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Administrative modification 849 provides the following significant revisions to Contract #DE-
AC36-08G028308:

1. Deletes Part II, Section I, Contract Clauses, Table of Contents and replaces with the

following:
PART II
SECTION 1
CONTRACT CLAUSES
TABLE OF CONTENTS

L1 52.252-2 -- Clauses Incorporated by Reference (Feb 1998) oo 1
12 52.202-1 -- Definitions (Nov 2013} .o T UU OO PPTOFIPP P PIT 1
1.3 52.203-3 - Gratuities {ADL 1984) oot s 2
14 52.203-5 -- Covenant Against Contingent Fees (Apr 1984) oo 2
15 52.203-6 -- Restrictions on Subcontractor Sales to the Government (Sep 2006) ... 3
1.6 52.203-7 -- Anti-Kickback Procedures (Oct 2010) vt 3
17 52.203-8 -- Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (Jan 1997)...4
18 52.203-10 -- Price or Fee Adjustment for Illegal or Improper Activity (Jan 1997) .o 5
19 52.203-12 -- Limitation on Payments to Influence Certain Federal Transactions (Oct 2010) c.oveiiirianinnnn. 6
110 52.203-13 - Contractor Code of Business Ethics and Conduct (Apr 2010) i, 10
111 52.203-14 - Display of Hotline Poster(s) (Dec 2007} ..ot s 13
112 52.204-4 -- Printed or Copied Double-Sided on Postconsumer Fiber Content Paper (May 2010 i, 14
113 52.204-5 -- Women-Owned Business Other Than Small Business (May 1999) ... 15
1.14 52.204-7 — System for Award Management (JuE 2013)...coriiiiimiii e 15
115 52.204-9 -- Personal Identity Verification of Contractor Personnel (Jan 2011} 17
116 52.204-10 - Reporting Executive Compensation and First-Tier Subcontract Awards (Jul 2013) e 17
LI6A  52.204-13 -- System for Award Management Maintenance (Jul 2013) ..o 20
1.17 52.209-6 - Protecting the Government's Interest When Subcontracting with Contractors Debarred,
Suspended, or Proposed for Debarment (Aug 2013 ). ..ot 22
1.18 32.211-5 -- Material Requirements (Aug 2000, 23
1.19 52.215-8 -- Order of Precedence -- Uniform Contract Format (Oct 1997) ..o, 24
1.20 52 215-13 -- Subcontractor Certified Cost or Pricing Data—Modifications (Oct 2010) ...ecvicininiinen, 24
121 52.215-14 -~ Integrity of Unit Prices (Oct 2010).....viiimiieiiiinirc s 25
122 52.215-17 - Waiver of Facilities Capital Cost of Money (Ot 1997). i 25
1.23 52.215-19 -- Notification of Ownership Changes (Oct 1997t 26
124 [RESERVED] cooovovoooieeecormomeetiosssssssssssssssssssssssssesssssesssssesesssssst st soteseb s s s 26
1.25 52.217-9 -- Option to Extend the Term of the Contract (Mar 2000) ... 26
1.26 52.219-4 - Notice of Price Evaluation for HUBZone Small Business Concerns (Jan 2011} ..o, 26
1.27 52.219-8 -- Utilization of Small Business Concerns {(Jul 2013 )., 28
1.28 52.219-9 - Small Business Subcontracting Plan (Jul 2013} ..o 30
129 52.219-16 -- Liquidated Damages - Subcontracting Plan (Jan 1999) ..o, 39
136 52.219-25 -- Small Disadvantaged Business Participation Program --Disadvantaged Status and Reporting

(TUL 20T 3) 0ttt st ea b bbb T 40
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1.31 52.219-28 -- Post-Award Small Business Program Rerepresentation (Jul 2013} 40
1.32 52.222-1 -- Notice o the Government of Labor Disputes (Feb 1997) .o 42
133 52.222-3 -- Convict Labor (JUe 2003 ). i s s 42
134 52.229-4 - Contract Work Hours and Safety Standards Act — Overtime Compensation, (Jul 2005)........... 42
1.35 52.222-20 -- Walsh-Healey Public Contracts Act (Oct 2010} 43
1.36 52.222-21 -- Prohibition of Segregated Facilities (Feb 1999)..cviiiiiin 44
1.37 52.222-26 -- Equal Opporfunity (Mar 2007} ..t s st 44
1.38 52.222.29 - Notification of Visa Denial (Jun 2003) .o 46
139 52.222-35 -- Equal Opportunity for Veterans (Sep 2010) ..o 46
1.40 52.292.36 -~ Affirmative Action for Workers With Disabilities (Oct 2010} 49
141 52.222-37 -- Employment Reports on Veterans (Sep 2010} ... 51
142 52.222.38 -~ Compliance with Veterans’ Employment Reporting Requirements {Sep 2010) v 52
1.43 [RESERVED .ooourvrmurreseriesessecsesisssssaeississsssssststss s e b s am a8 4010 LSS S S e 52
144 52.222-50 -- Combating Trafficking in Persons (Feb 2009} ..., 52
1.45 52.293-3 -- Hazardous Material Identification and Material Safety Data (Jan 1997) Alternate T (Jul 1995) 54
L46 52.223-5 -- Pollution Prevention and Right-to-Know Information (May 2011)........ ererer e eens 55
L47 52.223-6 -- Drug-Free Workplace (May 2001 ). i i 56
L48 52.223-7 - Notice of Radioactive Matetials (Jan 1997) ... 58
1.49 52.223-10 -- Waste Reduction Program (May 2011 . s 58
L.50 52.223-11 -- Ozone-Depleting Substances (May 2001}, SO PO RRPOIRPTO 59
1.51 52.223-12 - Refrigeration Equipment and Air Conditioners (May 1995).....cnieiinimimn. 59
152 [RESERVED] .o.ooiimtevessreaeeseesessesissinsseiins sy s s sas s sasss e a0 som 4181 44105 0 £ 59
153 52,223-15 -- Energy Efficiency in Energy-Consuming Products (Dec 2007, 59
1.54 52.224-1 - Privacy Act Notification (APr 1984).....cccoomiimmiii i 60
1.55 52.224-2 - Privacy Act (ADI 1984} .ot 60
1.56 52,225-1 - Buy American Act—Supplies (Feb 2009) ..o 61
1.57 52.225-9 -- Buy American Act — Construction Materials (8ep 2010)....coivviiriiiimi 62
158 52.225-10 - Notice of Buy American Act Requirement — Construction Materials (Feb 2009) Alternate 1
(May 2002) ... s OO SR ORI O E B 65
1.59 52.225-13 -- Restriction on Certain Foreign Purchases (Jun 2008} ..o 66
1.60 52.226-1 -- Utilization of Indian Organizations and Indian-Owned Economic Enterprises (Jun 2000} ....... 67
L6l 52.229-8 Taxes -- Foreign Cost-Reimbursement Contracts (Mar 1990).....cooviim, 68
1.62 52.230-2 -- Cost Accounting Standards (May 2012) ..o 68
163 52.230-6 - Administration of Cost Accounting Standards (Jun 20T0)....ocovi e 70
164 52.232-17 == Tterest {OCL 2010) 1vuruvurcemecemreresssts s tess st st s s bR 77
1.65 52.232-24 -- Prohibition of Assignment of Claims (Jan 1986) ... e, 78
1.66 52.232-33 -- Payment by Electronic Funds Transfer — System for Award Management (Jul2013) i 78
L66A  52.232-40 -- Providing Accelerated Payments to Small Business Subcontractors (Dec 2013) v, 80
L.67 52.233-1 -- Disputes (July 2002) Alternate 1 (Dec 1991) s 30
1.68 52.233-3 -~ Protest after Award (Aug, 1996) Alternate I (Jun 1985) i 82
1.69 52.233-4 -- Applicable Law For Breach Of Contract Claim (OCT 2004) ..o 82
L70 52.236-8 - Other Contracts - (APr FIB4) .o e 83
171 52.237-2 -- Protection of Government Buildings, Bquipment, and Vegetation (Apr 1984) ... 83
1.72 52.237-3 -- Continuity of Services (Jan 1991} ..o 83
1.73 52.237-11 - Accepting and Dispensing of $1 Coin (Sep 2008) ..o 84
L74 52.242-1 - Notice of Intent to Disallow Costs (Apr 1984} 84
1.75 52.242-13 = Bankruptey (TUL 1995} .cummiieiiimieese ittt s b e 84
1.76 52.244-2 -- Subcontracts (October 2010) Alternate T (Jun 2007 ). 84
1.77 52.244-5 -- Competition in Subcontracting (Dec 1996) ..o 87
L78 52.244-6 - Subcontracts for Commereial Ttems (Dec 2013) . 87
L.79 52.247-1 -- Commercial Bill of Lading Notations (Feb 2000} 38
1.80 52.247-63 -- Preference for U.S. - Flag Air Carriers (Jun 2003) ..o 89
L81 52.247-64 -- Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006).......covvniincnes 89
L.82 52.247-67 -- Submission of Transportation Documents for Audit (Feb 2006) ..o 91
1.83 52.249-6 --Termination (Cost-Reimbursement) (May 2004); Modified By DEAR 970.4905-1(Dec 2000) 92
184 52.249-14 -- Excusable Delays (APr 1984)....ciiiiiiiiiii st 95
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1.85 52.251-1 -- Government Supply Sources (APr 2012) ..o 96
L86 52.251-2 -- Interagency Fleet Management System Vehicles and Related Services (Jan 1991)...ccveeecciien 96
1.87 52.252-6 -- Authorized Deviations in Clauses (Apr 1984) ..o 96
1.88 52.253-1 -- Computer Generated Forms (Jan 1991} ..o %6
1.89 952.203-70 -- WHISTLEBLOWER PROTECTION FOR CONTRACTOR EMPLOYEES (DEC 2000) ..97
1.90 052,204-2 - SECURITY (MAR 2011) 1ttt st st st ss s 97
1.91 052.204-70 -- CLASSIFICATION/DECLASSIFICATION (SEP 1997) v 100
1.92 952.204-71 -- SENSITIVE FOREIGN NATIONS CONTROLS (MAR 2011} cvvccviiiiiiiiiiiinnesscininns 101
1.93 952.204-75 - PUBLIC AFFAIRS (DEC 2000} ..o s 102
1.94 052.208-7 -- TAGGING OF LEASED VEHICLES (APR 1984}, 102
1.95 952.209-72 -- ORGANIZATIONAL CONFLICTS OF INTEREST (AUG 2009) Alternate I .......occovvvvns 102
1.96 952.211-71 -- PRIORITIES AND ALLOCATIONS (ATOMIC ENERGY) (APR 2008) ..cccvnriiiniinnnnns 105
1.97 952.215-70 -- KEY PERSONNEL (DEC 2000} ...ccovuiiiisinrreesennmisss s nsisbs s s 105
1.98 952.217-70 -- ACQUISITION OF REAL PROPERTY (MAR 2011}, 105
1.99 TRESERVED] .oititettirieceeeecaris sosessisissbes st bs s 15t 44086010 0 me 10088 2000 106
L100  952.226-74 -- DISPLACED EMPLOYEE HIRING PREFERENCE (JUNE 1997)....ocniniininniscnsiiinines 106
L101  952.227-82 - RIGHTS TO PROPOSAL DATA (APR 1994} oo 106
L102  952.235-71 -- RESEARCH MISCONDUCT (JUL 2005) tooiiviinieviinnsmmmmrsnssssimiis st 106
L103  952.242-70 -- TECHNICAL DIRECTION {DEC 2000) c1iiiciviivisiers et sisiss 109
1104  952.247-70 -- FOREIGN TRAVEL (JUN 2010} ittt ettt s e 110
L105  952.251-70 - CONTRACTOR EMPLOYEE TRAVEL DISCOUNTS (AUG 2009).....ccomiinrinnnineere 110
L106  970.5203-1 -« MANAGEMENT CONTROLS (JUN 2007) ..vcvivimrinii e 111
L107  970.5203-2 - PERFORMANCE IMPROVEMENT AND COLLABORATION (MAY 2006) ....cvvcivvvvns 112
1.108  970.5203-3 - CONTRACTOR’S ORGANIZATION (DEC 2000).......cccoevecrnivnnn. evveniesr e 112
L1099  970.5204-1 « COUNTERINTELLIGENCE (DEC 2010).....oiiimmminiie b 113
1110 970.5204-2 -- LAWS, REGULATIONS, AND DOE DIRECTIVES (DEC 2000} ..oooviviiiiinminisisnns 113
L1111 970.5204-3 -- ACCESS TO AND OWNERSHIP OF RECORDS (JUL 2005)....ccevnimimimmirinmnininicnienss 114
1112 970.5208-1 -- PRINTING (DEC 2000000 st sttt oo 116
1113  970.5211-1 -- WORK AUTHORIZATION (May 2007) oot 116
L114  970.5215-1 - TOTAL AVAILABLE FEE: BASE FEE AMOUNT AND PERFORMANCE FEE
AMOUNT (DDEC 20001 eeerceriecererniraimisistsens e astessas s as st e sses 8481880844 oL S E 2Tt 117
1115  970.5215-3 -- CONDITIONAL PAYMENT OF FEE, PROFIT, AND OTHER INCENTIVES —
FACILITY MANAGEMENT CONTRACTS (AUG 2009) Alternate 1 (AUG 2009) Alternate 11 (AUG 2009).....119
L116 970.5217-1 -- WORK FOR OTHERS PROGRAM (NON-DOE FUNDED WORK) (JAN 2005)............ 123
1117 970.5222-1 - COLLECTIVE BARGAINING AGREEMENTS - MANAGEMENT AND OPERATING
CONTRACTS (IDEC 20000011 eeerecrereresecmreenemirtsisssisissnes e sias s essassssss i s a8 8o a8 S Se 125
1118  970.5222-2 -- OVERTIME MANAGEMENT (DEC 2000) ..o 125
L1192  970.5223-1 -- INTEGRATION OF ENVIRONMENT, SAFETY, AND HEALTH INTO WORK
PLANNING AND EXECUTION (DEC 20007, ... 0ottt st s im0 st sssssbisissisns s 126
LI20  970.5223-6 - EXECUTIVE ORDER 13423, STRENGTHENING FEDERAL ENVIRONMENTAL,
ENERGY, AND TRANSPORTATION MANAGEMENT (Oct 2010}t 128
1121 970.5223-7 — SUSTAINABLE ACQUISITION PROGRAM (Oct 2010} cccvviviiiiiiiiiinisini 128
Li22  970.5223-4 - WORKPLACE SUBSTANCE ABUSE PROGRAMS AT DOE SITES (DEC 2010} ........ 130
1123 970.5226-1 -- DIVERSITY PLAN (DEC 2000) ..o i i st 131
1124  970.5226-3 -- COMMUNITY COMMITMENT (DEC 2000).......ooiiie i 131

LI25  970.5227-2 -- RIGHTS IN DATA — TECHNOLOGY TRANSFER (DEC 2000} (Deviation-Jui 2006)... 131
LI26  970.5227-3 -- TECHNOLOGY TRANSFER MISSION (AUG 2002) Alternate I (AUG 2002)

DT LA e e O P LR S A AR RRLCLLLLILIIE 142
1127  970.5227-4 - AUTHORIZATION AND CONSENT (AUG 2002)......ooiirminmisimmiiianene 151
128  970.5227-5 - NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT

INFRINGEMENT (AUG 2002 100iricreereineieristirese et taias s nne e b 000 g0 1000 S 152
L129  970.5227-6 — PATENT INDEMNITY — SUBCONTRACTS (DEC 2000) ... 152
L130  970.5227-7 - ROYALTY INFORMATION (DEC 2000} ...ccoiiiiniirirre i s 152
1131  970.5227-8 - REFUND OF ROYALTIES (AUG 2002) ..o s 153

1132 970.5227-10 -- PATENT RIGHTS —- MANAGEMENT AND OPERATING CONTRACTS, NONPROFIT
ORGANIZATION OR SMALL BUSINESS FIRM CONTRACTOR (AUG 2002) ..o 154
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1133 970.5227-12 -- PATENT RIGHTS - MANAGEMENT AND OPERATING CONTRACTS, FOR-PROFIT
CONTRACTOR, ADVANCED WAIVER (AUG 2002)....cccimmiiniismmin i st 164
1,134  970.5228-1 -- Insurance — Litigation and Claims (July 2013) ..o 175
L135  970.5229-1 -- STATE AND LOCAL TAXES (DEC 2000) ....ccooovniiininniiniinins et 176
1136 970.5231-4 — PRE EXISTING CONDITIONS (DEC 2000) Alternate T (Dec 2000) and Alternate 11 (Dec
2O00Y. +evvevrerereistesessserssese e et s et tearer et o e SRR R R S 177
1137  970.5232-1 -- REDUCTION OR SUSPENSION OF ADVANCE, PARTIAL, OR PROGRESS
PAYMENTS (DEC 2000) 0. 0evurveveieeiereversesenerscreeeestsesessassses st easa et ssss st s saas s 448 1SR 177
L138  970.5232-2 -- PAYMENTS AND ADVANCES (DEC 2000) Alternate IT (Dec 2000) Alternate IH (Dec
2000 .+ cervrreevrenesreseeeee s eses e e s e AR R AR S 177
1130  970.5232-3 - ACCOUNTS, RECORDS, AND INSPECTION (DEC 2010) Alternate 1 (DEC 2000} ...... 180
L1400  970.5232-4 - OBLIGATION OF FUNDS (DEC 2000}....c.coiniimmeimniiiimin i 182
1141  970.5232-5 — LIABILITY WITH RESPECT TO COST ACCOUNTING STANDARDS (DEC 2000)... 134
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I1. The following changes have been made to Section I Contract Clauses:

1.

1.2

Clause 1.2 52.202-1 Definitions (Jul 2004) is deleted and replaced with:

52.202-1 -- Definitions (Nov 2013)

When a solicitation provision or contract clause uses a word or term that is defined in the Federal
Acquisition Regulation (FAR), the word or term has the same meaning as the definition in

FAR 2.101 in effect at the time the solicitation was issued, unless—

(a) The solicitation, or amended solicitation, provides a different definition;

(b) The contracting parties agree to a different definition;

(c) The part, subpart, or section of the FAR where the provision or clause is prescribed provides a

different meaning; or

(d) The word or term is defined in FAR Part 31, for use in the cost principles and procedures.

Clause L6 52.203-7 Anti-Kickback Procedures (Jul 1995) is deleted and

replaced with:

L6

52.203-7 -- Anti-Kickback Procedures (Oct 2010)

(a) Definitions.

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

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

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

_"Prime Contractor"” as used in this clause, means a person who has entered into a prime

contract with the United States.

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

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

"Subcontractor," as used in this clause,




)

(c)
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(1) means any person, other than the prime Contractor, who offers to furnish or furnishes

any supplies, materials, equipment, or services of any kind under a prime contract or
a subcontract entered into in connection with such prime contract, and

(2) includes any person who offers to furnish or furnishes general supplies fo the prime
Contractor or a higher tier subcontractor.

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

The Anti-Kickback Act of 1986 (41 U.8.C. 51-58) (the Act), prohibits any person from—
(1) Providing or attempting to provide or offering to provide any kickback;
(2) Soliciting, accepting, or attempting to accept any kickback; or

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

(1) The Contractor shall have in place and follow reasonable procedures designed to prevent
and detect possible violations described in paragraph (b) of this clause in its own
operations and direct business relationships.

(2) When the Contractor has reasonable grounds to believe that a violation described in
paragraph (b) of this clause may have occurred, the Contractor shall promptly report in
writing the possible violation. Such reports shall be made to the inspector general of the
contracting agency, the head of the contracting agency if the agency does not have an
inspector general, or the Department of Justice.

(3} The Contractor shall cooperate fully with any Federal agency investigating a possible
violation described in paragraph (b) of this clause.

{4) The Contracting Officer may

(i) offset the amount of the kickback against any monies owed by the United States
under the prime contract and/or

(i) direct that the Prime Contractor withhold from sums owed a subconiractor under the
prime contract the amount of the kickback. The Contracting Officer may order that
monies withheld under subdivision (¢)(4)(ii) of this clause be paid over to the
Government unless the Government has already offset those monies under
subdivision (c)(4)(i) of this clause. In either case, the Prime Contractor shall notify
the Contracting Officer when the monies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including subparagraph
(c)(5) but excepting subparagraph (c)(1), in all subcontracts under this contract which
exceed $150,000.
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3. Clause L9 52.203-12 Limitation on Payments to Influence Certain Federal
Transactions (Sep 2005) is deleted and replaced with:

1.9 52.203-12 -- Limitation on Payments to Influence Certain Federal .
Transactions {Oct 2010)

(@) Definitions. As used in this clause--
"Agency" means executive agency as defined in Federal Acquisition Regulation (FAR) 2.101.
"Covered Federal action" means any of the following Federal actions:
) Awarding any Federal contract.
(2) Making any Federal grant.
(3) Making any Federal loan.
(4) Entering into any cooperative agreement.

5) Extending, continuing, renewing, amending, or modifying any Federal contract,
g I:4 ¥
grant, loan, or cooperative agreement.

“Indian tribe" and "tribal organization” have the meaning provided in section 4 of the Indian
Self-Determination and Education Assistance Act (25 U.S.C. 450B) and include Alaskan
Natives.

"Influencing or attempting to influence" means making, with the intent to influence, any
communication to or appearance before an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with any covered Federal action.

"Local government" means a unit of government in a State and, if chartered, established, or
otherwise recognized by a State for the performance of a governmental duty, including a local
public authority, a special district, an intrastate district, a council of govermments, a sponsor
group representative organization, and any other instrumentality of a local government.

"Officer or employee of an agency" includes the following individuals who are employed by
an agency:

(1) An individual who is appointed to a position in the Government under Title 5, United
States Code, including a position under a temporary appointment.

(2) A member of the uniformed services, as defined in subsection 101(3), Title 37,
United States Code.

(3) A special Government employee, as defined in section 202, Title 18, United States
Code.

(4) Anindividual who is a member of a Federal advisory committee, as defined by the
Federal Advisory Committee Act, Title 5, United States Code, appendix 2.

"Person" means an individual, corporation, company, association, authority, firm, partnership,
society, State, and local government, regardless of whether such entity is operated for profit,
or not for profit. This term excludes an Indian tribe, tribal organization, or any other Indian




(b)

(©

Contract # DE-AC36-08G028308
Modification 849
Page 10 of 133

organization eligible to receive Federal contracts, grants, cooperative agreements, or ioans
from an agency, but only with respect to expenditures by such tribe or organization that are
made for purposes specified in paragraph (b) of this clause and are permitted by other Federal
law.

"Reasonable compensation” means, with respect to a regularly employed officer or employee
of any person, compensation that is consistent with the normal compensation for such officer
or employee for work that is not furnished to, not fanded by, or not furnished in cooperation
with the Federal Government.

"Reasonable payment" means, with respect to professional and other technical services, a
payment in an amount that is consistent with the amount normally paid for such services in
the private sector. .

"Recipient” includes the Contractor and all subcontractors. This term excludes an Indian tribe,
tribal organization, or any other Indian organization eligible to receive Federal contracts,
grants, cooperative agreements, or Joans from an agency, but only with respect to
expenditures by such tribe or organization that are made for purposes specified in paragraph
(b) of this clause and are permitted by other Federal law.

“Regularly employed" means, with respect to an officer or employee of a person requesting or
receiving a Federal contract, an officer or employee who is employed by such person for at
least 130 working days within 1 year immediately preceding the date of the submission that
initiates agency consideration of such person for receipt of such contract. An officer or
employee who is employed by such person for less than 130 working days within 1 year
immediately preceding the date of the submission that initiates agency consideration of such
person shall be considered to be regularly employed as soon as he or she is employed by such
person for 130 working days.

"State" means a State of the United States, the District of Columbia, or an outlying area of the
United States, an agency or instrumentality of a State, and multi-State, regional, or interstate
entity having governmental duties and powers.

Prohibition. 31 U.8.C. 1352 prohibits a recipient of a Federal contract, grant, loan, or
cooperative agreement from using appropriated funds to pay any person for influencing or
attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with
any of covered Federal actions. In accordance with 31 11.8.C. 1352 the Contractor shall not
use appropriated funds to pay any person for influencing or attempting to influence an officer
or employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the award of this contractor the
extension, continuation, renewal, amendment, or modification of this contract.

(1) The term appropriated finds does not include profit or fee from a covered Federal action.
(2) To the extent the Contractor can demonstrate that the Contractor has sufficient monies,
other than Federal appropriated funds, the Government will assume that these other

monies were spent for any influencing activities that would be unallowable if paid for
with Federal appropriated funds,

Exceptions. The prohibition in paragraph (b) of this clause does not apply under the
following conditions:

(1) Agency and legislative liaison by Contractor employees.
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Payment of reasonable compensation made to an officer or employee of the
Contractor if the payment is for agency and legislative liaison activities not directly
related to this contract. For purposes of this paragraph, providing any information
specifically requested by an agency or Congress is permitted at any time.

(ii) Participating with an agency in discussions that are not related to a specific

solicitation for any covered Federal action, but that concern—

(A) The qualities and characteristics (including individual demonstrations) of the
person’s products or services, conditions or terms of sale, and service
capabilities; or

(B) The application or adaptation of the person’s products or services for an
agency’s use.

(iii) Providing prior to formal solicitation of any covered Federal action any information

not specifically requested but necessary for an agency to make an informed decision
about initiation of a covered Federal action;

(iv) Participating in technical discussions regarding the preparation of an unsolicited

™)

proposal prior to its official submission; and

Making capability presentations prior to formal solicitation of any covered Federal
action by persons seeking awards from an agency pursuant to the provisions of the
Small Business Act, as amended by Pub. L. 95-507, and subsequent amendments.

(2) Professional and technical services.

(i)

(i)

A payment of reasonable compensation made o an officer or employee of a person
requesting or receiving a covered Federal action or an extension, continuation,
renewal, amendment, or modification of a covered Federal action, if payment Is for
professional or technical services rendered directly in the preparation, submission, or
negotiation of any bid, proposal, or application for that Federal action or for meeting
requirements imposed by or pursuant to law as a condition for receiving that Federal
action.

Any reasonable payment to a person, other than an officer or employee of a person
requesting or receiving a covered Federal action or an extension, continuation,
renewal, amendment, or modification of a covered Federal action if the payment is
for professional or technical services rendered directly in the preparation,
submission, or negotiation of any bid, proposal, or application for that F ederal action
or for meeting requirements imposed by or pursuant to law as a condition for
receiving that Federal action. Persons other than officers or employees of a person
requesting or receiving a covered Federal action include consultants and trade
associations,

(iif) As used in this paragraph (c)}(2), “professional and technical services” are limited to

advice and analysis directly applying any professional or technical discipline (for
examples, see FAR 3.803(a)(2)(iii)).

(iv) Requirements imposed by or pursuant to law as a condition for receiving a covered

Federal award include those required by law or regulation and any other
requirements in the actual award documents.




Coniract # DE-AC36-08G028308
Modification 849
Page 12 of 133

(3) Only those communications and services expressly authorized by paragraphs (c)(1) and

(2) of this clause are permitted.

(d) Disclosure

(1) Ifthe Contractor did not submit OMB Standard Form LLL, Disclosute of Lobbying

)

Activities, with its offer, but registrants under the Lobbying Disclosure Act of 1995 have
subsequently made a fobbying contact on behalf of the Contractor with respect to this
contract, the Contractor shall complete and submit OMB Standard Form LLL to provide
the name of the lobbying registrants, inciuding the individuals performing the services.

If the Contractor did submit OMB Standard Form LLL disclosure pursuant to
paragraph (d) of the provision at FAR 52.203-11, Certification and Disclosure Regarding
Payments to Influence Certain Federal Transactions, and a change occurs that affects
Block 10 of the OMB Standard Form LLI (name and address of lobbying registrant or
individuals performing services), the Contractor shall, at the end of the calendar quarter
in which the change occurs, submit to the Contracting Officer within 30 days an updated
disclosure using OMB Standard Form LLL.

(e) Penalties.

(1) Any person who makes an expenditure prohibited under paragraph (b) of this clause or

@

who fails to file or amend the disclosure form to be filed or amended by paragraph (d) of
this clause shall be subject to civil penalties as provided for by 31 U.S.C. 1352. An
imposition of a civil penalty does not prevent the Government from seeking any other
remedy that may be applicable.

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

(f) Cost allowability. Nothing in this clause makes allowable or reasonable any costs which
would otherwise be unaflowable or unreasonable. Conversely, costs made specifically
unallowable by the requirements in this clause will not be made allowable under any other
provision.

(g} Subcontracts.

(1) The Contractor shall obtain a declaration, including the certification and disclosure in

)

paragraphs (c) and (d) of the provision at FAR 52.203-11, Certification and Disclosure
Regarding Payments to Influence Certain Federal Transactions, from each person
requesting or receiving a subcontract exceeding $150,000 under this contract, The
Contractor or subcontractor that awards the subcontract shall retain the declaration.

A copy of each subcontractor disclosure form (but not certifications) shall be forwarded
from tier to tier until received by the prime Contractor. The prime Contractor shall, at the
end of the calendar quarter in which the disclosure form is submitted by the
subcontractor, submit to the Contracting Officer within 30 days a copy of all disclosures.
Each subcontractor certification shall be retained in the subcontract file of the awarding
Contractor.

