal contracts and/or subcontracts that have an aggregate value in excess of
$10,000, the Contractor shall comply with subparagraphs (b)(1) through (11)
below. Upon request, the Contractor shall provide information necessary to
determine the applicability of this clause.

(b) During performing this contract, the Contractor agrees as follows:

(1) The Contractor shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, or national origin.

(2) The Contractor shall take affirmative action to ensure that appli-
cants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, or national origin. This shall inciude, but
not be limited to, (i) employment, (i) upgrading, (iii) demotion, (iv) transfer, (v)
recruitment or recruitment advertising, (vi) layoff or termination, (vii) rates of pay
or other forms of compensation, and {viii) selection for training, including
apprenticeship.

(3) The Contractor shall post in conspicuous places available to em-
ployees and applicants for employment the notices to be provided by the Con-
tracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisement for em-
ployees piaced by or on behalf of the Contractor, state that all qualified applicants
will receive consideration for employment without regard to race, color, religion,
sex, or national origin.

(5) The Contractor shall send, to each labor union or representative of
workers with which it has a collective bargaining agreement or other contract or
understanding, the notice to be provided by the Contracting Officer advising the
labor union or workers” representative of the Contractor's commitments under
this clause, and post copies of the notice in conspicuous places available to
employees and applicants for employment. :

(6) The Contractor shall comply with Executive Order 11246, as
amended, and the rules, regulations, and orders of the Secretary of Labor.

(7) The Contractor shall furnish to the contracting agency all informa-
tion required by Executive Order 11246, as amended, and by the rules, regula-
tions, and orders of the Secretary of Labor. Standard Form 100 (EEO-1), or any
successor form, is the prescribed form to be filed within 30 days following the
award, uniess filed within 12 months preceding the date of award.

(8) The Contractor shall permit access to its books, records, and
accounts by the contracting agency or the Office of Federal Contract Com-
pliance Programs (OFCCP) for the purposes of investigation to ascertain the
Contractor's compliance with the applicable rules, reguiations, and orders.

(9) If the OFCCP determines that the Contractor is not in compliance



the rights of applicants and employees.

{2) These notices shall be posted in conspicuous places that are

available to employees and applicants for employment. They shall be in a form
rescribed by the Director, Office of Federal Contract Compliance Programs,
Jepartrment of Labor (Director), and provided by or through the Contracting
Officer.

(3) The Contractor shall notify each labor union or representative of
workers with which it has a collective bargaining agreement or other contract
understanding, that the Contractor is bound by the terms of Section 503 of the
Act and is committed to take affirmative action to employ, and advance in
employment, qualified physically and mentally handicapped individuals.

(c) Noncompliance. If the Contractor does not comply with the require-
ments of this clause, appropriate actions may be taken under the rules, regula-
tions, and refevant orders of the Secretary issued pursuant to the Act.

(d) Subcontracts. The Contractor shall include the terms of this clause
in every subcontract or purchase order in excess of $2,500 unless exempted by
rules, regulations, or orders of the Secretary. The Contractor shall act as spec-
ified by the Director to enforce the terms, including action for noncompliance.

31. FAR 52.223-2 CLEAN AIR AND WATER (APR 1984)

NOTE: This clause applies to this contract only if the estimated cost,
together with any fee, is (a) in excess of $100,000; (b) a facility to be
used has been the subject of a conviction under the applicable portion
of the Air Act (42 U.S.C. 7413 (c)(1)) or the Water Act (33U.5.C. 1319
(c)) and is listed by EPA as a violating facility; or (c) the acquisition is
not exempt under FAR 23.104.

(a) “Air Act,” as used in this clause, means the Clean Air Act (42 U.S.C.
7401 et seq.).

“Clean air standards,” as used in this clause, means-

(1) Any enforceable rules, regulations, guidelines, standards, limita-
tions, orders, controls, prohibitions, work practices, or other requirements con-
tained in, issued under, or otherwise adopted under the Air Act or Executive
Order 11738;

(2) Anapplicable implementation plan as described in section 110(d) of
the Air Act (42 U.S.C. 7410(d));

(3} An approved impiementation procedure or plan under section
111(c) or section (d) of the Air Act (42 U.S.C. 7411(c) or {d)); or

(4) An approved implementation procedure under section 112(d) of the
Air Act (42 U.S.C. 7412(d)).

“Clean water standards,” as used in this clause, means ary enforceable
mitation, control, condition, prohibition, standard, or other requirement promui-
ated under the Water Act or contained in a permitissuedto a discharger by the

Environmental Protection Agency or by a State under an approved program, as
authorized by section 402 of the Water Act (33 U.S.C. 1342), or by local govern-
ment to ensure compliance with pretreatment regulations as required by section
307 of the Water Act (33 U.S.C. 1317).

“Compliance,” as used in this clause, means compliance with-

(1) Clean air or water standards: or

(2) A schedule or plan ordered or approved by a court of competent
jurisdiction, the Environmentai Protection Agency, or an air or water pollution
control agency under the requirements of the Air Act or Water Act and related
regulations.

“Facility,” as used in this clause, means any building, plant, installation, struc-
ture, mine, vessel or other floating craft, location, or site of operations, owned,
leased, or supervised by a Contractor or subcontractor, used in the performance
of a contract or subcontract. When a location or site of operations includes more
than one building, plant, installation, or structure, the entire location or site shatl
be deemed a facility except when the Administrator, or a designee, of the
Environmental Protection Agency, determines that independent facilities are
collocated in one geographical area.

“Water Act,” as used in this clause, means Clean Water Act (33U.8.C. 1251 et
seq.).

{b) The Contractor agrees-

(1) To comply with all the requirements of section 114 of the Clean Air
Act (42 U.S.C. 7414) and section 308 of the Clean Water Act (33 U.S.C. 1318)
relating to inspection, monitoring, entry, reports, and information, as well as other
requirements specified in section 114 and section 308 of the Air Act and the
Water Act, and all regulations and guidelines issued to implement those acts
before the award of this contract:

(2) That no portion of the work required by this prime contract will be
performed in a facility listed on the Environmental Protection Agency List of
Violating Facilities on the date when this contract was awarded unless and until
the EPA eliminates the name of the facility from the listing;

(3) To use best efforts to comply with clean air standards and clean
water standards at the facility in which the contract is being performed; and

(4) To insert the substance of this clause into any nonexempt sub-
contract, including this subparagraph (b)(4).

"2. DEAR 952.224-1 PAPERWORK REDUCTION ACT (APR 1984)
(a) Inthe event that it subsequently becomes a contractual requirement

to collect or record information calling either for answer to identical questions
from 10 or more persons other than Federal employees, or information from
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Federal employees which is 1o be used for statistical compilations of general
public interest, the Federal Reports Act will apply to this contract. No plan,
questionnaire, interview guide, or other similar device for collecting information
(whether repetitive or single-time) may be used without first obtaining clearance
from the Office of Management and Budget (OMB).

(b) The contractor shall request the required OMB clearance from the
contracting officer before expending any funds or making public contracts for the
collection of data. The authority to expend funds and to proceed with the
collection of data shall be in writing by the contracting officer. The contractor must
plan at least 90 days for OMB ciearance. Excessive delay caused by the
Government which arises out of causes beyond the control and with- out the fault
or negligence of the contractor will be considered in accordance with the clause
enttitled “Excusable Delays,” if such clause is applicable. If not, the period of
performance may be extended pursuant to this clause if approved by the con-
fracting officer.

33. FAR 52.228-7 INSURANCE-LIABILITY TO THIRD PERSONS (APR
1984)

(a)(1) Except as provided in subparagraph (2) immediately following, or
in paragraph (h) of this clause (if the clause has a paragraph (h)), the Contractor
shall provide and maintain workers” compensation, employer's liability, com-
prehensive general liability (bodily injury), comprehensive automobile liability
(bodily injury and property damage) insurance, and such other insurance as the
Contracting Officer may require under this contract,

(2) The Contractor may, with the approval of the Contracting Officer,
maintain a self-insurance program; provided that, with respect to workers”
compensation, the Contractor is qualified pursuant to statutory authority.

(3) All insurance required by this paragraph shall be in a form and
amount and for those periods as the Contracting Officer may require or approve
and with insurers approved by the- Contracting Officer. ’

(b) The Contractor agrees to submit for the Contracting Officer's ap-
proval, 1o the extent and in the manner required by the Contracting Officer, any
other insurance that is maintained by the Contractor in connection with the
performance of this contract and for which the Contracior seeks reimbursement.

(c) Except as provided in paragraph (h) of this clause (if the clause has
a paragraph (h)), the Contractor shall be reimbursed-

(1) For that portion (i) of the reasonable cost of insurance allocable to
this contract and (i) required or approved under this clause; and

(2) For certain liabilities (and expenses incidental to such liabilities) to
third persons not compensated by insurance or otherwise without regard to and
as an exception to the limitation of cost or the limitation of funds clause of this
contract. These liabilities must arise out of the performance of this contract,
whether or not caused by the negligence of the Contractor or of the Contractor's
agents, servants, or employees, and must be represented by final judgments or
settlements approved in writing by the Govemnment. These liabilities are for-

(i) Loss of or damage to property (other than property owned, oc-
cupied, or used by the Contractor, rented to the Contractor, or in the care,
custody, or control of the Contractor); or

(i) Death or bodily injury.

(d) The Government's liability under paragraph (c) of this clause is sub-
ject to the availability of appropriated funds at the time a contingency occurs.
Nothing in this contract shall be construed as implying that the Congress will, at a
later date, appropriate funds sufficient to meet deficiencies.

{e) The Contractor shall not be reimbursed for liabilities (and expenses
incidental to such liabilities)-

(1) For which the Contractor is otherwise responsible under the ex-
press terms of any clause specified in the Schedule or elsewhere in the contract;

(2) For which the Contractor has failed to insure or to maintain insur-
ance as required by the Contracting Officer; or

(3) Thatresuit from willful misconduct or lack of good faith on the part of
any of the Contractor’s directors, officers, managers, superintendents, or other
representatives who have supervision or direction of-

(i) All or substantially all of the Contractor's business;

(i) Al or substantiafly all of the Contractor’s operations at any one
plant or separate location in which this contract is being performed; or

(ili) A separate and complete major industrial operation in connec-
tion with the performance of this contract.

{f) The provisions of paragraph (e) of this clause shall not restrict the right
of the Contractor to be reimbursed for the cost of insurance maintained by the
Contractor in connection with the performance of this contract, other than
insurance required in accordance with this clause; provided, that such cost is
allowable under the Allowable Cost and Payment clause of this contract.

(9) If any suitor action is filed or any claim is made against the Contractor,
the cost and expense of which may be reimbursable to the Contractor under this
contract, and the risk of which is then uninsured or is insured for less than the
amount claimed, the Contractor shall-

(1) Immediately notify the Contracting Officer and promptly furnish
copies of all pertinent papers received;

(2) Authorize Government representatives to collaborate with counsel
for the insurance carrier in settling or defending the claim when the amount of the
liability claimed exceeds the amount of coverage; and

(3) Authorize Government representatives to settle or defend the claim
and to represent the Contractor in or to take charge of any litigation, if required by
the Government, when the liability is not insured or covered by bond. The



termination or other specified expenses.

() Change orders shall not be considered an authorization to exceed the
amount allotted by the Government specified in the Schedule, uniess they

ntain a statement increasing the amount allotted.

(k) Nothing in this clause shali affect the right of the Government to
erminate this contract. if this contract is terminated, the Government and the
Contractor shall negotiate an equitable distribution of ail property produced or
purchased under the contract, based upon the share of costs incurred by each.

{l) Ifthe Government does not allot sufficient funds to allow compietion of
the work, the Contractor is entitled to a percentage of the fee specified in the
Schedule equalling the percentage of completion of the work contemplated by
this contract.

37. FAR 52.232-23 ASSIGNMENT OF CLAIMS (APR 1984)

(a) The Contractor, under the Assignment of Claims Act, as amended, 31
U.8.C. 203, 41 U.S.C. 15 (hereafter referred to as the “the Act’), may assign its
rights to be paid amounts due or to become due as a result of the performance of
this contract to a bank, trust company, or other financing institution, including any
Federal lending agency. The assignee under such an assignment may thereafter
further assign or reassign its right under the original assignment to any type of
financing institution described in the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this
clause shall cover all unpaid amounts payable under this contract, and shall not
be made to more than one party, except that an assignment or reassignment may
be made to one party as agent or trustee for two or more parties participating in
the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this
contract any classified document (including this contract) or information related
to work under this contract until the Contracting Officer authorizes such action in
writing.

38. DEAR 952.232-71 PAYMENT DUE DATES AND INVOICE REQUIRE-
MENTS (APR 1984)

(a) Payments pursuant to the provisions of the allowable cost and pay-
ment ciause of this contract shall be due 30 calendar days uniess otherwise
designated in this contract after the date of actual receipt of a proper invoice or
public voucher by the Government office designated in this contract for invoice
receipt, provided the amounts claimed are reimbursable in accordance with
other terms and conditions of the contract.

(b) Final payment of any balance of allowable costs and that part of the
~e, if any, not previously paid as included in the completion invoice or voucher

ibmitted by the contractor pursuant to the allowable cost and payment provi-
sion of this contract shall be due 30 calendar days (unless otherwise specified in
this contract) after the later of the date that invoice or voucher is approved for
payment by the contracting officer, or the date all the terms of this contract are
complied with by the Contractor.

(c) When discounts for early payments are offered by the contractor, the
discount period will be calculated from the date a proper invoice was actually
received by the Government office designated for invoice receipt or the date the
costs were incurred, whichever is the later.

(d) Payment will be considered to have been made on the date the
Government check was dated or an electronic funds transfer payment was
made.

(e) Nothwithstanding any other directions pursuant to the allowable cost
and payment clause of this contract, proper invoices or public vouchers shall be
submitted in an original and (See Section H of this contract) copies to the
Government office designated in this contract and shall include the Contractor's
name and invoice date; contract number; cost amounts by elements of cost and
fee amounts, if any, claimed currently; cumulative amounts of costs by element of
cost and fee amounts claimed from inception of the contract through the current
period; total estimated contract cost amount, fee amount, total contract amount
and fee amount not subject to contract specified withholding, as appropriate;
payment terms; other substantiating documentation or information required by
the contract; and name (where practicable), title, phone number and complete
mailing address of responsible official to whom payment may be made.

39. DEAR 952.232-73 PAYMENT METHODS (APR 1984)

(a) Payments due for amounts properly invoiced in accordance with the
terms and conditions specified elsewhere in the contract shall be made either by
Treasury check(s) payable to the contractor or designee or by electronic funds
transfer(s) to a financial institution designated by the contractor for that purpose.
The method of payment shall be determined by the Government at the time of
payment in accordance with applicable Treasury Department requirements.

(b) After award but no later than fourteen (14) days before an invoice or
bill is submitted for payment, the contractor shall designate a financial institution
for the receipt of electronic funds transfer payments hereunder; and provide the
appropriate Government representative {contracting officer or finance official as
‘etermined by the Government) with the name of the designated financial

stitution, financial institution's or correspondent financial institution's 9-digit

merican Bankers Association identifying number, telegraphic abbreviation of
such financiaf institution, and account number at the designated financial institu-
tion to be credited with funds.
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(c) in the event the contractor during the performance of this contract
etects to designate a different financial institution for the receipt of any payment
miade using electronic funds transfer procedures, notification of such change
and the information as specified in paragraph (b) above must be received by the
appropriate Government representative thirty (30) days prior o the date such
change is to become effective.

(d) The document furnishing the information required in paragraphs (b)
and (c) above must be dated and contain the signature, title, and telephone
number of the contractor official authorized to provide it, as well as the con-
tractor's name and contract number.

(e) Contractor failure to properly designate a financial institution or to
provide appropriate payee bank account information may delay payments of
armounts otherwise properly due.

40. FAR 52.233-1 DISPUTES-ALTERNATE | (APR 1984)

(a) This contract is subject to the Contract Disputes Act of 1978 (41
U.S.C. 601-613) (the Act).

(b) Except as provided in the Act, ail disputes arising under or relating to
this contract shall be resolved under this clause.

(c) “Claim,” as used in this clause, means a written demand or written
assertion by one of the contracting parties seeking, as a matter of right, the
payment of money in a sum certain, the adjustment or interpretation of contract
terms, or other refief arising under or relating to this contract. A claim arising
under a contract, unlike a claim relating to that contract, is a claim that can be
resolved under a contract clause that provides for the relief sought by the
claimant. However, a written demand or written assertion by the Coniractor
seeking the payment of money exceeding $50,000 is not a claim under the Act
until certified as required by subparagraph (d)(2) below. A voucher, invoice, or
other routine request for payment that is not in dispute when submitted is not a
claim under the Act. The submission may be converted to a claim under the Act,
by complying with the submission and certification requirements of this clause, if
it is disputed either as to liability or amount or is not acted upon in a reasonable
time.

