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(1) Contractors must purchase major helium requirements from Federal helium
suppliers, to the extent that supplies are available.

(2) The Contractor shall provide to the Contracting Officer the following data

within 10 days after the Contractor or subcontractor receives a delivery of helium
from a Federal helium supplier-

(1) The name of the supplier;

(i1) The amount of helium purchased,

(1i1) The delivery date(s); and

(iv) The location where the helium was used.

(c) Subcontracts. The Contractor shall insert this clause, including this paragraph (c), in
any subcontract or order that involves a major helium requirement.

FAR 52.209-6 PROTECTING THE GOVERNMENT'S INTEREST WHEN
SUBCONTRACTING WITH CONTRACTORS DEBARRED, SUSPENDED, OR
PROPOSED FOR DEBARMENT (JUL 1995) (A000)

(a) The Government suspends or debars Contractors to protect the Government's
mterests. The Contractor shall not enter into any subcontract in excess of $25,000
with a Contractor that is debarred, suspended, or proposed for debarment unless
there is a compelling reason to do so.

(b) The Contractor shall require each proposed first-tier subcontractor, whose
subcontract will exceed $25,000, to disclose to the Contractor, in writing, whether
as of the time of award of the subcontract, the subcontractor, or its principals, is or
is not debarred, suspended, or proposed for debarment by the Federal
Government.

{c) A corporate officer or a designee of the Contractor shall notify the Contracting
Officer, in writing, before entering into a subcontract with a party that 1s debarred,
suspended, or proposed for debarment (see FAR 9.404 for information on the List
of Parties Excluded from Federal Procurement and Non-procurement Programs).
The notice must include the following:

(1) The name of the subcontractor.
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(2)  The Contractor's knowledge of the reasons for the subcontractor being on
the List of Parties Excluded from Federal Procurement and Non-
procurement Programs.

) The compelling reason(s) for doing business with the subcontractor
notwithstanding its inclusion on the List of Parties Excluded from Federal
Procurement and Non-procurement Programs.

4) The systems and procedures the Contractor has established to ensure that it
is fully protecting the Government's interests when dealing with such
subcontractor in view of the specific basis for the party's debarment,
suspension, or proposed debarment.

115 FAR52.211-5 MATERIAL REQUIREMENTS (AUG 2000) (A000) (V016)

(a)

Definitions.
As used in this clause-

"New" means composed of previously unused components, whether manufactured
from virgin material, recovered material in the form of raw material, or materials
and by-products generated from, and reused within, an original manufacturing
process; provided that the supplies meet contract requirements, including but not
limited to, performance, reliability, and life expectancy.

"Reconditioned” means restored to the original normal operating condition by
readjustments and material replacement.

"Recovered material” means waste materials and by-products recovered or
diverted from solid waste, but the term does not include those materials and by-

products generated from, and commonly reused within, an original manufacturing
process.

"Remanufactured" means factory rebuilt to original specifications.
"Virgin material” means-

(1) Previously unused raw material, including previously unused copper,
aluminum, lead, zinc, iron, other metal or metal ore; or

(2) Any undeveloped resource that is, or with new technology will become, a
source of raw materials. '
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(b)  Unless this contract otherwise requires virgin material or supplies composed of or
manufactured from virgin material, the Contractor shall provide supplies that are
new, reconditioned, or remanufactured, as defined in this clause.

(c) A proposal to provide unused former Government surplus property shall include a
complete description of the material, the quantity, the name of the Government
agency from which acquired, and the date of acquisition.

(d) A proposal to provide used, reconditioned, or remanufactured supplies shall
include a detailed description of such supplies and shall be submitted to the
Contracting Officer for approval.

(e) Used, reconditioned, or remanufactured supplies, or unused former Government
surplus property, may be used in contract performance if the Contractor has

proposed the use of such supplies, and the Contracting Officer has authorized
their use.

FAR 52.215-8 ORDER OF PRECEDENCE - UNIFORM CONTRACT FORMAT
(OCT 1997) (A000)

Any inconsistency in this solicitation or Contract shall be resolved by giving precedence
in the following order: (a) the Schedule (excluding the specifications); (b}
Representations and other instructions; (c) Contract Clauses; (d) other documents,
exhibits, and attachments; and (e) the specifications.

FAR 52.215-12 SUBCONTRACTOR COST OR PRICING DATA (OCT 1997)
(M066)

(a) Before awarding any subcontract expected to exceed the threshold for submission of
cost or pricing data at FAR 15.403-4, on the date of agreement on price or the date of
award, whichever is later; or before pricing any subcontract modification involving a
pricing adjustment expected to exceed the threshold for submission of cost or pricing data
at FAR 15.403-4, the Contractor shall require the subcontractor to submit cost or pricing

data (actually or by specific identification in writing), unless an exception under FAR
15.403-1 applies.

(b) The Contractor shall require the subcontractor to certify in substantially the form
prescribed in FAR 15.406-2 that, to the best of its knowledge and belief, the data
submitted under paragraph (a) of this clause were accurate, complete, and current as of
the date of agreement on the negotiated price of the subcontract or subcontract
modification.
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{¢) In each subcontract that exceeds the threshold for submission of cost or pricing data at
FAR 15.403-4, when entered into, the Contractor shall insert either-

(1} The substance of this clause, including this paragraph (c), if paragraph (a) of
this clause requires submission of cost or pricing data for the subcontract; or

(2) The substance of the clause at FAR 52.215-13, Subcontractor Cost or Pricing
Data-Modifications.

FAR 52.215-13 SUBCONTRACTOR COST OR PRICING DATA -
MODIFICATIONS (OCT 1997) (M066)

(a) The requirements of paragraphs (b) and (¢) of this clause shali-

(1) Become operative only for any modification to this contract involving a
pricing adjustment expected to exceed the threshold for submission of cost o1
pricing data at FAR 15.403-4; and

(2) Be limited to such modifications.

{(b) Before awarding any subcontract expected to exceed the threshold for submission of
cost or pricing data at FAR 15.403-4, on the date of agreement on price or the date of
award, whichever is later; or before pricing any subcontract modification involving a
pricing adjustment expected to exceed the threshold for submission of cost or pricing data
at FAR 15.403-4, the Contractor shall require the subcontractor to submit cost or pricing

data (actually or by specific identification in writing), unless an exception under FAR
15.403-1 applies.

(¢) The Contractor shall require the subcontractor to certify in substantially the form
prescribed in FAR 15.406-2 that, to the best of its knowlcdge and belief, the data
submitted under paragraph (b} of this clause were accurate, complete, and current as of
the date of agreement on the negotiated price of the subcontract or subcontract
modification.

(d) The Contractor shall insert the substance of this clause, including this paragraph (d),
in each subcontract that exceeds the threshold for submission of cost or pricing data at
FAR 15.403-4 on the date of agreement on price or the date of award, whichever is later.

FAR 52.215-15 PENSION ADJUSTMENTS AND ASSET REVERSIONS (OCT
2004) (A000) (M066)
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(a) The Contractor shall promptly notify the Contracting Officer in writing when it
determines that it will terminate a defined-benefit pension plan or otherwise recapture
such pension fund assets.

(b) For segment closings, pension plan terminations, or curtailment of benefits, the
amount of the adjustment shall be-

(1) For contracts and subcontracts that are subject to full coverage under the Cost
Accounting Standards (CAS) Board rules and regulations (48 CFR Chapter 99),
the amount measured, assigned, and allocated in accordance with 48 CFR
9904.413-50(c)(12); and

(2) For contracts and subcontracts that are not subject to full coverage under the
CAS, the amount measured, assigned, and allocated in accordance with 48 CFR
9904.413-50(c)(12), except the numerator of the fraction at 48 CFR 9904.413-
50(c)(12)(v1) shall be the sum of the pension plan costs allocated to all non-CAS
covered contracts and subcontracts that are subject to Federal Acquisition
Regulation (FAR) Subpart 31.2 or for which cost or pricing data were submitted.

(c) For all other situations where assets revert to the Contractor, or such assets are
constructively received by it for any reason, the Contractor shal], at the Government's
option, make a refund or give a credit to the Government for its equitable share of the
gross amount withdrawn. The Government's equitable share shall reflect the
Government’s participation in pension costs through those contracts for which cost or
pricing data were submitted or that are subject to FAR Subpart 31.2.

(d) The Contractor shall include the substance of this clause in all subcontracts under this
contract that meet the applicability requirement of FAR 15.408(g).

FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)
(A000) (M016) (M066)

(a) It is the policy of the United States that small business concems, veteran-owned small
business concems, service-disabled veteran-owned small business concerns, HUBZone
small business concerns, small disadvantaged business concerns, and women-owned
small business concerns shall have the maximum practicable opportunity to participate in
performing contracts let by any Federal agency, including contracts and subcontracts for
subsystems, assemblies, components, and related services for major systems. It is further
the policy of the United States that its prime contractors establish procedures to ensure
the timely payment of amounts due pursuant to the terms of their subcontracts with small
business concerns, veteran-owned small business concerns, service-disabled veteran-
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owned small business concerns, HUBZone small business concerns, small disadvantaged
business concemns, and women-owned small business concerns.

{b) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts
to the fullest extent consistent with efficient contract performance. The Contractor further
agrees to cooperate in any studies or surveys as may be conducted by the United States
Small Business Administration or the awarding agency of the United States as may be
necessary to determine the extent of the Contractor's compliance with this clause.

(c) Definitions. As used in this contract-

"HUBZone small business concern” means a small business concern that appears
on the List of Qualified HUBZone Small Business Concerns maintained by the
Small Business Administration.

"Service-disabled veteran-owned small business concern"-

(1) Means a small business concemn-
(1) Not less than 51 percent of which is owned by one or more
service-disabled veterans or, in the case of any publicly owned
business, not less than 51 percent of the stock of which is owned
by one or more service-disabled veterans; and

(ii) The management and daily business operations of which are
controlled by one or more service-disabled veterans or, in the case
of a service-disabled veteran with permanent and severe disability,
the spouse or permanent caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C.
101(2), with a disability that is service-connected, as defined in 38 U.S.C.
101(16).

"Small business concern” means a small business as defined pursuant to Section 3
of the Small Business Act and relevant regulations promulgated pursuant thereto.

"Small disadvantaged business concern" means a small business concern that
represents, as part of its offer that-

(1) It has received certification as a small disadvantaged business concern
consistent with 13 CFR part 124, Subpart B;

(2) No material change in disadvantaged ownership and control has
occurred since 1ts certification;
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(3) Where the concern is owned by one or more individuals, the net worth
of each individual upon whom the certification is based does not exceed

$750,000 after taking into account the applicable exclusions set forth at
13 CFR 124.104(c)(2); and

(4) It is identified, on the date of its representation, as a certified small

disadvantaged business in the database maintained by the Small Business
Administration (PRO-Net).

"Veteran-owned small business concern" means a small business concern-

(1) Not less than 51 percent of which is owned by one or more veterans (as
defined at 38 U.S.C. 101(2)) or, in the case of any publicly owned

business, not less than 51 percent of the stock of which is owned by one or
more veterans; and

(2) The management and daily business operations of which are controlled
by one or more veterans.

"Women-owned small business concern” means a small business concern-

(1) That is at least 51 percent owned by one or more women, or, in the
case of any publicly owned business, at least 51 percent of the stock of
which is owned by one or more women; and

(2) Whose management and daily business operations are controlled by
one or more women.

(d) Contractors acting in good faith may rely on written representations by their
subcontractors regarding their status as a small business concern, a veteran-owned small
business concem, a service-disabled veteran-owned small business concern, a HUBZone
small business concern, a small disadvantaged business concern, or a women-owned
small business concern.

FAR 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2002)
(A000) (M016) (M035)

(a) This clause does not apply to small business concemns.

(b Definitions. As used in this clause-
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"Commercial item" means a product or service that satisfies the definition of
commercial item 1n section 2.101 of the Federal Acquisition Regulation.

"Commercial plan" means a subcontracting plan (including goals) that covers the
offeror's fiscal year and that applies to the entire production of commercial items

sold by ecither the entire company or a portion thereof (e.g., division, plant, or
product line).

"Individual contract plan” means a subcontracting plan that covers the entire
contract period (including option periods), applies to a specific contract, and has
goals that are based on the offeror's planned subcontracting in support of the
specific contract, except that indirect costs incurred for common or joint purposes
may be allocated on a prorated basis to the contract.

"Master plan" means a subcontracting plan that contains all the required elements
of an individual contract plan, except goals, and may be incorporated into
individual contract plans, provided the master plan has been approved.

"Subcontract" means any agreement (other than one involving an employer-
employee relationship) entered into by a Federal Government prime Contractor or

subcontractor calling for supplies or services required for performance of the
contract or subcontract.

The offeror, upon request by the Contracting Officer, shall submit and negotiate a
subcontracting plan, where applicable, that separately addresses subcontracting
with small business, veteran-owned small business, service-disabled veteran-
owned small business, HUBZone small business concerns, small disadvantaged
business, and women-owned small business concerns. If the offeror is submitting
an individual contract plan, the plan must separately address subcontracting with
small business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business, and
women-owned small business concemns, with a separate part for the basic contract
and separate parts for each option (if any). The plan shall be included in and
made a part of the resultant contract. The subcontracting plan shall be negotiated
within the time specified by the Contracting Officer. Failure to submit and
negotiate the subcontracting plan shall make the offeror ineligible for award of a
contract.

The offeror's subcontracting plan shall include the following:

M Goals, expressed in terms of percentages of total planned subcontracting
dolars, for the use of small business, veteran-owned small business,
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service-disabled veteran-owned small business, HUBZone small business,
small disadvantaged business, and women-owned small business concerns
as subcontractors. The offeror shall include all subcontracts that contribute
to contract performance, and may include a proportionate share of
products and services that are normally allocated as indirect costs.

2) A statement of-

(1) Total dollars planned to be subcontracted for an individual contract
plan; or the offeror's total projected sales, expressed in dollars, and
the total value of projected subcontracts to support the sales for a
commercial plan;

(i) Total dollars planned to be subcontracted to small business
concems;

(i)  Total dollars planned to be subcontracted to veteran-owned small
business concerns;

(iv})  Total dollars planned to be subcontracted to service-disabled
veteran-owned small business:

) Total dollars planned to be subcontracted to HUBZone small
business concerns;

(vi)  Total dollars planned to be subcontracted to small disadvantaged
business concerns; and

(vii)  Total dollars planned to be subcontracted to women-owned small
business concerns.

(3) A description of the principal types of supplies and services to be
subcontracted, and an identification of the types planned for
subcontracting to-

1) Small business concerns;
(i)  Veteran-owned small business concerns;

(i)  Service-disabled veteran-owned small business concerns;

(iv)  HUBZone small business concerns;
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v) Small disadvantaged business concerns; and
{vi)  Women-owned small business concerns.

A description of the method used to develop the subcontracting goals in
paragraph (d){(1} of this clause.

A description of the method used to identify potential sources for
solicitation purposes {e.g., existing company source lists, the Procurement
Marketing and Access Network (PRO-Net) of the Small Business
Administration (SBA), veterans service organizations, the National
Minority Purchasing Council Vendor Information Service, the Research
and Information Division of the Minority Business Development Agency
in the Department of Commerce, or small, HUBZone, small
disadvantaged, and women-owned smali business trade associations). A
firm may rely on the information contained in PRO-Nct as an accurate
representation of a concern's size and ownership charactenistics for the
purposes of maintaining a small, veteran-owned small, service-disabled
veteran-owned small, HUBZone small, small disadvantaged, and women-
owned small business source list. Use of PRO-Net as its source list does
not relieve a firm of its responsibilities (e.g., outreach, assistance,
counseling, or publicizing subcontracting opportunities) in this clause.

A statement as to whether or not the offeror included indirect costs in
establishing subcontracting goals, and a description of the method used to
determine the proportionate share of indirect costs to be incurred with-
(1) Small business concemns;

(1)  Veteran-owned small business concerns;

(iii)  Service-disabled vcteran-owned small business concerns;

(iv) HUBZone small business concerns;

) Small disadvantaged business concems; and

(vi)  Women-owned small business concerns.
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The name of the individual employed by the offeror who will administer

the offeror's subcontracting program, and a description of the duties of the
mdividual.

A description of the efforts the offeror will make to assure that small
business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business,

and women-owned small business concerns have an equitable opportunity
to compete for subcontracts.

Assurances that the offeror will include the clausc of this contract entitled
"Utilization of Small Business Concerns" in all subcontracts that offer
further subcontracting opportunities, and that the offeror will require all
subcontractors (except small business concerns) that receive subcontracts
in excess of $500,000 {$1,000,000 for construction of any public facility)
to adopt a subcontracting plan that complies with the requirements of this
clause.

Assurances that the offeror will-
(1) Cooperate in any studies or surveys as may be required;

(i)  Submit periodic reports so that the Government can determine the
extent of compliance by the offeror with the subcontracting plan;

(iii)  Submit Standard Form (SF) 294, Subcontracting Report for
Individual Contracts, and/or SF 295, Summary Subcontract Report,
in accordance with paragraph (j) of this clause. The reports shall
provide information on subcontract awards to small business
concerns, veteran-owned small business concerns, service-disabled
veteran-owned small business concerns, HUBZone small business
concemns, small disadvantaged business concerns, women-owned
small business concerns, and Historically Black Colleges and
Universities and Minority Institutions. Reporting shall be in
accordance with the instructions on the forms or as provided in
agency regulations.

(tv)  Ensure that its subcontractors agree to submit SF 294 and SF 295.
A description of the types of records that will be maintained concerning

procedures that have been adopted to comply with the requirements and
goals in the plan, including establishing source lists; and a description of
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the offeror's efforts to locate small business, veteran-owned small
business, service-disabled veteran-owned small business, HUBZone smail
business, small disadvantaged business, and women-owned small business
concerns and award subcontracts to them. The records shall include at

least the following (on a plant-wide or company-wide basis, unless
otherwise mdicated):

() Source lists (e.g., PRO-Net), gutdes, and other data that identify
small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business
concerns.

(i)  Organizations contacted in an attempt to locate sources that are
small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small
disadvantaged business, or women-owned small business concerns.

(iit)  Records on each subcontract solicitation resulting in an award of
more than $100,000, indicating-

(A)  Whether small business concerns were solicited and, if not,
why not;

(B)  Whether veteran-owned small business concerns were
solicited and, if not, why not;

(C)  Whether service-disabled veteran-owned small business
concerns were solicited and, if not, why not;

(D)  Whether HUBZone small business concemns were solicited
and, if not, why not;

(E)  Whether small disadvantaged business concerns were
solicited and, if not, why not;

43 Whether women-owned small business concerns were
solicited and, if not, why not; and

(G)  If applicable, the reason award was not made to a small
business concern.
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(iv)  Records of any outreach efforts to contact-
(A)  Trade associations;
(B)  Business development organizations;
(C)  Conferences and trade fairs to locate small, HUBZone
small, small disadvantaged, and women-owned small
business sources; and

(D)  Veterans service organizations,

) Records of intermal guidance and encouragement provided to
buyers through-

(A)  Workshops, seminars, training, etc.; and

(B)  Monitoring performance to evaluate compliance with the
program's requirements.

(vi)  On a contract-by-contract basis, records to support award data
submitted by the offeror to the Government, including the name,
address, and business size of each subcontractor. Contractors
having commercial plans need not comply with this requirement.

(e) In order to effectively implement this plan to the extent consistent with efficient
contract performance, the Contractor shall perform the following functions:

(D

2

Assist small business, veteran-owned small business, service-disabled
veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns by
arranging solicitations, time for the preparation of bids, quantities,
specifications, and delivery schedules so as to facilitate the participation
by such concerns. Where the Contractor's lists of potential small business,
veteran-owned smatl business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and
women-owned small business subcontractors are excessively long,
reasonable effort shall be made to give all such small business concerns an
opportunity to compete over a period of time.

Provide adequate and timely consideration of the potentialities of small
business, veteran-owned small business, service-disabled veteran-owned
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small business, HUBZone small business, small disadvantaged business,
and women-owned small business concerns in all "make-or-buy"
decisions.

3) Counsel and discuss subcontracting opportunities with representatives of
small business, veteran-owned small business, service-disabled veteran-
owned small business, HUBZone small business, small disadvantaged
business, and women-owned small business firms.

(4) Provide notice to subcontractors concerning penalties and remedies for
misrepresentations of business status as small, veteran-owned small
business, HUBZone small, small disadvantaged, or women-owned small
business for the purpose of obtaining a subcontract that is to be included as
part or all of a goal contained in the Contractor's subcontracting plan.

A master plan on a plant or division-wide basis that contains all the elements
required by paragraph (d) of this clause, except goals, may be incorporated by

reference as a part of the subcontracting plan required of the offeror by this clause;
provided-

(H The master plan has been approved;

(2) The offeror ensures that the master plan is updated as necessary and
provides copies of the approved master plan, including 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 satisfy the requirements of this contract are set forth
in the individual subcontracting plan.

A commercial plan is the preferred type of subcontracting plan for contractors
furnishing commercial items. The commercial plan shall relate to the offeror's
planned subcontracting generally, for both commercial and Government business,
rather than solely to the Government contract. Commercial plans are also
preferred for subcontractors that provide commercial items under a prime
contract, whether or not the prime contractor is supplying a commercial item.

Prior compliance of the offeror with other such subcontracting plans under
previous contracts will be considered by the Contracting Officer in determining

the responsibility of the offeror for award of the contract.

The failure of the Contractor or subcontractor to comply in good faith with-
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The clause of this contract entitied "Utilization Of Small Business
Concerns:" or

An approved plan required by this clanse, shall be a material breach of the
contract.

The Contractor shall submit the following reports:

(D

(2)

Standard Form 294, Subcontracting Report for Individual Contracts. This
report shall be submitted to the Contracting Officer semiannually and at
contract completion. The report covers subcontract award data related to
this contract. This report is not required for commerctal plans.

Standard Form 295, Summary Subcontract Report. This report
encompasses all of the contracts with the awarding agency. It must be
submitted semi-annually for contracts with the Department of Defense and
annually for contracts with civilian agencies. If the reporting activity is
covered by a commercial plan, the reporting activity must report annually
all subcontract awards under that plan. All reports submitted at the close
of each fiscal year (both individual and commercial plans) shall include a
breakout, in the Contractor's format, of subcontract awards, in whole
dollars, to small disadvantaged business concerns by North American
Industry Classification System (NAICS) Industry Subsector. For a
commercial plan, the Contractor may obtain from each of its
subcontractors a predominant NAICS Industry Subsector and report all

awards to that subcontractor under its predominant NAICS Industry
Subsector.

FAR 52.219-16 LIQUIDATED DAMAGES—-SUBCONTRACTING PLAN
(JAN 1999) (A000)

(a)

(b)

"Failure to make a good faith effort to comply with the subcontracting plan,” as

used in this clause, means a willful or intentional failure to perform in accordance
with the requirements of the subcontracting plan approved under the clause in this

contract entitled "Small Business Subcontracting Plan," or willful or intentional
action to frustrate the plan.

Performance shall be measured by applying the percentage goals to the total actual
subcontracting dollars or, if a commercial plan is involved, to the pro rata share of
actual subcontracting dollars attributable to Government contracts covered by the
commercial plan. If, at contract.completion or, in the case of a commercial plan,
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at the close of the fiscal year for which the plan is applicable, the Contractor has
failed to meet its subcontracting goals and the Contracting Officer decides in
accordance with paragraph (c) of this clause that the Contractor failed to make a
good faith effort to comply with its subcontracting plan, established in accordance
with the clause in this contract entitled "Small Business Subcontracting Plan," the
Contractor shall pay the Government liquidated damages in an amount stated.
The amount of probable damages attributable to the Contractor's failure to comply
shall be an amount equal to the actual dollar amount by which the Contractor
failed to achieve each subcontract goal.

Before the Contracting Officer makes a final decision that the Contractor has
failed to make such good faith effort, the Contracting Officer shall give the
Contractor written notice specifying the failure and permitting the Contractor to
demonstrate what good faith efforts have been made and to discuss the matter.
Failure to respond to the notice may be taken as an admission that no valid
explanation exists. If, after consideration of all the pertinent data, the Contracting
Officer finds that the Contractor failed to make a good faith effort to comply with
the subcontracting plan, the Contracting Officer shall issue a final decision to that
effect and require that the Contractor pay the Govemment liquidated damages as
provided in paragraph (b) of this clause.

With respect to commercial plans, the Contracting Officer who approved the plan
will perform the functions of the Contracting Officer under this clause on behalf
of all agencies with contracts covered by the commercial plan.

The Contractor shall have the right of appeal, under the claunse in this contract
entitled Disputes, from any final decision of the Contracting Officer.

Liquidated damages shall be in addition to any other remedies that the
Government may have, '

FAR 52.219-25 SMALL DISADVANTAGED BUSINESS PARTICIPATION
PROGRAM-DISADVANTAGED STATUS AND REPORTING (OCT 1999) (A000)

(a)

Disadvantaged status for joint venture partners, team members, and
subcontractors. This clause addresses disadvantaged status for joint venture
partners, teaming arrangement members, and subcontractors and is applicable if
this contract contains small disadvantaged business (SDB) participation targets.
The Contractor shall obtain representations of small disadvantaged status from
joint venture partners, teaming arrangement members, and subcontractors through
use of a provision substantially the same as paragraph (b)(1)(i} of the provision at
FAR 52.219-22, Small Disadvantaged Business Status. The Contractor shall
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confirm that a joint venture partner, team member, or subcontractor representing
itself as a small disadvantaged business concern, is identified as a certified small
disadvantaged business in the database maintained by the Small Business
Administration (PRO-Net) or by contacting the SBA's Office of Small
Disadvantaged Business Certification and Eligibility.