(3) The Contractor shall include the substance of this clause, including this paragraph (g), in

any subcontract exceeding $150,000.
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4. Clause .10 52.203-13 Contractor Code of Business Ethics and Conduct (Dec
2007) is deleted and replaced with:

1.10 52.203-13 -- Contractor Code of Business Ethics and Conduct (Apr 2010)

(a) Definition. As used in this clause--
“Agent” means any individual, including a director, an officer, an employee, or an
independent Contractor, authorized to act on behalf of the organization.

“full cooperation”—

(1) Means disclosure to the Government of the information sufficient for law
enforcement to identify the nature and extent of the offense and the individuals
responsible for the conduct. It includes providing timely and complete response to
Government auditors’ and investigators’ request for documents and access to
employees with information;

(2) Does not foreclose any Contractor rights arising in law, the FAR, or the terms of the
contract. It does not require—

(i) A Contractor to waive its attorney-client privilege or the protections afforded by
the attorney work product doctrine; or

(ii) Any officer, director, owner, or employee of the Contractor, including a sole

proprietor, to waive his or her attorney client privilege or Fifth Amendment rights;
and

(3) Does not restrict a Contractor from—
(i) Conducting an internal investigation; ot

(i} Defending a proceeding or dispute arising under the contract or related to a
potential or disclosed violation.

“Principal” means an officer, director, owner, partner, or a person having primary
management or supervisory responsibilities within a business entity (e.g., general manager;
plant manager; head of a division or business segment; and similar positions).

“Subcontract” means any contract entered into by a subcontractor to furnish supplies or
services for performance of a prime contract or a subcontract.

“Subcontractor” means any supplier, distributor, vendor, or firm that furnished supplies or
services to or for a prime contractor or another subcontractor.

“United States” means the 50 States, the District of Columbia, and outlying areas.

(b)Y Code of business ethics and conduct.

(1) Within 30 days after contract award, unless the Contracting Officer establishes a longer
time period, the Contractor shall -
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(i} Have a written code of business ethics and conduct;

(ii) Make a copy of the code available to each employee engaged in performance ofthe
contract,

{2) The Contractor shall
(i) Exercise due diligence to prevent and detect criminal conduct; and

(ii} Otherwise promote an organizational culture that encourages ethical conduct and a
commitment fo compliance with the law,

€)

(i) The Contracter shall timely disclose, in writing, to the agency Office of the Inspector
General (OIG), with a copy to the Contracting Officer, whenever, in connection with
the award, performance, ot closeout of this contract or any subcontract thereunder,
the Contractor has credible evidence that a principal, employee, agent, or
subconiractor of the Contractor has committed—

(A) A violation of Federal criminal law involving fraud, conflict of interest, bribery,
or gratuity violations found in Title 18 of the United States Code; or

(B) A violation of the civil False Claims Act (31 U.8.C. 3729-3733).

(i} The Government, to the extent permitted by law and regulation, will safeguard and
treat information obtained pursuant to the Contractor’s disclosure as confidential
where the information has been marked “confidential” or “proprietary” by the
company. To the extent permitted by the law and regulation, such information will
not be released by the Government to the public pursuant to a Freedom of
Information Act request, 5 U.S.C. Section 552, without prior notification to the
Contractor. The Government may transfer documents provided by the Contractor to
any department or agency within the Executive Branch if the information relates to
matters within the organization’s jurisdiction,

(ii) If the violation relates to an order against a Governmentwide acquisition contract, a
multi-agency contract, a multiple-award schedule contract such as the Federal
Supply Schedule, or any other procurement instrument intended for use by multiple
agencies, the Contractor shall notify the OIG of the ordering agency and the IG o
the agency responsible for the basic contract. :

(c) Business ethics awareness and compliance program and internal control system. This
paragraph (c) does not apply if the Contractor has represented itself as a small business
concern pursuant to the award of this contract or if this contract is for the acquisition ofa
commercial item as defined at FAR 2.101. The Contractor shall establish the following within
90 days after contract award, unless the Contracting Officer establishes a longer time period:

(1) An ongoing business ethics awareness and compliance program.

(i) This program shall include reasonable steps to communicate periodically and in a
practical manner the Contractor’s standards and procedures and other aspects of the
Contractor’s business ethics awareness and compliance program and internal control
systemn, by conducting effective training programs and otherwise disseminating
information appropriate to an individual’s respective roles and responsibilities.




Contract # DE-AC36-08G0238308
Modification 849
Page 15 of 133

(i) The training conducted under this program shall be provided to the Contractor’s
principals and employees, and as appropriate, the Contractor’s agents and
subcontractors,

(2) An internal confrol system.
(i) The Contractor’s internal control system shall —

(A) Establish standards and procedures to facilitate timely discovery of improper
conduct in connection with Government contracis; and

(B) Ensure corrective measures are promptly instituted and carried out.

(ii) At a minimum, the Contractor’s internal control sysiem shall provide for the
following:

(A) Assignment of responsibility at a sufficiently high level and adequate resources
to ensure effectiveness of the business ethics awareness and compliance
program and internal control system.

(B) Reasonable efforts not to include an individual as a principal, whom due
ditigence would have exposed as having engaged in conduct that is in conflict
with the Contractor’s code of business ethics and conduct.

(C) Periodic reviews of company business practices, procedures, policies, and
internal controls for compliance with the Contractor’s code of business ethics
and conduct and special requirements of Government contracting, including—

D Monitoring and auditing to detect criminal conduct;

{2) Periodic evaluation of the effectiveness of the business ethics
awareness and compliance program and internal control system, especially
if criminal conduct has been detected; and

{3) Periodic assessment of the risk of criminal conduct, with
appropriate steps to design, implement, or modify the business ethics
awareness and compliance program and the internal control system as
necessary to reduce the risk of criminal conduct identified through this
process.

(D) An internal reporting mechanism, such as a hotline, which allows for anonymity
or confidentiality, by which employees may report suspected instances of
improper conduct, and instructions that encourage employees to make such
reports.

(E) Disciplinary action for improper conduct or for failing to take reasonable steps
to prevent or detect improper conduct.

(F) Timely disclosure, in writing, to the agency OIG, with a copy to the Contracting
Officer, whenever, in connection with the award, performance, or closeout of
any Government contract performed by the Contractor ot a subcontractor
thereunder, the Contractor has credible evidence that a principal, employee,

“agent, or subcontractor of the Contractor has committed a violation of Federal
criminal law involving fraud, conflict of interest, bribery, or gratuity violations
found in Title 18 U.S.C. or a violation of the civil False Claims Act (31 U.S.C,
3729-3733).




(d) Subconiracts.
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If a violation relates to more than one Government contract, the Contractor
may make the disclosure to the agency OIG and Contracting Officer
responsible for the largest dollar value contract impacted by the violation.

If the violation relates to an order against a Government wide acquisition
contract, a multi-agency contract, a multiple-award schedule contract such
as the Federal Supply Schedule, or any other procurement instrument
intended for use by multiple agencies, the contractor shall notify the OIG of
the ordering agency and the IG of the agency responsible for the basic
contract, and the respective agencies’ contracting officers.

The disclosure requirement for an individual contract continues until at least
3 years after final payment on the contract.

The Government will safeguard such disclosures in accordance with
paragraph (b)(3)(ii) of this clause.

(G) Full cooperation with any Government agencies responsible for audits,

investigations, or corrective actions.

(1) The Contractor shall include the substance of this clause, including this paragraph (d), in

subcontracts that have a value in excess of $5,000,000 and a performance period of more
than 120 days.

(2) In altering this clause to identify the appropriate parties, all disclosures of violation of the

civil False Claims Act or of Federal criminal law shall be directed to the agency Office of
the Tnspector General, with a copy to the Contracting Officer.

5. Clause .12 52.204-4 Printed or Copied Double-Sided on Recycled Paper (Aug
2000) is deleted and replaced with:

112 52.204-4 -~ Printed or Copied Double-Sided on Postconsumer Fiber
Content Paper (May 2011)

(a) Definitions. As used in this clause—

Postconsumer fiber means -

8]

@)

(3)

Paper, paperboard, and fibrous materials from retail stores, office buildings, homes,
and so forth, after they have passed through their end-usage as a consumer item,
including: used corrugated boxes; old newspapers; old magazines; mixed wasie paper;
tabulating cards; and used cordage; or

All paper, paperboard, and fibrous materials that enter and are collected from
municipal solid waste; but not

Fiber derived from printers' over-runs, converters' scrap, and over-issue publications.

(b) The Contractor is required to submit paper documents, such as offers, letters, or reports that
are printed or copied double-sided on paper containing at least 30 percent postconsumer fiber,
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whenever practicable, when not using electronic commerce methods to submit information or
data to the Govetrnment.

6. Clause .14 52.204-7 Central Contractor Registration (Jul 2006) is deleted and
replaced with: '

1.14 52.204-7 -- System for Award Management (Jul 2013)

{a) Definitions. As used in this provision—

“Data Universal Numbering System (DUNS) number” means the 9-digit number assigned by
Dun and Bradstreet, Inc. (D&B) to identify unique business entities.

“Data Universal Numbering System +4 (DUNS+4) number” means the DUNS number means
the number assigned by D&B plus a 4-character suffix that may be assigned by a business
concern. (D&B has no affiliation with this 4-character suffix.) This 4-character suffix may be
assigned at the discretion of the business concern to establish additional System for Award
Management records for identifying alternative Flectronic Funds Transfer (EFT) accounts
(see the FAR at Subpart 32.11) for the same concern.

“Registered in the System for Award Management (SAM) database” means that—

(1) The Offeror has entered all mandatory information, including the DUNS number or
the DUNS+4 number, the Contractor and Government Entity (CAGE) code, as well
as data required by the Federal Funding Accountability and Transparency Act of
2006 (see Subpart 4.14), into the SAM database; and

(2) The offeror has completed the Core, Assertions, and Representations and
Certification, and Points of contact sections of the registration in the SAM database;

(3) The Government has validated all mandatory data fields, to include validation of the
Taxpayer Identification Number (TTN} with the Internal Revenue Service (IRS). The
Offeror will be required to provide consent for TIN validation to the Government as
a part of the SAM registration process.

(4) The Government has marked the record “Active”.

(b)

(1) By submission of an offer, the offeror acknowledges the requirement that a prospective
awardee shall be registered in the SAM database prior to award, during performance, and
through final payment of any contract, basic agreement, basic ordering agreement, or
blanket purchasing agreement resulting from this solicitation.

(2) The offeror shall enter, in the block with its name and address on the cover page of its
offer, the annotation “DUNS” or “DUNS+4” followed by the DUNS or DUNS+4 number
that identifies the offeror’s name and address exactly as stated in the offer. The DUNS
number will be used by the Contracting Officer to verify that the offeror is registered in
the SAM database.

(¢) Ifthe offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to
obtain one.

(1} An offeror may obtain a DUNS number—
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(i) Via the internet at hitp:/fedgov.dnb.com/webform or if the offeror does not have
infernet access, it may call Dun and Bradstreet at 1-866-705-5711 if located within

the United States; or

(i) Iflocated outside the United States, by contacting the local Dun and Bradstreet
office. The offeror should indicate that it is an offeror for a U.S. Government
contract when contacting the local Dun and Bradstreet office.

{2) The offeror should be prepared to provide the following information:

(iy Company legal business name.

(i) Tradestyle, doing business, or other name by which your entity is commonly
recognized.

(iii) Company Physical Street Address, City, State, and ZIP Code.
(iv) Company mailing address, city, state and ZIP Code (if separate from physical).
(v)  Company telephone number.
(vi) Date the company was started.
(vil)Number of employees at your location.
(viii) Chief executive officer/key manager.
(ix) Line of business (industry).
(x) Company Headquarters name and address (reporting relationship within your entity).
(d) If the Offeror does not become registered in the SAM database in the time prescribed by the
Contracting Officer, the Contracting Officer will proceed to award fo the next otherwise
successful registered Offeror.
(¢) Processing time, which normally takes 48 hours, should be {aken into consideration when
registering. Offerors who are not registered should consider applying for registration

immediately upon receipt of this solicitation.

(f) Offerors may obtain information on registration at https://www.acquisition.gov.

7. Clause .16 52.204-10 Reporting Executive Compensation and First-Tier
Subcontract Awards (Feb 2012) is deleted and replaced with:

116 52.204-10 -- Reporting Executive Compensation and First-Tier Subcontract
Awards (Jul 2013)

(a) Definitions. As used in this clause:

“Executive” means officers, managing partners, or any other employees in managerent
positions.
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“First-tier subcontract” means a subcontract awarded directly by the Contractor for the
purpose of acquiring supplies or services (including construction) for performance of a prime
contract. It does not include the Contractor’s supplier agreements with vendors, such as long-
term arrangements for materials or supplies that would benefit multiple contracts and/or the
costs of which are normally applied to a Contractor’s general and administrative expenses or
indirect cost.

“Month of award” means the month in which a contract is signed by the Contracting Officer
or the month in which a first-tier subcontract is signed by the Contractor.

“Total compensation” means the cash and noncash dollar value garned by the executive
during the Contractor’s preceding fiscal year and includes the following (for more
information see 17 CFR 229.402(c)(2)):

(1) Salary and bonus,

(2) Awards of stock, stock options, and stock appreciation rights. Use the dollar amount
recognized for financial statement reporting purposes with respect to the fiscal year
in accordance with the Financial Accounting Standards Board’s Accounting
Standards Codification (FASB ASC) 718, Compensation-Stock Compensation.

(3) Earnings for services under non-equity incentive plans, This does not include group
life, health, hospitalization or medical reimbursement plans that do not discriminate
in favor of executives, and are available generally to all salaried employees.

(4) Change in pension value. This is the change in present value of defined benefit and
actuarial pension plans.

(3) Above-market earnings on deferred compensation which is not tax-qualified,

(6) Other compensation, if the aggregate value of all such other compensation {e.g.,
severance, termination payments, value of life insurance paid on behalf of the
employee, perquisites or property) for the executive exceeds $10,000.

(b) Section 2(d)(2) of the Federal Funding Accountability and Transparency Act of 2006 (Pub. L.

(©)
(d)

No. 109-282), as amended by section 6202 of the Government Funding Transparency Act of
2008 (Pub. L. 110-252), requires the Contractor to report information on subcontract awards.
The law requires all reported information be made public, thercfore, the Contractor is

responsible for notifying its subcontractors that the required information will be made public,

Nothing in this clause required the disclosure of classified information.

(1) Executive compensation of the prime coniractor. As a part of its annual registration
requirement in the System for Award Management (SAM) database (FAR provision
52.204-7), the Contractor shall report the names and total compensation of each of the
five most highly compensated executives for its preceding completed fiscal year, if—

() In the Contractor’s preceding fiscal year, the Contractor received—
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(A) 80 percent or more of its annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other
forms of Federal financial assistance; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other
forms of Federal financial assistance; and

(if) The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d)) or section 6104 of the
Tnternal Revenue Code of 1986. (To determine if the public has access to the
compensation information, see the U.S. Security and Exchange Commission total
compensation filings at hitp.//www.sec. gov/answers/execomp.htm.)

First-tier subcontract information. Unless otherwise directed by the contracting officer, or
as provided in paragraph (g) of this clause, by the end of the month following the month
of award of a first-tier subcontract with a value of $25,000 or more, the Contractor shall
report the following information at http.//www.fsrs.gov for that first tier subcontract.
(The Contractor shall follow the instruction at http://www.fsrs.gov to report the data.)

(i) Unique identifier (DUNS Number) for the subcontractor receiving the award and for
the subcontractor’s parent company, if the subcontractor has a parent company.

(i) Name of the subcontractor.
(iil) Amount of the subcontract award.
(iv) Date of the subcontract award.

(v) A description of the products or services (including construction) being provided
under the subcontract, including the overali purpose and expected outcomes or
results of the subcontract.

(vi) Subcontract number (the subcontract number assigned by the Contractor).

(vii) Subcontractor’s physical address including street address, city, state, and country.
Also include the nine-digit zip code and congressional district. ‘

(vili) Subcontractor’s primary performance location including street address, city, state,
and country. Also include the nine-digit zip code and congressional district.

(ix) The prime contract number, and order number if applicable.
(x) Awarding agency name and céde.

(xi) Funding agency name and code.

(xii) Government contracting office code.

(xiii) Treasury account symbol (TAS) as reported in FPDS,
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(xiv)The applicable North American Industry Classification System code (NAICS).

(3) Executive compensation of the first-tier subcontractor. Unless otherwise directed by the
Contracting Officer, by the end of the month following the month of award of a first-tier
subcontract with a value of $25,000 or more, and annually thereafter (calculated from the
prime contract award date), the Contractor shall report the names and total compensation
of each of the five most highly compensated executives for that first-tier subcontractor
for the first-tier subcontractor’s preceding completed fiscal year at hitps:/www.fsrs.gov,
if—

(i) In the subcontractor’s preceding fiscal year, the subcontractor received—

(A) 80 percent or more of its annual gross revenues from Federal contracts (and
subcontracts), loans, grants (and subgrants), cooperative agreements, and other
forms of Federal financial assistance; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts {and
subcontracts), loans, grants (and subgrants), cooperative agreements and other
forms of Federal financial assistance; and

(ii) The public does not have access to information about the compensation of the
executives through periodic reports filed under section 13(a) or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d)) or section 6104 of the
Internal Revenue Code of 1986. (To determine if the public has access to the
compensation information, see the U.S. Security and Exchange Commission total
compensation filings at http://www.sec.govianswers/execomp.htm. )

The Contractor shall not split or break down first-tier subcontract awards to a value less than
$25,000 to avoid the reporting requirements in paragraph (d).

The Contractor is required to report information on a first-tier subcontract covered by
paragraph (d) when the subcontract is awarded. Continued reporting on the same subcontract
is not required unless one of the reported data elements changes during the performance of the
subcontract, The Contractot is not required to make further reports after the first-tier
subcontract expires.

(1) Ifthe Contractor in the previous tax year had gross inconte, from all sources, undet
$300,000, the Contractor is exempt from the requirement to report subcontractor awards,

(?) If a subcontractor in the previous tax year had gross income from all sources under
$300,000, the Contractor does not need to report awards for that subcontractor.

(h) The FSRS database at http://www.fsrs.gov will be prepopulated with some information from

SAM and FPDS databases. If FPDS information is incorrect, the contractor should notify the
contracting officer. If the SAM database information is mcorrect, the contractor is responsible
for correcting this information.
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8. Clause L16A 52.204-13 System for Award Management Maintenance (Jul 2013)
is added as follows:

L.16A 52.204-13 -- System for Award Management Maintenance (Jul 2013)

(2) Definition. As used in this clause--

“Data Universal Numbering System (DUNS) number” means the 9-digit number assigned by
Dun and Bradstreet, Inc. (D&B) to identify unique business entities, which is used as the
identification number for Federal Contractors.

“Data Universal Numbering System+4 (DUNS+4) number” means the DUNS number
assigned by D&B plus a 4-character suffix that may be assigned by a business concern. (D&B
has no affiliation with this 4-character suffix.) This 4-character suffix may be assigned at the
discretion of the business concern to establish additional SAM records for identifying
alternative Electronic Funds Transfer (EFT) accounts (see the FAR at subpart 32.11) for the
salne concern.

“Registered in the System for Award Management (SAM) database” means that—

(1) The Contractor has entered all mandatory information, including the DUNS number
or the DUNS+4 number, the Contractor and government Entity (CAGE) code, as
well as data required by the Federal Funding Accountability and Transparency Act
of 2006 (sec subpart 4.14), into the SAM database;

(2) The Contractor has completed the Core, Assertions, Representations and
Certifications, and Points of Contact sections of the registration in the SAM
database;

(3) The Government has validated all mandatory data fields, to include validation of the
Taxpayer Identification Number (TIN) with the Internal Revenue Service (IRS). The
Contractor will be required to provide consent for TIN validation to the Government
as a part of the SAM registration process; and

{(4) The Government has marked the record “Active”.

“System for Award Management (SAM)” means the primary Government repository for
prospective Federal awardee and Federal awardee information and the centralized
Government system for certain contracting, grants, and other assistance-related processes. It
includes—

(1) Data collected from prospective Federal awardees required for the conduct of
business with the Government;

(2) Prospective contractor-submitted annual representations and certifications in
accordance with FAR subpart 4.12; and

(3) Identification of those parties excluded from receiving Federal contracts, certain
subcontracts, and certain types of Federal financial and non-financial assistance and
benefits.
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(b) The Contractor is responsible for the accuracy and completeness of the data within the SAM
database, and for any Hability resulting from the Government’s reliance on inaccurate or
incomplete data. To remain registered in the SAM database after the initial registration, the
Contractor is required to review and update on an annual basis, from the date of initial
registration or subsequent updates, its information in the SAM database to ensure it is current,
accurate and complete, Updating information in the SAM does not alter the terms and
conditions of this contract and is not a substitute for a properly executed contractual
document.

(©)

&)

@)

(3)

(i) Ifa Contractor has legally changed its business name, doing business as name, or
division name (whichever is shown on the contract), or has transferred the assets
used in performing the contract, but has not completed the necessary requirements
regarding novation and change-of-name agreements in subpart 42.12, the Contractor
shall provide the responsible Contracting Officer a minimum of one business day’s
written notification of its intention to—

(A) Change the name in the SAM database;
(B) Comply with the requirements of subpart 42.12 of the FAR; and

(C) Agree in writing to the timeline and procedures specified by the responsible
Contracting Officer. The Contractor shall provide with the notification sufficient
documentation to support he legally changed name.

(if) Ifthe Contractor fails to comply with the requirements of paragraph (c)(1)(i) of this
clause, or fails to perform the agreement at paragraph (c)(1)(D{(C) of this clause, and,
in the absence of a properly executed novation or change-of-name agreement, the
SAM information that shows the Contractor to be other than the Contractor indicated
in the contract will be considered to be incorrect information within the meaning of
the “Suspension of Payment” paragraph of the electronic funds transfer (EFT) clause
of this contract.

The Contractor shall not change the name or address for EFT payments or manual
payments, as appropriate, in the SAM record to reflect an assignee for the purpose of
assignment of claims (see FAR subpart 32.8, Assignment of Claims). Assignees shall be
separately registered in the SAM. Information provided to the Contractor’s SAM record
that indicates payments, including those made by EFT, to an ultimate recipient other than
that Contractor will be considered to be incorrect information within the meaning of the
“Suspension of Payment” paragraph of the EFT clause of this confract.

The Contractor shall ensure that the DUNS number is maintained with Dun & Bradstreet
throughout the life of the contract. The Contractor shall communicate any change to the
DUNS number to the Contracting Officer within 30 days after the change, so an
appropriate modification can be issued to update the data on the contract. A change in the
DUNS number does not necessarily require a novation be accomplished. Dun &
Bradstreet may be contacted—

(i) Via the internet at http://fedgov.dnb.com/webform or if the Contractor does not have
internet access, it may call Dun and Bradstreet at 1-866-705-5711 if located within the
United States; ot
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(i) If located outside the United States, by contacting the local Dun and Bradstreet
office.

(d) Contractors may obtain additional information on registration and annual confirmation
requirements at https://www.acquisition.gov.

9. Clause .17 52.209-6 Protecting The Government’s Interest When
Subcontracting With Contractors Debarred, Suspended, Or Proposed For
Debarment (Sep 2006) is deleted and replaced with:

1.17 52.209-6 -- Protecting the Government's Interest When Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment (Aug 2013)

(a) Definition. “Commercially available off-the-shelf (COTS) item,” as used in this clause--
(1) Means any item of supply (including construction material) that is—

(i) A commercial item (as defined in paragraph (1) of the definition in FAR 2.101);
(if) Sold in substantial quantities in the commercial marketplace; and

(jii} Offered to the Government, under a contract or subcontract at any tier, without
modification, in the same form in which it is sold in the commercial marketplace;

and

(2) Does not include bulk cargo, as defined in 46 U.5.C. 40102(4), such as agricultural
products and petroleum products.

(b) The Government suspends or debars Contractors to protect the Government’s interests, Other
than a subcontract for a commercially available off-the-shelf item, the Contractor shall not
enter into any subcontract in excess of $30,000 with a Contractor that is debarred, suspended,
or proposed for debarment by any executive agency unless there is a compelling reason to do
s0.

(¢) The Contractor shall require each proposed subcontractor, whose subcontract will exceed
$30,000, other than a subcontractor providing a commercially available off-the-shelf item, to
disclose to the Contractor, in writing, whether as of the time of award of the subcontract, the
subcontractor, or its principals, is or is not debarred, suspended, or proposed for debarment by
the Federal Governiment,

(d) A corporate officer or a designee of the Contractor shail notify the Contracting Officer, in
writing, before entering into a subcontract with a party (other than a subcontractor providing a
commercially available off-the-shelf item) that is debarred, suspended, or proposed for
debarment (see FAR 9.404 for jnformation on the System for Award Management (SAM)
Exclusions). The notice must inciude the following:

{1) The name of the subcontractor.

(2) The Contractor’s knowledge of the reasons for the subcontractor being listed with an
exclusion in SAM.
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(3) The compelling reason(s) for doing business with the subcontractor notwithstanding its
being listed with an exclusion in SAM.

(4) The systems and procedures the Contractor has established to ensure that it is fully

protecting the Government’s interests when dealing with such subcontractor in view of
the specific basis for the party’s debarment, suspension, or proposed debarment.

Subcontracts. Unless this is a contract for the acquisition of commercial items, the Contractor

 shall include the requirements of this clause, including this paragraph (e) (appropriately

modified for the identification of the parties), in each subcontract that—
(1) Exceed $30,000 in value; and

(2) Is not a subcontract for commercially available off-the-shelf items,

10. Clause .20 52.215-13 Subcontractor Cost or Pricing Data — Modifications (Oct
1997) is deleted and replaced with:

120 52.215-13 -- Subcontractor Certified Cost or Pricing Data—Modifications
(Oct 2010)

(@)

(b)

(c)

The requirements of paragraphs {b) and (c) of this clause shall—

{1) Become operative only for any modification to this contract involving a pricing
adjustment expected to exceed the threshold for submission of certified cost or pricing
data at FAR 15.403-4; and

(2) Be limited to such modifications.

Before awarding any subcontract expected to exceed the threshold for submission of certified
cost or pricing data at FAR 15.403-4, on the date of agreement on price or the date of award,
whichever is later; or before pricing any subcontract modification involving a pricing
adjustment expected to exceed the threshold for submission of certified cost or pricing data at
FAR 15.403-4, the Contractor shall require the subcontractor to submit certified cost or
pricing data (actually or by specific identification in writing), in accordance with FAR 15.408,
Table 15-2 (to include any information reasonably required to explain the subcentractor’s
estimating process such as the judgmental factors applied and the mathematical or other
methods used in the estimate, including those used in projecting from known data, and the
nature and amount of any contingencies included in the price), unless an exception under FAR
15.403-1 applies.

The Contractor shall require the subcontractor to certify in substantially the form prescribed in
FAR 15.406-2 that, to the best of its knowledge and belief, the data submitted under
paragraph (b) of this clause were accurate, complete, and current as of the date of agreement
on the negotiated price of the subcontract or subcontract modification.

{d) The Contractor shall insert the substance of this clause, including this paragraph (d), in each

subcontract that exceeds the threshold for submission of certified cost or pricing data at FAR
15.403-4 on the date of agreement on price or the date of award, whichever is later.
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11. Clause L.21 52.215-14 Integrity of Unit Prices (Oct 1997) is deleted and replaced

with:
1.21 52.215-14 -- Integrity of Unit Prices (Oct 2010)

(a) Any proposal submitted for the negotiation of prices for items of supplies shall distribute
costs within contracts on a basis that ensures that unit prices are in proportion to the items’
base cost (e.g., manufacturing or acquisition costs). Any method of distributing costs to line
items that distorts unit prices shall not be used. For example, distributing costs equally among
line items is not acceptable except when there is little or no variation in base cost. Nothing in
this paragraph requires submission of certified cost or pricing data not otherwise required by
law or regulation.

(b} When requested by the Confracting Officer, the Offeror/Contractor shall also identify those
supplies that it will not manufacture or to which it will not contribute significant value.

(c) The Contractor shall insert the substance of this clause, less paragraph (b}, in all subcontracts
for other than: acquisitions at or below the simplified acquisition threshold in FAR Part 2;
construction or architect-engineer services under FAR Part 36; utility services under FAR Part
41, services where supplies are not required; commercial items; and petroleum products,

12. Clause 1.24 52.215-20 Requirements for Cost or Pricing Data or Information
Other Than Cost or Pricing Data (Oct 1997) is deleted and reserved.

1.24 [RESERVED]

13. Clause 1.26 52.219-4 Notice Of Price Evaluation Preference for HUBZone Small
Business Concerns (Jul 2005) is deleted and replaced with:

1.26 52.219-4 -- Notice of Price Evaluation for HUBZone Small Business
Concerns (Jan 2011)

(a) Definition. See 13 CFR 125.6(e} for definitions of terms used in paragraph (d).

(b) Evaluation preference.

(1) Offers will be evaluated by adding a factor of 10 percent to the price of all offers,
except— '

(i) Offers from HUBZone small business concerns that have not waived the evaluation
preference; and

(i) Otherwise successful offers from small business concerns.