(d)(1) Aclaim by the Contractor shall be made in writing and submitted to
the Contracting Officer for a written decision. A claim by the Government against
the Contractor shall be subject to a written decision by the Contracting Officer.

(2) For Contractor claims exceeding $50,000, the Contractor shall
submit with the claim a certification that-
(i) The claim is made in good faith:
(i) Supporting data are accurate and complete to the best of the
Contractor's knowledge and belief: and
(iif) The amount requested accurately reflects the contract adjust-
ment for which the Contractor believes the Government is liable.
(3)(i) If the Contractor is an individual, the certification shall be ex-
ecuted by that individual.
(i)) If the Contractor is not an individual, the certification shall be
executed by-

(A) A senior company official in charge at the Contractor's plant or
location involved; or

(B) An officer or general partner of the Contractor having overall respon-
sibility for the conduct of the Contractor’s affairs.

(e) For Contractor claims of $50,000 or less, the Contracting Officer
must, if requested in writing by the Contractor, render a decision within 60 days of
the request. For Contractor-certified claims over $50,000. the Contracting Officer
must, within 60 days, decide the claim or notify the Contractor of the date by
which the decision will be made.

(H The Contracting Officer's decision shall be final unless the Contractor
appeals or files a suit as provided in the Act.

(g} The Government shall pay interest on the amount found due and
unpaid from (1) the date the Contracting Officer receives the claim {properly
certified if required), or (2) the date payment otherwise would be due, if that date
is later, untit the date of payment. Simple interest on claims shall be paid at the
rate, fixed by the Secretary of the Treasury as provided in the Act, which is
applicable to the period during which the Contracting Officer receives the claim
and then at the rate applicable for each 6-month period as fixed by the Treasury
Secretary during the pendency of the claim.

(h) The Contractor shall proceed diligently with performance of this con-
tract, pending final resolution of any request for relief, claim, appeal, or action
arising under or relating to the contract, and comply with any decision of the
Contracting Officer.

41. DEAR 952.235-70 KEY PERSONNEL (APR 1984)

The personnel specified in an attachment to this contract are considered to be
essential to the work being performed hereunder. Prior to diverting any of the
specified individuals to other programs, the Contractor shall notify the Con-
tracting Officer reasonably in advance and shall submit justification (including
proposed substitutions) in sufficient detail to permit evaiuation of the impact on
the program. No diversion shall be made by the Contractor without the written
consent of the Contracting Officer: Provided, that the Contracting Officer may
ratify in writing such diversion and such ratification shall constitute the consent of
the Contracting Officer required by this clause. The attachment 1o this contract
may be amended from time to time during the course of the contract to either add
or delet personnel, as appropriate.



sentatives who have supervision or direction of-

(i) All or substantially all of the Contractor's business;

(i) All or substantially all of the Contractor's operation at any one
‘dant, or separate location at which the contract is being performed; or

(iit) A separate and complete major industrial operation connected
with performing this contract.

(2) The Government shall deliver to the Contractor, for use in connec-
tion with and under the terms of this contract, the Government-furnished proper-
ty described in the Schedule or specifications, together with such related data
and information as the Contractor may request and as may be reasonably
required for the intended use of the property (hereinafter referred to as “Govern-
ment-furnished property”).

(3) The delivery or performance dates for this contract are based upon
the expectation that Government-furnished property suitable for use will be
delivered to the Contractor at the times stated in the Schedule or, if not so stated,
in sufficient time to enable the Contractor to meet the contract’s delivery or
performance dates.

{4) If Government-furnished property is received by the Contractorina
condition not suitable for the intended use, the Contractor shall, upon receipt,
notify the Contracting Officer, detailing the facts, and, as directed by the Con-
tracting Officer and at Government expense, either effect repairs or modification
or return or otherwise dispose of the property. After completing the directed
action and upon written request of the Contractor, the Contracting Officer shall
make an equitable adjustment as provided in paragraph (h) of this clause.

(5) If Government-furnished property is not delivered to the Contractor
by the required time or times, the Contracting Officer shall, upon the Contractor's
timely written request, make a determination of the delay, if any, caused the
Contractor and shall make an equitabie adjustment in accordance with para-
graph (h) of this clause.

(b) Changes in Government-furnished property. (1) The Contracting
Officer may, by written notice, (i) decrease the Government-furnished property
provided or to be provided under this contract or (ii) substitute other Government-
turnished property for the property to be provided by the Government or to be
acquired by the Contractor for the Government under this contract. The Con-
tractor shall promptly take such action as the Contracting Officer may direct
regarding the removal, shipment, or disposal of the property covered by this
notice.

(2) Upon the Contractor's written request, the Contracting Officer shall
make an equitable adjustment to the contract in accordance with paragraph {(h}
of this clause, if the Government has agreed in the Schedule to make such
property available for performing this contract and there is any-

(i) Decrease or substitution in this property pursuant to sub-
“-aragraph (b)(1) above: or
(ii) Withdrawal of authority to use property, if provided under any
Jther contract or lease. N

(c) Title. (1) The Government shall retain title to all Government-fur-
nished property.

(2) Title to all property purchased by the Contractor for which the
Contractor is entitled to be reimbursed as a direct item of cost under this contract
shall pass to and vest in the Government upon the vendor's delivery of such
property.

(3) Title to all other property, the cost of which is reimbursable to the
Contractor, shall pass to and vest in the Government upon- :

(i) Issuance of the property for use in contract performance;

(i} Commencement of processing of the property or use in contract
performance; or

(iii) Reimbursement of the cost of the property by the Government,
whichever occurs first.

(4) All Government-furnished property and all property acquired by the
Contractor, title to which vests in the Government under this paragraph (collec-
tively referred to as “Government property”), are subject to the provisions of this
clause. Title to Government property shall not be affected by its incorporation
into or attachment to any property not owned by the Government, nor shall
Government property become a fixture or lose its identity as personal property
by being attached to any real property.

(d) Use of Government property. The Government property shall be
used only for performing this contract, unless otherwise provided in this contract
or approved by the Contracting Officer.

(e) Property administration. (1) The Contractor shall be responsible
and accountabie for ali Government property provided under this contract and
shall comply with Federal Acquisition Regulation (FAR) Subpart 45.5 and the
DOE Acquisition regulation Subpart 945.5, as in effect on the date of this
contract, and which are hereby incorporated into this contract by reference.

{2) The Contractor shall establish and maintain a program for the use,
maintenance, repair, protection, and preservation of Government property in
accordance with sound business practice and the applicabie provisions of FAR
Subpart 45.5 and the DOE Acquisition Regulation Subpart 945.5.

(3) If damage occurs to Government property, the risk of which has
been assumed by the Government under this contract, the Government shall
replace the items or the Contractor shall make such repairs as the Government
irects. However, if the Contractor cannot effect such repairs within the time

quired, the Contractor shall dispose of the property as directed by the Con-

acting Officer. When any property for which the Government is responsible is
replaced or repaired, the Contracting Officer shali make an equitable adjustment
in accordance with paragraph (h) of this clause.
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{f) Access. The Government and all its designees shall have access at
all reasonable times fo the premises in which any Government property is
located for the purpose of inspecting the Government property.

(g) Limited nisk of loss. (1) The Contractor shall not be liable for loss or
destruction of, or damage to, the Govemnment property provided under this
contract or for expenses incidental fo such loss, destruction, or damage, except
as provided in subparagraphs (2) and (3) below.

(2) The Contractor shail be responsible for loss or destruction of, or
damage to, the Government property provided under this contract {including
expenses incidental to such loss, destruction, or damage)—

(i) Thatresuits from a risk expressly required to be insured under this
contract, but only to the extent of the insurance required to be purchased and
maintained or to the extent of insurance actually purchased and maintained,
whichever is greater,

(if) That results from a risk that is in fact covered by insurance or for
which the Contractor is otherwise reimbursed, but only to the extent of such
insurance or reimbursement;

(iif) For which the Contractor is otherwise responsible under the
express terms of this contract;

(iv) That results from willful misconduct or lack of good faith on the
part of the Contractor's managerial personnel; or

(v) That resuits from a failure on the part of the Contractor, due to
wiltful misconduct or lack of good faith on the part of the Contractor's managerial
personnel, to establish and administer a program or system for the control, use,
protection, preservation, maintenance, and repair of Government property as
reqquired by paragraph (e) of this clause.

(3X(i) If the Contractor fails to act as provided by subdivision {@H2)v)
above, after being notified (by certified mail addressed to one of the Contractor’s
managerial personnel) of the Government's disapproval, withdrawal of approval,
or nonacceptance of the system or program, it shall be conclusively presumed
that such failure was due to willful misconduct or {ack of good faith on the part of
the Contractor's managerial personnel.

{ii) In such event, any loss or destruction of, or damage to, the
Government property shall be presumed to have resulted from such failure
unless the Contractor can establish by clear and convincing evidence that such
loss, destruction, or damage—

(A) Did not result from the Contractors failure to maintain an
approved program or system; or

(B) Occurred while an approved program or system was main-
tained by the Contractor.

(4) If the Contractor transfers-Government property to the possession
and control of a subcontractor, the transfer shall not affect the liability of the
Contractor for loss or destruction of, or damage to, the property as set forth
above. However, the Contractor shall require the subcontractor to assume the
risk of, and be responsibie for, any loss or destruction of, or damage to, the
property while in the subcontractor’s possession or control, except to the extent
that the subcontract, with the advance approvat of the Contracting Officer,
relieves the subcontractor from such liability. In the absence of such approval, the
subcontract shall contain appropriate provisions requiring the return of all Gov-
ernment property in as good condition as when received, except for reasonabie
wear and tear or for its use in accordance with the provisions of the prime
contract.

(5) Upon loss or destruction of, or damage to, Government property
provided under this contract, the Confractor shall so notify the Contracting
Officer and shail communicate with the loss and salvage organization, if any,
designated by the Contracting Officer. With the assistance of any such organiza-
tion, the Contractor shall take all reasonable action to protect the Government
property from further damage, separate the damaged and undamaged Govern-
ment property, put all the affected Government property in the best possible
order, and furnish to the Contracting Officer a statement of-

(i) The lost, destroyed, or damaged Government property;

(ii) The time and origin of the loss, destruction, or damage;

(iiiy Allknown interests in commingled property of which the Govern-
ment property is a part; and

(iv) The insurance, if any, covering any part of or interest in such
commingled property.

(6) The Contractor shali repair, renovate, and take such other action
with respect fo damaged Government property as the Contracting Officer di-
rects. If the Government property is destroyed or damaged beyond practical
repair, or is damaged and so commingled or combined with property of others
(including the Contractor’s) that separation is impractical, the Contractor may,
with the approval of and subject to any conditions imposed by the Contracting
Officer, sell such property for the account of the Government.

Such sales may be made in order to minimize the loss to the Government, o
permit the resumption of business, or to accompiish a similar purpose. The
Contractor shall be entitied to an equitable adjustment in the contract price for
the expenditures made in performing the obligations under this subparagraph
(9)(6) in accordance with paragraph (h) of this clause. However, the Government
may directly reimburse the loss and salvage organization for any of their charges.
The Contracting Officer shall give due regard to the Contractor’s liability under
this paragraph (g) when making any such equitable adjustment.

(7) The Contractor shall not be reimbursed for, and shall notinclude as
an item of overhead, the cost of insurance or of any reserve covering risk of loss
or destruction of, or damage to, Government property, except to the extent that
the Government may have expressly required the Contractor to carry such



ibility of foreign currencies; or

(4) Acquired with advance of funds, loans, or guaranties made by oron
“ehalf of the United States.

{b) The Contractor shall use privately owned U.S.-flag commercial ves-

2Is to ship at least 50 percent of the gross tonnage involved under this contract
(computed separately for dry bulk carriers, dry cargo liners, and tankers) when-
ever shipping any equipment, materials, or commodities under the conditions
set forth in paragraph (a) above, to the extent that such vessels are available at
rates that are fair and reasonable for privately owned U.S.-flag commercial
vessels.

(c)(1) The Contractor shall submit one legible copy of a rated on-board
ocean bill of lading for each shipment to both (i) the Contracting Officer and (ii)
the Division of National Cargo, Office of Market Development, Maritime Admin-
istration, U.S. Department of Transportation, Washington, DC 20590. Sub-
contractor bills of lading shall be submitted through the Prime Contractor.

(2) The Contractor shall fumnish these bill of lading copies (i) within 20
working days of the date of loading for shipments originating in the United States
or (i) within 30 working days for shipments originating outside the United States.
Each bill of lading copy shall contain the following information:

(A) Sponsoring U.S. Government agency.

(B) Name of vessel.

(C) Vessel flag of registry.

(D) Date of loading.

(E) Port of loading.

(F) Port of final discharge.

(G) Description of commodity.

(H) Gross weight in pounds and cubic feet if available.
(I} Total ocean freight revenue in U.S. dollars.

(d) Except for small purchases as described in 48 CFR 13, the Contractor
shall insert the substance of this clause, including this paragraph (d), in all
subcontracts or purchase orders under this contract.

(e) The requirement in paragraph (a) does not apply to-

(1) Small purchases as defined in 48 CFR 13;

(2) Cargoes carried in vessels of the Panama Canal Commission or as
required or authorized by law or treaty;

(3) Ocean transportation between foreign countries of supplies pur-
chased with foreign currencies made available, or derived from funds that are
made available, under the Foreign Assistance Act of 1961 (22 U.S.C. 2353); and

(4) Shipments of classified supplies when the classification prohibits
the use of non-Government vessels.

{f) Guidance regarding fair and reasonablie rates for privately owned
'1.5.-flag commercial vessels may be obtained from the Division of National

argo, Office of Market Development, Maritime Administration, U.S. Depart-
«ent of Transportation, Washington, DC 20590, Phone: 202-426-4610.
51. DEAR 952.247-70 FOREIGN TRAVEL (APR 1984)

(a) Foreign travel, when charged directly, shall be subject to the prior
approval of the contracting officer for each separate trip regardless of whether
funds for such travel are contained in an approved budget. Foreign travel is
defined as any travel outside of Canada and the United States and its territories
and possessions.

(b) Request for approval shall be submitied at least 45 days prior to the
planned departure date, be on a Request for Approval of Foreign Travel form, and
when applicable, inciude a notification of proposed Soviet-bloc trave!.

52. FAR 52.248-5 TERMINATION FOR CONVENIENCE OF THE GOVERN-
MENT-EDUCATIONAL AND OTHER NON-PROFIT IN-
STITUTIONS (APR 1984)

NOTE: This clause applies to this contract only if the contractor is an
educational or nonprofit institution, and the contract makes no provi-
sion for the payment of a profit or fee.

(a) The Government may terminate performance of work under this
contract in whole or, from time to time, in part if the Contracting Officer deter-
mines that a termination is in the Government's interest. The Contracting Officer
shall terminate by delivering to the Contractor a Notice of Termination specifying
the extent of termination and the effective date.

(b) After receipt of a Notice of Termination and except as directed by the
Contracting Officer, the Contractor shall immediately proceed with the following
obligations:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts
in this clause), except as necessary to complete the continued portion of the
contract.

(3) Terminate all applicable subcontracts and cancel or divert applica-
ble commitments covering personal services that extend beyond the effective
date of termination.

(4) Assign to the Government, as directed by the Contracting Officer,

"right, title, and interest of the Contractor under the subcontracts terminated, in
vich case the Government shall have the right to settle or pay any termination
ettlement proposal arising out of those terminations.

(5) With approval or ratification to the extent required by the Con-
tracting Officer, settle all outstanding liabilities and termination seftlement pro-
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posals arising from the termination of subcontracts; approval or ratification will be
finat for purposes of this clause.

(6) Transfer title (if not already transferred) and, as directed by the
Contracting Officer, deliver to the Government any information and items that, if
the contract had been completed, would have been required to be furnished,
including (i) materials or equipment produced, in process, or acquired for the
work terminated and (ii) completed or partially completed plans, drawings, and
information.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting
Officer may direct, for the protection and preservation of the property related to
this contract that is in the possession of the Contractor and in which the Govern-
ment has or may acquire an interest.

