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SCHEDULE

SCOPE OF WORK, TERMS AND CONDITIONS

' ARTICLE I - INTRODUCTION

The nuclear power industry is expected to increase dramatically in
importanu over the next several years. Nuclear power already accounts
fot nearly 50" af all new baseload electrical generating capacity being
ordered in the U.S. today. With this. growth in nuclear power will come,
increasing concern over safeguards against + hefts, threats and sabotage
involving nuclear facilities and materials. 'ublic attention, which is

already nounting in this area, will bring increasir'; pressure as nuclear
power becomes'more pervasive. Furthermore, the future safeguards environment
could be affected significantly by a decision to allow the recycle of
plutonium in power reactors. If, after the careful review now in progress
by the Nuclear Regulatory Commission, this is allowed to occur, plutonium
will be recovered from spent reactor fuel and processed into mixed
uranium / plutonium reactor fuel. The advent of such plutonium recycle
would increase the quantities of this material handled in the private
sector. Thus, the requirements for safeguarding nuc1 car 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
Act 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 Nuclear Regulatory

UnderCor. mist ion (NRC) tc, regulate all civilian nuclear activities.
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 Reoulation_ - This office issues construction
permits for nuclear reactors, limited work authorizations, operating
licenses, and indemnity agreements. It also reviews the safety of
reactors, materials, and acti dties es well as environmental, safeguards,
and antitrust aspects' of nuclear activities.

*
. . ,_
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Office of Nuclear Material Safety and Safeguards - This office licenses
'fiiel 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 naterials, sabotage of nuclear facilities, and the perpetration
of hoaxes involving nuclear activities.

0ffic_e of Inspectio_n and Enforcement _ - 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 compatible with one
another; verifies bases for the issuance or denial of licenses; investigates:

accidents or incidents as well as the theft, diversion, or loss of
In addition, the office enforces by issuing fines,nuclear naterials.

suspensions, or revocatioris of licenses, and supervises the NRC Regional
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 (2) the management, use and safeguarding of nuclear
materials held by licensees.

' ,0ffice of Nuclear Reaulatory Researc_h_ - This office works closely with
all other offices in NRC to identify and resolve program and policy

__

issues, develop improved methods of regulating, licensing, and inspecting
nuclear a i.ivities., and airo 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
The Office ofin connection with the Safeguards Infonmation System.

Management Information and Program Control is one leading example.

A co. mon function residing in all of these offices in one form or another ,

is developing and assuring effective safeguards for the protection of
Although the Director of the Officenuclear materials and facilities.

Nuclear Materials Safety and Safeguards is the prime coordinator and NRC
spokesman on all safeguards matters, each office is intimately involved
in the safeguards program. . Futhermore, each licensee and some other
Federal agencies are also involved.

ARTICLE II - PURPOSE

In conjunction with the Office of Nuclear Regulatory Research, the
Of fice of Nuclear Materials Safety and Safeguards has identified the

need for initiating (development of a comprehensive Integrated SafeguardsISIS) which will satisfy the requirements of MRC andInformation System
integrate the collection, processing, and dissemination of safeguards-
related information. This information system must be developed to
anticipate and meet safeguards information requirements into 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 not yet been clearly articulated and in partbecause future requirements have not bcen fully studied -- it is evident
that certain basic information will be required.

.

- , . . . - - - ,, , , . - --- - - ---..s-,
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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 safeguards program. Close coordination will be required to
ensure that the ISIS 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, an

;indepth requirem2nts analysis, including an assessment of existing
Information Systems, followed by the development of a general systems

The General System design produced by this contract will providedesign.
the basis for a subsequent contract to develop a detailed systems design,
the inplemantation and testing of the system, and finally, the operation

The system must be flexible in order to satisfactorily ,

of the system.
serve in an environm2nt of changing safeguards concepts, policies,
regulations, and laws, and the system must be capable of gradual implementation
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
systems, with information flows between and among the systems clearly
specified.

I

Nuclear Material Manaaement and Safeguards System (NMMSS) - This system
currently funded jointly by NRC and ERDA, proviiEs material control 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 NMMSS, even at full potential the system willThe Nuclear Material Managementnot satisfy all the requirements for the ISIS. Inventories, Transactions,
and Safeguards System has four major data systems:Information is captured, processed,
Material Balcnces and Forecasts.
stored, retrieved, analyzed and reported on nuclear materials owned or
in custody of ERDA contractors, domestic licensees, nuclear material '

Auxiliary reference informationburial facilities, and foreign nations.
also is available on a variety of subjects. The system is maintained at

Oak Ridge, Tennessee.

Reaulation Management System (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

The materials Master File contains data on all
9

limits, and other data.
source, special, and by-product nuclear material activities; the ReactorAlthoughMaster File covers all reactor and reprocessing activities.
this system has been in operation for a number of years, it has yet to
be completely audited.

i
. Ins.pection Results System _ - This system, being developed by the Off ceof Inspection and Enforcement, will provide statistical data and otherThe. system isinformation on inspections and incident investigations.
to be maintained on the NIH computer complex in Bethesda, Maryland and
will be accessible both from interactive terminals and remote batch
stations.'

.
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Muclear Materials Safecuard Status Report System - Thi system, developed.

by the Of fice of Inspection and Enforecement 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 Aaency Information System - The International
Atomic Energy Agency is developing an fiiflirm^ation~s'ystem which will
operate on the concept that the material balance area is the unit of
accounting. Data tapes will be received from countries throughout the
t/orld and will be processed to produce safeguards relevant information.
The Intergrated Safeguards Information System must be compatible with
the IAEA System.

The specific approach used to develop the Integrated Safeguards Information
System (ISIS) must be carefully evaluated and justified. During the
course of the study information will be generated that will assist in
answaring the following questions:

What total development and operating costs should-

be budgeted for the. ISIS?

How much time should be taken to develop the ISIS?-

What are the immediate requirements?

How far into the future should ISIS requirements-

be projected and how over time should these
requirements be met?

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

Should the ISIS stand totally independent of any-

ERDA safeguards information system?

Should hMMSS be incorporated into the ISIS or should ,
-

NRC participation in NMMSS'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 III - 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
September 7,1976 and revision thereto dated February 18, 1977.

PHASE I CONDUC[REQUIREMLNTSANAlis'IS~ r

Under this phase of the project, the Contractor shall conduct a thorough
requirements analysis to define the current and future information needs |

of the NRC Safeguards Program. Three major tasks will be performed:

|

|
1

- . _ . .3 - - - - _ _ _ _ _ - - - _ - _ _ _ _ _ _ _ _ - - - - - _ _ _ - - - - - - - - - - .
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Task 1.1 Review Safequards Program

The Contractor will be provided specific documents concerning the nuclear
Information onpower industry and the safeguards program for review.

NRC regulations, program directives, and operating policies will be
provided along with descriptions of related research and other efforts

Safeguards documents relating to thecompleted, underway, or planned.
International Atomic Energy Agency, ERDA, other Federal agencies, and

Discussionsthe licensees will also be provided or identified for review.
+nd briefings with knowledgeable NRC personnel wi,ll_be ar.ranced for the
Contractor. The purpose of this task is to ensure at the beginning, that ;

the Contractor is thm oughly familiar with the safeguards program and
its objectives.

Task 1.2 Analyfe NRC Oroanizational Structure

In this task, the Contractor shall study the hRC organization both atOrganizationthe central office level and at the regional ofi:ce level.
charts will be obtained for each relevant office in NRC, along with
statements of functions and responsibilites, key personnel, and planned

Information and information flows into and out of eachstaffing levels.
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-

com.aunication 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. All data collection instruments will
be cleared by the Project Officer before being used. .

.

-_ _ , + - , 4 ., , , _ - _ . _ . . c-,- . , , --
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Task 1.3 Ceveloo Safcauards Inforration Requircr:nts'

Eased on the above revicxs, the Contractor shall develop independently a
set of recomendations for the safeguards infornation requirements.
Projections of the growth of the nuclear power industry will be studied
by the Contractor and translated into the irpact on the structure of
NRC's organization in the early 1930's. This data will be developed and
used as a basis for assessing future safeguard information needs.

The Contractor shall dafine the safeguards information needs for each
cajor office within NRC. : here the r.eeds canr.ot be clearly identified,
define alternative levels of needs based cn sets of clearly stated
ass rptions. Forecasts will be rada describing uhan specific iniorration

~

will be required. Present the results of the analysis in written report.

| Ta_sk 1.4 Mnthly, Eeoorts ;rd Eriefines

Furnish five (5) copies of a bi-conthly progress report coreerning each
f two renth period in Contractors' forcat, beginning with the effective
!

date of contract and submitted within 15 days after the close of the
|

| period. The apart shall detail the vark perfcmed during the period
and shall enable the reader to grasp the rain ideas and findings.'

Eriefings and narking sessions will te required conthly and at the end
of each phase after review of the draft reports by fiRC. The Centractor
will discuss all findings, conclusions, and recorr.endations to date.

Task I.5 Cost Reo:rt

Fu. ish five (5) copies of a conthly cost report which will include the
crJ1ative cest expenditures incur.ed exclusive of fixed fee for the
period. This cost report shall not be construed as caeting the notification
requirecant under the " Limitation of Cost" clause.

1

Task I.6 Phase 1 Resort
.

!

.

Furnish one (1) reproducible and twenty (20) copies of a report describing
the results of all work condacted in Phase I. It will include results
of the requirements analysis and recomended infomation needs to ba

!
satisfied by the 1515.

PM5E II ASSESS EXISTIN3 IfiF00GTIG'i SYSTEMS CAPABILITIES

Under this phase the Contractor shall determine the capabilities of the
existing and planned inforration systees relevant to the safeguards
p rog ra=.

Task 11.1 Assess Existing NRC/ERDA/IAEA Inforration Systems

| Having assessed safeguards inforration requirements, the Contractor
shall examine ecisting capabilities to determine what new or codified
capabilities are required for the 1515. Systems to be examined include:

.

-
. ..
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Nuclear Materials Management & Safeguards System-

Regulation Management System-

- Inspection Results System

Nuclear Material Safeguards Status Report System+ -

- IAEA Information System

Where necessary, the Contractor will conduct site visits to the computer
facilities to obtain first hand knowledge of the systems. Copies of the
complete documentation of these syster.s will be obtained,'along with' *'

user manuals, data forms, sample reports, and other itms of importance.
In addition, define potential interfaces with the ISIS and reathods of
transmitting classified infomation.

-Task 11.2 Assess Existing 1.icensee 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_ a systems
(manual and automated) will be concerned primarily with internal facility
information needs, they will also provide information of considerable
interest to NRC. The r crial control and accounting data, production
data, tre.sportation d. , the capabilities for increasing the reporting
burden, and the estimat costs will be determined for these systems.
Identify data believed to 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 ISIS.

Task 11.3 Monthly Reports and Briefings

Furnish five (5) copies of a bi-monthly progress report concerning each
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 list 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 each phase after review of the draft
reports by NRC. The Contractor will discuss all findings, conclusions,
and recommandations to date. ,

,

Tast 11.4 Cost Reports
.

Furnish five (5) copies of a 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 notificction
requirement under the " Limitation of Cost" clause.

|
4

e
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Task 11.5 phase 11 Repori

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

PHASE III DEVELOP GENERAL SYSTEMS DESIGN

In this final phase of the effort, the Contractor shall develop the
general system design of the 1515. Define system objectives and subdivide
in_to subsystem objectives. A sample list of system capabilities is
provided below to illustrate 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 movement of special nuclear
material and nuclear source uaterial

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 an 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 III, define the various subsystems to be
included in the ISIS. A sample list of subsystems is provided for
informational purposes to illustrate the types of data that are anticipated.

.

- . - , - ,, - - - - - .-
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- lia;t,erial Control and Accounting Subsystem

Inventory Data
+ l'aterial Balance Data

Froduction Data
Transportation Data

physical Securilv_ Subsystem-

Facility Descriptions
Parscnnal Security Systems
Access Control Systems
Intrusion Detection and Alarm Systems
Command and Control Systems

- Insoection and Surveillance Subsystem

License Conditions and Related Data
Inspection Results and Violations
Abnormal Occurrence Reports
Intelligence Reports (FBI, local law enforcement, etc.)

- Data Analysis i..d Forecasting Subsystem

Early Warning Exception Reports
Safeguards System Models
Statistical Forecasting Models

*
Management and Administrative Reports-

Congressional Reports
IAEA Reports
Licensee Reports ;

NRC Regional Office Reports !

NRC Central Office Reports |
.

Clearly define the objectives of each madule and each subsystem. All
assumptions and constraints affecting the design of the subsystems shall
be described.

.

*
4
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Task 111.2 Develop _ Subsystem Inputs and Outputs

Define all the data elements to be used in the ISIS, specifying both
input and output data for each subsystem. Provide an input / output
matrix, showing the relationships between the input data elements and
the output data elements for each subsystem. Describe each data element
in terms of:

4 - sources of inforration (both primary and backup)

fonas or records containing the data-

mei. hods of transmittal-

frcquancy of transmittal-

security classification-

content.-

format-

- verification procedures

variable name-

subsystems using or producing the data-

i'rovide 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 fiRC 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 111.3 Develop Subsystem and liodule Flow Charts

Each subsystem will be divided into a number of modules, which will be
identified with specific processing responsibilities. Each module will
perform a spe'cific 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 flRC. The detail
need not be sufficient for program;aing, however, both the automattd and
non-automated parts of the ISIS shall be flow charted by the Contractor.
Describe clerical job procedures as well as other manual operations, as
appropriate.

,

.
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Task 111.4 Define Operational Requirements

To provide initial estimates as to the operational requirements of the
system, the following subtasks will be carried out. Conduct an analysis'

to define the organizational and personnel requirements for the ISIS.
Lines of authority, position authorizations, organization chart, and
preliminary job descriptions shall be developed by the Contractor.
Perform an operational analysis in the second subtask. Assess the need
to modify current operating methods and procedures; interfaces with !

other information systens shall be defined. Determine equipment requirements
for both main frame and peripherals. Specify core size, numbers and
tfpes of tape drives, disks, printers, etc. Establish the programming
languages to be used. Provide a detailed description of the effort

I

necessary to utilize the data and general software system designed
during this phase of the contract to produce a detailed system design,
implementation and testing of the system, and final operation.

Task 111.5 Honthly Reports and Briefinos
|

Furnish five (5) copies of a bi-monthly progress report concerning each |
two month period in Contractors' 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 during the period
and shall enable the reader to grasp the main ideas and findings.I

Briefings and working sessions will be required monthly and at the end|

of each phase after review of the draft reports by NRC. The ContractorI

will discuss all findings, conclusions, and recommenhtions to date.

Task III.6 Cost Reports

Furnish five (5) copies of a monthly report which will include the
cumulative cost expenditures ir curred exclusive of fixed fee for the
period. This cost report shall not be construed as meeting the notification
requirement under the " Limitation of Cost" clause. .

Task III.7_ Phase III Report ,

Furnish one (1) reproducible and twenty (20) copies of a report describing
the results of all the work performed in Phases I, II, and III. It will

include (1) descriptions of each subsystem and its objectives; (2) data
element definitions and the glossary of terms; (3) input / output matrices
for each subsystem; (4) subsystem flow charts; (5) organizational and
operational analysis; (6) equipment requirements, and (7) the implementation
plan. The final report shall include a complete bibliography of all sources

Such bibliography shall be annotated to indicate whetherof information used.
the referenced report or information is classified and the level of classification'

together with other usual bibliographic information.

1

.
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ARTICLE IV - PERIOD OF PERFORMANCE

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

Phase I shall comenence with the effective date of contract and be
completed within six months thereafter.

Phase 11 shall coumence twc months after effective date of contract
.

and be completed within four months thereafter.

Phase III shall ceun2nce six months after effective date of contract
and be completed within six months thereafter.

- - .- -- _.
. _ - .

.

ARTICLE V - PRIVATE USE AND PROTECTION OF UNCL\SSIFIED COVERRIENT
INFORMATION

A. Except as specifically authorized by this contract, or as otherwise
approved by the Contracting Officer, records or other information,
documents and material furnished by the Commission to the contractor
in the performance of this contract or information developed by the
Contractor in the course of the work hereunder, shall be used only
in connection with the work performed under this contract. The
Contractor chall, upon completion or termination of this contract.

transr' to the Commission all records or other information, documents
and eaterial, and any copies thereof, furnished by the Cocmis ' an
to the contractor or developed by the contractor in the perfc nce

of this contract.

B. The contractor shall he r esponsible for safeguarding f rom unauthorized
disclosure any information or other docucents and material exempt
f rom public disclosure by the Commission's regulations and made ,

available to the contractor in connection with the performance of
work under this contract. The contractor agrees to conform to all
regulations, requirements, and directions of the Commission with
respect to such material.

C. The contractor's duties under this clause shall not be construed to
limit 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.

|
!

I
I

|

I
.
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AT T1CLE VI - SECURITY /CLASSITICATION (SUBJECT TO SECURITY CLEARASCE)
,

classification applicable to the service to be furnished |The highestA.
under this contract will be SECRET, National Security Inforeation,

|including Restricted Data.
!

Notwithstanding the provisions of Clauses 58 and 51 to this contractB.
entitled " Classification" and " Security", to the contrary, and in |

addition thereto, the parties hereto agree that the NRC Project
Monitor shall be the Authorized Classifier for all classified
infornation or caterial delivered under this contract and NRC shall

.

'

provide classification guidance to the contractor as required in
the perfornance of this contract.

The contractor and contractor's personnel will be governed by, andC.
chall assign classification markings to information or material,
originated or generated by the contractor as determit.ed by the
Troject Monitor.

the security IcvelIf subsequent .to the date of this contract,
is changed by the Commission and such changeD.

under the contract
causes an increase or decrease in the estimated cost or the timethe contract cost,
required for perfornance under this contract,
delivery schedule, or both and any other provisions cf the contractto an equitable adjustmentthat may be af fected shall be subject
by reason of such increased or decreased costs. Any equitable ad-

shall be accomplished in the same manner as if such changes
justment
were directed under the " Changes" clause of the contract.

1

ARTICLE VII - COVERNMENT . URNISHED INTORMATION OR MATERIAL

Upon approval of the Contractor's security clearance or concurrent with
the award of contract, whichever is later, the NRC shall furnish the
infonnation set forth under Article III.
This matter is provided for such information and assistance as it mayto.the general scope of work to be

'

provide the Contractor with respectOnly tl.e matter which is referred to above will be f urnishedperforned.
by the Government.

ARTICLE VIII - TECHNICAL DIRECTION AND AUTHORIZED REPRESENTATIVE
The Contracting Officer may designate an authorized representative underthe services required

for the purpose of assuring that
are ordered and delivered in accordance therewith.this contract

Any technical instructions issued shall be signed by the authorizedAs used herein, technical instructions are
under the contract

lrepresentative of the NRC.instructions to the Contractor which provide details, suggest possib e
lines of inquiry, or otherwise complete the general scope of work or setforth herein, and shall not constitute new assignments of work or changes
of such a nature as to justify an adjustment in fixed fee, cost orSuch representative as may be appointpd will beting

performance schedule.specifically designated in writing to the Contractor f rom ths Contrac
Officer, including the extent of such designee's authority.

.

h

9

. . - _ .
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ARTirLE IX - U3RK 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
result 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
shall 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. If the Contractor believes with respect to

itself or any such employee that any proposed consultant or other contractual
arrangement with any firm or organization may involve a possible conflict of
interest, the Contractor shall obtain the written approval of the Contracting
Officer prior to execution of such contractual arrangement.

ARTICLE X - TOTAL ESTIMATED COST AND OBLIGATION OF FUNDS

1. Total Estimated Cost. The total estimated cost to the Government 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, FLE AND PAYMENT

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 entitled " Allowable Cost, Fee and Payment."

2. Fixed Fee. The fixed fee payable to the contractor for the performance
of work under this contract is 589,737.00 (10%). There shall be no
adjustment in the amount of the contractor's fixed fee by reason 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. PURP01E.
Pursuant to AEC-PR 9-1.54, the primary purpose of this

artic'e is twofold, namely, to assure that the work performed by
the contractor under this contract is not biased because of its

activities or its potential future procurement opportunitiescurren
related to the work under this contract, and to assure that the
contractor does not obtain any unfair competitive advantage over

i

other competitive parties by virtue of its performance of this
contract. In recognition thereof, the parties agree to the following
restrictions:

,

i

e
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B. RESTRICTIONS. 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 k'ork.

If the contractor under this contract prepares or furnishes: a.

ce santially complete specifications to be used in any ,

procurement and if the exceptions listed in AEC-PR 9-
1.5401 (d) (1) through (4) do not apply, the contractor
shall be ineligible to compete for the work covered by
such procurement, as a prime contractor or otherwise,
during the initial procurement and for a period of one -

(1) year after the cocpletion of this contract or any
extension thereof.

b. If the contractor under 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) year af ter the completion of this
contract or any c). tension thereof.

2. 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-Covernment organizations, the contractor shall not
be eligible to compete for or perform work directly relating
to such study or information for a period of one (1) year
af ter the completion of this contract or any extensions thereof,
or, in the event that the study or information is made generally
available to the public or other interested parties, for a
period of one (1) year after the release to the public or such
parties of such study or information,

t

.
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3. Performing Evalua cion or Consulting Services for fixC. If the
contractor under this contract performs evaluation or consulting
services for I;RC in connection with or relating to a particular
procurement activity, the contractor shall be ineligible to
compete for the work covered by such procurement 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) On the product or services of any firm with which the
contractor has a consulting relationship or participates
in the preparatio.1 of a response to a procurement solicitation
by IaC; or

(3) On similar sarvices which it has parformad for others.

