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

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

hitp://www.arnet.gov/far/

I. FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

NUMBER DATE TITLE

52.203-3 APR 1984 GRATUITIES

52.203-5 APR 1984 COVENANT AGAINST CONTINGENT FEES

52.203-6 JUL 1995 RESTRICTIONS ON SUBCONTRACTOR SALES TO
THE GOVERNMENT

52.203-7 JUL 1995 ANTI-KICKBACK PROCEDURES

52.203-10 JAN 1997 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY

52.203-12 JUN 1997 LIMITATION ON PAYMENTS TO INFLUENCE
CERTAIN FEDERAL TRANSACTIONS

52.204-4 AUG 2000 PRINTED OR COPIED DOUBLED-SIDED ON
RECYCLED PAPER

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

52.215-2 JUN 1999 AUDIT AND RECORDS—NEGOTIATION

52.215-8 OCT 1997 ORDER OF PRECEDENCE--UNIFORM CONTRACT
FORMAT

52.215-11 OCT 1997 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA—MODIFICATIONS

52.215-13 OCT 1997 SUBCONTRACTOR COST OR PRICING DATA—
MODIFICATIONS

52.215-21 OCT 1997 REQUIREMENTS FOR COST OR PRICING DATA
OR INFORMATION OTHER THAN COST OR
PRICING DATA--MODIFICATIONS

52.216-7 MAR 2000 ALLOWABLE COST AND PAYMENT

52.216-11 APR 1984 COST CONTRACT - NO FEE

52.217-2 OCT 1997 CANCELLATION UNDER MULTIYEAR
CONTRACTS

52.219-6 JUL 1996 NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE

52.219-8 OCT 2000 UTILIZATION OF SMALL BUSINESS CONCERNS

52.222-3 AUG 1996 CONVICT LABOR

I-1



52.222-21
52.222-26
52.222-36

52.222-37

52.223-6
52.223-14
52.225-13

52.227-1
52.227-2

52.229-3
52.229-5

52.230-2
52.230-3

52.230-6

52.232-1
52.232-8
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52.232-23
52.232-25
52.233-1
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52.237-2

52.237-3
52.242-13
52.243-1
52.243-2

52.245-1
52.246-25
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52.249-6
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FEB 1999
APR 2002
JUN 1998

DEC 2001

MAY 2001
OCT 2000
JUL 2000

JUL 1995
AUG 1996

JAN 1991
APR 1984

APR 1998
APR 1998

NOV 1999

APR 1984
FEB 2002
APR 1984
JUN 1996
APR 1984
JAN 1986
FEB 2002
JUL 2002
AUG 1996
APR 1984

JAN 1991
JUL 1995
AUG 1987
AUG 1987

APR 1984

FEB 1997

SEP 1996

SEP 1996
APR 1984
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PROHIBITION OF SEGREGATED FACILITIES
EQUAL OPPORTUNITY

AFFIRMATIVE ACTION FOR WORKERS WITH
DISABILITIES

EMPLOYMENT REPORTS ON DISABLED
VETERANS AND VETERANS OF THE VIETNAM
ERA

DRUG-FREE WORKPLACE

TOXIC CHEMICAL RELEASE REPORTING
RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES

AUTHORIZATION AND CONSENT

NOTICE AND ASSISTANCE REGARDING PATENT
AND COPYRIGHT INFRINGEMENT

FEDERAL, STATE, AND LOCAL TAXES

TAXES - CONTRACTS PERFORMED IN U.S.
POSSESSIONS OR PUERTO RICO

COST ACCOUNTING STANDARDS

'DISCLOSURE AND CONSISTENCY OF COST

ACCOUNTING PRACTICES
ADMINISTRATION OF COST ACCOUNTING
STANDARDS

PAYMENTS

DISCOUNTS FOR PROMPT PAYMENT
EXTRAS

INTEREST

LIMITATION OF FUNDS

ASSIGNMENT OF CLAIMS

PROMPT PAYMENT

DISPUTES

PROTEST AFTER AWARD

PROTECTION OF GOVERNMENT BUILDINGS,
EQUIPMENT, AND VEGETATION
CONTINUITY OF SERVICES

BANKRUPTCY

CHANGES - FIXED PRICE Alternate I
CHANGES - COST-REIMBURSEMENT Alternate I
(APR 1984)

PROPERTY RECORDS

LIMITATION OF LIABILITY - SERVICES
TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (FIXED-PRICE)
TERMINATION (COST-REIMBURSEMENT)
DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)
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52.253-1 JAN 1991 COMPUTER GENERATED FORMS

L2 FAR 52.202-1 DEFINITIONS (DEC 2001) (As Modified by DEAR 952.202-1) (JAN
1997)

(a) "Head of Agency" means the Secretary, Deputy Secretary or Under Secretary of the
Department of Energy and the Chairman, Federal Energy Regulatory Commission.

(b) "Commercial component" means any component that is a commercial item.
(¢) "Commercial item" means--

(1) Any item other than real property, that is of a type customarily used for
nongovernmental purposes and that--

(1) Has been sold, leased, or licensed to the general public; or
(i) Has been offered for sale, lease, or license to the general public;

(2) Any item that evolved from an item described in paragraph (c)(1) of this clause
through advances in technology or performance and that is not yet available in the
commercial marketplace, but will be available in the commercial marketplace in
time to satisfy the delivery requirements under a Government solicitation;

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

(i) Modifications of a type customarily available in the commercial marketplace;
or

(i1) Minor modifications of a type not customarily available in the commercial
marketplace made to meet Federal Government requirements. "Minor"
modifications means modifications that do not significantly alter the
nongovernmental function or essential physical characteristics of an item or
component, or change the purpose of a process. Factors to be considered in
determining whether a modification is minor include the value and size of the
modification and the comparative value and size of the final product.” Dollar
values and percentages may be used as guideposts, but are not conclusive
evidence that a modification is minor;

