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52.229-8 Taxes — Foreign Cost-Reimbursement Contracts (Mar 1950)

{a) Any tax or duty from which the United States Government is exempt by agreement with the
Govemment of the successor states of the former Soviet Union, (the Ukraine, Belarus,
Kazakstan, Russia, the Baltic States of Latvia and Lithuania, and Uzbekistan) or from which
the Contractor or any subcontractor under this contract is exempt under the laws of, {the
Ukraine, Belarus, Kazakstan, Russia, the Baltic States of Latvia and Lithuania, and
Uzbekistan) shall not constitute an allowable cost under this contract.

{b) If the Contractor or subcontractor under this contract obtains a foreign tax credit that reduces
its Federal income tax liability under the United States Internal Revenue Code (Title 26, U.S.
Code) because of the payment of any tax or duty that was reimbursed under this contract, the
amount of the reduction shall be paid or credited at the time of such offset to the Government
of the United States as the Contracting Officer directs.

52.230-2 Cost Accounting Standards (Apr 1998)

(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}

(2}

()

4)

{CAS-covered Contracts Only) By submission of a Disclosure Statement, disclose in
writing the Coniractor'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
coniracts and subcontracts being performed by the Contractor and which contain a Cost
Accounting Standards (CAS) clause. If the Contractor has nofified the Contracting,
Officer that the Disclosure Statement contains trade secrets and commercial or
financial information which is privileged and confidential, the Disclosure Statement
shall be protected and shall not be released outside of the Government.

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 st be applied prospectively to this contract and the
Disclosure Statement must be amended accordingly. If the contract price or cost
allowance of this contract is affected by such changes, adjustment shall be made in
accordance with subparagraph (a)(4) or (a)(5) of this clause, as appropriate.

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 submitied cost or pricing data, on the date of final agreement on price as
shown on the Contractor's signed certificate of current cost or pricing 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
subconiract. :

()  Agree to an equitable adjustment as provided in the Changes clause of this
contract if the contract cost is affected by a change which, pursuant to
subparagraph (a)(3) of this clause, the Contractor is required to make to the
Contractor's established cost accounting practices. '
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(i) 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 subparagraph (a)(4) of this clause;
provided that no agrecment may be made under this provision that will increase
costs paid by the United States.

(iii) 'When the parties agree to 2 change to a cost accounting practice, other than a
change under subdivision (a)(4)(i) 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 thereon 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 TeCOVer 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 1o 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.

If the parties fail to agree whether the Contractor or a subcontractor has complied with an
applicable CAS in48 CFR 9904 ora 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).

The Coniractor shall permit any authorized representatives of the Govermnment to examine and
make copies of any documents, papers, or records relating to compliance with the
requirements of this clause.

The Contractor shall include in all negotiated subcontracts which the Contractor enters into,
the substance of this clause, except paragraph (b), and shall require such inclusion in all other
subcontracts, of any tier, including the obligation to comply with all CAS in effect on the
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 pegotiated 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.

52.230-6 Administration of Cost Accounting Standards (Apr 2005)

For the purpose of administering the Cost Accounting Standards (CAS) requirements under this
contract, the Contractor shall take the steps outlined in paragraphs (b) through (i) and (k) through
(n) of this clause:

(a) Definitions. Asused in this clause—

A ffected CAS-covered contract ot subcontract” means a contract or subcontract subject to
CAS rules and regulations for which a Contractor or subcontractor—
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Used one cost accounting practice to estimate costs and a changed cost accounting
practice to accumulate and report costs under the contract or subcontract; or

Used a noncompliant practice for purposes of estimating or accumulating and réporting
costs under the contract or subcontract.

“Cognizant Federal agency official (CFAQ)” means the Contracting Officer assigned by the
cognizant Federal agency to administer the CAS.

“Desirable change” means a compliant change to a Contractor’s established or disclosed cost
accounting practices that the CFAQ finds is desirable and not detrimental to the Government
and is, therefore, not subject to the no increased cost prohibition provisions of CAS-covered
contracts and subcontracts affected by the change.

“Fixed-price contracts and subcontracts” means—

1)

(2)

(3)

(4)

Fixed-price contracts and subcontracts described at FAR 16.202, 16.203, (except when
price adjustments are based on actual costs of labor or material, described at 16.203-
1(a)(2)), and 16.207;

Fixed-price incentive contracts and subcontracts where the price is not adjusted based
on actual costs incurred (FAR Subpart 16.4);

Orders issued under indefinite-delivery contracts and subcontracts where final payment .
is not based on actual costs incurred (FAR Subpart 16.5}); and

The fixed-hourly rate portion of time-and-materials and labor-hours contracts and
subconiracts (FAR Subpart 16.6}.

“Flexibly-priced contracts and subcontracts” means—

(1)

2)
€3

)

(5)

Fixed-price contracts and subcontracts described 16.203-1(a)(2) at FAR 16.204,
16.205, and 16.206; .

Cost-reimbursement contracts and subcontracts (FAR Subpart 16.3);

Incentive contracts and subcontracts where the price may be adjusted based on actual
costs incurred (FAR Subpart 16.4);

Orders issued under indefinite-delivery contracts and subcontracts where final payment
is based on actual costs incurred (FAR Subpart 16.5); and

The raterials portion of time-and-materials contracts and subcontracts (FAR Subpart
16.6).

“Noncompliance” means 2 failure in estimating, accumulating, or reporting costs to—

(1
(2)

Comply with applicable CAS; or

Consistently follow disclosed or established cost accounting practices.

“Required change” means—

(1)

A change in cost accounting practice that a Contractor is required to make in order to
comply with a CAS, or a modification or interpretation thereof, that subsequently
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becomes applicable to existing CAS-covered contracts or subconiracts due to the
receipt of another CAS-covered contract of subcontract; ot

A prospective change io a disclosed or established cost accounting practice when the
CFAO determines that the former practice was in corpliance with applicable CAS and
the change is necessary for the Contractor to remain in compliance.

“Unilateral change™ means a change in cost accounfing practice from one comphant practice
to another compliant practice that a Contractor with a CAS-covered contract(s) or
subcontract(s) elects to make that has not been deemed a desirable change by the CFAO and
for which the Government will pay no aggregate increased costs.

(b) Submit to the CFAO 2 description of any cost accounting practice change as outlined in
paragraphs (b)(1) through (3) of this clause (including revisions to the Disclosure Statement,
if applicable), and any written statement that the cost impact of the change is immaterial. Ifa
change in cost accounting practice is irnplemented without submitting the notice required by
this paragraph, the CFAQO may deterrnine the change to be a failure to follow paragraph (2)(2)
of the clause at FAR 52.230-2, Cost Accounting Standards; paragraph {a)(4) of the clause at
FAR 52.230-3, Disclosure and Consistency of Cost Accounting Practices; or paragraph {(2)(2)
of the clause at FAR 52.230-5, Cost Accounting Standards—Educational Institution.

8

2)

3

4)

When a description has been submitted for a change in cost accounting practice that is
dependent on a contact award and that contract is subsequently awarded, notify the
CFAO within 15 days after such award.

For any change in cost accounting practice not covered by (b)(1) of this clause that is
required in accordance with paragraphs (a)(3) and (a}{4)(i) of the clause at FAR
52.230-2: or paragraphs (2)(3), (a}{(4)(x), or {a)(4)(iv) of the clause at FAR 52.230-5;
submit a description of the change to the CFAQ not less than 60 days (or such other
date as miay be miutually agreed to by the CFAQ and the Contractor) before
implementation of the change.

For any change in cost accounting practices proposed in accordance with paragraph -
(a)(4)(ii) or (iii) of the clauses at FAR 52.230-2 and FAR 52.230-5; or with paragraph
(2)(3) of the clause at FAR 52.230-3, submit a description of the change not less than
60 days (or such other date as may be mutually agreed to by the CFAO and the
Contractor) before implementation of the change. If the change includes a proposed
retroactive date submit supporting rationale.