Further.nore, the contractor will not be allowed to give consulting
services to prospective offerors on a procurement item for which
he has performed or will perform evaluation services for liRC.

C. GOVERNMENT NAIVER. 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 XIII - LEY PERSONNEL

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:

.

14r. Roger H. Simonsen
Program ibnager

ARTICLE XIV - GEi;ERAL PROVISIONS

a. The General Provisions of this contract consist of the " Cost Type
Research 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 es follows:

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

Clause 53 entitled " Private Use of Contractor Information and Data".is+-
deleted in its entire.ty.

Clause 54 entitled " Drawings, Designs, Specifications", lines 10 and 11
are nodified by deleting the words beginning with " subject to the..."
and ending with "...its own uses,"'in their entirety.

Clause 57 entitled " Authorized Representative" is deleted in its entirety.

- - - - - - . . -
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- b. The folle.cing is added as Clause 58 under the General Provisions:

58. CLASSIFICATI0S (9-7.5004-21)
.

,

'
In the perforrance of the work under this contract, the

contractor shall assign classifications to all docu:ents,
caterial, and equipnent originated or generated by the contractor :

'

in accerdance with classification guidance furnished to the
contractor by the Cccaission. Every subcentract and purchase -

order issued hereunder involving the origination or generation
o f cla.= si fied decur :nt s , rat e r ial, or equi; r e:nt , tha11 include |*

a provision to the effect that in the perfer ance of such i

subcontract or purchs.se order the subcontractor or supplier j

shall assign classificaticas to all such docu.sents, caterial,
and equirnent in accordance with elassification guidance ,

furnished to such subcentractor or supplier by the contractor.
. .

ARTICLE XV - ATTACli:4ENTS

General Provisions entitled " Cost Type Research and Development Contracts1.
with Concerns Other Than Educational Institutions, Appendix A dated
October 26, 1976. ,

T

General Policy for the Avoidance of Organizational Conflicts of Interests |
2. .

I

I

i

-

t

t
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APPENDIX A - GENERAL PROVISIONS

Cost-Iype Research and Development
-Contracts with Concerns Other Than Educational Institutions

,

,

General Provisions Pace;

1. Definitions..................................................... 1
2. Changes......................................................... 1
3. Limitation of Funds............................................. 2

4. Limitation of Cost.............................................. 4

5. Allowable Cost, Fee and Payment................................. 5
6. Standards of Work............................................... 7

7. Inspection and Correction of Defects............................ 7

8. Assignnent...................................................... 9

9. Examination of Records by Co=ptroller General................... 9
10. Subcontracts.................................................... 10
11. Utilization of Small Business Concerns.......................... 12
12. Terminatien for Default or Convenience of the Govern =ent........ 12
13. Disputes........................................................ 17
14. Buy American Act................................................ 18
15. Convict Labor................................................... 19

'
16. Contract Work Eours and Safety Standards Act-Overtime

,

Compensation.................................................. 19
17. Equal Opportunity............................................... 20
18. Officials Not to Benefit........................................ 21
19. Covenant Against Contingent Fees................................ 21 ,

20. Notice and Assistance Regarding Patent and Copyright
Infringement.................................................. 22

21. Patents......................................................... 22

22. Government Property............................................. 30 *

23. Nuclear Hazards Inde=nity-Product Liability..................... 35
24 Utilization of Labor Surplus Area Concerns...................... 37
25. Audit and Records............................................... 38
26. Price Reduction for Defective Cost or Pricing Data.............. 39
27. Price Reduction for Defective Cost or Pricing Data-Price

Adjusteents................................................... 40
28. Subcontractor Cost and Pricing Data............................. 41
29. Utilization of Minority Business Enterprises.................... 42
30. Listing of Employ =ent 0penings................,................. 43
31. Payment of Interest on Contractor's Claims...................... 46
32. Employment of the Handicapped.................s 46.................

33. Clean Air and Water............................................. 47
34. Negotiated Overhead Rates....................................... 48
35. Notice to the Government of Labor Disputes...................... 49
36. Required Source for Jewel Bearing........................'....... 50
37. Cost Accounting Standards.............................,.......... 52
38. Administration of Cost Accounting Standards..................... 55
39. Notice Regarding Late Delivery.................................. 56
40. I c y P e r s o nn e 1. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 56
41. Excusable Delays................................................ 57
42. State and Local Taxes........................................... 57
43. Copyright....................................................... 58

_
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APPENDIX A - GENERAL PROVISIONS (Cont'd)

General Provisions _ (Cont'd) ;

:f. age
#

59 |4 4 . -P a t en t In d e =o ity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
59' 45. Copyright Inder.nification of Government. . . . . . . . . . . . . . . . . . . . . . . ,

i59
46. Litigation and C1 aims......................................... 60
47. Renegotiation................................................. '

,

60
48. Permits....................................................... e

49. . Consultant or Comparable E=ployment Services of Contractor
61 q

Employees................................................... 61 j

50. Safety: Health and Fire Protection. . . . . . . . . . . . . . . . . . . . . . . . . . . . 61
51. Security......~................................................

,

63
52. Contractors Organization...................................... *

63
53. Private Use of Inf ormation and Data. . . . . . . . . . . . . . . . . . . . . . . . . . . 63 .:54. Drawings , De signs , Sp ecifications . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 64 i

55.. Contractor Procurement........................................ 6456. Pref erence f or U . S . Flag Air Carriers. . . . . . . . . . . . . . . . . . . . . . . . . '

65
57. Authori:cd Representative.....................................

*
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(ii) In the a= cent.of any fixed fee to be paid to the Con-
tracror; and |,

..
*

(iii) In such other provisions of the contract as may be- 4

affected, and the contract shall be modified in writing accordingly.

Any cla1= by the Contractor for adjust =ent under this clause must be
asserted within thirty (30) days from the date of receipt by the Contractor
of the notification of change; Provided, however, That the Contracting Officer,
if he decides that the facts justify such acticn, may receive and act upon
any such clai= asserted at any ti=e prior to final payncut -under this contract.
Failure to agree to any adjustnent shall be a dispute concerning a question
of fact withi= the =eaning of the clause of this contract entitled " Disputes."
However, except as provided in paragraph (c) below, nothing in this clause shall ,

''

excuse the Contractor from proceeding with the contract as changed.

(c) Notvithstanding the provisions of paragraphs (a) and (b) above, the
estinated ces: of this contract and, if this contract is incre=entally funded,
the funds allotted for the perfor=ance thereof, shall not be increased or dee=ed
to be increased except by specific written modification of the contract in-
dicating the new contract esti=ated cost and, if this contract is inerenentally !

funded, the new a: cunt allotted to the contract. Until such = edification is .

=ade, the Centrec:or shall not be obligated to continue performance or incur
costs beycud the point established in the clause of this contract entitled !

"L1=itation of Cos:" or "L1=itation of Funds."
,

3. LD!ITATION OF FC;DS (1-7.202-3(b) ar.d 1-7.402-2(c))"

(Applicable tp Contracts which are incre=entally funded)
;

(a) It is es:i=ated that the cost to the Govern =ent for the perfor-e ce
of this contract vill not exceed the esti=ated cost set forth in the Schedule, t

and the Contractor agrees to use his best efforts to perfor= the work specified ,

in the Schedule and all obligations under this contract within such estimated
,

Cost.

(b) The a=ount presently available for pay =ent and allotted to this
contract, the ite=s covered thereby, the period of perfor=ance which it is
esti=:ted the allotted a= cunt vill cover, are specified in the Schedule. It is

conte =pla:ed that fro = ti=e to ti=e additional funds will be allotted to this'

contract up to the full estimated cost set forth in the Schedule, exclusive of *

any fee. The Contractor agrees to perform or have perf orced verk on this
*

up to the point at which the total a=ount paid and payable by thecontrac
Governnent pursenn: to the ter=s of this contract approxi stes but does not,
exceed the total amount actually allotted to the contract.

(c) If at any time the Contractor has reason to believe that the costs
which he expects to incur in the perfor ance of this contract in the nest
succeeding 60 days, when added to all costs previously incurred, vill exceed

.

6

,

.
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l.. e.

75 percent of the total a=ount then allotted to the contract, the contractor
;

shall notify the Contracting Officer in writing to that effect. The notice i

!shall stata the estir.ated a=ount of additional funds required to continue per- -

-
-

for=ance for the period set forth in the Schedule. Sixty days prior to the end j

of the period specified in the Schedule the Contractor vill advise the Contracting !

Officer in writing as to the esti=ated amount of additional funds, if any, that |
ivill be required for the ti=ely perfor=ance of the work under the contract or

for such further period as =ay be specified in the Schedule or othervise agreed
to by the parties. If, af ter such notification, additional funds are not ,

allotted by the end of the perio'd set forth in the Schedule or an agreed date
substituted therefor, the Centracting Officer vill, upon written request by
the ' Contractor, ter=inate this contract pursuant to the provisions of the !

Termination clause on such date. If the Contractor, in'the exercise of.his |.

'

reasonable judg=ent, esti=ates that the fu=ds available vill allow him to
continue to discharge his obligations hereunder for a period extending beyond f
such date, he shall specify the later date in this request and the Contracting I

officer, in his discretion, =ay terninate this contract on that later date. |

i

(d) Exceptasrequibedbyotherprovisionsofthiscontractspecifically
+

citing and stated to be an exception frc= this clause, the Govern =ent shall not |
jbe obligated to reimburse the Contractor for costs incurred in excess of the '

total a= cunt fro: ti=e to time allotted to the contract (including actions under -

the Terminatica clause) or otherwise to incur costs in excess of the a=ount |

unless and until the Contracting Officer has notified iallotted to the contract,
!the Contractor in writing that such allotted amount has been increased and has

then ;specified in such notice an increased a=ount constituting the total a=ount
allotted to the contract. To the extent the a=ount allotted exceeds the
esti=sted cost set.forth in the Schedule, such esti=ated cost shall be corre- [
spendingly increased. No notice, co==unication, or representation in any other ;

form or frc= any person other than the Contracting Officer shall affect the ;

!

a=ount allotted to this contract. In the absence of the specified notice,
'

the Covern=ent shall not be obligated to rei= burse the Contractor for any costs
in excess of the total a=ount then allotted to the contract, whether those |

excess costs were incurred during the course of the contr?ct or as a result e

'

of termination. Enen and to the extent that the a=ount allotted to the
contract has been increased, any costs incurred by the Contractor in excess '

of the a=ount previously allotted shall be allevable to the sa=e extent as
if cuch cests had bu.n incurred af tar such in:recse in the a=ount allotted; ;

unless the Contracting Officer issues a termination or other notice and directs
.

that the increase is solely for the purpose of covering termination or other
specified expenses.

(e) Change orders issued pursuant to the Changes clause of this contract
|

-

shall not be considered an authori:ation to the Contractor to exceed the arount
allotted in the Schedule in the absence of a statement in the change order, or i

iether contract modification, increasing the amount allotted.
i

|(f) Nothing in this clause shall affect the right of the Governcent to
terminate this contract. In the event this contract is ter=1nated, the |

Goverunent and the Contractor shall negotiate an equitable distribution of all |

preterty produced or purebased under the contract based upon the share of j

coct. in::ur cd by ecch.
i

.
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(g) the event that sufficient funds are not allotted to this con-
,

tract to allev co=pletion of the verk conte = plated by this contract, the Con-
tractor shall be entitled to that percentage of t'he' fee set 1forth in the
Schedule equivalent to the percentage of completion of the work conte = plated
by this contract.

.

4. LINITATION OF COST (1-7.202-3(a) and 1-7.402-2(a))

(App 1dcable to Contracts whi'ch are fully funded only)
s

'

(a) It is esti=ated that the total cost to the Government for the*

s

performance of this contract, exclusive of any fee,$ vill not. exceed the -

cstimated cost set forth'in the Schedule, and .the Contractor agrees to use his -

best efforts to perfor= the work specified in the Schedule and all obligations
under this contract within such esti=ated cost. If, at any time, the Cen-
tractor has reason to believe that the costs which he expects to incur in the
perfor=ance of this contract in the next succeeding 60 days, when added to all
costs previously incurred, vill exceed 75 percent of the esti=ated cost then
set forth in the Schedule, or if, at any time, the Contractor has reason to
believe that the total cost of the Govern =ent for the performance of this con-
tract, exclusive of any fee, vill be greater or substantially less than the then
esticated cost hereof, the Contractor shall notify the Contracting Officer in
writing to that effect, giving the revised estimate of such total cost for the
perfor=ance of this contract.

(b) Except as required by other provisions of this contract specifically
citing and stated to be an exception from this clause, the Govern =ent shall
not be obligated to reimburse the Contractor for costs incurred in excess of the
esti=ated cost set forth in the Schedule, and the Contractor shall not be
obligated to continue performance under the contract (including actions under
the Termination clause) or otherwise to incur costs in excess of the esticated
cost set forth in the Schedule, unless and until the Centracting Officer shall e

have notified the Contractor in writing that such esti=ated cost has been
increased and shall have specified in such notice a revised esti=ated cost
which shall thereupon constitute the esti=ated cost of performance of this
contract. No notice, co==unication, or representation in any other for= or
from any person other than the Contracting Officer shall affect the esti=ated
cost of this contract. In the absence of the specified notice, the Govern =ent
shall not be obligated to rei= burse the Contractor for any costs in excess of
the esti=ated cost set forth in 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 esti=ated cost set forth in the Schedule has
been increased, any costs incurred by the Contractor in excess of the estimated
cost prior to such increase shall be allevable to the sa=e extent as if such
costs had been incurred after the increase; unless the Contracting Officer
issues a ter=ination or other notice and directs that the increase is solely .

for the purpose of covering ter=ination or other specified expenses.

(c) Change orders issued pursuant to the Changes clause of this contract
shall not be considered an authorization to the Contractor to exceed the
est nted et : se: ferth in the Schedu]e in the absence cf a stette. ant in the4

change orcar, or other contract modification, increasing the esti=ated cost.

-
.
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(d) In the event that this e,ontract is terminated er the cr$ra.ed cost ,

Inot increased, the Covern=ent and the Contractor shall negotiate and equitable
distribution of all property. produced or purchased under the contract based
upon the share of costs incurred by each. -

-

5. ALLOWASLE COST, FIIED-FEE AND PA1 MENT. (1-7.202-4) and (1-7.402-3)

(a) For the performance of this contract, the Govern =ent shall pay
to the Contractor:

(1) The cost therecf (hereinaf ter referred to as " allowable
cost',') detemined by the Contracting Of ficer to be , allowable in accordance with:,

'

(i) Subpart 1.15.2.of the' Federal procure =ent Regulations
(41 CFR 1-15.2), as in effect on the date of this contract; and

4

(ii) The terms of this contract; and

(2) Such fixed-fee, if any, as may be provided for in the Schedule.
..-

(b) Paynents shall be made to the Contractor when requested as work
progresses, but not = ore frequently than bi-weekly, in a=ounts approved by the
Contracting Officer. The Contractor may sub=it to an authorized representative
of the Contracting Officer, in such for= and reasonable detail,as such repre-
sentative may require, an invoice or public voucher supported by a state =ent of
cost for the performance of this contract and clai=ed to constitute allowable

For this purpose, except as provided herein with respect to pension con-cost.
tributions, the ter= " costs" shall include only those recorded costs which result,
at the ti=e of the request for rei=burae=ent, fro = pay =ent by cash, check, or i

other form of actual pay =ent for ite=s or services purchased directly for the
'

contract, together with (when the Contractor is not delinquent in pay =ent of
costs of contract performance in the ordinary course of business) costs
incurred, but not necessarily paid, for materials which have been issued fro = ,

the Contractor's stores inventory and placed in the production process for use |

on the contreet, for direct labor, for direct travel, for other direct inhouse
costs, and for properly allocable and allowable indirect costs, as is shown by i

records =aintained by the Contractor for purposes of obtaining rei= burse =ents
under Govern =ent contracts plus the a=ount of progress pay =ents which have been
paid to the Contractor's subcontractors under si=ilar cost standards. In j

addition, when pension contributions are paid by the Contractor to the retirement
fund less frequently than quarterly, accrued costs therefore shall be excluded |

fro = indirect costs cherefore for pay =ent purposes until such costs are paid.
If pension contributions are paid on a quarterly or more frequent basis, accruals |
therefor cay be included in indirect costs for paynent purposes provided that they |

are paid to the fund within 30 days after the close of the period covered.
If pay =ents'are not =ade to the fund within such 30-day period, pension con- i

tribution costs shall be excluded from indirect cost for pay =ent purposes until i
I

pay =ent has been =ade. The restriction on payment = ore frequently than bi-weekly
and the require =ent of prior pay =ent for ite=s or services purcha' sed directly
for the contract shall not apply when the Contractor is a small business corcern.

|
(c) Pro ptly after receipt of each invoice or voucher and state =ent of

Icost, the Government chall, exe yt as otherwise provided in this contract

-
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subject to the provisions of (d) belev, =ake pay =ent thereon as approved by the
Contracting Officer. pay =ent of the fixed-fee set forth in the Schedule, the
Contracting Officer =sy withhold further pay =ent of fee until a' reserve shall
have been set aside in an a=ount which he considers necessary to protect
the interests of the Gover==ent, but such reserve shall not exceed 15 percent
of the total fixed-fee, er $100,000, whichever is less.

(d) At any time or times prior to final pay =ent under this contract
the Contracting Of ficer =sy have the invoices or vouchers and state =ents of
cost audited. Each payment theretofore =ade shall be subject to reduction for
a=ounts included in the related fnvoice or voucher which are found by the
Contracting officer, on the basis of such audit, not to censtitute allevable

, cost. Any pay =ent =ay reduced for overpay =ents, or increased for underpay =ents,
on preceding invoices or vouchers. '

.

(e) On receipt and approval of the invoice or voucher designated by the
Contractor as the "co pletien invoice" or "co=pletion voucher" and upon con-
pliance by the Contracter with all the provisions of this contract (including
without li=itatice, the provisions relating to patents and the previsions of
(f), below), the Gover==ent shall prc=ptly pay to the Contractor any balance -

of allovable cost, and any part of the fixed-fee, which has been withheld
pursuant to (c), above, or otherwise not paid to the Contractor. The completion

'

invoice or voucher sha11 be submitted by the Contractor pro =ptly'folleving
cc:pletion of the work under this contract but in no event later than 1 year
(or such longer periods as the Contracting Officer =ay in his" discretion
approved in writing) fro = the date of such co=pletion.

(f) The Contractor agrees that any refunds, rebates, credits, or other
a=ounts (including any interest thereon) accruing to or received by the
Contractor er any assignee under this contract shall be paid by the Contractor
to the Govern =ent, to the extent that they are properly allocable to costs
for which the Contractor has been rei=bursed by the Gover==ent under this
contract. Reasonable expenses incurred by the Contractor for the purpore of
securing such refunds, rebates, credits, or other a=ounts shall be allowable '

costs hereunder when approved by the Contracting Officer. Prior to final

paynent under this contract, the Contractor and each assignee under this
contract whose assign =ent is in effect at the ti=e of final pay =ent under
this contract shall execute and deliver:

(1) An assign =ent to the Govern =ent, in forn and substance
satisfactory to the Contracting Officer, of refunds, rebates, credits, or
other n=ounts (including any interest thereon), properly allocable to costs
for which the Contractor has been rei=bursed by the Govern =ent under this
contract; and

(2) A release discharging the Govern =ent its officers, agents,
and ecployees frc= all liabilities, obligations, and clai=s arising out of
or under this contract, subject only to the following exceptions:

(i) Specified clai=s in stated arounts or in esti=ated
a=ounts where the a=ounts are not susceptible of exact state =ent by the
Contractor;

1

I
|

.
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(ii) Clai=s, together with reasonable expenses incidental. r

thereto, based upon liabilities of the Contractor to third parties arising
out of the perfor:ance of this contract: provided, however, that such clai=s
are not known to the Contractor on the date of the execution of the release; and
provided further, that the Contractor gives notice of such clai=s in writing to
the Contracting Officer not core'than 6 years af ter the date of the release or
the date of any notice to the Contractor that the Government is prepared to cake
finsi payment, whichever is earlier; and

(iii) Claims for rei=bursement of costs (other than expenses of
the Contractor by reason of its indemnification of the Govern =* et against patentc

,

liability), including reasonable expenses incidental thereto, incurred by the
Contractor under the provisions of this contract relating to patents.

(g) Any costs incurred by the Contractor under the ter:s of this contract
which would constitute allovable cost teder the provisions of this clause shall

, be included in deter =ining the a=ount payable under this contra-t, notwithstanding
any provisions contained in the specifications or other docucents incorporated.

in the centract by reference, designating services to be perfor:ed or caterials
to be furnished by the Centractor at his exp' nse or without cost to the Gover==ent.e

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

The Contractor agrees that the perfor=ance of work and services pursuant to
the requirements of this contract shall confor= to high professional standards.