(2) The factor of 10 percent shall be applied on a line item basis or to any group of items on
which award may be made. Other evaluation factors described in the solicitation shall be

applied before application of the factor.

(3) A concern that is both a HUBZone small business concern and a small disadvantaged
business concern will receive the benefit of both the HUBZone small business price
evaluation preference and the small disadvantaged business price evaluation adjustment
(sec FAR clause 52.219-23). Each applicable price evaluation preference or adjustment
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shall be calculated independently against an offeror’s base offer. These individual
preference amounts shall be added together to arrive at the total evaluated price for that
offer.

{4) When the two highest rated offerors are a HUBZone small business concern and a large
business, and the evaluated offer of the HUBZone small business concern is equal to the
evaluated offer of the large business after considering the price evaluation preference,
award will be made to the HUBZone small business concern.

Waiver of evaluation preference. A HUBZone small business concern may elect to waive the
evaluation preference, in which case the factor will be added to its offer for evaluation
purposes. The agreements in paragraph (d) and (e) of this clause do not apply if the offeror
has waived the evaluation preference.

__Offeror elects to waive the evaluation preference.

(d) Agreement. A HUBZone small business concern agrees that in the performance of the

contract, in the case of a contract for

(1) Services (except construction), at least 50 percent of the cost of personnel for contract
performance will be spent for employees of the concern or employees of other HUBZone
small business concerns;

(2) Supplies (othet than procurement from a nonmanufacturer of such supplies), at least
50 percent of the cost of manufacturing, excluding the cost of materials, will be
performed by the concern or other HUBZone small business concerns;

(3) General construction.

(i) At least 15 percent of the cost of the contract performance to be incutred for
personne] will be spent on the prime contractor’s employees;

(ii) At least 50 percent of the cost of the contract performance to be incurred for
persomnel will be spent on the prime contractor’s employees orona combination of
the prime contractor’s employees and employees of HUBZone smal] business
concern subcontractors;

(iif) No more than 50 percent of the cost of contract performance to be incurred for
personnel will be subcontracted to concerns that are not HUBZone small business

concerns; or
(4) Construction by spécial trade contractors.

(i) At least 25 percent of the cost of the contract performance to be incurred for
persornel will be spent on the prime contractor’s employees;

(if) At least 50 percent of the cost of the contract performance to be incurred for
personnel will be spent on the prime contractor’s employees or on a combination of
the prime contractor’s employees and employees of HUBZone small business
concern subcontractors; ‘

(iif) No more than 50 percent of the cost of contract performance to be incurred for
personnel will be subcontracted to concerns that are not HUBZoene small business

CONeems,




(©)

M

(&

Contract # DE-AC36-08G0O28308
Modification 849
Page 28 of 133

A HUBZone joint venture agrees that the aggregate of the HUBZone small business concerns
to the joint venture, not each concern separately, will perform the applicable percentage of
work requirements.

(1} When the total value of the contract exceeds $25,000, a HUBZone small business
concern nonmanufacturer agrees to furnish in performing this contract only end items
manufactured or produced by HUBZone small business concern manufacturers.

(2) When the total value of the contract is equal to or less than $25,000, a HUBZone small
business concern nonmanufacturer may provide end items manufactured by other than a
HUBZone small business concern manufacturer provided the end items are produced or
manufactured in the United States.

(3) Paragraphs (f)(1) and (£)(2) of this section do not apply in connection with construction
or service contracts. ‘

Notice. The HUBZone small business offeror acknowledges that a prospective HUBZone
awardee must be a BUBZone small business concern at the time of award f this contract, The
HUBzone offeror shall provide the Contracting Officer a copy of the notice required by 13
CFR 126.501 if material changes occur before contract award that could affect its HUBZone
cligibility. If the apparently successful HUBZone offeror is not a HUBzone small business
concern at the time of award of this contract, the Contracting Officer will proceed to award to
the next otherwise successful HUBZone small business concern or other offeror.

14. Clause 1.27 52.219-8 Utilization of Small Business Concerns (May 2004) is
deleted and replaced with:

127 52.219-8 -- Utilization of Small Business Concerns (Jul 2013)

(a)

(b)

(c)

It is the policy of the United States that small business concerns, veteran-owned small
business concerns, service-disabled veteran-owned small business concerns, HUBZone smail
husiness concerns, small disadvantaged business concerns, and women-owned small business
concerns shall have the maximum practicable opportunity to participate in performing
contracts let by any Federal agency, including contracts and subcontracts for subsystems,
assemblies, components, and related services for major systems. It is further the policy of the
United States that its prime contractors establish procedures to ensure the timely payment of
amounts due pursuant to the terms of their subcontracts with small business concerns,
veteran-owned small business concerns, service-disabled veteran-owned small business
concerns, HUBZone small business concerns, small disadvantaged business concerns, and
women-owned small business concerns.

The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the
fullest extent consistent with efficient contract performance. The Contractor further agrees to
cooperate in any studies or surveys as may be conducted by the United States 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.

Definitions. As used in this contract—

“HUBZone small business concern” means a small business concern that appears on the List
of Qualified HUBZone Small Business Concerns maintained by the Small Business
Administration.
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“Qarvice-disabled veteran-owned small business concern”—
(1) Means a small business concern—

(i) Not less than 51 percent of which is owned by one or more service-disabled
veterans or, in the case of any publicly owned business, not less than 51 percent
of the stock of which is owned by one or more $etvice-disabled veterans; and

(i) The management and daily business operations of which are controlled by one
or more service-disabled veterans or, in the case of a service-disabled veteran
with permanent and severe disability, the spouse or permanent caregiver of such
veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a
disability that is service-connected, as defined in 38 U.S.C. 101(16).

“Qmall business concern™ means a small business as defined pursuant to Section 3 ofthe
Small Business Act and relevant regulations promulgated pursuant thereto.

“Small disadvantaged business concern” means a small business concern that represents, as
part of its offer that—

(1)

(i) Tt has received certification as a small disadvantaged business concern consistent
with 13 CFR part 124, Subpart B;

(ii) No material change in disadvantaged ownership and control has occurred since
its certification;

(iii} Where the concern is owned by one or more individuals, the net worth of each
individual upon whom the certification is based does not exceed $750,000 after
taking into account the applicable exclusions set forth at 13 CFR 124.104(c)(2)
and

(iv) It is identified, on the date of its representation, as a certified small
disadvantaged business in the Dynamic Small Business Search database
maintained by the Small Business Administration, or

(2) It represents in writing that it qualifies as a small disadvantaged business (SDB) for
any Federal subcontracting program, and believes in good faith that it is owned and
controlled by one or more socially and economically disadvantaged individuals and
meets the SDB eligibility criteria of 13 CFR 124.1002.

“Veteran-owned small business concern” means a small business concern—
(1) Not less than 51 percent of which is owned by one or more veterans (as defined at
38 U.S.C. 101(2)) or, in the case of any publicly owned business, not less than
5] percent of the stock of which is owned by one or more veterans; and

(2) The management and daily business operations of which are controlled by one or
more veterans.

«“Women-owned small business concern” means a small business concern—
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(1) That is at least 51 percent owned by one or more women, or, in the case of any
publicly owned business, at least 51 percent of the stock of which is owned by one or
more women; and

(2) Whose management and daily business operations are controlled by one or more
wornen. '

(d)

(1) Contractors acting in good faith may rely on written representations by their
subcontractors regarding their status as a small business concern, a veteran-owned small
business concern, a service-disabled veteran-owned small business concern, a small
disadvantaged business concern, or a women-owned small business concern.

(2) The Contractor shall confirm that a subcontractor representing itself as a HUBZone small
business concern is certified by SBA as a HUBZone small business concern by accessing
the System for Award Management database or by contacting the SBA. Options for
contacting the SBA include—

(i) HUBZone small business database search application Web page at
hitp://dsbs.sba.gov/dshs/search/dsp _gearchhubzone.cfin ; or
http:/fwww.sba.gov/hubzone;

(ii) In writing to the Director/HUB, U.S. Small Business Administration, 409 3™ Street,
SW., Washington DC 20416; or

(iii} The SBA HUBZone Help Desk at hubzonef@sba.gov .

15. Clause 1.28 52.219-9 Small Business Subcontracting Plan (Jan 2011) is deleted
and replaced with:

1.28 52.219-9 -- Small Business Subcontracting Plan (Jul 2013)
(a) This clause does not apply to small business concerns.
(b)  Definitions. As used in this clause—

“Alaska Native Corporation (ANC)” means Regional Corporation, Village Corporation,
Urban Corporation, or Group Corporation organized under the laivs of the State of Alaska in
accordance with the Alaska Native Claims Settlement Act, as amended (43 U.S.C. 1601, ef
seq.) and which is considered a minority and economically disadvantaged concern under the
criteria at 43 U.S.C. 1626(e)(1). This definition also includes ANC direct and indirect
subsidiary corporations, joint ventures, and partnerships that meet the requirements of 43
U.S.C. 1626 (e)(2).

“Commercial item” means a product or service that satisfies the definition of commercial item
in section 2.101 of the Federal Acquisition Regulation.

“Clommercial plan” means a subcontracting plan (including goals) that covers the offeror’s
fiscal year and that applies to the entire production of commercial items sold by either the
entire company or a portion thereof (e.g., division, plant, or product line).




Contract # DE-AC36-08G028308
Modification 849
Page 31 0of 133

“Electronic Subcontracting Reporting System (eSRS)” means the Governmentwide,
electronic, web-based system for small business subcontracting program reporting. The SRS
is located at hitp://www.€s18.20V,

“Indian tribe” means any Indian tribe, band, group, pueblo, or community, including native
villages and native groups (including corporations organized by Kenai, Juneau, Sitka, and
Kodiak) as defined in the Alaska Native Claims Settlement Act (43 U.S.C.A. 1601 ef seq.),
that is recognized by the Federal Government as eligible for services from the Bureau of
Indian Affairs in accordance with 25 U.S.C. 1452(c). This definition also includes Indian-
owned economic enterprises that meet the requirements of 25 U.8.C. 1452(e).

“Individual coniract plan” means a subcontracting plan that covers the entire contract period
(including option periods), applies to a specific contract, and has goals that are based on the
offeror’s planned subcontracting in support of the specific contract except that indirect costs
incurred for common or joint purposes may be allocated on a prorated basis to the confract.

“Master plan” means a subcontracting plan that contains all the required elements of an
individual contract plan, except goals, and may be incorporated into individual contract plans,
provided the master plan has been approved.

~ “Subcontract” means any agreement (other than one involving an employer-employee

(¢}

relationship) entered into by a Federal Government prime Contractor or subcontractor calling
for supplies or services required for performance of the contract or subcontract.

The offeror, upon request by the Contracting Officer, shall submit and negotiate a
subcontracting plan, where applicable, that separately addresses subcontracting with small
business concerns, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business concerns, small disadvantaged business, and with women-
owned small business concerns. If the offeror is submitting an individual contract plan, the
plan must separately address subcontracting with small business, veteran-owned small
business, service-disabled veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns with a separate part for
the basic contract and separate parts for each option (if any). The plan shall be included in and
made a part of the resultant contract. The subcontracting plan shall be negotiated within the
time specified by the Contracting Officer. Failure to submit and negotiate the subcontracting
plan shall malke the offeror ineligible for award of a contract.

{d) The offeror’s subcontracting plan shall include the following:

(1) Goals, expressed in terms of percentages of total planned subcontracting dollars, for the
use of small business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone smal! business, small disadvantaged business, and women-
owned small business concerns as subcontractors. The offeror shail include all
subcontracts that contribute to contract performance, and may include a proportionate
share of products and services that are normally allocated as indirect costs. In accordance
with 43 U.S.C. 1626:

(i) Subcontracts awarded to an ANC or Indian tribe shall be counted towards the
subcontracting goals for small business and small disadvantages business (SDB)
concerns, regardless of the size or Small Business Administration certification status

of the ANC or Indian tribe.

(ii) Where one or more subcontractors are in the subcontract tier between the prime
contractor and the ANC or Indian tribe, the ANC or Indian tribe shall designate the
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appropriate contractor(s) to count the subcontract towards its srnall business and
small disadvantaged business subcontracting goals.

(A) In most cases, the appropriate Contractor is the Contractor that awarded the
subcontract to the ANC or Indian tribe.

(B) If the ANC or Indian tribe designates more than one Contractor to count the
subcontract toward its goals, the ANC or Indian tribe shall designate only a
portion of the total subcontract award to each Contractor. The sum of the
amounts designated to various Contractors cannot exceed the total value of the
subcontract.

(C) The ANC or Indian tribe shall give a copy of the written designation to the
Contracting Officer, the prime Contractor, and the subcontractors in between the
prime Contractor and the ANC or Indian tribe within 30 days of the date of the
subcontract award.

(D) If the Contracting Officer does not receive a copy of the ANC’s or the Indian
tribe’s written designation within 30 days of the subcontract award, the

Contractor that awarded the subcontract to the ANC or Indian tribe will be
considered the designated Contractor.

(2) A statement of—

(i) Total dollars planned to be subcontracted for an individual contract plan; or the
offeror’s total projected sales, expressed in dollars, and the total value of projected
subcontracts to support the sales for a commercial plan;

(i) Total dollats planned to be subcontracted to small business concerns (including ANC
and Tndian tribes);

(iii) Total dollars planned to be subcontracted to veteran-owned small business concerns;

(iv) Total dollars planned to be subcontracted to service-disabled veteran-owned small
business;

(v) Total dollars planned to be subcontracted to HUBZone small business concerns;

(vi) Total dollars planned to be subcontracted to small disadvantaged business concerns
(including ANCs and Indian tribes); and

(vii) Total dollars planned to be subcontracted to women-owned small business concerns.

" (3) A description of the principal types of supplies and services to be subcontracted, and an
identification of the types planned for subcontracting to --

(i) Small business concerns,
(ii) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;




Contract # DE-AC36-08G028308
Modification 849
Page 33 of 133

(iv) HUBZone small business concerns;

" (v) Smalt disadvantaged business concerns, and

“)

&)

10

)

(8)

®

(vi) Women-owned small business concerns.

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

A description of the method used to identify potential sources for solicitation purposes
(e.g., existing company source lists, the System for Award Management (SAM), veterans
service organizations, the National Minority Purchasing Council Vendor Information
Service, the Research and Information Division of the Minority Business Development
Agency in the Department of Commerce, or small, HUBZone, small disadvantaged, and
women-owned small business trade associations). A firm may rely on the information
contained in SAM as an accurate representation of a concern’s size and ownership
characteristics for the purposes of maintaining a small, veteran-owned small, service-
disabled veteran-owned small, HUBZone small, small disadvantaged, and women-owned
small business source list, Use of SAM as its source list does not relieve a firm of its
responsibilities (e.g., outreach, assistance, counseling, or publicizing subcontracting
opportunities) in this clause. '

A statement as to whether or not the offeror included indirect costs in establishing
subcontracting goals, and a description of the method used to determine the proportionate
share of indirect costs to be mcurred with --

() Small business concerns (including ANC and Indian tribes);
(i) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;
(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns (including ANC and Indian tribes); and

(vi) Women-owned small business concerns.

The name of the individual employed by the offeror who will administer the offeror’s
subcontracting program, and a description of the duties of the individual.

A description of the efforts the offeror will make to assure that small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone small
business, small disadvantaged business, and women-owned small business concerns have
an equitable opportunity to compete for subcontracts.

Assurances that the offeror will include the clause of this contract entitled “{Jtilization of
Small Business Concerns” in all subcontracts that offer further subcontracting
opportunities, and that the offeror will require all subcontractors (except small business
concerns) that receive subcontracts in excess of $650,000 ($1.5 million for construction
of any public facility with further subcontracting possibilities) to adopt a plan similar to
the plan that complies with the requirements of this clause.
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(10) Assurances that the offeror will --
(i) Cooperate in any studies or surveys as may be required;

(ii) Submit periodic reports so that the Government can determine the extent of
compliance by the offeror with the subcontracting plan;

(iii) Submit the Individual Subcontracting Report (ISR) and/or the Summary Subcontract
Report (SSR), in accordance with the paragraph (I} of this clause using the Flectronic
Subcontracting Reporting System (eSRS) at http:/www.esrs.gov . The reports shall
provide information on subcontract awards to small business concerns (including
ANCs and Indian tribes that are not small businesses), veteran-owned small business
concerns, service-disabled veteran-owned small business concerns, HUBZone small
business concerns, small disadvantaged business concerns (including ANCs and
Indian tribes that have not been certified by the Small Business Administration as
small disadvantaged businesses), women-owned small business concerns, and
Historically Black Colleges and Universities and Minority Institutions. Reporting
shall be in accordance with this clause, or as provided in agency regulations;

(iv) Ensure that its subcontractors with subcontracting plans agree to subinit the ISR
and/or the SSR using eSRS;

(v) Provide its prime contract number, its DUNS number, and the e-mail address of the
offeror’s official responsible for acknowledging receipt of or rejecting the ISRs, to
all first-tier subcontractors with subcontracting plans so they can enter this
information into the eSRS when submitting their ISRs; and

(vi) Require that each subcontractor with a subcontracting plan provide the prime
contract number, its own DUNS number, and the e-mail address of the
subcontractor’s official responsible for acknowledging receipt of or rejecting the
ISRs, to its subcontractors with subcontracting plans.

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

(i) Source lists (e.g., SAM), guides, and other data that identify small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone
small business, small disadvantaged business, and women-owned small business
concerns.

(ii) Organizations contacted in an attempt to locate sources that are small business,
veteran-owned small business, service-disabled veteran-owned small business,
HUBZone small business, small disadvantaged business, or women-owned small
business concermns.

(i) Records on each subcontract solicitation resulting in an award of more than
$150,000, indicating --
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(A) Whether small business concerns were solicited and if not, why not;

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

{C) Whether service-disabled veteran-owned small business concerns were solicited
and, if not, why not;

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

(E) Whether small disadvantaged business concerns were solicited and if not, why
not;

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

(G) If applicable, the reason award was not made to a small business concern,
(iv) Records of any outreach efforts to contact -

(A) Trade associations;

(B) Business development organizations;

(C) Conferences and trade fairs to locate small, HUBZone small, small
disadvantaged, and women-owned small business sources; and

(D) Veterans service organizations.
(v} Records of internal guidance and encouragement provided to buyers through-
(A) Workshops, seminars, training, etc., and

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

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

(¢) In order to effectively implement this plan to the extent consistent with efficient confract
performance, the Contractor shall perform the following functions:

(1) Assist small business, veteran-owned small business, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business, and women-
owned small business concerns by arranging solicitations, time for the preparation of
bids, quantities, specifications, and delivery schedules so as to facilitate the participation
by such concerns. Where the Contractor’s lists of potential small business, veteran-owned
small business, service-disabled veteran-owned small business, HUBZone small
business, small disadvantaged business, and women-owned small business subcontractors
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are excessively long, reasonable effort shall be made to give all such small business
concerns an opportunity to compete over a period of time.

(2) Provide adequate and timely consideration of the potentialities of small business, veteran-
owned small business, service-disabled veteran-owned small business, HUBZone small
business, small disadvantaged business, and women-owned small business concerns in all
“male-or-buy” decisions,

(3) Counsel and discuss subcontracting opportunities with representatives of small business,
veteran-owned small business, service-disabled veteran-owned small business, HUBZone
small business, small disadvantaged business, and women-owned small business firms.

{(4) Confirm that a subcontractor representing itself as a HUBZone small business concern is
identified as a certified HUBZone small business concern by accessing the SAM database
or by contacting SBA.

(5) Provide notice to subcontractors concerning penalties and remedies for
misrepresentations of business status as small, veteran-owned small business, HUBZone
small, small disadvantaged or women-owned small business for the purpose of obtaining
a subcontract that is to be included as part or all of a goal contained in the Contractor’s

subcontracting plan.

(6) For all competitive subcontracts over the simplified acquisition threshold in which a
small business concern received a small business preference, upon determination of the
suceessful subcontract offeror, the Contractor must inform each unsuccessiul small
business subcontract offeror in writing of the name and location of the apparent
successful offeror prior to award of the contract.

A master plan on a plant or division-wide basis that contains all the elements required by
paragraph (d) of this clause, except goals, may be incorporated by reference as a part of the
subcontracting plan required of the offeror by this clause; provided --

(1) The master plan has been approved,;

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

(3) Goals and any deviations from the master plan deemed necessary by the Contracting
Officer to satisfy the requirements of this contract are set forth in the individual

subcontracting plan.

A commercial plan is the preferred type of subcontracting plan for contraciors furnishing
commercial items. The commercial plan shall relate to the offeror’s planned subcontracting
generally, for both commercial and Government business, rather than solely to the
Government contract. Once the Contractor’s commercial plan has been approved, the
Government will not require another subcontracting plan from the same Contractor while the
plan remains in effect, as long as the product or service being provided by the Contractor
continues to meet the definition of a commercial item. A contractor with a commercial plan
shall comply with the reporting requirements stated in paragraph {(d)(10) of this clause by
submitting one SSR in eSRS for all contracts covered by its commercial plan. This report
shall be acknowledged or rejected in eSRS by the Contracting Officer who approved the plan,
This report shall be submitted within 30 days after the end of the Government’s fiscal year,
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(h) Prior compliance of the offeror with other such subcontracting plans under previous contracts

®

)

will be considered by the Contracting Officer in determining the responsibility of the offeror
for award of the contract.

A contract may have no more than one plan. When a modification meets the criteria in 19.702
for a plan, or an option is exercised, the goals associated with the modification or option shall
be added to those in the existing subcontract plan.

Subcontracting plans are not required from subcontractors when the prime contract contains
the clause at 52.212-5, Contract Terms and Conditions Required to Implement Statutes or
Executive Orders—Commercial Items, or when the subcontractor provides a commercial item
subject to the clause at 52.244-6, Subcontracts for Commercial Ttems, under a prime coniract.

(k) The failure of the Contractor or subcontractor to comply in good faith with—

®

(1) The clause of this contract entitled “Utilization Of Small Business Concerns;” or
(2) An approved plan required by this clause, shall be a material breach of the contract.

The Contractor shall submit ISRs and SSRs using the web-based eSRS at
hitp://www.esrs.gov. Purchases from a carporation, company, or subdivision that is an
affiliate of the prime Contractor or subcontractor are not included in these reports.
Subcontract award data reported by prime Contractors and subcontractors shall be timited to
awards made to their immediate next-tier subcontractors. Credit cannot be taken for awards
made to lower tier subcontractors unless the Contractor or subcontractor has been designated
to receive a small business or small disadvantaged business credit from an ANC or Indian
tribe. Only subcontracts involving performance in the United States or its outlying areas
should be included in these reports with the exception of subcontracts under a contract
awarded by the State Department or any other agency that has statutory or regulatory
authority to require subcontracting plans for subcontracts performed outside the United States
and its outlying areas.

(1) ISR. This report is not required for commercial plans. The report is required for each
contract containing an individual subcontract plan.

(i) The report shall be submitted semi-annually during contract performance for the
periods ending March 31 and September 30. A report is also required for each
contract within 30 days of contract completion. Reports are due 30 days after the
close of each reporting period, unless otherwise directed by the Contracting Officer,
Reports are required when due, regardless of whether there has been any
subcontracting activity since the inception of the contract or the previous reperting
period. ‘

(i) When a subcontracting plan contains separate goals for the basic confract and each
option, as prescribed by FAR 19.704(c), the dollar goal inserted on this report shall
be the sum of the base period through the current option; for example, for a report
submitted after the second option is exercised, the doliar goal would be the sum of
the goals for the basic contract, the first option, and the second option.

(iii) The authority to acknowledge receipt or reject the ISR resides—

(A) In the case of the prime Contractor, with the Contracting Officer; and
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(B) In the case of a subcontract with a subcontracting plan, with the entity that
awarded the subcontract.

(2) SSR.
(i) Reports submitted under individual contract plans—

(A) This report encompasses all subcontracting under prime contracts and
subcontracts with the awarding agency, regardless of the dollar value of the

subcontracts.

(B) The report may be submitted on a corporate, company or subdivision (e.g. plant
or division operating as a separate profit center) basis, unless otherwise directed

by the agency.

(C) If a prime Coniractor and/or subcontractor is performing work for more than one
executive agency, a separate report shall be submitted to each executive agency
covering only that agency's contracts, provided af least one of that agency's
contracts is over $650,000 (over $1.5 million for construction of a public
facility) and contains a subcontracting plan. For DoD, a consolidated report shall
be submitted for all contracts awarded by military departments/agencies and/or
subcontracts awarded by DoD prime Contractors. However, for construction and
related maintenance and repair, a separate report shall be submitted for each

DoD component.

(D) For DoD and NASA, the report shall be submitted semi-annually for the six
months ending March 31 and the twelve months ending September 30. For
civilian agencies, except NASA, it shall be submitted annually for the twelve
month period ending September 30. Reports are due 30 days after the close of
each reporting period.

(E) Subcontract awards that are related to work for more than one executive agency
shall be appropriately allocated.

(F) The authority to acknowledge or reject SSRs in eSRS, including SSRs submitied
by subcontractors with subcontracting plans, resides with the Government
agency awarding the prime contracts unless stated otherwise in the contract.

(ii) Reports submitted nnder a commercial plan—

(A) The report shall include all subcontract awards under the commercial plan in
effect during the Government's fiscal year.

(B) The report shall be submitted annually, within thirty days after the end of the
Government's fiscal year.

(C) If a Contractor has a commercial plan and is performing work for more than one
executive agency, the Contractor shall specify the percentage of dollars
attributable to each agency from which contracts for commercial items were

received.

(D) The authority to acknowledge or reject SSRs for commercial plans resides with
the Contracting Officer who approved the commercial plan.
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(iii) All reports submitted at the close of each fiscal year (both individual and commercial
plans) shall include a Year-End Supplementary Report for Small Disadvantaged
Businesses. The report shall include subcontract awards, in whole dollars, to small
disadvantaged business concerns by North American Industry Classification System
(NAICS) Industry Subsector. If the data are not available when the year-end SSR is
submitted, the prime Contractor and/or subcontractor shall submit the Year-End
Supplementary Report for Small Disadvantaged Businesses within 90 days of
submitting the year-end SSR. For a commercial plan, the Contractor may obtain
from each of its subcontractors a predominant NAICS Industry Subsector and report
all awards to that subcontractor under its predominant NAICS Industry Subsector.

16. Clause 130 52.219-25 Small Disadvantaged Business Participation Program —
Disadvantaged Status and Reporting (Oct 1999) is deleted and replaced with:

130 52.219-25 -- Small Disadvantaged Business Participation Program --
Disadvantaged Status and Reporting (Jul 2013)

(8) Disadvantaged status for joint venture paviners, team members, and subcontractors. This
clause addresses disadvantaged status for joint venture partners, teaming arrangement
members, and subcontractors and is applicable if this contract contains small disadvantaged
business (SDB) participation targets. The Contractor shall obtain representations of small
disadvantaged status from joint venture partnets, teaming arrangement members, and
subcontractors (see exception in paragraph (b) of this section} through use of a provision
substantially the same as paragraph (b)(1)() of the provision at FAR 52.219-22, Small
Disadvantaged Business Status. The Contractor shall confirm that a joint venture pariner,
team member, or subcontractor representing itself as a small disadvantaged business concern
is a small disadvantaged business concern certified by the Small Business Administration by
using the System for Award Management or by contacting the SBA's Office of Smail
Disadvantaged Business Certification and Eligibility.

(b) For subcontractors that are not certified as a small disadvantaged business by the Small
Business Administration, the Contractor shall accept the subcontractor’s written self-
representation as a small disadvantaged business, unless the Contractor has reason to question
the self-representation.

(c) Reporting requirement. If this contract contains SDB participation targets, the Contractor
shall report on the participation of SDB concerns at contract completion, or as otherwise
provided in this contract. Reporting may be on Optional Form 312, Small Disadvantaged
Business Participation Report, in the Contractor's own format providing the same information,
or accomplished through using the Electronic Subcontracting Reporting System's Small '
Disadvantaged Business Participation Report. This report is required for each confract
containing SDB participation targets. If this contract contains an individual Small Business
Subcontracting Plan, reports shall be submitted with the final Individual Subcontract Report at
the completion of the contract.
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17. Clause 131 52.219-28 Post-Award Small Business Program Representation
(Jun 2007) is deleted and replaced with:

131 52.219-28 -~ Post-Award Small Business Program Rerepresentation
(Jul 2013)

(@)

(b)

(©)

@

Definitions. As used in this clause—

Long-term contract means a contract of more than five years in duration, including options.
However, the term does not include contracts that exceed five years in duration because the
period of performance has been extended for a cumulative period not to exceed six months
under the clause at 52.217-8, Option to-Extend Services, or other appropriate authority.

Swmall business concern means a concern, inchuding its affiliates, that is independently owned
and operated, not dominant in the field of operation in which it is bidding on Government
contracts, and qualified as a small business under the criteria in 13 CFR part 121 and the size
standard in paragraph (c) of this clause. Such a concern is “not dominant in its field of
operation” when it does not exercise a controlling or major influence on a national basis in a
kind of business activity in which a number of business concerns are primarily engaged. In
determining whether dominance exists, consideration shall be given to all appropriate factors,
including volume of business, number of employees, financial resources, competitive status or
position, ownership or control of materials, processes, patents, license agreements, facilities,
sales territory, and nature of business activity. '

If the Contractor represented that it was a small business concern prior to award of this
contract, the Contractor shall rerepresent its size status according to paragraph (e) of this
clause or, if applicable, paragraph (g) of this clause, upon the occurrence of any of the
following:

(1) Within 30 days after execution of a novation agreement or within 30 days after
modification of the contract to include this clause, if the novation agreement was
executed prior to inclusion of this clause in the contract.