(4) Any combination of items meeting the requirements of paragraphs (c)(1), (2), (3),
or (5) of this clause that are a type customarily combined and sold in combination to
the general public;
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(5) Installation services, maintenance services, repair services, training services, and
other services if such services are procured for support of an item referred to in
paragraphs (c)(1), (2), (3), or (4) of this clause, and if the source of such services--

(i) Offers such services to the general public and the Federal Government
contemporaneously and under similar terms and conditions; and

(ii) Offers to use the same work force for providing the Federal Government with
such services as the source uses for providing such services to the general

public;

(6) Services of a type offered and sold competitively in substantial quantities in the
commercial marketplace based on established catalog or market prices for specific
tasks performed under standard commercial 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;

" (7) Any item, combination of items, or service referred to in subparagraph (c)(1)
through (c)(6), notwithstanding the fact that the item, combination of items, or
service is transferred between or among separate divisions, subsidiaries, or affiliates
of a Contractor; or

(8) A nondevelopmental item, if the procuring agency determines the item was
developed exclusively at private expense and sold in substantial quantities, on a
competitive basis, to multiple State and local Governments. '

(d) "Component”" means any item supplied to the Federal Government as part of an end item
or of another component, except that for use in 52.225-9, and 52.225-11 (see the
definitions in 52.225-9(a) and 52.225-11(a)).

(e) “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.

( "Nondevelopmental item" means--

(1) Any previously developed item of supply used exclusively for governmental
purposes by a Federal agency, a State or local government, or a foreign government
with which the United States has a mutual defense cooperation agreement;

(2) Any item described in paragraph (f)(1) of this definition that requires only minor

modification or modifications of a type customarily available in the commercial

-4
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marketplace in order to meet the requirements of the procuring department or
agency; or

(3) Any item of supply being produced that does not meet the requirements of
paragraph (£)(1) or (f)(2) solely because the item is not yet in use.

(g) 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.

(h) The term "DOE" means the Department of Energy and "FERC" means the Federal
Energy Regulatory Commission, and NNSA means the National Nuclear Security
Administration.

(i) The term Senior Procurement Executive means, for DOE: Department of Energy —
Director, Office of Procurement and Assistance Management, DOE; National Nuclear
Security Administration — Administrator for Nuclear Security, NNSA; and Federal
Energy Regulatory Commission — Chairman, FERC.

1.3 FAR 52.203-8 CANCELLATION, RECISSION, AND RECOVERY OF FUNDS FOR
ILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

(a) If the Government receives information that a contractor or a person has engaged in
conduct constituting a violation of subsection (a), (b), (c), or (d) of section 27 of the
Office of Federal 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-

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or
(2) Rescind the contract with respect to which-
(i) The Contractor or someone acting for the Contractor has been convicted for

an offense where the conduct constitutes a violation of subsection 27(a) or (b)
of the Act for the purpose of either-

(A) Exchanging the information covered by such subsections for anything of
value; or

(B) Obtaining or giving anyone a competitive advantage in the award of a
Federal agency procurement contract; or

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

If the Government rescinds the contract under paragraph (a) of this clause, the
Government is entitled to recover, in addition to any penalty prescribed by law, the
amount expended under the contract.

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, regulation, or under this
- contract.

FAR 52.204-1 APPROVAL OF CONTRACT (DEC 1989)

This contract is subject to the written approval of the Contracting Officer and shall not be
binding until so approved.

DEAR 952.204-2 SECURITY (SEP 1997)

(a) Responsibility. It is the contractor's duty to safeguard all classified information, special

nuclear material, and other DOE property. The contractor shall, in accordance with
DOE security regulations and requirements, be responsible for safeguarding all
classified information, and protecting against sabotage, espionage, loss or theft of the
classified documents and material in the contractor's possession in connection with the
performance of work under this contract. Except as otherwise expressly provided in this
contract, the contractor shall, upon completion or termination of this contract, transmit
to DOE any classified matter in the possession of the contractor or any person under the
contractor's control in connection with performance of this contract. If retention by the
Contractor of any classified matter is required after the completion or termination of the
contract, the contractor shall identify the items and types or categories of matter
proposed for retention, the reasons for the retention of the matter, and proposed period
of retention. If the retention is approved by the contracting officer, the security
provisions of the contract shall continue to be applicable to the matter retained. Special
nuclear material shall not be retained after the completion or termination of the contract.

(b) Regulations. The contractor agrees to comply with all security regulations and

requirements of DOE in effect on the date of award.

(c) Definition of classified information. The term "classified information" means Restricted

Data, Formerly Restricted Data, or National Security Information.

(d) Definition of restricted data. The term "Restricted Data" means all data concerning (1)

design, manufacture, or utilization of atomic weapons; (2) the production of special
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nuclear material; or (3) the use of special nuclear material in the production of energy,
but shall not include data declassified or removed from the Restricted Data category
pursuant to Section 142 of the Atomic Energy Act of 1954, as amended.

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

(f Definition of National Security Information. The term "National Security Information”
means any information or material, regardless of its physical form or characteristics, that
is owned by, produced for or by, or is under the control of the United States
Government, that has been determined pursuant to Executive Order 12356 or prior
Orders to require protection against unauthorized disclosure, and which is so designated.

(g) Definition of Special Nuclear Material (SNM). SNM means:

(1) Plutonium, uranium enriched in the isotope 233 or in the isotope 235, and any other
material which pursuant to the provisions of Section 51 of the Atomic Energy Act
of 1954, as amended, has been determined to be special nuclear material, but does
not include source material; or

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

(h) Security clearance of personnel. The contractor shall not permit any individual to have
access to any classified information, except in accordance with the Atomic Energy Act
of 1954, as amended, Executive Order 12356, and the DOE's regulations or
requirements applicable to the particular level and category of classified information to
which access is required.