(8) Use its best efforts to sell, as directed or authorized by the Con-
tracting Officer, termination inventory other than that retained by the Government
under subparagraph (6) above; provided, however, that the Contractor (i) is not
required to extend credit to any purchaser and (ii) may acquire the property under
the conditions prescribed by, and at prices approved by, the Contracting Officer.
The proceeds of any transfer or disposition will be applied to reduce any
payments to be made by the Government under this contract, credited to the
price or cost of the work, or paid in any other manner directed by the Contracting
Officer.

(c) After termination, the Contractor shall submit a final termination set-
tlement proposal to the Contracting Officer in the form and with the certification
prescribed by the Contracting Officer. The Contractor shall submit the proposal
promptly but no later than 1 year from the effective date of termination uniess
extended in writing by the Contracting Officer upon written request of the
Contractor within this 1-year period. If the Contractor fails to submit the termina-
tion settlement proposal within the time aflowed, the Contracting Officer may
determine, on the basis of information available, the amount, if any, due the
Contractor because of the termination and shall pay the amount determined.

(d) Subject to paragraph (c) above, the Contractor and the Contracting
Officer may agree upon the whole or any part of the amount to be paid because
of the termination. This amount may include reasonable cancellation charges
incurred by the Contractor and any reasonable loss on outstanding commit-
ments for personal services that the Contractor is unable to cancel; provided,
that the Contractor exercised reasonabie diligence in diverting such commit-
menits to other operations. The contract shall be amended and the Contractor
paid the agreed amount.

(e) The cost principles and procedures in Subpart 31.3 of the Federal
Acquisition Regulation (FAR), in effect on the date of the contract, shall govern all
costs claimed, agreed to, or determined under this clause; however, if the
Contractor is not an educational institution, and is a nonprofit organization under
Office of Management and Budget (OMB) Circular A-122, “Cost Principles for
Nonprofit Organizations,” July 8, 1980, those cost principles shall apply;
provided, that if the Contractor is a nonprofit institution listed in Attachment C of
OMB Circular A-122, the cost principles at FAR 31.2 for commercial organiza-
tions shall apply to such contractor.

(f) The Government may, under the terms and conditions it prescribes,
make partial payments against costs incurred by the Contractor for the termi-
nated portion of this contract, if the Contracting Officer believes the total of these
payments wili not exceed the amount to which the Contractor will be entitled.

(9) The Contractor has the right of appeal as provided under the Disputes
clause, except that if the Contractor failed to submit the termination settlement
proposal within the time provided in paragraph (c) and failed to request a time
extension, there is no right of appeal.

53. FAR 52.249-6 TERMINATION-COST-REIMBURSEMENT (APR 1984)
NOTE: This clause applies to this contract unless the contractor is an
educational or nonprofit institution, and the contract makes no provi-
sion for the payment of a profit or fee.

(@) The Govemment may terminate performance of work under this
contract in whole or, from time to time, in part, if-

(1) The Contracting Officer determines that a termination is in the
Government's interest; or

(2) The Contractor defauits in performing this contract and fails to cure
the default within 10 days (unless extended by the Contracting Officer) after
receiving a notice specifying the default. “Default” includes failure to make
progress in the work so as to endanger performance.

(b} The Contracting Officer shall terminate by delivering to the Contractor
a Notice of Termination specifying whether termination is for default of the
Contractor or for convenience of the Government, the extent of termination, and
the effective date. If, after termination for default, it is determined that the
Contractor was not in default or that the Contractor's failure to perform or to make
progress in performance is due to causes beyond the control and without the fauit
or negligence of the Contractor as set forth in the Excusable Delays clause, the
rights and obligations of the parties will be the same as if the termination was for
the convenience of the Government.

(c) After receipt of a Notice of Termination, and except as directed by the
Contracting Officer, the Contractor shall immediately proceed with the following
obligations, regardless of any delay in determining or adjusting any amounts due
under this clause:

(1) Stop work as specified in the notice.
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535. DOE PR 9-9.102-1 AUTHORIZATION AND CONSENT
(JUN 1979)

HOTE: This clause applies to this

contract only if chosen elsewhere

in this contract.

Thae Government hereby gives
and consent (without prejudice to any rights of
indemni fication) for all use and manufacture, in
the performance of this contract or any part hereof¥
or any amendment hereto or any subcontract
hereunder (including any lower-tier subcontract),

its authorization

of any invention described in and covered by a
patent of the United States (a) embodied in the
structure or composition of any article the
delivery of which is accepted by the Government
under this contract or (b) utilized in the
machinery, tools or methods, the use of which
necessarily results from compliance by the
contractor or the wusing subcontractor with (i)
specifications or written provisions now or
hereafter forming a part of this contract, or (ii)
spacific written instructions given by the
Contracting Officer directing the manner of
parformance. The entire liability to the
Government for infringement of a patent of the
United States shall be determined solely by the
provisions of the indemnity clauses, if any,
included in this contract or any subcontract

hereunder (including all lower-tier subcontracts),
and the Government assumes liability for all other
infringement to the extent of the authorization and
consent hereinabove granted.

56. DOE PR 9-9.102-2 AUTHORIZATION AND CONSENT
(JUN 1979}

NOTE: This clause applies to this contract
unless the clause at DOE PR
9-9.102-2 has been chosen elsewhere
in this contract.

The Government hereby gives its authorization

and consent for all use and manufacture of any
invention described in and covered by a patent of
the United States in the performance of this
contract or any part hereof or any amendment hereto
or any subcontract hereunder (including all
lower~tier subcontracts).

57. DOE PR 9-9.103-3 PATENT INDEMNITY (JUN 1979)

The contractor shall

indemni fy
and its officers,

the Government
agents, and employees against
liability, including costs, for infringement of
U.S5. Letters Patent (except U.S. Letters Patent
issuad upon an application which is now or may
hereafter be kept secret or otherwise withheld from
issue by order of the Government) resulting from
the contractor®s: (a) furnishing or supplying
standard parts or components which have been sold
or offered for sale to public on the commercial
open market; or (b) utilizing its normal practices
or methods which normally are or have been used in
providing goods and services in the commercial open
market, in the performance of the contract; or (c)
utilizing any parts, components, practices, or
methods to the extent to which the contractor has
secured indemnification from liability. Tha
foregoing indemnity shall not apply unless the
contractor shall have been informed as soon as
practicable by the Government of the suit or action
alleging such infringement, and shall have been
given such opportunity as is afforded by applicable
laws, rules, or regulations to participate in the

defense thaereof; and further, such indemnity shall
not apply to a claimed infringement which is
settled without the consent of the contractor,

unless required by final daecree of a
competent jurisdiction or to an
resulting from addition to or
supplies or components
work performed for which
made subsequent

contractor.

court of
infringement
change in such
furnished or construction
addition or change was
to delivery or performance by the
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58. DOE PR 9-9.106 NOTICE AND ASSISTANCE
REGARDING PATENT AND
COPYRIGHY INFRINGEMENT (JUN

19793
The provisions of this clause shall be
applicable only if the amount of this contract

exceeds $10,000.

(a) The contractor shall report to the
Contracting Officer, promptly and in reasonable
written detail, each notice or claim of patent or
copyright infringement based on the performance of
this contract of which the contractor has
knowledge.

(b) In the event of any claim or suit against

the Government on account of any alleged patent or

copyright infringement arising out of the
performance of this contract or out of the use of
any supplies furnished or work or services

performed hereunder, the contractor shall furnish
to the Government when requested by the Contracting
Officer, all evidence and information in possession
of the contractor pertaining to such suit or claim.
Such evidence and information shall be furnished at
the expense of the Government except where the
contractor has agreed to indemnify the Government.

(e} This clause shall be included in all
subcontracts.
59. DOE PR 9-9.107-5(a) PATENT RIGHTS - LONG FORM
: . (DEC 1981)
NOTE: This clause applies to this

contract unless the contractor is a
domestic small business or domestic
nonprofit organization at the time
of award or unless the clause at
DOE PR 9-9.107-6 i chosen
elsewhere in this contract.

(a) Definitions.

(1) "Subject invention®™
discovery of the contractor
actually reduced to practice in the course of or
under this contract, and includes any art, method,
process, machine manufacture, design or composition
of matter, or any new and useful improvement
thereof or any variety of plants, whether patented
or unpatented under the Patent Laws of the United
States of America or any foreign country.

means any investion or

conceived or first

(2) " Contract®™ means any contract, grant,
agreement, understanding, or other arrangement.
which includes research, development, or

demonstration work, and includes any assignment or
substitution of parties.

(3) "States and domestic municipal governments™
means the States of the United States, the District
of Columbia, Puerto Rico, the Virgin Islands,
American Samoa, Guam, the Trust Territory of the
Pacific Islands, and any political subdivision and
agencies thereof.

(%) "Government agency®™ inglude: an execu@ive
department, independent commission, board, office,
agency, administration, authority government

corporation, or other Government establishment of
the Executive Branch of the Government of the
United States of America.

(5) "To the point of
to manufacture,
product, to

practical application®™ means
in the case of a composition or
practice in the case of a process, or

to operate in the case of a machine and under such
conditions as to establish that the invention is
being worked and that its benefits are reasonably

accessible to the public.

(6) TPatent Counsel™ maeans the Department of
Energy Patent Counsel assisting the procuring
activity.



(2) For each subject inven\.ud‘on which a domestic
patent application is filed by the contractor or
inventor shall:

(1) Within 2 months after the
patent application or within 2
submission of the invention disclosure, if the
patent application has been filed previously,
deliver to the Patent Counsel a copy of the
application as filed including the filing date and
sarial number;

filing of &
months after

(i1} #Within 6 months after filing the
application or within 6 months after submitting the
invention disclosure if the application has been
filed previously, deliver to the Patent Counsel a
duly executed and approved assignment to the
Government, on a form specified by the Government;

(iii) Provide the Patent Counsel with the
original patent grant promptly after a patent is
issued on the application; and

(iv) Not less than 30 days before the
expiration of the response period for any action
required by the Patent and Trademark Office, notify
the Patent Counsel of any decision not to continue
prosecution of the application.

(3} Hith respect to each subject invention in
which the contractor or inventor has requested
foreign patent rights, the contractor or inventor
shall file a patent application on the invention in
each foreign country in which such request is

granted, in accordance with applicable statutes and
regulations, and within one of the following
periods:

(i) Eight months from the date of filing a

corresponding United States application, or
an application if not filed,
date the request was granted.

if such
six months from the

(ii) Six months from the date a license is
granted by the Commissioner of Patents and
Trademarks to file the foreign patent application,
where such filing has been prohibited by security
reasons; or

(iii) Such longer periods as may be approved by
the Patent Counsel for good cause shown in writing
by the contractor or inventor.

(4) Subject to the license specified in paragraphs
(e)(1), (2) and (3) of this clause, the contractor
or inventor agrees to convey to the Government,
upon request, the entire right, title, and interest
in any foreign country in which the contractor or
inventor fails to have a patent application filed
in accordance with paragraph (d)(3) of this clause,

or decides not to continue prosecution or te pay
any maintenance fees covering the invention. To
aviod forefeiture of the patent application or
patent, the contractor or inventor shall, not less
than 60 days before the expiration pericd for any
action required by any patent office, notify the
Patent Counsel of such failure or decision, and
deliver to the Patent Counsel, the executed

instruments necessary for the conveyance

i specified
in this paragraph.

(a)

Invention identification, disclosures, and
reports.

(1) The contractor shall establish and maintain
active and effective procedures +to ensure that
subject inventions are promptly identified and
timely disclosed. These procaedures shall include
the maintenance of laboratory notebooks or
equivalent records and other records that are
reasonably necessary to document the conception
and/or the first actual reduction to practice of
subject inventions, and records which show that the
procedures for identifying and disclosing the
inventions are followed. Upon request, the

contractor shall furnish the Contracting Officer a
description of these procedures so that he may
evaluate and determine their effectiveness.

(2) The contractor shall furnish the Patent
Counsel (with notification by Patent Counsel to the
Contracting Officer) on a DOE-approved form:
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(i) A writ._.. report containing full and complete
technical information concerning each subject
invention within 6 months after conception or first
actual reduction to practice, whichever occurs
first in the course of or under this contract, but
in any event, prior to any sale, public use, or
public disclosure of such invention known to the
contractor. The report shall identify the contract
and inventor and shall be sufficiently complete in
technical detail and appropriately illustrated by
sketch or diagram to convey to one skilled in the
art to which the invention pertains, a clear
understanding of the nature, purpose, operation,
and to the extent known, the physical, chemical,
biological, or electrical characteristics of the
invention. The report should also include any
request for foreign patent rights under paragraph
(c)(4) of this clause and any request to file a
domestic patent application under (d)(1) of this
clause. However, such request shall be made within
the period set forth in paragraph (b)(2) of this
clause. When an invention is reported under this
paragraph (e)(2)(i), it shall be presumed to have
been conceived or first actually reduced to
practice in the course of or under the contract,
unless the contractor contends it was not so made,

in accordance with paragraph (g)(2)(ii) or this
clause.

(ii) Upon request, but not more than annualy,
interim reports on a DOE-approved form listing
subject inventions and subcontracts award(s)

containing a Patent Rights clause for that period
and certifying that:

(A) The contractor's procedures for identifying
and disclosing subject inventions as required by
this paragraph (e) have been followed throughout

the reporting period;

(B) All subject inventions have been disclosed

or that there are no such inventions; and
(C) All subcontracts containing a Patent Rights
clause have been reported or that no such

subcontracts have been awarded;

(iii) A final report on a DOE-approved form
within three mondths after completion of the
contract work listing all subject inventions and
all subcontracts awarded containing a Patent Rights
clause and certifying that:

(A) All subject inventions have been disclosed
or that there were no such inventions; and

(B) All subcontracts containing a Patent
clause havae been reported or that no
subcontracts have been awarded.

Rights
such

(3) The contractor shall obtain patent agreements
to effectuate the provisions of this clause from
all persons in its employ who perform any part of

the work wunder this contract except nontechnical
personnel, such as clerical emplovees and manual
laborers.

(4) The contractor agrees that the Government may
duplicate and disclose subject invention
disclosures and all other reports and papers
furnished or required to be furnished pursuant to
this clause. If the contractor is to file a
foreign patent application on a subject invention,
the Government agrees, upon written request, to use

its best efforts +to withhold publication of such
invention disclosures until the expiration of the
time period specified in paragraph (d)(1) of this
clause, but in no event shall the Government or its
employees be liable for any publication thereof.

(f) Publication.

It is recognized that during the course of the work
under this contract, the contractor or its
employees may from time to time desire to release
or publish information regarding scientific or
technical developments conceived or first actually
reduced to practice in the course of or under this
contract. In order that public disclosure of such
information will not adversely affect the patent
interests of DOE or the contractor, patent approval
for relemse or publication shall be secured from
Patent Counsel prior to any such release or
publication.



solely to fulfill the contractor's
obligations te the Government
this contract).

(4} All invention disclosures, reports,
instruments, and other information required to be
furnished by the subconractor +to DOE, under the
provisions of a Patent Rights clause in any
subcontract hereunder may, in the discretion of the
Contracting Officer, be furnished to the contractor
for transmission to DOE

(5) The contractor shall promptly notify the
Contracting Officer in writing upon the award of
any subcontract containing a Patent Rights clause
by identifying the subcontractor, the work to be
performed under the subcontract, and the dates of
award and estimated completion. Upon the request

A contract
in the performance of

of the Contracting Officer, the contractor shall
furnish a copy of the subcontract.

(6) The contractor shall identify all subject
inventions of the subcontractor of which it
acquires knowledge in the performance of this
contract and shall notify the Patent Counsel (with

notification by Patent Counsel to
Officer) promptly upon
inventions.

(7) It is understood that the Government is a
third party beneficiary of any subcontract clause
granting - rights to the Government in subject
inventions, and the contractor hereby assigns to
the Government all rights that the contractor would
have to enforce the subcontractor's obligations for

the Contracting
the identification of the

the benefit of the Government with respect to
subiect inventions, The contractor shall not be
obligated +to enforce the agreements of any

subcontractor hereunder relating to the obligations
of the subcontractor to the Government regarding
subject inventions.

(k) Background Patents.

(1) "Background Patent™ means a domestic patent
covering an invention or discovery which is not a
subject invention and which is owned or controlled
by the contractor at any time through the
completion of this contract: R

(i) Which the contractor, but not the Government,
has the right to license to others without
obligation to pay royvalties thereon, and

(ii) Infringement of which cannot reasonably be
avoided upon the practice of any specific process,

method, machine, manufacture or composition of
matter (including relatively minor modifications
thereof) which is a subject of the research,

development, or demonstration work performed
this contract.

under

(2) The contractor agrees to and does hereby grant
to the Government a royalty-free, nonexclusive,
license under any background patent for purposes of
practicing a subject of this contract by or for the
Government in research, development, and
demonstration work only.

