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14. Description of Amendment/Modification (Continued)

Purpose: The purpose of this modification is to incorporate the Environmental Management
Clean-Up Incentive into the contract, make the necessary contract changes to implement this
incentive and updates the contract terms and conditions.

a. This modification replaces the previous contract terms and conditions in their entirety
without prejudice to either parties rights for events, incidents or actions which transpired
prior to the date of signing of the modification.

b. The contractor shall continue to perform under the existing Work Authorization
Performance Baseline (WAPB), in effect as of the date of signing of this modification,
until such time as the EM Contract Performance Baseline is approved by DOE and the
current WAPB is replaced by the Work Authorization/Execution Plan contemplated by
this modification (see Part I - The Schedule, Section C, paragraph C.2).

c. The funds previously obligated to the contract prior to the date of signing of this
modification remain available pursuant to the clause in Section I entitled, Obligation of
Funds.

d. All of terms and conditions remain unchanged except as set forth herein.

Attachments: Sections B — I w/Attachments

End of Standard Form 30
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Part | - The Schedule

Section B

SUPPLIESOR SERVICESAND PRICES/ICOSTS

SERVICESBEING ACQUIRED

The Contractor shdl, in accordance with the terms of this Contract, provide the personnd,
equipment, materids, supplies, and services (except as may be furnished by the Government)
and otherwise do dl things necessary for, or incident to providing its best efforts so asto carry
out in an efficient and effective manner al necessary and related services to manage and operate
the Government-owned Savannah River Site, located near Aiken, South Caroling, as described
in Section C, Statement of Work, or as may be directed by the Contracting Officer within the
scope of this Contract.

For work for the National Nuclear Security Adminigtration (NNSA), the Work Authorization
and Control Process and the Change Control process set forth in Section Il of the Savannah
River Site (SRS) Management Plan are hereby incorporated and made a part of this contract.
The Environmental Management (EM) closure incentive work requirements are defined in the
Performance Evauation and Measurement Plan (PEMP) PART 11-B and will be funded as
described below. Changes to the EM work requirements shdl be by written forma
modification and change control. The EM performance basdline shdl be managed in accordance
with the provison in PEMP Pat 1I-B entitled, Project Control Systems and Reporting
Requirements.

ESTIMATED COST AND AVAILABLE FEE

€) Estimated Cost
The estimated cost of the contract isthe total of funding provided from October 1, 1996 to
September 30, 2000, which totals $5,383,459,753.41 plus an estimated budgetary cost of

$9,275,000,000 for the period October 1, 2000 through December 31, 2006, for a tota
estimated cost of $14,762,609,753.41.

The above estimated cost excludes any costs for emerging nonproliferation projects and
the Edimaied Cogt for peformance shdl be as edablished in the annud Work
Authorization and Performance Baseline for NNSA work plus an estimated EM budget for
each fiscd year asfollows

FY 2003 $1,079,843,000

B-1
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FY 2004 $1,162,416,000
FY 2005 $1,217,305,000
FY 2006 $1,155,000,000
FY 2007 $301,000,000
Plus additiona costs for any phase-in/phase-out services in December 2006, if required.

Fee

The Maximum Available Fee covering the period October 1, 2001 through the end of
the contract term, is $735,412,095, inclusive of dl EM and NNSA fee incentives. This
amount is subject to equitable adjussment as provided for under the terms of this
contract, and payable as provided for in the Performance Evaluation and Measurement
Plan (PEMP) and the terms of this contract.

The fee amount associated with the EM incentive established under this contract
modification is induded in the above EM funding levels and there will be no separate
funding provided for payment of any EM fee.

This modification supercedes any and al existing EM PBIs and EM PBI fee payments
made after September 30, 2002. All fees paid for performance of EM work under
Performance Based Incentives on October 1, 2001 through September 30, 2002,

including provisiona fee payments in the gpproximate amount of $6,520,000, shall be
considered find payments as of the date of the Contracting Officer’s Sgnature on this
modification. Find fee payments made from October 1, 2002 through the date of

ggning of this contract modification shal aso be retained by the contractor as find

payments, except as may be otherwise provided by law. Provisond fee payments on
EM PBIs made since October 1, 2002, shdl remain provisona and become part of the
avalable fee under the EM closure incentive established in this modification. After June
30, 2003, the contractor is authorized to make a request for three quarterly provisional

fee payments for the period October 1, 2002, through June 30, 2003, in the amount of
$18,400,000 per quarter with an offset for any final and provisond EM PBI payments
made from October 1, 2002, through June 30, 2003. The invoice shal separately

identify by PBI the find and provisond fee amounts paid prior to the date of the
invoice. Except for EM PBI invoices for work completed in accordance with the PBI

terms and which have been submitted to DOE for approva as of the signing date of this
modification, no further EM PBI payments will be made by the DOE after signature of
this modification by the Contracting Officer.

The Contractor shal reimburse (by direct reimbursement or by off-sets against PBI

payments) the Government for any fee amount drawn down but not earned as a result
of fee determinations by the SR Manager/Senior NNSA Officid. Any reimbursements
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due the Government shal be made as described in the clause in Section | entitled, FAR
52.232-17 Interest (Jun 1996).
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AVAILABILITY OF APPROPRIATED FUNDS

Except as may be specificaly provided to the contrary in the Contract Clause entitled "Nuclear
Hazards Indemnity Agreement,” the duties and obligations of the Government hereunder caling
for the expenditure of gppropriated funds shal be subject to the avalability of funds
appropriated by the Congress, which the DOE may legaly spend for such purposes.

OBLIGATION OF FUNDS

Pursuant to the Contract Clause entitled "Obligation of Funds,” the tota amount obligated by
the Government with respect to this Contract is $8,945,177,778.25 (as of Modification No.
A099).

Supplemental Fee Payment Provisions

The NNSA and EM incentives established under this contract are contained in the Performance
Evauation and Measurement Plan.  Provisions regarding payment of the incentives are included
in the PEMP. Specid provisions regarding payment of an incentive may aso be included in the
incentive itsdlf.

B-4
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Part | - The Schedule

Section C

DESCRIPTION/SPECIFICATION/WORK STATEMENT
DESCRIPTION OF WORK AND SERVICES

STATEMENT OF WORK
C1l OVERVIEW

The generd management goas and objectives for the Savannah River Site (SRS) are outlined in the
SRS Strategic Plan required by the Government Performance and Requirements Act and the EM
Performance Management Plan (PMP). The SRS Strategic Plan addresses goals and objectives for the
missions of the Site, including those of the Nationa Nuclear Security Adminidration (NNSA). The EM
PM P addresses the Accelerated Clean-Up objectives.

Performance expectations of this contract are generdly defined in the SRS Strategic Plan and the EM
PMP. Specific performance requirements are defined in this Section C, PEMP, PART 1I-B for the EM
closure incentive and the NNSA work requirements are defined in the Work Authorization/Execution
Plan (WA/EP), a successor document to the current Work Authorization and Performance Basdline
[WAPB]. These documents, and superseding versions thereto, are incorporated by reference into this
contract. The EM closure work will be incorporated into the WA/EP for accounting and management
purposes but the EM performance basdline is not incorporated into nor an integral part of the contract.
The EM contract performance basdine will however incorporate al aspects of performance.
Contractor shdl safdy and codt-effectively implement the management objectives and performance
requirements.

a The Contractor shdl integrate and manage the safe and effective operation and maintenance of
exiging and new fadilities of the U.S. Department of Energy (DOE) at the Savannah River Site
(SRYS), stuated within Aiken, Barnwell and Allendale Counties of South Carolina to meet the
generd management objectives. The Contractor shal use systems engineering techniques to
integrate the resources and activities of the SRS. The Contractor is responsible for integrating
and executing dl work under this contract, including but not limited to, management of its
personnel, al components of the Contractor, and al subcontractors at dl tiers. The Contractor
shdl perform in accordance with the terms and conditions herein provided and in accordance
with such direction and ingtruction, which DOE through the Savannah River Operations Office
(SR) may provide the Contractor in writing. The Contractor shal implement Depatmenta
requirements including environmental, safety, and hedth requirements. In the absence of
direction and ingtruction from DOE, the Contractor shdl use its expertise and best commercia
practices and industry standards in al matters pertaining to the performance of this contract.
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The Contractor shdl put in place a management team and organizationd structure which will

enable SRS to reach a position of nationdly and internationally recognized applied scientific and
engineering excdlence. The achievement of enhanced excellence is considered to be the degree
to which the capabilities of industry and academia are integrated into the work conducted at
SRS using competition as an important driver. The Contractor is expected to benefit from its
corporate assets and view the SRS as a national dtrategic asset to be used in rapidly and

effectively gpplying the results of government and industry sponsored research and devel opment
to nationd problems through privatization and technology tranfer.

The Cortractor shdl bring a highly innovative, entrepreneurial and efficient total quality
management program to this effort. It shal chalenge the status-quo and exiging paradigmsin
formulating and implementing safe, high qudity, timey and cod-effective programs and
operations a SRS. The Contractor shal use subcontracting (fixed price is preferred when
gppropriate) and other innovative methods of accomplishing this scope of work. Decisions
regarding subcontracting and commercidization initidives shdl be supported through the
development of a make-or-buy program emphasizing efficient performance on a least cost
bass. The Contractor shdl tailor the gpplication of contract requirements to the work being
performed to be cost effective while accomplishing al work in a manner that minimizes waste
and fully complies with dl compliance agreements, pollution abatement programs and permit
requirements. (as required by Laws, Regulations and Directives clause). In compliance with the
federd initigive to "Streamline Procurement Through Electronic Commerce," the Contractor
shdl to the extent possble, and within available funding, develop an éectronic commerce
system that will result in a paperless, automated, and integrated procurement/payment system.
Best of dassindustry basdines should be used to determine and judtify staffing requirements as
well as cost estimates for maintenance and congtruction.

Safety and environmental awareness must be integrated as core vaues into dl activities. Work
must be accomplished in a manner that protects the environment and the safety and hedlth of
workers and the public and is in compliance with applicable regulatory and other requirements.
The Contractor is expected to identify hazards, manage risks, identify and implement good
management practices ste wide and make improvements in environment, safety and hedth
(ES&H) peformance. The Contractor shdl implement recommendations from other
organizations (such as the Defense Nuclear Facilities Safety Board, state and federal regulatory
agencies) which are accepted by DOE and directed by the Contracting Officer.

WORK AUTHORIZATION/EXECUTION PLAN

In addition to the generd requirements of this Statement of Work, NNSA work to be accomplished
under this contract is defined for each Fiscal Year in the WA/EP (a successor document to the current
Work Authorization and Performance Plan). EM closure performance requirements are defined in
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PEMP, PART I1I-B. The EM peformance basdine will be incorporated into the WA/EP for
accounting and management purposes but is not incorporated into nor an integra part of the contract.
The specific work to be executed under this contract shall be planned, authorized, and controlled using
either the process and procedures set forth in the DOE SRS Management Plan, via forma technica
direction as contemplated either by the clause in Section | entitled, Technica Direction or the Clause in
Section H, entitled Performance/Technical Direction. The DOE SRS Management Plan document
describes the WA/EP process under which NNSA work, costs/resources, milestones, and other
performance measures and criteria are established and controlled.  The WA/EP incorporates and
integrates al other work control systems such as the Environmental Management Integrated Planning
and Budgeting System and capita project basdine control sysems. The SRS Strategic Plan, the EM
PMP, the SRS Management Plan and the NNSA portion of the WA/EP, and dl future modifications
thereto to these documents, are hereby incorporated into this contract by reference. The Contractor
shdl continudly improve work control and Ste management systems and propose potentia objectives,
criteria, and measures for al work aress.

C.3 BUSINESSAREAS

The SRS missons are idertified in the SRS Strategic Plan, including the current Nationd Nuclear
Security Adminigtration goals and objectives. Inherent in these activities is corporate management. In
accomplishing work in dl business aress, the Contractor shall:

maximize the use of competition and fixed price subcontracting, where appropriate;

provide direction in the gpplication of cogt effective methods and innovative technologies for the
total program;

maintain an agile, flexible management sructure;
implement effective integrated planning in atimely, cos-effective manner;

use clearly dtated, results-oriented performance measures to quantitatively compare and trend
performance at the SRS with that of other best of class government and industry organizations,

provide services using an effective and responsive business management plan and project control
system;

maintaining gppropriate basdines, and

actively support DOE in its interactions with the regulatory agencies as well as other SRS
Contractors to fulfill contract requirements.
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Environmenta Restoration

The Contractor shall provide for the identification, characterization, and assessment of waste
units and affected groundwater; prepare closure plans, manage the remediation of waste Sites;
and provide for the monitoring of inactive waste and groundwater units once they are closed.
The Contractor shall accelerate early remediation actions consistent with a risk based approach
and regulatory requirements and shal ensure the protection of the hedth and safety of the
workers and public. The Contractor shdl integrate al activities to meet the requirements
goecified in the Federa Fecilities Agreement (FFA) between DOE, the Environmenta
Protection Agency (EPA) and the State of South Carolina. The contractor shal provide support
in the development of dternative long range strategies for responding to statutory mandates.

Deactivation and Decommissioning

The contractor shal deectivate and decommission (D&D) facilities for which no dternate use
can be found as required by PEMP, PART 11-B. . The Contractor shal provide the overal

management of the D&D program at the SRS, except for those activities for which DOE
contracts directly with third parties. D&D activities may include characterization, risk andyss,
evauation of dternatives, stabilization, and find closure. All D&D activities shal be conducted
through an integrated approach with environmental remediation requirements. The contractor
shdl dispose of other structures and facilities related to facilitiesidentified in PEMP, PART I1-B,
such as sheds, canopies, air conditioning units and excesstrailers.

Technology Research, Development and Transfer

A key objective during this contract shdl be to develop and retain the technica capability
needed to support on-going and potential new missons. The Contractor shall establish the Site
as a preferred partner for indugtry, universities, and small businesses in developing leading edge
technologies to reduce the cost of accomplishing Site work. The Contractor shal develop,
maintain, and fully utilize appropriate world class research and development capabiilities and
maximize private sector involvement in SRS technologies and activities congstent with the best
commercia practices and national competitiveness objectives.

@ Research and development (R&D) shall be performed at the SRS in support of its
programmatic missons. This R&D is peformed primaily a the Savannah River
Technology Center (SRTC), but it is not limited to SRTC. The Contractor shal maintain
SRS core competencies that are necessary to support assgned missons and, in
addition, shdl expand SRS core competencies and improve them in areas of sgnificant
potentia growth, such as environmenta technologies. This shdl be done through various
approaches, including the expansion of Work for Others programs (see paragraph C.4
below) and cooperative arrangements with indusiry and universities.
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2 The SRS has a specid role in support of Environmental Technology Development
(ETD). The SRS has been named one of two "Lead Laboratories’ in support of the
ETD misson. In that role, the Contractor shal provide applied research and
development capabilities to the national ETD program.

3 The SRS has an obligation to identify ways to share with indusiry derived benefits from
its sponsored programmatic research and development. The Contractor shall routindly,
as amatter of conducting business, identify and evauate technologies that are potentia
candidates for commercid exploitation. The Contractor shdl edablish industry
partnerships that will dlow the gppropriate sharing of technologies usng al means
dlowable under The StevensonWydler Technology Innovation Act of 1980, such as
Cooperative Research and Development Agreements, licensing, sharing fadilities, and
personne exchanges. The Contractor shall dramaticaly increase the vishility of the SRS
with industry and government agencies to maximize the potentia to share its resources.
Furthermore, with the continuing budget pressures, the Contractor shdl continualy seek
ways to leverage program funding by partnerships and sharing codts with industry in
aress of mutual benefit.

Nuclear Facility Operations (including Nuclear Materids Management in Support of the
Nationa Nuclear Security Administration)

The Contractor shal manage the nuclear program to stabilize and dispose of high level wadte;
support nationa defense requirements by processing tritium and supporting the nationa planning
effort associated with long term tritium production and maintenance; and stabilize and store, or
dispogtion, exigting inventories of nuclear materid. The Contractor shal maintain a corporate
perspective in the planning, integration, efficient management and tesmwork to ensure successful
shipments throughout the DOE Complex and other Government agencies. The Contractor shall
demondtrate its commitment to a corporate perspective through teamwork with Rocky Flats
Environmentd Technology Site, Mound, and other DOE sites and government agencies. . The
contractor shal work in a collaborative effort with others to meet the agreed upon schedules for
the receipt of criticd misson essentid materids to and from SRS, (i.e. receipt of plutonium
shipments in support of the RFETS deinventory, receipt of transuranic waste from Mound,
Spent Fud receipts and shipments, Tritium, etc.).

@ High Leved Wadte

The contractor shall accelerate the digpostion of high level waste currently stored in
underground storage tanks at SRS. The Contractor shall meet the commitments set
forth in the Site Trestment Plan and the Federa Facilities agreement for the treatment of
high level waste and closure of high level waste storage tanks. The contractor shall
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apply sound engineering and scientific techniques in the management, trestment and
disposd of high level waste at SRS.

2 Nationad Defense

The Contractor shdl safely support Nationa Defense requirements (primarily the
processing of tritium). The tritium function must be configured such that a new lower set
of production requirementsis reliably met a areduced total cost. For tritium operations
at the SRS, the Contractor shal support the long term tritium production and processing
capabilities. DOE is congructing new facilities to process tritium and to digposition
plutonium. For activities for digposition of plutonium, the Contractor will be expected to
support the congtruction and operation of facilities for which SRS has been selected.

The SRS is a leading research facility for hydrogen isotopes and isinvolved in exploring
additional commercid applications for its technology. Research and development
activities shdl focus on underganding phenomena rdaed to the effects of tritium on
materials and processes.

3 Stabilization of Nuclear Maerids

The Contractor shdl safely and effectively manage and conduct activities to place
nuclear facilities and nuclear materids into a safe and stable form. The Contractor shall
dabilize, deinventory, and trangition the fcilities to desctivation and decommissoning.
The Contractor shdl analyze and recommend aternatives for upgrading to provide cost
effective and safe storage for dl of the nuclear materids at the SRS. These materids
indlude spent nuclear fue which is sored at the Site. The fud may have originated from
past Site operations or from U.S. and foreign research reactors.

Solid Waste

The Contractor shal manage the solid waste program to safely and effectively prevent and/or
minimize the generation of solid waste to include hazardous, low leve, transuranic, mixed, and
municipa sanitary wastes. The Contractor shal ensure that the handling, trestment, Storage,
trangportation and disposal of existing and future solid waste is environmentally sound.  The
Contractor shdl accelerate the fina dispogtion of legacy low-level and transuranic waste in
accordance with PEMP, Part 11-B.

The Contractor shdl plan and integrate recycling, treatment, storage and disposa activities,
provide technical support and verification of compliance with waste acceptance criteria; and
provide technica support for waste minimizatior/pollution prevention initigtives. The solid waste
program shal be accomplished in accordance with the Federd Fecilities Compliance

C-6



Contract No. DE-AC09-96SR 18500
M odification No. M 100

Agreement for Land Disposd Restricted Waste and the associated "Bridging Amendment” and
the Federd Facilities Compliance Act of 1992 for mixed waste.

Site Support

@ Environment, Safety, and Hedlth (ES& H) Support and Assurance Services

The Contractor shdl indude provisons for the protection of human hedth and safety
and the environment in dl activities for which it has contractud responghbilities. The
Contractor shdl implement and continuoudy improve the existing ES&H management
plan and shal conduct its activities in full compliance with DOE ES&H requirements.
The Contractor shdl indude, as a minimum, the following disciplines as part of the
ES& H support and assurance services.

Occupationd, indudtria and congtruction safety;

Indugtrid hygiene;

Occupationd medicine;

Fire protection;

Nuclear sefety (incdluding criticdity sfety);

Trangportation safety;

Radiation protection;

Emergency operations (fire, rescue, emergency medical, hazardous materid
response) and Emergency preparedness (including coordination with outside
agencies);

Hazardous materia management;

Environmental management and protection (including Nationa Environmental
Policy Act, Resource Conservation Recovery Act, Comprehensive Environmenta
Response, Compensation, and Liability Act, Safe Drinking Water and Clean Air
Act, and Clean Water Act compliance);

Pollution prevention and waste minimization;
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Lessons learned/root cause andysi's management;

Technicd training;

Operations control (conduct of operations); and

Radiologica assistance to support emergency response in the Southeest.

The Contractor shdl implement an ES&H progran that not only covers the
Contractor's organizations but adso other organizations performing work for the
Contractor via subcontracts and other agreements a SRS. The Contractor shall work
with other Site organizations to ensure condstent ES&H programs are implemented at
SRS to redize efficiencies and cost savings for the overdl Ste. The Contractor shall

provide support for any activity on dSte, as needed, in emergency Studions. The
Contractor shdl aso provide ES&H support to others when directed by DOE; this may
include activities such as ondte and offgte environmentad andlysis and assigting in the
preparation of required regulatory informetion.

The Contractor shdl implement and maintain a set of requirements to ensure the
protection of human health and safety and the environment. In the event, the Contractor
becomes out of compliance, appropriate action to protect human hedth and safety and
the environment shal be taken until compliance is reestablished. When activities are not
in compliance with appropriate requirements, the Contractor shall accept violation
notices.

The Contractor shdl work effectivly with other site contractors, subcontractors,
externd regulators, and others (such as the Defense Nuclear Facilities Safety Board,
South Carolina Department of Health and Environmental Contral, etc.) to maintain and
improve ES&H performance a SRS. The Contractor must ensure ES&H excedlencein
subcontractor performance and flowdown of al applicable requirements to
subcontractors. The Contractor shal consder ES&H performance as an evauation
factor in the sdection of subcontractors performing work in Government-owned or
leased facilities.

The Contractor shal periodicaly evaluate the ES&H program for effectiveness by using
both sdf and independent assessments, monitor ES&H performance continuoudy by

the use of ES&H performance indicators, and affect continued ES&H improvement in a
cost effective manner.

Engineering and Congtruction
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The Contractor shall be the design and congtruction manager for the SRS. A minimd in-
house capability may be maintained to provide limited design and congtruction services
associated with maintenance and repair. The Contractor shal utilize fixed price
contracting for desgn and congruction services to the maximum extent practicable.
DOE resarves the right to assign management respongbility on certain individua
projects to organizations other than the Contractor.

@ Engineering Services and Progran Management. The Contractor shal provide
or procure enginesring services to implement programs as follows:

systems enginesring;

configuration management;

suspect parts program;

geotechnica services, and

development and maintenance of safety documentation.

(b) Design and Congtruction Management Services. The Contractor shall:

plan and integraie dl activities reaed to enginesring, design,
procurement, and construction services,

ensure al customer/engineering/congtruction interfaces and requirements
of dl functions including research and development, operations,
maintenance, environmenta protection, design review, gaffing, training,
operational readiness and startup are properly reflected in designs,

provide a proven, sysematic project management system which

provides cogt estimating, scheduling, and change control systems for
maintenance of an gppropriate basdine;
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provide or procure architect-engineering services as required to support
the design of facilities (except that services for maintenance and repair
may be provided by the Contractor);

provide or procure construction services as required to meet project
requirements (except that services for maintenance and repair may be
provided by the Contractor);

provide other services, such as. schedule coordination to avoid conflict
with other projects; congruction Ste orientation; safety program
monitoring; utility service coordination; security badging;  qudity
assurance and ingpection; determination of progress payments for work
accomplished; change management; and management of construction
goods and services,

include cod, technicd, and schedule performance measures in
subcontracts.

Operations Support

The Contractor shdl provide necessary support functions for its activities. These shall
be services and support required to achieve the missions of the Site. The Contractor
shal provide sarvices for others, to the extent authorized by SR, including, but not
limited to, those listed below:

Maintenance and repair;

Operetion of utility sysems including weater, sewage, dectricd and steam

digribution;

In accordance with DEAR 947.104-3(d)(1), transportation, traffic management,
receiving and digtribution;

Nuclear materias safeguards and accountability;

Technica and andytical laboratory operations; and

Security classfication.

Site Services
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The Contractor shdl provide planning and adminigtrative services for al its activities.
The Contractor shal provide overdl landlord and custodid services for red and
persona property for SRS, including facilities occupied by DOE-SR, other contractors
ongite, and tenant organizations operating under contract or agreement with or the
permission of the SR Contracting Officer as identified in paragraph 6 below. Ste
servicesinclude, but are not limited to:
Strategic planning, program planning, and long and short range planning;
Facility and Site use planning;
Program integration planning involving other DOE organizations and Contractors;
Procurement;
Accounting, budgeting and financia management;
Personnd adminigtration and labor relations;
I nformation resources management, development, and operation;
Property managemen;
Legd,;
Adminigretive services, and
Public Affairs.
The type and extent of Ste support to be provided organizations not under the control
of the Contractor shal be governed by a Memoranda of Agreement or generd policy
guiddinesissued by the Contracting Officer.
C4 WORK FOR OTHERS
The Contractor shal perform work (eg. providing technology and materids) as directed by the
Contracting Officer. The work may be performed at the SRS, other DOE Sites, or a other locations

that may have DOE work. This may involve:

Work, which is rdated to the SRS misson, for other Federd agencies under interagency
agreements entered into by those agencies and DOE under the Economy Act or other legd
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authority;

Work in support of other DOE programs at the Site, or elsewhere, when the work involved has
been determined by DOE to be within the engineering and technica capabilities of the Contractor
and related to the scope of this contract; and

Work to be performed under DOE's Work For Others Program where DOE has determined that
the work is related to the misson of the Contract, or are within the specia engineering and technical
capabilities of the Contractor.

Non-DOE funded work performed by the Contractor shal be approved in advance in writing by the
Contracting Officer and shal be performed congstent with the terms of this contract and other
applicable DOE policies and procedures.

C5 COMMUNITY OUTREACH

Consgent with ste misson requirements, the Contractor may assst the locd communities in ther
economic diversficaion development activities through: technology transfer; support of community
activities; reuse of Site facilities and equipment as gppropriate; and, in other appropriate means based
upon availahility of resources and in conformance with Departmenta policies. The contractor shdl fully
support the local community reuse organization and support community improvement in math, science
and education programs, and such other programs as the Department may from time-to-time direct.

C.6 INTERFACESWITH OTHER SITE USERS

The Contractor shdl interface with other organizations which conduct activities a SRS but with whom it
does not have contractua business agreements. The mgor organizations currently a SRS include: the
Wackenhut Services Incorporated, which provides physica security services including the guard force,
law enforcement, and specia response; the U.S. Forest Service, which is responsible for forest
management; the Universty of Georgia, which is responsible for managing the Savannah River Ecology
Laboratory; and the Three Rivers Waste Management Center, which is a Technology Development
Center and landfill ste for the disposd of sanitary/solid waste serving SRS and the nine South Carolina
counties who currently comprise the Three Rivers Solid Waste Authority. The Contractor shal comply
with existing documented understandings or agreements with other Site users, and as gppropriate, work
with these organizations to modify the agreements and understandings as necessary to permit effective
performance of al DOE requirements & the SRS.
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Section D

PACKAGING AND MARKING

D.1 RESERVED
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Section E

INSPECTION AND ACCEPTANCE

INSPECTION OF SERVICES-COST-REIMBURSEMENT (FAR 52.246-5)
(APR 1984)

@

(b)

(©

(d)

(€

Definition.  "Services” as used in this clause, includes sarvices performed,
workmanship, and materid furnished or used in performing services.

The Contractor shdl provide and maintain an inspection system acceptable D the
Government covering the services under this Contract. Complete records of dll
ingpection work performed by the Contractor shall be maintained and made available to
the Government during Contract performance and for as long afterwards as the
Contract requires.

The Government has the right to inspect and test dl services cdled for by the contract,
to the extent practicable at al places and times during the term of the Contract. The
Government shdl perform ingpections and tests in a manner that will not unduly delay
the work.

If any of the services performed do not conform with Contract requirements, the
Government may require the Contractor to perform the services again in conformity
with Contract requirements, for no additiona fee. When the defects in services cannot
be corrected by reperformance, the Government may (1) require the Contractor to take
necessary action to ensure that future performance conforms to Contract requirements
and (2) reduce any fee payable under the Contract to reflect the reduced vaue of the
services performed.

If the Contractor fals to promptly perform the services again or take the action
necessary to ensure future performance in conformity with Contract requirements, the
Government may (1) by Contract or otherwise, perform the services and reduce any fee
payable by an amount that is equitable under the circumstances or (2) terminate the
Contract for defaullt.

ACCEPTANCE

Acceptance for al work and effort under this Contract shdl be accomplished by the
Contracting Officer or any other duly authorized representative.
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Section F

DELIVERIES OR PERFORMANCE

TERM OF CONTRACT

The term of this Contract shall be for the period of October 1, 1996 through September 30,
2006, unless sooner terminated in accordance with the provisons of this Contract.

PRINCIPAL PLACE OF PERFORMANCE

The work under this Contract is to be carried out a a variety of locations, with the principal
place of performance being the Savannah River Site near Aiken, South Carolina.

STOP-WORK ORDER (FAR 52.242-15) (AUG 1989) (ALTERNATE I) (APR 1984)

@

(b)

The Contracting Officer may, at any time, by written order to the Contractor, require the
Contractor to stop al, or any part, of the work called for by this Contract for a period
of 90 days after the order is delivered to the Contractor, and for any further period to
which the parties may agree. The order shdl be specificdly identified as a sop-work
order issued under this clause. Upon receipt of the order, the Contractor shall

immediatdy comply with its terms and teke dl reasondble steps to minimize the
incurrence of costs alocable to the work covered by the order during the period of

work stoppage. Within a period for 90 days after a stop-work order is ddlivered to the
Contractor, or within any extension of that period to which the parties shall have agreed,
the Contracting Officer shdl ether--

@ Cancd the stop-work order; or

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

If a stop-work order issued under this clause is canceled or the period of the order or
any extenson thereof expires, the Contractor shdl resume work. The Contracting
Officer shal make an equitable adjusment in the delivery schedule, the estimated cog,
the fee, or a combination thereof and in any other terms of the Contract that may be
affected, and the Contract shal be modified, in writing, accordingly, if--
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@ The stop-work order results in an increase in the time required for, or in the
Contractor's cost properly alocable to, the performance of any part of this
contract; and

2 The Contractor asserts its right to the adjustment within 30 days after the end of
the period of work stoppage; provided, that, if the Contracting Officer decides
the facts judtify the action, the Contracting Officer may receive and act upon a
proposa submitted at any time before find payment under this Contract.

If a stop-work order is not canceled and the work covered by the order is terminated
for the convenience of the Government, the Cortracting Officer shdl dlow reasonable
codts resulting from the stop-work order in arriving at the termination settlement.

If a stop-work order is not canceled and the work covered by the order is terminated

for default, the Contracting Officer shdl dlow, by equitable adjusment or otherwise,
reasonable cogts resulting from the stop-work order.
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Section G

CONTRACT ADMINISTRATION DATA

TECHNICAL AND ADMINISTRATIVE CORRESPONDENCE/M ATTERS

To promote timely and effective administration under this Contract, the Contractor shdl be
subject to the following procedures:

@

(b)

(©

Technica and Adminidrative Correspondence/Maiters. Technicd and adminidrative
correspondence concerning performance of this Contract shal be addressed to the
respongble officids desgnated in SR Manud 200.1.1A, Chapter 1, SR Functions,
Respongbilities and Authorities Procedure, using the latest published edition.

Contractua Correspondence/Matters.  Correspondence involving contractua matters
will be addressed to the Contracting Officer. The primary Contracting Officer
responsible for adminigration of this contract is T. E. Reynolds, Contracts M anagement
Divison This individud sl be primarily responsble for al contractud actions
required to be taken by the Government under the terms of this contract.

Notwithstanding the above, in the event the above named individud is aosent for an
extended period or an urgent action is required, any other duly appointed Contracting
Officer assigned to the Savannah River Operations Office shdl be authorized to take the
required contractud action(s) within the limits of hisher authority.

DOE Contracting Office. The Contracting Officer's addressis:

Contracts Management Divison
U.S. Department of Energy
Savannah River Operations Office
P.O. Box A

Aiken, SC 29802

G1
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(d) All correspondence sent to the Contracting Officer shdl contain a subject line commencing
with the contract number asillustrated below:

SUBJECT: CONTRACT NO. DE-AC09-96SR18500

A copy of al correspondence addressed to the Contracting Officer shdl be provided to the
Manager, Savannah River Operations Office at the address stated in paragraph (c) above.

DOE PATENT COUNSEL
Correspondence being sent to the DOE Patent Counsel should be addressed to:

U.S. Department of Energy
Savannah River Operations Office
ATTN: Patent Counsdl

P.O. Box A

Aiken, SC 29802

DOE PROPERTY MANAGER

The DOE Property Manager identified for this contract is provided below. The Contractor may use
the Property Manager as a point of contact for guidance and assistance involving property
requirements. The Contracting Officer shal be contacted for any matter which involvesachangein
any of the expressed terms and conditions of the contract.

U.S. Department of Energy

Savannah River Operations Office
ATTN: Larry Snyder

Ste Services Division

P.O. Box A

Aiken, SC 29802

Telephone Number: (803) 725-3054
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Section H

SPECIAL CONTRACT REQUIREMENTS

ACCOUNTING FOR PERFORMING ENTITY

All financid data and planning of the entities identified in the Specid Contract clause entitled,
Recognition of Performing Entity shall be provided for a the same leve of detall required of the prime

Contractor. All actud financia data shdl be included with the prime Contractor’s input to the Financid
Information System by the dates established by DOE. Actua manpower data will aso be reported in a
form and manner acceptable to DOE.

H.2

H.3

@

(b)

ADVANCE UNDERSTANDING ON HUMAN RESOURCES

Advance Understanding on Human Resources

DOE Order 350.1, "Human Resources Management Program,” shall serve as the
governing document for the advance underdanding. The advance understanding
appended to this Contract as Section J, Appendix A, shdl as a minimum implement the
requirements of this Order.

It is the Department’s intent to ensure that the Contractor Human Resource Policies
adequately support the Contractor's ability to dtract and retain criticaly skilled
employees. Moreover, it is the Contractor’s responshility to notify DOE when any
obstacles are encountered that could impact the recruitment and retention of criticaly
skilled employees.

Labor Rdations

The Contractor shdl maintain pogtive labor-management reations. The Contractor
shdl respect the right of employees to sdlf-organize, to form, join or asss the labor
organizations, to bargain collectively through representatives of their own choosing, and
to engage in other concerted activities for the purpose of collective bargaining or other
mutual ad or protection, and aso to have the right to refrain from any or dl of such
activities. The Contractor shal be obligated to recognize the current bergaining agents
and their exigting collective bargaining agreements.

RESERVED
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APPLICATION OF SERVICE CONTRACT ACT TO THE PERFORMING ENTITY

The Service Contract Act of 1965 (P. L. 89-286) is not applicable to contracts for the
operation of DOE facilities. It is however, fully gpplicable to subcontracts awarded by
contractors operating DOE facilities.

APPROVAL OF EXPENDITURES

Whenever gpprova or other action by the Contracting Officer is required with respect to any
expenditure or commitment by the Contractor under the terms of this Contract, the Government
shdl not be responsible for such expenditures or commitments unless and until such approva or
action is obtained or taken.

ASSUMPTION OF EXISTING AGREEMENTSAND SUBCONTRACTS

On Cctober 1, 1996, the Contractor assumed responghbility for existing contracts and other
agreements from Contract No. DE-AC09-89SR18035. These included: (&) al subcontracts
and purchase orders, (b) cooperative research and development agreements, (C) consent
orders, (d) regulatory agreements and permits, (€) collective bargaining agreements, (f) Ste-
wide plans (e.g., safety and security plans) and (g) any other agreements in effect prior to
execution of this Contract.

CONFIDENTIALITY OF INFORMATION

@ To the extent that the work under this Contract requires that the Contractor be given
access to confidential or proprietary business, technicd, or financid information
belonging to the Government or other companies, the Contractor shal, after receipt
thereof, treat such information as confidentid and agrees not to gppropriate such
information to its own use or to disclose such information to third parties unless
specificaly authorized by the Contracting Officer in writing. The foregoing obligations,
however, shal not apply to:

Q Information which, at the time of receipt by the Contractor, isin public domain;

2 Information which is published after receipt thereof by the Contractor or
otherwise becomes part of the public domain through no fault of the Contractor;

3 Information which the Contractor can demondrate was in its possesson at the

time of recaipt thereof and was not acquired directly or indirectly from the
Government or other companies,
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4 Information which the Contractor can demonstrate was received by it from a
third party who did not require the Contractor to hold it in confidence.

The Contractor shal obtain the written agreement, in a form saisfactory to the
Contracting Officer, of each employee permitted access, whereby the employee agrees
that he will not discuss, divulge or disclose any such information or data to any person
or entity except those persons within the Contractor's organization directly concerned
with the performance of the Contract.

The Contractor agrees, if requested by the Government, to Sign an agreement identicd,
in dl materid respects, to the provisons of this clause, with each company supplying
information to the Contractor under this Contract, and to supply a copy of such
agreement to the Contracting Officer.

The Contractor agrees that upon request by DOE it will execute a DOE-agpproved
agreement with any party whose facilities or proprietary data it is given accessto or is
furnished, redtricting use and disclosure of the data or the information obtained from the
facilities. Upon request by DOE, such an agreement shal aso be signed by Contractor
personnd.

This clause shall flow down to al gppropriate subcontracts.

Technical datais addressed in Section |, DEAR 970.5227-2.

CONTRACTOR ACCEPTANCE OF NOTICESOF VIOLATION/FINESAND
PENALTIES

@

(b)

The Contractor shall accept, in its own name, notices of violations (NOV'’s) and fines
and pendltiesif issued directly to the Contractor by Federd or State regulators resulting
from the Contractor’s performance or work under this contract. The alowability of the
costs associated with fines and pendties shdl be governed by the provisons of the
Section | Contract Clause entitled, Payments and Advances. If a NOV or a
fine/pendty is provided to the Contractor and the Contractor is not responsible for the
cted function under this contract, the Contractor shdl immediady notify the
Government and the regulator. Any NOV’s, fines or pendties associated with any act
or failure to act before the Contractor assumed responsbility for the site on October 1,
1996, shdl be processed in accordance with the Contract Clause entitled, Preexigting
Conditions.

The Contractor shall be free to conduct negotiations with regulators regarding NOV's,

fines and pendties issued directly to the Contractor; however, the Contractor shdl not
make any commitments or offers to regulators which would bind the Government in any
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form or fashion, incdluding monetary obligations, without receiving written concurrence
from the Contracting Officer or his authorized representative (who shal be the SR Chief
Counsd regarding fines and pendties) prior to making any such offerscommitments.

Failure to obtain such advance written gpprova may result in otherwise alowable costs
being declared unalowable and/or the Contractor being liable for any excess codts to
the Government associated with or resulting from such offers’commitments.

At the Government’s discretion, NOV’s issued to the Government shall be referred to
the Contractor for processing in accordance with paragraph b above.

The amount of any fine or pendty levied againg and pad for by the Government which
results from the Contractor's operations may be offset from any monies due for
payment under this contract or any other Government contract in accordance with the
Contract Disputes Act (CDA). Such an offset will not be made if the actions which
gave rise to the fine or pendty were a result of compliance with specific terms and
conditions of the contract or written ingtructions from the Contracting Officer; or if a
cvil fine or pendty was imposed without regard to fault and could not have been
avoided by the exercise of due care by the Government or the Contractor.

CONTRACTOR EMPLOYEES/NON-CONTRACT ACTIVITIES

@

(b)

In carrying out the work under this Contract, the Contractor shal be responsible for the
employment of dl professond, technicd, skilled, and unskilled personnd engaged by
the Contractor in the work hereunder, and for the training of personnd. Persons
employed by the Contractor shdl be and remain employees of the Contractor and shall
not be deemed employees of the DOE or the Government; however, nothing herein
shdl require the establishment of any employer-employee raionship between the
Contractor and consultants or others whose services are utilized by the Contractor for
the work hereunder.

The Contractor’s employees engaged in the performance of this Contract may remain
on the payroll at the Savannah River Site and be used to perform incidental work by the
Contractor unrelated to the scope of work of this Contract, provided that: these
activities do not interfere with work under this Contract; no costs, expense or liahilities,
resulting from the performance of such activities shdl be dlowable costs under the
Contract; and the Contractor shal indemnify and hold harmless DOE againgt any such
ligbilities, cdlams or expenses resulting from such activities. Further, the Contractor shdl
make advance payment for such activities to the Specia Financid Inditution Account
Agreement For Use With The Payments Cleared Financing Agreement referred to in
Appendix B hereof, in manner and amount consstent with applicable DOE financid

policies and procedures, as amended, and as determined by the Contracting Officer.

Payments so made shal become part of the advances of Government funds as
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described in the clause entitled “Payments and Advances.” The Contractor shal submit
to the Contracting Officer a monthly written report on al employees who have been
assgned to other than contract work. If the Contracting Officer determines that
excessve use of personnd for such purposes has impacted overdl contract
performance, in addition to other actions or remedies available under the contract, the
Contracting Officer may require the Contractor to obtain advance written gpprova for
any such future use of any of the Key Personnd identified in Section J, Appendix D.

(© The parties recognize that the performance of activities described in paragraph (b)
above may result in the generation of records. The parties agree that any records
(excluding, records required to determine costs, expenses, or liabilities related to the
activities in (b) above), being paid for out of corporate and not Contract funds are
owned by the Contractor and DOE shdl have no right to ingpect, copy, or audit such
records as set forth in the Contract Clause entitled, “Access To And Ownership Of
Records.”

(d) Upon prior written gpprovd of the Contracting Officer, the Contractor may use
corporate employees, rot employed under the Contract, for incidental work under the
Contract in accordance with the Specid Contract Clause H.12 Corporate Home Office
Expenses. Sdary rembursement for the time such employees work under this Contract
will be determined in accordance with the employee's regular work location’'s
government-approved costing practices.  Time worked under this Contract for such
corporate employees will include the time spent by the employees en route to and
returning from the work Ste on the first and last day of such work. Travel costs of such
corporate personnd will be dlowed in accordance with the travel policies that are
contained e sawhere in this Contract.

H.10 CONTRACTOR'SMANAGERIAL PERSONNEL

For the purpose of identifying the Manageria Personnel defined in the Contract Clause entitled
“Property,” and the references to Managerid Personnd in the Contract Clauses entitled
“Insurance-Litigation and Claims,” the Contractor’'s Managerid Personnd are:

President

Regulatory Integration Manager

Chief Closure Officer

F-Area Closure Projects Manager
H-Area Closure Projects Manager
Waste Solidification Projects Manager
Liquid Waste Disp. Projects Manager
DP Manager

NN Program Manager
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DP Area Operations Manager

Chief Operations. Officer

NMM Manager

SW & Infrastructure Manager

Field Support Services Director

Technica & Quality Services Manager

L aboratories Manager

Spent Fuel Manager

ES&H Services Manager

Savannah River Technology Center (SRTC) Director

SRTC Deputy Director

Project Design & Construction Services Director

Design Services Manager

Project Management Services Manager

Congtruction & Start-up Services Manager

Project. Manager for any Construction, Alteration or Repair > $100M

Soil & Groundwater. Closure Project Manager

Safeguards and Security and Emergency
Services (SS& ES) Manager

Facility Disposition Project Manager

Chief Financid Officer

Generd Counsdl

NOTE: Notwithstanding any re-engineering or reorganization of the Contractor during the term of this
contract which affects the titles or responshilities of the above named postions, the individud
assuming respongbility for the duties of the above named positions shdl autometicaly become part of
the Contractor’'s “ managerid personne” asthat term is utilized within the context of this contract.

A separate listing of the personnd identified as Key Personnd is set forth in Attachment D.
H.11 CONTRACTUAL UNDERSTANDINGS

@ In regards to the Plan required under the clause in Section | entitled, Overtime
Management, if the Contracting Officer places any redtrictions on the Contractor's
daffing levels, and such redtrictions impede the Contractor’s ahility to execute the Ste
work, the parties agree to negotiate a change to the Plan if additionad overtime is
required to satisfactorily execute the scope of  work. The Work
Authorization/Execution Plan (WA/EP) shdl edtablish the overtime premium fund
contemplated by the clause. The remaining requirements of the plan are addressed in
the Contractor's 5B Manua and via reports separately submitted to the DOE-SR
CFO.

(b) In regards to the records covered by the clause in Section | entitted ACCESS TO
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AND OWNERSHIP OF RECORDS, paragraph (b)(2), it is understood that the
Government shdl have the right to ingpect, copy or audit records for which the
Contractor was reimbursed under this contract. The Government shdl not have any
rights to ingpect, copy or audit commercid records of the company not associated with
this contract, nor other smilar records for which the contractor was not relmbursed
under this contract by the Government. It is further understood that the Contractor shall
make and provide copies of al documents, including those described in paragraph (b)
(1) through (5) as requested by the Government. Additiondly, copies of those
documents described a paragreph (b)(4) that relate to litigation for which the
Contractor is reimbursed under this contract shal be promptly provided to DOE Office
of Chief Counsd.

In regards to the Clause in Section | entitled, Technology Transfer Mission, the term
“Laboratory” as used in this contract means the Savannah River Site and its facilities.

In regards to Section E.1 paragraph (b), it is understood the existing quality assurance
and interna audit programs satisfy the inspection system and inspection records
requirements of this clause.

RESERVED

In regards to the Clause in Section | entitted TOTAL AVAILABLE FEE: BASE FEE
AMOUNT AND PERFORMANCE FEE AMOUNT, paragraph (d)(3), the
Government's right to make unilaterd changes to the Performance Evduation and
Measurement Plan does not gpply to the items specificdly identified in the Table of
Contentsin the PEMP issued with this modification.

RESERVED

The Performance Evauation and Measurement Plan Parts | and Il are incorporated by
reference into Section J of the contract. (The Introduction and Part 111 are not included
in the contract and are included for information only.).

The Contractor agrees to work in good faith and assist DOE-SR in meeting its Smdll,
Smdll Disadvantaged and Woman Owned business gods and other Departmentd goals.

In regards to Clause H.9(b) Contract Employees/NonContract Activities, it is
understood and agreed that the Contractor will continue to maintain in suspense and not
collect aportion of its earned fee to which it is otherwise entitled, to saisfy the * advance
payment” requirements of this clause.
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Subject to the provisons of DOE Order 350.1, the cost principles in Federa
Acquistion Regulation Part 31.2 and Department of Energy Acquisition Regulation Part
931.2, laws and regulations, the contractor may submit for DOE approvd:

(1) A Contractor Workforce Incentive plan for completion of misson requirements
under the contract. The Plan may provide for employee incentives as wdl as
executive incentive compensation;

)] A multi-year Workforce Compensation plan; and

3 A multi-year Workforce Restructuring Plan providing for “ebb and flow” of
personnd covering the balance of the term of the contract. For purposes of this
modification, the term “ebb and flow” means the restructuring of the workforce
on a continual bass to ensure the right skill mix exids at the Ste to accomplish
the work, and does not connote numbers of employees. The Plan shdl indude
the contractor's approach to smoothly trangtioning the workforce over the
baance of the contract term S0 as to minimize involuntary impacts to full-time
contractor personne while achieving daffing levels matching projected ste
needs subsequert to fisca year 2006.

DOE shdl review the Plansin atimely manner and gpprove as reimbursable costs under
the contract such aspects of the Plans it deems reasonable, alowable, allocable and
compliant with laws and regulations.

It is the undergtanding of the parties that the contractor’s commitment to performance of
the Environmental Management closure incentive as required by Part 11-B of the PEMP
is predicated upon funding being obligated to the contract in the annud amounts
identified in the Rerformance Evauation and Measurement Plan.  Conggtent with the
Changes dause, afailure of the Government to provide the stated levels of funding will

entitle the contractor to an equitable adjusment to the contract. The funding amount
stated in the FEEMP specificdly excludes codts for facility safeguards and security in

FY 2003 — FY2006. Actua fundsto be obligated to the contract shal be subject to the
avalability of funds.

It is further understood that funding for Defense Program activities and Defense Nuclear
Nonpraliferation activities (including the HEU Blend Down project) will be separately
provided by the National Nuclear Security Administration (NNSA). Applicable PBIs
will be developed by the NNSA.

For purposes of the contract clause in Section | entitled, Conditiona Payment of Fee,

the evauation periods contemplated shdl be six month periods commencing on October
1, 2000. The amount of fee subject to reduction under the Conditional Payment of Fee
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clause shdl be the totd fee earned plus any provisond fee payments earned during the
Sx month evauation period.

RESERVED

In regards to the EM Closure incentive under this contract, the term “equitable
adjustment” as used throughout this contract may result in a change in the fee, the work
requirements or the schedule for the work requirements within the contract term as
defined in Section F.

In recognition of the complexity and dgnificance of the EM Clean-Up Incentive
identified in PEMP Pat 1-B, it is in the best interests of the Government for the
contractor to maximize completion of work identified in Part 11-B.

@ As of November 30, 2005, the Government will complete an assessment of the
progress on the EM Clean-Up Incentive project. If in the Government’ s assessment the
project is determined to be successful (gpproximately a Schedule Performance Index of
0.90 or above), or is projected to be successful by the scheduled completion dates set
forth in the PEMP, and/or if the Government otherwise determines it to be in the
Government’s best interests, it would be the intent of the Government to exercise the
provisons of Contract Clause 1.50 Continuity of Services and to authorize completion
of the incentive work during the contract transition period. Under such a determination
the Contracting Officer will direct the contractor to commence a 90 day contract
trangtion to the successor contractor commencing October 1, 2006. By September 1,
2006, the contractor shdl submit a trandtion plan to the Contracting Officer for
gpprova providing for completion of the EM Clean-Up Incentive by November 30,
2006, and providing phase-in, phase out services needed to trangition the remaining
work to the successor contractor to be completed no later than December 31, 2006.
The fee for this work, including dl trandtion services, will be the fee established in the
EM CleanUp Incentive for the work completed under the Incentive by November 30,
2006. No separate fee for trangtion services will be paid.

2. If the Government does not determine the EM Clean-Up Incentive project to
be successful as described above, the Contracting Officer will then authorize the
contractor to commence a contract transition pursuant to the Section | clause entitled,
Continuity of Services, commencing on October 1, 2006, or such other date as may be
agreegble by the parties.  The parties contemplate the estimated cost for the trangition
period will be approximately $200,000,000 for which the contractor shal receive a
separate fixed-fee of $5,000,000 for the trandtion services, subject to the terms and
conditions of this contract. Should the estimated cogis for transition services be plus or
minus 10% from the $200,000,000 estimate, the fixed fee amount fee will be equitably
adjusted. The contractor’s fina fee for the EM Clean-Up Incentive will be determined
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based on the progress made under the Incentive by September 30, 2006, under the
terms provided for in the Incentive. The Government may under this provison, for fina
fee payment purposes, recognize partid completion of work where the percentage of
work complete can be quantitatively cdculaied. The find fee payment under the EM
Clean-Up incentive will be determined as earned, and then paid after inspection and
acceptance has occurred, which will occur in FY 2007.
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H.12 CORPORATE HOME OFFICE EXPENSES

@

(b)

(©

(d)

For Contractor affiliated sources, the Contractor may obtain direct support from its
affiliates and those of the performing entity to meet technica and staffing requirements
on an as-needed basis as approved by the Contracting Officer. Contracting Officer
gpprova shdl be obtained with DOE'’ s approva of the Contractor’s fisca year Work
Authorization/Execution Plan (WA/EP) or the EM Closure Incentive Contract
Performance Basdine which will show the anticipated level of affiliate support and
document the anticipated level of expertise required from the affiliate. Prior to ordering
any support from an éeffiliate, the Contractor shal ether document the “specid
expertisg” required from the affiliate or dbcument support from the affiliate is being
obtained on a “least cost bass’ than from other available sources. Any support
required beyond the level of support approved in the WA/EP or EM Closure Incentive
Contract Performance Basdline shall be processed via forma change control
procedures. The process and procedure for utilizing support from affiliates shdl be
approved by the Contracting Officer.

As usad above, the term “specid expertisg” may include the use of affiliated personne
resources that possess unique skills, are immediady available to the contractor and are
needed to resolve emergencies or criticad performance issues, or have superior
knowledge or familiarity with corporate practices/sSte programs, or will be utilized to
directly supervise corporate site workers. Usage of such personnd on a superior
knowledge basis must provide for the “least cost” for the services by the avoidance of
cods for familiarization with corporate or Ste programs, or avoiding duplication of
costs.

Services from an gpproved Contractor affiliate will be a cost without additional fee or
profit. Allowable cost will include direct costs and dl dlowable effiliate indirect cost in
accordance with applicable DCAA cogt principles and cost accounting standards.
Temporary assgnments of Contractor affiliate personnel to the Savannah River Site or
other dtes identified in this contract shall bear indirect costs based upon DCAA
recommended/approved offste rate(s) that exclude home office facilities related costs.
However, in the event a DCAA recommended/approved offgte rate(s) does not exist
for a gpecific Contractor affiliate, the Contractor affiliate shal not be required to
develop an offgte rate unless the temporary assgnment exceeds 6 months.

Contractor’s effiliates providing such services and personnd shal perform the work in
accordance with agpplicable terms and conditions of this contract.
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DEFENSE NUCLEAR FACILITIESSAFETY BOARD

The Contractor shal conduct activities in accordance with those DOE commitments to the
Defense Nuclear Facilities Safety Board (DNFSB) which are contained in implementation plans
and other DOE correspondence to the DNFSB. The Contractor shal support preparation of
DOE responses to DNFSB issues and recommendations which affect or can affect Contract
work. Based on the Contracting Officer’s direction, the Contractor shal fully cooperate with
the DNFSB and provide access to such work areas, personnel, and information as necessary.
The Contractor shal maintain a document process consstent with the DOE manua on interface
with the DNFSB. The Contractor shall be accountable for ensuring that subcontractors adhere
to these requirements.

DISCRIMINATION IN EMPLOYMENT

The Contractor shal not discriminate againgt any employee, gpplicant for employment, or
former employee on the basis of age. The Contractor shal comply with the Age Discrimination
in Employment Act, with any sate or locd legidation regarding discrimination based on age, and
with dl agpplicable regulations thereunder. Additiondly, the Contractor shal comply with dl

other laws such as, but not limited to, Title VII, 42 U.S.C. Section 2000e, et.seq.

ENVIRONMENT, SAFETY, AND HEALTH

The Contract Clause entitled “Integration of Environment, Safety and Hedth Into Work
Panning and Execution” requires the Contractor to develop and implement a Safety
Management Sysem. As part of this requirement, the Contractor shdl submit to the
Contracting Officer, or designee, a document entitled Integrated Safety Management System
Description Document that addresses how the Contractor will meet the requirements of this
clause. The Contractor will notify the Contracting Officer, or desgnee, in writing, of any written
direction or ingruction which contradicts, limits, or compromises those environment, safety, and
hedth requirements. Having dready submitted a Description Document for FY2001, the
Contractor shdl submit an update to the Integrated Safety Management System Description
Document each year on September 1 for the following fisca year. Any changes to the
Integrated Safety Management System Description Document after the Contracting Officer’s,
or designee’s, initia approva shdl be approved by the Contracting Officer, or designee.

This Contract establishes the agreed-upon safety requirements and other operating parameters
for the site-wide operations covered by the contract, except with respect to facilities/activities
for which separate Authorization Agreement(s) are necessary. Authorization Agreements are to
be used to establish, document, and control the safety requirements and other parameters for
Category 2 nuclear facilities and other facilities as directed by the Contacting Officer to ensure
adequate protection of the workers, the public, and the environment. Updates and changes to
any gpproved Authorization Agreements(s) shal be subject to Contracting Officer approval.
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ENVIRONMENTAL JUSTICE

The Contractor shal embrace the principles of Environmenta Justice by complying with dl
gpplicable environmentd regulations and by focusng on nondiscrimination in its programs that
affect human hedlth and the environment. The Contractor shal comply with the principles of the
Executive Order 12898 on Environmenta Justice.

ENVIRONMENTAL PERMITSAND APPLICATIONS

In recognition of the Contractor's respongbility to operate in compliance with dl applicable
environmentd requirements, the Contractor shal sign Resource Conservation and Recovery Act
(RCRA) permits and agpplications as Co-operator. DOE shdl sign RCRA permits and
gpplications as co-operator and owner if such sgnaure is required by law or Regulatory
Agency. The Contractor shdl sgn al other permits and agpplications as required by law or
Regulatory Agency. To darify the resulting obligations under the Contract, the parties agree to
the following:

@ DOE agrees that the Contractor shdl not incur any liability above and beyond that
contemplated by the Contract by reason of the Contractor’s execution of environmentd
permits.

(b) DOE agrees that if bonds, insurance, or adminigtrative fees are required as a condition
for such permits, such costs shal be dlowable. In the event that such codts are
determined by DOE to be excessive or unreasonable, DOE shdl provide the regul atory
agency with an acceptable form of financid responghility. In no event shdl the
Contractor or its parent be required to provide any corporate resources or corporate
guarantees to satisfy such regulatory requirements.

(© In the event of termination or expiraion of this Contract, DOE will require the new
Contractor to accept transfer of al environmenta permits executed by the Contractor.

GOVERNMENT-OWNED PROPERTY AND EQUIPMENT
Upon the effective date of this contract, the Contractor shall accept the trandfer of and

accountability for Government-owned property and equipment from Contract No. DE-ACQ9-
89SR18035.
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INTEGRATED COST REDUCTION PROPOSALS

The M&O Contractors managing the Laboratories, Production Plants, and the Test Site within
the Nuclear Wespons Complex (NWC) may assess their operations in an integrated approach
and jointly identify areas where efficiencies would bring cost reductions to the overdl NWC
without adversdly affecting the levd of performance required by the individua contracts.
Accordingly, NWC Contractors may jointly develop integrated cost reduction proposals
(ICRPs) for hard dollar cost savings. ICRPs are encouraged on a multi-Site basis to leverage
higher potentid savings than could occur on a Site basis and is expected to encourage Sites that
have devel oped practices and processes to share with other NWC Contractors to provide net
costs savings acrass the complex.

These ICRPs are developed and submitted to a DOE Review Board for review and approval.
The ICRPs will follow the process and requirements described in the Contract Clause entitled
“Cost Reduction” with the exception of the review and approva process described above. The
ICRPs are to recommend a Contractor cost-sharing arrangement of the net savingsthet in total
shdl not exceed 25 percent of the net savings discussed in the Cost Reduction Clause of this
Contract. The ICRPs are to recommend work to be performed at each participating
Contractor that would utilize the government’s share of the net savings a that Ste. The
integrated nature of these ICRPs demondtrate a significant departure from business as usud by
driving for cost effectiveness across multiple stes. They would be consdered above and

beyond routine business practices for individua sites and as such would be given additiond

congderation during review by DOE for approva.

INTERACTIONS WITH THE PLUTONIUM DISPOSTION FACILITY
CONTRACTORSAND SAVANNAH RIVER SITE CONTRACTOR

@ DOE and the Putonium Dispodgtion Fecility (PDF) Contractors have specific
respongbilities and defined interactions with the Savannah River Site (SRS) Contractor.
DOE will use a partnering gpproach to manage interactions between DOE, the SRS
Contractor, the PDF Contractors, and other Savannah River Site contractors. This
approach will: encourage a common vison with supporting goas and missions for each
participant; promote the principles of teamwork, mutua respect, openness, honesty,

trust, professionaism, and understanding; and include joint commitments to:

D Maintain high safety performance;

2 Complete the plutonium digposition misson on schedule and within cogt;
3 Eliminate barriers to an efficient and more cogt- effective program;

4 Promote innovation;

) Improve communication and understanding;
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(6) Provide early identification and recovery from performance problems;

(7) Resolve conflicts through a coordinated work effort that avoids adversarid
relaionships, and

(8 Reinforce the partnered relationship through honest feedback and continua
improvemen.

The SRS Contractor shal provide resources necessary to establish and implement the
partnering agreement throughout the Contract period of peformance. The SRS
Contractor shal be responsible for actively participating in the partnering approach in a
congiructive manner.

fDOIE is regpongble as the “Owner” and “Regulator” of the plutonium disposition
adllities

(1)  Asthe Owner, DOE will:

0] Edtablish requirements, administer the Contract and confirm that the
SRS Contractor meets Contract requirements,

(i) Integrate the plutonium dispogtion misson into the overdl Savannah
River Ste misson;

(iir) ProvFillde support and approve changes as specified in the Project Execution
an;
(iv)  Peform design, congtruction and operability oversght of the Plutonium
Disposition Facilities and, where required, engage other contractors to
provide design and construction support, as appropriate;

v) Inspect and accept the desa%n of the Plutonium Dispostion Fecilities
(excluding the MOX Fud Faorication Facility);

i

age project progression through the critical decision process
vil) Prov

e Qudity Assurance (QA) oversight; and
(viii)  Require compatibility of reporting and management systems.

(20  Asthe Regulator, DOE will regulate radiological, nuclear, and process safety,
and non-radiologicad worker safety and hedth (excluding the MOX Fud
Fabrication Facility).

The SRS Contractor shall provide site services to DOE, PDF Contractors and other
Savannah River Site contractors as directed by DOE.

The SRS Contractor shdl:

Q) Perform the requirements of this Contract, integrating activities with DOE, the
PDF Contractors, and other Savannah River Site contractors, as needed.
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(2 Incooperation with DOE (as lead), PDF Contractors, and the other Savannah
River Ste contractors, establish an interface management process to assure
effective control of technical, adminidrative, and regulatory interfaces.

3 Commission and operate the Plutonium Disposition Facilities as appropriate
(excluding the MOX Fuel Fabrication Facility).

H.21 LITIGATION MANAGEMENT PROCEDURES

H.22

H.23

@ The Contractor (including any entities named in paragraph a. of Special Contract Clause
Recognition of Performing Entity) shall prepare a Management of Litigation Procedures
which shdl be submitted to the Contracting Officer or desgnee for gpprova within 60
days after the effective date of the contract, and shal be updated thereafter as required.

(b) The SR Chief Counsdl is the authorized designee of the Contracting Officer for gpprova
of thisPlan.

(© Reasonable litigation and other lega expenses are dlowable when incurred in
accordance with the DOE approved contractor legad management procedures (including
cost guidelines) as such procedures may be revised from time to time, and if not
otherwise made undlowable by law or the provisons of this contract.

LOBBYING RESTRICTIONS

The Contractor or awardee agrees that none of the funds obligated on this award shdl be
expended, directly or indirectly, to influence congressond action on any legidation or
gppropriation matters pending before Congress, other than to communicate to Members of
Congress as described in 18 U.S.C. 1913. This retriction is in addition to those prescribed
elsawhere in gpplicable statute and regulation.