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

(i) Subcontracts and purchase orders. Except as otherwise authorized in writing by the
contracting officer, the contractor shall insert provisions similar to the foregoing in all
subcontracts and purchase orders under this contract.
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952.204-70 CLASSIFICATION/DECLASSIFICATION (SEP 1997)

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

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

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

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

L.7 DEAR 952.208-70 PRINTING (APR 1984)

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

€)) The term "printing" includes the following processes: composition, plate making,
presswork, binding, microform publishing, or the end items produced by such processes.

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

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

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

I8  DEAR 952.209-72 ORGANIZATIONAL CONFLICTS OF INTEREST (JUN 1997)
(a) Purpose. The purpose of this clause is to ensure that the Contractor

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

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

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

(1) Use of Contractor's Work Product.

(i) The Contractor shall be ineligible to participate in any capacity in Department
contracts, subcontracts, or proposals thereof (solicited and unsolicited) which
stem directly from the Contractor's performance of work under this contract for a
period of five (5) years after the completion of this contract. Furthermore, unless
so directed in writing by the contracting officer, the Contractor shall not perform
any advisory and assistance services work under this contract on any of its
products or services or the products or services of another firm if the Contractor is
or has been substantially involved in their development or marketing. Nothing in
this subparagraph shall preclude the Contractor from competing for follow-on
contracts for advisory and assistance services.

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

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

(2) Access to and use of information.

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

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

(B) compete for work for the Department based on such information for a period
of six (6) months after either the completion of this contract or until such
information is released or otherwise made available to the public, whichever is
first;
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(C) submit an unsolicited proposal to the Government which is based on such
information until one year after such information is released or otherwise
made available to the public; and

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

(ii) In addition, the Contractor agrees that to the extent it receives or is given access to
proprietary data, data protected by the Privacy Act of 1974 (5 U.S.C. 552a), or
other confidential or privileged technical, business, or financial information under
this contract, it shall treat such information in accordance with any restrictions
imposed on such information.

(iii)The Contractor may use technical data it first produces under this contract for its

private purposes consistent with paragraphs (b)(2)(i) (A) and (D) of this clause
and the patent, rights in data, and security provisions of this contract.

(c) Disclosure after award.

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

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

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

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

1-11
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DEAR 952.215-70 KEY PERSONNEL (DEC 2000)

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

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

FAR 52.216-18 ORDERING (OCT 1995)
(a) Any supplies and services to be furnished under this contract shall be ordered by

issuance of delivery orders or task orders by the individuals or activities designated in
the Schedule. Such orders may be issued from _TBD through _contract expiration .

(b) All delivery orders or task orders are subject to the terms and conditions of this contract.
In the event of conflict between a delivery order or task order and this contract, the
contract shall control.

(¢) If mailed, a delivery order or task order is considered "issued" when the Government
deposits the order in the mail. Orders may be issued orally, by facsimile, or by
electronic commerce methods only if authorized in the Schedule.

FAR 52.216-19 ORDER LIMITATIONS (OCT 1995)

() Minimum order. When the Government requires supplies or services covered by this
contract in an amount of less than _$100 _, the Government is not obligated to purchase,
nor is the Contractor obligated to furnish, those supplies or services under the contract.

(b) Maximum order. The Contractor is not obligated to honor--

(1) Any order for a single item in excess of _$1,000,000 ;

(2) Any order for a combination of items in excess of _$1,000.000 ; or
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(3) A series of orders from the same ordering office within __ N/A___ days that
together call for quantities exceeding the limitation in subparagraph (b)(1) or (2) of
this section.

(c) If this is a requirements contract (i.e., includes the Requirements clause at subsection
52.216-21 of the Federal Acquisition Regulation (FAR)), the Government is not
required to order a part of any one requirement from the Contractor if that requirement
exceeds the maximum-order limitations in paragraph (b) of this section.

(d) Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any -
order exceeding the maximum order limitations in paragraph (b), unless that order (or
orders) is returned to the ordering office within 3 days after issuance, with
written notice stating the Contractor's intent not to ship the item (or items) called for and
the reasons. Upon receiving this notice, the Government may acquire the supplies or
services from another source.

FAR 52.216-21 REQUIREMENTS (OCT 1995)

(a) This is a requirements contract for the supplies or services specified, and effective for
the period stated, in the Schedule. The quantities of supplies or services specified in the
Schedule are estimates only and are not purchased by this contract. Except as this
contract may otherwise provide, if the Government's requirements do not result in orders
in the quantities described as "estimated" or "maximum" in the Schedule, that fact shall
not constitute the basis for an equitable price adjustment. '

(b) Delivery or performance shall be made only as authorized by orders issued in
accordance with the Ordering clause. Subject to any limitations in the Order Limitations
clause or elsewhere in this contract, the Contractor shall furnish to the Government all
supplies or services specified in the Schedule and called for by orders issued in
accordance with the Ordering clause. The Government may issue orders requiring
delivery to multiple destinations or performance at multiple locations.

(c) Except as this contract otherwise provides, the Government shall order from the
Contractor all the supplies or services specified in the Schedule that are required to be
purchased by the Government activity or activities specified in the Schedule.

(d) The Government is not required to-purchase from the Contractor requirements in excess
of any limit on total orders under this contract.

(e) If the Government urgently requires delivery of any quantity of an item before the
earliest date that delivery may be specified under this contract, and if the Contractor will
not accept an order providing for the accelerated delivery, the Government may acquire
the urgently required goods or services from another source.
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(f) Any order issued during the effective period of this contract and not completed within
that period shall be completed by the Contractor within the time specified in the order.
The contract shall govern the Contractor's and Government's rights and obligations with
respect to that order to the same extent as if the order were completed during the
contract's effective period; provided, that the Contractor shall not be required to make
any deliveries under this contract after ___N/A

113  FARS52.217-8 OPTION TO EXTEND SERVICES (NOV 1999)

(a) The Government may require continued performance of any services within the limits
and at the rates specified in the contract. These rates may be adjusted only as a result of
revisions to prevailing labor rates provided by the Secretary of Labor. The option
provision may be exercised more than once, but the total extension of performance
hereunder shall not exceed 6 months. The Contracting Officer may exercise the option
by written notice to the Contractor at least 60 days before the contract expires.