(b) Reporting requirement. 1If this contract contains SDB participation targets, the
Contractor shall report on the participation of SDB concerns at contract
completion, or as otherwise provided in this contract. Reporting may be on
Optional Form 312, Small Disadvantaged Business Participation Report, or in the
Contractor's own format providing the same information. This report is required
for each contract containing SDB participation targets, If this contract contains an
individual Small, Small Disadvantaged and Women-Owned Small Business
Subcontracting Plan, reports may be submitted with the final Subcontracting

Report for Individual Contracts (Standard Form 294) at the completion of the
contract.

FAR 52.222-1 NOTICE TO THE GOVERNMENT OF LABOR DISPUTES
(FEB 1997) (A000)

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 the Contracting Officer.

FAR 52.222-3 CONVICT LABOR (JUN 2003) (A000) (M066)

(a) Except as provided in paragraph (b) of this clause, the Contractor shall not employ in
the performance of this contract any person undergoing a sentence of imprisonment
imposed by any court of a State, the District of Columbia, Puerto Rico, the Northern
Marnana Islands, American Samoa, Guam, or the U.S. Virgin Islands.

(b) The Contractor is not prohibited from employing persons-

(1) On parole or probation to work at paid employment durjng the term of their
sentence;

(2) Who have been pardoned or who have served thetr terms; or
(3) Confined for violation of the laws of any of the States, the District of
Columbia, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam,

or the U.S. Virgin Islands who are authorized to work at paid employment in the
community under the laws of such jurisdiction, if-
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() The worker is paid or is in an approved work training program on a
voluntary basis;

(1) Representatives of local union central bodies or similar 1abor union
organizations have been consulted;

(111) Such paid employment will not result in the displacement of
employed workers, or be applied in skills, crafts, or trades in which there
1s a surplus of available gainful labor in the locality, or impair existing
contracts for services;

(1v) The rates of pay and other conditions of employment will not be less
than those paid or provided for work of a similar nature in the locality in
which the work is being performed; and

(v) The Attorney General of the United States has certified that the work-
release laws or regulations of the jurisdiction involved are in conformity
with the requirements of Executive Order 11755, as amended by
Executive Orders 12608 and 12943.

FAR 52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT -
OVERTIME COMPENSATION (SEPT 2000) (A000) (M016)

(a)

(b)

(©)

Overtime requirements. No Contractor or subcontractor employing laborers or
mechanics (see Federal Acquisition Regulation 22.300) shall require or permit
them to work over 40 hours in any workweek unless they are paid at least 1 and

1/2 times the basic rate of pay for each hour worked over 40 hours.

Violation; liability for unpaid wages; liquidated damages. The responsibie

Contractor and subcontractor are liable for unpaid wages if they violate the terms
in paragraph (a) of this clause. In addition, the Contractor and subcontractor are

liable for liquidated damages payable to the Government. The Contracting

Officer will assess liquidated damages at the rate of $10 per affected employee for
each calendar day on which the employer required or permitted the employee to

work in excess of the standard workweek of 40 hours without payment of the

overtime wages required by the Contract Work Hours and Safety Standards Act.

Withholding for unpaid wages and liquidated damages. The Contracting Officer
will withhold from payments due under the contract sufficient funds required to
satisfy any Contractor or subcontractor liabilities for unpaid wages and liquidated

damages. If amounts withheld under the contract are insufficient to satisfy
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Contractor or subcontractor liabilities, the Contracting Officer will withhold
payments from other Federal or Federally assisted contracts held by the same
Contractor that are subject to the Contract Work Hours and Safety Standards Act.

Payrolls and basic records.

(1)

)

The Contractor and its subcontractors shall maintain payrolls and basic
payroll records for all laborers and mechanics working on the contract
during the contract and shall make them available to the Govemment until
3 years after contract completion. The records shall contain the name and
address of each employee, social security number, labor classifications,
hourly rates of wages paid, daily and weekly number of hours worked,
deductions made, and actual wages paid. The records need not duplicate
those required for construction work by Department of Labor regulations
at 29 CFR 5.5(a)}(3) implementing the Davis-Bacon Act.

The Contractor and its subcontractors shall allow authorized
representatives of the Contracting Officer or the Department of Labor to
inspect, copy, or transcribe records maintained under paragraph (d)(1) of
this clause. The Contractor or subcontractor also shall allow authorized
representatives of the Contracting Officer or Department of Labor to
interview employees in the workplace during working hours.

Subcontracts. The Contractor shall insert the provisions set forth in paragraphs
(a) through (d) of this clause in subcontracts exceeding $100,000 and require
subcontractors to include these provisions in any lower-tier subcontracts. The
Contractor shall be responsible for compliance by any subcontractor or lower-tier
subcontractor with the provisions set forth in paragraphs (a) through (d) of this

clause,.

FAR 52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT (DEC 1996)

(A000)

If this Contract s 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:

(2)

All stipulations required by the Act and regulations issued by the Secretary of
Labor (41 CFR Chapter 50) are incorporated by reference. These stipulations are
subject to all applicable rulings and interpretations of the Secretary of Labor that
are now, or may hereafler, be in effect.
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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 14 of
the Fair Labor Standards Act (41 U.S.C. 40).

FAR 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)

(A000)

(a)

)

(©)

"Segregated facilifies,” as used in this clause, means any waiting rooms, work
areas, rest rooms and wash rooms, restaurants and other cating areas, time clocks,
locker rooms and other storage or dressing areas, parking lots, drinking fountains,
recreation or entertainment areas, transportation, and housing facilities provided
for employees, that are segregated by explicit directive or are in fact segregated on
the basis of race, color, religion, sex, or national origin because of written or oral
policies or employee custom. The term does not include separate or single-user

rest rooms or necessary dressing or sleeping areas provided to assure privacy
between the sexes.

The Contractor agrees that it does not and will not maintain or provide for its
employees any segregated facilities at any of its establishments, and that it does
not and will not permit its employees to perform their services at any location
under its control where segregated facilities are maintained. The Contractor

agrees that a breach of this clause is a violation of the Equal Opportunity clause in
this contract.

The Contractor shall include this clause in every subcontract and purchase order
that is subject to the Equal Opportunity clause of this contract.

FAR 52.222-26 EQUAL OPPORTUNITY (APR 2002) (A000)

(a)

(b)

Definition. "United States," as used in this clause, means the 50 States, the
District of Columbia, Puerto Rico, the Northern Mariana Islands, American
Samoa, Guam, the U.S. Virgin Islands, and Wake Island.

If, 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 paragraphs (b)(1) through (b)(11) of this clause,
except for work performed outside the United States by employees who were not
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recruited within the United States. Upon request, the Contractor shall provide
information necessary to determine the applicability of this clause.

(1)

(2)

(3)

4

The Contractor shall not discriminate against any employee or applicant
for employment because of race, color, religion, sex, or national origin,
However, it shall not be a vieolation of this clause for the Contractor to
extend a publicly announced preference in employment to Indians living
on or near an Indian reservation, in connection with employment

opportunities on or near an Indian reservation, as permitted by 41 CFR 60-
1.5.

The Contractor shall take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, or national origin. This shall
include, but not be limited to-

) Employment;

(1)  Upgrading;

(iit)  Demotion;

(iv)  Transfer;

(v) Recruitment or recruitment advertising;

(vi)  Layoff or termination;

(vii)  Rates of pay or other forms of compensation; and

(viit) Selection for training, including apprenticeship.

The Contractor shall post in conspicuous places available to employees
and applicants for employment the notices to be provided by the
Contracting Officer that explain this clause.

The Contractor shall, in all solicitations or advertisements for employees
placed 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.
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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.

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

The Contractor shall furnish to the contracting agency all information
required by Executive Order 11246, as amended, and by the rules,
regulations, and orders of the Secretary of Labor. The Contractor shall
also file Standard Form 100 (EEO-1), or any successor form, as prescribed
in 41 CFR part 60-1. Unless the Contractor has filed within the 12 months
preceding the date of contract award, the Contractor shall, within 30 days
after contract award, apply to either the regional Office of Federal Contract
Compliance Programs (OFCCP) or the local office of the Equal
Employment Opportunity Commission for the necessary forms.

The Contractor shall permit access to its premises, during normal business
hours, by the contracting agency or the OFCCP for the purpose of
conducting on-site compliance evaluations and complaint investigations.
The Contractor shall permit the Government to inspect and copy any
books, accounts, records (including computerized records), and other
material that may be relevant to the matter under investigation and
pertinent to compliance with Executive Order 11246, as amended, and
rules and regulations that implement the Executive Order.

If the OFCCP determines that the Contractor is not in compliance with this
clause or any rule, regulation, or order of the Secretary of Labor, this
contract may be canceled, terminated, or suspended in whole or in part and
the Contractor may be declared ineligible for further Government
contracts, under the procedures authorized in Executive Order 11246, as
amended. In addition, sanctions may be imposed and remedies invoked
against the Contractor as provided in Executive Order 11246, as amended;
in the rules, regulations, and orders of the Secretary of Labor; or as
otherwise provided by law.

The Contractor shall include the terms and conditions of paragraphs (b)(1)

through (11) of this clause in every subcontract or purchase order that is
not exempted by the rules, regulations, or orders of the Secretary of Labor
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issued under Executive Order 11246, as amended, so that these terms and
conditions will be binding upon each subcontractor or vendor.

(11)  The Contractor shall take such action with respect to any subcontract or
purchase order as the Contracting Officer may direct as a means of
enforcing these terms and conditions, including sanctions for
noncompliance, provided, that if the Contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of any
direction, the Contractor may request the United States to enter into the
litigation to protect the interests of the United States.

(c) Notwithstanding any other clause in this contract, disputes relative to this clause
will be governed by the procedures in 41 CFR 60-1.1.

FAR 52.222-29 NOTIFICATION OF VISA DENIAL (JUN 2003) (M016) (M066)

It 1s a violation of Executive Order 11246 for a Contracior to refuse to employ any
applicant or not to assign any person hired in the Umted States, Puerto Rico, the Northern
Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, or Wake Island, on the
basis that the individual's race, color, religion, sex, or national origin is not compatible
with the policies of the country where or for whom the work will be performed (41 CFR
60-1.10). The Contractor shall notify the U.S. Department of State, Assistant Secretary,
Bureau of Political-Military Affairs (PM), 2201 C Street NW, Room 6212, Washington,
DC 20520, and the U.S. Department of Labor, Deputy Assistant Secretary for Federal
Contract Compliance, when it has knowledge of any employee or potential employee
being denied an entry visa to a country where this contract will be performed, and it
believes the demal is attributable to the race, color, religion, sex, or national origin of the
employee or potential employee.

FAR 52.222-35 AFFIRMATIVE ACTION FOR SPECIAL DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA , AND OTHER ELIGIBLE
VETERANS (DEC 2001) (A000)

(a) Definitions. As used in this clause-

" Al employment openings” means all positions except executive and top
management, those positions that will be filled from within the Contractor's
organization, and positions lasting 3 days or less. This term includes full-time
employment, temporary employment of more than 3 days duration, and part-time
employment.
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"Executive and top management" means any employee-

(1) Whose primary duty consists of the management of the enterprise in which
the individual is employed or of a customarily recognized department or
subdivision thercof;

(2) ‘Who customarily and regularly directs the work of two or more other
employees;

3) Who has the authonty to hire or fire other employees or whose suggestions
and recommendations as to the hiring or firing and as to the advancement
and promotion or any other change of status of other employees will be
given particular weight;

(4) Who customarily and regularly exercises discretionary powers; and

(5) Who does not devote more than 20 percent or, in the case of an employee
of a retail or service establishment, who does not devote more than 40
percent of total hours of work in the work week to activities that are not
directly and closely related to the performance of the work described in
paragraphs (1) through (4) of this definition. This paragraph (5) does not
apply in the case of an employee who is in sole charge of an establishment
or a physically separated branch establishment, or who owns at lecast a 20
percent interest in the enterprise in which the individual is employed.

"Other eligible veteran” means any other veteran who served on active duty during
a war or in a campaign or expedition for which a campaign badge has been
authorized.

"Positions that will be filled from within the Contractor's organization” means
employment openings for which the Contractor will give no consideration to
persons outside the Contractor's organization (including any affiliates,
subsidiaries, and parent companies) and includes any openings the Contractor
proposes to [ill from regularly established "recall” lists. The exception does not
apply to a particular opening once an employer decides to consider applicants
outside of its organization.

"Qualified special disabled veteran" means a special disabled veteran who
satisfies the requisite skill, experience, education, and other job-related
requirements of the employment position such veteran holds or desires, and who,
with or without reasonable accommodation, can perform the essential functions of
such position.
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"Special disabled veteran" means-

ey

(2)

A veteran who is entitled to compensation {or who but for the receipt of
military retired pay would be entitled to compensation) under laws
administered by the Department of Veterans Affairs for a disability-

6] Rated at 30 percent or more; or

(i)  Rated at 10 or 20 percent in the case of a veteran who has been
determined under 38 U.S.C. 3106 to have a serious employment
handicap (i.e., a significant impairment of the veteran's ability to
preparte for, obtain, or retain employment consistent with the
veteran's abilities, aptitudes, and interests); or

A person who was discharged or released from active duty because of a
service-connected disability.

"Veteran of the Vietnam era" means a person who-

(1)

@

Served on active duty for a period of more than 180 days and was
discharged or released from active duty with other than a dishonorable
discharge, if any part of such active duty occurred-

(1) In the Republic of Vietnam between Febrary 28, 1961, and
May 7, 1975; or

(1) Between August 5, 1964, and May 7, 1975, in all other cases; or

Was discharged or released from active duty for a service-connected
disability if any part of the active duty was performed-

(i) In the Republic of Vietnam between February 28, 1961, and
May 7, 1975; or

(i) Between August 5, 1964, and May 7, 1975, in all other cases.

General.

(1)

The Contractor shall not discriminate against the individual because the
individual is a special disabled veteran, a veteran of the Vietnam era, or
other eligible veteran, regarding any position for which the employee or
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applicant for employment is qualified. The Contractor shall take
affirmative action to employ, advance in employment, and otherwise treat
qualified special disabled veterans, veterans of the Vietnam era, and other
eligible veterans without discrimination based upon their disability or
veterans' status in all employment practices such as-

@ Recruitment, advertising, and job application procedures;

(i)  Hiring, upgrading, promotion, award of tenure, demotion, transfer,
layoff, termination, right of return from layoff and rehiring;

(i)  Rate of pay or any other form of compensation and changes in
compensation;

(iv)  Job assignments, job classifications, organizational structures,
position descriptions, lines of progression, and seniority lists;

(v) Leaves of absence, sick leave, or any other leave;

(vi)  Fringe benefits available by virtue of employment, whether or not
administered by the Contractor;

(vii)  Selection and financial support for training, including
apprenticeship, and on-the-job training under 38 U.S.C. 3687,
professional meetings, conferences, and other related activities, and
selection for leaves of absence to pursue training;

(viii) Activities sponsored by the Contractor including social or
recreational programs; and

(ix)  Any other term, condition, or privilege of employment.
2) The Contractor shall comply with the rules, regulations, and relevant
orders of the Secretary of Labor issued under the Vietnam Era Veterans'
Readjustment Assistance Act of 1972 (the Act), as amended (38 U.S.C.
4211 and 4212). :
(c) Listing openings.
§)) The Contractor shall immediately list all employment openings that exist

at the time of the execution of this contract and those which occur during
the performance of this contract, including those not generated by this
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contract, and including those occurring at an establishment of the
Contractor other than the one where the contract is being performed, but
excluding those of independently operated corporate affiliates, at an
appropriate local public employment service office of the State wherein
the opening occurs. Listing employment openings with the U.S.
Department of Labor's America's Job Bank shall satisfy the requirement to
list jobs with the local employment service office.

The Contractor shall make the listing of employment openings with the
local employment service office at least concurrently with using any other
recruitment source or effort and shall involve the normal obligations of
placing a bona fide job order, including accepting referrals of veterans and
nonveterans, This listing of employment openings does not require hiring
any particular job applicant or hiring from any particular group of job
applicants and is not intended to relieve the Contractor from anvy
requirements of Executive orders or regulations concerning
nondiscrimination in employment.

Whenever the Contractor becomes contractually bound to the listing terms
of this clause, it shall advise the State public employment agency in each
State where it has establishments of the name and location of each hiring
location in the State. As long as the Contractor is contractually bound to
these terms and has so advised the State agency, it need not advise the
State agency of subsequent contracts. The Contractor may advise the State
agency when it is no longer bound by this contract clause.

Applicability. This clause does not apply to the listing of employment openings
that occur and are filled outside the 50 States, the District of Columbia, the
Commonwealth of Puerto Rico, the Commonwealth of the Northern Mariana
Islands, American Samoa, Guam, the Virgin Islands of the United States, and
Wake Island.

Postings

(1)

@

The Contractor shall post employment notices in conspicuous places that
are available to employees and applicants for employment.

The employment notices shall-
(1) State the rights of applicants and employees as well as the

Contractor's obligation under the law to take affirmative action to
employ and advance in employment qualified employees and
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applicants who are special disabled veterans, veterans of the
Vietnam era, and other eligible veterans; and

(i1) Be in a form prescribed by the Deputy Assistant Secretary for
Federal Contract Compliance Programs, Department of Labor

(Deputy Assistant Secretary of Labor), and provided by or through
the Contracting Officer.

(3) The Contractor shall ensure that applicants or employees who are special
disabled veterans are informed of the contents of the notice (e.g., the
Contractor may have the notice read to a visually disabled veteran, or may
lower the posted notice so that it can be read by a person in a wheelchair).

(4) The Contractor shall notify each labor union or representative of workers
with which 1t has a collective bargaining agreement, or other contract
understanding, that the Contractor is bound by the terms of the Act and is
committed to take affirmative action to employ, and advance in

employment, qualified special disabled veterans, veterans of the Vietnam
era, and other eligible veterans.

Noncompliance. 1f the Contractor does not comply with the requirements of this
clause, the Government may take appropriate actions under the rules, regulations,
and relevant orders of the Secretary of Labor 1ssued pursuant to the Act.

Subcontracts. The Contractor shall insert the terms of this clause in all
subcontracts or purchase orders of $25,000 or more unless exempted by rules,
regulations, or orders of the Secretary of Labor. The Contractor shall act as
specified by the Deputy Assistant Secretary of Labor to enforce the terms,
including action for noncompliance.
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1.32  FAR 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES
(JUN 1998) (A000)

{a) General.

(1)

Regarding any position for which the employee or applicant for
employment is qualified, the Contractor shall not discriminate against any
employee or applicant because of physical or mental disability. The
Contractor agrees to take affirmative action to employ, advance in
employment, and otherwise treat qualified individuals with disabilities
without discrimination based upon their physical or mental disability in all
employment practices such as--

(1) Recruitment, advertising, and job application procedures;

(1)  Hiring, upgrading, promotion, award of tenure, demotion, transfer,
layoff, termination, right of return from layoff, and rehiring;

(i)  Rates of pay or any other form of compensation and changes in
compensation;

(iv)  Job assignments, job classifications, organizational structures,
position descriptions, lines of progression, and seniority lists;

(v) Leaves of absence, sick leave, or any other leave;

(vi)  Fringe benefits available by virtue of employment, whether or not
administered by the Contractor;

(vii)  Selection and financial support for training, including
apprenticeships, professional meetings, conferences, and other
related activities, and selection for leaves of absence to pursue
training;

(viii) Activities sponsored by the Contractor, including social or
recreational programs; and

(ix)  Any other term, condition, or privilege of employment.



(b)

(c)

(d)
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2) The Contractor agrees to comply with the rules, regulations, and relevant
orders of the Secretary of Labor (Secretary) issned under the
Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended.

Postings.

ey The Contractor agrees to post employment notices stating-

() The Contractor's obligation under the law to take affirmative

action to employ and advance in employment qualified individuals
with disabilities; and

(11) The rights of applicants and employees.

2) These notices shall be posted in conspicuous places that are available to
employees and applicants for employment. The Contractor shall ensure
that applicants and employees with disabilities are informed of the
contents of the notice (e.g., the Contractor may have the notice read to a
visually disabled individual, or may lower the posted notice so that it
might be read by a person in a wheelchair). The notices shall be in a form
prescribed by the Deputy Assistant Secretary for Federal Contract
Compliance of the U. S. Department of Labor (Deputy Assistant
Secretary) and shall be 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 individuals with physical or mental disabilities.

Noncompliance. If the Contractor does not comply with the requirements of this
clause, appropriate actions may be taken under the rules, regulations, and relevant
orders of the Secretary issued pursuant to the Act.

Subcontracts. The Contractor shall include the terms of this clause in every
subcontract or purchase order in excess of $10,000 unless exempted by rules,
regulations, or orders of the Secretary. The Contractor shall act as specified by the
Deputy Assistant Secretary to enforce the terms, including action for
noncompliance.
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FAR 52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED
VETERANS AND VETERANS OF THE VIETNAM ERA, AND OTHER
ELIGIBLE VETERANS (DEC 2001) (A000) (M016) (M035)

(2)

(b)

(c)

(d)

(e)

Unless the Contractor is a State or local government agency, the Contractor shall
report at least annually, as required by the Secretary of Labor, on-

(1)

(2)

(3)

The number of special disabled veterans, the number of veterans of the
Vietnam era, and other eligible veterans in the workforce of the Contractor
by job category and hiring location; and

The total number of new employees hired during the period covered by the
report, and of the total, the number of special disabled veterans, the
number of veterans of the Vietnam era, and the number of other eligible
veterans; and

The maximum number and the minimum number of employees of the
Contractor during the period covered by the report.

The Contractor shall report the above items by completing the Form VETS-100,
entitled "Federal Contractor Veterans' Employment Report {VETS-100 Report)"™.

he Contractor shall submit VETS-100 Reports no later than September 30 of
each year beginning September 30, 1988.

The employment activity report required by paragraph (a)(2) of this clause shall
reflect total hires during the most recent 12-month period as of the ending date
selected for the employment profile report required by paragraph (a)(1) of this
clause. Contractors may select an ending date-

ey

2)

As of the end of any pay period between July 1 and August 31 of the ycar
the report is due; or

As of December 31, if the Contractor has prior writien approval from the
Equal Employment Qpportunity Commission to do so for purposes of
submitting the Employer Information Report EEO-1 (Standard Form 100).

The Contractor shall base the count of veterans reported according to paragraph
(a) of this clause on voluntary disclosure. Each Contractor subject to the reporting
requirements at 38 U.S.C. 4212 shall invite all special disabled veterans, veterans
of the Vietnam era, and other eligible veterans who wish to benefit under the
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affirmative action program at 38 U.S.C. 4212 to identify themselves to the
Contractor, The invitation shall state that-

(D The information is voluntarily provided,
(2) The information will be kept confidential;

(3)  Disclosure or refusal to provide the information will not subject the
applicant or employee to any adverse treatment; and

@) The information will be used only in accordance with the regulations
promulgated under 38 U.S.C. 4212.

The Contractor shall insert the terms of this clause in all subcontracts or purchase

orders of $25,000 or more unless exempted by rules, regulations, or orders of the
Secretary of Labor.

FAR 52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL
SAFETY DATA (JAN 1997) (A000)

(2)

(@)

(c)

"Hazardous material,” as used in this clause, includes any material defined as
hazardous under the latest version of Federal Standard No. 313 (including
revisions adopted during the term of the contract).

The Offeror must list any hazardous material, as defined in paragraph (a) of this
clause, to be delivered under this contract. The hazardous matenal shall be
properly identified and include any applicable identification number, such as
National Stock Number or Special Item Number. This information shall also be
included on the Material Safety Data Sheet submitted under this contract.

Material
(If none, insert "None") Identification No.

This list must be updated during performance of the contract whenever the
Contractor determines that any other material to be delivered under this contract is
hazardous.
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The apparently successful Offeror agrees to submit, for each item as required prior
to award, a Material Safety Data Sheet, meeting the requirements of 29 CFR
1910.1200(g) and the latest version of Federal Standard No. 313, for all hazardous
material identified in paragraph (b) of this clause. Data shall be submitted in
accordance with Federal Standard No. 313, whether or not the apparently
successful Offeror is the actual manufacturer of these items. Failure to submit the
Material Safety Data Sheet prior to award may result in the apparently successful
Offeror being considered non-responsible and ineligible for award.

If, afier award, there is a change in the composition of the item(s) or a revision to
Federal Standard No. 313, which renders incomplete or inaccurate the data

submitted under paragraph (d) of this clause, the Contractor shall promptly notify
the Contracting Officer and resubmit the data.

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

Nothing contained in this clause shall relieve the Contractor from complying with
applicable Federal, State, and local laws, codes, ordinances, and regulations

(including the obtaining of licenses and permits) in connection with hazardous
material.

The Government's rights in data furnished under this contract with respect to
hazardous material are as follows:

(nH To use, duplicate and disclose any data to which this clause is applicable.
The purposes of this right are to-

(1) Apprise personnel of the hazards to which they may be exposed in

using, handling, packaging, transporting, or disposing of hazardous
materials;

(i)  Obtain medical treatment for those affected by the material; and

(iii)  Have others use, duplicate, and disclose the data for the
Government for these purposes.

(2) To use, duplicate, and disclose data furnished under this clause, in
accordance with subparagraph (h)(1) of this clause, in precedence over any
other clause of this contract providing for rights in data.
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3) The Government is not precluded from using similar or identical data
acquired from other sources.

(i) Except as provided in paragraph (i)(2), the Contractor shall prepare and submit a
sufficient number of Material Safety Data Sheets (MSDS’s), meeting the
requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard
No. 313, for all hazardous materials identified in paragraph (b) of this clause.

(1)  Foritems shipped to consignees, the Contractor shall include a copy of the
MSDS's with the packing list or other suitable shipping document which
accompanies cach shipment. Altemnatively, the Contractor is permitted to
transmit MSDS's to consignees in advance of receipt of shipments by
consignees, 1f authorized in writing by the Contracting Officer.

(2) For items shipped to consignees identified by mailing address as agency
depots, distribution centers or customer supply centers, the Contractor
shall provide one copy of the MSDS's in or on each shipping container. If
affixed to the outside of each container, the MSDS's must be placed in a
weather resistant envelope.