(3) The contractor alsmo agrees that upon written
application by DOE, it will grant +to responsible
parties for purposes of practicing a subject of
this contract, nonexclusive licenses under any
background patent on terms that are reasonable
under the circumstances. If, however, the
contractor believes that exclusive or partially
exlusive rights are necessary to achieve
expeditious commercial development or utilization,
then a.request may be made to DOE for DOE approval
of such licensing by the contractor.

(%) Notwithatanding the foregoing paragraph
(k)(3), the contractor shall not be obligated to
license any background patent if the contractor
demonstrates to the satisfaction of the Head of the
Agency or designee that:

(i) a competitive alternative to the subject
matter covered by said background patent is
commercially available or readily introducible from
one or more other sources; or
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(ii) the contractor or
supplying the subject
background patent in sufficient quantity
reasonable prices to satisfy market needs,
taken effective steps or within a
are expected ¥o take effective steps to so supply
the subject matter.

its licensees

matter covered by

are
said
and at
or have
reasonable time

(1) Atomic energy.

(1) No claim for pecuniary award or compensation

under the provisions of the Atomic Energy Act of
19564, as amended, shall be asserted by the
contractor or its emplovees with respect to any

invention or discovery made or
course of or under this contract.

(2) Except as otherwise authorized in writing by
the Contracting Officer, the contractor will obtain
patent agreements to effectuate the provisions of

conceived in the

paragraph (1)(1) of this clause from all persons
who perform any part of the work under this
contract, except nontechnical personnel, such as
clerical employees and manual laborers.

(m) Limitation of rights.

Nothing contained in this patent rights clause

shall be deemed to give the Government any rights
with respect to any invention other than a subject
invention except as set forth in the Patent Rights
clause of this contract with respect to background

patents and, if included, the facilities licences.
60. OMB CIRC. A-124 PATENT RIGHTS-SMALL BUSINESS
TRANS. MEMO . NO.1 FIRMS OR HONPROFIT
ORGANIZATIONS
(APR 1984).
NOTE: This clause applies to this contract

only if the contractor is a domestic
small business or domaestic nonprofit
organization at the time of
contracting.

(a) Definitions.

(1) "Invention™

means any invention or discovery
which is or may be patentable or otherwise
protectable under Title 35 of the United States
Coda (U.S.C.).

(2) "Subject Invention™ means any invention of the
contractor conceived or first actually reduced to

practice in the performance of work under this
contract.

(3) "Practical Application™ means to manufacture

in the case of a composition or product, to
practice in the case of a process or method, or to
operate in the case of a machine or system; and, in
each case, under such conditions as to establish
that the invention is wutilized and that its
benefits are, to the extent permitted by law or

Government regulations, available to the public on
reasonable terms. ’

(4) “"Made™ when used in relation to any invention
means the conception or first actual reduction to
practice of such invention.

(5) "Small Business Firm™ means a domestic small
business concern as defined at Section 2 of Public
Law 85-536 (15 usc 632) and implementing
regulations of the Administrator of the Small
Business Administration. For the purpose of this
clausa, the size standard for small business
concerns involved in Government procurement,

contained in 13 CFR 121.3-8, and
contained in 13 CFR 121.3-12, will be used.

6) "Nonprofit Organization™ means a domestic
university or other institution of higher education
or an organization of the type described in section
501(c)(3) of tha Internal Revenue Code of 1954 (26
USC 501(c¢)) and exempt from taxation under section
501Ca) of the‘Internal Revenue Code (26 USC 501(a))
or any domestic nonprofit scientific or educational

in subcontracting,

organization qualified under a state nonprofit
organization statute.

(7) F“Patent Counsel™ wmeans the Department of
Energy (DOE) patent counsel assisting the DOE

contracting activity.



before the ewpiration of the response period
required by the relevant patent offica.

(43 The contractor agrees te include, within the
spacification of any Uni ted States patent

application and any patent issuing thereon covering
a subject invention, the following statement, “This
invention was made with Government support under
(identify the contract) awarded by the Department
of Energy. The Government has certain rights in
this invention.®

(5} The contractor agrees to:

(i) Provide a report prior to
the contract listing all subject

the close-out of
inventions;

(ii) Provide notification of all subcontracts
under this contract for experimental,
developmental, demonstration, or research work, the
identity of the patent rights clause therein, and
copy of each subcontract upon request;

(iii) Provide promptly a copy of the patent
application, filing date, serial number. patent

number and
any country
a patent.

issue date for any subject invention in
in which the contractor has applied for

(g) Subcontracts.

(1) The contractor wmill  include this clause,
suitably modified to identify the parties, in all
subcontracts, regardless of tier, for experimental,
developmental or research work to be performed by a
small business firm or a domestic nonprofit
organization. The subcontractor will retain all
rights provided for the.contractor in this clause,
and the contractor will not, as part of the
consideration for awarding the subcontract, obtain
rights in the subcontractor's subject inventions.

(2) The contractor will include in
subcontracts, regardless of tier,
developmental, demonstration,

all othaer
for experimental,
or research work the

patent rights clause of 41 CFR 9-9.107-5(a) or
9-9.107-6, as appropriate, modified to identify the
parties.

(3) In the case of a subcontract at any tier, DOE,

the subcontractor, and the contractor agree that
the mutual obligations of the parties created by
this clause constitute a contract between the

subcontractor and DOE with respect to those matters
covered by this clause.

(h) Reporting on utilization of sub-

Ject inventions.

The contractor agrees to submit on request
reports no more frequently than annually on the
utilization of a subject invention or on efforts at
obtaining such utilization that are being made by
the contractor or its licensees or assignees. Such
reports shall include information regarding the
status of development, date of first commercial
sale or wuse, gross royalties received by the
contractor, and such other data and information as
DOE wmay reasonably specify. The contractor also
agrees to provide additional reports as may be
requestgd by DOE in connection with any march-in
proceeding undertaken by DOE in accordance with
rparagraph (j) of this clause. To the extent data
or information supplied under this section is
considered by the contractor, its licensea or
assignee to be privileged and confidential and is
so marked, DOE agrees that, to the extent permitted
by law, it will not disclose such information to
persons outside the Government.

periods

(i} Preference for United States industry.

Notwithstanding
the contractor
assignea will

any other provision of this cl-use,
agraees that neither it nor any
grant to any person the exclusive
right to use or sell any subject invention in the
United States wunless such person agrees that any
products embodying the subjaect invention or
produced through the use of the subject invention
will be manufactured substantially in the United
States. However, in individual casaes, the
requirement for such an agreement may be waived by
DOE upon & showing by the contractor or its
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assignee that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms
te potential licensees that would be likely to
manufacture substantially in the United States or
that under the circumstances domestic manufacture
is not commercially feasible.

(j) March—in rights.

The contractor agrees that with respect to any
subject invention in which it has acquired title,
DOE has the right in accordance with the procedures
in OMB Circular A-124 to require the contractor, an
assignee or exclusive licensee of a subject
invention to grant a nonexclusive, partially
exclusive, or exclusive license in any field of use
to a responsible applicant or applicants, upon
terms that are reasonable under the circumstances,
and if the contractor, -assignee, or exclusive
licensee refuses such a request, DOE has the right
tg tgrant such a license itself if DOE determines
that:

(1) Such action is
contractor or assignee has not taken, or is not
expected to take within a reasonahle time,
effective steps to achieve practical application of
the subject invention in such field of use;

(23 Such action is necessary to alleviate health
or safety needs which are not reasonably satisfied
by the contractor, assignee, or their licenees;

(3) Such action is necessary to meet requirements
for public use specified by federal regulations and
such requirements are not reasonably satisfied by
the contractor, assignee, or licensees; or

necessary because the

(&) Such action is necessary because the agreement

required by (i) of this clause has not been
obtained or waived or because a licensee of the
exclusive right to use or sell any subject

invention
agreement.

in the United States is in breach of such

(k) Special provisions for contracts
with nonprofit organizations.

If the contractor
agrees that:

(1) Rights to a subject invention in the United
States may not be assigned without the aporoval of

is a nonprofit organization, it

DOE, except where such assignment is made to an
organization which has as one of its primary
functions the management of inventions and which is

not, itself, engaged in or does not hold a
substantial interest in other organizations engaged
in the manufacture or sale of products or the use
of processes that might utilize the invention or be
in competition with embodiments of the invention
(provided that such assignee will be subject to the
same provisions as the contractor);

(2} The contractor may not grant exclusive
licenses under United States patents or patent
applications in subject inventions to persons other
than small business firms for a period in excess of
the earlier of:

(i) Five years from first commerical sale or
of the invention; or

usa

(ii) Eight vyears from the date of the exclusiva
license excepting that time before regulatory
agencies necessary to obtain premarket clearance,
unless on a case-by-case basis, DOE approves a
longer exclusive license. If exclusive field of
use licenses are granted, commercial sale or use in
one field of use will not be deemed commarcial sale
or use as to other fields of wuse, and a first
commercial sale or use with respect to a product of
the invention will not be deemed to end the
exclusive period to different subsequent products
covered by the invention;

(3} The contractor will share rovalties collected
on a subject invention with the inventor; and

(4) The balance of any rovalties or income
by the contractor with respect to subject
inventions, after payment of aexpenses (including
payments to inventors) incidental to the

carned



62. DOE PR 9-9.110(c) REPORTING OF ROYALTIES (JUN

1979)

I¥ this contract is in an amount which exceeds
$10,000 and if any rovalty payments are directly
involved in the contract or are reflected in the
contract price to the Government, the contractor
agrees to report in writing to the Patent Counsel
(with notification by Patent Counsel to the
Contracting Officer) during the performance of this
contract and prior to its completion or final
settlement, the amount of any rovalties or other
payments paid or to be paid by it directly to
others in connection with the performance of this
contract together with the names and addresses of
licensors to whom such payments are made and either
the patent numbers involved or such other
information as will permit the identification of
the patents or other basis on which the rovalties
are to be paid. The approval of DOE of any
individual payments or royalties shall not stop the
Government at any time from contesting the
enforceability, validity or scope of, or title to,
any patent under which a rovalty or payments are
made.

63. DEAR 952.227-73 ADDITIONAL TECHNICAL
REQUIREMENTS (APR 198¢4)

DATA

NOTE: This clause applies to this
contract unless either the clause
at DEAR 952.227-76 or the clause at
DEAR 952.227-77 is chosen elsewhere
in this contract.

(a) In addition to the technical data specifed
elseuwhere in this contract to be delivered, the
contracting officer may at any time during the

contract performance or within one vear after final
payment call for the contracter to deliver any
technical data first produced or specifically used
in the performance of this contract, except
technical data petaining to items of standard
commercial design.

(b) The provisions of the Rights in Technical
Data clause included in this contract are
applicable to all technical data called for under
this Additional Technical Data Requirements clause.
Accordingly, nothing contained in this clause shall
require thae contractor to actually deliver any
technical data, the delivery of which is excused by

paragraph (e) of the Rights in Technical Data
clause.

(c} HWhen technical data are to be delivered
under this clause, the contractor will be
compensated for appropriate costs for converting
such data into the prescribed form for
reproduction, and for delivery.

66. DEAR 952.227-75. RIGHTS IN TECHNICAL DATA -~

LONG FORM (APR 1984)

NOTE: This clause applies to this contract

unless gither the clause at DEAR

952.227-76 or the clause at DEAR

952.227-77 is chosen elsewhere in
this contract.

(a) Definitions.

(1) "Technical
regardless

data™ means recorded information
of form or characteristic, of a
scientific or technical natura. It may, for
axample, document rasearch, exparimaental,
developmental, or demonstration, or engineering
work, or be usable or used to define a design or
process, or to procure, produce, support, maintain,
or operate material. The data may be graphic or
pictorial delineations in media such as drawings or
photographs, text in specifications or related
performance or design type documents or computer
software (including computer programs, computer
software data bases, and computaer software
documentation). Examples of technical data include
research and engineering data, engineering drawings
and associated lists, specifications, standards,
process sheets, manuals, technical reports, catalog
item identification, and related information.
Technical data as used herein do not include
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financia} reports, cost analyses, and other
information incidental to contract administration.

(2) "Proprietary data™ means technical data which
embody trade secrets developed at private expense,
such as design procedures or techniques, chemical
composition of materials, or manufacturing methods,

processes, or treatments, including minor
modi fications thereof, provided that such data:
(i) Are not generally known or available from

other sources without obligation
concerning their confidentiality;
(ii) Have not been made available by the owner
to others without obligation concerning
its confidentiality; and
(iii) Are not already available to
Government without obligation
their confidentiality.

the
concerning

(3) "Contract data™ means technical data first
produced in the performance of the contract;
technical data which are specified to be delivered

under the contract; technical data that may be
called for wunder the Additional Technical Data
Requirements clause of the contract, if any, or

technical data actually delivered
with the contract.

%)

in connection

"Unlimited rights"”

) C means rights to use,
duplicate, _or disclose techincal data, in whole or
in part, in any manner and for any purpose

whatsoever, and to permit others to do so.

(b) Allocation of rights.

(1) The Government shall have:

(i) Unlimited rights in contract data except as
otherwise provided below with respect to
proprietary data;

(ii) remove, cancel, correct or
ignore any marking not authorized by the
terms of this contract on any technical
data furnished hereunder, if in response to
a written inquiry by DOE concerning the
propriety of the markings, +the contractor
fails to respond thereto within 60 davs or
fails to substantiate the propriety of the
markings. In either case, DOE will notify
the contractor of the action taken;

(iii) No rights under this contract in any
technical data which are not contract data.

The right to

(2) The contractor shall have:

The right to withhold proprietary data in
accordance with the provisions of this
clause; and

(i)

(i?) The right to use for its private purposes,

subject to patent, security or other
provisions of this contract data it first
produces in the performance of this
contract, provided the data requirements

of this contract have been met as of the
date of the private use of such data. The
contractor agrees that to the extent it
receives or is given access to proprietary

data or other technical, business or
financial data in the form of recorded
information from DOE or a DOE contractor
or subcontractor, the contractor shall
treat such data in accordance with any
restrictive legend contained thereon,
unless use is specifically authorized by

prior written approval of the Contracting
Officer.

(3) Hothing contained in this Rights in Technical
Data clause shall imply a license to the Government
under any patent or be construed as affecting the
scopa of any licanses or other rights otherwise
granted to the Government under any patent.

(c) Copyrighted material.

(1) The contractor shall
written authorization of the

not, without
Patent

prior
Counsel,



(i) Tha right to use for its private purposes,
subject to patent, security or other provisions of
this contract, technical data it first produces in
the performance of this contract provided the data
raquirements of this contract have been met as of
the date of the private use of such data. The
contractor agrees that to the extent it receives or
is given access to proprietary data or other
technical, business or financial data in the form
of recorded information from DOE or & DOE
contractor or subcontracter, the contractor shall
treat such data in accordance with any restrictive
lagend contained thereon, unless use is
specifically authorized by prior written approval
of the contracting officer.

(c) Copyrighted materjal.

(1) The contractor agrees to, and does hereby
grant to the Government, and to its officers,
agents, servants and employees acting within the
scope of their duties:

(i) A royalty-free, nonexclusive, irravocable
license to reproduce, translate, publish, use, and
dispose of and to authorize others to do so, all
copyrightable material first produced or composad
in the performance of this contract by the
contractor, its employees or any individual or
concern specifically employed or assigned to
originate and prepare such material; and

(ii) A license as aforesaid under any and all
copyrighted or copyrightable works net first
produced or composed by the contractor in the
performance of this contract but which are
incoprporated in the material furnished under the
contract, provided that such license shall be only
to the extent the contractor now has, or prior to
completion or final settlement of the contract may
acquire, the right to grant such license without
becoming liable to pay compensation to others
solely because of such grant.

(2) The contractor agrees that it will not
knowingly include any material copyrighted by
others in any written or copyrightable material
furnished or delivered under this contract without
a license as provided for in paragraph (e)(1)(ii)
hereof, or without the consent of the copyright
owner, unless it obtains specific written approval
of the contracting officer for the inclusion of
such copvrighted material.

