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SCHEDULE

SCOPE OF WORK, TERMS AND CONDITIONS

ARTICLE 1 - INTRODUCTION

The nuclear power industry is expected to increase dramatically in
imporién.e over the next several years. Nuclear puver already accounts
for nearly 507 f all new baseload electrical cenerating carecity being
ordared in the U.S. today. With this growth in nuclzar power will come,
increasing concern over safeguards againsiy *hefts, threats and sabotage
involving nuclear facilities and materials. Sublic attention, which 1is
already mounting in this arca, will bring increasin; pressure as nuclear
power becores more pervasive. Furthermore, the future saieguards envircnment
could bz aifected significantly by a decision %o allow the recycle of
plutonium in po.er reactors. If, after the careful review now in progress
by the liuc'ear Regulatory Commission, this is allcwed to occur, plutonium
will be recovered from spent reactor fuel and processed into mixed
uranium/plutonium reactor fuel. The advent of such plutaonium recycle
would increase the quantities of this material handled in the private
sector. Thus, the requirements for safeguarding nuclear materials could
become significantly more extensive in the future.

The regulation of the nuclear power industry is the responsibility of

the Nuclear kegulatory Commission. In 1974, the Energy Reorganization

Lct abolished the Atomic Energy Commission and established two new
agencies: The Ener-y Research and Development Administration (ERDA) to
support R&D on all forms of energy, and the independent Nucl=ar Regulatory
Cormis: jon (NRC) to regulate all civilian nuclear activities. Uncer

this act, NRC has fcur basic areas of responsibility relating to nuclear
energy:

- protecting the public health and safety

- protecting environmental quality

- safeguarding nuclear materials and facilities
- insuring conformity with antitrust laws.

Leading the organizational structure of NRC are five Commissioners, each -
with equal responsibility and authority. An Executive Director for

Operations coordinates and directs five principal operating offices and
administrative units on behalf of the Commissioners. The functions of

each of these offices are described briefly below:

Office of Nuclear Reactor Regulation - This office issues construction
permits for nuclear reactors, limited work authorizations, operating
licenses, and indennity agreements. It also reviews the safety of
reactors, materials, and activities »s well as environmental, safeguerds,
and antitruct aspects of nuclear activities.
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Office of Nuclear Mate[jg]”§§jg}ygggg‘§pfggqgggg - This office licenses
fuel cycle facilities, transport container designs, uses of nuclear
materials, and export activities. The office also develops safeguards
to prevent or substantially protect against the theft or diversion of
nuclear materials, sabotage of nuclear facilities, and the perpetration
of hoaxes involving nuclear activities.

Q{jjpemgj_[g§pegiigg«gggm§gjpr;;ﬁgng - This office has a number of
functions involving both nuclear reactor facilities and other fuel cycle
facilities. The office inspects for compliance with licenses and rules;
ascertains if operations are safe, secure, and corpatible with one

another; verifies bases for the issuance or denial of liccnses; investigates
accidents or incidents as well as the theft, diversion, or loss of

nuclear raterials. In addition, the office enforces by issuing fines,
suspansions, or revocations of licenses, and supervises the NRC Regiona?

Offices.

Office of Standards Development - This office develops regulation,

criteria, guides, standards and codes governing: (1) the health, safety,
environmental and safeguards aspects of facility siting, design, construction,
and operations, and (23 the management, use and safeguarding of nuclear
materials held by licensees.

ijj;p<9fhygpjgg;_gggyjp;ggxhggsggtgg‘- This office works closely with
a1l other offices in NRC to identify and resolve program and policy
issues, develop improved methods of regulating, licensing, and inspecting
nuclear = .ivities, and also to develop the resources and techniques
required o manage and evaluate NRC activities effectively.

In addition, there are various NRC staff offices that must be considered
in connection with the Safeguards Info mation System. The Office of
Management Information and Program Control is one leading example.

A comwon function residing in all of these offices in one form or another
is developing and assuring effective safeguards for the protection of
nuclear materials and facilities. Although the Director of the Office
Nuclear Materials Safety and Safeguards is the prime coordinator and NRC
spokesman on all safeguards matters, each office is intimately involved
in the safequards program. . Futhermore, each licensee and some other
Federal agencies are also involved.

ARTICLE 11 - PURPOSE

In conjunction with the 0ffice of Nuclear Regulatory Research, the
0ffice of Nuclear Materials Safety and Safeguards has identified the
need for initiating development of a comprehensive Integrated Safeguards
Information System (1S1S) which will satisfy the requirements of “RC and
integrate the collection, processing, and dissemination of vafeguards-
related information. This information system must be developed to
anticipate and meet safeguards information rioquirements inte the mid-
1930's and beyond. Although the detailed information requirements have
not been specified for this system -- in part because the safeguards
program objectives have rot yet been clearly articulated and in part
because future requirements have not boen fully studied -- it is evident
that certain basic information will be required.
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The purpose of this effort is to define these informational needs along

with the most appropriate methods of

satsfying them. The specific

details on the content, format, frequency, distribution and uses of the
information remain to be determined as part of this effort, concurrently
with a number of other efforts concerned with specifying the objectives
of the safequards program. Close coordination will be required to
ensure that the 1S!S supports these safeguards objectives.

A state-of-the-art safeguards information system is to be developed over

a period of several years which will

include, at the beginning, &n

sindapth requircmznts analysis, including an assessmont of existing

Information Systems, fellowed by the

development of & general systems

design. The Gznzral System design produced by this contract will provide

the basis for a subsequent contract to develop a detailed systems design,

the implemzntation and testing of the system, and finally, the operation

of the system. The system must be flexible in order to satisfactorily

serve in an envirunmznt of changing sareguards concepts, policies,

regulations, and laws, and the system must ba capable of gradual implemzntaiion

and growth.

There are currently five information

systems operating or being developed

that provide safeguards-related information. The Integrated safeguards

Information System must interface or

incorporate these information

systens, with information flows between and among the systems clearly

specified.

Nuclear Material Management and Safequards System (NMMSS) = This system

Currently funded jointly by HRC and ERDA, provides material rontrol and

accounting type data for both source

material and special nuclear material.

Although current NRC reporting requirements on licensees do not exploit

the full capabilities of NMSS, even
not satisfy all the requirements for
and Safeguards System has four major

at full potential the system will
the 1515, The Nuclear Material Management
data systems: Inventories, Transactions,

taterial Balances and Forecasts. Information is captured, processed,
stored, retrieved, analyzed and reported on nuclear materials owned or
in custody of ERDA contractors, domestic licensees, nuclear material
burial facilities, and foreign nations. Auxiliary reference information
also is available on a variety of subjects. The system js maintained at

Oak Ridge, Tennessee.

Eegplagqu“ﬁgggggmgggﬂ§ystgm_(RMS) -

This system, operated by NRC,

provides information on the number and kinds of active licenses, the
number of pending applications, authorized nuclear material possession
limits, and other data. The materials Master File contains data on all
source, special, and by-product nuclear material activities; the Reactor
Master File covers all rcactor and reprocessing activities. Although
this system has been in operation for a number of years, it has yet to

be completily audited.

1n§peq;igp‘8esu1ts System - This system, being developed by the Office

of Inspection and Enforcement, will provide stati.tical data and other

information on inspections and incid

ent investigxztions. The, system is

to be maintained on the NIH computer complex in Bethesda, Maryland and

will be accessible both from interac
stations.

tive terminals and remote batch
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iuclear Materials Sg{ggyarq_§tq;g§.ggpg[§“§x§tgm - Thi- system, developed

by the Gffice of Inspection and fnforecement provides quarterly data on
the results on inventories within material balance areas. A Safeguards
Status Book is published which shows various trends and other data on
the disposition of nuclear materials.

International Atomic Energy Agency Information System - The International

e e - .

Atomic Energy Agency 1s developing an inf

ormation system which will

operate on the concept that the material balance arca is the unit of
accounting. Data tapes will be received from countries throughout the
world and will be processed to produce safeguards relevant information.
The Intergrated Safeguards Information System must be compatible with

the 1ACA Systein.

The specific approach used to develop the Integrated Safcouards Information
System (1S15) must be carefully evaluated and justified. During the

course of Lie study inforimation will be gencrated that will assist in
ancwaring the following quesiions:

- What total development and operating costs shouid
be budgeted for the 1SIS?

- How much time should be taken to develop the 1S1S?
What are the imnediate requirements?

- How far into the future should 1SIS requiremznts
be projected and how over time should these
requirements be met?

- How should the development occur: subsystems
developed concurrently or consecutively, or both?

- Should the 1S1S stand totally independent of any
ERDA safeguards information system?

- Should KlMSS be incorporated into the 1SIS or should
NRC participation in N14SS be phased out?

Although precise answers to these questions are not now available, it is
envisioned that the initial effort will serve as a basis for NRC decisions
to provide them prior to developing the general systems design.

ARTICLE 111 - STATEMENT OF WORK

The Contractor shall provide the necessary personnel, facilities and
materials under the NRC technical direction to accomplish the following
phases in accordance with Boeing Computer Services Proposal dated

eptember 7, 1976 and revision thereto dated February 18, 1977.

PHASE 1 CONDUCT REQUIREMLNTS ANALYSIS

-

Under this phase of the project, the Contra
ect, ctor -hall conduct a thorough
requirements analysis to define the current znd future information neegs

of the NRC Safeguards Program.

Three major tasks wiil be performed:
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Task 1.1 Review Safeguards Program

The Contractor will be provided specific documents concerning the nuclcar
power industry and the safeguards program for review. Information on

NRC regulations, program directives, and operating policies will be
provided along with descriptions of related research and other efforts
conpleted, underway, or planned. Safeguards documents relating to the
Iniernational Atomic Energy Agency, ERDA, other Federal agencies, and

tha licensces will also be providad or identified for review. Discussions
end briefings with knowledgeable NRC personnel will_be arranced for the
Contracior. The purpose of this task is to ensure at the beginning, that
ine Coniractor is tharoughly femiliar with the safeguards program and

its objectives.

Task 1.2 Analyze NRC Oroanizational Struciure

In this ‘esk, the Contractor shall study the NRC organization both at

the central office level and at the regional ofi.ce level. Organization
charts will be obtained for each relevant office in NRC, along with
statements of functions and responsibilites, key personnel, and planned
staffing levels. Information and information flows into and out of each
office relating to safeguards will be described in detail. The description
will include such items as:

- review of the overall activities of the organization

- specification of the information requirements associated
with each activity

- compiliation of management's perceived needs for additional
information

- assessment of the timeliness and accuracy requirements of
the information

- diagrams of information flows, showing lines of
coinunication and feedback channels with other
organizations

- inventory of all reports and forms now being used,
planned, or perceived as being eventually required

- inventory of information processing personnel and
equipment

- estimates of the costs of the current information
activities of the organization

The Contractor will develop and carry out a study of these organizations
to obtain the above information. A1l data collection instruments will
be cleared by the Project Officer pefore being used. v






' COniRACT NO. KRC-D4-77-065
Page B of 18

- Nuclear Materials Management & Safeguards System
- Regulation Management System

- Inspection Results System

- Nuclear Material Safeguards Status Report System

1AEA Information System

Whare necessary, the Contractor will conduct site visits to the computer
facilities to obtain first hand knowledge of the systems. Copies of the
complete docurantation of these systems will be obizinad, 2long with
user manuals, data forws, semple reports, and olher itoms of iuportance,
In addition, define potential interfaces with the 1S1S and n2thods of
transmitting classified information.

-Task 11.2 Assess Existing Licensee Information Systems

Under this task, the Contractor shall conduct a representative sample of
licensees involved in every part of the nuclear fuel cycle to assess
their information system capabilities. Although these licen -2 systems
(manual and automated) will be concerned primarily with incernal facility
information needs, they will also provide information of considerable
interest to NRC. The r 2rial control and accounting data, production
data, tro sportation ¢, the capabilities for increasing the reporting
burden, and the estimat  costs will be determined for these systems.
Identify data believed .o be important but not captured, if any.

Then, inferences for the entire population of licensees will be drawn
on the basis of the capabilities and costs of increasing the reporting
burden. The Contractor shall prepare an industry-wide assessment on the
operational and financial impact of the 1S1S.

Task 11.3 Monthly Reports and Briefings

-
e

Furnish five (5) copies of a bi-monthly progress report concerning gach
two month period in Contractor's format, beginning with the effective
date of contract and submitted within 15 days after the close of the
period. The report shall detail the work performed including a 1ist of
references used during the period and shall enable the reader to grasp
the main ideas and findings. Briefings and working sessions will be
required monthly and at the end of esch phase after review of the draft
reports by NRC, The Contractor will discuss all findings, conclusions,
and recomnandations to date.

Task 11.4 Cost Reports

-

Furnish five (5) copies of 3 monthly cost report which will include the
cumulative cost expenditures incurred exclusive of fixed fee for the

period. This cost report shall not be construed as meeting the notificilion

requirement under the “Limitation of Cost” clause.
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Tosk 11.§ Phase 11 Report oifdhelian

Furnish one (1) reproducible and twenty (20) copies of a report describing and
assessing the current information capabilities of ERDA, NRC, and the 1AEA and
a cost analysis of the impact on the industry of meeting the 1S1S needs.

PHASE 111 DEVELOP GENERAL SYSTEMS DESIGN
In this final phase of the effort, the Contractor shall develop the
general system design of the 151S. Define system objectives and subdivide
into subsystem objectives. A sample 1ist of system capebilities is
providzd below to 1llustrate the potential scope of the system.

- provide information on the amounts and locations of
special nuclear material and nuclear source material;

- provide information on the movemant of special nuclear
material and nuclzar source naterial

- comply with all the information reporting requirements
of the International Atomic Energy Agency

- describe the physical security systems at each facility

- provide information on potential adversaries and their
objectives

- provide an historical record of all abnormal occurences
on a facility by facility basis

- provide sn historical record of the results of all
inspection and enforcement activities at each facility

- describe the terms and conditions of all licenses

- provide production data (yield, scrap rate, etc.) from
each facility for safeguards analytical purposes

- provide an early warning capability for potential problem
areas through automated edits and exception reports

- support forecasting and analytical activities related to
assessing the effectiveness of the safeguards program

- provide other data as necessary for use in managing
nuclear safeguards events

Task 111.1 Define Subsystems and Their Objectives

In this first task of Phase 111, define the various subsystems to be
included in the 1SIS. A sample list of subsys.ems is provided for
informational purposes to illustrate the types of data that are anticipated.
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Faterial Control and Accounting Subsystem

' Inventory Deta

) Material Balance Data
Froduction Data
Trensportation Data

-  Fhysical Security Subsystem

Facility Descriptions

Perscnna) Security Sysiems

Access Control Systems

Intrusion Detection and Alarm Systems
Command and Control Systems

- Inspection and Surveillance Subsystem

License Conditions and Related Data

Inspection Results and Violations

Abnormal Occurrence Reports

Intelligence Reports (FBI, local law eun‘orcement, etc.)

- Data “nalysis . d Forecasting Subsystem

Early Warning Exception Reports
Safeguards System Models
Statistical Forecasting Models

- Manacament and Administrative Reports

Congressional Reports

1AEA Reports

Licensee Reports

HRC Regional Office Reports
NRC Central Office Reports

Clearly define the objectives of each module and each subsystem. All
assumptions and constraints affecting the design of the subsystems shall
be described.
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Task 111.2 Develop Subsystem Inputs and Outputs

Define all the data elements to be used in the 1SIS, specifying both
input and output data for each subsystem. Provide an input/output
matrix, showing the relationships batween the input data elemznts and
th2 output data elements for each subsystem. Describe each dzta element
in terms of:

- cources of inforrztion (both primary and backup)
- forms or records containing the ceta

- meihods of transmittal

- Troguency of irensiittal

- security classification

- content

- format

- verification procedures

- variable name

- subsystems using or producing the data

Provide a glossary of terms for the data element definitions. Aggregate
the data elements into data records and data files for purposes of
processing, storing, and retrieving information efficiently. Define
each of the data files (or sets) in terms of its content, organization,
frequency of use, access methods, media (i.e., disk, tape), and other
factors.

The third subtask involves developing the reports to be produced by each
subsystem. Provide a description of files created or reports generated
and prepare mockup samples for NRC examination and approval. Provide a
general purpose inquiry capability so that data required for special
reports can be obtained on an ad hoc basis.

Task I11.3 Develop Subsystem and Module Flow Charts

Fach subsystem will be divided into a number of modules, which will be
identified with specific processing responsibilities. FEach module will
perform a specific function required to transform the input data into

the output data for the subsystem. Flow charts explaining the logic

behind the configuration of each module in the subsystems and the operations
to be carried out shall be developed and furnished to NRC. The detail

need not be sufficient for progranming, however, both the automated and
non-autorated parts of the 1SIS shall be flow charted by the Contractor.
Describe clerical job procedures as well as other manual operations, as
appropriate.
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ARTICLE IV - PERIOD OF PERFORMANCE

A1l work hereunder including Phase I, 11 and 111 reports shall be completed
within twelve months after the effective date of contract as follows:

Phase 1 shall comnence witu the effective date of contract and be
conpleted within six months thereafter.

Phase 11 shall counence twe months after effective date of contract

and be completed within four months thereafter.

Phase 111 shall comnznce six wonths after effective date of contract
end be completed within six months thereafter.

.

ARTICLE V = PRIVATE USE AND PROTECTION OF UNCLASSIFIED COVERINMENT
INFORMATION

A.

Except as specifically authorized by this contract, or as othervise
approved by the Contracting Officer, records or other inforcation,
docurents and material furnished by the Comnission to the contractor
in the performance of this contract or information developed by the
Contractor in the course of the work hercunder, shall be used only
in connection with the work performed under this contract. The
Contractor -hall, upon completion or termination of this contract.
transr’ to the Commission all records or other information, documents
and raterial, and any copies thereof, furnished by the Coummis »>n

to the contractor or dcveloped by the contractor in the perfc nce
of this contract.

The contractor shall be responsible for safeguarding from unauthorized
disclosure any information or other documents and material exenmpt

from public disclosure by the Commission's regulations and made
available to the contractor in connection with the performance of

work under this contrat., The contractor agrees to conform to all
regulations, requirements, and directions of the Corzission with
respect to such caterial.

The contractor's duties under this clause shall not be construed to
liwit or affect in any way the contractor's obligation to conform
to all security regulations and requirements of the Commission
pertaining to classified information and material,
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AFTICLE VI - SECURITY/CLASSIFICATION (SUBJECT TO SECURITY CLEARANCE)

A. The highest classification applicable to the service to be furnished
under this contract vwill be SECRET, Na‘'{ional Security Inforration,
including Restricted Data.

B. YKotwithstanding the provisions of Clauses 58 and 51 to this contract
entitled "Classification" and “Security", to the contrary, and in
addition thereto, the parties hereto agree that the NRC Project
Monitor shall be the Authorized Clessifier for all classified
{inforration or uvaterial delivered under this contract and NRC shall
provide classification guidance to the contractor as required in
the perforrance of this contract.

s The contractor and contractor's personnel will be governed by, and
_h211 assign classification markings to information or material,
originated or generated by the contractor a8 determinzd by the
Project Yonitor.

D. 1f subsequent to the date of ttis contract, the security level
under the contract is changed by the Cormission and such change
csuses an increase or decrease in the estimated cost or the time
required for performance under this contract, the contract cost,
delivery schedule, or both and any other provisions ¢f{ the contract
that may be affected shall be subject to an equitable adjustment
by reason of such increased or decreased costs. Any equitable ad-
justment shall be accomplished in the same manner as if such changes
were directed under the "Changes" clause of the contract.

ARTICLE VII - GOVERNMENT URN1SHED INFORMATION OR MATERIAL

Upon approval of the Contractor's security clearance or voncurrent with
the award of contract, whichever is later, the NRC shall furnish the
information set forth undger Article 111.

This matter is provided for such information and assistance as it may
provide the Contractor with respect to the general scope of work to be
performed. Only tle matter which is referred to above vill be furnished

by the Covernment.

ARTICLE VIIL1 - TECHNICAL DIRECTION AND AUTHORIZED REPRESENTATIVE

designate an authorized representative under
e of assuring that the services required
under the contract are ordered and delivered in accordance therewith.

Any technical {nstructions issued shall be signed by the authorized

{ve of the NRC. As used herein, technical {nstructions are
{nstructions to the Contractor which provide dotails, supgest possible
lines of inquiry, or otherwise complete the general scope of work or set
forth herein, and shall not constitute mew assignments of work or changes
of such a nature as to justify an adjustment in fixed fee, cost or
perforrmance schedule. Such representative as may be appointed will be
specifically designated in writing to the Contractor from the Contracting
officer, including the extent of such designee's authority.