L.14 FAR 52.219-14 LIMITATIONS ON SUBCONTRACTING (DEC 1996)
(a) This clause does not apply to the unrestricted portion of a partial set-aside.

(b) By submission of an offer and execution of a contract, the Offeror/Contractor agrees that
in performance of the contract in the case of a contract for—

(1) Services (except construction). At least 50 percent of the cost of contract
performance incurred for personnel shall be expended for employees of the
concern.

(2) Supplies (other than procurement from a nonmanufacturer of such supplies). The
concern shall perform work for at least 50 percent of the cost of manufacturing the
supplies, not including the cost of materials.

(3) General construction. The concern will perform at least 15 percent of the cost of
the contract, not including the cost of materials, with its own employees.

(2) Construction by special trade contractors. The concern will perform at least 25
percent of the cost of the contract, not including the cost of materials, with its own
employees.

.15 52.222-35 AFFIRMATIVE ACTION FOR DISABLED VETERANS AND VETERANS
OF THE VIETNAM ERA (APR 1998) AS MODIFIED BY DOE HQ 99-03 (MAY 1999) -

(a) Definitions. As used in this clause--

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

"Executive and top management" means any employee--

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

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

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

particular weight;
@) Who customarily and regularly exercises discretionary powers; and
%) Who does not devote more than 20 percent or, in the case of an employee of

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

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

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

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

"Special disabled veteran" means--

)

ey

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

@) Rated at 30 percent or more; or

(i1) Rated at 10 or 20 percent in the case of a veteran who has been
determined under 38 U.S.C. 3106 to have a serious employment
handicap (i.e., a significant impairment of the veteran's ability to
prepare for, obtain, or retain employment consistent with the veteran's
abilities, aptitudes, and interests); or

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

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

)

2

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

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

(i1) Between August 5, 1964, and May 7, 1975, in all other cases; or

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

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

(ii) Between August 5, 1964, and May 7, 1975, in all other cases.
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General. (1) The Contractor shall not discriminate against the individual because the
individual is a special disabled veteran, a veteran of the Vietnam era, or other eligible
veteran, regarding any position for which the employee or applicant for employment
is qualified. The Contractor shall take affirmative action to employ, advance in
employment, and otherwise treat qualified special disabled veterans, veterans of the
Vietnam era, and other eligible veterans without discrimination based upon their
disability or veterans' status in all employment practices such as--

®
(i)

(iii)

@iv)

)
(vi)

(vii)

(viii)

(ix)

Recruitment, advertising, and job application procedures;

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

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

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

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

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

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

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

Any other term, condition, or privilege of employment.

2) The Contractor shall comply with the rules, regulations, and relevant orders of
the Secretary of Labor issued under the Vietnam Era Veterans' Readjustment
Assistance Act of 1972 (the Act), as amended (38 U.S.C. 4211 and 4212).

Listing openings. (1) The Contractor shall immediately list all employment openings
that exist at the time of the execution of this contract and those which occur during
the performance of this contract, including those not generated by this contract, and
including those occurring at an establishment of the Contractor other than the one
where the contract is being performed, but excluding those of independently operated
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corporate affiliates, at an appropriate local public employment service office of the
State wherein the opening occurs. Listing employment openings with the U.S.
Department of Labor's America's Job Bank shall satisfy the requirement to list jobs
with the local employment service office.

"(2) The Contractor shall make the listing of employment openings with the local

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

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

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

Postings. (1) The Contractor shall post employment notices in conspicuous places that
are available to employees and applicants for employment.

2) The employment notices shall--

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

(ii) Be in a form prescribed by the Deputy Assistant Secretary for Federal
Contract Compliance Programs, Department of Labor (Deputy
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Assistant Secretary of Labor), and provided by or through the
Contracting Officer.

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

4 The Contractor shall notify each labor union or representative of workers
with which 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 affirmative action to employ, and advance in employment,
qualified special disabled veterans, veterans of the Vietnam era, and other
eligible veterans.

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

(2 Subcontracts. The Contractor shall insert the terms of this clause in all subcontracts or
purchase orders of $25,000 or more unless exempted by rules, regulations, or orders
of the Secretary of Labor. The Contractor shall act as specified by the Deputy
Assistant Secretary of Labor to enforce the terms, including action for
noncompliance.

1.16 DEAR 952.226-74 DISPLACED EMPLOYEE HIRING PREFERENCE (JUN 1997)
(a) Definition.

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

(b) Consistent with Department of Energy guidance for contractor work force restructuring,
as may be amended or supplemented from time to time, the contractor agrees that it will
provide a preference in hiring to an eligible employee to the extent practicable for work
performed under this contract.
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(c) The requirements of this clause shall be included in subcontracts at any tier (except for
subcontracts for commercial items pursuant to 41 U.S.C. 403) expected to exceed
$500,000.

1.17  952.227-11 PATENT RIGHTS- RETENTION BY THE CONTRACTOR (SHORT
FORM) (MAR 1995) - '

(a)  Definitions.

)

@)

&)

(4)

©)

(6)

"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 novel
variety of plant which is or may be protected under the Plant Variety
Protection Act (7 U.S.C. 2321, et seq.).

"Made" when used in relation to any invention means the conception of first
actual reduction to practice of such invention.

"Nonprofit organization" means a university or other institution of higher
education or an organization of the type described in section 501(c)(3) of the
Internal Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from taxation
under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)) or any
nonprofit scientific or educational organization qualified under a state
nonprofit organization statute.