FAR 52.223-5 POLLUTION PREVENTION AND RIGHT-TO-KNOW
INFORMATION (AUG 2003) (A000) (M066)

() Definitions. As used in this clause-

"Priority chemical” means a chemical identified by the Interagency Environmental
Leadership Workgroup or, alternatively, by an agency pursuant to Section 503 of
Executive Order 13148 of April 21, 2000, Greening the Government through Leadership
in Environmental Management.

"Toxic chemical” means a chemical or chemical category listed in 40 CFR 372.65.

(b) Executive Order 13148 requires Federal facilities to comply with the provisions of the
Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C.
11001-11050) and the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13101-13109).

(c) The Contractor shall provide all information needed by the Federal facility to comply
with the following:

(1) The emergency planning reporting requirements of Section 302 of EPCRA.

(2) The emergency notice requirements of Section 304 of EPCRA
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(3) The list of Material Safety Data Sheets, required by Section 311 of EPCRA.

(4) The emergency and hazardous chemical inventory forms of Section 312 of
EPCRA.

(5) The toxic chemical release inventory of Section 313 of EPCRA, which

mcludes the reduction and recycling information required by Section 6607 of
PPA.

(6) The toxic chemical, priority chemical, and hazardous substance release and
use reduction goals of Sections 502 and 503 of Executive Order 13148,

136 FAR 52.223-6 DRUG FREE WORKPLACE (MAY 2001) (M016)

()

Definitions. As used in this clause-

"Controlled substance” means a controlled substance in schedules I through V of
section 202 of the Controlled Substances Act (21 U.S.C. 812) and as further
defined in regulation at 21 CFR 1308.11 - 1308.15.

"Conviction" means a finding of guilt (including a plea of nolo contendere) or
imposition of sentence, or both, by any judicial body charged with the

responsibility to determine violations of the Federal or State criminal drug
statutes.

"Criminal drug statute” means a Federal or non-Federal criminal statute involving
the manufacture, distribution, dispensing, possession, or use of any controlled
substance. :

"Drug-free workplace" means the site(s) for the performance of work done by the
Contractor in connection with a specific contract where employees of the
Contractor are prohibited from engaging in the unlawful manufacture,
distribution, dispensing, possession, or use of a controlled substance.

"Employee" means an employee of a Contractor directly engaged in the
performance of work under a Government contract.

"Directly engaged" is defined to include all direct cost employees and any other

Contractor employee who has other than a minimal impact or involvement in
contract performance. -
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"Individual” means an offeror/contractor that has no more than one employee
including the offeror/contractor.

The Contractor, if other than an individual, shall- within 30 days after award
(unless a longer period is agreed to in writing for contracts of 30 days or more

performance duration), or as soon as possible for contracts of less than 30 days
performance duration-

(1)

@

&)

(4)

)

Publish a statement notifying its employees that the unlawful manufacture,
distribution, dispensing, possession, or use of a controlled substance is
prohibited in the Contractor's workplace and specifying the actions that
will be taken against employees for violations of such prohibition;

Establish an ongoing drug-free awareness program to inform such
employees about-

() The dangers of drug abuse in the workplace;
(it)  The Contractor's policy of maintaining a drug-free workplace;

(i)  Any available drug counseling, rehabilitation, and employee
assistance programs; and

(iv)  The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace;

Provide all employees engaged in performance of the contract with a copy
of the statement required by paragraph (b){(1) of this clause;

Notify such employees in writing in the statement required by paragraph
(b)(1) of this clause that, as a condition of continued employment on this
contract, the employee will-

() Abide by the terms of the statement; and
(i)  Notify the employer in writing of the employee's conviction under
a criminal drug statute for a violation occurring in the workplace

no later than 5 days after such conviction;

Notify the Contracting Officer in writing within 10 days after receiving
notice under subdivision (b){4)(ii) of this clause, from an employee or
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otherwise receiving actual notice of such conviction. The notice shall
include the position title of the employee;

(6) Within 30 days after receiving notice under subdivision (b)(4)(ii) of this
clause of a conviction, take one of the following actions with respect to

any employee who 1s convicted of a drug abuse violation occurring in the
workplace:

(1) Taking appropriate personnel action against such employee, up to
and including termination; or

(1)  Require such employee to satisfactorily participate in a drug abuse
assistance or rehabilitation program approved for such purposes by
a Federal, State, or local health, law enforcement, or other
appropriate agency; and

(7)  Make a good faith effort to maintain a drug-free workplace through
implementation of paragraphs (b)(1) though (b)(6) of this clause.

The Contractor, if an individual, agrees by award of the contract or acceptance of
a purchase order, not to engage in the unlawful manufacture, distribution,

dispensing, possession, or use of a controlled substance while performing this
contract.

In addition to other remedies available to the Government, the Contractor's failure
to comply with the requirements of paragraph (b) or (c) of this clause may,
pursuant to FAR 23.506, render the Contractor subject to suspension of contract
payments, termination of the contract or default, and suspension or debarment.

1.37 FARS52.223-10 WASTE REDUCTION PROGRAM (AUG 2000) (M016)

(a)

Definitions. As used in this clause-

"Recycling" means the series of activities, including collection, separation, and
processing, by which products or other materials are recovered from the solid
waste stream for use in the form of raw materials in the manufacture of products
other than fuel for producing heat or power by combustion.

"Waste prevention" means any change in the design, manufacturing, purchase, or
use of materials or products (including packaging) to reduce their amount or
toxicity before they are discarded. Waste prevention also refers to the reuse of
products or materials.
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"Waste reduction” means preventing or decreasing the amount of waste being
generated through waste prevention, recycling, or purchasing recycled and
environmentally preferable products.

Consistent with the requirements of Section 701 of Executive Order 13101, the
Contractor shall establish a program to promote cost-effective waste reduction in
all operations and facilities covered by this contract. The Contractor's programs
shall comply with applicable Federal, State, and local requirements, specifically
including Section 6002 of the Resource Conservation and Recovery Act (42
U.S.C. 6962, et seq.) and implementing regulations (40 CFR part 247).

FAR 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001) (M016)

(a)

(b)

Definition. "Ozone-depleting substance," as used in this clause, means any
substance the Environmental Protection Agency designates in 40 CFR part 82 as-

(1) Class I, including, but not limited to, chlorofluorocarbons, halons, carbon
tetrachloride, and methyl chioroform; or

(2) Class II, including, but not limited to, hydrochlorofluorocarbons.

The Contractor shall label products which contain or are manufactured with
ozone-depleting substances in the manner and to the extent required by 42 U.S5.C.
7671j (b), (c), and (d) and 40 CFR part 82, Subpart E, as follows:

Warning

Contains (or manufactured with, if applicable) * __, a substance(s) which
harm(s) public health and environment by destroying ozone in the upper

atmosphere.

* The Contractor shall insert the name of the substance(s)

FAR 52-223-12 REFRIGERATION EQUIPMENT AND AIR CONDITIONERS
(MAY 1995) (A000)

The contractor shall comply with the applicable requirements of Sections 608 and 609 of
the Clean Air Act (42 U.S.C. 7671g and 7671h) as each or both apply to this contract.
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FAR 52.223-14 TOXIC CHEMICAL RELEASE REPORTING (AUG 2003) (A000)
(M016) (M066)

(a) Unless otherwise exempt, the Contractor, as owner or operator of a facility used in the
performance of this contract, shall file by July 1 for the prior calendar year an annual Toxic
Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of the
Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C.
11023(a) and (g)), and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42
U.S.C. 13106). The Contractor shall file, for ecach facility subject to the Form R filing and
reporting requirements, the annual Form R throughout the life of the contract.

{b) A Contractor-owned or -operated facility used in the performance of this contract is
exempt from the requirement to file an annual Form R if-

(1) The facility does not manufacture, process, or otherwise use any toxic chemicals listed
in 40 CFR 372.65;

(2) The facility does not have 10 or more full-time employees as specified in section
313(b)(1HA) of EPCRA, 42 U.S.C. 11023(b)(1)(A);

(3) The facility does not meet the reporting thresholds of toxic chemicals established
under section 313(f) of EPCRA, 42 U.S.C. 11023(f) (including the alternate thresholds at
40 CFR 372.27, provided an appropriate certification form has been filed with EPA);

(4) The facility does not fall within the following Standard Industrial Classification (SIC)
codes or their corresponding North American Industry Classification System sectors:

(i) Major group code 10 (except 1011, 1081, and 1094.
(i1) Major group code 12 (except 1241). ’

(i11) Major group codes 20 through 39.

(iv) Industry code 4911, 4931, or 4939 (limited to facilities that combust coal
and/or oil for the purpose of generating power for distribution in commerce).

(v) Industry code 4953 (limited to facilities regulated under the Resource
Conservation and Recovery Act, Subtitle C (42 U.S.C. 6921, et seq.)), or 5169, or
5171, or 7389 (limited to facilities primarily engaged in solvent recovery services

on a contract or fee basis); or

(5) The facility is not located in the United States or its outlying areas
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(c) If the Contractor has certified to an exemption in accordance with one or more of the
criteria in paragraph (b) of this clause, and after award of the contract circumstances

change so that any of its owned or operated facilities used in the performance of this
contract is no longer exempt-

(1) The Contractor shall notify the Contracting Officer; and

(2) The Contractor, as owner or operator of a facility used in the performance of this
contract that is no longer exempt, shall-

(1) Submit a Toxic Chemical Release Inventory Form (Form R) on or before July
1 for the prior calendar year during which the facility becomes eligible; and

(i1) Continue to file the annual Form R for the life of the contract for such facility.
(d) The Contracting Officer may terminate this contract or take other action as appropriate,

if the Contractor fails to comply accurately and fully with the EPCRA and PPA toxic
chemical release filing and reporting requirements.

(e) Except for acquisitions of commercial items as defined in FAR Part 2, the Contractor
shall-

(1) For competitive subcontracts expected to exceed $100,000 (including all options),
include a solicitation provision substantially the same as the provision at FAR 52.223-13,
Certification of Toxic Chemical Release Reporting; and

(2) Include in any resultant subcontract exceeding $100,000 (inciuding all options), the
substance of this clause, except this paragraph (g).

FAR 52.224-1 PRIVACY ACT NOTIFICATION (APR 1984) (A000)

The Contractor will be required to design, develop, or operate a system of records on
individuals, to accomplish an agency function subject to the Privacy Act of 1974, Public
Law 93-579, December 31, 1974 (5 U.S.C. 552a) and applicable agency regulations.
Violation of the Act may involve the imposition of criminal penalties.

FAR 52.224-2 PRIVACY ACT (APR 1984) (A000)

{a) The Contractor agrees to--

(1)  Comply with the Privacy Act of 1974 (the Act) and the agency rules and
reguiations issued under the Act in the design, development, or operation
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of any system of records on individuals to accomplish an agency function
when the Contract specifically identifies--

) The system of records; and

(11)  The design, development, or operation work that the Contractor is
to perform.

() Include the Privacy Act notification contained in this Contract in every
solicitation and resulting subcontract and in every subcontract awarded
without a solicitation, when the work statement in the proposed
subcontract requires the design, development, or operation of a system of
records on individuals that is subject to the Act; and

(3)  Include this clause, including this subparagraph (3), in all subcontracts
awarded under this Contract which requires the design, development, or
operation of such a system of records.

In the event of violations of the Act, a civil action may be brought against the
agency involved when the violation concerns the design, development, or
operation of a system of records on individuals to accomplish an agency function,
and criminal penalties may be imposed upon the officers or employees of the
agency when the violation concems the operation of a system of records on
individuals to accomplish an agency function. For purposes of the Act, when the
contract is for the operation of a system of records on individuals to accomplish
an agency function, the Contractor and any employee of the Contractor is
considered to be an employee of the agency.

(D "Operation of a system of records,” as used in this clause, means
performance of any of the activitics associated with maintaining the

system of records, including the collection, use, and dissemination of
records.

2) "Record,"” as used in this clause, means any item, collection, or grouping of
information about an individual that is maintained by an agency, including,
but not limited to, education, financial transactions, medica! history, and
criminal or employment history and that contains the person's name, or the
identifying number, symbol, or other identifying particular assigned to the
individual, such as a fingerprint or voiceprint or a photograph.

(3) "System of records on individuals,” as used in this clause means a group of
any records under the control of any agency from which information is
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retrieved by the name of the individual or by some identifying number,
symbol, or other identifying particular assigned to the individual.

1.43 FAR52.225-1 BUY AMERICAN ACT-SUPPLIES (MAY 2002) (M016) (M035)

(a)

Definitions. As used in this clause-

"Component" means an article, material, or supply incorporated directly into an
end product.

"Cost of components" means-

(D

(2)

For components purchased by the Contractor, the acquisition cost,
including transportation costs to the place of incorporation into the end
product (whether or not such costs are paid to a domestic firm), and any
apphicable duty (whether or not a duty-free entry certificate is issued); or

For components manufactured by the Contractor, all costs associated with
the manufacture of the component, including transportation costs as
described in paragraph (1) of this definition, plus allocable overhead costs,
but excluding profit. Cost of components does not include any costs
associated with the manufacture of the end product.

"Domestic end product” means-

M

2

An unmanufactured end product mined or produced in the United States;
or

An end product manufactured 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 components. Components of
foreign origin of the same class or kind as those that the agency determines
are not mined, produced, or manufactured in sufficient and reasonably
available commercial quantities of a satisfactory quality are treated as
domestic. Scrap generated, collected, and prepared for processing in the
United States is considered domestic.

"End product” means those articles, materials, and supplies to be acquired under
the contract for public use.

"Foreign end product” means an end product other than a domestic end product.
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"United States" means the 50 States and the District of Columbia, U.S. territories
and posscssions, Puerto Rico, the Northern Mariana Islands, and any other place
subject to U.S. junisdiction, but does not include leased bases.

The Buy American Act (41 U.S.C. 10a - 10d) provides a preference for domestic
end products for supplies acquired for use in the United States.

Offerors may obtain from the Contracting Officer a list of foreign articles that the
Contracting Officer will treat as domestic for this contract.

The Contractor shall deliver only domestic end products except to the extent that

it specified delivery of foreign end products in the provision of the solicitation
entitled "Buy American Act Certificate."

FAR 52.225-8 DUTY-FREE ENTRY (FEB 2000) (A000) (M016)

(@

(b)

(©

Definition. "Customs territory of the United States™ means the States, the District
of Columbia, and Puerto Rico.

Except as otherwise approved by the Contracting Officer, the Contractor shall not
include in the contract price any amount for duties on supplies specifically
identified in the Schedule to be accorded duty-free entry.

Except as provided in paragraph (d) of this clause or elsewhere n this contract,
the following procedures apply to supplies not identified in the Schedule to be
accorded duty-free entry:

m The Contractor shall notify the Contracting Officer in writing of any
purchase of foreign supplies (including, without limitation, raw matenals,
components, and intermediate assemblies) in excess of $10,000 that are to
be imported into the customs territory of the United States for dehivery to
the Government under this contract, either as end products or for
incorporation into end products. The Contractor shall furnish the notice to
the Contracting Officer at least 20 calendar days before the importation.
The notice shall identify the-

(1) Foreign supplies;
(ii)  Estimated amount of duty; and

(iii)  Country of ongin.
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The Contracting Officer will determine whether any of these supplies
should be accorded duty-free entry and will notify the Contractor within 10
calendar days after receipt of the Contractor's notification.

Except as otherwise approved by the Contracting Officer, the contract
price shall be reduced by (or the allowable cost shall not include) the

amount of duty that would be payable if the supplies were not entered
duty-free.

The Contractor is not required to provide the notification under paragraph (c) of
this clause for purchases of foreign supplies if-

(D

2

The supplies are 1dentical in nature to items purchased by the Contractor
or any subcontractor in connection with its commercial business; and

Segregation of these supplies to ensure use only on Governiment contracts
containing duty-free entry provisions is not economical or feasible.

The Contractor shall claim duty-free entry only for supplies to be delivered to the
Government under this contract, either as end products or incorporated into end
products, and shall pay duty on supplies, or any portion of them, other than scrap,
salvage, or competitive sale authorized by the Contracting Officer, diverted to
nongovernmental use.

The Government will execute any required duty-free entry certificates for supplies
to be accorded duty-free entry and will assist the Contractor in obtaining duty-free
entry for these supplies.

Shipping documents for supplies to be accorded duty-free entry shall consign the
shipments to the contracting agency in care of the Contractor and shall include

the-

(1)
)
()
4

Delivery address of the Contractor (or contracting agency, if appropriate);
Government prime contract number;

Identification of carrier;

Notation "UNITED STATES GOVERNMENT, [agency] ,
Duty-free entry to be claimed pursuant to Item No(s) [from Taniff
Schedules] , Harmonized Tariff Schedules of the United States.

Upon arrival of shipment at port of entry, District Director of Customs,
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please release shipment under 19 CFR part 142 and notify [cognizant
contract administration office] for execution of Customs Forms 7501 and
7501-A and any required duty-free entry certificates.”;

(5) Gross weight in pounds (if freight is based on space tonnage, state cubic
feet in addition to gross shipping weight); and

(6) Estimated value in United States dollars.

The Contractor shall instruct the foreign supplier to-

(1) Consign the shipment as specified in paragraph (g) of this clause;

(2) Mark all packages with the words "UNITED STATES GOVERNMENT"
and the title of the contracting agency; and

(3) Include with the shipment at least two copies of the bill of lading (or other

shipping document) for use by the District Director of Customs at the port
of entry.

The Contractor shall provide written notice to the cognizant contract
administration office immediately after notification by the Contracting Officer
that duty-free entry will be accorded foreign supplies or, for duty-free supplies

identified in the Schedule, upon award by the Contractor to the overseas supplier.
The notice shal identify the-

(D) Foreign supplies;

{2}  Country of origin;

3) Contract number; and

(4 Scheduled delivery date(s).

The Contractor shall include the substance of this clause in any subcontract if-

(1) Supplies identified in the Schedule to be accorded duty-free entry will be
imported into the customs territory of the United States; or

2) Other foreign supplies in excess of $10,000 may be imported into the
customs territory of the United States.
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FAR 52.225-9 BUY AMERICAN ACT - CONSTRUCTION MATERIALS (JAN
2005) (M016) (M035) (M066)

(a) Definitions. As used mn this clause-

"Component" means an article, matenal, or supply incorporated directly into a
construction material.

"Construction material” means an article, material, or supply brought to the construction
site by the Contractor or a subcontractor for incorporation into the building or work. The
term also includes an item brought to the site preassembled from articles, materials, or
supplies. However, emergency life safety systems, such as emergency lighting, fire alarm,
and audio evacuation systems, that are discrete systems incorporated into a public
building or work and that are produced as complete systems, are evaluated as a single and
distinct construction material regardless of when or how the individual parts or
components of those systems are delivered to the construction site. Matenals purchased
directly by the Government are supplies, not construction material.

"Cost of components"” means-

(1) For components purchased by the Contractor, the acquisition cost, including
transportation costs to the place of incorporation into the construction matenal
(whether or not such costs are paid to a domestic firm), and any applicable duty
{whether or not a duty-free entry certificate is issued); or

(2) For components manufactured by the Contractor, all costs associated with the
manufacture of the component, including transportation costs as described in
paragraph (1) of this definition, plus allocable overhead costs, but excluding
profit. Cost of components does not include any costs associated with the
manufacture of the construction material.

*Domestic construction material” means-

(1) An unmanufactured construction material mined or produced in the United
States; or

(2) A construction material manufactured 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 components. Components of foreign origin of the
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same class or kind for which nonavailability determinations have been made are
treated as domestic.

"Foreign construction material” means a construction material other than a domestic
construction material.

"United States" means the 50 States, the District of Columbia, and outlying areas.

{b) Domestic preference.

(1) This clause implements the Buy American Act (41 U.S.C. 10a - 10d) by
providing a preference for domestic construction material. The Contractor shall
use only domestic construction material in performing this contract, except as
provided in paragraphs (b)(2) and (b){3) of this clause.

(2) This requirement does not apply to the construction material or components
listed by the Government as follows:

(Contracting Officer to list applicable excepted materials or indicate "none”)

(3) The Contracting Officer may add other foreign construction material to the list
in paragraph (b)(2) of this clause if the Government determines that-

(1) The cost of domestic construction material would be unreasonable. The
cost of a particular domestic construction material subject to the
requirements of the Buy American Act is unreasonable when the cost of
such material exceeds the cost of foreign material by more than 6 percent;

(i1) The application of the restriction of the Buy American Act to a
particular construction material would be impracticable or inconsistent
with the public interest; or

(1ii) The construction material is not mined, produced, or manufactured in

the United States in sufficient and reasonably available commercial
quantities of a satisfactory quality.
(c) Request for determination of inapplicability of the Buy American Act.

(1) (i) Any Contractor request to use foreign construction material in
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accordance with paragraph (b)(3) of this clause shalf include adequate
information for Government evaluation of the request, including-

(A) A description of the foreign and domestic construction
materials;

(B) Unit of measure;

{C) Quantity;

(D) Price;

(E) Time of delivery or availability;

(F) Location of the construction project;

(G) Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign
construction materials cited in accordance with paragraph (b)(3) of
this clause.

(11) A request based on unreasonable cost shall include a reasonable survey
of the market and a completed price comparison table in the format in
paragraph (d}) of this clause.

(111) The price of construction material shall include all delivery costs to
the construction site and any applicable duty (whether or not a duty-free
certificate may be issued).

(iv) Any Contractor request for a determination submitted after contract
award shall explain why the Contractor could not reasonably foresee the
need for such determination and could not have requested the
determination before contract award. If the Contractor does not submit a
satisfactory explanation, the Contracting Officer need not make a
determination.
(2) If the Government determines after contract award that an exception to the
Buy American Act applies and the Contracting Officer and the Contractor
negotiate adequate consideration, the Contracting Officer will modify the contract
to allow use of the foreign construction material. However, when the basis for the
exception is the unreasonable price of a domestic construction material, adequate
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consideration is not less than the differential established in paragraph (b)(3)(i) of
this clause.

(3) Unless the Government determines that an exception to the Buy American Act

applies, use of foreign construction material is noncompliant with the Buy
American Act.

(d) Data. To permit evaluation of requests under paragraph {(c) of this clause based on
unreasonable cost, the Contractor shall include the following information and any
applicable supporting data based on the survey of suppliers:

Foreign and Domestic Construction Matenials Price Comparison

Construction Material Description | Unit of Measure Quantity Price (Dollars)*

Item I:

Foreign construction material

Domestic constructi 1al

Item 2:

Foreign construction material

Domestic construction material

[List name, address, telephone number, and contact for suppliers surveyed. Attach copy of
response; if oral, attach summary.]

[Include other applicable supporting information.]

[* Include all delivery costs to the construction site and any applicable duty (whether or not a
duty-free entry certificate is issued).|

FAR 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (DEC
2003) (A000) (M016) (M066)
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FAR 52.227-3 PATENT INDEMNITY (APR 1984) (A000)

(2)

(b)

The Contractor shall indemnify the Government and its officers, agents, and
employees against liability, including costs, for infringement of any United States
patent (except a patent issued upon an application that is now or may hereafter be
withheld from issue pursuant to a Secrecy Order under 35 U.S.C. 181) arising out
of the manufacture or delivery of supplies, the performance of services, or the
construction, alteration, modification, or repair of real property (hereinafter
referred to as "construction work") under this contract, or out of the use or

disposal by or for the account of the Government of such supplies or construction
work. '

This indemmity 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 its defense. Further, this
indemnity shall not apply to--

(1) An infringement resulting from compliance with specific written
instructions of the Contracting Officer directing a change in the supplies to
be delivered or in the materials or equipment {o be used, or directing a
manner of performance of the contract not normally used by the
Contractor;

(2) An infringement resulting from addition to or change in supplies or
components furnished or construction work performed that was made
subsequent to delivery or performance; or

3) A claimed infringement that is unreasonably settled without the consent of
the Contractor, unless required by final decree of a court of competent
Jurisdiction.

FAR 52.227-10 FILING OF PATENT APPLICATIONS-CLASSIFIED SUBJECT
MATTER (APR 1984) (M016)

(@)

Before filing or causing to be filed a patent application in the United States
disclosing any subject matter of this contract classified "Secret” or higher, the
Contractor shall, citing the 30-day provision below, transmit the proposed
application to the Contracting Officer. The Government shall determine whether,
for reasons of national security, the application should be placed under an order of
secrecy, sealed in accordance with the provision of 35 U.S.C. 181-188, or the
issuance of a patent otherwise delayed under pertinent Umted States statutes or
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regulations. The Contractor shall observe any instructions of the Contracting
Officer regarding the manner of delivery of the patent application to the United
States Patent Office, but the Contractor shall not be denied the right to file the
application. If the Contracting Officer shall not have given any such instructions
within 30 days from the date of mailing or other transmittal of the proposed
application, the Contractor may file the application.

Before filing a patent application in the United States disclosing any subject
matter of this contract classified "Confidential,”" the Contractor shall furnish to the
Contracting Officer a copy of the application for Government determination
whether, for reasons of national security, the application should be placed under
an order of secrecy or the issuance of a patent should be otherwise delayed under
pertinent United States statutes or regulations. '

Where the subject matter of this contract is classified for reasons of security, the
Contractor shall not file, or cause to be filed, in any country other than in the
United States as provided in paragraphs (a) and (b) of this clause, an application
or registration for a patent containing any of the subject matter of this contract
without first obtaining written approval of the Contracting Officer.

When filing any patent application coming within the scope of this clause, the
Contractor shall observe all applicable security regulations covering the
transmission of classified subject matter and shall promptly furnish to the
Contracting Officer the senal number, filing date, and name of the country of any
such application. When transmitting the application to the United States Patent
Office, the Contractor shall by separate letter identify by agency and number the

contract or contracts that require security classification markings to be placed on
the application.

The Contractor agrees to include, and require the inclusion of;, this clause in all
subcontracts at any tier that cover or are likely to cover classified subject matter.

