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Ihe Contractor shall perform researlh entitled,

"Methods to Understand and Analyze
Aging Effects”

T

! in accordance with the Schedule and khe Contractor'ts propoca) dated April 26, 1084,
which is incorporated harein and made a part hereof. (See'Section H.10)
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Section B - Supplies or Services and Pr ceg,Costs
B.1 Brief Description of Work
The cuntractor shall conduct research entitled, "Methods

to Understanc and Analyze Aging Effects” in accordance with
Section C Lziow.

B.2 Total Price: £ 46,390
B.3 Remittance Address

If item 15¢c. of the Stzncard Form 33 has been cher ke¢, tne offere- shall enter
ine remitience adoress balow.

C.1 staterant of Work

The work to be perfouirimed andé the objectives to be met in this cuniract
sﬁal? be ir eccorcance with the contractor's technical ssc—swss [ioonse’
in spunse 10 thne FY 1984 Small Business inmovetiun Rescarth FPrograr
(SB!P) wnich s incorporated by reference.

Section D - Dac'aownc _&ng Marki e

D.1 The contractor shall use stendard commercial riethods for pechaging anc
marking,
Section £ - “nspection and Acceptance
£.] FAP Citaetions b
52.246-4 IKSPECTION OF SERVICES--i IXED-PRICE. (APR 1984)
(a) CLefinitions. “Services," as used in this cleuse, includes services

periorriec, worstanchip, and raterial furnished or utilized in the cerfornance of
services,

.(b) The Coniractor shall provide ané raintein ar insp=ction  Sysiem
sccepieble to the QOovernient covering the services urder 1418 coniract.



Complete records of all inspection work performed by the Contrector shall be
maintained and made available to the Government during contract performance and
for as long afterwards as the contract requires.

(c) The Government has the right to inspect and test all services called for
by the contract, to the extent practicable at all times and places during the
term of the contract. The Governiment shall perform inspections end tests in a
manner that will not unduly delay the work,

(d) If any of the services do not conform with contract requirenents, the
Government may require the Contractor to perform the services again in
conformity with contract requirements, at no increzse in contract amount. Wnen
the defects in services cannot be corrected by reperformance, the Governnent may
(1) require the Contractor to take necessary action to ensure that future
performance conforms to contract requirements and (2) reduce the contract price
to reflect the reduced value of the services performed.

(e) If the Contractor fails tc promptly perform the services again or to
teke the necessary action to ensure future performance in ccrniormity with
contract requirements, the Government may (1) by contract or otherwise, perform
the services and charge to the Contractor any cost incurred by the Government
that is directly related to the performance of such service or (2) terminate the
contract for default.

(End of clause)
(R 7-1902.4 1971 NOV)

Section F - Deliveries and Performance
F.l

Letter progress reports in three copies to the project oiiicer and one
copy to the Contracting Officer shall be due by the 30th dey of May,
1985, and the 31st day of July, 1985.

A final report to include the results of the work perforr=d under this
contract shall be submitted to the project officer in cne (1) camere
ready copy and three (3) copies at the conclusion of this effort. in
addition, one (1) copy of the final report shall be submitted to the
Contracting Officer.

Duration of Contract Period

This contract shall become effective on either the date of award or the
effective date as otherwise specified, and shall continue to completion
thereof, within six (6) months after said contract is

effective,

FAR Citations

52.212-13  STOP-WORK ORDER. (APR 1984)

(a) The Contracting Officer may, at any time, by written order to the

Contractor, require the Contractor to stop all, or any part, of the work
called for by this contract for a period of 90 days after the order is
delivered to the Contractor, and for any further period to which the
parties may agree. The order shall be specifically idewtified as a
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stop-work order issued under this clause. Upon receipt of the order,

the Contractor shall immediately comply with its terms and take all

rezsonable steps to minimize the incurrence of costs allocable to the

work covered by the order during the period of work stoppege. Within a

period of 90 days after a stop-work order 1is delivered to the

Contractor, or within any extension of that period to which the parties

shall have agreed, the Contracting Officer shall either--

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the
Default, or the Termination for Convenience of the Government,
clause of this contract.

(b) If & stop-work order issued under this clause is canceled or the
period of the order or any extension thereof expires, the Contractor
shall resume work, The Contracting Officer shall make an equitable
adjustment in the delivery schedule or contract price, or both, and
the contract shall be modified, in writing, accordingly, if--

(1) The stop-work order results in an increase in the time required
for, or in the Contractor's cost properly allocable to, the
performance of any part of this contract; and

(2) The Contractor asserts a claim for the adjustiment within 30 days
after the end of the period of work stoppage; provided, that, if
the Contracting Officer decides the facts Justify the action,
the Contracting Officer may receive and act upon the claim
asserted at any time before final payment under this contract.

(c) If & stop-work order is not canceled and the work covered by the
order 1is terminated for the conveninece of the Government, the
Contracting Officer shall allow reasonable costs resulting from the
stop-work order in arriving at the termination settlement.

(d) If 2 stop-work order is not canceled and the work covered by the
order is terminated for default, the Contracting Officer shall
allow, by equitable adjustment or otherwise, reesonable costs
resulting from the stop-work arder.

(End of clause)
(AV 7-105.3 1971 APR)

6 - Contract Administration Data

iechnical Umrectigg

A. Performance of the work under this contract shall be subject to the
technical direction of the NRC Project Ufficer named in Section G.5
of this contract. The term "Technical Direction" is defined to
include the following:

1. Technical direction to the Contractor which shifts work emphasis
between areas of work or tasks, requires pursuit of certain
lines of inquiry, fills in detcils or otherwise serves to
accamplish the contractual scope of work.

2. Providing assistance to the Contractor in the preparation of
drawings, specifications or technical portions of the work
description,
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3. Review and where required by the contract, approval of technical
reports, drawings, specifications and technical information to
be delivered by the Contractor to the Government under the
contract.

Technical direction must be within the general scope of work stated
in the contract. The Project Officer does not have the authority to
and may not issue any technical direction which:

1. Constitutes an assignment of additional work outsice the general
scope of the contract.

2. Constitutes a change as defined in the clause of the General
Provisions, entitled "Changes,"

3. In any way causes an increase or decrease in the tota) estimated
contract cost, the fixed fee, if any, or the time required for
contract performance.

4. Changes any of the expressed terms, conditions or specifications
of the contract.

ALL TECHNICAL DIRECTIONS SHALL BE ISSUED IN WRITING BY THE PROJECT
OFFICER OR SHALL BE CONFIRMED BY SUCH PERSON IN WRITING WITHIN TEN
(10) WORKING DAYS AFTER VERBAL 1SSUANCE. A copy of said written
direction shall be submitted to the Contracting Officer.

The Contractor shall proceed promptly with the performance of
technical directions duly issued by the Project Officer in the
manner prescribed by this article and within such person's authority

under the provisions of thic article.

If, in the opinion of the Contractor, any instruction or direction
issued by the Froject Officer is within one of the categories as
defined in B(1) tnrough (4) above, the Contractor shall not proceed
but shall notify the Contracting Officer in writing within five (5)
working days after the receipt of any such instructior or direction
and shall request the Contracting Officer to modify the contract
accordingly. Upon receiving such notification from the Contractor,
the Contracting Officer shall issue an appropriate contract
modification or advise the Contractor in writing that, in the
Contracting Officer's opinion, the technical direction is within the
scope of this article and does not constitute & change under the
Changes Clause.

Any unauthorized commitment or direction issued by the Project
Officer may result in an unnecessary delay in the Contractor's
perforiance, and may even result in the Contractor excending funds
for unallowable costs under the contract.

A failure of the parties to agree upon the nature of the instruction
or direction or upon the contract action to be taken with respect
thereto shall be subject to the provisions of the cotract clause
entitled "Disputes.”




6.2  Project Officer

A. The individual(s) listed in "B" below is (are) nereby designated as
the Contracting Officer's authorized representative (hereinafter
called Project Officer) for technical aspects of this contract, The

Froject Officer is not authorized to aporove or reau=st any action

which resuTts in or could result in an increase in coriract cost; or

terminate, settle any claim or dispute arising under the contract,
or _1ssue any unilateral directive whatever,

Tne Froject Officer is responsibie for: (1) ronitoring the
Contractor's technical progress, inclucing survzillance and
assessment of periormance, and recomisrcing to tne Contracting
Ufficer changes in requircments; (2) interpreting the -cope of work;
(3) performing technica)l evaluation as reouireq; (%) performing
technical inspections end acceptances required oy this contrect; and
(5) assisting the Contractor in the resolutior ¢f techrical problems
ercountered during performance. Within tne purview of this
authority, the Project Oificer is authorized to review all costs
requested for reimbursement by Contractors and  submit
recommendations for approval, disapproval, or s.spension for
supplies/services required under the coniracit. The Contracting
ificer is responsible for directing or negotialing eny changes in
terms, conditions, or amounts cited in the contrac<.

For guidance from the Project Officer to the Contractor to be valid,
it must: (1) be consistent with the description of wark set forth
in the contract; (2) not constitute new assignment of work or change
to the expressed terms, ‘conditions or specifications incorporated
into this contract; (3) not constitute & basis for ar extension to
the period of performance or contract oelivery schesule; and, as
stated above, (4) not constitute a basis for any ir:rease in the
contract cost.

B. Hhame and Mail Code: J. Vora 1130-SS
Office Adaress: U.S. Nuclear Regulatory Commission
Office of Nuclear Reguiatory Research, Washington, DC 2055
Telephone Number: (301) 443-7946
G.3 Payment Due Date

(a) Payments under this contract will be due 30 calencar cays after the
later of:

(1) The date of actual receipt of & proper invoice (c¢riginal and 4
copies) to:

U.S. Nuclear Regulatory Commission
Division of Accounting end Finance
Office of Resource Maragement
ATTN: GOV/COM Accounts Section
kWashington, D.C. 20555

or



G.4

G.5

(2) The date the final deliversble product/service ic accepted by
the Government,

(b) For the purpose of determining the due date for payment and far no
other purpose, acceptance will be deemed to occur 30 calendar days
after the date of delivery of the final deliverable product/service
performed in accordance with the terms of the contract.