7. INSPECTION AND CORPICTION OF DEFECTS (1-7.402-5)

(a) All work under this centract shall be subject to inspection end test
by the Govern =ent (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 r.aintain an inspection syste= acceptable to the Govern =ent
covering the work hereunder. The Governnent, through any authorized representative
may inspect the plant or plants of the Contractor or of any of his subcontractors
engaged in the perfor:ance of this contract. If any inspection or test is cade
by the Government on the prenisec of the Centracter or a subcentractor the
Ccatractor shall provide and shall require subcontractors to provide all reasonable
facilities and assistance for the safety and convenience of the Governnent
inspectors in the perfor ance of their duties. All inspcetions and tests by the
Govern =ent shall be perforced in such a canner as vill not unduly delay the
work. Except ns otherwise provided in this contract, final inspection and
acceptance shcIl be =tde at the place of delivery as pro:ptly as practicabic
af ter delie; cry and shall be deemed to have been made no later than 90 days af ter
the date of such delivery, if acceptance has not been cade earlier within such
period.

,

f
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(b) At any ti=e during perf ormance of this contract, but not later than 6 |

:onths (or such other time as =sy be provided in the Schedule) af ter acceptance j

of all of the end items (other than designs, drawings, or reports) to be delivered
under this contract, the Govern =ent may require the Contractor to re=edy by
correction or replace =ent, as directed by the Contracting Officer, any failure ;

by the Contractor to co= ply with the require =ents of this contract. A=y time |

devoted to such correction or replace =ent~ shall not be included in the co=putation
of the period of ti=e specified in the preceding sentence, except as provided
in (d), below, except as otherwise provided in paragraph (c), below, the allow-
ability of the cost of any sdeh replace =ent or correction shall be deter =ined as
provided in the clause of this centract entitled "A11ovable Cost, Fixed Fee, Correct-and Pay =ent," but no additional fee shall be payable with respect thereto.

tender andarticles shall not be tendered again for acceptance unless the for:c
the require =ent of correction is disclosed. If the Contractor fails to proceed~

with reasonable pro =ptness to perfor= such replacement or cor:cetion, the Govern =c
(1) =ay by contract or otherwise perform such replace =ent or correction and charge
to the Centractrr any increased cost occasioned the Govern =ent thereby..or =ay
reduce any fixed f ee payable under the contra,ct (or require repay =ent of any fixed
f ee theretof ore paid) f . such a= cunt as =ay be equitable under the circ == stances ,
or (2) in the case of ' articles not delivered, tay require the delivery of such
articias, and shall have the right to reduce any fixed fee payable under this

(or to require repay =ent of any fixed fee theretofore paid) in suchcontract
anount as =cy be equitable under the circu= stances , or (3) =ay terminate this
contract for default. Failure to agree to the a=ount of any such increased cost
to be charged to the Contractor or to such reduction in, or repay =ent of, the fixed
fee, shall be deemed to be a dispute concerning a question of f act within the
=eaning of the clause of this contract entitled " Disputes."

(c) Notwithstanding the provisions of paragraph (b), above, the Govern =ent
may at any ti=e require the Contractor to remedy by correction or replac=ent,
without cost to the Govert=ent, any failure by the Contractor to ce= ply with the
require = cats of this contract, if such failure is due to fraud, lack of good faith,
or villful =isconduct on the part of any of the Contractor's directors or officer's,
or on the part of any of his =anegers, superintendents, or other equivalent rep c-
sentatives, who has supervision or direction of (1) all or substantially all of
the Contractor's business, or (2) all or substantially all of the Contractor's
operations at any one plant or separate location in which this contract is bein;
performed, or (3) a separate and co=plete =ajor industrial operation in connecticnThe Government =ay at any ti=c also requir.with the performance of this contract.
the Centractor to rc=edy by correction or replace =ent, without cost to the

any such f ailure caused by one or = ore individual e=ployees, seicetedGovern =ent,
or retained by the Contracter af ter any such supervisory personnel has reasonableotherwise unqualifigrounds to believe that any enployee is hcbitually careless c

(d) The provisions of paragraph (b), above, shall apply to any corrected or
replace =ent end ite= or component until 6 months af ter its acceptance.

.

.--

p

e

e

O



* 6

'
'

.| 9 -,
,

.

.

(e) The Contractor shall make his records of all inspection work available
to the Govern =ent during the perfor=ance of this contract and for such longer perio
es may be specified in this contract.

(f) Except as provided in this clause and as may be provided in the Schedule,
the Contractor shall have no obligation or liability to cortect or replace articles
which at the ti=e of delivery are defective in caterial or workmanship or other-
vise not in confor=ity with the requirements of this contract.

s

(g) Except as otherwise pro'vided in the Schedule, the Contractor's obligation
,

to corr,cet or replace Government-furnished property (which is property in the
possession of or acquired directly by the Government and delivered or otherwise
made available to the Contractor) shall be governed by the provisions of the
clause of this contract entitled " Government Property." ,

8. ASSIGE}2:C (9-7.5006-46) .

Neither this contract nor an interest therein nor claim thereunder shall be
-assigned or transferred by the contractor except as expressly authorized in writing
by the Contractin; Officer.

.

9, EXAMINATION OF PICORDS BY COMPTROLLER GENERAL (1-7.103-3 and 9-7.5004-10)

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

for=al advertising.

(b) The contractor agrees that the Co=ptroller General of the United States
or any of his duly authorized representatives shall, until the expiration of 3 yest
af ter final payment under this contract' unless the Coc=ission authorizes their pric <

disposition, have access to and the right to examine any directly pertinent bookr5
docu=ents, papers, and records of the contractor involving transactions related
to this centreet. ;

(c) The contractor further agrees to include in all his subcontracts l
*

hereunder a provision to the effect that the subcontractor agrees that the |
Conptroller General of the United States or any of his duly authorized repre- I

sentatives shal], until the expiration of 3 years af ter final payment under (
1the subcontract unless the Coc=ission 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-

,

centract. The term " 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.
T

- .

.
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The perieds of access and examination dascribed in (b) and (c),'above,(d) hich relate to (1) appeals under the " Disputes" clause of this contract,for records
(2) litigation or the settlement of claims arising out of the perfornance of this
contract, or (3) costs and expenses of this contract as to which exception has been
taken by the Co=ptroller General or any of his duly authori::ed representatives,
shall continue until such appeals, licigation, claims, or exceptions have been

-

disposed of.

Nothing in this contract shall be dec=ed to preclude an audit by the- (e)
General Accounting Office of '-any transaction under this contract.

10. SUEcon4 CTS (1-7.402-8)
,

The Contractor shall notify the Contracting Officer reasonably in(a)
edvance of entering into any subcontract which (1) is cost-rei=bursement type,

-

ti=e and caterials, or labor-hour, or (2) is fixed-price type and exceeds in
*

dollar an unt either $25,000 or 5 percent of the total esti=ated cc,st of this
or (3) provides for the f abrication, purchase, rental, installation,

or other acquisition c'f special test equipnent having a value in excess of $1,000
contract,

or of any itens of in6astrial facilities, or (4) has experimental, developcental
or rescarch verk cs one of its purposes.

.

In the case of a proposed subcontract which is (1) cost-rei=bursement(b)
type, time and caterials, or laber-hour which would involve ~an esti=ated a=ount(2) is proposed to exceed $100,000, orin excess of $10,000, including any fee,
(3) is one of a nu=ber of subcontracts under this centract with' a single subcon-

the sa:e or related supplies or services which, in the aggregate aretractor fo: the advance notification re guired by (a), above,
expected to exceed $100,000,
shall include:

A description of the supplies or services to be called for by(1)
|

e
the subcontract;

Identification cf the proposed subcentractor and an explanation
of why and hev the proposed subcentractor was selected, including the degree of

(2)

co= petition obtained:

The proposed subcontract price, together with the Conersetor's(3)
cost or, price analysis thereof;

The subcontracter'r rurrent, conplete, and accurate cost or(4)
pricing data and Certificate of Ucirent Cost or Pricing Data when such data andto be obtair.ed frencertificate are required by other provisions of this contract
the subcontractor;

Identification of the type of subcontract to be used;(5)
t-

}
-

.
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(6) A me=orandum of negotiation which sets forth the principal elements
of the subcontract price negotiations. A copy of this me=orandum shall be retained
in the Contractor's file for the use of Government reviewing authorities. The
memorandum shall be in sufficient detail to reflect the most s'ignificant consider-
ations controlling the establishment of initial or revised prices. The memorandum
should include an explanation of-why cost or pricing data was, or was not required,
and, if it was not required in the case of any price negotiation in excess of
$100,000, a statement of the basis for determining that the price resulted from or
was based.on adequate price de: petition, established catalog or market prices of
cc==creial ite=s sold in substantial quantities to the general public, or prices
set by law or regulation. If cost or pricing data was sub=itted and a certificate
of cost or pricing data was required, the memorandum shall, reflect the extent.to
which reliance was not placed upon the factual cost or pricing data submitted and
the extent to which this data was not used by the Contractor in determining the total
price objective and in negot'ating the final price. The memorandum shall also
refice: the entent to which it was rece;nized in the negotiation that any cost
or pricing data sub=itted by the subcontractor was not accurate, co=plete, or
current; the action taken by the Contractor and the subcontractor as a result;
and the effect, if any, of such defective data on the total price negotiated.
Where the total price negotiated diff ers significantly frem the Contractor's total
price objective, the memorandu shall explain this difference;

(7) When incentives are used, the cesorandum of negotiation shall
contain an explanation of the incentive fee / profit plan identifying each critical
perfor:ance element, canagement decisiens used to quantify each incentive element,
reasons for incentives on particular perfor=ance characteristics, and a brief
s"--ary of trade-off possibilities considered as to cost, performance, and time;
and

(8) The subcontractor's Disclosure State =ent or Certificate relating
to Cost Accounting Standards when such data are required by.other provisions of
this contract to be obtained from the subcontractor. -

(c) The Contractor shall obtain the written consent of the Contracting Officer
prior to placing any . subcontract for which advance notification is required under
(a) above. The Contracting Officer cay, in his discretion, ratify in writing any
such subcontract; such actica shall constitute the consent of the Contracting Officc
as required by this paragraph (c).

(d) The ' Contractor agrees that no subcontract placed under this contract
shall provide for payment on a cost-plus-a-percentage-of-cost basis.

(e) The Contracting Of ficer cay, in his discretion, specifically approve
in writing any of the provisions of a subcontract. However, such approval or the
consent of the Contracting Of ficer obtained as required by this clause shall not

-- .

O
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be construed to constitute a deter =ination of the allevability of any cost .under
this contract, unless such approval specifically provides that it coastitutes a
deter =ination of the allowability of such cost.

(f) The Contractor shall give the Contracting Officer 4- ediate notice in
writing of any action or suit filed, and prompt notice of any claim =ade against
the Contractor by any subcentractor or vendor which in the opinion. of the contract

. cay result in litigation, related in any vay to this contract, with respect to
which the Contractor may be entitled to reitbursement from the Covernment.

'

(g) Notwithstanding (c) above, the Contractor =ay enter into subcontracts
within (1) or (ii) of (a) above, without the consent of the Contracting Officer,
df the Contracting Officer has approved in writing the Contractor's procute ent
system and the subcontract is within the scope of such approval. (This subparagrc
(g) however, shall not be :pplicabic to those subcontracts subject to paragraph (j
belov, if any.)

.

(h) To facilitate small business participation in subcontracting under this
contract, the Contractor agrees'to provide progress pay =ents on the fixed-price
types of subcontracts of these subcontractors which are s=all business concerns,
in confor=ity with the standards for customary progress pay =ents stated in the
Federal Procurement 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
vill not be considered as a handicap or adverse factor in the award of subcontrac:

(1) ' The C,ontractor shall select subcontractors (including suppliers) on a
Competitive basis to the maxi =u= extent consistent with the objectives and require
cents of this Contract.

.

11. UTILIZATION OF SMALL BUSINESS C0liCERNS (1-1.710-3(a)) *

(Applicable to contracts exceeding $10,000)

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

,

(b) The contractor agrees to accc=plish the maxi =um arount of subcont$ acting
to s=all business concerns that the contractor finds to be consistent with the
efficient performance of this contract.

11. TETO!INATION FOR DEFAULT OR FOR CONVDi1 DICE OF TEE GOVER9fE!TI (1-8.702)

(a) The performance of work under the contract may be terminated by the
Govern =ent in accordance with this clause in whole, or from time to ti=c in part:
- .

e

.
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(1) Whenever the contractor shall default in perfor=ance of this |

contract in accordance with its ter=s (including in the ter: "d fe ault" any such |failure by the contractor to make progress in the prosecution of the work
jhereunder as endangers such perfor=ance), and shall fail to cure such default

within a period of ten days (or such longer period as the Contracting officer =2y i

allow) after receipt fro: the Contracting Officer of a notice specifying the I

default; or |. .

|-

(2)
~

~

Whenever for :cny reason the Contracting Officer shall determine that
such ter=ination is in the best interest of the Govern =ent.

.

Any such ter=ination shall be effected by delivery to the contractor of a '

Notice of Termination specifying whether ter=ination is for the . default of the

contractor or for the convenience of the Govern =ent, the extent to which per-
for ance of work under the contract is ter=inated, and the date upon which such
ter=ination bece=es effective. If, after notice of ter=ination of this contract
for default under (1) above, it is deter =ined for any reason that the contractor ,

was not in default pursuant to (1), or that the contractor's failure to perfora or
to make progrest in perferetnce is due to causes beyond the control and without the i

fault or negligence of the ' contractor pursuant to the provisions of the clause of
this contract relating to excusable delays, the Notice of T,er=inatict shall be
dee=ed to have been issued under (2) above, and the rights and obligations of the
parties hereto shall in such event be governed accordingly.

(b) Af ter receipt of a Notice of Ter=ination and except as otherwise directed
by the Contracting Officer, the contractor shall:

(1) Stop work under the contract on the date and to the extent
specified in the Notice of Ter=ination;a

(2) Place no further orders or subcontracts for caterials, services,
or facilities, except as =ay be necessary for co=pletion of such portion of the

,

work under the contract as is not terminated;
.

(3) Ter=inate all orders and subcontracts to the extent that they
relate to the perfor=ance of work ter=inated by the Notice of Ter=ination;

[

(4) Assign to the Govern =ent, in the =anner and to the extent directed
by the Contracting Officer, all of the right, title, and interest of the contractor
under the orders or subcontracts so ter=inated, in which case the Govern =ent shall
have the right, in its discre tion, to settle or pay any or all clai=s arising out
of the ternination of such orders and subcontracts; -

,

(5) With the appreval or ratification of the Contracting Officer, to +

the extent he =ay require, which approval or ratification shall be final and

conclusive for all purposes of this clause, settle all outstanding liabilities
. .

'

.

.

.--,-.w.-..,- ,-.-m . _ . . - - . - . . , . . - . . - . , , . . . , , _ . . . , . . ~ . . ..m ...m. . . _ - c-,--.r _,,--------.,w.- .-
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and all clai=s arising cut of such ter=izatice of c:ders and subten:: acts, the
cost of which would be rei bursable in whole or in part, in accordance with the
previsicus of this centrac ; -

(6) Transfer title to the Govern =ent (to the extent that title has
ne: already been transferred) and deliver in the cancer, at the ti=es and to the
er:en: directed by the Co::: acting Officer, (i) the fabricated or unfabricated
par:s, verk in process, cc:pleted vc k, supplies, and othe: caterial. produced
as a par: of, or acquired insrespect 'cf the perfermance of, the verkI ternicated
by the Notice of Ternicctic ; (ii) the cc:pleted er partially cc:pleted plats,
drawings, inferna:1:n, and other preperty which, if the centrae: had been cc:pleted,
veuld be required to be furnished to the Gcvernmen:; and (iii) the jigs, dies, and
fixtures, and other special tools and tec17. : acquired c: =anufe :ured for the
perferscnce of this centrae: fc: the ces ef which the centractor has bec: c: vill
be rei=bursed under this centract;

(7) Use his be. t ef ferts := sell; in the canner, at the ti=es, to the
entent, and at the price o. prices directed er authorized by the Centracting Office:
any p cperty of the types referred to in (6) abcve: Provided, hevever, Tha: the
ecc::at:or (1) chall n:: be requircd to e_::end c:cdit :: any purchaser, and (ii)
=ay acquire any such preperty under the conditions prese:1 bed by and at a price
or prices approved by the Centracting Officer: And :::vided further, That the
proceeds of any such transfer er dispositien shall be applied in reductics cf any
pay:ents to be cade by the G:vernme : to the centra::c: under this c etra:: c: shall
etherwise be credited to the price c: ces: of the vc:k ecvered by this centra:: er
paid in such c:hcr =ance as the Centrac:ing Officer may direct;

(5) Dc:picte perfornance cf such par: cf the vo:k as shall not have
bee terninated vy the Notice of Terninatic:; and

(9) Take such a: tics as =ay be necessary, or as the Centracting Officer
=ay direct, f: the protection and preservatics of the p cperty related to this

*

cen:: set which is in the possessic: cf the contracter and in which the Gevern=ent
has er =cv acquire an interest..

The ece:rac:c: shall preceed '- ediately with the perfernance of the abcve
cild:a:i:nr nervi:hs:nndin any del:7 in de:errining er cdjus:ing the c:cun: of
the f ee, c: any ite= cf rei:bursable ces:, c:dar this cicuse. At any time after

expira:ics of the plant clearance period, as defined in Subpart 1-5.1 of the Federal
Precurecen: F.egulatices (41 CF7.1-8.1), as the definition =ay be acended- f rc: tire
to time, the centracter ray sub=1: to the Centra::ing Officer a list, certified as
to c.uantity and cuali:;, of any er all itens of ter inaticn inventerv. :: nr evicu s1;.s,

d_spe:2d of, e:::1usive of iters the dispositice cf which has been directed c-
authorized by the Con: acting Officer, and =ay reques: the Governmen: to re :ve
such iters or enter in:o a storage agreement covering the:. No: la:er than fifteen
(if) days there fter, the Govern =en: vill accept such 1: ens and re:cve the: er
Enter into a sterage agree ent covering the sace: Previded, That the list sub-

ri::ed shall be subjet to verifica:ie by the Cce:racting Officer upc re:: val of

.

.
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the ite=s or, if the items are stored, within forty-five (4h) days from the date
of submission of the list, and any necessary 2djustment to correct the list as ;

sub=1tted shall be made prior to final settle =ent. (
'

(c) Af ter receipt of a Notice of Termination, the contractor shall sub=it |
to the Contracting Of ficer his termination claim in the form and with the certi- (
fication prescribed by the Contracting Officer. Such claim shall be sub=1tted !
pro =ptly but in no event later than one year frc= the effective date of termination,

'

unless one or more extensions in writing are granted by the Contracting Officer
upon request of the contractor cade in writing within such one-year period or
authorired extension thereof. However, if the Contracting Officer deter =ines
that the facts justify such action, he may receive and act upon any such ter-
mination claim at any ti=e after such one-year period or any extension thereof.g
Upon f ailure of the . contractor to sub=it his termination clai= within the ti=e
allowed, the Contracting Of ficer may, subject to any review required by the con-
tracting agenc'y's procedures in effect as of the date of execution of this con-
tract, deter =ine, on the basis of information available to him, the a=ount, :lf
any, due to the contractor by reason of the ter=ination and shall thereupon
pay to the contractor'the a=ount so determined.

(d) Subject to the provisions of paragraph (c), and subject to any review
required by the contracting agency's procedures in effect as of the date of
execution of this contract, the contractor and the Contracting Officer may agree
upon the whole or any part of the a=ount or a=ounts to be paid (including an
allowance for the fee) to the contractor by reason of the total or. partial ter-
mination of work pursuant to this clause. The contract shall be a= ended accordingly

and the contractor shall be paid the agreed a=ount.

(e) In 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 a=ounts with
respect to costs and f ee, or as to the a=ount of the fee, to be paid to the con-
tractor in connection with the termination of work pursuant to this clause, the
Contracting Officer shall, subject to any review required by the contracting agency'
procedures ia effect as of the cute of execution of this contract, determine, on
the basis of inf ormation available to hi=, the a=ount, if any, due to the
contractor by reason of the termination and shall pay to the contractor the
c= cunt dete =incd as fo11cws: .

(1) If the settle =ent includes cost and fee--

(1) There shall be included therein all costs an'd expenses
reir.bursable in accordance with this contract, not previously paid to the
contracter for the perfor=ance of this contract prior to the effective date of
the Notice of Ter=ination, and such of these costs and cay continue for a
reasonable time thereafter with the approval of or as directed by the Contracting
Officer: Frovided, however, That the contractor shall proceed as rapidly as
practicable to discontinue such costs; ,

.

%

.
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(ii) There shall be included therein so far as not included under
(1) above, the cost of settling and paying claims arising out of the terminatics of
work under subcentracts or orders, as provided in paragraph (b)(5) above, which
are properly chargeable to the terminated portion of the contract;

(iii) There shall be included therein the reasonable costs of
settle =ent, including accounting, legal, clerical, and other expenses reascnably
necessary for the preparatiod of settlement claims and supporting data with
respect to the ter=inated portion of the contract and for the termination and
settlement of subcontracts thereunder, together with reasonable storage, trans-
portation, and other costs incurred in connection with the protection or dis-
positien of ter=inatien inventory: provided, hcVever, That if the ,ter=inatica is
for def ault of the centractor there shall not be included any a=ounts for the

prcy rctics of the centracter's settlement prcpesal; and

(iv) There sh'all be included therein a portion of' the fee payable
under the centract de a- ' ed as fo11cus--a

'

(A) In the event of the termination of this centract for the
convenience of the Ccvern=ent and not for the default of the centractor, there shal
be paid a percentage of the fees equivalent to the percentage cf the ccepletion cf
verk conte = plated by the centract, but exclusive of subcontract ef f ort included
in subcontractors' termination claims, less fee pay =ents previously =ade hereunder;
or .