FAR 52.227-23 RIGHTS TO PROPOSAL DATA (TECHNICAL) (JUNE 1987)

(A000)

Except for data contained on pages NONE, it is agreed that as a condition of award of this
contract, and notwithstanding the conditions of any notice appearing thereon, the
Government shall have unlimited rights (as defined in the "Rights in Data--General"
clause contained in this contract) in and to the technical data contained in the proposal
dated N/A, upon which this contract is based.
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FAR 52.229-10 NEW MEXICO GROSS RECEIPTS AND COMPENSATING TAX
(APR 2003) (A000) (M066)

(a) Within thirty (30) days after award of this contract, the Contractor shall advise the
State of New Mexico of this contract by registering with the State of New Mexico,
Taxation and Revenue Department, Revenue Division, pursuant (o the Tax
Administration Act of the State of New Mexico and shall identify the contract number.

(b) The Contractor shall pay the New Mexico gross receipts taxes, pursuant to the Gross
Receipts and Compensating Tax Act of New Mexico, assessed against the contract fee
and costs paid for performance of this contract, or of any part or portion thereof, within
the State of New Mexico. The allowability of any gross receipts taxes or local option
taxes lawfully paid to the State of New Mexico by the Contractor or its subcontractors
will be determined in accordance with the Allowable Cost and Payment clause of this
contract except as provided in paragraph (d) of this clause.

(c) The Contractor shall submit applications for Nontaxable Transaction Certificates,
Form CSR-3C, to the:

State of New Mexico Taxation and Revenue Dept.
Revenue Diviston

PG Box 630

Santa Fe, New Mexico 87509

When the Type 15 Nontaxable Transaction Certificate 1s issued by the Revenue Division,

the Contractor shall use these certificates strictly in accordance with this contract, and the

agreement between the U.S. Department of Energy and the New Mexico Taxation and
Revenue Depariment.

(d) The Contractor shall provide Type 15 Nontaxable Transaction Certificates to each
vendor in New Mexico selling tangible personal property to the Contractor for use in the
performance of this contract. Failure to provide a Type 15 Nontaxable Transaction
Certificate to vendors will result in the vendor's liability for the gross receipt taxes and
those taxes, which are then passed on to the Contractor, shall not be retmbursable as an
allowable cost by the Government.

(e) Thé Contractor shall pay the New Mexico compensating user tax for any tangible
personal property which is purchased pursuant to a Nontaxable Transaction Certificate if
such property 1s not used for Federal purposes.

(f) Out-of-state purchase of tangible personal property by the Contractor which would be

otherwise subject to compensation tax shall be governed by the principles of this clause.
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Accordingly, compensating tax shall be due from the contractor only if such property is
not used for Federal purposes.

(g) The U.S. Department of Energy may receive information regarding the Contractor
from the Revenue Division of the New Mexico Taxation and Revenue Department and, at
the discretion of the U.S. Department of Energy, may participate in any matters or
proceedings pertaining to this clause or the above-mentioned Agreement. This shall not
preclude the Contractor from having its own representative nor does it obligate the U.S.
Department of Energy to represent its Contractor.

(h) The Contractor agrees to insert the substance of this clause, including this paragraph
(h), in each subcontract which meets the critenia in 29.401-4(b)(1) through (3) of the
Federal Acquisition Regulation, 48 CFR part 29.

(1) Paragraphs (a) through (h) of this clause shall be nuil and void should the Agreement
referred to in paragraph (c) of this clause be terminated; provided, however, that such
termination shall not nullify obligations already incurred prior to the date of termination.

FAR 52.230-2 COST ACCOUNTING STANDARDS (APR 1998) (A000)

(a) Unless the contract is exempt under 48 CFR 9903.201-1 and 9903.201-2, the

provisions of 48 CFR part 9903 are incorporated herein by reference and the Contractor,
in connection with this contract, shall-

(1) (CAS-covered Contracts Only) By submission of a Disclosure Statement,
disclose in writing the Contractor's cost accounting practices as required by

48 CFR 9903.202-1 through 9903.202-5, including methods of distinguishing
direct costs from indirect costs and the basis used for allocating indirect costs. 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 prvileged
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 performance cost data concerning this contract. If any
change in cost accounting practices is made for the purposes of any contract or
subcontract subject to CAS requirements, the change must be apphed
prospectively to this contract and the Disclosure Statement must be amended
accordingly. If the contract price or cost allowance of this contract 1s affected by
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such changes, adjustment shall be made in accordance with paragraph (a)(4) or
(a)(5) of this clause, as appropriate.

(3) Comply with all CAS, including any modifications and interpretations
indicated thereto contained in 48 CFR part 9904, 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 agreement on price as shown on the Contractor's signed certificate of current
cost or pnicing data. The Contractor shall also comply with any CAS (or
modifications to CAS) which hereafter become applicable to a contract or
subcontract of the Contractor. Such compliance shall be required prospectively
from the date of applicability to such contract or subcontract.

(4)(1) (Agree to an equitable adjustment as provided in the Changes clause of this
contract 1f the contract cost is affected by a change which, pursuant to paragraph
(a)(3) of this clause, the Contractor is required to make to the Contractor's
established cost accounting practices.

(i1} 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 paragraph
(a)(4) of this clause; provided that no agreement may be made under this
provision that will increase costs paid by the United States.

(111) When the parties agree to a change to a cost accounting practice, other
than a change under subdivision (a}{4)(1) of this clause, negotiate an
equitable adjustment as provided in the Changes clause of this contract.

(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 thercon computed at the annual rate established under
section 6621 of the Internal Revenue Code of 1986 (26 U.S.C. 6621) for such
period, from the time the payment by the United States was made to the time the
adjustment is effected. In no case shall the Government recover costs greater than
the increased cost to the Government, in the aggregate, on the relevant contracts
subject to the price adjustment, unless the Contractor made a change in its cost
accounting practices of which it was aware or should have been aware at the time
of price negotiations and which it failed to disclose to the Government.
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(b) If the parties fail to agree whether the Contractor or a subcontractor has complied with
an applicable CAS in 48 CFR 9904 or a CAS rule or regulation in 48 CFR 9903 and as to
any cost adjustment demanded by the United States, such failure to agree will constitute a
dispute under the Contract Disputes Act (41 U.S.C. 601).

(c) The Contractor shall permit any authorized representatives of the Government 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 n 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 subcontractor'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. If the subcontract is awarded to a
business unit which pursuant to 48 CFR 9903.201-2 is subject to other types of CAS
coverage, the substance of the applicable clause set forth in subsection 30.201-4 of the

Federal Acquisition Regulation shall be inserted. This requirement shall apply only to

negotiated subcontracts in excess of $500,000, except that the requirement shall not apply
to negotiated subcontracts otherwise exempt from the requirement to include a CAS
clause as specified in 48 CFR 9903.201-1.

FAR 52.230-6 ADMINISTRATION OF COST ACCOUNTING STANDARDS
(NOV 1999) (A000)

For the purpose of administering the Cost Accounting Standards (CAS) requirements
under this contract, the Contractor shall take the steps outlined in paragraphs (a) through
(f) of this clause:

(a) Submit to the Contracting Officer a description of any cost accounting practice
change, the total potential impact of the change on contracts containing a CAS
clause, and a general dollar magnitude of the change which identifies 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 identify the potential
impact on 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:

() For any change in cost accounting practices required to comply with a new

or modified CAS in accordance with subparagraph (a)(3) and subdivision
(a)(4)(i) of the clause at FAR 52.230-2, Cost Accounting Standards, within

1-77



(b)

€3

(3)

Attachment-4 10 Modification No. M066
Washington TRU Solutions, LLC
Contract No. DE-AC29-01 AL66444

60 days (or such other date as may be mutually agreed to) after award of a
contract requiring this change.

For any change in cost accounting practices proposed in accordance with
subdivision (a)(4)(ii) or (iii) of the clause at FAR 52.230-2, Cost
Accounting Standards, or with subparagraph (a)(3) of the clause at FAR
52.230-3, Disclosure and Consistency of Cost Accounting Practices, not
less than 60 days (or such other date as may be mutually agreed to) before
the effective date of the proposed change.

For any failure to comply with an applicable CAS or to follow a disclosed
practice (as contemplated by subparagraph (a)(5) at FAR 52.230-2, Cost
Accounting Standards, or by subparagraph (a)(4) at FAR 52,230-3,
Disclosure and Consistency of Cost Accounting Practices):

M Within 60 days (or such other date as may be mutually agreed to)
after the date of agreement with the initial finding of
noncompliance, or

(11y  In the event of Contractor disagreement with the initial finding of
noncompliance, within 60 days of the date the Contractor is
notified by the Contracting Officer of the determination of
noncompliance.

After an ACO determination of materiality, submit a cost impact proposal in the
form and manner specified by the 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 paragraph (a) of this
clause. The cost impact proposal shall be in sufficient detail to permit evaluation,
determination, and negotiation of the cost impact upon each separate CAS-
covered contract and subcontract.

(D

Cost impact proposals submitted for changes in cost accounting practices
required in accordance with subparagraph (a)(3) and subdivision (a)(4)(i)
of the clause at FAR 52.230-2, Cost Accounting Standards, or
subparagraph (a)(3) and subdivision (a)(4)(i) of the clause at FAR 52.230-
5, Cost Accounting Standards - Educational Institutions shall 1dentify the
applicable standard or cost principle and all contracts and subcontracts
containing the clause in this Contract entitled “Cost Accounting Standards
or Cost Accounting Standards - Educational Institutions,” which have an
award date before the effective date of that standard or cost principle.
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) Cost impact proposals submitted for any change in cost accounting
practices proposed in accordance with subdivisions (a)(4)(ii) or (iti) of the
clause at FAR 52.230-2, Cost Accounting Standards and Cost Accounting
Standards - Educational Institutions, or with subparagraph (a)(3) of the
clause at FAR 52.230-3, Disclosure and Consistency of Cost Accounting
Practices; shall identify all contracts and subcontracts containing the
clause at FAR 52.230-2, Cost Accounting Standards, FAR 52.230-5, Cost
Accounting Standards - Educational Institutions and FAR 52-230-3,
Disclosure and Consistency of Cost Accounting Practices.

(3) Cost impact proposals submitted for failure to comply with an applicable
CAS or to follow a disclosed practice as contemplated by subparagraph
(a)(5) of the clause at FAR 52.230-2, Cost Accounting Standards, or by
subparagraph (a)}(4) of the clause at FAR 52.230-3, Disclosure and
Consistency of Cost Accounting Practices, shall identify the cost impact
on cach separate CAS covered contract from the date of failure to comply
until the noncompliance is corrected.

If the submissions required by paragraphs (a) and (b) of this ¢lause are not
submitted within the specified time, or any extension granted by the Contracting
Officer, an amount not to exceed 10 percent of each subsequent amount
determined payable related to the Contractor's CAS-covered prime contracts, up to
the estimated general dollar magnitude of the cost impact, may be withheld until
such time as the required submission has been provided in the form and manner
specified by the Contracting Officer.

Agree to appropriate contract and subcontract amendments to reflect adjustments
established in accordance with subparagraphs (a)(4) and {a)(5) of the CAS clause
at FAR 52.230-2 or with subparagraphs (a)(3) or (a)(4) of the Disclosure and
Consistency of Cost Accounting Practices clause at FAR 52.230-3.

For all subcontracts subject to the clauses at FAR 52.230-2, 52.230-3 or 52.230-5-

(N So state in the body of the subcontract, in the letter of award, or in both
(self-deleting clauses shall not be used);

(2) Include the substance of this clause in all negotiated subcontracts; and

(1) 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
subcontractor's facility:
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(1) Subcontractor's name and subcontract number.
(i)  Dollar amount and date of award.
(ii1)  Name of Contractor making the award.

Notify the Contracting Officer in writing of any adjustments required 1o
subcontracts under this contract and agree to an adjustment, based on them, to this
confract 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 prime contract appropriately.

For subcontracts containing the clauses at FAR 52.230-2 or 52.230-5, 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 subcontract signed Certificate of
Current Cost or Pricing Data, whichever 1s earlier.

FAR 52.232-17 INTEREST (JUN 1996) (A000)

(a)

(b)

Except as otherwise provided in this Contract under a Price Reduction for
Defective Cost or Pricing Data clause or a Cost Accounting Standards clause, all
amounts that become payable by the Contractor to the Government under this
Contract (net of any applicable tax credit under the Internal Revenue Code (26
U.S.C. 1481)) shall bear simple interest from the date due until paid unless paid
within 30 days of becoming due. The interest rate shall be the interest rate
established by the Secretary of the Treasury as provided in Section 12 of the
Contract Disputes Act of 1978 (Public Law 95-563), which is applicable to the
period in which the amount becomes due, as provided in paragraph (b) of this
clause, and then at the rate applicable for each six-month period as fixed by the
Secretary until the amount is paid.

Amounts shall be due at the earliest of the following dates:
(1) The date fixed under this contract

(2)  The date of the first written demand for payment consistent with this
contract, including any demand resulting from a default termination.

3) The date the Government transmits to the Contractor proposed
supplemental agreement to confirm completed negotiations establishing
the amount of debt.
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4 If this Contract provides for revision of prices, the date of written notice to
the Contractor stating the amount of refund payable in connection with a

pricing proposal or a negotiated pricing agreement not confirmed by
Contract modification.

(©) The interest charge made under this clause may be reduced under the procedures

prescribed in 32.614-2 of the Federal Acquisition Regulation in effect on the date
of this contract.

FAR 52.232-24 PROHIBITION OF ASSIGNMENT OF CLAIMS (JAN 1986)
(A000)

The assignment of claims under the Assignment of Claims Act of 1940, as amended, 31
U.8.C. 3727, 41 U.S.C. 15, is prohibited for this contract.

FAR 52.233-1 DISPUTES (JUL 2002) ALTERNATE I (DEC 1991) (A000)

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

(b) Except as provided in the Act, all 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 relief arising under or
relating to this contract. However, a written demand or written assertion by the Contractor
seeking the payment of money exceeding $100,000 is not a claim under the Act until
certified. 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) A claim by the Contractor shall be made in writing and, unless otherwise
stated in this contract, submitted within 6 years after accrual of the claim 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) (1) The Contractor shall provide the certification specified in paragraph
(d)(2)(iii) of this clause when submitting any claim exceeding $100,000.
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(i1) The certification requirement does not apply to issues in controversy
that have not been submitted as all or part of a claim.

(i1i) The certification shall state as follows: "I certify that the claim is made
1n good faith; that the supporting data are accurate and complete to the
best of my knowledge and belief; that the amount requested accurately
reflects the contract adjustment for which the Contractor believes the

Govemment is liable; and that [ am duly authorized to certify the claim on
behalf of the Contractor."

{3) The certification may be executed by any person duly authorized to bind the
Contractor with respect to the claim.

(¢) For Contractor claims of $100,000 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 $100,000, the Contracting Officer must, within 60 days,
decide the claim or notify the Contractor of the date by which the decision will be made.

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

(g) If the claim by the Contractor is submitted to the Confracting Officer or a claim by the
Government 1s presented to the Contractor, the parties, by mutual consent, may agree to
use alternative dispute resolution (ADR). If the Contractor refuses an offer for ADR, the
Contractor shall inform the Contracting Officer, in writing, of the Contractor's specific
reasons for rejecting the offer.

(h) The Government shall pay interest on the amount found due and unpaid from (1) the
date that the Contracting Officer receives the claim (certified, if required); or (2) the date
that payment otherwise would be due, if that date is later, until the date of payment. With
regard to claims having defective certifications, as defined in FAR 33.201, interest shall
be paid from the date that the Contracting Officer initially receives the claim. 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.

(i) The Contractor shall proceed diligently with performance of this contract, 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.
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156 FAR 52.233-3 PROTEST AFTER AWARD (AUG 1996) (ALTERNATE 1)
(JUN 1985) (A000)

(a)

®)

(c)

Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination
that a protest is likely (see FAR 33.102(d}), the Contracting Officer may, by
written order to the Contractor, direct the Contractor to stop performance of the
work called for by this contract. 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 allocable to the work covered by the order

during the period of work stoppage. Upon receipt of the final decision in the
protest, the Contracting Officer shall either--

)] Cancel the stop-work order; or

(2)  Terminate the work covered by the order as provided in the “Termination"
clause of this contract.

If a stop-work order issued under this clause is canceled either before or after a
final decision in the protest, the Contractor shall 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 its right to an adjustment within 30 days after the
end of the period of work stoppage, provided, that if the Contracting
Officer decides the facts justify the action, the Contracting Cfficer may
receive and act upon a proposal at any time before final payment under
this Contract.

If a stop-work order is not canceled and the work covered by the order is
terminated for the convenience of the Government, the Contracting Officer shall
allow reasonable costs resulting from the stop-work order in arriving at the
termination settlement.
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If a stop-work order is not canceled and the work covered by the order is
terminated for default, the Contracting Officer shall allow, by equitable
adjustment or otherwise, reasonable costs resulting from the stop-work order.

The Government's rights to terminate this Contract at any time are not affected by
action taken under this clause.

If, as the result of the Contractor’s intentional or negligent misstatement,
misrepresentation, or miscertifications, a protest related to this Contract is
sustained, and the Government pays costs, as provided in FAR 33.102(b}(2) or
33.104{h)(1), the Government may require the Contractor to reimburse the
Govemment the amount of such costs. In addition to any other remedy avatlable,
and pursuant to the requirements of Subpart 32.6, the Government may collect
this debt by offsetting the amount against any payment due the Contractor under
any contract between the Contractor and the Government.

FAR 57.237-2 PROTECTION OF GOVERNMENT BUILDINGS, EQUIPMENT,
AND VEGETATION (APR 1984) (A000)

The Contractor shall use reasonable care to avoid damaging existing buildings,
equipment, and vegetation on the Government installation. If the Contractor's failure to
use reasonable care causes damage to any of this property, the Contractor shall replace or
repair the damage at no expense to the Government as the Contracting Officer directs. If
the Contractor fails or refuses to make such repair or replacement, the Contractor shall be
liable for the cost, which may be deducted from the contract price.

FAR 52.237-3 CONTINUITY OF SERVICES (JAN 1991) (A000)

(2

(b)

The Contractor recognizes that the services under this Contract are vital to the
Government and must be continued without interruption and that, upon Contract
expiration or termination, a successor, either the Government or another
Contractor, may continue them. The Contractor agrees to (1) furnish phase-in
training and (2) exercise its best efforts and cooperation to effect an orderly and
efficient transition to a successor.

The Contractor shall, upon the Contracting Officer’s written notice, (1) furnish
phase-in, phase-out services for up to 90 days after this Contract expires and (2)
negotiate in good faith a plan with a successor to determine the nature and extent
of phase-in, phase-out services required. The plan shall specify a training
program and a date for transferring responsibilities for each division of work
described in the plan, and shall be subject to the Contracting Officer's approval
The Contractor shall provide sufficient experienced personnel during the phase-in,
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phase-out period to ensure that the services called for by this Contract are
maintained at the required level of proficiency.

(©) The Contractor shall allow as many personnel as practicable to remain on the job
to help the successor maintain the continuity and consistency of the services
required by this contract. The Contractor also shall disclose necessary personnel
records and allow the successor to conduct on-site interviews with these
employees. If selected employees are agreeable to the change, the Contractor
shall release them at a mutually agreeable date and negotiate transfer of their
earned fringe benefits to the successor,

(d) The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs
(Le., costs incurred within the agreed period after Contract expiration that result

from phase-in, phase-out operations) and a fee (profit) not to exceed a pro rata
portion of the fee (profit) under this contract.

FAR 52.239-1 PRIVACY OR SECURITY SAFEGUARDS (AUD 19%6) (M066)

(a) The Contractor shall not publish or disclose in any manner, without the Contracting
Officer's written consent, the details of any safeguards either designed or developed by
the Contractor under this contract or otherwise provided by the Government.

(b) To the extent required to carry out a program of inspection to safeguard against threats
and hazards to the security, integrity, and confidentiality of Government data, the
Contractor shall afford the Government access to the Contractor's facilities, installations,
technical capabilities, operations, documentation, records, and databases.

(c) If new or unanticipated threats or hazards are discovered by either the Govemment or

the Contractor, or if existing safeguards have ceased to function, the discoverer shall

immediately bring the situation to the attention of the other party.

FAR 52.242-1 NOTICE OFINTENT TO DISALLOW COSTS (APR 1984) (A000)

(a) Notwithstanding any other clause of this contract--

(1) The Contracting Officer may at any time issue to the Contractor a written

notice of intent to disallow specified costs incurred or planned for
incurrence under this Contract that have been determined not to be

allowable under the Contract terms; and

(2)  The Contractor may, after receiving a notice under subparagraph (1)
above, submit a written response to the Contracting Officer with
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justification for allowance of the costs. If the Contractor does respond
within 60 days, the Contracting Officer shall, within 60 days of receiving

the response, either make a written withdrawal of the notice or issue a
written decision.

(b) Failure to issue a notice under this Notice of Intent to Disallow Costs clause shall
not affect the Government's rights to take exception to incurred costs.

FAR 52.242-13 BANKRUPTCY (JUL 1995) (A000)

In the event the Contractor enters into proceedings relating to bankruptcy, whether
voluntary or involuntary, the Contractor agrees to furnish, by certified mail or electronic
commerce method authorized by the contract, written notification of the bankruptcy to the
Contracting Officer responsible for administering the contract. This notification shall be
furnished within five days of the initiation of the proceedings relating to bankruptcy
filing. This notification shall include the date on which the bankruptcy petition was filed,
the identity of the court in which the bankruptcy petition was filed, and a listing of
Government contract numbers and contracting offices for all Government contracts

against which final payment has not been made. This obligation remains in effect until
final payment under this contract.

FAR 52.244-5 COMPETITION IN SUBCONTRACTING (DEC 1996) (A000)

(a) The Contractor shall select subcontractors (including suppliers) on a competitive
basis to the maximum practical extent consistent with the objectives and
requirements of the contract.

(b) If the Contractor is an approved mentor under the Department of Defense Pilot
Mentor-Protégé Program (Pub. L. 101-510, section 831 as amended), the
Contractor may award subcontracts under this Contract on a noncompetitive basis
to its protéges.

FAR 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (DEC 2004)
(A000) (M016) (M035) (M066)

(a) Definitions. As used in this clause- '
"Commercial item" has the meaning contained in Federal Acquisition Regulation 2.101,
Definitions. :

"Subcontract” includes a transfer of commercial items between divisions, subsidiaries, or
affiliates of the Contractor or subcontractor at any tier.
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(b} To the maximum extent practicable, the Contractor shall incorporate, and require its
subcontractors at all tiers to incorporate, commercial items or nondevelopmental items as
components of items to be supplied under this contract.

(©) (1) The Contractor shall insert the following clauses in subcontracts for
commercial items:

(1) 52.219-8, Utilization of Small Business Concerns (May 2004)

(15 U.S.C. 637(d)2) and (3)), in all subcontracts that offer further
subcontracting opportunities. If the subcontract (except subcontracts to
small business concerns) exceeds $500,000 (31,000,000 for construction
of any public facility), the subcontractor must include 52.219-8 in lower
tier subcontracts that offer subcontracting opportunities.

(11) 52.222-26, Equal Opportunity (Apr 2002) (E.O. 11246).

(1) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans
of the Vietnam Era, and Other Eligible Veterans (Dec 2001) (38 U.S.C.
4212(a));

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

(v} 52.222-39, Notification of Employee Rights Concerning Payment of
Union Dues or Fees (Dec 2004) (E.O. 13201). Flow down as required in
accordance with paragraph (g) of FAR clause 52.222-39).

(vi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial
Vessels (Apr 2003) (46 U.S.C. Appx 1241 and 10 U.S.C. 2631) (flow

down required in accordance with paragraph (d) of FAR clause 52.247-
64).

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

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in
subcontracts awarded under this contract.

L64 FAR 52.247-1 COMMERCIAL BILL OF LADING NOTATIONS (APR 1984)
(A000)
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If the Contracting Officer authorizes supplies to be shipped on a commercial bill of lading
and the Contractor will be reimbursed these transportation costs as direct allowable costs,
the Contractor shall ensure before shipment is made that the commercial shipping
documents are annotated with either of the following notations, as appropriate:

(a) If the Government is shown as the consignor or the consignees, the annotation
shall be: "Transportation is for the (name the specific
agency) and the actual total transportation charges paid to the carrier(s) by the

consignor or consignee are assignable to, and shall be reimbursed by, the
Government."

(b) If the Government is not shown as the consignor or the consignee, the annotation
shall be: "Transportation is for the (name the specific
agency) and the actual total transportation charges paid to the carrier(s) by the
consignor or consignee shall be reimbursed by the Government, pursuant to
cost-rermbursement Contract No. . This may be
confirmed by contacting (name and
address of the contract administration office listed in the contract).”

FAR 52.247-63 PREFERENCE FOR U.S. - FLAG AIR CARRIERS (JUN 2003)
(A000) (M066)

(a) Definitions. As used in this clause-

"International air transportation” means transportation by air between a place in the

United States and a place outside the United States or between two places both of which
are outside the United States. '

"United States" means the 50 States, the District of Columbia, and outlying areas.

"UJ.S.-flag air carrier” means an air carrier holding a certificate under 49 U.S.C. Chapter
411.

{b) Section 5 of the International Air Transportation Fair Competitive Practices Act of
1974 (49 U.S.C. 40118) (Fly America Act) requires that all Federal agencies and
Government contractors and subcontractors use U.S.-flag air carriers for U.S.
Government-financed international air transportation of personnel (and their personal
effects) or property, to the extent that service by those carriers is available. It requires the
Comptroller General of the United States, in the absence of satisfactory proof of the
necessity for foreign-flag air transportation, to disallow expenditures from funds,
appropriated or otherwise established for the account of the United States, for
international air transportation secured aboard a foreign-flag air carrier if a U.S -flag air
carrier is available to provide such services.
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(c) If available, the Contractor, in performing work under this contract, shall use U.S.-flag
carmiers for international air transportation of personnel (and their personal effects) or
property.