The Contracting Of ficer may
this contract for the purpos

representat
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AETICLE 1X - WORM FOR OTHERS

Notwithstanding any other provision of this contract, during the term of

this contract, the Contractor agrees to forego entering into consulting

or other contractual arrangements with any firm or organization, the

resylt of which may give rise to an actual or apparent conflict of interest
with respect to the work being performed under this contract. The Contractor
<hall insure that all employees who are employed full-time under this contract
and employees designated as key personnel if any, under this contract abide
by the provision of this clause. I1f the Contractor believes with respect to
its81f or any such employee that any proposed consultant or other contractual
arrangement with any firm or organization may involve a possible conflict of
in.erest, the Contractor shall obtain the written approval of the Contracting
Oificer prior to execution of such contractual arrangcment.

ARTICLE X - TOTAL ESTIMATED COST AND OBLIGATION OF FUKDS

1. To:al Estirated Cost. The total estimated cost to the Governient for
performance of this contract for the purpose of Clause 4 of the General
Provisions entitled "Limitation of Cost" is $897,363.00.

2. Obligation of Funds. The amount presently obligated by the Government
with respect to this contract is $987,100.00.

ARTILCE XI - ALLOWABLE COST, FEE AND PAYHENT

1. Allowable Cost. The allowable cost under this contract, fixed fee and
payment shall be made in accordance with Clause 5 of the General
Provisions eniitled "Allowable Cost, Fee and Payment."

2. Fixed Fee. The fixed fee payable to the contractor for the performance
of work under this contract is $89,737.00 (10%). There shall be no
adjustment in the amount of the contractor's fixed fee by rcason of
differences between any estimate of cost for performance of the work
under this contract and the actual cost performance of that work.

ARTICLE XII - CONFLICTS OF INTEREST

A. PURPOSE. Pursuant to AEC-PR 9-1.54, the primary purpose of this
artic e is twofold, namely, to assure that the work perforued by
the contractor under this contract is not bizsed because of its
curren: activities or its potential future procurement opportunities
related to the work under this contract, and to assure that the
contractor does not obtain any unfair competitive advantage over
other competitive parties by virtue of its performance of this .
contract. In recognition thereof, the parties agree to the following

restrictions:
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RESTRICTINNS. The restrictions described herein shall apply to the
participation by the contractor or any of its affiliate organizations
in procurements covered by this article as a prime contractor,
subcontractor of any tier, co-sponsor, vendor, joint venturer,
consultant or in any other capacity,

1.

Preparation of Specifications and Statements of Work.

a. 1f the contractor under this contract prepares or furnishes
€:sentially complete specifications to be used in any
procurciment and if the exceptions listed in AEC-PR 9-
1.540/ (d) (1) through (4) do not apply, the contractor
shall be ineligible to compete for the work covered by
such procurement, 2s a prime contractor or otherwise,
during the initial procurement and for a period of one
(1) year after the completion of this contract or any
extension thereof.

b. If the contractor undzr this contract undertakes work
which essentially is to assist NRC or a contractor of NRC
in the preparation of a statement of work, or provides
material leading directly and predictably to a statement
of work, to be used in the procurement of a product or
service, the contractor under this contract will not be
allowed to supply the service, or the product or major
components thereof as a prime contractor or otherwise for
a period of one (1) vear after the completion of this
contract or any extension thereof.

Access to NRC Information. If the contractor under this
contract either (1) performs a study for NRC, or (2) in the
performance of this contract is given by NRC, or obtains

access to, information regarding NRC's plans, policies, programs,
studies, data, etc., which is not generally available to

other non-Government organizations, the contrvactor shall not

be eligible to compete for or perform work directly relating

to such study or information for a period of one (1) year

after the completion of this contract or any extensions thereof,
or, in the event that the study or information is made generally
availsble to the public or other interested parties, for a
period of one (1) year after the release to the public or such
parties of surh study or information.
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3. Performing Evaluacion or Consulting Services for hxC. If the
contractor under this contract performs evalustion or consulting
services for NRC in counection with or relating to a particular
procurenent activity, the contractor shall be ineligible to
compete for the work covered by such procurcment activity. In
addition, the contractor will not be permitted to evaluate or
give other consulting services to NRC duing the period of this
contract:

(1) On any other product or service which the contractor
provides;

(2) Cn thz product or services of any Tirm with which the
coniractor has a consuliing relatiorship or participates
in the proraration of a response to a procuremznt solicitation
by I7C; or

(3) On ¢wilar scrvices which it has parforozd Tor othars.

Furthzrioore, the contractor will not be aliowed to give consulting
services to prospective offerors on a procurcment item for which
he has performed or will perform evaluation services for NRC.

C. GOVER!MENT WAIVER. NRC may waive any or all restrictions of this article
in specific cases if it is determined by the cognizant NRC Headquarters
Program Division Director or their designee that such waiver is in the
best interest of the Government. Any application by the contractor for
any waiver should be made through the contracting officer to the authorized
NRC official, and the basis for any waiver granted shall be appropriately

documented in writing.
ARTICLE XIIl - hLcY PERSORKEL

For the purpose of Clause 40 of the General Provisions entitled "Key Personnel”,
the person which is considered essential to the work being performed hereunder
is as follows:

Mr. Roger H. Simonsen
Program Manager

ARTICLE XIV - GENLERAL PROVISIONS
é. The Genera) Provisions of this contract consist of the "Cost Type
Rescarch and Development Contracts with Concerns Other Than Educational

Institutions, Appendix A", dated October 26, 1976, attached hereto, and
be this reference made a part hereof except as follows:

Clause 3 entitled "Limitation of Funds" is deleted in its entirety.

Clause 53 entitled "Private Use of Contractor Information and Dataf.is
deleted in its entirely. : ¥
Clause 54 entitled “Drawings. Designs, Specifications”, lines 10 and”ll
are modified by deleting the words beginning with “"subject to the...
and ending with “...its oun uses,” in their entirety.

Clzuse 57 entitled "Authorized Representative” is deleted in its entirety.
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b. The folloxing is added as Clause 58 under the General Provisions:

58. CLASSIFICATION (9-7.5004-21)

In the perforrznce of the work under this contract, the
contractor shall assipn classifications to all documents,
raterial, and eguiprent originated or generated by the contractor
in accoréance with classification guidance furnished to the
contractor by the Ccrmission. Every subrontract and purchase
order issued hercunder imvolving the orivination or genmeration
of clazsified focu~-nts, raterial, er cgui; ~nt, shall include
a provizion te the 2ffact that in the perici ance of such
subcontract or purchare order the sublontiacior oF supplier
ehall assign classificaticns to all such docusents, raterial,
and equiprent in accuréance with ~lassification guidance
furnishod to such subcoatractor ov supplier by the contractor.

ARTICLE XV - ATTACHMENTS

1. Gencral Provisions entitled "Cost Type Research and Development Contracts
with Concerns Other Than Educational Institutions, Appendix A dated
October 26, 1976.

2. Genzral Policy for the Avoicance of Organizational Conflicts of Interests

o — ———— | W D SAS———
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AdjustoentS..... G BN SRS S EERA ST HEEE H 2 AT SR AT E S0
Subcontractor Cost and Pricing Data..cececnvscce sssesnsesessense
Utilization of Minority Business Enterprises.....cvevcccssccssce
Listing of Tmployment CpeningsS..cceecseossssns ssssnssssnassanse
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Negotiated Overhead RateS...ovvevssvsvsscssnnsroscasasssssansres
Notice to the Government of Labor DisputeS...coesceseedecencnnee
Required Source for Jewel Bearing.ccicesececccsvacvccsnnessannans
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(10 In the a=ount ,of aay fixed fee to be paid to the Con~-
tracror; and

(144) In such other provisions of the contract as may be’
affected, and the contract shall be modified iz writing accordingly.

Any 2la‘a by the Contractor for adiustzent under this clause must be
asserted within chirty (30) days from the date of receipt by the Contractor
of the porificaticn of change; Provided, however, That the Comtractisg Officer,
4f he decides thet the facts justify such actiom, ma2y receive and act upon
any euch slaim esseried at any tize prior to fizmal payment under this contract.
Failure to agree to any adjustzeat shall be a dispute concerning a question
of fact within the meaning of the clause of this contract entitled "Disputes.”
Eowever, except as provided in paragraph (c) below, mothing in this clause shall
excuse the Contractor from proceeding with the contract as changed.

(e) Notwittstznding the provisions of paragraphs (a2) and (b) above, the
estimated cost of this contract azd, 4if this contract is increzeantally funded,
the funds allotted for the performance thereof, shall not be increased or deemed
to be increased exczept by specific written modification of the contract in-
dicating the pew contract estizated cost and, if this contract is increzentally
funded, the mew azocuant allotted to the coctract. Until such modification is
r shall not be obligated to continue performance or iacur
st established iz the clzuse of this contract entitled

- -
- -
coste beyend th
$ " or "Limitation of Funds."

"Limitation ©

mn "3 o
™ 0O 0
[

3, LIMITATION OF FIODS (1-7.202-3(b) ard 1-7.402-2(c))
(Applicable to Contracts which are incrementally funded)

(a) It is estimzted that the cost to the Governzent for the performance
of this contract will pot exceed the estimated cost set forth in the Schedule,
end the Contracior agrees to use his best efforts to perform the work specified
in the Schedule and ell obligations under this contract within such estimated
cost.

(b) The a=ount presestly available for payzment and allotted to this
contract, the items covered thereby, the period of performance vhich it is
estimsted the aliotted azsust will cover, are soecified inm the Schedule. It is
contezplated that from tize to tize additional funds will be allotted to this
contract up to the full estinated cost set forth in the Schedule, erxclusive of
acy fee. The Contractor agrees to perfors or have perforzmed work on this
contract up to the point at which the total amount paid and payable by the
Covern~2nt pursuant to the terms of this contract approxizates but does mot
exceed the total azount actually allotted to the contract.

(e) If at any time the Contractor has reasomn to believe that the costs
which he expects to incur in the performance of this contract ig the next
succeeding 60 days, when added to all costs previously izcurred, will exceed
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75 percent of the toral amount thez allotted to the contract, the Contractor
shall pnotify the Contracting Officer in wriring to that effect. The notice
shall stai. the estimated amount of sdditional funds required to continue per-
formance for the period set forth in the Schedule. Sixty days prior to the end
of the period specified in the Schedule the Contractor will advise the Contracting
0fficer io writing as to the estimated amount of additional funds, if any, that
will be required for the tizmely performance of the work under the contract or
for such further period as may be specified in the Schedule or otherwise agreed
to by the parties. If, after such potification, additional funds are not
allotted by the end of the periot set forth in the Schedule or an agreed date
substituted therefor, the Contracting Officer will, upen vritten request by

the Contractor, terninate this contract pursuant to the provisiozns of the
Termination clause on such date. I1f the Contractor, in the exercise of his
reasonable judgment, estizates that the funds available will allow him to
continue to discharge his obligations hereunder for a period extendizg beyond
such date, he shazll specify the later date i this request and the Contracting
Officer, in his discretion, may ter-inate this contract on that later date.

(d) Except as required by other provisions of this contract specifically
citing and stated to be an exception from this clause, the Governzent shall not
be obligated to reizburse the Contractor for costs incurred in excess of the
total emount from tice to time allotted to the contract (including actions under
the Terminaticn clause) or ocherwise to imcur costs in excess of the azousnt
allotted to the centract, uvnless and until the Contracting Officer has notified
the Contractor iz writing that such allotted amount has been increased and has
specified ia such notice an {ncressed amount constituting the total amount then
allotted to the contract. To the extemt the amount allotted exceeds the
esticated cost set forth 4z the Schedule, such estimated cost shall be corre-
spondingly increased. No nmotice, cozmunication, or representation ia asy other
forz or from any person other than the Contracting Officer shall affect the
amount allotted to this contrect. In the absence of the specified notice,
the Covern=eat shall not be obligated to reimburse the Contractor for any coets
{in excess of the total amcunt then allotted to the contract, whether those
excess costs were incurred duripg the course of the contract or as a result
of terminztion. Wwhen and to the extent that the azount allotted to the
contract has been increzsed, any costs incurred by the Contractor in excess
of the amount previously allotted shall be allowable to the same extesnt as
4€ such ccsts has beca incurred altar such increcse i the amount allotted;
unless the Contracting Officer issues a termination or other notice and direrts
that the increase is solely for the purpose of covering termination or other
speciiied expenses.

(e) Chznge orders issuel pursuant to the Changes clause of this contract
shall not be consicercd an auvthorization to the Contracter te exceed the anmount
allotted in the Schedule in the absence of a statement in the change order, or
other contract modification, increasing the amount allotted.

(f) ¥othing in this clause shall affect the right of the Covernment to
terzinace this contract. In the event this contract is terminated, the
Govern=ent and the Cosmtractor shall pegotiate an equitable distribution of all
preperty preduced or purchased under the contract based upon the share of
cust. incurred by ezch.
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(g) In the event that sufficient funds are not allotted to this con-
tract to allov completion of the work contemplated by this comtract, the Con-
tractor shall be entitled to that percentage of ‘the fee set forth in the

Schedule equivalent to the percentage of completion of the work contexplated
by this contract.

4., LIMITATION OF COST (1-7.202-3(a) and 1-7.402-2(a))
(Appliiable to Contracts vh%ch are fully funded omly)

(a) It 4s estirzated that the total cost to the Government for the
performance of this contract, exclusive of any fee, 'will not exceed the
estimated cost set forth ian the Schedule, and the Contractor agrees to use his
best efforts to perform the work specified in the Schedule and all obligations
under this contract within such estinated cost. If, at any time, the Con~
tractor has reason to believe that the costs which he expects to incur ia the
performance of this contract im the mext succeeding 60 days, when added to all
costs previously incurred, will exceed 75 percent of the estixated cost thzn
cet forth in the Schedule, or 1f, at any tizme, the Contractor has reascn to
believe that the total cost of the Covernzent for the performance of this con-
tract, exclusive of any fee, will-be greater or substantially less than the then
estimated cost hereof, the Contractor shall notify the Contracting Officer in
writing to that effect, giving the revised estimste of such total cost for the
performance of tbis contract.

(b) Except as required by other provisions of this contract specifically
citing and stated to be an excepticn from this clause, the Governzent shall
pot be obligeted to reimburse the Contractor for costs incurred in excess of the
estizated cost set forth ian the Schedule, and the Contractor shall not be
obligated to continve performance under the contract (including actions under
the Termization clause) or othervise tc imcur costs in excess of the estimated
cost set forth in the Schedule, unless and until the Centracting Officer shall .
have notified the Contractor ia writing that such estimated cost has been
increased znd shall have specified in such notice & revised estimated cost
vhich shall thereupos comstitute the estimated cost of performacce of this
contract. No potice, comzunication, or representation im any other form or
from acy person other than the Contracting Officer sh2ll affect the estimated
cost of this contract. In the absence of the specified notice, the Governzent
shall not be obligated to reinmburse the Contractor for any costs “‘n excess of
the estimated cost set forth iz the Schedule, whether those excess costs were
incurred during the course of the contract or as a result of termination.
When and to the extent that the estizmated cost set forth in the Schedule has
been increzsed, azy costs incurred by the Contractor io excess of the estimated
cost prior to such increase shall be allowable to the saze extent as if such
costs had been incurred after the increase; unless the Contracting Officer
issues a termination or other notice and directs that the increase is solely
for the purpese of covering terminaticn or other specified expenées.

(c) Change orders issued pursuant to the Changes clause of this c-ntract
shall not be considered an authorization to the Contractor to exceed the
cetd=nsof cr : ses forth in the Schedule i the zbscnce of a stotenant in the
change ordéar, or other contract modification, increasing the estimated cest.
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(d) 1In the event that this contract is teruwipated ¢v the rrofziced cost
not increased, the Government and the Contractor shall pegotiate and equitable
distribution of all property produced or purchased under the contract based
upon the share of costs incurred by each. . -

S. ALLOWABLE COST, FIXED-FEE AND PALMENT. (1-7.202-4) and (1-7.402-3)

(n) For the performance of this contract, the Government shall pay
to the Contractor:

(1) The cost there.f {hereipafter referred to as Yallowable

.-.cost") determined by the Contracting Officer to be allowable in eccordance with:,

(1) Subpart 1.15.2 of the Felderal Procurement Regulatioﬁs
(41 CFR 1-15.2), as in effect on the date of this contract; and

(44) The terms of this contract; and
(2) Such fized-fee, if any, as may be provided for in the Schedule.

(b) Payments shall be made to the Coatractor when requested as work
progresses, but mot more frequently than bi-weekly, in amounts approved by the
Contracting Officer. The Contractor may subzit to an authorized representative
of the Contracting Officer, 1o such form and reasonable detail as such repre-
gentative may require, an invoice or public voucher supported by & statement of
cost for the performance of this contract end claimed to constitute alleowable
cost. For this purpose, except as provided herein with respect to pension con~-
tributions, the term "costs" shall include only those recorded costs vhich result,
at the time of the request for reimbursezent, from payment by ecash, check, or
other form of actual payment for items or services purchased directly for the
contract, together with (when the Contractor is not delinquent in payment of
costs of contract performance in the ordinary course of business) costs
{ncurred, but not necessarily paid, for materials which have been issued from
the Contractor'e stores inventory and placed in ~he production process for use
on the contract, for direct labor, for direct travel, for other direct <nhouse
costs, and for properly allocable and allowable indirect costs, as is shown by
records maintained by the Contractor for purposes of obtaining reimbursements
under Government comtracts plus the amount of progress paymeats which have been
paid to the Contractor's subcontractors under similar cost staodards. In
addition, when pension contributions are paid by the Contractor to the retirement
fund less frequently than quarterly, accrued costs therefore shall be excluded
from indirect costs cherefore for payment purposes until such costs are paid.
1f pension contributions are paid oo & quarterly or more frequent basis, accruals
therefor pay be included in indirect costs for payment purposes provided that they
are paid to the fund within 30 days aiter the close of the period covered.
1f payments are mot mude to the fund within such 30-day period, pension con-
tribution costs shall be excluded frow indirect cost for payment purposes until
payment has been made. The restriction on payment more frequently than bi-weekly
and the requirexzent of prior payment for items or services purchased directly
for the contract shall not apply when the Contractor is a small business corcernm.

(¢) Prozotly after receipt of each invoice or voucher and statcoent of
cost, the Covernnment shall, excipt as otherwise proviced in this contract
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subject to the provisicns of (d) below, make payment thereon as approved by the
Contracting Officer. Paymeat of the fixed-fee set forth ino the Schedule, the
Contracting Officer may withhold further paymeat of fee until a reserve shall
bave been set aside ia an amount which he considers necessary to protect

the interests of the Governmeat, but such reserve shall not exceed 15 percest
cof the total fixed-fee, or $100,000, vhichever is less. i

(d) At any time or tizmes prior to final paymevt under this contract
the Contracting Officer may have the invoices or vouchers and statements of
cost audited, Each peyment theretofore made shall be subject to reduction fou
amousts included in the related invoice or voucher which are found by the
Contracting Officer, on the basis of such audit, not to comstitute allewable
_cost. Any payment may reduced for overpaymeats, or incresased for underpayments,
on preceding idnvoices or vouchers. . s ‘

(e) On receipt and approval of the iovoice or voucher designated by the
Contractor as the “"completicn iavoice" or "cozpletion voucher" and upon com-
pliznce by the Contractor with all the provisions of this costract (including
without limitaticn, the provisions relating to patents and the provisions of
(£), delow), the Governmment shall prozptly pay to the Contractor any balance
of allowable cost, and any part of the fixed-fee, which has beer withheld
pursuzat to (e¢), above, or otherwise mot paid to the Contractor. The cozpleticen
iavoice or voucher shall be submitted by the Contractor promptly following ‘
cozpletion of the work under this contract but in no event later than 1 year
(or such longer pericds as the Contracting Officer may in his Wiscretion
approved in writiag) froz the date of such cozpletion.

(£) The Contractor agrees that any refunds, rebates, credits, or other
amounts (including any interest thereon) accruing to or received by the
Contractor or any assizoee under this contract shall be paid by the Contractor
to the Government, to the extent that they are properly allocable to costs
for which the Contractor hes been reizbursed by the Government under this
contract. Reasonable expenses incurred by the Contractor for the purpoce of
securing such refunds, rebates, credits, or other amounts shall be allowable
costs hereunder when approved by the Contracting Officer, Prior to fimal
payment under this contract, the Contracter and each assignee under this
contract whose assignment is in effect at the tize of final paymeat uader
this contract shall exescute and deliver:

(1) An assigoment to the Govermment, in form and substaace
satisfactory to the Contracting Officer, of refunds, rebates, credits, or
other amounts (including any icterest therecn), properly allocable to costs
for which the Contractor has been reizbursed by the Government ucnder this
coatract; aand

(2) A release discharging the Governxzent its officers, agents,
and ecplovees from all liabilities, obligations, and claims arising out of
or under this contract, subject only to the following exceptioms:

(1) Specified claims in stated amounts or in estimated
amounts where the amounts are not susceptible of exact statement by the
Contractor;
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(14) Claims, together with reasonable expenses incidental
thereto, based upon liabilities of the Contractor to third parties arisin
out of the performance of this contract: preovided, however, that such claims
ere not known to the Contractor on the date of the execution of the releazse; and
provided further, that the Contractor gives notice of such elaims 4in writing to
the Contracting Officer not more than 6 years after the date of the release or
the date of any notice to the Contractor that the Covernzent is prepared to make
finsl payment, whichever is %arlier; and

(114) Claims for reizbursement of costs (other than expesses of
the Contractor by reason of its indemmificaticn of the Covernment against patent
14ability), including reasonable exgenses incidental thereto, incurred by the
Contractor under the provisions of this contract relating to patents.