(c) If the final product/service is rejected for failure to conform to
the technical requirements of the' contract, the grovisions in
paragraph (b) of this caluse will apply to the row c¢elivery of the
final product/service.

(d) The cate of payment by wire transfer througn the Trzecury Financial
Communications System shall be considered the cite pe/ment 1s made
for individual payments exceeding $25,000. Tne cat2 a check is
issued shall be considered the date payment is race 7or ingivicual
payments of $25,000 or less.

Invoice Regquirements

Invoices shall be submitted in an original and 4 copies to:

U.S. Nuclear Regulatory Commission
Division of Accounting and Finance
Office of Resource Management
ATTN: GOV/COM Accounts Section
Washington, D.C. 20555,

Te constitute a proper invoice, the invoice must include the following
information and/or attached documentation:

(1) hame of the business cuncern and invoice date.

(2) Contract number or other authorization for delivery ¢ procperty or
services,

(3) Description price and quantity of property anc services actually
delivered or rendered.

(4) Shipping and payment terms.

(5) Mame (where practicable), title, phone number, and corslete mailing
address of responsible official to whom payment is to *z sent,

(6) Other substantiating documentation or inforrmation as rejuired by the
contract,
Payment

A. Payment shall be made in the amount of $16,500.00 to the
contractor within thirty (30) davs after receipt ¢ each of the
two letter progress reports as reouired in ARTICLE 1 (B)(1).
Peywent shall not be rade prior to receipt of taid progress
reports,
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B. Final payment shall be made in the emount of $16,390.00 1o the
contractor within thirty (30) days after receipt of the final
report as required in ARTICLE ] (B)(2).

C. Al contractor invoices shall identify the contre:t r mber and
the monthly letter progress report for which payrert i: claimed.

D. If this contract provides for a discount, the zuntract shall
indicate the contract's discount terms (Block 1f of Stancard
Form 33) on the face page of the invoice.

interest on Overaue Payments

(a) The Prompt Payment Act, Public Law 97-177 (96 STAT. €%, 31 USC 1801)
is eapplicable to payments under this contract anc requires the
payment of interest to contractors on overdus cayments and
improperly taker discounts,

(b) Determinations of interest due will be made in accorc:nce with the
provisions of the Prompt Payment Act and Office of "'2nacement and
Eudget Circular A-125, Vol. 47 Federal rRegister 373Z., August 25,
1982. Among other considerations, OMB Circular A-125 rrovides that:

(1) Interest penalties are not required when peyment is dalayed
pecause of & disagreement over the amount of payent or other
issues concerning compliance with the terms of the contract.

(2) Whenever a proper invoice is paid after ihe due cate plus 15
days, interest will be included with the payment at the interest
rate applicable on the-pzvment date. Interest will be computed
from the day after the dus date through the pavmert date,

Section H - Special Contract keauirements

H.1

rey Personnel

(a) The following individuals are considered to be essential to the
successful performance of the work hereunder.

James Cleveland L. Watkins
George Rothbart

The Contractor agrees that such personnel shall not be reroved from the
contract work or replaced without compliance with paragrephs (b) and (c)
hereof.

(b) If one or more of the key perscnnel for whatever reescn becomes, or
is expected to become, unzveilable for work under this contract for a
continuous period exceeding 30 work days, or is espected to devoie
substantially iess effort to the work than indicated in thz proposal or
initially anticipated, the Contrector shall immediately notify the
Contracting Officer and skall, subject to the concurrence of the
Contracting Officer or his authorized representative, prc-otly replace
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such personnel with personnel of at least substantially equal ability
and qualifications.

(c) A1l requests for approval of substitutions hereunder rust

be in writing and provide a detailed explanation of the circumstances
necessitating the proposed substitutions. They must contain a complete
resume for the proposed substitute, and other information requested by
the Contracting Officer or needed by him to approve or cisapprove the
proposed substitution. The Contracting Officer or his authorized
representative will evaluate such requests and promptly notify the
Contractor of his approval or disapproval thereof in writing.

(d) If the Contracting Officer determines that suitable and timely
replacement of key personnel who have been reassigned, terminated or
have otherwise become unavailable for the contract work is not
reasonably forthcoming or that the resultant reduction of productive
effort would be so substantial as to impair the successful completion of
the contract or the service order, the contract may be terminated by the
Contracting Officer for default or for the convenience of the
Government, as appropriate, or, at the discretion of the Contracting
Officer if he finds the Contractor at fault for the condition, the
contract price or fixed fee may be equitably adjuste¢ downward to
compensate the Government for any resultant delay, loss or damage.

Consultant or Other Comparable Employment Services of Contractor
Employees (0MB Clearance Number 3150-0115&

ihe Contractor shall require all employees who are emplcyed 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 compensation received wunder terms of a contract with the
Commission) on the contract work to disclose to the Contractor all
consultant or other comparable emplovment services which the employees
proposed to undeitake for others. The Contractor shall transmit to the
Contracting Officer all information obtained from such disclosures. The
Contractor will require any employee who will be employea fuli-time on
the contract to agree, as a condition of his participation in such work,
that he will not perform consultant or other comperable employment
services for another Commission cost-type Contractor under its contract
with the Commission except with the prior approval of the Contractor.

Safi ty, Health, and Fire Protection

The Contractor shall take all reasonable precautions in tre performance
of the work under this contract to protect the health &nd safety of
employees and of members of the public and to minimize dznger from all
hazards to life and property and shall comply with all health, safety,
and fire protection regulations and requirements (inclucding reporting
requirements) of the Commission and the Department of L:bor. In the
event that the Contractor fails to comply with said rzgulations or
requirements, the Coniracting Officer may, without preiudice to any
other legal or contractual rights of the Commission, 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
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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.

Dissemination of Contract Information (OMB Clearance Number 3150-0112)

The Contractor shall not publish, permit to be published, or disseminate
to the public any information, oral or written, concerning the work
performed under this contract without the prior written counsent of the
Contracting Officer. .wo copies of any- information proposed to b:
published or disseminated shall be submitted to the Contracting Officer.
Failure to comply with this clause shall be grounds for termination of
this contract.

Private Use of Contract Information and Data

Except as otherwise specifically authorized by Section H., publication
of contract work of 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 ccntract, shall
be used only in connection with the work under this contract.

Orawings, Designs, and Specifications

A1l drawings, sketches, designs, design data, specifications, notebooks,
technical and scientific data, and all photographs, negatives, reports,
findings, recommend.™ons, data and memoranda of every description
relating thereto, as well as all copies of the foregoing relating to the
work or any part thereto, shall be subject to inspection by the
Commission at all reasonable times (for which inspection the proper
facilities shall be afforded the Commission by the Contractor and its
subcontractors), shall be the property of the Government and mav be used
by the Government for any purpose whatsoever 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 Contractior to retain
a copy of said material for its own use, be delivered to the Government,
or otherwise disposed of by the Contractor either as the Contracting
Ufficer may from time to time direct curing 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 contract.

Proprietary Data and Confidential Information

In connection with the performance of the work under this contract, the
Contractor may be furnished, or may develop or acquire, preprietary data
(trade secrets) or confidential or privileged techrical, business, or
financial information, ircluding Commission plans, policies, reports,
financial plans, internal data protected by the Privacy Act of 1974
(P.L. 93-579), or other information which has not teen released to the
public or has been determined by the Cowmission to be otherwise exempt
from disclosure to the public. Contractor égrers to  hold  such
information in confidence and not to directly or iudirectly duplicate,
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disseminate, or disclose such information in whole or in part to any
other person or organization except as may be necessary to perform the
work under this contract. Contractor agrees to return such inforwation
to the Conmission or otherwise dispose of it 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. Failure to comply with this clause shall
be grounds for termination of this contract.

Contractor Qgganizggiggg]_ggqfljggg_gfﬂjnggrggg (OMB Clearance Number

3150-0m2)

(a) Purpose. The primary purpose of this clause is to aid in ensuring
that the Contractor: (1) Is not placed on a conflicting role because of
current or planned interest (financial, contractual, organizational, or
otherwise) which relate to the work under this contract, and (2) does
not obtain an unfair competitive advantage over other parties by virtue
of its performance of this contract.

(b) Scope. The restrictions described herein shall apply to
performance or participation by the Contractor as defined in 41 CFR
§20-1.5402(f) in the activities covered by this clause.

(c) Work for Others. Notwithstanding any other provision of this
contract, during the term of this contract, the Contractor agrees to
forgo entering into consulting or other contractual arrangements with
any firm or organization, the result of which may give rise to a
conflict of interest with respect to the work being perforrad under this
contract. The Contractor shall ensure that all emplovees who are
employed full time under this contract and employees desianated as key
personnel, if any, under this contract abide by the provision of this
clause. If the Contractor balieves with respect to itself or any such
employee that any proposed consultant or other contractual arrangement
with any firm or organization may involve a potential conflict of
interest, the Contractor shall obtain the written approval of the
Contracting Officer prior to execution of such contractual arrangement,

(d) Disclosure after award.

(1) The Contractor warrants that to the best of its rnowledge and
belief and except as otherwise set forth in this contract, it does
not have any organizational conflicts of interest, as defined in 41
CFR 20-1.5402(a).

(2) The Contractor agrees that if after award it discovers
organizational conflicts of interest with respect to this contract,
it shall make an immediate and full disclosure in writing to the
Contracting Officer. This statement shall include a cascription of
the action which the Contractor has taken or proposes to take to
avoid or mitigate such conflicts. The NRC may, however, terminate
the contract for convenience if it deems such termination to be in
the best interests of the Government,

(e) Access to and use of information.
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(1) If the Contractor in the performance of this contract obtains
access to information, such as NRC plans, policies, reports,
studies, financial plans, internal data protected by the Privacy Act
of 1974 (Pub. L. 93-579), or data which has not been released to the
public, the Contractor agrees not to:

(i) Use such information for any private purpose until the
information hes been released to the public;

(ii)compete for work for the Commission based on such
information for a period of six (6) months after either the
completion of this contract or the release of such
information to the public, whichever is first;

(ii11) submit an unsolicited proposal to the Government based on
such information until one year after the release of such
information to the public, v~

(iv) relcase the information without prior written épproval by
the Contracting Officer wunless such information has
previously been released to the public by the NRC.