MODIFICATION AUTHORITY

Notwithgtanding any of the other provisions of this contract, a Contracting Officer shdl be the
only individua on behdf of the Government to:

@ Accept nonconforming work;
(b) Waive any requirement of this contract; or

(© Modify any term or condition of this Contract.
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H.24 MULTI-YEAR FEE AND ANNUAL FEE NEGOTIATIONS (Modified in
Modification No. M 100)

@

(b)

(©

(d)

The NNSA incentives employ the use of Peformance Based Incentives (PBIS).
Traditiondly, PBIs were limited to work that could be completed in the current fiscal
year and fee was assigned to the PBIs from an annud fee pool. This s inefficient for
important work that cannot be defined or completed in one year. Under this contract,
multi-year PBIs will be employed.  Multi-year PBIs shal be used for mgor work
efforts/projects that are expected to span severd years. There will dso be annual PBIs.
Annua PBIs shdl be used when the work is to be completed in the current fiscd year
or is of arepetitive nature with the specific requirements established annudly.

The annud fee negoatiations contemplated by the Clause in Section | entitled TOTAL
AVAILABLE FEE: BASE FEE AMOUNT AND PERFORMANCE FEE
AMOUNT are to be congrued to mean reviewing the exising multi-year Performance
Based Incentives/Specia Performance Areas (PBISSPAS) for NNSA work to ensure
the conditions under which they were negotiated remain vdid, the work required is
consistent with mission reguirements, and negotiating changes as appropriate, aswdl as
when appropriate assgning fee from the unalocated fee pool to new PBISSPAs. The
EM clean-up incentive fee st forth in Part 11-B of the PEMP is amulti-year negotiated
feewhich is not subject to annud negotiations.

A group of anud and multi-year PBIs were initidly agreed to between the parties.
With the issuance of Modification No. M100 to the contract, the initid $345 million
total fee pool was replaced with an EM incentive with its own fee structure and a set of
NNSA PBIs with assigned fees. As of the issuance of Modification No. M100, the
then remaining fee in thethe undlocated fee pool, $5,084,571, was established for use
by NNSA to incentivize any other work it determines gppropriate. The *unalocated”
pool of fee will be maintained to account for fee which had not been assigned to PBIs
or SPAs. Itistheintent of the parties that the balance of the unallocated fee pool will
be dlocated and made available for earning by the Contractor during the balance of the
contract term through assgnment of fee to PBIs or Specid Performance Areas Fee
which is unearned by the contractor as a result of cancellation or modification of a PBI
or SPA will be either dlocated to another PBI/SPA or placed in the unearned fee pool
for future dlocation. As part of the annua fee negotiations, the parties agree to in good
fath dlocate the undlocated fee to meaningful work efforts during the term of the
contract. Fee from the PBIS/SPAs which is unearned due to nonconformance with
contract requirements shal not be returned to the unallocated fee pool but shal be
forfeited.

The baance of the NNSA multi-year fee pool may be adjusted as part of the annual fee
negotiations if there is a dgnificant change in the scope or complexity of the work
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requirements or the budget varies by more than plus or minus 10% from the NNSA
budget for FY2001 as aresult of the addition or deletion of new work.

The EM clean-up incentive incorporated by this modification establishes a multi-year fee
incentive which incorporates the non-NNSA unpaid baance of the multi-year fee pool.

NOTICE REGARDING THE PURCHASE OF AMERICAN-MADE EQUIPMENT
AND PRODUCTS - SENSE OF CONGRESS

It is the sense of Congress that, to the greatest extent practicable, al equipment and products
purchased with funds made available under this award should be American-made.

NUCLEAR FACILITY OPERATIONS

@

(b)

(©

The activities under this Contract include the operation of nuclear facilities. The
Contractor recognizes that such operations involve the risk of a nuclear incident which,
while the chances are remote, could adversely affect the public heath and safety as well
as the environment. Therefore, the Contractor shdl exercise a degree of care
commensurate with the risk involved.

As usd in this cdlause, the term "Nuclear Materias' is a collective term which includes
source materia, Specid Nucler Materid, and those other materids to which, by
direction of DOE, the provisions of DOE's Orders or Directives regarding the control of
Nuclear Materias, which have been or may be furnished to the Contractor by DOE,
aoply. The Contractor shal accept existing procedures and, in a manner satisfactory to
the Contracting Officer, propose revised, as appropriate, accounting and measurement
procedures, maintain current records and indtitute gppropriate control measures for
Nuclear Materids in its possesson commensurate with the nationa security and DOE
policy. The Contractor shal make such reports and permits such inspections as DOE
may require with reference to nuclear maerids. The Contractor shdl teke dl
reasonable steps and precautions to protect such materids agangt theft and
misappropriations and to minimize al losses of such materias.

Transfers of Nuclear Materids shdl only be made with the prior written gpprova of the
Contracting Officer, or authorized designee. Nuclear Materids in the Contractor's
possession, custody, or control shal be used only for furtherance of the work under this
contract. The Contractor shdl be respongble for the control of such Nuclear Materids
in accordance with applicable DOE Orders and Directives regarding the control of

Nuclear Materias, which have been or may be issued to the Contractor by DOE, and
shall make a part of each purchase order, subcontract, and other commitment involving
the use of Nuclear Materids for which the Contractor has accountability, which it enters
into under this contract, appropriate terms and conditions for the use of Nuclear
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Materids and the responshbilities of the subcontractor or vendor regarding control of
Nuclear Materids. In the case of fixed-price purchase orders, subcontracts, or other
commitments involving the use of Nudear Materids for which the Contractor has
accountability, the terms and conditions with respect to Nuclear Materids shdl dso
identify who has the financid responghilities, if any, regarding such items as losses,
scrap recovery, product recovery, and disposal.

H.27 ORGANIZATIONAL CONFLICT OF INTEREST MANAGEMENT PLAN

Within 120 days &fter the effective date of the contract, the Contractor shal submit to the
Contracting Officer for gpprova an Organizationd Conflict of Interest (OCl) Management Plan.
The Plan shdl describe an aggressive program to identify conflicts of interest, avoid conflicts of
interest and facilitate the mitigation of actud conflicts of interet and shdl be periodicaly
updated as required during the term of the contract. The Plan shdl consigt of the following:

@

(b)

(©

(d)

()

(®

()

)

(Note:

The procedures for identifying and evauating past, present, and anticipated contracts of
the Contractor, its related entities and the entities named in the Specid Contract clause,
entitled Performing Entity, and their related entities.

The procedures the Contractor will utilize to identify conflicts.

The procedures for reporting actua or potentia conflicts of interest to the Contracting
Officer.

The procedures the Contractor will utilize to oversee, implement, and update the OCI
Fan, to include assgning responghility for management, oversight and complianceto an
individud in the Contractor’ s organization with full authority to implement the Plan.

The procedures for ensuring al DOE required representations and certifications and
factud analyses are timely submitted to DOE for gpproval.

The procedures for protecting agency information that could lead to an unfar
competitive advantage if disclosed, collecting disclosure agreements covering dl
individuas, subcontractors, and other entities with access to agency-sengtive
information, and physical safeguards, if necessary.

The procedures for OCI training and sdf-education of employees, as wel as the
frequency of recertifications.

The enforceable disciplinary mechanisms to be used by the offeror.

This Plan is separate from that required in the Specid Contract Clause entitled,
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Technology Trander.)

H.28 PERFORMANCE BASED INCENTIVESAND SUPERSTRETCH
PERFORMANCE BASED INCENTIVES (Applicable to NNSA I ncentives)

a

As contemplated by the Contract Clause in Section | entitled,. Total Available Fee,
Base Fee Amount and Performance Fee Amount, additiond incentives may be
negotiated and added to this contract for the NNSA work requirements. However, the
Government shdl not consder the credtion of additiond ncentives unless (1) the
esimated cost of performing the contemplated work exceeds $10,000,000; (2) the
work has the potentia for generating sgnificant cost savings, or, (3) incentivization of
the work is otherwise determined by the Government to be in its best interedts.

Over the course of this contract the parties may agree to negotiate SuperStretch
Performance Based Incentives (SSPBI’s) for certain unfunded or accelerated activities.

Candidate SSPBI’s are not a part of the antract, and shdl not be pursued by the
Contractor unless and until funds are provided for the scope of such SSPBI’ s through
an approved Basdline Change Proposa (BCP) action in accordance with the SR Work
Authorization and Control Process. It is acceptable for the Contractor to perform
limited, preparatory efforts toward unfunded/accelerated SSPBI’ s so long as such work
is clearly within the scope of the existing, approved funding basdine.

Candidate SSPBI’s may be negotiated in advance, including associated fees, or may be
negotiated at the time the work isidentified. Asagenera rule, SSPBI’s should include
provisons for incrementa payments for partid performance, as discussed in this clause.

A SSPBI may be activated by an approved BCP when its work scope is patidly
funded or fully funded.

If aSSPBI is completed because the Contractor is able to redirect resources from other
work which is being accomplished satisfactorily at costs below the established basdine
for such work, the Contractor will be entitled to earn the full fee negotiated for that
SSPBI.

SSPBI fee shdl not be made avalladle or earnable if the avallability of funds result from:

1 Performance yielding unacceptable programmatic results.

2. Implementing changes from specific, forma DOE direction/guidance or changes
in gte misson.

3. Unplanned program dippage, savings from nonvaidated funding basdines, or
gross competitive bid underruns.

4. Subgtitution of previoudy identified excess materid (i.e; materid from the
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contractor sort yard) for purchased materid.
5. Cog avoidance for utilizing exising offices/facilities on Ste in lieu of leasing or
congtructing new office gpaceffacilities.
6. Implementation of accepted Site practices.
@ Conducting an Offidd Vdue Enginesring Andyss
(b) Changes through Conceptua Design and Title | design phases.

If a SSPBI is funded in whole or in part (including fee) by DOE providing additiond

funding above the established basdine, the Contractor will be entitled to earn a
negotiated proportion of any previoudy set fee for that SSPBI. If a SSPBI isfunded by
both methods, a reasonable fee will be negotiated by the parties. The SSPBI will be
amended to reflect the negotiated fee prior to the incorporation of the SSPBI through a
BCP. In the event that the parties cannot agree, the matter will be resolved by
Contracting Officer determination which will be subject to the “Disputes’ clause of the
Contract.

Authorization Process to Perform SSPBI’s:

The Contractor shal prepare a BCP which shdl identify the source of funds, or source
of future funds savings, and the rationale for selecting that SSPBI.  Funds shal not be
redlocated or reprogrammed from a functiona aea with an incentivized but
unfunded/accelerated work requirement unless the unfunded/accelerated incentive has
been completed, or DOE determines the SSPBI has evolved into a higher priority than
the existing unfunded/acceerated work requirement. DOE's decison on whether to
reallocate or reprogram funds for work will be find and the parties agree that decison is
not subject to the Disputes clause of the contract. DOE will approve or regject the BCP
as part of the Change Control process.

SSPBI Work Authorization and Fee Amounts

If the Contractor identifies funds through cost savings or other redirection of resources,
any underfunded PBI work must ordinarily be fully funded by the Contractor unless the
underfunding is caused by DOE direction to perform additiond work scope. The
Contractor will ordinarily be given flexibility to prioritize the funding of the underfunded
work, within the gppropriate funding categories and classfications. If funds remain after
all other work is addressed, they may be redirected to SSPBI's. However, there may
be gtuations where circumstances warrant the funding of SSPBI’s prior to funding an
underfunded PBI work element. In these cases, the Contractor may submit a BCP and
seek funding for the SSPBI, and an equitable adjustment to the fee for the PBI.
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If DOE provides new Budget Authority (BA), these funds will ordinarily be directed to
non-incentivized unfunded/accelerated work or to emerging issues. However, when
circumstances merit, DOE BA may be directed to SSPBI's. DOE’s decison on
whether 0 redlocate or reprogram funds for work will be find and the parties agree
that decison is not subject to the Digputes clause of the contract.

Incremental Funding of SSPBI’s

At the time an SSPBI is funded by a BCP, the BCP will identify if the SSPBI is to
receive “full” fee (i.e. 100% of the amount identified to that SSPBI) or a “negotiated”

fee (a reduced amount negotiated between 50% and 100% of the identified fee), based
on the source of the funds directed to the SSPBI. The amount of any negotiated fee
(within the 50% - 100% parameters) will depend on the circumstances.

If SSPBI's are incrementdly funded, the fee payment process will be defined in the
SSPBI.  As additiona funds are identified for incrementaly funding the SSPBI, the
Contractor and Contracting Officer will review the status of performance and ensure the
origind cost estimates and fee are accurate, and that adequate funds will be available to
cover dl codts, including fees.

H.29 PERFORMANCE/TECHNICAL DIRECTION

@
(b)

(b)

©

This clause supplements the Contract Clause in Section | entitled, Technica Direction.

In addition to those functions specifically reserved throughout this Contract for the
Contracting Officer, the Contracting Officer shdl be the sole authority for assgnment or
modification of Work Authorization Directives (WADs), approva and modificaion of
Performance Based Incentives (PBIs), establishment of work priorities, and directing
work requiring the expenditure of funds which have been obligated for performance of
this Contract.

Authority to take certain actions associated with performance of the contract has been
officidly ddegated in writing to sdected DOE-SR officids, who may or may not be
Contracting Officers Representatives. These officids are authorized to act within the
dated limits of the delegation in SR Manua 300.1.1A, Chapter 1, SR Functions,
Responsbilities and Authorities Procedure, or superseding documents, or in a separate
delegation, a copy of which has been provided to the Contractor. These activities do
not condtitute Technical Direction.

The Contractor shdl only accept Technicd Direction if provided in writing and if within
terms of the SOW, a WAD or the WA/EP. Technicad Direction shal not authorize the
Contractor to exceed the totd funds obligated on the Contract or any estimated cost or
delay in delivery in aWAD or a PBI/Specid Performance Area (SPA). It is expected
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that there will be full and open communication between the functional counterparts of
the DOE and the Contractor's organization.

PERFORMANCE GUARANTEE

The Contractor is required by other provisons of this Contract to organize a dedicated
corporate entity to carry out the work under the Contract. The Contractor's parent
organizaion(s) or dl member organizations if the Contractor is a joint venture, limited ligbility
company, or other smilar entity, shdl guarantee performance as evidenced by the Performance
Guarantee Agreement incorporated in the Contract in Section J, Appendix G. If the Contractor
is a joint venture, limited ligbility company, or other amilar entity where more than one
organization is involved, the parent or al member organizaions shdl assume joint and severd
lidbility for the performance of the Contractor. In the event any of the Sgnatories to the
Performance Guarantee Agreement enters into proceedings related to bankruptcy, whether
voluntary or involuntary, the Contractor agrees to furnish written notification of the bankruptcy
to the Contracting Officer.

PERFORMANCE IMPROVEMENT AND COLLABORATION

As a key component of the Department’s nuclear weapons complex, the contractor agrees to
work in collaboration with other production plants and design laboratories in the Nuclear
Weapons complex to achieve a balanced nuclear weapons complex workload and to create a
modern integrated complex with unique and interdependent facilities. To thisend:

@ The Contractor agrees that it shal affirmatively identify, evaluate, and indtitute practices,
where gppropriate, that will improve performance in the areas of environmental and
hedth, safety, scientific and technical, security, busness and adminidrative, and any
other areas of performance in the management and operation of the Contract. This may
entall the dteration of existing practices or the indtitution of new procedures to more
effectively or efficiently perform any aspect of Contract performance or reduce overdl
cost of operation under the Contract. Such improvements may result from changes in
organization, smplification of systems while retaining necessary controls, or any other
gpproaches congstent with the Statement of Work and performance measures of this
Contract.

(b) The Contractor agrees to work collaboratively with the Department, and al other DOE
management and operating contractors, for the following purposes. (i) to exchange
information generdly, (ii) to evaduae concepts that may be of benefit in resolving
common issues, in confronting common problems, or in reducing costs of operations,
and (iii) to othewise identify and implement DOE-complex-wide management
improvements discussed in paragraph (). In doing so, it shdl dso affirmatively provide
information relaing to its management improvements to such contractors, including
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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 ingtances in which
improvements being consdered pursuant to paragraph (a) involve the cooperation of
the DOE. The Contractor may request the assstance of the Contracting Officer in the
communication of the success of improvements to other management and operating
contractors in accordance with paragraph (b) of this Clause.

The Contractor shal notify the Contracting Officer and seek approva where necessary
to fulfill its obligations under the Contract. Compliance with this clause in no way dters
the obligations of the Contractor under any other provision of this Contract.

PRESERVATION OF ANTIQUITIES, WILDLIFE AND LAND AREAS

@

(b)

Federd Law provides for the protection of antiquities located on land owned or
controlled by the Government. Antiquities include Indian graves or campsites, relics
and atifacts. The Contractor shdl control the movements of its personnd and its
subcontractor's personnd a the job dte to ensure that any exising antiquities
discovered thereon will not be disturbed or destroyed by such personnd. It shdl be the
duty of the Contractor to report to the Contracting Officer the existence of any
antiquities so discovered. The Contractor shall dso preserve dl vegetation (including
wetlands) except where such vegetation must be removed for survey or congtruction
purposes. Furthermore, dl wildlife must be protected except for management programs
approved by the Contacting Officer.

Except as required by or specificdly provided for in other provisons of this contract,
the Contractor shal not perform any excavations, earth borrow, preparation of borrow
areas, or otherwise disturb the surface soils within the job site without the prior gpprovd
of DOE or itsdesignee.

PRIVACY ACT SYSTEMS OF RECORDS
The Contractor shdl design, develop, or operate the following systems of records on individuas
to accomplish an agency function pursuant to the Contract Clause entitled "Privacy Act.”

DOE System No. Title

DOE-33 Personnel Medica Records (Present and former DOE employees, Contractor

Employees, and other persons a Savannah River Ste recelving routine,
periodic, and emergency medica examination or trestment.)
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Personnd Radiation Exposure Records (Pest and present DOE and
Contractor employees and other persons having access to Savannah River
Site)

Occupationa and Industrid Accident Records (The DOE and Contractor
employees and other persons having access to Savannah River Site and having
accidents at Savannah River Site, or individuas involved in accidents with DOE
or Contractor employees.)

Weapon Data Access Control System (The DOE, DOD, or other Government
agency employees, Government Contractors, consultants, and other persons
requiring access to classfied wegpons data or Savannah River Site nuclear
wegpons program facilities))

Personnd Assurance Program (PAP) (The DOE or Contractor employees or
individuas under the SRS Plant PAP.) Records of medicad examination results
and PAP-related training records.

Employee and Vidgtor Access Control System (The DOE and Contractor
employees and other individuas working or vigting a SRS Plant.)

The above ligt shdl be revised from time to time by mutua agreement between the Contractor
and the Contracting Officer as may be necessary to keep it current. Such changes need not be
formaly incorporated before the annua Contract update modification, but shal have the same
effect asif actudly liged above for the purpose of satisfying the listing requirement contained in
Paragraph (8)(1) of the Contract Clause entitled "Privacy Act.”

In addition to the above, the Contractor shal neither request nor utilize socia security numbers
as a persond identifier of Federd employee’'s unless required to do so by law or regulation,
DOE Order or as agreed to in writing by the Contracting Officer.
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H.34 PROVISIONAL AND INCREMENTAL PAYMENT OF PBI INCENTIVES

H.35

H.36

@

(b)

(©

A provisond payment is a payment of fee made for patid completion of a
Performance Based Incentive (PBI) prior to completion of the PBI, on the basis of
demondtrating progress toward completion of the PBI. Provisona payments must be
repaid in whole or in part, as determined by the Contracting Officer, if the PBI is not
successfully completed.

Provisond or incrementd payments may be made based upon earned vaue,
completion of milestones or any other methodology as st forth in the PBI. Provisonad
payments may be made upon the completion of progress or events which are interim to
delivery of the find product or service required. If progress or a milestone is
determined to have lagting, intringc vaue, payments will not be provisond, but will be
established as incrementd payments for partia accomplishment of the work. Each PBI
will establish if the payments are to be provisond, incrementa or a combination thereof.

If the contractor fails to fully accomplish a PBI for which it has received provisond

payments, the Contracting Officer will determine if the Contractor is to refund part or dl

of the provisond payments it has recaeived for that PBI. Any refund made shdl include
interest. Interest will be paid at the interest rate established by the Secretary of the
Treasury as provided in Section 12 of the Contract Disputes Act of 1978 (Public Law
95-563), which is applicable to the period in which any unearned provisona payments
were made.

QUALITY ASSURANCE SYSTEM

The Contractor shal establish and maintain a forma Quality Assurance Program approved by
the DOE as required by the clause entitled Laws, Regulations and DOE Directives. Any
subcontracts in support of the Contractor’s work shal require subcontractors to comply with
gopplicable dements of the Contractor's approved Quality Assurance Program or the
subcontractor’ s program(s) as approved by the Contractor.

RECOGNITION OF PERFORMING ENTITY

@

The Contractor and the Government recognize that the parties named below form the
performing entity on which the award of this contract was based.

Westinghouse Savannah River Company
Bechtel Savannah River, Inc.

BWXT Savannah River Company
BNFL Savannah River Corporation
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Accordingly, the Contractor and the Government agree that:

@)

2

3

(4)

The exemption from the certification requirement of FAR 15.804- 2, as st forth
in DEAR 970.1508-1, shdl extend to the busness arangement, which
establishes the specid relationship recognized in paragraph a. above, between
the Contractor and the parties named in paragraph a. above. The requirements
of the Contract Clause entitled, DEAR 970.5204-24 Subcontractor Cost or
Pricing Data (DEC 1994) do not apply to these business arrangements.

The Contractor shal take no action to replace the components of the offeror
named in a above without the prior written gpproval of the Contracting Officer.

If subcontract arrangements are utilized in the busness arrangement, each
subcontract shal contain an alowable cost clause providing for, as a minimum,
the same advance agreements on dlowability of costs and for Government
gpproval of such cogts as contained in this contract.

The performing entity shal operate under asingle set of policies and procedures
governing dl human resources matters and the Contractor's managerid
personnel (as the term is defined in the Contract Clause entitled, Contractor’s
Managerid Personned) shdl ensure al employees of the performing entity are
treeted fairly, equitably and in a consstent manner.

H.37 RELEASE OF SUBCONTRACT INFORMATION

H.38

The purchasing system developed in accordance with the Contract Clause entitled, Contractor
Purchasng Sysem, mug provide for notification to biddersofferors that an abdtract of

bids/offers/proposd's containing the names of bidders/offerors and the lump sum or unit prices
submitted will be released after award to any interested party and that submisson of a
bid/offer/proposal  condtitutes authorization to release such prices. In no event will the
Contractor release other information regarding a bid/offer/proposal without the written
permisson of the submitting firm.

REPORTING REQUIREMENTS (For NNSA Reporting)

@

Work Breakdown Structure (WBS). Except as provided for esewhere in the contract,

the WBS, as gpproved by the Contracting Officer, shadl provide the bass for all reports

required under this subsection. The WBS shdl be derived from the SOW and shall
otherwise conform to any implementation guidance which may be provided by the
Contracting Officer.
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Periodic Plans and Reports. The Contractor shall submit periodic cost, schedule, and
technica performance plans and reports in such form and substance as required by the
Contracting Officer. These periodic plans and reports shdl be submitted at the intervd,
and to the addresses and in the quantities as specified by the Contracting Officer.
Where specific forms are required for individud plans and reports, the Contracting
Officer shal provide such forms to the Contractor. The plans and reports expected to
be submitted by the Contractor are described generdly asfollows:

Generd Management Reports narratively summarize schedule, labor, and cost plans
and gatus, and provide explanations of status variances from plans.

Schedule/Labor Cost Reports provide information on schedule, labor and cost plans
and status.

Performance Measurement Reports provide information regarding budgeted cost versus
actud cogt, schedule performance against milestones and estimated cost at completion.

Technicd Reports are the means by which scientific, technica, and engineering
information acquired in the performance of the work is disseminated.

Plans and reports shdl be prepared by the Contractor in such a manner as to provide
for--

1) consstency with the Contract Statement of Work, the WADs, the approved
WABS, and the exigting accounting structure; and

2 correlation of data among the various plans and reports.

Changes in Work Effort. The reporting system established and maintained by the
Contractor pursuant to this subsection shal recognize changes in work effort directed
by the Contracting Officer, as provided for in the Work Authorization System. During
performance of this contract, the Contractor shall update and/or change, as appropriate,
the WBS (including any diagrams, supporting work descriptions, and WBS dictionary)
to reflect changes in the Statement of Work or WADs. The Contractor's reporting
system shdl be able to provide for the following at the WAD leve, or such lower leved,
as specified by the Contracting Officer.

1) Incorporate contractua changes affecting estimated cost, schedule, and other
relevant terms and conditions of the contract, in atimely manner;

2 Reconcile esimated codts for those dements of the WBS identified in the
Contract as either priced line items or discrete WADSs, and for those eements
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a the lowest level of the project summary WBS with current performance
measurement budgets in terms of:

@ Changes to the authorized work; and,

(i) Internal replanning in the detall needed by management for effective
control;

Prohibit retroactive changes to records pertaining to work performed that will
change previously-reported costs except for correction of errors and routine
accounting adjusments,

Prevent revisons to the Contract estimated costs except for Government-
directed or approved changes to the contractud effort; and

Document, changes to the performance measurement basdine and, on atimey
basis, notify the Contracting Officer of such changes.

The Contractor agrees to provide the Contracting Officer, or designated authorized
representatives, access to information and documents comprising the Contractor's
reporting system described in (b) above.

The Contractor shal include the requirements of subparagraphs (b) and (d) in dl
subcontracts that are cost-reimbursement type of contracts whern--

@

2

The vaue of the subcontract is grester than $2 million, unless specificaly waived
by the Contracting Officer, or

The Contracting Officer determines prior to award that the contract/subcontract
effort is, or involves, acritica task related to the Contract.

REPRESENTATIONSAND CERTIFICATIONS

The Representations, Certifications, and Other Statements of Offeror for this Contract as
completed by the Contractor and dated September 7, 1995, are hereby incorporated in this
Contract by reference.

RESPONSIBLE CORPORATE OFFICIAL

Notwithstanding the Section H provison entitled “Performance Guarantee,” the Government
may contact, as necessary, the single respongible corporate officia identified below, whoisat a
level above the Contractor and who is accountable for the performance of the Contractor.
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Should the responsble corporate officiad change during the period of the contract, the
Contractor shal promptly notify the Government of the change in the individua to contact.

Name: Rdph R. DiShio
Pogtion: Presdent
Company: Washington Energy and Environment

RIGHTSTO SUBCONTRACTOR PROPOSAL DATA

Except as otherwise authorized by the Contracting Officer, the Contractor, pursuant to FAR
27.409(s), shdl include the clause of FAR 52.227-23, "Rights to Proposa Data (Technica)
(JUNE 1987)," in any subcontract awarded based on consideration of atechnica proposal.

SEGREGATION OF COSTS

@ Whenever the Contract contains both fixed price and cost type arrangements, the
Contractor shall maintain separate accounts for each unique contract type arrangement,
by task order or other suitable accounting procedure, of al incurred segregable, direct
costs of work, dlocable to the work effort directly related to each contract
arrangement.

(b)  Whenever the contract contains a provison for an incentive for a portion of the work
effort under the contract, the Contractor shal maintain separate accounts, by Work
Authorization Directive or other suitable accounting procedure, of dl incurred
segregable, direct costs of work, dlocable to the work effort directly related to the
incentive arrangemern.

(© If the Contractor has initiated work pursuant to the clause entitled, Cost Reduction
Incentive Program, if included in this contract, that a proposal has been accepted, the
Contractor, for each cost reduction incentive proposal, shal maintain separate accounts,
by Work Authorization Directive or other suitable accounting procedure, of al incurred
segregable, direct costs, both changed and not changed, dlocable to the changed work
effort set forth in the applicable Cost Reduction Incentive Proposal.

(d) The Contractor shal maintain al such accounts, required pursuant to the paragraphs
above, in accordance with the clauses Ownership of Records and DEAR 970.5204-9,
Accounts, Records and Inspection, of this contract, but, in no case, for a period of less
than three years following the Government's determination of the applicable incentive
fee.
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SEPARATE CORPORATE ENTITY

The work performed under this Contract by the Contractor shall be conducted by a separate
corporate entity from its parent company(ies). The separate corporate entity must be set up
soley to perform this Contract and shdl be totaly responsible for al Contract activities.

SINGLE FEE
@ The parties agree there will be a single fee paid to the Contractor and the parties

identified in paragraph a of the Specia Contract Clause entitled, Recognition Of
Performing Entity, as may be modified by mutual agreement of the parties.

(b)  The Contractor further agrees there will be no costs charged to this contract which
represents fee or profit for any entity named in paragraph a. of the Specia Contract
Clause entitled, Recognition Of Performing Entity, without written approva of the
Contracting Officer.

SMALL, SMALL DISADVANTAGED, AND WOMEN-OWNED SMALL
BUSINESS SUBCONTRACTING PLAN

The Smdl, Small Disadvantaged, and Women-Owned Small Business Subcontracting Plan with
gods, submitted by the Contractor consgtent with the provisons of the Contract Clause,
entitled, "Smdl, Smal Disadvantaged, and Women-Owned Small Business Subcontracting
Pan" and gpproved by the Contracting Officer isincorporated into this Contract as Appendix C
in Section J. Prior to the beginning of each Fiscal Year, the Contractor shal aso submit an
"annud" subcontracting plan which shdl egtablish subcontracting gods, as described in
paragraph (d)(1) and (2) of the above Contract Clause. The annual plan shal be reviewed for
gpprova by the Contracting Officer and shdl be incorporated into this Contract.

SMALL BUSINESS AND  SMALL DISADVANTAGED  BUSINESS
PARTICIPATION TARGETS

Smdl Busness and Smal Disadvantaged Business participation targets submitted by the
Contractor in its proposa for purposes of evauation for award will be incorporated into this
Contract. To the extent that such concerns specificaly were identified in the proposd, they are
aso incorporated into this Contract and the Contractor shdl notify the Contracting Officer of
any ubdtitutions of firms. The Contractor’s performance in meeting the targets contained in its
proposd and its demondrated commitment to maximizing the participation of Smal Busness
and Small Disadvantaged Business concerns in Contract performance will be assessed as part
of the expected performance under this Contract.
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H.47 RESERVED

H.48 SPECIAL CONSTRUCTION INDUSTRY COST AGREEMENT

H.49

The Contractor is authorized to establish membership in the International Brotherhood of
Electrical Workers/Nationa Electrical Contractors Association (IBEW/NECA) industry fund.
The cost of maintaining such membership is an dlowable cost under the contract.

STOP WORK AND SHUT DOWN AUTHORITY-ENVIRONMENT, SAFETY AND
HEALTH

@

(b)

Definition: Stop Work - The suspenson of a specific activity or activities by the
Contracting Officer or authorized designee based upon the determination or observation
of conditions which are immediately dangerous to the life or hedth of the workers, the
public, or the environment or for any other reason determined to be in the best interests
of the Governmert from and environment, safety and hedth (ES&H) perspective.
Stop-Work Orders for non-ES&H reasons shal be in accordance with the Contract
Clause contained in Section F entitled, FAR 52.242-15 Stop-Work - Alternate | (APR
1984).

The Contracting Officer, or authorized designee, may a any time during the
performance of this contract issue a stop-work order and shutdown facility operations
or stop-work on specific activities of the Contractor or any Subcontractor, in
accordance with the following:

(@) The Contracting Officer shdl notify the Contractor, in writing, of any
noncompliance with applicable ES& H requirements which come to the attention
of the Contracting Officer. After receipt of such notice, the Contractor shdl
immediately take corrective action, consgtent with the work authorization
provisons of the Specid Contract Clause entitled, Performance/Technica
Direction. In the event that the Contractor fails to take corrective action, the
Contracting Officer or authorized designee may, without prejudice to any other
lega or contractua rights of DOE, issue a written order stopping dl or any part
of the work; thereafter, a start order for resumption of the work may be issued
at the discretion of the Contracting Officer in accordance with gpplicable DOE
Orderg/Directive Implementation Instructions, if any. The Contractor shal not
be entitled to an extenson of time or additional fee or damages by reason of, or
in connection with, any work stoppage ordered in accordance with this clause.

2 If a any time during performance of the contract work, the Contractor's acts or
falure to act causes substantid harm or an imminent danger to the hedth or
safety of individuds or the environment, the Contracting Officer or authorized

H-32



H.50

H.51

(©

(d)

Contract No. DE-AC09-96SR 18500
M odification No. M 100

desgnees may, without prgudice to any other legal or contractud rights of
DOE, issue a verba order, to be immediately confirmed in writing before
departing the incident Site, stopping al or any part of the work; theresfter, a
gart order for resumption of the work may be issued at the discretion of the
Contracting Officer in accordance with gpplicable DOE Orderg/Directive
Implementation Ingructions, if any. The Contractor shall not be entitled to an
extenson of time or additiona fee or damages by reason of, or in connection
with, any work stoppage ordered in accordance with this clause.

Duly appointed DOE-SR Facility Representatives, Deputy Managers, Asssant
Managers, NNSA-SRSO Manager and Deputy Manager; and the Director, OSSC are
authorized designees of the Contracting Officer for the purposes st forth in this clause.
Other authorized designees shdl be gpproved through the process described in the
Specid Contract clause in Section H entitled, Performance/Technical Direction.

The Contractor shdl include this clause, modified appropriately to include Contractor
Representatives, in dl subcontracts containing the Contract Clause entitted, DEAR
970.5204-2 Integration of Environment, Safety and Hedth Into Work Planning and
Execution (Jun 1997).

SUBCONTRACT LABOR LAW APPLICATION

@

(b)

For dl subcontracts for the manufacture or furnishing of supplies subject to the Wash
Hedley Public Contracts Act (41 U.S.C. et s2q.), the Contractor shal follow those
provisons, requirements, and stipulaions required by the Act.

For subcontracts relating to condruction, refer to the Contract Clause entitled
“Government Facility Subcontract Approval.”

SUBCONTRACTOR SELECTION

@

(b)

The Contractor shdl establish in its purchasing system, developed as required by the
Contract Clause entitled, Contractor Purchasing System, procedures for evaluating the
environmental, safety, and hedlth records of companies submitting offers/bids/proposas
for performing subcontract work in Government-owned or leased facilities under this
contract. The procedures shal provide for evauation of environmentd, safety, and
hedth indicators (e.g., workers compensation cogts, injury/iliness incidence rates, lost
workday incidence rates, property damage, fire loss rates, experience modification rate,
etc.), as appropriate, for the work to be performed.

Only those subcontractors with acceptable records shal be sdected for award of
subcontracts for work in Government-owned or leased facilities.
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SUBCONTRACTS

Prior to the placement of subcontracts and in accordance with the clause, Contractor
Purchasing System, the Contractor shall ensure that any required prior notice and description of
the subcontract is given to the Contracting Officer and any required consent is received. Except
as may be expressly st forth therein, any consent by the Contracting Officer to the placement
of subcontracts shall not be construed to congtitute approva of the Subcontractor or any
subcontract terms or conditions, determination of the alowability of any cog, revison of this
contract or any of the respective obligations of the parties thereunder, or creation of any
Subcontractor privity of contract with the Government.

THIRD PARTIES

Nothing contained in this Contract or its amendments shall be construed to grant, vest, or cregte
any rights in any person not a party to this Contract. This provison is not intended to limit or
impair the rights which any person may have under gpplicable Federd Statutes.

TRAVEL RESTRICTIONS

@ For Contractor travel expenses incurred between October 1, 2000 — September 30,
2001, a celing limitetion of $7,385,000 shdl apply to dl reimbursements meade for
Contractor travel expenses under this Contract. Expended funds which exceed the
edtablished calling will be undlowable unless otherwise authorized by the Contracting
Officer.

(b) Notwithstanding any other provisions of the Contract, the Contractor further agrees that
none of the funds obligated under the Contract may be used to reimburse employee
travel cogts incurred on or after October 1, 2000 and before October 1, 2001 which
exceed the rates and amounts that gpply to federa employees under subchapter | of
Chapter 57 of Title 5, United States Code. Costs which exceed these rates and
amounts will be undlowable. This redtriction is in addition to those prescribed
elsawhere in statute or regulation.

(© Costs incurred for lodging, medls, and incidental expenses are considered reasonable
and dlowable to the extent that they do not exceed the maximum per diem rates in
effect a thetime of travel as st forth in:

Q Federd Travel Regulations (FTR) for travel within the 48 Sates;

2 Joint Travel Regulations (JTR) for trave in Alaska, Hawaii, the Commonwedlth
of Puerto Rico, and territories and possessions of the United States; or
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3 Standardized Regulations (SR) for travel dlowancesin foreign aress.

(d) Subparagraph (c) does not incorporate the regulations cited above in their entirety. Only
the coverages in the referenced regulations addressing the maximum per diem rates, the
definitions of lodging, medls, and incidental expenses, and when deemed warranted (as
provided for in FTR Sec. 301-11.300) are applicable to Contractor travel.

(e Airfare cods in excess of the lowest customary standard, coach, or equivaent airfare
offered during norma busness hours ae undlowable except when such
accommodations require circuitous routing, require travel during unreasonable hours,
excessvely prolong travel, result in increased cost that would offset transportation
savings, are not reasonably adequate for the physical or medical needs of the traveer,
or are not reasonably available to meet misson requirements. However, in order for
arfare costs in excess of the above standard arfare to be alowable, the applicable
condition(s) set forth above must be documented and justified.

TYPE OF CONTRACT

This is a performance based contract for the integrated team management of a DOE facility
governed by the provisons of Federd Acquisition Regulaion 17.6 and Department of Energy
Acquisition Regulation 917.6. It is a cost-rembursement contract with provisons for agenerd
performance fee and performance incentives as provided for in the clause in Section | entitled,
Totd Avalable Fee: Base Fee Amount And Performance Fee Amount.

UNCLASSIFIED CONTROLLED NUCLEAR INFORMATION (UCNI)

Documents originated by the Contractor or furnished by the Government to the Contractor in
connection with this Contract may contain Unclassfied Controlled Nuclear Information as
determined pursuant to Section 148 of the Atomic Energy Act of 1954, as amended. The
Contractor shdl be responsible for protecting such information from unauthorized dissemination
in accordance with DOE Regulations and Directives.

WITHDRAWAL OF WORK

@ The Contracting Officer reserves the right to have any of the work contemplated by
Section C, Statement of Work, of this contract performed by ether another
Government contractor or to have the work performed by Government employees.

(b) Work may be withdrawn: (1) for the Government to conduct pilot programs; (2) if the
Contractor's estimated cost of the work is consdered unreasonable; (3) for
performance by the Contractor or any entity named in the Specia Contract Clause
entitled, Recognition Of Performing Entity which does not conform with contract
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requirements, or, (4) for any other reason deemed by the Contracting Officer to be in
the best interest of the Government. DOE reserves the right to direct the assgnment of
any subcontract to DOE whenever it deemsit inits best interedts.

If withdrawn work has been authorized under an annua Work Authorization Directive,
the work shdl be terminated in accordance with the procedures in the Contract Clause
entitled, Termination  If work has not been authorized under a Work Authorization
Directive and there is no impact on the Contractor’s staffing, the fee amount set forth in
the Schedule shdl be equitably adjusted, under the Clause entitled, Changes and the
Section H dause entitled, Multi-Year Fee. If the Contractor’s staffing is impacted, the
work shdl be terminated in accordance with the procedures in the Contract Clause
entitled, Termination.

If any work is withdrawn by the Contracting Officer, the Contractor agreesto fully co-
operate with the new performing entity and to provide whatever support is required
pursuant to the Contract Clause in Section | entitled, Technica Direction

H.58 WORK AUTHORIZATION SYSTEM FOR NNSA WORK

@

(b)

(©

(d)

Prior to the start of each Fiscal Year, the DOE shall provide the Contractor program
execution guidance in sufficient detall to develop an estimated cost, scope, and
schedule. The Contractor shdl 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 to be performed during the next Fisca Y ear.

The Contractor and DOE shal mutualy establish a budget of estimated costs, detailed
description of work, and schedule of performance for each task at level 3 or as
otherwise specified by the Contracting Officer. The established description of work,
esimated cods, and schedule of peformance shdl be incorporated into Work
Authorization Directives (WAD). WADSs, signed by the Contractor and issued by the
Contracting Officer, which are incorporated by reference into this Contract.  If
agreement cannot be reached on the scope, schedule, and estimated cost for the
WADs, the Contracting Officer shdl issue unilaterd WADs pursuant to this clause
which shall not be subject to gppeal under the Contract Clause entitled "Disputes.”

No activities shdl be authorized and no costs incurred until ether the Contracting
Officer has ssued WADs or the Contracting Officer has issued direction concerning
continuation of activities.

Work Authorization Directives. The WADs authorizing the Contractor to proceed with

performance shal be provided to the Contractor by the Contracting Officer. Each
WAD 50 issued will include as aminimum the following:
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@ Authorization number and effective date;

2 Description of work;

3 Estimated cost (and estimated cost for the work to be performed under this
authorization if the WAD performance schedul e exceeds the current contract);

4 Appropriate performance objectives, schedule, and milestone dates;

) Codt, schedule, and al other reporting requirements,

(6) Date of issue

(7) Contractor’s Sgnature

8 Contracting Officer's Sgnature.

Technicd Direction. Government direction of the performance of dl work authorized
for performance under this Contract shall be in accordance with the Section | clause
entitled Technicd Direction and the Section H clause entitled, Performance/Technical
Direction.

Modification of Work Authorization Directives. The Contracting Officer may at any
time and without notice issue changes to the WADs within the SOW of the Contract
requiring additiond work, or directing the omisson of, or changes to the work. A
proposal for adjustment in the budget of estimated costs and schedule of performance
of work established in accordance with paragraph (b) of this clause shall be submitted
by the Contractor in accordance with paragraphs (a) and (b) of this clause. In addition,
the Contractor shdl notify the Contracting Officer immediatdy whenever the cost
incurred to date plus the projected cost to complete the work on any WAD is expected
to exceed or underrun the estimated cost by ten percent of the WAD. In this case, the
Contractor shdl submit a proposd for a change in the WAD in accordance with
paragraphs (a) and (b) of this clause.

Expenditure of Funds and Incurrence of Cost. The performance of work and the
incurrence of cogt in the execution of the SOW of this Contract shdl be initiated only
when authorized in accordance with the provisons of this subsection. The expenditure
of monies by the Contractor in the performance of dl authorized work shal be
governed by the provisions of the Contract Clause entitled "Obligation of Funds."

Order of Precedence. This clause is of lesser order of precedence than the Contract
Clause entitled "Allowable Costs, Base Fee, and Performance Fee (Management and
Operating Contracts)”; "Obligation of Funds'; ad "Payments and Advances” The
Contractor is not authorized to incur costs on any WAD which is not in compliance with
the other terms and conditions of this Contract.

In the event there is a conflict between the requirements of this subsection and Section

J, Appendix E, “Ligt of Applicable Directives,” as amended, the Contractor shal obtain
guidance from the Contracting Officer.
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Responghility to achieve Environment, Safety, Hedth, and Security Compliance.
Notwithstanding the other provisons of this subsection, the Contractor has, in the event
of an emergency, authority to take corrective actions as may be necessary to sugtain
operdions in a manner congstent with gpplicable environmental, safety, hedth, and
security dtatutes, regulations, and procedures. In the event that the Contractor takes
such an action, the Contractor shdl notify the Contracting Officer within 24 hours after
such action was initiated and, within 30 days after such action has been initiated, submit
a proposa for adjustment in the estimated costs and schedule of performance of work
established in accordance with paragraph (a) and (b) of this subsection.

H.59 WORK FOR OTHERS

@

(b)

Subject to the prior written approval of the Contracting Officer, and in compliance with
the other terms and conditions of this contract, the Contractor may perform activities
for Non-Federd entities or other Federal Agencies, under the Contract, involving the
use of equipment, facilities, or personnel. The Contractor's request for DOE agpprovd
shdl st forth in detall the naiure of the outsde activities to be performed, the
equipment, facilities or personnd required, and the financid and contractud
arrangements proposed to pay for the cost of such work. The Contracting Officer shdl
condder such a request, being guided, among other factors, by the current or future
needs of DOE's programs for the equipment, facilities, or personnd to be utilized in the
performance of such outsde activities. Primary condderations in gpproving such work
are that the proposed work will not place the Contractor in direct competition with
domestic non-Federd entities, will not adversdy impact execution of the Contractor
assigned programs, and will not create a potentidly detrimenta future burden on
commitment of DOE resources. |f the Contracting Officer gpproves such arequest, the
Contractor and DOE shdl agree upon the terms and conditions which would gpply to
such work. This agreement may provide for receipt by the Government of dl or part of
such sum as represents the payment to be received by the Contractor for such outside
activities, provided, however, that DOE may contribute the use of certain equipment,
fadilities, or personne for the performance of such outside work if it determines thet it
desiresto foster the activity in some measure. Except as otherwise approved by DOE,
al clauses of this contract shal be deemed to be gpplicable to the performance of such
work. This clause shdl not be construed as amending or superseding the requirements
of the Statement of Work.

The Contractor shal promptly advise the Contracting Officer of any advance notices of,
or solicitations for, a mgor system acquistion requirement received from other Federd
agencies pursuant to FAR 34.005 which would logicaly involve DOE facilities or
resources operated or managed by the Contractor. The Contractor shall not respond
to or otherwise propose to participate in response to the requirements of such
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solicitations unless the Contractor has obtained written approva of the Contracting
Officer.

H.60 ACCOMPLISHMENT OF MISSION OBJECTIVES

@

(b)

(©)

It is the expectation of DOE and NNSA that the Contractor shdl assume full
respongbility for management, integration and operation of the Site in accordance with
work assgned. The DOE/NNSA has responshility to establish what is to be
accomplished and the gpplicable standards and requirements to be met, and to oversee
the work of the Contractor. The Contractor is expected to utilize its expertise and
ingenuity in performance of the work, including meking choices from acceptable
dternatives on how the work is to be accomplished.

Accomplishment of the EM and NNSA mission objectives is a mutudly beneficia god
for the contractor and Government which can be facilitated by free and open exchange
of information and discussion of performance issues as well as the full cooperation of
both parties. This free and open exchange process rdieves nether party of its
responghbilities under the contract but facilitates the achievement of the mutua god of
misson achievement. The contractor is expected to openly discuss plans for changing
processes and procedures with its DOE/NNSA counterparts, not for Government
approva but to ensure the Government has a full understanding of what is trangpiring on
the gte.  Full and open communication promotes mutua trust and respect which
fecilitates the achievement of misson objectives. Federd employees are expected to
support and facilitate the contractor’s achievement of the performance requirements
within the limits of gpplicable laws, regulaions and directives, including expediting
required DOE/NNSA approvas or other support as necessary. All contractor and
Federd employees are expected to exhibit professondism at al time and to jointly
work towards the achievement of misson objectives.

The Contract Clause in Section | entitted, Laws, Regulaions and Directives
contemplates a DOE approved process to evauate the work and the associated
hazards and identify an appropriately tailored set of standards, practices, and controls,
while complying with the basic contract requirements. This tailoring of requirements is
to be applied to dl requirements and supports the DOE and contractor mutud god of
successful atainment of misson requirements. It is the intent of the parties to modify
and/or eiminate discretionary tasks or Site created processes to accomplish work scope
requirements, while remaining in full compliance with stated contract reguirements.

Relief from stated contract requirements shall be obtained via a contract modification or
through an exemption or other gppropriate regulatory relief as specified in the regulation.

Where WSRC is concerned that contract requirement implementation plans may be
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perceived by others as not in accordance with contract requirements, WSRC will
request in writing from DOE confirmation that plans are in accordance with
requirements. WSRC will present well judtified proposas and DOE will respond to al
requests within 14 caendar days.

Free and open exchanges of information should not result in undue interference or
excessvey detailed direction from the Government. If in the opinion of the Contractor,
DOE/NNSA employees act in amanner inconsistent with the expectations of this clause
or interfere with the Contractor's operations, the Contractor shall report the incident to
the Contracting Officer or a Contracting Officers Representative for resolution. Pending
resolution of the issue(s), the Contractor shal continue performance as may have been
directed by DOE/NNSA via forma Peformance/Technical Direction or permit
continued inspection of the Contractor's operations by DOE/NNSA.  Similaly,
DOE/NNSA employees are to report to the Contracting Officer or a Contracting
Officers Representative any actions by the contractor which are inconsstent with these
expectations.

H.61 WORKAUTHORIZATION DIRECTIVESY MANAGEMENT OF COST-PLUS
INCENTIVE-FEE ARRANGEM ENTS (Applicableto NNSA PBIs)

Incentive Fees. Cost-plus-incentive fees will be identified in separate Work Authorization
Directives (WAD), as provided for in the Specid Contract Clause entitled,
Performance/Technicd Direction, and be negotiated, administered and paid in accordance with

the following;

1.

Target cost and target fee: The target cost and target fee, minimum and maximum fee
and share arrangement  will be specified in the Schedule and subject to adjustment if the
WAD authorizing the work is modified in accordance with paragraph 4 below.

Definitions

(A)  “Taget cost” asused in this contract, means the estimated cost of the WAD as
initially negotiated or as adjusted in accordance with paragraph 4 below.

(B) “Taget fed’ as used in this contract, means the fee initidly negotiated on the
assumption that the WAD would be performed for a cost equd to the estimated
cost asinitially negotiated or as adjusted in accordance with paragraph 4 below.

Withholding of Payment: Normdly, the Government shdl pay the target fee to the
Contractor as specified in the schedule. No fee payments shall be drawn down from the
Letter of Credit (if any) without the specific written gpprova of the Contracting Officer
and may be adjusted as provided for in the Contract Clause entitled, Payments and
Advances. If provisond fee payments are authorized in the WAD, when the
Contracting Officer considers that performance or cost indicates the Contractor will not
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achieve targets, the Government may pay on the bass of an appropriate lesser fee.
When the Contractor demondtrates that performance or cost clearly indicates the
Contractor will earn afee sgnificantly above the target fee, the Government may, at the
sole discretion of the Contracting Officer, pay on the basis of an appropriate higher fee.
After payment of 85 percent of the gpplicable fee, the Contracting Officer may
withhold further payment of fee until a reserve is st asde in an amount that the
Contracting Officer consders necessary to protect the Gvernment’s interest.  This
reserve shal not exceed 15 percent of the applicable fee or $100,000, whichever is
less.

Equitable Adjustments. When the work under a WAD is increased or decreased via
Change Control or when an equitable adjustment is required pursuant to any other
clause, equitable adjusments in the target cog, target fee, minimum fee and maximum
fee and arrangement, as gppropriate, shal be negotiated, the WAD modified through
the Change Control process and the contract Schedule formally modified.

Fee Payable:

(A)  Thefee payable under aWAD shdl be adjusted based upon the fee adjustment
vaues st forth in the WAD. In no event shdl the fee be greater than or lesser
than the minimum and maximum fees specified in the WAD.

(B)  The fee shdl be subject to adjustment, to the extent provided in paragraph 4
above and within the minimum and maximum fee limitations s& forth in the
WAD when the tota dlowable cost is increased or decreased as a
consequence of determinations of alowable cost dlowability made pursuant to
the Contract Clause entitled, Allowable Costs and Fee.

(©) If aWAD isterminaed in its entirety, the portion of the target fee payable shdl
not be subject to an increase or decrease as provided in this paragraph. The
termination shdl be accomplished in accordance with other applicable clauses
of this contract.

(D)  For the purpose of fee adjusment, “totd dlowable cost” shdl not include
alowable cogts arising out of:

() Any of the causes covered by the Excussble Ddays clause to the extent
that they are beyond the control and without the fault or negligence of
the Contractor or any subcontractor;

(i) The taxing effect, after negotiating the target cost, of a Satute, court
decison, written ruling, or regulaion that results in the Contractor being
required to pay or bear the burden of any tax or duty or rate increase in
atax or duty;

(i)  Any direct cog atributed to the Contractor’ sinvolvement in litigation as
required by the Contracting Officer pursuant to a clause of this contract,
induding furnishing evidence and information requested pursuant to the
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Notice of Assstance Regarding Patent and Copyright Infringement
clause;

(iv)  The purchase and maintenance of additiona insurance not in the target
cos and required by the Contracting Officer, or dams for
rembursement for liabilities to third persons pursuant to the Insurance —
Litigation and Clams clause;

v) Any cam, loss or damage resulting from a risk for which the
Contractor has been relieved of liability by the Property clause; or,

M)  Any, dam, loss, or damage resulting from arisk defined in the contract
as unusudly hazardous or as a nuclear risk and againg which the
Government has expresdy agreed to indemnify the Contractor.

(E)  All other dlowable cogts are included in the “tota dlowable cost” for fee
adjustment, unless otherwise specifically provided for in this contract.

6. Contract Modification: The total alowable cost and the adjusted fee determined as
provided in this clause shdl be evidenced by a modification to this contract Sgned by
the Contractor and Contracting Officer.

H.62 Supplemental Special Provisons
Incentives established under this contract may contain supplemental provisons regarding

adminigtration, procedures or fee payment that apply only to the incentive and do not have
universa application to the contract.
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Chapter 9), and the U.S. Department of Energy Procurement Regulations (DOE-PR) (41
CFR Chapter 9).

Note 2:

Consggtent with DEAR 970.5202, DEAR clauses indicated as “(Modified)” means that a
minor change(s) in wording of the clause has been made for the purpose o darification only
and not with the intent of dtering the meaning, intent, substance, or the principles expressed in
the clause.
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1.1. FAR52.202-1 DEFINITIONS (OCT 1995) (As modified by DEAR 952.202-1
DEFINITIONS (MAR 1995)

@ The term "Head of Agency” means the Secretary, Deputy Secretary, or Under
Secretary of the Department of Energy and the Chairman, Federd Energy Regulatory
Commission.

(b) “Commercid component” means any component that isa commercid item.

(© “Commercid item” means --

@ Any item, other than red property, that is of a type customarily used for
nongovernmental purposes and that-
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0] Has been sold, leased, or licensed to the generd public; or
(i) Has been offered for sale, lease, or license to the generd public;

Any item that evolved from an item described in paragraph (c)(1) of this clause
through advanced in technology or performance and thet is not yet avalable in
the commercid marketplace, but will be avaladble in the commercid
marketplace in time to satisfy the delivery requirements under a Governmert
solicitation;

Any item that would satisfy a criterion expressed in paragraphs (c)(1) or (¢)(2)
of this clause, but for-

0] Modifications of a type cusomaily avalable in the commercd
marketplace; or

(i) Minor modifications of a type not cusomaily avaladble in the
commercid marketplace made to meet Federd Government
requirements. “Minor” modifications means modifications that do not
ggnificantly dter the nongovernmentd function or essentid physicd
characterigics of an item or comporent, or change the purpose of a
process. Factors to be consdered in determining whether a
modification is minor include the value and size of the modification and
the comparative vaue and sze of the find product. Dollar values and
percentages may be used as guideposts, but are not conclusive
evidence that amodification is minor;

Any combination of items meeting the requirements of paragraphs (c)(1), (2),
(3), or (5) of this clause that are of a type customarily combined and sold in
combination to the generd public;

Ingtallation services, maintenance services, repair services, training services, and
other services if such services are procured for support of an item referred to in
paragraphs (¢)(1), (2), (3), or (4) of this clause, and if the source of such
services

0] Offers such services to the generd public and the Federal Government

contemporaneoudy and under smilar terms and conditions; and

(i) Offers to use the same work force for providing the Federd
Government with such services as the source uses for providing such
sarvicesto the generd public;



(d)

(€
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(6)
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(8)
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Services of atype offered and sold competitively in substantia quantitiesin the
commercid marketplace based on established catadog or market prices for
specific tasks performed under sandard commercia terms and conditions. This
does not include services that are sold based on hourly rates without an
established catalog or market price for a specific service performed;

Any item, combination of items, or service referred to in subparagraphs (c)(1)
through (c)(6), notwithstanding the fact that the item, combination of items, or
sarvice is transferred between or among separate divisons, subsidiaries, or
affiliates of a contractor; or

A nondevelopmentd item, if the procuring agency determines the item was
developed exclusvely at private expense and sold in subgtantid quantities, on a
competitive basis, to multiple State and local Governments.

“Component” means any item supplied to the Federa Government as part of an end
item or of another component.

“Nondevel opmentd item” means --

@

)

3

Any previoudy developed item of supply used exclusvely for governmenta
purposes by a Federd agency, a State or locd government, or a foreign
government with which the United States has a mutua defense cooperation
agreement;

Any item described in paragraph (€)(1) of this definition that requires only minor
modification or modifications of a type cusomarily available in the commercid
marketplace in order to meet the requirements of the procuring department or

agency; or

Any item of supply being produced that does not meet the requirements of
paragraph (e)(1) or (€)(2) solely because theitem isnot yet in use.

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

Except as otherwise provided in this contract, the term "subcontracts' includes, but is
not limited to, purchase orders and changes and modifications to purchase orders under
this contract.
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The term "DOE" means the Department of Energy and "FERC" means the Federd
Energy Regulatory Commission.

FAR 52.203-3 GRATUITIES (APR 1984)

@

(b)

(©

(d)

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

@ Offered or gave a grauity (e.g., an entertainment or gift) to an officer, officid, or
employee of the Government; and

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

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

If this Contract is terminated under paragraph (a) above, the Government is entitled--
@ To pursue the same remedies as in a breach of the contract; and

2 In addition to any other damages provided by law, to exemplary damages of not
less than three nor more than 10 times the cost incurred by the Contractor in
giving gratuities to the person concerned, as determined by the agency head or
a desgnee. (This subparagraph (c)(2) is applicable only if this Contract uses
money appropriated to the Department of Defense.)

The rights and remedies of the Government provided in this clause shal not be exclusve
and are in addition to any other rights and remedies provided by law or under this
contract.

FAR 52-203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984)

@

(b)

The Contractor warrants that no person or agency has been employed or retained to
solicit or obtain this Contract upon an agreement or understanding for a contingent fee,
except a bona fide employee or agency. For breach or violation of this warranty, the
Government shdl have the right to annul this Contract without ligbility or, in its
discretion, to deduct from the Contract price or consideration, or otherwise recover, the
full amount of the contingent fee.

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

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

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

"Improper influence," as used in this clause, means any influence that induces or tends to
induce a Government employee or officer to give condderation or to act regarding a
Government contract on any basis other than the merits of the matter.

FAR 52.203-6 RESTRICTIONSON SUBCONTRACTOR SALESTO THE
GOVERNMENT (JUL 1995)

@

(b)

(©

Except as provided in (b) of this clause, the Contractor shdl not enter into any
agreement with an actua or progpective subcontractor, nor otherwise act in any manner,
which has or may have the effect of restricting sales by such subcontractors directly to
the Government of any item or process (including computer software) made or
furnished by the subcontractor under this Cortract or under any follow-on production
contract.

The prohibition in (a) above does not preclude the Contractor from asserting rights that
are otherwise authorized by law or regulation.

The Contractor agrees to incorporate the substance of this dause induding this
paragraph (c), in al subcontracts under this Contract which exceed $100,000.

FAR 52.203-7 ANTI-KICKBACK PROCEDURES (JUL 1995)

@

Definitions.

"Kickback," as used in this clause, means any money, fee, commisson, credit, gift,
gratuity, thing of value, or compensation of any kind which is provided, directly or
indirectly, to any Prime Contractor, Prime Contractor employee, subcontractor, or
subcontractor employee for the purpose of improperly obtaining or rewarding favorable
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treetment in connection with a prime Contract or in connection with a subcontract
relaing to a prime contract.

"Person,” as used in this clause, means a corporation, partnership, business association
of any kind, trugt, joint-stock company, or individud.

"Prime contract,” as used in this clause, means a contract or contractual action entered
into by the United States for the purpose of obtaining supplies, materids, equipment, or
services of any kind.

"Prime Contractor" as used in this clause, means a person who has entered into a prime
contract with the United States.

"Prime Contractor employee,” as used in this clause, means any officer, partner,
employee, or agent of a Prime Contractor.

"Subcontract,” as used in this clause, means a contract or contractua action entered into
by a Prime Contractor or subcontractor for the purpose of obtaining supplies, materials,
equipment, or services of any kind under a prime contract.

"Subcontractor,” as used in this clause, (1) means any person, other than the Prime
Contractor, who offers to furnish or furnishes any supplies, materids, equipment, or
sarvices of any kind under a prime contract or a subcontract entered into in connection
with such prime contract, and (2) includes any person who offersto furnish or furnishes
generd suppliesto the Prime Contractor or ahigher tier subcontractor.

"Subcontractor employee,” as used in this clause, means any officer, partner, employee,
or agent of a subcontractor.

The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person
from:-

@ Providing or atempting to provide or offering to provide any kickback;

2 Soliciting, accepting, or attempting to accept any kickback; or

3 Including, directly or indirectly, the amount of any kickback in the contract price
charged by a Prime Contractor to the United States or in the contract price
charged by a subcontractor to a Prime Contractor or higher tier subcontractor.

(@D} The Contractor shal have in place and follow reasonable procedures designed

to prevent and detect possible violations described in paragraph (b) of this
clause in its own operations and direct business reationships.
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When the Contractor has reasonable grounds to believe that a violation
described in paragraph (b) of this clause may have occurred, the Contractor
shdl promptly report in writing the possible violation. Such reports shal be
made to the ingpector generd of the contracting agency, the head of the
contracting agency if the agency does not have an inspector generd, or the
Department of Justice.

The Contractor shal cooperate fully with any Federd agency investigating a
possible violation described in paragraph (b) of this clause.

The Contracting Officer may (i) dffset the amount of the kickback againgt any
monies owed by the United States under the prime contract and/or (ii) direct
that the Prime Contractor withhold from sums owed a subcontractor under the
prime contract the amount of the kickback. The Contracting Officer may order
that monies withheld under subdivision (c)(4)(ii) of this clause be paid over to
the Government unless the Government has dready offset those monies under
subdivison (c)(4)(i) of this clause. In either case, the Prime Contractor shall
notify the Contracting Officer when the monies are withheld.

The Contractor agrees to incorporate the substance of this clause, including this
subparagraph (c)(5) but excepting subparagraph (c)(1), in dl subcontracts
under this Contract which exceed $100,000.

FAR 52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS
FORILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

@

If the Government receives information that a contractor or a person has engaged in
conduct condtituting a violation of subsection (@), (b), (c), or (d) of section 27 of the
Office of Federd Procurement Policy Act (41 U.S.C. 423) (the Act), as amended by
section 4304 of the National Defense Authorization Act for Fiscal Year 1996 (Pub. L.
104-106), the Government may --

@
2

Cancd the solicitation, if the contract has not yet been awarded or issued; or

Rescind the contract with respect to which --

0] The Contractor or someone acting for the Contractor has been
convicted for an offense where the conduct condtitutes a violation o

subsection 27(a) or (b) of the Act for the purpose of ether --

(A)  Exchanging the information covered by such subsections for
anything of vdue, or
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(B) Obtaning or giving anyone a competitive advantage in the
award of a Federa agency procurement cortract; or

(i) The head of the contracting activity has determined, based upon a
preponderance of the evidence, that the Contractor or someone acting
for the Contractor has engaged in conduct condituting an offense
punishable under subsection 27(e)(1) of the Act.