Submit a description of the change necessary to comect 2 failure to comply with an
applicable CAS or to follow a disclosed practice (as contemplated by paragraph (a)(5)
of the clause at FAR 52.230-2 and FAR 52.230-5; or by paragraph (a)(4) of the clause
at FAR 52.230-3)}—

(i)  Within 60 days (or such other date as may be mutually agreed to by the CFAO
and the Contractor) after the date of agreement with the CFAO that there is a
- noncompliance; or

(ii) Inthe event of Contractor disagreement, within 60 days after the CFAO notifies
the Coniractor of the determination of noncompliance.

(c) When requested by the CFAQO, submit on or before a date specified by the CFAO—

(1)

A general dollar magnitude (GDM) proposal in accordance with paragraph (d) or (g) of
this clause. The Contractor may submit a detailed cost-impact (DCI) proposal in lien of
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the requested GDM proposal provided the DCI proposal is in accordance with
paragraph (e) or (h) of this clause;

(2) A detailed cost-impact (DCI) proposal in accordance with paragraph (e) or (h) of this
clause;

(3)  For any request for a desirable change that is based on the criteria in FAR 30.603-
2(b)(3)(ii), the data necessary to demonstrate the required cost savings; and

(4)  For any request for a desirable change that is based on criteria other than that in FAR
30.603-2(b)(3)(ii), a GDM proposal and any other data necessary for the CFAO to
determine if the change is a desirable change.

(d) For any change in cost accounting practice subject to paragraph (b)(1), (b)(2}, or (b)}(3) of this
clause, the GDM proposal shall—

(1)  Calculate the cost impact in accordance with paragraph (f) of this clause;

(2)  Use one or more of the following methods to determine the increase or decrease in cost
accumulations:

(i) A representative sample of affected CAS-covered contracts and subcontracts.

(ii) The éhangé in indirect rates multipﬁed by the total estimated base computed for
each of the following groups:

{A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts.

(i) Any other method that provides a reasonable approximation of the total increase
or decrease in cost accumulations for all affected fixed-price and flexibly-priced
contracts and subcontracts;

(3)  Use a format acceptable to the CFAO but, as a minimum, include the following data:
(i}  The estimated increase or decrease in cost accumulations by Executive agency,
including any impact the change may have on contract and subcontract incentives,
fees, and profits, for each of the following groups:
{A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(i) For unilateral changes, the increased or decreased costs to the Government for
each of the following groups:

(A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts; and

(4)  When requested by the CFAQ, identify all affected CAS-covered contracts and
subcontracts.

(e} For any change in cost accounting practice subject to paragraph (b)(1), (b)(2), or (b)(3) of this
clause, the DCI proposal shall— :
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Show the calculation of the cost impact in accordance with paragraph (f) of this clause;

Show the estimated increase or decrease in cost accumulations for each affected CAS-
covered contract and subcontract unless the CFAQ and Contractor agree to include—

(i)  Only those affected CAS-covered contracts and subcontracts having an estimate
to complete exceeding a specified amount; and

(i) An estimate of the total increase or decrease in cost accumulations for all
affected CAS-covered contracts and subcontracts, using the results in paragraph
{)(2)(1) of this clause;

Use a format acceptable to the CFAO but, as a minimum, include the information in
paragraph (d)(3) of this clause; and :

When requested by the CFAQ, identify all affected CAS-covered contracts and
subcontracts.

For GDM and DCI proposals that are subject to the requirements of paragraph (d) or (e) of
this clause, calculate the cost irmpact as follows:

1 -

@)

The cost impact calculation shail include all affected CAS-covered contracts and
subcontracts regardless of their status (i.e., open or closed) or the fiscal year in which
the costs were incurred (i.e., whether or not the final indirect rates have been
established).

For unilateral changes—

(i)  Dctermine the increased or decreased cost to the Government for flexibly-priced
contracts and subcontracts as follows:

(A) When the estimated cost to complete using the changed practice exceeds the
estimated cost 1o conplete using the current practice, the difference is
increased cost to the Government.

(B) When the estimated cost to combletc using the changed practice is less than
the estimated cost to complete using the current practice, the difference is
decreased cost to the Government,

(i) Determine the increased or decreased cost to the Government for fixed-priced
contracts and subcontracts as follows:

(A) When the estimated cost to complete using the changed practice is less than
the estimated cost to complete using the current practice, the difference is
increased cost to the Government.

(B) When the estimated cost to complete using the changed practice exceeds the
estimated cost to complete using the current practice, the difference is
decreased cost to the Government;

- (iii)  Calculate the total increase or decrease in contract and subcontract incentives,

fees, and profits associated with the increased or decreased costs to the
Government in accordance with 48 CFR 9903.306(c). The associated increase or
decrease is based on the difference between the negotiated incentives, fees, and
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profits and the amounts that would have been negotiated had the cost impact
been known at the time the contracts and subcontracts were negotiated; and

(iv) Calculate the increased cost to the Government in the aggregate.
For equitable adjustments for required or desirable changes—

(i)  Estimated increased cost accumulations are the basis for increasing contract
prices, target prices and cost ceilings; and

(i) Estimateddecreased cost accumulations are the basis for decreasing contract
prices, target prices and cost ceilings.

(z) For any noncompliant cost accounting practice subject to paragraph (b)(4) of this clause,
prepare the GDM proposal as follows:

)
@)

3

4

Calculate the cost impact in accordance with paragraph (i) of this clause.

Use one or more of the following methods to determine the increase or decrease in
contract and subcontract prices or cost accurmulations, as applicable:

() A representative sample of affected CAS-covered coniracts and subcontracts,

@iy When the noncompliance involves cost accumulation the change in indirect rates
multiplied by the applicable base for only flexibly-priced contracts and
subcontracts.

(i) Any other method that provides a reasonable approximation of the total increase
or decrease.

Use a format acceptable to the CFAO but, as a minirum, include the following data:
(i)  The total increase or decrease in contract and subcontract price and cost
accumulations, as applicable, by Executive agency, including any impact the
noncompliance may have on contract and subcontract incentives, fees, and
profits, for each of the following groups:
(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

") The increased or decreased cost to the Government for each of the following

groups:
(A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts.

(i) The total overpayments and underpayments made by the Governiment during the
period of noncompliance. '

When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(b) For any noncompliant practice subject to paragraph (b}(4) of this clause, prepare the DCI
proposal as follows:
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Calculate the cost impact in accordance with paragraph (i) of this clause.

Show the increase of decrease in price and cost accumulations for each affected CAS-
covered contract and subcontract unless the CFAO and Contractor agree to—

(i)  Include only those affected CAS-covered contracts and subcontracts having—

(A) Contract and subcontract values exceeding a specified amount when the
poncompliance involves estimating costs, and

(B) Incurred costs exceeding a specified amount when the noncompliance
involves accumulating costs; and

(i)  Estimate the total increasc or decrease in price and cost accumulations for all
affected CAS-covered contracts and subcontracts using the results in paragraph
(h)X(2)(i) of this clause.

Use a format acceptable to the CFAQ that, asa minimum, include the information in
paragraph (g)(3) of this clause.

When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(i) For GDM and DCI proposals that are subject to the requirements of paragraph (g} or (h) of
this clause, calculate the cost impact as follows:

(1

)

(3}

The cost impact calculation shall inciude all affected CAS-covered contracts and
subcontracts regardless of their status (i.e., open or closed) or the fiscal year in which
the costs are incurred (i.e., whether or not the final indirect rates have been
established).

For noncompliances that involve estimating costs, determine the increased or decreased
cost to the Government for fixed-price contracts and subcontracts as follows:

(i)  When the negotiated contract of subcontract price exceeds what the negotiated
- price would have been had the Contractor used a compliant practice, the
difference is increased cost to the Government.

(i)  When the negotiated comtract or subcontract price is less than what the
negotiated price would have been had the Contractor used a compliant practice,
the difference is decreased cost to the Government.

For noncompliances that involve accumulating costs, determine the increased or
decreased cost to the Government for flexibly-priced contracts and subcontracts as
follows:

()  When the costs that were accumulated under the noncompliant practice exceed
the costs that would have been accumulated using a compliant practice (from the
time the noncompliant practice was first implemented until the date the
noncompliant practice was replaced with a compliant practice), the difference is
increased cost to the Government.