(2) In addition, the Contractor agrees that to the extent it
receives or is given access to proprietary data, data protected by
the Privacy Act of 1974 (Pub. L. 93-579), or other confidential or
privileged technical, business, or financial information under this
contract, the Contractor shall treat such information in accordance
with restrictions placed on use of the information.

(3) The Contractor shall have, subject to patent and security
provisions of this contract, the right to use technica)l data it
produces under this contract for private purposes provided that all
requirements of this contract have been met.

(f) Subcontracts. Except as provided in 41 CFR 20-1.5402(h), the
Contractor shall include this clause, including this paragraph, in
subcontracts of any tier. The terms "contract," “Contractor," and
"Contracting Officer,” shall be appropriately mcdified to preserve
the Government's rights,

(g) Remedies. for breach of any of the above prescriptions or for
intentional nondisclosure or misrepresentation of any relevant
interest required to be disclosed concerning this contract or for
such erroneous representations as necessarily imply bed faith, the
Government may terminate the contract for default, disqualify the
Contractor from subsequent contractual efforts, and pursue other
remedies as may be permitted by law or this contract.

(h) Waiver. A request for waiver under this clause shall be
directed in writing through the Contracting Officer to the Fxecutive
Director for Operations (FDO) in accordance with the procedures
outlined in §20-1.5411,
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H.9 Method of Paynient

(a)

(b)

(c)

Payment under this contract will be made by wire transfer through
the Treasury Financial Communications System for each individual
payment in excess of $25,000 and by Treasury check for each
individual payment of $25,000 or less.

Within seven days after the effective date of the contract, the
Contractor shall forward the following information in writing to the
Contracting Officer to facilita‘e wire transfer of contract
payments. In the event that the Contractor's financial institution
has access to the Federal Reserve Communications System, Contractor
shall complete all items except items 7 - 9. In the event the
Contractor's financial institution coes not have access to the
Federal Reserve Communications System, Contractor shal) complete all
items except item 4.

1. Name and address of organization

2. Contact person and telephone number

3. Name and address of financial institution

4. Financial institutions's O-digit ABA identifying number for
routing transfer of funds

5. Telegraphic abbreviation of financial institution

6. Account number at your financial institution your financial
institution receives electronic funds transfer messagcs through,
if it does not have access to the Federa) Reserve Communications
System

7. Name and address of the correspondent financial institution your
financial institution receives electronic funds transfer
messages through, if it does not have access to the federa)
Reserve Communications System

8. Correspondent financial institution 9-digit ABA 1dentifying
number for routing transfer of funds

9. Telegraphic abbreviation of correspondent financial institution
10. Signature and title of person supplying this information

Any changes to the information furnished under paragraph (b) of this
clause shall be furnished to the Contracting Officer in writing, It

is the Contractor's responsibility to furnish these changes promptly
to avoid payments to erroneous bank accounts.
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Summary of Novation Agreement

1.

GDS Associates, Inc. (GDS) confirms the transfer of the proposal

to SEA Consultants, Inc. (SEA), and waives any claims and
rights against the Government that it now has or may have in
the future in connection with the proposal.

SEA assumes all obligations and liabilities of, and al)
claims against, GDS under the proposal as if SEA had originally
submitted the proposal.

SEA ratifies all previous actions taken by GDS with respect
to the proposal with the same force and effect as if the
action had been taken by SEA.

The Government recognizes SEA as GDS' successor in interest
in and to the proposal. SEA becomes entitled to al)l rights,
titles and interests of GDS in and to the proposal as if

SEA had originally submitted the proposal.

GDS waives any and all claim, demand or right to any contract
which may be entered into between the Government and SEA as a
result of the proposal.
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PART 11 - CONTRACT CLAUSES
Section 1 . Contract Clauses
52.202-1 DEFINITIONS. (APR 1984)

(a) "Head of the agency” (also called "agency head") or "Secretary" means
the Secretary (or Attorney General, Administrator, Governor, Chairperson, or
other chief official, as appropriate) of the agency, including zny deputy or
assistant chief official of the agency, and, in the Department of Defense, the
Under Secretary and any Assistant Secretary of the Departments of the Army,
Navy, and Air Force and the Director and Deputy Director of Defense agencies;
and the term “"authorized representative” means any person, persons, or board
(other than the Contracting Officer) authorized to act for *he head of the
agency or Secretary,

(b) "Contracting Officer" means a person with the authority tou enter into,
administer, and/or terminate contracts and make related det-rrinations and
findings. The term includes certain authorized represeniatives of the
Contracting Officer acting within the limits of their authority as delegated by
the Contracting Officer.

(c) Except as otherwise provided in this contract, the term “subcontracts”
includes, but is not limited o, purchase orders and changes and modifications
to purchas: orders under this contract.

(End of clause)
(R 7-103.1 1979 MAR)
(R 7-203.1)
(R 7-302.1)
(R 7-402.1
(R 7-901.1
(R 7-1902.1)
(R 7-1908.1)

52.203-1 OFFICIALS NOT TO BENEFIT, (APPR 1984)

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 arising from
it., However, this clause does not apply to this contract to the extent that
this contract is made with a corporation for the corporation's general benefit,

(End of clause)
(R 7-103.19 1949 JuL)
(R 1-7.102-17)

52.203-3 GRATUITIES. (APR 1984)

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

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an
officer, official, or employee of the Government; and

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

(b) The facts supporting this determination may be reviewed by any court
having lawful jurisdiction,
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(c) If this contract is terminated under paragraph (a) above, the Government

is entitled--

’1) To pursue the same remedies as in a breach of the contract; and

2) In addition to any other damages provided by law, to exemplary
damages of not less than 3 nor more than 10 times the cost incurred by the
Contractor in giving gratuities to the person concerned, as determined by the
agency head or a designee. (This subparagraph (c)(2) is applicable only if this
toatract uses money appropriated to the Department of Deferse, )

\d) The rights and remedies of the Government provided in this clause shall
not be exciusive and are in addition to any other rights and renedies provided
by law or under this contract.,

(End of clause)
(R 7-104.16 1952 MAR)

52.203-5 COVENANT AGAINST CONTINGENT FEFS. (APR 1984)

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

(b) "Bona fide agency," as used in this clause, means arn established
commercial or selling agency, maintained by a contractor for the purpose of
securing business, that neither exerts nor proposes to exert improper influence
to solicit or obtain Governinent contracts nor holds itself out as being able to
obtain any Government contract or contracts through improper influence.

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

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

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

(End of clause)
(R 7-103.20 1958 JAN)
(R 1-1.503)
(R 1-7.102-18)

52.210-5 NEW MATERIAL. (APR 1984)

Unless this contract specifies otherwise, the Contractor represents that the
supplies and components, including any former Government property identified
under the Used or Reconditioned Material, FResidual Inventor{. and Former
Government Surplus Property clause of this contract, are new, inclucing recycled
(not used or reconditioned) and are not of such age or so deteriorated as to
impair their usefulness or safety. If the Contractor believes that furnishing
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used or reconditioned supplies or components will be in the Governiment's
interest, the Contractor shall so notify the Contracting Officer in writing.
The Contractor's notice shall inciude the reasons for the request along with a
proposal for any consideration to the Government if the Contracting Officer
authorizes the use of used or reconditioned supplies or components,
(End of clause)
(SS 7-104.48 1965 JAN)

52.215-1 EXAMINATION OF RECORDS BY COMPIROLLER GENERAL., (APR 1824)

(a) This clause applies if this contract exceeds $10,000 and was entered
into by negotiation,

(b) The Comptroller General of the United States or a duly authorized
representative from the General Accounting Office shall, until 3 years after
final payment under this contract or for any shorter period specified in Federal
Acquisition Regulation (FAR) Subpart 4.7, Contractor Records Retention, have
access to and the right to examine any of the Contractor's directly pertinent
books, documents, papers, or other records involving transactions related to
this contract.

(c) The Contractor agrees to include in first-tier subcontracts under this
contract a clause to the effect that the Comptroller General or a duly
authorized representative from the General Accounting Office shall, until 3
years after final payment under the subcontract or for any shorter period
specified in FAR Subpart 4.7, have access 1o and the right te examine any of the
subcontractor's directly pertinent books, documents, papers, or cther records
involving transactions related to the subcontract. "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
to apply uniformly to the public, plus any applicable reasonable connection

charge,

?:) The periods of access and examination in paragraphs (b) &nd (c) above
for records relating to (1) appeals under the Disputes clause, (2) litigation or
settiement of claims arising from the periormance of this contract, or (3) costs
and expenses of this contract to which the Comptroller General or a duly
authorized representative from the General Accounting Office has teken exception
shall continue until such appeals, litigation, claims, or exceptions are
disposed of.

(End of clause)
(R 7-104.15 1975 JUN)
(R 1-7.103-3)

52.215-2 AUDIT--NEGOTIATION. (APR 1984)

(a) Examination of costs. If this is a cost-reimbursement, incentive, time-
and-materials, labor-hour, or price-redeterminable contract, or any combination
of these, the Contractor shall maintain--and the Contracting Officer or
represertatives of the Contracting Officer shall have the right to examine and
audit--books, records, documents, and other evidence and accounting procedures
and practices, sufficient to reflect properly all costs claimed to have been
incurred or anticipated to be incurred in performing this contract. This right
of examination shall include finspection at all reasonable times of the
Contractor's plants, or parts of them, engaged in performing the contract,

(b) Cost or pricing data. If, pursuant to law, the Contracior has been
required to submit cost or pricing data in connection with pricing this contract
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or any nodification to this contract, the Contracting Officer or representatives
of the Contracting Officer who are employees of the Government shall have the
right to examine and audit all books, records, documents, and other data of the
Contractor (including computations and projections) related to negotiating,
pricing, or performing the contract or modification, in order to evaluate the
accuracy, completeness, and currency of the cost or pricing data. The right of
examination shall extend to all documents necetsary to permit adequate
evaluation of the cost or pricing data submitted, along with the computations
and projections used,

(c) Reports. If the Contractor 1s required to furnish cost, funding, or
performance reports, the Contracting Officer or representatives of the
Contrasting Officer who are employees of the Government shall have the right to
examine and avdit books, records, other documrents, and Supporting riaterials, for
the purpose of evaluating (1) the effectiveness of the Contractor's policies and
procedures to produce data compatible with the objectives of these reports and
(2) the data reported.