67. DEAR 952.227-82 RIGHTS TO PROPOSAL DATA (APR
1984)

Except for technical data contained on pagas
(Sea Section H of this contract) of the
contractor's proposal dated
(See Section H of this contract) which are asserted
by thae contractor as being proprietary data, it is
agreed that, as a condition of the award of this
contract, and notwithstanding the provisions of any
notice appearing on the proposal, the Government
shall have the right to use, duplicate, disclose
and have others do so for any purpose whatsoever,
the technical data contained in the proposal upon
which this contract is based.
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68. (This clause is applicable if this contract involves classified information.)
DEAR 952.204-2 SECURITY (APR 1984)

' (a) Contractor’s duty to safeguard all classified information, special nuclear
material, and other DOE property. The Contractor shall, in accordance with DOE
security regulations and requirements, be responsible for safeguarding all
classified information, and protecting against sabotage, espionage, loss and
theft, the classified documents and material in the Contractor’s possession in
connection with the performance of work under this contract. Except as other-
wise expreasly provided in this contract, the Contractor shall, upon completion
or termination of this contract, tramsmit to DOE any classified matter in the
possession of the Contractor or any person under the Contractor’s control in
connection with performance of this contract. If retention by the Contractor of
any classified matter is required after the completion or termination of the
contract and such retention is approved by the Contracting Officer, the
Contractor will compléte a certificate of possession to be furnished to DOE
specifying the classified matter to be retained. The certification shall
identify the items and types or categories of retained, the conditions governing
the retention of the matter, and the period of retention, if known. If the
retention is approved by the Contracting Officer, the security provisions of the
contract will continue to be applicable to the matter retained. Special nuclear
material will not be retained after the completion or termination of the contract.

(b) Regulations. The Contractor agrees to conform to all security regulations
and requirements of DOE.

(c) Definition of Classified Information. The term "Classified Information"
means Restricted Data, Formerly Restricted Data, or National Security Information.

(d) Definition of Restricted Data. The term "Restricted Data" means all data
concerning (1) design, manufacture, or utilization of atomic weapons; (2) the
production of special nuclear material; or (3) the use of special nuclear

material in the production of energy, but shall not include data declassified

or removed from the Restricted Data category pursuant to Section 142 of the
Atomic Energy Act of 1954, as amended.

(e) Definition of Formerly Restricted Data. The term "Formerly Restricted Data"
means all data removed from the Restricted Data category under section 142 d.
of the Atomic Energy Act of 1954, as amended.

(£) Definition of National Sqcurity Information. The term "National Security
Information" means any information or material, regardless of its physical form
or characteristics, that is owned by, produced for or by, or is under the control
of the United States Government, that has been determined Pursuant to Executive

Order 12356 or prior Orders to require protection against unauthorized disclosure,
and which is so designated.
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(g) Definition of Special Nuclear Material (SNM). SNM means (1) plutonium,
uranium enriched in the isotope 233 or in the isotope 235, and any other material
which pursuant to the provisions of Section 51 of the Atomic Energy Act of 1954,
. as amended, has been determined to be special nuclear material, but does not

include source material; or (2) any material artificially enriched by any of the
foregoing, but does not include source material.

(h) Security clearance of personnel. The Contractor shall not permit any
individual to have access to any classified information, except in accordance
with the Atomic Energy Act of 1954, as amended, Executive Order 12356, and the

DOE®s regulations or requirements applicable to the particular level and category
of classified information to which access is required.

(i) Criminal liability. It is understood that disclosure of any classified
information relating to the work or services ordered hereunder to any person

not entitled to receive it, or failure to safeguard any classified information
that' may come to the Contractor or any person under the Contractor’s control in
connection with work under this contract, may subject the Contractor, its agents,
employees, or subcontractors to criminal liability under the !aws of the United
States. (See the Atomic Energy Act of 1954, as amended, 42 U.S.C. 2100 et seq.;
18 U.S.C. 793 and 794; and Executive Order 12356). ’

(j) Subcontracts and purchase orders. Except as otherwise authorized in writing
by the Contracting Officer, the Contractor shall insert provisions similar to the
foregoing in all subcontracts and purchase orders under this contract.

69. (This clause is applicable if this contract involves classifed information.)
DEAR 952.204-70 CLASSIFICATION (APR 1984)

In the performance of the work under this contract, the Contractor shall ensure
that an Authorized Original Classifier or Derivative Classifier shall assign

- classifications to all documents, material, and equipment driginated or generated
under the contract in accordance with classification regulations and guidance
furnished to the Contractor by the DOE. Every subcontract and purchase order
issued hereunder involving the origination or generation of classified documents,
material, or equipment shall include a provision to the effect that in the

per formance of such subcontract or purchase order, the subcontractor or supplier
shall ensure that an Authorized Original Classifier or Derivative Classifier
shall assign classifications to all such documents, materials, and equipment in

accordance with classification regulations and guidance furnished to such subcon-
tractor or supplier by the Contractor.
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70. (This clause is applicable to unclassified research contracts which may
involve making unclassified information about nuclear technology avail-
able to certain sensitive foreign nations.)

DEAR 952.204-71 SENSITIVE FOREIGN NATIONS CONTROLS (APR 1984)

In connection with the contract activities in the performance of this contract
the contractor agrees to comply with the "Sensitive Foreign Nations Controls"
requirements attached to this contract, relating to those countries, which may
from time to time, be identified to the contractor by written notice as
sensitive foreign nations. The contractor shall have the right to terminate
its performance under this contract upon at least 60 days prior written notice
to the contracting officer if the contractor determines that it is unable,
without substantially interfering with its policies or without adversely
affecting its performance, to continue per formance of the work under this
contract as a result of such notification. If the contractor elects to

terminate performance, the provigsions of this contract regarding termination
for the convenience of the Government shall apply.

(b) The provisions of this clause shall be included in any subcontracts.

71. FAR 52.212-8 PRIORITIES, ALLOCATIONS, AND ALLOTMENTS (APR 1984)

The Contractor shall follow the provisions of Defense materials System
Regulation 1 or Defense Priorities System Regulation 1 (see 324 CFR 621-662)
and all other applicable regulations and orders of the Office of Industrial
Regource Administration, Department of Commerce, in obtaining controlled
materials and other products and materials needed to fill this order.

72. DEAR 952.212-71 PRIORITIES, ALLOCATIONS, AND ALLOTMENTS (ATOMIC ENERGY)
(APR 1984)

The Contractor shall follow the provisions of Defense Material System Regulation
1 or Defense Priorities System Regulation 1 (see 15 CFR Parts 330-354) and all
other applicable regulations and orders of the DMS/DPS in obtaining controlled
materials and other products and materials needed to fill this order.

73. DEAR 952.212-71 PRIORITIES, ALLOCATIONS, AND ALLOTMENTS (DOMESTIC
ENERGY SUPPLIES) - ALTERNATE I (APR 1984 )

¢
(a) This contract may be eligible for priorities and allocations support, as
provided for by Section 101(c) of the Defense Production Act of 1950, as amended
by the Energy Policy and Conservation Act (Pub. L. 94-163, 42 U.S.C. 6201 et seg.)
if its purpose is to maximize domestic energy supplies. Eligibility is dependent
on an executive decision on a case-by-case basis with the decision being jointly
made by the Departments of Commerce and Energy.

(b) DOE Regulations regarding Material Allocation and Priority Performance
under Contracts or Orders to Maximize Domestic Energy Supplies can be found at
Part 216 of Title 10 of the Code of Federal Regulations (10 CFR Part 216).
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(¢) Additional guidance is provided by DOE Publication PR-0042, "Priorities and
Allocations Support for Energy: Keeping Energy Programs on Schedule,” dated

August 1980, as it may from time to time be revised. Copies may be obtained by
written request to:

Department of Energy

Technical Information Center (TIC)
Post Office Box 62

Oak Ridge, Tennesse 37830

74. FAR 52.220-4 LABOR SURPLUS AREA SUBCONTRACTING PROGRAM (APR 1984)

(a) See the Utilization of Labor Surplus Area Concerns clause of this contract
for applicable definitions.

(b) .The Contractor agrees to establish and conduct a program to encourage 1labor

surplus area (LSA) concerns to compete for subcontracts within their capabili-

ties when the subcontracts are consistent with the efficient performance of the
contract at prices no higher than obtainable elsewhere. The Contractor shall:

(1) Designate a liaison officer who will (i) maintain liaison with
authorized representatives of the Government on LSA matters, (ii) supervise
compliance with the Utilization of Labor Surplus Area Concerns clause, and
(iii) administer the Contractor’s labor surplus area subcontracting program;

(2) Provide adequate and timely consideration of the potentialities of LSA
concerns in all make-or-buy decisions;

(3) Ensure that LSA concerns have an equitable opportunity to compete for
subcontracts, particularly by arranging solicitations, time for the
preparation of offers, quantities, specifications, and delivery schedules so
as to facilitate the participation of LSA concerns;

(4) Include the Utilization of Labor Surplus Area Concerns clause in subcon-
tracts that offer substantial LSA subcontracting opportunities; and

(5) Maintain records showing (i) the procedures adopted and (ii) the
Contractor s performance, to comply with this clause. The records will be
kept available for review by the Govermment until the expiration of 1 year
after the award of this contract, or for such longer period as may be

required by any other clause of this contract or by applicable law or
regulations.

(¢) The Contractor further agrees to insert in any related subcontract that may
exceed $500,000 and that contains the Utilization of Labor Surplus Area Concerns
clause, terms that conform substantially to the language of this clause,

including this paragraph (c), and to notify the Contracting Officer of the names
of subcontractors.
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75. FAR 52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT-OVERTIME
COMPENSATION-GENERAL (APR 1984 )

This contract, to the extent that it is of a character specified in the Contract
Work Hours and Safety Standards Act (40 U.S.C. 327-333) (the Act), is subject to
the following terms and all other applicable provisions and exceptions of the
Act and the regulations of the Secretary of Labor.

(a) Overtime requirements. A Contractor or subcontractor shall not require or
permit any laborer or mechanic to work in excess of 8 hours in any calendar day,
or 40 hours in any workweek, on any part of the contract work subject to the
Act; unless, the lsborer or mechanic receives compensation at a rate not less
than 1 1/2 times the basic rate of pay for all hours worked in excess of 8

hours in any calendar day, or 40 hours in any workweek, whichever produces the
greater amount of overtime.

(b) ‘Violation, liability for unpaid wages, and liquidated damages. If the

terms of paragraph (a) above are violated, the Contractor and any subcontractor
responsible for the violation shall be liable to any affected employee for

unpaid wages. In addition, the Contractor and subcontractor shall be liable to
the United States for liquidated damages. These damages are computed for each
individual laborer or mechanic at $10 for each calendar day on which the employee
was required or permitted to be employed in violation of paragraph (a) above.

(¢) Withholding for unpaid wages and liquidated damages. The Contracting
Officer may withhold from the Contractor, from any moneys payable on account of
work performed by the Contractor or subcontractor, such amounts as may adminis-
tratively be determined to be necessary to satisfy any liabilities of the

Contractor or subcontractor for unpaid wages and liquidated damages as provided
in paragraph (b) above.

(d) Subcontracts. The Contractor and subcontractor shall insert paragraphs (a)
through (d) of this clause in all subcontracts. i

(e) Records. The Contractor shall maintain payroll records containing the
information specified in 29 CFR 516.2(a). These records shall be preserved for
3 years from contract completion. The Contractor will make the records
available for inspection by authorized representatives of the U.S. Departmcnt
of Energy and the Department of Labor, and will permit such representatives to
interview employees during working hours on the job.

12

76. FAR 52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT (APR 1984)

If this contracts is for the manufacture or furnishing of materials, supplies,
articles, or equipment in an amount that exceeds or may exceed $10,000, and is

subject to the Walsh-Healey Public Contracts Act, as amended (41 U.S.C. 35-45),
the following terms and conditions apply:
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(a) All representations and stipulations required by the Act and regulations
issued by the Secretary of Labor (41 CFR Chapter 50) are incorporated by
reference. These representations and stipulations are subject to all applicable

rulings and interpretations of the Secretary of Labor that are now, or may here-
after, be in effect.

(b) All employees whose work relates to this contract shall be paid not less
than the minimum wage prescribed by regulations issued by the Secretary of Labor
(41 CFR 50-202.2). Learners, student learners, apprentices, and handicapped
workers may be employed at less than the prescribed minimum wage (see 41 CFR 50~

202.3) to the same extent that such employment is permitted under Section l4 of
the Fair Labor Standards Act (41 U.S.C. 40).

77. FA™ 52.223-3- HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY
DATA (APR 1984) ‘

(a) The Contractor agrees to submit a Material Safety Data Sheet (Department of
Labor Form OSH-20), as prescribed in Federal Standard No. 313A, for all hazard-
ous materials 5 days before delivery of the material, whether or not listed in
Appendix A of the Standard. This obligation applies to all materials delivered
under this contract which will involve exposure to hazardous materials or items
containing these materials.

(b) '"Hazardous material," as used in this clause, is as defined in Federal
Standard No. 313A, in effect on the date of this contract.

(¢) Neither the requirements of this clause nor any act or failure to act by
Government shall relieve the Contractor of any responsibility or liability for
the safety of Government, Contractor, or subcontractor personnel or property.

"(d)  The Contractor shéii'%oﬁﬁly'éiéh'Epﬁiiéhbie.feﬁeféf, state, and local laws,
codes, ordinances, and regulations (including the obtaining of licenses and
permits) in connection with hazardous material.

(e) The Govermment’s rights in data furnished under this contract with respect
to hazardous material are as follows:

(1) To use, duplicate, and disclose any data to which this clause is
applicable. The purposes of this right are to (i) apprise personnel of the
hazards to which they may be exposed in using, handling, packaging, transpor-
ting, or disposing of hazardous materials; (ii) obtain medical treatment for
those affected by the material; and (iii) have others use, duplicate, and
disclose the data for the Govermment for these purposes.

(2) To use, duplicate, and disclose data furnished under this clause, in
accordance with subparagraph (e)(1) above, in precedence over any other clause
of this contract providing for rights in data.

(3) That the Government is not precluded from using similar or identical
data acquired from other sources.
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(4) That the data shall not be duplicated, disclosed, or released outside
the Government, in whole or in part for any acquisition or manufacturing purpose,

if the following legend is marked on each piece of dsdta to which this clause
applies

"This is furnished under United States Govermment Contract No.

and shall not be used, duplicated, or disclosed for any
acquisition or manufacturing purpose without the permission of

This legend shall be marked on any reproduction of this data."

. (5) That the Contractor shall not place the legend or any other restric-
tive legend on any data which (i) the Contractor or any subcontractor previously
delivered to the Government without limitations or (ii) should be delivered with-
out limitations under the conditions specified in the Federal Acquisition
Regulation in the clause at 52.227-18, Rights in Data.

(£)° The Contractor shall insert this clause, including this paragraph (f), with
appropriate changes in the designation of the parties, in subcontracts at any

tier (including purchase designations or purchase orders) under this contract
involving hazardous material.

*applicable contract number

78. DEAR 952.223-75 PRESERVATION OF INDIVIDUAL OCCUPATIONAL RADIATIONAL
EXPOSURE RECORDS (APR 198%4)

Individual occupational radiation exposure records generated in the performance
of work under this contract shall be subject to inspection by DOE and shall be
preserved by the Contractor until disposal is authorized by DOE or at time

option of the Contractor delivered to DOE upon completion or termination of the
contract. If the Contractor exercises the foregoing option, titl

: . . g } : e to such
' Feldbrds shall vest' in BOE 'upon delivepy. - =i ¢+ oe s ) R

79. DEAR 952.224-70 PAPERWORK REDUCTION ACT (APR 1984)

(a) In the event that it subsequently becomes a contractual requirement to
collect or record information calling either for answer to identical questions
from 10 or more persons other than Federal employees, or information from
Federal employees which is to be used for statistical compilations of general
public interest, the Federal Reports Act will apply to this contract. No plan,
questionaire, interview guide, or other similar device for collecting informa-
tion (whether repetitive or single-time) may be used Wwithout first obtaining
clearance from the Office of Management and Budget (OMB).
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(b) The contractor shall request the required OMB clearance from the cont-
racting officer before expending any funds or making public contacts for the
collection of data. The authority to expend funds and to proceed with the
collection of data shall be in writing by the contracting officer. The con-
tractor must plan at least 90 days for OMB clearance. Excessive delay caused by
the Government which arises out of causes beyond the control and without the
fault or negligence of the contractor will be considered in accordance with the
clause entitled "Excusable Delays,” if such clause is applicgble. If mot, the

period of performance may be extended pursuant to this clause if approved by the
contracting officer.

80. FAR 52.225-3 BUY AMERICAN ACT - SUPPLIES (APR 1984)

(a) The Buy American Act (41 U.S.C. 10) provides that the Government give pref-
erence to domestic end products.