If the Government rescinds the Contract under paragreph (@) of this clause, the
Government is entitled to recover, in addition to any pendty prescribed by law, the
amount expended under the contract.

The rights and remedies of the Government specified herein are not exclusive, and arein
addition to any other rights and remedies provided by law, regulation, or under this
contract.
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FAR 52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER
ACTIVITY (JAN 1997)

@

(b)

The Government, at its election, may reduce the price of a fixed -price type contract
and the total cost and fee under a cost-type contract by the amount of profit or fee
determined as set forth in paragraph (b) of this clause if the head of the contracting
adtivity or desgnee determines that there was a violation of sub-section 27(a), (b), or
(c) of the Office of Federa Procurement Policy Act, as amended (41 U.S.C. 423), as
implemented in section 3.104 of the Federd Acquisition Regulation.

The price or fee reduction referred to in paragraph () of this clause shall be --

@

@)

3

(4)

For cost-plus-fixed-fee contracts, the amount of the fee specified in the contract
a thetime of award,

For cost-plus-incentive-fee contracts, the target fee specified in the contract at
the time of award, notwithstanding any minimum fee or "fee floor" specified in
the contract.

For cost- plus-award-fee contracts --

0]

The base fee established in the contract at the time of contract award;

If no base fee is gecified in the contract, 30 percent of the amount of
each award fee otherwise payable to the Contractor for each award fee
evauation period or at each award fee determination point.

For fixed- price-incentive contracts, the Government may --

(i)

Reduce the contract target price and contract target profit both by an
amount equa to the initid target profit specified in the contract & the
time of contract award; or

If an immediate adjustment to the contract target price and contract
target profit would have a sgnificant adverse impact on the incentive
price revison relationship under the contract, or adversdly affect the
contract financing provisons, the Contracting Officer may defer such
adjusment until establishment of the tota fina price of the contract.
The totd fina price established in accordance with the incentive price
revison provisons of the contract shal be reduced by an amount equa
to the initia target profit specified in the contract at the time of contract
award and such reduced price shdl be the total final contract price.
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5) For firm-fixed-price contracts, by 10 percent of the initial contract price or a
profit amount determined by the Contracting Officer from records or documents
in exisence prior to the date of the contract award.

The Government may, at its dection, reduce a prime Contractor's price or fee in
accordance with the procedures of paragraph (b) of this clause for violations of the Act
by its subcontractors by an amount not to exceed the amount of profit or fee reflected in
the subcontract a the time the subcontract was first definitively priced.

In addition to the remedies in paragraphs (a) and (c) of this clause, the Government may
terminate this Contract for default. The rights and remedies of the government specified
herein are not exclusive, and are in addition to any other rights and remedies provided
by law or under this contract.

FAR 52.203-12 LIMITATION ON PAYMENTSTO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS (JUN 1997)

@

Definitions.
"Agency," as used in this clause, means executive agency as defined in FAR 2.101.

"Covered Federd action,” as used in this clause, means any of the following Federd
actions.

Q) The awarding of any Federd contract.

2 The making of any Federd grant.

3 The making of any Federd loan.

4 The entering into of any cooperative agreement.

) The extenson, continuation, renewa, amendment, or modification of any
Federa contract, grant, loan, or cooperative agreement.

"Indian tribe’ and "triba organization,” as used in this clause, have the meaning provided
in Section 4 of the Indian Sdf-Determination and Education Assstance Act (25 U.S.C.
450B) and include Alaskan Natives.

"Influencing or atempting to influence™ as used in this dause, means making, with the
intent to influence, any communication to or gppearance before an officer or employee
of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of aMember of Congress in connection with any covered Federa action.

"Locd government,” as used in this clause, means a unit of government in a State and, if
chartered, established, or otherwise recognized by a State for the performance of a
governmentd duty, including a locd public authority, a specid didrict, an intradtate
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digrict, a council of governments, a Sponsor group representative organization, and any
other insrumentdlity of aloca government.

"Officer or employee of an agency,” as used in this dause, indudes the following
individuads who are employed by an agency:

@ An individud who is appointed to a pogtion in the Government under Title 5,
U.S.C,, including a position under atemporary gppointment.

2 A member of the uniformed services, as defined in subsection 101(3), Title 37,
U.S.C.

3 A specid Government employee, as defined in Section 202, Title 18, U.S.C.

4 An individud who is a member of a Federa advisory committee, as defined by
the Federd Advisory CommitteeAct, Title 5, U.S.C., Appendix 2.

"Person,” as used in this clause, means an individuad, corporation, company, association,
authority, firm, partnership, society, State, and local government, regardless of whether
such entity is operated for profit, or not for profit. This term excludes an Indian tribe,
tribal organization, or any other Indian organization with respect to expenditures
specificaly permitted by other Federd law.

"Reasonable compensation,” as used in this clause, means, with respect to aregularly
employed officer or employee of any person, compensation that is consstent with the
norma compensation for such officer or employee for work that is not furnished to, not
funded by, or not furnished in cooperation with the Federa Government.

"Reasonable payment,” as used in this clause, means, with respect to professona and
other technicad services, a payment in an amount that is consgtent with the amount
normaly paid for such servicesin the private sector.

"Recipient,” as used in this clause, includes the Contractor and al subcontractors. This
term excludes an Indian tribe, triba organization, or any other Indian organization with
respect to expenditures specificaly permitted by other Federd law.

"Regulaly employed,” as used in this clause, means, with respect to an officer or
employee of a person requesting or receiving a Federa contract, an officer or employee
who is employed by such person for a least 130 working days within one year
immediately preceding the date of the submisson that initiates agency congderation of
such person for receipt of such contract. An officer or employee who is employed by
such person for less than 130 working days within one year immediately preceding the
date of the submisson that initiates agency condderation of such person shdl be
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consdered to be regularly employed as soon as he or she is employed by such person
for 130 working days.

"State" as usad in this clause, means a State of the United States, the Didtrict of
Columbia, the Commonweslth of Puerto Rico, a territory or possession of the United
Staes, an agency or ingrumentdity of a State, and multi-State, regiona, or interstate
entity having governmental duties and powers.

Prohihitions.

@

)

3

Section 1352 of Title 31, U.S.C., anong other things, prohibits arecipient of a
Federa contract, grant, loan, or cooperétive agreement from using appropriated
funds to pay any person for influencing or atempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with any of
the following covered Federd actions. the awarding of any Federa contract;
the making of any Federa grant; the making of any Federa loan; the entering
into of any cooperative agreement; or the modification of any Federa contract,
grant, loan, or cooperative agreement.

The Act dso requires Contractors to furnish a disclosure if any funds other than
Federa appropriated funds (including profit or fee received under a covered
Federa transaction) have been pad, or will be pad, to any person for
influencing or atempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or anemployee of a
Member of Congress in connection with a Federd contract, grant, loan, or
cooperative agreement.

The prohibitions of the Act do not gpply under the following conditions:

0] Agency and Legiddive Liaison by Own Employees.

(A)  The prohibition on the use of appropriated funds, in
subparagraph (b)(1) of this clause, does not apply in the case of
a payment of reasonable compensation made to an officer or
employee of a person requesting or receiving a covered Federa
action if the payment is for agency and legiddive liason
activities not directly related to a covered Federd action.

(B) For purposes of subdivison (b)(3)()(A) of this clause,

providing any information specidly requested by an agency or
Congressis permitted at anytime.
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The following agency and legidative liason activities are
permitted a anytime where they are not related to a specific
solicitation for any covered Federd action:

1 Discussng with an agency the qudities and
characterigtics (including individud demondrations) of
the person’s products or services, conditions or terms
of sade, and service capabilities.

IN

Technicd discussions and other activities regarding the
gpplication or adaptation of the person's products or
services for an agency's use.

The following agency and legidative liason activities ae
permitted where they are prior to forma solicitation of any
covered Federa action--

1 Providing any information not specificaly requested but
necessary for an agency to make an informed decison
about initiation of a covered Federd action;

2 Technicd discussons regarding the preparation of an
unsolicited proposal prior to its officia submission; and
3 Capability presentations by persons seeking awards

from an agency pursuant to the provisons of the Smdl
Business Act, as amended by Pub. L. 95-507, and
subsequent amendments.

Only those services expressly authorized by subdivison
(b)(3)(i)(A) of this clause are permitted under this clause.

(i) Professona and Technica Services.

(A)

The prohibition on the use of gpproprigted funds, in
subparagraph (b)(1) of this clause, does not apply in the case
of--

1 A payment of reasonable compensation made to an
officer or employee of a person requesting or receiving
a covered Federa action or an extension, continuation,
renewa, amendment, or modification of a covered
Federd action, if payment is for professond or
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technical services rendered directly in the preparation,
submisson, or negotiation of any bid, proposd, or
goplication for that Federa action or for meseting
requirements imposed by or pursuant to law as a
condition for recelving that Federa action.

IN

Any reasonable payment to a person, other than an
officer or employee of a person requesting or receiving
a covered Federd action or an extenson, continuation,
renewa, amendment, or modification of a covered
Federd action if the payment is for professond or
technica services rendered directly in the preparation,
submission, or negotiation of any bid, proposd, or
goplication for that Federd action or for meeting
requirements imposed by or pursuant to law as a
condition for receiving that Federa action. Persons
other than officers or employees of a person requesting
or receving a covered Federd action include
consultants and trade associations.

For purposes of subdivison (b)(3)(ii)(A) of this clause,
"professond and technicd services' shdl be limited to advice
and andyds directly applying any professond or technica
discipline. For example, drafting of a legd document
accompanying a bid or proposd by a lawvyer is dlowable.
Smilarly, technica advice provided by an engineer on the
performance or operationa capability of a piece of equipment
rendered directly in the negotiation of a contract is dlowable.
However, communications with the intent to influence made by
aprofessona (such as alicensed lawyer) or atechnica person
(such as a licensed accountant) are not dlowable under this
section unless they provide advice and andysis directly applying
their professond or technica expertise and unless the advice or
andysis is rendered directly and soldy in the preparation,
submission, or negotiation of a covered Federd action. Thus,
for example, communications with the intent to influence made
by alawyer that do not provide legd advice or andysis directly
and soldy relaed to the legd aspects of his or her client's
proposa, but generdly advocate one proposal over another are
not adlowable under this section because the lawyer is not
providing professond legd services Smilarly, communications
with the intent to influence made by an engineer providing an
engineering andysis prior to the preparation or submission of a
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bid or proposa are not dlowable under this section since the
engineer is providing technica services but not directly in the
preparation, submission, or negotiation of a covered Federd
action.

Requirements imposed by or pursuant to law as a condition for
recelving a covered Federd award include those required by
law or regulation and any other requirementsin the actud award
documents.

Only those sarvices expresdy authorized by subdivisons
(b)(3)(ii))(A)(1) and (2) of this clause are permitted under this
clause.

The reporting requirements of Federd Acquistion Regulation
3.803(a) shdl not gpply with respect to payments of reasonable
compensation made to regulaly employed officers or
employees of a person.

Disclosure.

(A)

(B)

The Contractor who requests or receives from an agency a
Federd contract shdl file with that agency a disclosure form,
OMB Standard Form LLL, Disclosure of Lobbying Activities, if
such person has made or has agreed to make any paymernt
usng nonagppropriated funds (to include profits from any
covered Federa action), which would be prohibited under
subparagraph (b)(1) of this clause, if paid for with appropriated
funds.

The Contractor shdl file a disclosure form at the end of each
cdendar quarter in which there occurs any event that materialy
affects the accuracy of the information contaned in any
disclosure form previoudy filed by such person under
subparagraph (c)(1) of this dlause. An event that materidly
affects the accuracy of the information reported includes--

1 A cumulaive increese of $25,000 or more in the
amount paid or expected to be pad for influencing or
attempting to influence a covered Federd action; or

IN

A change in the person(s) or individual(s) influencing or
attempting to influence a covered Federd action; or
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3 A change in the officer(s), employeg(s), or Member(s)
contacted to influence or attempt to influence a covered
Federd action.

The Contractor shal require the submittal of a certification, and
if required, a disclosure form by any person who requests or
received any subcontract exceeding $100,000 under the
Federa contract.

All subcontractor disclosure forms (but not certifications) shdl

be forwarded from tier to tier until received by the prime
Contractor. The prime Contractor shall submit al disclosuresto
the Contracting Officer at the end of the cdendar quarter in
which the disclosure form is submitted by the subcontractor.

Each subcontractor certification shdl be retained in the
subcontract file of the awarding Contractor.

Agreement. The Contractor agrees not to make any payment
prohibited by this clause.

Pendties.

(A)

(B)

Any person who makes an expenditure prohibited under
paragraph (a) of this clause or who fails to file or amend the
disclosure form to be filed or amended by paragraph (b) of this
clause shdl be subject to civil penalties as provided for by 31
U.S.C. 1352. Animpostion of acivil penalty does not prevent
the Government from seeking any other remedy that may be
gpplicable.

Contractors may rely without ligbility on the representation
made by their subcontractors in the certification and disclosure
form.

Cod Allowahility. Nothing in this dause makes alowable or reasonable

any costs which would otherwise be undlowable or unreasonable.
Conversdly, costs made specificaly unadlowable by the requirements in
this dlause will not be made dlowable under any other provison.

FAR 52.204-1 APPROVAL OF CONTRACT (DEC 1989)
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This Contract is subject to the written approval of the DOE Procurement Executive or designee
and shdl not be binding until o gpproved.

FAR 52.204-4 PRINTING/COPYING DOUBLE-SIDED ON RECYCLED PAPER
(JUN 1996)

@

(b)

In accordance with Executive Order 12873, dated October 20, 1993, as amended by
Executive Order 12995, dated March 25, 1996, the Offeror/Contractor is encouraged
to submit paper documents, such as offers, letters, or reports, that are printed/copied
double-sided on recycled paper that has at least 20 percent postconsumer material.

The 20 percent standard applies to high-speed copier paper, offset paper, forms bond,
computer printout paper, carbonless paper, file folders, white woven envelopes, and
other uncoated printed paper, such as writing and office paper, book paper, cotton
fiber paper, and cover sock. An dternative to meeting the 20 percent postconsumer
materid standard is 50 percent recovered materia content of certain indudtria by-
products.

FAR 52.209-6 PROTECTING THE GOVERNMENT'SINTEREST WHEN
SUBCONTRACTINGWITH CONTRACTORS DEBARRED, SUSPENDED, OR
PROPOSED FOR DEBARMENT (JUL 1995)

@

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

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

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

Q) The name of the subcontractor.
2 The Contractor's knowledge of the reasons for the subcontractor being on the

Lig of Parties Excluded from Federal Procurement and Nonprocurement
Programs.
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3 The compdling reason(s) for doing busness with the subcontractor
notwithstanding its incluson on the List of Parties Excluded from Federd
Procurement and Nonprocurement Programs.

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

FAR 52.211-5 MATERIAL REQUIREMENTS (OCT 1997)

@

(b)
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Definitions.
Asusad in this clause—

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

"Reconditioned” means restored to the origind normd operding condition by
readjustments and materia replacement.

"Recovered materid" means waste materias and by-products that have been recovered
or diverted from solid waste including postconsumer materid, but such term does not
include those materias and by-products generated from, and commonly reused within,
an origind manufacturing process.

"Remanufactured” means factory rebuilt to origina specifications.

"Virgin materid" means previoudy unused raw materid, including previoudy unused
copper, duminum, lead, zinc, iron, other meta or metal ore, or any undeveloped
resource that is, or with new technology will become, a source of rav materias.

Unless this contract otherwise requires virgin materid or supplies composed of or
manufactured from virgin materid, the Contractor shall provide suppliesthat are new, as
defined in thisdause.

A proposd to provide unused former Government surplus property shdl include a
complete description of the materid, the quantity, the name of the Government agency
from which acquired, and the date of acquisition.
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A proposd to provide used, reconditioned, or remanufactured supplies shall include a
detailed description of such supplies and shdl be submitted to the Contracting Officer
for approva.

Used, reconditioned, or remanufactured supplies, or unused former Government surplus
property, shal not be used unless the Contractor has proposed the use of such supplies,
and the Contracting Officer has authorized their use.

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

Any inconsstency in this solicitation or Contract shal be resolved by giving precedence in the
following order: (a) the Schedule (excluding the specifications); (b) Representations and other
ingructions, (c) Contract Clauses; (d) other documents, exhibits, and attachments, and (€) the
Specifications.

FAR 52.215-15 PENSION ADJUSTMENTSAND ASSET REVERSIONS
(DEC 1998)

@

(b)

The Contractor shdl promptly notify the Contracting Officer in writing when it
determines that it will terminate a defined-benefit pension plan or otherwise recapture
such pension fund assets.

For ssgment closngs, pendon plan terminations, or curtallment of benefits, the
adjugment amount shal be the amount messured, assgned, and dlocated in
accordance with 48 CFR 9904.413-50(c)(12) for contracts and subcontracts that are
subject to Cost Accounting Standards (CAS) Board rules and regulations(48 CFR
Chapter 99). For contracts and subcontracts that are not subject to CAS, the
adjusment amount shal be the amount measured, assgned, and dlocated in
accordance with 48 CFR 9904.413-50(c)(12), except the numerator of the fraction at
48 CFR 9904.413-50(c)(12)(vi) shdl be the sum of the pension plan costs dlocated to
al non-CAS-covered contracts and subcontracts that are subject to Federal Acquisition
Regulation (FAR) Subpart 31.2 or for which cost or pricing data were submitted.
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For dl other Stuations where assets revert to the Contractor, or such assets are
congtructively received by it for any reason, the Contractor shal, a the Government's
option, make a refund or give a credit to the Government for its equitable share of the
gross amount withdrawn. The Government's equiteble share shdl reflect the
Government's participation in pension codts through those contracts for which cost or
pricing data were submitted or that are subject to FAR Subpart 31.2.

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

FAR 52.215-18 -- Reversion or Adjustment of Plansfor Postretirement Benefits (PRB)
Other Than Pensions (Oct 1997)

The Contractor shdl promptly notify the Contracting Officer in writing when it determines thet it
will terminate or reduce a PRB plan. If PRB fund assets revert, or inure, to the Contractor or
are congructively received by it under a plan termination or otherwise, the Contractor shall

make a refund or give a credit to the Government for its equitable share as required by FAR
31.205-6(0)(6). The Contractor shdl include the substance of this clause in dl subcontracts
under this contract that meet the

applicability requirements of FAR 15.408()).

FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (OCT 1999)

@

(b)

(©

It is the policy of the United States that smal business concerns, HUBZone smdl
business concerns, smal business concerns owned and controlled by socidly and
economically disadvantaged individuds, and small business concerns owned and
controlled by women shdl have the maximum practicable opportunity to participate in
performing contracts let by any Federd agency, including contracts and subcontracts for
subsystems, assemblies, components, and related services for mgor systems. It is
further the policy of the United States that its prime contractors establish procedures to
ensure the timely payment of amounts due pursuant to the terms of their subcontracts
with smal busness concerns, HUBZone smdl business concerns, smadl business
concerns owned and controlled by socidly and economicaly disadvantaged individuds,
and smd| business concerns owned and controlled by women.

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

Definitions. Asused in this contract
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@ "Small business concern” means a small business as defined pursuant to section
3 of the Smdl Busness Act and rdlevant regulaions promulgated pursuant
thereto.

2 "HUBZone smdl busness concern® means a smdl business concern that

gopears on the Ligt of Qudified HUBZone Smdl Business Concerns maintained
by the Smdl Business Adminidration.

3 "Smal business concern owned and controlled by socidly and economicaly
disadvantaged individuas' and "small disadvantaged business concern” means a
small business concern that represents, as part of its offer that -

0]

)

It has received certification as a smal disadvantaged business concern
consistent with 13 CFR 124, Subpart B;

No materid change in disadvantaged ownership and control has
occurred since its certification,

Where the concern is owned by one or more individuas, the net worth
of each individua upon whom the certification is based does not exceed
$750,000 after taking into account the gpplicable exclusons sat forth at
13 CFR 124.104 (c)(2); and

It is identified, on the date of its representation, as a certified smdl
disadvantaged business in the database mantaned by the Smal
Busness Adminigration (PRO-Net).

4) "Smdl busness concern owned and controlled by women' means a smdl
business concern --

0]

(i)

Which is a least 51 percent owned by one or more women, or, in the
case of any publicly owned business, a least 51 percent of the stock of
which is owned by one or more women, and

Whose management and dally business operations are controlled by
one or more women.

Contractors acting in good faith may rely on written representations by their
subcontractors regarding their status as a smal business concern, a HUBZone small
business concern, a smdl business concern owned and controlled by socidly and
economicaly disadvantaged individuds, or a smdl business concern owned and
controlled by women.
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FAR 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (OCT 1999)

@
(b)

(©

@

This clause does not gpply to smal business concerns.
Definitions. Asused in this clause--

"Commercid item" means a product or service that satisfies the definition of commercid
item in section 2.101 of the Federd Acquisition Regulation.

"Commercid plan” means a subcontracting plan (including gods) that covers the
offeror'sfisca year and that applies to the entire production of commercid items sold by
ether the entire company or a portion thereof (e.g., divison, plant, or product line).

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

"Magter plan” means a subcontracting plan that contains dl the required eements of an
individua contract plan, except goas, and may be incorporated into individua contract
plans, provided the master plan has been approved.

"Subcontract” means any agreement (other than one involving an employer-employee
relationship) entered into by a Federa Government prime Contractor or subcontractor
caling for supplies or services required for performance of the contract or subcontract.

Proposd's submitted in response to this solicitation shdl include a subcontracting plan
that separately addresses subcontracting with smal business, HUBZone smdl business,
sndl disadvantaged business, and women-owned smal business concerns.  If the
offeror is submitting an individud contract plan, the plan must separately address
subcontracting with smal business HUBZone smal busness, smdl disadvantaged
business, and womenowned small business concerns, with a separate part for the basic
contract and separate parts for each option (if any). The plan shdl be included in and
made a part of the resultant contract. The subcontracting plan shal be negotiated within
the time specified by the Contracting Officer. Failure to submit and negotiate a
subcontracting plan shal make the offeror indligible for awvard of a Contract.

The offeror's subcontracting plan shal include the following:

@ Gods, expressed in terms of percentages of tota planned subcontracting
dollars, for the use of smdl busness HUBZone smdl busness, smdl
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disadvantaged business, and women-owned smal busness concerns as
subcontractors.  The offeror shal include al subcontracts that contribute to
contract performance, and may include a proportionate share of products and
sarvices that are normally dlocated as indirect costs.

A statement of--

0] Totd dollars planned to be subcontracted for an individua contract
plan; or the offeror's total projected sales, expressed in dollars, and the
total vaue of projected subcontracts to support the sdes for a
commercid plan;

(i) Totd dollars planned to be subcontracted to smal business concerns,

(i)  Totd dollars planned to be subcontracted to HUBZone smdl business
concerns,

(v)  Totd dollars planned to be subcontracted to smal disadvantaged
business concerns,

v) Totd dollars planned to be subcontracted to women-owned smdl
business concerns.

A desription of the principa types of supplies and services to be
subcontracted, and an identification of the types planned for subcontracting to -

0] Smadl business concerns,

(i) HUBZone small business concerns;

(i) Smadll disadvantaged business concerns; and
(iv)  Women-owned smal business concerns.

A dexription of the method used to develop the subcontracting goas in
paragraph (d)(1) of this clause.

A description of the method used to identify potentia sources for solicitation
purposes (e.g., existing company source ligts, the Procurement Marketing and
Access Network (PRO-Net) of the Smdl Business Adminigtration (SBA), the
Nationd Minority Purchasing Council Vendor Information Service, the
Research and Information Divison of the Minority Busness Development
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Agency in the Depatment of Commerce, or smdl, HUBZone, smadl
disadvantaged, and women-owned smdl business trade associations). A firm
may redy on the information contaned in PRO-Net as an accurate
representation of a concern's sze and ownership characteristics for the
purposes of mantaining a smal, HUBZone, small disadvantaged and women
owned smal business source list. Use of PRO-Net as its source list does not
relieve a firm of its responghilities (e.g., outreach, assstance, counsding, or
publicizing subcontracting opportunities) in this clause.

A datement as to whether or not the offeror included indirect codts in
edablishing subcontracting goas, and a description of the method used to
determine the proportionate share of indirect costs to be incurred with --

0] Smadl business concerns,

(i) HUBZone small business concerns;

(i) Smadll disadvantaged business concerns; and
(iv)  Women-owned smal business concerns.

The name of the individud employed by the offeror who will adminigter the
offeror's subcontracting program, and a description of the duties of the
individud.

A description of the efforts the offeror will make to assure that smal business,
HUBZone smdl busness, smdl disadvantaged business and women-owned
amal busness concerns have an equitable opportunity to compete for
subcontracts.

Assurances that the offeror will indude the cdause of this contract entitled
"Utilization of Smal Business Concerns' in al subcontracts thet offer further
subcontracting opportunities, and that the offeror will require al subcontractors
(except smal business concerns) that receive subcontracts in excess of
$500,000 ($1,000,000 for congruction of any public facility) to adopt a
subcontracting plan that complies with the requirements of this clause.

Assurances that the offeror will--
0] Cooperate in any studies or surveys as may be required;

(i) Submit periodic reports so that the Government can determine the
extent of compliance by the offeror with the subcontracting plan;
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Submit Standard Form (SF) 294, Subcontracting Report for Individua
Contracts, and/or SF 295, Summary Subcontract Report, in
accordance with the ingtructions on the forms or as provided in agency
regulations and in paragraph (j) of this clause; and

Ensure that its subcontractors agree to submit SF 294 and SF 295.

A description of the types of records that will be maintained concerning
procedures that have been adopted to comply with the requirements and gods
in the plan, including establishing source ligts; and a description of the offeror's
efforts to locate smal business, HUBZone smal business, smal disadvantaged
business, and women-owned smal business concerns and award subcontracts
to them. The records shdl include at least the following (on a plant-wide or
company-wide basis, unless otherwise indicated):

0]

(il

)

Source ligts (e.g., PRO-Net), guides, and other data that identify smdl
business, HUBZone smdl business, smdl disadvantaged business, and
womenowned smal business concerns.

Organizations contacted in an atempt to locate sources that are small
business, HUBZone smdl busness, smdl disadvantaged business or
womenowned smal business concerns.

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

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

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

(C©)  Whether smdl disadvantaged business concerns were solicited
and, if not, why not;

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

(B) If applicable, the reason award was not made to a small
business concern.

Records of any outreach efforts to contact --
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(A)  Trade asociations,
(B)  Bugness deveopment organizations, and

(C)  Conferences and trade fairs to locate smal, HUBZone smdl,
gndl disadvantaged, and women-owned smdl busness
SOUrces.

v) Records of interna guidance and encouragement provided to buyers
through --

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

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

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

In order to effectivey implement this plan to the extent consstent with efficient contract
performance, the Contractor shal perform the following functions:

@

)

3

Assg andl business HUBZone smdl business, smal disadvantaged business,
and women-owned smdl business concerns by arranging solicitations, time for
the preparation of bids, quantities, specifications, and delivery schedules so as
to facilitate the participation by such concerns. Where the Contractor's lists of
potential smal busness HUBZone smdl busness smdl disadvantaged
busness, and women-owned smal business subcontractors are excessvely
long, reasonable effort shal be made to give dl such smal business concerns an
opportunity to compete over a period of time.

Provide adequate and timely congderation of the potentidities of small business,
HUBZone smdl business, smdl disadvantaged business, and women-owned
amdl business concernsin dl "make-or-buy" decisons.

Counsdl and discuss subcontracting opportunities with representatives of smadll
business, HUBZone smdl business, smal disadvantaged business, and women
owned smdl busnessfirms.
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4 Provide notice to subcontractors concerning pendties and remedies for
misrepresentations of busness datus as smdl, HUBZone smdl, smdl
disadvantaged, or women-owned smdl business for the purpose of obtaining a
subcontract thet is to be included as part or dl of a god contained in the
Contractor's subcontracting plan.

A magter plan on a plant or divison-wide bass that contains dl the e ements required by
paragraph (d) of this clause, except goas, may be incorporated by reference as a part
of the subcontracting plan required of the offeror by this clause; provided--

Q) The master plan has been approved;

2 The offeror ensures that the master plan is updated as necessary and provides
copies of the approved master plan, including evidence of its approva, to the
Contracting Officer; and

3 Gods and any deviaions from the master plan deemed necessary by the
Contracting Officer to satisfy the requirements of this contract are set forth in
the individud subcontracting plan.

A commercid plan is the preferred type of subcontracting plan for contractors furnishing
commercid items.  The commercid plan shdl reae to the offeror's planned
subcontracting generdly, for both commercia and Government business, rather than
solely to the Government contract. Commercid plans are dso preferred for
subcontractors that provide commercid items under a prime contract, whether or not
the prime contractor is supplying acommercid item.

Prior compliance of the offeror with other such subcontracting plans under previous
contracts will be consdered by the Contracting Officer in determining the respongbility
of the offeror for award of the contract.

The failure of the Contractor or subcontractor to comply in good faith with:-

@ The clause of this contract entitled "Utilization of Business Concerns;” or

2 An approved plan required by this clause, shall be a materia breach of contract.
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The Contractor shdl submit the following reports:

@ Standard Form 294, Subcontracting Report for Individua Contracts. This
report shal be submitted to the Contracting Officer ssmiannudly and at contract
completion. The report covers subcontract award data related to this contract.
This report is not required for commercia plans.

2 Standard Form 295, Summary Subcontract Report. This report encompasses
al the contracts with the awarding agency. It must be submitted semi-annudly
for contracts with the Department of Defense and annudly for contracts with
cvilian agencies. If the reporting activity is covered by a commercid plan, the
reporting activity must report annudly al subcontract awards under that plan.
All reports submitted a the close of each fiscd year (both individua and
commercid plans) shal include a breskout, in the Contractor's format, of
subcontract awards, in whole dollars, to smal disadvantaged business concerns
by Standard Industria Classfication (SIC) Mgor Group. For a commercid
plan, the Contractor may obtain from each of its subcontractors a predominant
SIC Magor Group and report al awards to that subcontractor under its

predominant SIC Mgjor Group.

FAR 52.219-16 LIQUIDATED DAMAGES--SUBCONTRACTING PLAN

(JAN 1999)

@ "Failure to make a good faith effort to comply with the subcontracting plan,” as used in
this dause, means a willful or intentiond failure to perform in accordance with the
requirements of the subcontracting plan approved under the clause in this contract
entitled "Small Business Subcontracting Plan,” or willful or intentiond action to frudrate
the plan.

(b) Performance shal be measured by applying the percentage gods to the tota actud

subcontracting dollars or, if acommercid plan isinvolved, to the pro rata share of actud
subcontracting dollars attributable to Government contracts covered by the commercia
plan. If, a contract completion or, in the case of a commercid plan, at the close of the
fiscd year for which the plan is gpplicable, the Contractor has faled to meet its
subcontracting goals and the Contracting Officer decides in accordance with paragraph
(¢) of this clause that the Contractor failed to make a good faith effort to comply with its
subcontracting plan, established in accordance with the clause in this contract entitled
"Smal Business Subcontracting Plan,” the Contractor shdl pay the Government
liquidated damages in an amount stated. The amount of probable damages attributable
to the Contractor's falure to comply shal be an amount equa to the actua dollar
amount by which the Contractor failed to achieve each subcontract god.
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Before the Contracting Officer makes a find decison that the Contractor hes falled to
make such good faith effort, the Contracting Officer shall give the Contractor written
notice specifying the faillure and permitting the Contractor to demonstrate what good
fath efforts have been made and to discuss the matter. Failure to respond to the notice
may be taken as an admission that no vaid explanation exists. If, after congderation of
al the pertinent data, the Contracting Officer finds that the Contractor failed to make a
good faith effort to comply with the subcontracting plan, the Contracting Officer shall
issue afina decison to that effect and require that the Contractor pay the Government
liquidated damages as provided in paragraph (b) of this clause.

With respect to commercid plans, the Contracting Officer who gpproved the plan will
perform the functions of the Contracting Officer under this clause on behdf of dl
agencies with contracts covered by the commercid plan.

The Contractor shdl have the right of gppedl, under the clause in this contract entitled
Disputes, from any find decison of the Contracting Officer.

Liquidated damages shdl be in addition to any other remedies that the Government may
have.

FAR 52.219-25 SMALL DISADVANTAGED BUSINESS PARTICIPATION
PROGRAM -DISADVANTAGED STATUSAND REPORTING (OCT 1999)

@

(b)

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

Reporting requirement. If this contract contains SDB participation targets, the
Contractor shal report on the participation of SDB concerns at contract completion, or
as otherwise provided in this contract. Reporting may be on Optiond Form 312, Small
Disadvantaged Business Participation Report, or in the Contractor's own format
providing the same information. This report is required for each contract containing
SDB paticipation targets. If this contract contains an individud Smdl, Smal
Disadvantaged and WomenOwned Smal Business Subcontracting Plan, reports may
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be submitted with the final Subcontracting Report for Individual Contracts (Standard
Form 294) at the completion of the contract.

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

If the Contractor has knowledge that any actua or potentiad labor dispute is delaying or
threatens to delay the timdly performance of this contract, the Contractor shal immediately give
natice, including dl rdevant informetion, to the Contracting Officer.

FAR 52.222-3 CONVICT LABOR (AUG 1996)

The Contractor agrees not to employ in the performance of this Contract any person undergoing
a sentence of imprisonment which has been imposed by any court of a State, the Didtrict of

Columbia, the Commonwedth of Puerto Rico, the Virgin Idands, Guam, American Samoa, the
Commonwesdlth of the Northern Mariana Idands, or the Trust Territory of the Pecific Idands.

This limitation, however, shdl not prohibit the employment by the Contractor in the performance
of this Contract of persons on parole or probation to work at paid employment during the term
of their sentence or persons who have been pardoned or who have served their terms. Nor
shdl it prohibit the employment by the Contractor in the performance of this Contract of

persons on parole or probation to work a paid employment during the term of their sentence or
persons who have been pardoned or who have served their terms. Nor shdl it prohibit the
employment by the Contractor in the performance of this Contract of persons confined for

violation of the laws of any of the States, the Didtrict of Columbia, the Commonwesdlth of Puerto
Rico, the Virgin Idands, Guam, American Samoa, the Commonwedth of the Northern Mariana
Idands, or the Trust Territory of the Pecific Idands who are authorized to work at paid

employment in the community under the laws of such jurisdiction, if--

@ @ The worker is paid or isin an gpproved work training program on a voluntary
bad's;

2 Representatives of loca union central bodies or smilar [abor union organizations
have been consulted;

3 Such paid employment will not result in the disolacement of employed workers,
or be gpplied in sKills, créfts, or trades in which there is a surplus of available
ganful labor in the locdity, or impair exigting contracts for services, and

4) The rates of pay and other conditions of employment will not be less than those
paid or provided for work of asmilar nature in the locdlity in which the work is
being performed; and
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The Attorney Generd of the United States has certified that the work-release laws or
regulations of the jurisdiction involved are in conformity with the requirements of
Executive Order 11755, as amended by Executive Orders 12608 and 12943.

FAR 52.222-4 CONTRACT WORK HOURSAND SAFETY STANDARDSACT -
OVERTIME COMPENSATION (JUL 1995)

@

(b)

(©

(d)

Overtime requirements No Contractor or subcontractor contracting for any part of
the Contract work which may require or involve the employment of |aborers or
mechanics (see Federal Acquisition Regulation (FAR) 22.300) shal require or permit
any such laborers or mechanics in any workweek in which theindividud is employed on
such work to work in excess of 40 hours in such workweek unless such laborer or
mechanic recelves compensation at a rate not less than 1 1/2 times the basic rate of pay
for dl hours worked in excess of 40 hoursin such workweek.

Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the provisons set forth in paragraph (@) of this clause, the Contractor and
any subcontractor responsible therefor shdl be liable for the unpaid wages. In addition,
such Contractor and subcontractor shal be ligble to the United States (in the case of
work done under Contract for the Didtrict of Columbia or aterritory, to such Didrict or
to such territory), for liquidated damages. Such liquidated damages shdl be computed
with respect to each individud laborer or mechanic employed in violation of the
provisons set forth in paragraph (a) of this clause in the sum of $10 for each cdendar
day on which such individuad was required or permitted to work in excess of the
gtandard workweek of 40 hours without payment of the overtime wages required by
provisons st forth in paragraph (a) of this clause.

Withholding for unpaid wages and liquidated damages. The Contracting Officer
shal upon his or her own action or upon written request of an authorized representative
of the Department of Labor withhold or cause to be withheld, from any moneys payable
on account of work performed by the Contractor or subcontractor under any such
contract or any other Federad contract with the same Prime Contractor, or any other
Federdly assisted contract subject to the Contract Work Hours and Safety Standards
Act which is held by the same Prime Contractor, such sums as may be determined to be
necessary to satisfy any liabilities of such Contractor or subcontractor for unpaid wages
and liquidated damages as provided in the provisons set forth in paragraph (b) of this
clause.

Payrolls and basic records.
(@D} The Contractor or subcontractor shadl maintain payrolls and basic payroll

records during the course of Contract work and shal preserve them for a
period of 3 years from the completion of the Contract for dl laborers and
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mechanics working on the contract. Such records shdl contain the name and
address of each such employee, socia security number, correct classifications,
hourly rates of wages pad, dally and weekly number of hours worked,
deductions made, and actua wages paid. Nothing in this paragraph shdl
require the duplication of records required to be maintained for construction
work by Department of Labor regulations at 29 CFR 5.5(a)(3) implementing
the Davis-Bacon Act.

2 The records to be maintained under paragraph (d)(1) of this clause shdl be
made available by the Contractor or subcontractor for ingpection, copying, or
transcription by authorized representatives of the Contracting Officer or the
Department of Labor. The Contractor or subcontractor shal permit such
representatives to interview employees during working hours on the job.

(e Subcontracts

The Contractor or subcontractor shal insert in any subcontracts exceeding $100,000
the provisons set forth in paragraphs (a) through (€) of this clause and dso a clause
requiring the subcontractors to include these provisions in any lower tier subcontracts.
The Prime Contractor shal be responsible for compliance by any subcontractor or
lower tier subcontractor with the provisons set forth in paragrephs (@) through (e) of
this clause.

FAR 52.222-20 WAL SH-HEALEY PUBLIC CONTRACTSACT (DEC 1996)

If this Contract is for the manufacture or furnishing of materids, supplies, articles, or equipment
in an amount that exceeds or may exceed $10,000, and is subject to the Walsh-Hedey Public
Contracts Act, as amended (41 U.S.C. 35-45), the following terms and conditions apply:

@ All dtipulations required by the Act and regulationsissued by the Secretary of Labor (41
CFR Chapter 50) are incorporated by reference. These stipulations are subject to al
gpplicable rulings and interpretations of the Secretary of Labor that are now, or may
heresfter, be in effect.

(b) All employees whose work relates to this Contract shdl be paid not less than the
minimum wage prescribed by regulations issued by the Secretary of Labor (41 CFR
50-202.2). Learners, student learners, apprentices, and handicapped workers may be
employed a less than the prescribed minimum wage (see 41 CFR 50-202.3) to the
same extent that such employment is permitted under Section 14 of the Fair Labor
Standards Act (41 U.S.C. 40).
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"Segregated fadilities," as used in this dause, means any waiting rooms, work areas, rest
rooms and wash rooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing aress, parking lots, drinking fountains, recregtion or
entertainment areas, trangportation, and housing facilities provided for employees, that
are segregated by explicit directive or are in fact segregated on the basis of race, color,
religion, sex, or nationa origin because of written or ora policies or employee custom.
The term does not include separate or Sngle-user rest rooms or necessary dressing or
deeping areas provided to assure privacy between the sexes.

The Contractor agrees that it does not and will not maintain or provide for its employees
any segregated fadlities a any of its establishments, and that it does not and will not
permit its employees to perform their services a any location under its control where
segregated facilities are maintained. The Contractor agrees that a breach of this clause
isaviolaion of the Equa Opportunity clause in this contract.

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

FAR 52.222-26 EQUAL OPPORTUNITY (FEB 1999)

@

(b)

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

During performance of this contract, the Contractor agrees as follows:

@ The Contractor shal rot discriminate againgt any employee or gpplicant for
employment because of race, color, religion, sex, or nationd origin. However, it
shdl not be a violation of this clause for the Contractor to extend a publicly
announced preference in employment to Indians living on or near an Indian
reservation, in connection with employment opportunities on or near an Indian
reservation, as permitted by 41 CFR 60-1.5.
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The Contractor shal take affirmative action to ensure that gpplicants are
employed, and that employees are treated during employment, without regard
to their race, color, religion, sex, or nationd origin. This shall include, but not be
limited to,

()  employment;

(i) upgrading;
(i) demoation;
(iv)  trandfer;

v) recruitment or recruitment advertisng;

(vi)  layoff or termingtion;

(vii)  ratesof pay or other forms of compensation; and
(viii)  sdlection for training, including apprenticeship.

The Contractor shal post in conspicuous places available to employees and
gpplicants for employment the notices to be provided by the Contracting Officer
that explainsthis clause.

The Contractor shdl, in dl solicitations or advertisements for employees placed
by or on behdf of the Contractor, state that al qualified applicants will receive
consideration for employment without regard to race, color, reigion, sex, or
nationd origin.

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

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

The Contractor shdl furnish to the contracting agency al information required
by Executive Order 11246, as amended, and by the rules, regulations, and
orders of the Secretary of Labor. The Contractor shall dso file Standard Form
100 (EEO-1), or any successor form, as prescribed in 41 CFR part 60-1.
Unless the Contractor has filed within the 12 months preceding the date of
contract award, the Contractor shall, within 30 days after contract award, apply
to ether the regiona Office of Federa Contract Compliance Programs
(OFCCP) or the locd office of the Equal Employment Opportunity Commission
for the necessary forms.
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The Contractor shal permit access to its premises, during norma business
hours, by the contracting agency or the OFCCP for the purpose of conducting
on-ste compliance evduations and complaint investigations. The Contractor
shdl permit the Government to ingpect and copy any books, accounts, records
(including compurterized records), and other materid that may be relevant to the
meatter under investigation and pertinent to compliance with Executive Order
11246, as amended, and rules and regulations that implement the Executive
Order.

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

The Contractor shal include the terms and conditions of subparagraphs (b)(1)
through (11) of this clause in every subcontract or purchase order that is not
exempted by the rules, regulations, or orders of the Secretary of Labor issued
under Executive Order 11246, as amended, o that these terms and conditions
will be binding upon each subcontractor or vendor.

The Contractor shal take such action with respect to any subcontract or
purchase order as the Contracting Officer may direct as a means of enforcing

these terms and conditions, including sanctions for noncompliance, provided,

that if the Contractor becomes involved in, or isthreatened with, litigation with a
subcontractor or vendor as aresult of any direction, the Contractor may request
the United States to enter into the litigation to protect the interests of the United
States.

Notwithstanding any other clause in this contract, disputes relative to this clause will be
governed by the proceduresin 41 CFR 60-1.1.
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FAR 52.222-35 AFFIRMATIVE ACTION FOR DISABLED VETERANSAND
VETERANSOF THE VIETNAM ERA (APR 1998)

@

(b)

Definitions. Asused in thisclause--

“All employment openings’ includes al positions except executive and top management,
those positions that will be filled from with the Contractor ’s organization, and positions
lagting 3 days or less. This term includes full-time employment, temporary employment
of more than 3 days duration, and part-time employment.

"Appropriate office of the State employment service system” means the local office of
the Federal-State nationd system of public employment offices assgned responsbility
to serve the area where the employment opening is to be filled, indluding the Didtrict of
Columbia, Guam, the Commonwedlth of Puerto Rico, and the Virgin Idands.

"Pogtions that will be filled from within the Contractor's organization” means
employment openings for which ro condderation will be given to persons outsde the
Contractor's organization (including any affiliates, subsidiaries, and parent companies)
and includes any openings that the Contractor proposes to fill from regularly established
"recdl" ligs The exception does not gpply to a particular opening once an employer
decides to consder gpplicants outsde of its organization.

“Veteran of the Vietham erd’ means a person who --

Q) Served on active duty for a period of more than 180 days, any part of which
occurred between August 5, 1964, and May 7, 1975, and was discharged or
released therefrom with other than a dishonorable discharge; or

2 Was discharged or released from active duty for a service-connected disability
if any part of such active duty was performed between August 5, 1964, and
May 7, 1975.

General.

@ Regarding any position for which the employee or gpplicant for employment is
qudified, the Contractor shal not discriminate againg the individua because the
individud is a dissbled veteran or a veteran of the Vietnam era. The Contractor
agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified disabled veterans and veterans of the Vietnam era
without discrimination based upon ther disability or veterans datus in al
employment practices such as--

()  Employment;
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() Upgrading;

(i) Demoation or trandfer;

(iv) Recruitment;

v) Advertisng;

(Vi) Layoff or termingtion;

(vi)  Ratesof pay or other forms of compensation; and
(viii)  Selection for training, including gpprenticeship.

The Contractor agrees to comply with the rules, regulations, and relevant orders
of the Secretary of Labor (Secretary) issued under the Vietnam Era Veterans
Readjustment Assistance Act of 1972 (the Act), as amended.

Listing Openings.

@

@)

3

(4)

The Contractor agrees to list al employment openings existing a Contract
award or occurring during Contract performance, at an appropriate office of the
State employment service system in the locality where the opening occurs.
These openings include those occurring a any Contractor facility, including one
not connected with performing this contract. An independent corporate affiliate
is exempt from this requiremen.

State and loca government agencies holding Federal contracts of $10,000 or
more shdl d=o lig dl employment openings with the gppropriate office of the
State employment service.

The ligting of employment openings with the State employment service sysem is
required at least concurrently with using any other recruitment source or effort
and involves the obligations of placing a bona fide job order, including accepting
referras of veterans and nonveterans.  This listing does not require hiring any
particular job gpplicant or hiring from any particular group of job applicants and
is not intended to relieve the Contractor from any requirements of Executive
Orders regulations concerning nondiscrimination in employment.

Whenever the Contractor becomes contractualy bound to the listing terms of
this dause, it shdl advise the State employment service system, in each State
where it has establishments, of the name and location of each hiring location in
the State. Aslong as the Contractor is contractualy bound to these terms and
has so advised the State system, it need not advise the State system of
subsequent contracts. The Contractor may advise the State system when it is
no longer bound by this Contract clause.
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Applicability.

This clause does not goply to the ligting of employment openings that occur and are
filled outsde the 50 Sates, the Didrict of Columbia, the Commonwedth of
Puerto Rico, Guam, and the Virgin Idands.

Postings.
@ The Contractor agrees to post employment notices stating--

0] The Contractor's obligation under the law to take affirmative action to
employ and advance in employment qudified disabled veterans and
veterans of the Vietnam era; and

(i) The rights of gpplicants and employees.

2 These notices shal be posted in conspicuous places that are avalable to
employees and applicants for employment. They shdl be in a form prescribed
by the Deputy Assistant Secretary for Federd Contract Compliance Programs,
Department of Labor (Deputy Assistant Secretary), and provided by or through
the Contracting Officer.

3 The Contractor shdl notify each labor union or representative of workers with
which it has a collective bargaining agreement or other Contract understanding,
that the Contractor is bound by the terms of the Act, and is committed to take
afirmaive action to employ, and advance in employment, qudified disabled
veterans and veterans of the Vietnam era

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

Subcontracts  The Contractor shdl include the terms of this dause in every
subcontract or purchase order of $10,000 or more unless exempted by rules,
regulations, or orders of the Secretary. The Contractor shall act as specified by the
Deputy Assstant Secretary to enforce the terms, including action for noncompliance.
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FAR 52.222-36 AFFIRMATIVE ACTION FOR WORKERSWITH DISABILITIES

(JUN 1998)

@ General.

@

@)

Regarding any position for which the employee or gpplicant for employment is
qudified, the Contractor shdl not discriminate agangt any employee or
gpplicant because of physca or menta disability. The Contractor agrees to
take affirmative action to employ, advance in employment, and otherwise treat
qudified individuads with disabilities without discrimination based upon their
physica or mentd disgbility in dl employment practices such as--

0]
(if)

(ii)

)

)
(vi)

(vii)

(viii)

(ix)

Recruitment, advertisng, and job application procedures,

Hiring, upgrading, promotion, award of tenure, demoction, transfer,
layoff, termination, right of return from layoff, and rehiring;

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

Job assgnments, job classfications, organizationd Structures, postion
descriptions, lines of progression, and seniority lidts;

Leaves of absence, sick leave, or any other leave;

Fringe bendfits available by virtue of employment, whether or not
administered by the Contractor;

Sdection and financid support for training, including apprenticeships,
professona meetings, conferences, and other related activities, and
selection for leaves of absence to pursue training;

Activities sponsored by the Contractor, including socid or recreationd
programs, and

Any other term, condition, or privilege of employmen.

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

@

)

3

The Contractor agrees to post employment notices stating—

0] The Contractor's obligation under the law to take affirmative action to
employ and advance in employment qudified individuds with
disghilities;, and

(i) The rights of gpplicants and employees.

These notices shdl be posted in conspicuous places that are available to
employees and applicants for employment. The Contractor shall ensure that
goplicants and employees with disgbilities are informed of the contents of the
notice (e.g., the Contractor may have the notice read to a visualy disabled
individua, or may lower the posted notice o that it might be read by a person
in a whedchair). The notices shdl ke in a form prescribed by the Deputy
Assstant Secretary for Federd Contract Compliance of the U. S. Department
of Labor (Deputy Assstant Secretary) and shal be provided by or through the
Contracting Officer.

The Contractor shdl notify each labor union or representative of workers with
which it has a collective bargaining agreement or other contract understanding,
that the Contractor is bound by the terms of Section 503 of the Act and is
committed to take affirmative action to employ, and advance in employmert,
qudified individuas with physical or menta dissbilities

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

Subcontracts  The Contractor shdl include the terms of this dause in every
subcontract or purchase order in excess of $10,000 unless exempted by rules,
regulations, or orders of the Secretary. The Contractor shdl act as specified by the
Deputy Assstant Secretary to enforce the terms, including action for noncompliance.

FAR 52.222-37 EMPLOYMENT REPORTSON DISABLED VETERANSAND
VETERANS OF THE VIETNAM ERA (JAN 1999)

@

Unless the Contractor is a State or loca government agency, the Contractor shal report
at least annually, as required by the Secretary of Labor, on—

@

The number of disabled veterans and the number of veterans of the Vietnam era
in the workforce of the contractor by job category and hiring location; and



1.29.

45

(b)

(©

(d)

(€

®

CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

2 The total number of new employees hired during the period covered by the
report, and of that total, the number of disabled veterans, and the number of
veterans of the Vietnam era.

The above items shdl be reported by completing the form entitled "Federa Contractor
Veterans Employment Report VETS-100."

Reports shdl be submitted no later than September 30 of each year beginning
September 30, 1988.

The employment activity report required by paragraph (8)(2) of this clause shall reflect
total hires during the most recent 12-month period as of the ending date sdlected for the
employment profile report required by paragraph (a)(1) of this clause. Contractors may
sdect an ending date:

@ As of the end of any pay period during the period January through March 1<t of
the year the report is due, or

2 as of December 31, if the contractor has previous written approval from the
Equa Employment Opportunity Commisson to do so for purposes of
submitting the Employer Information Report EEO- 1 (Standard Form 100).

The count of veterans reported according to paragraph (a) of this clause shal be based
on voluntary disclosure. Each Contractor subject to the reporting requirements at 38
U.S.C. 4212 shdl invite dl disabled veterans and veterans of the Vietnam erawho wish
to benefit under the affirmative action program at 38 U.S.C. 4212 to identify themsdlves
to the Contractor. The invitation shal sate that the information is voluntarily provided;
that the information will be kept confidentid; that disclosure or refusa to provide the
information will not subject the applicant or employee to any adverse trestment; and that
the information will be used only in accordance with the regulations promulgated under
38 U.S.C. 4212.

Subcontracts. The Contractor shal include the terms of this clause in every subcontract
or purchase order of $10,000 or more unless exempted by rules, regulations, or orders
of the Secretary.

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

@

"Hazardous materid," as used in this clause, includes any materia defined as hazardous
under the latest verson of Federal Standard No. 313 (including revisons adopted
during the term of the contract).
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The offeror must list any hazardous materia, as defined in paragraph (a) of this clause,
to be delivered under this contract. The hazardous materia shdl be properly identified
and include any gpplicable identification number, such as Nationa Stock Number or
Specid Item Number. This information shal dso be included on the Materid Safety
Data Sheet submitted under this contract. Materia

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

This list must be updated during performance of the contract whenever the Contractor
determines that any other materia to be delivered under this contract is hazardous.

The gpparently successful offeror agrees to submit, for each item as required prior to
award, a Materid Safety Data Sheet, meeting the requirements of 29 CFR
1910.1200(g) and the latest verson of Federal Standard No. 313, for al hazardous
materid identified in paragraph (b) of this clause. Data shdl be submitted in accordance
with Federa Standard No. 313, whether or not the apparently successful offeror is the
actual manufacturer of these items. Fallure to submit the Materid Safety Data Sheet
prior to avard may result in the apparently successful offeror being consdered
nonresponsible and indigible for award.

If, after award, there is a change in the composition of the item(s) or a revison to
Federal Standard No. 313, which renders incomplete or inaccurate the data submitted
under paragraph (d) of this dause, the Contractor shal promptly notify the Contracting
Officer and resubmit the data.

Nether the requirements of this clause nor any act or falure to act by the Government
shdl relieve the Contractor of any responghility or liaaility for the safety of Government,
Contractor, or subcontractor personnel or property.

Nothing contained in this dause shdl reieve the Contractor from complying with
gpplicable Federd, State, and local laws, codes, ordinances, and regulations (including
the obtaining of licenses and permits) in connection with hazardous materid.

The Government's rights in data furnished under this contract with respect to hazardous
materid are asfollows

(@D} To use, duplicate and disclose any data to which this clause is gpplicable. The
purposes of thisright are to—
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0] Apprise personnd of the hazards to which they may be exposed in

using, handling, packaging, transporting, or digposing of hazardous
materids,

(i) Obtain medica trestment for those affected by the materiad; and

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

To use, duplicate, and disclose data furnished under this clause, in accordance
with subparagraph (h)(1) of this clause, in precedence over any other clause of
this contract providing for rightsin data

The Government is not precluded from using Smilar or identica data acquired
from other sources.

Except as provided in paragraph (i)(2), the Contractor shall prepare and submit a
aufficient number of Materid Safety Data Sheets (MSDS's), meeting the requirements
of 29 CFR 1910.1200(g) and the latest version of Federa Standard No. 313, for al
hazardous materids identified in paragraph (b) of this clause.

@

@)

For items shipped to consignees, the Contractor shall include a copy of the
MSDSs with the packing list or other suitable shipping document which
accompanies each shipment. Alternatively, the Contractor is permitted to
transmit MSDSs to consignees in advance of recept of shipments by
conggness, if authorized in writing by the Contracting Officer.

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

1.30. FAR 52.223-5 POLLUTION PREVENTION AND RIGHT-TO-KNOW
INFORMATION (APR 1998)

47

@

(b)

Executive Order 12856 of August 3, 1993, requires Federa facilities to comply with
the provisons of the Emergency Planning and Community Right-to-Know Act of 1986
(EPCRA) (42 U.S.C. 11050) and the Pollution Prevention Act of 1990 (PPA) (42
U.S.C. 13101-13109).

The Contractor shdl provide dl information needed by the Federd facility to comply
with the emergency planning reporting requirements of Section 302 of EPCRA, the
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emergency notice requirements of Section 304 of EPCRA, the list of Materid Data
Safety Sheets required by Section 311 of EPCRA, the emergency and hazardous
chemicd inventory forms of Section 312 of EPCRA, and the toxic chemicd release
inventory of Section 313 of EPCRA, which includes the reduction and recycling
information required by Section 6607 of PPA, and the toxic chemical reduction goas
requirements of Section 3-302 of Executive Order 12856.

FAR 52.223-10 -- Waste Reduction Program (August 2000)

@

(b)

Definitions. Asusd in this clause --

Recycling means the series of activities, including collection, separation, and processing,
by which products or other materids are recovered from the solid waste stream for use
in the form of raw maerids in the manufacture of products other than fud for
producing heat or power by combustion. Waste prevention means any change in the
design, manufacturing, purchase, or use of materids or products (including packaging)
to reduce their amount or toxicity before they are discarded. Waste prevention also
refers to the reuse of products or naterids. Waste reduction means preventing or
decreasing the amount of waste being generated through waste prevention, recycling, or
purchasing recycled and environmentally preferable products.

Consgent with the requirements of Section 701 of Executive Order 13101, the
Contractor shdl establish a program to promote cost-effective waste reduction in dl
operations and facilities covered by this contract. The Contractor's programs shall
comply with gpplicable Federd, State, and loca requirements, spedificaly induding
Section 6002 of the Resource Conservation and Recovery Act (42 U.S.C.6962, et
seg.) and implementing regulations (40 CFR part 247).

FAR 52.223-11 -- Ozone-Depleting Substances (Jun 1996)

@

Definition. "Ozone-depleting substance’, as usad in this clause, means any substance
designated as Class | by the Environmental Protection Agency (EPA) (40 CFR Part
82), including but not limited to chlorofluorocarbons, halons, carbon tetrachloride, and
methyl chloroform; or any substance designated as Class 11 by EPA (40 CFR Part 82),
including but not limited to hydrochlorofluorocarbons.
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The Contractor shdl label products which contain or are manufactured with ozone-
depleting substances in the manner and to the extent required by 42 U.S.C.7671j (b),
(), and (d) and 40 CFR Part 82, Subpart E, asfollows:

Warning

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

* The Contractor shal insert the name of the substance(s).

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

The contractor shal comply with the gpplicable requirements of Sections 608 and 609 of the
Clean Air Act (42 U.S.C. 7671g and 7671h) as each or both apply to this contract.

FAR 52.223-14 TOXIC CHEMICAL RELEASE REPORTING (OCT 1996)

@

(b)

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

A Contractor owned or operated facility used in the performance of this contract is
exempt from the requirement to file an annua Form R if—

@ The facility does not manufacture, process, or otherwise use any toxic chemicas
listed under section 313(c) of EPCRA, 42 U.S.C. 11023(c);

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

3 The facility does not meet the reporting thresholds of toxic chemicas established
under section 313(f) of EPCRA, 42 US.C. 11023(f) (including the aternate
thresholds a 40 CFR 372.27, provided an appropriate certification form has
been filed with EPA);
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4 The fecility does not fal within Standard Indudtrid Classification Code (SIC)
designations 20 through 39 as sat forth in section 19.102 of the Federd
Acquigtion Regulation (FAR); or

5) The facility is not located within any State of the United States, the Didtrict of
Columbia, the Commonwedth of Puerto Rico, Guam, American Samoa, the
United States Virgin Idands, the Northern Mariana Idands, or any other
territory or possession over which the United States has jurisdiction.

If the Contractor has certified to an exemption in accordance with one or more of the
criteria in paragraph (b) of this clause, and after award of the contract circumstances
change 0 that any of its owned or operated facilities used in the performance of this
contract is no longer exempt—

@ The Contractor shdl notify the Contracting Officer; and

2 The Contractor, as owner or operator of a facility used in the performance of
this contract that is no longer exempt, shal—

0] Submit a Toxic Chemica Release Inventory Form (Form R) on or
before July 1 for the prior cdendar year during which the facility
becomes digible; and

(i) Continue to file the annua Form R for the life of the contract for such
fadlity.

The Contracting Officer may terminate this contract or take other action as gppropriate,
if the Contractor fails to comply accurately and fully with the EPCRA and PPA toxic
chemical release filing and reporting requirements.

Except for acquisitions of commercid items as defined in FAR Part 2, the Contractor
shdl—

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

2 Include in any resultant subcontract exceeding $100,000 (including al options),
the substance of this clause, except this paragraph (e).
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FAR 52.224-1 PRIVACY ACT NOTIFICATION (APR 1984)

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

FAR 52.224-2 PRIVACY ACT (APR 1984)

@

(b)

(©

The Contractor agreesto--

@

@)

3

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

() The system of records; and

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

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

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

In the event of violations of the Act, a civil action may be brought againg the agency
involved when the violation concerns the design, development, or operation of a system
of records on individuas to accomplish an agency function, and crimind pendties may
be impaosed upon the officers or employees of the agency when the violation concerns
the operation of a system of records on individuas to accomplish an agency function.
For purposes of the Act, when the contract is for the operation of a system of records
on individuas to accomplish an agency function, the Contractor and any employee of
the Contractor is consdered to be an employee of the agency.

@

"Operation of a system of records,” as used in this clause, means performance
of any of the activities associated with maintaining the sysem of records,
including the collection, use, and dissemination of records.
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"Record,” as used in this clause, means any item, collection, or grouping of
information about an individua that is maintained by an agency, including, but
not limited to, education, financid transactions, medica history, and crimind o
employment higory and that contains the person's name, or the identifying
number, symbol, or other identifying particular assgned to the individud, such as
afingerprint or voiceprint or a photograph.

"System of records on individuas," as used in this dlause means a group of any
records under the control of any agency from which informetion is retrieved by
the name of the individud or by some identifying number, symbol, or other
identifying particular assigned to the individud.

1.36B FAR 52.225-1 Buy American Act--Balance of Payments Program—Supplies (FEB

52

2000)

@

Definitions. Asused in this dause--

"Component” means any item supplied to the Government as part of an end item or of
another component.

"Cogt of components’ means--

@

)

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

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

"Domestic end product” means--

@
)

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

An end product manufactured in the United States, if the cost of its components
mined, produced, or manufactured in the United States exceeds 50 percent of
the cost of al its components. Components of foreign origin of the same class or
kind as those that the agency determines are not mined, produced, or
manufactured in sufficient and reasonably available commerciad quantities of a
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satisfactory quality are treated as domestic. Scrap generated, collected, and
prepared for processing in the United States is considered domestic.

"End product” means supplies delivered under alineitem of a Government contract.
"Foreign end product” means an end product other than adomestic end product.

"United States” means the 50 States and the Digtrict of Columbia, U.S. territories and
possessions, Puerto Rico, the Northern Mariana Idands, and any other place
subject to U.S. jurisdiction, but does not include leased bases.

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

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

The Contractor shdl ddiver only domestic end products except to the extent that it
specified ddivery of foreign end products in the provison of the solicitation entitled "Buy
American Act--Baance of Payments Program Certificate.”

FAR 52.225-8 -- Duty-Free Entry (Feb 2000)

@

(b)

(©

Definition. Customs territory of the United States means the States, the Didrict of
Columbia, and Puerto Rico.

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

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

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

() Foreign supplies;
(in) Egtimated amount of duty; and
(i) Country of origin.