(d) Availability. The Contractor shal) make available at its office at all
reasonable Times the materials described in paragraphs (a) and (b) above, for
examination, audit, or reproduction, until 3 years after final payment under
this contract, or for any shorter period specified in Subpart 4.7, Contractor
Records Retention, of the Federal Acquisition Regulation, or for any longer
period required by statuce or by other clauses of this contract. in addition--

(1) 1f this contract is completely or partially terminated, the records
relating to the work torminated shall be made available for 3 years after any
resulting final termination settiement; and

?2) Kecords relating to appeals under the Disputes clause or to
litigation or the settiement of claims arising under or relating to this
contract shall be made available until such appeals, litigation, or claims are
disposed of,

(e) The Contractor shall insert a clause containing all the terms of this
clause, including this paragraph (e), in all subcontracts over $10,000 under
this contract, altering the clause only as necessary to identify properly the

contracting parties and the Contracting Officer under the Government prime
contract,

(End of clause)
(R 7-104.41(a) 1978 AUG)
(R 1-3.814-2(a))
R 7-303.28)
-402.30)
-603.20

(R 7

7-1909.24
7-2102,19

(

(

(

(&
(

(R

<1702.15 1971 APR)

R 7-1903,29

i
K
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52.215-31 WAIVER OF FACILITIES CAPITAL COST OF MONEY. (APR 1984)

If the Contractor did not include facilities capital cost of money as a
proposed allowable cost, it shall be deemend that the Contractor waived the
right to claim it under this contract.

(End of clause)
(AV OFPP Policy Letter 80-7 1980 0CcT)

52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL DISATVANTAGED
BUSINESS CONCERNS. (APR 1984) \

(a) 1t is the policy of the United States that small business councerns and
small business concerns owned and controlled by socially and economically
disadvantaged individuals shall have the maximum practicable opportunity to
participate in performing contracts let by any Federal sgency.

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

(c) As used iu this contract, the term "smal) husiness concern™ shall mean a
small busines:c as defined pursuant to section 3 of the Small Business Act and
relevant regu' tions promulgated pursuant theretoe. The term "small busines:
concern owned  and controlled by socially and economically disadvantagea
individuals" shall mean a small business concern--

(1) Which is at least 51 percent owned by one or more socially anc
economically disadvantaged individuals; or, in the case of any publicly owned
business, at least 51 per centum of the stock of which is owned by one or more
socially and economically disadvantaged individuals; and

(2) Whose management and daily business operations are controlled by one
or more of such individuals,

The Contractor thall presume that socially and economically disadvantaged
individua:s include Black Americans, Hispanic Americans, Native Rmericans,
Asian-Pacific Americans, Asian-Indian Americans and other minorities, or any
other individual fcund to be disadvantaged by the Administration pursuant to
section 8(a) of the Small Business Act,

(d) Centractqls’acting in good faith way rely on written representations by
their subcontrac e regarding their status as either & small business concern
or a small businai. concern owned ard controlled by socially and economically
disadvantaged inc ividuals,

| (End of clause)
' (R 7-104.14(a) 1980 AUG)
(V FPR Temp. Reg., 50 1979 JUN and its
Supplement 2 1980 MAY)

52.219<13  UTILIZATION OF WOMEN-OWNED SMALL BUSINESSES,  (APR 1984)

(a) “Women-owned small businesses,” as used in this clrwse, means businesses
that are at least 51 percent owned by women who are Unit:d States citizens and
who also control and operate the business.

“Control,” as used in this clause, neans exercising the power to make policy
decisions,
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"Operate," as used in this clause, means being actively involved in the day-
to-dey managewent of the business.

(b) It is the policy of the United States that women-owned small businesses
shall have the maximum practicable opportunity to participate in performing
contracts awarded by any Federal agency.

(c) The Lontractor agrees to use its best efforts to give worcn-owned small
businesses the maximum precticable opportunity to participate in the
subcontracts it awards to the fullest extent consistent with the efficient
performance of its contract.

(End of clause) .
(7-104.52 1980 AUG)
(FPR Temp. Reg. 54 1980 MAY)

52.220-3 UTILIZATION OF LABOR SURPLUS AREA CONCERNS. (APR 1984)

(2) Applicability. This clause is appliceble if this contract exceeds the
appropriate sma purchase limitation in Part 13 of the Federal Acquisition
Regulation.

(b) Policy. It is the policy of the Government to award contracts to
concerns that agree to perform substantially in labor surplus areas (LSA's) when
this can be done consistent with the efficient performance of the contract and
at prices no higher than are obtainable elsewhere. The Contractor agrees to use
its best efforts to place subcontracts in accordance with this olicy.

(c) Order of preference. In complying with paragraph (by above and with
paragraph (c) of the clause of this contract entitled Utilizetion of Small
Business Concerns and Small Disadvantaged Business Concerns, the Contra®or
shall observe the following order of preference in awarding subcontracts: * (1)
small business concerns that are LSA concerns, (2) other small busiiess
concerns, and (3) other LSA concerns.,

(d) Definitions. “Labor surplus area," as used in this clause, means a
oeographical area identified by the Department of Labor in accordance with 20
CFR 654, Subpart A, as an area of concentrated unemployment or ur.deremployment
or an area of labor surplus.

"Labor surplus area concern,” as used in this clause, means & concern that
together with i1s first-tier subcontractors will perigrm substantially in‘Jabor
surplus areas. Performance is substantially in labor surplus areas if the costs
incurred under the contract on account of manufacturing, production, or
performance of appropriate services in labor surplus areas exceed 50 percent of
the contract price,

(End of clause)
(R 1-1.805-3(a))
(R 7-104.20(a) 1981 May)

52.222-1 NOTICE TO THE GOVERNMENT OF LABOR DISPUTES. (APR 1984)

(a) 1f the Contractor has knowledge that any actual or potential labor
dispute is delaying or threatens to delay the timely perforrance of this
contract, the Contractor shall immediately give notice, including all relevant
information, to the Contracting Officer,

(b) The Contractor agrees to insert the substance of this clavse, including
this paragraph (b), in any subcontract to which a labor dicpute ray delay the
timely perforrance of this contract; except that each subcontract <hall provide
that in the event its timely performance is delayed or threatenes b delay by
any actual or potential labor dispute, the subcontractor shall nmediately
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notify the next higher tier subcontractor or the prime Contractor, as the case
may be, of all relevant information concerning the dispute.
(End of clause)
fR 7-203.27 1967 JUN)
AV 7-104.4 1958 SCP)
(AV 7-603.1 1958 SEP)

52.222-3 CONVICT LABOR. (APR 1984)

The Contractor agrees not to employ any person undergoinc sentence of
imprisonment in performing this contract except as provided by 18 U.S.C.
4082(c)(2) and Executive Order 11755, December 29, 1973.

(End of clause)
(R 7-104.17 1975 OCT)
(R 7-607.12 1975 0OCT)
(R 1-12.204)

52.222-26  EQUAL OPPORTUNITY. (APR 1984)

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

(b) During performing this contract, the Contractor agrees as iollows:

(1) The Contractor shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, or national
origin,

(2) The Contractor shall take affirmative action to ensure that
applicants are omploved, and that employees are treated during employment ,
without regard to their race, color, religion, sex, or national origin. This
shall include, tut not e limited to, (i) employment, (i1) uperading, (iii)
demotion, (iv) transfer, (v) recruitment or recruitment advertising, (vi) layoff
or termination, (vii) i'ites of pay or other forms of ceapensatior.,, and (viii)
seiection for training, including apprenticeship.

(3) 'he Contractor shall post in conspicuous places available to
employees and app: cants for employment the notices to be provided by the
Contracting Office~ that explain this clause,

(4? The Ccotractor shall, in al)l solicitations or advertisement for
employees placed by or on behalf of the Contractor, state that all qualified
applicants will receive consideration for employment without recard to race,
color, religion, sex, or national origin,

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

(6) The Contractor shall comply with Executive Order 11246, as amended,
and the rules, regulations, and orders of the Secretary of lLabor,

(7) The Contractor shall furnish to the contracting agency all
information reguired by [xecutive Order 11246, as amended, and by the rules,
regulations, and orders of the Secretary of Labor. Standard Form 100 (EE0-1),
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or any successor form, is the prescribed form to be filed within 30 days
following the award, unless filed within 12 months preceding the date of award.

?8) The Contractor shall permit access to its books, records, and
accounts by the contracting agency or the Office of Federa) Contract Compliance
Programs (OFCCP) for the purposes of investigation to ascertain the Contractor's
compliance with the applicable rules, regulations, and orders.

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

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

(11) The Contractor shall take such action with respect to any
subcontract or purchase order as the contracting agency may direct as a means of
enforcing these terms and conditions, including sanctions for noncompliance;

rovided, that if the Contractor becomes involved in, or is threatened with,
iltigatron with a subcontractor or vendor as a result of any direction, the
Contractor may request the United States to enter into the litigation to protect
the interests of the United States.
(c) Notwithstanding any other clause in this contract, disputes relative to
this clause will be governed by the procedures in 41 CFR 60-1.1.
(End of clause)
(R 7-103.18 1978 SEP)
(R 1-12.803-2)
(R 7-607.13 1978 SEP)

92.222-35  AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND VIETNAM ERA VETERANS
(APR 1984)

(a) Definitions.