"Practical application” means to manufacture, in the case of a composition or
product; to practice, in the case of a process or method; or to operate, in the
case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that is benefits are, to the
extent permitted by law or Government regulations, available to the public on
reasonable terms.

"Small business firm" means a small business concern as defined at section 2
of Pub. L. 85-536 (15 U.S.C. 632) and implementing regulations of the
Administrator of the Small Business Administration. For the purpose of this
clause, the size standards for small business concerns involved in Government
procurement and subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-12,
respectively, will be used.

- "Subject invention" means any invention of the contractor conceived or first

actually reduced to practice in the performance of work 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 Protection Act, 7 U.S.C. 2401(d))
must also occur during the period of contract performance.
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"Agency licensing regulations" and "agency regulations concerning the
licensing of Government-owned inventions" mean the Department of Energy
patent licensing regulations at 10 CFR Part 781.

Allocation of principal rights. The Contractor may retain the entire right, title, and
interest throughout the world to each subject invention subject to the provisions of
this clause and 35 U.S.C. 203. With respect to any subject invention in which the
Contractor retains title, the Federal Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced for or on
behalf of the United States the subject invention throughout the world.

Invention disclosure, election of title, and filing of patent application by Contractor.

Q)

)

G)

The Contractor will disclose each subject invention to the Department of
Energy (DOE) within 2 months after the inventor discloses it in writing to
Contractor personnel responsible for patent matters. The disclosure to DOE
shall be in the form of a written report and shall identify the contract under
which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding to the extent
known at the time of the disclosure, of the nature, purpose, operation, and the
physical, chemical, biological or electrical characteristics of the invention.
The disclosure shall also identify any publication, on sale or public use of the
invention and whether a manuscript describing the invention has been
submitted for publication and, if so, whether it has been accepted for
publication at the time of disclosure. In addition, after disclosure to the DOE,
the Contractor will promptly notify that agency of the acceptance of any
manuscript describing the invention for publication or of any on sale or public
use planned by the Contractor.

The Contractor will elect in writing whether or not to retain title to any such
invention by notifying DOE within 2 years of disclosure to DOE. However, in
any case where publication, on sale or public use has initiated the 1-year
statutory period wherein valid patent protection can still be obtained in the
United States, the period for election of title may be shortened by DOE to a
date that is no more than 60 days prior to the end of the statutory period.

The Contractor will file its initial patent application on a subject invention to
which it elects to retain title within 1 year after election of title or, if earlier,
prior to the end of any statutory period wherein valid patent protection can be
obtained in the United States after a publication, on sale, or public use. The
Contractor will file patent applications in additional countries or international
patent offices within either 10 months of the corresponding initial patent
application or 6 months from the date permission is granted by the
Commissioner of Patents and Trademarks to file foreign patent applications
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where such filing has been prohibited by a Secrecy Order.

Requests for extension of the time for disclosure, election, and filing under
subparagraphs (c)(1), (2), and (3) of this clause may, at the discretion of the
agency, be granted.

Conditions when the Government may obtain title. The Contractor will convey to the
Federal agency, upon written request, title to any subject invention--

M

@)

3)

If the Contractor fails to disclose or elect title to the subject invention within
the times specified in paragraph (c) of this clause, or elects not to retain title;
provided, that DOE may only request title within 60 days after learning of the
failure of the Contractor to disclose or elect within the specified times.

In those countries in which the Contractor fails to file patent applications
within the times specified in paragraph (c) of this clause; provided, however,
that if the Contractor has filed a patent application in a country after the times
specified in paragraph (c) of this clause, but prior to its receipt of the written
request of the Federal agency, the Contractor shall continue to retain title in
that country.

In any country in which the Contractor decides not to continue the prosecution
of any application for, to pay the maintenance fees on, or defend in
reexamination or opposition proceeding on, a patent on a subject invention.

Minimum rights to Contractor and protection of the Contractor right to file.

¢y

@

The Contractor will retain a nonexclusive royalty-free license throughout the
world in each subject invention to which the Government obtains title, except
if the Contractor fails to disclose the invention within the times specified in
paragraph (c) of this clause. The Contractor's license extends to its domestic
subsidiary and affiliates, 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 legally obligated to do so at the time
the contract was awarded. The license is transferable only with the approval of
the Federal agency, except when transferred to the successor of that part of the
Contractor's business to which the invention pertains.

The Contractor's domestic license may be revoked or modified by DOE to the
extent necessary to achieve expeditious practical application of subject
invention pursuant to an application for an exclusive license submitted in
accordance with applicable provisions at 37 CFR Part 404 and agency
licensing regulations. This license will not be revoked in that field of use or
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the geographical areas in which the Contractor has achieved practical
application and continues to make the benefits of the invention reasonably
accessible to the public. The license in any foreign country may be revoked or
modified at the discretion of DOE to the extent the Contractor, its licensees, or
the domestic subsidiaries or affiliates have failed to achieve practical
application in that foreign country.

Before revocation or modification of the license, DOE will furnish the
Contractor a written notice of its intention to revoke or modify the license, and
the Contractor will be allowed 30 days (or such other time as may be
authorized by DOE for good cause shown by the Contractor) after the notice
to show cause why the license should not be revoked or modified. The
Contractor has the right to appeal, in accordance with applicable regulations in
37 CFR Part 404 and agency regulations concerning the licensing of
Government owned inventions, any decision concerning the revocation or
modification of the license.

(f)  Contractor action to protect the Government's interest.

)

09

The Contractor agrees to execute or to have executed and promptly deliver to
DOE all instruments necessary to

@) establish or confirm the rights the Government has throughout the
world in those subject inventions to which the Contractor elects to
retain title, and

(i)  convey title to DOE when requested under paragraph (d) of this clause
and to enable the government to obtain patent protection throughout
the world in that subject invention.