(B) In the event of the termination of this contract f or the.

def ault of the ' contractor, the total f ee payable shall be such proportionate part
of the fee .(or, if this contract calls for articles of different types, of such
part of the fee as is reasonably allocable to the type of article under consider-
atien) as the total number of articles delivered to and accepted by the Covern=ent
bears to the total nunber of articles of a like kind called for by this contratt.

If the a=ount deter:1ned under this subparagraph (1) is less than the total
* paynent theretofore cade to the contractar, the contracter shall repay to the

Cevern=ent the excess c: cunt.

(2) If the settle:ent includes only the fee, the a=ount thereof vill
be determined in accordance with subparagraph (1)(;.v) above.

(f) Costs claimed, agreed to, or deternined pursuant to paragraphs (c),
(d), and (e) of this clause shall be in accordance with the contract ces:
principles and procedures in FPR l-15.2.

)
1 (g) The contractor shall have the right of appeal, under the clause of this

contract entitled " Disputes," fro = any determination cade by the Contracting*

{ Cfficer under paragraph (c) or.(e) abcVe, except that, if the centractor has f ailee
t

7 .

t

f
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to sub=it his claim 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. In any
case where the Contracting Of ficer has made a determination of the amount due under
paragraph (c) or (c) 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 amount so determined by the Contracting Officer, or (2) if an
appeal has been taken, the amount finally determined on such appeal.

.

(h) In airiving at the n=ount due the contractor under this clause there
shall be deducted (1) all unliquidated advance or other payments theretofore cade
to the contractor,' applicable to the ter=inated portion of this contract, (2) any
claim which *the Govern =ent cay have against the contractor in connection with thic
contract, and (3) the agreed price for, or the proceeds for sale of, any caterials,
supplies, or other things acquired by the contractor or sold pursuant to the
previsiens of this clause cud not otherwise recovered by or credited to the
Govera ent.

(1) In the event' of a partial termination, the portion of the fee which*

is paytble with respect to the work under the continued portion of the contract
shall be equitably adjusted by agree:ent between the contractor and Contracting
Of ficer and such adjustment shall be evidenced by an amendment of this contract.

(j) The Government may from time to ti=e, under such ter=s and conditions
as it may prescribe, rake partial payments and paycents on account again'st costs
incurred by the contractor in connection with the terminated portion of the
contract whenever in the opinion of the Contracting Officer the aggregate of such
pay ents shall be within the amount to which the contractor vill entitled here-
under. If the total of such pay =ents is in excess of the a=ount finally deter-
cined to be due under this clause, such excess shall be payable by the contractor
to the Goverc=ent upon de=and, together with interest co:puted at the rate of 6
percent per annum, for the period fro the date such excess pay =ent is received
by the contractor to the date on which excess is repaid to the Government: Provided
hevcver, That no interect shall be charged with respect to any such excess paynent
attributable to a reduction in the contractor's claim by reason of retention or
other disposition of termination inventory until 10 days after the date of such
retention of dispcsition, or such later date as determined by the Contracting i

Officer by reason of the cirec= stances.
1

(k) The provisions of this clause relating to the fee shall be inapplicable ;

if this contract does not provide for payment for a fee.

13. DISFUTES (1-7.102-12) i

|

(a) Except as otherwise provided in this contract, any dispute concerning I

a question of fact arising under this contract which is not disposed of by
agree =ent shall be decided by the Contracting Officer, who shall reduce his
- .

e

!.
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, .
a;

__' ~ o
, -

'
- ,

18 -*, -
,

.

'

decision to writing and mail or otherwise furnish a copy thereof.to the con-
tractor. The decision of the Contracting Of ficer shall be final and con-
clusive unless within 30 days frem the date of receipt of such copy, the con-
tractor cails or otherwise furnishes to the Contracting Officer a written appeal
addressed to the Co==ission. The decision of the Ce= mission or its duly
authorized representative for the determination of such appeals shall be final
and conclusive unless deter =ined by a court of co=petent jurisdiction to have been 1

fraudulent, or capricious, or arbitrary, or so grossly erroneous as necessarily
to L= ply bad faith, or not supported by substantial evidence. In connection with
any appeal proceeding under this Elause, the contractor shall be afforded an
opportunity to be heard and to offer evidence in support of its appeal. Pending
final decision of a dispute hereunder, the contractor shall proceed diligently with
the perfor:ance of the contract and in accordance with the Contracting Officer's
decision.

(b) This " Disputes" clause does not preclude consideration of lav questiens
in connecticn with decisions provided for in paragraph (a) above: Provided, That
nothing in this contract shall be construed as making final the decision of any.
administrative of ficial, representative, or bcard on a question of lav.

.

14. SUY AMERICAN ACT (1-6.104-5) (9-7.5004-16)
*

,

(a) In acquiring end products, the Buy American Act (41 U.S. Code 10a-10d)
provides that the Government give preference to domestic source end products. For
the purpose of this clause:

.

(i) "Cocponents" ceans those articles, caterials," and supplies
which are directly incorporated in the end products;

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

.

(iii) A "docestic source end product" ceans (A) an un=anuf actured
end preduct which has been cited or produced in the United States and (3) an end
product manuf actured in the United States if the cost of the co=ponents thereof
which are mined, produced, or manuf actured in the United States exceeds 50 percent
of the cost of all its ec=ponents. For the purposes of this (a) (iii) (3) , co=-
ponents of f oreign origin of the sa:e type of kind as the products referred to in
(b) (ii) or (iii) of this clause shall be treated as components mined, produced,
or manufactured in the United States. .

(b) The Contractor agrees that there vill be used under this contract (by
the Contractor, suberntractor, material =en and suppliers) only domestic source end
products, except end products: ,

(i) Which are for use outside the United States;

(ii) Which the Govgrn=ent determines are not mined, produced, or
_manuf actured in the United States in sufficient and reasonably available co=sercial

quantities and of a satisfactory quality;

.

, -me v w- . - , .- , -----nn n--,-, . --,---.-,,w,~,-. -,-v,.--,-n..-,., , - , . , . - - - - ,,--.--e-- .,v-,-~.nw--ur, ,, , , - - , --v.
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(iii) As to which the Co==ission determines the domestic preference
to be inconsistent with the public interest; or

(iv) As to which the Commission determines the cost to the Govern-
. nent to be unreasonabic.

' '

15. CONVICT LABOR (1-l'2.204) .

In connection with the performance of work under this contract the Contractor
agrees not to c= ploy any person u,ndergoing sentence of i= prison =ent except as
provided by Public Law 89-176, September 10,1965 (18 U.S.C. 4082(c) (2)) and
Executive Order 11755, December 29, 1973. '

16. CONTRACT WORK BOURS 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), is subject t'o
the following provisions and to all other applicable provisions and exceptions of
such act and the regulations of the Secretary of Labor thereunder.

.

(a) Overtime Require =ent. No Contractor or subcontractor contracting for
any part of the contract work which may require or involve the e= ploy =ent of
laborers, cechanics, apprentices, trainees, watchmen, and guards shall require or -
permit any laborer, cechanic, apprentice, trainee, watch =an, or guard in any
workweek in which he is coployed on such 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, watch =an, or guard receives co:pensation 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 40 hours in such workweek,
whichever is the greater nu=ber 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 subcontractor responsible therefor shall be liable to any affected employee
for his unpaid wages. In addition, such Contractor and subcontractor shall be
liable to the United States for liquidated damages. Such liquidated damages
shall be ce=puted with respect to each individual laborer, cechanic, apprentice,
trainee, watch =an, or guard c= ployed in violation of the provisions of paragraph
(a) in the sum of $10 for each calendar day on which such e=ployee was required or
permitted to be e= ployed 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 damages. The Contracting )
Of f_icer cay withhold f rom the Gov.ernment Price Contractor, from any moneys payabic :

on account of work performed by the Contractor or subcontractor, such , sums as may |
!

.
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aMistratively be deter =ined to be necessary to satisfy any liabilities of such
Contractor or subcontractor for unpaid vages and liquidated da= ages as provided in
the provisions of paragraph (b). ,

,

(d) Subcontracts. The Contractor shall insert paragraphs (a) through (d)
of this clause in all subcontracts', and shall require their inclusion in all sub-
contracts of a=y tier.

(e) Kecords. The Contrai: tor 'shall maintain payroll records containing the
infor=ation specified in 29 CFR 516.2(a). Such records shall be preserved for 3
years fro = the co=pletion of the contract. ,

,

17. EQUAL 0?PDFIv11TY (1-12.803-2) .

(The following elsuse is applicable unless this contract is exe=pt under
the rules, regulations, and relevant orders of the Secretary of Labor (41 C7E,
ch. 60)). .

During the perfor ance of this contract, the contractor agrees as follows:,

(a) The contractor will not discri=inate against any e=ployee or applicant
for e= ploy ent because of race, color, religion, sex, or national origin. The
contractor vill take affir:ative action to ensure that applicants are e= ployed,
and that e=ployees are treated during e= ploy =ent, without regard to their race,
creed, color, or national origin. Such action shall include, but not be 14-4 ted
to, the following: e= ploy =cnt, upgrading, denotion, or transfer, recruit =ent or
recruit =ent advertising; layoff or ter=inatiou; rates of pay or other for=s of
co pensation; and selection for training, including apprenticeship. The contractor

agrees to post in conspicuous places, available to e=ployees and applicants for
e= ploy =ent, notices to be provided by the Contracting Officer setting forth the ,

provisions of this Equal Opportunity clause.

(b) The contractor vill, in all solicitations or advertise =ents for
e=ployees placed by or on behalf of the contractor, state that all qualified
applicants vill receive consideration for e= ploy =ent without regard to race, creed,
color, or national origin. ,

~

(c) The contracter will send to each labor union or representative of
workers with which he has a collective bargaining agreement or other contract or
understanding, a notice, to be provided by the agency Contracting Officer,
advising the labor union or workers' representative of the contractor's co=-
=it=ents under this Equal Opportunity clause, and shall post copies of the notice

,

Iin conspicuous places available to e=ployees and applicants for e= ploy =ent.
,

(d) The contractor vill co= ply with all provisions of Executive Order No.
11246 of Septe=ber 24, 1965, and of the rules, regulations, and relevant orders |

'

-of the Secretary of Labor. .

.

I
.

._
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(e) The contractor will furnis'h all information and r'eports required by
Executive Order No. 11246 of Septe=ber 24, 1965, and by the rules, regulations, ,

|and orders of the Secretary of Labor, or pursuant thereto, and vill permit access
I

to his books, records, and accounts by the contracting agency and the Secretary of
!Labor for purposes of investigation to ascertain cocpliance with such rules,
|regulations, and orders. .

,

- . |
,

a

(f) In the event of the contractor's nonco=pliance with the Equal Opportunity
clause of'this contract or with f the said rules, regulations, or orders, j

this contract =ay be cancelled,,any oterminated, or suspended, in whole or in part, |

and the contractor cay be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order No. 11146 of_Septe=ber 24,
1965, and such other sanctions may be imposed and recedies invoked as provided in i

'

Executive Order No.11246 of Septe ber 24, 1965, or by rule, regulation, or order
of the Secretary of Labor, or as otherwise provided by law.

-

(g) The contractor vill include the provirions of paragraphs (a) through
(g) in every subcontract.or purchase order unless exe:pted by rules, regulations,

' or orders of the Secretary of Labor issued pursuant to section 204 of Executive
Order No. 11246 of September 24, 1965, so that such provisions vill be binding
upon each subcontractor or vendor. .The contractor vill 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 as a result of such
direction by the contracting agency, the centractor cay reques't the United States

,

,

to enter into such litigation to protect the interests of the United States.

18* OFFICIALS NOT TO BC~EFIT (1-7.202-17)

No member of or delegate to Congress, or resident commissioner, shall be *

admitted to any share or part of this contract, or to any benefit that may arise
therefro=; but .this provisions shall not be construed to extend to this concract
if =ade with a corporation for its general benefit. -

'

19. COVENANT ACA1NST CONTUiGENT TEES (1-1.503) (9-7.5004-2)'-

(a) Warrantv--Ter=ination or deduction for breach.
-

The contractor warrants that no person or selling agency has been e= ployed
or retained to solicit or secure this contract upon an agtcement or understanding
for a cernission, percentage, brokerage, or contingent fee, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by
the contractor for the purpose of securing business. For breach or violation of
this warranty the Governcent shall have the right to annul this contract without
liability or in its discretion to deduct from the contract priep or consideration ,

_or otherwise recover, the full amount of such co==ission, percentage, brokerage,
or contingent f ee.

.

L
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(b) Subcontracts and ourchase orders. . ,

,

Unles.s othervise authoriced by the Contracting Officer in writing, the con-
tractor s' hall cause provisiens si=1lar to the foregoing to be inserted in all sub-
contracts and purchase orders entered into under this contract. ,

,
- ..

20. liOIICE AND ASSISTANCE REGARD 52iG PATEiT AaD COPYRIGHT INFRINGDiEST :

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

9

(a) The Contractor shall report to the Contracting Officer, prc=ptly cnd ;
'

in reasonable written detail, each notice or clai= of patent or copyright in-
fringe =ent based on the perfor:ance of this centract of which the Contractor has

.

knowledge..
-

.

(b) In the event of any clai= or suit against the Goverc=ent, on account
of cny clieged patent or cepyr! ght infringe cut arising out of the perfor=ance of
this Contrce or out of the use of any supplies furnished or work or services '

perforced hereunder, the Centractor shall furnish to the Govern =ent, when requested
by the Contracting Officer, all evidence and infor=ation in possession of the

-

Contractor pertaining to such suit or clai=. Such evidence and infor:ation shall-

be furnished at the expense of the Gover==ent except where the Contractor has ,

agreed . to inde=nify the Gover==ent. ,
,

;21. PATENTS (1-9.107-5(a))
.

-
,

:-

(a) Definitions. r
-

.(1) "S'ubject Invention" means any invention or discovery of the '

Contractor conceived or first actually reduced to practice in the course of or
under this contract, and includes any art, =ethod, process, eachine, canufacture,
design, or cocposition of =atter, or any new and useful i= prove =ents thereof, or '

any variety of plant, which is or =ay be patentable under the Patent Laws of the
United States of A= erica or any foreign country.

(2) " Contract" means any contract, agree =ent, grant, or other arrange =en
or subcontract entered into with or for the benefit of the Gover==ent where aor resecrch ipurpose cf the contrcet is the conduct of erperi= ental, develop =e=t,
work. ;*

i

(3) " States and de=estic cunicipal govern =ents" =eans the States of
the United States, the District of Colu=bia, Puerto Rico, the Virgin Islands,
A=erican Sa=ca, Guam, the Trust Territory of the Pacific Islands, and any political
subdivision and agencies thereof.

(4) " Govern =ent agency" includes an executive depart =ent, independent $
'

co==ission, board, of fice, agency, ad=inistraticn, authority, pover==ent cor-
poration, or other Govern =ent establish =ent of the executive branch of.the

.

e

.
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Govern =ent of the United States of America and for the purpose of this contract
the U.S. Nuclear Regulatory Co= mission. ,

.

(5) "To the point of practical application" means t'o manufacture in
the case of a co= position of product. . to practice in the case of a process, or to
operate in the case of a cachine and under such conditi.ons as to establish that

..

the invention is being worked and that its benefits are re,asonably accessible to
~

the public.
< ,

, -s.-

(b) Allocation of principal rights. '.
"

,

(1) Assignment to the Government. TheContractorigreestoassign
'

to the Government the entire right, title, and interest throughout the world in
and to each Subject Invention, except to the extent that rights are retained by ,

the Contractor under paragraphs (b)(2) and (d) of this clause.

(2) Greater rights determinations. The Contractor or the c=ployee-
i i hts than.theinventor with authorization of the Contractor may reta n greater r g

nonexclusive license provided in paragraph (d) of this clause in accordance with
the procedure and criteria of 41 C7E 1-9.109-6. A request for determination-

whether the Contractor or the employee-inventor is entitled to retain such
greater rights cust 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 as may be authoriced .

-

by the Contracting Of ficer for good cause shown 1n writing by the Contractor.
The information to be submitted for a greater rights determination is specified
'in 41 CFR 1-9.109-6. Each determination of greater rights under this contract
nor= ally shall be subject to paragraph (c) of this clause and to the reservations
and conditions deemed to be appropriate by the agency. ,

(c) Mini =um rights acquired by the Gov'ernment. With respect to each Subject *

Invention to which the contractor retains principal or exclusive rights, the
,

Contractor: ,

(1) Hereby, grants to th Government a nonexclusive, nontransferable,
paid-up license to make, use, and sell each Subje,ct Invention throughout the world
by or on behsif of the Government of the' United States (including any Government
agency) and States and domestic municipal govern =cnts; .

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

(i) Unless the Contractor, his license, or his assignee demon-J

strates to the Government that effective steps have been taken within 3 years ,

after a patent issues on such invention to bring the invention to the point of
practical application, or that the invention has been made avai,lable for licensing

i~

.
,

e*
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|royalty-free or en ter=s that are reasonabie in the circu= stances, or can shea
cause why the principal or exclusive rights should be retained for a further |

period of ti=e; or .

(ii)
To the extent that the invention is required for public

use by gover== ental regulations or' as =ay be necessary to fulfill public health,
saf ety or velfare needs, or for other public purposes stipulated in this contract; ,

(3) Shall sub=it vritten reports at reasonable intervals upon request
'

of the Con =ission during the ter= of the patent on the Subject Invention regarding:

(1) The Coc ercial use that is being cade or is intended to be
>

=ade of the invention; and

The steps taken by the Contractor or his traniferee to bring ,

(ii)
the it.vention to the point of practicti cpplication or to n2ke the invention-.
available for licensing; .

.

(4) Agrecs t'o refund any a: cunts received as royalty charges on any
Subject Invention in procure:ents for or en behalf of. the Government and to provide
for that refund in any instru=ent transferring reights to any parry in the
invention; and .

(5) Agrees to provide for the Government's paid'-up license pursuant
to paragraph (c) (1) of this clause in any instru=ent transferring rights in a
Subject Invention and to provide for the granting of licenses 'as required by (2)
of this clause,-and for the reporting of utilization infor=ation to the Cc==ission
as required by paragraph (c) (3) of this clause whenever the instru=ent transfersNothing contained in thisprincipal or exclusive rights in any Subject Invention.
paragraph (c) shall be deemed to grant to the Govern =ent any rights with respect s

to any invention other than a Subject Invention.
,

(d) Mini =u= rights to the Centractor.

(1) The Contractor reserves a revocable, nonexclusive, royalty-free
license in each patent application filed in any country on a Subject Invention ,

The licenseand any resulting patent in which the Governnant acquires title.
shall extend to the Contractor's dc=estic subsidiaries and affiliates, if any,
within 'the corporate structure of which the Contractor is a part and shall
include the right to grant sublicenses of .the same scope to the extent the Con-
tractor was legally obligated to do so at the ti=e the contract was awarded. The

liccuse shall be transf erabic only with epproval of the Cc::ission except when
transf erred to the successor of that part of the Contractor's business to which
the invention pertaing.

-

*
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(2) The Contractor's nonaxclusive decestic license retained pursuant
to paragraph (d)(1) of this clause may be revoked or modified by the Co==ission
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 sub=itted 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 in which
the Centractor has brought the invention to the point of practical application
and continues to take the bengfits of the invention reasonable accessible to the
public. The Contractor's nondxclusive license in any foreign country reserved
pursuant to paragraph (d)(1) of this clause cay be revoked or codified at the
discretion of the Cc= mission to the extent the Contractor or his detestic sub-
sidiarias or af filiates have f ailed to achieve the practical application of the
invention in that foreign country.

(3) 'Ecfore the rodifiention or revocation of the license, pursuant
to paragrcph (d)(2) cf this clause, the Co--4ssion shall furnish the Contractor
a written notice of its intention to codify or revoke the license and the Cen-
tractor shall be alleved 30 days (or such longer period as may be authorized by
t'.u C. triccica for Coed ca ::e chewn in writing by the Centractor)' af ter the nc: ice
to show cause why the license should not be codified or revoked. The Contractor
shall have the right to appeal, in accordance with procedures prescribed by the
Co= ission any decision concerning the codification or revocation of his license.

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

(1) The Contr' actor shall establish and maintain active and effective
procedures to ensure that Subject Inventions are promptly identified and ti=ely
disclosed. These procedures shall include the =aintenance of laboratory notebooks
or equivalent records and any other records that are reasonably necessary to
docu=ent 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 descripti:n of these procedures so that he cay evaluate
and determine their effectiveness.

.