“Appropriate office of the State employment service system,” as used in this
clause, neans the local office of the Federal-State national system of public
employment offices assigned to serve the area where the employment opening is to
be filled, including the District of Columbia, Guam, Puerto Rico, Virgin
Islands, American Samoa, and the Trust Territory of the Pacific lslands,

"Openings that the Contractor proposes to fill from within its own
organization," as used in this clause, means employment openings for which no
one outside the Contractor's organization (including any affiliates,
subsidiaries, and the parent companies) will be considered and includes any
openings that the Contractor proposes to fill from regularly established
"recall" lists,

"Openings that the Contractor proposes to fill under a customary and
traditional employer-union hiring arrangement,”" as used in this clause, means
employment openings that the Contractor proposes to fi11 from union halls, under
their customary and traditional employer-union hiring relationship.

“Suitable employment openings," as used in this clause -



(1) Includes, but is not limited to, openings that occur in jobs

categorized as--

i) Production and nonproduction;

i1) Plant and office;

ii1) Laborers and mechanics;

iv) Supervisory and nunsupervisory;

v) Technical; and

vi) Executive, administrative, and professional positions
compensated on a salary basis of less that $25,000 a year; and

(2) Includes full-time employment, temporary employnent of over 3 days,
and part-time employment, but not openings that the Contractor proposes to fill
from within its own oroanization or under a customary and treditional
employer-union hiring arrangement, nor openings in an educationz) institution
that are restricted to students of that institution.

(b) General. (1) Regarding any position for which the empioyee or applicant
for employment is qualified, the Contractor shall not discriminate against the
individual because the individual is a special disabled or Vietnam Era veteran.
The Contractor agrees to take affirmative action to employ, advance in
employment, and otherwise treat qualified special disabled and Vietnam Era
veterans without discrimination based upon their disability or veterans' status
in all employment practices such as--

(i) Employment;

(i11) Upgrading;

(111) Demotion or transfer;

(iv) Recruitment;

(v) Advertising;

vi) Layoff or termination;

vii) Rates of pay or other forms of compensation; and
viii) Selection for training, including apprenticeship.

(2) The Contractor agrees to comply with the rules, reoulations, and
relevant orders of the Secretary of Labor (Secretary) issued under the Vietnam
Era Veterans' Readjustment Assistance Act of 1972 (the Act), as amsnded,

(c) Listing openings. (1) The Contractor agrees to list all suitable
employment openings existing at contract award or occuring during contract
performance, at an appropriate of fice of the State employment service system in
tne jocality where the opening occurs. These upenings include those occuring at
any Contractor facility, including one not connected with performing this
contract. An independent corporate affiliate is exempt from this requirement,

(2) 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.

(3) The 1listing of suitable employment openings with the State
employment service system is required at least concurrently with using any other
recruitment source or effort and involves the obligations of placing a bona fide
Job order, including accepting referrals of veterans and nonvetlerans, This
listing does not require hiring any particular job applicant or hiring from any
particular group of job applicants and is not intended to relieve the Contractor
from any requirements of [Executive orders or regulations concerning
nondiscrimination in employment,

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

(5) Under the most compelling circumstances, an em loyment opening may
not be suitable for listing, including situations when i) the Government's
needs cannot rezsonably be supplied, (ii) listing would be contrary to nationa)
security, or (iii) the requirement of 1listing would not be in the Government's
interest,

(d) Applicability. (1) This clause does not apply to the Tisting of
employment openings which occur and are filled outside the 50 states, the
District of Columbia, Puerto Rico, Guam, Virgin Islends, American Samoa, and the
Trust Territory of the Pacific Islands.

(2) The terms of paragraph (c) above of this clause do not apply to
openings that the Contractor proposes to fill from within its own organization
or under a customary and traditional employer-union hiring arrancement. This
exclusion does not apply to a particular opening once an employer decides to
consider applicants outside of its own organization or employer-union
arrangement for that opening.

(e) Postings. (1) The Contractor agrees to post employment notices stating
(i) the Contractor's obligation under the law to take affirmative action to
employ and advance in employment gualified special disabled veterans and
veterans of the Vietnam era, and (ii) the rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are
available to employees and applicants for employment. They shall be in a form
prescribed by the Director, Office of Federal Contract Compliance Programs,
Department of Labor (Director), and provided by or through the Contracting
Officer.

(3) The Contractor shall notify each labor union or representative of
workers with which it has a collective bargaining agreement or other contract
understanding, that the Contractor is bound by the terms of the Act, and is
committed to take affirmative action to employ, and advance in employment,
qualified special disabled and Vietnam Era veterans.

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

(g) Subcontracts. The Contractor shall include the terms of this clause in
every subconiract or purchase order of $10,000 or more unless exemptied by rules,
regulations, or orders of the Secretary., The Contractor shall act as specified
by the Director to enforce the terms, including action for noncompliance.

(End of clause)
(R 7-103.27 1976 JuL)
(R FPR Temp. Reg. 39)

52.222-36  AFFIRMATIVE ACTION FOR HANDICAPPED WORKERS (APR 1984)

(a) General. (1) Regarding any position for which the employee or applicant
for employment is qualified, the Contractor shall not discriminate against any
employee or applicant because of physical or mental handicap. The Contractor
agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified handicapped individuals without discrimination based
upon their physical or mental handicap in all employment practices such as--

i) Employment;

i1) Upgrading;

ii1) Demotion or transfer;
iv) Recruitment;



. | «  TPage 24

§V) ARdvertising;

vi) Layoff or termination;

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

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

(b) Postings. (1) The Contractor sgrees to post employment notices stating
(i) the Contractor's obligation under the law to take affirmative action to
employ and sdvance in employment qualified handicapped individuals and (ii) the
rights of applicants and employees.

(2) These notices shall be posted 1in conspicuous places that are
available to employees and applicants for employment. They shall be in a form
prescribed by the Director, Office of Federa)l Contract Compliance Frograms,
Department of Labor (Director), and provided by or through the Contracting
Officer.

(3) The Contractor shall notify each labor union or representative of
workers with which it has a collective bargaining agreement or ciher contract
understanding, that the Contractor is bound by the terms of Section 503 of the
Act and is committed to take affirmative action to employ, and advance in
employment, qualified physically and mentally handicapped individuals.

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

(d) Subcontracts. The Contractor shall include the terms of this clause in
every subcontract or purchase order in excess of $2,500 unless exempted by
rules, regulations, or orders of the Secretary. The Contractor shall act as
specified by the Director to enforce the terms, including action for
noncompliance.

(End of clause)
(R 7-103.28 1976 MAY)
(R FPR Temp. Reg. 38)

52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA.
(APR 1984)

(a) The Contractor agrees to submit a Material Safety Data Sheet (Department
of Labor Form 0SHA-20), as prescribed in Federal Standard No. 3134, for all
hazardous material 5 days before delivery of the material, whether or not listed
in Appendix A of the Standard. This obligation applies to all materials
delivered under this contract which will involve exposure to hazardous materials
or items containing these materials.

(b) "Hazardous material," as used in this clause, is as defined in Federa)
Standard No. 313A, in efect on the date of this contract.

(c) Neither the requirements of this clause nor any act or failure to act by
the Government shall relieve the Contractor of any responsibility or liability
fur the safety of Government, Contractor, or subcontractor personnel or
property.

(d) The Contractor shall comply with applicable Federal, state, and loca)
laws, codes, ordinances, and regulations (including the obtaining of licenses
and permits) in connection with hazardous material.

(e) The Government's rights in data furnished under this contract with
respect to hazardous material are as follows:
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(1) To use, duplicate, and disclose any data to which this clause is
applicable, The purposes of this right are to (i) apprise personnel of the
hazards to which they may be exposed in using, handling, packaging,
trensporting, or disposing of hazardous materials; (ii) obtain medical treatiment
for those affected by the material; and (iii) have others use, duplicate, and
disclose the data for the Government for these purposes.

(2) To use, duplicate, and disclose data furnished under this clause, in
accordance with subparagraph (e)(1) above, in precedence over any other clause
of this contract providing for rights in data.

(3) That the Government is not precluded from using similar or identical
data acquired from other sources.

(4) That the data shall not be duplicated, disciosed, or r~eleased
outside the Government, in whole or in part for any acquisition or manufacturing
purpose, if the following legend is marked on each piece of data to which this
clause applies--

“This is furnished under United States Government Contract No. .......... and
shall not be used, duplicated, or disclosed for any acquisition or manufacturing
purpose without the permission of .......... This legend shall be marked on any
reproduction of this data."

(End of legend)

(5) That the Contractor shall not place the legend or any other
restrictive legend on any data which (i) the Contractor or any subcontractor
previously delivered to the Government without limitations or (ii) should be
delivered without limitations under the conditions specified in the Federal
Acquisition kegulation in the clause at 52.227-18, Rights in Data.

(f) The Contractor shall insert this clause, including this paragraph (f),
with appropriate changes in the designation of the parties, in subcontracts at
any tier (including purchase designations or purchase orders) under this
contract involving hazardous material,

(End of clause)
(R 7-104.98 1977 OCT)

52.775-3 BUY AMERICAN ACT--SUPPLIES. (APR 1934)

(a) The Buy American Act (41 U.S.C. 10) provides that the Government give
preference to domestic end products.

"Components,” as used in this clause, means those articles, materials, and
supplies incorporated directly into the end products.

"Domestic end product,” as used in this clause, means (1) an unmanufactured
end product mined or producec in the United States, or (2) an end product
manufactured in the United States, if the cost of its components mined,
produced, or manufactured in the United States exceeds 50 percent of the cost of
all its components. Components of foreign origin of the same class or kind as
the products referred to in subparagraphs (b)(2) or (3) of this clause shall be
treated as domestic. Scrap generated, collected, and prepared for processing in
the United States is considered domestic.

"End products," as used in this clause, means those articles, materials, and
supplies to be acquired for public use under this contract.

(b) The Contractor shall deliver only domestic end products, except those--

(1) For use outside the United States;

(2) That the Government determines are not mined, produced, or
manufactured in the United States in sufficient and rezsonably available
commercial quantities of a satisfactory quality;
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(3) For which the agency determines that domestic preference would be
inconsistent with the public interest; or
(4) For which the agency determines the cost to be unreasonable.

(The foregoing requirements are administered in accordance with Executive
Order No. 10582, dated December 17, 1954, as amended, and Subpart 25.1 of the
Federal Acquisition Regulation.)