The Contractor agrees to require, by written agreement, its employees, other
than clerical and nontechnical employees, to disclose promptly in writing to
personnel identified as responsible for the administration of patent matters and
in a format suggested by the Contractor each subject invention made under
contract in order that the Contractor can comply with the disclosure provisions
of paragraph (c) of this clause, and to execute all papers necessary to file
patent applications on subject inventions and to-establish the Government's
rights in the subject inventions. This disclosure format should require, as a
minimum, the information required by subparagraph (c)(1) of this clause. The
Contractor shall instruct such employees, through employee agreements or
other suitable educational programs, on the importance of reporting inventions
in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.
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3) The Contractor will notify DOE of any decision not to continue the
prosecution of a patent application, pay maintenance fees, or defend in a
reexamination or opposition proceeding on a patent, in any country, not less
than 30 days before the expiration of the response period required by the
relevant patent office.

)] The Contractor agrees to include, within the specification of any United States
patent application and any patent issuing thereon covering a subject invention,
the following statement, "This invention was made with Government support
under (identify the contract) awarded by the United States Department of
Energy. The Government has certain rights in the invention."

Subcontracts.

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

(2)  The contractor shall include in all other subcontracts, regardless of tier, for
experimental, developmental, demonstration, or research work the patent
rights clause at 952.227-13.

3) In the case of subcontracts, at any tier, DOE, subcontractor, and the
Contractor agree that the mutual obligations of the parties created by this
clause constitute a contract between the subcontractor and DOE with respect
to the matters covered by the 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.

Reporting on utilization of subject inventions. The Contractor agrees to submit, on
request, periodic reports no more frequently than annually on the utilization of a
subject invention or on efforts at obtaining such utilization that are being made by
the Contractor or its licensees or assignees. Such reports shall include information
regarding the status of development, date of first commercial sale or use, gross
royalties received, by the Contractor, and such other data and information as DOE
may reasonably specify. The Contractor also agrees to provide additional reports as
may be requested by DOE in connection with any march-in proceeding undertaken
by that agency in accordance with paragraph (j) of this clause. As required by 35
U.S.C. 202(c)(5), DOE agrees it will not disclose such information to persons
outside the Government without permission of the Contractor.
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Preference for United States industry. Notwithstanding any other provision of this
clause, the Contractor agrees that neither it nor any assignee will grant to any person
the exclusive right to use or sell any subject invention in the United States unless
such person agrees that any product embodying the subject invention or produced
through the use of the subject invention will be manufactured substantially in the
United States. However, in individual cases, the requirement for such an agreement
may be waived by DOE upon a showing by the Contractor or its assignee that
reasonable but unsuccessful efforts have been made to grant licenses on similar
terms to potential licensees that would be likely to manufacture substantially in the
United States or that under the circumstances domestic manufacture is not
commercially feasible.

March-in rights. The Contractor agrees that, with respect to any subject invention in
which it has acquired title, DOE has the right in accordance with the procedures in
37 CFR 401.6 and any supplemental regulations of the agency to require the
Contractor, an assignee or exclusive licensee of a subject invention to grant a
nonexclusive, partially exclusive, or exclusive license in any field of use to a
responsible applicant or applicants, upon terms that are reasonable under the
circumstances, and, if the Contractor, assignee, or exclusive licensee refuses such a
request, DOE has the right to grant such a license itself if DOE determines that--

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

(2) Such action is necessary to alleviate health or safety needs which are not
reasonably satisfied by the Contractor, assignee, or their licensees;

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

“) Such action is necessary because the agreement required by paragraph (i) of
this clause has not been obtained or waived or because a licensee of the
exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

Special provisions for contracts with nonprofit organizations. If the Contractor is a
nonprofit organization, it agrees that--

¢)) Rights to a subject invention in the United States may not be assigned

without the approval of the Federal agency, except where such assignment is
made to an organization which has as one of its primary functions the
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management of inventions; provided, that such assignee will be subject to the
same provisions as the Contractor;

The Contractor will share royalties collected on a subject invention with the
inventor, including Federal employee co-inventors (when DOE deems it
appropriate) when the subject invention is assigned in accordance with 35
U.S.C. 202(e) and 37 CFR 401.10;

The balance of any royalties or income earned by the Contractor with respect
to subject inventions, after payment of expenses (including payments to
inventors) incidental to the administration of subject inventions will be
utilized for the support of scientific research or education; and

It will make efforts that are reasonable under the circumstances to attract
licensees of subject inventions that are small business firms, and that it will
give a preference to a small business firm when licensing a subject invention
if the Contractor determines that the small business firm has a plan or
proposal for marketing the invention which, if executed, is equally as likely
to bring the invention to practical application as any plans or proposals from
applicants that are not small business firms; provided, that the Contractor is
also satisfied that the small business firm has the capability and resources to
carry out specific case will be at the discretion of the contractor. However,
the Contractor agrees that the Secretary of Commerce may review the
Contractor's licensing program and decisions regarding small business
applicants, and the Contractor will negotiate changes to its licensing policies,
procedures, or practices with the Secretary of Commerce when that
Secretary's review discloses that the Contractor could take reasonable steps to
more effectively implement the requirements of this subparagraph (k)(4).

Communications.

M

2)

€)

The contractor shall direct any notification, disclosure, or request to DOE
provided for in this clause to the DOE patent counsel assisting the DOE
contracting activity, with a copy of the communication to the Contracting
Officer.

Each exercise of discretion or decision provided for in this clause, except
subparagraph (k)(4), is reserved for the DOE Patent Counsel and is not a
claim or dispute and is not subject to the Contract Disputes Act of 1978.

Upon request of the DOE Patent Counsel or the contracting officer, the

- contractor shall provide any or all of the following:
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@) a copy of the patent application, filing date, serial number and title,
patent number, and issue date for any subject invention in any country
in which the contractor has applied for a patent;

(1) a report, not more often than annually, summarizing all subject
inventions which were disclosed to DOE individually during the
reporting period specified; or

(1i1) a report, prior to closeout of the contract, listing all subject inventions
or stating that there were none.