(2) Within 30 days after a merger or acquisition that does not require a novation or within 30
days after modification of the contract to include this clause, if the merger or acquisition
occurred prior to inclusion of this clause in the contract.

(3) For long-term contracts—
(i) Within 60 to 120 days prior to the end of the fifth year of the contract; and

(i) Within 60 to 120 days prior to the date specified in the contract for exercising any
option thereafter.

The Contractor shall rerepresent its size status in accordance with the size standard in effect at
the time of this rercpresentation that corresponds to the North American Industry
Classification System (NAICS) code assigned to this contract. The small business size
standard corresponding to this NAICS code can be found at http://www.sba.gov/content/table-
small-business-size-standards .

The small business size standard for a Contractor providing a product which it does not
manufacture itself, for a contract other than a construction or service contract, is 500
employees.
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(¢) Exceptas provided in paragraph (g) of this clause, the Contractor shall make the
representation required by paragraph (b) of this clause by validating or updating alt its
representations in the Representations and Certifications section of the System for Award
Management (SAM) and its other data in SAM, as necessary, (o ensure that they reflect the
Contfractor’s current status. The Contractor shall notify the contracting office in writing within
the timeframes specified in paragraph (b) of this clause that the data have been validated or
updated, and provide the date of the validation or update.

(f) Ifthe Contractor represented that it was other than a small business concern prior to award of
this contract, the Confractor may, but is not required to, take the actions required by
paragraphs (e) or (g) of this clause.

(g) If the Contractor does not have representations and certifications in SAM, or does not have a
representation in SAM for the NAICS code applicable to this contract, the Confractor is
required to complete the following rerepresentation and submit it to the contracting office,
along with the contract number and the date on which the rerepresentation was completed:

The Contractor represents that it [] is, [] is not a small business concern under NAICS Code
assigned to contract number .
[Contractor to sign and date and insert authorized signer’s name and fitle].

18. Clause 1.35 52.222-20 Walsh-Healey Public Contracts Act (Dec 1996) is deleted
and replaced with:

135 52.222-20 -- Walsh-Healey Public Contracts Act (Oct 2010}

If this contract is for the manufacture or furnishing of materials, supplies, articles or equipment in
an amount that exceeds or may exceed $15,000, and is subject to the Walsh-Healey Public
Contracts Act, as amended (41 U.S.C. 35-45), the following terms and conditions apply:

(a) All stipulations required by the Act and regulations issued by the Secretary of Labor (41 CFR
Chapter 50) are incorporated by reference. These stipulations are subject to all applicable
rulings and interpretations of the Secretary of Labor that are now, or may hereafter, be in
effect.

(b) All employees whose work relates to this contract shall be paid not less than the minimum
wage prescribed by regulations issned by the Secretary of Labor (41 CFR 50-202.2).
Learners, student learners, apprentices, and handicapped workers may be employed at less
than the prescribed minimum wage (see 41 CFR 50-202.3) to the same extent that such
employment is permitted under Section 14 of the Fair Labor Standards Act (41 U.S.C. 40).

19. Clause 1.39 52.222-35 Equal Opportunity for Special Disabled Veterans, and
Veterans of The Vietnam Era, and Other Eligible Veterans (Sep 2006) is deleted
and replaced with:

1.39 52.222-35 -- Equal Opportunity for Veterans (Sep 2010)

(a) Definitions. As used in this clause—

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

“Armed Forces service medal veteran” means any veteran who, while serving on active duty

_in the U.S. military, ground, naval, or air service, participated in a United States military
operation for which an Armed Forces service medal was awarded pursuant to Executive Order
12985 (61 FR 1209).

“Disabled veteran” means—

(1) A veteran of the U.S. military, ground, naval, or air service, who is entitled to
compensation (or who but for the receipt of military retired pay would be entitled to
compensation) under laws administered by the Secretary of Veterans Affairs; or

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

“Fxecutive and top management” means -—
(1) Any employee—

(i) Compensated on a salary basis at a rate of not less than $455 per week (or $380
per week, if employed in American Samoa by employers other than the Federal
Government), exclusive of board, lodging or other facilities;

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

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

(iv) Who has the authority to hire or fire other employees or whose suggestions and
recommendations as to the hiring ot firing and as to the advancement and
promotion or any other change of status of other employees will be given
particular weight; or

(2) Any employee who owns at least a bona fide 20-percent equity interest in the
enterprise in which the employee is employed, regardless of whether the business is
a corporate or other type of organization, and who is actively engaged in its
management.

“Other protected veteran” means a veteran who served on active duty in the U.S. military,
ground, naval, or air service, during a war orin a campaign ot expedition for which a
campaign badge has been authorized under the laws administered by the Department of
Defense.

“positions that will be filled from within the Contractor’s organization” means employment
openings for which the Contractor will give no consideration to persons outside the
Contractor's organization (including any affiliates, subsidiaries, and parent companies) and
includes any openings the Contractor proposes to fill from regularly established “recall” lists.
The exception does not apply to a particular opening once an employer decides to consider
applicants outside of its organization.
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“Qualified disabled vetcran” means a disabled veteran who has the ability to perform the
essential functions of the employment positions with or without reasonable accommodation.

“Recently separated veteran” means any veferan during the three-year period beginning on the
date of such veteran's discharge or release from active duty in the U.S. military, ground, naval
or air service.

General.

(1) The Contractor shall not discriminate against any employee or applicant for employment
because the individual is a disabled veteran, recently separated veteran, other protected
veterans, or Armed Forces service medal veteran, re garding any position for which the
cmployee or applicant for employment is qualified. The Contractor shali take affirmative
action to employ, advance in employment, and otherwise treat qualified individuals,
including qualified disabled veterans, without discrimination based upon their status as a
disabled veteran, recently separated veteran, Armed Forces service medal veteran, and
other protected veteran in all employment practices including the following:

(i) Recruitment, advertising, and job application procedures.

(il) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff,
termination, right of return from layoff and rehiring.

(iii) Rate of pay or any other form of compensation and changes in compensation.

(iv) Job assignments, job classifications, orpanizational structures, position
descriptions, lines of progression, and seniority lists.

(v) Leaves of absence, sick leave, or any other leave,

(vi) Fringe benefits available by virtue of employment, whether or not administered by
the Coniractor.

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

(vii)Activities sponsored by the Contractor including social or recreational programs.
(ix) Any other term, condition, or privilege of employment.

(2) The Contractor shall comply with the rules, regulations, and relevant orders of the
Secretary of Labor issued under the Vietnam Era Veterans' Readjustment Assistance Act
of 1972 (the Act), as amended (38 U.8.C. 4211 and 4212).

(3) The Department of Labor's regulations require contractors with 50 or more employees
and a contract of $100,000 or more to have an affirmative action program for veterans.
See 41 CFR part 60-300, subpart C.

Listing openings.

(1) The Contractor shall immediately List ali employment openings that exist at the time of
the execution of this contract and those which occur during the performance of this
contract, including those not generated by this contract, and including those occurring at
an establishment of the Contractor other than the one where the contract is being
performed, but excluding those of independently operated corporate affiliates, at an
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appropriate employment service delivery system where the opening occurs, Listing
employment openings with the State workforce agency job bank or with the local
employment service delivery system where the opening occurs shall satisfy the
requirement to list jobs with the appropriate employment service delivery system.

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

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

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

Postings.

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

(2) The employment notices shall—

(i)  State the rights of applicants and employees as well as the Contractor’s obligation
under the law to take affirmative action to employ and advance in employment
qualified employees and applicants who are disabled veterans, recently separated
veterans, Armed Forces service medal veterans, and other protected veterans; and

(i) Be in a form prescribed by the Director, Office of Federal Contract Compliance
Programs, and provided by or through the Contracting Officer.

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

{4) The Contractor shall notify cach 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 disabled veterans, recently separated
veterans, other protected veterans, and Armed Forces service medal veterans.

Noncompliance. 1f the Coniractor does not comply with the requirements of this clause, the
Government may take appropriate actions under the rules, regulations, and relevant orders of
the Secretary of Labor. This includes implementing any sanctions imposed on a confractor by
the Department of Labor for violations of this clause (52.222-35, Equal Opportunity for
Veterans). These sanctions (see 41 CFR 60-300.66) may include—




Contract # DE-AC36-08G023308
Modification 8§49
Page 45 of 133

(1) Withholding progress payments;

(2) Termination or suspension of the contract; or

(3) Debarment of the contractor,

(g) Subcontracts. The Contractor shall insert the terms of this clause in subcontracts of $100,000
or more unless exempted by rules, regulations, or orders of the Secretary of Labor. The
Contractor shall act as specified by the Director, Office of Federal Contract Compliance
Programs, to enforce the terms, including action for noncompliance,

20. Clause L40 52.222-36 Affirmative Action for Workers With Disabilities (Jun
1998) is deleted and replaced with:

140 52.222-36 -- Affirmative Action for Workers With Disabilities (Oct 2010)

(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 disability. The Contractor agrees to take affirmative action to employ,
advance in employment, and otherwise treat qualified individuals with disabilities
without discrimination based upon their physical or mental disability in all employment
practices such as -

(i) Recruitment, advertising, and job application procedures;

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

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

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

(v) Leaves of absence, sick leave, or any other leave;

(vi) Fringe benefits availabie by virtue of employment, whether or not administered by
the Contractor;

(vii)Selection and financial support for training, including apprenticeships, professional
meetings, conferences, and other related activities, and selection for leaves of
absence to pursue training;

(viii)Activities sponsored by the Contractor, including social or recreational programs;
and

(ix) Any other term, condition, or privilege of employment.

The Contractor agrees to comply with the rules, regulations, and relevant orders of the
Secretary of Labor (Secretary) issued under the Rehabilitation Act of 1973 (29 U8.C.
793) (the Act), as amended.
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{b) 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 qualified individuals with disabilities; 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. The Contractor shall ensure that applicants and employees
with disabilities are informed of the contents of the notice (e.g., the Contractor may have
the notice read to a visually disabled individual, or may lower the posted notice so that it
might be read by a person in a wheelchair). The notices shall be in a form prescribed by
the Deputy Assistant Secretary for Federal Contract Compliance of the U.S. Department
of Labor (Deputy Assistant Secretary) and shall be 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 Section 503 of the Act and is committed to take affirmative
action to employ, and advance in employment, qualified individuals with physical or
mental disabilities.

(c) Noncompliance. 1f the Contractor does not comply with the requirements of this clause,
appropriate actions may be taken under the rules, regulations, and relevant orders of the
Secretary issued pursuant to the Act.

(d) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or
purchase order in excess of $15,000 unless exempted by rules, regulations, or orders of the
Secretary. The Contractor shall act as specified by the Deputy Assistant Secretary to enforce
the terms, including action for noncompliance.

21, Clause L.41 52.222-37 Employment Reports on Special Disabled Veterans,
Veterans of The Vietnam Era, and Other Eligible Veterans (Sep 2006) is deleted

and replaced with:

141 52.222-37 -- Employment Reports on Veterans (Sep 2010)

(a) Definitions. As used in this clause, “Armed Forces service medal veteran,” “disabled
veteran,” “other protected veteran,” and “recently separated veteran,” have the meanings
given in the Equal Opportunity for Veterans clause 52.222-35.

(b) Unless the Contractor is a State or local government agency, the Contractor shall report at
least annually, as required by the Secretary of Labor, on—

(1) The total number of employees in the contractor's workforce, by job category and hiring
location, who are disabled veterans, other protected veterans, Armed Forees service
medal veterans, and recently separated veterans,

{2) The total number of new employees hired during the period covered by the report, and of
the total, the number of disabled veterans, other protected veterans, Armed Forces service
medal veterans, and recently separated veterans; and




Contract # DE-AC36-08G028303
Modification 849
Page 47 of 133
(3) The maximum number and the minimum number of employees of the Contractor or
subcontractor at each hiring location during the period covered by the report.

{¢) The Contractor shall report the above items by completing the Form VETS-100A, entitled
“Federal Contractor Veterans’ Employment Report (VETS-100A Report).”

(d) The Contractor shall submit VETS-100A Reports no later than September 30 of each year.

(¢) The employment activity report required by paragraphs (b)(2) and (b)(3) of this clause shall
reflect total new hires, and maximum and minimum number of employees, during the most
recent 12-month period preceding the ending date selected for the report. Coniractors may
select an ending date--

(1} Asofthe end of aﬁy pay period between July 1 and August 31 of the year the report is
due; or

(2) As of December 31, if the Contractor has prior written approval from the Equal
Employment Opportunity Commission to do so for purposes of submitting the Employer
Information Report EEO-1 (Standard Form 100).

(f) The number of veterans reported must be based on data known to the contractor when
completing the VETS-100A. The contractor's knowledge of veterans status may be obtained
in a variety of ways, including an invitation to applicants to self-identify (in accordance with
41 CFR 60-300.42), voluntary self-disclosure by employees, or actual knowledge of veteran
status by the contractor. This paragraph does not relicve an employer of liability for

_ discrimination under 38 U.5.C. 4212. '

(g) The Contractor shall insert the terms of this clause in subcontracts of $100,000 or more unless
exempted by rules, regulations, or orders of the Secretary of Labor.

22. Clause 1.42 52.222-38 Compliance with Veterans’ Employment Reporting
Requirements (Dec 2001) is deleted and replaced with:

.42 52.222-38 -- Compliance with Veterans’ Employment Reporting
Requirements (Sep 2010)

By submission of its offer, the offeror represents that, if it is subject to the reporting requirements
of 38 U.S.C. 4212(d) (i.e., if it has any contract containing Federal Acquisition Regulation clause
52.222-37, Employment Reports on Veterans), it has submitted the most recent VETS-100A
Report required by that clause.

23. Clause 143 52.222-39 Notification of Employee Rights Concerning Payment of
Union Dues or Fees (Dec 2004) is deleted and reserved.

.43 |[RESERVED]
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24. Clause L44 52.222-50 Combating Trafficking in Persons (Aug 2007) is deleted
and replaced with:

144 52.222-50 -- Combating Trafficking in Persons (Feb 2009)
(a) Definitions. As used in this clause—
“Coercion” means—
(1) Threats of serious harm to or physical restraint against any person;

(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to
perform an act would result in serious harm to or physical restraint against any

person; or
(3) The abuse or threatened abuse of the legal process.

“Commercial sex act” means any sex act on account of which anything of value is given to or
received by any persoi.

“Debt bondage” means the status or condition of a debtor arising from a pledge by the debtor
of his or her personal services or of those of a person under his or her control as a security for
debt, if the value of those services as reasonably assessed is not applied towanrd the liquidation
of the debt or the length and nature of those services are not respectively limited and defined.

“Employee” means an employee of the Contractor directly engaged in the performance of
work under the contract who has other than a minimal impact or involvement in contract

performance.

“Forced labor” means knowingly providing or obtaining the labor or services of a person—

(1) By threats of serious harm to, or physical restraint against, that person or another
person;

(2) By means of any scheme, plan, or pattern intended to cause the person to believe
that, if the person did not perform such labor or services, that person or another
person would suffer serious harm or physical restraint; or

(3) By means of the abuse or threatened abuse of law or the legal process.

“Involuntary servitude” includes a condition of servitude induced by means of—

(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person
did not enter into or continue in such conditions, that person or another person would

suffer serious harm or physical restraint; or
{2) The abuse or threatened abuse of the legal process.
“Severe forms of trafficking in persons” means—

(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coetcion,
or in which the person induced to perform such act has not attained 18 years of age;

or
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(2) The recruitment, harboring, transportation, provision, or obtaining of a person for
labor or services, through the use of force, fraud, or coercion for the purpose of
subjection to involuntary servitude, peonage, debt bondage, or slavery.

“Sex trafficking” means the recruitment, harboring, transportation, provision, or obtaining of
a person for the purpose of a commercial sex act.

Policy. The United States Government has adopted a zero tolerance policy regarding
trafficking in persons. Coniractors and contractor employees shall not—

(1) Engage in severe forms of trafficking in persons during the period of performance of the
contract;

(2} Procure commetcial sex acts during the period of performance of the contract; or
(3) Use forced labor in the performance of the contract.

Contractor requirements, The Contractor shall—

(1) Notify its employees of—

(i) The United States Government’s zero tolerance policy described in paragraph (b) of
this clause; and

(ii) The actions that will be taken against employees for violations of this policy. Such
actions may include, but are not limited to, removal from the contract, reduction in
benefits, or termination of employment; and

(2) Take appropriate action, up to and including termination, against employees or
subcontractors that violate the policy in paragraph (b) of this clause.

Notification. The Contractor shall inform the Contracting Officer immediately of—
(1) Any information it receives from any source (including host country law enforcement)
that alleges a Contractor employee, subcontractor, or subcontractor employee has

engaged in conduct that violates this policy; and

(2) Any actions taken against Contractor employees, subcontractots, or subcontractor
employees pursuant to this clause.

Remedies. Tn addition to other remedies available to the Government, the Contractor’s failure
to comply with the requirements of paragraphs (c), (d), or (f) of this clause may result in—

(1) Requiring the Contractor to remove a Contractor employee or employees from the
performance of the contract;

(2) Requiring the Contractor to terminate a subcontract;
{3) Suspension of contract payments;

(4) Loss of award fee, consistent with the award fee plan, for the performance period in
which the Government determined Contractor non-compliance;

(5) Termination of the contract for default or cause, in accordance with the termination
clause of this contract; or :
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{6) Suspension or debarment.

Subcontracts. The Contractor shall include the substance of this clause, including this
paragraph (f), in all subcontracts.

(g) Mitigating Factor. The Contracting Officer may consider whether the Contactor had a

Trafficking in Persons awareness program at the time of the violation as a mitigating factor
when determining remedies. Additional information about Trafficking in Persons and
examples of awareness programs can be found at the website for the Department of State’s
Office to Monitor and Combat Trafficking in Persons at http://www.state.gov/g/tip .

25. Clause 145 52.223-3 Hazardous Material Identification and Material Safety
Data (Jan 1997) Alternate I (Jul 1995) is revised to incorporate the Alternate
language into the body of the clause:

L45 52.223-3 -- Hazardous Material Identification and Material Safety Data
(Jan 1997) Alternate I (Jul 1995)

(@

(&)

(©

(d

(&)

()

"Hazardous material,” as used in this clause, includes any material defined as hazardous under
the latest version of Federal Standard No. 313 (including revisions adopted during the term of
the contract).

The Offeror must list any hazardous material, as defined in paragraph (a) of this clause, to be
delivered under this contract. The hazardous material shall be properly identified and include
any applicable identification number, such as National Stock Number or Special Item

Number. This information shall also be included on the Material Safety Data Sheet submitted

wnder this confract.

Material 7
(If none, insert "None') Identification No.

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

The apparently successful Offeror agrees to submit, for each item as required prior to award, a
Material Safety Data Sheet, meeting the requirements of 29 CFR 1910.1200(g) and the latest
version of Federal Standard No. 313, for all hazardous material identified in paragraph (b} of
this clause. Data shall be submitted in accordance with Federal Standard No. 313, whether or
not the apparently successful Offeror is the actual manufacturer of these items. Failure to
submit the Material Safety Data Sheet prior to award may result in the apparently successful
Offeror being considered nonresponsible and ineligible for award.

T, after award, there is a change in the composition of the jtem(s) or a revision to Federal
Standard No. 313, which renders incomplete or inaccurate the data submitted under paragraph
(d) of this clause, the Contractor shall promptly notify the Contracting Officer and resubmit
the data.

Neither the recjuirements of this clause nor any act or faifure to act by the Government shall
relieve the Contractor of any responsibility or liability for the safety of Government,
Contractor, or subcontractor personnel or property.
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(g) Nothing contained in this clause shall relieve the Contractor from complying with applicable
Federal, State, and local faws, codes, ordinances, and regulations (including the obtaining of
licenses and permits) in connection with hazardous material.

(h) The Government's rights in data furnished under this contract with respect to hazardous
material are as follows:

(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, transporting, or disposing of hazardous materials;

(ii) Obtain medical treatment 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 (h)(1) of this clause, in precedence over any other clause of this contract
providing for rights in data.

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

(i) Except as provided in paragraph (1)(2), the Contractor shall prepare and submit a sufficient
number of Material Safety Data Sheets (MSDS's), meeting the requirements of 29 CFR
1910.1200(g) and the latest version of Federal Standard No. 313, for all hazardous materials
identified in paragraph (b) of this clause.

(1) For items shipped to consignees, the Contractor shall include a copy of the MSDS's with
the packing list or other suitable shipping document which accompanies each shipment.
Alternatively, the Contractor is permitted to transmit MSDS's to consignees in advance of
receipt of shipments by consignees, if authorized in writing by the Contracting Officer,

(2) For jtems shipped to consignees identified by mailing address as agency depots,
distribution centers or customer supply centers, the Contractor shall provide one copy of
the MSDS's in or on each shipping container. If affixed to the outside of each contatner,
the MSDS's must be placed in a weather resistant envelope.

26. Clause L46 52.223-5 Pollution Prevention and Right-to-Know Information (Aug
2003) is deleted and replaced with:

1.46 52.223-5 -- Pollution Prevention and Right-to-Know Information
(May 2011)

(a) Definitions. As used in this clause—
“Toxic chemical” means a chemical or chemical category listed in 40 CFR 372.65.
(b) Federal facilities are required to comply with the provisions of the Emergency Planning and

Commiunity Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11001-11050), and the
Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13101-13109).
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(¢) The Contractor shall provide all information needed by the Federal facility to comply with the
following: :

(1) The emergency planning reporting requirements of Section 302 of EPCRA.

(2) The emergency notice requirements of Section 304 of EPCRA

(3) The list of Material Safety Data Sheets, required by Section 311 of EPCRA

(4) The emérgency and hazardous chemical inventory forms of Section 312 of EPCRA

(5) The toxic chemical release inventory of Section 313 o EPCRA, which includes the
reduction and recycling information required by Section 6607 of PPA.

(6) The toxic chemical and hazardous substance release and use reduction goals of section
2(e) of Executive Order 13423 and of Executive Order 13514.

27. Clause 1.49 52.223-10 Waste Reduction Program (Aug 2000) is deleted and
replaced with:

1.49 52.223-10 -- Waste Reduction Program (May 2011)

(a) Definitions. As used in this clause—

“Recycling” means the series of activities, including collection, separation, and processing, by
which products or other materials are recovered from the solid waste stream for use in the
form of raw materials in the manufacture of products other than fuel for producing heat or
power by combustion.

“Waste prevention” means any change in the design, manufacturing, purchase, or use of
materials or products (including packaging) to reduce their amount or toxicity before they are
discarded. Waste prevention also refers to the reuse of products or materials.

“Waste reduction” means preventing or decreasing the amount of waste being generated
through waste prevention, recycling, or purchasing recycled and environmentally preferable
products.

(b) Consistent with the requirements of section 3(e) of Executive Order 13423, the Confractor
shall establish a program to promote cost-effective waste reduction in all operations and
facilities covered by this contract.

28. Clause 1.52 52.223-14 Toxic Chemical Release Reporting (Aug 2003) is deleted
and reserved.

152 {RESERVED]
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29. Clause 156 52.225-1 Buy American Act - Supplies (Jun 2003) (Deviation) is
deleted and replaced with:

1.56 52.225-1 -- Buy American Act—Supplies (Feb 2609)
(a) Definitions. As used in this clause—
“Commercially available off-the-shelf (COTS) item”—-
(1) Means any item of supply (including construction material) that is—
(i) A commercial item (as defined in paragraph (1) of the definition at FAR 2,101},
(if) Sold in substantial quantities in the commercial matketplace; and

(iif) Offered to the Government, under a contract or subconfract at any tier, without
modification, in the same form in which it is sold in the commercial
. marketplace; and

(2) Does not include bulk cargo, as defined in section 3 of the Shipping Act of 1984 (46
U.S.C. App. 1702), such as agricultural products and petroleum products.

“Clomponent” means an article, material, or supply incorporated directly into an end product.
“Cost of components” means—

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

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

the end product,

“Domestic end product” means—

(1) Anunmanufactured end product mined or produced in the United States;
(2) An end product manufactured in the United States, if--

(i) 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 those that the agency deterimines are
not mined, produced, or manufactured in sufficient and reasonably available
commercial quantities of a satisfactory quality are treated as domestic. Scrap
generated, collected, and prepared for processing in the United States is
considered domestic; or

(i1) The end product is a COTS item.
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“End product” means those articles, materials, and supplies to be acquired under the contract
for public use.

“Foreign end product” means an end product other than a domestic end product.
“United States” means the 50 States, the District of Columbia, and outlying areas.

(b) The Buy American Act (41 U.S.C. 10a - 10d) provides a preference for domestic end products
for supplies acquired for use in the United States. In accordance with 41 U.8.C. 431, the
component test of the Buy American Act is waived for an end product that is a COTS item

(See 12.505(a)(1)).

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

(d) The Contractor shall deliver only domestic end products except to the extent that it specified
delivery of foreign end products in the provision of the solicitation entitled “Buy American
Act Certificate.”

30. Clause L.57 52.225-9 Buy American Act — Construction Materials (Jan 2005) is
deleted and replaced with:

1.57 52.225-9 -- Buy American Act — Construction Materials (Sep 2010)
(a) Definitions. As used in this clause—
“Commercially available off-the-shelf (COTS) item”™—
(1) Means any item of supply (including construction material) that is—
(i} A commercial item (as defined in paragraph (1) of the definition at FAR 2.101);
(ii) Sold in substantial quantities in the commercial marketplace; and

(iii) Offered to the Government, under & contract ot subcontract at any tier, without
modification, in the same form in which it is sold in the commercial
marketplace; and

(2) Does not include bulk cargo, as defined in section 3 of the Shipping Act of 1984 (46
U.S.C. App. 1702), such as agricultural products and petroleum products.

“Component” means an article, material, or supply incorporated directly into a construction
material.

“Construction material” means an article, material, or supply brought to the construction site
by the Contractor or a subcontractor for incorporation into the building or work. The term also
includes an item brought to the site preassembled from articles, materials, or supplies.
However, emergency life safety systems, such as emergency lighting, fire alarm, and audio
evacuation systems, that are discrete systems incorporated into a public building or work and
that are produced as complete systems, are evaluated as a single and distinct construction
material regardless of when or how the individual parts or components of those systems are
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delivered to the construction site. Materials purchased directly by the Government arc
supplies, not construction material.

“Cost of components” means—

(1) For components purchased by the Contractor, the acquisition cost, including
transportation costs to the place of incorporation into the construction material
(whether or not such costs are paid to a domestic firm), and any applicable duty
(whether or not a duty-free entry certificate is issued); or

(2) For components manufactured by the Contractor, all costs associated with the
manufacture of the component, including transportation costs as described in
paragraph (1) of this definition, plus allocable overhead costs, but excluding profit.
Cost of components does not include any costs associated with the manufacture of
the construction material.

“Domestic construction material” means—

N

(1) An unmanufactured construction material mined or produced in the United States;
(2) A construction material 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 for which nonavailability determinations

have been made are treated as domestic; or

(i) The construction material is a COTS item.

“Foreign construction material” means a construction material other than a domestic
construction material.

“United States” means the 50 States, the District of Columbia, and outlying areas.

(bY Domestic preference.

)

(2)

3

This clause implements the Buy American Act (41 U.S.C. 10a-10d) by providing a
preference for domestic construction material. In accordance with 41 U:S.C. 431, the
component test of the Buy American Act is waived for construction material that is a
COTS item. (See FAR 12.505(a)(2)). The Contractor shall use only domestic
construction material in performing this contract, except as provided in paragraphs (b}(2)
and (b)(3) of this clause.

This requirement does not apply to information technology that is 2 commercial item or
to the construction materials or components listed by the Government as follows: None.

The Contracting Officer may add other foreign construction material to the list in
paragraph (b)(2) of this clause if the Government determines that

(i) The cost of domestic construction material would be unreasonable. The cost of a
particular domestic construction material subject to the requirements of the Buy
American Act is unreasonable when the cost of such material exceeds the cost of
foreign material by more than 6 percent;
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(i) The application of the restriction of the Buy American Act fo 3 particular
construction material would be impracticable or inconsistent with the public interest;
or

(iii) The construction material is not mined, produced, or manufactured in the United
" States in sufficient and reasonably available commercial quantities of a satisfactory
quality.

(¢) Reguest for determination of inapplicability of the Buy American Aet.

(D

@)

(i) Any Contractor request to use foreign consiruction material in accordance with
paragraph (b)(3) of this clause shall include adequate information for Government
evaluation of the request, including—

(A) A description of the foreign and domestic consfruction materials;
(B) Unit of measure;

{C) Quantity;

(D) Price;

(E) Time of delivery or availability;

(F) Location of the construction project;

{(G) Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign construction materials
cited in accordance with paragraph (b)(3) of this clause.

(ii) A request based on nnreasonable cost shall include a reasonable survey of the market
and a completed price comparison table in the format in paragraph (d) of this clause.