2 The Contracting Officer will determine whether any of  these supplies should be
accorded duty-free entry and will notify the Contractor within 10 caendar days
after receipt of the Contractor’ s natification.

3 Except as otherwise approved by the Contracting Officer, the contract price
shal be reduced by (or the dlowable cost shdl not include) the amount of duty
that would be payable if the supplies were not entered duty-free.

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

@ The supplies are identica in nature to items purchased by the Contractor or any
subcontractor in connection with its commercid business, and

(2) Segregation of these supplies to ensure use only on Government contracts containing
duty-free entry provisonsis not economicd or feasible.

The Contractor shdl clam duty-free entry only for supplies to be ddivered to the
Government under this contract, either as end products or incorporated into end
products, and shdl pay duty on supplies, or any portion of them, other than scrap,
sdvage, or compstitive sde authorized by the Contracting Officer, diverted to non
governmental use.

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

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

@ Delivery address of the Contractor (or contracting agency, if appropriate);

2 Government prime contract number;
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Identification of carrier;
Notation "United States Government, [agency], Duty-free
entry to be clamed pursuant to Item No(s) [from Tariff Schedules]

, Harmonized Tariff Schedules of the United States. Upon arriva of

shipment at port of entry, Digtrict Director of Customs, please release shipment

under 19 CFR part 142 and notify [cognizant contract adminisiration office] for
execution of Customs Forms 7501 and 7501-A and any required duty-free
entry certificates™;

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

Edimated valuein United States dollars.

The Contractor shdl ingtruct the foreign supplier to --

@
@)

3

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

Mark all packages with the words "United States Government” and the title of
the contracting agency; and

Include with the shipment at least two copies of the bill of lading (or other
shipping document) for use by the Didrict Director of Customs at the port of
entry.

The Contractor shal provide written notice to the cognizant contract administration
office immediatdy after notification by the Contracting Officer that duty-free entry will
be accorded foreign supplies or, for duty-free supplies identified in the Schedule, upon
award by the Contractor to the overseas supplier. The notice shall identify the --

D
2
3
(4)

Foreign supplies;

Country of origin;

Contract number; and
Scheduled ddlivery date(s).

The Contractor shdl include the substance of this clausein any subcontract if --

@

)

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

Other foreign supplies in excess of $10,000 may be imported into the customs
territory of the United States.
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FAR 52.225-9 Buy American Act--Balance of Payments Program--Construction
Materials (FEB 2000)

Definitions. Asusad in this dause--

"Component” means any aticle, materid, or supply incorporated directly into
congtruction materids.

"Congruction materid" means an article, materid, or supply brought to the congtruction
gte by the Contractor or a subcontractor for incorporation into the building or work.
The term a0 includes an item brought to the Ste preassembled from articles, materids,
or supplies. However, emergency life safety systems, such as emergency lighting, fire
dam, and audio evacuation systems, that are discrete systems incorporated into a
public building or work and that are produced as complete systems, are evaluated as a
sngle and digtinct congtruction materia regardiess of when or how the individud parts
or components of those sysems are delivered to the condruction Ste. Materids
purchased directly by the Government are supplies, not construction meterid.

"Cogt of components’ means--

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

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

"Domedtic congruction materid" means--

@ An unmanufactured congtruction materid mined or produced in the United
States; or

2 A congruction materia manufactured in the United States, if the cost of its
components mined, produced, or manufactured in the United States exceeds 50
percent of the cogt of al its components. Components of foreign origin of the
same class or kind for which nonavallability determinations have been made are
treated as domestic.
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"Foreign condruction materid” means a condruction materid other than a domestic
congtruction material.

"United States’ means the 50 States and the Didtrict of Columbia, U.S. territories and
possessions, Puerto Rico, the Northern Mariana Idands, and any other place subject to
U.S. jurisdiction, but does not include leased bases.

Domedtic preference.

@

@)

3

This clause implements the Buy American Act (41 U.S.C. 10a - 10d) and the
Bdance of Payments Program by providing a preference for domestic
condruction materid. The Contractor shdl use only domestic congtruction
materid in performing this contract, except as provided in paragraphs (b)(2)
and (b)(3) of this clause.

This requirement does not gpply to the construction material or components
liged by the Government as follows:
NONE

The Contracting Officer may add other foreign congtruction materid to thelist in
paragraph (b)(2) of this clause if the Government determines that--

0] The cost of domestic construction materia would be unreasonable. The
cost of a paticular domestic condruction materia subject to the
requirements of the Buy American Act is unreasonable when the cost of
such materid exceeds the cost of foreign materid by more than 6
percent. For determination of unreasonable cost under the Baance of
Payments Program, the Contracting Officer will use a factor of 50
percent;

(i) The application of the restriction of the Buy American Act or Baance of
Payments Program to a particular congtruction materia would be
impracticable or inconsstent with the public interest; or

(i) The condruction materia is not mined, produced, or manufactured in
the United States in sufficient and reasonably available commercid
quantities of a satisfactory qudity.

Request for determination of ingpplicability of the Buy American Act or Baance of
Payments Program.
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Any Contractor request to use foreign condruction meterid in

accordance with paragraph (b)(3) of this clause shdl include adequate
information for Government eva uation of the request, including--

(A)
(B)
(©
(D)
(E)
(F)
(&
(H)

(if)

(i)

(iv)

A description of the foreign and domestic congtruction materids;
Unit of measure;

Queantity;

Price;

Time of ddivery or avallaaility;

Location of the congtruction project;

Name and address of the proposed supplier; and

A ddaled judtification of the reason for use of foreign congruction
materias cited in accordance with paragraph (b)(3) of this clause.

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

The price of congruction materid shal include al ddivery codts to the
congruction ste and any gpplicable duty (whether or not a duty-free
certificate may be issued).

Any Contractor request for a determination submitted after contract
award shdl explain why the Contractor could not reasonably foresee
the need for such determination and could not have requested the
determination before contract award. If the Contractor does not submit
a stisfactory explanation, the Contracting Officer need not make a
determination.

If the Government determines after contract award that an exception to the Buy
American Act or Baance of Payments Program applies and the Contracting
Officer and he Contractor negotiate adequate consideration, the Contracting
Officer will modify the contract to alow use of the foreign congtruction meterid.
However, when the basis for the exception is the unreasonable price of a
domegtic condruction materid, adequate consideration is not less than the
differentid established in paragraph (b)(3)(i) of this clause.
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3 Unless the Government determines that an exception to the Buy American Act
or Baance of Payments Program applies, use of foreign congtruction materid is
noncompliant with the Buy American Act or Balance of Payments Program.

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

FAR 52.225-13 -- Redtrictions on Certain Foreign Purchases (July 2000)

@

(b)

(©

The Contractor shal not acquire, for use in the performance of this contract, any
supplies or services originating from sources within, or that were located in or
trangported from or through, countries whose products are banned from importation
into the United States under regulations of the Office of Foreign Assets Control,
Department of the Treasury. Those countries are Cuba, Iran, Irag, Libya, North Korea,
Sudan, the territory of Afghanistan controlled by the Tdiban, and Serbia (excluding the
territory of Kosovo).

The Contractor shdl not acquire for use in the performance of this contract any
supplies or services from entities controlled by the government of Irag.

The Contractor shdl insert this clause, including this paragraph (c), in dl subcontracts.

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

@

Before filing or causing to be filed a patent gpplication in the United States disclosing
any subject matter of this contract classfied "Secret” or higher, the Contractor shall,
citing the 30-day provision below, tranamit the proposed gpplication to the Contracting
Officer. The Government shdl determine whether, for reasons of nationa security, the
gpplication should be placed under an order of secrecy, sealed in accordance with the
provison of 35 U.S.C. 181-188, or the issuance of a patent otherwise delayed under
pertinent United States dtatutes or regulations. The Contractor shall observe any
ingructions of the Contracting Officer regarding the manner of delivery of the patent
gpplication to the United States Patent Office, but the Contractor shal not be denied the
right to file the gpplication. If the Contracting Officer shdl not have given any such
indructions within 30 days from the date of mailing or other transmitta of the proposed
gpplication, the Contractor may file the application.
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(b) Before filing a patent application in the United States disclosng any subject matter of
this contract classfied "Confidentid," the Contractor shdl furnish to the Contracting
Officer a copy of the application for Government determination whether, for reasons of
national security, the gpplication should be placed under an order of secrecy or the
issuance of a patent should be otherwise delayed under pertinent United States statutes
or regulations.

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

(d) When filing any patent gpplication coming within the scope of this clause, the Contractor
shdl observe dl applicable security regulations covering the transmission of classfied
subject matter and shdl promptly furnish to the Contracting Officer the serid number,
filing date, and name of the country of any such gpplication. When tranamitting the
gpplication to the United States Patent Office, the Contractor shall by separate letter
identify by agency and number the contract or contracts that require security
classfication markings to be placed on the gpplication.

(e The Contractor agrees to include, and require the incluson of, this clause in dl
subcontracts at any tier that cover or are likely to cover classfied subject matter.

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

Except for data contained on pages Sections 5.2, 5.4, 5.12, 5.13, 5.16, 5.17, 5.18, 5.19, 5.22,
and 5.24 and Appendixes A, B, and C of Initid Written Proposal Information dated
September 13, 1995, and Fee Plan and Risk Assumption/Fee Consderation submitta required
by RFP Part 4, Subsections 5.25 and 5.26, it is agreed that as a condition of award of this
contract, and notwithstanding the conditions of any notice gppearing thereon, the Government
shdl have unlimited rights (as defined in the "Rights in Data-- Generd™ clause contained in this
contract) in and to the technica data contained in the proposa dated September 13, 1995, et
seg. upon which this contract is based.

FAR 52.229-10 NEW MEXICO GROSS RECEIPTS AND COMPENSATING TAX
(OCT 1988) (As modified by DEAR 970.2904-1)

@ Within thirty (30) days after award of this contract, the Contractor shal advise the State
of New Mexico of this Contract by registering with the State of New Mexico, Taxation
and Revenue Department, Revenue Divigon, pursuant to the Tax Adminigration Act of
the State of New Mexico and shdl identify the Contract number.
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(Modified) The Contractor shdl pay the New Mexico gross receipts taxes, pursuant to
the Gross Receipts and Compensating Tax Act of New Mexico, assessed againgt the
contract fee and costs paid for performance of this Contract, or of any part or portion
thereof, within the State of New Mexico. The alowability of any gross receipts taxes or
local option taxes lawfully paid to the State of New Mexico by the Contractor or its
subcontractors will be determined in accordance with the ~ Allowable Costs and Fixed
Fee Clause." of this Contract except as provided in paragraph (d) of this clause.

The Contractor shall submit gpplications for Nontaxable Transaction Certificates, Form
CSR-3C, to the State of New Mexico Taxation and Revenue Department, Revenue
Divison, P.O. Box 630, Santa Fe, New Mexico 87509. When the Type15
Nontaxable Transaction Certificate is issued by the Revenue Divison, the Contractor
ghal use these certificates drictly in accordance with this contract, and the agreement
between the Uhited States Department of Energy and the New Mexico Taxation and
Revenue Department.

The Contractor shdl provide Type 15 Nontaxable Transaction Certificates to each
vendor in New Mexico sdling tangible persond property to the Contractor for use in
the performance of this contract. Failure to provide a Type 15 Nontaxable Transaction
Certificate to vendors will result in the vendor's liability for the gross receipt taxes and
those taxes, which are then passed on to the Contractor, shal not be reembursable asan
dlowable cost by the Government.

The Contractor shal pay the New Mexico compensating user tax for any tangible
personal property which is purchased pursuant to a Nontaxable Transaction Certificate
if such property isnot used for Federal purposes.

Out-of-state purchase of tangible persond property by the Contractor which would be
otherwise subject to compensation tax shal be governed by the principles of this clause.
Accordingly, compensating tax shal be due from the contractor only if such property is
not used for Federa purposes.

The United States Depatment of Energy may receive information regarding the
Contrector from the Revenue Divison of the New Mexico Taxation and Revenue
Department and, at the discretion of the United States Department of Energy, may
participate in any matters or proceedings pertaining to this clause or the above-
mentioned Agreement. This shdl not preclude the Contractor from having its own
representative nor does it obligate the United States Department of Energy to represent
its Contractor.

The Contractor agrees to insert the substance of this clause, including this paragraph (h),
in each subcontract which meets the criteria in 29.401-6(b)(1) through (3) of the
Federd Acquistion Regulation, 48 CFR Part 29.
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Paragraphs (a) through (h) of this clause shal be null and void should the Agreement
referred to in paragraph (¢) of this clause be terminated; provided, however, that such
termination shal not nullify obligations dready incurred prior to the date of termination.

FAR 52.230-2 COST ACCOUNTING STANDARDS (APR 1998)

@

Unless the Contract is exempt under 48 CFR 9903.201-1 and 9903.201-2, the
provisons of 48 CFR, Part 9903 are incorporated herein by reference and the
Contractor, in connection with this contract, shall-

@

@)

3

(4)

(CAS-covered Contracts Only) By submission of a Disclosure Statement,
disclose in writing the Contractor's cost accounting practices as required by 48
CFR 9903.202-1 through 9903.202-5, induding methods of distinguishing
direct costs from indirect costs and the basis used for dlocating indirect costs.
The practices disclosed for this Contract shall be the same as the practices
currently disclosed and applied on al other contracts and subcontracts being
performed by the Contractor and which contain a Cost Accounting Standards
(CAS) cdlause. If the Contractor has natified the Contracting Officer that the
Disclosure Statement contains trade secrets and commercia or financid
information which is privileged and confidentid, the Disclosure Statement shdll
be protected and shal not be released outside of the Government.

Follow consgtently the Contractor's cost accounting practices in accumulating
and reporting Contract performance cost data concerning this contract. If any
change in cost accounting practices is made for the purposes of any contract or
subcontract subject to CAS requirements, the change must be applied
prospectively to this Contract and the Disclosure Statement must be amended
accordingly. If the Contract price or cost dlowance of this Contract is affected
by such changes, adjussment shal be made in accordance with subparagraph
(A4 or (A)(5) of this clause, as appropriate.

Comply with dl CAS, induding any modifications and interpretations indicated
thereto contained in 48 CFR Part 9904, in effect on the date of award of this
Contract or, if the Contractor has submitted cost or pricing data, on the date of
find agreement on price as shown on the Contractor's signed certificate of
current cost or pricing data. The Contractor shal aso comply with any CAS
(or modifications to CAS) which hereafter become applicable to a contract or
subcontract of the Contractor. Such compliance shall be required prospectively
from the date of applicability to such contract or subcontract.

0] Agree to an equitable adjustment as provided in the Changes clause of
this Contract if the Contract cost is affected by a change which,
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pursuant to subparagraph ()(3) of this clause, the Contractor is
required to make to the Contractor's established cost accounting
practices.

(i) Negotiate with the Contracting Officer to determine the terms and
conditions under which a change may be made to a cost accounting
prectice, other than a change made under other provisons of
subparagraph (a)(4) of this clause; provided that no agreement may be
made under this provison that will increase costs paid by the United
States.

@)  When the parties agree to a change to a cost accounting practice, other
than a change under subdivison (a)(4)(i) of this clause, negotiate an
equitable adjustment as provided in the Changes clause of this contract.

) Agree to an adjustment of the Contract price or cost alowance, as appropriate,
if the Contractor or a subcontractor fails to comply with an gpplicable Cost
Accounting Standard, or to follow any cost accounting practice consistently and
such fallure results in any increased cods pad by the United States.  Such
adjusment shal provide for recovery of the increased costs to the United
States, together with interest thereon computed at the annud 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 shdl the Government recover
costs greater than the increased cost to the Government, in the aggregate, on
the relevant contracts subject to the price adjustment, unless the Contractor
made a change in its cost accounting practices of which it was aware or should
have been aware a 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 gpplicable CASin 48 CFR, Part 9904 or a CASrule or regulation in 48 CFR, Part
9903 and as to any cost adjustment demanded by the United States, such failure to
agree will condtitute a dispute under the Contract Disputes Act (41 U.S.C. 601).

The Contractor shal permit any authorized representatives of the Government to
examine and make copies of any documents, papers, or records relating to compliance
with the requirements of this dlause.

The Contractor shdl include in al negotiated subcontracts which the Contractor enters
into, the substance of this clause, except paragraph (b), and shdl require such incluson
in dl other subcontracts, of any tier, including the obligation to comply with dl CASin
effect on the subcontractor's award date or if the subcontractor has submitted cost or



CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

pricing data, on the date of find agreement on price as shown on the subcontractor's
sgned Certificate of Current Cost or Pricing Data. If the subcontract is awarded to a
business unit which pursuart to 48 CFR 9903.201-2 is subject to other types of CAS
coverage, the substance of the gpplicable clause set forth in subsection 30.201-4 of the
Federd Acquistion Regulation shdl be inserted.  This requirement shal goply only to
negotiated subcontracts in excess of $500,000, except that the requirement shal not
apply to negotiated subcontracts otherwise exempt from the requirement to include a
CAS clause as specified in 48 CFR 9903.201- 1.

|.44. FAR 52.230-6 ADMINISTRATION OF COST ACCOUNTING STANDARDS (NOV

64

1999)

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

@

Submit to the Contracting Officer a description of any cost accounting practice change,
the total potential impact of the change on contracts containing a CAS clause, and a
generd dollar magnitude of the change which identifies the potentid shift of cods
between CAS-covered contracts by contract type (i.e., firm fixed-price, incentive, cost-
plus-fixed feg, etc.) and other Contractor business activity. As related to CAS-covered
contracts, the andyss should identify the potentid impact on funds of the various
AgenciesDepartments (i.e, Department of Energy, Nationad Aeronautics and Space
Adminigration, Army, Navy, Air Force, other Depatment of Defense, other
Government) asfollows.

@ For any change in cost accounting practices required to comply with a new or
modified CAS in accordance with subparagraph (a)(3) and subdivison (a)(4)(i)
of the clause at FAR 52.230-2, Cost Accounting Standards, within 60 days (or
such other date as may be mutualy agreed to) after award of a contract

requiring this change.

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

3 For any falure to comply with an gpplicable CAS or to follow a disclosed
practice (as contemplated by subparagraph (8)(5) & FAR 52.230-2, Cost
Accounting Standards, or by subparagraph (a)(4) at FAR 52.230-3, Disclosure
and Consigtency of Cost Accounting Practices):
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0] Within 60 days (or such other date as may be mutudly agreed to) after
the date of agreement with theinitid finding of noncompliance, or

(i) In the event of Contractor dissgreement with the initid finding of
noncompliance, within 60 days of the date the Contractor is notified by
the Contracting Officer of the determination of noncompliance.

After an ACO determination of materidity, submit a cost impact proposd in the form
and manner specified by the Contracting Officer within 60 days (or such other date as
may be mutudly agreed to) after the date of determination of the adequacy and
compliance of a dhange submitted pursuant to paragraph (a) of this clause. The cost
impact proposal shdl be in sufficient detal to permit evauation, determination, and
negotiation of the cost impact upon each separate CAS-covered contract and
subcontract.

@

@)

3

Cost impact proposals submitted for changes in cost accounting practices
required in accordance with subparagraph (a)(3) and subdivision (a)(4)(i) of the
clause a FAR 52.230-2, Cost Accounting Standards, or subparagraph (a)(3)
and subdivison (&(4)(i) of the clause a& FAR 52.230-5, Cost Accounting
Standards - Educationd Indtitutions shdl identify the applicable sandard or cost
principle and dl contracts and subcontracts containing the clause in this
Contract entitled “Cost Accounting Standards or Cost Accounting Standards -
Educationd Inditutions,” which have an award date before the effective date of
that standard or cost principle.

Cost impact proposals submitted for any change in cost accounting practices
proposed in accordance with subdivisions (8)(4)(ii) or (iii) of the dause & FAR
52.230-2, Cost Accounting Standards and Cost Accounting Standards -
Educationd Indtitutions, or with subparagraph (8)(3) of the dause a FAR
52.230-3, Disclosure and Consstency of Cost Accounting Practices, shdll
identify al contracts and subcontracts containing the clause at FAR 52.230-2,
Cost Accounting Standards, FAR 52.230-5, Cost Accounting Standards -
Educationd Inditutions and FAR 52-230-3, Disclosure and Consstency of
Cost Accounting Practices.

Cost impact proposals submitted for falure to comply with an gpplicable CAS
or to follow a disclosed practice as contemplated by subparagraph (8)(5) of the
clause a FAR 52.230-2, Cost Accounting Standards, or by subparagraph
(a)(4) of the clause a FAR 3.230-3, Disclosure and Congstency of Cost
Accounting Practices, shal identify the cost impact on each separate CAS
covered contract from the date of falure to comply until the noncompliance is
corrected.
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If the submissions required by paragraphs (@) and (b) of this clause are not submitted
within the specified time, or any extenson granted by the Contracting Officer, an
amount not to exceed 10 percent of each subsequent amount determined payable
related to the Contractor's CAS-covered prime contracts, up to the estimated genera
dollar magnitude of the cost impact, may be withheld until such time as the required
submisson has been provided in the form and manner specified by the Contracting
Officer.

Agree to appropriate contract and subcontract amendments to reflect adjustments
established in accordance with subparagraphs (a)(4) and ()(5) of the CAS clause at
FAR 52.230-2 or with subparagraphs (8)(3) or (8)(4) of the Disclosure and
Consistency of Cost Accounting Practices clause at FAR 52.230- 3.

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

@ So dtate in the body of the subcontract, in the letter of award, or in both (sdlf-
ddeting clauses shal not be used);

2 Include the substance of this clausein al negotiated subcontracts, and

3 Within 30 days after award of the subcontract, submit the following information
to the Contractor's cognizant contract administration office for trangmittd to the
contract adminidiration office cognizant of the subcontractor's fecility:

0] Subcontractor's name and subcontract number.
(i) Doallar amount and date of award.
(i) Name of Contractor making the award.

Notify the Contracting Officer in writing of any adjustments required to subcortracts
under this contract and agree to an adjustment, based on them, to this contract price or
estimated cost and fee. This notice is due within 30 days after proposed subcontract
adjusments are received and shdl include a proposd for adjusting the higher tier
subcontract or prime contract appropriately.

For subcontracts containing the clauses at FAR 52.230-2 or 52.230-5, require the
subcontractor to comply with al Standards in effect on the date of award or of find
agreement on price, as shown on the subcontract signed Certificate of Current Cost or
Pricing Data, whichever is erlier.
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FAR 52.232-17 INTEREST (JUN 1996)

@

(b)

(©

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

Amounts shal be due at the earliest of the following dates:
@ The date fixed under this contract.

2 The date of the first written demand for payment consstent with this contract,
induding any demand resulting from a default termination.

3 The date the Government transmits to the Contractor proposed supplemental
agreement to confirm completed negotiations establishing the amount of debt.

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 apricing
proposd 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 Federd Acquisition Regulation in effect on the date of this
contract.

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

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

FAR 52.233-1 DISPUTES (DEC 1998) ALTERNATE | (DEC 1991)

@

This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C.
601-613).
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Except as provided in the Act, al disputes arisng under or relating to this contract shall
be resolved under this clause.

"Clam," as used in this dlause, means a written demand or written assertion by one of
the contracting parties seeking, as a matter of right, the payment of money in a sum
certain, the adjustment or interpretation of contract terns, or other relief arisng under or
relating to this contract. A clam arigng under a contract, unlike a clam relating to that
contract, is a clam that can be resolved under a contract clause that provides for the
relief sought by the clamant. 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 as required by subparagraph (d)(2) of thisclause. A voucher, invoice,
or other routine request for payment thet is not in dispute when submitted is not aclam
under the Act. The submisson may be converted to a clam under the Act, by
complying with the submisson and certification requirements of this dause, if it is
disputed either asto ligbility or amount or is not acted upon in areasonable time.

@ A clam by the Contractor shal be made in writing and, unless otherwise stated
in this contract, submitted within 6 years after accrud of the clam to the
Contracting Officer for a written decision. A clam by the Government againg
the Contractor shal be subject to awritten decision by the Contracting Officer.

2 0] The Contractor shdl provide the certification specified in paragraph
(d)(2)(iii) of this dause when submitting any claim exceeding $100,000.

@i The certification requirement does not gpply to issues in controversy
that have not been submitted as al or part of aclam.

(i)  Thecetification shdl date asfollows "I certify that the daim ismadein
good faith; thet the supporting data are accurate and complete to the
best of my knowledge and bdlief; that the amount requested accurately
reflects the contract adjustment for which the Contractor believes the
Government is ligble; and that | am duly authorized to certify the daim
on behdf of the Contractor."

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

For Contractor claims of $100,000 or less, the Contracting Officer mug, if requested in
writing by the Contractor, render a decison within 60 days of the request. For
Contractor-certified clams 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.
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The Contracting Officer's decison shdl be find unless the Contractor appeds or filesa
suit as provided in the Act.

If the clam by the Contractor is submitted to the Contracting Officer or a clam by the
Government is presented to the Contractor, the parties, by mutua consent, may agree
to use dternative dispute resolution (ADR). |If the Contractor refuses an offer for ADR,
the Contractor shdl inform the Contracting Officer, in writing, of the Contractor's
specific reasonsfor rgecting the offer.

The Government shdl pay interest on the amount found due and unpaid from (1) the
date that the Contracting Officer receives the clam (certified, if required); or (2) the
date that payment otherwise would be due, if that dateis later, until the date of payment.
With regard to claims having defective certifications, as defined in FAR 33.201, interest
shdl be paid from the date that the Contracting Officer initidly receives the clam.
Smple interest on clams shdl 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 clam and then at the rate gpplicable for each 6-month period as
fixed by the Treasury Secretary during the pendency of the daim.

The Contractor shal proceed diligently with performance of this contract, pending fina
resolution of any request for relief, clam, gpped, or action arigng under or rdating to
the contract, and comply with any decision of the Contracting Officer.

FAR 52.233-3 PROTEST AFTER AWARD (AUG 1996)(ALTERNATE 1) (JUN 1985)

@

(b)

Upon receipt of anotice of protest (as defined in FAR 33.101) or a determination that a
protest is likely (see FAR 33.102(d)), the Contracting Officer may, by written order to
the Contractor, direct the Contractor to stop performance of the work caled for by this
contract. The order shdl be specificdly identified as a op-work order issued under
this clause. Upon receipt of the order, the Contractor shadl immediately comply with its
terms and take dl reasonable steps to minimize the incurrence of costs alocable to the
work covered by the order during the period of work stoppage. Upon receipt of the
find decison in the protet, the Contracting Officer shdl ether--

Q) Cancel the stop-work order; or

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

If a stop-work order issued under this clause is canceled either before or after a find
decison in the protest, the Contractor shall resume work. The Contracting Officer shdll
make an equitable adjustment in the delivery schedule, the estimated cog, the feg, or a
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combination thereof, and in any other terms of the contract that may be affected, and
the contract shal be modified, in writing, accordingly, if--

@ The stop-work order results in an increase in the time required for, or in the
Contractor's cost properly dlocable 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 judtify the action, the Contracting Officer may receive and act upon a
proposal at any time before find payment under this Contract.

If a stop-work order is not canceled and the work covered by the order is terminated
for the convenience of the Government, the Contracting Officer shal dlow reasonable
cogts resulting from the stop-work order in arriving a the termination settlement.

If a stop-work order is not canceled and the work covered by the order is terminated
for default, the Contracting Officer shdl dlow, by equitable adjusment or otherwise,
reasonable costs resuiting from the siop-work order.

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

If, as the result of the Contractor's intentiond or negligent misstatement,
misrepresentation, or miscertifications, a protest related to this Contract is sustained,
and the Government pays codts, 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 codts. 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.

FAR 52.236-8 OTHER CONTRACTS (APR 1984)

The Government may undertake or award other contracts for additiona 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 additiond work, heeding any direction that may be
provided by the Contracting Officer. The Contractor shal not commit or permit any act that
will interfere with the performance of work by any other contractor or by Government
employees.
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1.50. FAR 52.237-3 CONTINUITY OF SERVICES (JAN 1991)

|.51.

71

@

(b)

(©

(d)

The Contractor recognizes that the services under this Contract are vitd to the
Government and must be continued without interruption and that, upon Contract
expiration or termination, a successor, ether 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 trandtion to a
SUCCESON.

The Contractor shal, 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
trandferring respongbilities for each divison of work described in the plan, and shdl be
subject to the Contracting Officer's approva. The Contractor shdl provide sufficient
experienced personnel during the phase-in, phase-out period to ensure that the services
cdled for by this Contract are maintained at the required level of proficiency.

The Contractor shdl adlow as many personnd as practicable to remain on the job to
help the successor maintain the continuity and consistency of the services required by
this contract. The Contractor also shall disclose necessary personnd records and alow
the successor to conduct on-ste interviews with these employees. If sdected
employees are agreeable to the change, the Contractor shall release them a a mutualy
agreeable date and negotiate transfer of their earned fringe benefits to the successor.

The Contractor shall be reimbursed for al reasonable phase-in, phase-out codts (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.

FAR 52.242-1 NOTICE OF INTENT TO DISALLOW COSTS (APR 1984)

@

Notwithstanding any other clause of this contract--

@ The Contracting Officer may a any time issue to the Contractor awritten notice
of intent to disalow specified cogtsincurred or planned for incurrence under this
Contract that have been determined not to be alowable 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 judtification for
alowance of the costs. If the Contractor does respond within 60 days, the
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Contracting Officer shal, within 60 days of receiving the response, either make
awritten withdrawa of the notice or issue awritten decison.

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

FAR 52.242-13 BANKRUPTCY (JUL 1995)

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

Government contracts againgt which finad payment has not been made. This obligation remains
in effect until find payment under this contract.

FAR 52.244-5 COMPETITION IN SUBCONTRACTING (DEC 1996)

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

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

FAR 52.244-6 SUBCONTRACTSFOR COMMERCIAL ITEMSAND
COMMERCIAL COMPONENTS (OCT 1998)

@  Definition.

"Commercid item," as used in this clause, has the meaning contained in the clause a
52.202-1, Definitions.

"Subcontract,” as usad in this clause, includes a transfer of commercid items between
divisons, subsdiaries, or affiliates of the Contractor or subcontractor at any tier.

(b) To the maximum extent practicable, the Contractor shal incorporate, and require its
subcontractors a al tiers to incorporate, commercid items or nondevelopmentd items
as components of items to be supplied under this contract.
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Notwithstanding any other clause of this contract, the Contractor is not required to
include any FAR provision or clause, other than those listed below to the extent they are
applicable and as may be required to establish the reasonableness of prices under Part
15, in asubcontract at any tier for commercia items or commercia components:

@ 52.222-26, Equa Opportunity (E.O. 11246);

2 52.222-35, Affirmative Action for Disabled Veterans and Veterans of the
Vietnam Era (38 U.S.C. 4212(a));

3 52.222-36, Affirmative Action for Workers with Disahilities (29 U.S.C. 793);
and

4 52.247-64, Preference for Privatedly Owned U.S.-Hagged Commercid
Vesss (46 U.S.C. 1241) (flow down not required for subcontracts awarded
beginning May 1, 1996).

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

FAR 52.247-1 COMMERCIAL BILL OF LADING NOTATIONS (APR 1984)

If the Contracting Officer authorizes supplies to be shipped on a commercid hill of lading and
the Contractor will be reimbursed these transportation costs as direct alowable cogs, the
Contractor shdl ensure before shipment is made that the commercia shipping documents are
annotated with ether of the following notations, as gppropriae:

@

(b)

If the Government is shown as the consignor or the consgnees, the annotation shdl be:
"Trangportation is for the (name the specific agency) and
the actud totd trangportation charges paid to the carier(s) by the consgnor or
consignee are assgnable to, and shdl be rembursed by, the Government.”

If the Government is not shown as the consignor or the consgnee, the annotation shal
be "Transportation is for the (name the specific agency)
and the actua total transportation charges paid to the carrier(s) by the consignor or
consgnee shdl be rembursed by the Government, pursuant to cost-reimbursement
Contract No. . This may be confirmed by contacting
(name and address of the contract

adminigration office liged in the contract).”

FAR 52.247-63 PREFERENCE FOR U.S. - FLAG AIR CARRIERS (JAN 1997)
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@ "International ar transportation,” as used in this clause, means trangportation by ar
between a place in the United States and a place outside the United States or between
two places both of which are outsde the United States.

"United States" as used in this clause, means the 50 States, the Didtrict of Columbia,
the Commonweslth of Puerto Rico, and possessions of the United States.

"U.S. flag ar carrier,” as used in this dause, means an air carrier holding a certificate
under 49 U.S.C., Chapter 411.

(b) Section 5 of the Internationd Air Transportation Fair Competitive Practices Act of 1974
(49 USC. 40118) (Hy America Act) requires that all Federal agencies and
Government Contractors and subcontractors use U.S. flag ar carriers for U.S.
Government-financed internationd ar transportation of personne (and their persond
effects) or property, to the extent that service by those carriers is avalable. It requires
the Comptroller Genera of the United States, in the absence of satisfactory proof of the
necessty of foreign flag ar trangportation, to disdlow expenditures from funds,
gppropriated or otherwise established for the account of the United States, for
internationa air trangportation secured aboard a foreign flag ar carrier if aU.S. flag air
carier is avalable to provide such services.

(© The Contractor agrees, in performing work under this contract, to use U.S. flag air
cariers for internationd ar transportation of personnd (and their persond effects) or
property to the extent that service by those carriersis available.

(d) In the event that the Contractor sdects a carrier other than a U.S. flag air carrier for
internationd air transportation, the Contractor shdl include a statement on vouchers
involving such trangportation essentialy asfollows:

STATEMENT OF UNAVAILABILITY OF
U.S FLAG AIR CARRIERS

Internationa air trangportation of persons (and their persond effects) or property by
U.S. flag ar carrier was not available or it was necessary to use foreign flag air carrier
sarvice for the following reasons (see Section 47.403 of the Federd Acquistion
Regulation): (State reasons):

(End of Statement)
(e The Contractor shdl include the substance of this clause, including this paragraph (€), in

each subcontract or purchase under this Contract that may involve internationd air
transportation.
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FAR 52.247-64 PREFERENCE FOR PRIVATELY-OWNED U.S. FLAG
COMMERCIAL VESSELS (JUN 1997)

@

(b)

(©

The Cargo Preference Act of 1954 (46 U.S.C. 1241(b)) requires that Federa
departments and agencies shal transport in privately owned U.S-flag commercid
vesss at least 50 percent of the gross tonnage of equipment, materias, or commodities
that may be transported in ocean vessdls (computed separately for dry bulk carriers,
dry cargo liners, and tankers). Such transportation shal be accomplished when any
equipment, materids, or commodities, located within or outsde the United States, that
may be transported by ocean vessd are:

@ Acquired for aU.S. Government agency account;

2 Furnished to, or for the account of, any foreign nation without provison 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 behaf of
the United States.

The Contractor shdl use privatdy owned U.S-flag commercid vessdls to ship a least
50 percent of the gross tonnage involved under this Contract (computed separately for
dry bulk cariers, dry cargo liners, and tankers) whenever shipping any equipment,
materids, or commodities under the conditions set forth in paragraph (a) above, to the
extent that such vessds are available at rates that are fair and reasonable for privately
owned U.S.-flag commercid vesss.

Q) The Contractor shdl submit one legible copy of a rated on-board ocean bill of
lading for each shipment to both

0] The Contracting Officer and

(i) The
Office of Cargo Preference
Maritime Adminigration (MAR-590),
400 Seventh Street SW,
Washington, DC 20590.

Subcontractor bills of lading shal be submitted through the Prime Contractor.
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2 The Contractor shdl furnish these bill of lading copies

0] within 20 working days of the date of loading for shipments originating
in the United States, or

(i) within 30 working days for shipments originating outsde the United
States. Each bill of lading copy shdl contain the following information:

(A)  Sponsoring U.S. Government agency.

(B) Nameof vesd.

(©  Vess flag of regidry.

(D)  Dateof loading.

(E)  Portof loading.

() Port of fina discharge.

(G)  Destription of commodity.

(H)  Grossweght in pounds and cubic feet if available,

M Totd ocean freight revenue in U.S. dollars.
Except for contracts a or below the smplified acquistion threshold, the Contractor
shdl insart the substance of this clause, including this paragraph (d), in al subcontracts
or purchase orders under this contract.
The requirement in paragraph (a) does not gpply to--
@ Contracts a or below the smplified acquigtion threshold;

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

3 Ocean trangportation between foreign countries of supplies purchased with
foreign currencies made available under the Foreign Assistance Act of 1961 (22
U.S.C. 2353); and



®

(4)

CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

Shipments of classfied supplies when the classfication prohibits the use of
non-Government vessels.

Guidance regarding fair and reasonable rates for privately owned U.S.-flag commercial
vessels may be obtained from the: Office of Codts and Rates, Maritime Adminigration,
400 Seventh Street SW, Washington, DC 20590, Phone: 202-366-4610.

|.58A. FAR 52.249-6 TERMINATION (COST REIMBURSEMENT) (SEP 1996) (AS
modified by Dear 970.4905-1(b))

77
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The Government may terminate performance of work under this contract in whole or,
fromtimeto time, in part, if--

@

)

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

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 falure to make progress in the
work s0 as to endanger performance.  (b) The Contracting Officer shall
terminate by delivering to the Contractor a Notice of Termination specifying
whether termination is for default of the Contractor or for convenience of the
Government, the extent of termination, and the effective date. If, after
termination for default, it is determined that the Contractor was not in default or
that the Contractor's failure to perform or to make progress in performance is
due to causes beyond the control and without the fault or negligence of the
Contractor as st 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 shdl immediatdy proceed with the following obligations,
regardless of any delay in determining or adjusting any amounts due under this clause:

@
)

3
(4)

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.

Terminate al subcontracts to the extent they relate to the work terminated.

Assgn to the Government, as directed by the Contracting Officer, dl right, title,
and interest of the Contractor under the subcontracts terminated, in which case
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the Government shdl have the right to settle or to pay any termination settlement
proposa arising out of those terminations.

With gpprovd or ratification to the extent required by the Contracting Officer,
settle dl outstanding liabilities and termination settlement proposds arising from
the termination of subcontracts, the cost of which would be reimbursable in
whole or in part, under this contract; approva or ratification will be find for
purposes of this clause.

Transfer title (if not dready transferred) and, as directed by the Contracting
Officer, ddiver to the Government--

0] The fabricated or unfabricated parts, work in process, completed work,
supplies, and other materid produced or acquired for the work
terminated,

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

@)  Thejigs dies, fixtures, and other specid tools and tooling acquired or
manufactured for this contract, the cost of which the Contractor has
been or will be rembursed under this contract.

Complete performance of the work not terminated.

Take any action that may be necessary, or tha the Contracting Officer may
direct, for the protection and preservation of the property related to this
contract that isin the possession of the Contractor and in which the Government
has or may acquire an interest.

Use its best efforts to sdll, as directed or authorized by the Contracting Officer,
any property of the types referred to in subparagraph (c)(6) of this clause;
provided, however, that the Contractor (i) is not required to extend credit to
any purchaser and (ii) may acquire the property under the conditions prescribed
by, and a prices gpproved by, the Contracting Officer. The proceeds of any
transfer or digposition will be applied to reduce any payments to be made by
the Government under this contract, credited to the price or cost of the work,
or paid in any other manner directed by the Contracting Officer.

The Contractor shdl 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.
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After expiration of the plant clearance period as defined in Subpart 45.6 of the Federal

Acquistion Regulation, the Contractor may submit to the Contracting Officer a ligt,

certified as to quantity and quality, of termination inventory not previoudy disposed of,
excdluding items authorized for digpostion by the Contracting Officer. The Contractor
may request the Government to remove those items or enter into an agreement for their
gorage. Within 15 days, the Government will accept the items and remove them or

enter into a storage agreement. The Contracting Officer may verify thelist upon remova

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

After termination, the Contractor shal submit afind termination settlement proposal to
the Contracting Officer in the form and with the certification prescribed by the
Contracting Officer. The Contractor shall submit the proposad 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 judify it, a termination
settlement proposal may be received and acted on after 1 year or any extenson. If the
Contractor fails to submit the proposd within the time alowed, the Contracting Officer
may determine, on the bads of information avalable, 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 dlowance for feg)
because of the termination. The contract shal be amended, and the Contractor paid the
agreed amount.

If the Contractor and the Contracting Officer fal 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 shdl determine, on the basis of information avallable, the amount, if
any, due the Contractor, and shal pay that amount, which shdl include the following:

@ All cogts reimbursable under this contract, not previoudy pad, for the
performance of this contract before the effective dite of the termination, and
those costs that may continue for a reasonable time with the approva of or as
directed by the Contracting Officer; however, the Contractor shall discontinue
those costs as rapidly as practicable.

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

3 The reasonable cogts of settlement of the work terminated, including--
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0] Accounting, legd, clerica, and other expenses reasonably necessary for
the preparation of termination settlement proposals and supporting data;

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

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

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

(0] If the contract is terminated for the convenience of the Government, the
settlement shdl include a percentage of the fee equa to the percentage of
completion of work contemplated under the contract, but excluding
subcontract effort included in subcontractors termination proposas, less
previous payments for fee.

(i) If the contract is terminated for default, the total fee payable shdl be such
proportionate part of the fee as the total number of articles (or amount of
sarvices) ddivered to and accepted by the Government is to the tota
number of articles (or amount of services) of alike kind required by the
contract.

) If the settlement includes only fee, it will be determined under subparagraph
(h)(4) of thisclause.

The cost principles and procedures in Part 31 of the Federd Acquisition Regulation, as
supplemented in Subpart 970.31 of the Department of Energy Acquistion Regulation, in
effect on the date of this contract, shadl govern dl costs clamed, agreed to, or
determined under this clause.

The Contractor shdl have the right of gpped, under the Disputes clause, from any
determination made by the Contracting Officer under paragraph (f), (h), or (1) of this
clause, except that if the Contractor failed to submit the termination settlement proposa
within the time provided in paragraph (f) and failed to request a time extension, there is
no right of gpped. If the Contracting Officer has made a determination of the amount
due under paragraph (f), (h) or () of this dause, the Government shdl pay the
Contractor--
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@ The amount determined by the Contracting Officer if there is no right of gpped
or if no timely gppedl has been taken; or

2 The amount findly determined on an apped.
In arriving at the amount due the Contractor under this clause, there shdl be deducted-

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

2 Any clam which the Government has againgt the Contractor under this contract;
and

3 The agreed price for, or the proceeds of sde of materias, 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 partid termination. The
Contracting Officer shal amend the contract to reflect the agreement.

(1) The Government may, under the terms and conditions it prescribes, make partid
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 thetotal payments exceed the amount finally determined to be due, the Contractor
shal repay the excess to the Government upon demand, together with interest
computed at the rate established by the Secretary of the Treasury under 50 U.S.C.
App. 1215(b)(2). Interest shal be computed for the period from the date the excess
payment is received by the Contractor to the date the excessis repaid. Interest shall not
be charged on any excess payment due to a reduction in the Contractor's termination
Settlement proposa because of retention or other disposition of termination inventory
until 10 days after the date of the retention or disposition, or alater date determined by
the Contracting Officer because of the circumstances.

The provisons of this clause rdating to fee are ingpplicable if this contract does not
include afee.
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Except for defaults of subcontractors at any tier, the Contractor shal not be in default
because of any fallure to perform this contract under its terms if the falure arises from
causes beyond the control and without the fault or negligence of the Contractor.
Examples of these causes are

@ acts of God or of the public enemy,
2 acts of the Government in either its sovereign or contractud capacity,

3 fires,

4 floods,

) epidemics,

(6) quarantine restrictions,
@) strikes,

(8 freight embargoes, and
9 unusualy severe wegther.

In each ingtance, the failure to perform must be beyond the control and without the fault
or negligence of the Contractor. "Default” includes failure to make progress in the work
so asto

endanger performance.

If thefailure to perform is caused by the failure of a subcontractor at any tier to perform
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 ether, the
Contractor shall not be deemed to be in default, unless --

(2) 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.

Upon request of the Contractor, the Contracting Officer shal ascertain the facts and
extent of the failure. If the Contracting Officer determinesthat any falure to perform
results from one or more of the causes above, the delivery schedule shdll be revised,
subject to the rights of the Government under the termination clause of this contract.
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FAR 52.251-1 GOVERNMENT SUPPLY SOURCES (APR 1984)

The Contracting Officer may issue the Contractor an authorization to use Government supply
sources in the performance of this contract. Title to al property acquired by the Contractor
under such an authorization shal vest in the Government unless otherwise specified in the
contract. Such property shal not be consdered to be "Government-furnished property,” as
distinguished from "Government property.” The provisons of the dlause entitled "Government
Property,” except its paragraphs (a) and (b), shal apply to al property acquired under such
authorizetion.

FAR 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
contract. The use, service, and maintenance of IFMS and the use of related services by the
Contractor shall be in accordance with 41 CFR 101-39, and 41 CFR 101-38.301-1.

FAR 52.252-6 AUTHORIZED DEVIATIONSIN CLAUSES (APR 1984)

@ The use in this solicitation or Contract of any Federd Acquistion Regulation (48 CFR
Chapter 1) cdause 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 Depatment 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.

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

@ Any data required to be submitted on a Standard or Optional Form prescribed by the
FAR may be submitted on a computer-generated version of the form, provided there is
no change to the name, content, or sequence of the data eements on the form, and
provided the form carries the Standard or Optiona Form number and edition date.

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

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

(@ The contractor shal comply with the requirements of "DOE Contractor Employee
Protection Program” a 10 CFR part 708 for work performed on behaf of DOE directly related
to activities at DOE-owned or-leased Sites.

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

DEAR 952.204-2 SECURITY (SEP 1997) (M odified)

@ Responsihility. It isthe Contractor's duty to safeguard al classified information, specia
nuclear materia, and other DOE property. The Contractor shdl, in accordance with
DOE security regulations and requirements, be respongble for safeguarding dl classified
information and protecting againgt sabotage, espionage, loss or theft of the classfied
documents and materid in the Contractor's possesson in connection with the
performance of work under this contract. Except as otherwise expressy provided in
this contract, the Contractor shdl, 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 connection with performance of this contract.  If
retention by the Contractor of any classified matter is required after the completion or
termination of the contrect, the Contractor shal 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 provisons of the contract shdl continue to be applicable to the
meatter retained. Specid nuclear materiad shal not be retained after the completion or
termination of the contract.

(b) Regulations. (Modified) The Contractor agrees to comply with al security regulaions
and requirements of DOE in effect on the date of the awvard of this modification.

(© Definition of classified information. The term "classfied information” means
Restricted Data, Formerly Restricted Data, or Nationa Security Information.

(d) Definition of restricted data. The term "Restricted Datd' means dl data concerning
(1) design, manufacture, or utilization of atomic wegpons, (2) the production of specid
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nuclear materid; or (3) the use of specid nuclear materid in the production of energy,
but shdl not indude data declassified or removed from the Redtricted Data category
pursuant to Section 142 of the Atomic Energy Act of 1954, as amended.

Definition of formerly restricted data. The term "Formerly Restricted Datd’ means
al data removed from the Redtricted Data category under Section 142 d. of the Atomic
Energy Act of 1954, as amended.

Definition of National Security Information. The term "National Security
Information” means any information or materia, regardless of its physcd form or
characteridtics, 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 as amended by E.O. 12958 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 materia which pursuant
to the provisions of Section 51 of the Atomic Energy Act of 1954, as amended, has
been determined to be specid nuclear materid, but does not include source materid; or
(2) any materid artificidly enriched by any of the foregoing, but does not include source
materid.

Security clearance of personnel. The Contractor shal not permit any individud to
have access to any classified information, except in accordance with the Atomic Energy
Act of 1954, as amended, Executive Order 12356 as amended by E.O. 12958, and
the DOE's regulations or requirements gpplicable to the particular level and category of
classfied information to which access is required.

Criminal liability. It is understood that disclosure of any classfied information relating
to the work or services ordered hereunder to any person not entitled to receive it, or
falure to safeguard any classfied 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 crimind liability
under the laws of the United States. (Seethe Atomic Energy Act of 1954, as amended,
42 U.S.C. 2011 et seq.; 18 U.S.C. 793 and 794; and EO 12356 as amended by E.O.
12958.)

Subcontracts and purchase orders. Except as otherwise authorized in writing by the
Contracting Officer, the Contractor shal insert provisons smilar to the foregoing in dl
subcontracts and purchase orders under this contract.
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RESERVED

DEAR 952.204-70 CLASSIFICATION/DECLASSIFICATION (SEP 1997)

In the performance of work under this contract, the contractor or subcontractor shal comply
with dl provisons of the Depatment of Energy's regulations and mandatory DOE directives
which gpply to work involving the classfication and declassification of information, documents,
or materid. In this section, “information” means facts, data, or knowledge itsdlf; “document”
means the physica medium on or in which information is recorded; and “materid” means a
product or substance which contains or reveds information, regardiess of its physical form or
characteridtics.  Classfied information is “Redtricted Datd’ and “Formerly Redtricted Datd’
(clessfied under the Atomic Energy Act of 1954, as amended) and “Nationd Security
Information” (classified under Executive Order 12958 or prior Executive Orders).

The origind decison to dasdfy or declassfy information is congdered an inherently
Governmentd function. For this reason, only Government personnd may serve as origind
classfiers, i.e, Federd Government Origind Classfiers. Other personnd (Government or
contractor) may serve as derivaive classfiers which involves making classfication decisons
based upon classfication guidance which reflect decisons made by Federa Government
Origind Classfiers.

The contractor or subcontractor shal ensure that any document or materid that may contain
classfied information is reviewed by ether a Federa Government or a Contractor Derivative
Classifier in accordance with dassfication regulations including mandatory DOE directives and
classfication/declassification guidance furnished to the contractor by the Department of Energy
to determine whether it contains classified information prior to dissemination. For information
which is not addressed in classfication/declassification guidance, but whose sengtivity appears
to warrant classfication, the contractor or subcontractor shal ensure that such information is
reviewed by a Federd Government Origind Classifier.

In addition, the contractor or subcontractor shal ensure that existing classified documents
(containing ether Redricted Data or Formerly Redricted Data or Nationd Security
Information) which are in its possesson or under its control are periodicdly reviewed by a
Federa Government or Contractor Derivetive Declassfier in accordance with classfication
regulations, mandatory DOE directives and classfication/declassification guidance furnished to
the contractor by the Department of Energy to determine if the documents are no longer
aopropriately classfied. Priorities for declassfication review of classfied documents shall be
based on the degree of public and researcher interest and the likelihood of declassification upon
review. Documents which no longer contain classfied informeation are to be declassified.
Declassfied documents then shal be reviewed to determine if they are publicly reessable.
Documents which are declassified and determined to be publicly releasable are to be made
available to the public in order to maximize the public's access to as much Government
information as possible while minimizing security codts.
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The contractor or subcontractor shal insert this clause in any subcontract which involves or may
involve access to classfied information.

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

@

(b)

In connection with any activities in the performance of this contract, the contractor
agrees to comply with the "Sendtive Foreign Nations Controls' requirements attached
to this contract, relaing to those countries, which may from time to time, be identified to
the contractor by written notice as sengitive foreign nations. The contractor shal have
the right to terminate its performance under this contract upon a least 60 days prior
written notice to the contracting officer if the contractor determines that it is unable,
without subgantidly interfering with its polices or without adversdy impacting its
performance to continue performance of the work under this contract as aresult of such
notification. If the contractor ects to terminate performance, the provisons of this
contract regarding termination for the convenience of the Government shdl apply.

The provisons of this clause shdl be included in any subcontracts.

DEAR 952.204-74 FOREIGN OWNERSHIP, CONTROL, OR INFLUENCE OVER
CONTRACTOR (Deviaion) (Acquisition Letter 99-03)(APR 1999)

@

(b)

(©

(d)

For purposes of this clause, subcontractor means any subcontractor a any tier and the
term "contracting officer” shdl mean DOE contracting officer.  When this dause is
included in a subcontract, the term "contractor” shal mean subcontractor and the term
"contract” shall mean subcontract.

The contractor shal immediately provide the contracting officer written notice of any
changes in the extent and nature of FOCI over the contractor which would affect the
information provided in the Certificate Pertaining to Foreign Interests and its supporting
data. Further, notice of changes in ownership or cortrol which are required to be
reported to the Securities and Exchange Commission, the Federd Trade Commission,
or the Department of Justice shal dso be furnished concurrently to the contracting
officer.

In those cases where a contractor has changes involving FOCI, the DOE must
determine whether the changes will pose an undue risk to the common defense and
security.  In making this determination, the Department shdl consider proposas made
by the contractor to avoid or mitigete foreign influences.

If the contracting officer a any time determines that the contractor is, or is potentidly,
subject to FOCI, the contractor shal comply with such ingtructions as the contracting
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officer shdl provide in writing to safeguard any classified information or specid nuclear
meaterid.

The contractor agrees to insert terms that conform substantidly to the language of this
clause induding this paragraph (e) in dl subcontracts under this contract that will require
access authorizations for access to classfied information or specid nuclear materid.
Additiondly, the contractor shdl require such subcontractors to submit a completed
SF328, to the DOE Office of Safeguards and Security (marked to identify the
gpplicable prime contract). Such subcontracts or purchase orders shdl not be awarded
until the contractor is notified that the proposed subcontractors have been cleared.
Information to be provided by a subcontractor pursuant to this clause may be submitted
directly to the contracting officer.

Information submitted by the contractor or any affected subcontractor as required
pursuant to this clause shdl be treated by DOE to the extent permitted by law, as
business or financid information submitted in confidence to be used solely for purposes
of evduating FOCI.

The requirements of this clause are in addition to the requirement that a contractor
obtain and retain the employee security clearances required by the contract. This clause
ghdl not operate as a limitation on DOE's rights, including its rights to terminate this
contract.

The contracting officer may terminate this contract for default ether if the contractor fals
to meet obligations imposed by this dlause, eg., provide the information required by this
clause, comply with the contracting officer's ingtructions about safeguarding classified
information, or make this clause gpplicable to subcontractors, or if, in the contracting
officer's judgment, the contractor creates an FOCI dStuation in order to avoid
performance or a grmination for default. The contracting officer may terminate this
contract for convenience if the contractor becomes subject to FOCI and for reasons
other than avoidance of performance of the contract, cannot, or chooses not to, avoid
or mitigate the FOCI problem.

DEAR 952.204-75 Public Affairs (DEC 2000)

@

The Contractor must cooperate with the Department in releasng unclassfied
informeation to the public and news media regarding DOE policies, programs, and
activities rdaing to its effort under the contract. The responghilities under this clause
must be accomplished through coordination with the Contracting Officer and
appropriate DOE public affairs personnd in accordance with procedures defined by the
Contracting Officer.
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The Contractor is regponsible for the development, planning, and coordinaion of
proactive gpproaches for the timely dissemination of unclassified information regarding
DOE activities ongte and offsite, including, but not limited to, operations and programs.
Proactive public affars programs may utilize a variely of communication media,
including public workshops, meetings or hearings, open houses, newdetters, press
releases, conferences, audio/visua presentations, speeches, forums, tours, and other
appropriate stakeholder interactions.

The Contractor's interna procedures must ensure that al releases of information to the
public and news media are coordinated through, and approved by, a management
officid at an appropriate level within the Contractor's organization.

The Contractor must comply with DOE procedures for obtaining advance clearances
on ord, written, and audio/visua informaiond materid 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 gppropriate
DOE public afars personne of communications or contacts with Members of
Congress relating to the effort performed under the contract.

In accordance with procedures defined by the Contracting Officer, the Contractor must
notify the Contracting Officer and gppropriate DOE public affairs personnd of activities
or gtuations that may aitract regiond or nationd news media atention and of non
routine inquiries from national news media reating to the effort performed under the
contract.

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

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

@
(b)

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

While it is the intention that vehicles leased hereunder shdl operate on Federd tags, the
DOE resarves the right to utilize State tags if necessary to accomplish its misson.
Should State tags be required, the Contractor shdl furnish the DOE the documentation
required by the State to acquire such tags.
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DEAR 952.209-72 ORGANIZATIONAL CONFLICTSOF INTEREST (JUN 1997)

@

(b)

Purpose. The purpose of this clause is to ensure that the Contractor (1) is not biased
because of its financial, contractua, organizationd, or other interests which relate to the
work under this contract, and (2) does not obtain any unfair competitive advantage over
other parties by virtue of its performance of this contract.

Scope. The regtrictions 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 asa prime
contractor, subcontractor, cosponsor, joint venture, consultant, or in any Smilar
capacity. For the purpose of this clause, affiliation occurs when a business concern is
controlled by or has the power to control another or when a third party has the power
to control both.

@ Use of Contractor’s Work Product

0] The Contractor shdl be indigible to participate in any capacity in
Department contracts, subcontracts, or proposas therefor (solicited
and unsolicited) which stem directly from the Contractor’s performance
of work under this Contract for a period of five years dfter the
completion of this contract. Furthermore, unless so directed in writing
by the Contracting Officer, the Contractor shal 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 subgtantidly involved in their development or
marketing. Nothing in this subparagraph shall preclude the Contractor
from competing for follow-on contracts for advisory and assstance
Services.

(D) If, under this contract, the Contractor prepares a complete or essentidly
complete statement of work or specifications to be used in competitive
acquistions, the Contractor shdl be indigible to perform or participate
in any capacity in any contractud effort which is based on such
datement of work or specificaions. The Contractor shal not
incorporate its products or services in such statement of work or
gpecifications unless so directed in writing by the Contracting Officer, in
which case, the redtriction in this subparagraph shdl not gpply.

(i) Nothing in this paragraph shal preclude the Contractor from offering or
sling its gandard and commercid items to the Government.

2 Access to and use of information.
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If the Contractor, in the performance of this contract, obtains access to
information, such as Depatment plans, policies, reports, studies,
financid plans, internd data protected by the Privacy Act of 1974 (5
U.S.C. 5524), or data which has not been released or otherwise made
available to the public, the Contractor agrees that without prior written
goprovad of the Contracting Officer, it shal not:

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

(B)  compete for the work for the Depatment based on such
information for a period of dx (6) months after ether the
completion of this Contract or until such information is released
or otherwise made available to the public, whichever isfirg;

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

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

In addition, the Contractor agrees that to the extent it receives or is
given access to proprietary data, data protected by the Privacy Act of
1974 (5 U.S.C. 552a), or other confidentia or privileged technicd,
busness or financid information under this contract, it shdl treat such
information in accordance with any redrictions imposed on such
informetion.

The Contractor may use technicd data it first produces under this
Contract for its private purposes congstent with paragraphs (B)(2)(1)
(A) and (D) of this clause and the patent, rights in data, and security
provisons of this contract.

Disclosure after award.

@

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

2 In the event that the Contractor was aware of facts required to be disclosed or
the existence of an actud or potentia organizationd conflict of interest and did
not disclose such facts or such conflict of interest to the Contracting Officer,
DOE may terminate this Contract for defauilt.

Remedies. For breach of any of the above redtrictions or for nondisclosure or
misrepresentation of any facts required to be disclosed concerning this contract,
including the exigtence of an actud or potentid organizationd conflict of interest a the
time of or after award, the Government may terminate the Contract for default,
disqualify the Contractor from subsequent related contractud efforts, and pursue such
other remedies as may be permitted by law or this contract.

Waiver. Reguests for waiver under this clause shdl be directed in writing to the
Contracting Officer and shdl include a full description of the requested waiver and the
reasons in support thereof. If it is determined to be in the best interests of the
Government, the Contracting Officer may grant such awaiver in writing.

Subcontracts.

Q) The contractor shal include aclause, substantiadly smilar to this dause, indluding
this paragraph (f), in subcontracts expected to exceed the amplified acquistion
threshold determined in accordance with FAR Pat 13 and involving the
performance of advisory and assstance 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’ srights.

2 Prior to the award under this Contract of any such subcontracts for advisory
and assstance services, the contractor shdl obtain from the proposed
subcontractor or consultant the disclosure required by DEAR 909.507-1, and
ghdl determine in writing whether the interests disclosed present an actud or
sgnificant potentia for an organizationa conflict of interest. Where an actua or
ggnificant potentid organizationa conflict of interest is identified, the contractor
shdl take actions to avoid, neutrdize, or mitigate the organizationd conflict to
the satisfaction of the contractor. If the conflict cannot be avoided or
neutrdized, the contractor must obtain the approva of the DOE Contracting
Officer prior to entering into the subcontract.
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DEAR 952.215-70 KEY PERSONNEL (DEC 2000)

@

(b)

The personnel listed below or esewhere in this contract [Appendix D] are considered
essentid to the work being performed under this contract. Before removing, replacing,
or diverting any of the listed or specified personnd, the Contractor must: (1) Notify the
Contracting Officer reasonably in advance; (2) submit judtification (including proposed
subdtitutions) in sufficient detail to permit evaluation of the impact on this contract; and
(3) obtain the Contracting Officer's written gpproval. Notwithstanding the foregoing, if
the Contractor deems immediate remova or susgpenson of any member of its
management team is necessary to fulfill its obligation to maintain satisfactory standards
of employee competency, conduct, and integrity under the clause at 48 CFR 970.5203-
3, Contractor's Organization, the Contractor may remove or suspend such person at
once, athough the Contractor must notify Contracting Officer prior to or concurrently
with such action.

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

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

@

(b)

(©

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

@ Purchase, on the Government’s behaf or in the Contractor’'s own name, with
title eventudly vedting in the Governmert.

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
Government funds the entire cost of the temporary interest.

Judtification of and execution of any red property acquisitions shal be in accordance
and compliance with directions provided by the Contracting Officer.

The subgtance of this dause, induding this paragraph (c), shdl be included in any
subcontract occasioned by this contract under which property described in paragraph
(a) of this dlause shdl acquired.
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|.74. DEAR 952.223-75 PRESERVATION OF INDIVIDUAL OCCUPATIONAL
RADIATION EXPOSURE RECORDS (APR 1984)
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Individua occupationa radiation exposure records generated in the performance of work under
this Contract shdl be subject to ingpection by DOE and shdl be preserved by the contractor
until disposa is authorized by DOE or at the option of the contractor ddlivered to DOE upon
completion or termination of the contract. If the contractor exercises the foregoing option, title
to such records shdl vest in DOE upon ddlivery.

DEAR 952.224-70 PAPERWORK REDUCTION ACT (APR 1994)

@

(b)

In the event that it subsequently becomes a contractual requirement to collect or record
information cdling ether for answer to idertica questions from 10 or more persons
other than Federa employees, or information from Federal employees which is to be
used for gatistica compilations of generd public interest, the Paperwork Reduction Act
will gpply to this contract. No plan, questionnaire, interview guide, or other smilar
device for collecting information (whether repetitive or Sngle-time) may be used without
firgt obtaining clearance from the Office of Management and Budget (OMB).

The Contractor shall request the required OMB clearance from the Contracting Officer
before expending any funds or making public contacts for the collection of data The
authority to expend funds and to proceed with the collection of data shal be in writing
by the Contracting Officer. The Contractor must plan a leest 90 days for OMB
clearance. Excessve ddlay caused by the Government which arises out of causes
beyond the control and without the fault or negligence of the Contractor will be
consdered in accordance with the clause entitled "Excusable Delays” if such dause is
goplicable. If not, the period of performance may be extended pursuant to this clause if
gpproved by the Contracting Officer.