"Components," as used in this clause, means those articles, materials, and sup-
plies incorporated directly into the end products.

"Domestic end product,"” as used in this clause, means (1) an unmanufactured end

product mined or produced in the United States, or (2) an end product manufact-

ured in the United States, if the cost of its components mined, produced, or

manufactured in the United States exceeds 50 percent of the cost of all its com—

ponents. Components of foreign origin of the same class or kind as the products
’ referred to in subparagraphs (b)(2) or (3) of this clause shall be treated as

domestic. Scrap generated, collected, and prepared for processing in the United
States is considered domestic.

“End products," as used in this clause, means those articles, materials and
supplies to be acquired for public use under this contract.

“{b) 'Itie Contractsr sHall"deTiver ‘oniy ddmestic end products’ ‘except” thosex T
(1) For use outside the United States,
(2) That the Government determines are not mined, produced, or manufact~
ured in the United States in sufficient and reasonably available commercial

quantities of a satisfactory quality;

(3) For which the agency determines that domestic preference would be in-
consistent with the public interest; or

(4) For which the agency determines the cost to be unreasonable.

(The foregoing requirements are administered in accordance with Executive Order
No. 10582, dated December 17, 1954, as amended, and Subpart 25.1 of the Federal
Acquisition Regulation.)
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8l. FAR 52.230-3 COST ACCOUNTING STANDARDS (APR 1984)

(a) Unless the Cost Accounting Standards Board (CASB) has prescribed rules or
regulations exempting the Contractor or this contract from standards, rules,
and regulations promulgated pursuant to 50 U.S.C. App. 2168 (Pub. L.91-379,
August 15, 1970), the Contractor, in connection with this contract, shall--

(1) (National Defense Contracts Only) By submission of a Disclosure
Statement, disclose in writing the Contractor’s cost accounting practices as
required by regulations of the CASB. The practices disclosed for this contract
shall be the same as the practices currently disclosed and applied on all other
contracts and subcontracts being performed by the Contractor and which contain
a Cost Accounting Standards (CAS) clause. If the Contractor has notified the
Contracting Officer that the Disclosure Statement contains trade secrets and
commercial or financial information which is privileged and confidential, the

Disclosure Statement shall be protected and shall not be released outside of
the ‘Government.

(2) Follow consistently the Contractor’s cost accounting practices in
accumulating and reporting contract per formance cost data concerning this contract.
If any change in cost accounting practices is made for the purposes of any
contract or subcontract subject to CASB requirements, the change must be applied
prospectively to this contract, and the Disclosure Statement must be amended
accordingly. If the contract price or cost allowance of this contract is
affected by such changes, ad justment shall be made in accordance with subpara-
graph (a)(4) or (a)(5) below, as appropriate.

(3) Comply with all CAS in effect on the date of award of this contract or,
if the Contractor has submitted cost or pricing data, on the date of final agree-
ment on price as shown on the Contractor’s signed certificate of current cost
or pricing data. The Contractor shall also comply with any CAS which hereafter

“becomes applicable.to a contract or subcontract of tbe_Coqtrathr:H”Sqqp:;4_ L
ai & chpIiédéé"s’Ha’I‘l"bé".te'q!i{‘red‘f‘15'1"(‘):%’i)e‘ct'i'v'é'l')'v"’ffoid"t'fie"cfété"bf‘.ép']i'['i”c‘ébi'ii‘t’y‘ to

such contract or subcontract.

(4) (i) Agree to an equitable ad justment as provided in the Changes
clause of this contract if the contract cost is affected by a change which,

pursuant to (3) above, the Contractor is required to make to the Contractor’s
established cost accounting practices.

(ii) Negotiate with the Contracting Officer to determine the terms
and conditions under which a change may be made to a cost accounting practice,
other than a change made under other provisions of this paragraph 4; provided,

that no agreement may be made under this provision that will increase costs paid
by the United States.

(iii) When the parties agree to a change to a cost accounting practice,
other than a change under (4)(i) above, negotiate an equitable adjustment as
provided in the Changes clause of this contract.
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(5) Agree to an adjustment of the contract price or cost allowance, as
appropriate, if the Contractor or a subcontractor fails to comply with an
applicable Cost Accounting Standard or to follow any cost accounting practice
consistently and such failure results in any increased costs paid by the
United States. Such adjustment shall provide for recovery of the increased
costs to the United States together with interest thereon computed at the rate
determined by the Secretary of the Treasury pursuant to Pub. L. 92-41, 85
Stat. 97, or 7 percent per annum, whichever is less, from the time the payment
by the United States was made to the time the adjustment is effected.

(b) 1If the parties fail to agree whether the Contractor or a subcontractor has
complied with an applicable CAS, rule, or regulation of the CASB and as to any
cost adjustment demanded by the United States, such failure to agree shall be a

dispute concerning a question of fact within the meaning of the Disputes clause
of this contract. .

(c) The Contractor shall permit any authorized representatives of the agency
head, of the CASB, or of the Comptroller General of the United States to examine

and make copies of any documents, papers, or records relating to compliance with
the requirements of this clause.

(d) The Contractor shall include in all negotiated subcontracts which the
Contractor enters into, the substance of this clause, except paragraph (b), and
shall require such inclusion in all other subcontracts, of any tier, including
the obligation to comply with all CAS in effect on the subcontract’s award date
or if the subcontractor has submitted cost or pricing data, on the date of final
agreement on price as shown on the subcontractor’s signed Certificate of Current
Cost or Pricing Data. This requirement shall apply only to negotiated subcon-
tracts in excess of $100,000 where the price negotiated is not based on-

(1) Established catalog or market prices of commercial items sold in sub-
stantial quantities to the general public; or

: B R A e E E

(2) Prices set by law or regulation, and except that the requirement shall

not apply to negotiated subcontracts otherwise exempt from the requirement to

include a CAS clause by reason of 331.30(b) of Title 4, Code of Federal Regula~
tions (4 CFR 331.30(b)).

Note (1): New CAS shall be applicable to both national defense and non-
defense CAS-covered contracts upon award of a new national defense CAS—covered
contract containing the new Standard. The award of a new nondefense CAS-
covered contract shall not trigger application of new CAS.

Note (2): Subcontractors shall be required to submit their Disclosure
Statements to the Contractor. However, if a subcontractor has previously
submitted its Disclosure Statement to a Government Administrative Contracting

Officer (ACO), it may satisfy that requirement by certifying to the Contractor
the date of the Statement and the address of the ACO.

e iyt SN
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Note (3): In any case where a subcontractor determines that the Disclosure
Statement information is privileged and confidential and declines to provide it
to the Contractor or higher tier subcontractor, the Contractor may authorize
direct submission of that subcontractor’s Disclosure Statement to the same
Government offices to which the Contractor was required to make submission of
its Disclosure Statement. Such authorization shall in no way relieve the
Contractor of liability as provided in paragraph (a)(5) of this clause. 1In view
of the foregoing and since the contract may be subject to adjustment under this
clause by reason of any failure to comply with rules, regulations, and Standards
of the CASB in connection with covered subcontracts, it is expected that the
Contractor may wish to include a clause in each such subcontract requiring the
subcontractor to appropriately indemnify the Contractor. However, the inclusion
of such a clause and the terms thereof are matters for negotiation and agreement
between the Contractor and the subcontractor, provided that they do not conflict
with the duties of the Contractor under its contract with the Government. It is
also expected that any subcontractor subject to such indemnification will gener-

ally require substantially similar indemnification to be submitted by its
subcontractors.

Note (4): If the subcontractor is a business unit which, pursuant to 4 CFR 332
is entitled to elect modified contract overage and to follow Standards 401 and
402, the clause at 52.230-5, "Disclosure Consistency of Cost Accounting Practices,"
of the Federal Acquisition Regulation shall be inserted in lieu of this clause.

Note (5): The terms defined in 4 CFR 331.20 shall have the same meanings herein.
As there defined, "negotiated subcontract" means any subcontract except a firm-
fixed-price subcontract made by a Contractor or subcontractor after receiving
offers from at least two persons not associated with each other or with such
Contractor or subcontractor, providing (1) the solicitation to all competitors
is identical, (2) price is the only consideration in selecting the subcontractor
from among the competitors solicited, and (3) the lowest offer received in com-
pllance with the solicitation from among those sollc1ted ls accepted

A el S e n e J R R T '-‘,_.,-,\ e Taden, Trefpe vt 2 R TR LT I I PR O

82. FAR 52.230-4 ADMINISTRATION OF COST ACCOUNTING STANDARDS (APR 1984)

For the purpose of administering the Cost Accounting Standards (CAS) require-

ments under this contract, the Contractor shall take the steps outlined in (a)
through (£f) below:

(a) Submit to the cognizant Contracting Officer a description of any accounting
change, the potential impact of the change on contracts containing a CAS clause,
and if not obviously immaterial, a general dollar magnitude cost impact analysis
of the change which displays the potential shift of costs between CAS-covered
contracts by contract type (i.e., firm-fixed-price, incentive, cost-plus-fixed-
fee, etc.) and other Contractor business activity. As related to CAS-covered
contracts, the analysis should display the potential impact of funds of the
various Agencies/Departments (i.e., Department of Energy, National Aeronautics

and Space Administration, Army, Navy, Air Force, other Department of Defense,
other Government) as follows:
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(1) For any change in cost accounting practices required to comply with a
new CAS in accordance with paragraphs (a)(3) and (a)(4)(i) of the CAS clause,
within 60 days (or such other date as may be mutually agreed to) after award of
a contract requiring this change.

(2) For any change in cost accounting practices proposed in accordance
with paragraph (a)(4)(ii) or (a)(4)(iii) of the CAS clause or with paragraph
(a)(3) or (a)(5) of the Disclosure and Consistency of Cost Accounting Practices
clause, not less than 60 days (or such other date as may be mutually agreed to)
before the effective date of the proposed change.

(3) For any failure to comply with an applicable CAS or to follow a dis-
closed practice as contemplated by paragraph (a)(5) of the CAS clause or by
paragraph (a)(4) of the Disclosure and Consistency of Cost Accounting Practices
clause, within 60 days (or such other date as may be mutually agreed to) after
the date of agreement of noncompliance by the Contractor.

(b) Submit a cost impact proposal in the form and manner specified by the cogni-
zant Contracting Officer within 60 days (or such other date as may be mutually
agreed to) after the date of determination of the adequacy and compliance of a
change submitted pursuant to (a) above. If the above proposal is not submitted
within the specified time, or any extension granted by the cognizant Contracting
Officer” an amount not to exceed 10 percent of each payment made after that date
may be withheld until such time as a proposal has been provided in the form and
manner specified by the cognizant Contracting Officer.

(c) Agree to appropriate contract and subcontract amendments to reflect
adjustments established in accordance with paragraphs (a)(4) and (a)(5) of the

CAS clause or with paragraphs (a)(3), (a)(4), or (a)(5) of the Disclosure and
Consistency of Cost Accounting Practices clause.

(d) For all subcontracts subject either to the CAS clause or to the Disclosure
vwv**“"?i“"“;undeﬂonsiﬁteneY’bffGos@h&tco&nting*PratticeadéiauSe~=m"ﬁf“’L"*-"h;ﬂ@fﬂ=*v?-'La:a"ﬂ
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(1) So state in the body of the subcontract, in the letter of award, or in
both (self-deleting clauses shall not be used); and

(2) 1Include the substance of this clause in all negotiated subcontracts.
In addition, within 30 days after award of the subcontract, submit the following
information to the Contractor’s cognizant contract administration office for

transmittal to the contract administration office cognizant of the subcon-
tractor’s facility: \
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(i) Subcontractor’s name and subcontract number.

(ii) Dollar amount and date of award.

(iii) Name of Contractor making the award.

(iv) Any changes the subcontractor has made or proposes to make to
accounting practices that affect prime contracts or subcontracts containing the
CAS clause or Disclosure and Consistency of Cost Accounting Practices clause,
unless these changes have already been reported. If award of the subcontract

results in making one or more CAS effective for the first time, this fact shall
also be reported.

(e) Notify the Contracting Officer in writing of any adjustments required to
subcontracts under this contract and agree to an adjustment, based on them, to
this contract’s price or estimated cost and fee. This notice is due within 30
days after proposed subcontract adjustments are received and shall include a

proposal for adjusting the higher tier subcontract or the prime contract
appropriately.

(f) For subcontracts containing the CAS clause, require the subcontractor to
comply with all Standards in effect on the date of award or of final agreement

on price, as shown on the subcontractor’s signed Certificate of Current Cost or
Pricing Data, whichever is earlier.

83. FAR 52.232-9 LIMITATION ON WITHHOLDING OF PAYMENTS (APR 1984) -

If more than one clause or Schedule term of this contract authorizes the tem—
porary withholding of amounts otherwise payable to the Contractor for supplies
delivered or services performed, the total of the amounts withheld at any one
time shall not exceed the greatest amount that may be withheld under any one

clause or Schedule term at that time; provided that this limitation shall not

apply to-
T ) T Wi Erho 14105 puTSuARE T8 day clause RéTEEIap Co wagss T oR heurs e T e
employees; '

(b) Withholdings not specifically provided for by this contract;
(c) The recovery of overpayments; and

(d) Any other withholding for which the Contracting Officer determines that this
limitation is inappropriate.

&
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84. (This clause is applicable only if specified else where in this contract.)
DEAR 952.250-70 NUCLEAR HAZARDS INDEMNITY (APR 1984)

(a) This clause is incorporated into this contract pursuant to the authority

contained in subsection 170(d) of the Atomic Energy Act of 1954, as amended
(hereinafter called the Act.)

(1) The definitions set out in the Act shall apply to this article.

(2) The term "contract location" means any DOE facility, installationm,
or site at which contractual activity under this contract is being carried on,
and any Contractor-owned or controlled facility, installation, or site at which

the Contractor is engaged in the performance of contractual activity under this
contract.

(3) The term "extraordinary nuclear occurrence” means an event which DOE
has determined to be an extraordinary nuclear occurrence as defined in the Act.
A determination of whether or not there has been an extraordinary nuclear occur-
rence will be made in accordance with the procedures in Subpart E of 10 CFR 140.

(b) Except as hereafter permitted or required in writing by DOE, the Contractor

will not be required to provide or maintain, and will not provide or maintain at
Government expense, any form of financial protection to cover public liability.

DOE may at any time require in writing that the Contractor provide and maintain

financial protection of such a type and in such amount as DOE shall determine to
be appropriate to cover public liability, arising out of or in connection with

the contractual activity, provided that the costs of such financial protection
will be reimbursed to the Contractor by DOE.

(¢) (1) To the extent that the Contractor and other persons indemnified are not
compensated by any financial protection, permitted or required by DOE or the

-Nuclear Regulatory Commisgion, (NRG),.DRE..will.indemnify..the Contractor. and ~other.

N

persons indemnified against (i) claims for public liability as described in sub-
paragraph (2) of this paragraph (c); and (ii) the reasonable costs of investi-
gating and settling claims and defending suits for damage for such public
liability, provided that DOE’s liability, excluding such reasonable costs, under
all indemnity agreements entered into by DOE under section 170 of the Act,
including this contract, shall not exceed $500 million in the aggregate for each
nuclear incident occurring within the United States or $100 million in the
aggregate for each nuclear incident occurring outside the United States

irrespective of the number of persons indemnified in connection with this
contract.

X
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(2) The public liability referred to in paragraph (c)(1) of this section
is public liability which (i) arises out of or in connmection with the contract—
activity; and (ii) arises out of or results from: ’

(&) A nuclear incident which takes place at a contract location; or

(B) A nuclear incident which takes place at any other location and
arises out of or in the course of the per formance of contractual activity under
this contract by the Contractor’s employees, individual consultants, borrowed
personnel or other persons for the consequence of whose acts or omissions the
Contractor is liable, provided that such incident is not covered by any other

indemnity agreement entered into by DOE or the NRC pursuant to section 170 of
the Act; or

(C) - A nuclear incident which arises out of-or in the course of
transportation of source, special nuclear, or by-product materials to or from
a contract location, provided such incident is not convered by any indemnity
agreement entered into by DOE with the transportinq carrier, or with a carrier’s
organization acting for the benefit of the transporting carrier, or with a
licensee of NRC, pursuant to section 170 of the Act; or

(D) A nuclear incident which involves items (such as equipment ,
material, facilities, or design or other data) produced or delivered under this
contract, provided such incident is not covered by any other indemnity agreement
entered into by DOE or NRC pursuant to section 170 of the Act.