(ii) When the costs that were accumulated under the noncompliant practice are less
than the costs that would have been accumulated using a compliant practice
(from the time the noncompliant practice was first implemented until the date
the noncompliant practice was replaced with a compliant practice), the
difference is decreased cost to the Government.
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{4)  Calcnlate the total increase or decrease in contract and subcontracts incentives, fees,

- and profits associated with the increased or decreased cost to the Government in
accordance with 48 CFR 9903.306(c). The associated increase or decrease is based on
the difference between the negotiated incentives, fees, and profits and the amounts that
would have been negotiated had the Contractor used a compliant practice.

(5) Calculate the increased cost to the Government in the aggregate.

I the Contractor does not submit the information required by paragraph (b) oz (c) of this

clause within the specified time, or any extension granted by the CFAQ, the CFAO may take

one or both of the following actions:

(1) Withhold an amount not to exceed 10 percent of each subsequent amount payment to
the Contractor’s affected CAS-covered contracts, (up to the estimated general dollar
magnitude of the cost impact), until such time as the Contractor provides the required
information to the CFAQC.

(2) Issue a final decision in accordance with FAR 33.211 and unilaterally adjust the
contract(s) by the estimated amount of the cost impact.

Agree to—

(1) Contract modifications to reflect adjustments required in accordance with paragraph
(a}(4)i) or (2)(5) of the clauses at FAR 52.230-2 and 52.230-5; or with paragraph
(a)(3)(i) or (a)(4) of the clausc at FAR 52.230-3; and

(2) Repay the Government for any aggregate increased cost paid to the Contractor.

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

(1)  So state in the body of the subcontract, in the letter of award, or in both (do not use
self-deleting clauses);

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

(3)  Within 30 days after award of the subcontract, submit the following information to the
Contractor's CFAO:

(i)  Subcontractor’s name and subcontract number.
(i) Dollar amount and date of award.

(iii) Name of Contractor making the award.

(m) Notify the CFAQ in writing of any adjustments roquired to subcontracts under this contract

and agree to an adjustment to this contract price or estimated cost and fee. The Contractor
shall—

(1)  Provide this notice within 30 days after the Contractor receives the proposed
subcontract adjustments; and

(2) Include a proposal for adjusting the higher-tier subcontract or the contract
appropriately.
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(n) For subcontracts containing the clause or substance of the clause at FAR 52.230-2, FAR
53.230-3, or FAR 52.230-5, require the subcontractor o comply with all Standards in effect
on the date of award or of final agreement on price, as shown on the subcontractor’s signed
Certificate of Current Cost or Pricing Data, whichever is earlier.

ML64  52.232-17 Interest (Jun 1996)

{(a) 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 cstablished 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 applicabie for each six-month period as fixed by the Secretary until the amount is paid.

(b) 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 {ransmits to the Contractor a proposed supplemental
agreement to confirm completed negotiations establishing the amount of debt.

(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.

165 52.232-24 Prohibition of Assignment of Claims (Jan 1986)
. The assignment of claims under the Assignment of Claims Act of 1940, as amended, 31 U.S.C.
3727,41 U.S.C. 15, is prohibited for this contract.

1.66 52.232-33 Payment by Electronic Funds Transfer — Central Contractor
Registration (Oct 2003)

(a) Method of payment.
(1)  All payments by the Government under this contract, shall be made by electronic funds
transfer (EFT), except as provided in paragraph (a)(2) of this clause. As used in this
clause, the term "EFT" refers to the funds transfer and may also include the payment

information transfer.

{2) Inthe event the Government is unable to release one or more payments by EFT, the
Contractor agrees to either--
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(i)  Accept payment by check or some other mutually agreeable method of payment;
or

(ii) Request the Government to extend the payment due date until such time as the
Government can make payment by EFT (but see paragraph (d) of this clause).

(b) Contractor's EFT information. The Government shall make payment to the Contractor using
the EFT information contained in the Central Contractor Registration (CCR) database. In the
event that the EFT information changes, the Contractor shall be responsible for providing the
updated information to the CCR database.

(¢) Mechanisms for EFT payment. The Government may make payment by EFT through either
the Automated Clearing House (ACH) network, subject to the rules of the National :
. Automated Clearing House Association, or the Fedwire Transfer System. The rules governing
Federal payments through the ACH are contained in 31 CFR part 210.

(d) Suspension of payment. if the Contractor's EFT information in the CCR database is incorrect,
then the Government need not make payment to the Contractor under this contract until
correct EFT information is entered into the CCR database; and any invoice or contract
financing request shall be deemed not to be a proper invoice for the purpose of prompt
payment under this contract. The prompt payment terms of the contract regarding notice of an

improper invoice and delays in accrual of interest penalties apply.

(e) Contractor EFT arrangemenis. If the Contractor has identified multiple payment receiving,
points (i.e., more than one remittance address and/or EFT information set) in the CCR
database, and the Contractor has not notified the Government of the payment receiving point
applicable to this contract, the Government shall make payment to the first payment receiving
point (EFT information set or remittance address as applicable) listed in the CCR database.

(f) Liability for uncompieted or erroneous transfers.

(1)  If an uncompleted or erroneous transfer occurs because the Government used the
Contractor's EFT information incorectly, the Government remains responsible for--

(i)  Making a correct payment;
(i) Paying any prompt payment penalty due; and
(iiiy Recovering any erroneously directed funds.

{(2) Ifan uncompleted or erroneous transfer occurs because the Contractor's EFT
information was incorrect, or was revised within 30 days of Government release of the
EFT payment transaction instruction to the Federal Reserve System, and--

(ij . If the funds are no longer under the control of the payment office, the
Government is deemed to have made payment and the Contractor is responsible
for recovery of any erroneously directed funds; or

(i) If the funds remain under the control of the payment office, the Government
: shall not make payment, and the provisions of paragraph (d) of this clause shall

apply-

(g) EFT and assignment of claims. If the Contractor assigns-the proceeds of this contract as
provided for in the assignment of claims terms of this contract, the Contractor shall require as
a condition of any such assignment, that the assignee shall register separately in the CCR.
database and shall be paid by EFT in accordance with the terms of this clause.
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Notwithstanding any other requirement of this contract, payment to an ultimate recipient other
than the Contractor, or 2 financial institution properly recognized under an assignment of
claims pursuant to Subpart 32.8, is not permitted. In all respects, the requirements of this
clause shall apply to the assignee as if it were the Contractor. EFT information that shows the
ultirnate: recipient of the transfer to be other than the Contractor, in the absence of a proper
assignment of claims acceptable to the Government, is incorrect EFT information within the
meaning of paragraph (d) of this clause

(k) EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as
provided for in the assignment of claims terms of this contract, the Contractor shall require as
a condition of any such assignment, that the assignee shall register in the CCR database and
shall be paid by EFT in accordance with the terms of this clause. In all respects, the
requirements of this clause shall apply to the assignee as if it were the Contractor. EFT
information that shows the ultimate recipient of the transfer to be other than the Contractor, in
the absence of a proper assignment of claims acceptable to the Government, is incorrect EFT
information within the meaning of paragraph (d) of this clause.

(i) Liability for change of EFT information by financial agent. The Government is not liable for
errors resulting from changes to EFT information made by the Contractor's financial agent.

() Payment information. The payment or disbursing office shall forward to the Contractor
available payment information that is suitable for transmission as of the date of release of the
EFT iostruction to the Federal Reserve System. The Government may request the Contractor
to designate a desired format and method(s) for delivery of payment information from a list of
formats and methods the payment office is capable of exccuting. However, the Government
does not guarantee that any particular format or method of delivery is available at any
particular payment office and retains the latitude to use the format and delivery method most
convenient to the Government. If the Government makes payment by check in accordance
with paragraph (2) of this clause, the Government shall mail the payment information to the
remittance address contained in the CCR database.

1.67 52.233-1 Disputes (Jul 2002) Alternate 1 (Dec 1991)

(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.

(¢) "Claim," as used in this clause, means a written demand or written assertion by one of the
contracting parties secking, 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.

@ |
(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.
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2
(i)  The contractor shall provide the certification specified in paragraph (d)(2)(ii1) of
' this clause when submitting any claim exceeding $100,000.

(i) The certification requirement does not apply to issues in controversy that have
not been submitted as all or part of a claim.

(iii) The certification shall state as follows: "I certify that the claim is made in 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 Government is liable; and that

1 am duly authorized to certify the claim on bebalf of the Contractor.”