I.18 DEAR 952.227-82 RIGHTS TO PROPOSAL DATA (APR 1994)

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

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

119 FAR 52.232-34 PAYMENT BY ELECTRONIC FUNDS TRANSFER--OTHER THAN
CENTRAL CONTRACTOR REGISTRATION (MAY 1999)

(a) Method of payment.

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

(2) In the event the Government is unable to release one or more payments by EFT, the
Contractor agrees to either--

(i) Accept payment by check or some other mutually agreeable method of
payment; or

(i) Request the Govérnment to extend payment due dates until such time as the
Government makes payment by EFT (but see paragraph (d) of this clause).

(b) Mandatory submission of Contractor's EFT information.

(1) The Contractor is required to provide the Government with the information required
to make payment by EFT (see paragraph (j) of this clause). The Contractor shall
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provide this information directly to the office designated in this contract to receive
that information (hereafter: "designated office") by _award plus 10 days . If not
otherwise specified in this contract, the payment office is the designated office for
receipt of the Contractor's EFT information. If more than one designated office is
named for the contract, the Contractor shall provide a separate notice to each office.
In the event that the EFT information changes, the Contractor shall be responsible
for providing the updated information to the designated office(s).

(2) If the Contractor provides EFT information applicable to multiple contracts, the
Contractor shall specifically state the applicability of this EFT information in terms
acceptable to the designated office. However, EFT information supplied to a
designated office shall be applicable only to contracts that identify that designated
office as the office to receive EFT information for that contract.

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

(d) Suspension of payment.

(1) The Government is not required to make any payment under this contract until after
receipt, by the designated office, of the correct EFT payment information from the
Contractor. Until receipt of the correct EFT information, any invoice or contract
financing request shall be deemed not to be a proper invoice for the purpose of
prompt payment under this contract. The prompt payment terms of the contract
regarding notice of an improper invoice and delays in accrual of interest penalties
apply.

(2) Ifthe EFT information changes after submission of correct EFT information, the
Government shall begin using the changed EFT information no later than 30 days
after its receipt by the designated office to the extent payment is made by EFT.
However, the Contractor may request that no further payments be made until the
updated EFT information is implemented by the payment office. If such suspension
would result in a late payment under the prompt payment terms of this contract, the
Contractor's request for suspension shall extend the due date for payment by the
number of days of the suspension.

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

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

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

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

(ii) If the funds remain under the control of the payment office, the Government
shall not make payment and the provisions of paragraph (d) shall apply.

EFT and prompt payment. A payment shall be deemed to have been made in a timely
manner in accordance with the prompt payment terms of this contract if, in the EFT
payment transaction instruction released to the Federal Reserve System, the date
specified for settlement of the payment is on or before the prompt payment due date,
provided the specified payment date is a valid date under the rules of the Federal
Reserve System.

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

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

financial agent.

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

() EFT information. The Contractor shall provide the following information to the
designated office. The Contractor may supply this data for this or multiple contracts
(see paragraph (b) of this clause). The Contractor shall designate a single financial agent
per contract capable of receiving and processing the EFT information using the EFT
methods described in paragraph (c) of this clause.

(1) The contract number (or other procurement identification number).
(2) The Contractor's name and remittance address, as stated in the contract(s).

(3) The signature (manual or electronic, as appropriate), title, and telephone number of
the Contractor official authorized to provide this information.

(4) The name, address, and 9-digit Routing Transit Number of the Contractor's
financial agent.

(5) The Contractor's account number and the type of account (checking, saving, or
lockbox).

(6) If applicable, the Fedwire Transfer System telegraphic abbreviation of the
Contractor's financial agent.

(7) If applicable, the Contractor shall also provide the name, address, telegraphic
abbreviation, and 9-digit Routing Transit Number of the correspondent financial
institution receiving the wire transfer payment if the Contractor's financial agent is
not directly on-line to the Fedwire Transfer System; and, therefore, not the receiver
of the wire transfer payment.

52.232-35 DESIGNATION OF OFFICE FOR GOVERNMENT RECEIPT OF
ELECTRONIC FUNDS TRANSFER INFORMATION (MAY 1999)

(a) Asprovided in paragraph (b) of the clause at 52.232-34, Payment by Electronic Funds
Transfer--Other than Central Contractor Registration, the Government has designated
the office cited in paragraph (c) of this clause as the office to receive the Contractor's
electronic funds transfer (EFT) information, in lieu of the payment office of this
contract.

(b) The Contractor shall send all EFT information, and any changes to EFT information to
the office designated in paragraph (c) of this clause. The Contractor shall not send EFT

1-30



1.21

DE-RP08-03NV14328

PART ll - CONTRACT CLAUSES
SECTION |
CONTRACT CLAUSES

information to the payment office, or any other office than that designated in paragraph
(c). The Government need not use any EFT information sent to any office other than
that designated in paragraph (c).

(c) Designated Office:

Name:

Financial Services Division

Mailing Address:

National Nuclear Security Administration
Nevada Operations Office

P.O. Box 98518

Las Vegas, NV 89193-8518

Telephone Number:

TBD

Person to Contact:

TBD

Electronic Address:
TBD

FAR 52.239-1 PRIVACY OR SECURITY SAFEGUARDS (AUG 1996)

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

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

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

the Contractor, or if existing safeguards have ceased to function, the discoverer shall
immediately bring the situation to the attention of the other party.
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122 FAR 52.244-2 SUBCONTRACTS (AUG 1998)

(2)

(b)

(c)

@

(e)

Definitions. As used in this clause--

"Approved purchasing system" means a Contractor's purchasing system that has been
reviewed and approved in accordance with Part 44 of the Federal Acquisition
Regulation (FAR).