(d) In the event of an extraordinary nuclear occurrence which:

(1) Arises out of or results from or occurs in the course of the con-
struction, possession, or operation of a production or utilization facility, or

(2) Arises out of or results from or occurs in the course of transporta-

from a production or utilization facility, or

(3) During the course of the contract activity, arises out of or results
from the possession, operation, or use by the contractor or a subcontractor of
a device utilizing special nuclear material or by-product material. DOE and the
Contractor on behalf of itself and other persons indemnified, insofar as their
interests appear, each agrees to waive:

(i) Any issue or defense as to the conduct of the claimant or fault of
persons indemnified, including, but not limited to:

(A) Negligence;

(B) Contributory negligence;

(C) Assumption of risk: or

(D) Unforeseeable intervening causes, whether involving the

conduct of a third person or an act of God.

. B
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As used herein, "conduct of the claimant' includes conduct of persons through
whom the claimant derives its cause of action:

(ii) Any issue or defense as to charitable or government al immunity;

(iii) Any issue or defense based on any statute of limitations, if suit
is instituted within 3 years from the date on which the claimant first knew, or
reasonably could have known, of his injury or change and the cause thereof, but
in no event more than 20 years after the date of the nuclear incident. The
waiver of any such issue or defense shall be effective regardless of whether
such issue or defense may otherwise be deemed jurisdictionmal or relating to an
element in the cause of action. The waiver shall be judicially enforceable in
accordance with its terms by the claimant against the person indemnified.

(e) - The waivers set forth in paragraph (d) of this article:

(1) Shall not preclude a defense based upon a failure to take reasonable
steps to mitigate damages;

(2) Shall not apply to injury or damage to a claimant or to a claimant’s
property which is intentionally sustained by the claimant or which results from
a nuclear incident intentionally and wrongfully caused by the claimant;

(3) Shall not apply to injury to a claimant who is employed at the site of
and in connection with the activity where the extraordinary nuclear occurrence
takes place, if benefits therefore are either payable or required to be provided
under any workmen’s compensation or occupational disease law;

(4) shall not apply to any claim for punitive or exemplary damages,
provided, with respect to any claim for wrongful death under any State law which
provides for damages only punitive in nature, this exclusion does not apply to
the extent that the claimant has sustained actual damages, measured by the
?1ﬁfi%ﬁﬂw%h?fpé%ﬁﬁihr§ﬁihﬁﬁtiﬁb’Yé%dffiﬁg?T%%ﬁfdﬁéﬁ*ﬁéﬁtﬂ”ﬁﬁt“ﬁbf’%6”ék€éed?tﬁé‘ﬂﬁiimﬁm*““?ﬁ’““*@w
amount otherwise recoverable under such law;

(5) Shall not apply to any claim resulting from a nuclear incident
occurring outside the United States;

(6) Shall be effective only with respect to those obligations set forth

in this agreement and in insurance policies, contracts, or other proof of
financial protection; and

(7) Shall not apply to, or prejudice the prosecution or defense of, any
claim or portion of claim which is not within the protection afforded under (1)
the limit of liability provisions under subsection 170e of the Atomic Energy
Act of 1954, as amended, and (ii) the terms of this agreement and the terms of
insurance policies, contracts, or other proof of financial protection.
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(f) The Contractor shall give immediate written notice to DOE of any known
action or claim filed or made agalnst the Contractor or other person indemnified
for public liability as defined in paragraph (c¢)(2). Except as otherwise
directed by DOE, the Contractor shall furnish promptly to DOE, copies of all
pertinent papers received by the Contractor or filed with respect to such
actions or claims. When DOE shall determine that the Government will probably
be required to make indemnity payments under the provisions of (c) above, DOE
shall have the right to, and shall collaborate with, the Contractor and any
other person indemnified in the settlement or defense of any action or claim and
shall have the right (1) to require the prior approval of DOE for the payment of
any claim that DOE may be required to indemnify hereunder, and (2) to appear
through the Attorney General on behalf of the Contractor or other person
indemnified in any action brought upon any claim that DOE may be required to
indemnify hereunder, take charge of such action, and settle or defend any such
action. If the settlement or defense of any such action or claim is undertaken
by DOE, the Contractor or other person indemnified shall furnish all reasonable
assistance in effecting a settlement or asserting a defense.

(g) The indemnity prov1ded by this article shall not apply to public liability
arising out of, or in connection with, any activity that is performed at a
licensed facility, and that is covered by a Nuclear Regulatory Commission
indemnity agreement authorized by section 170 of the Act.

(h) The obligations of DOE under this article shall not be affected by any
failure on the part of the Contractor to fulfill its obligation under this
contract and shall be unaffected by the death, disability, or termination of

existence of the Contractor, or by the completion, termination or expiration
of this contract.

(i) The parties to this contract enter into this article upon the condition
that this clause may be amended at any time by the mutual written agreement of

» DOE and the Contractor, and that such amendment may, by its express terms,
2y

(j) The provisions of this article shall not be limited in any way by, and
shall be interpreted without reference to, any other clause of this contract,
including "Disputes," provided, however, that the following clauses of this
contract: ''Covenant Against Contingent Fees;" "Officials Not to Benefit;"
"Examination of Records;" and any clauses later added to this contract which
under applicable Federal law, 1nc1ud1ng statutes, executive orders and regula—

tions, are required to be included in agreements of the type contained in this
clause, shall apply to this clause.
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85. FAR 52.251-1 GOVERNMENT SUPPLY SOURCES (APR 1984)

The Contracting Officer may issue the Contractor an authorization to use
Government supply sources in the performance of this contract. Title to all
property acquired by the Contractor under such an authorization shall vest in
the Government unless otherwise specified in the contract. Such property shall
not be considered to be "Govermment-furnished property," as distinguished from
"Government property." The provisions of the clause entitled "Government

Property,” except its paragraphs (a) and (b), shall apply to all property
acquired under such authorization.

86. DEAR 970.5204-2 SAFETY AND HEALTH (GOVERNMENT OWNED OR LEASED) (APR 1984)

(Applicable to work to be performed at a government~owned or ‘leased facility-
where DOE has elected to assert its statutory authority to enforce occupational

safety and health standards applicable to the working conditions of Contractor
and subcontractor employees.)

The contractor shall take all reasonable precautions in the performance of the
work under this contract to protect the safety and health of employees and of
members of the public and shall comply with all applicable safety and health
regulations and requirements (including reporting requirements) of DOE. The
contracting officer shall notify the contractor, in writing, of any noncom-
pliance with the provisions of the clause and the corrective action to be taken.

After receipt of such notice, the contractor shall immediately take corrective
action. The contractor shall submit management program and implementation plan
to the contracting officer for review and approval within 30 days after the date
of award of this contract. In the event that the contractor fails to comply
with said regulations or requirements of DOE, the contracting officer may, with-
out prejudice to any other legal or contractual rights of DOE, issue an order '
SEOPP AL HI 170 un$" part 6f “Fhe wor e thereatrs 7 TEEET Y drder P resutipt Ton: TF e
of the work may be issued at the discretion of the contracting officer. The
contractor shall make no claim for an extension of time or for compensation or
damages by reason of, or in connection with, such work stoppage.

87. DEAR 970.5204-25 WORKMANSHIP AND MATERIALS (APR 1984)

(a) Grade of workmanship and materials. Unless otherwise directed by the

contracting officer or expressly provided for by specifications issued under
this contract:

(1) All workmanship be first class; and

(2) All articles, equipment and materials incorporated in the work to be:

(i) New and of the most suitable grade of their respective kinds for
the purpose;



(ii) 1In accordance with any applicable drawings and specifications:
and

(iii) 1Installed to the satisfaction and with the approval of the
contracting officer.

Where equipment, materials, or articles are referred to in the specifications as

equal to" any particular standard, the comtracting officer shall decide the
question of equality.

. (b) Samples and test results. If the contracting officer so requires, the
contractor shall submit for approval samples of or test results on any materials

proposed to be incorporated in the work be fore making any commitment for the
purchase of such materials.
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88. DEAR 970.5204-29 PERMITS OR LICENSES (APR 1984)

Except otherwise directed by the contracting officer, the contractor shall
procure all necessary permits or licenses and abide by all applicable laws,
regulations, and ordinances of the United States and of the state, territory,
and political subdivision in which the work under this contract is per formed.

89. SOURCE AND SPECIAL NUCLEAR MATERIALS

s

The Contractor shall comply with all appllcable rules, regulations, and require-
ments of the DOE and of other Federal agencies relating to the possession, use,
and transfer of source or special nuclear material and with all instructions and
directives of the Contracting Officer relating to such materials furnished for
use in the performance of work under this contract including instructions and
directives relating to health and safety, accountability, and security. Unless
st oyl o LS PWLSR; ARpresaly -authorized rin. writing - by: the. Lontrecting.:Qfficer, - spurce . and,
special nuclear material furnished under this contract shall be used solely for
the performance of work under this contract and shall in any event be
"Government Property" within the meaning and intent of the contract Clause
entitled "Government Property" and subject thereto.

90. TECHNICAL DIRECTION AND SURVEILLANCE

(a) The work to be performed by the Contractor under this contract is subject
to the surveillance and written technical direction of a "Contracting Officer”’s
Technical Representative (COTR)" who shall be spec1f1ca11y appointed by the
Contracting Officer in writing. Technical direction is defined as a directive
to the Contractor within the requirements of the Scope of Work of the contract,
which approves approaches, solutions, designs, or refinements; defines or
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otherwise completes the general description of work; and otherwise furnishes
technical guidance to the Contractor. The COTR shall monitor the Contractor’s
performance with respect to compliance with the requirements of the Scope ‘of
Work, period of performance and cost. Technical direction includes the process
of conducting inquiries or transmitting information or advice by the COTR,
regarding matters within the requirements of the Scope of Work. Technical
direction and surveillance shall not impose tasks or requirements upon the
Contractor additional to or different from the general requirements stated in
the Scope of Work of the contract. The technical direction to be valid:

(1) Must be issued in writing;

(2) Shall not commit the Government to any adjustment of the estimated
cost and fee or other terms and conditions.

(3) Must be directed to the contractor’s designated technical represent-
ative with a copy to the contractor’s designated contract administrator.

(b) In the event any Government technical direction is interpreted by the
Contractor to fall within the Clause entitled, "Changes - Cost-Reimbursement -
Alternate V," (hereafter, "Changes"), the Contractor shall not implement such
direction, but shall notify the Contracting Officer in writing of such
interpretation within ten (10) working days after the Contractor’s receipt of
such direction. Such notice shall include the reasons upon which the Contractor

bases its belief that the technical direction falls within the purview of the
"Changes" clause.

The Contractor’s costs associated with such technical direction if other-
wise allowable shall be allowable for work per formed prior tc the time of
notification to the Contracting Officer required above.

(c) (1) 1If, after reviewing the information presented pursuant to paragraph
(b) above, the Contracting Officer is of the opinion that such direction is
within the purview of the "Changes" clause and considers such change desirable,
a unilateral direction will be issued to the Contractor to proceed pursuant to
the authority granted to the Contracting Officer under the clause. If it is
considered that such direction is technical direction authorized by this clause,

the Contractor will be directed to proceed with the implementation of such
technical direction.

(2) 1In the event the Contracting Officer determines that it is necessary to
avoid a delay in performance of the contract, the Contracting Officer may, in
writing, direct the Contractor to proceed with the implementation of the
technical direction pending review of the information submitted under paragraph
(b) above. Should the Contracting Officer later determine that a direction under

the "Changes" clause is appropriate, the written decision issued hereunder shall
constitute the required direction.
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(d) Failure of the Contractor and the Contracting Officer to agree on whether

any government direction is technical direction or a change within the purview

of the “Changes" clause shall be a dispute concerning a question of fact within
the meaning of the Clause entitled "Disputes - Alternate I."

(e) The only persons authorized to give technical direction to the Contractor
under a contract are the Contracting Officer and any COTR who may be appointed
by the Contracting Officer as contemplated by paragraph (a) above.

91. QUALITY ASSURANCE

The contractor shall establish, implement, and maintain a quality assurance
program capable of fulfilling the requirements of ANSI/ASME NQA-1 "Quality
Assurance Program Requirements for Nuclear Facilities” version in effect as of
the contract effective date, unless otherwise specified in individual contracts.
The extent to which NQA-1 applies is dependent upon the nature and scope of work
to be performed, and the relative importance of the items or services being
produced, as determined by the contractor and subject to review and disapproval
by SAN, or as otherwise specified in individual contracts.

The quality program, including procedures, processes, and products shall be
documented and subject to review by SAN. The quality program is subject to
disapproval whenever the contractor’s program does not accomplish its object-
ives. SAN, at its optionm, may furnish written notice of the acceptability of
the contractor’s quality assurance program.

All supplies and services under the contract, whether manufactured or performed
within the controlled facility or at any other source, shall be controlled at
all points necessary to assure conformance with contractural requirements. The
contractor is totally responsible for all supplies and services provided by him
or him or his sub-contractors. Govermment inspection shall not replace

contractor inspection, or otherwise relieve the contractor of his responsibility
to furnish an acceptable product.

92. SUBCONTRACTS (APR 1984)

(a) Prior to the placement of subcontracts and in accordance with the clause of
Section I entitled "FAR 52.244-2 Subcontracts Under Cost-Reimbursement and
Letter Contracts (APR 1984)", the Contractor shall insure that:

(1) They contain all of the clauses of this contract (altered when
necessary for proper identification of the contracting parties) which contain a
requirement for such inclusion in applicable subcontracts; and

(2) Any applicable subcontractor Certificate of Current Cost or Pricing

Data (see FAR 15.804-2) and subcontractor Representations and Certifications are
obtained: and
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(3) Any required prior notice and description of the subcontract is given
to the Contracting Officer and any required counsent is received. Except as may
be expressly set forth therein, any consent by the Contracting Officer to the
placement of subcontracts shall not be construed to comstitute approval of the
subcontractor or any subcontract terms or conditioms, determination of the
allowability of any cost, revision of this contract or any of the respective
obligations of the parties thereunder, or creation of any subcontractor privity
of contract with Government.

(b) The Contractor shall also obtain and furnish to the Contractiang Officer
either an Organizational Conflicts of Interest (OCI) Disclosure Statement or
Representation form in accordance with DEAR 909.570-7 “Organizational Conflicts
of Interest Disclosure or Representation” for all subcomtractors to be utilized
under this contract. No work shall be performed by the subcontractor until the
Contracting Officer has cleared the subcontractor for OCI.

(c) The following subcontractors have been cleared by the Contracting Officer
for 0OCI:

NONE

93. CONSULTANT AGREEMENTS (APR 1984)

(a) All consultant agreements entered into by the Comtractor, where the costs
thereof are to be allowable under this contract, must have the prior written
consent of the Contracting Officer.

(b) The Contractor’s request for consent shall contain at least the following:
(1) A copy of the terms and conditions fo the proposed agreement.

(2) Information concerning the need for and selection of such consultant
services and the reasonableness of the fees to be paid, including but not limited
to, whether fees to be paid to any consultant exceed the lowest fee charged by
such consultant to others for performing consulting services of a similar nature.

(3) A copy of either an Organizational Conflicts of Interest (OCI)
Disclosure Statement or a Representation Form in accordance with DEAR 909.570-7
"Organizational Conflicts of Interest Disclosure or Representation” for all
consultants to be utilized under this contract prior to their performing any
effort under this contract. No effort shall be performed until the Contracting
Officer has cleared the consultant for OCI.

(c) The following consultants have been cleared by the Contracting Officer
for OCI:

NONE

94 . AUTOMATED DATA PROCESSING EQUIPMENT (ADPE) USAGE

Requirements for ADPE which were not included in the Contractor’s original
proposal may not be acquired (leased or purchased) without the prior written
consent of the Contracting Officer. Whenever Contracting Officer written
consent is required, the Contractor will furnish to the Contracting Officer
information concerning the need for and selection of such ADPE, the specific
make(s) and model(s), and the lease vs. purchase determination.
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95. AUTOMATED DATA PROCESSING EQUIPMENT (ADPE) LEASING

(a) If the Contractor leases ADPE equipment for use under this contract the
Contractor shall include a provision irn the rental contract stating that the
Government shall have the unilateral right to exercise any purchase option under
the rental countract between the Contractor and the ADPE equipment vendor and to
realize aay other benefits earned through rental payments.

(b) The Contractor shall furnish a copy of the rental contract to the
Contracting Officer.

96. UNIFORM CONTRACT REPORTING

The Contractor shall prepare and submit the plans and reports indicated or the
attached Form DOE 537 (10/80), Reporting Requirements Checklist, to the addresses
indicated in the attachment to the form. Preparation of the specified plans and

reports shall be in accordance with the "DOE Uniform Reporting System for
Contractors.”