(End of clause)
(R 7-104.3 1964 MAY)
(R 1-6.104-5)

52.227-1 AUTHORIZATION AND CONSENT. (APR 1984)--Alternate 1. (APR 1984)

(a) The Government authorizes and consents to all use and manufacture of any
invention described in and covered by 2 United States patent in the perforinance
of this contract or any subcontract at any tier,

(b) The contractor agrees to include, and require inclusion of, this clause,
suitably modified to identify the parties, in all subcontracts at any tier for
supplies or services (including construction, architect-engineer services, and
materials, supplies, models, samples, and design or testing services expected to
exceed $25,000; however, omission of this clause from any subcontract, under or
over $25,000, does not affect this authorization and consent.

(End of clause)
(R 7-103.22 1961 JAN)
(R 7-302.21 1964 MAR)

52.227-2 NOTICE AND ASSISTANCE, REGARDING PATENT AND COPYRIGHT
INFRINGEMENT, (APR 1984)

(a) The Contractor shall report to the Contracting Officer, promptly and in
reasonable written detail, each notice or claim of patent or copyright
infringement based on the performance of this contract of which the Contractor
has knowledge.

(b) In the event of any claim or suit against the Government on account of
any alleged patent or copyright infringenient arising out of the performance of
this contract or out of the use of any supplies furnished or work or services
performed under this contract, the Contractor shall furnish to the Government,
when requested by the Contracting Officer, all evidence and information in
possession of the Contractor pertaining to such suit or claim. Such evidence
and information shall be ‘urnished at the expense of the Government except where
the Contractor has agreed to indemnify the Government.

(c) The Contractor agrees to include, and require inclusion of, this clause
in all subcontracts at any tier for supplies or services (including construction
and architect-engineer subcontracts and those for material, supplies, models,
samples, or design or testing services) expected to exceed the dollar amount set
forth in 13.000 of the Federal Acquisition kegulation (FAR).

(End of clause)
(R 7-103.23 1965 JAN)

52.227-3 PATENT INDEMNITY, (APR 1984)- -Alternate I. (APR 1984)

(a) The Contractor shall indemnify the Government and its officers, agents,
and employees against liability, including costs, for infringement of any United
States patent (except a patent issued upon an application that is now or may
hereafter be withheld from issue pursusnt to a Secrecy Order under 35 U.S.C,
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181) arising out of the manufacture or delivery of supplies, the performance of
services, or the construction, alteration, modification, or repair of real
property (hereinafter referred to as "construction work") under this contract,
or out of the use of disposal by or for the account of the Government of such
supplies or construction work.

(b) This indemnity shall not apply unless the Contractor shall have hecen
informed as soon as practicable by the Government of the suit or action alleging
such infringement and shall have been given such opportunity as is afforded by
appliceble laws, rules, or regulations to participate in its defense. Further,
this indemnity <hall not apply to (1) an infrinyement resulting from compliance
with specific written instructions of the Contracting Officer directing a change
in the supplies to be delivered or in the materials or equipment to be used, or
directing a manner of performance of the coitract not normally used by the
Contractor, (2) an infringement resulting from addition to or change in supplies
or components furnished or construction work periormed that was made subsequent
to delivery or performance, or (3) a claimed infringement that is unreasonably
settled without the consent of the Contractor, unless required by 7inal decree
of a court of competent jurisdiction.

(c) This patent indemnification shall not apply to the foliowing items:

(End of clause)
(R 7-104.5 1975 JUN)
(R 7-104.5(a) 1964 SEP)

52.227-11  PATENT RIGHTS--RETENTION BY THE CONTRACTOR (SHORT FORM).
(APR 1584)

(a) Definitions.

“"Invention" means any invention or discovery which is or may be patentable
or otherwise protectable under Title 35 of the United States Code.

"Subject invention" means any invention of the Contractor conceived or first
actually reduced to practice in the performance of work under this contract.

"Practical application" m=ans to manufacture in the case of a composition or
product, to practice in the case of a process or method, or to ocerate in the
case of a machine or syster, and, in each case, under such conditions as to
establish that the invention is being utilizec and that its benefits are, to the
extent permitted by law or Government regulations, available to the public on
reascnable terms.

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

"Small business firm" means a small domestic business concern as defined at
Section 2 of Public Law 85-536 (15 U.S.C. 632) and implementing regulations of
the Administrator of the Small Business Administration. For the purpose of this
clause, the size standards for small business concerns involved in Government
procurement and subcontracting at 13 CFR 121.2-8 and 13 CFR 121.3-12,
respectively, will be used.

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

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

(c) Invention disclosure, election of title, and filing of patent

applications by Contractor.

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

(2) The Contractor shall elect in writing whether or not to retain title
to any such invention by notifying the Federal agency within 12 months of
disclosure; provided, that in any case where publication, on sale, or public use
has initiated the I-year statutory period wherein valid patent protection can
still be obtained in the United States, the period of election of title may be
shortencd by the agency to a date that is no more than 60 days prior to the end
of the statutory period.

(3) The Contractor shall file its initial patent application on an
elected invention within 2 years after election or, if earlier, prior to the end
of any statutory period wherein valid patent protection can be obiained in the
United States afrer a publication, on sale, or pubiic use., The Contractor will
file patent applications in additional countries within either 10 months of the
corresponding initial patent application or & months from the date permission is
granted by the Commissioner of Patents and Trademarks to file foreign patent
epplications where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure to the Contracting
Officer, election, and filing may, at the discretion of the funding Federal
agency, be granted.

(d) Conditions when the Government may obtain title. The Contractor shall
convey to the Ffederal agency, upon written request, title to any subject
invention--

(1) 1f the Contractor fails to disclose or elect the subject invention
within the times specified in paragraph (c) azbove, or elects not to retain title
(the agency may only request title within 60 days after learning of the
Contractor's failure to report or elect within the specified times);

(2) In those countries in which the Contractor fails to file patent
applications within the times specified in paragraph (c) above; provided,
however, that if the Contractor has filed a patent application in a country
after the times specified in paragraph (c) above, but prior to its receipt of
the written request of the Federal agency, the Contractor shall continue to
retain title in that country; or
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(3) In any country in which the Contractor decides not to continue the
prosecution of any applicatiun for, to pay the maintenance fees on, or defend in
reexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to contractor. (1) The Contractor shall retain a
nonexclusive, royalty-free Ticense throughout the world in each subject
invention to which the Government obtains title except if the Cortractor fails
to disclose the subject invention within the times specified in paragraph (c)
above. The Contractor's license extends to its domestic subcidiaries and
affiliates, if any, within the corporate structure of which the Ccntractor is a
part and includes the right to grant sublicenses of the same scope to the extent
the Contractor was legally obligated to do so at the time the contract was
awarded. The license is transferable only with the approval of the funding
Federal agency except when transferred to the successor of that part of the
Contractor's business top which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the
funding Federal agency to the extent necessary to achieve expeditious practical
application of the subject invention pursuant to an application for an exclusive
license submitted in accordance with applicable provisions in the Federal
Property Management Regulations and agency Ticensing regulations (if any). This
Ticense shall not be revoked in that field of use or the geographical areas in
which the Contractor has achieved practical application and continues to make
the benefits of the invention reasonably accessible to the public. The license
in any foreign country may be revoked or modified at the discretion of the
funding Federal agency to the extent the Contractor, its licensees, or its
domestic subsidiaries or «ffiliates have failed to achieve practical application
in that foreign countiry.

(3) Before revocation of modification of the license, the funding
Federal agency shall furnish the Contractor a written notice of its intention to
revoke or modify the license, and the Contractor shall be allowed 30 days (or
such other time as may be authorized by the funding Federal acency for onod
cause shown by the Contractor) after the notice to show cause why the license
should not be revoked or modified. The Contractor has the right to appeal, in
accordance with appiicable agency Ticensing regulations (if any) and the federal
Froperty Management Regulations concerning the licensing of Government- owned
inventions, any decision concerning the revocation or modification of its
license,

(f) Contractor action to protect the Government's interest. (1) The
Contractor ayrees 10 execute or L0 have erecuted anc proiptiy celiver to the
Federal agency all instruments necessary to (i) establish or confirm the rights
the Government has throughout the world in those subject inventions to which the
Contractor elects to retain title, and (ii) convey title to the Federal agency
when requested under paragraph (d) above, and to enable the Government to obtain
patent protection throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its
employees, other than clerical and nontechnical employees, to disclose promptly
in writing to personnel identified as responsible for the administration of
patent matters and in a format suggested by
the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) sbove, and
to execute all papers necessary to file patent applications on subject
inventions and to establish the Government's rights in the subject inventions.
This disclosure format should require, as a minimum, the information required by
subparagraph (c)(1) above. The Contractor shall instruct such employees through
employee agreements or other suitable educational programs on the importance of
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reporting inventions in sufficient time to permit the filing of patent
apriications prior to U.S. or foreign statutory bars,

(3) The Contractor shal’ notify the Federal agency of any decision not
to continue the prosecution of a patent application, pay maintenance fees, or
defend in a reexamination or opposition proceeding on a patent, in any country,
not less than 30 days before the expiration of the response period required by
the relevant patent office.