(g) Any costs incurred by the Contractor under the terzs of this contract
which would constitute allowable cost wader the provisions of this clause shall
~ be included 4n deterzining the amount payable uncder this coot+=-t, notwithstanding
any provisions contained in the specifications or other docuuents incorporated
in the centract by reference, desigrating services to be perforced or materials
to be furnished by the Contractor at his expense or without cost to the Goverrcceant.

6. STANDARDS OF WORK (1-7.402-4)

The Contractor agrees that the perforwance of work and services pursuant to
the requiremeats of this contract shall conform to high proefessiozal standards.

INSPECTION AND COKRECTION OF DEFECTS (1-7.402-5)

(a) All work under this contract shall be subject to inspection und test
by the Goverrzent (to the extent practicable) at all times (including the period
of performance) and places, and in any event prior to acceptance. The Contractor
shall provide and raintain an inspection system acceptable to the Governzent
covering the work hereunder. The Government, through any authorized representative
may inspect the plant or plants of the Contractor or of any of his subcontracters
engaged in the performance of this contract., If any icspection or test is cade
by the Government on thz prerises of the Centracter eor & subcentractor the
Contractor shall provide azd shall require subcontractors to provide all reasonadble
facilities and assistance for the safety and convenience of the Governzeat
inspectors in the performance of their duties. All inspections and tests by the
Government shall be performed in such a manner as will not unduly delay the
work. Except as otherwise provided in this contract, final dcspection and
acceptance shcll be mzde at the place of delivery as prozptly as practicable
after deliviry and shall be deezed to have been made mo later than 90 days after
the date of such delivery, 4f acceptance has pot bsun made earlier within such
period.

»



(b) At any tize during performance of this contract, but not later than 6

ponths (or such other time as may be provided in the Schedule) after acceptance
of a1l of the end items (other than designs, drawings, or reports) to be delivered
under this contract, the Government may require the Contractor to rezedy by
correction or replacement, as directed by the Contracting Officer, any failure
by the Contractor to cozply with the requirezents of this contract, Axny tizme
devoted to such correction or replacement shall mot be included 4in the cozputation
of the period of time specified in the preceding sentence, except 2s provided
1z (&), below, except as otherwise proviced in paragraph (c), below, the allow-
ability of the cost of any sdch replacezent or correcticn ghall be determined as
provicded iz the clause of this cootract entitled "Allowable Cost, Fixed Fee,
and Payzent," but no additional fee shall be payable with respect thereto, Correct
articles shall pot be tendered again for acceptance unless the former tender and
the reguire=zent of correction is disclosed. 1f the Contractor fails to proceed
with rezscnable prooptness to perforz such replacement or correction, the Governzen
(1) may by contract or othervise perform such replacezent or correction and charge
to t.2 Consractor any increased cost occasicned the Govermzent thereby..cr m3y
reduce any fixed fee payable under the conmtract (or require repaymeat of any fixed
fee theretofore paid) ¢ such eazount as may be equitable under the circumstances,
or (2) 4in the case of 'articles not delivered, cay require the delivery of such
errieles, zné shall heve the right to reduce amy fixed fee payable under this
contract (or to require repzyment of any fixed fee theretofore paid) in such
amount 2s zay be equitable under the circuzstances, OT (3) may terminate this

ontrzct for default, Failure to agree to the azount of any such increased cost

to be charged to the Contractor or to such reduction in, or repaycent of, the fixed
fee, shall be deexed to be a dispute concerning a question of fact within the
peaning of the clause of this contract eatitled "Disputes.”

(¢) Notwithstacdipg the provisions of paragraph (b), above, the Gevernzeat
pay at any time require the Centractor to rezedy by correction or replactent,
without cost to the Goverzzment, aay failure by the Contractor to cooply with the
requirezeats of this contract, 4f guch failure is due to fraud, lack of good faith,
or willful misconduct on the part of any of the Contractor's directors or of ficers
or on the part of any of his manzgers, superintendents, or other equivalent repre-
gentatives, who has supervision or direction of (1) all or substantially all of
the Coatractor's business, or (2) all or substantially all of the Contracter's
cperations at any one plant or separate locaticn 4in which this contract is beirg
performed, or (3) & separate arndé complete major industrial operation in connect.cn
with the performance of this contract, The Government may at any time also requir:
actor to remedy by correction or replacement, without cost to the

+, any such failure caused by one or more {ndividual ezployees selected
red by the Contracter aiter any such supervisory persomnnel has rezsonable
°

. .

balieve that anvy ezplovee is habitually careless or otherwise unqualill

(d) The provisions of paragraph (b), above, shall apply co any corrected or
replacenent end itexm or component until 6 wenths after its acceptance.

-

- -
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(e) The Contractor shall make his records of all 1nspéction work available
to the Goverrzent during the performance of this contract and for such longer perio
25 may be epecified in this contract.

(f) Except as provided im this clause and as may be provided in the Schedule,
the Contractor shall have no obligation or liability to coriect or replace articles
vhich at the %ime of delivery are defective in material or workmanship or other=-
vise not in conformity with the requirements of this contract.

’

(g) Except as otherwise provided in the Schedule, the Contractor's obligation
to correct or replace Government-furnished property (vhich is property in the
possession of or acquired directly by the Government and delivered or othervise
made available to the Contractor) shall be governed by the provisions of the
clause of this contract entitled "Government Property."

B, ASSIGIXENT (9-7.50C€-46)

Neither this contract nor an interest therein nor ciaim thereunder shall be
-assigned or transferred by the contractor except as expressly authorized im writinog
by the Cootractiz; Clficer.

9, EXAMINATION OF RECORDS BY COMPTROLLER GENERAL (1-7. 103-3 and 9-7.5004-10)

(a) This clause is appliczble if the amount of this contract exceeds $10,000
and was entered into by means of negotiation, including small business restricted
advertising, but is not applicable if this contract was entered into by means of
formal advertising.

(b) The contractor agrees that the Comptroller General of the United States
or any of his duly authorized representatives shall, until the expiration of 3 yea:
after final payment under this contract unless the Comzission authorizes their pric

isposition, have access to and the right to examine any directly pertinent booksy
documents, papers, and records of the contractor imvolving transactions related
to this centract.

(¢) The contractor further agrees to include in all his subcontracts
hereuncer a provision to the effect that th2 subcontiractor agrees that the
Cozptroller General of the United States or any of his duly authorized repre-
sentatives shal', until the expiration of 3 years after final payment under
the subcontract unless the Commission authorizes their prior disposition, have
access to and the right to examine any directly pertinent books, documents, papers,
and records of such subcontractor, involving transactions related to the sub-
centrzet. The tern "subcontract" as used in this clause excludes (1) purchase
orders not exceeding $10,000 and (2) subcontracts or purchase orders for public
utility services at rates established for uniform applicability to the general
public,

- -
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be construed to constitute a determination of the allowability of any cost under
this contract, unless such approval specifically provides that {t comstitutes a
deternination of the allowability of such cost.

(f) The Contractor shall give the Contracting Officer immediate notice in
writing of any action or suit filed, and procpt notice of any clainm made agairst
the Contracter by any subcentractor or vendor which in the opinion of the Contrac

cay result in litigation, related in any way to this contract, with respect to
which the Contractor may be entitled to reirbursemeat from the Covernzent.

(g) Notwithstanding (c) zbove, the Contractor may enter into subcontracts
within (1) or (if) of (a) above, without the conmsent of the Contracting Officer,
if the Contracting Officer has approvad in writing the Contractor's procusizent
systez and the subcontract 4s within the scope of such approval., {This subpar
(5) however, shall nct be zppliczble to those subcontracts subject to paragrzp
below, 1f aay.)

-
-

(J

as
h

(h) To facilitate small business participation in subcontracting under this
contract, the Contractor agrees to provide preogress pay=ents on the fixed-price
types of subcontracts of those subcontractors which are small business concerns,
in conformity with the standards for customary progress payuments stated in the
Federal Procurezent Regulations, Subpart 1-30.5, as in effect on the date of this
contract. The Contractor further agrees that the need for such progress pay=ents
will mot be considered as a handicap or adverse factor in the zward of subcontrac:

(1) The Contractor shall select subcontractors (including suppliers) on a
Cozpetitive basis to the maxi=muz extent consistent with the objectives aand requis
ments of this Contract,

11. UTILIZATION OF SMALL BUSINESS CONCERNS (1-1,710-3(a)) .
(Applicable to contracts exceeding $.0,000)

(a) It is the policy of the Government as declared by the Congress that a
fair proportion of the purchases and contracts for supplies and services for the
Governzent be placed with small business concerns.

(b) The contractor zgrees to accocplish the maxioum azount of subcontracting
to small business concerns that the contractor finds to be consistent with the
efficient performance of this contracs.

1., TERMINATION FOR DEFAULT OR FOR CONVENIENCE OF THE GOVERNMENT (1-8.702)

(a) The performance of work under the contract may be terminated by trhe
Covernzent in accordance with this clause in whole, or from time to tize 4n pars:

- E -



(1) Whenever the contractor shall default in performance of this
contract in accordance with its terms (including in the term "default" eny such
failure by the contractor to make progress in the prosecution of the work
hereunder as endangers such performance), and shall fail to cure such default
within a pericd of ten days (or such longer period as the Contracting Officer may

allow) after receipt from the Contracting Officer of & notice specifying the
default; or

(2) ¥henever for wny reason the Contracting Officer shzll deterrine that
euch ternination 45 in the best interest of the Covernzent.

Any such teruination shall be effected by delivery to the contracter of a
Notice of Terzination specifying whether termination is for the default of the
contractor or for the convenieace of the Governzent, the extent to which per-
formance of work under the contract is tercinated, and the date upon which such
termirnaticn becones effective. 1f, after potice of termination of this contract
for default under (1) above, it is determined for any reason that the contractor
was not in default pursuant to (1), or that the contractor's faflure to perfeor. or
to make progrese in perfercmznce is due to causes beyond the control and without the
fault or regligence of the contractor pursuant to the provisions of the clause of
this contract relating to excusable delays, the Notice of Terminaticr shall be
deeced to have been issued under (2) above, and the rights and obligations of the
partics herete shall in such event be governed accordingly.

(b) After receipt of & Notice of Termination and except as othervise directed
by the Contracting Officer, the contractor shall:

(1) Stop work under the contract oo the date and to the extent
specified in the Notice of Termination;

(2) Place no further orders or subcontracts for materials, services,
or facilities, except as =ay be necessary for cozpletion of such portiom ¢. the "
work under the contract as is not tercinated;

(3) Terminate all orders and subcontracts to the exteant that they
relate to the perfcermance of work tercinated by the Notice of Termication;

{4) Assign to the Covernment, in the ma'mner and to the extent directed
by the Contyacting Officer, 211 of the right, title, and interest of the contractor
unZer the orders or subcontracts s0 terminated, in which case the Government shall
have the right, 4in its discretion, to settle or pay any or all claims arising out
of the termination of such eriers and subcontracts; :

(5) With the approval or ratification of the Contracting Officer, to
the extent he may require, which approval or ratification shall be final and
conclusive for all purposes of this clause, settle all outstanding liabilities

- -

.



all clai=zs arisisg out of such ter=ization of orders end subcostracts, the

cost ©f which would be reizbursable 4n wvhole or 4in part, 4in accordacce with the
provisices of this contract;

(6) Transfer title to the Covernment (to the extent that title has

cc: alreacy beea transferred) and deliver in the manner, at the tizes and to the

rtent directed by the Contracting Officer, (i) the fabricated or unfabricated
pa::s, vork i3 process, coopleted work, s ppl*es, acd other material preoduced
2s & part of, or acguired issrespecs of the perforzance of, the werk ter:i:a:ed
by the Notice of Terzicztion; (44) the c::;le.e ot partially cocpleted plac
dravizgs, informaticn, and other p reperty vhich, 1f the contract had beec c::;-e'e-,
would be required to be f,r:is?ed to the Covernzent; ané (ii4) the jigs, dies, and
fixtures, 2ad other special tocls acd tool :3 aequired or manufactured for the
perfor=ance of this contract for the cost ¢f which the coentractor has becn or will
be rei=bursed under this ceontract:

(7) Use his be.t efforts te sell; in the zmanner, a2t the tizmes, to th
extest, and at the price o, prices directed or au horized by the Contracting Office:
acy preperty of the types referzed to in (6) abov Provided, however, That the
cc::ra:::r (1) -"zll nct be reguired to ex :: any pu’:hz‘e'. and ii
ived by and 2t a p
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the items or, if the items are stored, within forty-five (45) days from the date
of submission of the list, and any necessary adjustment to correct the list as
subnitted shall be made prior to final settlement. '

(¢) After receipt of a Notice of Termination, the contractor shall submit
to the Contracting Officer his termination claim in the form and with the certi-
fication prescribed by the Contracting Officer. Such claim shall be submitted
procptly but in no event later than one year from the effective date of termination,
unless one or more extensiond ia writing are granted by the Contracting Officer
upon request of the contractor made in writing within such one-year period or
euthorized extension thereof. However, if the Contracting Officer determines
that the facts justify such action, he may receive and act upon any such ter=~
mination claiz at any time after such one-year period or any extension thereof.
Upon failure of the coatractor to submit his termination claiz within the tize
allowed, the Contracting Officer may, subject to any review required by the con-
trecting agency's procedures in effect as of the date of executien of this con-
tract, determine, on the basis of information availadble to him, the amount, - & 4
any, due to the contractor by reason of the termination and shall thereupon
pay to the contractoer 'the amount so detsrmined,

(d) Sudject to the proviesions of paragraph (2), and subject to any review
required ty the contracting agency's procedures in effect as of the date of
evecutior of this contract, the contractor and the Contracting Officer may agree
upon the whole or any part of the azount or azounts to be paild (including an
allowance for the fee) to the contractor by rezson of the total or partial ter-
mipation of work pursuant to this clause. The contract shall be amended accordicgly
and the contractor shall be paid the agreed asount.

(e) 1In the event of the failure of the contractor and the Contracting Officer
to agree in whole or in part, as provided in paragraph (d), as to the amounts with
respect to costs and fee, or as *o the amount of the fee, to be paid to the con=-
tractor in connection with the ternination of work pursuant to this clause, the
Contracting Officer shall, subject to any review required by the contracting agency'
procedures 11 eifect as of the cute of execution of this contract, determine, on
the basis of irformation available to him, the amount, if any, due to the
contractcr by reason of the termination and shall pay to the comtractor the

o el il S

eocunt €etermined as folicws:
(1) 1f the settlement includes cost and fee--

(1) There shall be included therein all costs and expenses
reirburszhle in accordance with this contract, not previously paid to the
contracter for the performance of this contract prior to the effective date of
the Notice of Termination, and such of these costs and may continue for a
reasonazble time thereafter with the approval of or as directed by the Contracting
Officer: Frovided, however, That the contractor shall proceed as rapidly as
practicadble to discontinue such costs;

v
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(44) There shall be included therein so far as not included under
\1) above, the cost of settling and paying claizms arising out of the terzinatica of
wvork under subcontracts or orders, as provided in paragraph (b)(5) above, which
are properly chargeable to the terzinated portion of the contract;

(114) There shall be included therein the reasonable costs of
gsettlement, including accounting, legal, clerical, and other expenses reasonzbly
pecessary for the preparatiud of settlezent claims and supporting data with
respect to the tercinated portion of the contract and for the termination and
gsettlement of subcontracts thereunder, together with reascmable storage, trans-
portation, and other costs incurred iz connection with the protection or dis-
position of terzicaticn 4inventory: P2rovided, bowever, That if the termination is
for default of the contractor there shall not be included any amounts for the

- o wd a 1 - 1 - - -
veurstica of tho ccntzzcter's settlecent preposal; and

(iv) There shall be included therein a portion of the fee payable
under the contracs deter=ired 2s follows—

(A) Ino the event of the termination of this contract for the
convenience cf the Coverz—ent and not for the default of the cecotractor, there shal
be paid z percentage of the fees equivaleat to the percentage of the cocpleticn of
work contezplated by the contract, but exclusive of subcontract effort imcluced
4n subcontractors' termination claims, less fee payments previously made bereunder;
or

(B) Iz the event of the termination of this contract for the
default of the contractor, the total fee payable shall be such proporticmate part
of the fee (or, if this contract calls for articles of different types, of such
part of the fee as is rezsonably allocable to the type of article under consider=-
aticn) as the total number of articles delivered to and accepted by the fovernzenc
bears to the total nu=mber of articles of 2 1ike kind called for by this contract.

1f the z~cunt deter—ired under this subparagraph (1) is less than the total
payzent theretofore zade to the contract.r, the contractor shall repay to the

Coverszarnt the excess wzount,

(2) 1If the settlezent includes only the fee, the amount thereof will
be deter—ined im accordance with subparagraph (1) (iv) above.

(£) Cos=s clazized, zzreed to, or deterzined pursuant to paragraphs (¢),
(¢), and (e) of this clause shall be in accordance with the contract cest
principles and procedures iz FPR 1-13.2,

(g) The contracter shall have the right of appeal, under the clause of this
contract entitled "Disputes,” from any determization made by the Contracting
Qfficer under paragraph (c) or.(e) above, except that, if the contractor has falle
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to submit his claiz within the time provided in paragraph (c) above and has failed
to request extension of such time, he shall have no such right of appeal. 1In any
case where the Contracting Officer has made a determination of the amount due under
paragraph (¢) or (e) above, the Government shall pay to the contractor the
following: (1) If there is no right of appeal hereunder or if no timely appeal has
been taken, the emount so determined by the Contracting Officer, or (2) 4if an
appeal has been taken, the amount finally determined on such appeal,

(h) In arriving at the mmount due the contractor under this clause there
shall be deducted (1) all unliquidated advance or other paywents theretofore mzade
to the contractor, applicable to the terminated portion of this contract, (2) any
claim which the Government may have against the contractor in comnection with this
contract, and (3) the agreed price for, or the proceeds for sale of, any materials,
supplies, or other things acquired by the contractor or sold pursuant to the
provizicns of this clause cnd not otherwise recovered by or credited to the
Governcent. :

(1) 1I1a the event of a partial terminatior, the portion of the fee which
{s pavzble with respeot to the work under the continued portion of the contract
shall be equitably adjusted by agreezent between the contractor and Contracting
Officer and such adjustzent shall be evidenced by an adendzent of this cootract.

-

(3) The Covernzent may from time to tize, under such terms and conditions
as it may prescribe, pake partial payzents and payments on account against costs
incurred by the contractor in connection with the terminated portiocn of the
contract whenever in the opinion of the Contracting Officer the aggregate of such
paycents shall be within the amount to which the contractor will entitled here-
under. If the total of such payzments is in excess of the amount finally deter-
pined to be due under this clause, such excess shall be payable by the contractor
to the Govercment upon demand, together with interest cozputed at the rate of 6
percent per annmum, for the period froz the date such excess paywent is received
by the contractor to the date on which excess is repaid to the Covernment: Providesd
cwcver, That no interest snall be charged with respect to any such excess pa;=ent
attricutable to a reduction 4in the contractor's claim by reason of retention or
other disposition of tercination inventory until 10 days after the date of such
rotention of disscsition, or such later date as determined by the Contracting
Officer by reascn of the circumstances.

(k) The provisions of this clause relating to the fee shal) be inapplicable
4f this contract does not provide for paymen: for a fee.

13, DISPUTES (1-7.102-12)

(a) Except as otherwise provided in this contract, any dispute concerning
8 question of fact arising under this contract which is not disposed of by
agreezent shall be decided by the Contracting Officer, who shall reduce his

-
- P
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decision to writing and mail or otherwise furnish a copy therecf to the con-
tractor. The decision of the Contracting Officer shall be final and con-

clusive unless within 30 days from the date of receipt of such copy, the con-
tractor mails or otherwise furnishes to the Contracting Officer a writtenm appeal
addressed to the Commission. The decision of the Commission or its duly
authorized representative for the determinationm of such appeals shall be final

and conclusive unless determined by a court of competent jurisdiction to have been
fraudulent, or capricious, or arbitrary, or so grossly erroneous as pecessarily

- to imply bad faith, or not supported by substantial evideuce. In connection with
any eppeal proceeding under this élause, the contractor shall be afforded an
opportunity to be heard and to cffer evidence in support of its appeal., Pending
final decision of a dispute hereunder, the contractor shall proceed diligently with
the performance of the contract and in accordance with the Contracting Officer's
declsion. '

(b) This "Disputes"” clause does not preclude consideration of law cuesticas
4n conneeticn with cecisiens provicded for ia paragraph (a) above: Provided, That
nothing in this contract shall be construed as making final the decision of any
administrative official, representative, or beurd on a question of law.