(d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier
for international air transportation, the Contractor shall include a statement on
vouchers involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers

International air transportation of persons (and their personal effects) or property by U.S.-
flag air carrier was not available or it was necessary to use foreign-flag air carrier service

for the following reasons (sec section 47.403 of the Federal Acquisition Regulation):
[State reasonsi:

(End of statement)

(¢) The Contractor shall include the substance of this clause, including this paragraph (e),
in each subcontract or purchase under this contract that may involve interational air
transportation.

FAR 52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S.-FLAG
COMMERCIAL VESSELS (APR 2003) (A000) (M016) (M066)

(a) Except as provided in paragraph (e} of this clause, the Cargo Preference Act of 1954
(46 U.S.C. Appx 1241(b)) requires that Federal departments and agencies shall transport
in privately owned U.S.-flag commercial vessels at least 50 percent of the gross tonnage
of equipment, materials, or commodities that may be transported in ocean vessels
(computed separately for dry bulk carriers, dry cargo liners, and tankers). Such
transportation shall be accomplished when any equipment, materials, or commodities,
located within or outside the United States, that may be transported by ocean vessel are-
(1) Acquired for a U.S. Government agency account;

(2) Furnished to, or for the account of, any foreign nation without provision for
reimbursement;

(3) Furnished for the account of a foreign nation in connection with which the
United States advances funds or credits, or guarantees the convertibility of foreign
currencies; or
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(4) Acquired with advance of funds, Joans, or guaranties made by or on behalf of
the United States.

(b) The Contractor shall use privately owned U.S.-flag commercial vessels to ship at least
50 percent of the gross tonnage involved under this contract (computed separately for dry
bulk cammers, dry cargo liners, and tankers) whenever shipping any equipment, materials,
or commodities under the conditions set forth in paragraph (a) of this clause, to the extent
that such vessels are available at rates that are fair and reasonable for privately owned
U.S.-flag commercial vessels.

(©) (1) The Contractor shall submit one legible copy of a rated on-board ocean bill of
' lading for each shipment to both-

(1) The Contracting Officer, and
(1) The:
Office of Cargo Preference
Maritime Administration (MAR-590)

400 Seventh Street, SW
Washington DC 20590.

Subcontractor bills of lading shall be submitted through the Prime
Contractor.

(2) The Contractor shall furnish these bill of lading copies (i) within 20 working
days of the date of loading for shipments originating in the United States, or (i1)
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.

I-90



Attachment-4 to Modification No. M066
Washington TRU Solutions, 1LL.C
Contract No. DE-AC29-0]1 ALL66444

(G) Description of commodity.

(H) Gross weight in pounds and cubic feet if available

(I} Total ocean freight revenue in U.S. dollars.
(d) The Contractor shall insert the substance of this clause, including this paragraph (d),
in all subcontracts or purchase orders under this contract, except those described in
paragraph (e)(4).
(e) The requirement in paragraph (a) does not apply to-

(1) Cargoes carried 1n vessels of the Panama Canal Commission or as required or
authorized by law or treaty;

{2) Ocean transportation between foreign countries of supplies purchased 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);

(3) Shipments of classified supplies when the classification prohibits the use of
non-Government vessels; and

{4) Subcontracts or purchase orders for the acquisition of commercial items
unless-
(1) This contract is-
(A) A contract or agreement for ocean transportation services; or
(B) A construction contract; or
(i1) The supplies being transported are-
(A) Items the Contractor is reselling or distributing to the
Govemment without adding value. (Generally, the Contractor does
not add value to the items when it subcontracts items for f.o.b.
destination shipment); or
(B) Shipped in direct support of U.S. military-

(1) Contingency operations;

(2) Exercises; or
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(3) Forces deployed in connection with United Nations or
North Atlantic Treaty Orgamization humanitarian or
peacekeeping operations.
(f) Guidance regarding fair and reasonable rates for privately owned U.S.-flag commercial
vessels may be obtained from the:

Office of Costs and Rates
Maritime Administration
400 Seventh Street, SW
Washington DC 20590
Phone: (202) 366-4610.

FAR 52.249-6 TERMINATION (COST REIMBURSEMENT) (MAY 2004) (A000)
(M066)

(a) The Government 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 defaults in performing this contract and fails to cure the default
within 10 days (unless extended by the Contracting Officer) after receiving a
notice specitying 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, 1t 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 fault 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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(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 subcontracts to the extent they relate to the work terminated.

{4) Assign to the Government, as directed by the Contracting Officer, all right,
title, and interest of the Contractor under the subcontracts terminated, in which
case the Government shall have the night to settle or to pay any termination
settlement proposal arising out of those terminations.

(5) With approval or ratification to the extent required by the Contracting Officer,
settle all outstanding liabilities and termination settlement proposals arising from
the termination of subcontracts, the cost of which would be reimbursable in whole

or in part, under this contract; approval or ratification will be final for purposes of
this clause.

(6) Transfer title (if not already transferred) and, as directed by the Contracting
Officer, deliver to the Government-

(i) The fabricated or unfabricated parts, work in process, completed work,
supplies, and other material produced or acquired for the work terminated;

(ii) The completed or partially completed plans, drawings, information,
and other property that, if the contract had been completed, would be
required to be furnished to the Government; and

(iii) The jigs, dies, fixtures, and other special tools and tooling acquired or
manufactured for this contract, the cost of which the Contractor has been
or will be reimbursed under this contract.

{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 Government has or
may acquire an interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer,
any property of the types referred to in paragraph (c)(6) of this clause; 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
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will be applied to reduce any payments to be made by the Governmient under this
contract, credited to the price or cost of the work, or paid in any other manner
directed by the Contracting Officer.
{d) The Contractor shall submit complete termination inventory schedules no later than
120 days from the effective date of termination, unless extended in writing by the
Contracting Officer upon written request of the Contractor within this 120-day period.

(e} After expiration of the plant clearance period as defined in Subpart 49.001 of the
Federal Acquisition Regulation, the Contractor may submit to the Contracting Officer a
list, certified as to quantity and quality, of termination inventory not previously disposed
of, excluding items authorized for disposition by the Contracting Officer. The Contractor
may request the Government to remove those items or enter into an agreement for their
storage. Within 15 days, the Government will accept the items and remove them or enter
into a storage agreement. The Contracting Officer may verify the list upon removal of the

items, or if stored, within 45 days from submission of the list, and shall correct the list, as
necessary, before final settlement.

(f) After termination, the Contractor shall submit a final termination settlement 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, unless extended in writing by the
Contracting Officer upon written request of the Contractor within this 1-year period.
However, if the Contracting Officer determines that the facts justify it, a termination
settlement proposal may be received and acted on after 1 year or any extension. If the
Contractor fails to submit the proposal within the time allowed, 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.

(g) Subject to paragraph (f) of this clause, the Contractor and the Contracting Officer may
agree on the whole or any part of the amount to be paid (including an allowance for fee)
because of the termination. The contract shall be amended, and the Contractor paid the
agreed amount,

(h) If the Contractor and the Contracting Officer fail to agree in whole or in part on the
amount of costs and/or fee to be paid because of the termination of work, the Contracting
Officer shall determine, on the basis of information avatlable, the amount, if any, due the
Contractor, and shall pay that amount, which shall include the following:

(1) All costs reimbursable under this contract, not previously paid, for the
performance of this contract before the effective date of the termination, and those
costs that may continue for a reasonable time with the approval of or as directed
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by the Contracting Officer; however, the Contractor shall discontinue those costs
as rapidly as practicable.

(2) The cost of settling and paying termination settlement proposals under
terminated subcontracts that are properly chargeable to the terminated portion of
the contract if not included in paragraph (h)(1) of this clause.

(3) The reasonable costs of settlement of the work terminated, including-

(1) Accounting, legal, clerical, and other expenses reasonably necessary for
the preparation of termination settlement proposals and supporting data;

(11) The termination and settlement of subcontracts (excluding the amounts
of such settlements); and

(i11) Storage, transportation, and other costs incurred, reasonably necessary
for the preservation, protection, or disposition of the termination
inventory. If the termination is for default, no amounts for the preparation
of the Contractor's termination settlement proposal may be included.

(4) A portion of the fee payable under the contract, determined as follows:

(1) If the contract is terminated for the convenience of the Government, the
settlement shall include a percentage of the fee equal to the percentage of
completion of work contemplated under the contract, but excluding
subcontract effort included in subcontractors' termination proposals, less
previous payments for fee.

(ii) If the contract is terminated for default, the total fee payable shall be
such proportionate part of the fee as the total number of articles (or
amount of services) delivered to and accepted by the Government is to the
total number of articles {or amount of services) of a like kind required by
the contract.

(5) If the settlement includes only fee, it will be determined under paragraph
(h)(4) of this clause.

(i) The cost principles and procedures in Part 31 of the Federal Acquisition
Regulation, in effect on the date of this contract, shall govern all costs claimed,
agreed to, or determined under this clause. -
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(3) The Contractor shall have the right of appeal, under the Disputes clause, from
any determination made by the Contracting Officer under paragraph (f), (h), or (1)
of this clause, except that if the Contractor failed to submit the termination
settlement proposal within the time provided in paragraph (f) and failed to request
a time extension, there is no right of appeal. If the Contracting Officer has made a

determination of the amount due under paragraph (f), (h) or (1) of this clause, the
Government shall pay the Contractor-

(1) The amount determined by the Contracting Officer if there is no right of
appeal or if no timely appeal has been taken; or

(2) The amount finally determined on an appeal.
(k) In arriving at the amount due the Contractor under this clause, there shall be deducted-

(1) All unliquidated advance or other payments to the Contractor, under the
terminated portion of this contract;

{2) Any claim which the Government has against the Contractor under this
contract; and

(3) The agreed price for, or the proceeds of sale of materials, supplies, or other

things acquired by the Contractor or sold under this clause and not recovered by or
credited to the Government.

(1) The Contractor and Contracting Officer must agree to any equitable adjustment
in fee for the continued portion of the contract when there is a partial termination.
The Contracting Officer shall amend the contract to reflect the agreement.

(m)(1) The Government may, under the terms and conditions it prescribes, make
partial payments and payments against costs incurred by the Contractor for the
terminated portion of the contract, if the Contracting Officer believes the total of

these payments will not exceed the amount to which the Contractor will be
entitled.

(2) If the total payments exceed the amount finally determined to be due, the
Contractor shall repay the excess to the Government upon demand, together with
interest computed at the rate established by the Secretary of the Treasury under 50
U.S.C. App. 1215(b)(2). Interest shall be computed for the period from the date
the excess payment is received by the Contractor to the date the excess is repaid.
Interest shall not be charged on any excess payment due to a reduction in the
Contractor's termination settlement proposal because of retention or other
disposition of termination inventory until 10 days after the date of the retention or
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disposition, or a later date determined by the Contracting Officer because of the
circumstances.

{n) The provisions of this clause relating to fee are inapplicable if this contract does not
nclude a fee.

FAR 52.251-1 GOVERNMENT SUPPLY SOURCES (APR 1984) (A000)

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 "Government-
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.

FAR 52.251-2 INTERAGENCY FLEET MANAGEMENT SYSTEM VEHICLES
AND RELATED SERVICES (JAN 1991) (A000)

The Céntracting Officer may issue the Contractor an authorization to obtain Interagency
Fleet Management System (IFMS) vehicles and related services for use in the
performance of this contract. The use, service, and maintenance of IFMS and the use of

related services by the Contractor shall be in accordance with 41 CFR 101-39, and 41
CFR 101-38.301-1.

FAR 52.253-1 COMPUTER-GENERATED FORMS (JAN 1991) (A000)

(a) Any data required to be submitted on a Standard or Optional Form prescribed by
the FAR may be submitted on a computer-generated version of the form, provided
there is no change to the name, content, or sequence of the data elements on the

form, and provided the form carries the Standard or Optional Form number and
edition date,

(b) Unless prohibited by agency regulations, any data required to be submitted on an
agency-unique form prescribed by an agency supplement to the FAR may be
submitted on a computer-generated version of the form provided there is no
change to the name, content, or sequence of the data elements on the form and
provided the form carries the agency form number and edition date.

(c) If the Contractor submits a computer-generated version of a form that is different

than the required form, then the rights and obligations of the parties will be
determined based on the content of the required form.
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.71 {RESERVED)}
172 {RESERVED}
1.73 {RESERVED}
1.74 {RESERVED}
175 {RESERVED}
1.76 {RESERVED}

1.77 {RESERVED}

1.78 DEAR 952.203-70 WHISTLEBLOWER PROTECTION FOR CONTRACTOR
EMPLOYEES (DEC 2000) (M016)

(a) The Contractor shall comply with the requirements of "DOE Contractor Employee
Protection Program” at 10 CFR Part 708 for work performed on behalf of DOE
directly related to activities at DOE-owned or leased sites.

(b) The Contractor shall insert or have inserted the substance of this clause including
this paragraph (b), in subcontracts at all tiers, for subcontracts involving work
performed on behalf of DOE directly related to activities at DOE-owned or leased
sites.

1.79 DEAR 952.204-2 SECURITY (MAY 2002) (A000) (M066)

(a) Responsibility. 1t is the 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 or theft of the classified documents and material in the contractor's possession
in connection with the performance of work under this contract. Except as
otherwise expressly provided in this contract, the contractor shall, upon
completion or termination of this contract, {ransmit to DOE any classified matter
in the possession of the coniractor 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,
the contractor shall identify the items and types or categories of matter proposed
for retention, the reasons for the retention of the matter, and the proposed peniod
of retention. If the retention is approved by the contracting officer, the security
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provisions of the contract shall continue to be applicable to the matter retained.

Special nuclear material shall not be retained after the completion or termination
of the contract.

Regulations. The contractor agrees to comply with all security regulations and
requirements of DOE in effect on the date of award.

Definition of classified information. The term "classified information” means
Restrcted Data, Formerly Restricted Data, or National Security Information.

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 spectal 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.

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 Security 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 Govemnment, that has been determined pursuant to Executive Order
12356 or prior Orders to require protection against unauthorzed disclosure, and
which is so designated.

Definition of Special Nuclear Material (SNM). SNM means: (1) plutonium,
uranium enriched in the isotope 233 or in the isotope 235, and any other matenal
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.

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.
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Criminal liability. 1t 1s understood that disclosure of any classified information
relating to the work or services ordered hereunder to any person not entitled to
recelve 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 laws of the United States. (See the
Atomic Energy Act of 1954, as amended, 42 U.S.C. 2011 et seq.; 18 U.S.C. 793
and 794; and E.O. 12356.)

Foreign Ownersip, Control or Influence.

(1)

(2)

(3)

(4)

The Contractor shall immediately provide the cognizant security office
written notice of any change in the extent and nature of foreign ownership,
control or influence over the Contractor which would affect any answer to
the questions presented in the Certificate Pertaiming to Foreign Interests,
Standard Form 328 or the Foreign Ownership, Control or Influence
questionnaire executed by the Contractor prior to the award of this
contract. In addition, any 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.

If a Contractor has changes involving foreign ownership, control or
influence, DOE must determine whether the changes will pose an undue
risk to the common defense and security. In making this determination,

DOE will consider proposals made by the Contractor to avoid or mitigate
foreign influences.

If the cognizant security office at any time determines that the Contractor
is, or is potentially, subject to foreign ownership, control or influence, the
Contractor shall comply with such instructions as the Contracting Officer
shall provide in writing to safeguard any classified information or special
nuclear material.

The Contractor agrees-to insert terms that conform substantially to the
language of this clause, including this paragraph, in all subcontracts under
this contract that will require subcontractor employees to possess access
authorizations. Additionally, the Contractor must require subcontractors
to have an existing DOD or DOE Facility Clearance or submit a completed
Certificate Pertaining to Foreign Interests, Standard Form 328, 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
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directly to the Contracting Officer. For purposes of this clause,
subcontractor means any subcontractor at any tier and the term
"Contracting Officer" means the DOE Contracting Officer. When this
clause is included in a subcontract, the term "Contractor" shall mean
Subcontractor and the term "contract” shall mean subcontract.

(%) The Contracting Officer may terminate this contract for default either if
the Contractor fails to meet obligations imposed by this clause or if the
Contractor creates a 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, cannot, or
chooses not to, avoid or mitigate the FOCI problem.

DEAR 952.204-70 CLASSIFICATION/DECLASSIFICATION (SEP 1997) (A000)

In the performance of work under this contract, the contractor or subcontractor shall
comply with all provisions of the Department of Energy’s regulations and mandatory
DOE directives which apply to work involving the classification and declassification of
information, documents, or material. In this section, “information” means facts, data, or
knowledge itsclf; “document” means the physical medium on or in which information is
recorded; and “material” means a product or substance which contains or reveals
information, regardless of its physical form or characteristics. Classified information is
“Restricted Data” and “Formerly Restricted Data” (classified under the Atomic Energy
Act of 1954, as amended) and “National Security Information” (classified under
Executive Order 12958 or prior Executive Orders).

The oniginal decision to classify or declassify information is considered an inherently
Govermnmental function. For this reason, only Government personnel may serve as
original classifiers, i.e., Federal Government Original Classifiers. Other personnel
(Government or contractor) may serve as derivative classifiers which involves making
classification decisions based upon classification guidance which reflect decisions made
by Federal Government Original Classtfiers.

The contractor or subcontractor shall ensure that any document or material that may
contain classified information is reviewed by either a Federal Government or a Contractor
Derivative Classifier in accordance with classification regulations including mandatory
DOE directives and classification/declassification guidance furnished to the contractor by
the Department of Energy to determine whether it contains classified information prior to
dissemination. For information which is not addressed in classification/declassification
guidance, but whose sensitivity appears to warrant classification, the contractor or
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subcontractor shall ensure that such information is reviewed by a Federal Government
Original Classifier.

In addition, the contractor or subcontractor shall ensure that existing classified documents
(containing either Restricted Data or Formerly Restricted Data or National Security
Information) which are in its possession or under its control are periodically reviewed by
a Federal Government or Contractor Derivative Declassifier in accordance with
classification regulations, mandatory DOE directives and classification/declassification
guidance furnished to the contractor by the Department of Energy to determine if the
documents are no longer appropriately classified. Priorities for declassification review of
classified documents shall be based on the degree of public and researcher interest and
the likelihood of declassification upon review. Documents which no longer contain
classified information are to be declassified. Declassified documents then shall be
reviewed to determine if they are publicly releasable. Documents which are declassified
and determined to be publicly releasable are to be made available to the public in order to
maximize the public's access to as much Government information as possible while
minimizing security costs.

The contractor or subcontractor shall insert this clause in any subcontract which involves
or may involve access to classified information.

1.81 DEAR 952.204-71 SENSITIVE FOREIGN NATIONS CONTROLS (APR 1994)
(A000)

(a) In connection with any 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 writien 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 polices or without adversely impacting its performance to continue
performance of the work under this contract as a result of such notification. If the
contractor elects to terminate performance, the provisions of this contract
regarding termination for the convenience of the Government shall apply.

) The provisions of this clause shall be included in any subcontracts
1.82 DEAR 952.204-73 FACILITY CLEARANCE (MAY 2002) (M035)

NOTICES
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Section 2536 of title 10, United States Code, prohibits the award of a contract under a
national security program to an entity controlled by a foreign govemnment if it is necessary
for that entity to be given access to information in a proscribed category of information in
order to perform the contract unless a watver is granted by the Secretary of Energy. In
addition, a Facility Clearance and foreign ownership, control and influence (FOCI)
information are required when the contract or subcontract to be awarded is expected to
require employees to have access authorizations.

Offerors who have either a Department of Defense or a Department of Energy Facility
Clearance generally need not resubmit the following foreign ownership information
unless specifically requested to do so. Instead, provide your DOE Facility Clearance code

or your DOD assigned commercial and government entity (CAGE) code. If uncertain,
consult the office which issued this solicitation.

(a) Use of Certificate Pertaining to Foreign Interests, Standard Form 328

(1) The contract work anticipated by this solicitation will require access to
classified information or special nuclear material. Such access will require
a Facility Clearance for the Contractor organization and access
authorizations (security clearances) for Contractor personnel working with
the classified information or special nuclear material. To obtain a Facility
Clearance the offeror must submit a Certificate Pertaining to Foreign
Interests, Standard Form 328, and all required supporting documents to

form a complete Foreign Ownership, Control or Influence (FOCT)
Package.

(2) Information submitted by the offeror in response to the Standard Form 328
will be used solely for the purposes of evaluating foreign ownership,
control or influence and will be treated by DOE, to the extent permitted by
law, as business or financial information submitted in confidence.

(3)  Following submission of a Standard Form 328 and prior to contract award,
the Contractor shall immediately submit to the Contracting Officer written
notification of any changes in the extent and nature of FOCI which could
affect the offeror's answers to the questions in Standard Form 328.
Following award of a contract, the Contractor must immediately submit to
the cognizant security office written notification of any changes in the
extent and nature of FOCI which could affect the offeror's answers to the
questions in Standard Form 328. 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
must also be furnished concurrently to the cognizant security office.
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Definitions

(1

2)

Foreign Interest means any of the following:

() A foreign government, foreign government agency, or
representative of a foreign government;

(i1) Any form of business enterprise or legal entity organized, chartered

or incorporated under the laws of any country other than the United
States or its possessions and trust territories; and

(iii)  Any person who is not a citizen or national of the United States.

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 or special nuclear material may
result,

Facility Clearance means an administrative determination that a facility is eligible
to access, produce, use or store classified information, or special nuclear material.
A Facility Clearance is based upon a determination that satisfactory safeguards
and security measures are carried out for the activities being performed at the
facility. It is DOE policy that all Contractors or Subcontractors requiring access
authorizations be processed for a Facility Clearance at the level appropriate to the
activities being performed under the contract. Approval for a Facility Clearance
shall be based upon:

(D

)

3

4

A favorable foreign ownership, control, or influence (FOCI) determination
based upon the Contractor's response to the ten questions in Standard
Form 328 and any required, supporting data provided by the Contractor;

A contract or proposed contract containing the appropnate security
clauses;

Approved safeguards and security plans which describe protective
measures appropriate to the activities being performed at the facility;

An established Reporting Identification Symbo! code for the Nuclear

Materials Management and Safeguards Reporting System 1f access to
nuclear matenials 1s involved;
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(5) A survey conducted no more than 6 months before the Facility Clearance
date, with a composite facility rating of satisfactory, if the facility is to
possess classified matter or special nuclear material at its location;

(6) Appointment of a Facility Security Officer, who must possess or be in the
process of obtaining an access authorization equivalent to the Facility
Clearance; and, 1f applicable, appointment of a Materials Control and
Accountability Representative; and

(7 Access authorizations for key management personnel who will be
determined on a case-by-case basis, and must possess or be in the process

of obtaining access authorizations equivalent to the level of the Facility
Clearance.

A Facility Clearance 1s required prior to the award of a contract requiring access
to classified information and the granting of any access anthorizations under a
contract. Prior to award of a contract, the DOE must determine that award of the
contract to the offeror will not pose an undue sk to the common defense and
security as a result of its access to classified information or special nuclear
material in the performance of the contract. The Contracting Officer may require
the offeror to submit such additional information as deemed pertinent to this
determination.

A Facility Clearance is required even for contracts that do not require the
Contractor's corporate offices to receive, process, reproduce, store, transmit, or
handle classified information or special nuclear material, but which require DOE
access authorizations for the Contractor's employees to perform work at a DOE
location. This type facility is identified as a non-possessing facility.

Except as otherwise authorized in writing by the Contracting Officer, the
provisions of any resulting contract must require that the contractor insert
provisions similar to the foregoing in all subcontracts and purchase orders. Any
Subcontractors requiring access authorizations for access to classified information
or special nuclear material shall be directed to provide responses to the questions
in Standard Form 328, Certificate Pertaining to Foreign Interests, directly to the
prime contractor or the Contracting Officer for the prime contract.

NOTICE TO OFFERORS - CONTENTS REVIEW
(PLEASE REVIEW BEFORE SUBMITTING)
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Prior to submitting the Standard Form 328, required by paragraph (a)(1) of this
clause, the offeror should review the FOCI submission to ensure that:

)

(2)

3)

4)

(5

The Standard Form 328 has been signed and dated by an authorized
official of the company;

If publicly owned, the Contractor's most recent annual report, and its most
recent proxy statement for its annual meeting of stockholders have been
attached; or, if privately owned, the audited, consolidated financial

information for the most recently closed accounting year has been
attached;

A copy of the company's articles of incorporation and an attested copy of
the company’s by-laws, or similar documents filed for the company's
existence and management, and alt amendments to those documents;

A list identifying the organization's owners, officers, directors, and
executive personnel, including their names, social security numbers,
citizenship, titles of all positions they hold within the organization, and
what clearances, if any, they possess or are in the process of obtaining, and
identification of the government agency(ies) that granted or will be
granting those clearances; and

A summary FOCI data sheet.

NOTE: A FOCI submission must be attached for each tier parent organization
(1.e., ultimate parent and any intervening levels of ownership). If any of these
documents are missing, award of the contract cannot be completed.

DEAR 952.204-74 FOREIGN OWNERSHIP, CONTROL, OR INFLUENCE
OVER CONTRACTOR (REMOVED) (A000) (M066)

{CLAUSE HAS BEED REMOVED FROM DEAR AND IT IS HEARBY DELETED
FROM THE CONTRACT}

DEAR 952.204-75 PUBLIC AFFAIRS (DEC 2000) (M016)

(a)

The Contractor must cooperate with the Department in releasing unclassified
information to the public and news media regarding DOE policies, programs, and
activities relating to its effort under the Contract. The responsibilities under this
clause must be accomplished through coordination with the Contracting Officer
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and appropriate DOE public affairs personnel in accordance with procedures
defined by the Contracting Officer,

The Contractor is responsible for the development, planning, and coordination of
proactive approaches for the timely dissemination of unclassified information
regarding DOE activities onsite and offsite, including, but not limited to,
operations and programs. Proactive public affairs programs may utilize a variety
of communication media, including public workshops, meetings or hearings, open
houses, newsletters, press releases, conferences, audio/visual presentations,
speeches, forums, tours, and other appropriate stakeholder interactions.