(ii) The price of construction material shall include all delivery costs to the construction
site and any applicable duty (whether or not a duty-free certificate may be issued).

(iv) Any Contractor request for a determination submitted after contract award shall
explain why the Contractor could not reasonably foresee the need for such
determination and could not have requested the determination before contract award.
If the Contractor does not submit a satisfactory explanation, the Contracting Officer
need not make a determination.

If the Government determines after contract award that an exception to the Buy American

()

Act applies and the Contracting Officer and the Contractor negotiate adequate
consideration, the Contracting Officer will modify the contract to allow use of the foreign
construction material. However, when the basis for the exception is the unreasonable
price of a domestic construction material, adequate consideration is not less than the
differential established in paragraph (b)(3)(i) of this clause.

Unless the Government determines that an exception to the Buy American Act applies,
use of foreign construction material is noncompliant with the Buy American Act,
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(a) Data. To permit evaluation of requests under paragraph (c) of this clause based on
unreasonable cost, the Contractor shall include the following information and any applicable

supporting data based on the survey of suppliers:

Foreign and Domestic Construction Materials Price Comparison

Construction Unit Quantity Price
material of measure (dollars)*
description

Item I

Foreign

consiruction
material

Domegstic
construction
material

Item 2: ” ” j!_

Foreign
consiruction
material

- . 1
Domestic
construction :
material

[List name, address, telephone manber, and contact for suppliers surveyed.
Attach copy of response; if oral, attach summary. |

[Include other applicable supporting information. |

[* Include all delivery costs to the construction site and any applicable duty
(whether or not a duty-free entry certificate is issued).]

31. Clause 158 52.225-10 Notice Of Buy American Requirement — Construction
Material (May 2002) is deleted and replaced with:

1.58 52.225-10 -- Notice of Buy American Act Requirement — Construction
Materials (Feb 2009) Alternate 1 (May 2002)

(a) Definitions. “Commercially available off-the-shelf (COTS) item,” “construction material,”
“domestic construction material,” and “foreign construction material,” as used in this
provision, are defined in the clause of this solicitation entitled “Buy American Act--
Construction Materials” (Federal Acquisition Regulation (FAR) clause 52.225-9).

(b) Requests for determinations of inapplicability. An offeror requesting a determination
regarding the inapplicability of the Buy American Act shall submit the request with its offer,
including the information and applicable supporting data required by paragraphs (¢} and (d) of
the clause at FAR 52.225-0.

(¢) Evaluation of offers,
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(1} The Government will evaluate an offer requesting exception to the requirements of the
BRuy American Act, based on claimed unreasonable cost of domestic construction
material, by adding to the offered price the appropriate percentage of the cost of such
foreign construction material, as specified in paragraph (b)(3)(1) of the clause at FAR
52.225-9,

(2) Ifevaluation results in a tie between an offeror that requested the substitution of foreign
construction material based on unreasonable cost and an offeror that did not request an
exception, the Contracting Officer will award to the offeror that did not request an
exception based on unreasonable cost.

(d) Alternate offers,

(1) When an offer includes foreign construction material not listed by the Government in this
solicitation in paragraph (b)(2) of the clause at FAR 52.225-9, the offeror also may
submit an alternate offer based on use of equivalent domestic construction material.

(2) If an alternate offer is submitted, the offeror shall submit a separate Standard Form 1442
for the alternate offer, and a scparate price comparison table prepared in accordance with
paragraphs (c) and (d) of the clause at FAR 52.225-9 for the offer that is based on the use
of any foreign construction material for which the Government has not yet determined an
exception applies.

(3} Ifthe Government determines that a particular exception requested in accordance with
paragraph (c) of the clause at FAR 52.225-9 does not apply, the Government will
evaluate only those offers based on use of the equivalent domestic construction material,
and the offeror shall bé required to furnish such domestic construction material. An offer
based on use of the foreign construction material for which an exception was requested—

(i) Will be rejected as nonresponsive if this acquisition is conducted by sealed bidding;
or

(i) May be accepted if revised during negotiations.

32. Clause .59 52.225-13 Restrictions on Certain Foreign Purchases (Feb 2000) is
deleted and replaced with:

L59 52.225-13 -- Restriction on Certain Foreign Purchases (Jun 2008)

(a) Except as authorized by the Office of Foreign Assets Control (OFAC) in the Department of
the Treasury, the Contractor shall not acquire, for use in the performance of this contract, any
supplies or services if any proclamation, Executive order, or statute administered by OFAC,
or if OFAC’s implementing regulations at 31 CFR chapter V, would prohibit such a
transaction by a person subject to the jurisdiction of the United States.

(b) Except as authorized by OFAC, most transactions involving Cuba, Iran, and Sudan are
prohibited, as are most imports from Burma or North Korea, into the United States or its
outlying areas. Lists of entities and individuals subject to economic sanctions are included in
OFAC’s List of Specially Designated Nationals and Blocked Persons at
hitp://www.treas.gov/offices/enforcement/ofac/sdn/. More information about these
restrictions, as well as updates, is available in the OFAC’s regulations at 31 CFR chapter V
and/or on OFAC’s website at http://www.treas.gov/offices/enforcement/ofac.

(c) The Contractor shall insert this clause, including this paragraph (c), in all subcontracts.
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33. Clause L62 52.230-2 Cost Accounting Standards (Apr 1998) is deleted and
replaced with:

L.62 52.230-2 - Cost Accounting Standards (May 2012)

(a) Unless the contract is exempt under 48 CFR 9903.201-1 and 9903.201-2, the provisions of 48
CFR Part 9903 are incorporated herein by reference and the Contractor, in connection with
this contract, shall—

4y

2)

()

“)

)

(CAS-covered Contracts Only) By submission of a Disclosure Statement, disclose in
writing the Contractor’s cost accounting practices as required by 48 CFR 9903.202-1
through 9903.202-5, including methods of distinguishing direct costs from indirect costs
and the basis used for allocating indirect costs. The practites disclosed for this contract
shall be the same as the practices currently disclosed and applied on all other contracts
and subcontracts being performed by the Contractor and which contain a Cost
Accounting Standards (CAS) clause. If the Contractor has notified the Contracting
Officer that the Disclosure Statement contains trade secrets and commercial or financial
information which is privileged and confidential, the Disclosure Statement shall be
protected and shall not be released outside of the Government.

Follow consistently the Contractor's cost accounting practices in accumulating and
reporting contract performance cost data concerning this contract. If any change in cost
accounting practices is made for the purposes of any contract or subcontract subject to
CAS requirements, the change must be applied prospectively to this contract and the
Disclosure Statement must be amended accordingly. If the contract price or cost
allowance of this contract is affected by such changes, adjustment shall be made in
accordance with subparagraph (a)(4) or (a)(5) of this clause, as appropriate.

Comply with all CAS, including any modifications and interpretations indicated thereto
contained in 48 CFR Part 9904, in effect on the date of award of this contract or, if the
Confractor has submitted certified cost or pricing data, on the date of final agreement on
price as shown on the Contractor’s signed certificate of current cost or pricing data. The
Contractor shall also comply with any CAS (or modifications to CAS) which hereafter
become applicable to a contract or subcontract of the Contractor. Such compliance shall
be required prospectively from the date of applicability to such contract or subcontract.

() Agree to an equitable adjustment as provided in the Changes clause of this contract if
the contract cost is affected by a change which, pursuant to subparagraph (a)(3) of
this clause, the Contractor is required to make to the Contractor’s established cost
accounting practices.

(i} Negotiate with the Contracting Officer to determine the terms and conditions under
which a change may be made to a cost accounting practice, other than a change made
under other provisions of subparagraph (a)(4) of this clause; provided that no
agreement may be made under this provision that will increase costs paid by the
United States.

(iif) When the parties agree to a change to a cost accounting practice, other than a change
under subdivision (a)(4)(i) of this clause, negotiate an equitable adjustment as
provided in the Changes clause of this contract.

Agree to an adjustment of the contract price or cost allowance, as appropriate, if the
Contractor of a subcontractor fails to comply with an applicable Cost Accounting
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Standard, or to follow any cost accounting practice consistently and such failure results in
any increased costs paid by the United States. Such adjustment shall provide for recovery
of the increased costs to the United States, together with interest thereon computed at the
annual rate established under section 6621(a)(2) of the Internal Revenue Code of 1986
(26 U.8.C.6621(a)(2)) for such period, from the time the payment by the United States
was made to the time the adjustment is effected. In no case shall the Government recover
costs greater than the increased cost to the Government, im the aggregate, on the refevant
contracts subject to the price adjustment, unless the Contractor made a change in its cost
accounting practices of which it was aware or should have been aware at the time of price
negotiations and which it failed to disclose to the Government.

(b) If the parties fail to agree whether the Contractor or a subcontractor has complied with an
applicable CAS in 48 CFR 9904 or a CAS rule or regulation in 48 CFR 9903 and as to any
cost adjustment demanded by the United States, such failure to agree will constitute a dispute
under the Contract Disputes Act (41 U.S.C.601).

(c) The Contractor shall permit any authorized representatives of the Government to examine and
make copies of any documents, papers, or records relating to compliance with the
requirements of this clause.

(d) The Contractor shail include in all negotiated subcontracts which the Contractor enters into,
the substance of this clause, except paragraph (b}, and shall require such inclusion in 21l other
subcontracts, of any tier, including the obligation to comply with all CAS in effect on the
subcontractor’s award date or if the subcontractor has submitted certified cost or pricing data,
on the date of final agreement on price as shown on the subcontractor’s signed Certificate of
Current Cost ot Pricing Data, If the subcontract is awarded to a business unit which pursuant
to 48 CFR 9903.201-2 is subject to other types of CAS coverage, the substance of the
applicable clause set forth in subsection 30.201-4 of the Federal Acquisition Regulation shall
be inserted. This requirement shall apply only to negotiated subcontracts in excess of
$700,000, except that the requirement shall not apply to negotiated subcontracts otherwise
exempt from the requirement fo include a CAS clause as specified in 48 CFR 9903.201-1.

34. Clause L.63 52.230-6 Administration of Cost Accounting Standards (Apr 2005)
is deleted and replaced with:

163 52.230-6 — Administration of Cost Accounting Standards (Jun 2010).

For the purpose of administering the Cost Accounting Standards (CAS) requirements under this
contract, the Contractor shall take the steps outlined in paragraphs (b) through (i) and (k) through

(n} of this clause:
(a) Definifions. As used in this clause—

“ Affected CAS-covered contract or subcontract” means a contract or subcontract subject to
CAS rules and regulations for which a Contractor or subcontractor—

(1) Used one cost accounting practice to estimate costs and a changed cost accounting
practice to accumulate and report costs under the contract or subcontract; or

{2) Used a noncompliant practice for purposes of estimating or accumulating and
reporting costs under the contract or subcontract.

“Cognizant Federal agency official (CFAO)” means the Contracting Officer assigned by the
cognizant Federal agency to administer the CAS.
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“Desirable change” means a compliant change to a Contractor's established or disclosed cost
accounting practices that the CFAO finds is desirable and not detrimental to the Government
and is, therefore, not subject to the no increased cost prohibition provisions of CAS-covered

contracts and subcentracts affected by the change.

“Fixed-price contracis and subconfracts™ means—

(1) TFixed-price contracts and subcontracts described at FAR 16.202, 16.203, {except
when price adjustments are based on actual costs of labor or material, described at
16.203-1(a)}(2)), and 16.207;

(2) Fixed-price incentive contracts and subcontracts where the price is not adjusted
based on actual costs incurred (FAR Subpart 16.4);

(3) Orders issued under indefinite-delivery contracts and subcontracts where final
payment is not based on actual costs incurred (FAR Subpart 16.5); and

(4) The fixed-hourly rate portion of time-and-materials and labor-hours contracts and
subcontracts (FAR Subpart 16.6).

“Flexibly-priced contracts and subcontracts” imneans—

(1) Fixed-price contracts and subcontracts described at FAR 16.203-1(a)(2),16.204,
16.205, and 16.206;

(2) Cost-reimbursement contracts and subcontracts (FAR Subpart 16.3);

(3) Incentive contracts and subcontracts where the price may be adjusted based on actual
costs incurred (FAR Subpart 16.4);

(4) Orders issued under indefinite-delivery contracts and subcontracts where final
payment is based on actual costs incurred (FAR Subpart 16.5); and

(5) The materials portion of time-and-materials contracts and subcontracts {FAR Subpart
16.6).

“Noncompliance” means a failure in estimating, accumnulating, or reporting costs to—

(1) Comply with applicable CAS; or

(2) Consistently follow disclosed or established cost accounting practices.

“Required change” means—

(1) A change in cost accounting practice that a Contractor is required to make in order to
comply with applicable Standards, modifications or interpretations thereto, that
subsequently becomes applicable to existing CAS-covered contracts or subcontracts
due to the receipt of another CAS-covered contract or subcontract; or

(2) A prospective change to a disclosed or established cost accounting practice when the
CFAO determines that the former practice was in compliance with applicable CAS

and the change is necessary for the Contractor to remain in compliance.

“Unilateral change” means a change in cost accounting practice from one compliant practice
to another compliant practice that a Contractor with a CAS-covered contract(s) or




)
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subcontract(s) elects to make that has not been deemed a desirable change by the CFAO and
for which the Government will pay no aggregate increased costs.

Submit to the CFAO a description of any cost accounting practice change as outlined in
paragraphs (b)(1) through (3) of this clause (including revisions to the Disclosure Statement,
if applicable), and any writien statement that the cost impact of the change is immaterial. If a
change in cost accounting practice is implemented without submifting the notice required by
this paragraph, the CFAO may determine the change to be a failure to follow paragraph (@)(2)
of the clause at FAR 52.230-2, Cost Accounting Standards; paragraph (a)(4) of the clause at
FAR 52.230- 3, Disclosure and Consistency of Cost Accounting Practices; or paragraph (a)(4)
of the clause at FAR 52.230-4, Disclosure and Consistency of Cost Accounting Practices—
Foreign Concerns; or paragraph (a)(2) of the clause at FAR 52.230-5, Cost Accounting
Standards--Educational Institution.

{1) When a description has been submitted for a change in cost accounting practice that is
dependent on a contact award and that contract is subsequently awarded, notify the
CFAQ within 15 days after such award.

(2) For any change in cost accounting practice not covered by (b)(1) of this clause that is
required in accordance with paragraphs (a)(3) and (a)(4)(i) of the clause at FAR 52.230-
2; or paragraphs (a)(3), (a)(4)(i), or (a)(4)(iv) of the clausc at FAR 52.230-5; submit a
description of the change to the CFAO not less than 60 days (or such other date as may
be mutually agreed to by the CFAO and the Contractor) before implementation of the
change.

(3) For any change in cost accounting practices proposed in accordance with paragraph
(a)(4)(it) o (iii) of the clauses at FAR 52.230-2 and FAR 52.230-5; or with paragraph
(a)(3) of the clauses at FAR 52.230-3 and 52.230-4, submit a description of the change
not less than 60 days (or such other date as may be mutually agreed to by the CFAO and
the Contractor) before implementation of the change. If the change includes a proposed
retroactive date submit supporting rationale.

{(4) Submit a description of the change necessary to correct a failure to comply with an
applicable CAS or to follow a disclosed practice (as contemplated by paragraph (a)(5) of
the clause at FAR 52.230-2 and FAR 52.230-5; or by paragraph (a)(4) of the clause at
FAR 52.230-3 and FAR 52.230-4)—

(iy Within 60 days (or such other date as may be mutually agreed to by the CFAO and
the Contractor) after the date of agreement with the CFAO that there isa
nencompliance; or

(i) In the event of Contractor disagreement, within 60 days after the CFAO notifies the
Contractor of the determination of noncompliance. '

When requested by the CFAQO, submit on or before a date specified by the CFAO—

(1) A general dollar magnitude (GDM) proposal in accordance with paragraph (d) or (g) of
this clause. The Contractor may submit a detailed cost-impact (DCI) proposal in lieu of
the requested GDM proposal provided the DCI proposal is in accordance with paragraph
(e) or (h) of this clause;

(2) A detailed cost-impact (DCI) proposal in accordance with paragraph (¢) or (h) of this
clause;

(3) For any request for a desirable change that is based on the criteria in FAR 30.603-
2(b)(3)(ii), the data necessary to demonstrate the required cost savings; and
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(4) For any request for a desirable change that is based on criteria other than that in FAR
30,603-2(b)(3)(ii), a GDM proposal and any other data necessary for the CFAG to
determine if the change is a desirable change.

(d) For any change in cost accounting practice subject to paragraph (b)(1), (b)}(2), or (b)(3) of this
clause, the GDM proposal shall—

(1} Calculate the cost impact in accordance with paragraph () of this clause;

(2} Use one or more of the following methods to determine the increase or decrease in cost
accumulations: :

(i) A representative sample of affected CAS-covered coniracts and subcontracts,

(ii) The change in indirect rates multiplied by the total estimated base computed for each
of the following groups:

(A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts.

(iti) Any other method that provides a reasonable approximation of the total increase or
decrease in cost aceumulations for all affected fixed-price and flexibly-priced
contracts and subconfracts;

3) Use a format acceptable to the CFAO but, as a minimﬁm, include the following data:
P

() The estimated increase or decrease in cost accumulations by Executive agency,
including any impact the change may have on contract and subcontract incentives,
fees, and profits, for each of the following groups:

(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts,

(if) For unilateral changes, the increased or decreased costs to the Government for each
of the following groups:

(A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts; and

(4) When requested by the CFAQ, identify all affected CAS-covered contracts and
subcontracts.

(¢) For any change in cost accounting practice subject to paragraph (b)(1), (0)(2), or (b)(3) of this
clause, the DCI proposal shall—

(1) Show the calculation of the cost impact in accordance with paragraph () of this clause;

(2) Show the estimated increase or decrease i cost accumulations for each affected CAS-
covered contract and subcontract unless the CFAQ and Contractor agree to include—

(i) Only those affected CAS-covered contracts and subcontracts having an estimate to
complete exceeding a specified amount; and
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(i) An estimate of the total increase or dectease in cost accumulations for all affected
CAS-covered contracts and subconiracts, using the results in paragraph (e)(2)() of
this clause;

(3) Use a format acceptable to the CFAQ but, as a minimum, include the information in
paragraph (d)(3) of this clause; and

(4) When requested by the CFAQ, identify all affected CAS-covered contracts and
subcontracts.

(f) For GDM and DCI proposals that are subject to the requirements of paragraph (d} or (e} of
this clause, calculate the cost impact as follows:

(1) The cost impact calculation shall include all affected CAS~ covered contracts and
subcontracts regardless of their status (i.e., open or closed) or the fiscal year in which the
costs were incurred (7.e., whether or not the final indirect rates have been established).

(2) For unilateral changes—

(i) Determine the increased or decreased cost to the Government for flexibly-priced
contracts and subcontracts as follows:

(A) When the estimated cost to complete using the changed practice exceeds the
estimated cost to complete using the current practice, the difference is increased
cost to the Government,

(B) When the estimated cost to complete using the changed practice is less than the
estimated cost to complete using the current practice, the difference is decreased
cost to the Government;

(i) Determine the increased or decreased cost to the Government for fixed-priced
contracts and subcontracts as follows:

(A) When the estimated cost to complete using the changed practice is less than the
estimated cost to complete using the current practice, the difference is increased

cost to the Government.

(B) When the estimated cost to complete using the changed practice exceeds the
estimated cost to complete using the current practice, the difference is decreased

cost to the Government;

(i) Calculate the total increase or decrease in contract and subcontract incentives, fees,
and profits associated with the increased or decreased costs to the Government in
accordance with 48 CFR 9903.306(c). The associated increase or decrease is based
on the difference between the negotiated incentives, fees, and profits and the
amounts that would have been negotiated had the cost impact been known at the time
the contracts and subcontracts were negotiated; and

(iv) Calculate the increased cost to the Government in the aggregate.
(3) For equitable adjustments for required or desirable changes—

(i) Estimated increased cost accumulations are the basis for increasing contract prices,
target prices and cost ceilings; and
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(i) Estimated decreased cost accumulations are the basis for decreasing contract prices,
target prices and cost ceilings.

(2) For any noncompliant cost accounting practice subject to paragraph (b)(4) of this clause,
prepare the GDM proposal as follows:

(1) Calculate the cost impact in accordance with paragraph (i) of this clause.

(2) Use one or more of the following methods to determine the increase or decrease in
contract and subcontract prices or cost accumulations, as applicable:

(i) A representative sample of affected CAS-covered contracts and subcontracts.

(i) When the noncompliance involves cost accumulation the change in indirect rates
multiplied by the applicable base for only flexibly-priced contracts and subcontracts.

(iii) Any other method that provides a reasonable approximation of the total increase or
decrease,

(3) Use a format acceptable to the CFAO but, as a minimum, include the following data:
(i) The total increase or decrease in contract and subcontract price and cost
accumulations, as applicable, by Executive agency, including any impact the
noncompliance may have on contract and subcontract incentives, fees, and profits,
for each of the following groups:
(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(ii) The increased or decreased cost to the Government for each of the following groups:

(A) Fixed-price contracts and subcontracts.
(B) Flexibly-priced contracts and subcontracts.

(iii) The total overpayments and underpayments made by the Government during the
period of noncompliance.

(4) When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(h} For any noncompliant practice subject to paragraph (b)(4) of this clause, prepare the DCI
proposal as follows:

(1) Calculate the cost impact in accordance with paragraph (1) of this clause.

(2) Show the increase or decrease in price and cost accumulations for each affected CAS-
covered contract and subcontract unless the CFAO and Contractor agree to—

(i) Include only those affected CAS-covered contracts and subcontracts having—

(A) Contract and subcontract values exceeding a specified amount when the
noncompliance involves estimating costs; and

(B) Incurred costs exceeding a specified amount when the noncompliance involves
accumulating costs; and
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(i) Estimate the total increase or decrease in price and cost accumulations for all
affected CAS-covered coniracts and subcontracts using the results in paragraph
(h)(2)(i) of this clause.

(3) Use a format acceptable to the CFAO that, as a minimum, inchude the information in
paragraph (g)(3) of this clause.

(4) When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(i) For GDM and DCI proposals that are subject to the requirements of paragraph (g) or (1) of
this clause, calculate the cost impact as follows:

(1) The cost impact calculation shall include all affected CAS- covered contracts and
subcontracts regardless of their status (i.e., open or closed) or the fiscal year in which the
costs are incurred (7. e., whether or not the final indirect rates have been established).

(2) For noncompliances that involve estimating costs, determine the increased or decreased
cost to the Government for fixed-price contracts and subcontracts as follows:

(i) When the negotiated contract or subcontract price exceeds what the negotiated price
would have been had the Contractor used a compliant practice, the difference is
increased cost to the Government,

{ii) When the negotiated contract or subcontract price is less than what the negotiated
price would have been had the Contractor used a compliant practice, the difference is
decreased cost to the Governmeit.

'(3) For noncompliances that involve accumulating costs, determine the increased or
decreased cost to the Government for flexibly-priced contracts and subcontracts as

follows:

(i) When the costs that were aceumulated under the noncompliant practice exceed the
costs that would have been accumulated using a compliant practice (from the time
the noncompliant practice was first implemented until the date the noncomphant
practice was replaced with a compliant practice), the difference is increased cost to
the Government.

(ii) When the costs that were accumulated under the noncompliant practice are Jess than
the costs that would have been accumulated using a compliant practice (from the
time the noncompliant practice was first implemented until the date the
noncompliant practice was replaced with a compliant practice), the difference is
decreased cost to the Government.

(4) Calculate the total increase or decrease in contract and subcontracts incentives, fees, and
profits associated with the increased or decreased cost to the Government in accordance
with 48 CFR 9903.306(c). The associated increase or decrease is based on the difference
between the negotiated incentives, fees, and profits and the amounts that would have
been negotiated had the Contractor used a compliant practice.

(5) Calculate the increased cost to the Government in the aggregate.
(i) Ifthe Contractor does not submit the information required by paragraph (b) or (c) of this

clause within the specified time, or any extension granted by the CFAQ, the CFAO may take
one ot both of the following actions:
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(1) Withhold an amount not to exceed 10 percent of each subsequent amount payment to the
Contractor's affected CAS-covered contracts, (up to the estimated general dollar
magnitude of the cost impact), until such time as the Contractor provides the required
information to the CFAQO.

(2) Issue a final decision in accordance with FAR 33.211 and unilaterally adjust the
contract(s) by the estimated amount of the cost impact.

(k) Agree to—
(1) Contract modifications to reflect adjustments required in accordance with paragraph
{@)(@)(i) or (a)(5) of the clauses at FAR 52.230-2 and 52.230-5; or with paragraph
(@)(3)(i) or (a)(4) of the clause at FAR 52.230-3 and FAR 52.230-4; and

(2) Repay the Government for any aggregate increased cost paid to the Contractor.

(1) TFor all subcontracts subject to the clauses at FAR 52.230-2, 52.230-3, 52.230-4, or 52.230-
5.

(1) So state in the body of the subcontract, in the letter of award, or in both (do not use self-
deleting clauses);

(2} Include the substance of this clause in alf negotiated subcontracts; and

(3) Within 30 days after award of the subcontract, submit the following information to the
Contractor’s CFAQ:

(i) Subcontractor’s name and subcontract number.
(ii) Dollar amount and date of award.
(iii) Name of Contractor making the award.

(m) Notify the CFAO in writing of any adjustments required to subcontracts under this contract
and agree to an adjustment to this contract price or estimated cost and fee. The Contractor
shall—

(1) Provide this notice within 30 days after the Contractor receives the proposed subcontract
adjustments; and

(2) Include a proposal for adjusting the higher-tier subcontract or the contract appropriately.

{n) For subcontracts containing the clause or substance of the clause at FAR 52.230-2, FAR
52.230-3, FAR 52.230-4, or FAR 52.230-5, require the subcontractor to comply with all
Standards in effect on the date of award or of final agreement on price, as shown on the
subcontractor's signed Certificate of Current Cost or Pricing Data, whichever is earlier.
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1.64 52.232-17 -- Interest (Oct 2010)

(a)

®

{(c)

)

(e)

)

Except as otherwise provided in this contract under a Price Reduction for Defective Certified
Cost or Pricing Data clause or a Cost Accounting Standards clause, all amounts that become
payable by the Contractor to the Government under this contract shall 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
611 of the Contract Disputes Act of 1978 (Public Law 95-563), which is applicable to the
period in which the amount becomes due, as provided in paragraph (€) of this clause, and then
at the rate applicable for each six-month period as fixed by the Secretary uniil the amount is
paid.

The Government may issue a demand for payment to the Contractor upon finding a debt is
due under the contract,

Final Decisions. The Contracting Officer will issue a final decision as required by 33.211 it—

(1) The Contracting Officer and the Contracior are unable to reach agreement on the
existence or amount of a debt in a timely manner;

(2) The Contractor fails to liquidate a debt previously demanded by the Confracting Officer
within the timeline specified in the demand for payment unless the amounts were not
repaid because the Contractor has requested an installment payment agreement; or

(3) The Contractor requests a deferment of collection on a debt previously demanded by the
Contracting Officer (see 32.607-2).

If 2 demand for payment was previously issued for the debt, the demand for payment included
in the final decision shall identify the same due date as the original demand for payment.

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, including any demand for payment
resulting from a default termination.

The interest charge shall be computed for the actual number of calendar days involved
beginning on the due date and ending on—

(1) The date on which the designated office receives payment from the Contractor;

(2) The date of issuance of a Government check to the Contractor from which an amount
otherwise payable has been withheld as a credit against the contract debt; or

(3) The date on which an amount withheld and applied to the contract debt would otherwise
have become payable to the Contractor.

(g) The inferest charge made under this clause may be reduced under the procedures prescribed in

32.608-2 of the Federal Acquisition Regulation in effect on the date of this contract.
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36. Clause 1.66 52.232-33 Payment by Electronic Funds Transfer — Central
Contractor Registration (Oct 2003) is deleted and replaced with:

1.66 52.232-33 -- Payment by Electronic Funds Transfer — System for Award
Management (Jul 2013) ‘

(8) Method of payment.

&)

(c)

{d)

(®)

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

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

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

(ii) Request the Government to extend the payment due date until such time as the
Government can make payment by EFT (but see paragraph (d) of this clause).

Coniractor's EFT information. The Government shall make payment to the Contractor using
the EFT information contained in the System for Award Management (SAM) database. In the
event that the EFT information changes, the Contractor shall be responsible for providing the
updated information to the SAM database.

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

Suspension of payment. If the Contractor's EFT information in the SAM database is incorrect,
then the Government need not make payment to the Contractor under this contract until
cotrect EFT information is entered into the SAM database; and any invoice or contract
financing request shall be deemed not to be a proper invoice for the purpose of prompt
payment under this contract. The prompt payment terms of the contract regarding notice of an
improper invoice and delays in accrual of interest penalties apply.

Liability for uncompleted or erroneous transfers.