14, BUY AMZRICAN ACT (1-6.104-5) (9-7.5004-16)

(a) 1In acquiring end products, the Buy American Act (41 U.S. Code 102-104)
provides that ths Government give preference to domestic source end products. For
the purpose of this clause:

(i) "Components" means those articles, materials, and supplies
which are directly incorporated in the end products;

(1) "End products" means those articles, waterials, and supplies
which are to be ccquired under this contract for public use; and

141) A "domestic source end product" means (A) an unmanufactured
end product which has bsen mined or produced in the United States and (B) an ead
product manufactured in the United States if the cost of the cocponents thereof
which are mined, produced, or manufactured in the United States exceeds 50 percent
of the cost of all its coczponents. For the purposes of this (a) (iii) (B), com-
ponents of foreiga origin of the saze type of kind as the products referred to in
(b) (ii) or (iii) of this clause shall be treated as cocponents mined, produced,
or manufactured im the United States., ' ’

(b) The Contrazctor agrees that there will be used under this contract (by

the Contractor, s:beontractor, materialmen and suppliers) only domestic source ead
products, except enc products:

(1) Which are for use outside the United States;
. (£¢4) %hich the Government determines are not mined, produced, or
panufactured inm the United States in sufficient and reasonably available comzercial
quantities ané of a satisfactory quality;
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(144) As to which the Commission determines the domestic prefereace
to be inconsistent with the public interest; or

(iv) As to which the Comnission determines the cost to the Covern-
. ment to be unreasonable.

15, CONVICT LABOR (1-12.204)

In connection with the perfgrnance of work under this contract the Contractor
agrees not to exploy any person undergoing sentence of imprisonzent except as
provided by Publiec Law 89-176, Septezber 10, 1965 (18 U.S.C. 40B2(e) (2)) and
Executive Order 11755, December 29, 1973,

16, COUNTRACT WORK HOURS AND SAFETY STANDARDS ACT -~ OVERTIME COMPENSATION
(1-12.303)

This contract, to the extent that it is of a character specified in the
Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333), 1s subject to
the following provisions and to all other applicable provisions and exceptisas of
such act and the regulations of the Secretary of Labor thereunder.

(a) Overtime Requiremeat. No Contractor or subcontractor contracting for
any part of the contract work which may require or involve the employment of
laborers, mechanics, apprentices, trainees, watchmen, and guards shall require or
permit any laborer, mechanic, apprentice, trainee, watchman, or guard in any
workweek in which he is employed on suck work to work in excess of 8 hours in any
calendar day or in excess of 40 hours in such workweek on work subject to the
provisions of the Contract Work Hours and Safety Standards Act unless such laborer,
mechanic, apprentice, trainee, watchman, or guard receives compensation at a rate
not less than one and one~half times his basic rate of pay for all such hours worked
in excess of 8 hours in any calendar day or in excess of 4U hours in such workweek,
whichever is the greater pumber of overtime hours.

(b) Violation; liability for unpaid wages; liquidated damages. In the
event of any violation of the provisions of paragraph (a), the Contractor and
any subcontracior responsible therefor shall be liable to any affected employee
for his unp2id wages. 1In addition, such Contractor and subcontractor shall be
liable to the United States for liquidated damages. Such liquidated damages
shall be ccoputed with respect to each individual laborer, mechanic, apprentice,
trainee, watchoan, or guard employed in violation of the provisions of paragfaph
(2) in the sum of $10 for each calendar day on which such exployee was required or
permitted to be employed on such work in excess of 8 hours or in excess of his
standard workweek of 40 hours without payment of the overtime wages required by
paragraph (a).

(c) Withholdings for unpaid wages and liquidated lamages. The Contracting
Officer may withhold from the Government Prime Contractor, from any wmoneys payable
oo account of work performed by the Contractor or subcontractor, such sums as may
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adninistratively be determined to be necessary to satisfy any liabilities of such

Contractor or subcontractor for unpaid vages and liquidated damages as provided in
the provisions of paragrzph (b).

(d) Subcontracts. The Contractor shall imsert paragraphs (a) through (d)
of this clause in all subcontracts, and shall require their imclusion in all sub-
contracts of eny tier. '

(e) Records. The Coztrattor shall maintain payroll records containing the
information specified in 29 CFR 516.2(a). Such records shall be preserved for 3
years from the cocpleticn of the contract. '

17. EFQUAL OPPORIUNITY (1-12.803-2).

(The following clause is applicable unless this contract is exezpt under
the rules, regulations, and relevant orders of the Secretary of labor (41 CFR,
ch. 60)).

During the performzace of this contract, the contractor agrees &s follows:

(a) The contractor will not discriminate against any employee or applicant
for e=ployment because of race, color, religion, sex, or naticmal origin. The
contractor will take affirmative action to ensure that applicants are ezployed,
and that ecoloyees are treated during exployment, without regard to their race,
cried, coler, or naticnal origim. Such action shall include, but not be limited
to, the following: ewmployzent, upgrading, demotion, er transfer, recruitment or
recrultment advertising; lavoff or termimatiou; rates of pay or other forzs of
compensation; and selection fer traisming, including apprenticeship. The contracter
agrees to post in conspicuous places, availadle to exployees and applicants for
ecployzent, notices to be provided by the Contracting Officer setting forth the
provisions of this Equal Opportunity clause.

(b) The contractor will, 4m all solicitaticns or advertisezents for
ezployees placed by or on behalf of the contractor, state that all qualified
applicants will receive consideration for employment without regard to race, creed,
color, or pational origin, )

(¢) The contracter will send to each labor union or representative of
worvers with which he has a collective bargaining agreeuent or other contract or
understanding, a notice, to be provided by the agency Contracting Ofiicer,
advising the labor union or workers' representative of the contractor's com-
mitoents under this Equal Opportunity clause, and shall post copies of the notice
in conspicuous places available to employees and applicants for exploymesnt,

(d) The contractor will comply with all provisions of Exscutive Order No.
11246 of Septezber 24, 1965, and of the rules, regulations, and relevant orders
«<f the Secretary of labor. .
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(e) The contractor will furnish all information and renorts required by
Executive Order No. 11246 of September 24, 1965, and by the rules, regulations,
and orders of the Secretary of Labor, or pursuant thereto, and will permit access
to his books, records, and accounts by the contracting agency and the Secretary of
Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

(£) 1In the event of the contractor's noncompliance with the Equal Opportunity
clause of this contract or with any of the said rules, regulations, or orders,
this centract may be cancelled, terminated, or suspended, in whole or in part,
and the contractor may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order Ko. 11246 of September 24,
1965, and such other sanctions may be imposed and rezedies invoked es provided 4in
Executive Order No. 11246 of Septezber 24, 1965, or by rule, regulation, or order
of the Secretary of Labor, or &s otherwise provided by law. '

(g) The contractor will include the provirions of paragraphs (a) through
(g) in every subcontract or purchase order unless exexpted by rules, regulations,
or orders of the Secretary of labor issued pursuant to section 204 of Executive
Order No. 11246 of Septesber 24, 1965, so that such provisions will be binding
upon each subcontractor or vendor.  The contractor will take such action with
respect to any subcontract or purchase order as the contracting agency may direct
as a means of enforcing such provisions, including sanctions Tor noncompliance:
Provided, however, That in the event the contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor 2s a result of such
direction by the contracting agency, the ccatractor may request the United States
to enter into such litigation to protect the interests of the United States.

18. OFFICIALS NOT TO BENEFIT (1-7.202-17)

No member of or delegate to Congress, or resident cormissioner,. shall be
admitted to any share or part of this contract, or to any benefit that may arise
therefrom; but this provisions s¢hall not be construed to extend to this contract
1f made with a corporation for its general benefit.

19. COVENANT ACAINST CONTINGENT FEES (1-1.503) (9-7.5004-2)

(a) Warranty--Termination or deduction for breach.

The contractor warrants that no person or selling agency has been employed
or retained to solicit er secure this contract upon an agreement or understanding
for a cormiesion, perce-iage, brokerage, or contingent fee, excepting bona fide
evployees or bona fide eotablished commercial or selling agencies mzintained by
the contracter for the purpose of securing business. For breach or violation of
this warranty the Governcent shall have the right to annul this contract without
1iability or in its discretion to deduct from the contract pricg or consideration
or othervise recover, the full amount of such cormissicn, percentage, brokerage,
or contingent fee.
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(b) Subcontracts and purchase orders.

Doless othervise authorized by the Contracting Officer 4n writizg, the con-
tractor shall cause provisions similar to the foregeing to be inserted im all sub-
contracts and purchase orders entered imto under this contract.

20. KOTICE AND ASSISTANCE RECARDING PATENT AnD COPYRICET INFRINGEMENT

(1-7.103-4) (Applicable to Contracts exceeding $10,000)

¥ ;

(a) The Contractor shall report to the Contracting Officer, promptly and
iz reasorable written detail, each notice or claizm of patent or copyright in-
fringement based on the perforzance of this contract of which the Comtractor has
kaowledge. .

() In the eveat of any claiz or suit against the Government, on account
of zay clleced patent or ccpyTi zut 4nfrinze-ont arising out of the performance of

czct or out of the use of any supplies furnished or work or services

reunder, the Centractor shall furnish to the Covernment, when reguested
racting Officer, 21l evidence and informatior in possession of the
sertaining to such suit or clai=. Such evidence and infor=atiom shall
4 at the expense of the Goverzzent except where the Contractor has
cde=nify the Govera=ent.

£ 0

t
performed he

Contractor
be furnishe
agreed to 1

21. PATENTS (1-5.107-3(2))
(a) Definitions.

(1) "subject Invention" means any iovention or éiscovery of the
Contractor conceived or first actually reduced to practice in the course of or
under this contract, and includes any art, zethod, process, machine, maaufacture,
design, or cocposition of matter, or aay mew and useful inprovezents thereof, or
any variety of plant, which is or may be patentable under the Patest Laws of the *
United States of A=erica or any foreigz country.

(2) "Contract" means azy contract, agreezent, graat, or other arrangezex
or subcontract entered into with or for the benefit of the Goverczent where a
purpose ¢f the contrzct is the condues of euperizental, developzent, of research
work.

(3) "States and dezmestic municipal governzents' ceans the States of
the United States, the District e¢f Coluzhia, Puerto Rico, the Virgim Islands,
American Sazoca, Cuam, the Trust Territory of the Pacific Islands, and acy political
subdivicion and agencies thereof.

(4) "Coverrment agency" includes an executive departzent, independent
cormission, board, office, agency, adzinistraticn, authority, Goverczent <or-
poration, or other Governzent gstablishment of the executive braach of the
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Covernment of the United States of America and for the purpo#e‘of this contract
the U.S. Nuclear Regulatory Commission.

(5) "To the point of practical application" means to manufacture in
the case of a composition of product, to practice in the case of a process, or to
operate in the case of a machine and under such conditions as to establish that
the invention is being worked and that its benefits are reasonably accessible to
the public. . ~

g
(b) Allocation of principal rights.

(1) Assignment to the Government, The Contractor agrees to assign
to the Governzent the entire right, title, and interest throughout the world ino
and to each Subject Invention, except to the extent that rights are retained by
the Contractor under paragraphs (b)(2) and (d) of this clause,

(2) Greater rights determinations. The Contractor or the exployee~
{nventor with authorization of the Contractor may retain greater rights than the
nonexclusive license provided in paragraph (d) of this clause in accordance with
the procedure cad eriterdia of 41 CTR 1-9.109-6. A request for determination
vhether the Contractor or the employee-inventor is entitled to retain such
greater rights must be submitted to the Contracting Officer at the time of the
first disclosure of the invention pursuant to paragraph (e) (2) (1) of this clause,
or not later than 3 months thereafter, or such longer period es may be authorized
by the Contracting Officer for good cause shown in writing by the Contractor.
The information to be submitted for a greater rights detcrmination is specified
ip 41 CFR 1-9.109-6. Each determination of greater rights under this contract
pormally shall be subject to paragraph (¢) of this clause and to the reservations
and conditions deemed to be appropriate by the agency.

(¢) Minimum rights acquired by the Government. With respect o each Subject
Invention to which the Contractor retains principal or exclusive rigats, the '
Contractor:

(1) EHereby, grants to th Government a nonexclusive, pontransferable,
paid-up license to make, use, and sell each Subject Invention throughout the world
by or on behzlf of the Governzent of tha United States (including any Governzent
agency) and States and domestic wunicipal governzents;

(2) Agrees to grant to responsible applicants, upon request of the
Covernment, a license on terms that are reasonable under the circumstances:

(1) Unless the Contracter, his license, or his assignee demon-
strates to the Government that effective steps have been taken within 3 years
after a patent issues on such ipvention to bring the invention to the point of
practical application, or that the ipvention has been made available for licensing

L g -
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royalty-free or on terss that are reasonable in the circumstances, or can show

cause why the principal or exclusive rights should be retaiced for a further
pericd of time; or

(44) To the extent that the {avention is required for public
use by governzental regulations or as may be necessary to fulfill public health,
gafety or welfare needs, or for other public purposes stipulated 4o this contract;

(3) Shall sub=it written reports at reasonable imtervals upen request
of the Com=ission during the term of the patent om the Subject Invention regarding:

(1) The Commercial use that is being zade or is intended to be
eade of the icvention; and

(44) The steps taken by the Contracior or his transferee to bricg
the irvesntion to the poimt of practical cpplicztion or to meke the izveation
available for licensing; -

(L) Acgrees to refund zny a-cunts received as rovalty charges on any
Subject Invention iz procurezents for or on behalf of the Coverczent and to previce
for that refund in any imstruzent transferring reights to asy party in the
{nveatics; and

(5) Agrees to provide for the Gove rment's paid-up license pursuzant
to paragraph (¢) (1) of this clause in any {dnstrument transferring rights o a
Subject Invention and to provide for the granting of licenses as required by (2)
of this clause, and for the repertiing of uvrilization information to the Cezmission
as required by paragraph (c) (3) of this clause whenever the inmstruzent transfers
principal or exclusive rights in azy Subject favention., Nothing contained in this
paragraph (c) shall be deemed to grant to the CGovernzment any rights with respect
to any invention other than & Subject luventicn.

() Mipimum rights to the Contractor.

(1) The Contractor reserves a revocable, conexclusive, royelty-free
license in ezch patent gpplication €41ed in any countTry on a Subject Iavention
and aoy resulting patent in vhich the Covernment acguires title. The licecse
shall extend to the Contractor's demestic subsidiaries and affiliates, 1f azy,
vithin the corporate structure of which the Contractor is a part and shall
{nclude the right to grant sublicezses of the same scope to the extent the Con-
tractor was legally obligated to do so at the tize tha contract was awarded. The
1iceuse shall te traasferatle only with epproval of the Coznmission except when
transferred to the successor of that part of the Contractor's business to which
the inovention pertainms.



(2) The Contractor's nonexclusive dozestic license retained pursuant
to paragraph (d) (1) of this clause may be revoked or modified by the Commissicn
to the extent necessary to achieve expeditious practical application of the
Subject Invention under 41 CFR 101-4,103-3 pursuant to an application for
exclusive license submitted in accordance with 41 CFR 101-4.104~3, This license
shall not be revoked in that field of use and/or the geographical areas 4a which
the Centractor has brought the invention to the point of practical applicatioa
and continues to make the beAgfits of the invention reasonable accessible to the
public, The Contractor's nonexclusive license in any foreign country reserved
pursuant to paragraph (d) (1) of this clause may be revoked or modified at the
discretion of the Commission to the extent the Contractor or his domestic sub-
sidiarics or affiliates have failed to achieve the practical application of the
ipvention 4in that foreign country.

(3) Before the modification or revocation of the license, pursuant

to parzgraph (¢)(2) cf this clause, the Commission shall furnish the Contractor

a written notice of its intention to wodify or revoke the license and the Con-
t.actor shall be allowed 30 days (or such longer period as may be authorized by
t): Ormmiccion for good czize shewm 4n writing by the Contractor) after the notice
to show cause why the license should not be modified or revoked. The Contracter
shall have the right to appeal, irp accordance with procedures prescribed by the
Coc=mission any decision concernizg the modification or revocation of his license.

(e) Invention, identification, disclosures, and reports,

(1) The Contractor shall establish and maintain active and effective
procedures to ensure that Subject Inventions are promptly identified and timely
disclosed., These procecures shall include the maintenance of laberatory notebooks
or equivalent records and any other records that are rcasonably necessary to
docuzent the conception and/or the first actual reduction to practice of Subject
Inventions, and records which show that the procedures for identifying and dis-
closing the inventions are followed. Upon request, the Contractor shall furnish
the Contracting Officer a description of these procedurss so that he may evaluate
and determine their effectivecess.

(2) The Contractor shall furnish the Contriuct.ng Officer:

(1) A complete technical disclosure fur each Subject Invention
within 6 months after conception or first actual reduc:ion to practice whichever
occurs first in the course of or under the contract, but in any event prior to
any on sale, public use, or publication of such inventilon known to the Contractor.
The ¢isclosure chsll identify the coantract and inventor and shall be sufficiently
complete in technical detail and appropriately illustrated by sketch or diagran
to coavey to one skilled in the art to which the inventicn pertains a clear under-
standing of the nature, purpose, operation, and, to the extent known, the pkysica
chezical, bilogical, or electrical characteristics of the invention;

- -



(14) 1Interim reports at least every 12 mooths from the date cf the
contract listing Subject Inventions for that period and certifying that:

|
(A) The Contractor's procedures for identifying and disclosicng |
Subject Inventions as required by this paragrzph (e) have been followed throughout
the reporticg period; and ! '

(B) All Subject Izventions have been disclosed or that there
are no such inventions; and *

(144) A f£inal report w’thin 3 months after cozpletion of the coa=
tract work, listing 211 Subject Inveaticns or cestifying that there were no such
{aventiors.

(3) The Contractor shall cbtain patent agreexents to effectuate
the provisiocns of this clause Ircz all persons ia his e=ploy who perfoz= any
part of the werk under this contract except nontechzical persomnel, such as
clerical ecployees and manual laborers.

(4) The Contrzctor agrees that the Coznission may duplicate and
digclose Subject Invention disclosures and all other reports and papers furnished
or required to be furcished pursuant to this clause.

(5) 1In order to protect the patent interest of the Governzeat or the
ractor, the Contractor shall obtain the written approval of the Contracticg
cer prior to the release or publicaticn of the information 4o amy Subject
~tion disclosure by the Contractor or other parties acting on his behalsl,

(£) Torfeiture of rights in uoreported Subject Iznventiogs.,
(1) The Contractor shall forfeit to the Governzent all rights in any

Subject Invention which he fails to disclose to the Contracting Officer within 6
zonths after the tize he:

() TFiles or causes to be filed a United States or foreign
gpplication therecn; or

(1i) Subtmits the final report required by paragraph (e)(2)(£11) of
this clause, whichever is later.

(2) Ecwever, the Contracter shall not forfeit rights im a Subject
caventicn 4f, vithin the tize specified ig (1)(1) er (1) (44) of this parag:ssrn
(£), the Contractes:

(1) Prepared & written decision based upon 2 review of the
record that the inventicn was peither conceived por first actually reduced to
-practice in the course of or ynder the contract; or
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(i1) Contending that the invention is mot a Subject Invention, he
nevertheless discloses the invention and all facts pertinent to }l.s contenticn to
the Contracting Officer; or

(111) Establishes that the failure to disclose did not result from
his fault or megligence.

(3) Pending written assignment of the patent applications and patents
on 2 Subject Invention determfhed by the Contracting Officer to be forfeited (such
determination to be a final decision under the Disputes Clause), the Contractor shall
be deezed to hold the invention and the patent applications and patents pertaining
thereto in trust for the Cormission. The forfeiture provision of this paragraph
(f) shall be in addition to and shall not supersede other rights and remedies which
the Covernzent may have with respect to Subject Inventiouns.

(g) Excoination of records relating to ianventioms.

(1) The Contracting Of‘icer or his authorized representative until
the ex~iretion of 3 yexrs rfter final peyment under this contract shall lLave
the right to cxozine any books (‘nc-uding laboratory notebocks), records,
documents, and other supporting data of the Contractor which the Contracting
Officer reascnably deems pertinent to the discovery or identification of Subject
Inventions or to detercine compliance with the requirezents of this clause.

(2) The Contracting Officer shall have the right to review all books
(including lzboratory notebooks), records and documents of the Contractor relat-
ing to the co nceﬂtion or first actual reducticn to practice of inventions in
the sz=e field of technology as the work under this contract to determine whether
any such inventions are Subject Inventions 1f the Contractor refuses or fails to:

(1) Establish the procedures of paragraph (e)(l) of this clause; or’
(i4) Maintzin and follow such procedures; or

(1i4) Correct or eliminate any material deficiency in the procedures
within thirty (30) days after the Contracting Officer notifies the Contractor of
such a deliciency.

(h) Withholding of payment (Not applicable to Subcontracts). .