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

(e) 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 Contracior-
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.

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

(g) If the claimi by the Contractor is submitted to the Contracting Officer or a claim by the
Government is 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.

L68 52.233-3 Protest After Award (Aug 1996) Alternate I (Jun 1985)

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that 2
protest is likely (sec 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
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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—

(1)  Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Termination Clause of this
Contract.

(b) 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
Coniractor'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 Officer may receive and act upon a proposal at any
time before final payment under this contract.

(c) Ifa stop-work order is not canceled and the work covered by the order is tepminated for the
convenience of the Government, the Contracting Officer shall allow reasonable costs resulting
. from the stop-work order in arriving at the termination settierent.

(d) 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 Tesulting 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.

(f) If, as the result of the Clontractor’s intentional or negligent misstatement, misrepresentation, or-
miscertification, 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 Government the amount of such costs. In addition to any other remedy
available, 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.

Alternate I (Dec 1991). As prescribed in 33.215, substitute the following paragraph (i} for paragraph (i)
of the basic clause:

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

L69 52.233-4 Applicable Law for Breach of Contract Claim (Oct 2004)

United States law will apply to resolve any claim of breach of this contract.
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52.236-8 Other Contracts (Apr 1984)

The Government may undertake or award other contracts for additional work at or near the site of
the work under this contract. The Contractor shall fully cooperate with the other contractors and
with Government employees and shall carefully adapt scheduling and performing the work under
this contract to accommodate the additional work, heeding any direction that may be provided by
the Contracting Officer. The Contractor shall not commit ot permit any act that will interfere with
the performance of work by any other contractor ot by Government employees.

52.237-2 Protection of Government Buildings, Equipment, and Vegetation
(Apr 1984) '

The Contractor shall use reasonable care 1o avoid damaging existing buildings, equipment, and

. vegetation on the Government installation, If the Contractor's faihure 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
Tepair or replacement, the Contractor shall be liable for the cost, which may be deducted from the
contract price.

52.237-3 Continuity of Services (Jan 1991) ST o T

(a) 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, 2 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 0 a
SUCCESSOT.

(b) 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, phase-cut period to ensure that the services called for by this contract are maintained
at the required level of proficiency.

(c) 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 reguired 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 agrecable date and negotiate transfer
of their eamned fringe benefits to the successor.

(d) The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs {i.e., 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.
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52.237-11 Accepting and Dispensing of $1 Coin (Aug 2007)

{a) This clause applies to service contracts that involve business operations conducted in U.S.
coin and currency, inchiding vending machines, on any premises ovwned by the United States
or under the control of any agency or instrumentality of the United States. All such business
operations mmst be compliant with the requirements int paragraphs (b) and (c) of this clause on
and after Japuary 1, 2008.

{b) All business operations conducted under this contract that involve coins or currency,
including vending machines, shall be fully capable of accepting and dispensing $1 coins in
connection with such operations.

(c) The Contractor shall cnsure that signs and notices are displayed denoting the capability of
accepting and dispensing $1 coins with business operations on all premises where coins or
currency are accepted or dispensed, including on each vending machine.

52.242-1 Notice of Intent to Disallow Costs (Apr 1984)
{(a) Notwithstanding any other clause of this contract—

(1) The Contracting Officer may at any time issuc 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 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, ¢ither 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.

52.242-13 Bankruptcy (Jul }995)

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, wriiten 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 bankrupicy 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.

52.244-2 Subcontracts (June 2007)
(a) Definitions. As used in this clause—
“Approved purchasing system” means a Contractor’s purchasing system that has been

reviewed and approved in accordance with Part 44 of the Federal Acquisition Regulation
(FAR).
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“Consent to subcontract” means the Contracting Officer’s written consent for the Contractor
to entet into a particular subcontract.

“SQubcontract” means any contract, as defined in FAR Subpart 2.1, entered into by a
subcontractor to furnish supplies or services for performance of the prime contract of
subcontract. It includes, but is not limited to, purchase orders, and changes and modifications
to purchase orders.

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

(c) Ifthe Contractor does not have an approved purchasing system, consent to subcontract is
required for any subcontract that—

(1) Isofthe cost-reimbursement, time-and-materials, or labor-hour type; or
(2) Is fixed-price and exceeds—
(i)  For a contract awarded by the Department of Defense, the Coast Guard, or the
_ National Aeronautics and Space Administration, the greater of the simplified
acquisition threshold or 5 percent of the total estimated cost of the contract; or
(i)  For a contract awarded by a civilian agency other than the Coast Guard and the
National Aeronautics and Space Administration, either the simplified acquisition
threshold or 5 percent of the total estimated cost of the contract.

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain
the Contracting Officer’s written consent before placing the following suhcontracts:

(@
' (1)  The Contractor shall notify the Contracting Officer reasonably in advance of placing
: any subcontract or modification thereof for which consent is required under '
paragraph (b), (c), or (d) of this clause, including the following information:

G A descriptioﬁ of the supplies or services to be subcontracted.

(iiy Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv)  The proposed subcontract price.

(v}  The subcontractor’s current, complete, and accurate cost or pricing data and
Certificate of Current Cost or Pricing Data, if required by other contract
provisions.

(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost

Accounting Standards when such data are required by other provisions of this
contract.
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(vii) A pegotiation memorandum reflecting—
(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or
revised prices;

(C) The reason cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the
subcontractor’s cost or pricing data in determining the price objective and in
pegotiating the final price;

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

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

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

(2)  The Contractor is hot required to notify the Contracting Officer in advance of entering
into any subcontract for which consent is not required under paragraph (b), (c), or (d)
of this clause.

Unless the consent or approval specifically provides otherwise, neither consent by the

Contracting Officer to any subcontract nor approval of the Contractor’s purchasing system

shall constitute a determination— '

(1)  Of the acceptability of any subcontract terms or conditions;

(2)  Of the allowability of any cost under this contract; or

(3)  To relieve the Contractor of any responsibility for performing this contract.

No subcontract or modification thereof placed under this contract shall provide for payment

© on a cost-plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type

()

(M)

subcontracts shall not exceed the fee limitations in FAR 15.404-4(c)4)(i).

The Contractor shall give the Contracting Officer immediate written notice of any action or
suit filed and prompt notice of any claim made against the Contractor by any subcontractor or
vendor that, in the opinion of the Contractor, may result in litigation related in any way to this
contract, with respect to which the Contractor may be entitled to reimbursement from the
Governmnent.

The Government reserves the right to review the Contractor’s purchasing system as set forth
in FAR Subpart 44.3.

Section [ - Page 79 of 189



I.77

L78

DE-AC36-08G028308
Modification M002

() Paragraphs (c) and (¢} of this clause do not apply to the following subcontracts, which were
evaluated during negotiations:

52.244-5 Competition In Subcontracting (Dec 1996)

(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. 101-5 10, section §31 as amended), the Contractor may award
subcontracts under this contract on a noncompetitive basis to its protégeés.

52.244-6 Subcontracts For Commercial Items (Mar 2007)
(a) Definitions. As used in this clause—

- - «Commercial itemi” 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 amy tier.

(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:

(i)  52.219-8, Utilization of Small Business Concerns (May 2004)
(15 U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further
subcontracting opportunities. If the subcontract {except subcontracts to small
business concerns) exceeds $550,000 (81,000,000 for construction of any public
facility), the subcontractor must include 52.219-8 in lower tier subcontracts that
offer subcontracting opportunities.

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

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

(iv) 52.222-36, Affirmative Action for Warkers 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).
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(vi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(Feb 2006) (46 U.S.C. App. 1241 and 10 U.S.C. 2631) {flow down required in
accordance with paragraph (d) of FAR clause 52.247-64).

{(2) Whilenot required, the Contractor may flow down to subcontracts for commercial
items & miniroal mumber of additional clauses necessary to satisfy its contractual
obligations.

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

52.247-1 Commercial Bill Of Lading Notations (Feb 2006)

When 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 commmercial shipping documents are
annotated with either of the following notations, as appropriate:

(a) 1If the Government is shown as the consignor or the consignee, the annotation shall be:
" Transportation is for the [namethespccﬁcagmcy]mdﬂnamaltomlmspoﬂaﬁmchargespaidwﬂm
cartier(s) by the consigner or consighee are assignable to, and shall be reimbursed by, the Govermnment.