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

(g) Subcontracts. (1) The Contractor shall include this clause (52.227-11
of the Federal Acquisition Regulation (FAR)), suitably modified to identify the
parties, in all subcontracts, recardiess of tier, for experimental,
developmental, or research work to be performed by a small business firm or
nonprofit organization. The subcontractor shall retain all rights provided ior
the Contractor in this clsuse, and the Contractor shall not, as part of the
consideration for awarding the subcontract, obtain rights in the subcontractor's
subject inventions,

(2) In the case of subcontracts, at any tier, when the prime award with
the Federal agency was a contract (but not a grant or cooperative agreement),
the agency, subcontractor, and the Contractor agree that the mutual obligations
of the parties created by this clause constitute a contract between the
subcontractor and the Federal asgency with respect to those matters covered by
this clause,

(h) Reporting utilization of subject inventions. The Contractor agrees to
submit on request periodic reports no more frequently than annually on the
utilization of a subject invention or on efforts at obtaining such utilization
that are being made by the Contractor or its licensees or assignees. Such
reports shall include information rega*ding the status of development, date of
first commercial sale or use, gross royalties received by the Contractor, and
such other data and information as tne agency may recsonably specify. The
Contractor aiso agrees to provide sdditional reports as may be recuested by the
agency in connection with any march-in proceedings undertaken by the agency in
accorcance with paragraph (j) of this clause. 7o the extent data or information
supplied under this paragraph is c.nsicered by the Contractor, its licensee, or
assignee to be privileged and
confidential and is so marked, the agency agrees that, to the extent permitted
by law, it shall not disclose such information to persons outside the
Government,

(i) Preference for United States industry. Mot withstanding any other
provision of this clause, the Contractor agrees that neither it nor any assignee
will grant to any person the exclusive right to use or sell any subject
invention in the United States unless such person agrees that any products
embodying the subject invention will be manufactured substantially in the !nited
States. However, in individual cases, the requirement for such an agreement may
be waived by the Federal agency upon a showing by the Contractor or its assignee
that reasonable but unsuccessful efforts have been made to grant licenses on
similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic
manufacture is not commercially feasible.

(j) March-in rights. (1) The Contractor agrees that with respect to any
subject invention in which it has acquired title, the Federal agency has the




right in accordance with the procedures in FAR 27.304- 1{g) to require the
Contractor, an assignee, or exclusive licensee of a subject invention to grant a
nonexclisive, partially exclusive, or exclusive license in any field of use to a
responsible applicant or applicants, upon terms that are reascnable under the
circumstances, and if the Contractor, assignee, or exclusive licensee refuses
such a request, the Federal agency has the right to grant such a license itself
if the Federal agency determines that--

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

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

(i11) Such action is necessary to meet requirements for public use
specified by Federal regulations and such requirements are not reasonably
satisfied by the Contractor, assignee, or licensees; or

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

(k) Special provisions for contracts with nonprofit organizations. If the
Contractor 1s a nonprofit organization, i1t agrees that--

(1) Rights to a subject invention in the United States may not be
assigned without the approval of the Ffederal agency, except where such
assignment is made to am organization which has as one of its primary functions
the management of inventions and which is not, itself, engaged in or does not
hold a substantial interest in other orcanizations engaged in the manufacture or
sale of products or the use of processes that might utilize the invention or be
in competition with embodiments of the invention (provided, that such assignee
will be subject to the same provisions as the Contractor);

(2) The Contractor may not grant exclusive licenses under United States
patents or natent applications in subject inventions to persons otr2r than small
business firms for a period in excess of the carlier of--

(i) Five years from first commercial sale or use of the invention;

or
(ii) Eight years from the date of the exclusive license excepting
that time before regulatory agencies necessary tc obtain premarket clearance,
uniess on a case-by-case basis, the Federal agency approves a Tonger exclusive
license. If exclusive field-of-use licenses are granted, commerciz] sale or use
in one field of use will not be deemed commercial sale or use as to other fields
of use, and a first commercial sale of use with respect to & product of the
invention will not be deemed to end the exclusive period to different subsequent
products covered by the invention;
(3) The Contractor shall share royalties collected on a subject
invention with the inventor; and
(4) The balance of any royalties or income earned by the Contractor with
respect to subject inventions, after payment of expenses (includinc payments to
inventors) incidental to the administration of subject inventions, will be
utilized for the support of scientific research or education.
(1) Comnunications, Reserved.
B . i (End of clause)
(R 7-302.23(h) 1981 JuL)



52.2¢9-3 FEDERAL, STATE, AND LOCAL TAXES (APR 1984)

(a) "Contract date," as used in this clause, means the date set for bid
opening or, if this is a negotiated contract or a modification, the effective
date of this contract or modification.

"All epplicable Federal, State, and local taxes and duties,” as used in this
cleuse, means all taxes and duties, in effect on the contract date, that the
taxing euthority is imposing and coliecting on the transactions or property
covered by this contract,

"After-impused Federal tax," as used in this clause, means any new or
increased Federal excise tax or duty, or tax that was exempted or excluded on
the contract date but whose exemption was later revoked or reduced during the
contract period, on the transactions or property covered by this contract that
the Contractor is required to pay or bear as the result of Jlegislative,
Judicial, or administrative action taking effect after the contract date. It
does not include social security tax or other empioyment taxes.

“After-relieved Federal tax," as used in this clause, means any amount of
Federal excise tax or duty, except social security or other employment taxes,
that would otherwise have been payable on the transactions or property covered
by this contract, but which the Contractor is not required to pay or bear, or
for which the Contractor obtains a refund or drawback, as the result of
legislative, judicial, or administrative action taking effect after the contract
date.

(b) The contract price includes all applicable Federal, State, and local
taxes and duties.

(c) The contract price shall be increased by the amount of any after-imposed
Federal tax, provided the Contractor warrants in writing that no amount for such
newly imposed Federal excise tax or duty or rate increase was included in the
contract price, as a contingency reserve or otherwise.

(d) The contract price shall be decreased by the amount of any
after-relieved Federal tax.

(e) The contract price shall be decreased by the amount of any Federal
excise tax or duty, except social security or other employment taxes, that the
Contrector i1s reqguired to pay or bear, or does not obtain a refund of, throuah
the Contractor's fault, negligence, or failure to follow instructions of the
Contracting Of ficer.

(f) No adjustment shall be made in the contract price under this clause
unless the amount of the adjustment exceeds $100.

(g) The Contractor shall promptiy notify the Contracting Officer of all
matters relating to any Federal excise tax or duty that reasonably may be
expected to result in either an increase or decrease in the contract price and
shall take appropriate action as the Contracting Officer directs.

(h) The Government shall, without liability, furnish evidence appropriate to
establish exemption form any Federal, State, or local tax when the Contractor
requests such evidence and 2@ resonable basis exists to sustain the exemption.

(End of clause)
(R 7-103.10(a) 1971 NOV)
(R 1-11.401-1(c))
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52.229-5  TAXES--CONTRACTS PERFORMED IN U.S. POSSESSIONS OR PULKTO RICO.
(APR 1984)

The term "local taxes," as used in the Federal, State, and local taxes
clause of this contract, includes taxes imposed by a possession of the United
States or by Puerto Rico.

(End of clause)
(AV 7-103.10(c) 1963 NOV)
(AV 1-11.401-3(a))

§2.232-17  INTEREST. (APR 1984)

(a) Netwithstanding any other clause of this contract, all amounts that
become payaLle by the Contractor to the Government under this contract (net of
anv_ppticable tax credit under the Internal Revenue Code (26 U.S.C. 1481))
-nall bear simple interest from the date due until paid unless paid within 30
days of becoming due. The interest rate shall be the interest rate established
by the Secretary of the Treasury as provided in Section 12 of the Contract
Disputes Act of 1978 (Public Law 95-563), which is applicable to the peried in
which the amount becomes due, as provided in paragraph (b) of this clause, and
then at the rate applicable for each six-month period as fixed by the Secretary
until the amount is paid.

(b) Amounts shall be due at the earliest of the following dates:

(1) The date fixed under this contract.

(2) The date of the first written demand for payment cecnsistent with
this contract, including any demand resulting from a default termiration.

(3) The date the Government transmits to the Contractor a proposed
supplemental agreement tc confirm completed negotiations establishing the amount
of debt.

(4) If this contract provides for revision of prices, the date of
written notice to the Contractor stating the amount of refund payable in
connection with a pricing proposal or a negotiated pricing careement not
confirmed by contract modification.

(c) The interest charge made under this clause may be reduced under the
proceGuics> prescribed in 32.614-2 of the Federal Acquisition FRegulation 1in
effect on the date of this contract.

(End of clause)
(R 7-104.39 1972 MAY)
(R 1-7.203-15)

52.232-23  ASSIGNMENT OF CLAIMS. (APR 1984)

(a) The Contractor, under the Assignment of Claims Act, as amended, 31
U.S5.C. 203, 41 U.S.C. 15 (hereafter referred to as the "the Act"), may assign
its rights to be paid amounts due or to become due as a result of the
performance of this contract to a bank, trust company, or other financing
institution, including any Federal lending agency. The assignee under such an
assignment may thereafter further assign or reassign its right under the
original assignment to any type of financing institution described in the
preceding sentence,

(b) Any assignment or reassignment authorized under the Act and this clause
shall cover all unpaid amounts payable under this contract, eand shall not be
made to more than cne party, except that an assignment or reassicnment may be
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mede to one party as agent or trustee for two or more parties participating in
the financing of this contract,

(c) The Contractor shall not furnish or disclose to any assignee under this
contract eny clessified document (including this contract) or information
related to work under this contract until the Contracting Officer authorizes
such acticn in writing.

(End of clause)
\R 7-103.8 1962 FEB; R 1-30.703 197¢ MAY)
(R 7-602.8 1976 OCT)
(R 7-607.6 1976 OCT)

52.233-1 DISPUTES. (APR 1384)

(a) This contract is subject to the Contract Disputes Act of 1978 (41 U.S.C.
601-613) (the Act).

(b) Except as provided in the Act, all disputes arising under or relating to
this contract shall be resolved under this clause.

(c) "Claim," as used in this clause, means a written demand or written
assertion by one of the contracting parties seeking, as a matter of right, the
payment of money in a sum certain, the adjustment or interpretation of contract
terms, or other relief arising under or relating to this contract. A claim
arising under a contract, unlike a claim relating to that contract, is a cla;m
that can be resolved under a contract clause that provides for the relief sought
by the claimant. However, & written demand or written assertion by the
Contractor seeking the payment of money exceeding $50,000 i1s not a claim under
the Act until certified as required by subparagraph (d)(2) below. A voucher,
inveice, or other routine reguest for payment that is not in dispute when
submitted is not a claim under the Act. The submission may be converted to a
claim under the Act, by complying with the submission and certification
requirements of this clause, if it is disputed either as to lTiability or amount
or is not acted upon in a reasonable time,

(d) (1) A claim by the Contractor shall be made in writing ancd submitted to
the Contracting Officer for a written decision. A claim by the Government
against the Contractor shall be subject to & writien decision by the Contracting
jiticer,

(2) For Contractor claims exceeding $50,000, the Contractor shall submit
with the claim a certification that--
(i) The claim is made in good faith;
(11) Supporting data are accurate and complete to the best of the
Contractor's knowledge and belief; and
(1ii) The amount requested accurately reflects the contract
adjustment for which the Contractor believes the Government is liable.
(3) (i) If the Contractor is an individual, the certification shall be
executed by that individual.
(ii) If the Contractor is not an individual, the certification shall
be executed by--
(A) A senior company official in charge at the Contractor's
plant or location involved; or
(B) An officer or general partner of the Contractor having
overall responsibility for the conduct of the Contractor's affairs.