DEAR 952.226-74 DISPLACED EMPLOYEE HIRING PREFERENCE (JUN 1997)
(DEVIATION)

@

Definition.  Eligible employee means a former or current employee of a contractor or
subcontractor (1) who has been employed at a Department of Energy Defense Nuclear
Fecility as defined in Section 3163 of the Nationd Defense Authorization Act for FY
1993 (Pub. L. 102-484) and the Interim Planning Guidance for Contractor Work
Force Restructuring (DEC 1998) or other applicable Department of Energy guidance
for contractor work force restructuring, as may be amended or supplemented from time
to time (hereinafter "Guidance'), (2) whose employment a such a Defense Nuclear
Facility has been involuntarily terminated (other than for cause) or who has been notified
that they are facing termination, (3) who has aso met the job attachment test as set forth
in gpplicable Departmenta Guidance, and (4) who is qudified for a particular pogtion
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with the Contractor or, with retraining, can become qudified within the time and cost
limits st forth in the Departmental Guidance.

The Contractor will assess the skills needed for the work to be performed under this
contract and will provide to DOE Job Opportunity Bulletin Board System (JOBBS) all
information relevant to the qudifications for dl of the postions for which the Contractor
has vacancies.

Conggent with the Depatment of Energy Guidance as supplemented by the
gppropriate site work force restructuring plan, the Contractor agrees that it will provide
to the extent practicable a preference in hiring to an digible employee as defined other
than for managerid postions (defined as those above the first level of supervison) for
work to be performed under this contract.

The Contractor will develop training programs designed to improve the qualifications of
employess to fill vacancies with the Contractor and will take such training into account
in asessing the qudifications of digible employees.

The requirements of this clause shdl be included in subcontracts a any tier (except
subcontracts for commercia items pursuant to 41 U.S.C. 403) expected to exceed
$500,000.

DEAR 952.242-70 TECHNICAL DIRECTION (DEC 2000)

@

(b)

Performance of the work under this contract shal be subject to the technical direction of
the DOE Contracting Officer's Representative (COR). The term ‘technicd direction’ is
defined to indlude, without limitation:

@ 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 contractua Statement
of Work.

2 Providing written information to the contractor that assss in interpreting
drawings, specifications, or technica portions of the work description.

3 Reviewing and, where required by the contract, approving, technica reports,
drawings, specifications, and technicad information to be ddivered by the
contractor to the Government.

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 behdf of the
contracting officer.
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Technica 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:

Q) Congtitutes an assgnment of additiona work outside the Statement of Work;

2 Condtitutes a change as defined in the contract clause entitled 'Changes;’

3 In any manner causes an increase or decrease in the tota estimated contract
cog, thefee (if any), or the time required for contract performance;

4 Changes any of the expressed terms, conditions or specifications of the
contract; or

) Interferes with the contractor's right to perform the terms and conditions of the
contract.

All technicdl direction shdl be issued in writing by the COR.

The contractor must proceed promptly with the performance of technica direction duly
issued by the COR in the manner prescribed by this clause and within its authority under
the provisons of this dause. If, in the opinion of the contractor, any indruction or
direction by the COR fdls 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 ingruction or direction
and must request the Contracting Officer to modify the contract accordingly. Upon
receiving the natification from the contractor, the Contracting Officer must:

@ Advise the contractor in writing within thirty (30) days after receipt of the
contractor's letter that the technica direction is within the scope of the contract
effort and does not conditute a change under the Changes clause of the
contract;

2 Advise the contractor in writing within a reasonable time that the Government
will issue awritten change order; or

3 Advise the contractor in writing within a reasonable time not to proceed with the
ingtruction or direction of the COR.

A failure of the contractor and Contracting Officer ether to agree that the technica
direction is within the scope of the contract or to agree upon the contract action to be
taken with respect to the technica direction will be subject to the provisons of the
clause entitled 'Disputes.’

DEAR 952.247-70 FOREIGN TRAVEL (FEB 1997)

@

Foreign travel, when charged directly, shdl be subject to the prior approvd of the
Contracting Officer for each separate trip regardless of whether funds for such travel
are contained in an gpproved budget. Foreign travd is defined as any travel outsde of
Canada, Mexico, and the United States and its territories and possessions.
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Request for gpprova shall be submitted at least 45 days prior to the planned departure
date, be on a Request for Approva of Foreign Travel form, and when agpplicable,
include a notification of proposed Soviet-bloc travel.

DEAR 952.250-70 NUCLEAR HAZARDS INDEMNITY AGREEMENT
(MODIFIED) (JUN 1996)

@

(b)
(©

(d)

(€

Authority. This clause is incorporated into this Contract pursuant to the authority
contained in subsection 170d. of the Atomic Energy Act of 1954, as amended
(hereinafter called the Act.)

Definitions. The definitions set out in the Act shdl gpply to this clause.

Financial Protection. Except as heregfter permitted or required in writing by DOE,
the Contractor will not be required to provide or maintain, and will not provide or
maintain a Government expense, any form of financid protection to cover public
ligbility, as described in paragraph (d)(2) below. DOE may, however, a any time
require in writing that the Contractor provide and maintain financid protection of such a
type and in such amount as DOE shall determine to be appropriate to cover such public
ligbility, provided that the costs of such financid protection are reimbursed to the
Contractor by DOE.

I ndemnification.

@ To the extent that the Contractor and other persons indemnified are not
compensated by any financia protection permitted or required by DOE, DOE
will indemnify the Contractor and other persons indemnified againg (i) dams
for public ligbility as described in subparagraph (d)(2) of this dause; and (ii)
such legd codts of the Contractor and other persons indemnified as are
goproved by DOE, provided that DOE's liahility, including such lega codts,
shal not exceed the amount st forth in section 170e.(1)(B) of the Act in the
aggregate for each nuclear incident or precautionary evacuation occurring within
the United States or $100 miillion in the aggregate for each nuclear incident
occurring outsde the United States, irrespective of the number of persons
indemnified in connection with this contract.

2 The public lability referred to in subparagraph (d)(1) of this clause is public
ligbility as defined in the Act which (i) arises out of or in connection with the
activities under this contract, including transportation; and (ii) arises out of or
results from a nuclear incident or precautionary evacuation, as those terms are
defined in the Act.

Waiver of Defenses.
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In the event of a nuclear incident, as defined in the Act, arising out of nuclear
wadte activities, as defined in the Act, the Contractor, on behdf of itsdf and
other persons indemnified, agrees to waive any issue or defense asto charitable
or governmenta immunity.

In the event of an extraordinary nuclear occurrence which:

0]

(il

i)

Arises out of, results from, or occurs in the course of the congtruction,
possession, or operation of a production or utilization facility; or

Arises out of, results from, or occurs in the course of transportation of
source material, by-product materia, or specid nuclear materid to or
from a production or utilization facility; or

Arises out of or results from the possesson, operation, or use by the
Contractor or a subcontractor of a device utilizing specid nuclear
materid or by-product materia, during the course of the Contract
activity; or

Arises out of, results from, or occurs in the course of nuclear waste
activities, the Contractor, on behdf of itsdf and other persons
indemnified, agreesto waive:

(A)  Anyissue or defense asto the conduct of the clamant (including
the conduct of persons through whom the clamant derives its
cause of action) or fault or persons indemnified, including, but

not limited to:

1 Negligence;

2 Contributory negligence;

3 Assumption of risk; or

4 Unforeseegble intervening causes, whether involving the

conduct of athird person or an act of God;

(B)  Anyissueor defense as to charitable or governmenta immunity;
and

(©)  Anyissueor defense based on any datute of limitations, if suit is
indtituted within 3 years from the date on which the cdlamant first
knew, or reasonably could have known, of his injury or change
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and the cause thereof. The waiver of any such issue or defense
shdl be effective regardless of whether such issue or defense
may otherwise be deemed jurisdictiond or reating to an
element in the cause of action. The waiver shdl be judicidly
enforceable in accordance with its terms by the clamant against
the person indemnified.

The term extraordinary nuclear occurrence means an event which DOE
has determined to be an extraordinary nuclear occurrence as defined in
the Act. A determination of whether or not there has been an
extraordinary nuclear occurrence will be made in accordance with the
proceduresin 10 CFR part 840.

For the purposes of that determination, "offdte” as that term is used in
10 CFR pat 840 means away from "the contract location” which
phrase means any DOE facility, ingdlation, or ste at which contractud
activity under this Contract is being caried on, and awy
Contractor-owned or controlled facility, ingalation, or Ste at which the
Contractor is engaged in the performance of contractual activity under
this contract.

The waivers st forth above:

0]

(il

i)

)

Shdl be effective regardless of whether such issue or defense may
otherwise be deemed jurisdictiond or reating to an dement in the cause
of action;

Shdl be judicidly enforcesble in accordance with its terms by the
clamant againg the person indemnified;

Shall not preclude a defense based upon a fallure to take reasonable
seps to mitigate damages,

Shdl not apply injury or damage to a clamant or to a cdamant's
property which isintentionaly sustained by the clamant or which results
from a nucdear incident intentionaly and wrongfully caused by the
camarnt;

Shdl not apply to injury to a clamant who is employed at the Ste of and
in connection with the activity where the extraordinary nuclear
occurrence takes place, if benefits therefor are ether payable or
required to be provided under any workmen's compensation or
occupationa disease law;
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(vi)  Shdl not goply to any dam resulting from a nuclear incident occurring
outsde the United States,

(vii)  Shdl be effective only with respect to those dbligations sat forth in this
clause and in insurance policies, contracts or other proof of financid
protection; and

(viii)  Shdl not apply to, or pregudice the prosecution or defense of, any clam
or portion of clam which is not within the protection afforded under (A)
the limit of ligbility provisons under subsection 170e. of the Act, and
(B) the terms of this agreement and the terms of insurance policies,
contracts, or other proof of financid protection.

Notification and litigation of claims. The Contractor shal give immediate written
notice to DOE of any known action or clam filed or made againgt the Contractor or
other person indemnified for public ligbility as defined in paragraph (d)(2). Except as
otherwise directed by DOE, the Contractor shal furnish promptly to DOE, copies of al
pertinent papers received by the Contractor or filed with respect to such actions of
cdams. DOE shdl have the right to, and may collaborate with, the Contractor and any
other person indemnified in the settlement or defense of any action or clam and shal
have theright to (1) require the prior gpprova of DOE for the payment of any clam that
DOE may be required to indemnify hereunder; and (2) appear through the Attorney
Genera on behdf of the Contractor or other person indemnified in any action brought
upon any clam that DOE may be required to indemnify hereunder, take charge of such
action, and settle or defend any such action. If the settlement or defense of any such
action or clam is undertaken by DOE, the Contractor or other person indemnified shal
furnish al reasonable assstance in effecting a settlement or asserting a defense.

Continuity of DOE obligations. The obligations of DOE under this clause shdl not be
affected by any falure on the part of the Contractor to fulfill its obligation under this
Contract and shdl be unaffected by the degth, disability, or termination of existence of
the contractor, or by the completion, termination or expiration of this contract.

(MODIFIED) Effect of other clauses. The provisons of this clause shdl not be
limited in any way by, and shal be interpreted without reference to, any other clause of
this contract, including the clause entitled “ Contract Disputes,” provided, however, that
this clause shdl be subject to the clauses entitled “ Covenant Againgt Contingent Fees,”
to the portion of a dause of this Contract providing specificdly for examinaion of
records relaing to this Contract by the Comptroller General, and to any provisions that
are later added to this Contract as required by applicable Federa law, including
dtatutes, executive orders and regulations, to be included in Nuclear Hazards Indemnity
Agreements.
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Civil penalties. The Contractor and its subcontractors and suppliers who are
indemnified under the provisons of this clause are subject to civil pendties, pursuant to
234A of the Act, for violations of applicable DOE nuclear-safety related rules,
regulations, or orders.

Criminal penalties. Any individud director, officer, or employee of the Contractor or
of its subcontractors and suppliers who are indemnified under the provisons of this
clause are subject to crimind pendties, pursuant to 223c. of the Act, for knowing and
willful violaion of the Atomic Energy Act of 1954, as amended, and applicable DOE
nuclear safety-related rules, regulations or orders which violaion results in, or, if
undetected, would have resulted in a nuclear incident.

Inclusion in subcontracts The Contractor shdl insert this clause in any subcontract
which may involve the risk of public liadility, as thet term is defined in the Act and
further described in paragraph (d)(2) above. However, this clause shal not be included
in subcontracts in which the subcontractor is subject to Nuclear Regulatory Commission
(NRC) financid protection requirements under section 170b. of the Act or NRC
agreements of indemnification under section 170c. or k. of the Act for the activities
under the subcontract.

DEAR 952.251-70 CONTRACTOR EMPLOYEE TRAVEL DISCOUNTS (JUN 1995)

Congstent with contract-authorized travel requirements, contractor employees shal make use of
the travel discounts offered to Federd traveers, through use of contracted arlines discount ar
fares, hotels and motels lbdging rates and car renta companies, when use of such discounts
would result in lower overdl trip costs and the discounted services are reasonably available to
contractor employees performing officid Government contract business.  Vendors providing
these services may require that the contractor employee traveling on Government business be
furnished with aletter of identification signed by the authorized contracting officer.

@

Contracted arlines. Airlines participating in travel discounts are listed in the Federa
Trave Directory (FTD), published monthly by the Genera Services Adminigtration
(GSA). Regulations governing the use of contracted arlines are contained in the
Federa Property Regulation (FPR), 41 CFR part 301-15, Traved Management
Programs. It dipulates that cost-reimbursable contractor employees may obtain
discount arfares by use of a Government Transportation Request (GTR), Standard
Form 1169, cash or persond credit cards. When the GTR is used, contracting officers
may issue a blanket GTR for a period of not less than two weeks nor more than one
month.  In unusud circumstances, such as prolonged or internationa travel, the
contracting officer may extend the period for which a blanket GTR is effective to a
maximum of three months. Contractors will ensure thet their employees traveling under
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GTR's provide the GTR number to the contracted arlines for entry on individua tickets
and on month-end billings to the contractor.

Hotemotels. Participating hotels and motels which extend discounts are listed in the
FTD, which shows rates, facilities, and identifies by code those which offer reduced
rates to cost-rembursable contractor employees while traveling on officid contract
business.

Ca rentas. The Military Traffic Management Gmmand (MTMC) Department of
Defense, negotiates rate agreements with car renta companies for specid flat rates and
unlimited mileage. Participating car rental companies which offer these terms on to
cost-reimbursable contractor employees while traveling on officid contract business are
ligedinthe FTD.

Procedures for obtaining service.

Q) Identification and method of payment requirements for participating Federd
contracted arlines are liged in the FTR. Trave discount arfares may be
ordered by the issuance of a GTR dther directly to the contractor, or to a
Schedule Airline Travel Office (SATO) or Federd Trave Management Center
(FTMC), provided the letter of identification signed by the cognizant contracting
officer accompanies the order. In gppropriate instances, such as geographica
proximity, contractors may obtain discount air fares through a DOE office or a
cooperating loca travel agency when either a SATO or FTMC is avaladle.
Some airlines alow the purchase of discounted arfares with cash or credit card.

2 In the case of hotd and motel accommodations, reservations may be made by
the contractor employee directly with the hotel or motel but the employee must
disolay, on arriva, the letter of identification and any other identification required
by the hotel or motel proprietorship.

3 For car rentds, generaly the same procedures as in (d)(2) above will be
followed in arranging reservations and obtaining discounts.
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Standard letter of identification. Contractors shdl prepare for the authorizing
contracting officer aletter of identification based on the following formet:

FORMAT FOR GOVERNMENT CONTRACTORS TO QUALIFY FOR
TRAVEL DISCOUNTS (TO BE TYPED ON AGENCY OFFICIAL
LETTERHEAD)

To: (Source of ticketing, accommodations or rental)

Subject: Officid Travel of Government Contractor
(Full name of traveler), bearer of this letter, is an employee of (company name)
which is under contract to this agency under the Government contract (contract
number). During the period of the contract (give dates), the employeeisdigible

and authorized to use available discount rates for contract-related trave in
accordance with your contract and/or agreement with the Federal Government.

(Signature, title and telephone number of the Contracting Officer).

RESERVED

RESERVED

.83 DEAR 970.5203-1 -- Management Controls (DEC 2000)
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(a(2) The contractor shal be responsible for maintaining, as an integra part of its
organization, effective systems of management controls for both adminigtrative and
programmetic functions. Management controls comprise the plan of organization, methods,
and procedures adopted by management to reasonably ensure that: the misson and
functions assigned to the contractor are properly executed; efficient and effective operations
are promoted; resources are safeguarded againgt waste, |oss, mismanagement, unauthorized
use, or misappropriation; al encumbrances and costs that are incurred under the contract
and fees that are earned are in compliance with gpplicable clauses and other current terms,
conditions, and intended purposes; dl collections accruing to the contractor in connection
with the work under this contract, expenditures, and al other transactions and assets are
properly recorded, managed, and reported; and financid, satistical, and other reports
necessary to maintain accountability and manageria control are accurate, reliable, and
timely.

(2) The systems of controls employed by the contractor shall be documented and
satifactory to DOE.

(3) Such systems shall be an integrd part of the contractor's management functions,
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including defining specific roles and responghilities for each level of management, and
holding employees accountable for the adequacy of the management systems and controlsin
thelr areas of assigned responsihility.

(4) The contractor shdl, as part of the internd audit program required elsewhere in this
contract, periodicaly review the management systems and controls employed in programs
and adminidtrative areas to ensure that they are adequate to provide reasonable assurance
that the objectives of the systems are being accomplished and that these systems and
controls are working effectively.

(b) The contractor shdl be responsible for maintaining, as a part of its operationa
respongbilities, a basdine quality assurance program that implements documented
performance, qudity standards, and control and assessment techniques.

.84 DEAR 970.5203-2 -- Perfor mance mprovement and Collaboration (DEC 2000)
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(8) The contractor agreesthat it shdl affirmatively identify, evduate, and inditute practices,
where appropriate, that will improve performance in the areas of environmental and hedlth,
safety, scientific and technicdl, security, business and adminigtrative, and any other areas of
performance in the management and operation of the contract. This may entail the dteration
of exiding practices or theindtitution of new procedures to more effectively or efficiently
perform any aspect of contract performance or reduce overall cost of operation under the
contract. Such improvements may result from changesin organization, smplification of
systems while retaining necessary contrals, or any other gpproaches consstent with the
statement of work and performance measures of this contract.

(b) The contractor agrees to work collaboratively with the Department, dl other
management and operating, DOE mgor facilities management contractors and affiliated
contractors which manage or operate DOE dites or facilities for the following purposes: (i)
to exchange information generaly, (i) to evauate concepts that may be of benefit in
resolving common issues, in confronting common problems, or in reducing costs of
operations, and (iii) to otherwise identify and implement DOE-complex-wide manegement
improvements discussed in paragraph (). In doing o, it shall dso affirmatively provide
information relating to its management improvements to such contractors, including lessons
learned, subject to security congderations and the protection of data proprietary to third

parties.

(c) The contractor may consult with the contracting officer in those instances in which
improvements being considered pursuant to paragraph (a) involve the cooperation of the
DOE. The contractor may request the assistance of the contracting officer in the
communication of the success of improvements to other management and operating
contractors in accordance with paragraph (b) of this clause.
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(d) The contractor shdl notify the contracting officer and seek gpprova where necessary to
fulfill its obligations under the contract. Compliance with this clause in no way dtersthe
obligations of the Contractor under any other provison of this contract.

DEAR 970.5203-3 -- Contractor's Organization (DEC 2000)

(&) Organization chart. As promptly as possible after the execution of this contract, the
contractor shal furnish to the contracting officer a chart showing the names, duties, and
organization of key personnd (see 48 CFR 952.215-70) to be employed in connection with
the work, and shdl furnish supplementa information to reflect any changes asthey occur.

(b) 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 shal be in charge of the work at the Site, and any work
off-gte, a dl times.

(c) Control of employees. The contractor shdl be responsible for maintaining satisfactory
standards of employee competency, conduct, and integrity and shall be responsible for
taking such disciplinary action with respect to its employees as may be necessary. In the
event the contractor fails to remove any employee from the contract work whom DOE
deems incompetent, careless, or insubordinate, or whose continued employment on the
work is deemed by DOE to be inimicd to the Department's mission, the contracting officer
may require, with the gpprova of the Secretary of Energy, the contractor to remove the
employee from work under the contract. This includes the right to direct the contractor to
remove its most senior key person from work under the contract for serious contract
performance deficiencies.

(d) 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 approva of the contracting officer.

|. 86 DEAR 970.5204-1 -- Counterintelligence (DEC 2000) (DEVIATION)
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(& The contractor shdl take al reasonable precautions in the work under this contract to
protect DOE programs, facilities, technology, personnd, unclassified sendtive information
and dassfied matter from foreign intelligence threats and activities conducted for
governmenta or industria purposes, in accordance with DOE Order 5670.3,
Counterintelligence Program; Executive Order 12333, U.S. Intelligence Activities, and other
pertinent nationa and Departmental Counterintelligence requirements.

(b) (DEVIATION) The Contractor shall comply with requirements established by the SR
Counterintelligence Officer. The SR Counterintelligence Officer will be responsible for
conducting defensive Counterintelligence briefings and debriefings of Contractor employees
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traveling to foreign countries or interacting with foreign nationds. The Contractor shdl be
respongble for requesting defensive Counterintelligence briefings and debriefings of
Contractor employees who have traveled to foreign countries or interacted with foreign
nationas. The contractor shal coordinate Counterintelligence Awareness training activities
with the SR Counterintelligence Officer. The Contractor shall immediately report targeting,
suspicious activity and other Counterintelligence concerns to the SR Counterintelligence
Officer; and provide assstance to other elements of the U.S. Intelligence Community as
gtated in the aforementioned Executive Order, the DOE Counterintelligence Order, and
other pertinent nationd and Departmenta Counterintdlligence requirements.

.87 DEAR 970.5204-2 -- Laws, Regulations, and DOE Directives (DEC 2000)
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(& In performing work under this contract, the contractor shall comply with the
requirements of gpplicable Federd, State, and local laws and regulations (including DOE
regulations), unless relief has been granted in writing by the gppropriate regulatory agency.
A Ligt of Applicable Laws and regulations (List A) may be appended to this contract for
information purposes. Omission of any gpplicable 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.

(b) In performing work under this contract, the contractor shal comply with the
requirements of those Department of Energy directives, or parts thereof, identified inthe Ligt
of Applicable Directives (List B) appended to this contract. Except as otherwise provided
for in paragraph (d) of this clause, the contracting officer may, from time to time and at any
time, revise Lig B by unilaterd modification to the contract to add, modify, or delete
specific requirements. Prior to reviang List B, the contracting officer shdl notify the
contractor in writing of the Department'sintent 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, technica performance, and schedule; and identify any

potentid 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 potentia 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 shal decide whether to revise List B and 0
advise the contractor not later than 30 days prior to the effective date of the revison of List
B. The contractor and the contracting officer shdl identify and, if appropriate, agree to any
changes to other contract terms and conditions, including cost and schedule, associated with
the revison of List B pursuant to the clause of this contract entitled, "Changes.”

(c) Environmenta, safety, and heath (ES& H) requirements appropriate for work conducted
under this contract may be determined by a DOE approved process to eva uate the work
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and the associated hazards and identify an appropriately tailored set of standards, practices,
and controls, such as atailoring processincluded in a DOE approved Safety Management
System implemented under the clause entitled "Integration of Environment, Safety, and
Hedth 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 shdl
supersede, inwhole or in part, the contractua environmenta, safety, and hedlth
requirements previoudy made applicable to the contract by List B. If the tailored set of
requirements identifies an dternative requirement varying from an ES&H requirement of an
gpplicable law or regulation, the contractor shal request an exemption or other gppropriate
regulatory rdief specified in the regulation.

(d) Except as otherwise directed by the contracting officer, the contractor shal procure al
necessary permits or licenses required for the performance of work under this contract.

() Regardless of the performer of the work, the contractor is responsible for compliance
with the requirements of this clause. The contractor is responsible for flowing down the
requirements of this clause to subcontracts at any tier to the extent necessary to ensure the
contractor's compliance with the requirements.

.88 DEAR 970.5204-3 -- Accessto and Owner ship of Records (DEC 2000)

(8 Government-owned records. Except as provided in paragraph (b) of this clause, dl
records acquired or generated by the contractor in its performance of this contract shal 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 shal direct upon
completion or termination of the contract.

(b) 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.

(1) Employment-related records (such as workers compensation files, employee relations
records, records on salary and employee benefits; drug testing records, labor negotiation
records; records on ethics, employee concerns, and other employee related investigations
conducted under an expectation of confidentidity; employee ass stance program records,
and personnd and medica/ hedth-related records and smilar files), and non-employee
patient medical/hedlth related records, except for those records described by the contract
as being maintained in Privacy Act systems of records.

(2) Confidentid contractor financia 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);
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(3) Records rdlating to any procurement action by the contractor, except for records that
under 48 CFR 970.5232- 3, Accounts, Records, and Ingpection, are described as the
property of the Government; and

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

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

(i) Executed license agreements, including exhibits or gppendices containing information on
roydties, roydty rates, other financia information, or commercidization plans, and dl
related documents, notes and correspondence.

(i1) The contractor's protected Cooperative Research and Devel opment Agreement
(CRADA) information and appendicesto a CRADA that contain licensing terms and
conditions, or royaty or roydty rate information.

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

(¢) Contract completion or termination. In the event of completion or termination of this
contract, copies of any of the contractor-owned records identified in paragraph (b) of this
clause, upon the request of the Government, shdl be delivered to DOE or its designees,
including successor contractors. Upon delivery, title to such records shdl vest in DOE or its
designees, and such records shall be protected in accordance with gpplicable federa laws
(including the Privacy Act), as gppropriate.

(d) Inspection, copying, and audit of records. All records acquired or generated by the
contractor under this contract in the possession of the contractor, including those described
at paragraph (b) of this clause, shal be subject to ingpection, copying, and audit by the
Government or its designees at dl reasonable times, and the contractor shall afford the
Government or its designees reasonable facilities for such ingpection, copying, and audit;
provided, however, that upon request by the contracting officer, the contractor shall ddliver
such records to alocation specified by the contracting officer for ingpection, copying, and
audit. The Government or its designees shall use such recordsin accordance with gpplicable
federa laws (including the Privacy Act), as appropriate.

() Applicability. Paragraphs (b), (c), and (d) of this clause apply to al records without
regard to the date or origination of such records.
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(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 individud radiation exposure records generated in the performance of work under this
contract until DOE authorizes disposd. The Government may waive gpplication of these
record retention schedules, if, upon termination or completion of the contract, the
Government exercises its right under paragraph (¢) of this clause to obtain copies and
delivery of records described in paragraphs (a) and (b) of this clause.

(9) Subcontracts. The contractor shdl include the requirements of thisclausein all
subcontracts that are of a cost-rambursement typeif any of the following factorsis present:

(1) Thevadue of the subcontract is grester than $2 million (unless specificdly waived by the
contracting officer);

(2) The contracting officer determines that the subcontract is, or involves, a critica task
related to the contract; or

(3) The subcontract includes 48 CFR 970.5223- 1, Integration of Environment, Safety, and
Hedth into Work Planning and Execution, or smilar clause.

.89 DEAR 970.5208-1 -- Printing (DEC 2000)
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(8) To the extent that duplicating or printing services may be required in the performance of
this contract, the Contractor shall provide or secure such servicesin accordance with the
Government Printing and Binding Regulations, Title 44 of the U.S. Code, and DOE
Directives rdative thereto.

(b) Theterm "Printing" includes the following processes. Compostion, platemaking,
presswork, binding, microform publishing, or the end items produced by such processes.
Provided, however, that performance of a requirement under this contract involving the
duplication of less than 5,000 copies of asingle page, or no more than 25,000 unitsin the
aggregate of multiple pages, will not be deemed to be printing.

(©) Printing services not obtained in compliance with this guidance shal result in the cost of
such printing being disdlowed.

(d) The Contractor shdl include the substance of this clause in al subcontracts hereunder
which require printing (as that term is defined in Title | of the U.S. Government Printing and



CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

Binding Regulations).

.90 DEAR 970.5215-1 -- Total Available Fee: Base Fee Amount and Perfor mance Fee

110

Amount (DEC 2000) Alternate IV (DEC 2000)

(&) Totd available fee. Totd available fee, conasting of a base fee amount (which may be
zero) and a performance fee amount (congsting of an incentive fee component for objective
performance requirements, an award fee component for subjective performance
requirements, or both) determined in accordance with the provisons of this clause, is
available for payment in accordance with the clause of this contract entitled, "Payments and
advances."

(b) Fee Negatiations. Prior to the beginning of each fiscal year under this contract, or other
appropriate period as mutualy agreed upon and, if exceeding one year, approved by the
Senior Procurement Executive, or designee, the contracting officer and Contractor shal
enter into negotiation of the requirements for the year or gppropriate period, including the
evauation areas and individua requirements subject to incentives, the totd available feg, and
the alocation of fee. The contracting officer shal modify this contract a the conclusion of
each negotiation to reflect the negotiated requirements, evauation areas and individua
requirements subject to incentives, the total available fee, and the dlocation of fee. In the
event the partiesfail to agree on the requirements, the evauation areas and individua
requirements subject to incentives, the total available fee, or the alocation of fee, aunilatera
determination will be made by the contracting officer. The totd available fee amount shal be
dlocated to a twelve month cycle composed of one or more eva uation periods, or such
longer period as may be mutually agreed to between the parties and approved by the Senior
Procurement Executive, or designee.

(c) Determination of Tota Available Fee Amount Earned. (1) The Government shdl, at the
conclusion of each specified evauation period, evauate the contractor's performance of al
requirements, including performance based incentives completed during the period, and
determine the totd available fee amount earned. At the contracting officer's discretion,
evauation of incentivized performance may occur a the scheduled completion of specific
incentivized requirements.

(2) The DOE Operationg/Fed Office Manager, or designee, will be , the Manager,
Savannah River Operations Office, or designee. The contractor agrees that the
determination as to the totdl available fee earned is a unilateral determination made by the
DOE Operations/Field Office Manager, or designee.

(3) The evauation of contractor performance shal be in accordance with the Performance
Evduation and Measurement Plan(s) described in subparagraph (d) of this clause unless
otherwise st forth in the contract. The Contractor shal be promptly advised in writing of
the fee determination, and the basis of the fee determination. In the event that the
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contractor's performance is consdered to be less than the level of performance set forthin
the Statement of Work, as amended to include the current Work Authorization Directive or
amilar document, for any contract requirement, it will be consdered by the DOE
Operationg/Field Office Manager, or designee, who may at hisher discretion adjust the fee
determination to reflect such performance. Any such adjustment shdl be in accordance with
the clause entitled, "Conditiona Payment of Fee, Profit, or Incentives' if contained in the
contract.

(d) Performance Evauation and Measurement Plan(s). To the extent not set forth elsewhere
in the contract:

(1) The Government shal establish a Performance Evauation and Measurement Plan(s)
upon which the determination of the total available fee amount earned shal be based. The
Performance Evduation and Measurement Plan(s) will address dl of the requirements of
contract performance specified in the contract directly or by reference. A copy of the
Performance Eva uation and Measurement Plan(s) shdl be provided to the Contractor:

(i) prior to the start of an evauation period if the requirements, evauation areas, specific
incentives, amount of fee, and dlocation of fee to such evauation areas and pecific
incentives have been mutualy agreed to by the parties; or

(i) not later than thirty days prior to the scheduled Sart date of the evauation period, if the
requirements, evauation areas, specific incentives, amount of fee, and alocation of feeto
such evauation areas and specific incentives have been unilaterdly established by the
contracting officer.

(2) The Performance Evauation and Measurement Plan(s) will set forth the criteria upon
which the Contractor will be evauated relaing to any technica, schedule, management,
and/or cost objectives sdlected for evaluation. Such criteria should be objective, but may
aso include subjective criteria. The Plan(s) shdl dso sat forth the method by which the tota
available fee amount will be dlocated and the amount earned determined.

(3) The Performance Evauation and Measurement Plan(s) may, consstent with the contract
statement of work, be revised during the period of performance. The contracting officer
shdl notify the contractor:

(i) of such unilaterd changes at least ninety caendar days prior to the end of the affected
evauation period and at least thirty caendar days prior to the effective date of the change;

(ii) of such bilaterd changes at least Sxty calendar days prior to the end of the affected
evauation period; or

(i) if such change, whether unilatera or bilaterd, is urgent and high priority, a least thirty
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caendar days prior to the end of the evauation period.

(e) Schedulefor totd available fee amount earned determinations. The DOE
OperaiongFed Office Manager, or designee, shal issue the find total available fee amount
earned determination in accordance with: the schedule set forth in the Performance
Evauation and Measurement Plan(s); or as otherwise set forth in this contract. However, a
determination must be made within sixty cdendar days after the receipt by the contracting
officer of the Contractor's self-assessment, if oneis required or permitted by paragraph (f)
of thisclause, or seventy cdendar days after the end of the evauation period, whichever is
later, or alonger period if the Contractor and contracting officer agree. If the contracting
officer evaluates the Contractor's performance of specific requirements on their completion,
the payment of any earned fee amount must be made within seventy caendar days (or such
other time period as mutually agreed to between the contracting officer and the Contractor)
after such completion. If the determination is delayed beyond that date, the Contractor shall
be entitled to interest on the determined total available fee amount earned at the rate
established by the Secretary of the Treasury under section 12 of the Contract Disputes Act
of 1978 (41 U.S.C. 611) that isin effect on the payment date. Thisrateis referred to asthe
"Renegotiation Board Interest Rate," and is published in the Federd Register semiannuadly
on or about January 1 and July 1. The interest on any late totd available fee amount earned
determination will accrue daily and be compounded in 30-day increments inclusive from the
first day after the schedule determination date through the actud date the determination is
issued. That is, interest accrued at the end of any 30-day period will be added to the
determined amount of fee earned and be subject to interest if not paid in the succeeding 30-

day period.

(f) Contractor self-assessment. Following each evauation period, the Contractor may
submit a sAif-assessment, provided such assessment is submitted within (Insert Number)
caendar days after the end of the period. This self-assessment shall address both the
strengths and weaknesses of the Contractor's performance during the eval uation period.
Where deficiencies in performance are noted, the Contractor shdl describe the actions
planned or taken to correct such deficiencies and avoid their recurrence. The DOE
Operaiong/Fidd Office Manager, or designee, will review the Contractor's self- assessment,
if submitted, as part of its independent evauation of the Contractor's management during the
period. A self-assessment, in and of itsdf may not be the only basis for the award fee
determination.

1.91 DEAR 970.5215-2 -- M ake-or-Buy Plan (DEC 2000)

112

Definitions.

Buy item means awork activity, supply, or service to be produced or performed by an
outside source, including a subcontractor or an ffiliate, subsidiary, or divison of the
contractor.
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Make item means awork activity, supply, or service to be produced or performed by the
contractor using its personnd and other resources at the Department of Energy facility or
gte.

Make-or-buy plan means a contractor's written program for the contract that identifies
work efforts or requirements that either are "makeitems’ or "buy items™"

(b) Make-or-buy plan. The contractor shal develop and implement amake-or-buy plan
that establishes a preference for providing supplies and services on aleast-cost bas's,
subject to any specific make or buy criteriaidentified in the contract or otherwise provided
by the contracting officer. In developing and implementing its make-or-buy plan, the
contractor agrees to assess subcontracting opportunities and implement subcontracting
decisonsin accordance with the following:

(1) The contractor shal conduct interna productivity improvement and cost-reduction
programs o that in-house performance options can be made more efficient and cost-
effective.

(2) The contractor shal consider subcontracting opportunities with the maximum practicable
regard for open communications with potentialy affected employees and their
representatives. Similarly, a contractor shal communicate its plans, activities, cost-benefit
andyses, and decisons to those stakeholders, including representatives of the community
and local businesses, likely to be affected by such actions.

(c) Submission and gpprova. For new contract awards, the contractor shall submit an initia
make-or-buy plan, for goprova, within 180 days after contract award. If the existing
contract is to be extended, the contractor shal submit a make-or-buy plan for review and
goprova at least 90 days prior to the commencement of the negotiations for the extenson.
The fallowing documentation shal be prepared and submitted:

(1) A description of the each work item, and if gppropriate, the identification of the
associated Work Authorization or Work Breakdown Structure element;

(2) The categorization of each work item as"must make," "must buy," or "can make or
buy," with the reasons for such categorization in consderation of the program specific make
or buy criteria (including least cost congderations). For non-core capabilities categorized as
"must make," a cost/benefit analys's must be performed for each item if:

(i) The contractor is not the least-cost performer, and

(i) A program specific make-or-buy criterion does not otherwise judtify a"must make'
categorization;
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(3) A decison to ether "make’ or "buy" in congderation of the program specific make or
buy criteria (including least cost condderations) for work effort categorized as "'can make or
buy";

(4) Identification of potentia suppliers and subcontractors, if known, and their location and
Sze gaus,

(5) A recommendation to defer amake or buy decision where categorization of an
identifiable work effort isimpracticable at the time of initia development of the plan and a
schedule for future re-evauation;

(6) A description of the impact of achange in current practice of making or buying on the
existing work force; and

(7) Any additiond information appropriate to support and explain the plan.

(d) Conduct of operations. Once a make-or-buy plan is gpproved, the contractor shall
perform in accordance with the plan.

(&) Changes to the make-or-buy plan. The make-or-buy plan established in accordance
with paragraph (b) of this clause shdl remain in effect for the term of the contract, unless.

(1) A lesser period is provided either for the totd plan or for individud items or work effort;
(2) The circumstances supporting the make-or-buy decisons change, or
(3) New work isidentified.

At least annually, the contractor shal review its approved make-or-buy plan to ensure that it
reflects current conditions. Changes to the approved make-or-buy plan shdl be submitted in
advance of the effective date of the proposed change in sufficient time to permit evaluation
and review. Changes shall be submitted in accordance with the instructions provided by the
contracting officer. Modification of the make-or-buy plan to incorporate proposed changes
or additions shall be effective upon the contractor's receipt of the contracting officer's
written approval.

.92 DEAR 970.5215-3 -- Conditional Payment of Fee, Profit, or Incentives (DEC 2000)
Alternatel (DEC 2000)

In order for the Contractor to receive dl otherwise earned feg, fixed feg, profit, or share of

cost savings under the contract in an evauation period, the Contractor must meet the
minimum requirementsin paragraphs (a) and (b) of thisclause, and if Alternate | is
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goplicable, (@) through (d) of this clause. If the Contractor does not meet the minimum
requirements, the DOE Operationg/Feld Office Manager or designee may make a unilatera
determination to reduce the eva uation period's otherwise earned fee, fixed fee, profit or
share of cost savings as described in the following paragraphs of this clause.

(@ Minimum requirements for Environment, Safety & Hedth (ES&H) Program. The
Contractor shal develop, obtain DOE gpprovd of, and implement a Safety Management
System in accordance with the provisions of the clause entitled, "Integration of Environment,
Safety and Hedlth into Work Planning and Execution,” if included in the contract, or as
otherwise agreed to with the contracting officer. The minimum performance requirements of
the system will be set forth in the gpproved Safety Management System, or Smilar
document. If the Contractor fails to obtain approva of the Safety Management System or
fals to achieve the minimum performance requirements of the system during the evauation
period, the DOE Operations/Field Office Manager or designee, a higher sole discretion,
may reduce any otherwise earned fees, fixed fee, profit or share of cost savings for the
evauation period by an amount up to the amount earned.

(b) Minimum requirements for catastrophic event. If, in the performance of this contract,
there is a catagtrophic event (such as afatality, or a serious workplace-related injury or
illness to one or more Federal, contractor, or subcontractor employees or the general
public, loss of control over classfied or specid nuclear materia, or significant damage to the
environment), the DOE Operations/Fied Office Manager or designee may reduce any
otherwise earned fee for the evauation period by an amount up to the amount earned. In
determining any diminution of fee, fixed fee, profit, or share of cost savings resulting from a
catastrophic event, the DOE Operations/Field Office Manager or designee will consider
whether willful misconduct and/or negligence contributed to the occurrence and will take
into consideration any mitigating circumstances presented by the contractor or other
SOUrces.

(€) Minimum requirements for specified leve of performance. (1) At aminimum the
Contractor must perform the following:

(i) the requirements with specific incentives at the level of performance st forth in the
Statement of Work, Work Authorization Directive, or Smilar document unless an otherwise
minimd leve of performance has been established in the specific incentive;

(i1) dl of the performance requirements directly related to requirements specificaly
incentivized a aleve of performance such that the overdl performance of these related
requirementsis at an acceptable leve; and

(ii1) al other requirements a aleve of performance such that the total performance of the
contract is not jeopardized.
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(2) The evdluation of the Contractor's achievement of the level of performance shdl be
unilaterdly determined by the contracting officer. To the extent that the Contractor failsto
achieve the minimum performance levels specified in the Statement of Work, Work
Authorization Directive, or smilar document, during the evauation period, the DOE
Operations/Field Office Manager, or designee, may reduce any otherwise earned fee, fixed
fee, profit, or shared net savings for the evauation period. Such reduction shdl not result in
the tota of earned fee, fixed fee, profit, or shared net savings being less than 25% of the
totd available fee amount. Such 25% shall include base feg, if any.

(d) Minimum requirements for cost performance. (1) Requirements incentivized by other
than cost incentives must be performed within their specified cost congtraint and must not
adversaly impact the costs of performing unrelated activities.

(2) The performance of requirements with a specific cost incentive must not adversely
impact the cogts of performing unrelated requirements.

(3) The Contractor's performance within the stipulated cost performance levelsfor the
evauation period shal be determined by the contracting officer. To the extent the
Contractor fails to achieve the stipulated cost performance leves, the DOE
Operationg/Field Office Manager, or designee, at his/her sole discretion, may reducein
whole or in part any otherwise earned fee, fixed fee, profit, or shared net savings for the
evauation period. Such reduction shal not result in the tota of earned fee, fixed fee, profit
or shared net savings being less than 25% of the totd available fee amount. Such 25% shall
include basefeg, if any.

1.93 DEAR 970.5215-4 -- Cost Reduction (DEC 2000)
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Note: Thefollowing clauseis only gpplicable to Integrated Cost Reduction Proposals
developed in accordance with the Special Contract Clausein Section H entitled, Integrated
Cost Reduction Proposals.

(&) Gened. It isthe Department of Energy's (DOE's) intent to have its facilities and
|aboratories operated in an efficient and effective manner. To this end, the Contractor shdl
asessits operations and identify areas where cost reductions would bring cost efficiency to
operations without adversdly affecting the level of performance required by the contract.
The Contractor, to the maximum extent practica, shal identify areas where cost reductions
may be effected, and develop and submit Cost Reduction Proposas (CRPs) to the
contracting officer. If accepted, the Contractor may share in any shared net savings from
accepted CRPs in accordance with paragraph (g) of this clause.

(b) Definitions. Adminigtrative cost is the contractor cost of developing and administering
the CRP.
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Design, process, or method change is a change to adesign, process, or method which has
established cogt, technica and schedule baseling, is defined, and is subject to aformal
control procedure. Such a change must be innovative, initiated by the contractor, and
applied to a specific project or program.

Development cogt is the Contractor cost of up-front planning, engineering, prototyping, and
testing of a design, process, or method.

DOE co4 isthe Government cost incurred implementing and vaidating the CRP.

Implementation cogt is the Contractor cost of tooling, facilities, documentation, etc.,
required to effect a design, process, or method change once it has been tested and
approved.

Net Savings means a reduction in the total amount (to include al related costs and fee) of
performing the effort where the savings revert to DOE control and may be available for
deobligation. Such savings may result from a specific cost reduction effort which is
negotiated on a cost- plus-incentive-fee, fixed- price incentive, or firm-fixed-price basis, or
may result directly from adesign, process, or method change. They may also be savings
resulting from formd or informal direction given by DOE or from changes in the misson,
work scope, or routine reorganization of the Contractor due to changes in the budget.

Shared Net Savings are those net savings which result from:

(1) aspecific cost reduction effort which is negotiated on a cost- plus-incentive-fee or fixed-
price incentive basis, and is the difference between the negotiated target cost of performing
an effort as negotiated and the actual alowable cost of performing that effort; or

(2) adesgn, process, or method change, which occurs in the fiscal year in which the change
is accepted and the subsequent fiscal year, and is the difference between the estimated cost
of performing an effort as originadly planned and the actud dlowable cost of performing that
same effort utilizing arevised plan intended to reduce costs along with any Contractor
development costs, implementation costs, adminigtrative costs, and DOE cogts associated
with the revised plan. Adminigrative costs and DOE cogts are only included at the
discretion of the contracting officer. Savings resulting from formal or informa direction given
by the DOE or changesin the mission, work scope, or routine reorganization of the
Contractor due to changes in the budget are not to be considered as shared net savings for
purposes of this clause and do not qudify for incentive sharing.

(c) Procedure for submission of CRPs. (1) CRPsfor the establishment of cost-plus-
incentive-fee, fixed-price incentive, or firm-fixed-price efforts or for design, process, or
methods changes submitted by the Contractor shdl contain, at a minimum, the following:
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(i) Current Method (Baseline)-A verifiable description of the current scope of work, cogt,
and schedule to be impacted by the initiative, and supporting documentation.

(i) New Method (New Proposed Basdline)- A verifiable description of the new scope of
work, cost, and schedule, how the initiative will be accomplished, and supporting
documentation.

(iii) Feashility Assessment-A description and evauation of the proposed initiative and
benefits, risks, and impacts of implementation. This evaluation shdl include an assessment of
the difference between the current method (basdline) and proposed new method including
al related cogts.

(2) In addition, CRPs for the establishment of cost-plus-incentive-fee, fixed-price incentive,
or firm-fixed- price efforts shdl contain, & aminimum, the following:

(i) The proposed contractua arrangement and the judtification for its use; and

(i) A detailed cost/price estimate and supporting rationae. If the gpproach is proposed on
an incentive basis, minimum and maximum cogt estimates should be included dong with any
proposed sharing arrangements.

(d) Evduation and Decision. All CRPs must be submitted to and gpproved by the
contracting officer. Included in the information provided by the CRP must be a discussion of
the extent the proposed cost reduction effort may:

(1) Pose arisk to the hedth and safety of workers, the community, or to the environment;

(2) Result in awaiver or deviation from DOE requirements, such as DOE Orders and joint
overdght agreements,

(3) Require achange in other contractua agreements,

(4) Result in dgnificant organizationd and personnel impeacts,

(5) Create a negative impact on the cost, schedule, or scope of work in another area;

(6) Pose a potential negative impact on the credibility of the Contractor or the DOE; and

(7) Impeact successful and timely completion of any of the work in the cog, technical, and
schedule basdine.

(e) Acceptance or Rgection of CRPs. Acceptance or rgjection of a CRP isaunilatera
determination made by the contracting officer. The contracting officer will notify the
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Contractor that a CRP has been accepted, rejected, or deferred within (Insert Number)
days of receipt. The only CRPs that will be considered for acceptance are those which the
Contractor can demondrate, a a minimum, will:

(1) Result in net savings (in the sharing period if adesign, process, or method change);
(2) Not regppear as costs in subsequent periods; and
(3) Not result in any impairment of essentia functions.

(f) Thefailure of the contracting officer to notify the Contractor of the acceptance, regection,
or deferrd of a CRP within the specified time shal not be construed as approval.

(9) Adjustment to Original Estimated Cost and Fee. If a CRP is established on a cost- plus-
incentive-fee, fixed-price incentive or firm-fixed-price basis, the originaly estimated cost
and feefor the totd effort shal be adjusted to remove the estimated cost and fee amount
associated with the CRP effort.

(h) Sharing Arrangement. If a CRP is accepted, the Contractor may share in the shared net
savings. For a CRP negotiated on a cost-plus-incentive-fee or fixed- price incentive bas's,
with the specific incentive arrangement (negotiated target costs, target fees, share lines,
ceilings, profit, etc.) set forth in the contractua document authorizing the effort, the
Contractor's share shdl be the actud fee or profit resulting from such an arrangement. For a
CRP negotiated as a cost savings incentive resulting from adesign, process, or method
change, the Contractor's share shdl be a percentage, not to exceed 25% of the shared net
savings. The specific percentage and sharing period shdl be set forth in the contractua
document.

(1) Vdidation of Shared Net Savings. The contracting officer shdl validate actua shared net
savings. If actud shared net savings cannot be vaidated, the contractor will not be entitled
to a share of the net shared savings.

(j) Relationship to Other Incentives. Only those benefits of an accepted CRP not
rewardable under other clauses of this contract shall be rewarded under this clause.

(k) Subcontracts. The Contractor may include a clause smilar to thisdausein any
subcontract. In calculating any estimated shared net savingsin a CRP under this contract,
the Contractor's administration, development, and implementation costs shall include any
subcontractor's alowable costs, and any CRP incentive payments to a subcontractor
resulting from the acceptance of such CRP. The Contractor may choose any arrangement
for subcontractor CRP incentive payments, provided that the payments not reduce the
DOE's share of shared net savings.
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1.94 DEAR 970.5222-1 -- Callective Bar gaining Agreements-M anagement and Oper ating
Contracts (DEC 2000)

1.95
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When negotiating collective bargaining agreements applicable to the work force under this
contract, the Contractor shall use its best efforts to ensure such agreements contain
provisons designed to assure continuity of services. All such agreements entered into during
the contract period of performance should provide that grievances and disputes involving
the interpretation or gpplication of the agreement will be settled without resorting to strike,
lockout, or other interruption of norma operations. For this purpose, each collective
bargaining agreement should provide an effective grievance procedure with arbitration asits
fina step, unlessthe parties mutualy agree ypon some other method of assuring continuity of
operations. As part of such agreements, management and labor should agree to cooperate
fully with the Federd Mediation and Conciliation Service. The contractor shdl include the
subgtance of this clause in any subcontracts for protective services or other services
performed on the DOE-owned site which will affect the continuity of operation of the
fadlity.

DEAR 970.5222-2 -- Overtime M anagement (DEC 2000)

@

(b)

(©

The contractor shal maintain adequate internal controls to ensure that employee
overtimeis authorized only if cogt effective and necessary to ensure performance of
work under this contract.

The contractor shdl notify the contracting officer when in any given yeer it islikely that
overtime usage as a percentage of payroll may exceed 4%.

The contracting officer may require the submission, for gpprovad, of aforma annua
overtime control plan whenever contractor overtime usage as a percentage of payroll
has exceeded, or islikely to exceed, 4%, or if the contracting officer otherwise deems
overtime expenditures excessve. The plan shdl include, & a minimum:

(1) An overtime premium fund (maximum dollar amount);

(2) Specific controls for casud overtime for non-exempt employees,

(3) Specific parametersfor dlowability of exempt overtime;

(4) An evduetion of dternativesto the use of overtime; and

(5) Submission of a semi-annua report that includes for exempt and non-exempt
employees.
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(i) Totd cost of overtime;

(i) Total cost of graight time;

(i) Overtime cogt as a percentage of sraight-time cog;
(iv) Totd overtime hours,

(v) Totd graight-time hours, and

(vi) Overtime hours as a percentage of straight-time hours.

DEAR 970.5223-1 -- Integration of Environment, Safety, and Health Into Work
Planning and Execution (DEC 2000)

@

(b)

For the purposes of this clause,

(1) Safety encompasses environment, safety and health, including pollution prevention
and waste minimization; and

(2) Employeesinclude subcontractor employees.

In performing work under this contract, the contractor shal perform work safely, ina
manner that ensures adequate protection for employees, the public, and the
environment, and shal be accountable for the safe performance of work. The contractor
shall exercise adegree of care commensurate with the work and the associated hazards.
The contractor shdl ensure that management of environment, safety and hedth (ES&H)
functions and activities becomes an integral but visible part of the contractor's work
planning and execution processes. The contractor shdl, in the performance of work,
ensure thet:

@ Line management is responsible for the protection of employees, the public, and
the environment. Line management includes those contractor and subcontractor

employees managing or supervisng employees performing work.

2 Clear and unambiguous lines of authority and respongibility for ensuring (ES&H)
are edtablished and maintained a dl organizationd levels.

3 Personnd possess the experience, knowledge, skills, and abilities that are
necessary to discharge their responsihilities.

4 Resources are effectively alocated to address ES&H, programmatic, and
operational congderations. Protecting employees, the public, and the
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environment is a priority whenever activities are planned and performed.

Before work is performed, the associated hazards are eval uated and an agreed-
upon set of ES& H standards and requirements are established which, if
properly implemented, provide adequate assurance that employees, the public,
and the environment are protected from adverse consequences.

Adminidrative and engineering controls to prevent and mitigate hazards are
taillored to the work being performed and associated hazards. Emphasis should
be on designing the work and/or controls to reduce or eliminate the hazards and
to prevent accidents and unplanned rel eases and exposures.

The conditions and requirements to be satisfied for operations to be initiated
and conducted are established and agreed- upon by DOE and the contractor.
These agreed-upon conditions and requirements are requirements of the
contract and binding upon the contractor. The extent of documentation and level
of authority for agreement shal be tailored to the complexity and hazards
associated with the work and shdl be established in a Safety Management
System.

The contractor shall manage and perform work in accordance with a documented
Safety Management System (System) that fulfills dl conditionsin paragraph (b) of this
clause a aminimum. Documertation of the System shdl describe how the contractor

will:

@
@)
3
(4)
Q)

Define the scope of work;

Identify and analyze hazards associated with the work;
Develop and implement hazard controls,

Perform work within controls; and

Provide feedback on adequacy of controls and continue to improve safety
management.

The System shd| describe how the contractor will establish, document, and implement
safety performance objectives, performance measures, and commitments in response to
DOE program and budget execution guidance while maintaining the integrity of the
System. The System shdl aso describe how the contractor will measure system
effectiveness.
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The contractor shal submit to the contracting officer documentation of its System for
review and gpprova. Dates for submitta, discussions, and revisons to the System will
be established by the contracting officer. Guidance on the preparation, content, review,
and gpprovd of the System will be provided by the contracting officer. On an annud
basis, the contractor shal review and update, for DOE approvd, its safety performance
objectives, performance measures, and commitments consistent with and in response to
DOE's program and budget execution guidance and direction. Resources shdl be
identified and alocated to meet the safety objectives and performance commitments as
well as maintain the integrity of the entire System. Accordingly, the System shdl be
integrated with the contractor's business processes for work planning, budgeting,
authorization, execution, and change control.

The contractor shal comply with, and assst the Department of Energy in complying
with, ES&H requirements of al applicable laws and regulations, and applicable
directives identified in the clause of this contract entitled "L aws, Regulations, and DOE
Directives." The contractor shal cooperate with Federal and non-Federa agencies
having jurisdiction over ES& H matters under this contract.

The contractor shdl promptly evauate and resolve any noncompliance with applicable
ES& H requirements and the System. If the contractor fails to provide resolution or if, a
any time, the contractor's acts or failure to act causes substantia harm or an imminent
danger to the environment or hedlth and safety of employees or the public, the
contracting officer may issue an order stopping work in whole or in part. Any stop work
order issued by a contracting officer under this clause (or issued by the contractor to a
subcontractor in accordance with paragraph (i) of this clause) shdl be without prejudice
to any other legd or contractud rights of the Government. In the event that the
contracting officer issues a stop work order, an order authorizing the resumption of the
work may be issued at the discretion of the contracting officer. The contractor shal not
be entitled to an extension of time or additiona fee or damages by reason of, or in
connection with, any work stoppage ordered in accordance with this clause.

Regardless of the performer of the work, the contractor is responsible for compliance
with the ES& H requirements applicable to this contract. The contractor is responsble
for flowing down the ES& H requirements applicable to this contract to subcontracts at
any tier to the extent necessary to ensure the contractor's compliance with the
requirements.

The contractor shall include a clause substantialy the same as this clause in subcontracts
involving complex or hazardous work on ste at a DOE-owned or-leased facility. Such
subcontracts shdl provide for the right to stop work under the conditions described in
paragraph (g) of this clause. Depending on the complexity and hazards associated with
the work, the contractor may choose not to require the subcontractor to submit a Safety
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Management System for the contractor's review and approval.

DEAR 970.5223-2 AFFIRMATIVE PROCUREMENT PROGRAM (MAR 2003)

@

(b)

(©

(d)

In the performance of this contract, the Contractor shal comply with the requirements
of Executive Order 13101 and the U.S. Department of Energy (DOE) Affirmative
Procurement Program Guidance. This guidance includes requirements concerning
environmentally preferable products and services, recycled content products and
biobased products. This guidance is available on the Internet.

In complying with the requirements of paragraph (a) of this clause, the Contractor shall
coordinate its activities with the DOE Recycling Coordinator. Reports required by
paragraph (c) of this clause shal be submitted through the DOE Recycling Coordinator.

The Contractor shall prepare and submit reports, at the end of the Federd fiscdl year,
on matters related to the acquisition of items designated in EPA's Comprehensive
Procurement Guidelines that Federd agencies and their Contractors are to procure with
recovered/recycled

content.

If the Contractor subcontracts a Significant portion of the operation of the Government
facility which includes the acquisition of items designated in EPA's Comprehensive
Procurement Guidelines, the subcontract shal contain a clause subgtantidly the same as
this dause. The EPA Comprehensive Procurement Guiddines identify products which
Federal agencies and their Contractors are to procure with recycled content pursuant to
40 CFR 247. Examples of such a subcontract would be operation of the facility supply
function, congtruction or remodding at the facility, or maintenance of the facility motor
vehide flegt. In Stuations in which the facility management contractor can reasonably
determine the amount of products with recovered/recycled content to be acquired under
the subcontract, the facility management contractor is not required to flow down the
reporting requirement of this clause. Instead, the facility management contractor may
include such quantitiesin its own report and include an agreement in the subcontract that
such products will be acquired with recovered/recycled content and that the
subcontractor will adviseif it is unable to procure such products with

recovered/recycled content because the product is not available (i) competitively within
areasonable time, (ii) at areasonable price, or, (iii) within the performance
requirements. If reports are required of the subcontractor, such reports shal be
submitted to the facility management contractor. The reports may be submitted at the
conclusion of the subcontract term provided that the subcontract ddlivery term is not
multi-yeer in nature. If the ddivery term is multi-year, the subcontractor shall report its
accomplishments for each Federd fiscd year in amanner and at atime or times
acceptable to both parties
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(e When this clause is used in a subcontract, the word " Contractor” will be understood to
mean "subcontractor” and the term "DOE Recycling Coordinator” will be understood to
mean "Contractor Recycling Coordinator.”

DEAR 970.5223-4 -- Wor kplace Substance Abuse Programs at DOE Sites (DEC 2000)

@ Program Implementation. The contractor shdl, consistent with 10 CFR part 707,
Workplace Substance Abuse Programs at DOE Sites, incorporated herein by reference with
full force and effect, develop, implement, and maintain a workplace substance abuse program.

(b) Remedies. In addition to any other remedies available to the Government, the
contractor's failure to comply with the requirements of 10 CFR part 707 or to performina
manner condstent with its gpproved program may render the contractor subject to: the
sugpension of contract payments, or, where gpplicable, areduction in award fee; termination for
default; and suspension or debarment.

(© Subcontracts.
(1) The contractor agrees to notify the contracting officer reasonably in advance of, but
not later than 30 days prior to, the award of any subcontract the contractor believes
may be subject to the requirements of 10 CFR part 707.

(2) The DOE prime contractor shall require all subcontracts subject to the provisions of
10 CFR part 707 to agree to develop and implement a workplace substance abuse
program that complies with the requirements of 10 CFR part 707, Workplace
Substance Abuse Programs at DOE Sites, as a condition for award of the subcontract.
The DOE prime contractor shdl review and approve each subcontractor's program,
and shd| periodicaly monitor each subcontractor's implementation of the program for
effectiveness and compliance with 10 CFR part 707.

(3) The contractor agrees to include, and require the inclusion of, the requirements of
thisclause in al subcontracts, a any tier, that are subject to the provisons of 10 CFR
part 707.

DEAR 970.5226-1 -- Diversity Plan (DEC 2000)

The Contractor shal submit a Diversity Plan to the contracting officer for approva within 90
days after the effective date of this contract (or contract modification, if gppropriate). The
contractor shall submit an update to its Plan annualy or with its annual fee proposa. Guidance
for preparation of a Diverdty Planis provided in Appendix H. The Plan shdl include innovative
drategies for increasing opportunities to fully use the talents and capabiilities of a diverse work
force. The Plan shdl address, at a minimum, the Contractor's approach for promoting diversity
through (1) the Contractor's work force, (2) educationd outreach, (3) community involvement
and outreach, (4) subcontracting, (5) economic development (including technology transfer),
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and (6) the prevention of profiling based on race or nationd origin.

DEAR 970.5226-2 — Workforce Restructuring under Section 3161 of the National
Defense Authorization Act for Fiscal Year 1993 (DEC 2000)

@ Conggtent with the objectives of Section 3161 of the National Defense Authorization
Act for Fiscal Year 1993, 42 U.S.C. 7274h, in ingtances where the Department of Energy has
determined that a change in workforce a a Department of Energy Defense Nuclear Facility is
necessary, the contractor agreesto (1) comply with the Department of Energy Workforce
Regtructuring Plan for the facility, if applicable, and (2) useits best efforts to accomplish
workforce restructuring or displacement so as to mitigate social and economic impacts.

(b) The requirements of this clause shall beincluded in subcontracts at any tier (except
subcontracts for commercid items pursuant to 41 U.S.C. 403) expected to exceed $500,000.

DEAR 970.5226-3 -- Community Commitment (DEC 2000)

It isthe policy of the DOE to be a congtructive partner in the geographic regionin which DOE
conducts its business. The basic dements of this palicy indude: (1) Recognizing the diverse
interests of the region and its stakeholders, (2) engaging regiond stakeholders in issues and
concerns of mutud interest, and (3) recognizing that giving back to the community isa
worthwhile business practice. Accordingly, the Contractor agrees that its business operations
and performance under the Contract will be consigtent with the intent of the policy and dements
et forth above.

DEAR 970.5227-2 -- Rightsin Data-Technology Transfer (DEC 2000)

(8 Dfinitions. (1) Computer data bases, as usad in this clause, means a collection of datain a
form capable of, and for the purpose of, being stored in, processed, and operated on by a
computer. The term does not include computer software.

(2) Computer software, as used in this clause, means (i) computer programs which are data
comprising a series of ingructions, rules, routines, or statements, regardless of the mediain
which recorded, that dlow or cause acomputer to perform a specific operation or series of
operations and (ii) data comprising source code listings, design details, dgorithms,
processes, flow charts, formulae, and related materia that would enable the computer
program to be produced, created, or compiled. The term does not include computer data
bases.