"Consent to subcontract” means the Contracting Officer's written consent for the
Contractor to enter into a particular subcontract.

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

This clause does not apply to subcontracts for special test equipment when the
contract contains the clause at FAR 52.245-18, Special Test Equipment.

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

If the Contractor does not have an approved purchasing system, consent to
subcontract is required for any subcontract that--

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or
(2) I fixed-price and exceeds--

@) For a contract awarded by the Department of Defense, the Coast
Guard, or the National Aeronautics and Space Administration, the
greater of the simplified acquisition threshold or 5 percent of the total
estimated cost of the contract; or

(i)  For a contract awarded by a civilian agency other than the Coast Guard
and the National Aeronautics and Space Administration, either the
simplified acquisition threshold or 5 percent of the total estimated cost
of the contract.

If the Contractor has an approved purchasing system, the Contractor nevertheless
shall obtain the Contracting Officer's written consent before placing the following
subcontracts:

All
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(D

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

information:

@) A description of the supplies or services to be subcontracted.

(i1) Identification of the type of subcontract to be used.

(iii)  Identification of the proposed subcontractor.

(iv)  The proposed subcontract price.

W) The subcontractor's current, complete, and accurate cost or pricing
data and Certificate of Current Cost or Pricing Data, if required by
other contract provisions.

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

Cost Accounting Standards when such data are required by other
provisions of this contract.

(vil) A negotiation memorandum reflecting--

(A)The principal elements of the subcontract price negotiations;

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

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

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

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

(F) The reasons for any significant difference between the Contractor's
price objective and the price negotiated; and
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(G) A complete explanation of the incentive fee or profit plan when
incentives are used. The explanation shall identify each critical
performance element, management decisions used to quantify each
incentive element, reasons for the incentives, and a summary of all
trade-off possibilities considered.

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

Unless the consent or approval specifically provides otherwise, neither consent by the
Contracting Officer to any subcontract nor approval of the Contractor's purchasing
system shall constitute a determination--

(1) - Ofthe acceptability of any subcontract terms or conditions;
2) Of the allowability of any cost under this contract; or
(3)  To relieve the Contractor of any responsibility for performing this contract.

No subcontract or modification thereof placed under this contract shall provide for
payment on a cost-plus-a-percentage-of-cost basis, and any fee payable under cost-
reimbursement type subcontracts shall not exceed the fee limitations in FAR 15.404-

4(c)(4)(D).

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

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

Paragraphs (d) and (f) of this clause do not apply to the following subcontracts which
were evaluated during negotiations:

FAR 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (MAY 2002)

(2)

Definitions. As used in this clause--

"Commercial item" has the meaning contained in the clause at 52.202-1, Definitions.
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"Subcontract" includes a transfer of commercial items between divisions,
subsidiaries, or affiliates of the Contractor or subcontractor at any tier.

(b)  To the maximum extent practicable, the Contractor shall incorporate, and require its
subcontractors at all tiers to incorporate, commercial items or nondevelopmental
items as components of items to be supplied under this contract.

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

@) 52.219-8, Utilization of Small Business Concerns (OCT 2000) (15
U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further
subcontracting opportunities. If the subcontract (except subcontracts
to small business concerns) exceeds $500,000 ($1,000,000 for
construction of any public facility), the subcontractor must include
52.219-8 in lower tier subcontracts that offer subcontracting
opportunities.

(i)  52.222-26, Equal Opportunity (APR 2002) (E.O. 11246).

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

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

W) 52.247-64, Preference for Privately Owned U.S.-Flagged Commercial
Vessels (JUN 2000) (46 U.S.C. Appx 1241) (flowdown not required
for subcontracts awarded beginning May 1, 1996).

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

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

124 DEAR 952.251-70 CONTRACTOR EMPLOYEE TRAVEL DISCOUNTS (DEC 2000)

(a) The contractor shall take advantage of the travel discounts offered to Federal contractor
employee travelers by AMTRAK, hotels, motels, or car rental companies, when use of
such discounts would result in lower overall trip costs and the discounted services are
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reasonably available. Vendors providing these services may require the contractor
employee to furnish them a letter of identification signed by the authorized contracting
officer.

(b) Contracted airlines. Contractors are not eligible for GSA contract city pair fares.

(c) Discount rail service. AMTRAK voluntarily offers discounts to Federal travelers on
official business and sometimes extends those discounts to Federal contractor
employees.

(d) Hotels/motels. Many lodging providers extend their discount rates for Federal
employees to Federal contractor employees.

(e) Car rentals. The Military Traffic Management Command (MTMC) of the Department
of Defense negotiates rate agreements with car rental companies that are available to
Federal travelers on official business. Some car rental companies extend those discounts
to Federal contractor employees.

(f) Obtaining travel discounts.

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

(2) The vendor providing the service may require the Government contractor to furnish
a letter signed by the contracting officer. The following illustrates a standard letter
of identification.

(OFFICIAL AGENCY LETTERHEAD)
TO: Participating Vendor
SUBJECT: OFFICIAL TRAVEL OF GOVERNMENT CONTRACTOR

(FULL NAME OF TRAVELER), the bearer of this letter is an employee of
(COMPANY NAME) which has a contract with this agency under Government contract
(CONTRACT NUMBER). During the period of the contract (GIVE DATES), AND
WITH THE APPROVAL OF THE CONTRACT VENDOR, the employee is eligible
and authorized to use available travel discount rates in accordance with Government
contracts and/or agreements. Government Contract City Pair fares are not available to
Contractors. ‘
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SIGNATURE, Title and telephone number of Contracting Officer

125 FARS52.252-6 AUTHORIZED DEVIATIONS IN CLAUSES (APR 1984)

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

(b) The use in this solicitation or contract of any Department of Energy clause with an
authorized deviation is indicated by the addition of "(DEVIATION)" after the name of
the regulation.
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