(1) Any time before final payment of the amount of this contract, the
Contracting Cfficer mcy, if he deezs such action warranted, withhold payment until
a reserve not exceeding $50,000 or 5 percent of the amount of this contract,
whichever is less, shall have been set aside if {n his opinion the Contractor fails
to:
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(1) Establish, maintain, and follow effective procedures for
identi‘ying and disclosing Subject Inventions pursuant to paragraph (e)(l) of
thir c¢lause; or

(i1) Disclose aay Sub1ect Invention pursuant to parzgraph (e)
(2) (1) of this clause; or

(11i) Deliver acceptable iute'ia reports pursuant to paragraph’
(e) (2) (11) of this clause; or %

(iv) Provide the inforzmaticn regzrding subcontracts pursuant to
paragraph (1) (5) of this clause.

The teserve or balance shall be withheld until the Contracting
Officer lLias determined that the Contractcr has rectified whatever deficiencies
exist znd hes delivered all reports, disclosures, and other inforzation reguized
by this clause.

(2) Final pay—ent under this contract shall not be cmade before the
Contractor dzlivers to the Contracting Cificer 2ll disclosures of Subject
loventions required by paragraph (e)(Z)(i) of this clause, and an acceptable final
report pursuaat to (e) (2) (1ii) of this clause.

(3) The Contracting Officer may, in his discretion, decrease or
increzse the su=s withheld up to the maxizmu= authorized above., If the Contractor
is a3 pooprofit organization the maxizum amount that may be withheld uncer this
paragzraph shall not exceed $50,000 of 1 percent of the amount of this contract
whichever is less. No a=ount shall be withheld uader this paragraph while the
acount specified by this paragraph is being withheld under other provisions of
the contract. The &4:Hholding of any amount or subsequent payment therecf - hall
not be comstrued as a waiver of any rights accru.rg to the Governzent und:r t'is .
contract.

(1) Subcoatracts

(1) TFor the purpose of this paragraph the term "Cocotractor" zeans
the party ¢ rovding 2 subcontract end the term "Subcontractor™ means the party baoing
awarded a subcontract, regardless of tier.

(2) Unless otherwise authorized or directed by the Commission Con-
tracting OfZicer, the Contractor shall include this Patent Rights clause modified
to identifv the parties in any subcontract hereunder 4f a purpose of the sub-
¢>ntract is the conduct of experizental, develojmental, or research work. Im the
event of refusual by a Subcontractor to accept this clause, or if in the opinion
of the Contractor this clause is inconsistent with the policy set forth im 41 CFR
1-92,107-3, the Contractor: .

- i -



(1) Shall prozptly subzit a written notice to the Commission Con~
tracting Officer setting forth reasons for the Subcontrator's refusal and other .~
perticent information which may expedite disposition of the matter; and

(11) Shall not proceed with the subcontract without the written
authorizatioo of the Comzission Contracting Officer.

(3) The Contractor shall not, in any subcontract or by using a
subcontract as consideration therefor, acquire any rights in his Subcontractor's
Subject Invention for his own*use (as distinguished from such rights as may be
required solely to fulfill his contract obligations to the Govermzent in the
performance of his contract).

(4) All invention disclosures, reports, instrumeats, and other infor-
mation required to be furnished by the Subcomtractor to the Cozmission Comtracting
Cffizer unier the provisicns of a Fatent Rights clause 4n any subcontract hereunder

pay, in the discretion of the Commission Contracting Officer, be furnished to the
Contractor for trans=ission to the Commission Contracting Officer.

(5) The Controctor shall pro=ptly notify the Cormmissioa Contracting
Officer in writing upon the award of any subcontract containing a Patent Rights
clause by identifying the Subcontractor, the work to be performed under the sub-
contract and the cates of award and estizated cozpletion. Upon request of the
Cormissica Contracting Officer, the Contractor shall furnish a copy of the sub-
contract. 1f there £re no subcontracts containing Patent Rights Clauses, a
pegative report shzll be included in the final report submitted pursuaat to
paragraph (e)(2) (iii) of this clause.

(6) The Contractor shall 4dentify all Subject Inventions of the Sub-
contractor of which he acquires kicwledgze in the performance of this contract and
shall notify the Cozmission Contracting Cificer promptly upon the identification
of the ioventicns,

(7) 1t is understood that the Commission is a third party beneficiary
of any subcontract clause granting rights to the Covernmeat in Subject Inventions,
and the Contractor hereby 2ssigns to the Cozzission all rights that he would have

to c~forse the Sudbcontracter's e>ligaticas for the benefit ¢f the Coco=ission with
respect to Subject Inventions. The Contractor shall not be obligated to enforce
the agreements of any Subcontractor hereunder relating to the obligatiocus of the

Subcontractor to the Conzission inm regard to Subject Inventions. :
(i) Reserve?

(k) Rese-ved
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(1) No claim for pecuniary award or cocpensation under the provisions of
the Atomic Energy Act of 1954 as azended shall be asserted by the Contractor or

its ezployees with respect to any invention or discovery made or conceived in the
course of or under this contract. '

(m) Wwith respect to any U.S. Patent Application filed by the Contractor on
any contract iavention or discovery made or conceived in the course of the contract,

the Contractor will incorporate iz the first paragraph of the U.S. Patent Applicatio
the following statezent: v
"The invention described hereis was made in the course of, or under a

contract (if desired may substitute contract with identifying purber) with the U.S.
Nuclear Regulatory Commission.” . .

(a) The Government shall deliver to the Contracter, for use in connecticn

with and under the terms of this contract, the property in the Schedule or speci-
ficatisnz, tozether with such related data and informztion as the Comtractor w2y
request and as tay reasonably be required for the {ntended use of such property
(hereinafter referred to as "Governzent-furnished Property”). The delivery or per-
formance dates for the supplies or services to be furnished %y the Contractor under
this contract are based upen the expectation that Government-furnished property
suitable for use will be delivered to the Contractor at the times stated in the
Schedule or, if not so stated, inm sufficient tize to enable the Contractor to meet
such delivery or perforzance dates. In the event that Government-furnished propert)
is mot delivered to the Comtractor by such time or tizes, the Contracting Officer
shzll, upon timely written request made by the Contractor zake a deterzination of
the delay, if any, occasioned the Contractor and shall equitably adjust the estimat:
cost, fixed fee, or delivery or performance dates, or all of them, and any other
contractuzl provisions affected by any such delay in accordance with the procedures
provided for in the clause of this centract entitled "Changes." In the event that
Government-furnished property is received by the Contractor in a2 condition not
suitable for the intended use, the Contractor shall, upon receipt thereof notily
the contrzcting officer of such fact and, as directed by the Contracticg Officer,
cither (1) ratura ruch property at the Coverrnent's expense or otherwise dispose

of the property, or (2) efiect repairs or modifications. Upon completion of (1)

or (2), ebove, the Contracting Officer upon written request of the Contractor shall
equitably adjust the estizated cost, fixed fee, or delivery or performance dates,
or all of the=, and any other contractual provision affected by the return or
disposition, or the repair or modification in 2ccordance with the procedures pro-
vided for in the clause of this contract entitled "Changes." The foregoing
provisions for adjustment are exclusive and the Covernmeat shall not be liable to
suit for breach of contract by reason of any delay in delivery of Government=-
furnished property or delivery of such property in a condition not suitable for

its intended use. J

—



(b) (1) By notice in writing the Contracting Officer may (1) decrease the
property furnished or to be furnished by the Coverament under this contract, or
(11) substitute other Government-owned property for property to be furnished °,
the Covernzent, or to be acquired by the Contractor “or the Goveinment under this
centract. The Contractor shall promptly take such action as the Contracting Officer

pay direct with respect to the removal and shipping of property covered by such
notice.

¥

(2) 1In the event of any decrease in or substitution of p.operty pursuant
to paragraph (1), above, or any withdrawal of authority to use property provided
under any contract or lease, which property the Covernment had agreed im the Schedule
to make available for the performance of this contract, the Contracting Officer,
upon the written request of the contractor (or, if the substitution of property
causes a decrease in the cost of performance, on his own initiative), shall
equitably adjust such contractual provisions as may be affected by the decrezse,
substitution, ~r withdrawal, in accordance with the procedures provided for in the
"Changes" clauie ¢f this contract, :

(c) Title to all property furnished ty the Governzent shall remain in the
Government. Title to all property purchased by the Contractor, for the cost of
vhich the Contr..ctor is entitled to be reimbursed as a direct item of cost under
this contract, :shall pass to and vest in the Governzent upon delivery of such
property by the veador. Title to other property, the cost of which is reizbursable
to the Contractor under the contract, shall pass to and vest in the Covernzent
upon (1) issuance for use of such procerty in the performance of this comtract, or
(2) commencement of processing or use .f such property in the performance of this
contract, or (3) reimbursement of the cost thereof by the Government in whole o:

. in part, v ichever first occurs. All Government-furnished property, together with
all property acquired by the Contractor title to which vests in the Government under
this parag:aph, are subject to the provisions of this clause and are hereinalter v
collectivizly referred to as "Government property.” Title to the Government property
shall not be afferted by the: incorporation or attachment thereof to any property not
owned by the Government, nor shall such Government property, or any part thereof,
be or become a ficture or lose its identity as personality by reasom of affixatics
to any realty.

(d) The Contractor shall be directly responsible for and accountable for all
Government property provided under this contract. The contractor shall establish
and maintain a system to control, protect, preserve, and maintain all Governcent
property. This system shall, upon request by the Contracting Officer, be subzitted
for review and, 1f satisfaoctory, approved in writing by the Contracting Officer.
The Contractor shall saintain and make available such records as are required by
the approved system and must account for all Government property until relieved of
responsibility therefor in accordance with the vritten instructions of the Contractin
Officer. To the extent directed by the Contracting Officer, the Comtractor shall
4dentify Gevernzent property by marking, tagging, or segregating im such manner
-as to clearly indicate 4ts owgership by the Governwent.
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(e) The Goverument property shall, unless otherwise provided herein cr approver
by the Contracting Officer, be used only for the performance of this contract.

(f) The Contractor shall maintain and administer, in accordance with sound
industrial practice, a program for the utilization, maintenaznce, repair, protection,
and preservation of Government property so as to assure its full availabilicy and
usefulness for the performance of this contract. The Contractor shall take all
reasonable steps to comply with all appropriate directions or imstructiocns which

the Contracting Officer may préscribe as reasonably necessaiy for the protection of
Governcent property.

(g¢) (1) The Contractor shall nmot be lizble for amy loss of or damage to the
Govercment property, ot for expenses incidental to such loss or damage, except that

the Contractor shall be responsible for eny such loss or damage (including expenses
incidental therete): :

(i) Wwhich results from willful misconduct or lack of good faith
on the part of any one of the Contractor's directors or officers, or on the part
of ery of his manajars, ' superintendzots, or other equivalent representatives, who
has supervision or directica ef:

(A) All or substantially all of the Contractor's busimess;
or

(B) All or substantially all of the Contractor's operations

2t aoy one plant or separate location in which this contract is being performed;
or

(C) A separate and complete mijor industrial operation in
connection with the performance of this contract.

(11) Which results froo 5 fail re on the part of the Contractor,
due to the willful misconduct or lack of good faith on the part of any of his
directors, officers, or other representatives mentioned im subparagraph (i), above:

(A) To maintain and ad=inister, in accordance with sound
‘ndustrial practice, the pregres for utarlizatien, maintenance, repair, protectiez,
and preservation of Governzent preoperty as required by paragraph (f) hereof, or
to take all reasocable steps to comply with any appropriate written direction of
the Contracting Officer under paragraph (f) hereof; or

(E) To establish, maintain, and administer in accordance
with paregrazh (d) hereof a systea for control of Government property.

(11i) For which the Contractor is otherwise responsible under the
express terzs of the clause or clauses designated in the Schedule;

-— -
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(iv) Which results from a risk expressly required to be insured
under this contract, but only to the extent of the insurance so required to be
procured and maintained, or to the extent of insurance actually procured end
maintained, whichever is greater; or

(v) Which results from a risk which is in fact covered by
{nsurance or for which the Contractor is otherwise reimbursed, but only to the
extent of such insurance or reimbursement. ~

)

Any failure of the Contractor to act, as provided in subparagraph
(11), above, shall be conclusively presumed to be a failure resulting from willful
misconduct, or lack of good faith on the part of such directors, officers, or other
representatives mentioned in subparagraph (1), above, if the Contractor is rotified
by the Contracting Officer by registered or certified wail addressed to one cf such
directors, officers, or other representatives, of the Government's disapproval,
with2rzval of approval, or nenzcceptance of the Contractor's progran or systel.
In such event it shall be presuzed that any loss or damage to Government property
resulted from such failure. The Contractor shall be liable for such loss or damage
unless he can establish by clear and convincing evidence that such loss or dazoge
did not result from his fzilure to maintain an approved prograz or system, OT
occurred during such time as an approved program or systen for control of Governzent
property was maintained.

1f more than one of the above exceptions shall be applicable in any

case, the Contractor's 1liability under any one exception shall not be limited by any
other exception. If the Contractor transfers Government property to the

possession and control of a subcontractor, the transfer shall not affect the
liability of the Contractor for loss or destruction of or damage to the property

as set forth above. However, the Contractor shall require the subcontractor to
assuce the risk of, and be responsible for, any locs or destruction of or damage
- to the property while in the latter's possession or control, except to the exteat ¢
that the subcontract, with the prior approval of the Contracting Of ficer, provides
for the relief of the subcontractor frem such 1lizbility. In the absence of such
approval, the subcontract shall contain appropriate provisions requiring the return
of all Government property in as good condition as when received, except for
reasonable wear and tear or for the utilization of the property im accordance with
the previsions of the prize contract.

(2) The Contractor shall not be reimbursed for, and shall not include
as an item of overhead, the cost of insurance, or any provisions for a reserve,
covering the risk of loss of or damage to the Government property, except to the
extent that the Covernment may have required the Contractor to carry such insurance
under any other provisions of this contract.

(3) Upon the happening of loss or destruction of or damage to the
Government property, the Contractor shall notify the Contracting Officer thereof,
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and shall cormunicate with the loss and salvage organization, if any, mow or here=~
after designated by the Contracting Officer, and with the assistance of the loss
and salvage organizations so designated (unless the Contracting Officer has
designated that no such organization be employed), shall take all reasonable steps
to protect the Governzment property from further damage, separate the damaged

and undamaged Governzent property, put all the Government property in the best
possible order, and furnish to the Contracting Officer a statement of:

(1) The lost, *destroyed, and danaged Government property;
(11) ‘The time ana origin of the loss, destruction, or damage;

(111) All known interests in comaingled property of which the
GCovernment property is a part; and

(iv) The insurance, if any, covering aay part of or interr:t in
such commingled property. .

The Contractor shall rake repairs and renovations of the dazaged
Guvernment property or take such other action as the Contracting Officer directs.

(4) In the event the Contractor s indemnified, ;einbursed. or otherwis
conpensated for any loss or destruction of or damage to the Governzent property, h
shall use the proceeds to repair, renovate, Ot replace the Government property
invelved, or shall crelit such proceeds against the cost of the work covered by th
contract, or shall otherwise reizburse the Governzent, as directed by the Con-
tracting Officer. The Contractor shall do nothing to prejudice the Governxent's
right to recover against third parties for any such loss, destructiom, or damage
and, upon the request of the Contracting Officer, shall, at the Governzent's
expense, furnish to the GCovernment all reasonable assistance and cooperation
(including the prosecution of suit and the exscution of instruments of assignzent
in favor of the Governzent) in obtainipg recovery. In addition, where the sub-
contractor has not been relieved froa 1iability for any loss or destructioa of or
damage to Governzent property, the Contractor shall enforce the 14ability of the
subcontractor for such loss or destruction of or damage to the Government propert;
{or the benefit of the Governzent.

(h) Tle Commission, and any'persons designated by it, shall at all reascnab
tizes have access to the premises where any of the Covermment property is located
for the purpose of inspecting the Governzent property.

(1) Upon the completion of this contract, or at such earlier cates 2as ©=av
be fixed by the Contracting Officer, the Contractor shall submit to the Contracti
Officer in a form acceptable to him, {inventory schedules covering all items of th
Governnent property not consumed in the performance of this contract, or not
theretofore delivered to the Governczent, and shall deliver or make such other
disposal of such Government property as may be directed or authorized by the Con-
tracting Officer. The net proceeds of any such disposal shall be credited to the



cost of the work covered by the contract or shall be paid in such manner as the
Contracting Officer may direct. The foregoing provisions shall apply to scrap from
Covernment property: Provided, however, That the Contracting Officer may authorize
or direct the Contractor to omit from such inventory schedules any scrap consisting
of faulty castings or forgings, or cutting and processing waste, such as chips,
cuttings, borings, turnings, short ends, circles, trimmings, clippings, aad
remnants, and to dispose of such scrap in accordance with the Contractor's
established accounting procedures.

Y

(3) Unless otherwise provided herein, the Covernment:

(i) May abandon any Government property in place, and thereupon
all obligations of the Government regarding such abandoned yroperty shall cease;
and.

(11) Has no obligation to the Contractor with regard to restoration
or rehabilitation of the Contractor's premises, neither in case of abandonment
{paragraph (j) (i), above), disposition on completion of need or of the contract
(poresvash (1), abews), hor otherwise, except for restoration or rehadilitation
costs caused by removal of Governvent property pursuant to paragraph (b), above.

(k) All comzunications issued pursuant to this clause shall be in writing.
23, NUCLEAR HAZARDS INDESIITY - PRODUCT LIABILITY (9-7.5004~25)

(a) This article is incorporated into this contract pursﬁant to the authority
contained in section 1704 of the Atomic Energy Act of 1954, as amended (hereinafter
called the Act).

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

(2) The term "product delivered under the contract" means any material;
eguipzent; device; drawing; spacification or technical data rade, proposed, or
acquired by the contractor in the course of performance of the contract and
delivered to the Comzmission or to any other person as directed or approved by the
Cormitgath

(b) Except as hereafter permitted or required in writing by the Comzission,
the contractor will not be required to provide or maintain, and will not provide
or caintain at Goverment expense, any form of financial protection to cover public
1iability. The Cormmission may at any time require in writing that the contractor
provide and maintain financial protection of such a type and in such zmount as the
Cormission shall determine to be appropriate to cover public liability against whic!
the contractor is indemnified hereunder: Provided, That the costs of such financial
protection will be reizburscd to the contractor by the Commission.

o £
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(¢) (1) To the extent that the contractor and other persons indemaified
are not cozpensated by any financial protection permitted or required by the Cocz~-
mission, the Commission will {ndemnify the contractor, and other persons indemnified
against (1) claims for public 11ability as described in subparagraph (2) of this
paragraph (c); and (ii) the reascenabl: costs of investigating and settling clains,
and defending suits for dacages for such public liability, provided that the Coz-
mission's liability, including such reasonzable costs, under all indemnity agreements
entered into by the Cozzission under section 170 of the Act, including this contract
ghall not exceed $500 million #n the aggregate for each nuclear incident occurring
within the United States or $100 million in the aggregate for each nuclear incident
occurring outside the United States, irrespective of the number of persons
indemnified in connecticn with this contract.

(2) The public liability referred to in subparagraph (1) of this
gection ie public 1listility which (1) zrises out of or in connection with the
contractual activity; and (1i) arises out of or results from a product delivered
under the contract; but does mot include 1iability for a nuclear incident which
is covered by any other indemnity agreezent entered into by the Comnission pursuant

to szation 170 of thiz Act.

(d) The Contractor shall give jrmedizte written notice to the Comaission of
ay known acticon or claim filed or made agzinst the Contractor or other person
indemnified for public liability as defined in paragraph (2) of section {e).
Except as ctherwise directed by the Commission, the Contractor shall furnish
prozptly to the Cocmission copies of all pertinent papers received by the Contracto’
or filed with respect to such actions or clains., When the Commission shall
determine that the Goverrment will probably be required to nake indemnity payments
unéder the provisions of section (c) above, the Commission shall have the right to,
and shall, collaborate with the Contractor and any other person indemnified in the
settloment or defense of azy action or claim and shall have the right (1) to
tequire the prior approval of the Commission for the payment of any claiz thar the
Co—ission may be regquired to indeanify hereunder, ard (2) to appear through the
Attoznasy General enm behalf of the Contractor or other person isdemnified in any
action brought upon any claiz that the Cocmission may be required to indemnify
hersunder, take charge of such action, and settle or defend any such action. If th
gattlo=ant or defenz2 of any such action or elai= is undertaken by the Comnuissicn,
the Contractor or otnher person indeznified shall furnish all reascnable assistance
in effecting a settlement or asserting a defense.

(e) The obligations of the Cormission under this article shall not be
affected by any failure on the part of the contractor to fulfill its obligation
uncer this contract, and s~all be unzffectad by the death, disability or garingbic
of existence of the contractor ot by the completion, terminatiom, oOr expiration
of this contract.

(f) The parties to this contract enter into this article upon the condition
«hat this article may be azended at any time by the mutual written agreeaent of
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the Cormission and the contractor and that such amendment may, Sy its express terms,
provide that it will apply to any nuclear {ncidents which occur thereafter.