(e) For Contractor claims of $50,000 or less, the Contracting Officer must,
if requested in writing by the Contractor, render a decision within 60 days of
the request. For Contractor-certified claims over $50,000, the Contracting



Of ficer must, within 60 days, decide the claim or notify the Contractor of the
date by which the decision will be made.

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

(g) The Government shall pay interest on the amount found due and unpaid
from (1) the date the Contracting Officer receives the cleim (properly certified
if required), or (2) the date payment otherwise would be due, if that date is
later, until the date of paynent. Simple interest on claims shall be paid at
the rate, fixed by the Secretary of the Treasury as provided in the Act, which
is applicable to the period during which the Contracting Officer receives the
claim and then at the rate applicable for each €-month period as fixed by the
Treasury Secretary during the pendency of the claim.

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

(End of clause)
(R 7-103.12 1980 JUN)
(R FPR Temporary Regulation 55-11 1980 JUN)

52.242-2 PRODUCTION PROGRESS REPORTS. (APR 1984)

(a) The Contractor shall prepare and submit to the Contracting Officer the
production progress reports specified in the contract Schedule,

(b) During any delay in furnishing a production progress report required
under this contract, the Contracting Officer may withhold from payr.ent an amount
?ot “xceeding $10,000 or 5 percent of the amount of this contract, whichever is

ess.
(End of clause)
(R 7-104.51 1971 APR)

52.243-] CHANGES-~FIXED-PRICE. (APR 1984)--Alternate 1. (APR 1884)

(a) The Contracting Officer may at any time, by written orcer, and without
notice™ to the sureties, if any, make changes within the cgeneral scope of this
contract in any one or more of the following:

(1) Description of services to be performed.

) (2) Time of performance (i.e., hours of the day, days of the week,
etc.).

(3) Place of performance of the services.

(b) If any such change causes an increase or decrease in the cost of, or the
time required for, performance of any part of the work under this contract,
whether or not changed by the order, the Contracting Officer shall make an
equitable adjustment in the contract price, the delivery schedule, or both, and
shall modify the contract.

(c) The Contractor must submit any "proposal for adjustment® (hereafter
referred to as proposal) under this clause within 30 days from the date of
receipt of the writien order. However, if the Contracting Officer decides that
the facts justify it, the Contracting Officer may receive and act upon a
proposal submitted before final peyment of the contract.
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(d) 1f the Contractor's propusal includes the cost of property inade obsolete
or excess by the change, the Contracting Officer shall have the right to
prescribe the manner of the disposition of the property.

(e) Failure to agree to any adjustinent shall be a dispute under the Disputes
clause. However, nothing in this clause shall excuse the Cuntractor from
proceeding with the contract as changed.

(End of clause)
(R 7-103.2 1958 JAN)
(R 1-7.102-1)
(R 7-1902.2 1971 NOV) .

52.244-5 COMPETITION IN SUBCONTRACTING. (APR 1984)

The Contractor shall select subcontractors (including suppliers) on a
competitive basis to the maximum practical extent consistent with the objectives
and requirements of the contract.

(End of clause)
(V 7-104.40 1962 APR)
(V 1-7.202-30)
(V 7-303.27)
(V 7-402.29)
(V 7-603.18)
(V 7-605.37)
(V 7-702.50)
(V 7-703.43)
(V 7-704.35)
(V 7-1703.5)
(V 7-.503.28)
(V 7-1909.23)

52.247-63  PREFERENCE FOR U.S.-FLAG AIR CARRIERS. (APR 1984)

(a) "International air transportation,” as used in this clause, means
transportation by air between a place in the United States and @ place outside
the United States or bstween two places both of which are outside the United
States,

"United States," as used in this clause, means the 50 States, the District
of Columbia, the Commonwealth of Puerto Rico, and possessions of the United
States.

"U.S.-flag air carrier," as used in this clause, means an air carrier
holding a cirtificate under section 401 of the Federal Aviation Act of 1958 (48
U.5.C. 1371).

(b) Section 5 of the International Air Transportation Fair Competitive
Practices Act of 1974 (49 U.S.C. 1517) (Fly America Act) requires that al)
Federal agencies and Government contractors and subcontractors use U.S.-flag air
carriers for U.S. Government-financed international air transportation of
personnel (and their personal effects) or property, to the extent that service
by those carriers is available. It requires the Comptroller General of the
United States, in the absence of satisfactory proof of the necessity for
foreign-flag air transportation, to disallow expenditures {Trom funds,
appropriated or otherwise established for the account of the United States, for
international air transportation secured aboard a foreign-flag air carrier if a
U.S.-flag air carrier is available to provide such services.
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(c) The Contractor agrees, in performing work under this contract, to use
U.5.-flag air carriers for international air transportation of personnel (and
their personal effects) or property to the extent that service by those carriers
is available.

(d) In the event that the Contractor selects a carrier other than a U.S.-
flag air carrier for international air transportation, the Contractor shall
include a certification on vouchers involving such transportation essentially as
follows:

CERTIFICATION OF UNAVAILABILITY OF U.S.-FLAG AIR CARRIERS

I hereby certify that international air transportation of persons (and their
personal effects) or property by U.S.-flag air carrier was not available or it
was necessary to use foreign-flag air carrier service for the following reasons
(see section 47.403 of the Federal Acquisition Regulation): [State reasons):

(End of certification)

(e) The Contractor shall include the substance of this clause, includine
this paragraph (e), in each subcontract or purchase under this contract that may
involve international air transportation.

(End of clause)
(R 7-104.95 1979 NOV)
(R 1-1.323-2)

52.249-1 TERMINATION FOR CONVENIENCE OF THE GOVERNMENT (FIXED-PRICE)
(SHORT FORM). (APR 1984)

The Contracting Officer, by written notice, may terminate this contract, in
whoie or in part, when it is in the Government's interest. If this contract is
terminated, the rights, duties, and obligations of the parties, inciuding
compensation to the Contractor, shall be in accordance with Part 4S8 of the
Federal Acquisition Regulation in effect on the date of this contract.

(End of clause)
(R 1-8.705-1)
(R 1-8.705-2)
(R 7-103.21(a) 1968 FEB)
(R 7-602.29(b) 1965 JAN)

52.249-8 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE). (APK 1954)

(a) (1) ihe Government may, subject to paragraphs (c) and (d) below, by
written notice of default to the Contractor, terminate this contract in whole or
in part if the Contractor fails to--

(i) Deliver the supplies or to perform the services within the time
specified in this contract or any extension;

(ii) Make progress, so as to endanger performance of this contract
(but see subparagraph (a)(2) below); or

(iii? Perform any of the other provisions of this contract (but see
subparagraph (a)(2) below).

(2) The Government's right to terminate this contract under subdivisions

(1)(ii) and (1)(iii) above, may be exercised if the Contractor cdoes not cure
such failure within 10 days (or more if authorized in writing by the Contracting
- Officer) after receipt of the notice from the Contracting Officer specifying the
failure.

(b) If the Government terminates this contract in whole or in part, it may
acquire, under the terms and in the manner the Contracting Officer considers




* . . Fage 38

appropriate, supplies or services <imilar to those terminsted, and the
Contractor. will be liable to the Government for any excess cousts for those
supplies or services. However, the Contractor shall continue the work not
terminated,

(c) Except for defaults of subcontractors at any tier, the Contractor shall
not be Tiable for any excess costs if the failure to perform the contrect arises
from causes beyond the _ontrol and without the fault or neglivence of the
Contractor. Examples of such causes include . (1) acts of God or of the public
enemy, (2) acts of the Government in either its sovereign or contractual
capacity, (3) fires, (4) floods, (5) epicemics, (6) querantine restrictions (7)
strikes, (8) freight embargoes, and (9) unusually severe weatier. In each
instance the failure to perform must be beyond the control and witiiout the fault
or negligence of the Contractor.

(d) If the failure to perform 1s caused by the default of a2 subcontractor at
any tier, and if the cause of the default is beyond the control of both the
Contractor and subcontractor, and without the fault or n2gligence of either, the
Contractor shall not be liable for any excess costs for failure to perform,
unless the subcontracted supplies or services were obtainable from otner sources
in sufficient time for the Contractor to meet the required delivery schedule,

(e) If this contract is terminated for default, the Government may require
the Contractor to transfer title and deliver to the Government, 2s directed by
the Contracting Officer, any (1) completed supplies, and (2) partially completed
supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings,
information, and contract rights (collectively referred to as "manufecturing
materials" in this clause) that the Contractor has specifically produced or
acquired ior the terminated portion of this contract. Upon direction of the
Contracting Officer, the Contractor shall also protect and preserve property in
its possession in which the Government has an interest,

(f) The Government shall pay contract price for completed supplies delivered
and accepted. The Contractor and Contracting Officer shall agree on the amount
of payment for manufacturing materials delivered and accepted and for the
protection and preservation of the property. Failure to agree will | a dispute
unger the Disputes clause. The Government may withhold irom these amounts any
sum the Contracting Gificer determines to be necessary 10 protect the Government
against joss because of outstanding Tiens or claims of former lien holoers,

(g) If, after termination, it is determined that the Contractor was not in
default, or that the default was excusable, the rights and obligations of the
parties shall be the same as if the termination had been 1ssued for the
convenience of the Government,

(h) The rights and remedies of the Government in this clause are in addition
to any other rights and remedies provided by law or under this contract.

(End of clause)
(R 1-8.707)
(R 7-103.11 1959 AUG)
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