(2) The Contractor shall furnish the Contracting Officer:

(i) A complete technical disclosure for each Subject Invention
within 6 conths af ter conception or first actual redue: 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 invention known to the Contractor.
The disclosure chall identify the contract and inventor and shall be suf ficiently
co:plete in technical detail and appropriately illustrated by sketch or diagra:
to convey to one skilled in the art to which the invention pertains a clear under-
standin; of the nature, purpose, operation, and, to the extent known, the physical,
che=1 cal, bilogical, or electrical characteristics of the invention; .

- .
,

.
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(ii) Interin reports at least every 12 conths frc= the date cf the
contract listing Subject Inventions for that period and certifying that:

(A) The Contractor's procedures for identifying and disclosing'

Subject Inventions as required by this paragraph (c) have been followed throughout
*

the reporting period; and -
,

.

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

(iii) A final'repopt within 3 nonths af ter cc:pletion of the con-'

tract work, listing all Subject Inventions or certifying that there were no such
inventions.

,

(3) The Contractor shall cbtain patent agree =ents to effectuate
the provisions of this clause frc: all persons in his c= ploy who perfor: any
part of the work under this contract except nontechnical personnel, such as
clerical empicyees and =anual laborers.

,

(4) The Contractor a;rees that the Co--4ssion =ay dupideate and
dicciose Subj ect Invention disclosures and all other reports and papers furnished
or required to be furnished pursuant to this clause.

(5) In order to protect the patent interest of the Govern =ent or the
Contractor, the Contractor shall obtain the written approval of the Centracting
Of ficer prior to the release or publication of the infor:atien in any Subject

.

Invention disclosure by the Contractor or other parties acting on his behalf.

(f) Forf eiture of rights in unreported Subject Inventiens.

(1) The Contractor shall forfeit to the Govern =ent all rights in any ,

S ubj e'c Invention which he f ails to disclose to the Contracting Officer within 6
=caths after the tire he:

(i) Files or causes to be filed a United States or foreign
application thereen; or

(ii)
Sub=its the final report required by paragraph (e)(2)(iii) of

this clause, whichever is later.

(2) Eevever, the Contractor shall not forfeit rights in a Subject
Invention if, within the time specified in (1)(1) or (1)(11) of this paragraph
(f), the Contractor:

(i) Prepared a written decision based upon a review of the
record that the invention was neither conceived nor first actually reduced to

-practice in the course of or under the contract; or

.

T
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(ii). Contending that the invention is not a Subject Invention, he
nevertheless discloses the invention and all facts pertinent to his contentica to i

the Contracting Office'r; or '

(iii) Establishes that the failure to disclose did not result from
~

his fault or negligence. -

i
'

(3) Pending written assignment of the patent applications and patents !
on a Subject Invention deter:fhed by the Contracting Officer to be forfeited (such )
determination to be a final decision under the Disputes Clause), the Contractor shall

'

be deemed to hold the invention and the patent applications and patents pertaining
thereto in trust for the Cocmission. The forfeiture provision of this paragraph
(f) shall be in addition to and shall not supersede other rights and re=edies which
the Government may have with respect to Subject Inventions. |-

.

~

(g) Ext =1 nation of records relating to inventions.

!(1) The Contracting.0fficer or his authorized representative until
the ex,-irttion of 3 yerrs efte final pay =ent under this contract shall have
the right to exccine any books (including laboratory notebocks),' records,
docu=ents, and other supporting data of the Contractor which the Contracting
Officer reascnably dee=s pertinent to the discovery or identification of Subject
Inventions or to detercine compliance with the require =ents of this clause.

(2) The Contracting Of ficer shall have the right to review all books
(including laboratory notebooks), records and docu=ents of the Contractor relat-
ing to the conception or first actual reductica to practice of inventions in
the sa:e field of technology as the work under this contract to determine whether
any such inventions are Subject Inventions if the contractor refuses or fails to:

'(i) Establish the procedures of paragraph (e)(1)' of this clause; or'

(ii) Maintain and follow such procedures; or

(iii) Correct or eliminate any material deficiency in the procedures
within thirty (30) days af ter the Contracting Officer notifies the Contractor of
such a deficiency.

(h) Withholding of pay =ent (Not applicable to Subcontracts). .

,

(1) Any time before final payment of the amount of this contract, the
Contracting Officer ::y, if he dec:s such action varranted, withhold payment until
a reserve not exceeding $50,000 or 5 percent of the amount of this contract,~

whichever is less, shall have been set aside if in his opinion the Contractor fails
to:

,
.

h
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(1) Establish, maintain, and follow effective procedures for.

identifying and disclosing Subject Inventions pursuant to paragraph (e)(1) of
thir .lause; or

i.

~

(ii) Disclose any Subject Invention pursuant to paragraph (e)
(2)(i) of this clause; or .

(iii) Deliver acceptable interi= reports pursuant to paragraph'
(e)(2)(ii) of this clause; or s

(iv) Provide the infor=ation regarding subcontracts pursuant to
paragraph (i)(3) of this clause. -

. .

The reserve oor balance shall be withheld until the Contracting
Officer has deter =ined that the Contractor has rectified whatever deficiencies
exist :nd has delivered all reports, disclosures, and other infor:ation required
by this cicuse.

.

(2) Final pay ent under this contract shall not be cade before the
Contractor delivers to the Contr cting Officer all disclosures of Subject
Inventions required by paragraph (e)(2)(1) of this clause, and an acceptable final
report pursuant to (e)(2)(iii) of this clause.

.

(3) The Contracting Officer cay, in his discretion, decrease or
increase the sums withheld up to the =axi=u: authorired above. If the Contractor

.

is a nonprofit organization the taxi =us a=ount that =sy be withheld under this
paragraph shall not exceed 450,000 of 1 percent of' the a=ount of this contract
whichever is less. No amount shall be withheld under this paragraph while the
amount specified by this paragraph is being withheld under other provisions of
the contract. The withholding of any a=ount or subsequent pay =ent thereof .shall
not be construed as a vaiver of acy rights accruing to the Govern =ent unds: this ,

contract.

(i) Subcontracts

(1) For the purpose of this paragraph the term " Contractor" = cans
the party azarding a subcontract .cnd the term "Subcontra,ctor" =eans the party being
awarded a subcontract, regardless of t er.d

,

(2) Unless otherwise authorized or directed by the Cc==ission Con-

tracting Of ficer, the Contractor shall include this Patent Rights clause codified
to identify the parties in any subcontract hereunder if a purpose of the sub-

'

c >ntract is the conduct of experizental, develop = ental, or research work. In the

event of refusual by a Subcontractor to accept this clause, or if in the opinion
of the Contractor this clause is inconsistent with thL policy set forth in 41 CFR

1 0.107-3, the Contractor: -

- .

.

.
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(i) Shall prc=ptly sub=it a written notice to the Co==ission Con-
tracting Officer setting forth reasons for the Subcontrator's refusal and other -
pertinent infor=ation which may expedite disposition of the matter; and

.

(ii) Shall not proceed with the subcontract without the written
authorication of the Con =ission Contracting Officer.

(3) The Contractor shall not, in any subcontract or by using a
subcontract as censideration therefor, acquire any rights in his Subcontractor's
Subject Invention for his ov=Suse (as distinguished frc= such rights as cay be
required solely to fulfill'his contract obligations to the Govern =ent.in the

.

perfor=ance of his contract). .

(4) All invention disclosures, reports, instru=ents, and other infor-
cation required to be furnished by the Subcontractor to the Co==ission Contracting ,

Of ficer unier the protisiens of a Patent Rights . clause in any subcentract hereunder ,

cay, in the discretion of the Co==ission Contracting Officer, be furnished to the
Contractor for trans=ission to the Cc--4ssion Contracting Officer. ;

'

(5) The Contrcctor shell pro =ptly notify the Co==ission Contracting |
Of ficer in writing upon the award of any subcontract containing a Patent Rights
clause by identifying the Subcentractor, the work to be perfor=ed under the sub- !

icontract and the dates of award and esti=ated co=pletion. Upen request of the
Co==issios Contracting Of ficer, the Contractor shall furnish a copy of the sub- I

contract. If there are no subcontracts containing Patent Rights Clauses, a

negative report shall be included in the final report sub=itted pursuant to
paragraph (e)(2)(iii) of this clause.

.
- . i

I

(6) The Contractor shall identify all Subject Inventions of the Sub-
contractor of which he acquires kacvledge in the perfor=ance of this contract and ;

shall notify the Co==ission Contracting Officei pro =ptly upon the identification j,

of the inventicas. ;

e

(7) It is understood that the Co==ission is a third party beneficiary |
!of any subcontract clause granting rights to the Govern =ent in Subject Inventions,

and the Contractor hereby assigns to the Co==ission all rights that he would have ,

to c.ferec the Subcontracter's ebligatiens for the beneft: cf the Cc==issien with :

respect to Subject Inventions. The Contractor shall not be obligated to enforce ,

the agree =ents of any Subcontractor hereunder relating to the obligations of the '

Subcontractor to the Con =ission in regard to Subject Inventions. {
*

:

(j) Res erve! .

I

(k) Reserved :

i

e >
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(1) No claim for pecuniary award or co=pensation under the provisions of
the Atomic Energy Act of 1954 as a= ended shall be asserted by the Contractor or
its ecployees with respect to any invention or discovery made or conceived in the
course of or under this contract. -

.

,

(=) With respect to any U.S. Patent Application filed by the Contractor on
any contract invention or discovery made or conceived in the course of the contract,
the Contractor will incorporate in the first paragraph of the U.S. patent Applicatio
the folleving state =ent: 9

.-. .
,

"The invention ' described herein was made in the course of, or under a
contract (if desired may substitute contract vich identifying number) with the U.S.
Nuclear Psegulatory Co==ission." . . .

22. GOVErr.:;T prapp3Tl ,(1-7.203-21) -

(a) The Govern =ent shall deliver to the Contractor, for use in connection
with and under the terms of this contr'act, the property in the Schedule or speci-
ficatien:, te; ether with such relcted data and infor=ation as the Contractor c. y
request and as may reasonably be required for the intended use of such property
(hereinaf ter referred to as " Govern =ent-furnished property"). Tne delivery or per-

fornance dates f or the supplies or services to be furnished by the Contractor under
this contract are based upon the expectation that Gover==ent-furnished property
suitable for use vill be delivered to the Contractor at the times stated in the*

Schedule or, if not so stated, in sufficient ti=e to enable the Contractor to =cet
such delivery or perfor=ance dates. In the event that Govern =ent-furnished property
is not delivered to the Contractor by such ti=e or ti=es, the Contracting Officer
shall, upon ti=cly written request made by the Contractor =ake a deter =ination of
the delay, if any, occasioned the Contractor and shall equitably adjust the esticatt
cost, fixed fee, or delivery or perfor=ance dates, or all of the=, and any other
contractual provisions affceted 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 a condition not
suitable for the intended use, the Contractor shall, upon receipt thereof notify
the contracting of ficer of such f act and, as directed by the Contracting Officer, |

cither (1) raturn cuch property at the Govern =ent's expense or otherwise dispese I

of the property, or (2) effect repairs or =odifications. Upon cocpletion of (1) |

or (2), above, the Contracting Officer upon written request of the contractor shall )
equitably adjust the esti=ated cost, fi.xed fee, or delivery or perfor=ance dates,

'

or all of the=, and any other contractual provision affected by the return or.
disposition, or the repair or codification in ~accordance with the procedures pro-
vided for in the clause of this contract entitled " Changes." The foregoing
provisions for adjustment are exclusive and the Govern =ent 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. ,

- .

.
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(b) (1) By notice in writing the Contracting Officer may (1) decrease the |
' property furnished or to be furnished by the Government under this contract, or

(ii) substitute other Government-owned property for property to be furnished by ;
the Govern =ent, or to be acquired by the Contractor for the Govelament under this
centract. The Contractor shall promptly take such action as the Contracting Officer

. may direct with respect to the removal and shipping of property covered by such
no tice. .

,
*

e

(2) In the event of any decrease in or substitution of property pursuant
to paragraph (1), above, or any withdrawal of authority to use property provided
under any contract or lease, which property the Govern =ent had agreed in the Schedule ,

to make available for the perfor=ance 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
equitetly adjust such c'entractual provisions as nsy be affected by the decrease,
substitution, or withdrawal, in accordance with the procedures provided for in the
" Changes" clause of this contract. -

(c) Titic to all property furnished by the Governcent shall remain in the
Government. Title to all property purchased by the Contractor, for the cost of
which the Contractor is entitled to be rei=bursed as a direct item of cost under ,

this contract, shall pass to and vest in the Government upon delivery of such
property by the vendor. Titic to other property, the cost of which is rei=bursabic
to the Contractor under the co'ntract, shall pass to and vest in the Government
upon (1) issuance for use of such preparty in the performance of this contract, or

(2) cot =ence=ent.of processing or use of such property in the perfor=ance of this
contract, or (3) reimburse =ent of the cost thereof by the Govern =ent in whole or
in part, whichever first occurs. All Govern =ent-furnished property, together with-

all property acquired by the Contractor title to which vests in the Government under
this parar raph, are subject to the provisions of this clause and are hereinaf ter ,

collectively referred to as " Government property." Title to the Govern =ent property
shall not be affected by the incorporation or attach =ent thereof to any property not
owned by the Government, nor shall such Govern =ent property, or any part thereof ,
be or beco=e a fi:tture or lose its identity as personality by reason of affixation;

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 systes to control, protect, preserve, and maintain all Government !

property. This system shall, upon request by the Contracting Officer, be sub=itted
for review and, if satisf actory, approved in writing by the Contracting Of ficer.
The Contractor shall eaintain and cake 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 written instructions of the Contractin
Officer. To the extent directed by the Contracting Officer, the Contractor shall
identify Gevern=ent property by marking, tagging, or segregating in such manner ;

.as to. clearly indicate its ownership by the Governcent. :

.

O
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(e) The Government property shall, unless otherwise provided herein er approver
by the Contracting Of ficer, 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 utilication, maintenance, repair, protection,
and preservation of Govern =ent property so as to assure its full availability and
usefulness for the performance of this contract. The Contractor shall take all
reasonable steps to conply with all appropriate directions or instructions which
the Contracting Of ficer may prescribe as reasonably necessary for the protection of
Govern =ent property. .

- -
.

,

(g) (1) The Contractor shall not be . liable for any loss of or damage to the
Govern =ent property, or for expenses incidental to such loss or Annnge, except that
the Contractor shall be responsible for any such loss or damage (including expenses
incidental thereto): -

(1) Which results from villful misconduct or lack of good faith
on the part of any one of the Contractor's directors or of ficers, or on the part,

of any of his tan 9.;2rs, * superintendents, or other equivalent representatives, who
has supervisich or direction of:

.

(A) All or substantially all of the Cont,,ractor's business;
or

(B) All or substantially all of the Contractor's operations
at any one plant or separate location in which this contract is being performed;

-or . ,

(C) A separate and complete esjor industrial operation in
connection with the perfor=ance of this contract.

(ii) Which results from a failure on the part'of the Contractor,
due to the villful misconduct or lack of good faith on the part of any of his
directors, officers, or other representatives mentioned in subparagraph (1), above:

.

(A) To maintain and ad=inister, in accordance with sound
industrial practice, the program for utili:stien, r.aintenance, repair, protection,
and preservation of Govern =ent property as required by' paragraph (f) hereof, or
to take all reasonable steps to comply with any appropriate written direction of

'

the Contracting Of ficer under paragraph (f) hereof; or

(B) To establish, maintain, and ad=inister in accordance
Iwith paragraph (d) hereof a systes. for control of Government property.

(iii) For which the contractor is otherwise responsible under the
express ter=s 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 and
maintained, whichever is ' greater; or

(v) Which results from a risk which 1s in fact covered by ~'

insurance or for which the Contractor is otherwise reimbursed, but. only to the .

extent of such insurance or reimbursement.
s

Any failure of the Contractor to act, as provided'in subparagraph
(ii), above, shall be conclusively presumed to be a failure resulting from villful
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 r.otified
by the Contracting Of ficer by registered or certified cail' addressed to one of such
directors, officers, or other representatives, of the Government's disapproval,
withdrawal of approval, or nonacceptance of the Contractor's program or system.
In such event it shall be presuced 'that any loss or da= age to Government property
resulted frca such failure. The Contractor shall be liable for such loss or damage
unless he can establish by cicar and convincing evidence that'such loss or da= age
did not result from his icilure to maintain an approved program or system, or
occurred during such time as an approved program or system for control of Govern =ent
property was maintained.

.

If more than one of the above exceptions shall be, applicable in any
case, the Contractor's liability 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 transf er 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 lors or destruction of or damage
to the property while in the latter's possession or control, except to the extent *

that the subcontract, with the prior approval of the Contracting Of ficer, provides
for the relief of the subcontractor from such liability. 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 in accordance with
the previsions of the prime 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,

to thecovering the risk of loss of or da= age to the Government property, except
extent that the Covernment may hcve 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 Of ficer thereof,
-- .

.

e
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and shall ce==unicate with the loss and salvage organization, if any, now or here-
af ter designated by the Contracting Officer, and with the assistance of the loss
and salvage organizations so designated (unless the Contracting Of ficer has
designated that no such organization be e= ployed), shall take all reasonable steps
to protect the Govern =ent property from further damage, separate the da= aged
and undamaged Govern =ent property,' put all the Government property in the best
possible order, and furnish to the Contracting Officer a stata=ent of:

(i) The lost, * destroyed, and damaged Govern =ent property;*

'(ii) The ti=e and origin of the loss, destruction, or damage;
"

(iii) All known interests in co==ingled property of which the.

|

Govern =ent property is a part; and *

(iv) The insurance, if any, covering any part of or interoit in
.

such co==ingled property.

The Contractor shall eake repairs and renovations of the da= aged ;
'

Govern =ent property or take such other action as the Contracting Of ficer directs.
-

1

e

In the event the Contractor is inde=nified, reimbursed, or otherwis(4)
cocpensated for any loss or destruction of or da= age to the'Covern=ent property, h

|

shall use the proceeds to repair, renovate, or replace the Government propertythe cost of the work covered by thinvolved, or shall credit such proceeds against
or shall otherwise rei= burse the Govern =ent, as directed by the Con-contract,

The Contractor shall do nothing to prejudice the Govern =ent'stracting Officer.
to recover against third parties for any such loss, destruction, or da= ageright the Govern =ent'sand, upon the request of the Contracting Officer, shall, at

expense, furnish to the Govern =ent all reasonable assistance and cooperation
(including the prosecution of suit and the execution of instru=ents of assign = encIn addition, where the sub-in f avor of the Govern =ent) in obtaining recovery.
contractor has not been relieved from liability for any loss or destruction of or
damage to Govern =ent property, the Contractor shall enforce the liability of the i

subcontractor for such loss or destruction of or damage to the Govern =ent propert |
i

for the benefit of the Govern =ent. :
Ishall at all reasonab:

(h) The Cocsission, and any persons designated by it,
fti=es have access to the pre =ises where any of the Government property is located
|f or the purpose of inspecting the Govern =ent property. .

Upon the ceepletion of this contreet, or at such earlier dates as ::y(i) to the Contractibe fixed by the Contracting Officer, the Contractor shall submit
Of ficer in a for= acceptable to him, inventory schedules covering all ite=s of th

or not
Govern =ent property not consu=ed in the performance of this contract,

and.shall deliver o'r make such othertheretofore delivered to the Govern =ent,
disposal of such Governcent property as may be directed or authorized by the Con- |The net proceeds of any such disposal shall be credited to thetracting Officer.

|

1

|

|
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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
Govern =cnt 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 vaste, such cs chips,
cuttings, borings, turnings, short unds, circles, tric=ings, clippings, sad
rc=nants, and to dispose of such scrap in accordance with the Contractor's
established accounting procedures.

9

(j) Unless otherwise provided herein, the Gove,rn=ent:

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

(ii) 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
(pr.rc;rnph (1), abcVe), her othereise, except for restoration or rehabilitation
costs caused by re= oval of Government property pursuant to paragraph (b), above.

(k) All co==unications issued pursuant to this clause shall be in writing.

NUCLEAR HAZARDS INDDCIITY - PRODUCT LIABILITY (9-7.5004-25)23.

(a) This article is incorporated into this contract pursuant to the authority
centained in section 170d of the Atomic Energy Act of 1954, as amended (hereinaf ter
called the Act) . ,

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

(2) The te:m " product delivered under the contract" ceans any material;
device; drawing; specification or technical data cade, proposed, orequip ent;

acquired by the contractor in the course of perfor ance of the contract and
delivered to the Coccission or to any other person as directed or approved by the
Cer.icsien.

(b) Except as hereaf ter permitted or required in writing by the Commission,
the contractor vill not be required to provide er. maintain, and vill not provide

,or caintain at Gover:ent expense, any form of financial protection to cover public
liability. The Commission =ay at any time require in writing that the contractor |

|provide and ceintain financial protection of such a type and in such amount as the
Commission shall determine to be appropriate to cover public liability against whici !
the contractor is indemnified hereunder: Provided, That the costs of such financia] '
protection vill be rei=bursed to the contractor by the Cot =ission.,

.-

e
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(c) (1) To the extent that the contract'or and other persons indennified'

are not co=pensated by any financial protection permitted or required by the Co -*

mission, the Co==ission vill inde=nify the contractor, and other persons inde=nified.
(1) clai=s for public liability as described in subparagraph (2) of thisagains t

paragraph (c); and (ii) the reasonabla costs of investigating and settling claims,
and def ending suits for da: ages for such public liability, provided that the Com-
mission's liability, including such reasonable costs, under all indemnity agreements
entered into by the Co :ission under section 170 of the Act, including this contract
shall not exceed $500 =112 ion in the ag5regate 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 nu=ber of persons
indamnified in connection vith this contract.