(g) The provisions of this article shall not be limited im any way by, and
ghall be interpreted without reference to, any other article of this contract [,
including Article 12, Disputes]: Provided, however, That the following provisions
of this contract: Article 18, Covenant Against Contingent Fees; Article 17, Offi-
cials Not to Benefit; Article 7, Assignment; and Article 8, Examination of Records
by the Comptroller Cereral: andsany provisions later added to this contract which,
under_applicable Federal law, including statutes, executive orders, and regula-
tions, are required to be included in agreexents of this type contained in this
article, shall apply to this article.

(h) [The following section will be {ncluded in those contracts containing
indemnity agreements exccuted under the general contract authority of the NRC.)

To the extent that the contractor is compensated by any financial protection,
or is indemnified pursuant to this article, or {s effectively relieved of public
14.5:14m by oa order crrcrders liniting sate purcuant to section 170e of the
Atouic Energy Act of 1934, as amended, the provisions of Article —-===== (General
Authority Indemnity) shall sot apply.

24, UTILIZATION OF CONCERNS IN LABOR SURPLUS AREAS (1-1.805-3(a))
(The following clause is applicable if this contract exceeds $10,000.)

(a) It is th- policy of the Governzent to award contracts to labor surplus
areas concerns that (1) have been certified by the Secretary of Labor (hereafter
referred to as certified-eligible concerns with first or second preferences)
regarding the employment of a proportionate number of disadvantaged individuals an
bave agreed to per.orm substantially (i) in or near sections of concentrated un- ,
employment or underemployment oOr in persistent or substantial labor surplus areas
or (ii) in other arecs of the United States, respectively, or (2) are noncertified
concerns which have agreed to perform substantially in persistent or substantial
labor surplus areas, where this can be done consistent with the efficient per-
formance of the contract and at prices no hipher than are obtainable elsewhere.
The contractor agrees to use his best efforts to place his subcontracts in accorca
with this policy.

(b) 1In complying with paragraph (a) of this clause and with paragrapﬁ
(b) of the clause of this contract entitled "Utilization of Small Business
Concorns" the contractor in placing his subcontracts shall observe the followirg
order of preference: (1) certified eligible concerns with a first preference
which are also small business concerns; (?) other certified-eligible concerns
with a first preferenze; (3) certified-eligible concerns with a second preference
which are also small business concerns; (4) other certified-eligible concerns with
a second preference; (5) persigtent or substantial labor surplus area concerns whi
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(Note: Since the contract is subject to reduction under this clause by
reason of defective cost or pricing data subzmitted tin connection with certaia
gubcontracts, it is expected that the Contractor may wish to include a clause
4n each such subcontract requiring the subcoatractor to appropriately indemzify
the Contractor. It is also expected that any subcontractor subject to such
{ndemmification will generally require substantially similar indemnification for
defective cost or pricing data required to be gubmitted by his low tier

subcontractors.) ’

PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA - PRICE ADJUSTMENTS

21,
(1-3.814-1(b))

(a) This clause shall becoze operative only with respect to any modification
of this contract which involves aggregate increases and/or decreases in costs plus
applicable profits in excess of $100,000 unless the modification is priced on the
basis of adeguate price comperition, established catalog or market prices of
cormercial items sold in substantial guantities to the general public, or prices
set by law or regulatiog. The right tc price reduction under this clause is limit

to defects ia data relating to such rodification.

(b) 1f any price, including profit, or fee, negotiated in connection wirh
any price adjustzent under this contract was increased by any significant sums

because:

(1) The Contractor furnished cost or pricing data which was not
accurate, cozplete and current as certified in the Contractor's Certificate of

Current Cost or Pricing Dataj

(2) A subcontractor, pursuant to the clause of this contract entitled
"subeontractor Cost or Pricing Data" or "Subcontractor Cost or Pricing Data--Price
Adjustments" or amy subcontract clause therein required, furnished cost or pricing
data which was not accurate, complete and curreat as certified in the subcontractc

Certificate of Current Cost or Pricing Data;

(3) A subcontractor or prospective subcontractor furnished cost oY
pricing data which was required to be accurate, cozplete and current and to be
subzmitted to support a subconiract cost estimzre furnished by the Contracter but
which was not accurate, complete and current as of the date certified in the Con-
tractor's Certificate of Curreat Cost or Pricing Data; or

(4) The Contractor or a subcontractor or prospective subcontrator
furaished apy data, not within (1), (2) or (3) above, which was not accurate, as
submitted; the price shall be reduced accordingly and the contract shall be modif
in writing as may be necessary to reflect such reduction., Eowever, any reducticn
in the contract price due to defective subcontract data of a prospective subcon=
tractor, when the subcontract was not subsequently awarded to such subcentracter,

=111 be lizited to the amount-(plus applicable overhead and profit markup) by
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vhich the actual subcontract, or actual cost to the Contractor if there was no
subcontract, was less than the propsective subcontract cost estimate submitted
by the Contractor: Provided the actual subcontr ct price was not affected by
defective cost or pricing data.

(Note: Since the contract is subject to reduction under this clause
by reason of defective cost or pricing data submitted in connection with certain
subcontracts, it is expected that the Contractor tay wish to fnclude a clause in
each such subcontract requiring the subcontractor to appropriately indemnify the
Contractor. It is also expected that any subcontractor subject to such indemnifi-
cation will generally require substantially similar indemnification for defective
cost or pricing data required to be submitted by his lower tier subcontractors.)

(c) Failure to agree on a reduction shall be a dispute concerning a question
of fact within the weaning of the "Disputes™ clause oi this contract.

28, SUBCONTRACTOR COST AND PRICING DATA (1ﬁ3.814—3(a))

(a) The Contractor shall require subcontractors hereunder to submit,

actually or by specific identification in writing, cost or pricing data under the
following circuustaﬂces°

(1) Prior tc the avard of any subcontract the amount of which is
expected to exceed $100,000 when entered into;

(2) Prior to the pricing of any subcontract modification which involves
aggregate increases and/or decreases in costs plus applicable profits expected to
exceed $100,000; except where the price is based on adequate price competition,
established catalog or market prices of commercial items sold in substantial
quantities to the general public, or prices set by law or regulation.

(b) The Contractor shall require subcontractors to certify, in substantially
the same for> as that used in the certificate by the Prime Contractor to the
Government, that to the best of their knowledge and belief, the cost and pricing
data submitted under (a) above is accurate, complete, and current as of the date
of agreezent on the negotiated price of the subcontract or subcontract change or
zodifization.

(c) The Contractor shall insert the substance of this clause including this
paragraph (c) in each subcontract hereunder which exceeds $100,000 when entered
into except where the price thereof is based on adequate price competition,
established catalog or market prices of commercial items sold in substantial
quantities (o the general public, or prices set by law or regulation. In each such
expected subcontract hereunder in excess of $1007,000, the Contractor shall insert
the substance of the following clause:

- .
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SUBCONTRACTOR COST OR PRICING DATA-
PRICE ADJUSTMENTS

(2) Paragraphs (b) and (c¢) of this clause shall become operative only with
respect to aany modification made pursuant to ome or mwore provisions of this comtrac
which involves aggregrate increases and/or decreases in costs plus applicable prof:
expected to exceed $100,000, The requirements of this clause shall be lizited
to such contract modifications,

(b) The Contractor shall require subcontractors hereunder to subzit,
actually or by specific identification im writing, cost or pricing data under the
folloving circumstances:

(1) Prior to avard of any subcontrsct, the amount of which s expected
to exceed $100,000 when eantered into;

(2) Prior to the pricing of aoy subcontract modification vhich iavolves
aggregate increzses and/or decreases in costs plus applicable profits expected to
exceed $100,000; except where the price is tased on adeguate price cozmpetiticn,
established catzlog or market prices of cozmercial itezs sold in substantial
quantities to the gemeral public, or prices set by law or regulation.

(¢) The Contractor shall require subcontractors to ceriify, in substantially
the same fors a2s that used in the certificate by the Prize Contractor to the
Government, that to the best of their knowledge and belief the cost and pricing
data submitted under (b) above is accurate, complete, and current as of the date ¢
agreement on the pegotiated price of the subcomtract or subcontract change or
podificatien.

(d) The Contractor shall i:serr the substance of this clause including this
paragraph (d) iz each subcontract hereunder which exceeds 100,000 when entered
into. ’

29. UTILIZATION OF MINORITY BUSINESS ENTERPRISES (1-1.1310-2(a))
(Applicable to Contracts exceediug $10,000)

(a) It 4is the policy of the Government that minority business enterprises
shall have the caxizum practicable opportunity to participate in the perfcrzance
of Governzent contracts.

(b) The contractor agrees to use his best efforts o carry out this policy
1n the award of his subconiracts to the fullest extent consistent with the efficis
performance of this contract. As used in this contract, the tera "minority
business enterprise" means a business, at least 50 percent of which is owned by
minority group members or, in case of publicly owned businesses, at least 51
percent of the stock of which is owned by minority group pezbers. For the purpose
of this definizion, minority group members are Negroes, Spanish-speaking Azerican
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persons, American Orientals, American Indians, American Eskimos, and American
Aleuts. Contractors may rely on wricten representations by subcontractors regard-
ing their status as minority business enterprises in lieu of an independent
investigation.,

(¢} ‘iue Contractor agrees to submit to the Contracting Officer in response
to a Request for Proposal, Invitationm for Bid, or Solicitation; the representation
contained ‘a FPR 1-1,1303.

(d) The Contractor further agrees to report all Minority Business Enterprise
subcontrast awards to the Contracting Officer using Optional Form 61 (see
FPR 1-16.902-0F61). The Contractor may modify the Optional Form 61 to delete
reference to "Small Business" for the purpose of this report. Optional Form 61
may be obtained from the Superintendent of Documents, Government Printing Office,
Washington, D.C. 20402.

30. LISTING OF EMPLOYMENT OPENINGS (FPR Temp. Reg. 39)
(Applicadble To Contracts Involving $10,000 or More)

DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA

(a) The contractor will now discriminate against any employee or applicant
for exployment because he or she is a disabled veteran or veteran of the
Vietnam era in regard to any position for which the employee or applicant for
exployment is qualified. The contractor agrees to take affirmative action to
employ, advence in employment, and otherwise treat qualified disabled veterans
and veterans of the Vietnam era without discrimination based upon their dis-
ability or veterans status in all employment practices such as the following:
employment upgrading, demotion or transfer, recruitment, advertising, layoff or
termination, rates of pay or other forms of compensation, and selection for
training, including appremticeship.

(b) The contractor agrees that all suitable employment openings of the
contractor which exist at the time of the execution of this contract and those
which occur during the perforzance of this contract, including those not generated
by this contract arnd including thosa occurring at an establishment of the
contractor other than the one wherein the contract is being performed but
excluding those of independently operated corporate affiliates, shall be listed
at an appropriate local office of the State employment service system wherein
the opening occurs. The contractor further agrees to provide such reports to
such local office regarding employment openings and hires as may be required.

State and local government agencies holding Federal contracts of $10,000
or more shall also list all their suitable openings with the appropriate office
of the State employment service, but are not required to provide those reports
set forth in paragraphs (d) ard (e).

(¢) Listing of employment openings with the employment service system
pursuant to this clause shall be made at least concurrently with the use of any
other recruitment scurce of effort and shall involve the normal obligations
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which attach to the placing of a bona fide job order, including the acceptance
of referrals of veterans and nonveterans. The listing of employment openings
does not require the hiring of any particular job applicant or from amy
particular group of job applicanty, and nothing herein is intended to relieve
the contractor from any requirements in Executive orders or regulatioms
regarding nondiscrimination in ewmployment.

(d) The reports required by paragraph (b) of this clauce shall include,
but not be linmited to, periodic reports which shall be filed at least quarterly
with the appropriate local office or, where the contractor has more than ome
hiring location in a State, with the central office of that State employment
service. Such reports shall indicate for each hiring location (1) the nuzber
of individuals hired during the reporting period, (2) the number of nondisabled
veterans of the Vietnam era hired, (3) the number of disabled veterans of the
Vietnam era hired, and (&) the total number of disabled veterans hired. The
reporcs should include covered veterans hired for on-the-job training under
38 U.S.C. 1787. The contractor shall submit a report within 30 dyas after the
end of each reporting period wherein any performance is made on this contract
fdentifying data for each hiring loczatica., The centractor shall maintain at
each biring location copies of the reports submitted until the expiration of
one year after final payment under the contract, during which time these
reports and related docuzentation shall be made available, upen request, for
examination by any authorized representatives of the contracting officer or of
the Secretary of Labor. Documentation would include personnel records respecting
job openings, recruitzment, and placexent.

(e) Wnenever the contractor becomes centractually bound to the listing pro-
visions of this clause, it shall advise the exmployment service systex in each
State where it has estzblishments of the name and location of each hiving locatien
{n the State. As long as the contractor is contractvally bound t< these
provisions and has so advised the State system, there is no need to advise the .
State system of subsequent contracts. The contractor may advise the State
systex when it is no longer bound bv this contrac: clause.

(£) This clause does not apply to the listing of employment openings vhich
oceur and are filled outside the S0 States, the Distrient of Colurbia, Puerto
Rico, Guzm, and the Virgin Islands.

(g) The provisions of paragraphs (b), (¢), (d), and (e) of this clause do
not apply to openings which the contractor proposes to £i11 from within his
cwn organization or to fill pursuant to a customary and traditional emplover-
union hiring arrangement, This exclusion does not apply to a particular
opening once an ecployer decides to consider applicants outsice of his owm
organization or ewmployer-unicn arrangement for that opening.

(h) As used in this clause: (1) "All suitable employment openings"
{ncludes, but is not limited to, openings which occur in the following job
categories: production and nom-prccuction; plant and office; laborers and
mechanics; supervisory and nonsupervisory; technical; and executive, admiais~-
tretive. snd nrafessisnal openincs that are cozpensated on & salary basis cf
less ziaen £25,000 per year. Tuis tera incluces full-tize ecplevoent, tesperary
employment of more than 3 days' drrationm, and part-tize employment. It does



pot include openings which the contractor proposes to f111 from within his own
organization or to fill pursuant to a customary and traditional employer-union
hiring errangement nor openings in an educational institution which are
restricted to students of that instituticn. Under the most compelling circum~
stances an employment opening may not be suitable for listing, including such
gituations where the needs of the Government cannot reasonably be otherwise
supplied, where listing would be contrary to national security, or where the
requirezent nf 1isting would ctherwise not be for the best interest of the
Covernzent.

(2) “Appropriate office of the State exmployment service systen" means
the local office of the Faderal/State national systex of public employment
offices with assigned responsibility for serving the area where the employment
opening is to be filled, including the District of Columbia, Cuam, Puerto Rico,
and the Virgin Islands.

(3) "Openings which the contractor proposes to £411 from within his
own orgzsization' means employment opecings for which no consideration will be
given to persons outside the contractor's own organization (including any
affiliates, subsidiaries, and parent companies), and includes any openings which
the ccztractor proposas to fill from regularly established "recall"” lists.

(4) "Openings which the contractor proposes to fi1l pursuant to a
;ustomary and traditional employer-union hiring arrangement" peans employzent
openings whicli the contractor proposes to £111 from union halls, which is part
of the customary and traditional hiring relationship which exists between the
contractor and representatives of his employees.

(1) The contractor agrees to comply with the rules, regulations, and relevant
orders of the Secretary of Labor issued jursuant to the Act.

() In the event of the contractur's noncompliance with the requirements of
this clause, actions for noncocpliauce may be taken in accordance with the rules, .
regulations, and relevant orders of the Secretary of Labor issued pursuant to the
Act.

(k) The contractor agrees to post in conspicuous places available to
emplovees and applicants for ecployment notices in a form to be prescribed by the
Directer, prcviced by or through the contracting officer. Such notice shall
state the contractor's obligation under the law to take affirmative actionm to
employ and advance in employment qualified disabled veterans and veterans of the
Vietnam era for employment, and the rights of applicants and eumployees.

(1) The contractor will notify each labor union or representative of workers
with which it has a collective bargaining agreement oT other contract understanding
that the contractor is bound by terms of the Vietnam Era Veteran's Readjustment
Assistance Act and is cormitted to take affirmative action to exmploy and advance
in employment qualified disabled veterans and veterans of the Vietnam era.

(z) The contractor will include the provisions of this clause iz every sub-
contract or purchase order of $10,000 or more unless exemptad by rules, regulations,
or oriers of the Secretary issued pursuant to the Act, so that such provisicns
will b2 bisling uron each subccntractor or vendor. The contractor will take such
action with respect to any subcontract or purchase order as the Director of the
Office of Tederal Contract Compliance Programs may direct to enforce such pro-
visions, including action for noncompliance.
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31. PAYMENT OF INTEREST ON CONTRACTOR'S CLAIMS (1-1.322)

(a) 1If an appeal is filed by the contractor from a final decisien of the
Contracting Officer under the Disputes clause of this contract, denying a claiz
arising under the contract, simple interest om the amount of the claim finally
determined owed by the Government shall be payable to the Comtractor. Such
interest shall be at the rate determined by the Secretary of the Treasury pursuant
to Public Law 92-41, 85 Stat. 97, from the date the contractor furnishes to the
. Contracting Officer his written appeal under the Disputes clause of this contract,
to the date of (1) a final judgment by a court of competent jurisdictica, or (2)
mailing to the contractor of a supplemental agreexment for execution either
confirming completed negotiations between the parties or carrying out a decision
of a board of contract appeals.

(b) Notwithstanding (a), above, (1) interest shall be applied only from
the dzte pavment was due, if such date is later than the £iling of appeal, and
(2) interest shall wot be paid for any period of time that the Contracting
Officer determines the contractor has unduly delayed in pursuing his rezedies
before a board of contract appeals or a court of cempetent jurisdiction.

32, EMPLOYMENT OF TEE HANDICAPPED (FPR Texmp. Reg. 38)

(a) The contractor will not discriminate zgainst any employee or applicant
for employment because of physical or mental handicap ia regard to any poesition
for which the employee or applicant for employment is qualified. The contractor
agrees to take affirzative action to ewploy, advance in exployment and otherwise
treat qualified handicapped individuals without discrimization based upon their
physical or mental handicap in all employment practices such as the following:
employment, upgrading, dezotiom or transfer, recrultment, advertising, layoff or
termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship. .

(b) The contractor agrees to comply with the rules, regulations, and
relevant orders of the Secretary of Labor issued pursuant to the Rehabilitatioen
Act of 1973, as amended.

(2) In the event of the Contractor's ncocowpliance with the re-
quiresents of this clause, actions for noncoxpliznce may be taken in
accordanc: with the rules, regulations and relevant orders of the Secretary
of Labor issued pursuant to the Act. .

(d) The Contractor agrees to post in comspicuous places, availadle to
exployees and applicants for ezployment, notices ia a form to be prescribed
by the Director, Office of Federal Contract Compliance Programs, Denartzent of
Labor, provided by or through the Contracting Officer. Such nut’ shall
state the contractor's oblipzticn under the law to take affirs ve action
to exploy and advance in employment qualified handicapped employees and
applicants for exployment, and the rights of applicants and exployees.

(e) The Contractor will notify each labor unicn or representative of
workers with which 4t has 2 ccllective bargaizing agree=eat or other
contract understanding that the contractor is bound by the terms of section
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503 of the Act, and is committed to take affirmative action to employ and
advance in employment physically and wentally handicapped individuals.

(£) The Contractor will include the provieions of this clause in
every subcintiact or purchase order of $2,500 or more unless exempted by
rules, regulations, or orders of the Secretary of Labor issued pursuant to
sectior 03 of the Act, so that such provisions will be binding upon each
subcontractor or vendor. The Contractor will take such action with respect
to any subcontract or purchase order as the Director of the Office of
Federal Contract Compliance Programs may direct to enforce such provisioas,
{ncluding action for noncompliance.

33, CLEAN AIR AND WATER (1-1.2302)

(Applicable only if the contract exceeds $100,000, or the Contracting
Officer hes determined that orders under an indefinite quantity contract
in any one year will exceed $100,000, or a facility to be used has been
the subject of a conv.ction under the Clean Air Act (42 U.S.C. 1957c-8(c)
(1)) or the Federal Water Pollution Control Act (33 U.S.C 1319(c)) and
is listed by E?7A, or the conzract is not otherwise exenpt.)

(a) The Contractor agrees as follows:

. (1) To comply with all the requirements of section 114 of the
Clean Air Act, as amended (42 U.S.C. 1857, et seq., as amended by Pub.

L. 91-604) and section 308 of the Federal Water Pollution Control Act (33
U.5.C. 1251 et seq., as amended by Pub. L. 95-500), respectively, relating
to inspection, monitoring, eatry, Teports, and information, as well as
other regquirements specified in section 114 and section 308 of the Air

Act and the Water Act, respectively, and all regulations and guidelines
{ssued thereunder before the award of the contract.

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

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

(4) To insert the substance of the provisions of this clause
into any nonexempt subcontract, including this paragraph (a)(4).