The Contractor’s internal procedures must ensure that all releases of information
to the public and news media are coordinated through, and approved by, a
management official at an appropriate level within the Contractor’s organization.

The Contractor must comply with DOE procedures for obtaining advance

clearances on oral, written, and audio/visual informational material prepared for
public dissemination or use.

Unless prohibited by law, and in accordance with procedures defined by the
Contracting Officer, the Contractor must notify the Contracting Officer and
appropriate DOE public affairs personnel of communications or contacts with
Members of Congress relating to the effort performed under the contract.

In accordance with procedures defined by the Contracting Officer, the Contractor
must notify the Contracting Officer and appropriate DOE public affairs personnel
of activities or situations that may attract regional or national news media
attention and of non-routine inquiries from national news media relating to the
effort performed under the contract.

In releases of information to the public and news media, the Contractor must fully
and accurately identify the Contractor’s relationship to the Department and fully
and accurately credit the Department for its role in funding programs and projects
resulting in scientific, technical, and other achievements.

DEAR 952.208-7 TAGGING OF LEASED VEHICLES (APR 1984) (A000)

(a)

(b)

DOE intends to use U.S. Government license tags.

While it is the intention that vehicles leased hereunder shall operate on Federal
tags, the DOE reserves the right to utilize State tags if necessary to accomplish its
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mission. Should State tags be required, the Contractor shall furnish the DOE the
documentation required by the State to acquire such tags.

1.86 DEAR 952.209-72 ORGANIZATIONAL CONFLICTS OF INTEREST
ALTERNATE I (JUN 1997) (A000) (M016)

(2)

(b)

Purpose. The purpose of this clause is to ensure that the contractor

)] is not biased because of its financial, contractual, organizational, or other
interests which relate to the work under this contract, and

(2) does not obtain any unfair competitive advantage over other parties by
virtue of its performance of this contract.

Scope. The restrictions described herein shall apply to performance or
participation by the contractor and any of its affiliates or their successors in
interest (hereinafter collectively referred to as "contractor”) in the activitics
covered by this clause as a prime contractor, subcontractor, cosponsor, joint
venturer, consultant, or in any similar capacity. For the purpose of this clause,
affiliation occurs when a business concern is controlled by or has the power to
control another or when a third party has the power to control both.

) Use of Contractor's Work Product.

(1) The coniractor shall be ineligible to participate in any capacity in
Department contracts, subcontracts, or proposals therefor (solicited
and unsolicited) which stem directly from the contractor's
performance of work under this contract for a period of
(Contracting Officer see DEAR 9.507-2 and enter specific term)
years after the completion of this contract. Furthermore, unless so
directed in writing by the contracting officer, the Contractor shall
not perform any advisory and assistance services work under this
contract on any of its products or services or the products or
services of another firm if the contractor is or has been
substantially involved in their development or marketing. Nothing
in this subparagraph shall preclude the contractor from competing
for follow-on contracts for advisory and assistance services.

(1) If, under this contract, the contractor prepares a complete or
essentially complete statement of work or specifications to be used
in competitive acquisitions, the contractor shall be ineligible to
perform or participate in any capacity in any contractual effort
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which is based on such statement of work or specifications. The
contractor shall not incorporate its products or services in such
statement of work or specifications unless so directed in writing by
the contracting officer, in which case the restriction in this
subparagraph shall not apply.

Nothing in this paragraph shall preclude the contractor from
offering or selling its standard and commercial items to the
Govermment.

2) Access to and use of information.

o)

(i1)

If the contractor, in the performance of this contract, obtains access
to information, such as Department plans, policies, reports, studies,.
financial plans, intemal data protected by the Privacy Act of 1974
(5 U.5.C. 552a), or data which has not been released or otherwise
made available to the public, the contractor agrees that without
prior written approval of the contracting officer 1t shall not:

(A)  use such information for any private purpose unless the
information has been released or otherwise made available
to the public;

(B)  compete for work for the Department based on such
mformation for a period of six (6) months after either the
completion of this contract or until such information is
released or otherwise made available to the public,
whichever is first;

(C)  submit an unsolicited proposal to the Government which is
based on such information until one year after such
information is relcased or otherwise made available to the
public; and

(D)  release such information unless such information has
previously been released or otherwise made available to the
public by the Department.

In addition, the contractor agrees that to the extent it receives or is
given access to proprietary data, data protected by the Privacy Act
of 1974 (5 U.S.C. 552a), or other confidential or privileged

technical, business, or financial information under this contract, it
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shall treat such information in accordance with any restrictions
. imposed on such information.

(ii1)  The contractor may use technical data it first produces under this
contract for its private purposes consistent with paragraphs
(b)(2)(1) (A) and (D) of this clause and the patent, rights in data,
and security provisions of this contract.

Disclosure after award.

(1

@)

The contractor agrees that, if changes, including additions, to the facts
disclosed by it prior to award of this contract, occur during the
performance of this contract, it shall make an immediate and full
disclosure of such changes in writing to the contracting officer. Such
disclosure may include a description of any action which the contractor
has taken or proposes to take to avoid, neutralize, or mitigate any resulting
conflict of interest. The Department may, however, terminate the contract
for convenience if it deems such termination to be in the best interest of
the Government.

In the event that the contractor was aware of facts required to be disclosed
or the existence of an actual or potential organizational conflict of interest
and did not disclose such facts or such conflict of interest to the
contracting officer, DOE may terminate this contract for default.

Remedies. For breach of any of the above restrictions or for nondisclosure or
misrepresentation of any facts required to be disclosed concerning this contract,
including the existence of an actual or potential organizational conflict of interest
at the time of or after award, the Government may terminate the contract for
default, disqualify the contractor from subsequent related contractual efforts, and
pursue such other remedies as may be permitted by law or this contract.

Waiver. Requests for waiver under this clause shall be directed in writing to the
contracting officer and shall include a full description of the requested waiver and
the reasons in support thereof. Ifit is determined to be in the best interests of the
Government, the confracting officer may grant such a waiver in wrting.
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Subcontracis.

(0 The contractor shall include a clause, substantially similar to this clause,
including this paragraph (f), in subcontracts expected to exceed the
simplified acquisition threshold determined in accordance with FAR
Part 13 and involving the performance of advisory and assistance services
as that term is defined at FAR 37.201. The terms "contract,” "contractor,"

and "contracting officer” shall be appropriately modified to preserve the
Government's rights,

(2) Prior to the award under this contract of any such subcontracts for advisory
and assistance services, the contractor shall obtain from the proposed
subcontractor or consultant the disclosure required by DEAR 909.507-1,
and shall determine in writing whether the interests disclosed present an
actual or significant potential for an organizational conflict of interest.
Where an actual or significant potential organizational conflict of interest
is identified, the contractor shall take actions to avoid, neutralize, or
mitigate the organizational conflict to the satisfaction of the contractor. If
the conflict cannot be avoided or neutralized, the contractor must obtain

the approval of the DOE contracting officer prior to entering into the
subcontract.

DEAR 952.211-71 PRIORITIES AND ALLOCATIONS (ATOMIC ENERGY)
(JUN 1996) (M016)

The Contractor shall follow the provisions of Defense Prionties and Allocations System
(DPAS) regulation (15 CFR Part 700) in obtaining controlled materials and other
products and materials needed to fill this contract.

DEAR 952.215-70 KEY PERSONNEL (DEC 2000) (M016)

(@)

The personnel listed below or elsewhere in this contract are considered essential
to the work being performed under this Contract. Before removing, replacing, or
diverting any of the listed or specified personnel, the Contractor must: (1) notify
the Contracting Officer reasonably in advance; (2) submit justification (including
proposed substitutions) in sufficient detail to permit evaluation of the impact on
this contract; and (3) obtain the Contracting Officer’s written approval.
Notwithstanding the foregoing, if the Contractor deems immediate removal or
suspension of any member of its management team is necessary to fulfill its
obligation to maintain satisfactory standards of employee competency, conduct,
and integrity under the clause at 48 CFR 970.5203-3, Contractor’s Organization,
the Contractor may remove or suspend such person at once, although the
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Contractor must notify Contracting Officer prior to or concurrently with such
action.

The list of personnel, Appendix P, may, with the consent of the contracting
parties, be amended from time to time during the course of the contract to add or
delete personnel.

1.89 DEAR 952.217-70 ACQUISITION OF REAL PROPERTY (APR 1984) (A000)

1.90

1.91

(2)

()

(©)

Notwithstanding any other provisions of the Contract, the prior approval of the
Contracting Officer shall be obtained when, in performance of this Contract, the
Contractor acquires or proposes to acquire use of real property by:

)] Purchase, on the Government’s behalf or in the Contractor’s own name,
with title eventually vesting in the Government.

) Lease, and the Government assumes liability for, or will otherwise pay for
the obligation under the lease as a reimbursable contract cost.

3) Acquisition of temporary interest through easement, license or permit, and
the Government funds the entire cost of the temporary interest.

Justification of and execution of any real property acquisitions shall be in
accordance and compliance with directions provided by the Contracting Officer.

The substance of this clause, including this paragraph (c), shall be included in any
subcontract occasioned by this contract under which property described in
paragraph (a) of this clausc shall acquired.

DEAR 952.223-75 PRESERVATION OF INDIVIDUAL OCCUPATIONAL
RADIATION EXPOSURE RECORDS (APR 1984) (A000)

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 the option of the contractor delivered
to DOE upon completion or termination of the contract. If the contractor exercises the
foregoing option, title to such records shall vest in DOE upon deiivery.

DEAR 952.224-70 PAPERWORX REDUCTION ACT (APR 1994) (A000)

(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
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more persons other than Federal employees, or information from Federal
employees which is to be used for statistical compilations of general public
interest, the Paperwork Reduction 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).

The Contractor shall request the required OMB clearance from the Contracting
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 Contractor 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 cntitled "Excusable
Delays," if such clause is applicable. If not, the period of performance may be
extended pursuant to this clause if approved by the Contracting Officer.

1.92 DEAR 952.226-74 DISPLACED EMPLOYEE HIRING PREFERENCE
(YUN 1997) (AD00)

(2)

(b)

(©)

Definition.

Eligible employee means a current or former employee of a contractor or
subcontractor employed at a Department of Energy Defense Nuclear Facility

(1) whose position of employment has been, or will be, involuntarily terminated
(except if terminated for cause), (2} who has also met the eligibility criteria
contained in the Department of Energy guidance for contractor work force
restructuring, as may be amended or supplemented from time to time, and (3) who
is qualified for a particular job vacancy with the Department or one of its
contractors with respect to work under its Contract with the Department at the
time the particular position is available.

Consistent with Department of Energy guidance for contractor work force
restructuring, as may be amended or supplemented from time to time, the
contractor agrees that it will provide a preference in hiring to an eligible employee
to the extent practicable for work performed under this contract.

The requirements of this clause shal! be included in subcontracts at any tier

(except for subcontracts for commercial items pursuant to 41 U.S.C. 403)
expected to exceed $500,000.
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193 DEAR952.227-13 PATENT RIGHTS-ACQUISITION BY THE GOVERNMENT
(SEP 1997) (A000) (M066)

(a) Definitions.

"Invention", as used in this clause, means any invention or discovery which is or may be
patentable or otherwise protectable under title 35 of the United States Code or any novel variety
of plant that is or may be protectable under the Plant Variety Protection Act (7 U.S.C. 2321, et
seq.).

"Practical application”, as used in this clause, 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 being

utilized and that its benefits are, to the extent permitted by law or Government regulations,
available to the public on reasonable terms.

"Subject invention", as used in this clause, means any invention of the Contractor conceived or
first actually reduced to practice in the course of or under this contract.

"Patent Counsel”, as used in this clause, means the Department of Energy Patent Counsel
assisting the procuring activity.

"DOE patent waiver regulations”, as used in this clause, means the Department of Energy patent
waiver regulations at 41 CFR 9-9.109- 6 or successor regulations. See 10 CFR part 784.

"Agency licensing regulations" and "applicable agency licensing regulations”, as used in this
clause, mean the Department of Energy patent licensing regulations at 10 CFR Part 781.

(b) Allocations of principal rights.

(1) Assignment to the Govemment. The Contractor agrees to assign to the Government
the entire right, title, and interest throughout the world in and to each subject invention,
except to the extent that rights are retained by the Contractor under subparagraph (b)(2)
and paragraph (d) of this clause. (2) Greater rights determinations. (i} The contractor, or
an employee-inventor after consultation with the Contractor, may request greater rights
than the nonexclusive license and the foreign patent rights provided in paragraph (d) of
this clause on identified inventions in accordance with the DOE patent waiver
regulations. A request for a determination of whether the Contractor or the employee-
inventor is entitled to acquire such greater rights must be submitted to the Patent Counsel
with a copy to the Contracting Officer at the time of the first disclosure of the invention
pursuant to subparagraph (e)(2) of this clause, or not later than 8 months thereafter, unless
a longer period is authorized in writing by the Contracting Officer for good cause shown
in writing by the Contractor. Each determination of greater rights under this contract shall
be subject to paragraph (c) of this clause, unless otherwise provided in the greater rights
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determination, and to the reservations and conditions deemed to be appropriate by the
Secretary of Energy or designee.

(ii) Within two (2) months after the filing of a patent application, the Contractor
shall provide the filing date, serial number and title, a copy of the patent
application (including an English-language version if filed in a language other
than English), and, promptly upon issuance of a patent, provide the patent number
and issue date for any subject invention in any country for which the Contractor

has been granted title or the right to file and prosecute on behalf of the United
States by the Department of Energy.

(iii) Not less than thirty (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.

(iv) Upon request, the Contractor shall furnish the Government an irrevocable
power to inspect and make copies of the patent application file.

(c) Minimum rights acquired by the Government. (1) With respect to each subject invention to

which the Department of Energy grants the Contractor principal or exclusive rights, the
Contractor agrees as follows:

(1) The Contractor hereby grants to the Government a nonexclusive, nontransferable,
irrevocable, paid-up license to practice or have practiced each subject invention
throughout the world by or on behalf of the Government of the United States (including
any Government agency).

(1) The Contractor agrees that with respect to any subject invention in which DOE has
granted it title, DOE has the right in accordance with the procedures in the DOE patent
waiver regulations {10 CFR part 784) 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 to grant such a license itself if it determines
that-- (A) Such action is necessary because the Contractor or assignee has not taken, or is
not expected to take within a reasonable time, effective steps to achieve practical
application of the subject invention in such field of use; (B) Such action is necessary to
alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees; (C) 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 (D) Such action is necessary because the
agreement required by paragraph (i) of this clause has neither been obtained nor waived
or because a licensee of the exclusive right to use or sell any subject invention in the
United States is in breach of such agreement.
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(111} The Contractor agrees to submit on request periodic reports no more frequently than
annually on the utilization of a subject invention or on efforts at obtaining such 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 use, gross royalties received by
the Contractor, and such other data and information as DOE may reasonably specify. The
Contractor also agrees to provide additional reports as may be requested by DOE in
connection with any march-in proceedings undertaken by that agency in accordance with
subparagraph (c)(1)(i1) of this clause. To the extent data or information supplied under
this section is considered by the Contractor, its licensee, or assignee to be privileged and
confidential and is so marked, the Department of Energy agrees that, to the extent

permitted by law, it will not disclose such information to persons outside the
Government.

(iv) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty
charges on acquisitions involving Government funds, including funds derived through a
Military Assistance Program of the Government or otherwise derived through the
Government, to refund any amounts received as royalty charges on a subject invention in
acquisitions for, or on behalf of, the Government, and to provide for such refund in any
instrument transferring rights in the invention to any party.

(v) The Contractor agrees to provide for the Government's paid-up license pursuant to
subparagraph (c)(1)(1) of this clause in any instrument transferring rights in a subject
invention and to provide for the granting of licenses as required by subparagraph (¢)(1)(11)
of this clause, and for the reporting of utilization information as required by subparagraph
(c)(1)(iii) of this clause, whenever the instrument transfers principal or exclusive rights in
a subject invention. (2) Nothing contained in this paragraph (¢} shall be deemed to grant
to the Government any rights with respect to any invention other than a subject invention.

(d) Minimum rights to the Contractor. (1) The Contractor is hereby granted a revocable,
nonexclusive, royalty-free license in each patent application filed in any country on a subject
invention and any resulting patent in which the Government obtains title, unless the Contractor
fails to disclose the subject invention within the times specified in subparagraph (e)(2) of this
clause. The Contractor's license extends to its domestic subsidiaries and affiliates, if any, within
the corporate structure of which the Contractor is a part and includes the right to grant
sublicenses of the same scope to the extent the Contractor was legally obligated to do so at the
time the contract was awarded. The license is transferable only with the approval of DOE except
when transferred to the successor of that part of the Contractor's business to which the invention
pertains. (2) The Contractor's domestic license may be revoked or modified by DOE to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an
application for an exclusive license submitted in accordance with applicable provisions in 37
CFR Part 404 and agency licensing regulations. This license will not be revoked in that field of
use or the geographical areas in which the Contractor has achieved practical applications and
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continues to make the benefits of the invention reasonably accessible to the public. The license in
any foreign country may be revoked or modified at the discretion of DOE to the extent the
Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve practical
application in that foreign country. (3) Before revocation or modification of the license, DOE
will furnish the Contractor a written notice of its intention to revoke or modify the license, and
the Contractor will be allowed 30 days (or such other time as may be authorized by DOE for
good cause shown by the Contractor) after the notice to show cause why the license should not be
revoked or modified. The Contractor has the right to appeal, in accordance with applicable
agency licensing regulations and 37 CFR Part 404 conceming the licensing of Government-
owned inventions, any decision concerning the revocation or modification of its license. (4) The
Contractor may request the right to acquire patent rights to a subject invention in any foreign
country where the Government has elected not to secure such rights, subject to the conditions in
subparagraphs (d)(4)(1) through (d){4)(vii) of this clause. Such request must be made in writing
to the Patent Counsel as part of the disclosure required by subparagraph (e)(2) of this clause, with
a copy to the DOE Contracting Officer. DOE approval, if given, will be based on a determination
that this would best serve the national interest.

(1) The recipient of such rights, when specifically requested by DOE, and three years after
1ssuance of a foreign patent disclosing the subject invention, shall furnish DOE a report
stating:

(A) The commercial use that is being made, or is intended to be made, of said
invention, and

(B) The steps taken to bring the invention to the point of practical application or
to make the invention available for licensing.

(it) The Government shall retain at least an irrevocable, nonexclusive, paid-up license to
make. use. and sell the invention throughout the world by or on behalf of the Government
(including any Government agency) and States and domestic municipal governments,
unless the Secretary of Energy or designee determines that it would not be in the public
interest to acquire the license for the States and domestic municipal governments.

(iii) If noted elsewhere in this contract as a condition of the grant of an advance waiver of
the Government's title to inventions under this contract, or, 1f no advance waiver was
granted but a waiver of the Government's title to an identified invention is granted
pursuant to subparagraph (b)(2) of this clause upon a determination by the Secretary of
Energy that it is in the Government's best interest, this license shall include the right of
the Government to sublicense foreign governments pursuant to any existing or future
treaty or agreement with such foreign governments.

(iv) Subject to the rights granted in subparagraphs (d)(1), (2), and (3) of this clause, the
Secretary of Energy or designee shall have the right to terminate the foreign patent rights
granted in this subparagraph (d)(4) in whole or in part unless the recipient of such rights

I-117



Attachment-4 to Modification No. M066
Washington TRU Solutions, LLC
Contract No. DE-AC29-01 AL 66444

demonstrates to the satisfaction of the Secretary of Energy or designee that effective steps

necessary to accomplish substantial utilization of the invention have been taken or within
a reasonable time will be taken.

(v) Subject to the rights granted in subparagraphs (d)(1), (2), and (3) of this clause, the
Secretary of Energy or designee shall have the right, commencing four years after foreign
patent rights are accorded under this subparagraph (d)(4), to require the granting of a
nonexclusive or partially exclusive license to a responsible applicant or applicants, upon
terms reasonable under the circumstances, and in appropriate circumstances to terminate
said foreign patent rights in whole or in part, following a hearing upon notice thereof to
the public, upon a petition by an interested person justifying such hearing:

(A) If the Secretary of Energy or designee determines, upon review of such
material as he deems relevant, and after the recipient of such rights or other
interested person has had the opportunity to provide such relevant and material
information as the Secretary or designee may require, that such foreign patent
rights have tended substantially to lessen competition or to result in undue market
concentration in any section of the United States in any line of commerce to which
the technology relates; or

{B) Unless the recipient of such rights demonstrates to the satisfaction of the
Secretary of Energy or designee at such hearing that the recipient has taken
effective steps, or within a reasonable time thereafter is expected to take such
steps, necessary to accomplish substantial utilization of the invention.

(vi) 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 for such period of time as specified by Patent Counsel, but in
no event shall the Government or its employees be liable for any publication thereof.

(vii} Subject to the license specified in subparagraphs (d)(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 a timely manner or decides not to continue prosecution
or to pay any maintenance fees covering the invention. To avoid forfeiture of the patent
application or patent, the contractor or inventor shall, not less than 60 days before the
expiration period for any action required by any patent office, notify the Patent Counsel
of such failure or deciston, and deliver to the Patent Counsel, the executed instruments
necessary for the conveyance specified in this paragraph.

(e) Invention identification, disclosures, and reports. (1) The Contractor shall establish and
maintain active and effective procedures to assure that subject inventions are promptly identified
and disclosed o Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in the performance of
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work under this contract. These procedures shall include the maintenance of laboratory
notebooks or equivalent records and other records as are reasonably necessary to document the
conception and/or the first actual reduction to practice of subject inventions, and records that
show that the procedures for identifying and disclosing the inventions are followed. Upon
request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evalnation and for determination as to their effectiveness.

(2) The Contractor shall disclose each subject invention to the DOE Patent Counsel with
a copy to the Contracting Officer within 2 months after the inventor discloses it in writing
to Contractor personnel responsible for patent matters or, if earlier, within 6 months after
the Contractor becomes aware that a subject invention has been made, but in any event
before any on sale, public use, or publication of such invention known to the Contractor.
The disclosure to DOE shall be in the form of a written report and shall identify the
contract under which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent known at the
time of the disclosure, of the nature, purpose, operation, and physical, chemical,
biological, or electricai characteristics of the invention. The disclosure shall also identify
any publication, on sale, or public use of the invention and whether a manuscript
describing the invention has been submitted for publication and, if so, whether it has been
accepted for publication at the time of disclosure. In addition, after disclosure to DOE, the
Contractor shall promptly notify Patent Counsel of the acceptance of any manuscript
describing the invention for publication or of any on sale or public use planned by the
Contractor. The report should also include any request for a greater rights determination
in accordance with subparagraph (b)(2) of this clause. When an invention is disclosed to
DOE under this paragraph, it shall be deemed to have been made in the manner specified

in Sections (2)(1) and (a)(2) of 42 U.S.C. 5908, unless the Contractor contends in writing
at the time the invention is disclosed that is was not so made.

(3) The Contractor shall furnish the Contracting Officer the following:

(1) Interim reports every 12 months (or such longer period as may be specified by
the Contracting Officer) from the date of the contract, listing all subject inventions
during that period, and including a statement that all subject inventions have been
disclosed (or that there are not such inventions), and that such disclosure has been
made in accordance with the procedures required by paragraph (e)1) of this
clause.

(ii) A final report, within 3 months after completion of the contracted work listing
all subject inventions or containing a statement that there were no such inventions,
and listing all subcontracts at any tier containing a patent rights clause or
containing a statement that there were no such subcontracts.
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(4) The Contractor agrees to require, by written agreement, its employccs, other than
clerical and nontechnical employees, to disclose promptly in writing to personnel
identified as responsible for the administration of patent matters and in a format
suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) of this clause, and
to execute all papers necessary to file patent applications on subject inventions and to
establish the Government's rights in the subject inventions. This disclosure format should
require, as a minimum, the information required by subparagraph (e)(2) of this clause. (5)
The Contractor agrees, subject to FAR 27.302(j), that the Government may duplicate and
disclose subject invention disclosures and all other reports and papers furnished or
required to be fummished pursuant to this clause.

(f) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years afier final
payment under this contract, have the right to examine any books (including laboratory
notebooks), records, and documents of the Contractor relating to the conception or first
actual reduction to practice of inventions in the same field of technology as the work
under this contract to determine whether--

(1) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required by
subparagraphs (e)(1) and (4) of this clause;

(ii1) The Contractor and its inventors have complied with the procedures. (2) If the
Contracting Officer learns of an unreported Contractor invention which the
Contracting Officer believes may be a subject invention, the Contractor may be
required to disclose the invention to DOE for a determination of ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate
conditions to protect the confidentiality of the information involved.

(g) Withholding of payment (NOTE: This paragraph does not apply to subcontracts). (1) Any
time before final payment under this contract, the Contracting Officer may, in the Government's
interest, withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of
this contract, whichever is less, shall have been set aside if, in the Contracting Officer's opinton,
the Contractor fails to--

(i) Convey to the Government, using a DOE-approved form, the title and/or nghts
of the Government in each subject invention as required by this clause.

(ii) Establish, maintain, and follow effective procedures for identifying and
disclosing subject inventions pursuant to subparagraph (e)(1) of this clause;
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(1) Disclose any subject invention pursuant to subparagraph {e){2) of this clause;

(iv) Deliver acceptable interim reports pursuant to subparagraph (€)(3)(i) of this
clause; or

(v) Provide the information regarding subcontracts pursuant to subparagraph
(h)(4) of this clause. (2) Such reserve or balance shall be withheld until the
Contracting Officer has determined that the Contractor has rectified whatever
deficiencies exist and has delivered all reports, disclosures, and other information
required by this clause. (3) Final payment under this contract shall not be made
before the Contractor delivers to the Contracting Officer all disclosures of subject
inventions required by subparagraph (€)(2) of this clause, and acceptable final
report pursuant to subparagraph (e)(3)(i1) of this clause, and the Patent Counsel
has issued a patent clearance certification to the Contracting Officer.