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

(i) Making a correct payment;
(il) Paying any prompt payment penalty due; and
(iii) Recovering any erroneously directed funds.
(2) If an uncompleted or erroneous transfer occurs because the Confractor's EFT information

was incorreet, or was revised within 30 days of Government release of the EFT payment
transaction instruction to the Federal Reserve System, and--




M

(g}

®

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

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

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

EFT and assigniment of claims. Tf the Contractor assigns the proceeds of this contract as
provided for in the assignment of claims terms of this contract, the Contractor shall require as
a condition of any such assignment, that the assignee shall register separately in the SAM
database and shall be paid by EFT in accordance with the terms of this clause.
Notwithstanding any other requirement of this contract, payment to an ultimate recipient other
than the Contractor, or a financial institution properly recognized under an assignment of
claims pursuant to Subpart 32.8, is not permitted. In all respects, the requirements of this
clause shall apply to the assignee as if it were the Contractor. EFT information that shows the
ultimate recipient of the transfer to be other than the Contractor, in the absence of a proper
assignment of claims acceptable to the Government, is incorrect EFT information within the
meaning of paragraph (d) of this clause.

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

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

37. Clause L66A 52.232-40 Providing Accelerated Payments to Small Business
Subcontractors (Dec 2013) is added as follows:

L.66A

52.232-40 -- Providing Accelerated Payments to Small Business
Subconiractors (Dec 2013)

(a) Upon receipt of accelerated payments from the Government, the Contractor shall make

(b)

accelerated payments to its small business subcontractors under this contract, to the maximum
extent practicable and prior to when such payment is otherwise required under the applicable
contract or subcontract, after receipt of a proper invoice and all other required documentation
from the small business subcontractor.

The acceleration of payments under this clause does not provide any new rights under the
Prompt Payment Act.
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(c) Include the substance of this clause, including this paragraph (c), in all subcontracts with
small business concerns, including subcontracts with small business concerns for the
acquisition of commercial items.

18. Clause L68 52.233-3 Protest After Award (Aug 1996) Alternate I (Jun 1985} is
revised to delete Alternate language at bottom of clause because it is already
incorporated into body of clause: '

L68 52.233-3 —- Protest after Award (Aug. 1996) Alternate I (Jun 1985)

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that a
protest is likely (see FAR 33.102(d)), the Contracting Officer may, by written order to the
Contractor, direct the Contractor to stop performance of the work called for by this contract.
The order shall be specifically identified as a stop-work order issued under this clause. Upon
receipt of the order, the Contractor shall immediately comply with its terms and take all
reasonable steps to minimize the incurrence of costs allocable to the work covered by the
order during the period of work stoppage. Upon receipt of the final decision in the protest, the
Contracting Officer shall either—

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Termination Clause of this
Contract,

(b) If a stop-work order issued under this clause is canceled either before or after a final decision
in the protest, the Contractor shall resume work. The Contracting Officer shall make an
equitable adjustment in the delivery schedule, the estimated cost, the fee, or a combination
thereof, and in any other terms of the contract that may be affected, 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 its right to an adjustment within 30 days after the end of the period
of work stoppage; provided, that if the Contracting Officer decides the facts justify the
action, the Contracting Officer may receive and act upon a proposal at any time before
final payment under this contract.

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

{d) If a 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, reasonable
costs resulting from the stop-work order.

(e) The Government's rights to terminate this contract at any time are not affected by action taken
under this clause.

(f) If, as the result of the Contractor's intentional or negligent misstatement, misrepresentation, or
miscertification, a protest related to this contract is sustained, and the Government pays costs,
as provided in FAR 33.102(b)(2) or 33.104(h)(1), the Government may require the Contractor
to reimburse the Government the amount of such costs. In addition to amy other remedy
available, and pursuant to the requirements of Subpart 32.6, the Government may collect this
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debt by offsetting the amount against any payment due the Contractor under any contract
between the Contractor and the Govermment.

39. Clause 1.73 52.237-11 Accepting and Dispensing of $1 Coin {Aug 2007) is deleted
and replaced with: ‘ ‘

1.73 52.237-11 -~ Accepting and Dispensing of $1 Coin (Sep 2008)

(@)

®

(c)

This clause applies to service contracts that involve business operations conducted in U.S.
coin and currency, mcluding vending machines, on any premises owned by the United States
or under the control of any agency or instrumentality of the United States. All such business
operations must be compliant with the requirements in paragraphs (b) and (c) of this clause on
and after January 1, 2008,

All business operations conducted under this contract that involve coins or currency,
including vending machines, shall be fully capable of--

(1) Accepting $1 coins in connection with such operations; and

(2) Dispensing $1 coins in connection with such operations, unless the vending machine does
not receive currency denominations greater than $1.

The Contractor shall ensure that signs and notices are displayed denoting the capability of
accepting and dispensing $1 coins with business operations on all premises where coins or
currency are accepted or dispensed, including on each vending machine.

40. Clause .76 52.244-2 Subcontracts (Jun 2007) is deleted and replaced with:

176 52.244-2 - Subcontracts (October 2010) Alternate I (Jun 2007)

(@)

(b)

(©

Definitions. As used in this clause—

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

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

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

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

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

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

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

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

{d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain
the Contracting Officer’s written consent before placing the following subcontracts: See
Section J, Attachment I, SUBCONTRACTS, PURCHASE ORDERS AND OT HER
ACTIONS REQUIRING DOE REVIEW AND APPROVAL AND OTHER AGREEMENTS

BETWEEN THE PARTIES

(e) '
(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any

subcontract or modification thereof for which consent is required under paragraph {b),
(©), or (d) of this clause, including the following information:

(i) A description of the supplies or services to be subcontracted.
(i) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor’s current, complete, and accurate certified cost or pricing data
and Certificate of Current Cost or Pricing Data, if required by other contract

provisions.

(vi) The subcontractor’s closure Statement or Certificate relating to Cost Accounting
Standards when such data are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting—
{A) The principal elements of the subcontract price negotiations;

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

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

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

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

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

(2) Ifthe Contractor has an approved purchasing system and consent is not required under
paragraph (¢} or (d) of this clause, the Contractor nevertheless shall notify the
Contracting Officer reasonably in advance of entering into any (i) cost-plus-fixed-fee
subcontract, or (if) fixed-price subcontract that exceeds either the simplified acquisition
threshold or § percent of the total estimated cost of this contract. The notification shall
include the information required by paragraphs (e)(1)(@) through (e)(1)(iv} of this clause.

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

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

(£) No subcontract or modification thereof placed under this contract shall provide for payment
on a cost-plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type
subcontracts shall not exceed the fee limitations in FAR 15.404-4(c)(4)().

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

(i) The Government resetves the right to review the Contractor’s purchasing system as set forth
in FAR Subpart 44.3.

(j) Paragraphs (c¢) and (€) of this clause do not apply to the following subcontracts, which were
evaluated during negotiations:

41. Clause 178 52.244-6 Subcontracts For Commercial Items (Mar 2007) is deleted
and replaced with:

178 52.244-6 - Subcontracts for Commercial Items (Dec 2013)

(a) Definitions. As used in this clause—

“Commercial item” has the meaning contained Federal Acquisition Regulation 2.101,
Definitions.
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“Qubcontract” includes a transfer of commercial ifems between divisions, subsidiaties, or
affiliates of the Contractor or subcontractor at any tier,

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

(©)

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

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010} (Pub. L.
110-252, Title VI, Chapter 1 (41 U.8.C. 251 note)), if the subcontract exceeds
$5,000,000 and has a performance period of more than 120 days. In altering this
clause to identify the appropriate parties, all disclosures of violation of the civil False
Claims Act ot of Federal criminal law shall be directed to the agency Office of the
Inspector General, with a copy to the Contracting Officer.

(i) 52.203-15, Whistleblower Protections Under the American Recovery and
Reinvestment Act of 2009 (Jun 2010) (Section 1553 of Pub. L. 111-5), if the
subcontract is funded under the Recovery Act.

(iit) 52.219-8, Utilization of Small Business Concerns (Jul 2013) (15 U.S.C. 637(d)(2)
and (3)), if the subcontract offers further subcontracting opportunities. If the
subcontract (except subcontracts to small business concerns) exceeds $650,000 ($1.5
million for construction of any public facility), the subcontractor must include
52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
(v) 52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.S.C. 4212(a));

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C.
793).

(vii) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(Dec 2010) (E.O. 13496), if flow down is required in accordance with paragraph (f)
of FAR clause 52.222-40.

(viif) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104{g)).

(ix) 52.225-26, Coniractors Performing Private Security Functions Outside the United
States (ful 2013) (Section 862, as amended, of the National Defense Authorization
Act for Fiscal Year 2008; 10 U.S.C. 2302 Note).

(x) 52.232-40, Providing Accelerated Payrrients to Small Business Subcontractors (Dec
2013), if flow down is required in accordance with paragraph (¢} of FAR clause
52.232-40,

(xi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb
2006) (46 U.S.C. App. 1241 and 10 U.S.C. 2631), if flow down is required in
accordance with paragraph (d) of FAR clause 52.247-64. .
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(2) While not required, the Contractor may flow down to subcontracts for commercial items
a minimal number of additional clauses necessary to satisfy its contractual obligations.

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

42. Clause 1.83 52.249-6 Termination (Cost-Reimbursement) (May 2004); Modified
By DEAR 970.4905-1 (Dec 2000) is revised to incorporate language into the body
of the clause:

1.83 52.249-6 Termination (Cost-Reimbursement) (May 2004); Modified By
DEAR 970.4905-1 (Dec 2000)

(a)

(b)

(©)

The Government may terminate performance of work under this contract in whole or, from
time to time, in part, if— :

(1) The Contracting Officer determines that a termination is in the Government’s interest; or

(2) The Contractor defaults in performing this contract and fails to cure the default within
10 days (unless extended by the Contracting Officer) after receiving a notice specifying
the default. “Default” includes failure to make progress in the work so as to endanger
performance.

The Contracting Officer shall terminate by delivering to the Contractor a Notice of
Termination specifying whether termination is for default of the Contractor or for
convenience of the Government, the extent of termination, and the effective date. If, after
termination for default, it is determined that the Contractor was not in default or that the
Contractor’s failure to perform or to make progress in performance is due to causes beyond
the control and without the fault or negligence of the Contractor as set forth in the Excusable
Delays clause, the rights and obligations of the parties will be the same as if the termination
was for the convenience of the Government.

After receipt of a Notice of Termination, and except as directed by the Contracting Officer,
the Contractor shall immediately proceed with the following obligations, regardless of any
delay in determining or adjusting any amounts due under this clause:

(1} Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred fo as subcontracts in this clause), except
as necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

(4) Assign to the Government, as directed by the Contracting Officer, all right, title, and
interest of the Contractor under the subcontracts terminated, in which case the
Government shall have the right to settle or to pay any termination settlement proposal
arising out of those terminations.

(5) With approval or ratification to the extent required by the Contracting Officer, settle all
outstanding liabilities and termination scttlement proposals arising from the termination
of subcontracts, the cost of which would be reimbursable in whole or in part, under this
contract; approval or ratification will be final for purposes of this clause.
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(6) Transfer title (if not already transferred) and, as directed by the Contracting Officer,
deliver to the Government—

(i) The fabricated or unfabricated parts, work in process, completed work, supplies, and
other material produced or acquired for the work terminated;

(i) The completed or partially completed plans, drawings, information, and other
property that, if the contract had been completed, would be required to be furnished
to the Government; and

(i) The jigs, dies, fixtures, and other special tools and tooling acquired or manufactured
for this contract, the cost of which the Contractor has been or will be reimbursed
under this contract.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting Officer may direct, for the
protection and preservation of the property related to this contract that is in the possession
of the Contractor and in which the Government has or may acquire an interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer, any
property of the types referred to in paragraph (c)(6) of this clause; provided, however,
that the Contractor

(i) is not required to extend credit to any purchaser and

(i) may acquire the property under the conditions prescribed by, and at prices approved
by, the Contracting Officer.

The proceeds of any transfer or disposition will be applied to reduce any payments to
be made by the Government under this contract, credited to the price or cost of the
work, or paid in any other manner directed by the Contracting Officer.

(d) The Contractor shall submit complete termination inventory schedules no later than 120 days

(e)

®

from the effective date of termination, unless extended in writing by the Contracting Officer
upon written request of the Contractor within this 120-day period.

After expiration of the plant clearance period as defined in Subpart 49.001 of the Federal
Acquisition Regulation, the Contractor may submit to the Contracting Officer a list, certified
as to quantity and quality, of termination inventory not previously disposed of, excluding
items authorized for disposition by the Contracting Officer. The Contractor may request the
Government to remove those items or enter into an agreement for their storage. Within 15
days, the Government will accept the iterns and remove them or enter into a storage
agreement. The Contracting Officer may verify the list upon removal of the items, or if stored,
within 45 days from submission of the list, and shall correct the list, as necessary, before final
settlement.

After termination, the Contractor shall submit a fina! termination settlement proposal to the
Contracting Officer in the form and with the certification prescribed by the Contracting
Officer. The Contractor shall submit the proposal promptly, but no later than 1 year from the
effective date of termination, unless extended in writing by the Contracting Officer upon
written request of the Contractor within this 1-year period. However, if the Contracting
Officer determines that the facts justify it, a termination settlement proposal may be received
and acted on after 1 year or any extension. If the Contractor fails to submit the proposal
within the time allowed, the Contracting Officer may determine, on the basis of information
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available, the amount, if any, due the Contractor because of the termination and shall pay the
amount determined. :

Subject to paragraph (f) of this clause, the Contractor and the Contracting Officer may agree
on the whole or any part of the amount to be paid (including an allowance for fee) because of
the termination. The contract shall be amended, and the Contractor paid the agreed amount.

If the Contractor and the Contracting Officer fail to agree in whole or in part on the amount of
costs and/or fee to be paid because of the termination of work, the Contracting Officer shall
determine, on the basis of information available, the amount, if any, due the Contractor, and
shall pay that amount, which shall include the following:

(H)

)

()

)

(5)

All costs reimbursable under this contract, not previously paid, for the performance of
this contract before the effective date of the termination, and those costs that may
continue for a reasonable time with the approval of or as directed by the Contracting
Officer; however, the Contractor shall discontinue those costs as rapidly as practicable.

The cost of settling and paying termination settlement proposals under terminated
subcontracts that are properly chargeable to the terminated portion of the contract if not
included in paragraph (h)(1} of this clause.

The reasonable costs of settlement of the work terminated, including—

(i) Accounting, legal, clerical, and other expenses reasonably necessary for the
preparation of termination settiement proposals and supporting data;

(i) The termination and settlement of subcontracts {excluding the amounts of such
settlements); and

(iii) Storage, transportation, and other costs incurred, reasonably necessary for the
preservation, protection, or disposition of the termination inventory. If the
termination is for default, no amounts for the preparation of the Contractor’s
termination settlement proposal may be included.

A portion of the fee payable under the contract, determined as follows:

(i) If the contract is terminated for the convenience of the Government, the settlement
shall include a percentage of the fee equal to the percentage of completion of work
contemplated under the contract, but excluding subcontract effort included in
subcontractors’ termination proposals, less previous payments for fee.

(iiy If the contract is terminated for default, the total fee payable shall be such
proportionate part of the fee as the total number of articles (or amount of services)
delivered to and accepted by the Government is to the total number of articles (or
amount of setvices) of a like kind required by the contract.

If the settlement includes only fee, it will be determined under paragraph {(h)(4) of this
clause.

The cost principles and procedures in Part 31 of the Federal Acquisition Regulation, as
supplemented in subpart 970.31 of the Department of Energy Acquisition Regulation, in
effect on the date of this contract, shall govern all costs claimed, agreed to, or determined
under this clause.

The Contractor shall have the right of appeal, under the Disputes clause, from any
determination made by the Contracting Officer under paragraph (f), (h), or (1) of this clause,
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_ except that if the Contractor failed to submit the termination settlement proposal within the
time provided in paragraph (f) and failed to recuest a time extension, there is no right of
appeal. If the Contracting Officer has made a determination of the amount due under
paragraph (f), (b) or (1) of this clause, the Government shall pay the Contractor—

(1) The amount determined by the Contracting Officer if there is no right of appeal or if no
timely appeal has been taken; or

(2) The amount finally determined on an appeal.
(k) Inarriving at the amount due the Contractor under this clause, there shall be deducted—

(1) Allunliquidated advance or other payments to the Contractot, under the terminated
portion of this contract;

(2) Any claim which the Government has against the Contractor under this contract; and

(3) The agreed price for, or the proceeds of sale of materials, supplies, or other things
acquired by the Contractor or sold under this clause and not recovered by or credited to

the Government.

(1) The Contractor and Contracting Officer must agree to any equitable adjustment in fee for the
continued portion of the contract when there is a partial termination. The Contracting Officer
shall amend the contract to reflect the agreement.

(m)

(1) The Government may, under the terms and conditions it prescribes, make partial
payments and payments against costs incurred by the Contractor for the terminated
portion of the contract, if the Contracting Officer believes the total of these payments will
not exceed the amount to which the Contractor will be entitled.

(2) Ifthe total payments exceed the amount finally determined to be due, the Contractor shall
repay the excess to the Government upon demand, together with interest computed at the
rate established by the Secretary of the Treasury under 50 U.S.C. App. 1215(b)(2).
Interest shall be computed for the period from the date the excess payment is received by
the Contractor to the date the excess is repaid. Interest shall not be charged on any excess
payment due to a reduction in the Contractor’s termination settlement proposal because
of retention or other disposition of termination inventory until 10 days after the date of
the retention or disposition, or a later date determined by the Contracting Officer because

of the circumstances.

{n) The provisions of this clause relating to fee are inapplicable if this contract does not include a
fee.

43. Clause 1.85 52.251-1 Government Supply Sources (Apr 1984) (Deviation} is
deleted and replaced with:

1.85 52.251-1 -- Government Supply Sources (Apr 2012)

The Contracting Officer may issue the Contractor an authorization to use Government supply
sources in the performance of this contract, Title to all property acquired by the Contractor under
such an authorization shali vest in the Government unless otherwise specified in the contract.
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44. Clanse L90 952.204-2 Security (May 2002) is deleted and replaced with:

1.9¢ 952.204-2 -- SECURITY (MAR 2011)

(a) Responsibility. 1t is the contractor's duty to protect all classified information, special nuclear

()

(¢}

(d)

(e)

0

&

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

Regulations. The contractor agrees to comply with all security regulations and contract
requirements of DOE as incorporated into the contract.

Definition of classified information. The term Classified Information means information that
is classified as Restricted Data or Formerly Restricted Data under the Atomic Energy Actof
1954, or information determined to require protection against unauthorized disclosure onder
Executive Order 12958, Classified National Security Information, as amended, or prior
executive orders, which is identified as National Security Information.

Definition of Restricted data. The term Restricted Data means all data concerning design,
manufacture, or utilization of atomic weapons; production of special nuclear material; or use
of special nuclear material in the production of energy, but excluding data declassified or
removed from the Restricted Data category pursuant to 42 U.S.C. 2162 {Section 142, as
amended, of the Atomic Energy Act of 1954].

Definition of formerly Restricted data. The term "Formerly Restricted Data” means
information removed from the Restricted Data category based on a joint determination by
DOE or its predecessor agencies and the Department of Defense that the information-- (1)
relates primarily to the military utilization of atomic weapons; and (2) can be adequately
protected as National Security Information. However, such information is subject to the same
restrictions on transmission to other countries or regional defense organizations that apply to
Restricted Data. '

Definition of National Security Information. The term "National Security Information” means
information that has been determined, pursuant to Executive Order 12958, Clagsified National
Security Information, as amended, or any predecessor order, to require protection against
unauthorized disclosure, and that is marked to indicate its classified status when in
documentary form.

Definition of Special Nuclear Material. The term “special nuclear material” means—

(1) plutonium, uranium enriched in the isotope 233 or in the isotope 235, and any other
material which, pursuant to 42 U.S.C. 2071 [section 51 as amended, of the Atomic
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Energy Act of 1954] has been determined to be special nuclear material, but does not
include source material; or

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

(h) Access Authorizations of personnel.

(1) The Contractor shall not permit any individual to have access to any classified
information or special nuclear material, except in accordance with the Atomic Energy
Act of 1954, and the DOE's regufations and contract requirements applicable to the
particular level and category of classified information or particular category of special
nuclear material to which access is required.

(2) The Contractor must conduct a thorough review, as defined at 48 CFR 904.401, of an
uncleared applicant or uncleared employee, and must test the individual for illegal drugs,
priot to selecting the individual for a position requiring a DOE access authorization.

(i} A review must-- verify an uncleared applicant’s or uncleared employee’s educational
background, including any high school diptoma obtained within the past five years,
and degrees or diplomas granted by an institution of higher learning; contact listed
employers for the last three years and listed personal references; conduct local law
enforcement checks when such checks are not prohibited by state or local law or
regulation and when the uncleared applicant or uncleared employee resides in the
jurisdiction where the Contractor is located; and conduct a credit check and other

checks as appropriate.

(ii) Contractor reviews are not required for an applicant for DOE access anthorization
who possesses a current access authorization from DOE or another Federal agency,
or whose access authorization may be reapproved without a federal background
investigation pursuant to Executive Order 12968, Access to Classified Information
(August 4, 1995), Sections 3.3(c) and (d).

(iii) In collecting and using this information to make a determination as to whether it is
appropriate to select an uncleared applicant or uncleared employee to a position
requiring an access authorization, the Confractor must comply with all applicable
laws, regulations, and Executive Orders, including those-- (A) governing the
processing and privacy of an individual’s information, such as the Fair Credit
Reporting Act, Americans with Disabilities Act (ADA), and Health Insurance
Portability and Accountability Act; and (B) prohibiting discrimination in
employment, such as under the ADA, Title VII and the Age Discrimination in
Employment Act, including with respect to pre- and post-offer of employment
disability refated questioning.

(iv) In addition to a review, each candidate for a DOE access authorization must be tested
to demonstrate the absence of any illegal drug, as defined in 10 CFR 707.4. All
positions requiring access authorizations are deemed testing designated positions n
accordance with 10 CFR part 707. All employees possessing access authorizations
are subject to applicant, random or for cause testing for use of illegal drugs. DOE
will not process candidates for a DOE access authorization unless their tests confirm
the absence from their system of any illegal drug.

(v) When an uncleared applicant or uncleared employee receives an offer of employment
for a position that requires a DOE access authorization, the Contractor shall not place
that individual in such a position prior to the individual’s receipt of a DOE access
authorization, unless an approval has been obtained from the head of the cognizant
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local security office. If the individual is hived and placed in the position prior to
receiving an access authorization, the uncleared employee may not be afforded
access to classified information or matter or special nuclear material (in categories
requiring access authorization) until an access autherization has been granted.

(vi) The Contractor must furnish to the head of the cognizant local DOE Security Office,

in writing, the following information concerning each uncleared applicant or
uncleared employee who is selected for a position requiring an access anthorization--

A. The date(s) each Review was conducted;
B. Each entity that provided information concerning the individual;

C. A certification that the review was conducted in accordance with all applicable
laws, regulations, and Executive Orders, including those governing the
processing and privacy of an individual’s information collected during the
review;

D. A certification that all information collected during the review was reviewed and
evaluated in accordance with the Contractot's personnel policies; and

E. The results of the test for illegal drugs.

(i) Criminal liability. Tt is understood that disclosure of any classified information relating to the
work or services ordered hereunder to any person not entitled to receive it, or failure to protect
any classified information, special nuclear material, or other Government property that may
come to the Contractor or any person under the Contractor's control in connection with work
under this contract, may subject the Contractor, its agents, employees, or Subcontractors to
criminal liability under the laws of the United States (see the Atomic Energy Act of 1954, 42
U.S.C. 2011 et seq.; 18 U.S.C. 793 and 794).

@

Foreign Ownership, Control or Influence.

(0

&)

&)

The Contractor shall immediately provide the cognizant security office written notice of
any change in the extent and nature of foreign ownership, control or influence over the
Contractor which would affect any answer to the questions presented in the Standard
Form (SF) 328, Certificate Pertaining to Foreign Interests, executed prior to award of
this contract. In addition, any notice of changes in ownership or control which are
required to be reported to the Securities and Exchange Commission, the Federal Trade
Commission, or the Department of Justice, shall also be furnished concurrently to the
Contracting Officer. Contractors are encouraged to submit this information through the
use of the online tool at https://foci.td.anl.gov. When completed the Contractor must print
and sign one copy of the SF 328 and submit it to the Contracting Officer.

If a Contractor has changes involving foreign ownership, control or influence, DOE must
determine whether the changes will pose an undue risk to the common defense and

‘security. In making this determination, DOE will consider proposals made by the

Contractor to avoid or mitigate foreign influences.

If the cognizant security office at any time determines that the Contractor is, or is
potentially, subject to foreign ownership, control, or influence, the Contractor shall
comply with such instructions as the Contracting Officer shall provide in writing to
protect any classified information or special nuclear material.
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(4) The Contracting Officer may terminate this contract for defaunlt either if the Contractor
fails to meet obligations imposed by this clause or if the Contractor creates a foreign
ownership, conftrol, or influence situation in order to avoid performance or a termination
for default. The Contracting Officer may terminate this contract for convenience ifthe
Conlractor becomes subject to foreign ownership, control, or influence and for reasons
other than avoidance of performance of the contract, cannot, or chooses not to, avoid or
mitigate the foreign ownership, control, or influence problem.

() Employment announcements. When placing announcements seeking applicants for positions
requiring access authorizations, the Coniractor shall include in the written vacancy announcement,
a notification to prospective applicants that reviews, and tests for the absence of any illegal drug as
defined in 10 CFR. 707.4, will be conducted by the employer and a background investigation by
the Federal government may be required to obtain an access authorization prior to employment,
and that subsequent reinvestigations may be required. If the position is covered by the
Counterintelligence Evaluation Program regulations at 10 CFR 709, the announcement should also
alert applicants that successful completion of a counterintelligence evaluation may include a
counterintelligence-scope polygraph examination.

() Fiow down to subcontracts. The Contractor agrees to insert terms that conform substantially to the
language of this clause, including this paragraph, in all subcontracts under its contract that will
require subcontractor employees to possess access authorizations. Additionally, the Contractor
must require such subcontractors to have an existing DOD or DOE facility clearance or submit a
completed SF 328, Certificate Pertaining io Foreign Interests, as required in 48 CFR 952.204-73,
Facility Clearance, and obtain a foreign ownership, control and influence determination and
facility clearance priot to award of a subcontract. Information to be provided by a subcontractor
pursuant to this clause may be submitted directly to the Contracting Officer. For purposes of this
clause, Subcontractor means any subcontractor at any tier and the term "Contracting Officer"
means the DOE Contracting Officer. When this clause is included in a subcontract, the term
"Contractor” shall mean subcontractor and the term "contract” shall mean subcontract.

45. Clause 1.92 952.204-71 Sensitive Forcign Nations Controls (Apr 1994) is deleted
and replaced with:

1.92 952.204-71 - SENSITIVE FOREIGN NATIONS CONTROLS (MAR 2011)

(a) In connection with any activitics in the performance of this contract, the Contractor agrees to
comply with the "Sensitive Foreign Nations Controls" requirements attached to this contract,
relating to those countries, which may from time to time, be identified to the Contractor by
written notice as sensitive foreign nations. The Contractor shall have the right to terminate its
performance under this contract upon at least 60 days' prior written notice to the Contracting
Officer if fhe Contractor determines that it is unable, without substantially interfering with its
polices or without adversely impacting its performance to continue performance of the work
under this contract as a result of such notification. If the Contractor elects to terminate
performance, the provisions of this contract regarding termination for the convenience of the
Government shall apply.

(b) The provisions of this clause shall be included in any subcontracts which may involve making
unclassified information about nuclear technology available to sensitive foreign nations.
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46. Clause 1.95 952.209-72 Organizational Conflicts Of Interest (Jun 1997) is
deleted and replaced with:

L95 952.209-72 -- ORGANIZATIONAL CONFLICTS OF INTEREST (AUG
2009) Alternate I

(a) Purpose. The purpose of this clause is to ensure that the contractor

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

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

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

(1) Use of Contractor's Work Product.

(@

(i)

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

Tf, under this contract, the contractor prepares a complete or essentially complete
statement of work or specifications to be used in competitive acquisitions, the
Contractor sha!l be ineligible to perform or participate in any capacity in any
contractual effort which is based on such statement of work or specifications. The
Contractor shall not incorporate its products or services in such statement of work or
specifications unless so directed in writing by the Contracting Officer, in which case
the restriction in this subparagraph shall not apply.

(i) Nothing in this paragraph shall preclude the Contractor from offering or selling its

standard and commercial items to the Government.

(2) Access to and use of information.

(M

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

(A) use such information for any private purpose unless the information has been
released or otherwise made available to the public;
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(B) compete for work for the Department based on such information for a period of
six (6) months after either the completion of this contract or until such
information is released or otherwise made available to the public, whichever is
first;

(C) submit an unsolicited proposal to the Government which is
based on such information until one year afler such information is released or
otherwise made available to the public; and

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

(if) In addition, the Contractor agrees that to the extent it receives or is given access to
proprietary data, data protected by the Privacy Act of 1974 (5 U.8.C. 552a), or other
confidential or privileged technical, business, or financial information under this
contract, it shall treat such information in accordance with any restrictions imposed
on such information.

(iif) The Contractor may use technical data it first produces under this confract for its
private purposes consistent with paragraphs (b)(2)(1) (A) and (D) of this clause and
the patent, rights in data, and security provisions of this contract.

(c) Disclosure after award.