(2) The public liability referred to in subparagraph (1) of this
section ic public lichility which (1) arises out of or in connection with the
contractual activity; and (ii) arises out of or results fro = a product delivered

but does not include liability for a nuclear incident whichunder the contract;
is covered by any other indennity agree ent entered into by the Concission pursuant
to section 170 of the Act. .

The Contractor shall give i= mediate written notice to the Consission of(d) the Contractor or other personany known action or clai= filed or =ade against
inde=nified f or public liability as defined in paragraph (2) of section (c).
Except as otherwise directed by the Co==ission, the Contractor shall furnish
pro =ptly to the Con =iss' ion copies of all pertinent papers received by the Contracto:

to such actions or cla4me. When the Ce--4ssion shallor filed with respect
determine that the Government vill probably be required to make indennity paymentsthe Coc=ission shall have the right to,under the provisions of section (c) above,
and shall, collaborate with the Contractor and any other person indemnified in the(1) tosettic ent or def ense of any action or claim and shall have the right the
require the prior approval of the Cotsission for the pay =ent of any clai= that
Co--4 ssion cay be required to indemnify hereunder, and (2) to appear through the
Attorncy General on behalf of the Contractor or other person indennified in any
action brought upon any clai= that the Coc=ission may be required to indemnify If th
hereunder, take charge of such action, and settle or defend any such action.
settlencnt or def cnce of any such action or claim is undertaken by the Cot =ission,
the Contractor or other person indennified shall furnish all reasonable assistance
in eff ecting a settlement or asserting a defense.

(e) The obligations of the Coc=ission under this article shall not be
affected by any failure on the part of the contractor to fulfill its obligation

cnd shall be unaf f ected by the death, disability or ter=incticunGer this contract,
of existence of the contractor or by the completion, termination, or expiration
of this contract.

(f) The parties to this contract enter into this article upon the condition
-that this article may be a ended at any time by the =utual written agreement of

,

O
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the Coc=ission and the contractor and that such amendment may, by its express ter s,
provide that it vill apply to any nuclear incidents which occur thereafter.

(g) The provisions of this article shall not be limited in any way by, and(,shall be interpreted without reference to, any other article of this contract
including Article 12, Disputes): Frovided, however, That the following provisions

Article 18, Covenant Against Contingent Fees; Article 17, Offi-of this contract:
cials Not to Benefit; Article 7, Assign =ent; and Article 8, Examination of Records
by the Comptroller General; 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 agreements of this type contained in this

.

article, shall apply to this article.

(h) [The following section vill be included in those contracts containing-

indemnity agree =ents executed 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 is effectively relieved of public

to section 170c of the1h.b'lity by en order cr crders limiting same pursuant
Atocic Energy Act of 1954, as amended, the provisions of Article ------- (General
Authority Indennity) shall not apply. .

UTILIZATIOS OF CONCEPSS IN LGOR SURPLUS AREAS (1-1.805-3(a))
- 2 4' .

(The following clause is applicable if this contract exceeds $10,000.)

(a) It is th policy of the Government to award contracts to labor surplus
(1) have been certified by the Secretary of Labor (hereaf terareas concerns that

referred to as certified-eligible concerns with first or second preferences)
regarding the e= ploy =ent of a proportionate number of disadvantaged individuals anc
have agreed to perform substantially (i) in or near sections of concentrated un ,
employment or underemploy=ent or in persistent or substantial labor surplus areas
or (ii) in other areas of the United States, respectively, or (2) are noncertified
concerns which have agreed to perfor= substantially in persistent or substantial
labor surplus areas, where this can be donc consistent with the efficient per-
formance of the contract and at prices no higher than are obtainable elsewhere.
The contractor agrees to use his best efforts to place his subcontracts in accord;
with this policy.

In co plying with paragraph (a) of this clause and with paragraph(b)
(b) of the clause of this contract ~ entitled " Utilization of Small. BusinessConcerns" the contractor in placing his subcontracts shall observe the following
order of pref erence: (1) certified eligible concerns with a first preference
which are also small business concerns; (7) 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) persistent or substantial labor surplus area concerns whi,

#
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are also s=all business concerns; (6) other persistent or substantial labor surplus
crea concerns; and (7) small business concerns 'which are not labor surplus area
Concerns.

25. AUDIT Ahn RICORDS (1-3.814-2(a)) (9-7.5006.1) .

4

(a) General. The Contracting Of ficer or his representatives shall have
the audit and inspection rights described in the applicabic paragraphs (b), (c)

8
and (d) below.

Exa:Instion of costs. If this is a negotiated fixed-price type, cost-
(b) |type, incentive, ti=e and esterials, labor hour, or price redeter-rei= burs e:ent or ar" combination thereof, the Contractor shall esintain, andcinable contract, to examinethe Contracting Of ficer or his representatives shall have the right,

books, records, docu:ents, and other evidence and accounting procedures and practice
sufficient to ref1:ct properly all cirect and indirect costs of whatever nature
claimed to have been incurred and anticipated to be incurred for the perfor:ance

Such right of examination shall include inspection at allof this contract.
rec::nxble tires of the tontrcctor's plents, or such parts thereof, as may be
engaged in the performance of this contract.

(c) Cost or pricing data. If the Contractor submitted cost or pricing data
in connection with the pricing of this contract or any change or codification theret
unless such pricing was based on adequate price cc: petition, established catalog
or market prices of co::ercial ite s sold in substantial quantities to the general
public, or prices set by law or regulation, the Contracting Officer or his rep-
resentatives who are a=ployees of the United States Government shall have the right

docu=ents and other data' of the Contractor relatedto exa ine all be'oks, recordt, change or codification,to the negotiation, pricing or performance of such contract,
for the purpose of evaluating the accuracy, completeness and currency of the cost
or pricing data sub itted. Additionally, in the case of pricing any change or

to fernally advertised contracts, the Co:ptroller 'modification exceeding $100,000
Generel of the Uni:cd States or his representatives who are empicyees of the United
States Govern =ent shall have such rights. The right of examination shall extend
to all docu=ents necessary to permit adequate evaluation of the cost or pricing
data submitted, along with the ccept ations and projections used therein.

.

The caterials described in (b) and (c) above, shall be(d) Availability.
cade available at the office of the Contractor, at all reasonable ti=es, for
inspection, audit or reproduction, unt.1 the expiration of 3 years from the date
of final payment under this contract or such lesser ti e specified in Part 1-20

7.egulntions (41 CFR Part 1-20) and for such longerof the Federal Procura 2n
period, if any, as is required by applicable statute, or by other clauses of this
contract, or by (1) and (2) below:

(1) If this contract is co:pletely or partially terminated, the records
relating to the work ter=inated shall be =ade available for a period of 3 years
from the date of any resulting final settle ent.-

.
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(2) Records which relate to appeals under the " Disputes" clause of this
or litigation or the settlement of claims arising out of the perfor=ancecontract,

of this contract, shall be made available until such appeals, litigation, or cla1=s
have been disposed of.

I
- .

(e) The Contractor shall insert a clause containing all the provisions of
this clause, including this paragraph (e), in all subcontracts hereunder eicept
altered as necessary for proper identification of the contracting parties and the
Contracting Of ficer under the dovern=ent prime contract.

The Contractor shall furnish such progress reports and schedules,(f) Reports.'

financial and cost reports and other reports concerning the work under this contract
as the contracting officer may from time to time require.

PRICE REDUCTIO 1 FOR DEFE'CTIVE COST OR PRICING DATA (1-3.814-1(a))26.

If any price, including profit or fee, negotiated in connection with this
contract or any cost reimbursable under'this contract was increased by any signi-

'
ficant sums because:

(a) The Contractor furnished cost or pricing data which was not accurat ,

complete and current as certified in the Contractor's Certificate of Current
Cost or Pricing Data;

(b) A subcontractor, pursuant to the clause of this contract entitled
" Subcontractor Cost or Pricing Data" or " Subcontractor Cost or Pricing Data--Price
Adjustcents" or any subcontract clause therein required, furnished cost or pricing
data which was not accurate, co:plete and current as certified in the subcontractor'
Certificate of Current Cost or Pricing Data;

(c) A subcontractor or prospective subcontractor furnished cost or pricing e

data which was required to be accurate, complete and current and to be submitted to
support a subcontract cost est$nate furnished by the Contractor but which was not
accurate, co:plete and current as of the date certified in the Contractor's
Cartificate of Current Cost or Pricing Data; or

(d) The Contractor or a subcontractor or prospective subcontractor furnished
.any data, not within (a), (b) or (c) above, which was not accurate as submitted;
the price or cost shall be reduced accordingly and the contract shall be modifiedHowever, any reductionin writing as may be necessary to reflect such reduction.
in the contract price due to defective subcontract data of a prospective subcon-
tractor when the subcontract v:s not subsequently awarded to such subcontractor,
will be limited to the amount (plus applicable overhead and profit markup) by which
the actual subcontract, or actual cost to the Contractor if there was no subcontract
was less thnn the prospective subcontract cost ertinate rubmitted by the Contractor:
Provided, The actual subcontract price was not af fected by defective cost or
pricing data. .

.

.
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(No te: Since the contract is subject to reduction under this clause by
reason of defective cost or pricing data submitted tin connection with certain
subcontracts, it is expected that the Contractor may wish to include a clause
in each such subcontract requiring the subcontractor to appropriately inde=nify
the Contractor. It is also expected that any subcontractor subject to such
inde=nification vill generally require substantially sinilar inde=nification for*

defective cost or pricing data re. quired to be submitted by his lov tier,

subcontractors.) , ,

PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA - PRICE ADJUSTMENTS2f., -

(1-3. 814-1(b))
.

.*
. ,

.

(a) This clause shall beco=e operative only with respect to, any codification
,

of this centract which involves aggregate increases and/or decreases in costs plus-

applicable profits in excess of $100,000 unless the codification is priced on the
basis of adequate price co: petition, established catalog or market prices of
coc=ercial ite=s sold in substantial quantities to the general public, or prices
set by law or regulation. The right tc price reductibn under this ' clause is li=1t<
to defects in data reisting to such codifdcation.

(b) If any price, including profit, or fee, negotiated in connection with
any price adjust =ent under this contract was increased by any, significant sums
because:

.

(1) The Contractor furnished cost o'r pricing data which was not
accurate, co=plete and current as certified in the contractor's Certificate of
Carrent Cost or Pricing Data;

A subcontractor, pursuant to the clause of this contract entitled(2)
" Subcontractor Cost or Pricing Data" or " Subcontractor Cost or Pricing Data--? rice
Adjustments" or any subcontract clause therein required, furnished cost or pricigg
data which was not accurate, co=plete and current as certified in the subcontractc
Certificate of Current Cost or Pricing Data; .

,
.

(3) A subcontractor or prospective subcontractor furnished cost or
pricing data which was required to be accurate, conplete and current and to be
subtitted to support a subcontract cost esti:2ce furnished by the Centractor but
which was not accurate, complete and current as of the date. certified in the Con-
tractor's Certificate of Current Cost or Pricing Data; or

.

(4) The Contracto.r or a subcontractor or prospective subcontrator
(2) or (3) above, which was not accurate, asfurnished any data, not within (1),

submitted; the price shall be reduced accordingly and the contract shall be codif:
in writing as may be necessary to reflect such reduction. However, any reduction
in the contract price due to defective subcontract data of a prospective subcon-
tractor, when the subcontract was not subsequently awarded to such subcontractor,
Vill be 1tnited 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 subcontract 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 nay wish to include 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 substantia 11y' 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 o dispute concerning a question
of fact within the meaning of the " Disputes" clause of this contract.

26. SU3 CONTRACTOR COST AND PRICING DATA (1-3.814-3(a))

(a) The Contractor shall require subcontractors hereunder to submit,
actually or by specific identification in writing, cost or pricing data under the
following circu= stances: -

(1) Prior to the a..ard 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 increas.es 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 comnercial ite=s 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 agreement on the negotiated price of the subcontract or subcontract change or
modifi ation.

(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 co= petition,
established catalog or market prices of co=mercial items sold in substantial
quantities to the general public, or prices set by law or regulation. In each such
expected subcontract hereunder in excess of $109,000, the Contractor shall insert
the substance of the following clause:

*
, .
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.'SUBCONTRACTOR COST OR PRICI.NG DATA- .
.

PRICE ADJUS'DfENT$

(a) Paragraphs (b) and (c) of this clause shall beco=e operative only with
respect to any modification made pursuant to one or more provisions of this contrac
which involves aggregrate increases and/or decrea'ses in costs plus applicable prof t
expected to exceed $100,000. The requirements of this clause shall be, limited
to such contract modifications,.

(b) The Contractor shall require subcontractors hereunder to sub=it,
act'ually or by specific identification in writing, cost or, pricing data under the

,

following circu= stances:

(1) Prior to award of any subcontr ct, the a=ount 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 app 1'icable profits expected to
exceed $100,000; cxcept where t.he price is based on ade=uate price ce=petitien,
established catalog or =arket prices of co_=ercial ite=s sold in substantial
quantities to the general public, or prices set by law or. regulation.

(c) The Contractor shall require subcontractors to ceriify, in substantially
the sa=e for= as that used in the certificate by the Pri=e Contractor to the
Govern =ent, that to the best of their knowledge and belief the cost and pricing
data sub=itted under (b) above is accurate, complete, and current as of the date e
agree =ent on the ' negotiated price of the subcontract or subcontract change or
codification.

(d) The Contractor shall insert the substance of this clause including this
paragraph (d) in each subcentract hereunder which exceeds $100,000 when entered ,

into.

29. UTILIZATION OF MINORITY BUSINESS ENTER? RISES (1-1.1310-2(a)) ,

*

(Applicable to Contracts exceeding $10,000)

(a) It is the policy of the Govern =ent that minority business enterprises
shall have the =axi=um practicable opportunity to participate in the perfor:ance t

of Governnent contracts.

(b) The contractor agrees to use his best efforts to carry out this policy
in the award of his subcontracts to the fv11est extent consistent with the efficit
performance of this contract. As used in this contract, the term "ninority .

business enterprise" ecans 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 cembers. For the purpost

Df this definition, minority group members are Negroes, Spanish-speaking A=erican i

1

|
-

|
;

|
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pcrsons, American Orientals, A=erican Indians, American Eskimos, and American|

Aleuts. Contractors may rely on vricten representations by subcontractors regard-
ing their status as minority business enterprises in lieu of an independent
investigation.

(c} ihe Contractor agrees to submit to the Contracting Officer in response
to a Request for Proposal, Invitation for Bid, or Solicitation; the representation
contained in FPR 1-1.1303. .

(d) The Contractor further agrees to report all Minority Business Enterprise
subcontract awards to the Contracting Officer using Optional Form 61 (see
FPR 1-16.902-OF61) . The Contractor may nodify 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)
(Applicable To Contracts Involving $10,000 or More)

DISAELED VETEP).NS AND VETERANS OF TRE VIETNAM EPA

(a) The contractor vill now discriminate against any employee or applicant
for employment because he or she is a disabled veteran or veteran of the
Vietnam era in regard to any position for which the e=ployee or applicant for
e=ployment is qualified. The contractor agrees to take affirmative action to'

employ, advance in employment, and otherwise treat qualified disabled veterans
and veterans of the Vietnam era without discrimination based upon their dis-
ability or veterans status in all e=ployment 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 apprenticeship. ,

(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 performance of this contract, including those not generated
by this contract and including those occurring at an establishnent 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) and (e). ,

(c) Listing of e=ployment 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

.

--



'
.

- 44 -

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 any
particular group of job applicants, and nothing herein is intended to relieve
the contractor from any require =ents in Executive orders or regulations
regarding nondiscrimination in e= ploy =ent.

(d) The reports required by paragraph (b) of this claure shall include,
but not be limited to, periodic reports which shall be filed at least quarterly
with the appropr$ ate local office or, where the contractor has = ore, than one
hiring location in a State, with the central office of that State e= ploy =ent
service. Such reports shall indicate for each hiring location (1) the nu=ber
of individuals hired during the reporting period, (2) the nu=ber of nondisabled
veterans of the Vietnam era hired, (3) the nu=ber of disabled veterans of the
Vietnam era hired, and (L) the total nu=ber of disabled veterans hired. The

reports 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 af ter the
end of each reporting period wherein any performance is cade on this contract
identifying d:: for each hiring locatien. The centractor shall maintain at
each biring location copies of the reports sub=itted until the expiration of
one year af ter final pay =ent under the contract, during which time these
reports and related docu=entation shall be made available, upon request, for
examination by any authorized representatives of the contracting officer or of
the Secretary of Labor. Docu=entation would include personnel records respecting
job openings, recruit =ent, and place =ent.

(e) Whenever the contractor becomes contractually bound to the listing pro-
visions of this clause, it shall advise the employ =ent service syste= in each
State where it has establish =ents of the na=e and location of each hiring location
in the State. As long as the contractor is contractually bound tc 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
system when it is no longer bound by this contrac: clause.

(f) This clause does not apply to the listing of e= ploy =ent openings which
occur and are filled outside the 50 States, the District of Colu=bia, Puerto
Rico, Cuz=, and the Virgin Islands.

(g) The provisions of paragraphs (b), (c), (d), and (e) of this clause do
not apply to openings which the contractor proposes to fill from within his
own organization or to fill pursuant to a customary and traditional employer-
union hiring arrange =ent. This exclusion does not apply to a particular
opening once an e=ployer decides to consider applicants outside of his own
organization or e=ployer-union arrangement for that opening.

(h) As used in this clause: (1) "All suitable employ =ent openings"
includes, but is not limited to, openings which occur in the following job
categories: production and non-production; plant and office; laborers and
mechanics; supervisory and nonsupervisory; technical; and executive, adminis-
tretive, snd professional openines that are compensated on a salary basis cf

This term includes full-time employcent, te:per:rylest :h:n 525.000 per year.
It doesemployment of more than 3 days' de. ration, and part-ti=e employsent.

.
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not include openings which the contractor proposes to fill from within his own
organization or. to fill pursuant to a custa=ary and traditional employer-union
hiring arrange =ent nor openings in an educational institution which are
restricted to students of that institution. Under the most compelling circum- |

stances an enployment opening may not be suitable for listing, including such j'
situations where the needs of the Government cannot reasonably be otherwise
supplied, where listing would be ' contrary to national security, or where the
require =ent of listing would otherwise not be for the best interest of the
Govern =ent.

(2) " Appropriate of fice of the State e= ploy =ent service system" means
the local office of the Federal / State national system of public e ploy =ent
offices with assigned responsibility for serving the area where the employment
opening is to be filled, including the District of Columbia, Guam, Puerto Rico,
and the Virgin Islands.

(3) " Openings which the contractor proposes to fill from within his
own organization" = cans e= ploy =ent openings for which no consideration vill be
given to persons outside the contractor's own organization (including any
affiliates, subsidiaries, and parent co=panies), and includes any openings which
the contractor proposes to fill from regularly established " recall" lists.

(4) " Openings which the contractor proposes to fill pursuant to a
custo=ary and traditional e=ployer-union hiring arrange =ent" ceans employ =ent
openings which the contractor proposes to fill from union halls, which is part
of the custo=ary and traditional hiring relationship which exists between the
contractor and representatives of his employees.

(1) The contractor agrees to co= ply with the rules, regulations, and relevant
orders of the Secretary of Labor issued pursuant to the Act.

(j) in the event of the contractor's nonco=pliance with the require =ents of
this clause, actions for nonco=plisace 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
employees and applicants for e= ploy =ent notices in a form to be prescribed by the

Such notice shallDirector, provided by or through the contracting officer.
state the contractor's obligation under the law to take affir=ative action to
e= ploy and advance in e= ploy =ent qualified disabled veterans and veterans of the
Vietnam era for e=ployment, and the rights of applicants and employees.

(1) The contractor vill notify each labor union or representative of workers
with which it has a collective bargaining agreement or other contract understanding
that the contractor is bound by terms of the Vietnam Era Veteran's Readjust =ent
Assistance Act and is co=mitted to take affirmative action to e= ploy and advance
in e= ploy =ent qualified disabled veterans and veterans of the Vietnam era.

(m) The contractor will include the provisions of this clause in every sub-
contract or purchase order of $10,000 or more unless exe=pted by rules, regulations,
or orders of the Secretary issued pursu nt to the Act, so that such provisiens
will ha binling upon each subcentractor or vendor. The contractor vill take such
action with respect to any subcontract or purchase order as the Director of the
Office of Federal Contract Co=pliance Progra=s may direct to enforce such pro-
visions, including action for nonco=pliance.

.
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31. PAYMENT OF INTEREST ON CONTRACTOR'S CLAIMS (1-1.322)

(a) If an appeal is filed by the contractor from a final decision of the
Contracting Officer under the Disputes clause of this contract, denying a claim
arising under the' contract, simple interest on the amount of the claim finally
determined owed by the Gover==ent shall be payable to the Contractor. Such
interest shall be at the rate deternined by the Secretary of the Treasury pursuant
to Public Law 92-41, 85 Stat. 97, frca 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 judg=ent by a court of competent jurisdiction, or (2)
mailing to the contractor of a supple = ental agree =ent fo'r execution either
confirming completed negotiations between the parties or carrying out a de' cision
of a board of contract appeals.