(b) If the Government is not shown as the consignor or the consignee, the annotation shall be:
Transportation is for the [mmrhespugﬁcagmcy]mdmemualmmlmmﬁonchargwpaidwm
carrier(s) by the consignar or consignee shall be reimbursed by the Government, pursuant ta costreimbursement contract
No. . This may be confirmed by contacting [Name and address of the contract
administration office listed in the contraci].

52.247-63 Preference for U.S. Flag Air Carriers (Jun 2003)
(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.

“qJ.8.~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.8.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 Comptrolier 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 casrier is available to provide such services.

(c) I available, the Contractor, in performing work under this contract, shall use U.S.-flag
carriers for intemnational air transportation of personnel (and their personal effects) or

property.
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In the event that the Contractor selects a carrier other than a U.S.-flag air carmer 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 ATR CARRIERS
Intemational air transportation of persons (and their personal effects) or property by U.S.-flag Air CAITICY 'Was not
avaijlable of it was necessary 1o use foreign-flag air carrier service for the following reasons {see section 47403 of the
Federal Acquisition Regulation): [Szate reasons]:

The Contractor shail include the cubstance of this clause, including this paragraph (e}, in each
subcontract or purchase under this contract that may involve international air transportation.

52.247-64 Preference For Privately Owned U.S.-Flag Commercial Vessels
(Feb 2006)

(a)

(b)

©

Except as provided in paragraph (¢) of this clause, the Cargo Preference Act of 1954

(46 U.S.C. App. 1241(b)) requires that Federal departments and agencies shall transport 1o
privately owned U.S.-flag commercial vessels at Jeast S0 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 commoditics, located within or outside the
United States, that may be transported by ocean vessel are—

(1)  Acquired fora 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

(4)  Acquired with advance of funds, loans, or guaranties made by or on behalf of the
United States. ' :

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 carriers, 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 privatcly 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—

(i)  The Contracting Officer, and

(iy The:
Office of Cargo Preference
Maritime Administration (Mar-590)
400 Seventh Street, SW
Washington DC 20550.
Subcontractot bills of lading shall be submitted through the Prime Contractor.
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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 (ii) within
30 working days for shipments originating outside the United States. Each bill of
lading copy shall contain the following information:

(i)  Sponsoring U.5. Government agency.

(ii)) Name of vessel,

(iif) Vesse! flag of registry.

(iv) Date of loading.

(v} Portof loading.

(vi} Portof final discharge.

(vii) Description of commodity.

(viii} Gross weight in pounds and cubic feet if available.

(ix) Total ocean freight revenue in 1.8, 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 {eX4}.

(¢) The requirement in paragraph (a) does not apply to—

(1
(2)

(3)

@)

Cargoes carried in vessels as required or authorized by law or treaty;

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 (22U.5.C. 2353);

Shipments of classified supplies when the classification prohibits the use of non-
Government vessels; and :

Subcontracts or purchase orders for the acquisition of commercial items unless—
(i)  This contract is—
(A) A contract or agreement for ocean transportation services; ot
(B) A construction contract, or
(iiy  The supplies being transported are-—
~ (A) Iterns the Contractor is reselling or distributing to the Government without
adding value. (Generally, the Contractor does not add value to the items
when it subcontracts items for f.0.b. destination shipment); ot
(B) Shipped in direct support of U.S. military—

1)  Contingency operations;
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2) Exercises; or

3 Forces deployed in connection with United Nations or North Atlantic
Treaty Organization 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 Adminisiration
400 Seventh Street, SW
Washington DC 20590
Phone: (202) 366-4610.

52.247-67 Submission of Transportation Documents for Audit (Feb 2006)

(a) The Contractor shall submit to the address identified below, for prepayment audit,
transportation documents on which the United States will assume freight charges that were
paid— :

(1) By the Contractor under a cost-reimbursement contract; and
(2) Bya first-tier subcontractor under a cost-reimbursement subcontract thereunder.

(b) Cost-reimbursernent Contractors shall only submit for audit those bills of lading with freight
shipment charges exceeding 100. Bills under $100 shall be retained on-site by the Contractor
and made available for on-site audits. This exception only applies to freight shipment bills and

is not intended to apply to bills and invoices for any other transportation services.

(¢) Contractors shall submit the above referenced transportation documents to—

[To be filled in by Contracting Officer)

52.249-6 Termination (Cost-Reimbursement) (May 2004); Modified By DEAR
970.4905-1 (Dec 2000)

(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 specifying
the default. “Default” includes failure to make progress in the work so as to endanger
performance. '

(b) The Contracting Officer shall terminate by delivering to the Contractor a Notice of
Termination specifying whether termination 1s for default of the Contractor or for
convenience of the Government, the extent of termination, and the effective date. 1f, after
termination for default, it is determined that the Contractor was not in default or that the
Contractor’s failure to perform or to make progress in performance is due to causes beyond
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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.

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
(2)

&)

(4)

&)

(©)

N
(8}

®

Stop work as specified in the notice.

. Place no further subcontracts or orders (referred to as subcontracts in this clause),

except as necessary to complete the continued portion of the contract.

Temminate all subcontracts to the extent they relate to the work terminated.

* 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 right to seitle or to pay any termination settlement proposal
arising out of those terminations.

With approval or ratification to the extent required by the Contracting Officer, settle all
outstanding lisbilities 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.

Transfer title (if not already transferred) and, as directed by the Contracting Officer,
deliver to the Governmeni—

(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.

Complete performance of the work not terminated.

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.

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 (ir) may
acquire the property under the conditions prescribed by, and at prices approved by, the
Contracting Officer. The proceeds of any transfer or disposition will be applied to
reduce any payments to be made by the Government under this coniract, credited to the
price or cost of the work, or paid in any other manner directed by the Contracting
Officer.
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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.

Afier 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 Coptracting 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.

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, 2 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.

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.

1 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 inforration available, the amouat, if any, due the Contractor, and
shall pay that amount, which shall inclnde the following:

(1) Allcosts 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 by the Contracting

Officer; however, the Contractor shall discontinue those costs as rapidly as practicable.

(2)  The cost of settlmg 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—

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

(i)  The termination and settlement of subcontracts (excluding the amounts of such
getttements); and

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

(i)  If the contract is terminated for the convenience of the Government, the
settiement 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.

(i)  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.

The cost principles and procedures in Part 31 of the Federal Acquisition Regulation, in effect
on the date of this contract, shall govem all costs claimed, agreed to, or determined under this
clause. ' .

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 (I) of this clause,
except that if the Contractor failed to submit the termination settiement 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.
In amriving 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.

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.

(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.
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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 duc 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 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 inciude &
fee.

52.249-14 Excusable Delays (Apr 1984)

(a) Except for defaults of subcontractors at any tier, the Contractor shall not be in default because
of any failure to perform this contract under its terms if the failure arises from causes beyond
the control and without the fault or negligence of the Contractor. Examples of these causes are
(1) acts of God or of the public enemy, (2) acts of the Government in either its sovereign of
contractual capacity, (3) fires, (4) floods, (5) epidemics, (6} quarantine restrictions, (7) strikes,
(8) freight embargoes, and (9} unusuaily severe weather. In each instance, the failure to
perform must be beyond the contro] and without the fault or negligence of the Contractor.

“wDefault" includes failure to make progress in the work so as to endanger performance.

| (B) If the failure to perform is caused bf the failure of a subcontractor at any tier to perfofm or

make progress, and if the cause of the failure was beyond the control of both the Contractor
and subcontractor, and without the fault or negligence of either, the Centractor shall not be
deemed to be in default, unless--

(1)  The subcontracted supplies or services were obtainable from other sources;

(2) The Contracting Officer ordered the Contractor in writing to purchase these supplies or
services from the other source; and

(3)  The Contractor failed to comply reasonably with this order.

{c) Upon request of the Contractor, the Contracting Officer shall ascertain the facts and extent of
the failure. If the Contracting Officer determines that any failure to perform results from one
or more of the causes above, the delivery schedule shall be revised, subject to the rights of the
Government under the termination clause of this contract.