(3) Data, as used in this clause, means recorded information, regardless of form or the
media on which it may be recorded. The term includes technica data and computer
software. The term "datd’ does not include data incidenta to the administration of this
contract, such asfinancid, adminigrative, cost and pricing, or management information.
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(4) Limited rights data, as used in this clause, means data, other than computer software,
developed a private expense that embody trade secrets or are commercid or financid and
confidentia or privileged. The Government's rights to use, duplicate, or disclose limited
rights data are as s&t forth in the Limited Rights Notice of paragraph (g) of this clause.

(5) Redtricted computer software, as used in this clause, means computer software
developed at private expense and that is a trade secret; is commercid or financia and is
confidentia or privileged; or is published copyrighted computer software, including minor
modifications of any such computer software. The Government's rights to use, duplicate, or
disclose restricted computer software are as set forth in the Restricted Rights Notice of
subparagraph (h) of this clause.

(6) Technica data, as used in this clause, means recorded data, regardless of form or
characterigtic, that are of a scientific or technica nature. Technica data does not include
computer software, but doesinclude manuas and indructional materias and technical data
formatted as a computer data base.

(7) Unlimited rights, as used in this clause, means the rights of the Government to use,
disclose, reproduce, prepare derivative works, distribute copies to the public, including by
electronic means, and perform publicly and display publicly, in any manner, induding by
electronic means, and for any purpose whatsoever, and to have or permit othersto do so.

(b) Allocation of Rights. (1) The Government shdl have:

(i) Ownership of dl technical data and computer software first produced in the performance
of this Contract;

(i) Unlimited rights in technical data and computer software specifically used in the
performance of this Contract, except as provided herein regarding copyright, limited rights
data, or restricted computer software, and except for data subject to the withholding
provisons for protected Cooperative Research and Development Agreement (CRADA)
information in accordance with Technology Transfer actions under this Contract, or other
data specificdly protected by statute for a period of time or, where, approved by DOE,
appropriate instances of the DOE Work for Others Program;

(i) Theright to inspect technica data.and computer software first produced or specificaly
used in the performance of this Contract at al reasonable times. The Contractor shal make
available dl necessary facilities to dlow DOE personnd to perform such ingpection;

(iv) Theright to have dl technica data and computer software first produced or specificaly
used in the performance of this Contract delivered to the Government or otherwise
disposed of by the Contractor, either as the contracting officer may from time to time direct
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during the progress of the work or in any event as the contracting officer shdl direct upon
completion or termination of this Contract. The Contractor agrees to leave a copy of such
data at the facility or plant to which such datarelate, and to make available for access or to
deliver to the Government such data upon request by the contracting officer. If such data
are limited rights data or restricted computer software. the rights of the Government in such
data shdl be governed soldy by the provisions of paragraph (g) of this clause ("Rightsin
Limited Rights Data") or paragraph (h) of this clause ("Rights in Restricted Computer
Software"); and (v) The right to remove, cancel, correct, or ignore any markings not
authorized by the terms of this Contract on any data furnished hereunder if, in responseto a
written inquiry by DOE concerning the propriety of the markings, the Contractor failsto
respond thereto within 60 days or fails to substantiate the propriety of the markings. In
ether case DOE will notify the Contractor of the action taken.

(2) The Contractor shdl have:

(1) The right to withhold limited rights data and restricted computer software unless
otherwise provided in provisons of this clause;

(ii) Theright to usefor its private purposes, subject to patent, security or other provisions of
this Contract, data it first produces in the performance of this Contract, except for datain
DOE's Uranium Enrichment Technology, including diffusion, centrifuge, and atomic vapor
laser isotope separation, provided the data requirements of this Contract have been met as
of the date of the private use of such data; and

(iii) The right to assert copyright subssting in scientific and technicd articles as provided in
paragraph (d) of this clause and the right to request permission to assert copyright subsisting
in works other than scientific and technica articles as provided in paragraph (€) of this
clause.

(3) The Contractor agrees that for limited rights data or restricted computer software or
other technicd business or financid detaiin the form of recorded information which it
receives from, or is given access to by DOE or athird party, including a DOE contractor or
subcontractor, and for technical data or computer software it first produces under this
Contract which is authorized to be marked by DOE, the Contractor shall treat such datain
accordance with any redtrictive legend contained thereon.

(c) Copyright (Generd). (1) The Contractor agrees not to mark, register, or otherwise
assert copyright in any datain a published or unpublished work, other than as st forth in
paragraphs (d) and (€) of this clause.

(2) Except for materid to which the Contractor has obtained the right to assert copyright in
accordance with either paragraph (d) or (e) of this clause, the Contractor agrees not to
include in the data ddlivered under this Contract any materia copyrighted by the Contractor
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and not to knowingly include any materid copyrighted by others without first granting or
obtaining a no cost alicense therein for the benefit of the Government of the same scope as
et forth in paragraph (d) of this clause. If the Contractor believes that such copyrighted
materia for which the license cannot be obtained must be included in the data to be
ddivered, rather than merely incorporated therein by reference, the Contractor shall obtain
the written authorization of the contracting officer to include such materid in the data prior to
itsdeivery.

(d) Copyrighted works (scientific and technicd articles). (1) The Contractor shdl have the
right to assert, without prior gpprova of the contracting officer, copyright subsisting in
scientific and technica articles composed under this contract or based on or containing data
firgt produced in the performance of this Contract, and published in academic, technica or
professond journds, symposia, proceedings, or Smilar works. When assertion of copyright
ismade, the Contractor shdl affix the gpplicable copyright notice of 17 U.S.C. 401 or 402
and acknowledgment of Government sponsorship (including contract number) on the data
when such data are delivered to the Government as well as when the data are published or
deposited for regigtration as a published work in the U.S. Copyright Office. The Contractor
grants to the Government, and others acting on its behdf, a nonexclusive, paid-up,
irrevocable, world-wide license in such copyrighted data to reproduce, prepare derivative
works, distribute copies to the public, and perform publicly and display publicly, by or on
behdf of the Government.

(2) The contractor shal mark each scientific or technical article first produced or composed
under this Contract and submitted for journa publication or smilar means of dissemination
with anctice, amilar in dl materid respects to the following, on the front reflecting the
Government's non-exclusive, paid-up, irrevocable, world-wide license in the copyright.

Notice: This manuscript has been authored by [insert the name of the Contractor] under
Contract No. [insert the contract number] with the U.S. Department of Energy. The United
States Government retains and the publisher, by accepting the article for publication,
acknowledges that the United States Government retains a non-exclusive, pad-up,
irrevocable, world-wide license to publish or reproduce the published form of this
manuscript, or alow othersto do so, for United States Government purposes.

(End of Notice)

(3) Thetitle to the copyright of the origind of unclassfied graduate theses and the origind of
related unclassified scientific papers shdl vest in the author thereof, subject to the right of
DOE to retain duplicates of such documents and to use such documents for any purpose
whatsoever without any claim on the part of the author or the contractor for additiona

compensation.

() Copyrighted works (other than scientific and technicd articles and data produced under
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aCRADA). The Contractor may obtain permission to assert copyright subsisting in
technica data and computer software first produced by the Contractor in performance of
this Contract, where the Contractor can show that commercidization would be enhanced by
such copyright protection, subject to the following:

(1) Contractor Request to Assert Copyright.

(i) For data other than scientific and technical articles and data produced under a CRADA,
the Contractor shal submit in writing to Patent Counsdl its request to assert copyright in
datafirgt produced in the performance of this Contract pursuant to this clause. The right of
the Contractor to copyright data first produced under a CRADA is as described in the
individual CRADA. Each request by the Contractor must include:

(A) Theidentity of the data (including any computer program) for which the Contractor
reguests permission to assert copyright, aswel as an abstract which is descriptive of the
data and is suitable for dissemination purposes, (B) The program under which it was
funded, (C) Whether, to the best knowledge of the Contractor, the datais subject to an
internationa treaty or agreement, (D) Whether the data is subject to export control, (E) A
gatement that the Contractor plans to commercidize the data in compliance with the clause
of this contract entitled, "Technology Transfer Misson," within five (5) years after obtaining
permission to assert copyright or, on a case-by-case basis, a specified longer period where
the Contractor can demondirate that the ability to commercidize effectively is dependent
upon such longer period, and (F) For data other than computer software, a statement
explaining why the assertion of copyright is necessary to enhance commercidization and is
consgtent with DOE's dissemination respongbilities.

(i1) For datathat is developed using other funding sources in addition to DOE funding, the
permission to assert copyright in accordance with this clause must dso be obtained by the
Contractor from all other funding sources prior to the Contractor's request to Patent
Counsdl. The request shdl include the Contractor's certification or other documentation
acceptable to Patent Counsel demonstrating such permission has been obtained.

(iii) Permission for the Contractor to assert copyright in excepted categories of data as
determined by DOE will be expresdy withheld. Such excepted categories include data
whose release (A) would be detrimenta to nationa security, i.e., involve classfied
information or data or senditive information under Section 148 of the Atomic Energy Act of
1954, as amended, or are subject to export control for nonproliferation and other nuclear-
related nationa security purposes, (B) would not enhance the appropriate transfer or
dissemination and commercidization of such data, (C) would have a negative impact on
U.S. indugtria competitiveness, (D) would prevent DOE from mesting its obligations under
treaties and internationa agreements, or (E) would be detrimenta to one or more of DOE's
programs. Additional excepted categories may be added by the Assistant Genera Counsel
for Technology Transfer and Intellectua Property. Where data are determined to be under
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export control restriction, the Contractor may obtain permission to assert copyright subject
to the provisons of this clause for purposes of limited commercidization in a manner that
complies with export control statutes and gpplicable regulations. In addition, notwithstanding
any other provision of this Contract, al data developed with Naval Reactors funding and
those data that are classfied fall within excepted categories. The rights of the Contractor in
data are subject to the dispogition of datarightsin the treaties and internationa agreements
identified under this Contract as well as those additiona tresties and internationa

agreements which DOE may from time to time identify by unilatera amendment to the
Contract; such amendment listing added tregties and internationa agreements is effective
only for datawhich is developed after the date such treaty or internationd agreement is
added to this Contract. Also, the Contractor will not be permitted to assert copyright in
datain the form of various technicd reports generated by the Contractor under the Contract
without first obtaining the advanced written permission of the contracting officer.

(2) DOE Review and Response to Contractor's Request. The Patent Counsel shdll useits
best efforts to respond in writing within 90 days of receipt of acomplete request by the
Contractor to assert copyright in technical data.and computer software pursuant to this
clause. Such response shdl either give or withhold DOE's permission for the Contractor to
assert copyright or advise the Contractor that DOE needs additional time to respond, and
the reasons therefor.

(3) Permission for Contractor to Assert Copyright.

(i) For computer software, the Contractor shal furnish to the DOE designated, centralized
software distribution and control point, the Energy Science and Technology Software
Center, at the time permission to assert copyright is given under paragraph (€)(2) of this
clause: (A) An abstract describing the software suitable for publication, (B) the source code
for each software program, and (C) the object code and &t least the minimum support
documentation needed by atechnicaly competent user to understand and use the software.
The Patent Counsdl, for good cause shown by the Contractor, may alow the minimum
support documentation to be ddlivered within 60 days after permission to assert copyright is
given or a such time the minimum support documentation becomes available. The
Contractor acknowledges that the DOE designated software distribution and control point
may provide atechnica description of the software in an announcement identifying its
availahility from the copyright holder.

(i) Unless otherwise directed by the contracting officer, for data other than computer
software to which the Contractor has received permission to assert copyright under
paragraph (e)(2) of this clause above, the Contractor shal within sixty (60) days of
obtaining such permission furnish to DOE's Office of Scientific and Technica Information
(OSTI) acopy of such data as well as an abstract of the data suitable for dissemination
purposes. The Contractor acknowledges that OSTI may provide an abstract of the datain
an announcement to DOE, its contractors and to the public identifying its avallability from
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the copyright holder.

(i) For afive year period or such other specified period as specifically approved by Patent
Counsel beginning on the date the Contractor is given permission to assert copyright in data,
the Contractor grants to the Government, and others acting on its behdf, a paid-up,
nonexclusive, irrevocable worldwide license in such copyrighted data to reproduce, prepare
derivative works and perform publicly and display publicly, by or on behdf of the
Government. Upon request, theinitia period may be extended after DOE approvd. The
DOE approva will be based on the standard that the work is still commercialy avallable
and the market demand is being met.

(iv) After the period gpproved by Patent Counsd for application of the limited Government
license described in paragraph (e)(3)(iii) of this clause, or if, prior to the end of such
period(s), the Contractor abandons commercidization activities pertaining to the datato
which the Contractor has been given permission to assert copyright, the Contractor grants
to the Government, and others acting on its behdf, a paid-up, nonexclusive, irrevocable
worldwide license in such copyrighted data to reproduce, distribute copies to the public,
prepare derivative works, perform publicly and display publicly, and to permit othersto do
0.

(V) Whenever the Contractor asserts copyright in data pursuant to this paragraph (e), the
Contractor shal ffix the applicable copyright notice of 17 U.S.C. 401 or 402 on the
copyrighted data and a so an acknowledgment of the Government sponsorship and license
rights of paragraphs (€)(3) (iii) and (iv) of this clause. Such action shdl be taken when the
data are delivered to the Government, published, licensed or deposited for registration as a
published work in the U.S. Copyright Office. The acknowledgment of Government
sponsorship and license rights shall be asfollows: Notice: These data were produced by
(insert name of Contractor) under Contract No.------- with the Department of Energy. For
(period approved by DOE Patent Counsdl) from (date permission to assert copyright was
obtained), the Government is granted for itsdf and others acting on its behdf a nonexclusive,
paid-up, irrevocable worldwide license in this data to reproduce, prepare derivative works,
and perform publicly and display publicly, by or on behdf of the Government. Thereis
provison for the possible extenson of the term of this license. Subsequent to that period or
any extensgon granted, the Government is granted for itself and others acting on its behdf a
nonexclusve, paid-up, irrevocable worldwide license in this data to reproduce, prepare
derivative works, didtribute copies to the public, perform publicly and display publicly, and
to permit others to do so. The specific term of the license can be identified by inquiry made
to Contractor or DOE. Neither the United States nor the United States Department of
Energy, nor any of their employees, makes any warranty, express or implied, or assumes
any legd liability or respongibility for the accuracy, completeness, or usefulness of any data,
apparatus, product, or process disclosed, or represents that its use would not infringe
privately owned rights.
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(End of Notice)

(vi) With respect to any data to which the Contractor has recelved permission to assert
copyright, the DOE has the right, during the five (5) year or specified longer period
approved by Patent Counsel as provided for in paragraph (e) of this clause, to request the
Contractor to grant a nonexclusve, partialy exclusive or exclusve licensein any fied of use
to arespongble applicant(s) upon termsthat are reasonable under the circumstances, and if
the Contractor refuses such request, to grant such license itsdlf, if the DOE determines that
the Contractor has not made a satisfactory demongtration thet either it or itslicenseg(s) is
actively pursuing commercidization of the data as set forth in subparagraph (€)(1)(A) of this
clause. Before licensing under this subparagraph (vi), DOE shdl furnish the Contractor a
written request for the Contractor to grant the stated license, and the Contractor shal be
alowed thirty (30) days (or such longer period as may be authorized by the contracting
officer for good cause shown in writing by the Contractor) after such notice to show cause
why the license should not be granted. The Contractor shall have the right to gpped the
decison of the DOE to grant the sated license to the Invention Licensing Apped Board as
set forth in 10 CFR 781.65-"Appeds.”

(vii) No costs shdl be dlowable for maintenance of copyrighted data, primarily for the
benefit of the Contractor and/or a licensee which exceeds DOE Program needs, except as
expresdy provided in writing by the contracting officer. The Contractor may use its net
royalty income to effect such maintenance codts.

(viii) At any time the Contractor abandons commercidization activities for data for which the
Contractor has received permission to assert copyright in accordance with this clause, it
shall advise OSTI and Patent Counsel and upon request assign the copyright to the
Government o that the Government can digtribute the data to the public.

(4) The following notice may be placed on computer software prior to any publication and
prior to the Contractor's obtaining permisson from the Department of Energy to assert
copyright in the computer software pursuant to paragraph (c)(3) of this section.

Notice: This computer software was prepared by [insert the Contractor's name and the
individua author], hereinafter the Contractor, under Contract [insert the Contract Number]
with the Department of Energy (DOE). All rightsin the computer software are reserved by
DOE on behdf of the United States Government and the Contractor as provided in the
Contract. Y ou are authorized to use this computer software for Governmental purposes but
it isnot to be rdeased or distributed to the public. NEITHER THE GOVERNMENT NOR
THE CONTRACTOR MAKES ANY WARRANTY, EXPRESS OR IMPLIED, OR
ASSUMESANY LIABILITY FOR THE USE OF THIS SOFTWARE. This notice
including this sentence must gppear on any copies of this computer software.

(End of Notice)
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(5) asmilar notice can be used for data, other than computer software, upon approva of
DOE Peatent Counsd.

(f) Subcontracting. (1) Unless otherwise directed by the contracting officer, the Contractor
agrees to use in subcontracts in which technical data or computer software is expected to
be produced or in subcontracts for supplies that contain a requirement for production or
delivery of datain accordance with the policy and procedures of 48 CFR Subpart 27.4 as
supplemented by 48 CFR 927.401 through 927.409, the clause entitled, "Rightsin Data-
Generad" at 48 CFR 52.227-14 modified in accordance with 927.409(a) and including
Alternate V. Alternates |1 through 1V of that clause may be included as appropriate with the
prior approva of DOE Patent Counsel, and the Contractor shall not acquire rightsin a
subcontractor's limited rights data or restricted computer software, except through the use
of Alternates |1 or 111, respectively, without the prior gpprova of DOE Patent Counsdl. The
clause at 48 CFR 52.227-16, Additional Data Requirements, shdl be included in
subcontracts in accordance with 48 CFR 927.409(h). The Contractor shal use instead the
Rightsin Data- Facilities clause at 48 CFR 970.5227-1 in subcontracts, including
subcontracts for related support services, involving the design or operation of any plants or
facilities or specialy designed equipment for such plants or facilities that are managed or
operated under its contract with DOE.

(2) It isthe responghility of the Contractor to obtain from its subcontractors technica data
and computer software and rights therein, on behdf of the Government, necessary to fulfill
the Contractor's obligations to the Government with respect to such data. In the event of
refusd by a subcontractor to accept a clause affording the Government such rights, the
Contractor shdl:

(1) Promptly submit written notice to the contracting officer setting forth reasons or the
subcontractor's refusal and other pertinent information which may expedite dispogtion of the
meatter, and

(i) Not proceed with the subcontract without the written authorization of the contracting
officer.

(3) Neither the Contractor nor higher-tier subcontractors shall use their power to award
subcontracts as economic leverage to acquire rights in a subcontractor's limited rights data
and regtricted computer software for their private use.

(9) Rightsin Limited Rights Data. Except as may be otherwise specified in this Contract as
data which are not subject to this paragraph, the Contractor agrees to and does hereby
grant to the Government an irrevocable nonexclusive, paid-up license by or for the
Government, in any limited rights deta of the Contractor specificaly used in the performance
of this Contract, provided, however, that to the extent that any limited rights data when
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furnished or ddlivered is specificaly identified by the Contractor a the time of initid ddivery
to the Government or a representative of the Government, such data shdl not be used within
or outsde the Government except as provided in the "Limited Rights Notice' st forth
below. All such limited rights data shal be marked with the following "Limited Rights
Notice"

Limited Rights Notice

These data contain "limited rights data," furnished under Contract No.------- with the
United States Department of Energy which may be duplicated and used by the Government
with the express limitations thet the "limited rights datd’ may not be disclosed outside the
Government or be used for purposes of manufacture without prior permission of the
Contractor, except that further disclosure or use may be made soldy for the following

PUrpOSES:

(8 Use (except for manufacture) by support services contractors within the scope of their
contracts,

(b) This"limited rights data" may be disclosed for eva uation purposes under the retriction
that the "limited rights datd" be retained in confidence and not be further disclosed;

(c) This"limited rights data" may be disclosed to other contractors participating in the
Government's program of which this Contract is a part for information or use (except for
manufacture) in connection with the work performed under their contracts and under the
redriction that the "limited rights data’ be retained in confidence and not be further
disclosed;

(d) This"limited rights data" may be used by the Government or others on its behaf for
emergency repair or overhaul work under the restriction that the "limited rights deta’ be
retained in confidence and not be further disclosed; and

(e) Release to aforeign government, or instrumentaity thereof, as the interests of the United
States Government may require, for information or evauation, or for emergency repair or
overhaul work by such government.

This Notice shal be marked on any reproduction of this detain whole or in part.

(End of Notice)

(h) Rightsin Restricted Computer Software. (1) Except as may be otherwise specified in
this Contract as data which are not subject to this paragraph, the Contractor agreesto and

does hereby grant to the Government an irrevocable, nonexclusive, paid-up, license by or
for the Government, in any restricted computer software of the Contractor specificaly used
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in the performance of this Contract; provided, however, that to the extent that any restricted
computer software when furnished or delivered is specificaly identified by the Contractor a
thetime of initia delivery to the Government or a representative of the Government, such
data shdl not be used within or outside the Government except as provided in the
"Redtricted Rights Notice" set forth below. All such restricted computer software shdl be
marked with the following "Restricted Rights Notice"

Restricted Rights Notice-Long Form

(8 This computer software is submitted with restricted rights under Department of Energy
Contract No.---. It may not be used, reproduced, or disclosed by the Government except
as provided in paragraph (b) of this notice.

(b) This computer software may be:

(1) Used or copied for use in or with the computer or computers for which it was acquired,
including use a any Government ingtdlation to which such computer or computers may be
transferred;

(2) Used, copied for use, in abackup or replacement computer if any computer for which it
was acquired isinoperative or is replaced;

(3) Reproduced for safekeeping (archives) or backup purposes;

(4) Modified, adapted, or combined with other computer software, provided that only the
portions of the derivative software conssting of the restricted computer software are to be
made subject to the same restricted rights; and

(5) Disclosed to and reproduced for use by contractors under a service contract (of the
type defined in 48 CFR 37.101) in accordance with subparagraphs (b)(1) through (4) of
this Notice, provided the Government makes such disclosure or reproduction subject to
these redtricted rights.

(c) Notwithstanding the foregoing, if this computer software has been published under
copyright, it is licensed to the Government, without disclosure prohibitions, with the rights
st forth in the redtricted rights notice above.

(d) This Notice shal be marked on any reproduction of this computer software, in whole or
in part.

(End of Notice)

(2) Whereit isimpracticad to include the Regtricted Rights Notice on restricted computer
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software, the following short-form Notice may be used in lieu thereof:
Restricted Rights Notice-Short Form

Use, reproduction, or disclosureis subject to restrictions set forth in the Long Form Notice
of DOE Contract No.--- with (name of Contractor).

(End of Notice)

(3) If the software is embedded, or if it iscommercidly impractica to mark it with human
readable text, then the symbol R and the clause date (mo/yr) in brackets or abox, a[R-
molyr], may be used. Thiswill be read to mean restricted computer software, subject to the
rights of the Government as described in the Long Form Notice, in effect as of the date
indicated next to the symbol. The symbol shal not be used to mark human readable
materid. In the event this Contract contains any variation to the rights in the Long Form
Notice, then the contract number must also be cited.

(4) If restricted computer software is delivered with the copyright notice of 17 U.S.C. 401,
the software will be presumed to be published copyrighted computer software licensed to
the Government without disclosure prohibitions and with unlimited rights, unless the
Contractor includes the following statement with such copyright notice "Unpublished-rights
reserved under the Copyright Laws of the United States.”

(i) Reationship to patents. Nothing contained in this clause creetes or isintended to imply a
license to the Government in any patent or is intended to be construed as affecting the scope
of any licenses or other rights otherwise granted to the Government under any patent.

1.103 DEAR 970.5227-3 -- Technology Transfer Mission (AUG 2002)

137

This clause has asiits purpose implementation of the Nationa Competitiveness Technology
Transfer Act of 1989 (Sections 3131, 3132, 3133, and 3157 of Pub. L. 101-189 and as
amended by Pub. L. 103-160, Sections 3134 and 3160). The Contractor shall conduct
technology transfer activities with a purpose of providing benefit from Federa research to
U.S. industrid competitiveness.

(& Authority. (1) In order to ensure the full use of the results of research and devel opment
efforts of, and the cgpahiilities of, the Laboratory, technology transfer, including Cooperative
Research and Development Agreements (CRADAYS), is established as amission of the
Laboratory consstent with the policy, principles and purposes of Sections 11(a)(1) and
12(g) of the Stevenson-Wydler Technology Innovation Act of 1980, as amended (15
U.S.C. 3710a); Section 3132(b) of Pub. L. 101-189, Sections 3134 and 3160 of Pub. L.
103-160, and of Chapter 38 of the Patent Laws (35 U.S.C. 200 et seq.); Section 152 of
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the Atomic Energy Act of 1954, as amended (42 U.S.C. 2182); Section 9 of the Federa
Nonnuclear Energy Research and Development Act of 1974 (42 U.S.C. 5908); and
Executive Order 12591 of April 10, 1987.

(2) In pursuing the technology transfer mission, the Contractor is authorized to conduct
activitiesincluding but not limited to: identifying and protecting Intellectua Property made,
created or acquired at or by the Laboratory; negotiating licenang agreements and
assgnments for Intellectua Property made, created or acquired at or by the Laboratory that
the Contractor controls or owns, ballments, negotiating al aspects of and entering into
CRADAS, providing technica consulting and personnel exchanges, conducting science
education activities and reimbursable Work for Others (WFO); providing information
exchanges, and making available laboratory or wegpon production user facilities. It isfully
expected that the Contractor shdl use al of the mechanisms available to it to accomplish this
technology transfer mission, including, but not limited to, CRADAS, user facilities, WFO,
science educeation activities, consulting, personnel, assgnments, and licensing in accordance
with this dlause.

(b) Definitions. (1) Contractor's Laboratory Director means the individua who has
supervison over dl or substantialy al of the Contractor's operations a the Laboratory.

(2) Intdlectud Property means patents, trademarks, copyrights, mask works, protected
CRADA information, and other forms of comparable property rights protected by Federa
Law and other foreign counterparts.

(3) Cooperative Research and Development Agreement (CRADA) means any agreement
entered into between the Contractor as operator of the Laboratory, and one or more
partiesincluding at least one non-Federd party under which the Government, through its
laboratory, provides personnd, services, facilities, equipment, intellectua property, or other
resources with or without reimbursement (but not funds to non-Federal parties) and the
non-Federd parties provide funds, personnel, services, facilities, equipment, intellectua
property, or other resources toward the conduct of specified research or development
efforts which are consistent with the missons of the Laboratory; except that such term does
not include a procurement contract, grant, or cooperative agreement asthose terms are
used in sections 6303, 6304, and 6305 of Title 31 of the United States Code.

(4) Joint Work Statement (JWS) means a proposal for a CRADA prepared by the
Contractor, signed by the Contractor's Laboratory Director or designee which describes
thefallowing:

(i) Purpose;

(i) Scope of Work which delineates the rights and responsibilities of the Government, the
Contractor and Third Parties, one of which must be anon-Federd party;



139

CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

(i) Schedule for the work; and

(iv) Cost and resource contributions of the parties associated with the work and the
schedule.

(5) Assgnment means any agreement by which the Contractor transfers ownership of
Laboratory Intellectua Property, subject to the Government's retained rights.

(6) Laboratory Biologica Materials means biologica materias capable of replication or
reproduction, such as plasmids, deoxyribonucleic acid molecules, ribonucleic acid
molecules, living organisms of any sort and their progeny, including viruses, prokaryote and
eukaryote cdl lines, transgenic plants and animas, and any derivatives or modifications
thereof or products produced through their use or associated biologica products, made
under this contract by Laboratory employees or through the use of Laboratory research
fadlities

(7) Laboratory Tangible Research Product means tangible materid results of research which

(i) are provided to permit replication, reproduction, eva uation or confirmation of the
research effort, or to evauate its potentid commercid utility;

(i) are not materids generdly commercidly avalable; and

(iii) were made under this cortract by Laboratory employees or through the use of
Laboratory research fecilities.

(8) Balment means any agreement in which the Contractor permits the commercia or nor+
commercid transfer of custody, access or use of Laboratory Biological Materias or
Laboratory Tangible Research Product for a specified purpose of technology transfer or
research and devel opment, including without limitation evauation, and without transferring
ownership to the bailee.

(c) Allowable Costs. (1) The Contractor shall establish and carry out its technology transfer
efforts through gppropriate organizationd eements consstent with the requirements for an
Office of Research and Technology Applications (ORTA) pursuant to paragraphs (b) and
(¢) of Section 11 of the Stevenson-Wydler Technology Innovation Act of 1980, as
amended (15 U.S.C. 3710). The codts associated with the conduct of technology transfer
through the ORTA including activities associated with obtaining, maintaining, licensng, and
assigning Intellectua Property rights, increasing the potentid for the transfer of technology,
and the widespread notice of technology transfer opportunities, shal be deemed dlowable
provided that such costs meet the other requirements of the alowable costs provisions of
this Contract. In addition to any separately designated funds, these costsin any fisca year
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shal not exceed an amount equd to 0.5 percent of the operating funds included in the
Federal research and development budget (including Work For Others) of the Laboratory
for that fiscal year without written gpprova of the contracting officer.

(2) The Contractor's participation in litigation to enforce or defend Intellectua Property
cdamsincurred in its technology transfer efforts shdl be as provided in the clause entitled
"Insurance-Litigation and Clams' of this contract.

(d) Conflicts of Interest-Technology Transfer. The Contractor shdl have implementing
procedures that seek to avoid employee and organizationd conflicts of interet, or the
appearance of conflicts of interest, in the conduct of its technology transfer activities. These
procedures shal apply to other persons participating in Laboratory research or related
technology trandfer activities. Such implementing procedures shal be provided to the
contracting officer for review and gpprova within sixty (60) days after execution of this
contract. The contracting officer shal have thirty (30) days thereafter to gpprove or require
specific changes to such procedures. Such implementing procedures shall include
proceduresto:

(2) Inform employees of and require conformance with standards of conduct and integrity in
connection with the CRADA activity in accordance with the provisions of paragraph (n)(5)
of thisclause;

(2) Review and approve employee activities S0 asto avoid conflicts of interest arigng from
commercid utilization activities relaing to Contractor-developed Intellectua Property;

(3) Conduct work performed using royaties so asto avoid interference with or adverse
effects on ongoing DOE projects and programs,

(4) Conduct activities rdating to commercid utilization of Contractor-devel oped Intellectud
Property so0 asto avoid interference with or adverse effects on user facility or WFO
activities of the Contractor;

(5) Conduct DOE-funded projects and programs so as to avoid the appearance of conflicts
of interest or actua conflicts of interest with non-Government funded work;

(6) Notify the contracting officer with respect to any new work to be performed or
proposed to be performed under the Contract for DOE or other Federa agencieswhere
the new work or proposal involves Intellectua Property in which the Contractor has
obtained or intends to request or eect title;

(7) Except as provided elsawhere in this Contract, obtain the gpprova of the contracting
officer for any licenang of or assgnment of title to Intellectua Property rights by the
Contractor to any business or corporate affiliate of the Contractor;
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(8) Obtain the approva of the contracting officer prior to any assgnment, exclusve
licensang, or option for exclusive licenaing, of Intellectua Property to any individua who has
been a Laboratory employee within the previous two years or to the company in which the
individud isaprincipd; and

(9) Notify nonFederal sponsors of WFO activities, or non-Federd users of user facilities,
of any relevant Intellectual Property interest of the Contractor prior to execution of WFOs
Or user agreements.

(10) Notify DOE prior to evauating a proposd by athird party or DOE, when the subject
matter of the proposal involves an dected or waived subject invention under this contract or
onein which the Contractor intends to elect to retain title under this contract.

(e) Fairness of Opportunity. In conducting its technology transfer activities, the Contractor
shall prepare procedures and take all reasonable measures to ensure widespread notice of
availability of technologies suited for transfer and opportunities for exclusive licensang and
joint research arrangements. The requirement to widdly disseminate the availability of
technology transfer opportunities does not gpply to a specific application originated outsde
of the Laboratory and by entities other than the Contractor.

(f) U.S. Industrid Competitiveness. (1) In the interest of enhancing U.S. Industria
Compstitiveness, the Contractor shdl, initslicensng and assgnments of Intellectua
Property, give preference in such amanner as to enhance the accrua of economic and
technologica benefits to the U.S. domestic economy. The Contractor shal consider the
following factorsin dl of its licenang and assgnment decisions involving Laboratory
intelectud property where the Laboratory obtains rights during the course of the
Contractor's operation of the Laboratory under this contract:

(i) whether any resulting design and development will be performed in the United States and
whether resulting products, embodying parts, including components thereof, will be
subgtantialy manufactured in the United States; or

(i) (A) whether the proposed licensee or assignee has a business unit located in the United
States and whether dgnificant economic and technica benefits will flow to the United States
asareault of the license or assgnment agreement; and

(B) in licensng any entity subject to the control of aforeign company or government,
whether such foreign government permits United States agencies, organizations or other
persons to enter into cooperative research and devel opment agreements and licensing
agreements, and has policies to protect United States Intellectua Property rights.

(2) If the Contractor determines that neither of the conditions in paragraphs (f)(2)(i) or (ii) of
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this clause are likely to be fulfilled, the Contractor, prior to entering into such an agreement,
must obtain the approva of the contracting officer. The contracting officer shal act on any
such requests for approva within thirty (30) days.

(3) The Contractor agreesto be bound by the provisions of 35 U.S.C. 204 (Preference for
United States industry).

(9) Indemnity-Product Liability. In entering into written technology transfer agreements,
including but not limited to, research and devel opment agreements, licenses, assgnments
and CRADAS, the Contractor agreesto include in such agreements a requirement that the
U.S. Government and the Contractor, except for any negligent acts or omissons of the
Contractor, be indemnified for all damages, cogts, and expenses, including attorneys fees,
arisang from persond injury or property damage occurring as aresult of the making, using or
sling of aproduct, process or service by or on behaf of the Participant, its assignees or
licensees which was derived from the work performed under the agreement. The

Contractor shdl identify and obtain the approva of the contracting officer for any proposed
exceptions to this requirement such as where State or local law expresdy prohibit the
Participant from providing indemnification or where the research results will be placed in the
public domain.

(h) Disposition of Income. (1) Royalties or other income earned or retained by the
Contractor as aresult of performance of authorized technology transfer activities herein shall
be used by the Contractor for scientific research, development, technology transfer, and
educetion at the Laboratory, congstent with the research and development mission and
objectives of the Laboratory and subject to Section 12(b)(5) of the Stevenson-Wydler
Technology Innovation Act of 1980, as amended (15 U.S.C. 3710a(b)(5)) and Chapter 38
of the Patent Laws (35 U.S.C. 200 et seq.) as amended through the effective date of this
contract award or modification. If the net amounts of such royalties and income received
from patent licenaing after payment of patenting cogts, licenang costs, payments to inventors
and other expenses incidentd to the administration of Subject Inventions during any fisca
year exceed 5 percent of the Laboratory's budget for that fiscal year, 75 percent of such
excess amounts shall be paid to the Treasury of the United States, and the remaining amount
of such excess shdl be used by the Contractor for the purposes as described above in this
paragraph. Any inventions arising out of such scientific research and development activities
shall be deemed to be Subject Inventions under the Contract.

(2) The Contractor shal include as a part of its annua Laboratory Ingtitutional Plan or other
such annua document a plan setting out those uses to which roydties and other income
recelved as aresult of performance of authorized technology transfer activities herein will be
gpplied at the Laboratory, and at the end of the year, provide a separate accounting for
how the funds were actudly used. Under no circumstances shdl these roydties and income
be used for an illegd augmentation of funds furnished by the U.S. Government.
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(3) The Contractor shal establish subject to the gpprova of the contracting officer a policy
for making awards or sharing of royaties with Contractor employees, other coinventors and
coauthors, including Federa employee coinventors when deemed appropriate by the
contracting officer.

(i) Transfer to Successor Contractor. In the event of termination or upon the expiration of
this Contract, any unexpended balance of income received for use at the Laboratory shdll
be transferred, at the contracting officer's request, to a successor contractor, or in the
absence of a successor contractor, to such other entity as designated by the contracting
officer. The Contractor shal transfer title, as one package, to the extent the Contractor
retainstitle, in dl patents and patent goplications, licenses, accounts containing royaty
revenues from such license agreements, including equity positionsin third party entities, and
other Intellectual Property rights which arose at the Laboratory, to the successor contractor
or to the Government as directed by the contracting officer.

(j) Technology Transfer Affecting the Nationa Security. (1) The Contractor shdl notify and
obtain the approval of the contracting officer, prior to entering into any technology transfer
arrangement, when such technology or any part of such technology is classified or sendtive
under Section 148 of the Atomic Energy Act (42 U.S.C. 2168). Such natification shal
incdude sufficent information to enable DOE to determine the extent that commercidization
of such technology would enhance or diminish security interests of the United States, or
diminish communications within DOE's nuclear wegpon production complex. DOE shdl use
its best efforts to complete its determination within sixty (60) days of the Contractor's
natification, and provison of any supporting information, and DOE shdl promptly notify the
Contractor as to whether the technology is transferable.

(2) The Contractor shdl indudein dl of its technology transfer agreements with third

parties, including, but not limited to, CRADAS, licensing agreements and assignments, notice
to such third parties that the export of goods and/or Technicad Data from the United States
may require some form of export control license or other authority from the U.S.
Government and that failure to obtain such export control license may result in crimind
ligbility under U.S. laws.

(3) For other than fundamenta research as defined in National Security Decison Directive
189, the Contractor is responsible to conduct internal export control reviews and assure
that technology is transferred in accordance with applicable law.

(k) Records. The Contractor shal maintain records of its technology trandfer activitiesin a
manner and to the extent satisfactory to the DOE and specificdly including, but not limited
to, the licenang agreements, assgnments and the records required to implement the
requirements of paragraphs (e), (f), and (h) of this clause and shdl provide reportsto the
contracting officer to enable DOE to maintain the reporting requirements of Section
12(c)(6) of the Stevenson-Wydler Technology Innovation Act of 1980, as amended (15
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U.S.C. 3710a(c)(6)). Such reports shal be made annudly in aformat to be agreed upon
between the Contractor and DOE and in such aformat which will serve to adequately
inform DOE of the Contractor's technology transfer activities while protecting any data not
subject to disclosure under the Rights in Technica Data clause and paragraph (n) of this
clause. Such records shdl be made available in accordance with the clauses of this Contract
pertaining to ingpection, audit and examination of records.

() Reportsto Congress. To facilitate DOE's reporting to Congress, the Contractor is
required to submit annudly to DOE atechnology transfer plan for conducting its technology
trandfer function for the upcoming year, including plans for securing Intellectuad Property
rightsin Laboratory innovations with commercid promise and plans for managing such
innovations so as to benefit the competitiveness of United States indudtry. This plan shal be
provided to the contracting officer on or before October 1<t of each year.

(m) Oversight and Appraisal. The Contractor is responsible for developing and
implementing effective interna controls for al technology transfer activities consstent with
the audit and record requirements of this Contract. Laboratory Contractor performance in
implementing the technology transfer mission and the effectiveness of the Contractor's
procedures will be evduated by the contracting officer as part of the annual gppraisa
process, with input from the cognizant Secretaria Officer or program office.

(n) Technology Transfer Through Cooperative Research and Development Agreements.
Upon gpprova of the contracting officer and as provided in a DOE agpproved Joint Work
Statement (JWS), the Laboratory Director, or designee, may enter into CRADAS on behalf
of the DOE subject to the requirements set forth in this paragraph.

(1) Review and Approva of CRADAS. (i) Except as otherwise directed in writing by the
contracting officer, each WS shd| be submitted to the contracting officer for gpprovd. The
Contractor's Laboratory Director or designee shdl provide a program mission impact
gatement and shdl include an impact satement regarding related Intellectud Property rights
known by the Contractor to be owned by the Government to assist the contracting officer in
the gpprova determination.

(ii) The Contractor shdl aso include (specific to the proposed CRADA), a statement of
compliance with the Fairness of Opportunity requirements of paragraph (e) of this clause.

(i) Within thirty (30) days after submisson of a WS or proposed CRADA, the contracting
officer shal approve, disgpprove or request modification to the WS or CRADA. The
contracting officer shdl provide awritten explanation to the Contractor's L aboratory
Director or desgnee of any disgpprova or requirement for modification of a WS or
proposed CRADA.

(iv) Except as otherwise directed in writing by the contracting officer, the Contractor shall
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not enter into, or begin work under, a CRADA until gpprova of the CRADA has been
granted by the contracting officer. The Contractor may submit its proposed CRADA to the
contracting officer at the time of submitting its proposed JWS or any time theregfter.

(2) Sdection of Participants. The Contractor's Laboratory Director or designee in deciding
what CRADA to enter into shdl:

(1) Give specid condderation to smdl businessfirms, and consortia involving smal business
firms

(i) Give preference to business units located in the United States which agree that products
or processes embodying Intellectua Property will be substantialy manufactured or
practiced in the United States and, in the case of any industria organization or other person
subject to the control of aforeign company or government, take into consideration whether
or not such foreign government permits United States agencies, organizations, or other
persons to enter into cooperative research and devel opment agreements and licensing
agreements,

(i) Provide Fairness of Opportunity in accordance with the requirements of paragraph (€)
of thisdause; and

(iv) Give congderation to the Conflicts of Interest requirements of paragraph (d) of this
clause.

(3) Withholding of Data. (i) Datathat isfirst produced as aresult of research and
development activities conducted under a CRADA and that would be a trade secret or
commercid or financid data that would be privileged or confidentid, if such data had been
obtained from a non-Federa third party, may be protected from disclosure under the
Freedom of Information Act as provided in the Stevenson-Wydler Technology Innovation
Act of 1980, as amended (15 U.S.C. 3710a(c)(7)) for aperiod as agreed in the CRADA
of up to five (5)years from the time the dataiis first produced. The DOE shall cooperate
with the Contractor in protecting such data.

(i) Unless otherwise expressy gpproved by the contracting officer in advance for a specific
CRADA, the Contractor agrees, at the request of the contracting officer, to transmit such
data to other DOE facilities for use by DOE or its Contractors by or on behaf of the
Government. When data protected pursuant to paragraph (n)(3)(i) of thisclauseis so
transferred, the Contractor shall clearly mark the data with alegend setting out the
redrictions againg private use and further dissemination, dong with the expiration date of
such redtrictions.

(i) In addition to its authority to license Intellectua Property, the Contractor may enter into
licensing agreements with third parties for data devel oped by the Contractor under a
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CRADA subject to other provisions of this Contract. However, the Contractor shal neither
use the protection againgt dissemination nor the licensing of deta as an dternative to the
submittal of invention disclosures which include data protected pursuant to paragraph
(M)(J)(i) of thiscdause.

(4) Work For Others and User Facility Programs. (i) WFO and User Fecility Agreements
(UFAS) are not CRADASs and will be available for use by the Contractor in addition to
CRADAs for achieving utilization of employee expertise and unique facilities for maximizing
technology transfer. The Contractor agrees form progpective CRADA participants, which
are intending to substantialy pay full cost recovery for the effort under a proposed
CRADA, of the availahility of aternative forms of agreements, i.e,, WFO and UFA, and of
the Class Patent Waiver provisions associated therewith.

(i) Where the Contractor believes that the transfer of technology to the U.S. domestic
economy will benefit from, or other equity considerations dictate, an arrangement other than
the Class Waiver of patent rights to the sponsor in WFO and UFAS, arequest may be
made to the contracting officer for an exception to the Class Waivers.

(iif) Rights to inventions made under agreements other than funding agreements with third
parties shdl be governed by the appropriate provisions incorporated, with DOE approval,
in such agreements, and the provisionsin such agreements take precedence over any
disposition of rights contained in this Contract. Digposition of rights under any such
agreement shdl be in accordance with any DOE classwaiver (including Work for Others
and User Class Waivers) or individually negotiated waiver which applies to the agreemen.

(5) Conflicts of Interest. (i) Except as provided in paragraph (n)(5)(iii) of this clause, the
Contractor shdl assure that no employee of the Contractor shdl have a substantid role
(including an advisory role) in the preparation, negotiation, or approva of a CRADA, if, to
such employee's knowledge:

(A) Such employee, or the spouse, child, parent, sbling, or partner of such employee, or an
organization (other than the Contractor) in which such employee serves as an officer,
director, trustee, partner, or employee-

(1) holdsfinancid interest in any entity, other than the Contractor, that has a subgtantia
interest in the preparation, negotiation, or approva of the CRADA;

(2) receives a gift or gratuity from any entity, other than the Contractor, that has a
subgtantid interest in the preparation, negotiation, or approva of the CRADA; or

(B) A financid interest in any entity, other than the Contractor, that has a substantid interest
in the preparation, negotiation, or approval of the CRADA, isheld by any person or
organization with whom such employee is negatiating or has any arrangement concerning
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prospective employment.

(ii) The Contractor shdl require that each employee of the Contractor who has a substantia
role (including an advisory role) in the preparation, negotiation, or gpprova of a CRADA
certify through the Contractor to the contracting officer that the circumstances described in
paragraph (n)(5)(i) of this clause do not apply to that employee.

(ii1) The requirements of paragraphs (n)(5)(i) and (N)(5)(ii) of this clause shdl not gpply ina
case where the contracting officer is advised by the Contractor in advance of the
participation of an employee described in those paragraphsin the preparation, negotiation
or gpprova of a CRADA of the nature of and extent of any financid interest described in
paragraph (n)(5)(i) of this clause, and the contracting officer determines that such financia
interest is not S0 substantia as to be conddered likely to affect the integrity of the
Contractor employe€'s participation in the process of preparing, negotiating, or gpproving
the CRADA.

(0) Technology Transfer in Other Cost- Sharing Agreements. In conducting research and
development activities in cost- shared agreements not covered by paragraph (n) of this
clause, the Contractor, with prior written permission of the contracting officer, may provide
for the withholding of data produced thereunder in accordance with the applicable
provisons of paragraph (n)(3) of this clause.

(p) Technology Partnership Ombudsman.

(2) The Contractor agrees to establish a position to be known as " Technology Partnership
Ombudsman,” to help resolve complaints from outs de organizations regarding the policies
and actions of the contractor with respect to technology partnerships (including CRADAS),
patents owned by the contractor for inventions made at the laboratory, and technology
licensing.

(2) The Ombudsman shdl be a senior officid of the Contractor's [aboratory staff, who is not
involved in day-to-day technology partnerships, patents or technology licensing, or, if
gppointed from outside the laboratory or facility, shal function as such senior officd.

(3) The duties of the Technology Partnership Ombudsman shal include:

(1) Serving asthe focd point for assgting the public and indudtry in resolving complaints and
disputes with the laboratory or facility regarding technology partnerships, patents, and
technology licenaing;

(i Promoting the use of collaborative aternative dispute resolution techniques such as
mediation to facilitate the speedy and low cost resolution of complaints and disputes, when
appropriate; and

(i) Submitting a quarterly report, in aformat provided by DOE, to the Secretary of Energy,
the Adminigtrator for Nuclear Security, the Director of the DOE Office of Dispute
Resolution, and the Contracting Officer concerning the number and nature of complaints and
disputes raised, dong with the Ombudsman's assessment of their resolution, consistent with
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the protection of confidentid and sengtive information.

1.104 DEAR 970.5227-4 -- Authorization and Consent (AUG 2002)

(& The Government authorizes and consentsto al use and manufacture of any invention
described in and covered by a United States patent in the performance of this contract or
any subcontract at any tier.

(b) If the Contractor is sued for copyright infringement or anticipates the filing of such a
lawsuit, the Contractor may request authorization and consent to copy a copyrighted work
from the contracting officer. Programmatic necessity isamagor congderation for DOE in
determining whether to grant such request.

(©)(1) The Contractor agrees to include, and require inclusion of, the Authorization and
Consent clause at 52.227-1, without Alternate 1, but suitably modified to identify the
parties, in al subcontracts expected to exceed $100,000 at any tier for supplies or services,
including congtruction, architect-engineer services, and materids, supplies, modds, samples,
and design or testing services.

(2) The Contractor agreesto include, and require inclusion of, paragraph (@) of this
Authorization and Consent clause, suitably modified to identify the parties, in dl
subcontracts at any tier for research and development activities expected to exceed
$100,000.

(3) Omission of an authorization and consent clause from any subcontract, including those
valued less than $100,000 does not affect this authorization and consent.

1.105 DEAR 970.5227-5 -- Notice and Assistance Regar ding Patent and Copyright

148

Infringement (AUG 2002)

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

(b) If any person filesaclam or suit againgt the Government on account of any aleged
patent or copyright infringement arisng out of the performance of this contract or out of the
use of any supplies furnished or work or services performed hereunder, the Contractor shall
furnish to the Government, when requested by the Contracting Officer, dl evidence and
information in possession of the Contractor pertaining to such suit or clam. Except where
the Contractor has agreed to indemnify the Government, the Contractor shal furnish such
evidence and information at the expense of the Government.

(¢) The Contractor agrees to include, and require incluson of, this clause suitably modified
to identify the parties, in al subcontracts at any tier expected to exceed $100,000.
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1.106 DEAR 970.5227-6 -- Patent | ndemnity-Subcontracts (DEC 2000)

Except as otherwise authorized by the Contracting Officer, the Contractor shal obtain
indemnification of the Government and its officers, agents, and employees againg liability,
including codts, for infringement of any United States patent (except a patent issued upon an
gpplication thet is now or may hereafter be withheld from issue pursuant to a secrecy order
by the Government) from Contractor's subcontractors for any contract work subcontracted
in accordance with FAR 48 CFR 52.227-3.

1.107 DEAR 970.5227-8 -- Refund of Royalties (AUG 2002)

149

(8 During performance of this Contract, if any royalties are proposed to be charged to the
Government as costs under this Contract, the Contractor agrees to submit for approval of
the Contracting Officer, prior to the execution of any license, the following information
relating to each separate item of royalty:

(1) Name and address of licensor;

(2) Patent numbers, patent application serid numbers, or other basis on which the roydty is
payable;

(3) Brief description, including any part or modd numbers of each contract item or
component on which the roydty is payable;

(4) Percentage or dollar rate of royalty per unit;

(5) Unit price of contract item;

(6) Number of units;

(7) Total dollar amount of roydties, and

(8) A copy of the proposed license agreement.

(b) If specificaly requested by the Contracting Officer, the Contractor shdl furnish a copy
of any license agreement entered into prior to the effective date of this dause and an
identification of gpplicable claims of specific patents or other bas's upon which roydties are
payable.

(c) Theterm "roydlties' asused in this clause refers to any costs or charges in the nature of
roydties, license fees, patent or license amortization costs, or the like, for the use of or for
rightsin patents and patent applications that are used in the performance of this contract or
any subcontract hereunder.

(d) The Contractor shdl furnish to the Contracting Officer, annualy upon request, a
statement of royalties paid or required to be paid in connection with performing this
Contract and subcontracts hereunder.

(e) For royalty payments under licenses entered into after the effective date of this Contract,
costsincurred for roydties proposed under this paragraph shal be alowable only to the
extent that such royalties are approved by the Contracting Officer. If the Contracting Officer
determines that existing or proposed royaty payments are ingppropriate, any payments
subsequent to such determination shdl be dlowable only to the extent gpproved by the
Contracting Officer.

(f) Regardless of prior DOE gpprova of any individua payments or roydties, DOE may
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contest at any time the enforceability, vaidity, scope of, or title to a patent for which the
Contractor makes aroyalty or other payment.

(9) If a any time within 3 years after find payment under this contract, the Contractor for
any reason is relieved in whole or in part from the payment of any roydties to which this
clause gpplies, the Contractor shal promptly notify the Contracting Officer of that fact and
shdl promptly reimburse the Government for any refunds received or roydties pad after
having received notice of such rdief.

(h) The Contractor agrees to include, and require inclusion of, this clause, including this
paragraph (h), suitably modified to identify the partiesin any subcontract at any tier in which
the amount of royalties reported during negotiation of the subcontract exceeds $250.

1.108 DEAR 970.5227-12 -- Patent Rights-Management and Operating Contracts, For-Pr ofit

150

Contractor, Advance ClassWaiver ALTERNATE I (AUG 2002)

(a) Definitions. (1) DOE licendng regulations means the Department of Energy patent
licenang regulations at 10 CFR Part 781.

(2) DOE patent waiver regulations means the Department of Energy patent waiver
regulations at 10 CFR Part 784.

(3) Exceptiond Circumstance Subject Invention means any subject invention in atechnical
field or related to atask determined by the Department of Energy to be subject to an
exceptiona circumstance under 35 U.S.C. 202(a)(ii), and in accordance with 37 CFR
401.3(e).

(4) Invention means any invention or discovery which is or may be patentable or otherwise
protectable under title 35 of the United States Code, or any nove variety of plant whichis
or may be protected under the Plant Variety Protection Act (7 U.S.C. 2321, et seq.).

(5) Made when used in relation to any invention means the conception or firs actud
reduction to practice of such invention.

(6) Patent Counsdl means DOE Patent Counsel assisting the contracting activity.

(7) Practica gpplication means to manufacture, in the case of acompaosition or product; to
practice, in the case of a process or method; or to operate, in the case of a machine or
system; and, in each case, under such conditions as to establish that the invention is being
utilized and that its benefits are, to the extent permitted by law or Government regulations,
avallable to the public on reasonable terms.

(8) Subject Invention means any invention of the contractor conceived or first actudly
reduced to practice in the course of or under this contract, provided that in the case of a
variety of plant, the date of determination (as defined in section 41(d) of the Plant Variety
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Protection Act, 7 U.S.C. 2401(d)) shal dso occur during the period of contract
performance.

(9) Weapons Related Subject Invention means any subject invention conceived or firgt
actudly reduced to practice in the course of or under work funded by or through defense
programs, including Department of Defense and intelligence reimbursable work, or the
Nava Nuclear Propulson Program of the Department of Energy or the National Nuclear
Security Adminigration.

(b) Allocation of Principa Rights. (1) Assgnment to the Government. Except to the extent
that rights are retained by the Contractor by the granting of an advance class waiver
pursuant to subparagraph (b)(2) of this clause or a determination of greater rights pursuant
to subparagraph (b)(7) of this clause, the Contractor agrees to assign to the Government the
entireright, title, and interest throughout the world in and to each subject invention.

(2) Advance class waiver of Government rights to the Contractor. DOE may grant to the
Contractor an advance class waiver of Government rightsin any or al subject inventiors, at
the time of execution of the contract, such that the Contractor may elect to retain the entire
right, title and interest throughout the world to such waived subject inventions, in
accordance with the terms and conditions of the advance class waiver. Unless otherwise
provided by the terms of the advance class waiver, any rights in a subject invention retained
by the Contractor under an advance class waiver are subject to 35 U.S.C. 203 and the
provisons of this dlause, including the Government license provided for in subparagraph
(b)(3) of this clause, and any reservations and conditions deemed appropriate by the
Secretary of Energy or designee.

(3) Government license. With respect to any subject invention to which the Contractor
retainstitle, either under an advance class waiver pursuant to subparagraph (b)(2) or a
determination of greater rights pursuant to subparagraph (b)(7) of this clause, the
Government has a nonexclusive, nontransferable, irrevocable, paid-up license to practice or
have practiced for or on behaf of the United States the subject invention throughout the
world.

(4) Foreign patent rights. If the Government hastitle to a subject invention and the
Government decides againgt securing patent rights in aforeign country for the subject
invention, the Contractor may request such foreign patent rights from DOE, and DOE may
grant the Contractor's request, subject to 35 U.S.C. 203 and the provisons of this clause,
including the Government license provided for in subparagraph (b)(3) of this clause, and any
reservations and conditions deemed appropriate by the Secretary of Energy or designee.

(5) Exceptiond circumstance subject inventions. Except to the extent that rights are retained
by the Contractor by a determination of greater rightsin accordance with subparagraph
(b)(7) of this clause, the Contractor does not have the right to retain title to any exceptiona
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circumstance subject inventions and agrees to assgn to the Government the entire right, title,
and interest, throughout the world, in and to any exceptiona circumstance subject
inventions.

(1) Inventions within or reaing to the following fields of technology are exceptiond
circumstance subject inventions:

(A) uranium enrichment technology;
(B) storage and disposal of avilian high-level nuclear waste and spent fud technology; and

(C) nationa security technologies classfied or sengitive under Section 148 of the Atomic
Energy Act (42 U.SC. 2168).

(i) Inventions made under any agreement, contract or subcontract related to the following
initiatives or programs are exceptiona circumstance subject inventions:

(A) DOE Sted Initiative and Metds Initiative;
(B) U.S. Advanced Battery Consortium; and

(C) any funding agreement which is funded in part by the Electric Power Research Indtitute
(EPRI) or the Gas Research Indtitute (GRI).

(ii1) DOE reserves the right to unilaterally amend this contract to modify, by deletion or
insartion, technicd fields, programs, initiatives, and/or other classifications for the purpose of
defining DOE exceptiond circumstance subject inventions.

(6) Tresaties and internationd agreements. Any rights acquired by the Contractor in subject
inventions are subject to any digposition of right, title, or interest in or to subject inventions
provided for in tregties or international agreements identified at Appendix [ Insert Reference
], to this contract. DOE reserves the right to unilaterally amend this contract to identify
specific treties or internationa agreements entered into or to be entered into by the
Government after the effective date of this contract and to effectuate those license or other
rights which are necessary for the Government to meet its obligationsto foreign
governments, their nationals and internationa organizations under such tresties or
international agreements with respect to subject inventions made after the date of the
amendment.

(7) Contractor request for greater rights. The Contractor may request greeter rightsin an
identified subject invention, including an exceptiond circumstance subject invention, to
which the Contractor does not have the right to eect to retain title, in accordance with the
DOE patent waiver regulations, by submitting such arequest in writing to Patent Counsel
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with a copy to the Contracting Officer at the time the subject invention isfirst disclosed to
DOE pursuant to subparagraph (c)(1) of this clause, or not later than eight (8) months after
such disclosure, unless alonger period is authorized in writing by the Contracting Officer for
good cause shown in writing by the Contractor. DOE may grant or refuse to grant such a
request by the Contractor. Unless otherwise provided in the greater rights determination,
any rightsin a subject invention obtained by the Contractor under a determination of greeter
rightsis subject to 35 U.S.C. 203 and the provisons of this clause, including the
Government license provided for in subparagraph (b)(3) of this clause, and to any
reservations and conditions deemed appropriate by the Secretary of Energy or designee.

(8) Contractor employee-inventor rights. If the Contractor does not eect to retain titteto a
subject invention or does not request greater rights in a subject invention, including an
exceptiond circumstance subject invention, to which the Contractor does not have the right
to elect to retain title, a Contractor employee-inventor, after consultation with the
Contractor and with written authorization from the Contractor in accordance with 10 CFR
784.9(b)(4), may request greater rights, including title, in the subject invention or the
exceptiond circumstance invention from DOE, and DOE may grant or refuse to grant such
arequest by the Contractor employee-inventor.

(9) Government assignment of rightsin Government employees subject inventions. If a
DOE employeeisajoint inventor of a subject invention to which the Contractor hasrights,
DOE may assign or refuse to assign any rights in the subject invention acquired by the
Government from the DOE employee to the Contractor, consstert with 48 CFR 27.304-
1(d). Unless otherwise provided in the assgnment, the rights assigned to the Contractor are
subject to the Government license provided for in subparagraph (b)(3) of this clause, and to
any provison of this clause gpplicable to subject inventions in which rights are retained by
the Contractor, and to any reservations and conditions deemed appropriate by the
Secretary of Energy or designee. The Contractor shal share royalties collected for the
manufacture, use or sde of the subject invention with the DOE employee.

(10) Wegpons related subject inventions. Except to the extent that DOE is soldly satisfied
that the Contractor meets certain procedura requirements and DOE grants rights to the
Contractor in wegpons related subject inventions, the Contractor does not have aright to
retain title to any wegpons related subject inventions.

(c) Subject Invention Disclosure, Election of Title, and Filing of Patent Application by
Contractor. (1) Subject invention disclosure. The Contractor shall disclose each subject
invention to Patent Counsd with a copy to the Contracting Officer within two (2) months
after an inventor disclosesit in writing to Contractor personnd responsible for patent
matters or, if earlier, within sx (6) months after the Contractor has knowledge of the subject
invention, but in any event before any on sae, public use, or publication of the subject
invention. The disclosure to DOE shdl be in the form of awritten report and shdl include:
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(i) the contract number under which the subject invention was made;
(ii) the inventor(s) of the subject invention;

(iii) adescription of the subject invention in sufficient technica detail to convey aclear
understanding of the nature, purpose and operation of the subject invention, and of the
physicd, chemicd, biologica or eectrica characterigtics of the subject invention, to the
extent known by the Contractor at the time of the disclosure;

(iv) the date and identification of any publication, on sde or public use of the invention;

(v) the date and identification of any submissons for publication of any manuscripts
describing the invention, and a statement of whether the manuscript is accepted for
publication, to the extent known by the Contractor at the time of the disclosure;

(vi) astatement indicating whether the subject invention is an exceptiond circumstance
subject invention, related to nationa security, or subject to atreaty or an internationa
agreement, to the extent known or believed by Contractor at the time of the disclosure;

(vii) dl sources of funding by Budget and Resources (B&R) code; and

(viii) the identification of any agreement relating to the subject invention, including
Cooperative Research and Devel opment Agreements and Work-for-Others agreements.

Unless the Contractor contends otherwise in writing a the time the invention is disclosed,
inventions disclosed to DOE under this paragraph are deemed made in the manner specified
in Sections (8)(1) and (8)(2) of 42 U.S.C. 5908.

(2) Publication after disclosure. After disclosure of the subject invention to the DOE, the
Contractor shdl promptly notify Patent Counsd of the acceptance for publication of any
manuscript describing the subject invention or of any expected or on sde or public use of
the subject invention, known by the Contractor. The Contractor shall obtain approva from
Patent Counsdl prior to any release or publication of information concerning an exceptiond
circumstance subject invention or any subject invention related to atreaty or internationa
agreement.

(3) Election by the Contractor under an advance class waiver. If the Contractor has the
right to elect to retain title to subject inventions under an advance classwaiver granted in
accordance with subparagraph (b)(2) of this clause, and unless otherwise provided for by
the terms of the advance class waiver, the Contractor shdl eect in writing whether or not to
retain title to any subject invention by notifying DOE within two (2) years of the date of the
disclosure of the subject invention to DOE, in accordance with subparagraph (c)(1) of this
clause. The notification shal identify the advance class waiver, state the countries, including
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the United States, in which rights are retained, and certify that the subject inventionisnot an
exceptiond circumstance subject invention or subject to atreaty or internationa agreement.
If apublication, on sde or public use of the subject invention has initiated the 1-year
gtatutory period under 35 U.S.C. 102(b), the period for election may be shortened by DOE
to a date that is no more than sixty (60) days prior to the end of the 1-year Satutory period.