(b) Notvithstanding (a), above, (1) interest shall be applied only from
the date pay =ent was due, if such date is later than the filing of appeal, and
(2) interest shall not be paid for any period of ti=e that the Contracting
Officer determines the contractor has unduly delayed in pursuing his re=edies
before a board of contract appeals or a court of ce=petent jurisdiction.

,

32. EMPLOYMENT OF THE EANDICAPPED (FPR Temp. Reg. 38)

(a) The contractor will not discriminate against any e=ployee or applicant
for e= ploy =ent because of physical or mental handicap in regard to any position
for which the e=ployee or applicant for e= ploy =ent is qualified.- The contractor
agrees to take affir ative action to e= ploy, advance in e= ploy =ent and othervise
treat qualified handicapped individuals without discri=ination based upon their
physical or mental handicap in all employ =ent practices such as the following:
ecpley=ent, upgrading, de=otion or transfer, recruit =ent, advertising, layoff or
termination, rates of pay or other forms of co=pensation, and selection for
training, including apprenticeship. -

(b) The contractor agrees to ec= ply with the rules, regulations, and
relevant orders of the Secretary of Labor issued pursuant to the Rehabilitation
Act of 1973, as a= ended.

(c) In the event of the Contractor's ncncompliance with the re-
qtiirenents of this clause, actions for nonec=pliance may be taken in
accordanet with the rules, regulations and relevant orders of the Secretary

7

| of Labor issued pursuant to the Act. .

(d) The Contractor agrees to post in conspicuous places, available to
e=ployees and applicants for e= ploy =ent, notices in a form to be prescribed
by the Director, Office of Federal Contract Ccepliance Programs, Denart=ent of
Labor, provided by or through the Contracting Officer. Such nur b s shall
state the contractor's obligation under the law to take affirse ive action
to e= ploy and advance in e= ploy =ent qualified handicapped e=ployees and-
applicants for e= ploy =ent, and the rights of applicants and e=ployees.

(e) The Contractor vill notify each labor union er representative of
| vorkers with which it has a ecliective bargaining agree =ent or other

{ contract understanding that the contractor is bound by the ter=s of section

:
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503 of the Act, and is com=itted to take affir=ative action to e= ploy and'

advance in e=ployment physically and wentally handicapped individuals.

(f) The Contractor vill include the provisions of this clause in
every subcontract or purchase order of $2,500 or more unless exe=pted by
rules, regulations, or orders of the Secretary of Labor issued pursuant to
section 503 of the Act, so that s6ch provisions vill be binding upon each
subcontractor or vendor. The Contractor vill take such action with respect
to any subcontract or porchase order as the Director of the Office of
Federal Contract Compliance Plograms cay direct to enforce such provisions,
including action for noncompliance. .

,

33. CLEAN AIR AND WATER (1-1.2302).
-

,

(Applicable only if the contract exceeds $100,000, or the Contracting
Officer has 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 conviction 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 EPA, or the contract is not otherwise exempt.)

(a) The Contractor agrees as follows:

(1) To comply with all the requirements of section 114 of the
Cican Ali 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.S . C. 1251 e t s eq . 7 as amended by Pub. L. 95-500), respectively, relating
to inspection, monitoring, entry, reports, and information, as well as
other requirecents specified in section 114 and section 308 of the Air
Act and the Water Act, respectively, and all regulations and guidelines
issued thereunder before the award of the contract. ,

,

(2) That no portion of the work required by this prime contract
will be perfor=ed in a facility listed on the Environmental Protection. Agency
List of Violating Tacilities 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 ter=s used in this clause have the following meanings:
? .

..- .

I -

.

1

1: . . .

- - - .- _- . .
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(1) The term " Air-Act" means the Clean Air Act, as amended (42
U.S.C.1857 et. seq. , as amended by Pub. L. 9J:-6D4). ,

(2) The term " Water Act" means. Federal Water Pollution Control
:'

-

~ Act, as a= ended (33 U.S.C.1251 et. seq. , as amended by Pub. L. 92-500). >
. ..

.

.(3) The term " clean air standards" means any enforceable-'

rules, regulations, guidelines, standards, limitations, ' orders, controls, -
prohibitions, or other requiretents which are contained in, -issued under,
'or othervise adopted pursuant to the Air Act or Executive Order -11738., an
applicable imple=entation plan as described in sectiot 110(d) of the* ,

Clean Air Act (42 U AC., 3857c-5(d)), an approved i=plementation procedure,

or plan under section 111(c) or section 111(d), respectively, of the Air
-

Act -(42 U.S.C.1657.(c) or (d)), or an approved implementation procedure -

under section 112(d) of the Air Act (42 U.S.C. IS57c-7(d)).
. '

The term " clean water standards" means any enforceable-(4) . '

limitation, control, condition, prohibition, standard, or other require-
cent which is pronulgated pursuant to the Water Act or contained in a ,

.|per=it issued to a discharger by the Environ = ental Protection Agency or
by a State under an approved program, as authorized by section.402 of the

.

i

Water Act (33 U.S.C.1342), or by local government to ensure compliance '

with pretreat=ent regulations as required by section 307 of the Water Act
(33 U .S .C. 1317) .

. '

(5) The ter= "co=pliance" ceans compliance with clean air or
water standards., Co=pliance shall also mean compliance with a schedule or
plan ordered or approved by a court of co=petent jurisdiction, the Environ = ental
Protection Agency or an air or vater pollution control agency in accordance
with the requirements of the Air Act or Water Act and regulations ' issued
pursuant thereto. , ,

, ,

:

The term "f acility" means any building, plant, installa-(6)
tion, structure, mine, vessel or other floating craf t, location, or site
of operatiens, owned, leased, or supervised by a contractor or subcontrac- ';

tor, to be utili:ed in the perfor:ance of a contract or subcontract.
Vnere a location or site of cperations contains or includes core 'than ene '

installation, or structure, the entire location or sitebuildi.ng, plant,
shall be deemed to be -a facility except where the Director, Office.cf
Federal Activities, Environmental Protection Agency, determines that inde-
pendent facilities are collocated in one Eeographical area.' ,

NEGOTIATED OVEREAD PATES (1-3.704-1) , ,

34.
.

(a) Notvithstanding the provisions of the clause of this contract
entitled " Allowable Cost, Fixed Fee, and Pay =ent," the allowable indirect

*

costs under this contract shal.1 be obtained by applying negotiated overhead
;

rates.to bases agreed upon by the parties, as specified below.

,

.
.

.
,

.

e
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The Contractor, as soon as possible but not 'later than ninety (90)(b) . . |
#

days af ter the expiration of his fiscal year, or such other period as may beshall submit to the Contracting Officer, with a l

specified in the contract,'

copy to the cognicant audit activity, a proposed final overhead rate or rates
for that period based on the Contractor's actual cost experience during that

;

Negotiation of overhead rates by |.

period, together vith supporting cost data. |the Contractor and the Contracting Officer shall be undertaken as promptly as
.

1

practicabic af ter receipt of the Contractor's proposal. , .

- ,

(c) A11ovability of costs ahd acceptability of cost allocation ,

methods shall.be determined in accordance with contract Appendix A Cost
Principics and Procedures as in effect on the date of this contract.

, ,,

The results of each negotiation shall be set forth in a modifica-(d)
tion to this contract, which shall specify (1) the agreed final rates,

.

(2) the bases to which the rates apply, and (3) the periods for which the
>

rates apply.

(e) Pending establishment of final overhead rates'for any period,
.

~

the Contractor shall be rdinbursed either at negotiated provisional rates
.

as provided in the contract, or at billing rates acceptable to the Con-
tracting Officer, subject to appropriate adjustnent when the final rates
for that period are established. To prevent substantial over or under

-

and to apply either retroactive 1y' or prospectively: (1) Pro-
visional rates may, at the request of either party, be revised by mutualpay =ent,-

and (2) billing rates may be adjusted at any time by theagtensent, Any such revision of negotiated provisional ratesContracting Of ficer.
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 Officer within the meaning of the " Disputes"
'

clause of this contract.
-

NOTICE TO THE GOVERNMENT OF LABOR DISPUTES (1-7.203-3)35.
Whencver the Contractor has knowledge that any actual or poten-(a)tial labor dispute is delaying or threatens to delay the tinely perfor-

the Contractor shall innediately give noticemance of this contract,
thereof, including all relevant information with respect thereto, to' the
Contracting Officer.

The Contractor agrees to insert 'the substance of this clause,(b)
including this paragraph (b), in any subcontract hereunder as to which a

-

exceptlabor dispute may delay the tinely performance of this contract;
that each such subcontract shall provide that in the event its ti=elyf

'

.
,

f 9

.

.

9

.
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perfor:ance is delayed or threatened by delay by an actual or' potential
labor dispute, the subcontractor shall i==ediately notify his next higher
tier subcontractor, or the Pri=e Contractor, as the case =ay be, of all

'
relevant infor=ation with respect to such disputes.

..

36. REQUIPID SOURCE OF JE',TEL BErcSG (1-1.319)
.

(a) Tor the purpose of this clause:
'

,

9..

'(1) " Jewel bearing" neans a piece of synthetic sapphire or
ruby of any shape, except a phonograph needle, which has one or more
polished surf aces and which is suitable for use in an instru=ent, =echa-
nism, subasse=bly, or part without any additienal processing. A'jevel

.

bearicg cay be either un=ounted or =ounted into a ring or bushing.
Exa=ples of j ewel bearings are: Watch holes--olive, vacch holes--straight, .
pallet stones, roller jewels (jewel pins), end stones (caps), vee (cone)
j evels, instru=ent rings, cups, double cups, and orifice jewels. As used
herein, the ter= " jewel beari=gs" includes "related ite=s." -

(2) "Related ite=s" neans other synthetic sapphire or ruby
,

conponents. Exa=ples of related ite=s are pivots, knife edges, insula-
tors, spacers, vindows, and striking surfaces other than pallet stones.

(3) " Price list" =eans the of ficial 'U.S. Govern =ent ' Jewel
,

' Bearing Price List 'for jewel bearings produced by the William Langer |

Jewel Bearing Plant. This list is issued periodically by the General
Services Ad=inistration. -

.

(4) " Plant" =eans the Govern =ent-evned William Langer Jewel
Bearing Plant, Rolla, N. Dak. .

*
(5) " Military Standard Jewel Bearing" means a jewel bearing

confor=ing to Kilitary Specificatica No, MIL-B-27497 (latest revision)
entitled "Searings, Jewel, Sapphire or Ruby, Synthetic." *

(b) Jewel bearings required in the perfer=ance of this contract
shall be precured fro = the Plant at prices established in the price list
dated (date to be filled in by Contracting Officer). Each purchase order
issued to the Plant under this contract shall . include the pri=e contract

*

nu=ber and date of the price list cited above. The Contractor agrees
that the quantities, types, and sizes (including tolerances) .of jewel
bearings so ordered vill be those required for the perfor=ance of this
contract. Within 90 calendar days after the effective 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 Centracting Off.icer promptly

S sf the rejection of his (or any subcontractor's purchase order in whole
.

.

.

.

S

.
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'

or in part by the Plant. The requirement for purchase 'and use of jewel-

bearings from the Plant vill be vaived to the extent of orders rejected
because of the Plant's inability to deliver. If such a vaiver is granted,
an equitable adjust =ent shall be made in the contract price or delivery
schedule, or both, in accordance with the " Changes" clause of this con-
tract. Further, the requirement for use (but not the requirement for
purchase from the Plant) of jewel bearings may be vaived by the Contract-
ing Of ficer when such vaiver is determined by him to be consistent with

*

*
established policy. .

.

(c) The Contractor ' agrees to use to Langer-made jevel bearings in '

the production of subasse=blies or end items under this contract
,

or in his co==ercial production.
.

.

Whenever it is necessary for the Contractor or any subcontractor(d)
to redesign or reengineer jeweled ite=s in order to satisfy specific
performance requirements, the Contractor or subcontractor shall provide
in such redesign for the use of military standard jewel bearings. This
requirement dees not apply when the dimensienal tolerances or configura-
tions of =111:ary standard jewel bearings are such that their use in the*

product would prevent attain = ant of the required level of performance
specified for the item. However, when one or care nonstandard bearings
must be used to satisfy performance requirements of the jeweled ites but
military standard jewel bearings vill function satisf actorily for other
applications within the same item, the item vill 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 j ewel bearings.'

(e) If at the end of this contract period, the total quantity of end
items actually ordered 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-cade jewel bearings than used
in deliveries made under this contract, an equitable adjustment shall be
made (if requested by the Cuatractor within 90 days af ter 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 additionni
costs cover more jewel bearings than necessary to deliver the total
esti=ated quantity of end items. Such excess jewel bearings shall be
disposed of as directed by the Contracting Officer. However, such excess
jewel bcarings =ay be used in partial satisf action of the requirements to
purchase Langer-cade jewel bearings pursuant to paragraph (b), of this
.cisuse where a subsequent contract to furnish similar end items to the

\
*

-
.

.

*
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Government is entered into.vith the sa=e Coee. .In this situation ,

the requirement to purchase and use jewel bearings from the Plant will be
,

vaived up to the a=ount, of such excess jewel bearings in Contractor's-
Such jpossession upon sub=ission of a written request by the Contractor.

request shall contain docunected evidence in support of the waiver of. |
*

.
^

purchase and nonuse of such excess jewel bearings. If such valver is
granted, an equitable adjust =ent to the extent of differences in price ;

lists shall be made in the conpact price in accordance with the " Changes" -|

cizuse of this contract. *-
,

i.
'

(f) The Contractor agrees to retain for 3 years from the date of
~

.

'

final payment under this contract and upon request of the Contracting-
Officer to =ake available during that period records showing co=pliance-

~

vith this clause.
' '

(g) The Contractor agrees to insert 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, component, or
part being purchcsed does not contain jewel bearings.-

.

~

COST ACC01P.iTING STANDARDS (1-3.1204) . .

37, ,

(CONTRACTS EXCEEDING $100,000). r
. ,

'

(a) Unless the Cost Accounting Standards Board, or the General
Services Administration in 'the case of nondefense contracts, has prescribed
rules or regulations exenpring the Contractor or this contract from- .

standards, rules / and regulations pro =ulgated pursuant to 50 U.S.C. App.
2168 (P.L. 91-379, August 15, ic70), or other statutory authority, the
Contractor, in connection with this contract shall:

.

(1) By submission of a Disclosure Statement, disclose in writ-.

ting his cost accounting practices as required by regulations of the Cost
Accounting Standards Board. The required disclosures must be made prior
to contract award unless the Contracting Officer provides a written
notice to the Contractor, authorizing postaward submission in accordance

~ vith regulations of the Cost Accounting Standards Board. The practices
disclosed for this contract shall be the same as the practices currently
disclosed and applied on a11'other contracts and subcontracts being per-
for=ed by the Contractor and which contain this Cost Accounting Standards

.

clause. If the Contractor has notified the Contracting Officer that the
Diselesure Statement contains trade secrets and ce==ercial or financial '

infor:ation which is privileged and confidential, the Disclosure State-
ment vill not be released outside of the Government.

(2) Follow consistently the cost accounting practices dis-
closed pursuant to (1), above, in accumulating and reporting. contract

S perfor ance cost data concerning this contract. If any change in dis-
closed practices is made for purposes of any contract or subcontract ,

. .

.

.g
t

.
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subject to Cost Accounting Standards ~ Board require =ents, the change cust
be applied prospectively to this contract, and the Dis:losure State =ent .

rust be amended accordingly. If the contract price or cost allowance of
this contract is af fected by such changes, adjustment shall be cade in,
accordance with subparagraph (a)(4) or (a)(5), below, as appropriate.

,

(3) Comply with all Cost Accounting Standards 'in ef fect on the
' '

date of award of this contract or if the Contractor has submitted cost or
pricing data, on the date of 44nal agreement on price as shown on the

TheConeractor's signed certificate of current cost or pricing data..

*

Contractor shall also cc= ply with any Cost. Accounting Standard which
hereafter becones applicable to a contract or subcontract of the Con-

Such compliance shall be required prospectively from the datetractor. *

- of applicability to such contract or subcontract.*

(4) (A) . Agree to an equitable adjustment (as provided in the*

Changes clause of this contract, if any) if the contract cost is affected
by a change which, pursuant to (3) above, the Contractor is required to
make to his established cost accounting practices whether such practices
a:e cotered by a Disclosure S:stenant or not.

1

(B) Negotiate with the Contracting Officer to determine
- -

the ter=s and conditions under which a change to either a disclosed cost
accounting practice, other than a change under (4)(A), above, may be
made. A change to a practice may be proposed by either the Govern =ent or
the Contractor, provided, however, that no agree =ent ca.y be cade under
this provison that will increase costs paid by the United States.

.

(5) Agree to an adjust =ent of the contract price or cost
allowance, as appropriate, if he or a subcontractor fails to comply with
an applichble Cost Accounting Standard or to follow any practice disclosed '

pursuant to subparagraphs (a)(1) and (a)(2), above, and such failure
reruits 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 co=puted at the rate determined by
the Secretary of the Treasury pursuant to P.L. 92-41, 85 Stat. 97, or 7
percent per anr.u=, whichever is less, from the time the payment by the
United Sates was cade to the time the adjustment is effected.

(b) If the parties fail to agree whether the Contr' actor or a sub-
contractor has complied with an applicable Cost Accounting Standard,
rule, or regulation of the Cost Accounting Standards Board and as to any
cost adjust =ent de=anded by the United States, such failure to agree
shall be a dispute concerning a question of fact within the meaning of
the Disputes c3ause of this contract.

'

.- .

'
e . e

e
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(c) The Contractor shall per=it any authoriced representatives of
. the head of the Co==ission, of the Cost Accounting Standards Scard, or of-

the Co=ptroller General of the United States to exa=ine and =ake . copies
of any docu=ents, papers, or records relating to co=pliance with the
require =ents of this clause. - -

.,

(d) The Contractor shall include in all negotiated subcontracts
which he enters into the substance of this clause except paragraph (b),
and shall require such inclusion in all other subcontracts of any tier, -

except tha: this requirement shall apply only to negotiated subecutracts
in excess of $100,000 where the price negotiated is not based ,on:

(1) Established catalog or carket prices of ce= ercial ite=s'

sold in substantial quantities to the general public; or
'

(2) Prices se: by law or regulation, and except that the--

. requirenent shall not apply to negotia:ed subcontracts otherwise exe=pt
fro: the requirement to, accept the Cost Accounting S:andards clause by
reason of 1 331.30(b) of Title 4, Code of Federal Regulations (4 CFR
331.30(b)) .cr i 1-3.1203(a)(1) of Title 41, code of Federal F.agulations .
(41 CFR 1-3.1203(a)(2)). .

However, if this is a contract with an agency dnich pernits sub-
contracts to appeal final decisions of dhe Contracting Officer directly
to the head of the agency or his duly authoriced representative, then the .

Contractor shall include the substance of paragraph (b) as well.
.

5012: (1) Subcontractors shall be required to sub=it their Dis-
closure Statenents to the Contracter. However, if a subcontractor has
previously sub=itted his Disclosure State =ent to a Govern =ent Contracting
Officer he =2y satisfy that require =ent by certifying to the Contractor ,

the date of such State =ent and the address of the Contracting Officer.

(2) In any case where a subcontractor de:er=ines that the-

Disclosure State =ent infor=ation is privileged and confidential and
declines to provide it to his contractor or higher tier subcontractor,
:be Contractor =ay authori:e direct submissien of tha: subco :rac:or's
Disclosure Statenen: to the sa:e Governnent offices to which the Contractor
was required to make subnission of his Disclosure Statenent. Such auther ,
ication shall in no way relieve the Contractor of liability as provided'

in paragraph (a)(5) of this clause. In view of the foregoing and since
the contrac: =ay be subject to adjustmen under this clause by reason of
any failure to co: ply with rules, regulations, and standards of the Cos:
Accounting Standards Board in connection with covered subcontracts, it is
expected that the Contractor may wish to include a clause in each such
subcontract requiring the subcontractor to appropriately idecnify the

E Sentractor. Eevever, the inclusion of such a clause and the terms thereof
.

.

* .

O
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are matters for negotiation and agree =ent between the Contractor and the. {
.

'

subcontractor, provided that they do not conflict with the duties of the
iIt is also expected

contractor under its contract with the Govern =ent.
that any subcontractor subject to such ide=nification vill generally require i
substantially s'-M ar inde=nification to be submitted by his subcontractors.

The terns defined in Sec. 331.20 of Part 331 of Title 4, Code of
1

(e)
'

AsFederal Regulations (4 CTR 331.20) shall have the sa=e meanings herein. '

there defined, " negotiated subc*ontract" means "any subcontract except a fir: '

fixed-price subcontract made by a Contractor or subcontractor af ter receiving
of fers from at least two fir:s not associated with each other or such Contracror

;

or subcontractor, providing (1) the . solicitation to all co:peting fir:s is ;

|
identical, (2) price is the only consideration in selecting the subcontracto- I

a ong the co:pating fir:s solicited, and (3) the lowest offer received in 'fro:
- co=pliance with the solicitation frc= a=ong those solicited is accepted."