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

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

(d) Remedies. For breach of any of the above restrictions or for nondisclosure or

(e)

®

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

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

Subcontracts.
(1} The Contractor shall include a clause, substantially similar to this clause, including this

paragraph (f), in subcontracts expected to exceed the simplified acquisition threshold
determined in accordance with 48 CFR part 13 and involving the performance of
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advisory and assistance services as that term is defined at 48 CFR 2.101. The terms
"contract, " "Contractor," and "Contracting Officer” shall be appropriately modified to
preserve the Government's rights,

(2) Prior to the award under this contract of any such subcontracts for advisory and
assistance services, the Contractor shall obtain from the proposed subcontractor or
consultant the disclosure required by 48 CFR 909.507-1, and shall determine in writing
whether fthe interests disclosed present an actual or significant potential for an
organizational conflict of interest. Where an actual or significant potential organizational
conflict of interest is identified, the Contractor shall take actions to avoid, neutralize, or
mitigate the organizational conflict to the satisfaction of the Contractor. If the conflict
cannot be avoided or neutralized, the Contractor must obtain the approval of the DOE
Contracting Officer prior to entering into the subcontract.

47. Clause 196 952.211-71 Priorities and Allocations (Atomic Energy) Alternate I
(Jun 1996) is deleted and replaced with:

196 952.211-71 - PRIORITIES AND ALLOCATIONS (ATOMIC ENERGY)
(APR 2008) |

The Contractor shall follow the provisions of Defense Priorities and Allocations System (DPAS)
regulation (15 CFR Part 700) in obtaining controlled materials and other products and materials
needed to fill this contract.

48. Clause 1.98 952.217-70 Acquisition of Real Property (Apr 1984) is deleted and
replaced with:

1.98 952.217-70 -- ACQUISITION OF REAL PROPERTY (MAR 2011)

(2) Notwithstanding any other provision of the contract, the prior approval of the Contracting
Officer shall be obtained when, in performance of this contract, the Contractor acquires or

proposes o acquire use of real property by:

(1} Purchase, on the Government's behalf or in the Contractor's own name, with title
eventually vesting in the Government.

(2) Lease, for which the Department of Energy will reimburse the incurred costs as a
reimbursable contract cost.

(3) Acquisition of temporary interest through easement, license or permit, and the
Government funds the entire cost of the temporary interest,

(b) Justification of and execution of any real property acquisitions shall be in accordance and
compliance with directions provided by the Contracting Officer.

{¢) The substance of this clause, including this paragraph (c), shall be included in any subcontract
occasioned by this contract under which property described in paragraph (a) of this clause
shall be acquired.
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49, Clause .99 952.224-70 Paperwork Reduction Act (Apr 1994) is deleted and
reserved.

199 [RESERVED]
50. Clause 1.104 952.247-70 Foreign Travel (Dec 2000) is deleted and replaced with:

1.104 952.247-70 -- FOREIGN TRAVEL (JUN 2010)

Contractor foreign trave! shall be conducted pursuant to the requirements contained in Department
of Energy (DOE) Order 551.1C, or its successor, Official Foreign Travel, or its successor in effect
at the time of award.

51. Clause 1.105 952.251-70 Contractor Employee Travel Discounts (Dec 2000) is
deleted and replaced with: ‘

L105 952.251-70 -- CONTRACTOR EMPLOYEE TRAVEL DISCOUNTS
(AUG 2009)

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

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

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

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

(e) Car rentals, Surface Deployment and Distribution Command (SDDC) of the Department of
Defense negotiates rate agreements with car rental companies that are available to Federal
travelers on official business. Some car rental companies extend those discounts to Federal

contractor employees.
(f) Obtaining travel discounts.

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

(2) The vendor providing the service may require the Government contractor (o furnish a
letter signed by the Contracting Officer. The following illustrates a standard letter of
identification.

OFFICIAL AGENCY LETTERHEAD

TO: Participating Vendor
SUBJECT: OFFICIAL TRAVEL OF GOVERNMENT CONTRACTOR
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(FULL NAME OF TRAVELER), the bearer of this letter is an employee of
(COMPANY NAME) which has a contract with this agency under Government
contract (CONTRACT NUMBER). During the period of the contract (GIVE DATES),
AND WITH THE APPROVAL OF THE CONTRACT VENDOR, the employee is
eligible and authorized to use available travel discount rates in accordance with
Government contracts and/or agreements. Government Contract City Pair fares are not
available to Contractors.

SIGNATURE, Title and telephone number of Contracting Officer.

52. Clause 1.109 970.5204-1 Counterintelligence (Dec 2000) is deleted and replaced

with:
1.109
(@)

(b

970.5204-1 -- COUNTERINTELLIGENCE (DEC 2010)

The Contractor shall take all reasonable precautions in the work under this contract to protect
DOE programs, facilities, technology, personnel, unclassified sensitive information and
classified matter from foreign intelligence threats and activities conducted for governmental
or industrial purposes, in accordance with DOE Order 475.1, Counterintelligence Program; or
its successor, Executive Order 12333, U.S. Intelligence Activities; and other pertinent national
and Departmental Counterintelligence requirements.

The Contractor shall appoint a qualified employee(s) to function as the Contractor
Counterintelligence Officer. The Contractor Counterintelligence Officer will be responsible
for conducting defensive Counterintelligence briefings and debriefings of employees fraveling
to foreign countries or interacting with foreign nationals; providing thoroughly documented
written reports relative to targeting, suspicious activity and other matters of
Counterintelligence interest; immediately reporting targeting, suspicious activity and other
Counterintelligence concerns to the DOE Headquarters Counterintelligence Division; and
providing assistance to other elements of the U.S, Intelligence Community as stated in the
aforementioned Executive Order, the DOE Counterintelligence Order, and other pertinent
national and Departmental Counterintelligence requirements.

53. Clause I.115 970.5215-3 Conditional Payment of Fee, Profit, and Other
Incentives — Facility Management Contracts (Jan 2004), Alternate I (Jan 2004) is
deleted and replaced with:

L.115

(2)

970.5215-3 -- CONDITIONAL PAYMENT OF FEE, PROFIT, AND
OTHER INCENTIVES — FACILITY MANAGEMENT CONTRACTS
(AUG 2009) Alternate I (AUG 2009) Alternate 11 (AUG 2009)

General.

(1) The payment of earned fee, fixed fee, profit, or share of cost savings under this contract is
dependent upon the Contractor's or Contractor employees’ compliance with the terms and
conditions of this contract relating to environment, safety and health (ES&H), which
includes worker safety and health (WS&H), including performance under an approved
Integrated Safety Management System (ISMS).

(2) The ES&H performance requirements of this contract are set forth in its ES&H terms and
conditions, including the DOE approved contractor ISMS or similar document. Financial
incentives for timely mission accomplishment or cost effectiveness shall never
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compromise or impede full and effective implementation of the ISMS and full ES&H
compliance. '

(3) Ifthe Contractor does not meet the performance requirements of this contract relating to

BS&H during any performance evaluation period established under the contract pursuant
to the clause of this contract entitled, " Total Available Fee: Base Fee Amount and
Performance Fee Amount,"” otherwise earned fee, fixed fee, profit or share of cost savings
may be unilaterally reduced by the Contracting Officer.

(b) Reduction Amount.

(1) The amount of earned fee, fixed fee, profit, or share of cost savings that may be

@

3)

unilaterally reduced will be determined by the severity of the performance failure
pursuant to the degrees specified in paragraph (c) of this clause.

If a reduction of earned fee, fixed fee, profit, or share of cost savings is warranted, unless
mitigating factors apply, such reduction shall not be less than 26% nor greater than 100%
of the amount of earned fee, fixed fee, profit, or the Contractor's share of cost savings for
a first degree performance failure, not less than 11% nor greater than 25% for a second
degree performance failure, and up to 10% for a third degree performance failure.

In determining the amount of the reduction and the applicability of mitigating factors, the
Contracting Officer must consider the Contractor’s overall performance in meeting the
ES&H requirements of the contract. Such consideration must include performance
against any site specific performance criteria/requirements that provide additional
definition, guidance for the amount of reduction, or guidance for the applicability of
mitigating factors. In all cases, the Coniracting Officer must consider mitigating factors
that may warrant a reduction below the applicable range (see 48 CFR 970.1 504-1-2), The
itigating factors include the following,

(i) Degree of control the Contractor had over the event or incident.

(ify Efforts the Contractor had made to anticipate and mitigate the possibility of the event
in advance,

(iii) Contractor self-identification and response to the event to mitigate impacts and
recurrence,

(iv) General status (trend and absolute performance) of ES&H and compliance in related
areas.

(v) Contractor demonstration to the Contracting Officer’s satisfaction that the principles
of industrial ES&H standards are routinely practiced (e.g., Voluntary Protection
Program Star Status, or ISO 14000 Certification).

(vi) Event caused by "Good Samaritan"” act by the Contractor (e.g., offsite emergency
response).

(vii}Contractor demonstration that a performance measurement system is routinely used
to improve and maintain ES&H performance (including effective resource
allocation) and to support DOE corporate decision-making (e.g., policy, ES&H
programs).

(viii)Contractor demonstration that an Operating Experience and Feedback Program is
functioning that demonstrably affects continuous improvement in ES&H by use of
lessons-learned and best practices inter- and intra-DOE sites.
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)

(i) The amount of fee, fixed fee, profit, or share of cost savings that is otherwise earned
by a contractor during an evaluation period may be reduced in accordance with this
clause if it is determined that a performance failure warranting a reduction under this
clause occurs within the evaluation period.

(ii) The amount of reduction under this clause, in combination with any reduction made
under any other clause in the contract, shall not exceed the amount of fee, fixed fese,
profit, or the Contractor's share of cost savings that is otherwise earned during the
evaluation period.

(iii) For the purposes of this clause, earned fee, fixed fee, profit, or share of cost savings
for the evaluation period shall mean the amount determined by the Contracting
Officer or fee determination official as otherwise payable based on the Contractor's
performance during the evaluation period. Where the contract provides for financial
incentives that extend beyond a single evaluation period, this amount shall also
include: any provisional amounts determined otherwise payable in the evaluation
period; and, if provisional payments are not provided for, the allocable amount of
any incentive determined otherwise payable at the conclusion of & subsequent
evaluation period. The allocable amount shall be the total amount of the earned
incentive divided by the number of evaluation periods over which it was earned.

(iv) The Government will effect the reduction as soon as practicable after the end of the
evaluation period in which the performance failure occurs. If the Government is not
aware of the failure, it will effect the reduction as soon as practical after becoming
aware. For any portion of the reduction requiring an allocation the Government will
effect the reduction at the end of the evaluation period in which it determines the
total amount earned under the incentive. If at any time a reduction causes the sum of
the payments the Contractor has received for fee, fixed fee, profit, or share of cost
savings to exceed the sum of fee, fixed fee, profit, or share of cost savings the
Contractor has earned (provisionally or otherwise), the Contractor shall immediately
return the excess to the Government. (What the Contractor “has earned” reflects any
reduction made under this or any other clause of the contract.)

(v} Atthe end of the confract--

(A) The Government will pay the Contractor the amount by which the sum of fee,
fixed fee, profit, or share of cost savings the Contractor has earned exceeds the
sum of the payments the Contractor has received; or

(B) The Contractor shall return to the Government the amount by which the sum of
the payments the Contractor has received exceeds the sum of fee, fixed fee,
profit, or share of cost savings the Contractor has earned. (What the Contractor
“has earned" reflects any reduction made under this or any other clause of the

contract.)

(c) Environment, Safety and Health (ES&H). Performance failures occur if the Contractor does
not comply with the contract’s ES&H terms and conditions, including the DOE approved
Contractor ISMS. The degrees of performance failure under which reductions of earned or
fixed fee, profit, or share of cost savings will be determined are:

(1) First Degree: Performance failures that are most adverse to ES&TI Failure to develop and
obtain required DOE approval of an ISMS is considered first degree. The Government
will perform necessary review of the ISMS in a timely manner and will not unreasonably
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withhold approval of the Contractor’s ISMS. The following performance failures or
performance failures of similar import will be considered first degree.

(i) Type A accident (defined in DOE Order 225.1A).
(if) Two Second Degree performance failures during an evaluation period.

(2) Second Degree: Performance failures that are significantly adverse to ES&H. They
include failures to comply with an approved ISMS that result in an actual injury,
exposure, or exceedence that occurred or nearly oceurred but had minor practical long-
term health consequences. They also include breakdowns of the Safety Management
System. The following performance failures or performance failures of similar import
will be considered second degree:

(i) Type B accident (defined in DOE Order 225.1A).

(il) Non-compliance with an approved ISMS that results in a near miss of a Typc A or B
accident. A near miss is a situation in which an inappropriate action occurs, or a
necessary action is omitted, but does not result in an adverse effect.

(iif) Failure to mitigate or notify DOE of an imminent danger situation after discovery,
where such notification is a requirement of the confract.

(3) Third Degree: Performance failures that reflect a lack of focus on improving ES&H.
They include failures to comply with an approved ISMS that result in potential
breakdown of the System. The following performance failures or performance failures of
similar import will be considered third degree:

(i} Failure to implement effective corrective actions to address deficiencies/non-
compliances documented through: external (e.g., Federal) oversight and/or reported
per DOE Order 231.1-2 requirements; or internal oversight of DOE Order 440.1A
requirements.

(ii) Multiple similar non-compliances identified by external {¢.g., Federal)
oversight that in aggregate indicate a significant programmatic breakdown.

(iii) Non-compliances that either have, or may have, significant negative
impacts to the worker, the public, or the environment or that indicate a significant
progranunatic breakdown,

(iv) Failure to notify DOE upon discovery of events or conditions where
notification is required by the terms and conditions of the contract.

(d) Minimum requirements for specified level of performance.
(1) At a minimum the Contractor must perform the following—

(i) The requirements with specific incentives which do not require the achievement of
cost efficiencies in order to be performed at the level of performance set forth in the
Statement of Work, Work Authorization Directive, or similar document unless an
otherwise minimum level of performance has been established in the specific
incentive;

(i) All of the performance requirements directly related to requirements specificafly
incentivized which do not require the achievement of cost efficiencies in order to be
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performed at a level of performance such that the overall performance of these
related requirements is at an acceptable level; and

(iii) Alf other requirements at a level of performance such that the total performance of
the contract is not jeopardized.

(2) The evaluation of the Contractor's achievement of the level of performance shall be
unilaterally determined by the Government. To the extent that the Contractor fails to
achieve the minimum performance levels specified in the Statement of Work, Work
Authorization Directive, or similar document, during the performance evaluation period,
the DOE Operations/Field Office Manager, or designes, may reduce any otherwise
earned fee, fixed fee, profit, or shared net savings for the performance evaluation period.
Such reduction shall not result in the total of earned fee, fixed fee, profit, or shared net
savings being less than 25% of the total available fee amount. Such 25% shall include
base fee, if any.

Minimum requirements for cost performance.

(1) Requirements incentivized by other than cost incentives must be performed within their
specified cost constraint and must not adversely impact the costs of performing unrelated
activities,

(2) The performance of requirements with a specific cost incentive must not adversely impact
the costs of performing unrelated requirements.

(3) The Contractor's performance within the stipulated cost performance levels for the
performance evaluation period shall be determined by the Government. To the extent the
Contractor fails to achieve the stipulated cost performance levels, the DOE
Operations/Field Office Manager, or designee, may reduce in whole or in part any
otherwise earned fee, fixed fee, profit, or shared net savings for the performance
evaluation period. Such reduction shall not result in the total of earned fee, fixed fee,
profit or shared net savings being less than 25% of the total available fee amount. Such
25% shall include base fee, if any.

54, Clause 1,122 970.5223-4 Workplace Substance Abuse Programs At DOE Sites
(Dec 2000) is deleted and replaced with:

1.122

(a)

(b

(©)

970.5223-4 -- WORKPLACE SUBSTANCE ABUSE PROGRAMS AT
DOF. SITES (DEC 2010)

Program Implementation. The Contractor shall, consistent with 10 CFR part 707, Workplace
Substance Abuse Programs at DOE Sites, incorporated herein by reference with full force and
effect, develop, implement, and maintain a workplace substance abuse program.

Remedies. In addition to any other remedies available to the Government, the Contractor's
failure to comply with the requirements of 10 CFR part 707 or to perform in a manner
consistent with its approved program may render the Contractor subject to: the sugpension of
contract payments, or, where applicable, a reduction in award fee; termination for default; and

sugpension or debarment.

Subcontracts.
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The Contractor agrees to notify the Contracting Officer reasonably in advance of, but not
later than 30 days prior to, the award of any subcontract the Contractor believes may be
subject to the requirements of 10 CFR part 707, unless the Contracting Officer agrees to a
different date.

The DOE Prime Contractor shall require all subcontracts subject to the provisions of 10
CFR part 707 to agree to develop and implement a workplace substance abuse program
that complies with the requirements of 10 CFR part 707, Workplace Substance Abuse
Programs at DOE Sites, as a condition for award of the subcontract. The DOE Prime
Contractor shall review and approve each subcontractor's program, and shall periodically
monitor each subcontractor's implementation of the program for effectiveness and
compliance with 10 CFR part 707.

The Contractor agrees to include, and require the inclusion of, the requirements of this
clause in all subcontracts, at any tier, that are subject to the provisions of 10 CFR part
707. :

55. Clause L1126 970.5227-3 Technology Transfer Mission (Aug 2002), Alternate I
(Dec 2000) (Deviation) is deleted and replaced with:

L126 970.5227-3 - TECHNOLOGY TRANSFER MISSION (AUG 2002)
Alternate I (AUG 2002) (Deviation)

This clause has as its purpose implementation of the National Competitiveness Technology
Transfer Act of 1989 (Sections 3131, 3132, 3133, and 3157 of Pub- L. 101-189 and as amended by
Pub. L. 103-160, Sections 3134 and 3160). The Contractor shall conduct technology transfer
activities with a purpose of providing benefit from Federal research to U.S. industrial
competitiveness.

(a) Authority.

ey

In order to ensure the full use of the results of research and development efforts of, and

the capabilities of, the Laboratory, technology transfer, including Cooperative Research
and Development Agreements (CRADAS), is established as a mission of the Laboratory
consistent with the policy, principles and purposes of Sections 11(a)(1) and 12(g) of the
Stevenson-Wydler Technology Innovation Act of 1980, as amended (715 U.S.C. 3710a);
Section 3132(b) of Pub. L. 101-189, Sections 3134 and 3160 of Pub. L. 103-160, and of

- Chapter 38 of the Patent Laws (35 U.S.C. 200 et seq.); Section 152 of the Atomic Energy

2

Act of 1954, as amended (42 U.S.C. 2182); Section 9 of the Federal Nonnuclear Energy
Research and Development Act of 1974 (42 U.S.C. 5908); and Executive Order 12591 of
April 10, 1987,

In pursuing the technology transfer mission, the Contractor is authorized to conduct
activities including but not limited to: identifying and protecting Intellectual Property
made, created or acquired at or by the Laboratory; negotiating licensing agreements and
assignments for Intellectual Property made, created ot acquired at or by the Laboratory
that the Contractor controls or owns; bailments; negotiating all aspects of and entering
into CRADAS; providing technical consulting and personnel exchanges; conducting
science education activities and reimbursable Work for Others (WFO); providing
information exchanges; and making available laboratory or weapon production user
facilities. It is fully expected that the Contractor shall use all of the mechanisms available
to it to accomplish this technology transfer mission, including, but not limited to,
CRADAS, user facilities, WFO, science education activities, consulting, personnel,
assignments, and licensing in accordance with this clause.
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(b) Definitions.

(1) Contractor's Laboratory Director means the individual who has supervision over ali or
substantially all of the Contractor's operations at the Laboratory.

(2) Intellectual Property means patents, trademarks, copyrights, mask works, protected
CRADA information, and other forms of comparable property rights protected by Federal
Law and other foreign counterparts,

(3) Cooperative Research and Development Agreement (CRADA) means any agreement
entered into between the Contractor as operator of the Laboratory, and one or more
parties including at least one non-Federal party under which the Government, through its
laboratory, provides personnel, services, facilities, equipment, intellectual property, or
other resources with or without reimbursement (but not funds to non-Federal parties) and
the non-Federal parties provide funds, personnel, services, facilities, equipment,
intellectual property, or other resources toward the conduct of specified research or
development efforts which are consistent with the missions of the Laboratory; except that
such term does not include a procurement contract, grant, or cooperative agreement as
those terms are used in sections 6303, 6304, and 6305 of Title 31 of the United States

Code.

(4) Joint Work Statement (JWS) means a proposal for a CRADA prepared by the Contractor,
signed by the Contractor's Laboratory Director or designee which describes the
following;

(i) Purpose;

(i) Scope of Work which delineates the rights and responsibilities of the Government,
the Contractor and Third Parties, one of which must be a non-Federal party;

(iii) Schedule for the work; and

(iv) Cost and resource contributions of the parties associated with the work and the
schedule.

(5) Assignment means any agreement by which the Contractor transfers ownership of
Laboratory Intellectual Property, subject to the Government's retained rights.

(6) Laboratory Biological Materials means biological materials capable of replication or
reproduction, such as plasmids, deoxyribonucleic acid molecules, ribonucleic acid
molecules, living organisms of any sort and their progeny, including viruses, prokaryote
and eukaryote cell lines, transgenic plants and animals, and any derivatives or
modifications thereof or products produced through their use or associated biological
products, made under this contract by Laboratory employees or through the use of
Laboratory research facilities,

(7) Laboratory Tangible Research Product means tangible material results of research which

(i) are provided to permit replication, reproduction, evaluation or confirmation of the
research effort, or to evaluate its potential commercial utility;

(ii) are not materials generally commercially available; and
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(iii) were made under this coniract by Laboratory employees or through the use of
Laboratory research facilities.

(8) Bailment means any agreement in which the Contractor permits the commercial or non-
commetcial transfer of custody, access or use of Laboratory Biological Materials or
Laboratory Tangible Research Product for a specified purpose of technology transfer or
research and development, including without limitation evaluation, and without
transferring ownership to the bailee.

(9) Privately funded technology transfer means the prosecuting, maintaining, licensing, and
marketing of inventions which are not owned by the Government (and not related to
CRADAs) when such activities are conducted entirely without the use of Government
funds.

Allowable Costs.

(1) The Contractor shall establish and carry out its technology transfer efforts through
appropriate organizational elements consistent with the requirements for an Office of
Research and Technology Applications (ORTA) pursuant to paragraphs (b) and (¢) of
Section 11 of the Stevenson-Wydler Technology Innovation Act of 1980, as amended (15
U.5.C. 3710). The costs associated with the conduct of technology transfer through the
ORTA including activities associated with obtaining, maintaining, licensing, and
assigning Intellectual Property rights, increasing the potential for the transfer of
technology, and the widespread notice of technology transfer opportunities, shall be
deemed allowable provided that such costs meet the other requirements of the allowable
costs provisions of this Contract. In addition to any separately designated funds, these
costs in any fiscal year shall not exceed an amount equal to 0.5 percent of the operating
finds included in the Federal research and development budget (including Work For
Others) of the Laboratory for that fiscal year without written approval of the contracting
officer.

(2) The Contractor's participation in litigation to enforce or defend Intellectual Property
claims incurred in its technology transfer efforts shall be as provided in the clause entitled
"Insurance -- Litigation and Claims" of this contract.

Conflicts of Interest -- Technology Transfer. The Contractor shall have implementing
procedures that seek to avoid employee and organizational conflicts of interest, or the
appearance of conflicts of interest, in the conduct of its technology transfer activities. These
procedures shall apply to other persons participating in Laboratory research or related
technology transfer activities. Such implementing ptocedures shall be provided to the
contracting officer for review and approval within sixty (60) days after execution of this
contract. The contracting officer shall have thirty (30) days thereafier to approve or require
specific changes to such procedures. Such implementing procedures shall include procedures
to:

(1) Inform employees of and require conformance with standards of conduct and integrity in
connection with the CRADA activity in accordance with the provisions of paragraph
(m){5) of this clause;

(2) Review and approve employee activities so as to avoid conflicts of interest arising from
commereial utilization activities relating to Contractor-developed Intellectual Property;

(3) Conduct work performed using royalties so as to avoid interference with or adverse
effects on ongoing DOE projects and programs;
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(4) Conduct activities relating to commercial utilization of Contractor-developed Intellectual
Property so as to avoid interference with or adverse effects on user facility or WFO

aciivities of the Contractor;

(5) Conduct DOE-funded projects and programs so as to avoid the appearance of conflicts of
interest or actual conflicts of interest with non-Government funded work;

(6) Notify the contracting officer with respect to any new work to be performed or proposed
to be performed under the Contract for DOE or other Federal agencies where the new
work or proposal involves Intellectual Property in which the Contractor has obtained or

intends to request or elect title;

(7) Except as provided elsewhere in this Contract, obtain the approval of the contracting
officer for any licensing of or assignment of title to Intellectual Property rights by the
Contractor to any business or corporate affiliate of the Contractor;

(8) Obtain the approval of the contracting officer prior to any assignment, exclusive
licensing, or option for exclusive licensing, of Intellectual Property to any individual who
has been a Laboratory employee within the previous two years or to the company in
which the individual is a principal; and

(9) Notify non-Federal sponsors of WFO activitics, or non-Federal users of user facilities, of
any relevant Intellectual Property interest of the Contractor prior to execution of WFOs

Or user agreements.

(10) Notify DOE prior to evaluating a proposal by a third party or DOE, when the subject
matter of the proposal involves an elected or waived subject invention under this contract
or one in which the Contractor intends to elect to retain title under this contract.

Fairness of Opportunity. In conducting its technology transfer activities, the Contractor shall
prepare procedures and take all reasonable measures to ensure widespread notice of
availability of technologies suited for transfer and opportunities for exclusive licensing and
joint research arrangements. The requirement to widely disserninate the availability of
technology transfer opportunities does not apply to a specific application originated outside of
the Laboratory and by entities other than the Contractor.

U.S. Industrial Competifiveness.

(1) Inthe interest of enhancing U.S. Industrial Competitiveness, the Contractor shall, in its
licensing and assignments of Intellectual Property, give preference in such a manner as to
enhance the accrual of economic and technological benefits to the U.S. domestic
cconomy. The Contractor shall consider the following factors in all of its licensing and
assignment decisions involving Laboratory intellectual property where the Laboratory
obtains rights during the course of the Contractor's operation of the Laboratory under this

contract:

(i) whether any resulting design and development will be performed in the United States
and whether resulting products, embodying parts, including components thereof, will
be substantially manufactured in the United States; or

(i)
(A) whether the proposed licensee or assignee has a business unit located in the
United States and whether significant economic and technical benefits wilt flow

to the United States as a result of the license or assignment agreement; and
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(B) in licensing any entity subject to the contro] of a foreign company or
government, whether such foreign government permits United States agencies,
organizations or other persons to enter into cooperative research and
development agreements and [icensing agreements, and has policies to protect
United States Intellectual Property rights.

(2) If the Contractor determines that neither of the conditions in paragraphs (£(1)(i) or (i) of
this clause are likely to be fulfilled, the Contractor, prior to entering into such an
agreement, must obtain the approval of the contracting officer. The contracting officer
shall act on any such requests for approval within thirty (30) days.

(3) The Contractor agrees to be bound by the provisions of 35 U.S.C. 204 (Preference for
United States industry).

Indemmity -- Product Liability. In entering into written technology transfer agreements,
including but not limited to, research and development agreements, licenses, assignments and
CRADAs, the Contractor agrees to include in such agreements a requirement that the U.3.

‘Government and the Contractor, except for any negligent acts or omissions of the Contractor,

be indemnified for all damages, costs, and expenses, including atforneys' fees, arising from
personal injury or property damage occurring as a result of the making, vsing or selling of a
product, process or service by or on behalf of the Participant, its assignees or licensees which
was derived from the work performed under the agreement. The Contractor shall identify and
obtain the approval of the contracting officer for any proposed exceptions to this requirement
such as where State or local law expressly prohibit the Participant from providing
indemnification or where the research results will be placed in the public domain.

Disposition of Income.

(1) Royalties or other income earned or retained by the Contractor as a result of performance
of authorized technology transfer activities herein shall be used by the Contractor for
scientific research, development, technology transfer, and education at the Laboratory,
consistent with the research and development mission and objectives of the Laboratory
and subject to Section 12(b)(5) of the Stevenson-Wydler Technology Innovation Act of
1980, as amended (75 U.S.C. 3710a(b)(5)) and Chapter 38 of the Patent Laws (35 US.C
200 et seq.) as amended through the effective date of this contract award or modification.
If the net amounts of such royalties and income received from patent licensing after
payment of patenting costs, licensing costs, payments to inventors and other expenses
incidental to the administration of Subject Inventions during any fiscal year exceed 5
percent of the Laboratory's budget for that fiscal year, 75 percent of such excess amounts
shall be paid to the Treasury of the United States, and the remaining amount of such
excess shall be used by the Contractor for the purposes as described above in this
paragraph. Any inventions arising out of such scientific research and development
activities shall be deemed to be Subject Inventions under the Contract.

(2) The Contractor shall include as a part of its annual Laboratory Institutional Plan or other
such annual document a plan setting out those uses to which royalties and other income
received as a result of performance of authorized technology transfer activities herein will
be applied at the Laboratory, and at the end of the year, provide a separate accounting for
how the funds were actually used. Under no circumstances shall these royalties and
income be used for an illegal augmentation of funds furnished by the U.S. Government.