(4) Fling of patent applications by the Contractor under an advance class waiver. If the
Contractor has the right to retain title to a subject invention in accordance with an advance
classwaiver pursuant to subparagraph (b)(2) of this clause or a determination of greater
rights pursuant to paragraph (b)(7) of this clause, and unless otherwise provided for by the
terms of the advance classwalver or greater rights determination, the Contractor shdl file an
initia patent gpplication daming the subject invention to which it retains title either within
one (1) year after the Contractor's election to retain or grant of title to the subject invention
or prior to the end of any 1-year Satutory period under 35 U.S.C. 102(b), whichever
occurs first. Any patent applications filed by the Contractor in foreign countries or
internationa patent offices shal be filed within ether ten (10) months of the corresponding
initid patent application or, if such filing has been prohibited by a Secrecy Order, within Six
(6) months from the date permission is granted by the Commissioner of Patents and
Trademarks to file foreign patent applications.

(5) Submission of patent information and documents. If the Contractor files adomestic or
foreign patent application claiming a subject invention, the Contractor shal promptly submit
to Patent Counsd the following information and documents:

(i) Thefiling date, serid number, title, and a copy of the patent gpplication (including an
Englishlanguage verson if filed in alanguage other than English);

(i) An executed and gpproved instrument fully confirmatory of al Government rightsin the
subject invention; and

(iii) The patent number, issue date, and a copy of any issued patent claming the subject
invertion.

(6) Contractor's request for an extension of time. Requests for an extension of the time to
disclose a subject invention, to dect to retain title to a subject invention, or to file a patent
gpplication under subparagraphs (c)(1), (3), and (4) of this clause may be granted at the
discretion of Patent Counsdl or DOE.

(7) Duplication and disclosure of documents. The Government may duplicate and disclose
subject invention disclosures and all other reports and papers furnished or required to be
furnished pursuant to this clause; provided, however, that any such duplication or disclosure
by the Government is subject to 35 U.S.C. 205 and 37 CFR Part 40.
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(d) Conditions When the Government May Obtain Title Notwithstanding an Advance Class
Waiver. (1) Return of title to a subject invention. If the Contractor requests that DOE
acquiretitle or rights from the Contractor in a subject invention, including an exceptiond
circumstance subject invention, to which the Contractor retained title or rights under
subparagraph (b)(2) or subparagraph (b)(7) of this clause, DOE may acquire such title or
rights from the Contractor, or DOE may decide againgt acquiring such title or rights from the
Contractor, at DOE's sole discretion.

(2) Fallureto disclose or eect to retain title. Title vestsin DOE and DOE may request, in
writing, aformal assgnment of title to a subject invention from the Contractor, and the
Contractor shall convey title to the subject invention to DOE, if the Contractor elects not to
retain title to the subject invention under an advance class waiver, or the Contractor falsto
disclose or failsto elect to retain title to the subject invention within the times spedified in
subparagraphs (c)(1) and (c)(3) of this clause.

(3) Failureto file domestic or foreign patent gpplications. In those countries in which the
Contractor fallsto file a patent gpplication within the times specified in subparagraph (c)(4)
of this clause, DOE may request, in writing, title to the subject invention from the
Contractor, and the Contractor shdl convey title to the subject invention to DOE; provided,
however, that if the Contractor has filed a patent gpplication in any country after the times
specified in subparagraph (c)(4) of this clause, but prior to its receipt of DOE's written
request for title, the Contractor continuesto retain title in that country.

(4) Discontinuation of patent protection by the Contractor. If the Contractor decidesto
discontinue the prosecution of a patent application, the payment of maintenance fees, or the
defense of a subject invention in areexamination or opposition proceeding, in any country,
DOE may reques, in writing, title to the subject invention from the Contractor, and the
Contractor shal convey title to the subject invention to DOE.

(5) Termination of advance class waiver. DOE may request, in writing, title to any subject
inventions from the Contractor, and the Contractor shdl convey title to the subject
inventions to DOE, if the advance class waiver granted under subparagraph (b)(2) of this
clauseisterminated under paragraph (u) of this clause.

(e) Minimum Rights of the Contractor. (1) Request for a Contractor license. Except for
subject inventions that the Contractor fails to disclose within the time periods specified at
subparagraph (c)(1) of this clause, the Contractor may request a revocable, nonexclusive,
roydty-free license in each patent gpplication filed in any country daming a subject
invention and any resulting patent in which the Government obtainstitle, and DOE may grant
or refuse to grant such arequest by the Contractor. If DOE grants the Contractor's request
for alicense, the Contractor's license extends to its domestic subsdiaries and effiliates, if
any, within the corporate structure of which the Contractor is a party and includes the right
to grant sublicenses of the same scope to the extent the Contractor was legdly obligated to
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do so at the time the contract was awarded.

(2) Trandfer of a Contractor license. DOE shdl approve any transfer of the Contractor's
license in a subject invention, and DOE may determine that the Contractor's license is non
transferrable, on a case-by-case basis.

(3) Revocation or modification of a Contractor license. DOE may revoke or modify the
Contractor's domestic license to the extent necessary to achieve expeditious practical
gpplication of the subject invention pursuant to an gpplication for an exclusve license
submitted in accordance with gpplicable provisonsin 37 CFR Part 404 and DOE licensing
regulations. DOE may not revoke the Contractor's domestic license in that field of use or
the geographicd areas in which the Contractor, its licensees or its domestic subsidiaries or
affiliates have achieved practica gpplications and continues to make the benefits of the
invention reasonably ble to the public. DOE may revoke or modify the Contractor's
license in any foreign country to the extent the Cortractor, its licensees, or its domestic
subsidiaries or dffiliates failed to achieve practica application in that foreign country.

(4) Notice of revocation or modification of a Contractor license. Before revocation or
modification of the license, DOE g furnish the Contractor a written notice of its intention
to revoke or modify the license, and the Contractor shall be allowed thirty (30) days from
the date of the notice (or such other time as may be authorized by DOE for good cause
shown by the Contractor) to show cause why the license should not be revoked or
modified. The Contractor has the right to gpped any decison concerning the revoceation or
modification of its license, in accordance with gpplicable regulationsin 37 CFR Part 404
and DOE licensing regulations.

(f) Contractor Action to Protect the Government's Interest. (1) Execution and delivery of
title or license ingtruments. The Contractor agrees to execute or have executed, and to
deliver promptly to DOE al ingruments necessary to accomplish the following actions

(1) establish or confirm the Government's rights throughout the world in subject inventions to
which the Contractor eectsto retain title;

(i) convey titlein a subject invention to DOE pursuant to subparagraph (b)(5) and
paragraph (d) of this clause; or

(iii) enable the Government to obtain patent protection throughout the world in a subject
invention to which the Government hastitle.

(2) Contractor employee agreements. The Contractor agreesto require, by written
agreement, its employees, other than clerical and nontechnical employees, to disclose
promptly in writing to Contractor personnel identified as responsible for the administration
of patent matters and in aformat suggested by the Contractor, each subject invention made
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under this contract, and to execute al papers necessary to file patent applications claiming
subject inventions or to establish the Government'srights in the subject inventions. This
disclosure format shdl & a minimum include the information required by subparagraph
(©)(2) of this clause. The Contractor shdl ingtruct such employees, through employee
agreements or other suitable educationa programs, on the importance of reporting
inventions in sufficient time to permit the filing of patent applications prior to U.S. or foreign
satutory bars.

(3) Contractor procedures for reporting subject inventions to DOE. The Contractor agrees
to establish and maintain effective procedures for ensuring the prompt identification and
timely disclosure of subject inventions to DOE. The Contractor shall submit awritten
description of such procedures to the Contracting Officer, upon request, for evauation and
goprova of the effectiveness of such procedures by the Contracting Officer.

(4) Notification of discontinuation of patent protection. With respect to any subject
invention for which the Contractor has responsbility for patent prosecution, the Contractor
shdl notify Patent Counsel of any decision to discontinue the prosecution of a patent
goplication, payment of maintenance fees, or defense of a subject inventionin a
reexamination or opposition proceeding, in any country, not less than thirty (30) days before
the expiration of the response period for any action required by the corresponding patent
office.

(5) Natification of Government rights. With respect to any subject invention to which the
Contractor hastitle, the Contractor agrees to include, within the specification of any United
States patent gpplication and within any patent issuing thereon daming a subject invention,
the following statement, "This invention was made with Government support under (identify
the contract) awarded by the United States Department of Energy. The Government has
catanrightsinthe invention.”

(6) Avoidance of Royalty Charges. If the Contractor licenses a subject invention, the
Contractor agrees to avoid royalty charges on acquisitions involving Government funds,
including funds derived through a Military Assstance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royaty
charges on asubject invention in acquisitions for, or on behdf of, the Government, and to
provide for such refund in any insrument trandferring rights in the subject invention to any

party.

(7) DOE approvd of assgnment of rights. Rights in a subject invention in the United States
may not be assgned by the Contractor without the approva of DOE.

(8) Smdl business firm licensees. The Contractor shal make efforts that are reasonable
under the circumstances to attract licensees of subject inventions that are small business
firms, and may give a preference to asmal business firm when licenang a subject invention
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if the Contractor determines that the small business firm has a planor proposal for
marketing the invention which, if executed, is equaly as likely to bring the invention to
practical gpplication as any plans or proposas from gpplicants that are not small business
firms, provided, the Contractor is dso satisfied that the smal business firm has the capability
and resources to carry out its plan or proposd. The decison as to whether to give a
preferencein any specific caseis at the discretion of the Contractor.

(9) Contractor licensng of subject inventions. To the extent that it provides the most
effective technology transfer, licenang of subject inventions shal be administered by
Contractor employees on location at the facility.

(9) Subcontracts. (1) Subcontractor subject inventions. The Contractor shal not obtain
rights in the subcontractor's subject inventions as part of the consderation for awarding a
subcontract.

(2) Incluson of patent rights clause-non-profit organization or smdl busnessfirm
subcontractors. Unless otherwise authorized or directed by the Contracting Officer, the
Contractor shal include the patent rights clause at 48 CFR 952.227-11, suitably modified
to identify the parties, in dl subcontracts, at any tier, for experimenta, developmentd,
demondtration or research work to be performed by asmal businessfirm or domestic
nonprofit organization, except subcontracts which are subject to exceptiond circumstances
in accordance with 35 U.S.C. 202 and subparagraph (b)(5) of this clause.

(3) Inclusion of patent rights clause- subcontractors other than nonprofit organizations or
small business firms. Except for the subcontracts described in subparagraph (g)(2) of this
clause, the Contractor shal include the patent rights clause at 48 CFR 952.227-13, suitably
modified to identify the parties and any gpplicable exceptiond circumstance, in any contract
for experimental, developmental, demonstration or research work.

(4) DOE and subcontractor contract. With respect to subcontracts a any tier, DOE, the
subcontractor and Contractor agree thet the mutual obligations of the parties created by this
clause condtitute a contract between the subcontractor and DOE with respect to those
meatters covered by this clause; provided, however, that nothing in this paragraph is intended
to confer any jurisdiction under the Contract Disputes Act in connection with proceedings
under paragraph (j) of this clause.

(5) Subcontractor refusal to accept terms of patent rights clause. If a prospective
subcontractor refuses to accept the terms of a patent rights clause, the Contractor shdl
promptly submit awritten notice to the Contracting Officer ating the subcontractor's
reasons for such refusal and including revant information for expediting digoostion of the
meatter; and the Contractor shall not proceed with the subcontract without the written
authorization of the Contracting Officer.
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(6) Notification of award of subcontract. Upon the award of any subcontract at any tier
containing a patent rights clause, the Contractor shdl promptly notify the Contracting Officer
inwriting and identify the subcontractor, the gpplicable patent rights clause, the work to be
performed under the subcontract, and the dates of award and estimated completion. Upon
request of the Contracting Officer, the Contractor shdl furnishacopy of a subcontract.

(7) Identification of subcontractor subject inventions. If the Contractor in the performance
of this contract becomes aware of a subject invention made under a subcontract, the
Contractor shdl promptly notify Patent Counsel and identify the subject invention, with a
copy of the notification and identification to the Contracting Officer.

(h) Reporting on Utilization of Subject Inventions. Upon request by DOE, the Contractor
agrees to submit periodic reports, no more frequently than annudly, describing the utilization
of asubject invention or efforts made by the Contractor or its licensees or assigneesto
obtain utilization of the subject invention. The reports shdl include information regarding the
status of development, date of first commercid sde or use, gross royalties received by the
Contractor, and other data and information reasonably specified by DOE. Upon request by
DOE, the Contractor aso agrees to provide reportsin connection with any march-in
proceedings undertaken by DOE, in accordance with paragraph (j) of this clause. If any
data or information reported by the Contractor in accordance with this provison is
consdered privileged and confidentiad by the Contractor, its licensee, or assignee and the
Contractor properly marks the data or information privileged or confidential, DOE agrees
not to disclose such information to persons outside the Government, to the extent permitted

by law.

(i) Preference for United States Industry. Notwithstanding any other provison of this dause
the Contractor agrees that with respect to any subject invention in which it retainstitle,
neither it nor any assgnee may grant to any person the exclusve right to use or sdl any
subject invention in the United States unless such person agrees that any products
embodying the subject invention or produced through the use of the subject invention will be
manufactured substantialy in the United States. However, in individua cases, DOE may
waive the requirement for such an agreement upon a showing by the Contractor or its
assignee that reasonable but unsuccessful efforts have been made to grant licenses on amilar
terms to potentia licensees that would be likely to manufacture substantialy in the United
States or that under the circumstances domestic manufacture is not commercidly feasible.

() March-In Rights. With respect to any subject invention to which the Contractor has
elected to retain or is granted title, DOE may, in accordance with the proceduresin the
DOE patent waiver regulations, require the Contractor, an assignee or exclusive licensee of
asubject invention to grant anonexclusve, partialy exclusve or exdusve licensein any fied
of use to arespongble applicant or gpplicants, upon terms that are reasonable under the
circumgtances. If the Contractor, assignee or exclusive licensee refuses such arequest,

DOE hastheright to grant such alicense itsdlf if DOE determines that-
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(2) Such action is necessary because the Contractor or assignee has not taken, or is not
expected to take within a reasonable time, effective stepsto achieve practica application of
the subject invention in such fied of use

(2) Such action is necessary to dleviate hedth or safety needs that are not reasonably
satisfied by the Contractor, assignee, or their licensees,

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

(4) Such action is necessary because the agreement to substantidly manufacture in the
United States and required by paragraph (i) of this clause has neither been obtained nor
waived or because alicensee of the exclusve right to use or sell any subject invention in the
United States isin breach of such agreement.

(k) Communications. The Contractor shal direct any notification, disclosure, or request
provided for in this clause to the Patent Counsdl identified in the contract.

() Reports. (1) Interim reports. Upon DOE's request, the Contractor shall submit to DOE,
no more frequently than annualy, alist of subject inventions disclosed to DOE during a
specified period, or a statement that no subject inventions were made during the specified
period; and/or alist of subcontracts containing a patent clause and awarded by the
Contractor during a specified period, or a statement that no such subcontracts were
awarded during the specified period. The interim report shall state whether the Contractor's
invention disclosures were submitted to DOE in accordance with the requirements of
subparagraphs (f)(3) and (f)(4) of this clause.

(2) Find reports. Upon DOE's request, the Contractor shal submit to DOE, prior to
closeout of the contract or within three (3) months of the date of completion of the
contracted work, alist of al subject inventions disclosed during the performance period of
the contract, or a statement that no subject inventions were made during the contract
performance period; and/or alist of al subcontracts containing a patent clause and awarded
by the Contractor during the contract performance period, or a statement that no such
subcontracts were awarded during the contract performance period.

(m) Facilities License. In addition to the rights of the parties with repect to inventions or
discoveries concelved or firgt actudly reduced to practice in the course of or under this
contract, the Contractor agrees to and does hereby grant to the Government an irrevocable,
nonexclugive, paid-up license in and to any inventions or discoveries regardless of when
conceived or actudly reduced to practice or acquired by the contractor at any time through
completion of this contract and which are incorporated or embodied in the construction of
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the facility or which are utilized in the operation of the facility or which cover articles,
materias, or products manufactured at the facility (1) to practice or have practiced by or for
the Government at the facility, and (2) to transfer such license with the transfer of that
fadility. Notwithstanding the acceptance or exercise by the Government of these rights, the
Government may contest at any time the enforcegbility, validity or scope of, or title to, any
rights or patents herein licensed.

(n) Atomic Energy. (1) Pecuniary awards. No claim for pecuniary award of compensation
under the provisons of the Atomic Energy Act of 1954, as amended, may be asserted with
respect to any invention or discovery made or conceived in the course of or under this
contract.

(2) Patent Agreements. Except as otherwise authorized in writing by the Contracting
Officer, the Contractor shal obtain patent agreements to effectuate the provisions of
subparagraph (0)(1) of this clause from al persons who perform any part of the work under
this contract, except nontechnica personnd, such as clericad employees and manua
laborers.

(o) Classfied Inventions. (1) Approva for filing aforeign patent gpplication. The Contractor
shdl not file or cause to be filed an application or regidtration for a patent disclosng a
subject invention related to classified subject matter in any country other than the United
States without first obtaining the written approva of the Contracting Officer.

(2) Transmission of classfied subject matter. If in accordance with this dause the
Contractor files a patent application in the United States disclosing a subject invention thet is
classified for reasons of security, the Contractor shall observe dl gpplicable security
regulations covering the transmission of classfied subject matter. If the Contractor transmits
a paent gpplication disclosing a classfied subject invention to the United States Patent and
Trademark Office (USPTO), the Contractor shdl submit a separate letter to the USPTO
identifying the contract or contracts by agency and agreement number that require security
classification markings to be placed on the patent application.

(3) Inclusion of clausein subcontracts. The Contractor agrees to include the substance of
this clause in subcontracts at any tier that cover or are likely to cover subject matter
classified for reasons of security.

(p) Examination of Records Relating to Inventions. (1) Contractor compliance. Until the
expiration of three (3) years after final payment under this contract, the Contracting Officer
or any authorized representative may examine any books (including laboratory notebooks),
records, and documents and other supporting data of the Contractor, which the Contracting
Officer or authorized representative deems reasonably pertinent to the discovery or
identification of subject inventions, including exceptiona circumstance subject inventions, or
to determine Contractor (and inventor) compliance with the requirements of this clause,
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including proper identification and disclosure of subject inventions, and establishment and
maintenance of invention disclosure procedures.

(2) Unreported inventions. If the Contracting Officer is aware of an invention thet is not
disclosed by the Contractor to DOE, and the Contracting Officer believes the unreported
invention may be a subject invention, DOE may require the Contractor to submit to DOE a
disclosure of the invention for a determination of ownership rights.

(3) Confidentidity. Any examination of records under this paragraph is subject to
appropriate conditions to protect the confidentidity of the information involved.

(4) Power of ingpection. With respect to a subject invention for which the Contractor has
respongbility for patent prosecution, the Contractor shall furnish the Governmert, upon
request by DOE, an irrevocable power to ingpect and make copies of a prosecution file for
any patent gpplication claming the subject invention.

(q) Patent Functions. Upon the written request of the Contracting Officer or Patent
Counsd, the Contractor agrees to make reasonable efforts to support DOE in
accomplishing patent-related functions for work arising out of the contract, including, but not
limited to, the prosecution of patent gpplications, and the determination of questions of
novety, patentability, and inventorship.

(r) Educationa Awards Subject to 35 U.S.C. 212. The Contractor shal notify the
Contracting Officer prior to the placement of any person subject to 35 U.S.C. 212 inan
area of technology or task (1) related to exceptiona circumstance technology or (2) any
person who is subject to treaties or internationa agreements as set forth in paragraph (b)(6)
of this clause or to agreements other than funding agreements. The Contracting Officer may
disapprove of any such placement.

(9) Annua Appraisal by Patent Counsdl. Patent Counsel may conduct an annud appraisa to
evauate the Contractor's effectiveness in identifying and protecting subject inventionsin
accordance with DOE palicy.

(t) Publication. The Contractor shdl receive gpprova from Patent Counsel prior to releasing
or publishing information regarding scientific or technical developments conceived or firgt
actualy reduced to practice in the course of or under this contract, to ensure such release or
publication does not adversdly affect the patent rights of DOE or the Contractor.

(u) Termination of Contractor's Advance Class Waiver. If arequest by the Contractor for
an advance class waiver pursuant to subparagraph (b)(2) of this clause or a determination of
greater rights pursuant to paragraph (c) of this clause contains false materia statements or
failsto disclose materid facts, and DOE rdies on the false statements or omissonsin
granting the Contractor's request, the waiver or grant of any Government rights (in whole or



CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

in part) to the subject invention(s) may be terminated at the discretion of the Secretary of
Energy or designee. Prior to termination, DOE shal provide the Contractor with written
natification of the termination, including a statement of factsin support of the termination,
and the Contractor shall be allowed thirty (30) days, or alonger period authorized by the
Secretary of Energy or designee for good cause shown in writing by the Contractor, to
show cause for not terminating the waiver or grant. Any termination of an advance class
walver or a determination of greater rightsis subject to the Contractor's license as provided
for in paragraph (f) of this clause.

1.109 DEAR 970.5228-1 -- INSURANCE - LITIGATION AND CLAIMS (MAR 2002)
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(& The contractor may, with the prior written authorization of the contracting officer, and
shdl, upon the request of the Government, initiate litigation againgt third parties, including
proceedings before administrative agencies, in connection with this contract. The contractor
shal proceed with such litigation in good faith and as directed from time to time by the
contracting officer.

(b) The contractor shdl give the contracting officer immediate notice in writing of any legd
proceeding, including any proceeding before an adminigrative agency, filed againg the
contractor arising out of the performance of this contract. Except as otherwise directed by
the contracting officer, in writing, the contractor shal furnish immediately to the contracting
officer copies of al pertinent papers received by the contractor with respect to such action.
The contractor, with the prior written authorization of the contracting officer, shal proceed
with such litigation in good faith and as directed from time to time by the contracting officer.

(©)(2) Except as provided in paragraph (c)(2) of this clause, the contractor shall procure
and maintain such bonds and insurance as required by law or approved in writing by the
contracting officer.

(2) The contractor may, with the approva of the contracting officer, maintain a sdf-
insurance program; provided that, with respect to workers compensation, the contractor is
qualified pursuant to statutory authority.

(3) All bonds and insurance required by this clause shal be in aform and amount and for
those periods as the contracting officer may require or gpprove and with sureties and
insurers approved by the contracting officer.

(d) The contractor agrees to submit for the contracting officer's gpprovd, to the extent and
in the manner required by the contracting officer, any other bonds and insurance that are
maintained by the contractor in connection with the performance of this contract and for
which the contractor seeks reimbursement. If an insurance cost (whether a premium for
commercid insurance or related to self-insurance) includes a portion covering costs made
unallowable dsawhere in the contract, and the share of the cost for coverage for the
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undlowable cost is determinable, the portion of the cost that is otherwise an alowable cost
under this contract is reimbursable to the extent determined by the contracting officer.

(€) Except as provided in subparagraphs (g) and (h) of this clause, or specificaly disalowed
elsawherein this contract, the contractor shall be reimbursed-

(2) For that portion of the reasonable cost of bonds and insurance alocable to this contract
required in accordance with contract terms or approved under this clause, and

(2) For liahilities (and reasonable expenses incidenta to such liabilities, induding litigation
costs) to third persons not compensated by insurance or otherwise without regard to and as
an exception to the clause of this contract entitled "Obligation of Funds.”

(f) The Government's liability under paragraph (€) of this clause is subject to the availability
of gppropriated funds. Nothing in this contract shal be construed as implying that the
Congresswill, at alater date, ppropriate funds sufficient to meet deficiencies.

(9) Notwithstanding any other provision of this contract, the contractor shall not be
reimbursed for ligbilities (and expensesincidenta to such ligbilities, including litigation cogts,
counsd fees, judgment and settlements)-

(1) Which are otherwise unalowable by law or the provisons of this contract; or

(2) For which the contractor has failed to insure or to maintain insurance as required by law,
this contract, or by the written direction of the contracting officer.

(h) In addition to the cost reimbursement limitations contained in 48 CFR Part 31, as
supplemented by 48 CFR 970.31, and notwithstanding any other provision of this contract,
the contractor's ligbilities to third persons, including employees but excluding costs incidenta
to worker's compensation actions, (and any expenses incidentd to such liahilities, induding
litigation cogts, counsd fees, judgments and settlements) shal not be rembursed if such
ligbilities were caused by contractor managerid personnd's-

(1) Willful misconduct,

(2) Lack of good faith, or

(3) Fallure to exercise prudent business judgment, which means failure to act in the same
manner as a prudent person in the conduct of competitive business; or, in the case of anon
profit educationd indtitution, failure to act in the manner that a prudent person woud under

the circumstances prevailing at the time the decison to incur the cost is made.

(i) The burden of proof shall be upon the contractor to establish that costs covered by
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paragraph (h) of this clause are dlowable and reasonable if, after an initia review of the
facts, the contracting officer challenges a specific cost or informs the contractor thet there is
reason to believe that the cost results from willful misconduct, lack of good faith, or falure
to exercise prudent business judgment by contractor manageria personnd.

()@ All litigation cogts, including counsd fees, judgments and settlements shdl be
differentiated and accounted for by the contractor so as to be separately identifiable. If the
contracting officer provisondly disallows such cogts, then the contractor may not use funds
advanced by DOE under the contract to finance the litigation.

(2) Punitive damages are not dlowable unless the act or falure to act which gaverise to the
liability resulted from compliance with specific terms and conditions of the contract or
written ingtructions from the contracting officer.

(3) The portion of the cost of insurance obtained by the contractor thet is dlocable to
coverage of liabilities referred to in paragraph (g)(1) of this clause is not dlowable.

(4) Theterm "contractor's managerid personnd” is defined in clause paragraph (j) of

(k) The contractor may at its own expense and not as an alowable cost procure for its own
protection insurance to compensate the contractor for any undlowable or unremburssble
costs incurred in connection with contract performance.

(1) If any suit or actionisfiled or any claim is made againgt the contractor, the cost and
expense of which may be reimbursable to the contractor under this contract, and the risk of
which is then uninsured or isinsured for less than the amount clamed, the contractor shall-

(1) Immediatdly notify the contracting officer and promptly furnish copies of dl pertinent
papers received;

(2) Authorize Department representatives to collaborate with: in-house or DOE-approved
outsde counsd in sttling or defending the claim; or counsel for the insurance carrier in
ettling or defending the dlaim if the amount of the liability daimed exceeds the amount of
coverage, unless precluded by the terms of the insurance contract; and

(3) Authorize Department representatives to settle the claim or to defend or represent the
contractor in and/or to take charge of any litigation, if required by the Department, if the
lidhility isnot insured or covered by bond. In any action againgt more than one Department
contractor, the Department may require the contractor to be represented by common
counsdl. Counsdl for the contractor may, at the contractor's own expense, be associated
with the Department representatives in any such claim or litigation.
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1.110 DEAR 970.5229-1 -- State and L ocal Taxes (DEC 2000)

(&) The contractor agrees to notify the contracting officer of any State or locd tax, fee, or
charge levied or purported to be levied on or collected from the contractor with respect to
the contract work, any transaction thereunder, or property in the custody or control of the
contractor and condtituting an alowable item of cost if due and payable, but which the
contractor has reason to believe, or the contracting officer has advised the contractor, isor
may be ingpplicable or invadid; and the contractor further agreesto refrain from paying any
such tax, fee, or charge unless authorized in writing by the contracting officer. Any State or
local tax, fee, or charge paid with the gpprova of the contracting officer or on the basis of
advice from the contracting officer that such tax, fee, or charge is applicable and vdid, and
which would otherwise be an dlowable item of cost, shal not be disdlowed as an item of
cost by reason of any subsequent ruling or determination that such tax, fee, or chargewasin
fact ingpplicable or invaid.

(b) The contractor agrees to take such action as may be required or approved by the
contracting officer to cause any State or locd tax, fee, or charge which would be an
alowable cost to be paid under protest; and to take such action as may be required or
approved by the contracting officer to seek recovery of any payments made, including
assgnment to the Government or its designee of dl rights to an abatement or refund thereof,
and granting permission for the Government to join with the contractor in any proceedings
for the recovery thereof or to sue for recovery in the name of the contractor. If the
contracting officer directs the contractor to ingtitute litigation to enjoin the collection of or to
recover payment of any such tax, fee, or charge referred to above, or if aclaim or suitis
filed againgt the contractor for atax, fee, or charge it has refrained from paying in
accordance with this clause, the procedures and requirements of the clause entitled
"Insurance-Litigation and Clams' shdl gpply and the costs and expenses incurred by the
contractor shal be alowable items of costs, as provided in this contract, together with the
amount of any judgment rendered againgt the contractor.

(¢) The Government shdl hold the contractor harmless from pendties and interest incurred
through compliance with this clause. All recoveries or creditsin respect of theforegoing
taxes, fees, and charges (including interest) shdl inure to and be for the sole benefit of the
Government.

1.111 DEAR 970.5231-4 -- Preexisting Conditions- Alternate | (DEC 2000)
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(& Any lighility, obligation, loss, damage, daim (including without limitation, adam
involving gtrict or absolute liability), action, suit, civil fine or pendlty, cost, expense or
disbursement, which may be incurred or imposed, or asserted by any party and arising out
of any condition, act or falure to act which occurred before October 1, 1996, in
conjunction with the management and operation of the Savannah River Site shdl be deemed
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incurred under Contract No. DE-AC09-89SR18035.

(b) The obligations of the Department of Energy under this clause are subject to the
availability of gppropriated funds.

1.112 DEAR 970.5232-1 -- Reduction or Suspension of Advance, Partial, or Progress

Payments (DEC 2000)

(&) The contracting officer may reduce or suspend further advance, partid, or progress
payments to the contractor upon awritten determination by the Senior Procurement
Executive that substantid evidence exigts that the contractor's request for advance, partid,
or progress payment is based on fraud.

(b) The contractor shal be afforded a reasonable opportunity to respond in writing.

1.113 DEAR 970.5232-2 -- Payments and Advances (DEC 2000)- Alternatell (DEC 2000)-
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Alternatelll (DEC 2000)

(&) Payment of Totd available fee: Base Fee and Performance Fee. The base fee amount, if
any, is payablein equa monthly installments. Tota available fee amount earned is payable
following the Government's Determination of Total Available Fee Amount Earned in
accordance with the clause of this contract entitled "Tota Available Fee: Base Fee Amount
and Performance Fee Amount.” Base fee amount and totd available fee amount earned
payments shal be made by direct payment or withdrawn from funds advanced or available
under this contract, as determined by the contracting officer. The contracting officer may
offsat againg any such fee payment the amounts owed to the Government by the contractor,
including any amounts owed for disalowed costs under this contract. No base fee amount
or totd available fee amount earned payment may be withdrawn againg the payments
cleared financing arrangement without the prior written approva of the contracting officer.

(b) Payments on Account of Allowable Costs. The contracting officer and the contractor
shall agree asto the extent to which payment for alowable costs or payments for other
items specificaly approved in writing by the contracting officer (for example, negotiated
fixed amounts) shdl be made from advances of Government funds. When pension
contributions are paid by the contractor to the retirement fund less frequently than quarterly,
accrued costs therefor shadl be excluded from cogts for payment purposes until such costs
arepad. If pension contribution are paid on a quarterly or more frequent bas's, accrud
therefor may be included in costs for payment purposes, provided that they are paid to the
fund within 30 days after the close of the period covered. If payments are not made to the
fund within such 30-day period, pension contribution costs shdl be excluded from cost for
payment purposes until payment has been made.

(c) Specid finanad inditution account-use. All advances of Government funds shdl be
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withdrawn pursuant to a payments cleared financing arrangement prescribed by DOE in
favor of the financid indtitution or, at the option of the Government, shal be made by direct
payment or other payment mechanism to the contractor, and shdl be deposited only in the
specid financid inditution account referred to in the Specid Financid Ingtitution Account
Agreement, which isincorporated into this contract as Appendix B. No part of the fundsin
the specid financid indtitution account shal be commingled with any funds of the contractor
or used for a purpose other than that of making payments for costs dlowable and, if
gpplicable, fees earned under this contract, negotiated fixed amounts, or payments for other
items specificaly approved in writing by the contracting officer. If the contracting officer
determines that the balance of such specid financia indtitution account exceeds the
contractor's current needs, the contractor shdl promptly make such disposition of the
excess as the contracting officer may direct.

(d) Title to funds advanced. Title to the unexpended baance of any funds advanced and of
any specid finandd inditution account established pursuant to this dause shdl remain in the
Government and be superior to any claim or lien of the financid inditution of depodt or
others. It is understood that an advance to the contractor hereunder is not aloan to the
contractor, and will not require the paymert of interest by the contractor, and that the
contractor acquires no right, title or interest in or to such advance other than the right to
make expenditures therefrom, as provided in this clause.

(e) Financid settlement. The Government shdl promptly pay to the contractor the unpaid
balance of alowable cogts (or other items specificaly agpproved in writing by the contracting
officer) and fee upon termination of the work, expiration of the term of the contract, or
completion of the work and its acceptance by the Government after:

(1) Compliance by the contractor with DOE's patent clearance requirements, and

(2) Thefurnishing by the contractor of:

(i) An assgnment of the contractor's rights to any refunds, rebates, dlowances, accounts
receivable, collections accruing to the contractor in connection with the work under this
contract, or other credits gpplicable to alowable costs under the contract;

(i) A dosng financid datement;

(iii) The accounting for Government-owned property required by the clause entitled
"Property"; and

(iv) A release discharging the Government, its officers, agents, and employees from al
lighilities, obligations, and dlams arising out of or under this contract subject only to the
following exceptions.
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(A) Specified clamsin stated amounts or in estimated amounts where the amounts are not
susceptible to exact statement by the contractor;

(B) Claims, together with reasonable expenses incidentd thereto, based upon liabilities of
the contractor to third parties arisng out of the performance of this contract; provided that
such claims are not known to the contractor on the date of the execution of the release; and
provided further that the contractor gives notice of such clamsin writing to the contracting
officer promptly, but not more than one (1) year after the contractor's right of action first
accrues. In addition, the contractor shal provide prompt notice to the contracting officer of
al potentid claims under this clause, whether in litigation or not (see dso Contract Clause--,
DEAR 970.5228-1, "Insurance-Litigation and Clams");

(C) Clamsfor reimbursement of costs (other than expenses of the contractor by reason of
any indemnification of the Government againg patent liability), including reasongble
expenses incidentd thereto, incurred by the contractor under the provisions of this contract
relaing to patents; and

(D) Claims recognizable under the clause entitled, Nuclear Hazards Indemnity Agreement.
(3) In arriving a the amount due the contractor under this clause, there shal be deducted,

(1) Any clam which the Government may have againg the contractor in connection with this
contract, and

(i1) Deductions due under the terms of this contract, and not otherwise recovered by or
credited to the Government. The unliquidated baance of the specid financid inditution
account may be applied to the amount due and any baance shdl be returned to the
Government forthwith.

(f) Claims. Clamsfor credit againgt funds advanced for payment shal be accompanied by
such supporting documents and justification as the contracting officer shdl prescribe.

(9) Discounts. The contractor shdl take and afford the Government the advantage of al
known and available cash and trade discounts, rebates, allowances, credits, salvage, and
commissons unless the contracting officer finds that action is not in the best interest of the
Government.

(h) Callections. All collections accruing to the contractor in connection with the work under
this contract, except for the contractor's fee and royaties or other income accruing to the
contractor from technology transfer activities in accordance with this contract, shal be
Government property and shal be processed and accounted for in accordance with
applicable requirements imposed by the contracting officer pursuant to the Laws,
regulations, and DOE directives clause of this contract and, to the extent consstent with
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those requirements, shdl be deposited in the specid financid ingtitution account or otherwise
mede available for payment of alowable costs under this contract, unless otherwise directed
by the contracting officer.

(i) Direct payment of charges. The Government reserves the right, upon ten days written
notice from the contracting officer to the contractor, to pay directly to the persons
concerned, al amounts due which otherwise would be dlowable under this contract. Any
payment so made shal discharge the Government of dl liability to the contractor therefor.

(j) Determining alowable costs. The contracting officer shal determine adlowable costsin
accordance with the Federd Acquisition Regulation subpart 31.2 and the Department of
Energy Acquisition Regulation subpart 48 CFR 970.31 in effect on the date of this contract
and other provisions of this contract.

() Review and gpprova of costsincurred. The contractor shal prepare and submit
annually as of September 30, a " Statement of Costs Incurred and Claimed” (Cost
Statement) for the total of net expenditures accrued (i.e., net costs incurred) for the period
covered by the Cost Statement. The contractor shall certify the Cost Statement subject to
the pendty provisons for unalowable costs as sated in sections 306(b) and (i) of the
Federa Property and Administrative Services Act of 1949 (41 U.S.C. 256), as amended.
DOE, after audit and appropriate adjustment, will approve such Cost Statement. This
approva by DOE will congtitute an acknowledgment by DOE that the net costs incurred
are allowable under the contract and that they have been recorded in the accounts
maintained by the contractor in accordance with DOE accounting policies, but will not
relieve the contractor of respongbility for DOE's assets in its care, for appropriate
subsequent adjustments, or for errors later becoming known to DOE.

1.114 DEAR 970.5232-3 -- Accounts, Records, and I nspection (DEC 2000) Alternatell (DEC
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2000).

(& Accounts. The contractor shall maintain a separate and distinct set of accounts, records,
documents, and other evidence showing and supporting: al dlowable costsincurred;
collections accruing to the contractor in connection with the work under this contract, other
gpplicable credits, negotiated fixed amounts, and fee accruas under this contract; and the
receipt, use, and disposition of al Government property coming into the possession of the
contractor under this contract. The system of accounts employed by the contractor shal be
satisfactory to DOE and in accordance with generaly accepted accounting principles
consstently applied.

(b) Inspection and audit of accounts and records. All books of account and records relating
to this contract shall be subject to ingpection and audit by DOE or its designeesin
accordance with the provisions of Clause--, Accessto and ownership of records, at al
reasonable times, before and during the period of retention provided for in paragraph (d) of
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this clause, and the contractor shdl afford DOE proper facilities for such ingpection and
audit.

(c) Audit of subcontractors records. The contractor aso agrees, with respect to any
subcontracts (including fixed-price or unit-price subcontracts or purchase orders) where,
under the terms of the subcontract, costsincurred are a factor in determining the amount
payable to the subcontractor of any tier, to either conduct an audit of the subcontractor's
costs or arrange for such an audit to be performed by the cognizant government audit
agency through the contracting officer.

(d) Disposition of records. Except as agreed upon by the Government and the contractor,
al financid and cost reports, books of account and supporting documents, system files, data
bases, and other data evidencing costs alowable, collections accruing to the contractor in
connection with the work under this contract, other gpplicable credits, and fee accruds
under this contract, shdl be the property of the Government, and shal be ddivered 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 shal direct upon completion or termination of this contract and find audit of accounts
hereunder. Except as otherwise provided in this contract, including provisons of Clause
1.88, Access to and ownership of records, al other records in the possession of the
contractor relating to this contract shal be preserved by the contractor for a period of three
years dfter find payment under this contract or otherwise disposed of in such manner as
may be agreed upon by the Government and the contractor.

() Reports. The contractor shal furnish such progress reports and schedules, financid and
cost reports, and other reports concerning the work under this contract as the contracting
officer may from time to time require.

(f) Ingpections. The DOE shdl have the right to inspect the work and activities of the
contractor under this contract at such time and in such manner asit shall deem agppropriate.

(9) Subcontracts. The contractor further agrees to require the inclusion of provisons amilar
to those in paragraphs (a) through (g) and paragraph (h) of this clausein al subcontracts
(induding fixed-price or unit- price subcontracts or purchase orders) of any tier entered into
hereunder where, under the terms of the subcontract, costsincurred are afactor in
determining the amount payable to the subcontractor.

(h) Comptroller Generd. (1) The Comptroller General of the United States, or an
authorized representative, shal have accessto and the right to examine any of the
contractor's directly pertinent records involving transactions related to this contract or a
subcontract hereunder.

(2) This paragraph may not be construed to require the contractor or subcontractor to
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create or maintain any record that the contractor or subcontractor does not maintain in the
ordinary course of business or pursuant to aprovision of law.

(3) Nothing in this contract shal be deemed to preclude an audit by the General Accounting
Office of any transaction under this contract.

(i) Internd audit. The contractor agrees to conduct an internal audit and examination
satisfactory to DOE of the records, operations, expenses, and the transactions with respect
to costs claimed to be alowable under this contract annualy and a such other times as may
be mutually agreed upon. The results of such audit, including the working papers, shdl be
submitted or made available to the contracting officer. The contractor shal include this
paragraph (i) in al cost-reimbursement subcontracts with an estimated cost exceeding $5
million and expected to run for more than 2 years, and any other cost-reimbursement
subcontract determined by the Head of the Contracting Activity.

1.115 DEAR 970.5232-4 -- Obligation of Funds (DEC 2000)
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(a) Obligation of funds. The amount presently obligated by the Government with respect to
this contract is (See Schedule, Section B). Such amount may be increased unilateraly by
DOE by written notice to the contractor and may be increased or decreased by written
agreement of the parties (whether or not by forma modification of this contract). Estimated
collections from others for work and services to be performed under this contract are not
included in the amount presently obligated. Such collections, to the extent actualy received
by the contractor, shall be processed and accounted for in accordance with applicable
requirements imposed by the contracting officer pursuant to the Laws, regulations, and
DOE directives clause of this contract. Nothing in this paragraph isto be construed as
authorizing the contractor to exceed limitations Stated in financid plans established by DOE
and furnished to the contractor from time to time under this contract.

(b) Limitation on payment by the Government. Except as otherwise provided in this contract
and except for costs which may be incurred by the contractor pursuant to the Termination
clause of this contract or costs of claims adlowable under the contract occurring after
completion or termination and not released by the contractor at the time of financd
settlement of the contract in accordance with the clause entitled " Payments and Advances,”
payment by the Government under this contract on account of alowable cogts shdl nat, in
the aggregate, exceed the amount obligated with respect to this contract, less the
contractor's fee and any negotiated fixed amount. Unless expresdy negated in this contract,
payment on account of those cogts excepted in the preceding sentence which are in excess
of the amount obligated with respect to this contract shdl be subject to the availability of:

(2) collections accruing to the contractor in connection with the work under this contract
and processed and accounted for in accordance with applicable requirements imposed by
the contracting officer pursuant to the Laws, regulations, and DOE directives clause of this
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contract, and

(2) other funds which DOE may legdly use for such purpose, provided DOE will useits
best efforts to obtain the gppropriation of funds for this purpose if not otherwise available.

() Notices-Contractor excused from further performance. The contractor shall notify DOE
in writing whenever the unexpended baance of avallable funds (including collections
available under paragraph (a) of this clause), plus the contractor's best estimate of
collections to be received and available during the 45 day period hereinafter specified, isin
the contractor's best judgment sufficient to continue contract operations at the programmed
rate for only 90 days and to cover the contractor's unpaid fee and any negotiated fixed
amounts, and outstanding encumbrances and liabilities on account of cogts dlowable under
the contract at the end of such period. Whenever the unexpended balance of available funds
(including collections available under paragraph (a) of this dause), less the amount of the
contractor's fee then earned but not paid and any negotiated fixed amounts, isin the
contractor's best judgment sufficient only to liquidate outstanding encumbrances and
lighilities on account of costs dlowable under this contract, the contractor shal immediady
notify DOE and shall make no further encumbrances or expenditures (except to liquidate
existing encumbrances and ligbilities), and, unless the parties otherwise agree, the contractor
shdl be excused from further performance (except such performance as may become
necessary in connection with termination by the Government) and the performance of all
work hereunder will be deemed to have been terminated for the convenience of the
Government in accordance with the provisions of the Termination clause of this contract.

(d) Financid plans, cost and encumbrance limitations. In addition to the limitations provided
for dsawherein this contract, DOE may, through financia plans, such as Approved Funding
Programs, or other directives issued to the contractor, establish controls on the costs to be
incurred and encumbrances to be made in the performance of the contract work. Such
plans and directives may be amended or supplemented from time to time by DOE. The
contractor agrees

(1) to comply with the specific limitations (ceilings) on costs and encumbrances set forth in
such plans and directives,

(2) to comply with other requirements of such plans and directives, and

(3) to notify DOE promptly, in writing, whenever it has reason to believe that any limitation
on costs and encumbrances will be exceeded or substantialy underrun.

(e) Government's right to terminate not affected. The giving of any notice under this dlause
shal not be construed to waive or impair any right of the Government to terminate the
contract under the provisions of the Termination clause of this contract.
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1.116 DEAR 970.5232-5 -- Liability With Respect to Cost Accounting
Standards (DEC 2000)

(& The contractor is not liable to the Governmert for increased costs or interest resulting
from its fallure to comply with the clauses of this contract entitled, " Cost Accounting
Standards" and "Adminigtration of Cost Accounting Standards,” if its failure to comply with
the clausesis caused by the contractor's compliance with published DOE financid
management policies and procedures or other requirements established by the Department's
Chief Financid Officer or Procurement Executive.

(b) The contractor is not liable to the Government for increased codts or interest resulting
from its subcontractors failure to comply with the clauses at FAR 52.230-2, "Cost
Accounting Standards," and FAR 52.230-6, "Adminigration of Cost Accounting
Standards," if the contractor includes in each covered subcontract a clause making the
subcontractor liable to the Government for increased costs or interest resulting from the
subcontractor's failure to comply with the clauses; and the contractor seeks the subcontract
price adjustment and cooperates with the Government in the Government's attempts to
recover from the subcontractor.

1.117 DEAR 970.5232-6 -- Work for Others Funding Authorization (DEC 2000)

Any uncoallectible recaivables resulting from the contractor utilizing contractor corporate
funding for rembursable work shal be the responsibility of the contractor, and the United
States Government shdl have no liability to the contractor for the contractor's uncollected
receivables. The contractor is permitted to provide advance payment utilizing contractor
corporate funds for rembursable work to be performed by the contractor for a non-Federd
entity in ingances where advance payment from that entity is required under the Laws,
regulations, and DOE directives clause of this contract and such advance cannot be
obtained. The contractor is also permitted to provide advance payment utilizing contractor
corporate funds to continue reimbursable work to be performed by the contractor for a
Federd entity when the term or the funds on a Federd interagency agreement required
under the Laws, regulations, and DOE directives clause of this contract have elapsed. The
contractor's utilization of contractor corporate funds does not relieve the contractor of its
respongbility to comply with dl requirements for Work for Others gpplicable to this
contract.

1.118 DEAR 970.5232-7 -- Financial M anagement System (DEC 2000)
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The contractor shal maintain and administer afinancid management system that is suitable
to provide proper accounting in accordance with DOE requirements for assets, liahilities,
collections accruing to the contractor in connection with the work under this contract,
expenditures, costs, and encumbrances; permits the preparation of accounts and accurate,
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relidble financid and gatistical reports; and assures that accountability for the assets can be
maintained. The contractor shal submit to DOE for written gpproval an annua plan for new
financid management systems and/or subsystems and mgjor enhancements and/or upgrades
to the currently exidting financid systems and/or subsystems. The contractor shal notify
DOE thirty (30) daysin advance of any planned implementation of any substantia deviation
from this plan and, as requested by the contracting officer, shal submit any such deviation to
DOE for written gpprova before implementation.

1.119 DEAR 970.5232-8 -- Integrated Accounting (DEC 2000)

Integrated accounting procedures are required for use under this contract. The contractor's
financid management system shdl include an integrated accounting systemthat is linked to
DOE's accounts through the use of reciprocal accounts and that has electronic capability to
tranamit monthly and year-end sdf-balancing trial balances to the Department's Primary
Accounting System for reporting financid activity under this contract in accordance with
requirements imposed by the contracting officer pursuant to the Laws, regulations, and
DOE directives clause of this contract.

1.120 DEAR 970.5235-1 -- Federally Funded Research and Development Center Sponsoring
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Agreement (DEC 2000)

(& Pursuant to 48 CFR 35.017-1, this contract congtitutes the sponsoring agreement
between the Department of Energy and the contractor, which establishes the relationship for
the operation of a Department of Energy sponsored Federally Funded Research and
Development Center (FFRDC).

(b) In the operation of this FFRDC, the contractor may be provided access beyond that
which is common to the norma contractua relaionship, to Government and supplier deta,
including senstive and proprietary data, and to Government employees and facilities needed
to discharge its responsibilities efficiently and effectively. Because of this specid raionship,
it is essentid that the FFRDC be operated in the public interest with objectivity and
independence, be free from organizationa conflicts of interest, and have full disclosure of its
affairs to the Department of Energy.

(¢) Unless otherwise provided by the contract, the contractor may accept work from a
nonsponsor (as defined in 48 CFR 35.017) in accordance with the requirements and
limitations of DOE Order 481.1, Work for Others (NornDepartment of Energy Funded
Work) (see current version).

(d) Asan FFRDC, the contractor shal not use its privileged information or accessto
government facilities to compete with the private sector. Specific guidance on restricted
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activitiesis contained in DOE Order 481.1.

1.121 DEAR 970.5236-1 -- Gover nment Facility Subcontract Approval (DEC 2000)

Upon request of the contracting officer and acceptance thereof by the contractor, the
contractor shdl procure, by subcontract, the construction of new facilities or the dteration
or repair of Government-owned facilities at the plant. Any subcontract entered into under
this paragraph shal be subject to the written gpproval of the contracting officer and shall
contain the provisons relaive to labor and wages required by law to be included in
contracts for the congtruction, ateration, and/or repair, including painting and decorating, of
apublic building or public work.

1.122 DEAR 970.5237-2 -- Facilities M anagement (DEC 2000)
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Copies of DOE Directives referenced herein are available from the contracting officer.

(a8 Site development planning. The Government shdl provide to the contractor Ste
development guidance for the facilities and lands for which the contractor is responsible
under the terms and conditions of this contract. Based upon this guidance, the contractor
shdl prepare, and maintain through annuad updates, a Long-Range Site Development Plan
(Plan) to reflect those actions necessary to keep the development of these facilities current
with the needs of the Government and alow the contractor to successfully accomplish the
work required under this contract. In developing this Plan, the contractor shdl follow the
procedurd guidance st forth in the gpplicable DOE Directivesin the Life Cycle Fecility
Operations Series listed sawhere in this contract. The contractor shall usethe Plan to
manage and control the development of facilities and lands. All plans and revisons shdl be
approved by the Government.

(b) Generd design criteria. The generd design criteriawhich shdl be utilized by the
contractor in managing the Ste for which it is responsible under this contract are those
specified in the gpplicable DOE Directives in the 6430, Design Criteria, series listed
elsawherein this contract. The contractor shal comply with these mandatory, minimally
acceptable requirements for dl facility desgns with regard to any building acquisition, new
fadlity, fadility addition or dteration or facility lease undertaken as part of the Ste
development activities of paragraph (a) of this clause. Thisincludes on-site constructed
buildings, pre-engineered buildings, plan-fabricated modular buildings, and temporary
facilities. For exiding facilities, origind design criteria gpply to the Sructure in generd;
however, additions or modifications shall comply with this directive and the associated latest
editions of the references therein. An exception may be granted for off- Site office space
being leased by the contractor on atemporary basis.

(¢) Energy management. The contractor shal manage the facilities for which it isresponsble
under the terms and conditions of this contract in an energy efficient manner in accordance
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with the applicable DOE Directives in the Life Cycle Facility Operations Series listed
elsawherein this contract. The contractor shall develop a 10-year energy management plan
for each dte with annud reviews and revisons. The contractor shal submit an annud report
on progress toward achieving the goas of the 10-year plan for each individud Ste, and an
energy conservation andysis report for each new building or building addition project. Any
acquisition of utility services by the contractor shall be conducted in accordance with 48
CFR 970.41.

(d) Subcontract Requirements. To the extent the contractor subcontracts performance of
any of the responghilities discussed in this clause, the subcontract shal contain the
requirements of this clause relative to the subcontracted responsibilities.

1.123 DEAR 970.5242-1 -- Penaltiesfor Unallowable Costs (DEC 2000)
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(@ Contractors which include undlowable cost in a submission for settlement for cost
incurred, may be subject to pendlties.

(b) If, during the review of a submisson for settlement of cost incurred, the contracting
officer determines that the submission contains an expresdy undlowable cost or a cost
determined to be unalowable prior to the submission, the contracting officer shall assess a

pendty.

(c) Undlowable codts are ether expresdy unalowable or determined undlowable.

(1) An expresdy undlowable cost is aparticular item or type of cost which, under the
express provisions of an gpplicable law, regulation, or this contract, is specificaly named
and stated to be unalowable.

(2) A cost determined undlowable is one which, for that contractor,

(i) was subject to a contracting officer's final decision and not appeded;

(ii) the Department's Board of Contract Appeals or a court has previoudy ruled as
undlowable; or

(ii1) was mutually agreed to be unalowable.

(d) If the contracting officer determines that a cost submitted by the contractor inits
submission for settlement of cost incurred is.

(2) expresdy undlowable, then the contracting officer shdl assess a pendty in an amount
equd to the disallowed cogt alocated to this contract plus interest on the paid portion of the
disalowed cogt. Interest shal be computed from the date of overpayment to the date of
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repayment using the interest rate specified by the Secretary of the Treasury pursuant to Pub.
L. 92-41 (85 Stat. 97); or

(2) determined unalowable, then the contracting officer shall assess a pendty in an amount
equd to two times the amount of the disallowed cost dlocated to this contract.

(e) The contracting officer may waive the pendty provisons when

(1) the contractor withdraws the submission before the formd initiation of an audit of the
submission and submits arevised submission;

(2) the amount of the unallowable costs dlocated to covered contractsis $10,000 or less;
or

(3) the contractor demonstrates to the contracting officer's satisfaction that:
(i) it has established appropriate policies, personnd training, and an interna control and
review system that provides assurances that unallowable costs subject to pendties are

precluded from the contractor's submission for settlement of costs, and

(i) the undlowable costs subject to the pendty were inadvertently incorporated into the
submission.

1.124 DEAR 970.5243-1 -- Changes (DEC 2000)

179

(& Changes and adjustment of fee. The contracting officer may at any time and without
notice to the sureties, if any, issue written directions within the generd scope of this contract
requiring additional work or directing the omission of, or variation in, work covered by this
contract. If any such direction results in amateria change in the amount or character of the
work described in the " Statement of Work," an equitable adjustment of thefeg, if any, shdl
be made in accordance with the agreement of the parties and the contract shall be modified
in writing accordingly. Any claim by the contractor for an adjustment under this clause must
be asserted in writing within 30 days from the date of receipt by the contractor of the
notification of change; provided, however, that the contracting officer, if it is determined that
the facts justify such action, may receive and act upon any such claim asserted at any time
prior to fina payment under this contract. A failure to agree on an equitable adjustment
under this clause shall be deemed to be a dispute within the meaning of the clause entitled

"Disputes”

(b) Work to continue. Nothing contained in this clause shal excuse the contractor from
proceeding with the prosecution of the work in accordance with the requirements of any
direction hereunder.
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1.125 DEAR 970.5244-1 -- Contractor Purchasing System (DEC 2000)
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(a) Generd. The contractor shdl develop, implement, and maintain forma policies,
practices, and procedures to be used in the award of subcontracts consstent with this
clause and 48 CFR 970.44. The contractor's purchasing system and methods shal be fully
documented, consistently applied, and acceptable to DOE in accordance with 48 CFR
970.4401-1. The contractor shal maintain file documentation which is gppropriate to the
vaue of the purchase and is adequate to establish the propriety of the transaction and the
price paid. The contractor's purchasing performance will be evaluated againgt such
performance criteria and measures as may be set forth esewhere in this contract. DOE
reservestheright at any time to require that the contractor submit for gpprova any or al
purchases under this contract. The contractor shall not purchase any item or service the
purchase of which is expresdy prohibited by the written direction of DOE and shdl use such
gpecia and directed sources as may be expresdy required by the DOE contracting officer.
DOE will conduct periodic appraisals of the contractor's management of al facets of the
purchasing function, including the contractor's compliance with its gpproved system and
methods. Such appraisaswill be performed through the conduct of Contractor Purchasing
System Reviews in accordance with 48 CFR subpart 44.3, or, when approved by the
contracting officer, through the contractor's participation in the conduct of the Balanced
Scorecard performance measurement and performance management system. The
contractor's approved purchasing system and methods shdl include the requirements st
forth in paragraphs (b) through (x) of this clause.

(b) Acquigtion of utility services. Utility services shal be acquired in accordance with the
requirements of 48 CFR 970.41.

(c) Acquisition of Redl Property. Red property shall be acquired in accordance with 48
CFR Subpart 917.74.

(d) Advance Notice of Proposed Subcontract Awards. Advance notice shal be provided in
accordance with 48 CFR 970.4401-3.

(€) Audit of Subcontractors. (1) The contractor shal provide for:

(i) periodic post-award audit of cost-reimbursement subcontractors at al tiers, and

(i) audits, where necessary, to provide avaid basis for pre-award or cost or price anayss.
(2) Respongihility for determining the costs alowable under each cost-reimbursement
subcontract remains with the contractor or next higher-tier subcontractor. The contractor

shdl provide, in gppropriate cases, for the timely involvement of the contractor and the
DOE contracting officer in resolution of subcontract cost alowability.
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(3) Where audits of subcontractors at any tier are required, arrangements may be made to
have the cognizant Federal agency perform the audit of the subcontract. These
arrangements shal be made adminigratively between DOE and the other agency involved
and shdl provide for the cognizant agency to audit in an gopropriate manner in light of the
magnitude and nature of the subcontract. In no case, however, shdl these arrangements
preclude determination by the DOE contracting officer of the dlowability or undlowability
of subcontractor costs claimed for reimbursement by the contractor.

(4) Allowable costs for cost reimbursable subcontracts are to be determined in accordance
with the cost principles of 48 CFR Part 31, appropriate for the type of organization to
which the subcontract is to be awarded, as supplemented by 48 CFR Part 931. Allowable
costsin the purchase or transfer from contractor-affiliated sources shdl be determined in
accordance with 48 CFR 970.4402-3 and 48 CFR 970.3102-3-21(b).

(f) Bonds and Insurance. (1) The contractor shdl require performance bonds in pend
amounts as set forth in 48 CFR 28.102-2(a) for dl fixed priced and unit-priced congtruction
subcontracts in excess of $100,000. The contractor shdl consider the use of performance
bonds in fixed price nonconstruction subcontracts, where appropriate.

(2) For fixed-price, unit-priced and cost reimbursement construction subcontracts in excess
of $100,000 a payment bond shall be obtained on Standard Form 25A modified to name
the contractor as well as the United States of America as obligees. The pend amounts shall
be determined in accordance with 48 CFR 28.102-2(b).

(3) For fixed-price, unit-priced and cost- reimbursement construction subcontracts, grester
than $25,000, but not greater than $100,000, the contractor shall select two or more of the
payment protections at 48 CFR 28.102-1(b), giving particular consderation to the incluson
of anirrevocable letter of credit as one of the selected dternatives.

(4) A subcontractor may have more than one acceptable surety in both construction and
other subcontracts, provided that in no case will the liability of any one surety exceed the
maximum pena sum for which it is qudified for any one obligation. For subcontracts other
than congtruction, a co-surety (two or more sureties together) may reinsure amountsin
excess of their individud capacity, with each surety having the required underwriting
capacity that appears on the list of acceptable corporate sureties.

(9) Buy American. The contractor shal comply with the provisons of the Buy American Act
asreflected in 48 CFR 52.225-3 and 48 CFR 52.225-5. The contractor shal forward
determinations of nonavailability of individud items to the DOE contracting officer for
approval. Itemsin excess of $100,000 require the prior concurrence of the Head of
Contracting Activity. If, however, the contractor has an gpproved purchasing system, the
Heed of the Contracting Activity may authorize the contractor to make determinations of
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nonavailability for individud items vaued a $100,000 or less.

(h) Congtruction and Architect- Engineer Subcontracts. (1) Independent Estimates. A
detailed, independent estimate of costs shdl be prepared for dl construction work to be
subcontracted.

(2) Specifications. Specifications for congtruction shall be prepared in accordance with the
DOE publication entitled " Genera Design CriteriaManud.”

(3) Prevention of Conflict of Interest. (i) The contractor shal not award a subcontract for
congtruction to the architect-engineer firm or an &ffiliate that prepared the design. This
prohibition does not preclude the award of a"turnkey™ subcontract so long asthe
subcontractor assumes dl liability for defects in desgn and construction and consequentid
damages.

(ii) The contractor shdl not award both a cost-reimbursement subcontract and a fixed-price
subcontract for construction or architect-engineer services or any combination thereof to the
same firm where those subcontracts will be performed at the same site.

(iii) The contractor shal not employ the construction subcontractor or an affiliate to inspect
the firm'swork. The contractor shal assure that the working relationships of the
construction subcontractor and the subcontractor inspecting its work and the authority of
the inspector are clearly defined.

(i) Contractor- Affiliated Sources. Equipment, materids, supplies, or servicesfrom a
contractor-affiliated source shall be purchased or transferred in accordance with 48 CFR
970.4402-3.

(j) Contractor- Subcontractor Relationship. The obligations of the contractor under
paragraph (a) of this clause, including the development of the purchasing system and
methods, and purchases made pursuant thereto, shall not relieve the contractor of any
obligation under this contract (including, among other things, the obligation to properly
supervise, administer, and coordinate the work of subcontractors). Subcontracts shall bein
the name of the contractor, and shall not bind or purport to bind the Government.

(k) Government Property. Identification, ingpection, maintenance, protection, and
disposition of Government property shal conform with the policies and principles of 48
CFR Part 45, 48 CFR 945, the Federd Property Management Regulations 41 CFR
Chapter 101, the DOE Property Management Regulations 41 CFR Chapter 109, and their
contracts.

(1) Indemnification. Except for Price- Anderson Nuclear Hazards Indemnity, no
subcontractor may be indemnified except with the prior gpprova of the Senior Procurement
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Executive.

(m) Leasing of Motor Vehicles. Contractors shal comply with 48 CFR 8.11 and 48 CFR
908.11.

(n) Make-or-Buy Plans. Acquisition of property and services shdl be obtained on aleast-
cost bas's, consstent with the requirements of the "Make-or-Buy Plan” dause of this
contract and the contractor's approved make-or-buy plan.

(0) Management, Acquisition and Use of Information Resources. Requirements for
automatic data processing resources and telecommunications facilities, services, and
equipment, shall be reviewed and approved in accordance with gpplicable DOE Orders
and regulations regarding information resources.

(p) Priorities, Allocations and Allotments. Priorities, dlocations and dlotments shal be
extended to appropriate subcontracts in accordance with the clause or clauses of this
contract dedling with priorities and alocations.