-

|
Am1NISTF.ATION OF COST ACC01.'NTISG STANDARDS (1-3.1204-2) (L~nen applicable)38. 1

Ter the purpose of adridistering Cost Accounting Standards requirements under :

!

this contract the Contractor shall: -
.

Sub=it to the cogninant contracting officer a description of the
,

,

(a) the ;

accounting change and the general dollar cagnitude of the change to reflect
su= of all increases and the sus of all decreases for all contracts containing
the Cost Ac:ounting Standards clause: ,

,

(1) For any change in cost acco'unting practices required to co: ply
with a new Cost Accounting Standard in cecordance with paragraphs (a)(3) and
(a)(4)(A) of the clause of this contract entitled " Cost Accounting Standards" '

within 60 days (or such other date as may be mutually agreed to) af ter award
of a contract requiring such change; . ,

i

(2) For any change to cost accounting practices proposed in accordance
with paragraph (a)(4)(3) of the clause of this contract entitled " Cost Accounting
Standards" not less than 60 days (or such other date as may be cutually agreed|

j to) prior to the effective date of the proposed change; or
,

|
'

,

.

For any f ailure to comply with an applicable Cost Accountin. !
| (3)

Standard or to follow a disclosed practice as conte:P ated by paragraph (a)(5)l,

of the clause of this contract entitled " Cost Accounting Standards" within'60 j|

| days (or such other date as may be cutually agreed to) af ter the date of
,

! |

agree:ent of such noncompliance by the Contractor.
f

Sub=it a cost i= pact proposal in the form and canner specified by ,
'

(b) i

j the cegnicant contracting of ficer within 60 days (or such other date as =ay be
nutually agreed to) af ter the date of determination of the ad,equacy and compliance
of a change sub=itted pursuant.to (a)(1), (2) er (3) above. ~

,

,

-

. - |

- |
4

|
'

.

|

.
.

,

.
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(c) Agree to appropriate contract and subcontract a=end=ents to refleet
adjustments established in accordance with paragrajhs (a)(4) and (a)(5) of the i

clause of this contract entitled " Cost Accounting Standards."
.

(d) Include the substance of this clause in all negotiated subcontracts

containing the clause entitled " Cost Accounting Standards." In addition, include
a provision in these subcontracts which vill require such subcontractors, within
thirty (30) days af ter receipt of award, to sub=it the following infor:ation to
the contracting officer cognizant of the subcontractor's facility:

(1) Subcontractor's na e and subcontract nu=ber;

(2) Dollar a=ount and date of award;
*

.

(3) Name of Contractor caking the award; and ,

(4) A state:ent as to whether the subcontractor has made or proposes to
make apy changes to accounting practices that affect pri=e contracts or subcon-
treets containing the Oost Accounting Standards clause, unless such changes have
already been reported. If award of the subcontract results in taking a Cost

Accounting Standard (s) effective for the first time this shall also be reported.

(e) In the event an adjust =ent is required to be cade to any subcontract
hereunder, notify the cognizant contracting of ficer in writing of such adjust =ent
and agree to an adjustment in the price or esticated cost and fee of this contract
as appropriate, based upon the adjus trent established under subcontract. Such
notice shall be given within 30 days af ter receipt of the proposed subcontract
adjust =ent, and shall include a proposal for adjustment to such higher tier sub-
contract or price contract, as appropriate.

(f) When the Cost Accounting Standards clause and this. clause are included,
in subcontracts, the ters " contracting officer" shall be suitably altered to
identify the purchaser.

.

'NOTICI REGADING LATE DEI.IVE?,Y .(1-7.204-4)39.

In the event the Contractor encounters difficulty in meeting the perfor=ance
require =ents, o* anticipa:es difficulty in co= plying with the contract delivery
schedule or date, the Contractor shall i==ediately notify the Contracting Officer
thereof in writing, giving pertinent details, including the date by which it
expects to co:plete perfor ance or cake delivery: Frevided, however, that this
data shall be informational only in character and that receipt thereof shall not
be construed as a vaiver by the Government of any contract delivery schedule or
date, or any rights or remedies provided by law or under this contract.

40. KEY PERS0miEL (1-7.304-6) .

~

The personnel specified in this contract are considered to be essential to
the work being perfor:ed hereunder. Prior to diverting any of the specified

.

.

.

.
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individuals to other programs, the Contractor shall notify the 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
vritten consent of the Contracting Of ficer: Provided, That the Contracting'

Of ficer 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 ti=e to ti=e during the course of the
contract to either add or delele personnel, as appropriate.

.
.

41/- EXCUSA3LE DELAYS (1-8.708) ,'

Except with respect to defaults of subcontracters, the contractor shall
not be in default by reason of any failure in performance of this contract in
accordance with its ter:s (including any failure by the contractor to take
progress in the prosecution of the work hereunder which endangers such perfor ance)
if 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 God or cf the public e.ery, acts of the Government in either its
sovereign or contractual capacity, fires, floods, epidecies, quarant' ne restric-i

tions, strikes, freight e=bargoes, and unusually severe weather, but in every
case the f ailure to perfom cust be beyond the control and without the fault
or negligence of the contractor. If the failure to perform is caused by the
failure of the subcontractor to perform or cake 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 the=, the contractor shall not
be deeced to be in default, unless (a) the supplies or services to be furnished
by the subcontractor were obtainable from other sources, (b) the Contracting
Officer shall have ordered the contractor in wTiting to procure such supplies
or services fro = such other sources, and (c) the contractor shall have failed to *

cocply 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 deter =ine that any failure to perform was occasioned by any one or
core of the said causes, the delivery schedule shall be revised accordingly,
subject to the rights of the Govern =ent under the clause hereof entitled'

"Ter:ination for Def ault or for Convenience of the Govern:ent." (As used in
this clause, the tems " subcontractor" and " subcontractors" ceans subcontractor (s)
at any tier.) .

42. STATE AND LOCAL TAXES (9-11.452)'

(a) The contractrr agrees to notify the Commission 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
( prcperty in the custody or control of the contractor and constituting an
| allovabic item of cost if due and payable, but which the contractor has reason

_to believe, or the Co= mission has advised the contractor, is or may be
| inapplicable or invalid; and the contractor further agrees to refrain from

.,

.
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paying any such tax, fee, or charge unless authorized in writing by the Co==ission
Any state or local tax, fee, or charge paid with the approval of the Con =1ssion
or on the basis of advice from the Co==ission that such tax, fee, or charge is
applicable and valid, and which would otherwise be an allevable ite= of cost,
shall not be disallowed as an ite= of cost by reason of any subsequent ruling
or deter =ination that such tax, fee, or charge was in fact inapplicable or

.invalid.
9

The centractor agrees to take such action as =ay be required or(b)
approved by the Cc==ission to cause any state or local tax, fee, or chargeto be paid under protest; and to take suchwhich would be an allovable cost
action as =ay be required or approved by the Co--4ssion to seek recovery of
any pay =ents made, including assign =ent to the Govern =ent or its designee
of all rights to an abatement or refund thereof, and granting permission
for the Govern =ent to join with the contractor in any proceedings for the

Ifrecovery thereof or to sue for recovery in the nane of the contractor.
the Co=:ission directs the contractor to institute litigation to enjoin the
collection of or to recover paynent of any such tax, fee, or charge referred
to abeve, or if a claim or sni is filed against the contractor for a tax,
fee, or charge it has refrained fro: payir; in accordance with this article,
the procedures and requirements of the article entitled " Litigation a'nd
Claims" shall apply and the costs and expenses incurred by t'he contractor
shall be allovable ite=s of cost, as provided in this contract, together
with the a= unt of any judg=ent rendered against the contractor.

The Govern =ent shall save the contractor harmless from penalties(c)and interest incurred through conpliance with this article. . All recoveries
or credits in respect of the foregoing tar.es, fees, and charges (including
interest) shall inure to be for the sole benefit of the Govern =ent.

.

43. Co??RIGHT (9-9.5103(d))

The contractor (1) agrees that the Co==ission shall determine the(a)
disposition of the title to and the rights under any copyright secured by
the centractor or its c=ployees en copyrightable nacerial first produced or
ec pesad under this contract and (ii) hereby grants to the Government atranslate,
royalty-free, nonexclusive, irrevocable license to reproduce,
publish, use and dispose of, and to authorize others so to do, all copyrighted
or copyrightable work not first produced or co= posed by the contractor in
the perfor=ance of this contract but which is incorporated in the caterial

previded that such license shall be only tofurnished under the contract,
the extent the contractor now has, or prior to the co=pletion or final

.

I

settle =ent of the contract may acquire the right to grant such license
witheut beco:ing liable to pay conpensation to others solely because of ;,

i
-

such grnnt.

*

!
b

,

)

.
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(b) The contractor agrees that it will not 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)
hereof or without the consent of the copyright owner, unless specific
written approval of the Contracting Officer for the inclusion of such ,

'

'

-

, copyrighted caterial is secured. , .

'

(c) The contractor sgrees, to report in writing .to the Cc==1ssion, proeptly
and in reasonable detail. any notice or claim or copyright infringement received

,

by the contractor with respect to any material delivered under this contract.

4 4',. PATENT INDeci1Ti (9-9.5009(c))
-

.

,
,

The contractor agrees to indemnify the Government, its officers,
agents, servants and employees against liability of any kind (including
costs and 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 reason of
the use of disposal by or far the account of the Govern =ent of ite=s manu-
factured or supplied under this contract. ,

COPYRIGHT INDDC41FICATION OF GOVEFSMENT (9-9.5104) ,

45.

Exept as otherwise provided, the contractor agrees to inde=nify the
its officers, agents, servants, and employees against liability,Government,

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 '

perfor=ance of this contract, including the reproduction, translation, publication.

or use of any such copyright caterial. .. .

, ,

-.

46. LITIGATION AND CLAIMS (9-7.5006-50)

(a) Initiation of litication. The contractor may, with the prior written
authorization of the Conti; acting Officer, and shall, upon the request of the
Co==ission initiate litigation against third parties, including proceedings

The con-before administrative agencies, in connection with this contract. ,

tractor shall proceed with such litigation in good faith and as directed from j
|

time to time by the Contracting Officer. 1

f

(b) Defense and settlement of claims. The contractor shall give the
.

Contracting Of ficer i==ediate notice in writing (1) of any action, including
|any proceeding bef ore an administrative agency, filed against the contractor

arising out of the perfor=ance of this contract, and (2) of any claim against |

the contractor, the cost and expense of which is allowable under the clause
entitled "Allevable Costs." Except as othervise directed by the Contracting
Bf ficer, in writing, the contractor shall furnish im=ediately' to the Contracting

,

*

!

1-

I

'
*

\.

l
~

,
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Of ficer copies of all pertinent papers rece$1ved by the contractor with respect*

to such action or claim. To the extent not in confitet with any applicable
policy of insurance, the contractor nay with the Contracting officer's approval
settle any such action or clai=, shall eff ect at the Contracting Officer's
request an assignnent and subrogation in favor of the Government of all the
contractor's rights and clai=s (except those against the Government) arising
out of any such action or clai= against the contractor, and, if required by the
Contracting Of ficer, shall authorize representatives of the Govern =ent to
settle or def end any such action or claim and to represent the contractor in,
or to take charge of, any action. If the settle =ent or defense of an action or

the contractorclain against the contractor is undertaken by the Govern =ent,
shall furnish all reasonable assistance in effecting a settle =ent or asserting
a defense. Where an action against the contracto: is not covered by a policy , f

of insurance, the contractor shall, with the approval of the Contracting Officer,
theproceed with the defense of the action in good faith; and in such eventPrevided, heveve:def ense cf the action shall be at the enpense of the Governnent:

That the Gover==ent shall not be liable for such expense to the extent tF.at it
vould have been co=pensated for by insurance which was required by lav or by
the written direction of the contracting officer, but which the contractor
failed to secure through its own fault er negligence.

.

.

47. RDEGOTIATION (9-7.5004-20) . .

If this contract is subject to the Re' negotiation Act of 1951, as amended,
the following provisions shall apply:

(a) This contract is subject to the ReneEotiation Act of 1951 (50 U.S.C.
App . 1211, e t . seq.), as anended, and to any subsequent act of Congress providing
for the renegotiation of contracts. Nothing contained in this clause chall

to this contract or anyimpose any renegotiation obligation with respect
subcontract hereunder which is not i= posed by an act of Congress heretofore or *

hereafter enacted. Subject to the foregoing, this contract shall be dee=ed to
contain all the provisions required by section 104 of the Renegotiation Act of
1951, and by any such other act, without subsequent contratt atend ent specifi-
cally incorporating such provisions.

I

(b) The contractor -agrees to insert the provisions of this clause, in- |ter= is defined in 1cluding this paragraph (b), in all subcontracts, as that
section 103 g. of the Renegotiation Act of 1951, as a= ended.

48, PERMITS (9-7.5006-48)

the contractorExcept as otherwise directed by the Contracting Officer 3
shall procure all necessary permits or licenses and abide by all applicttle
laws, regulations, and ordinances of the United States and of the State, terri-
tory, and political subdivision in which the work under this contract is

. performed. ,

!

.

. -
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49. CONSULTANT OR COMPARABLE EMPLOYMENT SERVICES OF CONTRACTOR EMPLOYEES
(9-7.5006-45(a))

The contractor shall require all e=ployees who are e= ployed full-time (an
individual who performs work under the cost-type contract on a full-time annual
basis) or part-time (50 percent or more of regular annual co=pensation received
under ter=s of a contract with the Co==ission) on the contract work to disclose
to the contractor all consultant or other co= parable m= ploy =ent services which
the e=ployees proposed to undertake for others. The contractor shall trans=itTheto the Contracting Of ficer all infor=ation obtained from such disclosures.
contractor vill require any e=ployee who will be e= ployed full-time on the
contract to agree, as a condition of his participation in such work, that he
vill not perform consultant or other co= parable e= ploy =ent services for another
Co==ission cost-type contractor under its contract with the Cocaission except
with the prior approval of the contractor.

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

The contrcctor shal] take all reasonable precautions in the perfor=ance of
the health and safety of enployees andthe work under this contract to protect

of ce=bers of the public and to minimize danger from all hazards to life and
property and shall ec= ply with all health, safety, and fire protection regulationsIn theand require =ents (including reporting requirements) of the Cocaission.
event that the contractor fails to ec= ply with said regulations or require =ents
of the Co==ission, the Contracting Officer =ay, without prejudice to any other
legal or contractual rights of the Co==ission, issue an order stopping all or
any part of the work; thereafter a start order for resumption of work may be
issued 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. ,

51. SECURITY (9-7.5004-11 Modified)

(Applicable if Restricted Data or Classified infor=ation is involved)

(a) Contractor's duty to rafeguard Restricted Data, For=erly RestrictedThe Contractor shall, in accordanceData, and other classified infor=stion.
with the Nuclear Regulatory Co==ission's security regulations and requirements,
be responsible f or saf eguarding Restricted Data, For=erly Restricted Data, andlossother classified infor=ation and protecting against sabotage, espionage,

the classified documents and material in the contractor's possessionand theft,
in connection with the performance of work under this contract. Except as

the contractor shall, upon com-
otherwise expressly provided in this contract, transmit to the Co==ission any classi-
pletion or termination of this contract,
fled eatter in the possession of the contractor or any person under the con-
tractor's centrol in connection with the perfor=ance of this contract.

If retention by the Contractor of any classified matter is required af ter
the completion or termination of the contract and such retention is approved

Cen:racting Officer the Contractor will ce=plete a certificate ofb" t!
possession to be furnished to the Nuclear Regulatory Commission specifying
the classified catter to be retained. The certification shall identify the

.
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items and types or categories of catter 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 provisi.ons of |

.

the contract vill continue to be applicable to the matter retained.

(b) Regulations. The Contractor agrees to conform to all security regula-
tions and require =ents of the Co= mission.

(c) Definition of Restricted Data. The term " Restricted Data," as used in
this clause, = cans all data concerning (1) design, manufacture, or utilization
of atomic weapons; (2) the production of special nuclear caterial; or (3) the
use of special nucicar caterial in the production of energy, but shall not
include data declassified or removed from the Restricted Data category ' pursuant
to section 142 of the Atocic Energy Act of 1954, as amended.

(d) Definition of Formerly Restricted Data. The term "Formerly Restricted
Data," as used in this clause, means all data re=oved from the Restricted Data
category under section 142 d. of the Atomic Energy Act of 1954 as a= ended.g

(e) Security clearance of personnel. The Contractor shall not permit any

individual to have access to Restricted Data, For:erly Restricted Data, or other
classified information, except in accordance with the Atomic Energy Act of 1954,
as a= ended, and the Cocmission's regulations or requirements applicable in the
particular type or category of classified infor:ation to which access is required.

(f) Criminal Liability - It is understood that disclosure of Restricted
Data, Formerly Restricted Data, or other classified infor=ation relating to the
work or services ordered hereunder to any person not entitled to receive it, or

failure to safeguard any Restricted Data, Tor =erly Restricted Data, or other
classified catter that may cc:e to the Contractor et any person under the con-
tractor's centrol in ccnnection with work under this contract, may subject the
contractor, its agents, e=ployees, or subcontractors to criminal liability .

under the laws of the United States. (See the Atomic Energy Act of 1954;
as a: ended, 42 U.S.C. 2011 et seq.; 18 U.S.C. 793 and 794; and Executive Order
11652.)

(g) Subcontracts and purchase orders. Except as otherwise authorized in
writing by the Contracting Officer, the contractor shall insert provisions
similar to the f oregoing in all subcontracts and purchase orders under this
contract.

(h) In the perfor:ance of the work under this contract, the contractor
shall assign classifications to all documents, material, and equipeent originated
or generated by the Contractor in accordance with classification guidance
furnished to the contractor by the Co= mission. Every subcontract and purchase
order issued hereunder involving the origination or generation of classified
docu=ents, material, or equipeent 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 docu=ents, caterial and
equinecnt in accordance with classification guidance furnished to such subcon-
tre: tor or supplier by the contractor.

.

4
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52. 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
e= ployed in connection with the work, and shall furnish from time to time
supplementary infor=ation reflecting changes therein.

(b) Supervisine 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 ti=es. -

(c) The contractor shall be responsible for maintaining satisfactory
standards of employee competency, conduct, and integrity and shall be responsible
for taking such disciplin.ary action with respect to his e=ployees 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 standards and precedures shall be subject to the approval of the
Centracting 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.

54. 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, '
recommendaticus, 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 Co==ission at all reasonable times (for
which inspection the proper facilities shall be afforded the Con =ission by the
contrac:or and its subcentractors), shall be the property of the Government 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 Govern =ent, 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 of information provisions, if any, of this con, tract.

.
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55. CONTRACTOR PROCUTdmT (9-7.5006-29)

(a) The Co==ission reserves the right at any ti=e to require that the
contractor submit for approva.1 any or all procure =ents under this contract.
The contractor shall not procure any item whose purchase is expressly prohi-
bited by the written direction of the Co==1ssion and shall use such special and
directed procure =ent sources as =ay be expressly required by the Co==ission.
The contractor shall, if requested by the Contracting Officer, provide infor=ation
concerning procure =ent =ethods, practices, and procedures used or proposed to
be used and shall use =ethods, practices, and procedures which are acceptable
to the Cc==ission. Procurc=ent arrange =ents under this contract shall not
relieve the contractor of any obligation under this contract (including, a=ong
other things, the obligation to properly supervise, ad=inister, and coordinate
the work of subcontractors) and shall be in such for= and contain such provisions

as are required by this contract or as the Co==ission =ay prescribe.

(b) Procure =ent or transfer of equipeent, =aterials, supplies, or
services fro = a contractor-controlled source (any division or other organiza-
tional certonent of the pri=e contracter (er.clusive of the contracting ec=ponent)
and any subsidiary or affiliate of the' contractor under a con =on control) shall
be considered a procurc=ent for the purposes of this article.

56. PRETERENCE FOR U.S. FLAG AIR CARRIERS (1-1.323-2)

(a) Pub. L. 93-623 requires that all Federal agencies and Govern =ent con-
tractors and subcontractors will use U.S. flag air carriers for international

air transportation of personnel (and their personal ef fects) or property to the
extent service by such carriers is available. It further provides that the

Co=ptroller General 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 necessity therefor. ,

(b) The contractor egrees to utilize U.S. flag air carriers for internatienal
air transportation of personnel (and their personal effects) or property to the
extent service by such carriers is available.

(e) In the event that the contractor selects a carrier other than a U.S.
flag air carrier for international air transportation; he will include a certifica-
tion on vouchers involving such transportation which is essentially as follo,ws:

CERTIFICATION OF UNAVAILABILTTY OF U.S. FLAG
AIR CARRIERS

I hereby certify that transportation service for personnel (and their personal
ef fects) or property by certificated air carrier was unavailable for the follering
reasons:l(state reasons) ,

1
See Federal Procure =ent Regulations (41 CFR 1-1.323-3) or section 1-336.2 of
the Ar=cd Sc: eices F::curc=ent T.cgulations, 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 i

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 fif ty states, Co=monwealth of
Puerto Rico, possessions of the United States, and the District of Colu=bia.

(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.

.

k

n

O

6

e

s

- n. .-a- --.,v, - , , . ew . . - - - . . , .,. ,e- n- - ,
- - -