52.251-1 Government Supply Sources (Apr 1984) (Deviation)

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
guch 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
"Govermnment property.” The provisions of the clause entitled "Property,” shall apply to all
property acquired under such authorization.

52.251-2 Interagency Fleet Management System Vehicles and Related
Services (Jan 1991)

The Contracting 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
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contract. The use, service, and mainienance of interagency fleet management system vehicles 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.

52.252-6 Authorized Deviations in Clauses (Apr 1984)

(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR
Chapter 1) clause with an authorized deviation is indicated by the addition of "(Deviation)"
after the date of the clause.

(b) The use in this solicitation or contract of any Department of Energy Acquisition Regulation
(48 CFR Chapter 9) clause with an authorized deviation is indicated by the addition of
"(Deviation)" after the name of the regulation.

52.253-1 Computer Generated Forms (Jan 1991)

(a) Any data required to be submitted on a Standard or Optional Form prescribed by the Federal
Acquisition Regulation (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 subrnitted on an agency
unique form prescribed by an agency supplement to the FAR may be submiited 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.

L89 952.203-70 Whistleblower Protection for Contractor Employees (Dec

1.90

2000)

(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 directty related to activities at DOE-owned ot leased sites.

952.204-2 Security (May 2002)

(a) Responsibility. It 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
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work under this contract, Except as otherwise expressly provided in this contract, the
contractor shall, upon completion or termination of this contract, transmit to DOE any
classified matter in the possession of the contractor or any person under the contractor’s
control in conmection 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 period of retention. If the retention is
approved by the contracting officer, the security 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 Restricted 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 special nuclear material in the production of energy, but shall not include
data declassified or removed from the Restricted Data category pursuant to Section 142 of the
Atomic Energy Act of 1954, as amended.

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 Actof
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 Government, that has been
determined pursuant to Executive Order 12356 or prior Orders to require protection against
unauthorized 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 material which pursuant to the
provisions of Section 51 of the Atomic Energy Act of 1954, as amended, has been determined
to be special miclear 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.

Criminal Hability. It is understood that disclosure of any classified information relating to the
work or services ordered hereunder to any person not entitled to receive it, or failure to
safeguard any classified information that may come to the contractor or any person under the
contractor’s control in connection with work under this contract, may subject the contractor,
its agents, employees, or subcontractors to criminal Liability under the laws of the United
States. (See the Atomic Epergy Act of 1954, as amended, 42 U.S.C. 2011 et seq.; 18 U.S.C.
793 and 794; and E.O. 12356.)

Foreign Ownership, Control or Influence.

(1)  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
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the Contractor which would affect any answer to the questions presented in the
Certificate Pertaining to Foreign Interests, Standard Form 328 of the Foreign
Ownetrship, 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.

(2) 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.

(3)  If the cognizant secunty office at any time determines that the Contractor is, OF 18
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.

(4)  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 posscss 4CCesS 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 & subcontractor pursuant to this clause may be submitted 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
"Contracior” shall mean Subcontractor and the term "contract” shall mean subcontract.

(5)  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 FOCT and for reasons other than avoidance of performance of the contract, cannot,

or chooses not to, avoid or mitigate the FOCI problem.

952.204-70 Classificationfl_)eclassification (Sep 1997)

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
matenial. In this section, "information" means facts, data, or knowledge itself; "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 original decision to classify or declassify
information is considered an inherently Governmental 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 Classifiers.
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The contractor or subcontractor shall ensure that any document or material that may contain
classified information is reviewed by either a Federal Government or 2 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 prier to dissemination. For information which
is not addressed in classification/declassification guidance, but whose sensitivity appears to
warrant classification, the contractor ox 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 posgession or under its control are periodically revicwed by a Federal Government
ot 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.
Prionitics 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 relcasable are to be made availabie 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 apy subcontract which involves or may
involve access to classified information.

952.204-71 Sensitive Foreign Nations Controls (Apr 1994)

(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
written notice as sensitive foreign nations. The contractor chall 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.

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

952.204-75 Public Affairs (Dec 2000)

(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 and appropriate DOE public affairs personnel in
accordance with procedures defined by the Contracting Officer.

(b) 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,
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meetings or hearings, open houses, newsletters, press releases, conferences, audio/visual
presentations, speeches, forums, tours, and other appropriate stakeholder interactions.

{c) 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 ofﬁclal atan
appropriate level within the Contractor’s oTganization.

(d) 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.

(f) 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.

(g) Inreleases 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.

1.94 952.208-7 Tagging of Leased Vehicles (Apr 1984)
(a) DOE intends to use U.S. Government license tags.

(b) 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 mission. Should State tags
be required, the contractor shall furnish the DOE the documentation required by the State to
acquire such tags.

195 952.209-72 Organizational Conflicts Of Interest (Jun 1997)

(a) Purpose. The purpose of this clause is to ensure that the contractor (1) 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.

(b) 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 activities 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.

(1)  Use of Contractor's Work Product.
(i)  The contractor shall be ineligible to participate in any capacity in Department

contracts, subcontracts, or proposals therefore (solicited and unsolicited) which
stem directly from the contractor's performance of work under this contract for a
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period of (5) 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.

(i)  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 which is based on such statement of work or specifications.
The contractor shall not incorporate its products or services i such statement of
work or specifications unless so directed in writing by the contracting officer, n
which case the restriction in this subparagraph shall not apply.

(iii) Nothing in this paragraph shall preclude the contractor from offering or selling
~ its standard and commercial items to the Government.

(2)  Access to and use of information.

(i)  If the contractor, in the performance of this contract, obtains access 0

- " information, such as Department plans, policies, reports, studies, financial plans,
internal data protected by the Privacy Act of 1974 (5US.C. 552a), or data
which has not been released or otherwise made available o the public, the
contractor agrees that without prior written approval of the contracting officer it
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 information for a
period of six (6) months afier 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 released
or otherwise made available to the pubkic; and

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

(i) Inaddition, the contractor agrees that to the extent it receives or i3 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 shall treat such information in accordance with any

restrictions imposed on such information.

(iii) 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.
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(1)  The contractor agrees that, if changes, including additions, t0 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 Departiment may, however, terminate the contract for convenience if it
deems such termination to be in the best interest of the Government.

(2) Inthe event that the coniractor was aware of facts required to be disclosed or the
existence of an actual ot 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.

(d) 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, If it is detcrmined to be in the best interests of the Government, the contracting
officer may grant such a waiver in writing.

(f) Subconiracts.

(1)  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.

952.211-71 Priorities and Allocations (Atomic Energy) Alternate I (Jun 1996)

As prescribed in 911.604(b), msert the following clause in contracts and purchase orders that are
placed in support of authorized DOE atomic energy pursuant to the Atomic Energy Act of 1954,
as amended.

The Contractor shall follow the provisions of Defense Priorities and Aflocations System (DPAS)
regulation (15 CFR Part 700} in obtaining controlled materials and other products and materials
needed to fill this contract. :
Alternate |
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As prescribed in 911.604(e), insert the following clause in contracts if they are placed in support
of programs or projects which may be determined to maximize domestic energy supplies:

(@)

(b)

(c}

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

DOE regulations regarding material allocations and priority performance under contracts or
orders to maximize domestic energy supplies can be found at Part 216 of Title 10 of the Code
of Federal Regulations (10 CFR Part 216).

Additional guidance is provided by DOE Publication MA-0192, "Priorities and Allocations
Support for Energy: Keeping Energy Programs on Schedule," dated August 1985, as it may
from time to time be revised. Copies may be obtained by wriiten request to: Department of
Energy, Office of Scientific and Technical Information (OSTI), Post Office Box 62, Oak
Ridge, Tennessee 37830. [52 FR 38426, Oct. 16, 1987; 61 FR 21975, May 13, 1996]

952,215-70 Key Personnel (Dec 2000)

(a)

(b)

The personnel listed in Section J Attachment B 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 $70.5203-3, Contractor's Organization, the Contractor may remove or
suspend such person at once, although the Contractor must notify Contracting Officer prior to
or concurrently with such action.

The list of p‘ers.onnel 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.

198  952.217-70 Acquisition of Real Property (Apr 1984)

(a)

Notwithstanding any other provision 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:

.{1)  Purchase, on the Government's behalf or in the contractor's own name, with title

eventually vesting in the Government.