(b) The terzs used in this clause bave the following weanings:
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(1) The term "Air-Act” means the Clezﬁ Adr Act, as amended (42
U.S.C. 1857 et. seq., as azended by Pub. L. 8i-604).

(2) The terz "Water Act" means Federal Water Pollution Control
Act, as acended (33 U.S.C. 1251 et. seq., as amended by Pub. L. 92-500).

(3) The terz "clean air standards” means any enforceable
rules, regulations, guidelizes, standards, limitations, orders, controls,
prohibiticas, or other require=ents vhich are contained im, issued under,
or othervise acopted pursuant to the Air Act or Executive Order 11738, an
gpplicable implementation plan as described in sectioc 110(d) of the )
Clean Air Act (42 U.9.C. 1257¢-5(d)), an approved {zplementation procedure
or plan under sectivc 111(c) or section 111(d), respectively, of the Air
Act (42 U.S.C. 1857(c) or (d)), or an approved {mplementation procedure
under section 112(¢) of the Air Act (42 U.S.C. 1857¢-7(d)).

(4) The term "clean water standards” mezns any enforceable
lizmitation, control, conditioed, prohibition, standard, or other require~
ment which is prozulgatsd pursuzat to the Wzter Act or contzined in a
per=it issued to a discharger by the Eavironzental Protection Agency or
by a State under an approved prograz, as authorized by sectioa 402 of the
Water Act (33 U.S.C. 1342), or by local goverzment TO ensure compliance
with pretresactsent regulaticos as required by sectiom 307 of the Water Act
(33 U.s.C. 1317).

(5) The terz "compliance" means cozpliance with clean air or
vater standards., Compliance shall also mean compliance with a schedule or
plan ordered or approved by a court of competent jurisdiction, the Environzental
Protection Agency or an air or vater pollution control agency in accordance
vith the requirements of the Alr Act or Water Act and regulations issued
pursuant thereto.

(6) The term “facility" means any building, plant, installa~
tion, structure, mine, vessel or other floating craft, locaticn, or site
of operaticns, owned, leased, or supervised by a contracter or subcontrac~
tor, to be utilized in the performance of a contract or subcontract.

Wrnere a location or site of cperations contaims or includes more than cone
building, plant, installatiom, or structure, the entire location or site
shall be deemed to be & facility except where the Director, Office of
Federal Activities, Eovirconmental Protection Agency, determines that inde~
pendent facilities are collocated ia one geographical area.

34, NEGOTIATZD OVERHEAD RATES (1-3.704-1)

(a) Notwithstanding the provisions of the clause of this contract
entitled "Allowable Cost, Fixed Fee, and Payzent," the allowable indirect
Losts under this contract shall be obtained by applying negotiated overhead
rates to bases agreed upon by the parties, as specified belov.
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(b) The Contractor, as soom &S possible but mot later than ninety (50)
days after the expiration of bis fiscal year, or such other period as may be
' gpecified in the contract, shall submit to the Contracting Officer, with a
copy to the cognizant audit activity, a proposed final overhead rate or rates
for that period based on the Contractor's actual cost experience during that
period, together vith supporting cost data. Negotiation of overhead rates by
the Contractor and the Comtracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal. -

(¢) Allowability of costs 24d acceptability of cost allocation
pethods shall be determined im accordance with contract Appendix A Cost
Principles and Procedures as in effect on the date of this contract.

(d) The results of each pegotiation shall be set forth in a modifica~
tion to this contract, which shall specify (1) the agreed final rates,
(2) the bases to which the rates apply, and (3) the periocds for wvhich the
rates apply. :

(e) Pending establishment of final overhead rates for any peried,
the Consractor shall be réinbursed either at negotiated provisional rates
as proviced in the comtract, ov at billicg rates acceptable to the Con~-
tracting Officer, subject to appropriate adjustment vhen the final rates
for that period are established. To prevent substantial over or under
payment, and to apply either retroactively or prospectively: (i) Pro=-
visional rates may, at the request of either party, be revised by mutual
ag-e~uent, and (2) billing rates may be adjusted at any time by the
Coatracting Officer. Any such revision of negotiated provisional rates
provided in the contract shall be set forth in a modification to this
contract.

(f£) Any failure by the parcies to agree on any final rates under
this clause shall be considered a dispute concerning a question of fact
for decision by the Contracting 0fficer within the meaning of the "Disputes”
clause of this contract.

35, NOTICE TO THE GOVERNMENT OF LABOR DISPUTES (1-7.203-3)

(a) Whenever the Contractor has knowledge that any actual or poteg~
tial labor dispute is delaying or threatens to delay the timely perfor-
mance of this contract, the Contractor shall immediately give notice
thereof, including all relevant {nformation with respect theretn, to the
Contracting Officer.

(b) The Contractor agrees to irsert the substance of this clause,
{ncluding this paragraph (), in any subcontract hereunder as to which a
labor dispute may delay the timely performance of this contract; except
that each such subcontract shall provide that iz the event its timely



perforzance is delayed or threatened by delay by an actual or potential
labor dispute, the subcontractor shall ircediately notify his next higher

t/er subcontractor, or the Prize Contractor, as the case may be, of all
relevant information with tespect to s'uch disputes.

36, FPREQUIRED SOURCE OF JZWEL EEARING (1-1.319)
(a) For the purpose of this clause:

: *

(1) "Jewel bearing" means a piece of synthetic sapphire eor
tuby of any shazpe, except a phomograph needle, which has one or more
polished surfaces and which is suitable for use in an instrument, mecha-
nism, subassexbly, or part without any additicnal processing. A jewel
bearicg may be either unmounted or mounted into a ring or bushing,
Exaxples of jewel bearings are: Watch heles--olive, watch holes——straight,
pallet stores, roller jewels (jewel piczs), end stenes (caps), vee (cone)
jewels, .“strszeﬂt rings, cups, double cups, and orifice jewels. As used
herein, the term "jewel bearings" includes "related itexzs."

(2) "Related itec=s" zeaps other synthetic sapphire or ruby
cozpoments. Examples of related {itezs are pivots, knife edges, insula-
tors, spacers, windows, and striking surfaces otber ‘thaa pallet stomnes.

‘ (3) "Price list" zmezns the official U.S. Governzment Jewel
Bearing Price List for jewel bearings produced by the Williax Langer
Jewel Bearirg Plant. This list is issued periodically by the General
Services Administra:ion. ‘

(4) "Plant" means the Governzmeat-cwned William Langer Jewel
Bearing Plant, Rolla, N. Dak.

(5) "Military Standard Jewel Bearing" means a jewel bearing
conforming to Military Specificaticn No. MIL~-B-27497 (latest revision)
entitled “"Searings, Jewel, Sajphire or Ruby, Synthetie."

(d) Jewel bearings required im the perfcrmance of this contract
shall be procured fro= the Plzat at prices estadblished in the price list
dated (date to be filled im by Comtractipg Officer). Each purchase order
issued to the Plant under this contract shall include the prime contract
punber and date of the price list c.ted above. The Contractor agrees
that the quantities, types, 2ad sizes (includiag tolerances) .of jewel
bearings so ordered will be those required for the perforzance of this
cogtract. Wwithin 90 calendar days after the eifective date of this
ccutract the Contractor shall furnish to the Contracting Officer a cer-
tification that the required jewel bearings were ordered pursuant to this
clause. The Contractor agrees to notify the Ccatracting Officer promptly
of the rejection of his (ur any subcontractor's purchase order in whole
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or in part by the Plant. The requirement for purchase and use of jewel
bearings from the Plant will be waived to the extent of orders rejected
because of the Plant's inability to deliver. If such a waiver is granted,
an equitsble adjustment shall be made in the contract price or delivery
sthedule, or both, in accordance with the “Changes" clause of this com-
tract. Further, the requirement for use (but not the requirement for
purchase from the Plant) of jewel bearings may be waived by the Contract-
ing Officer when such waiver is determined by him to be consistent with
established policy. ’ :

(c) Tie Contractor agrees to use to Langer-made jewel bearimgs in
the production of subassexblies or end items under this contract
or in his commercial production.

(d) Whenever it is necessary for the Contractor or any subcontractor
to redesign or reengineer jeweled itexms in order to satisfy specific
performance requirements, the Contractor or subcontractor shall provide
4 such redesign for the use of military standard jewel bearings. This
yequirezent dees not eprly vhea the dizensicnal tolerances or configura~
tions of military standard jewel bearings are such that their use in the
product would prevent attainzent of the required level of performance
specified for the item. However, when one or oure ponstandard bearings
must be used to satisfy performance requirements of the jeweled item but
military standard jewel bearings will function satisfactorily for other
applications within the sawe item, the item will be required to be rede~
signed to provide for the use of military standard jewel bearings in such
"other" applications. The Contractor or subcontractor is not required to
redesign a jeweled item solely for the purpose of converting from the use
of nonstandard to military standard jewel bearings. Nothing in this
contract shall prevent any Contractor or subcontractor from voluntarily
redesigning a jeweled item soley to accommodate the use of military
standard jewel bearings.

(e) 1f at the end of this conmtract period, the total quantity of end
{tems actually erdered under this contract is less than the total estimated
quantity, and the Contractor, pursuant to paragraph (b) of this clause,
has purchased a larger quantity of Langer-zade jewel bearings than used
in deliveries made under this contract, an equitable adjustment shall be
made (if requested by the Cuatracter within 90 days after the end of the
contract period) to reimburse the Contractor for any additional costs
resulting from such excess purchase but in no event shall such additional
costs cover more jewel bearings than necessary to deliver the total
estizated quantity of end items. Such excess jewel bearings shall be
disposed of as directed by the Contracting Officer. However, such excess
jevel bearings may be used in partial satisfaction of the requirements to
purchase Langer-zade jewel bearings pursuant to paragraph (b).of this
£lause vhere a subsequent contract to furnish similar end items to the



-52- £

Government is entered into with the saze Contractor. In this situation
the requirezeat to purchase and use jewel bearings from the Plant will be
vaived up to the amount of such excess jewel bearings in Contractor's
possession upon subzission of & written request by the Contractor. Such
request shall contain documented evidence in support of the waiver of
purchase acd monuse of such excess jevel bearings. If such waiver is
granted, an equitable adjustment to the extent of differences in price
1ists shall be made in the congract price in accordance with the "Chaages"
clzuse of this contract. :

(f) The Contractor agrees to retainm for 3 years from the date of
final paymeat under this contract and upon request of the Contracting
Officer to make available during that period records showing compliance
with this clause.

(g) The Contractor agrees to inmsert this clause, including this
paragraph (g), in every subcontract and purchase order issued in perfor-
cance of this contract unless he knows that the subasse=bly, cozponent, CT
par: being purcuzsed does oot contain jewel bearings.

37, COST ACCOUNTING STANDARDS (1-3.1204)
(CONTRACTS EXCEZEDING $100,000)

(a) Unless the Cost Accounting Standards Board, or the Geseral
Services Administration in the case of nondefense contracts, has prescribed
rules or regulations exexzpting the Contractor or this contract from
standards, rules, and regulations prozulgated pursuant to 50 U.5.C. App.
2168 (P.L..91-379, August 15, 1870), or other statutory authority, the
Contractor, in comnection with this contract shall:

(1) By submission of 2 Disclosure Statement, disclose in writ~-
ting his cost accounting practices as required by regulations of the Cost
Accounting Stancards Board. The required disclosures must be made prior
to contract award unless the Contracting Officer provides a written
potice to the Contractor authorizing postaward submission in accorcance
with rezulations of the Cost Accounting Standards Board. The practices
disclosed for this contract shall be the same as the practices currently
disclosed and zpplied on all other contracts and subcontracts being per-
forzed by the Ccntractor and which contain this Cost Accounting Standards
clause. 1f the Contractor has notified the Contracting Officer that the
Disclesure Stazzment contzims trzde secvets and comzercial or financial
{nforzation which is privileged and confidential, the Disclosure Stata-
ment will not be released outside of the Governzent.

(2) Follow consistently the cost accounting practices dis~-
closed pursuant to (1), above, in accumulating and reporting contract
serformance cost data concerning this contract. If amy change in dis-
closed practices is made for purpeses of any contract or subcontract
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subject to Cost Accounting Standards Board requirements, the change must
be applied prospectively to this contract, and the Dis:losure Statexzent
~ust be amended accordingly. If the cootract price or cost allowance of
this contract is affected by such changes, adjustment shall be made in
accordance with subparagraph (a) (4) er (a)(5), below, as appropriate.

(3) Comply with all Cost Accounting Standards in effect on the
date of award of this contract or if the Cootractor has submitted cost or
pricing data, on the date of final agreement on price as showvn on the
Con.ractor's signed certificate of current cost or pricing data. The
Contractor shall also comply with any Cost Accounting Standard which
hereafter becomes applicable to a contract or subcontract of the Con-
tractor. Such compliance shall be required prospectively from the date
of applicability to such contract or subcontract. '

g (4) (A) Agree to an equitable adjustzent (us provided in the
Changes clause of this contract, if any) 4if the contract cost is affected
by & chunge which, pursuant to (3) above, the Contractor is required to
make to his established cost accounting practices vhether such practices
aze cosered by a Disclosure Statezent of not.

(B) Negotiate with the Contracting Officer to determine
the terms and conditions under which a change to either a disclosed cost
accounting practice, other thaan a change under (4)(A), above, may be
made. A change to a practice may be proposed by either the Governzent or
the Contractor, provided, however, that no agreement mey be made under
this provison that will increase costs paid by the United States.

(5) Agree to an adjustment of the contract price or cost
allowance, as appropriate, if he or a subcontractor fails to comply with
an applicable Cost Accounting Standard or to follow any practice disclosed
pursuant to subparagraphs (a) (1) and (a)(2), above, and such failure
results in any increased costs paid by the United States. Such adjust~-
ment shall provide for recovery of the increased costs to the United
States together with interest thereon computed at the rate deterzined by
the Secretary of the Treasury pursuaat to P.L. 92-41, 85 Stat. 97, or 7
percent per aunux, whichever is less, from the tize the payment by the
United Sates was made to the time the adjustment is effected.

(b) If the parties fail to agree wvhether the Contractor or a sub~-
contractor has cozplied with an applicable Cost Accounting Standard,
rule, or regulation of the Cost Accounting Standards Board and as to any
cost adjust=ent demanded by the United States, such failure to agree
shall be a dispute concerning a question of fact within the meaning of
the Disputes clause of this contract.
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(¢) The Contractor shall per=it any authorized represestatives cf
the head of the Comrission, of the Cost Accounting Standards Beard, or of
the Cozptroller General of the United States to examine and make coples
of apy documents, papers, or records relating to compliance with the
requireseants of tiis clause. ‘= .

(d) The Contractor shall 4oclude in all negotiated subcontracts
vhich he enters into the substpace of this clause except paragraph (b),
and shall require such inclusion im all other subcontracts of any tierz,
except that this requirezent shall apply only to pegotiated gsubcontracts
in excess of $100,000 where the price pegotiated is pot based con:

(1) Established catalog or market prices‘of coumercial itexs
sold iz substantial quastities to the gemeral public] or

(2) Prices se: by law or regulatica, and except that the
requirezeat shall not apply to negotiated subcontiracts otherwise exe=pt
from the require=ent te accept the Cost Accounting Standards clause by
reascen of § 331.30(%) of Title &, Code of Faderal Regulations (& CTR
331.39(2)) er § 1-3.1203(a)(2) of Title 41, Code of Federal Regulaticas .
(41 CFR 1-3.1203(a)(2)).

RBowever, if this is a contracy with an agency which perz=its sub-
contracts to appeal final decisions of the Contracting Officer directly
to the head of the agezcy or his duly authorized representative, thea the
Contracter shall include the substance of paragraph (b) as well.

NOTE: (1) Subconsractors shall be reguired to submit their Dis-
closure Statezents to the Contracter. Eowever, if a subcontractoer has
previously subzitted his Disclosure Statazent o a Goverczent Contractin
Officer he may satisfy that requirezent by certifying to the Contractor
the date of such Statement and the address of the Contracting Officer.

. (2) 1z any case where a subcontractor determiczes that the
Disclosure Statement information is privileged and confidential and
declines to provide {t te his Contractoer or higher tier subcontracter,

the Coniractor may authorize direct suboission of that subconsraczer's
Disclosure Statement to the sazme Governzent offices to which the Conmtractor
vas required to make subzmission of his Disclosure Statezent, Such author-
dzation shzll in no way relieve the Contractor of liabilicy as provided

4n paragraph (2) (5) of this clause. Iz view of the foregoing and since

the contrazt zay be subject to adjustzent undar this clause by reascn of
acy failure to cozply with rules, regulations, and standacds of the Cest
Accounting Standards Board in connectiocn with covered subcontracts, it is
expected that the Contractor may wish to {nclude a clause iz each such
subcontract requiring the subcontractor to appropriately idemnify the
Lontractor. Eowever, the inclusion of such a clause and the terms thereof
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are matters for megotiation and agreeseat between the Cortractor and the
subcontractor, provided that they do pot conflict with the duties of the
contractor under its contract vith the Governzeat. It is also expected
that any subcomtractor subject to guch ideznification will geserally require
substantially si=mflar indeanificaticn to be subzitted by his subcontractors.

(e) The terms defined in Sec. 331.20 of Part 331 of Title 4, Code of
Federal Regulations (4 CFR 331.20) shall have the same meznings herein, As
there defined, "negotiated subchntract” means “any subcontract except 2 fira
fixed-price subcontract zade by a Contractor or subcontracter after receiving
offers from at least two f£irms oot associzted with each other or such Cootractor
or subcoptractor, providing (1) the solicitation to all cozmpeting firms is
{dentical, (2) price is the only comsideratios in selecting the subcontractor
from zzong the compeing firms golicited, and (3) the lowest offer received iz
cozpliance vith the solicitation froz among those golicited is accepted.”

38, ADMINISTRATION OF COST ACCOUNTING STANDARDS (1-3.1204-2) (Fhes applicadle)

For the purpese of aé=inistering Cost Accounting Standards requiresents uncer
t nrractor shall:

(a) Subzit to the cognizant contracting officer a descripticn of the
accounting change and the general dollar pagnitude of the change to reflect the
suz of all increases and the sum of all decreases for all contracts containin
the Cost Actounting Standards clause:

(1) For any change im cost accounting practices required to cozply
vith a new Cost Accounting Standard ia accordance with paragraphs (2)(3) ané
(a) (&) (A) of the clause of this contract entirled "Cost Accounting Standards”
vithio 60 days (or such other date as =ay be mutually agreed to) after award
of a contract reguiring such change; . .

(2) For any chznge to cost accounting practices propesed in accordance
with paragraph (a) (4)(B) of the clause of this contract entitled "Cost Accounting
Standards" pot less than 60 days (or such other date as may be putually agreed
to) prier to the effective date of the proposed change; ©F

(3) For asy failure to ce=ply with an applicable Cost Accounting
Standard or to follow a disclosed practice as contezplated by paragraph (2)(5)
of the clause of this contract entitled "cost Accounting Standards" withix €0
days (or such other cate as may be mutually agreed to) after the date of
agreezeant of such noncozpliance by the Contracter.

(b) Subm=it a cost impact proposal in the form and wanner specified by
the cognizant conti2cting officer within 60 days (ov such other date as =2y be
mutually agreed to) after the date of deterzination of the adequacy and cospliance
of a change subzitted pursuant.to (a)(1), (2) or {3) adove.
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(c) Agree to appropriate contract and subcontract a:eaiﬁents to reflect
adjustnents established in accordance with paragraphs (2) (&) and (a)(5) of the
clause of this contract entitled "Cest Accounting Standards."

(d) Include the substance of this clause in all negotiated subcontracts
containing the clause entitled "Cost Accounting Standards." 1Im addition, include
2 provision in these subcontracts which will require such subcontractors, within
thirty (30) days after receipt of award, to submit the following inforzation to
the contracting officer cognizant of the subcontractor's facility:

(1) Subcontractor's name and subcontract nusber;
(2) Dollar azount asd date of avard;
(3) NKazme of Contractor making the award; and

(4) A statezent as to whether the subcontractor has made or proposes to
make apy changes to accounting practices that affect prizme contracts or subcon~
tracts contzining the Cost Accountizg Standzrds viause, unless such changes have
already been raported. 1f zward of the subcontract results in caking a Cost
Accounting Standard(s) effective for the first time this shall also be reported.

(e) Iz the event an adjustzent is reguired to be made to any subcontract
hereunder, notify the cognizant coztracting officer in writing of such adjustzent
and agree to an adjustment in the price or estizated cost and fee of this contract
as appropriate, based upon the adjustzent established under subcontract. Such
notice shall be given within 30 days after receipt of the proposed subcontract
adjustment, and shall include a propesal for adjustzent to such higher tier sub-
contract or prize comtract, as appropriate.

(£) Wwnen the Cost Accounting Standards clause and this clause are included.
{n subcontracts, the term "contracting officer” shall be suitably altered to
identify the purchaser.