The level of detail the Contractor must provide in the plans and reports shall be
commensurate with the scope and complexity of the task and the reporting
categories delineated in Block 4, Special Instruction, Form DOE 537, or in a
particular contract clause. The Contractor shall be responsible for levying
appropriate reporting requirements on any subcontractors in such a manner to
ensure that data submitted is responsive to DOE requirements. If subcontractors
are involved, the prime Contractor plans and reports submissions shall be
structured in such a manner to permit clear identification of the subcontractor”s
cost and manpower inputs. Plans and reports submitted in compliance with the
clause are in addition to any other reporting requirements of this contract.

Other reporting requirements specified in the contract should also conform to the
above standards.

97. (This clause applies if this contract requires the contractor to have
access to classified information or a significant quantity of special
nuc lear material.)

DEAR 952.204-74 FOREIGN OWNERSHIP, CONTROL OR INFLUENCE OVER CONTRACTOR

(a) For purposes of this clause, a foreign interest is defined as any of the
following:

(1) A foreign government or foreign government agency;

(2) Any form of business enterprise organized under the laws of any
country other than the United States or its possessions;

(3) Any form of business enterprise organized or incorporated under the
laws of the U.S., or State or other jurisdiction within the U.S., which is owned,

controlled, or influenced by a foreign government, agency, firm, corporation or
person; or

(4) Any person who is not a U.S. citizen.
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(b) Foreign ownership, control, or influence (FOCI) means the situation where
the degree of ownership, control, or influence over a contractor by a foreign
interest is such that a reasonable basis exists for concluding that compromise of

classified information, special nuclear material as defined im 10 CFR Part 710,
may result,

(¢) For purposes of this clause, subcontractor means any subcontractor at any
tier and the term "contracting officer" shall mean DOE contracting officer.
When this clause is included in a subcontract, the term “contractor” shall mean
subcontractor and the term "contract " ghall mean subcontract.

(d) The contractor shall immediately provide the contracting officer written
notice of any changes in the extent and nature of FOCI over the contractor which
would effect the answers to the questions presented in DEAR 952.204-73. Further,
notice of changes in ownership or control which are required to be reported to
the Securities and Exchange Commission, the Federal Trade Commission, or the

Department of Justice shall also be furnished concurrently to the contracting
officer.

(e) 1In those cases where a contractor has changes involving FOCI, the DOE must
determine where the changes will pose an undue risk to the common defense and
security. In making this determination, the contracting officer shall consider
proposals made by the contractor to avoid or mitigate foreign influences.

(f) If the contracting officer at any time determines that the contractor is,
or is potentially, subject to FOCI, the contractor shall comply with such
instructions as the contracting officer shall provide in writing to safeguard
any classified information or significant quantity of special nuclear material.

(g) The contractor agrees to insert terms that conform substantially to the
language of this clause including this paragraph (g) in all subcontracts under
this contract that will require access to classified information or a significant
quantity of special nuclear material. Additionally, the contractor shall require
such subcontractors to submit a completed certification required in DEAR
952.204-73 prior to award of a subcontract. Information to be provided by a

subcontractor pursuant to this clause may be submitted directly to the
contracting officer.

(h) Information submitted by the contractor or any affected subcontractor as
required pursuant to this clause shall be treated by DOE to the extent permitted
by law, as business or financial information submitted in confidence to be used
solely for purposes of evaluating FOCI.

(i) The requirements of this clause are in addition to the requirement that a
contractor obtain and retain the security clearances required by the contract.

This clause shall not operate as a limitation on DOE’s rights, including its
rights to terminate this contract.
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(j) The contracting officer may terminate this contract for default either if
the contractor fails to meet obligations imposed by this clause, e.g., provide
the information required by this clause, comply with the contracting officer’s
instructions about safeguarding classified information, or make this clause
applicable to subcontractors, or if, in the contracting officer’s judgment, the
contractor creates an FOCI situation in order to avoid performance or a
termination for default. The contracting officer may terminate this contract
for convenience if the contractor becomes subject to FOCI and for reasons other

than avoidance of performance of the contract, camnot, or chooses not to, avoid
or mitigate the FOCI problem.

98. FAR 52.252-4 ALTERATIONS IN CONTRACT (APR 1984)
Portions of this contrtact are altered as follows:

(a) The following corrections are made to Clause 8, FAR 52.215-2,
AUDIT~-NEGOTIATION (APR 1984):

(1) Paragraph (a), line 3 - insert a dash (-) after "maintain"
(2) Paragraph (a), line 5 - insert a dash (=) after "audit"
(3) Paragraph (b), line 5 - change "“or" to "other"

(4) Paragraph (b), line 9 change "perm" to "permit"

(5) Paragraph (b), line 9 - insert “or" after "cost"

!

[

(b) Clause 11, FAR 52.215~23, PRICE REDUCTION FOR DEFECTIVE COST OR PRICING
DATA - MODIFICATIONS (APR 1984), is deleted.

(c) Clause 13, FAR 52.215-25, SUBCONTRACTOR COST OR PRICING DATA -
MODIFICATIONS (APR 1984), is deleted.

(d) The following corrections are made to Clause 16, DEAR 952.216-7, ALLOWABLE
COST AND PAYMENT (APR 1984):

(1) Paragraph (a), line 5 - delete "and™ and substitute "as supplemented by
Subpart 931.2 of the Department of Energy Acquisition Regulations
(DEAR)" after the acronym "(FAR)".

(2) Paragraph (¢), line 1 - change "concern" in paragraph title to
"concerns".

(3) Paragraph (d), line 1 - change "reates" in paragraph title to “rates".

(e) The note at the beginning of Clause 17, FAR 52.216-8, FIXED FEE (APR 1984),
- is deleted.

(£) Clause 18, FAR 52.216-11, COST CONTRACT - NO FEE (APR 1984), is deleted.

(g) The citation and title of Clause 32 are corrected to read: DEAR 952.224-70,
PAPERWORK REDUCTION ACT (APR 1984).

(h) Clause 41, DEAR 952.235-70, KEY PERSONNEL (APR 1984), is deleted.
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(Note: This paragraph (g) is applicable if the contractor is withholding
proprietary data under paragraph (e) of this clause.)

DEAR 952.227-75 ALTERNATE I - ADDITIONAL PARAGRAPH (g), LIMITED RIGHTS
(APR 1984)

Paragraph (g) is hereby added to the clause entitled "Rights in Technical Data —
Long Form."

(g) Limited rights in proprietary data. Except as may be otherwise specified
in this contract as technical data which are not subject to this paragraph, the
Contractor shall, upon written request from the Contracting Officer at any time
prior to three years after final payment under this contract, promptly deliver
to the Government any "proprietary data" withheld pursuant to paragraph (e) of
the Rights in Technical Data clause of this contract, The following legend and
no other is authorized to be affixed on any "proprietary data" delivered pursu-
ant to this provision,; provided the "proprietary data" meets the conditions Ffor
inital withholding under paragraph (e) of the Rights in Technical Data clause.

The Government will thereafter treat the "proprietary data" in accordance with
such legend.

Limited Rights Legend (APR 1984)

This technical data contains “proprietary data," furnished under "Contract No.
" with the U.S. Department of Energy (and Purchase Order No.
if applicable) which may be duplicated and used by the Govern—
ment with the express limitations that the "proprietary data" may not be dis-
closed outside the Government or be used for purposes of manufacture without

prior permission of the Contractor, except that further disclosure or use maybe
made solely for the following purposes:

(a) This "proprietary data" may be disclosed for evaluation purposes under

the restriction that the "proprietary data" be retained in confidence and not
further disclosed;

(b) This "proprietary data" may be disclosed to other contractors partici-
pating in the Government‘s program of which this contract is a part, for infor-
mation or use in connection with the work performed under their contracts and

under the restriction that the "proprietary data" be retained in confidence and
not be further disclosed; or

(¢) This "proprietary data" may be used by the Govermment or others on its
behalf for emergency repair or overhaul work under the restriction that the
"proprietary data" be retained in confidence and not be further disclosed.

This legend shall be marked on any reproduction of this data in whole or in
part.
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(Note: This paragraph (h) is applicable if the contractor is withholding
proprietary data under paragraph (e) of this clause.)

DEAR 952.227-75. ALTERNATE II - ADDITIONAL PARAGRAPH (h), CONTRACTOR LICENSING
(APR 1984)

(h) Contractor licensing. Except as may be otherwise specified in this con-
tract as technical data not subject to this paragraph, the Contractor agrees
that upon written application by DOE, it will grant to the Govermment and re-
sponsible third parties, for purpose of practicing a subject of this contract,

a nonexclusive license in any contract data which are proprietary data, on terms
and conditions reasonable under the circumstances including appropriate
provisions for confidentiality; provided, however, the Contractor shall not be
obligated to license any such data if the Contractor demonstrates to the satis—
faction of the Head of the Agency or designee that:

(1) Such data are not essential to the manufacture or practice of hardware
designed or fabricated, or processes developed, under this comtract;

(2) Such data, in the form of results obtained by their use, have a com-—

mercially competitive alternative available or readily introducible from one or
more other sources;

(3) Such data, in the form of result obtained by their use, are being
supplied by the Contractor or its licensees in sufficient quantity and at
reasonable prices to satisfy market needs, or the Contractor or its licensees
have taken effective steps or within a reasonable time are expected to take

effective steps to so supply such data in the form of results obtained by their
use; or

(4) Such data, in the form of results obtained by their use, can be fur-
nished by another firm skilled in the art of manufacturing items or performing

processes of the same general type and character necessary to achieve the
contract results.

(r) Clauée 65, DEAR 952.227-76, RIGHTS IN DATA - SPECIAL WORKS (JuN 1979), is
deleted.

(s) Clause 66, DEAR 952.227-77, RIGHTS IN TECHNICAL DATA - SHORT FORM (JUN
1979), is deleted.

(£) Clause 67, DEAR 952.227-82, RIGHTS TO PROPOSAL DATA (APR 1984), is deleted.

(u) Clause 57, DOE PR 9-9.103-3, PATENT INDEMNITY (JUN 1979), is deleted.



(v)
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Clause 39, DEAR 952.232-73, PAYMENT METHODS (APR 1984), paragraph (a) is
revised to read as follows:

(a) Payments due for amounts properly invoiced in accordance with the terms
and conditions specified elsewhere in the contract shall be made, determined
by the Govermment, either (1) by treasury check(s) payable to the contractor
or designee; (2) by electronic funds transfer(s) to a financial institution
designated by the coatractor for that purpose; or (3) by a modified letter
of credit procedure. Funds paid under MLOC procedure shall be deposited
only in a special bank account or account established under the “Agreement
for Special Bank Account," which is attached hereto, and incorporated
herein as Attachment II. If a MLOC procedure is utilized:

1) The contractor and bank shall agree upon a minimum non-interest
bearing time deposit, if required, designated as one of the special
accounts described in Attachment II. The amount of desposit should be
sufficient to compensate the bank for services rendered during the
period of the bank agreeement.

2) Any claim by the bank arising as a result of implementing the
provisions of the Special Bank Agreement not recoverable by the non-
interest bearing deposit shall be the responsibility of the contractor
and shall not constitute an allowable cost.



ATTACHMENT I SENSITIVE FOREIGN NATIONS CONTROLS

The Contractor shall comply with the requirements of DOE Order 1240. 2, Alien
Visits and Assignments, and DOE Order 1430.2, Implementation of the
Acquisition and Technical Information Management Program in accordance with
Clause 70, DEAR 952.204-71 Sensitive Foreign Nations Controls (APR 1984).

All liquid Metal Fast Breeder Reactor Reports shall contain the following
statement:

"APPLIED TECHNOLOGY

Any further distribution by any holder of this document or of the data therein
to third parties representing foreign interests, foreign governments, foreign
companies and foreign subsidiaries or foreign divisions of U.S. companies
should be coordinated with the Deputy Assistant Secretary for Breeder Reactor
Programs, Department of Energy."

The following listing of sensitive foreign nations may be changed from time to
time by separate letter:

Communist/Communist-Controlled Countries:

Afghanistan Mongolia

Albania North Korea

Bulgaria People's Republic of China

Cuba Poland

Czechoslavakia Romania

Democratic kampuchea (cambodia) Union of Soviet Socialist

German Democratic Republic Republiecs (including Estonia, Latvia
Hungary and Lithuania)

Laos Vietnam
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SPECIAL BANK ACCOUNT AGREEMENT

This Agreement entered into this day of s
19 _ between the UNITED STATES OF AMERICA (hereinafter called the
"Govermnment"), represented herein by the UNITED STATES DEPARTMENT
OF ENERGY (hereinafter referred to as the “DOE"), and

(hereinafter called the Yo
& corporation under the laws of the State of California, and
(hereinafter called the "Bank"), a banking

corporation organized under the laws of the State of California,
located at.

RECITALS

a. Under date of » the Department of
Energy and the Contractor amended Contract No.
to provide for the making of payments of Governments
funds to the Contractor under Modified Letter of Credit
(MLOC) procedures. A copy of the MLOC provisions has
been furnished to the Bank.

b. The Department of ‘Energy requires that the amounts paid
to the Contractor under said MLOC provisions shall be
deposited in a Special Bank Account with a bank designated
by the Treasury Department as a depository and financial
agent of the Govermment (Section 10 of the Act of June 11,
1942 - 56 Stat. 356; 12 USC 265), separate from any of the
Contractor’s general or other funds; and, the Bank being

such a bank, the parties are agreeable to depositing said
amounts with the Bank.

c. This Special Bank Account shall be designated:
COVENANTS

In consideration of the foregoing, and for other good and valuable
considerations, it is agreed that:

1. The Contract shall maintain with Bank two special accounts
under this Agreement for funds under said contract - a pon-
interest bearing time account if required to be designated
"Rockwell International Corp.” Time Account, and a checking

account to be designated "Rockwell International Corp.” =
Revolving Fund®.
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8. Said time account shall carry a minimum deposit balance
to be determined between the bank and the Contractor
during the term of this dgreement, subject to adjust-~
ment on any anniversary date hereof by mutual agreement
of the parties.

b. Said revolving account shall be a zero balance account,
All checks received drawn against this account shall be
paid to Contractor by Bank, and be reimbursed by presenta-
tion of a payment voucher to the Federal Reserve Bank
under the DOE Letter of Credit to restore the account
to zero balamce.

€. Detailed writtem procedures to implement the Agreement
and to cover the handling of said special accounts, checks,
and related documents, shall be developed by the repre-
sentatives of the Bank and the Treasurer of Energy Systems
Group, Rockwell International Corporation.

The Bank will be bound by the provisions of said contract or
contracts relating to the deposit and withdrawal of funds in
the above Special Bank Account but shall not be responsible for
the application of funds properly withdrawn from said account.
After receipt by the Bank of written directions from the Con-
tracting Officer, or from the duly authorized representative of
the Contracting Officer, or the Manager of the San Francisco
Operations Office of the Department of Energy, the Bank shall
act thereon and shall be under no liability to any party hereto

for any action taken in accordance with the said written
directions.

The Govermment, or its authorized representatives, shall have
access to the books and records maintained by the Bank with
respect to such Special Bank Account at all reasonable time

and for all reasonable purposes including, without limitation,
the inspection or copying of such books and records and any and
all memoranda, checks, correspondence, or documents appertaining
thereto. Except as agreed upon by the Government and the Bank,
all books and records pertaining to the Special Bank Account

in the possession of the Bank relating to the Special Bank
Account agreement shall be preserved by the Bank for a period
of three (3) years after final payment under the contract to
which the Special Bank Account agreement pertains or otherwise

disposed of in such manner as may be agreed upon by the Govern-
ment and the Bank.
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i

4. In the event of the service of any writ of attachment levy of
execution, or commencement of garnishing proceedings with
respect to the Special Bank Account, the Bank will promptly
notify the Manager, San Francisco Operation O0ffice, United
States Department of Energy.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be executed as of the day and year first sbove written.

By

Title

Date

I, » certify that I am the
of the "Contractor”™ herein,
that on behalf of the said Contractor was then

of said Contractor and that said contract was duly signed for and on
behalf of said Contractor pursuant to authority granted by them and
is within the scope of their powers.

By

Title

Date
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I, » certify that I am the
of the corporation named as "Bank"
herein, that who signed this contract
on behalf of the Bank was then of said Bank,

that said contract was duly signed for and in behalf of said Bank
by authority of its governing body, and is within the scope of its
corporate powers.

CORPORATE SEAL

THE UNITED STATES OF AMERICA

By

Title

Date
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