{2) 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
Govemnment funds the entire cost of the temporary interest. :
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(b) Justification of and execution of any real property acquisitions shall be in accordance and
compliance with directions provided by the contracting officer.

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

952,224-70 Paperwork Reduction Act (Apr 1994)

(2) 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 morc 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).

{b) 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 entitled
"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.

952.226-74 Displaced Employee Hiring Preference (Jun 1997)
(a) Definition.

(1) 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.

(b) 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 shall 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.

952.227-82 Rights to Proposal Data (Apr 1994)

Except for technical data contained on all pages of Volume 1 of the contractor's proposal dated

March 5, 2008 which are asserted by the contractor as being proprietary data, it is agreed that,as a
condition of the award of this contract, and notwithstanding the provisions of any notice appearing
on the proposal, the Government shall have the ight to use, duplicate, disclose and have others do
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so for any purpose whatsoever, the technical data contained in the proposal upon which this
contract is based

952.235-71 Research Misconduct (Jul 2005)

(2)

(®)

(©

(@

The contractor is responsible for maintaining the integrity of research performed pursuant to
this contract award including the prevention, detection, and remediation of research
misconduct as defined by this clause, and the conduct of inquiries, investigations, and
adjudication of allegations of research misconduct in accordance with the requirements of this
clause.

Unless otherwise instructed by the contracting officer, the contractor must conduct an initial
inquiry into any allegation of research misconduct. If the contractor determines that there 15
sufficient evidence to procecd to an investigation, it must notify the contracting officer and, -
uintless otherwise instructed, the contractor must:

(1)  Conduct an investigation to develop a complete factual record and an examination of.
such record leading to either a finding of research misconduct and an identification of
appropriate remedies or a determination that no further action is warranted;

(2) If the investipation leads to a finding of research misconduct, conduct an adjudication
by a responsible official who was not involved in the inquiry or investigation and is
separated organizationally from the element which conducted the investigation. The
adjudication must include a review of the investigative record and, as warranted, a
determination of appropriate corrective actions and sanctions.

(3) Inform the contracting officer if an initial inquiry supports a formal investigation and,
if requested by the contracting officer thereafter, keep the contracting officer informed
of the results of the investigation and any subsequent adjudication. When an
investigation is complete, the contractor will forward to the contracting officer a copy
of the evidentiary record, the investigative report, any recommendations made to the
contractor's adjudicating official, and the adjudicating official's decision and
notification of any corrective action taken or planned, and the subject's written
response (if any).

The Department may elect to act in lien of the contractor in conducting an inquiry or
investigation into an allegation of research misconduct if the contracting officer finds that:

(1)  The research organization is not prepared to handle the allegation in a manner
consistent with this clause;

(2) The allegation involves an entity of sufficiently small size that it cannot reasonably
conduct the inquiry;

(3) DOE involvement is necessary to ensure the public heath, safety, and security, or to
prevent harm to the public interest; or,

(4)  The allegation involves possible criminal misconduct.

In conducting the activities under paragraphs (b) and (¢)of this clause, the contractor and the
Department, if it clects to conduct the inquiry or investigation, shall adhere to the following
guidelines:

(1) Safeguards for information and subjects of allegations. The contractor shall provide

safeguards to ensure that individuals may bring allegations of research misconduct
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made in good faith to the attention of the contractor without suffering retribution.
Safeguards include: protection against retaliation: fair and objective procedures for
examining and resolving allegations; and diligence in protecting positions and
reputations. The contractor shall also provide the subjects of allegations confidence that
their rights are protected and that the mere filing of an allegation of rescarch
misconduct will not result in an adverse action. Safeguards include timely written
notice regarding substantive allegations against them, a description of the allegation
and reasonable access to any evidence submitted to support the allegation or developed
in response to an allegation and notice of any findings of research misconduct.

(2) Obijectivity and Expertise. The contractor shall select individual(s) to inquire,
investigate, and adjudicate allegations of research misconduct who have appropnate
expertise and have no unresolved conflict of interest. The individual(s) who conducts
an adjudication must not be the same individual(s) who conducted the inquiry ot
investigation, and must be separate organizationally from the clement that conducted
the inquiry or investigation.

(3) Timeliness. The contractor shall coordinate, inquire, investigate and adjudicate
allegations of research misconduct promptly, but thoroughly. Generally, an
investigation should be completed within 120 days of initiation, and adjudication
should be complete within 60 days of receipt of the record of investigation.

@y Conﬁdcnnahgg To the extent possible, consistent with fair and thorough processing of '

allegations of research misconduct and applicable law and regulation, knowledge about
the identity of the subjects of allegations and informants should be limited to those
with a need to know.

(5) Remediation and Sanction. If the contractor finds that research misconduct has
occurred, it shall assess the seriousness of the misconduct and its impact on the
rescarch completed or in process. The contractor must take all necessary commective
actions. Such action may include but are not limited to, correcting the research record
and as appropriate imposing restrictions, controls, or other parameters on research in
process or to be conducted in the future. The contractor must coordinate remedial
actions with the contracting officer. The contractor must also consider whether
personnel sanctions are appropriate. Any such sanction must be considered and
effected consistent with any applicable persomnel laws, policies, and procedures, and
shall take into account the seriousness of the misconduct and its impact, whether it was
done knowingly or intentionally, and whether it was an isolated event or pattern of
conduct.

DOE reserves the right to pursue such remedies and other actions as it deems appropriate,
consistent with the terms and conditions of the award mstrument and applicable laws and
regulations. However, the contractor's good faith administration of this clause and the
effectiveness of its remedial actions and sanctions shall be positive considerations and shall be
taken into account as mitigating factors in assessing the need for such actions, If DOE pursues
any such action, it will inform the subject of the action of the outcome and any applicable
appeal procedures,

Definitions.

Adjudication means a formal review of a record of investigation of alleged research
misconduct to determine whether and what corrective actions and sanctions should be taken.

Fabrication means making up data or results and recording or reporting them.
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Falsification means manipulating research materials, equipment, or processes, or changing or
omitting data or results such that the research is not accurately represented in the research
record.

Finding of Research Misconduct means a determination, based on a preponderance of the
evidence that research misconduct has occurred. Such a finding requires a conclusion that
there has been a significant departure from accepted practices of the relevant research
community and that it be knowingly, intentionally, or recklessly committed.

Inguiry means information gathering and initial fact-finding to determine whether an
allegation or apparent instance of misconduct warrants an investigation.

Investigation means the formal examination and evaluation of the relevant facts.

Plagiarism means the appropriation of another person's ideas, processes, results, or words
without giving appropriate credit.

Research means all basic, applied, and demonstration research in all fields of science,
medicine, engineering, and mathematics, including, but not limited to, research in economics,
education, linguistics, medicine, psychology, social sciences gtatistics, and research involving
human subjects or animals. '
Research Misconduct means fabrication, falsification, or plagiarism in proposing, performing,
or reviewing research, or in reporting research results, but does not include honest error or

 differences of opinion.

Research record means the record of all data or results that embody the facts resulting from
scientists' inquiries, including, but not limited to, research proposals, laboratory records, both
physical and electronic, progress reporis, abstracts, theses, oral presentations, internal reports,
and journal articles.

By executing this contract, the contractor provides its assurance that it has established an
administrative process for performing an inquiry, mediating if possible, or investigating, and
reporting allegations of research misconduct; and that it will comply with its own
administrative process and the requirements of 10 CFR part 733 for performing an inquiry,
possible mediation, investigation and reporting of research misconduct.

The contractor must insert or have inseﬁed the substance of this clause, including paragraph
(g), in subcontracts at all tiers that involve research.

L103 952.242-70 Technical Direction (Dec 2000)

(a)

Performance of the work under this contract shall be subject to the technical dircﬁﬁon 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 reports, 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 designation 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) Inany manner causes an increase or decrease in the total estimated contract cost, the
fee (if any), or the tirne 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) Al technical direction shall be issued in writing by the COR.