(4) The Contracting Officer may decrease or increase the sums withheld up to the
maximum authorized above. No amount shall be withheld under this paragraph while the
amount specified by this paragraph is being withheld under other provisions of the
contract. The withholding of any amount or the subsequent payment thercof shall not be
construed as a waiver of any Government rights.

(h) Subcontracts.

(1) The contractor shall include the clause at 48 CFR 952.227-11 (suitably modified to
identify the parties) in all subcontracts, regardless of tier, for experimental,
developmental, demonstration, or research work to be performed by a small bustness firm
or domestic nonprofit organization, except where the work of the subcontract is subject to
an Exceptional Circumstances Determination by DOE. In all other subcontracts,
regardless of tier, for experimental, developmental, demonstration, or research work, the
contractor shall include this clause (suitably modified to 1dentify the parties). The
contractor shall not, as part of the consideration for awarding the subcontract, obtain
rights in the subcontractor's subject inventions.

(2) In the event of a refusal by a prospective subcontractor to accept such a clause the
Contractor--

(i) Shall promptly submit a written notice to the Contracting Officer setting forth
the subcontractor’s reasons for such refusal and other pertinent information that
may expeditc disposition of the matter; and

(i) Shatl not proceed with such subcontract without the written authorization of
the Contracting Officer. (3) In the case of subcontracts at any tier, DOE, the
subcontractor, and Contractor agree that the mutual obligations of the parties
created by this clause constitute a contract between the subcontractor and DOE
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with respect to those matters covered by this clause. (4) The Contractor shall
promptly notify the Contracting Officer in writing upon the award of any
subcontract at any tier containing a patent rights clause by identifying the
subcontractor, the applicable patent rights clause, the work to be performed under
the subcontract, and the dates of award and estimated completion. Upon request of
the Contracting Officer, the Contractor shall furnish a copy of such subcontract,
and, no more frequently than annually, a listing of the subcontracts that have been
awarded. (5) 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 a copy to the contracting officer,
promptly upon identification of the inventions.

(1) Preference United States industry. Unless provided otherwise, no Contractor that receives title
to any subject invention and no assignee of any such Contractor shall grant to any person the
exclusive nght to use or sell any subject invention in the United States unless such person agrees
that any products embodying the subject invention will be manufactured substantially in the
United States. However, in individual cases, the requirement may be waived by the Government
upon a showing by the Contractor or assignee that reasonable but unsuccessful efforts have been
made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not
commercially feasible.

() Atomic energy.

(1) No claim for pecuniary award of compensation under the provisions of the Atomic
Energy Act of 1954, as amended, shall be asserted with respect to any invention or
discovery made or conceived in the course of or under this contract.

(2) Except as otherwise authorized in wniting by the Contracting Officer, the Contractor
will obtain patent agreements to effectuate the provisions of subparagraph (e)(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.

(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 controlied by the Contractor at any time
through the completion of this contract:

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

(i) Infringement of which cannot reasonably be avoided upon the practice of any
specific process, method, machine, manufacture, or composition of matter
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(including relatively minor modifications thereof) which is a subject of the
rescarch, development, or demonstration work performed under this contract.

(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 also 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 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.

{4) Notwithstanding subparagraph (k)(3) of this clause, the contractor shall not be
obligated to license any background patent if the Contractor demonstrates to the
satisfaction of the Secretary of Energy or designee that:

(1) a competitive ajternative to the subject matter covered by said background

patent 1s commercially available or readily introducible from one or more other
sources; or

(11) the Contractor or its licensees are supplying the subject matter covered by said
background patent in sufficient quantity and at reasonable prices to satisfy market
needs, or have taken effective steps or within a reasonable time are expected to
take effective steps to so supply the subject matter. 1) 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 release of publication shall be secured from Patent
Counsel prior to any such release or publication.

m) Forfeiture of rights in unreported subject inventions.

(1) The Contractor shall forfeit and assign to the Government, at the request of the
Secretary of Energy or designee, all rights in any subject invention which the Contractor
fails to report to Patent Counsel within six months after the time the Contractor:

(i) Files or causes to be filed a United States or foreign patent application thereon;
or
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(11) Submits the final report required by subparagraph (€)(2)(ii) of this clause,
whichever 1s latér. (2) However, the Contractor shall not forfeit rights in a subject

invention if, within the time specified in subparagraph (m)(1) of this clause, the
Contractor:

(1) Prepares a written decision based upon a review of the record that the
invention was neither conceived nor first actually reduced to practice in
the course of or under the contract and delivers the decision to Patent
Counsel, with a copy to the Contracting Officer; or

(11) Contending that the invention is not a subject invention, the Contractor
nevertheless discloses the invention and all facts pertinent to this

contention to the Patent Counsel, with a copy to the Contracting Officer;
or

(111) Establishes that the failure to disclose did not result from the
Contractor's fault or negligence. (3) Pending written assignment of the
patent application and patents on a subject invention determined by the
Secretary of Energy or designee to be forfeited (such determination to be a
final decision under the Disputes clause of this contract), the Contractor
shall be deemed to hold the invention and the patent applications and
patents pertaining thereto in trust for the Government. The forfeiture
provision of this paragraph (m) shall be in addition to and shall not
supersede other rights and remedies which the Government may have with
respect to subject inventions.

DEAR 952.242-70 TECHNICAL DIRECTION (DEC 2000) (M066)

(a) Performance of the work under this contract shall be subject to the technical direction
of the DOE Contracting Officer's Representative (COR). The term "technical direction” is
defined to include, without limitation:

(1) Providing direction to the contractor that redirects contract effort, shift work
emphasis between work areas or tasks, require pursuit of certain lines of inquiry,

fill in details, or otherwise serve to accomplish the contractual Statement of Work.

(2) Providing written information to the contractor that assists in interpreting
drawings, specifications, or technical portions of the work description.
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{3) Reviewing and, where required by the contract, approving, technical repotts,

drawings, specifications, and technical information to be delivered by the
contractor to the Government.

{(b) The contractor will receive a copy of the written COR destgnation from the

contracting officer. It will specify the extent of the COR's authority to act on behalf of the
contracting officer.

(c) Technical direction must be within the scope of work stated in the contract. The COR
does not have the authority to, and may not, issue any technical direction that:

(1) Constitutes an assignment of additional work outside the Statement of Work;
(2) Constitutes a change as defined in the contract clause entitled "Changes;"

(3) In any manner causes an increase or decrease in the total estimated contract
cost, the fee (if any), or the time required for contract performance;

(4) Changes any of the expressed terms, conditions or specifications of the
contract; or

(5) Interferes with the contractor's right to perform the terms and conditions of the
contract.

(d) All techmical direction shall be issued in writing by the COR.

(e) The contractor must proceed promptly with the performance of technical direction
duly issued by the COR in the manner prescribed by this clause and within its authority
under the provisions of this clause. If, in the opinion of the contractor, any instruction or
direction by the COR falls within one of the categories defined in (c)(1) through (c)(5) of
this clause, the contractor must not proceed and must notify the Contracting Officer in
writing within five (5) working days after receipt of any such instruction or direction and
must request the Contracting Officer to modify the contract accordingly. Upon receiving
the notification from the contractor, the Contracting Officer must:

(1) Advise the contractor in writing within thirty (30) days afier receipt of the
contractor's letter that the technical direction is within the scope of the contract

effort and does not constitute a change under the Changes clause of the contract;

(2) Advise the contractor in writing within a reasonable time that the Government
will issue a written change order; or
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(3) Advise the contractor in writing within a reasonable time not to proceed with
the nstruction or direction of the COR.

(f) A failure of the contractor and Contracting Officer either to agree that the technical
direction 1s within the scope of the contract or to agree upon the contract action to be

taken with respect to the technical direction will be subject to the provisions of the clause
entitled "Disputes.” (End of Clause)

DEAR 952.247-70 FOREIGN TRAVEL (DEC 2000) (A000) (M016)

Contractor foreign travel shall be conducted pursuant to the requirements contained in

DOE Order 551.1, Official Foreign Travel, or any subsequent version of the order in
effect at the time of award.

DEAR 952.250-70 NUCLEAR HAZARDS INDEMNITY AGREEMENT
(JUN 1996) (A000)

(2)

(b)
(©)

(d)

Authority. This clause is incorporated into this Contract pursuant to the authority
contained in subsection 170d. of the Atomic Energy Act of 1954, as amended
(hereinafter called the Act.)

Definitions. The definitions set out in the Act shall apply to this clause

Financial Protection. Except as hereafier 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, as described in paragraph (d)(2) below. DOE may,
however, at any time require in writing that the Contractor provide and maintain
financial protection of such a type and in such amount as DOE shal! determine to
be appropriate to cover such public liability, provided that the costs of such
financial protection are reimbursed to the Contractor by DOE.

Indemnification.

(1)  To the extent that the Contractor and other persons indemnified are not
compensated by any financial protection permitted or required by DOE,
DOE will indemnify the Contractor and other persons indemnified against
(i) claims for public liability as described in subparagraph (d}(2) of this
clause; and (ii) such legal costs of the Contractor and other persons
indemnified as are approved by DOE, provided that DOE's liability,
including such legal costs, shall not exceed the amount set forth in section
170e.(1)(B) of the Act in the aggregate for each nuclear incident or
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precautionary evacuation 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.

The public hiability referred to in subparagraph (d)(1) of this clause is
public lability as defined in the Act which (i) arises out of or in
connection with the activities under this contract, including transportation;
and (11) arises out of or results from a nuclear incident or precautionary
evacuation, as those terms are defined in the Act.

Waiver of Defenses.

M

(2)

In the event of a nuclear incident, as defined in the Act, arising out of
nuclear waste activities, as defined in the Act, the Contractor, on behalf of
itself and other persons indemnified, agrees to waive any issue or defense
as to charitable or governmental immunity.

In the event of an extraordinary nuclear occurrence which:

() Arises out of] results from, or occurs in the course of the

construction, possession, or operation of a production or utilization
facility; or

(i)  Anses out of, results from, or occurs in the course of transportation
of source material, by-product material, or special nuclear material
to or from a production or utilization facility; or

(iii)  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, during the course of the
Contract activity; or

(iv)  Arises out of, results from, or occurs in the course of nuclear waste
activities, the Contractor, on behalf of itself and other persons
indemnified, agrees to waive:

(A)  Any issue or defense as to the conduct of the claimant
(including the conduct of persons through whom the
claimant derives its cause of action) or fault or persons
indemnified, inctuding, but not imited to:
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1 Negligence;

2 Contnbutory negligence;

3 Assumption of nisk; or

4 Unforeseeable intervening causes, whether

involving the conduct of a third person or an act of
God;

(B)  Any issue or defense as to charitable or governmental
immunity; and

(C)  Any issue or defense based on any statute of limitations, if
suit 1s 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. The waiver of any
such issue or defense shall be effective regardless of
whether such issue or defense may otherwise be deemed
jurisdictional 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.

The term extraordinary nuclear occurrence means an event which
DOE has determined to be an extraordinary nuclear occurrence as
defined in the Act. A detenmination of whether or not there has
been an extraordinary nuclear occurrence will be made in
accordance with the procedures in 10 CFR part 840.

For the purposes of that determination, "offsite" as that term is
used in 10 CFR part 840 means away from "the contract location"
which phrase means any DOE facility, installation, 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.
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3) The waivers set forth above:

() Shall be effective regardless of whether such issue or defense may

otherwise be deemed jurisdictional or relating to an element in the
cause of action;

(1) Shall be judicially enforceable in accordance with its terms by the
claimant against the person indemnified;

(i11)  Shall not preclude a defense based upon a failure to take
reasonable steps to mitigate damages;

(iv)  Shall not apply 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;

4] 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 therefor are either
payable or required to be provided under any workmen's
compensation or occupational disease law;

{vi)  Shall not apply to any claim resulting from a nuclear incident
occurming outside the United States;

(vi1)  Shall be effective only with respect to those obligations set forth in
this clause and in insurance policies, contracts or other proof of
financial protection; and

(vit1) Shall not apply to, or prejudice the prosecution or defense of, any
claim or portion of c¢laim which is not within the protection
afforded under (A) the limit of liability provisions under subsection
170e. of the Act, and (B} the terms of this agreement and the terms
of insurance policies, contracts, or other proof of financjal
protection.

Notification and litigation of claims. The Contractor shall give immediate written
notice to DOE of any known action or claim filed or made against the Contractor
or other person indemnified for public liability as defined in paragraph (d)}(2).
Except as otherwise directed by DOE, the Contractor shall furmish promptly to
DOE, copies of all pertinent papers received by the Contractor or filed with
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respect to such actions of claims. DOE shall have the right to, and may
collaborate with, the Contractor and any other person indemnified in the
settlement or defense of any action or claim and shall have the right to (1) require
the prior approval of DOE for the payment of any claim that DOE may be
required to indemnify hercunder; and (2) 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 fumish all reasonable assistance in effecting a settlement or
asserting a defense.

Continuity of DOE obligations. The obligations of DOE under this clause 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.

Effect of other clauses. The provisions of this clause shall not be limited in any
way by, and shall be interpreted without reference to, any other clause of this
contract, including the clause entitied “Contract Disputes,” provided, however,
that this clause shall be subject to the clauses entitled “Covenant Against
Contingent Fees,” to the portion of a clause of this Contract providing specifically
for examination of records relating to this Contract by the Comptroller General,
and to any provisions that are later added to this Contract as required by '
applicable Federal [aw, including statutes, executive orders and regulations, to be
included in Nuclear Hazards Indemnity Agreements.

Civil penalties. The Contractor and its subcontractors and suppliers who are
indemnified under the provisions of this clause are subject to civil penalties,
pursuant to 234A of the Act, for violations of applicable DOE nuclear-safety
related rules, regulations, or orders.

Criminal penalties. Any individual director, officer, or employee of the
Contractor or of its subcontractors and suppliers who are indemnified under the
provisions of this clause are subject to criminal penaities, pursuant to 223c. of the
Act, for knowing and willful violation of the Atomic Energy Act of 1954, as
amended, and applicable DOE nuclear safety-related rules, regulations or orders
which violation results in, or, if undetected, would have resulted in a nuclear
incident.
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&) Inclusion in subcontracts. The Contractor shall insert this clause in any
subcontract which may involve the risk of public liability, as that term is defined
in the Act and further described in paragraph (d){2) above. However, this clause
shall not be included in subcontracts in which the subcontractor is subject to
Nuclear Regulatory Commission (NRC) financial protection requirements under
section 170b. of the Act or NRC agreements of indemnification under section
170c. or k. of the Act for the activities under the subcontract.

DEAR 952.251-70 CONTRACTOR EMPLOYEE TRAVEL DISCOUNTS
(DEC 2000) (A000) (M016)

(a) The contractor shall take advantage of travel discounts offered to Federal
contractor employee travelers by AMTRAK, hotels, motels, or car rental
companies, when use of such discounts would result in lower overall trip costs
and the discounted services are reasonably available. Vendors providing these
services may require the contractor employee to furnish them a letter of
identification signed by the authorized contracting officer.

(b) Contracted airlines. Contractors are not eligible for GSA contract city pair fares.

(c) Discount rail service. AMTRAK voluntarily offers discounts to Federal travelers
on official business and sometimes extends those discounts to Federal contractor
employees.

(d) Hotels/motels. Many lodging providers extend their discount rates for Federal
employees to Federal contractor employees.

(e} Car rentals. The Military Traffic Management Command (MTMC) of the
Depariment of Defense negotiates rate agreements with car rental companzes that
are available to Federal travelers on official business. Some car rental companies
extend those discounts to Federal contractor employees.

)] Obtaining travel discounts.

(D) To determine which vendors offer discounts to Govemment contractors,
the contractor may review commercial publications such as the Official
Airline guides Official Traveler, Innovata, or National
Telecommunications. The contractor may also obtain this information
from GSA contract Travel Management Centers or the Department of
Defense's Commercial Travel Offices.
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(2) The vendor providing the service may require the Government contractor
to furnish a letter signed by the contracting officer. The following
illustrates a standard letter of identification.

OFFICIAL AGENCY LETTERHEAD

TO: Participating Vendor

SUBJECT: OFFICIAL TRAVEL OF GOVERNMENT CONTRACTOR
(FULL NAME OF TRAVELER), the bearer of this letter is an employece
of (COMPANY NAME) which has a contract with this agency under
Government contract (CONTRACT NUMBER). During the period of the
contract (GIVE DATES), AND WITH THE APPROVAL OF THE
CONTRACT VENDOR, the employee is eligible and authorized to use
available travel discount rates in accordance with Government contracts

and/or agreements. Government Contract City Pair fares are not available
to Contractors.

SIGNATURE, Title and telephone number of Contracting QOfficer.
{RESERVED}
{RESERVED}
{RESERVED}
{RESERVED}
DEAR 970.5203-1 MANAGEMENT CONTROLS (DEC 2000) (M016)

(a) (1) The Contractor shall be responsible for maintaining, as an integral part of its
organization, effective systems of management controls for both
administrative and programmatic functions. Management controls comprise
the plan of organization, methods, and procedures adopted by management
to reasonably ensure that: the mission and functions assigned to the
Contractor are properly executed; efficient and effective operations are
promoted; resources are safeguarded against waste, loss, mismanagement,
unauthorized use, or misappropriation; all encumbrances and costs that are
incurred under the contract and fees that are earned are in compliance with
applicable clauses and other current terms, conditions, and intended
purposes; all collections accruing to the Contractor in connection with the
work under this contract, expenditures, and all other transactions and assets
are properly recorded, managed, and reported; and financial, statistical, and
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other reports necessary to maintain accountability and managerial control are
accurate, reliable, and timely.

(2) The systems of controls employed by the Contractor shall be documented
and satisfactory to DOE.

3 Such systems shall be an integral part of the Contractor's management
functions, including defining specific roles and responsibilities for each
level of management, and holding employees accountable for the adequacy

of the management systems and controls in their areas of assigned
responsibility.

4) The Contractor shall, as part of the internal audit program required
elsewhere in this contract, periodically review the management systems
and controls employed in programs and administrative areas to ensure that
they are adequate to provide reasonable assurance that the objectives of the

systems are being accomplished and that these systems and controls are
working effectively.

The Contractor shall be responsible for maintaining, as a part of its operational
responsibilities, a baseline quality assurance program that implements

documented performance, quality standards, and control and assessment
technigues.

1.103 DEAR 970.5203-2 PERFORMANCE IMPROVEMENT AND
COLLABORATION (DEC 2000) (M016)

(a)

(b)

The contractor agrees that it shall affirmatively identify, evaluate, and institute
practices, where appropriate, that will improve performance in the areas of
environmental and health, safety, scientific and technical, security, business and
administrative, and any other areas of performance in the management and
operation of the contract. This may entail the alteration of existing practices or
the institution of new procedures to more effectively or efficiently perform any
aspect of contract performance or reduce overall cost of operation under the
contract. Such improvements may result from changes in organization,
simplification of systems while retaining necessary controls, or any other
approaches consistent with the statement of work and performance measures of
this contract.

The contractor agrees to work collaboratively with the Department, all other

management and operating, DOE major facilities management coniractors and
affiliated contractors which manage or operate DOE sites or facilities for the
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following purposes: (i) to exchange information generally, (i1) to evaluate
concepts that may be of benefit in resolving common issues, in confronting
common problems, or in reducing costs of operations, and (iii) to otherwise
identify and implement DOE-complex-wide management improvements
discussed in paragraph (a). In doing so, it shall also affirmatively provide
information relating to its management improvements to such contractors,

including lessons learned, subject to security considerations and the protection of
data proprietary to third parties.

The contractor may consult with the contracting officer in those instances in
which improvements being considered pursuant to paragraph (a) involve the
cooperation of the DOE. The contractor may request the assistance of the
contracting officer in the communication of the success of improvements to other

management and operating contractors in accordance with paragraph (b) of this
clause.

The contractor shall notify the contracting officer and seek approval where
necessary to fulfill its obligations under the contract. Compliance with this clause

in no way alters the obligations of the Contractor under any other provision of this
contract.

DEAR 970.5203-3 CONTRACTOR’S ORGANIZATION (DEC 2000) (A000)
(M016)

(a)

(b)

(c)

Organization chart. As promptly as possible after the execution of this contract,
the Contractor shall furnish to the Contracting Officer a chart showing the names,
duties, and organization of key personnel (see 48 CFR 952.215-70) to be
employed in connection with the work, and shall furnish supplemental
information to reflect any changes as they occur.

Supervisory representative of contractor. Unless otherwise directed by the
Contracting Officer, a competent full-time resident supervisory representative of
the Contractor satisfactory to the Contracting Officer shall be in charge of the
work at the site, and any work off-site, at all times.

Control of employees. The Contractor shall be responsible for maintaining
satisfactory standards of employee competency, conduct, and integrity and shall
be responsible for taking such disciplinary action with respect to its employees as
may be necessary. In the event the Contractor fails to remove any employee from
the contract work whom DOE deems incompetent, careless, or insubordinate, or
whose continued employment on the work is deemed by DOE to be inimical to
the Department’s mission, the Contracting Officer may require, with the approval
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of the Secretary of Energy, the Contractor to remove the employee from work
under the Contract. This includes the right to direct the Contractor to remove its
most senior key person from work under the contract for serious contract
performance deficiencies.

Standards and procedures. The Contractor shall establish such standards and
procedures as are necessary to implement the requirements set forth in 48 CFR
970.0371. Such standards and procedures shall be subject to the approval of the
Contracting Officer.

DEAR 970.5204-1 COUNTERINTELLIGENCE (DEC 2000) (A000) (M016)

(a)

(b)

The Contractor shall take all reasonable precautions in the work under this
contract to protect DOE programs, facilities, technology, personnel, unclassified
sensitive information and classified matter from foreign intelligence threats and
activities conducted for governmental or industrial purposes, in accordance with
DOE Order 5670.3, Counterintelligence Program; Executive Order 12333, U.S.
Intelligence Activities; and other pertinent national and Departmental
Counterintelligence requirements.

The Contractor shall appoint a qualified employee(s) to function as the Contractor
Counterintelligence Officer. The Contractor Counterintelligence Officer will be
responsible for conducting defensive Counterintelligence bnefings and
debriefings of employees traveling to foreign countries or interacting with foreign
nationals; providing thoroughly documented written reports relative to targeting,
suspicious activity and other matters of Counterintelligence interest; immediately
reporting targeting, suspicious activity and other Counterintelligence concerns to
the DOE Headquarters Counterintelligence Division; and providing assistance to
other elements of the U.S. Intelligence Community as stated in the
aforementioned Executive Order, the DOE Counterintelligence Order, and other
pertinent national and Departmental Counterintelligence requirements.

DEAR 970.5204-2 LAWS, REGULATIONS, AND DOE DIRECTIVES (DEC 2000)
(M016)

(Administrative Note: See Attachment H for Listing of Applicable Directives)

(2)

In performing work under this Contract, the Contractor shall comply with the
requirements of applicable Federal, State, and local laws and regulations
(including DOE regulations), unless relief has been granted in writing by the
appropriate regulatory agency. A List of Applicable Laws and regulations (List
A) may be appended to this contract for information purposes. Omission of any
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applicable law or regulation from List A does not affect the obligation of the
Contractor to comply with such law or regulation pursuant to this paragraph.

In performing work under this Contract, the Contractor shall comply with the
requirements of those DOE directives, or parts thereof] identified in the List of
Applicable Directives (List B) appended to this Contract. Except as otherwise
provided for in paragraph (d) of this clause, the Contracting Officer may, from
time to time and at any time, revise List B by unilateral modification to the
contract to add, modify, or delete specific requirements. Prior to revising List B,
the Contracting Officer shall notify the Contractor in writing of the Department's
intent to revise List B and provide the Contractor with the opportunity to assess
the effect of the Contractor's compliance with the revised list on contract cost and
funding, technical performance, and schedule; and identify any potential
inconsistencies between the revised list and the other terms and conditions of the
Contract. Within 30 days after receipt of the Contracting Officer's notice, the
Contractor shall advise the Contracting Officer in writing of the potential impact
of the contractor's compliance with the revised list. Based on the information
provided by the Contractor and any other information available, the Contracting
Officer shall decide whether to revise List B and so advise the Contractor not later
than 30 days prior to the effective date of the revision of List B. The Contractor
and the Contracting Officer shall identify and, if appropriate, agree to any changes
to other contract terms and conditions, including cost and schedule, associated
with the revision of List B pursuant to the I clause of this Contract entitled
"Changes."

Environmental, safety, and health (ES&H) requirements appropriate for work
conducted under this contract may be determined by a DOE approved process to
evaluate the work and the associated hazards and identify an appropriately tailored
set of standards, practices, and controls, such as a tailoring process included in a
DOE approved Safety Management System implemented under the clause entitled
"Integration of Environment, Safety, and Health into Work Planning and
Execution." When such a process is used, the set of tailored (ES&H)
requirements, as approved by DOE pursuant to the process, shall be incorporated
into List B as contract requirements with full force and effect. These
requirements shall supersede, in whole or in part, the contractual environmental,
safety, and health requirements previously made applicable to the contract by List
B. If the tailored set of requirements identifies an aliernative requirement varying
from an ES&H requirement of an applicable law or regulation, the Contractor
shall request an exemption or other appropriate regulatory reltef specified in the
regulation.
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Except as otherwise directed by the Contracting Officer, the Contractor shall

procure all necessary permits or licenses required for the performance of work
under this contract.

Regardless of the performer of the work, the Contractor is responsible for
compliance with the requirements of this clause. The Contractor is responsible
for flowing down the requirements of this clause to subcontracts at any tier to the
extent necessary to ensure the contractor’s compliance with the requirements.