39, 'NOTICEZ RECARDING LATE DELIVERY (1-7,204-4)

In the evest the Contractor encounters difficulty in meeting the performance
requiremeats, ov anticipates difficulty im complying with the contract delivery
schedule or d.te, the Contractor shall immediately notify the Contracting Officer
thereof in writing, giving pertinent details, including the date by which 1t
expects to cocplete perforzmance or make delivery: Previded, however, that this
data shall be informztioral only in character and that receipt thereof shall net
be construed as a waiver by the Government of any contract delivery schedule or
date, or any rights or resedies provided by law or under this contract.

40, KEY PIRSONNEL (1-7.304-6)
The perscnnel specified in this contract are considered to be essential to
the work being performed hereunder., ?rior to diverting any of the specified



- 57 .-

4ndividuais to other programs, the Contractor shall motify th» Contracting Officer
reasonably in advance and shall submit justification (including proposed
substitutions) in sufficient detail to permit evaluation of the impact on

the program. No diversion shall be made by the Contractor without the

wvritten consent of the Contracting Officer: Provided, That the Contracting

Officer may ratify in writing such diversion and such ratification shall constitute
the consent of the Contracting Officer required by this clause. The attachment

to this contract may be acended from tize to time during the course of the

contract to either add or delefe persomnel, as appropriate.

41/- EXCUSABLE DELAYS (1-8.708)

Except with respect to defaults of subcontracters, ihe conlractor shall
pot be in default by reason of any failure im performance of this contract in
accordance with its terms (including any failure by the contractor to make
progress in the presecution of the work hereunder which endangers such perforzance)
{f such failure arises out of causes beyond the control and without the fault or
negligence of the contractor. Such causes may include, but are not restricted
to acts of Cod or ¢f the public ezezy, acts of tha Covernzent in either Its
sovereign or contractual capacity, fires, floods, epidexics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe wveather, but in every
case the failure to perform must be beyond the control and without the fault
or negligence of the contractor., 1f the failure to perform is caused by the
failure of the subcontractor to perforn or make progress, and if such failure
arises out of causes beyond the control of both the contractor and subcontractor,
and without the fault or negligence of either of them, the contractor shall not
be deemed to be in default, unless (a) the supplies or services to be furnished
by the subcontractor were ebtainadble from other sources, (b) the Contracting
Officer shall have ordered the contractor im writing to procure such supplies
or services from such other sources, and (¢) the contractor shall have failed to
comply reasonably with such order. Upon request of the contractor, the Con-
tracting Officer shall ascertain the facts and extent of such failure and, if
he shall detercine that any failure to perform was occasioned by any one or
pore of the said causes, the delivery schedule shall be revised accordingly,
subject to the rights of the Government under the clause hereof entitled
“rer=ination for Defzult or for Convenience of the Governzent." (As used in
this clause, the terms “"subcontractor” and “"subcontractors" means subcontractor(s)
at any tier.) '

42. STATE AND LOCAL TAXES (9~11,452)

(a) The contractcr agrees to notify the Commistion of any state or local
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
preperty in the custocy or control of the cortractor and constituting an
allovable item of cost if due and payable, but which the contractor has reason
to believe, or the Cocmission bas advised the contractor, is or may be
inapplicable or invalid; and the contractor further agrees to refrain from



paying any such tax, fee, or charge unless suthorized in writing by the Commissicn
Any state or local tax, fee, or charge paid with the approval of the Comnission
or on the basis of advice from the Commission that such tax, fee, or charge is
applicable and valid, and which would otherwise be an allowable iten of cost,
shall pot be disalloved as an item of cost by reason of any subsequent ruling
or determination that such tax, fee, or charge was in fact inapplicable or
4ovalid. :

.

(b) The ccntractor agrees to take such actiocn as may be required or
approved by the Co==ission to cause any state or local tax, fee, or charge
vhich would be a2n 2llowable cost to be paid under protest; and to take such
action as may be required or approved by the Commission to seek recovery of
any paysents made, including assignment to the Governmeant or its designee
of all rights to an abatezent oOT refund thereof, and granting permission
for the Coverzzezt to join with the contiracter in any proceedings for the
recovery thereof or to sue for recovery in the nzze of the cootractor. 1f
the Cormission directs the comtractor to institute litigatiom to enjoin the
colleczion of or to recover payment of amy such tax, fee, or charge referred
to abcve, or if a clain or stit is filed agzinst the contractior for a tax,
fee, or charge it has refrained from payiry in accordance wvith this article,
the procedures and requirenments of the article entitled "Litigation and
Claizms" shzll apply 2nd the costs and expenses incurred by the comtractor
shall be allowable items of cost, as provided in this contract, together
with the zzount of any judgment rendered against the comtractor.

(¢) The Governzent shall save the contracter harmless from penzalties
and interest incurved through cozpliance with this article. . All recoveries
or credits in respect of the foregoing ta.es, fees, and charges (including
{pterest) shall inure to be for the suole benefit of the Govermment.

43. COPYRIGHT (8-9.5103(d))

(a) The contractor (i) agrees that the Comzission shall determine the
disposition of the title to and the rights under any copyright secured by
the contractor or its exployees con copyrightable caterial first produced or
ccrposed under this contract and (ii) hereby graats to the Covernzent a
royal:ty-£free, ponexclusive, irrevocable license to reproduce, translate,
publish, use and dispose of, and to authorize others so to do, all copyrighted
or copyrightable work not first produced or composed by the contractor in
the performance of this contract but which is incorporated in the material
furaiched under the contract, provided that such license shall be only: to
the extent the contractor mow has, of prior to the completion oF final
settlezent of the contract may acquire the right to grant such license

without becoming liable to pay compensation to cthers solely because of
such griat. ’
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(b) The contractor agrees that it will nmot include any copyrighted
material in any written or copyrightable material furnished or delivered
under this contract without a license as provided for in paragraph (a)(ii)
bereof or without the consent of the copyright owmer, unless specific
written approval of the Contracting Officer for the inclusion of such
copyrighted material is secured. . .

(c) The contractor ;gree& to report in writing to the Cozzission, promp.ly
and in reasonable detail. aoy motice or claim or copyright infringement received
by the contractor with respect to any material delivered under this contract.

4, PATENT INDEMNITY (9-5.5008(c))

The contractor agrees to indemnify the Government, its officers,
agents, servants and employees against 1iability of any kind (including
costs ard expenses incurred) for the use of any invention or discovery and for
the infringe=ent or any letters Patent (not including liability, arising pursuant
to Section 183, Title 35, (1952) U.S. Code, prior to the issuance of Letters
Patent) occurring in the performance of this contract or arising by reasonm of
the use of disposal by or far the account of the Governzent of itezs matu-~
factured or supplied under this contract.

45, COPYRIGHT INDEMNIFICATION OF GOVERNMENT (9-9.5104)

Exept as otherwise provided, the contractor agrees to indexnify the
Covernment, its officers, agents, servants, and employees against 11ability,
including costs and expenses, for the {infringement of any copyright in any work
protected under the copyright laws of the United States arising out of the
perforzmance of this contract, including the reproductionm, translation, publication
or use of any such copyright material. A 4

4€. LITIGATION AND CLAIMS (5-7.5006-50) J

(a) Initiation of litigation. The contractor may, with the prior written
suthorization of the Contgacting Officer, and shall, upon the request of the
 Commission initiate litigation against third parties, including proceedings
before ad-inistrative agencies, im connection with this contract. The con-
tractor shall proceed with such litigation in good faith and as directed from
time to time by the Contracting Officer.

(b) Defense and settlement of claims. The contractor shall give the
Contracting Officer imrediate notice in writing (1) of any action, including
any proceeding before an administrative agency, filed against the contractor
arising out of the performance of this contract, and (2) of amy claim against
tte contractor, the cost and expense of which is allowable under the clause
entitled "Allowable Costs." Except as otherwise directed by the Contracting
Dfficer, in writing, the contractor ghall furnish immediately to the Contracting
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Officer copies of all pertinent papers received by the contractor with respect
to such acticn or claim. To the extent mot i conflict with any epplicable
policy of imsurance, the contractor =ay vith the Contracting Officer’s approval
settle aay such action or claiz, shall effect at the Contracting Officer's
request an assigament and subrogation in favor of the Governzeant of all the
contractor's rights aad claims (except those against the Governazent) arising

out of any such acticn or claizm agaisst the contractor, and, 1f required by the
Contracting Officer, shall zuthorize representatives of the Governzesot to

sestle or defend any such actipn or claim and to represzat the contractor iz,

or to take charge of, any action. If the settlezent or cdefense of an actiocn of
clziz against the contractoer is undertaken by the Government, the contractor
ehall furaish all reasonzble assistance in effecting a settlement or asserting

a defense. Where an action agsinst the contracto: is not covered by a policy ,
of insurance, the contracter shall, with the approval of the Contracting Officer,
proceed with the defecse of the action 4a good faith; and in such event the
deferse of the action shall be at the erpense of the Governzent: Provided, hoveve:

That the Coverz=ent shall not be liable for such expense to the extent that it
wvould hzve been cozpensated for by inmsurance which was required by law or by
the vristen direction of the Contracting Officer, but vhich the contractor
failes to secure tarsugh its own fault or segligence.
. -
1€ t.ie contract is subject to the Renegotiation Act of 1951, as anmended,
the follewing provisions shall apply:

(a) This contract is subject to the Renegotiztion Act of 1951 (50 U.S.C.

op. 1211, et. seg.), as amended, and to arv subseguent act of Congress providing
for the renegotiation of contracts. Nothing contained in this clause ghall
izpose any renegotiation obligaticn with respect to this contract or any
subcontract hereunder which is pot imposed by an act of Congress heretofore or
hereafter enacted. Subject to the foregoing, this contract shall be deezed to
contain 2ll the provisions required by sectioen 104 of the Renegotiation Act of
1951, azd by any such other act, without subsequent contra:t amendzent specifi~
cally incorporating such provisions.

(b) The contractor agrees to imsert the provisions of this clause, iz~
cluding this paragraph (b), in all subcontracts, as that terz is defiped in
section 103 g. of the Renegotiation Act of 1551, as azended.

L8, PERMITS (9-7.5006-48)

Except as othervise directed by the Contracting Officer, the contracter
shall procure all necessary permiis or licenses acd abide by all applicitle
laws, regulations, and ordinances of the United States and of the State, terri-
tory, and political subdivisicn in which the work under this contract is
Serforned.
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49. CONSULTANT OR COMPARABLE EMPLOYMENT SERVICES OF CONTRACTOR EMPLOYEES
(9-7.5006-45(a))

The contractor shall require all employees who are employed full-time (an
{ndividual who performs work under the cost-type contract on a full-time annual
basis) or part-time (50 percent or more of regular annual compensation received
under terms of a contract with the Comzmission) on the contract work to disclese
to the contractor all consultant or other comparable exployment services vhich
the employees proposed to undertake for others., The contractor shall transmit
to the Contracting Officer all information obtazined from such disclosures. The
contractor will require any employee who will be employed full-time on the
contract to agree, as a condition of his participation in such work, that he
will not perform consultant or other comparable ezployment services for another
Cormissinon cost-type contrastor under its contract with the Coumission except
with the prior approval of the cuntractor.

50, SAFETY, EEALTE, AND FIRE PROTECTION (9-7.5006-47)

The contractor shal) take 2ll rezsonable precautions in the performance of
the work under this contract to protect the health and safety of ermployees and
of mezbers of the public and to minimize danger from all hazards to life and
property and shall comply with all health, safety, and fire protection regulations
and requirecents (including reperting requirenments) of the Commission. 1In the
event that the contractor fails to comply with said regulations or requirements
of the Commission, the Contracting Dfficer may, without prejudice to any other
legal or contractual rights of the Cormission, issue an order stopping all or
any part of the work; thereafter a start order for resumption of work may be
{ssued at the discretion of the Contracting Officer. The contractor shall make
no claim for an extension of time or for compensation or damages by reason of
or in connection with such work stoppage.

§1. SECURITY (9-7.5004-11 Modified)
(Applicable 1f Restricted Data or Classified information is involved)

(a) Contractor's duty to safeguard Restricted Data, Formerly Restricted
Data, and other classified information, The Contractor ¢1all, in accordance
with the Nuclear Regulatory Commission's security regulations and requirements,
be responsidle for safeguarding Restricted Data, Formerly Restricted Data, and
other classified information and protecting against sabotage, espionage, loss
and theft, the classified documents and material in the contractor's possession
in connection with the performance of work under this contract. Except as
otherwise expressly provided in this contract, the contractor shall, upon com=
pletion or termination of this contract, transmit to the Commission any classi-
fied rotter in the possession of the contractor Or any person under the con-
tractor's ccantrol in connection with the performance of this contract.

1f retention by the Contractur of any classified matter is required after
the completion or termination of the contract and such retention is approved
be 1o Cenmtracting Officer the Contractaor will cezplete a certificate of
posscssion to be furnisued to the huclear Regulatory Comnission specifying
the classified matter to be retained. The certification shall identify the



{tems and types or categories of matter retained, the conditions governing
the retention of the matter and the period of retention, if known. If the
retention is approved by the Contracting Officer, the security provisions of
the contract will continue to be applicable to the matter retained.

(b) Regulations, The Contractor agrees to conform to all security regula-
tions #nd requirements of the Commission.

(¢) Definition of Restricted Data. The term "Restricted Data," as used inm
this clause, means all data concerning (1) design, manufacture, or utilization
of atomic weapons; (2) the productionm of special muclear material; or (3) the
use of special nuclear material im the producticn of energy, but shall not
{nclude data declassified or removed from the Restricted Data category pursuant
to section 142 of the Atomic Energy Act of 1954, as amended.

(d) Definition of Formerly Restricted Data, Tre tera "Formerly Restricted
Data," as used in this clause, means all data removed from the Restricted Data
category under section 142 d. of the Atomic Energy Act of 1554, as amended.

(e) Security clearance of personnel. The Contractor shall not permit any
4ndividuzl to have access to Restricted Data, Formerly Restricted Data, or other
classified information, except in accordance with the Atozic Energy Act of 1954,
as amended, and the Cormission's regulations or requirements applicable in the
particular type or category of classified information to which access is required.

(£) Criminal Liability - It is understood that disclosure of Restricted
Data, Formerly Restricted Data, or other classified infoimation relating to the
vork or services ordered hereunder to any person not entitled to receive it, or
failure to safeguard any Restricted Data, Formerly Restricted Data, or other
clascified matter that may coze to the Comtractor or any person under the con-
tractor's control in ccnnection with work under this contract, may subject the
contractor, its agents, ewployees, OT subcontractors to criminal liability .
under the laws of the United States. (See tie Atomic Energy Act of 1954;
as azended, 42 U.S.C. 2011 et seq.; 18 U.S5.C. 793 and 794; and Executive Order
11652.)

(g) Subcontracts and purchase orders. Except as otherwice authorized 2
writing by the Contracting Officer, the conmtractor shall insert provisions
gimilar to the foregoing in all subcontracts and purchase orders under this

contract.

(h) In the performance of the work under this contract, the contractor
shall assign classifications to all documents, naterial, and equipment originated
or generated by the Contractor in accordance with clacsification guidance
furnished to the contractor by the Commission. Every subcontract and purchase
order issued hereunder involving the origination or generation of classified
docuzents, material, or equipment shall include a provision to the effect that
in the performance of such subcontracts or purchase orders the subcontractor
or supplier shall assign classifications to all such docuzents, paterial and
equin=ent in accordance with elass? fication guidance furnished to such subcon=-
traztor or suppiier By the contractor.
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$2. CONTRACTOR'S ORGANIZATION (9-7.5006-6)

(a) Organization Chart. As promptly as possible after the execution of
this contract, the contractor shall furnish to the Contracting Officer a
chart showing the names, duties, and organization of key personnel to be
employed in connection with the work, and shall furnish from time to time
supplezcntary information reflecting changes therein.

(b) Supervising representative of contractor. Unless otherwise directed
by the Contracting Officer, a competent full-time resident supervising repre-
sentative of the contractor satisfactory to the Contracting Officer shall be
in charge of the work at the site at all tires, ' '

(¢) The contractor shall be responsible for maintaining satisfactory
standards of employee corpetency, conduct, and integrity and shall be responsible
for taking such disciplinary actiocn with respect to his ecployees as may be
necessary. The contractor shall establish such standards and procedures as
are necessary to implement effectively the provisions set forth in AECPR 9-12.54,
and such standavds and procedures shall be subject to the approval of the
Contracting Officer.

53, PRIVATE USE OF CONTRACT INFORMATION AND DATA (9-7.5006-59)

Except as specifically authorized by this contract, or as otherwise approved
by the Contracting Officer, information and other data developed or acquired by
or furnished the contractor in the performance of this contract, shall be used
only in connection with the work under this contract.

$4. DRAWINGS, DESIGNS, SPECIFICATIONS (9-7.5006-13)

All drawings, sketches, designs, design data, specifications, notebooks,
technical and scientific data, and all photographs, negatives, reports, findings, *
recormendatirns, data and memoranda of every description relating thereto, as
well as all copies of the foregoing relating to the work or any part thereof,
shall be subject to inspection by the Commission at all reasonable times (for
which insnection the proper facilities shall be afforded the Commission by the
contraczor and its subccntractors), shall be the property of the Governmment and
may be used by the Government for any purpose whatsover without any claim on
the part of the contractor and its subcontractors and vendors for additional
compensation and shall, subject to the right of the contractor to retain a copy
of said material for its own use, be delivered to the Government, or otherwise
disposed of by the contractor either as the Contracting Officer may from time
to time direct during the progress of the work or in any event as the Contracting
Officer shall direct upon completion or termination of this contract. The
contractor's right of retention and use shall be subject to the security,
patent, and use cf information provisions, if any, of this contract.
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55, CONTRACTOR PROCUREMENT (9-7.5006-29)

(a) The Commission reserves the right at any time to require that the
contractor submit for approval any or all procurements under this contract.
The contractor shall not procure any item whose purchase is expressly prohi=-
bited by the written direction of the Cocmission and shall use such special and
directed procureczent sources as may be expressly required by the Commission.
The centractor shall, 1f requested by the Contracting Officer, provide informaticen
concerning procurezent methods, practices, and procedures used or proposed to
be used end shall use methods, practices, and procedures which are acceptable
to the Cormission. Procurezent arrangements under this contract 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) and shall be in such form and contain such provisions
as are required by this contract or as the Cocmission may prescribe,

(b) Procurement or transfer of equipment, materials, supplies, or
services froz a contractor-controlled source (any division or other organiza-
tional comsonent of the prime comtractor (exclusive of the contrzcting ccoponent)
end any suzsidiary or affiliate of the contractor under a comzom control) shall
be consicered 2 procurezent for the purposes of this article.

56, PREFZIRENCE FOR U.S. FLAG AIR CARRIERS (1-1,323-2)

(a) Pub., L. 93-623 requires that all Federal agencies and Governzent con-
tractors and subcontractors will use U.S. flag air carriers for internmational
ir tracsportation of personnel (and their personal effects) or property to the
extent service by such carriers is available, It further provides that the
Comptroller Genmeral of the United States shall disallow any expenditure from
appropriated funds for international air transportation on other than a U.S. flag
air carrier in the absence of satisfactory proof of the pecessity therefor. s

(b) The comtractor sgrees to utilize U.S. flag air carriers for internaticnal
air transportation of personnel (and their perscnal effects) or property to the

extent service by such carriers is available.

(¢) 1Ia the evan: that the contractor selects a carrier other than a U.5.
flag air carrier for international air tramsportation; he will 4include a certifica-
tion on vouchers involving such transportation which is essentially as follows:

CERTIFICATION OF UNAVAILABILITY OF U.S. FLAG
AIR CARRIELRS

I hereby certify that transportation service for personnel (and their personal
effects) or property by certificated air carrier was unavailable for the follewing

reasons:’(state reasons) )

—
See Federal Procurement Regulatiocns (41 CFR 1-1,323-3) or section 1-336.2 of

the Avmed Sor-rices Foocuresent Togulations, as applicable.,

..........
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(d) The terms used in this clause have the following meanings:

(1) "International air transportation' means transportation of persons
(and their personal effects) or property by air between a place in the United
States and a place outside thereof or between two places both of which are outside
the United States.

(2) "U.S. flag air carrier" means one of a class of air carriers holding
a certificate of public convenience and necessity issued by the Civil Aeronautics
Board, approved by the President, authorizing operations between the United States
and/or its territories and one or more foreign countries.

(3) The term "United States" includes the fifty states, Commonwealth of
Puerto Rico, possessions of the United States, and the District of Columbia.

(e) The contractor shall include the substance of this clause, including this
paragraph (e), in each subcontract or purchase hereunder which may involve inter-
national air transportation.

57. AUTEORIZED REPRESENTATIVE

The Contracting Officer may designate an authorized representative under this
contract for the purpose of assuring that services required under the contract are
ordered and delivered in accordance therewith. Such representative as may be
appointed will be specifically designated in writing to the Contractor from the
Contracting Officer, including the extent of such designee's authority.