(¢} 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 mwust request the
Contracting Officer to modify the contract accordingly. Upon receiving the notification from
the contractor, the Contracting Officer must:

(1) Advise the cont_ractof in writing within thirty (30) days after 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

(3) Advise the contractor in writing within a reasonable time not to proceed with the
instruction or direction of the COR. ’

(f) A failure of the contractor and Contracting Officer either to agree that the technical direction
is 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.”

1.104 952.247-70 Foreign Travel (Dec 2000)
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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.

L105 952.251-70 Contractor Employee Travel Discounts (Dec 2000)

(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.

{¢) 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 {(MTMOC) of the Department of
Defense negotiates rate agreements with car rental companies that are available to Federal
sravelers on official business. Some car rental companies extend those discounts to Federal
contractor employees.

{f) Obtaining travel discounts.

(1)  To determine which vendors offer discounts to Government contractors, the contractor
may review commercial publications such as the Official Airline guides Official
Traveler, Innovata, or National Telecommunications. The contractor may also obtain
ihis information from GSA contract Travel Management Centers or the Department of
Defense's Commercial Travel Offices.

(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 employee 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
Govermment contracts and/or agreements. Government Contract City Pair fares are not
available to Contractors.

SIGNATURE, Title and telephone number of Contracting Officer.

1106 970.5203-1 Management Controls (Jun 2007))
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{1} The contractor shatl 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 including consideration of outsourcing of functions
by management to Teasonably 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
other reports necessary to maintain accountability and managerial control are accurate,
reliable, and timely.

(2)  The systems of controls employed by the contractor shail 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 systerns and controls are working effectively. Annually, or at other intervals
directed by the contracting officer, the contractor shalt supply to the contracting officer
copies of the reports reflecting the status of recommendations resulting from
management audits performed by its internal audit activity and any other audit
organization. This requirement may be satisfied in part by the reports required under
paragraph (i} of 970.5232-3, Accounts, records, and inspection.

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 techniques.

1107 970.5203-2 Performance Improvement and Collaboration (May 2006)

(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 of reduce overall cost of operation under the
contract. Such improvements may result from changes in organization, outsourcing decisions,
simplification of systems while retaining necessary centrols, 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 contractors and affiliated contractors which
manage or operate DOE sites or facilities for the following purposes: (i) to exchange
information generally, (i) to evaluate concepts that may be of benefit in resolving comrmon
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issues, in confronting ¢cOMmMOn 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
managerment 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 1o 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 o 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 confract. Compliance with this clause in no way alters the obligations
of the Contractor under any other provision of this contract.

970.5203-3 Contractor’s Organization (Dec 2000)

(a)

(b)

©

@

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 persomnel (sec 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 ont the work is
deemed by DOE to be inimical to the Department's mission, the contracting officer may
require, with the approval of the Secretary of Energy, the contractor fo remove the employee
from work under the contract. This includes the right to direct the contractor to remove its
most sepior 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.

L109 970.5204-1 Counterintelligence (Dec 2000)

(@

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
Departmentzl Counterintelligence requirements.
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The contractor shall appoint a qualified employee(s) to function as the Contractor
Counterinteliigence Officer. The Contractor Counterintelligence Officer will be responsible
for conducting defensive Counterintelligence briefings and debriefings of employees traveling
to foreign countries or interacting with foreign nationals; providing thoroughly documented
written reports relative to targeting, suspicions 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.

1110 970.5204-2 Laws, Regulations, and DOE Directives (Dec 2000)

(2)

()

(©)

CY

In performing work under this contract, the contractor shall corply 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.
Omissior: of any 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 Department of Energy directives, or parts thereof, identified in the List of Applicable
Directives (List B) appended to this contract. Except as otherwise provided for in paragraph
(c) 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 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 pari, the contractual environmental, safety, and health requircments previously
made applicable to the contract by List B. If the tailored set of requirements identifies an
alternative requirement varying from an ES&H requirement of an applicable law or
regulation, the contractor shall request an exemption or other appropriate regulatory relief
specified in the regulation.

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.
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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 ter to the extent necessary to ensure the contractor's
compliance with the requirements.

L111 970.5204-3 Access To and Ownership of Records (Jul 2005)

(@

(®)

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 shail 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 categones of records will be included in the
clause.] '

(1)  Employment-related records (such as worket's compensation files; employee relations

records, records on salary and employee benefits; drug testing records, labor
negotiation records; records on ethics, employee concerns; records generated during
the course of responding to allegations of research misconduct; records generated
during 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

(4)  Legal records, including legal opinions, litigation files, and documents covered by the
attorney-client and attorney work product privileges; and

(5) The following categories of records maintained pursuant to the technology transfer
clause of this contract:

(i)  Executed license agreements, including exhibits or appendices containing
information on royalties, royalty rates, other financial information, or
commercialization plans, and all related documents, notes and comespondence.

(i)  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.

(i) Patent, copynght, mask work, and trademark application files and related
contractor invention disclosures, documents and correspondence, where the
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contractor has elected rights or has permission to assert rights and has not
relinquished such rights or turned such rights over to the Government.

(c) 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 {intluding the
Privacy Act), as appropriate.

(d) Inspection, copying, and audit of records. All records acquired or generated by the contractor
ander 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
(inchuding the Privacy Act), as appropriate. :

(€) Applicability. Paragraphs (b), (c), and (d) of this clause apply to all records without regard to
the date or origination of such records. Lo ,

(f) 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 Govermment exercises its
right under paragraph (c) of this clause to obtain copies and delivery of records described in
paragraphs (z) and (b) of this clause.

(g) 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:

(1)  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.

1.112 970.5208-1 Printing (Dec 2000)

(a) To the extent that duplicating or printing services may be required in the performance of this
contract, the Coniractor 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.

(b) The term "Printing" includes the following processes: Composition, platernaking, 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
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less than 5,000 copies of 2 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). '

970.5211-1 Work Authorization (May 2007)

(a)

(b

()

(d)

{e)

®

(g}

Work authorization proposal. Prior to the start of each fiscal year, the Contracting Officer or
designee shall provide the contractor with program execution guidance in sufficient detail to
enable the contractor to develop an estimated cost, scope, and schedule. In addition, the
Contracting Officer may unilaterally assign work. The Contractor shall submit to the
Contracting Officer or other designated official, a detailed description of work, a budget of
estimated costs, and a schedule of performance for the work it recommends be undertaken
during that upcoming fiscal year.

Cost estimates. The Contractor and the Contracting Officer shall establish a budget.of .
estimated costs, description of work, and schedule of performance for each work assignment.
If agreement cannot be reached as to scope, schedule, and estimated cost, the Contracting
Officer may issue a unilateral work authorization, pursuant to this clause. The work
anthorization, whether issned bilaterally or unilateralty shall become part of the contract. Ne
activitics shall be authorized or costs incurred prior to Contracting Officer issuance of a work
authorization or direction concerning continuation of activities of the contract,

Petformance. The Contractor shail perform work as specified in the work authorization,
consistent with the terms and conditions of this contract.

Modification. The Contracting Officer may at any time, without notice, issue changes to
work authorizations within the overall scope of the contract. A proposal for adjustment in
estimated costs and schedule for performance of work, recognizing work made unnecessary as
a result, along with new work, shall be subrmitted by the contractor in accordance with
paragraph (a) of this clause. Resolution shall be in accordance with paragraph (b} of this
clause.

Increase in estimated cost. The Contractor shall notify the Contracting Officer immediately
whenever the cost incurred, plus the projected cost to complete work is projected to differ
(plus or minus) from the estimate by 10 percent. The Contractor shall submit a proposal for
modification in accordance with paragraph (a) of this clause. Resolution shall be in
accordance with paragraph (b) of this clause.

Expenditure of funds and incurrence of costs. The expenditure of monies by the contractor in
the performance of all authorized work shall be governed by the *"Obligation of Funds" or
equivalent clause of the contract.

Responsibility to achieve envifonment, safety, health, and security compliance.
Notwithstanding other provisions of the contract, the contractor may, in the event of an
emergency, take that corrective action necessary to sustain operations consistent with
applicable environmental, safety, health, and security statutes, regulations, and procedures. If
such action is taken, the Coniractor shall notify the Contracting Officer within 24 hours of
initiation and, within 30 days, submit a proposal for adjustment in estimated costs and
schedule established in accordance with paragraphs (a) and (b) of this clause.
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