1.107 DEAR 970.5204-3 ACCESS TO AND OWNERSHIP OF RECORDS (DEC 2000)
(MO016)

(a)

(b)

Government-owned records. Except as provided in paragraph (b) of this clause,
all records acquired or generated by the contractor in its performance of this
contract shall be the property of the Government and shall be delivered to the
Government or otherwise disposed of by the contractor either as the contracting
officer may from time to time direct during the progress of the work or, in any

event, as the contracting officer shall direct upon completion or termination of the
contract.

Contractor-owned records. The following records are considered the property of
the contractor and are not within the scope of paragraph (a) of this clause. {The

contracting officer shall identify which of the following categories of records will
be included in the clause.]

)] Employment-related records (such as workers' compensation files;
employee relations records, records on salary and employee benefits; drug
testing records, labor negotiation records; records on ethics, employee
concerns, and other employee related investigations conducted under an
expectation of confidentiality; employee assistance program records; and
personnel and medical/ health-related records and similar files), and non-
employee patient medical/health related records, except for those records
described by the contract as being maintained in Privacy Act systems of
records.

(2) Confidential contractor financial information, and correspondence
between the contractor and other segments of the contractor located away
from the DOE facility {i.e., the contractor's corporate headquarters);

(3) Records relating to any procurement action by the contractor, except for

records that under 48 CFR 970.5232-3, Accounts, Records, and
Inspection, are described as the property of the Government; and
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Legal records, including legal opinions, litigation files, and documents
covered by the attorney-client and attorney work product privileges; and

The following categories of records maintained pursuant to the technology
transfer clause of this contract:

)

(i)

(iii)

Executed hicense agreements, including exhibits or appendices
containing information on royalties, royalty rates, other financial
information, or commercialization plans, and all related
documents, notes and correspondence.

The contractor's protected Cooperative Research and Development
Agreement (CRADA) information and appendices to a CRADA

that contain licensing terms and conditions, or royalty or royalty
rate information.

Patent, copyright, mask work, and trademark application files and
related contractor invention disclosures, documents and
correspondence, where the contractor has elected rights or has
permission to assert rights and has not relinquished such rights or
turned such rights over to the Government.

Contract completion or termination. In the event of completion or termination of
this contract, copies of any of the contractor-owned records identified in
paragraph (b) of this clause, upon the request of the Government, shall be
delivered to DOE or its designees, including successor contractors. Upon
delivery, title to such records shall vest in DOE or its designees, and such records
shall be protected in accordance with applicable federal laws (including the
Privacy Act), as appropriate.

Inspection, copying, and audit of records. All records acquired or generated by
the contractor under this contract in the possession of the contractor, including
those described at paragraph (b) of this clause, shall be subject to inspection,
copying, and audit by the Government or its designees at all reasonable times, and
the contractor shall afford the Government or its designees reasonable facilities
for such inspection, copying, and audit; provided, however, that upon request by
the contracting officer, the contractor shall deliver such records to a location
specified by the contracting officer for inspection, copying, and audit. The
Government or its designees shall use such records in accordance with applicable
federal laws (including the Privacy Act), as appropriate.
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Applicability. Paragraphs (b), (c), and (d) of this clause apply to all records
without regard to the date or origination of such records.

Records retention standards. Special records retention standards, described at
DOE Order 200.1, Information Management Program (version in effect on
effective date of contract), are applicable for the classes of records described
therein, whether or not the records are owned by the Government or the
contractor. In addition, the contractor shall retain individual radiation exposure
records generated in the performance of work under this contract until DOE
authorizes disposal. The Government may waive application of these record
retention schedules, if, upon termination or completion of the contract, the
Government exercises its right under paragraph (c) of this clause to obtain copies
and delivery of records described in paragraphs (a) and (b) of this clause.

Subcontracts. The contractor shall include the requirements of this clause in all

subcontracts that are of a cost-reimbursement type if any of the following factors
is present:

€)) The value of the subcontract is greater than $2 million (unless specifically
waived by the contracting officer);

2) The contracting officer determines that the subcontract is, or involves, a
critical task related to the contract; or

3) The subcontract includes 48 CFR 970.5223-1, Integration of Environment,
Safety, and Health into Work Planning and Execution, or similar clause.

DEAR 970.5204-13 ALLOWABLE COSTS, BASE FEE AND PERFORMANCE
FEE (MANAGEMENT AND OPERATING CONTRACTS) (MAR 1998)
(REMOVED) (A000) (M066)

{CLAUSE HAS BEED REMOVED FROM DEAR AND IT IS HEARBY DELETED
FROM THE CONTRACT?}

DEAR 970.5208-1 PRINTING (PEC 2000) (M016)

(a)

To the extent that duplicating or printing services may be required i the
performance of this contract, the Contractor shall provide or secure such services
in accordance with the Government Printing and Binding Regulations, Title 44 of
the U.S. Code, and DOE Directives relative thereto.
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The term "Printing" includes the following processes: composition, platemaking,
presswork, binding, microform publishing, or the end items produced by such
processes. Provided, however, that performance of a requirement under this
contract involving the duplication of less than 5,000 copies of a single page, or no

more than 25,000 units in the aggregate of multiple pages, will not be deemed to
be printing.

Printing services not obtained in compliance with this guidance shall result in the
cost of such printing being disallowed.

The Contractor shall include the substance of this clause in all subcontracts
hereunder which require printing (as that term is defined in Title I of the U.S.
Government Printing and Binding Regulations).

DEAR 970-5215-1 TOTAL AVAILABLE FEE: BASE FEE AMOUNT AND
PERFORMANCE FEE AMOUNT (DEC 2000) ALTERNATE IT (DEC 2000)
(MODIFIED) (M016)

Paragraph (c) (2) is hereby modified to replace “DOE Operations/Field Manager, or

designee” with “Chief Operating Officer, Office of Environment Management” as the
designated Fee Determination Official.

(@)

(b)

Total available fee. Total available fee, consisting of a base fee amount (which
may be zero) and a performance fee amount (consisting of an incentive fee
component for objective performance requirements, an award fee component for
subjective performance requirements, or both) determined in accordance with the
provisions of this clause, is available for payment in accordance with the clause of
this contract entitled, "Payments and advances."

Fee Negotiations. Prior to the beginning of each fiscal year under this contract, or
other appropriate period as mutually agreed upon and, if exceeding one year,
approved by the Senior Procurement Executive, or designee, the contracting
officer and Contractor shall enter into negotiation of the requirements for the year
or appropriate period, including the evaluation areas and individual requirements
subject to incentives, the total available fee, and the allocation of fee. The
contracting officer shall modify this contract at the conclusion of each negotiation
to reflect the negotiated requirements, evaluation areas and individual
requirements subject to incentives, the total available fee, and the allocation of
fee. In the event the parties fail to agree on the requirements, the evaluation areas
and individual requirements subject to incentives, the tota} available fee, or the
allocation of fee, a unilateral determination will be made by the contracting
officer. The total available fee amount shall be allocated to a twelve month cycle
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composed of one or more evaluation periods, or such longer pertod as may be

mutually agreed to between the parties and approved by the Senior Procurement
Executive, or designee.

Determination of Total Available Fee Amount Earned.

(1)

(2)

&)

4

The Government shall, at the conclusion of each specified evaluation
period, evaluate the contractor's performance of all requirements,
including performance based incentives completed during the period, and
determine the total available fee amount camed. At the contracting
officer’s discretion, evaluation of incentivized performance may occur at
the scheduled completion of specific incentivized requirements.

The DOE Operations/Field Office Manager, or designee, will be the Fee
Determination Official. The contractor agrees that the determination as to
the total available fee earned is a unilateral determination made by the
DOE Operations/Field Office Manager, or designee.

The evaluation of contractor performance shall be in accordance with the
Performance Evaluation and Measurement Plan(s) described in
subparagraph (d) of this clause unless otherwise set forth in the contract.
The Contractor shall be promptly advised in writing of the fee
determination, and the basis of the fee determination. In the event that the
contractor's performance is considered to be less than the level of
performance set forth in the Statement of Work, as amended to include the
current Work Authorization Directive or similar document, for any
contract requirement, it will be considered by the DOE Operations/Field
Office Manager, or designee, who may at his/her discretion adjust the fee
determination to reflect such performance. Any such adjustment shall be
in accordance with the clause entitled, "Conditional Payment of Fee,
Profit. or Incentives" if contained in the contract.

Award fee not earned during the evaluation period shall not be allocated to
future evaluation periods.

Performance Evaluation and Measurement Plan(s). To the extent not set forth
elsewhere in the contract:

D

The Government shall establish a Performance Evalvation and
Measurement Plan(s) upon which the determination of the total available
fee amount earned shall be based. The Performance Evaluation and
Measurement Plan(s) will address all of the requirements of contract

I-141



(¢)

(2)

()

Attachment-4 to Modification No. MO66
Washimgton TRU Solutions, LLC
Contract No. DE-AC29-01A1.66444

performance specified in the contract directly or by reference. A copy of

the Performance Evaluation and Measurement Plan(s) shall be provided to
the Contractor:

(i) prior to the start of an evaluation period if the requirements,
evaluation areas, specific incentives, amount of fee, and allocation
of fee to such evaluation areas and specific incentives have been
mutually agreed to by the parties; or

(ii) not later than thirty days prior to the scheduled start date of the
evaluation period, if the requirements, evaluation areas, specific
mcentives, amount of fee, and allocation of fee to such evaluation
areas and specific incentives have been unilaterally established by
the contracting officer.

The Performance Evaluation and Measurement Plan(s) will set forth the
criteria upon which the Contractor will be evaluated relating to any
technical, schedule, management, and/or cost objectives selected for
evaluation. Such criteria should be objective, but may also include
subjective criterta. The Plan(s) shall also set forth the method by which
the total available fee amount will be allocated and the amount earned
determined.

The Performance Evaluation and Measurement Plan(s) may, consistent
with the contract statement of work, be revised during the period of
performance. The contracting officer shall notify the contractor:

)] of such unilateral changes at least ninety calendar days prior to the
end of the affected evaluation period and at least thirty calendar
days prior to the effective date of the change;

(i) of such bilateral changes at least sixty calendar days prior to the
end of the affected evaluation penod; or

(iii)  if such change, whether unilateral or bilateral, is urgent and high
priority, at least thirty calendar days prior to the end of the
evaluation period.

Schedule for total available fee amount earned determinations. The DOE
Operations/Field Office Manager, or designee, shall issue the final total available
fee amount earned determination in accordance with: the schedule set forth in the
Performance Evaluation and Measurement Plan(s); or as otherwise set forth in this
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contract. However, a determination must be made within sixty calendar days after
the receipt by the contracting officer of the Contractor's seif-assessment, if one is
required or permitted by paragraph (f) of this clause, or seventy calendar days
after the end of the evaluation period, whichever is later, or a longer period if the
Contractor and contracting officer agree. If the contracting officer evaluates the
Contractor's performance of specific requirements on their completion, the
payment of any earned fee amount must be made within seventy calendar days (or
such other time period as mutually agreed to between the contracting officer and
the Contractor) after such completion. If the determination is delayed beyond that
date, the Contractor shall be entitled to interest on the determined total available
fee amount earned at the rate established by the Secretary of the Treasury under
section 12 of the Contract Disputes Act of 1978 (47 U.S.C. 6/1) that is in effect
on the payment date. This rate is referred to as the "Renegotiation Board Interest
Rate,” and is published in the Federal Register semiannually on or about January 1
and July 1. The interest on any late total available fee amount earmed
determination will accrue daily and be compounded in 30-day increments
inclusive from the first day after the schedule determination date through the
actual date the determination is issued. That is, interest accrued at the end of any
30-day period will be added to the determined amount of fee eamed and be
subject to interest if not paid in the succeeding 30-day period.

I.111 DEAR 970.5215-2 MAKE-OR-BUY PLAN (DEC 2000) (M016)

(a)

(b)

Defintions.

"Buy item" means a work activity, supply, or service to be produced or performed
by an outside source, including a subcontractor or an affiliate, subsidiary, or
division of the contractor.

"Make item" means a work activity, supply, or service to be produced or
performed by the Contractor using its personnel and other resources at the DOE
facility or site.

"Make-or-buy plan" means a contractor's written program for the contract that
identifies work efforts or requirements that either are "make items" or "buy
items."

Make-or-buy plan. The Contractor shall develop and implement a make-or-buy
plan that establishes a preference for providing supplies and services on a
least-cost basis, subject to any specific make or buy criteria identified in the
contract or otherwise provided by the Contracting Officer. In developing and
implementing its make-or-buy plan, the Contractor agrees to assess subcontracting
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opportunities and implement subcontracting decisions in accordance with the
following:

(1)

@)

©

(3)

The Contractor shall conduct intemal productivity improvement and cost-
rcduction programs so that in-house performance options can be made
more efficient and cost-effective.

The Contractor shall consider subcontracting opportunities with the
maximum practicable regard for open communications with potentially
affected employees and their representatives. Similarly, a contractor shall
communicate its plans, activities, cost-benefit analyses, and decisions to
those stakeholders, including representatives of the community and local
businesses, likely to be affected by such actions.

Submission and approval. For new contract awards, the Contractor shall
submit an initial make-or-buy plan, for approval, within 180 days after
contract award. If the existing Contract is to be extended, the Contractor
shall submit a make-or-buy plan for review and approval at least 90 days
prior to the commencement of the negotiations for the extension. The
following documentation shall be prepared and submitted:

(1) A description of the each work item, and if appropriate, the
1dentification of the associated Work Authorization or Work
Breakdown Structure element;

(2)  The categorization of each work item as "must make,” "must buy,"” or
"can make or buy,"” with the reasons for such categorization in
consideration of the program specific make or buy criteria (including
least cost considerations). For non-core capabilities categorized as

"must make," a cost/benefit analysis must be performed for each item
if:

() The Contractor is not the least-cost performer, and

(i) A program specific make-or-buy criterion does not
otherwise justify a "must make" categorization;

A decision to either "make" or "buy" in consideration of the program

specific make or buy criteria (including least cost considerations) for work
effort categorized as "can make or buy";
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4) Identtfication of potential suppliers and subcontractors, if known, and their
location and size status;

(5) A recommendation to defer a make or buy dectsion where categorization
of an identifiable work effort is impracticable at the time of initial
development of the plan and a schedule for future re-evaluation;

©) A description of the impact of a change in current practice of making or
buying on the existing work force; and

(7} Any additional mformation appropriate to support and explain the plan

{d) Conduct of operations. Once a make-or-buy plan is approved, the Contractor
shall perform in accordance with the plan.

(c) Changes to the make-or-buy plan. The make-or-buy plan established in

accordance with paragraph (b) of this clause shall remain in effect for the term of
the contract, unless: '

(1) A lesser period is provided either for the total plan or for individual items
or work effort;

(2) The circumstances supporting the make-or-buy decisions change, or
(1)  New work is identified.

At least annually, the Contractor shall review its approved make-or-buy plan to
ensure that it reflects current conditions. Changes to the approved make-or-buy
plan shall be submitted in advance of the effective date of the proposed change in
sufficient time to permit evaluation and review. Changes shall be submitted in
accordance with the instructions provided by the Contracting Officer.
Modification of the make-or-buy plan to incorporate proposed changes or
additions shall be effective upon the contractor's receipt of the Contracting
Officer's written approval.

1.112 DEAR 970.5215-3 CONDITIONAL PAYMENT OF FEE, PROFIT, AND OTHER
INCENTIVES — FACILITY MANAGEMENT CONTRACTS (JAN 2004)
ALTERNATE I (JAN 2004) ALTERNATE II (JAN 2004) (M016) (M066)

(2) General. (1) The payment of earned fee, fixed fee, profit, or share of cost

savings under this contract is dependent upon the contractor's or contractor
employees’ compliance with the terms and conditions of this contract
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relating 1o environment, safety and health (ES&H), which includes worker
safety and health (WS&H), including performance under an approved
Integrated Safety Management System (ISMS).

(2) The ES&H performance requirements of this contract are set forth in its
ES&H terms and conditions, including the DOE approved contractor
ISMS or similar document. Financial incentives for timely mission
accomplishment or cost effectiveness shall never compromise or impede
full and effective implementation of the ISMS and full ES&H compliance.

(3) If the contractor does not meet the performance requirements of this contract
relating to ES&H during any performance cvaluation period established
under the contract pursuant to the clause of this contract entitled, *"Total
Available Fee: Base Fee Amount and Performance Fee Amount,”
otherwise eamed fee, fixed fee, profit or share of cost savings may be
unilaterally reduced by the contracting officer.

(b) Reduction Amount. (1) The amount of earned fee, fixed fee, profit, or share of
cost savings that may be unilaterally reduced will be determined by the
severity of the performance fatlure pursuant to the degrees specified in
paragraph (c) of this clause.

(2) If a reduction of earned fee, fixed fee, profit, or share of cost savings 1s
warranted, unless mitigating factors apply, such reduction shall not be less
than 26% nor greater than 100% of the amount of earned fee, fixed fee,
profit, or the contractor's share of cost savings for a first degree
performance failure, not less than 11% nor greater than 25% for a second

degree performance failure, and up to 10% for a third degree performance
fatlure.

(3) In determining the amount of the reduction and the applicability of mitigating
factors, the contracting officer must consider the contractor’s overall
performance in meeting the ES&H requirements of the contract. Such
consideration must include performance against any site specific
performance criteria/requirements that provide additional definition,
guidance for the amount of reduction, or guidance for the applicability of
mitigating factors. In all cases, the contracting officer must consider
mitigating factors that may warrant a reduction below the applicable range
(see 48 CFR 970.1504-1-2). The mitigating factors include the following.

(i) Degree of control the contractor had over the event or incident.
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(1i) Efforts the contractor had made to anticipate and mitigate the possibility of the
event in advance,

(i) Contractor self-identification and response to the event to mitigate impacts
and recurrence.

(1v) General status (trend and absolute performance) of ES&H and compliance in
related areas.

(v) Contractor demonstration to the Contracting Officer’s satisfaction that the
principles of industrial ES&H standards are routinely practiced (e.g.,
Voluntary Protection Program Star Status, or ISO 14000 Certification).

(vi) Event caused by "Good Samaritan” act by the contractor (e.g., offsite
emergency response).

(vii) Contractor demonstration that a performance measurement system is
routinely used to improve and maintain ES&H performance (including
effective resource allocation) and to support DOE corporate decision-
making {e.g., policy, ES&H programs).

(viii) Contractor demonstration that an Operating Experience and Feedback
Program is functioning that demonstrably affects continuous improvement

in ES&H by use of lessons-learned and best practices inter- and intra-DOE
sites.

{(4)(i) The amount of fee, fixed fee, profit, or share of cost savings that is
otherwise eamed by a contractor during an evaluation period may be
reduced in accordance with this clause if it is determined that a
performance failure warranting a reduction under this clause occurs within
the evaluation period.

(ii) The amount of reduction under this clause, in combination with any reduction
made under any other clause in the contract, shall not exceed the amount
of fee, fixed fee, profit, or the contractor's share of cost savings that is
otherwise eamed during the evaluation period.

(iii) For the purposes of this clause, earned fee, fixed fee, profit, or share of cost
savings for the evaluation period shall mean the amount determined by the
contracting officer or fec determination official as otherwise payable bascd
on the contractor's performance during the evaluation period. Where the
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contract provides for financial incentives that extend beyond a single
evaluation period, this amount shall also include: any provisional amounts
determined otherwise payable in the evaluation period, and, if provisional
payments are not provided for, the allocable amount of any incentive
determined otherwise payable at the conclusion of a subsequent evaluation
period. The allocable amount shall be the total amount of the earned

incentive divided by the number of evaluation periods over which it was
earned.

(1v) The Government will effect the reduction as soon as practicable after the end
of the evaluation period in which the performance failure occurs. If the
Government is not aware of the failure, it will effect the reduction as soon
as practical after becoming aware. For any portion of the reduction
requiring an allocation the Government will effect the reduction at the end
of the evaluation period in which 1t determines the total amount earned
under the tncentive. If at any time a reduction causes the sum of the
payments the contractor has received for fee, fixed fee, profit, or share of
cost savings to exceed the sum of fee, fixed fee, profit, or share of cost
savings the contractor has eamed (provisionally or otherwise), the
contractor shall immediately return the excess to the Government. (What
the contractor “has camed” reflects any reduction made under this or any
other clause of the contract.)

(v) At the end of the contract:

(A) The Government will pay the contractor the amount by which the sum of fee,
fixed fee, profit, or share of cost savings the contractor has eamned exceeds
the sum of the payments the contractor has received; or

(B) The contractor shall return to the Govemment the amount by which the sum
of the payments the contractor has received exceeds the sum of fee, fixed
fee, profit, or share of cost savings the contractor has earned. (What the
contractor “has eamed" reflects any reduction made under this or any other
clause of the contract.)

(c) Environment, Safety and Health (ES&H). Performance failures occur if the
contractor does not comply with the contract’s ES&H terms and
conditions, including the DOE approved contractor ISMS. The degrees of
performance failure under which reductions of earned or fixed fee, profit,
or share of cost savings will be determined are:
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(1) First Degree: Performance failures that are most adverse to ES&H. Failure to
develop and obtain required DOE approval of an ISMS is considered first
degree. The Government will perform necessary review of the ISMS in a
timely manner and will not unreasonably withhold approval of the
contractor’s ISMS. The following performance failures or performance
failures of similar import will be constdered first degree.

(1) Type A accident (defined in DOE Order 225.1A).
(11} Two Second Degree performance failures during an evaluation period.

(2) Second Degree: Performance failures that are significantly adverse to ES&H.
They include failures to comply with an approved ISMS that result in an
actual injury, exposure, or exceedence that occurred or nearly occurred but
had minor practical long-term health consequences. They also include
breakdowns of the Safety Management System. The following
performance failures or performance fatlures of similar import will be
considered second degree:

(1) Type B accident (defined in DOE Order 225.1A).

(it) Non-compliance with an approved ISMS that results in a near miss of a Type
A or B accident. A near miss is a situation in which an inappropnate
action occurs, or a necessary action is omitted, but does not result in an
adverse effect.

(ii1) Failure to mitigate or notify DOE of an imminent danger situation after
discovery, where such notification is a requirement of the contract.

(3) Third Degree: Performance failures that reflect a lack of focus on improving
ES&H. They include failures to comply with an approved ISMS that
result in potential breakdown of the System. The following performance
failures or performance failures of similar import will be considered third
degree:

(i) Failure to implement effective corrective actions to address deficiencies/non-
compliances documented through: external (e.g., Federal) oversight and/or
reported per DOE Order 232.1A requirements; or internal oversight of
DOE Order 440.1 A requirements.

(ii) Multiple similar non-compliances identified by external (e.g., Federal)
oversight that in aggregate indicate a significant programmatic breakdown.
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(i11) Non-compliances that either have, or may have, significant negative impacts

to the worker, the public, or the environment or that indicate a significant
programmatic breakdown.

(1v) Failure to notify DOE upon discovery of events or condittons where
notification is required by the terms and conditions of the contract.

(d) Minimum requirements for specified level of performance. (1} At a
minimum the contractor must perform the following:

(1) The requirements with specific incentives which do not require the
achievement of cost efficiencies in order to be performed at the level of
performance set forth in the Statement of Work, Work Authorization
Directive, or similar document unless an otherwise minimum level of
performance has been established in the specific incentive;

(11) All of the performance requirements directly related to requirements
specifically incentivized which do not require the achievement of cost
efficiencies in order to be performed at a level of performance such that

the overall performance of these related requirements is at an acceptable
level; and

(111) All other requirements at a level of performance such that the total
performance of the contract is not jeopardized.

(2) The evaluation of the Contractor's achievement of the level of perfornmance
shall be unilaterally determined by the Government. To the extent that the
Contractor fails to achieve the minimum performance levels specified in
the Statement of Work, Work Authorization Directive, or similar
document, during the performance evaluation penod, the DOE
Operations/Field Office Manager, or designee, may reduce any otherwise
earned fee, fixed fee, profit, or shared net savings for the performance
evaluation period. Such reduction shall not result in the total of eamed
fee, fixed fee, profit, or shared net savings being less than 25% of the total
available fee amount. Such 25% shall include base fee, if any.

(€) Minimum requirements for cost performance. (1) Requirements incentivized
by other than cost incentives must be performed within their specified cost
constraint and must not adversely impact the costs of performing unrelated
activities.
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(2) The performance of requirements with a specific cost incentive must not
adversely impact the costs of performing unrelated requirements.

(3) The contractor's performance within the stipulated cost performance levels for
the performance evaluation period shall be determined by the Government.
To the extent the contractor fails to achieve the stipulated cost
performance levels, the DOE Operations/Field Office Manager, or
designee, may reduce in whole or in part any otherwise eamed fee, fixed
fee, profit, or shared net savings for the performance evaluation period.
Such reduction shall not result in the total of earned fee, fixed fee, profit or

shared net savings being less than 25% of the total available fee amount.
Such 25% shall includc base fee, if any.

1113 DEAR 970.5215-4 COST REDUCTION (DEC 2000) (A000) (M016)

(2)

(b)

General. It is the Department of Energy's (DOE's) intent to have its facilities and
laboratortes operated in an efficient and effective manner. To this end, the
Contractor shall assess its operations and identify areas where cost reductions
would bring cost efficiency to operations without adversely affecting the level of
performance required by the contract. The Contractor, to the maximum extent
practical, shall identify areas where cost reductions may be effected, and develop
and submit Cost Reduction Proposals (CRPs) to the contracting officer. If
accepted, the Contractor may share in any shared net savings from accepted CRPs
in accordance with paragraph (g) of this clause.

Definitions.

Administrative cost is the contractor cost of developing and administering the
CRP.

Design, process, or method change is a change to a design, process, or method
which has established cost, technical and schedule baseline, is defined, and is
subject to a formal control procedure. Such a change must be innovative, initiated
by the contractor, and applied to a specific project or program.

Development cost is the Contractor cost of up-front planning, engineering,
prototyping, and testing of a design, process, or method.

DOE cost is the Government cost incurred implementing and validating the CRP.
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