(g) Purchase of Specid Items. Purchase of the following items shdl be in accordance with
the following provisions of 48 CFR 908.71 and the Federa Property Management
Regulations, 41 CFR Chapter 101:

(1) Motor vehicles-48 CFR 908.7101

(2) Aircraft-48 CFR 908.7102

(3) Security Cabinets-48 CFR 908.7106

(4) Alcohol-48 CFR 908.7107

(5) Heium-48 CFR 908.7108

(6) Fuels and packaged petroleum products-48 CFR 908.7109

(7) Coal-48 CFR 908.7110

(8) Arms and Ammunition-48 CFR 908.7111

(9) Heavy Water-48 CFR 908.7121(a)

(10) Precious Metds-48 CFR 908.7121(b)

(12) Lithium-48 CFR 908.7121(c)
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(12) Products and services of the blind and severdly handicapped-41 CFR 101-26.701
(13) Products made in Federd pend and correctiond indtitutions-41 CFR 101-26.702

(r) Purchase vs. Lease Determinations. Contractors shdl determine whether required
equipment and property should be purchased or leased, and establish appropriate
thresholds for application of lease vs. purchase determinations. Such determinations shdl be
mede:

(1) at time of origind acquigtion;
(2) when lease renewals are being considered; and
(3) at other times as circumstances warrant.

(9) Qudity Assurance. Contractors shdl provide no less protection for the Government in its
subcontracts than is provided in the prime contract.

(t) Setoff of Assigned Subcontractor Proceeds. Where a subcontractor has been permitted
to assign payments to afinancia inditution, the assgnment shdl treat any right of setoff in
accordance with 48 CFR 932.803.

(u) Strategic and Critica Materias. The contractor may use strategic and critica materidsin
the Nationa Defense Stockpile.

(v) Termination. When subcontracts are terminated as aresult of the termination of dl or a
portion of this contract, the contractor shal settle with subcontractorsin conformity with the
policies and principles rdating to settlement of prime contractsin 48 CFR Subparts 49.1,
49.2 and 49.3. When subcontracts are terminated for reasons other than termination of this
contract, the contractor shal settle such subcontractsin generd conformity with the policies
and principlesin 48 CFR Subparts 49.1, 49.2, 49.3 and 49.4. Each such termination shall
be documented and consistent with the terms of this contract. Terminations which require
approva by the Government shall be supported by accounting data and other information as
may be directed by the contracting officer.

(w) Undlassified Controlled Nuclear Information. Subcontracts involving unclassfied
uncontrolled nuclear information shdl be treated in accordance with 10 CFR part 1017.

(X) Subcontract Flowdown Requirements. In addition to terms and conditions that are
included in the prime contract which direct gpplication of such terms and conditionsin
gppropriate subcontracts, the contractor shal include the following clausesin subcontracts,
asgpplicable:
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(1) Davis-Bacon clauses prescribed in 48 CFR 22.407.

(2) Foreign Travel clause prescribed in 48 CFR 952.247-70.

(3) Counterintelligence clause prescribed in 48 CFR 970.0404-4(a).
(4) Service Contract Act clauses prescribed in 48 CFR 22.1006.
(5) State and local taxes clause prescribed in 48 CFR 970.2904- 1.

(6) Cost or pricing data clauses prescribed in 48 CFR 970.1504-3- 1(b).

1.126 DEAR 970.5245-1 - Property (DEC 2000)
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(& Furnishing of Government property. The Government reserves the right to furnish any
property or services required for the performance of the work under this contract.

(b) Title to property. Except as otherwise provided by the contracting officer, title to all
materids, equipment, supplies, and tangible persond property of every kind and description
purchased by the contractor, for the cost of which the contractor is entitled to be
reimbursed as a direct item of cost under this contract, shall pass directly from the vendor to
the Government. The Government reserves the right to inspect, and to accept or regject, any
item of such property. The contractor shall make such disposition of regjected items asthe
contracting officer shal direct. Title to other property, the cost of which is reimbursable to
the contractor under this contract, shall pass to and vest in the Government upon (1)
issuance for use of such property in the performance of this contract, or (2) commencement
of processing or use of such property in the performance of this contract, or (3)
reimbursement of the cost thereof by the Government, whichever first occurs. Property
furnished by the Government and property purchased or furnished by the contractor, title to
which vests in the Government, under this paragraph are hereinafter referred to as
Government property. Title to Government property shal not be affected by the
incorporation of the property into or the attachment of it to any property not owned by the
Government, nor shal such Government property or any part thereof, be or become a
fixture or lose its identity as persondity by reason of affixation to any redlty.

(c) Identification. To the extent directed by the contracting officer, the contractor shall
identify Government property coming into the contractor's possession or custody, by

marking and segregating in such away, satisfactory to the contracting officer, as shall

indicate its ownership by the Government.

(d) Disposition. The contractor shal make such disposition of Government property which
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has come into the possession or custody of the contractor under this contract asthe
contracting officer may direct during the progress of the work or upon completion or
termination of this contract. The contractor may, upon such terms and conditions as the
contracting officer may approve, sdll, or exchange such property, or acquire such property
at aprice agreed upon by the contracting officer and the contractor as the fair vaue thereof.
The amount received by the contractor as the result of any disposition, or the agreed fair
vaue of any such property acquired by the contractor, shall be applied in reduction of costs
alowable under this contract or shall be otherwise credited to account to the Government,
as the contracting officer may direct. Upon completion of the work or the termination of this
contract, the contractor shall render an accounting, as prescribed by the contracting officer,
of dl government property which had come into the possession or custody of the contractor
under this contract.

(e) Protection of government property-management of high-risk property and classfied
materias. (1) The contractor shdl take all reasonable precautions, and such other actions as
may be directed by the contracting officer, or in the absence of such direction, in
accordance with sound business practice, to safeguard and protect government property in
the contractor's possession or custody.

(2) In addition, the contractor shal ensure that adequate safeguards are in place, and
adhered to, for the handling, control and disposition of high-risk property and classified
materids throughout the life cycle of the property and materias consistent with the policies,
practices and procedures for property management contained in the Federa Property
Management regulations (41 CFR chapter 101), the Department of Energy Property
Management regulations (41 CFR chapter 109), and other applicable regulations.

(3) High-risk property is property, the loss, destruction, damage to, or the unintended or
premature transfer of which could pose risks to the public, the environment, or the nationa
security interests of the United States. High-risk property includes proliferation sengtive,
nuclear related dua use, export controlled, chemicaly or radioactively contaminated,
hazardous, and specidly designed and prepared property, including property on the
militarily critical technologieslig.

(f) Risk of loss of Government property. (1)(i) The contractor shdl not be ligble for the loss
or destruction of, or damage to, Government property unless such loss, destruction, or
damage was caused by any of the fallowing:

(A) Willful misconduct or lack of good faith on the part of the contractor's manageria
personnel;

(B) Failure of the contractor's managerid personnd to take al reasonable steps to comply
with any appropriate written direction of the cortracting officer to safeguard such property
under paragraph () of this clause; or
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(C) Failure of contractor manageria personnel to establish, adminiter, or properly maintain
an gpproved property management system in accordance with paragraph (i)(2) of this
clause.

(ii) If, after aninitid review of the facts, the contracting officer informs the contractor that
thereis reason to believe that the loss, destruction of, or damage to the government
property results from conduct faling within one of the categories set forth above, the burden
of proof shal be upon the contractor to show that the contractor should not be required to
compensate the government for the loss, destruction, or damage.

(2) In the event that the contractor is determined liable for the loss, destruction or damage
to Government property in accordance with (f)(1) of this clause, the contractor's
compensation to the Government shdl be determined as follows:

(i) For damaged property, the compensation shall be the cost of repairing such damaged
property, plus any costs incurred for temporary replacement of the damaged property.

However, the vaue of repair costs shal not exceed the fair market value of the damaged
property. If afair market value of the property does not exist, the contracting officer shall
determine the value of such property, consstent with al relevant facts and circumstances.

(ii) For destroyed or lost property, the compensation shal be the fair market value of such
property at the time of such loss or destruction, plus any costs incurred for temporary
replacement and costs associated with the disposition of destroyed property. If afair
market vaue of the property does not exigt, the contracting officer shal determine the value
of such property, consstent with dl relevant facts and circumstances.

(3) The portion of the cost of insurance obtained by the contractor that is dlocable to
coverage of risks of loss referred to in paragraph (f)(1) of this clauseis not dlowable.

(g) Stepsto be taken in event of loss. In the event of any damage, destruction, or lossto
Government property in the possession or custody of the contractor with avalue above the
threshold set out in the contractor's approved property management system, the contractor:

(1) Shal immediately inform the contracting officer of the occasion and extent thereof,

(2) Shdl take dl reasonable steps to protect the property remaining, and

(3) Shall repair or replace the damaged, destroyed, or lost property in accordance with the
written direction of the contracting officer. The contractor shdl take no action prgudicid to

the right of the Government to recover therefore, and shdl furnish to the Government, on
request, al reasonable assistance in obtaining recovery.
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(h) Government property for Government use only. Government property shal be used only
for the performance of this contract.

(i) Property Management. (1) Property Management System. (i) The contractor shall
establish, adminigter, and properly maintain an gpproved property management system of
accounting for and control, utilization, maintenance, repair, protection, preservation, and
disposition of Government property in its possession under the contract. The contractor's
property management system shall be submitted to the contracting officer for approval and
shal be maintained and administered in accordance with sound business practice, gpplicable
Federa Property Management regulations and Department of Energy Property
Management regulations, and such directives or ingructions which the contracting officer
may from time to time prescribe.

(i) In order for a property management system to be approved, it must provide for:

(A) Comprehensive coverage of property from the requirement identification, through itslife
cycle, to find dispostion;

(B) Employee persond responshility and accountability for Government-owned property;
(C) Rull integration with the contractor's other adminigtrative and financia systems; and

(D) A method for continuoudy improving property management practices through the
identification of best practices established by "best in class’ performers.

(iit) Approvd of the contractor's property management system shal be contingent upon the
completion of the basdline inventory as provided in subparagraph (1)(2) of this clause.

(2) Property Inventory. (i) Unless otherwise directed by the contracting officer, the
contractor shal within Sx months after execution of the contract provide a basdine
inventory covering dl items of Governmert property.

(ii) If the contractor is succeeding another contractor in the performance of this contract, the
contractor shal conduct ajoint reconciliation of the property inventory with the predecessor
contractor. The contractor agrees to participate in ajoint reconciliation of the property
inventory at the completion of this contract. Thisinformation will be used to provide a
basdline for the succeeding contract aswell as information for closeout of the predecessor
contract.

(j) The term "contractor's managerid personnd” as used in this clause means the
contractor's directors, officers and any of its managers, superintendents, or other equivaent
representatives who have supervision or direction of:
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(1) All or subgtantialy dl of the contractor's business; or

(2) All or substantidly dl of the contractor's operations a any one facility or separate
location to which this contract is being performed; or

(3) A separate and complete major industria operation in connection with the performance
of this contract; or

(4) A separate and complete mgor congtruction, dteration, or repair operation in
connection with performance of this contract; or

(5) A separate and discrete mgjor task or operation in connection with the performance of
this contract.

(k) The contractor shdl include this clause in dl cost reimbursable subcontracts.
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APPENDIXA —
PERSONNEL APPENDI X

This advance understanding sets forth policies and associated expenses related to
Contractor employee practices, relocation expenses, and other costs which have been
agreed to by the parties as being reasonable and reimbursable when incurred in the
performance of the contract work. Only those items of cogts that are set forth herein or
specificaly referenced in this advance understanding are dlowable by reason of
advance understanding under this Contract. The failure to include any cost herein shall
raise no presumption or inference asto the allowability or non-alowability of such cog.

DOE Order 350.1, "Human Resources Management Program,” shadl serve as the
governing document for this advance understanding.

The contract terms prior to this modification required the Contractor to obtain DOE
approva of certain changes/transactions affecting its Contractor’s Procedures Manua
5B (paragraph A below) and its Other Benefit Plans (paragraph G below). Codsts
associated with any change not approved by DOE as required by the previous contract
terms are not covered by this Advance Agreement and there shal be no presumption or
inference as to the dlowability or non-adlowability of any cost associated with any such
unapproved change.

A. Contractor Employee Practices

The Contractor shdl implement loca policies to ensure cost effective adminidration of
its personnd programs in accordance with the terms of this contract. After the effective
date of this modification any mgor program design change to the Contractor's
Procedures Manua 5B, dated 05/06/96, as modified, requires Contracting Officer's
goprova prior to implementation. In case of conflict between the provisons of this
Appendix and the Personnd Manual 5B, this Appendix shdl take precedence.

B. Contractor Employee Compensation

The Contractor shdl implement its employee compensation program in accordance with
its policies and practices as approved by the Contracting Officer. The following

Specificsshdl apply:

1. Compensation Program
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The Contractor shdl submit its Compensation Program to the Contracting
Officer for initid goprova and periodic review:

a. Initid desgn of its Compensation Program must be supported by relevant
data comparing the Contractor’ s Compensation Program with other DOE
approved industry benchmark programs. The Contractor Program shall
include the following components:

@
2
3

(4)

Q)
(6)

()
(8)

Philosophy and strategy for al pay ddivery programs,
System for establishing a job worth hierarchy;

Method for rdating internd job worth hierarchy to externa
market;

System which links individua and/or group performance to
compensation decisons,

Method for planning and monitoring the expenditure of funds,

Method for assuring compliance with gpplicable laws and
regulations;

System for communicating the programs to employees, and

Sysem for internd controls and sdlf- assessment.

b.  Any proposed mgor Compensation Program design changes must be
submitted to DOE for gpprovad prior to implementation.

2. Compensation Increase Plan

The Contractor shal submit to DOE for gpprova prior to implementation an
annual Compensation Increase Plan (CIP) with proposed Salary Ranges.

a The CIP should include the following components and data:

@

Comparison of average pay to market average pay;
2 Information regarding surveys used for comparison;

3 Aging factors used for escdating survey data and
supporting informetion;
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Projection of escaation in the market and supporting
information;

Information to support specia adjustments;

Anadysisto support specid adjustments; and

()

(8)

©)

(10)

A discusson of the impact and budget and busness
congraints on the CIP amount; and

Comparison of pay to relevant factors other than
market average pay

Funding requests for each pay dructure to include
breakouts of merit, promotions, varigble pay, specia
adjustments, and structure movement;

(@  The proposed plan totals shall be expressed as
a percentage of payroll for the end of the
previous plan year;

(b) All pay actions granted under the CIP are fully
charged when they occur regardiess of time of
year in which the action trangpires and whether
the employee terminates before the year end;

(© Specific  payroll groups (eg., exempt,
nonexempt) for which CIP amounts are
intended shal be defined by mutua agreement
between the Contractor and the Contracting
Officer;

(d) The Contracting Officer may adjust the CIP
amount after gpproval based on mgor changes
in factors which dgnificantly affect the plan
amount;

The Contractor shdl submit an annua Compensation
Increase Plan Expenditure Report, DOE F 3220.8, to
include, a a minimum, breskouts for merit, promotion,
vaiable pay, specid adjustments, and dructure
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movements for each pay dructure showing actud
againg approved amounts.

3. Individud Compensation Actions

Contracting Officer approva is required prior to reimbursement for initia and
proposed changes to base sdary for the top officid, the deputy top officia and
only those direct reports to the top officid as designated by the Contracting
Officer (i.e, the key personne identified in Appendix D). The Contractor shdll
provide supporting judtification related to internd and externd equity as well as
individud peformance.  For each initid compensation or change, the
Contractor shdl submit the Compensation Approva form, DOE F 3220.5
aufficiently in advance of the proposed effective date of the action. No DOE
funds shdl be used for an action prior to Contracting Officer gpprova.

Also, the Contractor shall provide to DOE the semi-annud tota earnings report
which incdudes;

@ subtotal dollar amounts of base sdary and other pay separately for
exempt and nonexempt employees, indicating number of exempt
employees and number of nonexempt employees, and

(b) individua compensation by employee name, postion and amount (base
sdary and other pay separately) for each direct report to the top officia
and individua compensation at $100,000 and above.

4, Incentive Compensdtion - The parties agree that no incentive
compensation shall be charged to the contract pending agreement on an
incentive compensation program which satisfies the requirements of
DOE Order 350.1.

5. Exempt Overtime Eligibility - The following provisons apply to exempt
ovetime digihility:

a All employees in grade 36 and above will be excluded from any
overtime benefits.

b. Casud overtime worked by exempt employees will not be
compensable.

C. Eligible employees.

(). All employess working in the cgpacity of fird line
supervisor.
2 All employees performing shift work
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3 All employees approved for extended work schedules.
4 Rate of overtime pay:

(). Time and one-hdf may be paid to employees
identified in paragraph 1and 2 above.

(i) Straight time may be pad to employees
identified in paragraph 3 above.

Outbound Redlocation Expenses

Relocation Expensess Reocation expenses will be dlowable subject to the
provisons, limitations and exclusions of FAR 31.205-35.

Outbound relocation expenses of key personnel, as listed in the Contract, (and
ther replacements, if any) and families will be dlowed under the following
circumstances.

a Termination or expiration of the contract and a job of like status and
pay is not offered with the successor contractor.

b. Termination of the employee through no fault of the employee (e g.,
reduction in force, completion of the work for which the employee was
hired, agreement between Contractor and DOE that replacement would
be appropriate) and the employee cannot be employed a the SRS or
by the parent Company in ajob of like status and pay.

In the event of the deasth of an employee who was digible for outbound
relocation expenses under Section C2. above, the employee's beneficiary will
be dlowed:

a  The transportation expenses of returning the employegsremansby ar to
the employee's former address or alocation of equa distance.

b. Hearse service to and from the airport, not to exceed one hundred
dollars ($100.00).

c.  Outbound travel and moving expenses for the employee's family.

In the event an employee, other than a key personnd covered in C2 above, is
involuntarily terminated through no fault of his or her own (eg., down szing,
reduction in force, etc.) from the employment of the Contractor within one (1)
year of the date of relocation, the cost of return movement of the employee, the
employee's family, and household goods and effects to the point of hire or
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equivalent disance may be dlowed for such employee as fdling within the
scope of thispolicy. The employee must Sign a statement that the return moving
costs are not being reimbursed by another employer.

Return moving expenses will be pad in the amount actudly incurred to the
origina location or to another location of equd or less distance, In the event an
employee moves to a point of greater distance, an alowance may be made, but
will not exceed the cogt of returning the employee and family to their origind
location. Such return travel must be completed within six (6) months following
completion of the employment unless an extension is explicitly granted by the
Human Resources Manager.

Sarvice Credit

Previous Du Pont employees who were re-employed by the Contractor or
Bechtd Savannah River, Inc. with no break in service and who recelved
Severance pay a contract termination of the Du Pont contract, will receive full
service credit for al benefits except severance pay.

Previous Du Pont employees who retired and were rehired by the Contractor
or Bechtd Savannah River, Inc. will not receive service credit for service prior
to their retirement date with Du Pont.

Previous WSRI and BSRI employees who retired and are rehired under this
contract will not receive service credit for prior WSRC or BSRI prior service
unless hisher penson payments are suspended during the time of re-
employment.

Employees of the Contractor or Bechtd Savannah River, Inc. who are
re-employed under this contract with no bresk in service will receive full
continuous service credit for al benefits earned and service accrued.

Employees trandferring to any member of the performing entity from WGI, BNI
BWXT or BNFL, or their subsdiaries and/or affiliates will receive service credit
based upon the service credit granted with their prior employer.

Prior service credits will be automatically restored to a former employee of any
of the dffiliates of those parties referenced in paragraph a. of the Section H
clause entitled, Recognition of Performing Entity who has logt prior service
credits and is re-employed unless the employee is covered under paragraphs 2
or 3 above.

Severance Pay
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All non-temporary employees of WSRC, BSRI, BWXTSRC and BNFLSRC
employees (except congtruction craft rate employees) whose services are no
longer required under this contract due to reduction in workforce, shal receive
severance pay based upon tota service credit earned with the corporation, up
to amaximum of 26 weeks,

Separation pay benefits are not payable when an employee is employed by or
recelves an offer of employment with a Government contractor performing the
same or subgstantidly the same statement of work contained in this contract, in
whole or part, where continuation of employment with credit for prior length of
sarvice is preserved under subgtantialy equa conditions of employment.

No employee (1) who accepts transfer to another facility, subsidiary or effiliate
of the Contractor, (2) who is offered employment at comparable pay and
benefits by any contractor or subcontractor performing the same or substantialy
the same statement of work contained in this contract, in whole or part, (3) who
resgns, (4) who is discharged for cause, or (5) who retires normaly or under
the early retirement provisions of a penson or retirement plan of the Contractor
shdl be digible for severance pay under this contract.

Costs of severance pay paid by the Contractor to foreign nationas employed
by the Contractor under a service contract performed outside the United States,
to the extent that the amount of severance pay paid in any case exceeds the
amount paid in the industry involved under the cusomary or prevailing practice
for firms in that industry providing Smilar services in the United States, as
determined under the Federa Acquigtion Regulation are undlowable cost.

A former SRS employee or former Contractor employee who has received
severance pay funded by the federd government and is subsequently rehired
will, for purposes of this section, be considered a new employee with severance
pay credit computed only from the most recent date if hire. However, should
the interva between the date the employee was separated due to reduction-in
force and the date of rehire be less than the number of weeks for which the
employee received severance pay, the employee shall be required to refund to
the Contractor the amount that the severance pay exceeded the amount the
employee would have received had he/she remained on the payrall for the
period of hisher separation from employment. The time equivadent to the
amount of severance pay refunded will be credited to the employees future
severance pay alowance.

For former Du Pont employees who received severance payment in connection
with Du Pont’s termination of contract activities on March 31, 1989, future
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severance pay benefits shdl be limited to those earned after September 30,
1985.

An employee terminated for lack of work while on persond leave of absence
with pay or while on leave of absence from 4 to 6 months active military service
iseligible for severance pay.

Penson and Defined Contribution Plan

Reporting Requirements and Plan Design

The Contractor shal submit to DOE copies of the annua actuaria vauation,
accounting report, and IRS Form 5500 tax package concerning the plan and
IRS forms in the 5300 series. All accounting for DOE funds shdl be at market
vaue on an accrud bass. All modifications to the Ste defined benefit plans or
the Ste defined contribution plans that materialy increase costs to DOE require
Contracting Officer goproval. The Contractor shall contribute no more than a
combined tota of 3 percent of employee s earning to the Saving and Investment
Han.

Funding

a The norma codts, actuarid ligbilities, and the required Contractor
contributions will be computed on the basis of any individud actuarid
cost method which is acceptable to the IRS and paid by DOE.

b. All contributions to the retirement fund shdl equd the totd amount
currently attributable to participants in the plan. These contributions will
be based on the actuaria vauation for the most recent plan year. The
Contractor shdl submit to the Contracting Officer the annud benefit and
adminigrative cogs of such plan.

C. The Contractor shal credit to DOE dl funds not dlocable to \ested
contract service of participants in a defined contribution plan. Thus, the
Contractor shdl refund nonvested DOE contributions for those
employees who withdraw from the plan and al DOE contributions paid
toward periods beginning on and after the contract termination date.
For periods beginning before contract termination, the Contractor may
use such refunds to reduce future DOE contributions.

d. WSRC will credit service a dffiliates of the Contractor or those parties
referenced in paragreph a of the clause in Section H entitled,
Recognition of Performing Entity, as service at WSRC, except that for
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purposes of the WSRC Pension Plan, such service for the Partners or
their subsdiaries shdl be consdered WSRC sarvice only for the
purpose of establishing digibility for penson plan benefits and vesting as
specified in the WSRC Penson Plan.  Penson amounts caculated
under the WSRC Penson Plan shdl be based on sdary leves in effect
a the time of retirement, regardiess of whether the employee is then
employed a WSRC, or dffiliates of the Contractor or those parties
referenced in paragraph a of the clause in Section H entitled,
Recognition of Performing Entity, but shal be based only on services
accrued while employed a SRS. Specific procedures to reflect
adjusments between pension benefits accruing from salary and service
time under the Contract and salary and sarvice time from effiliates of
Contractor or those parties referenced in paragraph a of the clause in
Section H entitled, Recognition of Performing Entity shall be as mutualy
agreed by the parties.

There shdl be no transfers of money with respect to any benefit plans
when employees from the affiliates of the Contractor or those parties
referenced in paragraph a of the clause in Section H entitled,
Recognition of Performing Entity or when employees of the Contractor
or those parties referenced in paragraph a. of the clause in Section H
entitled, Recognition of Performing Entity transfer to one of the affiliates
of the Contractor or those parties referenced in paragraph a. of the
clausein Section H entitled, Recognition of Performing Entity.

3. Contract Trandtion: Defined-Bendfit Hans

a

Assumption of Contract. The Contractor hereby states its willingness
to assume dl asssts and dll liabilities of defined benefit plans currently in
place for contract employees. However, in no event shdl the
Contractor provide vesting or benefit credit for service upon which a
benefit in pay atusis based.

Terminating or Expiration of Contract. Depending upon the
gtudtion, the following procedure shdl separately gpply to each
defined- benefit plan:

@ No Replacement Contractor. In the event the contract
expires or is terminated without a replacement Contractor, all
employee-accrued benefits are to become 100 percent vested
immediady irrespective of the plan's vesing schedule. Al
employees would receive assets equd to the vaue of their
vested portion condstent with Section 4044 of Employee
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Retirement income Security Act (ERISA) of 1974. DOE will
fully fund the plan for these codts.

Replacement Contractor Stuation. When there is a
replacement Contractor, the Contractor shdl assst in the
necessary arrangements for the replacement Contractor to take
over the Contractor penson plan and/or plan assets and
ligbilities for switched-over employees.  For employees
transferred to the replacement Contractor, the Contractor shall
assig the DOE in preserving ther pension service time under
the contract by carrying forward their Contractor service time
to the replacement Contractor. Granting of prior Contractor
sarvice credit by the replacement Contractor shal not result in
duplicate benefits for the same service time,

Methodology for Calculations at Contract Assumption, -
Termination or Expiration. The following procedures shdl be followed
upon termination of the contract:

@

)

Assets  Assats shdl incdude dl accumulations of DOE
reimbursed contributions and dl DOE contract employees
accumulations as determined in the actuarid vauation report
through the date of contract plan assumption or termination.
The vadue of such assets shdl be their market value on an
accrud basis.

Liabilities for Present and Future Benefits The Contractor
actuary shdl determine ligbilities for employee accrued plan
benefits as of the contract termination date. Except for active
participants retained by the Contractor and those switched over
to replacement Contractor, ligbilities may be determined by
purchase, through competitive bidding, of nonparticipating
annuities

@ Nonactive Participants  For those who retired,
terminated, vested, or became beneficiaries before
contract termination, present vaue of accrued benefits
shdl be cdculated by usng the then PBGC rates of
interet and mortdity for immediate annuities or
deferred annuities, as appropriate, issued to participants
of terminating defined- benefit plans.
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(b) Active participants Retained by the Contractor. For
active employees who are retained by the Contractor,
present vaue of the projected benefits shdl be
cdculated using unit credit funding methods, service and
sday higory as of termination date, and the then
PBGC rates for interest, mortality, and retirement. If
such employee subsequently terminates within  two
years dfter contract termination, the vaue of the
unvested portion shdl revert to DOE. The sday
increase assumption shall be reasonable and subject to
DOE approval.

(© Active Participants Transferred to Replacement
Contractor. No determination of accrued ligbilities by
the Contractor is required.

(d) Active Participants Terminated at Contract
Termination or Expiration. For active employees
who are not retained by the Contractor and who are
not switched over to the replacement Contractor,
present vaue of vested accrued benefits shal be
cdculaed usng unit credit funding method and the
PBGC interes and mortdity raes for immediate
annuities payable to participants of terminating defined-
benefit plans.

d. Financial Settlements

@

Reconciliation of Funding Obligations. Full and find settlement
shdl be made, with the only exception being the return to DOE of
subsequent nonvested DOE funds & employees termination as
described in paragraph c.(2)(b) above. Assets from subparagraphs
c.(1) above shdl be compared with ligbilities as cdculated in
subparagraphs c.(2)(a), ¢.(2)(b), and c.(2)(d).

(@ If sad asts are less than sad liabilities, payments will be
deposited into the pension plan of the terminated or expired
Contractor. However, DOE retains the right, upon fund
termination or transfer, to settle fund deficits in accordance with
goplicable contract provisons, subject to the availability of
funds. Should no contract funds be available, DOE will provide
aufficient other funds to accomplish this purpose.
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(b) If sad assets exceed sad liahilities, then the Contractor shall
pay such difference into the replacement Contractor pension
plan for ongoing employees  However, if there is no
replacement Contractor, then the Contractor shall refund such
difference to DOE. All payments shdl include interest on the
unpaid balance at the Treasury Rate. All payments shal occur
within 12 months of the effective date of contract and shdl be
made out of the penson plan and not out of the private funds of
the contractor.

The Treasury rate is based on Treasury Regulations, Section 12
of the Contracts Disputes Act of 1978, as contained in VVolume
41 of USC Section 611 as published in the Federd Regidter.

(2) Contractor Retention of Assets and Liabilities. The Contractor
dhdl retain ligbilities and assets equd to liabilities specified in
subparagraphs c.(2)(a), ¢.(2)(b), and c.(2)(d).

(3) Transfer of Assets and Liabilities Upon Establishment of a
Replacement Pension Plan. Tota covered DOE contract service

ligbility associated with subparagraphs c.(2)(c), transfers with assets
of paragraph d.(1)(b) above, if any.

4. Termination or Expiration of DOE Contract; Defined-Contribution Plans

All funds not dlocable to vested contract service of participants in a defined-
contribution plan shall be creditable to DOE. Thus, the Contractor shal credit
to DOE those nonvested DOE contributions for employees who withdraw from
the plan and dl DOE contributions paid toward periods beginning on or after
the contract termination date. For periods beginning before the contract
termination date, the Contractor may use such credits to reduce future
contributions. In such cases, the Contractor shal submit to DOE an accounting
of such reductions. Moreover, the Contractor shall submit to DOE al legdly
required annud filings and shdl provide DOE an annua accounting of number of

participants, aggregate forfeitures.

Termination or Merger of a Defined Benefit Plan

a. Any temindion or merger of a defined benefit plan which directly or
indirectly affects plan participants a the facility shdl require DOE approvd.
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b. Asst and liahility levels upon termination or merger shdl be those vaues
determined without consideration of excess trandfers between the facility
and any other divison within the corporation during the 24 months before
the effective date of termination or merger. For purposes of this paragraph,
excess transfers shdl mean those trandfers occurring after tota assets
transferred to or from the facility tota more than three percent of the plan’s
actuaria accrued liability as that ligbility stood 24 months before the
effective date of termination or merger.

c. Whenever possble, if plan terminaion or merger accompanies contract
termination, the Contractor and DOE shdl arrange for the transfer of DOE
assats and DOE contract liabilities to a deferred compensation plan of a
successor Contractor or to a separate contract administered by a financid
indtitution. Such transfer shal require DOE gpprovad.

d. If plan terminates fully or partidly, DOE's ligbility shdl be the liability for a
terminating defined benefit plan according to PBGC assumptions and
procedures. The Contractor shal reimburse the DOE the excess, plus
ample interest a the Treasury Rate on that excess, of plan assets over that
ligbility. Likewise, the DOE shdl reimburse the Contractor the excess of
the liability over plan assts plus Smple interest at the Treasury rate on that
excess. Such reimbursements shdl occur within 12 months of the effective
date of plan termination.

e. Inno event shdl the merger of the pension plan with another corporate plan
diminish DOE plan assets or change vauation and accounting procedures
for those assets.

Supplement Retirement Income Plan

In certain Stuations, a supplementa plan may be appropriate. The Contractor
will propose to the Contracting Officer provisons for edablishing a
supplementd retirement income plan.

Other Benfit Plans

After the effective date of this modification, penson and other employee
benefits will be consgtent with those in existence at WSRC on 30 September
1996, as modified, as evidenced by: (i) WSRC 5B Manud, (i) WSRC
Compensation Handbook; (iii) WSRC 1B Manua; and (iv) WSRC Benefit
Pan Documents;
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Customary and reasonable increases in cost due to carrier’s charges for
adminigration, clams, taxes, and risk charges will be negotiated and approved
by WSRC.

Benefit plan desgn changes that reduce costs will be agpproved and
implemented by WSRC.

All mgor desgn changes, defined by ERISA as materid modifications to the
summary plan description and/or plan document, to the benefit plans that will
materidly increase DOE costs will be submitted to DOE for gpprova prior to
implementation.

International Relocation Expenses

It is recognized by the parties that from time to time it may be in the interests of DOE
and the Contractor or its Primary Sub-contractors to relocate personnel from
international locations to SRS. When employees are relocated from internationa
locations outsde North America, costs will be dlowable with the express written
goprova of the Contracting Officer.

Pay In Lieu of Notice

When an employee is terminated by the Company for any reason except “discharged
for cause” he may receive pay in lieu of notice up to thirty (30) days with the gpproval
of the Human Resources Manager.

J.

Time Off Due to Public Emergency

Employees may be granted time off with pay during a public emergency which
effectively prevents their atendance a work or the continuance of work in a
normd and orderly manner. A public emergency includes ether a naurd
dissster (such as fire, flood, earthquake), a man-made disaster (such as a
demondtration, riot, or act of sabotage), or inclement weather. Authorization
for time off with pay for such emergencies will be made by the Contractor’'s
Generad Manager with notice to DOE. If such time off with pay will exceed the
number of hours of the employee's regular shift(s), DOE approval is required.

Employee Programs

1. Morde and Motivation and Employee Programs

The Contractor may initiate employee organization(s) designed to
improve company loydty, team work, or physcd fitness DOE
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reimbursement of the cost of these programs (M or ale and M ativation
Program) and the employee programs identified below will be
limited to an amount not to exceed sixty-five dollars ($65.00) per
employee per year. The amount reimbursed each year will computed
by multiplying the total number of employees on the payroll at the end of
each month by one-twelfth (1/12) of the possble annud dlocation and
obtaining the aggregate amount for the twelve (12) months of the fiscd
year. During each fiscd year, the Contractor may contribute up to
$5.00 per employee to the SRS Operations Recreation Association
(ORA) from the annua amount computed to be reimbursed by DOE.
However, the dlocation of monies for these programs will be a the
discretion of the Contractor. WSRC will submit to the Contracting
Officer or designated representative quarterly expenditure reports which
include the details of each month's computation and the identification of
payments made to the recreation association (ORA) from funds
obligated to WSRC and DOE. WSRC shdl obtain agreement from the
ORA reserving the right to audit association expenditures and requiring
the submission of an annua accounting of association activities.

TheMoraleand Motivation Program plus the following employee
programs are approved, subject to the cost limitation set forth above:
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Traveling Science Demongtration Program
Science Education for Public Understanding
CSRA Callege Night

DOE SR Regiond Science Bowl
Excdlence-In-Teaching Mini Grants
WSRC President's Imperative Recognition

Annua SRS Boy Scout Camporee

WSRC Team Service Award

WSRC Team Service Awards

Toysfor Tots

Craft Apprentice Program

Community Service Awards

Intellectua Property Awards

Inventors/Authors Recognition Awards
Ceremony

Ethics Conference

Ethics Award

Engineering Week/Technology Day

Office Professona Qudity Council

WSRC Diversity Board of Directors

Non-FEMA Immediate Support

Safe Workers Recognition Program

Safety Art Program

Safety Conference Program

WSRC Safety Observers

Safety Incentive Program

Voluntary Protection Program

WSRC President's Safety Award

Office Professona Safety Conference Booth

Heartwak

Excluded from the funds approved for the above programs are the Site Blood
Drive, the Site Food Drive, the United Way Campaign, the Research Intern
Program and the School to Work programs which are to be separately
goproved annudly by the Contracting Officer. In addition, the above cost
authorization does not include the cogts for business medls addressed in MRP
3.15 or travel voucher payments for business meds, support for the Citizens
Advisory Board, Foreign Vigtors or specia conference.  Support for the
Citizens Advisory Board, Foreign Vistors and special conferences are to be
separately gpproved by the Contracting Officer. Codts for business meds
covered by MRP 3.15 and travel voucher payments for business medls are to
be processed in accordance with the contractor’ s standard procedures.
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The approva of subject programs as submitted presumes al costs requested
and subsequently expended, including food, meet the criteriafor dlowability.

2. Safety Clothing And Egquipment (Excludes Congtruction Craft Employees)

A totd of up to $75 per year for the purchase of safety shoes is dlowable for
each employee if the employee is required to wear them in the performance of
hisher job. The alowance for safety shoes may be increased only with the
gpprova of the Contracting Officer. Similarly, safety glasses will be provided to
those employees who are required to wear them to satisfy job safety
requirements. Codts of eye examinations are unalowable, unless previoudy
approved by the Contracting Officer.

3. Other Employee Programs

The annua budgets for other employee programs including educationd
outreach, training, employee assdtance, safety programs and awards,
subscriptions, memberships and licenses and employee and community relations
programs shdl be submitted with the Annua Operating Plan for DOE approval.

Employee Suggestion Program

The Contractor may implement an employee cost savings suggestion program that
encourages the submission of cost saving ideas. Costs for conducting the program and
making payments to employees under the program shal not exceed $500,000 per fisca
year. (Note Program adminigtration codts, i.e, employee sdary, benefits, pension
cods, etc. are not included in the $500,000.) Prior to charging the Government for any
program costs, the contractor shal submit its program description to the Contracting
Officer for goprovad. The description shdl identify types of suggestions which are
eigible for payment (e.g., “soft” or cost avoidance type suggestions or “hard dollar”
suggestions, etc.), the payments or range of payments to be made under the program to
employees, budget for program promotion and implementation and costs of program
adminigration. The Contractor shdl provide a semi-annua report on the program
identifying number of suggestions made, number accepted and implemented, costs
expended under the program and dollar savings.
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APPENDIX B
SPECIAL FINANCIAL INSTITUTION ACCOUNT AGREEMENT FORUSEWITH THE
PAYMENTS CLEARED FINANCING AGREEMENT

The Specid Financid Inditution Account Agreement contained in Westinghouse Savannah River

Company (WSRC) Purchase Order AC15053T, and any/dl changes thereto, between WSRC and
Bank of America, is hereby incorporated by reference.
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PART Il - LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS
SECTION J—LIST OF ATTACHMENTS

APPENDIX C -SMALL BUSINESS SUBCONTRACTING PLAN
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PART III -LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS

SECTION J—LIST OF ATTACHMENTS

APPENDIX D —KEY PERSONNEL

Pursuant to the clause entitled “Key Personnd,” the following positions are considered to be essentid to

work being performed.

Name
Robert A. Pedde
Dan Becker
Joseph Shine
Todd Wright
Bill Elkins

Harold Conner (ACTING)

Charles Spencer

James G. Angdlos
(ACTING)

Sam Kdly

Bill Johnson (ACTING)
Edwin Davis

Laurie Hallick (ACTING)

John G. Meyer
(ACTING)

Brent Rankin

* Pogtions desgnated as “Acting” have not been officidly approved as Key Personnel by DOE, but reflect

Tite

President

Chief Financid Officer

Genera Counsdl

Director, SRTC

Director, Project Design and Congtruction Services
Busness Unit

Chief Operations Officer, Operations Business Unit

Manager, Defense Programs, Operations Business Unit

Manager, Nuclear Nonproliferation Programs,
Operations Business Unit

Manager, Solid Waste and Infrastructure,
Operations Business Unit

Chief Closure Officer, Closure Business Unit

Manager, Facility Disposition Project,
Closure Business Unit

Director, Fidld Support Services Business Unit

Manager, Safeguards and Security and Emergency

Services, Fidd Support Services Busness Unit

Manager, Environment, Safety and Hedlth Services,
Feld Support Services Busness Unit

the personnd functioning in the position under the Contractor’ s January 2003 reorganization.
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PART |1l -LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS
SECTION J—-LIST OF ATTACHMENTS

APPENDIX E
DEAR 970.5204-2 LAWS, REGULATIONS,
AND DOE DIRECTIVES, LIST B LIST OF APPLICABLE
DIRECTIVES

Pursuant to the LAWS, REGULATIONS, AND DOE DIRECTIVES clause, the contractor
shdl adhere to the ES&H reguirements compliance process ddineasted in the Site
Standards/Requirements I dentification Document (S'RID). For requirements other than ES&H,
the contractor shal, in accordance with the existing SR Directives Management System, adhere
to the exising DOE directive requirements that are the basis for established procedures and
programs until authorized approvas are obtained to deviate from established requirements.

Revised or new requirements shal be forwarded to the contractor by the Contracting Officer or
designee. The S/RID, and superseding versions thereof, are hereby incorporated by reference.
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PART Il - LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS
SECTION J—LIST OF ATTACHMENTS

APPENDIX F-SENSITIVE FOREIGN NATIONS CONTROL
In accordance with the contract clause in Section | entitled " Sengtive Foreign Nations Controls,”
this Attachment sets forth the requirements the contractor must comply with during the

performance of work under this contract.

1. Definition of Sengtive Country

Sengtive Country (Reference DOE Policy and Notice No. 142.1, or superceding directives)
For purposes of this contract, a"sengtive country” shal be one of the countries listed below:

Algeria

Armenia

Azerbaijan

Bdarus

China (Peoplé's Republic of China)
Cuba

Georgia

India

Iran

Iraq

Israel

Kazakhstan

North Korea (Democratic People s Republic of)
Kyrgyzstan

Libya

Moldavia

Pakistan

Russa

Sudan

Syria

Tawan (Republic of Ching)
Tgikistan

Turkmenigtan

Ukraine

Uzbekistan
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2. Definitions

CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

a.  Foreign Nationd A foreign nationd is any person who is not a U.S. nationd or is a

Stateless person.

@

)

Immigrant_Alien A foreign nationd authorized by the Immigraion and

Naturdization Service to resde and work in the U.S. for an indefinite period
and who is digible to become, in time, a U.S. citizen. Mog immigrant diens
may aso be referred to as Permanent Resident Aliens (PRA'S).

Stateless Person One who currently is without nationdity (8) by the action of a

date in withdrawing the protection of nationdity, (b) by his or her own actionin
effectively renouncing the nationdity previoudy hed, or () because he or she
has never held nationdity due to the circumstances of birth.

b. Exchange Vistor Program A program gonsored by the United States Information

Agency. The program provides for joint projects, research assgnments, or speciaized
traning & Depatment of Energy (DOE) facilities by foreign nationds sdected by
officids of their country, or by DOE to promote the generd interest of internationd
exchange.

C. Foreign Nationd Vidts Foreign naionds sponsored for vidts or assgnments may

include, anong others.

@)

)
3

(4)

Officids or other persons employed by foreign governments or other foreign
inditutions, who may or may not be involved in cooperation under internationa
agreements,

Foreign sudents a U.S. indtitutions,
Employees of DOE or other U.S. Government agencies or their contractors, of
universities, of companies (professond or service saff), or of other inditutiond,;

and

Prospective employees of DOE or DOE contractors.

d. High Levd or Protocal Vidts This connotes the vigt of a foreign nationd who is

afforded specia consideration for policy reasons.

e Indices Check A procedure whereby a request is made to appropriate U.S.
Government agencies to determine if information exists on a particular foreign nationd.
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Security Fadility A specific physicdly bounded area, individudly certified by the
cognizant security officer in accordance with DOE Order 5632.1C Protection and
Control of Safeguards and Security, or superceding directives, which has been
approved by DOE for generating, recelving, using, processing, storing, reproducing,
trangmitting, destroying, or handling specid nuclear materia or dassfied matter. A
security facility temporarily sanitized to protect a security interest during a visit or
assignment continues to be a security facility for the purpose of DOE DOE Policy and
Notice No. 142.1, or superceding directives.

Sendtive Fadllity A designated DOE facility listed in DOE Policy and Notice No.
142.1, or superceding directives, or superceding directives, which contains one or more
security facilities and/or nonproliferation information, technology or other sendtive
subjects.

Senstive Subjects  Undassfied subject/topic identified by DOE which involves
information, activities, and/or technologies that are relevant to nationa security.
Disclosure of sendtive subjects has the potentia for enhancing nuclear wegpons
cgpability, leading to nuclear proliferation, divulging militarily critical technologies, or
reveding other advanced technologies. Therefore, they require specid management
oversght, especialy prior to release to foreign nationals. Some sensitive subjects are
dready controlled as Unclassfied Controlled Nuclear Information or as Export
Controlled Information under U.S. laws and regulations.

Security Plan A plan developed and implemented to protect DOE and DOE contractor
personnel and facilities, and to prevent the compromise of a DOE security interest or
sengitive subject to aforeign vistor or assgnee; thisis a critica dement of the vidts and
assgnments system.

Sengtive Country A country to which particular consderation is given for policy
reasons during the DOE internd review and approva process of vists and assgnments
by foreign nationds. Countries may appear on this list for reasons of nationa security,
nuclear nonproliferation, regiond ingability, or terrorism support. The DOE list does
not necessarily reflect the policies or views of any other agency of the U.S.
Government. For purposes of DOE Policy and Notice No. 142.1, or superceding
directives, a foreign nationa is consdered to be from a sengtive country, if any of the
following istrue

@ Citizen of asengtive country;
2 Pace of employment in a sengtive country;

3 Place of birth in a sengtive country unless the person isnow a U.S, citizen (or in
accordance with other DOE guidance);
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4 A dtateless person.

Host A DOE or DOE contractor or employee who is sponsoring a visitor or assgnee
under DOE Policy and Notice No. 142.1, or superceding directives. A vistor or
assgneeis not permitted to be a host.

Vigt Presence of an invited foreign nationa a a DOE facility or at a meeting or other
interaction in the U.S. sponsored by a DOE facility for seven cdendar days or less, or if
in accordance with an internationa agreement of 21 cadendar days or less. Vidts are
normdly for the purpose of technicd discussions, orientation tours, observation of
projects or equipment, contract service work, or discusson of collaboration on topics
of mutud interest without participation in the work of the facility, or for courtesy
purposes.

Assgnment Presence of an invited foreign nationd at a DOE facility, or at a meeting or
other interaction in the U.S. sponsored by a DOE facility, for more than seven caendar
days in the absence of an internationd agreement, or for the number of days specified in
an internationd agreement. Assgnments are limited to two years duration (one year for
sengtive cases), subject to extension in accordance with DOE Policy and Notice No.
142.1, or superceding directives. Assgnments are normdly for the purpose of
participating in the work of the facility, gaining experience, or contributing to projects.
Assignees may include employees, guedts, or consultants.

3. Prior Approvas Reating to Foreign Nationds

a

Foreign vigts and assgnments pertaining to DOE programs must be in accordance with
DOE Poalicy and Notice No. 142.1, or superceding directives and other DOE policies
furnished in writing to the contractor.

Prior DOE approvd shdl be obtained for trave to the Sendtive Countries by a
contractor employee, while employee's sdary is directly charged to contract funds, or
by any person whose trave is to be rembursed from the contract fund.

4. Reports Re ating to Foreign Vidts and Assgnments

a

Hos Report Requirements To enable the agpproving officdd to evduate the
effectiveness of vigts and assgnments, and to assg in determining the desirability of
future such vidts and assgnments, host reports are required for those vidts and
assignments for which gpprova authority has not been designated. The host report will
be submitted to DOE in accordance with DOE Policy and Notice No. 142.1, or
superceding directives.

4J-Appendix F



CONTRACT NO. DE-AC09-96SR18500
MODIFICATION NO. M100

b. On arequest of the Contracting Officer, the Contractor shdl furnish a ssmiannua report
to DOE-AL on totd foreign nationa employment.
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APPENDIX G —PERFORMANCE GUARANTEE AGREEMENT

The Peformance Guarantee Agreement is required by the Section H clause entitled “Performance
Guarantee.”
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APPENDIX H — GUIDANCE FOR PREPARATION OF DIVERSTY PLAN

(See Section | Clause entitled "Diversity Plan™)

This Guidance is to as3g the Contractor in underdanding the information being sought by the
Department for each of the Diversity dements and where these issues are dready addressed in a
Contract, the Contractor need only cross reference the location.

Work Force

This Contract includes clauses on Equa Opportunity and Affirmative Action. The Contractor should
discuss its palicies and plans for implementation of these clauses in its operations. If the Contractor
aready has proceduresin place, these should be discussed and copies provided.

Educational Outreach

The Contractor should outline or discuss any programs aready provided, or which it intends to provide,
which will provide employees an opportunity to improve their employment skills and opportunities.
These programs may aready be discussed in the proposa submitted for this Contract or in the Contract
itself and could include: educationd assstance dlowance, provision for outsde training programs either
during or outside regular work hours, and executive training programs for non-executive employees.
The Contractor should dso discuss any plans to participate in any program supporting Higtoricaly
Black Colleges and Univergties, Hispanic Serving Inditutions and Native American Ingiitutions,

Community Involvement and Outreach

An offeror's proposd or this Contract may include a section dedling with community involvement and
outreach activities. In that event, those sections may be cross referenced and do not need to be
repegted. Contractor community relation activities could include support for the following activities:
support for science, mathematics and engineering educetion; support for community service
organizations, asssance to Governmentad and community service organizations and for equd
opportunity activities, and community assstance in connection with work force reduction plans. The
Contractor may provide support to these activities through direct sponsorship or making individud
employees avallable to work with the specific community activity. The Contractor's Diversty Plan
should discuss the Contractor's existing and planned activities promoting community involvement of its
employees aswdl as the corporation.
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Subcontracting

If appropriate to the Contractor, the Contract will contain FAR 52.219-9 "Smdll, Smdl Disadvantaged,
and Woman Owned Small Business Subcontracting Plan” and other smal business rdated clauses.
Additiondly, the RFP may have contained additiona guidance on small business subcontracting. The
Contractor should briefly summarize its subcontracting plan. If the Contractor is participating, or plans
to participate, in the Department's Mentor-Protégé Program, this involvement or planned involvemert,
should be summarized. Information concerning its subcontracting plans aready submitted and approved
do not need to be redeveloped or renegotiated.

Economic Development (Including Technology Transfer)

Many of the Depatment's contracts include clauses dedling with technology trandfer. Planning or
activities developed under such clauses may apply to this eement of the Contractor's Diversty Plan.
Additionaly, some of the subcontracting activities planned by the Contractor with smal business small
disadvantaged businesses, or womartowned smal businesses may be entered into for the purpose of
assgting the economic development of or trandferring technology to such a business. The Contractor's
Diversty Plan should outline and discuss its planned activities promoting economic diversfication of the
locd community.
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U. §. Department of Energy
Savannah River Operations Office
Contracts Management Division
P.O. Box A

Aiken, SC 29802
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YA AMENDMENT OF SCLICITATION NO.
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P.O. Box 616
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CODE FACILITY CODE 08/06/96: Effective 10/01/96

1. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS

D The above numbered solicitarion is amended as set forth in item 14, The hour and date specified for receipt of O is cxt . 1s not eatended
Offers must acknowledge receipt of this amendment prior to the hour and date specificd in the solicitation or as amended, by one of the foliewing methods:

() By completing items 8 and 13, and reurning__ copies of the amendment; (b) By acknowledging receipt of this amendment on each copy of the offer
submitied: or (¢} By separate leer or telegram which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR ACKNOWLEDGE-
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wram o leer. provided each telegram or leiter iakes reference W the solicitation and this amendment. and is teceived prior 1o the opening hour and dale specilied,

12, ACCOUNTING AND APPRGPRIATION DATA g1 rsquired;
See Block 14 - Increase of $182,955,737.90
13. THIS ITEM ONLY APPLIES TO MODIFICATIONS OF CONTRACTS/ORDERS,
IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14

{ X j| A, THIS CHANGE ORDER IS ISSUED PURSUANT TO:(SPECIFY AUTHORITY) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT ORDER
| NO.INITEM 10A

6. THE ABOVE NUMBERED CONTRACT/CORDER 13 MODIFIED TO REFLECT THE ABMINISTRATIVL CHANGESUGh o5 changes In the paying office,
approppriation data, et8BT FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OF FAR 43.103(b}
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D QTHER (Specify type of modification end authority)  ynging Action - Clause 1,123 - OBLIGATION OF FUNDS

X

I IMPORTANT canuacoor is notl iy required W sign and rewrn copies 10 Me issying orrice.

(4. DESCRIPTION OF AMENDMENT/MODIFICATION (Organized by UCF section headings, including solicitaion/cantract subject matter where feasible}
The purpose of this Modification is to increase funding currently obligated to the Contract.

a. Part [ - The Schedule, Section B, paragraph B.4 - Obligation of Funds, is hereby modified as follows:

The amount of funds presently obligated by the Government with respect to this Contract is hereby increased by
$182,955,737.90 from $8,945,177,778.25 to $9,128,133,516.15.

(Continued on Page 2)

Except as provided herein, all terme and conditione of the documont referonced initem 948 or 104, a2 horetofore changed, remaing unchanged and in full foree and affoot
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Contract No. DE-AC(09-96SR 18500
Modification No. A101
Page 2 of 2

14, Description of Amendment/Modification (Continued)

b.

C.

Accounting and Appropriation Data

17 T

Pund Type Approp. Svimbols Funding
TF 89X0243.91 $ 1.730.878.38
TE 80X0242.91 63,725,021.68
WA 80X0222.91 536.968.00
TC 80X0240.91 111,192,310.74
3 89X0240.93 263.448.52
NS 89X0309.91 4.842.071.80
2y 89X0224 .02 43.266.89
3Y 89X0224.93 (1,731.97)
SA 89X0228.91 87,300.86
YA 893 0224,91 336,200.00
Total $182,955.737.90

All other terms and conditions remain in etfect and unchanged.
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1GA. MODIFICATION OF CONTRACT/ORDER NO.
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11. THIS ITEM ONLY APPLIES TO AMENDMENTS OF SOLICITATIONS
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Offers must acknowiedge receipt of this amendment prior o the hour and date specified in the selicitation or as amended, by ane of the following methods:

(a) Ry completing items R and 15, and returning____ copies of the amendment; (b By acknowledging receipt of this amendment on each copy of the offer
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MENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY

RESULT IN REJECTION OF YOUR OFFER. If by virtue of this amendment you desire to change an offer already submitted, such change may be made by tele-
gram or letter, provided each telegram or letter makes reference to the solicitation and this amendment, and is recetved prior o the opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (it required)
See Block 14 - Increase of $12,193,475.24
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NO. IN ITEM 10A
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X

E. IMPORTANT: Contracmr@is n()rD is required to sign and return copies to the issuing office.

14 DESCRIPTION OF AMENDMENT/MODRITICATION (Organized by UCF section headings, including solicitaion/contract subject matter whare feasible}
The purpose of this Modiflicativn is W increase funding currenily obligated o the Contract.

a. Part I - The Schedule, Sectivn B, paragraph B.4 - Obligation of Funds, is hereby modified as follows:

The amount of funds presently obligated by the Goverminent with respect to this Contract is hereby increased by

$12,193,475.24 from $9,467,642,505.78 to $9,479,835,981.02.

(Continued on Page 2)
Except as provided herein, all terms and conditions of the decument referenced in item 9A or 10A, as heretofore changed, remains unchanged and in full force and effect
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Contract No. DE-AC09-965R 18500

Modification No. A103

Page 2 of 2

Description of Amendment/Modification (Continued)

b.

C.

Accounting and Appropriation Data

Fund Type

TF
TE
YA
TC
3T
NS
3Y
SA
NR

Approp. Symbols

89X0243.91
RGX02472 91
89X0224.91
89X0240.91
89%0240.93
89X0309.91
89X0224.93
8§96X0228.91
89X0314.9]

Total

$

Funding

402,000.00
(2.422,974.16)

116,000.00
2,075,000.00
2,717,600.00
8,576,000.00
38.800.00
130,578.81
560.,470.59

$ 12,193,475.24

All other terms and conditions remain in effect and unchanged.
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C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO THE AUTHORITY OF:

D- OTHER [Specity tyoe of modification and autherity!  Eynging Action - Clause 1.123 - OBLIGATION OF FUNDS

X

E. IMPORTANT: Cnntracmr[%]is not,[:] is required to sign and return copies to the issuing office.

t4. DESCRIPTION OF AMENDMENT/MODIFICATION (Organized by UCF section headings, including solicitaion/contract subject matter where feasibie)
The purpose of this Modification is to increase funding currently obligated to the Contract.

a. Part I - The Schedule, Section B, paragraph B.4 - Obligation of Funds, is hereby modified as follows:

The amount of funds presenily obligated by the Government with respect to this Contract is hercby increased by
$339,508,989.63 from $9,128,133,516.15 to $9,467,642,505.78.

{Continued on Page 2)

Except as provided herein, ali terms and conditions of the document referenced in item 9A or 10A, as heretcfore changed, remains unchanged and in full force and effect

THA. NAME AND TITLE OF SIGNERTPE & png T6A. T AND TILE couTliacmB OFFICEA 00 o bl
omas E. Reynolds, Deputy Director

Contracts Management Division

.) Waanl
156, CONTRACTOR/OFFERCOR 15C. DATE SIGNED [16B. NITED'STATES gF)ﬂl ) fl6C. DATE SIGNED
Q:%. &, s ilo—

{SIGNATURE OF PERSON AUTHORIZED TO SIGN! (SIGNATURE OF CON ING OFFICER}
NSN 7540-01-152-8070 STANDARD FORM 30 (REV.10-83)
PREVIOUS EDITION UNUSABLE 30-105 prescribed by GSA FAR (48CFR} 53,243
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Contract No. DE-AC09-965R 18500
Modification No. A102
Page 2 of 2

14.  Description of Amendment/Modification (Continued)

b.  Accounting and Appropriation Data

Fund Type Approp. Symbols Funding
TF 89X0243.91 $ (371,000.00)
TC 89X0242.91 334,987,580.10
WA 89X0222.91 44.277.00
TC 89X0240.91 (5,078,288.09)
3T 89X0240.93 8006,873.00
NS 89X0309.91 7.599,243.00
2Y 89X0224.92 49,149.62
3Y 89X0224.93 0.
SA 89X0228.91 1,751,170.00
YA 89X0224.91 (30.015.00)
HA 89X0215.91 (250.000.00)
Total $339,508,089.63
c.  All other terms and conditions remain in effect and unchanged.

WSRC A102.max



{. CONTRACT ID CODE PAGE OF PAGES

AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT 1 ‘ 2

2. AMENDMENTYMODIFICATION NO. 3. EFFECTIVE DALE 4. REQUISITION/PURCHASE REQUEST NO. | 5. PROJECT NO. {IF APPLICABLE
Al04 See Block 16C. 09-03SR18500.014

6. ISSUED BY CODE 7. ADMINISTERED BY({IF OTHER THAN ITEM 6} O

U. §. Department of Energy
Savannah River Operations Office
Contracts Management Division

P.O. Box A
Aiken, SC 29802
8. NAME AND ADDRESS OF CONTRACTOR (No., street, county, state, ZIP Coda) 9A. AMENDMENT OF SOLICITATION NO.
Westinghouse Savannah River Company LLC B DATED BT
P.O. Box 616

Aiken 20802 -
* sC 10A. MODIFICATION OF CONTRACT/ORDER NO.

DE-AC09-965R 18500

X 0B DATEDGEE TEM 13)
CODE FACILITY CODE 08/06/96; Effective 10/01/06
11, THIS TTEM GNLY APPLIES TO AMENDMENTS OF SULICITATIONS

D The above numbered wolicitation is amended as set forth in item 14, The hour and date specified for receipt of 0 is ext, is not exwnded
Offers must acknowledge receipt of this amendment prior to the hour and date specified in the solicitation or as amended. by one of the following methods:

{a) By completing items § and 15, and returning . copies of the amendment; (b) By acknowledging recetpt of this amendment on ecach copy of the offer
submitted; or {c) By separate letter or welegram which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR ACKNOWLEDGE-
MENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY

RESULT IN REJECTION OF YOUR OFFER. If by virtue of this amendment you desire to change an offer already submirted, such change may be made by tele-

gram or letter, provided each telegram or letter makes reference to the solicitation and this amendment, and is received prier to the opening hour and date specified.

12. ACCOUNTING AND APPROPRIATION DATA (if required)
See Block 14 - Increase of $5,509,866.85
13. THIS ITEM ONLY APPLIES TO MODIFICATIONS OF CONTRACTS/ORNMERS,
I'T MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14

{ X )| A.THIS CHANGE ORDER IS ISSUED PURSUANT TO{SPECIFY AUTHORITY) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT ORDER
— NO. INITEM 10A

B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGFEBuch as changes in the paying office,
approppriation data, et3BT FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY QF FAR 43.103(b)

C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO THE AUTHORITY OF:

D. OTHER (Specity type of maditication and authorty!  Fypging Action - Clause 1.123 - OBLIGATION OF FUNDS

X

. AN rx R
E. IMPORTANT: 0ol lis notl—3 is required to sign and return —_— copies to the issuing office.

14. DESCRIPTION OF AMENDMENT/MODIFICATION {Organized by UCF section headings, inciuding solicitaion/contract subject matter where feasible)
The purpose of this Modification is to increase funding currenty obligated to the Contract.

a. Part 1 - The Schedule, Section B, paragraph B.4 - Obligation of Funds, is hereby modified as follows:

The amvunt of funds presendly ubligated by the Guvenunent with respect o this Contract is hereby increased by
$5,509,866.85 from $9,479,835,981.02 to $9,485,345,847.87.

(Continued on Page 2)

Except as pravided herein, all terms and conditions of the document referenced in item 8A or 10A, as heretofore changed, remains unchanged and in full force and sffect

15A. NAME AND TITLE OF SIGN-Eﬁ'W”' print? 16A. ME Al\iD TBLEgF CONTRACTING OFFICERA 0o o oring
onaid D. Simpson, Director

Conﬁycts Manage/ment Division

15b. CONTRACTOR/OFFEROR 15C. DATE SIGNED [16B. UNITEDASTATE A

[16C. DATE SIGNED

4 ,?{A?

NSN 7540-01-152-8070 STANDARD FORM 30 (REV,10-83]
PREVIOUS EDITION UNUSABLE 30-108 proscribed by GSA  FAR (48CFR) 53.243

{SIGNATURE OF PERSON AUTHORIZED TO SIGN)

WSRC A104.max



Contract No. DE-AC(09-96SR18500
Modification No. A104

Page 2 of 2

14.  Description of Amendment/Modification (Continued)

b.  Accounting and Appropriation Data

Fund Typc

TF
TE
NS
TC
3T

NU
2Y

Approp. Symbels

89X0243.91
89X0242.91
89X0309.91
89X0240.91
89X0240.93
89X0309.91
89X0224.92

Total

$

Funding

(450,000.00)
2.731,917.60
2,683,500.00

51,023.71
(27,064.60)
400,000.00
120.490.14

$ 5,509.866.85

c.  All other terms and conditions remain in effect and unchanged.

WSRC A104.max