(3) The Contractor shall establish subject to the approval of the contracting officer a policy
for making awards or sharing of royalties with Contractor employees, other coinventors
and coauthors, including Federal employee coinventors when deemed appropriate by the
contracting officer.
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Transfer to Successor Contractor. In the event of termination or upon the expiration of this
Contract, any unexpended balance of jncome received for use at the Laboratory shall be
transferred, at the contracting officer's request, to a successor coniractor, or in the absence of a
successor contractor, to such other entity as designated by the contracting officer. The
Contractor shail transfer title, as one package, to the extent the Contractor retains title, in all
patents and patent applications, licenses, accounts containing royalty revenues from such
license agreements, including equity positions in third party entities, and other Intellectual
Property rights which arose at the Laboratory, to the successor contractor or to the
Government as directed by the contracting officer.

Technology Transfer Affecting the National Security.

(1) The Contractor shall notify and obtain the approval of the contracting officer, prior to
entering into any technology transfer arrangement, when such technology or any part of
such technology is classified or sensitive under Section 148 of the Atomic Energy Act
(42 U.S.C. 2168). Such notification shall include sufficient information to enable DOE to
determine the extent that commercialization of such technology would enhance or
diminish security interests of the United States, or diminish communications within
DOE's nuclear weapon production complex. DOE shall use its best efforts to complete its
determination within sixty (60) days of the Contractor's notification, and provision of any
supporting information, and DOE shall promptly notify the Contractor as to whether the
technology is transferable.

(2) The Contractor shall include in all of its technology transfer agreements with third
parties, including, but not limited to, CRADAs, licensing agreements and assignments,
notice to such third parties that the export of goods and/or Technical Data from the
United States may require some form of export control license or other authority from the
U.S. Government and that failure to obtain such export control license may resuit in
criminal liability under U.S. laws.

(3) For other than fundamental research as defined in National Security Decision Directive
189, the Contractor is responsible to conduct internal export control reviews and assure
that technology is transferred in accordance with applicable law.

Records. The Contractor shall maintain records of its technology transfer activities in a
manner and to the extent satisfactory to the DOE and specifically including, but not limited to,
the licensing agreements, assignments and the records required to implement the requirements
of paragraphs (¢), (), and (h) of this clause and shall provide reports to the contracting officer
to enable DOE to maintain the reporting requirements of Section 12(c)(6) of the Stevenson-
Wydler Technology Innovation Act of 1980, as amended (15 U.S.C. 3710a(c)(6)). Such
reports shall be made annually in a format to be agreed upon between the Contractor and
DOE and in such a format which will serve to adequately inform DOE of the Contractor’s
technology transfer activities while protecting any data not subject to disclosure under the
Rights in Technical Data clause and paragraph (1) of this clause. Such records shall be made
available in accordance with the clauses of this Contract pertaining to inspection, audit and
examination of records.

Reports to Congress. To facilitate DOE's reporiing to Congress, the Contractor is required to
submit annually to DOE a technology transfer plan for conducting its technology transfer
function for the upcoming year, including plans for securing Intellectual Property rights in
Laboratory innovations with commercial promise and plans for managing such innovations so
as to benefit the competitiveness of United States industry. This plan shall be provided to the
contracting officer on or before October 1st of each year.

() Oversight and Appraisal. The Contractor is responsible for developing and implementing

effective internal controls for all technology transfer activities consistent with the audit and
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record requirements of this Contract. Laboratory Contractor performance in implementing the
technology transfer mission and the effectiveness of the Contractor’s procedures will be
evaluated by the contracting officer as part of the annual appraisal process, with input from
the cognizant Secretarial Officer or program office.

Technology Transfer through Cooperative Research and Development Agreements. Upon
approval of the contracting officer and as provided in a DOE approved J oint Work Statement
{JWS), the Laboratory Director, or desighee, may enter into CRADAs on behalf of the DOE
subject to the requirements set forth in this paragraph.

{1} Review and Approval of CRADASs.

(i) Except as otherwise directed in writing by the contracting officer, each JWS shall be
submitted to the confracting officer for approval. The Contractor's Laboratory
Director or designee shall provide a program mission impact statement and shall
include an impact statement regarding related Intellectual Property rights known by
the Contractor to be owned by the Government to assist the contracting officer in the
approval determination.

(i) The Contractor shall also include (specific to the proposed CRADA), a statement of
compliance with the Fairness of Opportunity requirements of paragraph (e) of this
clause. :

(iii) Within thirty (30) days after submission of a JWS or proposed CRADA, the
contracting officer shall approve, disapprove or request modification to the JWS or
CRADA. The coniracting officer shall provide a written explanation to the
Contractor's Laboratory Director or designee of any disapproval or requirement for
meodification of a TWS or proposed CRADA.

(iv) Except as otherwise directed in writing by the contracting officer, the Contractor
shall not enter into, or begin work under, a CRADA until approval of the CRADA
has been granted by the contracting officer. The Contractor may submit its proposed
CRADA to the contracting officer at the time of submitting its proposed IWS or any
time thereafter.

(2) Selection of Participants. The Contractor's Laboratory Director or designee in deciding
what CRADA to enter into shall:

(i) Give special consideration to small business firms, and consortia involving small
business firms;

(ii) Give preference to business units located in the United States which agree that
products or processes embodying Intellectual Property will be substantially
manufactured or practiced in the United States and, in the case of any industrial
organization or other person subject to the control of a foreign company or
government, take into consideration whether or not such foreign government permits
United States agencies, organizations, or other persons to enter into cooperative
research and development agreements and licensing agreements;

(iii) Provide Fairness of Opportunity in accordance with the requirements of paragtaph
(e) of this clause; and

(iv) Give consideration to the Conflicts of Interest requirements of paragraph (d) of this
clause.

(3) Withholding of Data.
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Data that is first produced as a result of research and development activities
conducted under a CRADA and that would be a trade secret or commercial or
financial data that would be privileged or confidential, if such data had been obtained
from a non-Federal third party, may be protected from disclosure under the Freedom
of Information Act as provided in the Stevenson-Wydler Technology Innovation Act
of 1980, as amended (15 U.S.C. 3710a(c)(7)) for a period as agreed in the CRADA
of up to five (5)years from the time the data is first produced. The DOE shall
cooperate with the Confractor in protecting such data. '

Unless otherwise expressly approved by the contracting officer in advance for a
specific CRADA, the Contractor agrees, at the request of the contracting officer, to
transmit such data to other DOE facilities for use by DOE or its Contractors by or on
behalf of the Government. When data protected pursuant to paragraph (n)(3)(1) of
this clause is so transferred, the Contractor shall clearly mark the data with a legend
setting out the restrictions against private use and further dissemination, along with
the expiration date of such restrictions,

(ii) In addition to its authority to license Intellectual Property, the Contractor may enter

into licensing agreements with third parties for data developed by the Contractor
under a CRADA subject to other provisions of this Contract. However, the
Contractor shall neither use the protection against dissemination nor the licensing of
data as an alternative to the submittal of invention disclosures which include data
protected pursuant to paragraph (n)(3)(i) of this clause.

(4) Work for Others and User Facility Programs.

(i)

(iD)

WFO and User Facility Agreements (UFAs) are not CRADAs and will be available
for use by the Contractor in addition to CRADAs for achieving utilization of
employee expertise and unique facilities for maximizing technology transfer. The
Contractor agrees form prospective CRADA participants, which are intending to
substantially pay full cost recovery for the effort under a proposed CRADA, of the
availability of alternative forms of agreements, i.e., WFO and UFA, and of the Class
Patent Waiver provisions associated therewith.

Where the Contractor believes that the transfer of technology to the U.S. domestic
economy will benefit from, or other equity considerations dictate, an arrangement
other than the Class Waiver of patent rights to the sponsor in WFO and UFAs, a
request may be made to the contracting officer for an exception to the Class Waivers.

(iii) Rights to inventions made under agreements other than funding agreements with

third parties shall be governed by the appropriate provisions incorporated, with DOE
approval, in such agreements, and the provisions in such agreements take precedence
over any disposition of rights contained in this Contract. Disposition of rights under
any such agreement shall be in accordance with any DOE class waiver (including
Work for Others and User Class Waivers) or individually negotiated waiver which
applies to the agreement.

(5) Conflicts of Interest.

1

Except as provided in paragraph (n)(5)(iii) of this clause, the Contractor shall assure
that no employee of the Contractor shall have a substantial role (including an
advisory role) in the preparation, negotiation, or approval of a CRADA, if, to such
employee's knowledge:
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(A) Such employee, or the spouse, child, parent, sibling, or partner of such
employee, or an organization (other than the Contractor) in which such
employee serves as an officer, director, trustee, partner, or employee—

D holds financial interest in any entity, other than the Contractor, that has a
substantial interest in the preparation, negotiation, or approval of the
CRADA,;

2) receives a gift or gratuity from any entity, other than the Contractor, that
has a substantial interest in the preparation, negotiation, or approval of the
CRADA; or

(B) A financial interest in any entity, other than the Contractor, that has a substantial
interest in the preparation, negotiation, or approval of the CRADA, is held by
any person or organization with whom such employee is negotiating or has any
arrangement concerning prospective employment.

(i) The Contractor shall require that each employee of the Contractor who has
substantial role (including an advisory role) in the preparation, negotiation, or
approval of a CRADA certify through the Confractor to the contracting officer that
the circumstances described in paragraph (n)(5)(i) of this clause do not apply to that
employee.

(iii) The requirements of paragraphs (n)(5)(i) and (n)(5)(ii) of this clause shall not apply
in a case where the contracting officer is advised by the Contractor in advance of the
participation of an employee described in those paragraphs in the preparation,
negotiation or approval of a CRADA of the nature of and extent of any financial
interest described in paragraph (n)(5)(i) of this clause, and the contracting officer
determines that such financial interest is not so substantial as to be considered likely
to affect the integrity of the Contractor employee's participation in the process of
preparing, negotiating, or approving the CRADA.

Technology Transfer in Other Cost-Sharing Agreements. In conducting research and
development activities in cost-shared agreements not covered by paragraph (n) of this clause,
the Contractor, with prior written permission of the contracting officer, may provide for the
withholding of data produced thereunder in accordance with the applicable provisions of
paragraph (n)(3) of this clause,

Technology Partrership Ombudsman.

(1) The Contractor agrees to establish a position to be known as *Technology Partnership
Ombudsman," to help resolve complaints from outside organizations regarding the
policies and actions of the contractor with respect to technology partnerships (including
CRADAS), patents owned by the contractor for inventions made at the laboratory, and
technology licensing.,

(2) The Ombudsman shall be a senior official of the Contractor’s laboratory staff, who is not
involved in day-to-day technology partnerships, patents or technology licensing, or, if
appointed from outside the laboratory or facility, shall function as such senior official.

(3) The duties of the Technology Partnership Ombudsman shall include:
(i) Serving as the focal point for assisting the public and industry in resolving

complaints and disputes with the laboratory or facility regarding technology
partnerships, patents, and technology licensing;
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(ii) Promoting the use of collaborative alternative dispute resolution techniques such as
mediation to facilitate the speedy and low cost resolution of complaints and disputes,
when appropriate; and

(iif) Submitting a quarterly report, in a format provided by DOE, to the Secretary of
Energy, the Administrator for Nuclear Security, the Director of the DOE Office of
Dispute Resolution, and the Contracting Officer concerning the number and nature
of complaints and disputes raised, along with the Ombudsman’s assessment of their
resolution, consistent with the protection of confidential and sensitive information.

(q) Nothing in paragraphs (c} Allowable Costs, (¢) Fairness of Opportunity, (f) U.S. Industrial

Competitiveness, (g) Indemnity-Product Liability, (h) Disposition of Income, and (i) Transfer
to Successor Contractor of this clause are intended to apply to the contractor’s privately
funded technology transfer activities if such privately funded activities are addressed
elsewhere in the contract.

56. Clause I.134 970.5228-1 Insurance — Litigation And Claims (Mar 2002) is
deleted and replaced with:

1.134 970.5228-1 -- Insurance — Litigation and Claims (July 2013)

(@)

(b)

(©)

(d)

The contractor must comply with 10 CFR part 719, Contractor Legal Management
Requirements, if applicable.

(1) Except as provided in paragraph (b)(2) of this clause, the contractor shall procure and
maintain such bonds and insurance as required by law or approved in writing by the
Contracting Ofticer.

{2) The contractor may, with the approval of the Contracting Officer, maintain a self-
insurance program in accordance with FAR 28.308; provided that, with respect to
workers' compensation, the contractor is qualified pursuant to statutory authority.

(3) Al bonds and insurance required by this clause shall be in a form and amount and for
those periods as the Contracting Officer may require or approve and with sureties and
insurers approved by the Contracting Officer.

The contractor agrees to submit for the Contracting Officer's approval, to the extent and in the
manner required by the Contracting Officer, any other bonds and insurance that are
maintained by the contractor in connection with the performance of this contract and for
which the contractor seeks reimbursement. If an insurance cost (whether a premium for
commercial insurance or related to self-insurance) includes a portion covering costs made
unallowable elsewhere in the contract, and the share of the cost for coverage for the
unallowable cost is determinable, the portion of the cost that is otherwise an allowable cost
under this contract is reimbursable to the extent determined by the Contracting Officer.

Except as provided in paragraph (£) of this clause, or specifically disallowed elsewhere in this
contract, the contractor shall be reimbursed— .

(1) For that portion of the reasonable cost of bonds and insurance allocable to this contract
required in accordance with contract terms or approved under this clause, and
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(2) For liabilities (and reasonable expenses incidental to such Habilities, including litigation
costs) to third persons not compensated by insurance without regard to the clause of this
contract entitled “Oblgation of Funds.”

(¢) The Government's liability under paragraph (d) of this clause is subject to the availability of
appropriated funds. Nothing in this contract shall be construed as implying that the Congress
will, at a later date, appropriate funds sufficient to meet deficiencies.

®

(1) Notwithstanding any other provision of this contract, the contractor shall not be
reimbursed for Labilities to third parties, including contractor employees, and directly
associated costs which may include but are not limited to litigation costs, counsel fees,
judgments and settlements—

(i) Which are otherwise unallowable by law or the provisions of this contract, including
the cost reimbursement limitations contained in 48 CFR part 31, as supplemented by
48 CFR 970.31;

(i) For which the contractor has failed to insure or to maintain insurance as required by
faw, this contraet, or by the written direction of the Contracting Officer; or

(iii) Which were caused by contractor managerial personnel’s—
(A) Willful misconduct,
{B) Lack of good faith, or

(C) Failure to exercise prudent business judgment, which means failure to act in the
same manner as a prudent person in the conduct of competitive business; or, in
the case of a non-profit educational institution, failure to act in the manner that a
prudent person would under the circumstances prevailing at the time the
decision to incur the cost is made.

(2) The term “confractor’s managerial personnel” is defined in the Property clause in this
contract.

(&

(1) All litigation costs, including counsel fees, judgments and settlements shall be segregated
and accounted for by the contractor separately. If the Contracting Officer provisionally
disallows such costs, then the contractor may not use funds advanced by DOE under the
contract to finance the litigation.

(2) Punitive damages are not allowable unless the act or failure to act which gave rise to the
liability resulted from compliance with specific terms and conditions of the contract or
written instructions from the Contracting Officer,

(3) The portion of the cost of insurance obtained by the contractor that is allocable to
coverage of liabilities referred to in paragraph (f) of this clause is not allowable,

(h) The contractor may at its own expense and not as an allowable cost procure for its own
protection insurance to compensate the contractor for any unallowable or non-reimbursable
costs incurred in connection with contract perforimance,
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57. Clause 1.138 970.5232-2 Payments and Advances (Dec 2000) Alternate IL,
Alternate LI (Dec 2000) is revised to delete Alternate language at bottom of
clause because it is already incorporated into body of clause:

1.138

(a)

&)

(©

(d)

(&)

970.5232-2 -- PAYMENTS AND ADVANCES (DEC 2000) Alternate II
(Dec 2000) Alternate IH (Dec 2000)

Payment of Total Available Fee: Base Fee and Performance Fee, The base fee amount, if any,
is payable in equal monthly installments. Total available fee amount earned is payable

following the Government’s Determination of Total Available Fee Amount Earned in

accordance with the clause of this contract entitled "Total Available Fee: Base Fee Amount
and Performance Fee Amount.” Base fee amount and total available fee amount earned
payments shall be made by direct payment or withdrawn from funds advanced or available
under this contract, as determined by the contracting officer. The contracting officer may
offset against any such fee payment the amounts owed to the Government by the contractor,
including any amounts owed for disallowed costs under this contract. No base fee amount or
total available fee amount earned payment may be withdrawn against the payments cleared
financing arrangement without the prior written approval of the contracting officer.

Payments on Account of Allowable Costs. The contracting officer and the contractor shall
agree as to the extent to which payment for allowable costs or payments for other items
specifically approved in writing by the contracting officer (for example, negotiated fixed
amounts) shall be made from advances of Government funds. When pension contributions are
paid by the contractor to the retirement fund less frequently than quarterly, accrued costs
therefore shall be excluded from costs for payment purposes until such costs are paid. If
pension contributions are paid on a quarterly or more frequent basis, accrual therefore may be
included in costs for payment purposes, provided that they are paid to the fund within 30 days
after the close of the period covered. If payments are not made to the fund within such 30-day
period, pension contribution costs shall be excluded from cost for payment purposes until
payment has been made. '

Special financial institution account-use. All advances of Government funds shall be
withdrawn pursuant to a payments cleared financing arrangement prescribed by DOE in favor
of the financial institution or, at the option of the Government, shall be made by direct
payment or other payment mechanism to the contractor, and shall be deposited only in the
special financial institution account referred to in the Special Financial Institution Account
Agreement, which is incorporated into this contract as Appendix J Attachment 3. No part of
the funds in the special financial institution account shall be commingled with any funds of
the contractor or used for a purpose other than that of making payments for costs allowable
and, if applicable, fees earned under this contract, negotiated fixed amounts, or payments for
other items specifically approved in writing by the contracting officer. If the contracting
officer determines that the balance of such special financial institution account exceeds the
contractor's current needs, the contractor shall promptly make such disposition of the excess
as the contracting officer may direct.

Title to funds advanced. Title to the unexpended balance of any funds advanced and of any
special financial institution account established pursuant to this clause shall remain in the
Government and be superior to any claim or lien of the financial institution of deposit or
others. It is understood that an advance to the contractor hereunder is not a loan to the
contractor, and will not require the payment of interest by the contractor, and that the
contractor acquires no right, title or interest in or to such advance other than the right to make
expenditures there from, as provided in this clause.

Financial Seftlement, The Government shall promptly pay to the contractor the unpaid
balance of allowable costs (or other items specifically approved in writing by the contracting
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officer) and fee upon termination of the work, expiration of the term of the contract, or
completion of the work and its acceptance by the Government after:

(1) Compliance by the contractor with DOE's patent clearance requirements, and
(2) The furnishing by the contractor of:

(i) An assignment of the contractor's rights to any refunds, rebates, allowances, accounts
receivable, collections accruing to the contractor in connection with the work under
this contract, or other credits applicable to allowable costs under the contract;

(i) A closing financial stafement;

(iif) The accoﬁnting for Government-owned property required by the clause entitled
"Property"; and ~

(iv) A release discharging the Government, its officers, agents, and employees from all
liabilities, obligations, and claims atising out of or under this contract subject only to
the following exceptions:

(A) Specified claims in stated amounts or in estimated amounts where the amounts
are not susceptible to exact statement by the contractor;

(B) Claims, together with reasonable expenses incidental thereto, based upon
liabilities of the contractor to third parties arising out of the performance of this
contract; provided that such claims are not known to the contractor on the date
of the execution of the release; and provided further that the confractor gives
notice of such claims in writing to the contracting officer promptly, but not more
than one (1) year after the contractor's right of action first accrues. In addition,
the contractor shall provide prompt notice to the contracting officer of all
potential claims under this clause, whether in litigation or not (see also Contract
Clause 1,117, DEAR 970.5228-1, "Insurance-Litigation and Claims"};

(C) Claims for reimbursement of costs (other than expenses of the contractor by
reason of any indemnification of the Government against patent Tability),
including reasonable expenses incidental thereto, incurred by the contractor
under the provisions of this contract relating to patents; and

(D) Claims recognizable under the clause entitled, Nuclear Hazards Indemnity
Agreement,

(3) In arriving at the amount due the contractor under this clause, there shall be deducted,

(i) Any claim which the Government may have against the contractor in connection
with this contract, and

(i) Deductions due under the terms of this contract and not otherwise recovered by or
credited to the Government. The unliquidated balance of the special financial
institution account may be applied to the amount due and any balance shall be
returned to the Government forthwith,

(f) Claims. Claims for credit against funds advanced for payment shall be accompanied by such
supporting documents and justification as the contracting officer shall prescribe.
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(h)

®
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Discounts. The contractor shall take and afford the Government the advantage of all known
and available cash and trade discounts, rebates, allowances, credits, salvage, and c_ommissions
unless the contracting officer finds that action is not in the best interest of the Government.

Collections. All collections accruing to the contractor in connection with the work under this
contract, except for the contractor's fee and royalties or other income accruing to the
contractor from technology transfer activities in accordance with this contract, shall be
Government property and shall be processed and accounted for in accordance with applicable
requirements imposed by the contracting officer pursuant to the Laws, regulations, and DOE
directives clause of this contract and, to the extent consistent with those requirements, shall be
deposited in the special financial institution account or otherwise made available for payment
of allowable costs under this contract, unless otherwise directed by the contracting officer.

Direct payment of charges. The Government reserves the right, upon ten days written notice
from the contracting officer to the contractor, to pay directly to the persons concerned, all
amounts due which otherwise would be allowable under this contract. Any payment so made
shall discharge the Government of all lability to the contractor therefore.

Determining allowable costs. The contracting officer shall determine allowable costs in
accordance with the Federal Acquisition Regulation subpart 31.2 and the Department of
Energy Acquisition Regulation subpart 48 CFR 970.31 in effect on the date of this contract
and other provisions of this contract.

Review and approval of costs incurred. The confractor shall prepare and submit annually as of
September 30, a "Statement of Costs Incurred and Claimed" (Cost Statement) for the total of
net expenditures accrued (i.e., net costs incurred) for the period covered by the Cost
Statement. The contractor shall certify the Cost Statement subject to the penalty provisions for
unallowable costs as stated in sections 306(b) and (i) of the Federal Property and
Administrative Services Act of 1949 (41 U.5.C. 256}, as amended. DOE, after audit and
appropriate adjustment, will approve such Cost Statement. This approval by DOE will
constitute an acknowledgment by DOE that the net costs incurred are allowable under the
contract and that they have been recorded in the accounts maintained by the contractor in
accordance with DOE accounting policies, but will not relieve the contractor of responsibility
for DOE's assets in its care, for appropriate subsequent adjustments, or for errors later
becoming known to DOE. :

58. Clause 1.139 970.5232-3 Accounts, Records, and Inspection (Jun 2007) Alternate
I (Dec 2000) (Deviation) is deleted and replaced with:

L139

(a)

(b)

970.5232-3 -- ACCOUNTS, RECORDS, AND INSPECTION (DEC 2010)
Alternate I (DEC 2000)

Accounts. The Contractor shall maintain a separate and distinct set of accounts, records,
documents, and other evidence showing and supporting: all allowable costs incurred; or
anticipated to be incurred, collections accruing to the Contractor in connection with the work
under this contract, other applicable credits, negotiated fixed amounts, and fee aceruals under
this contract; and the receipt, use, and disposition of all Government propetty coming into the
possession of the Contractor under this contract. The system of accounts employed by the
Contractor shall be satisfactory to DOE and in accordance with generally accepted accounting
principles consistently applied.

Inspection and audit of accounts and records. All books of account and records relating to
this contract shall be subject to'inspection and audit by DOE or its designees in accordance
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with the provisions of Clause, Access to and ownership of records, at all reasonable times,
before and during the period of retention provided for in paragraph (d) of this clause, and the
Contractor shall afford DOE proper facilities for such inspection and audit.

Audit of subcontractors' records. The Contractor also agrees, with respect to any subcontracts
(including fixed-price or unit-price subcontracts or purchase orders) where, under the terms of
the subcontract, costs incurred are a factor in determining the amount payable to the
subcontractor of any tier, to either conduct an audit of the subcontractor's costs or arrange for
such an audit to be performed by the cognizant government audit agency through the
Contracting Officer.

Disposition of records. Except as agreed upon by the Government and the Contractor, all
financial and cost reports, books of account and supporting documents, system files, data
bases, and other data evidencing costs allowable, collections accruing to the Contractor in
connection with the work under this contract, other applicable credits, and fee accruals under
this contract, shall be the property of the Government, and shall be delivered to the
Government or otherwise disposed of by the Contracior either as the Contracting Officer may
from time to time direct during the progress of the work ot, in any event, as the Contracting
Officer shall direct upon completion or termination of this contract and final audit of accounts
hereunder. Except as otherwise provided in this contract, including provisions of Clause
970.5204-3, Access to and Ownership of Records, all other records in the possession of the
Contractor relating to this contract shall be preserved by the Contractor for a period of three
years after final payment under this contract or otherwise disposed of in such manner as may

. be agreed upon by the Government and the Contractor.

Reports. The Contractor shall furnish such progress reports and schedules, financial and cost
reports, and other reports concerning the work under this contract as the Contracting Officer

may from time to time require.

Inspections. The DOE shall have the right to inspect the work and activities of the Contractor
under this contract at such time and in such manner as it shall deem appropriate.

Subcontracts. The Contractor further agrees to require the inclusion of provisions similar to
those in paragraphs (a) through (g) and paragraph (h) of this clause in all subcontracts
(including fixed-price or unit-price subcontracts or purchase orders) of any tier entered into
hereunder where, under the terms of the subcontract, costs incurred arc a factor in determining
the amount payable to the subcontractor. The Contractor further agrees to include an "Audit”
clause, the substance of which is the "Audit" clause set forth at 48 CFR 52.215-2, in each
subcontract which does not include provisions similar to those in paragraph (a) through
paragraph (g} and paragraph (h) of this clause, but which contains a "defective cost or pricing
data” clause.

Comptroller General.

(1) The Comptroller General of the United States, or an authorized representative, shail have
access to and the right to examine any of the contractor's or subcontractor’s directly
pertinent records involving transactions related to this contract or a subcontract hereunder
and to interview any employee regarding such transactions.

(2) This paragraph may not be construed to require the Contractor or subcontractor to create
or maintain any record that the Contractor or subcontractor does not maintain in the
ordinary course of business or pursuant to a provision of law.

(3) Nothing in this contract shall be deemed to preclude an audit by the Government
Accountability Office of any transaction under this contract.
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(i) Internal audit. The Contractor agrees to design and maintain an internal audit plan and an
internal audit organization.

G

(1) Upon contract award, the exercise of any contract option, or the extension of the confract,

@

3)

“

the Contractor must submit to the Contracting Officer for approval an Internal Audit
Implementation Design to include the overall strategy for internal audits. The Audit
Implementation Design must describe—

(i) The internal andit organization's placement within the contractor’s organization and
its reporting requirerments;

(i) The audit organization's size and the experience and educational standards of its
staff;

(iii) The audit organization's relationship to the corporate entities of the Contractor;
(iv) The standards to be used in conducting the internal audits;

(v) The overall internal audit strategy of this contract, considering particularly the
method of auditing costs incurred in the performance of the contract;

(vi) The intended use of external audit resources;
(vii) The plan for audit of subcontracts, both pre-award and post-award; and

(viii) The schedule for peer review of internal audits by other contractor internal audit
organizations, or other independent third party audit entities approved by the
DOE Contracting Officer.

By each January 31 of the contract performance period, the Contractor must submit an
annual audit report, providing a summary of the audit activities undertaken during the
previous fiscal year. That report shall reflect the results of the internal audits during the
previous fiscal year and the actions to be taken to resolve weaknesses identified in the
contractor's system of business, financial, or management conirols.

By cach June 30 of the contract performance period, the Contractor must submit to the
Contracting Officer an annual audit plan for the activities to be undertaken by the internal
audit organization during the next fiscal year that is designed to test the costs incurred
and contractor management systems described in the internal audit design.

The Contracting Officer may require revisions to documents submitted under paragraphs
(D), ()2), and ({)(3) of this clause, including the design plan for the internal audits, the
annual report, and the annual internal audits.

Remedies. If at any time during contract performance, the Contracting Officer determines that
unallowable costs were claimed by the Contractor to the extent of making the contractor's
management controls suspect, or the contractor's management systems that validate costs
incurred and claimed suspect, the Contracting Officer may, in his or her sole discretion,
require the Contractor to cease using the special financial institution account in whole or with
regard to specified accounts, requiring reimbursable costs to be claimed by periodic
vouchering. In addition, the Contracting Officer, where he or she deems it appropriate, may:
Impose a penalty under 48 CFR 970.5242-1, Penalties for Unallowable Costs; require a

" refund; reduce the contractor's otherwise earned fee; and take such other action as authorized

in Iaw, regulation, or this contract.
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59, Clause 1.145 970.5235-1 Federally Funded Research and Development Center
Sponsering Agreement (Dec 2000) is deleted and replaced with:

1.145 970.5235-1 - FEDERALLY FUNDED RESEARCH AND DEVELOPMENT
CENTER SPONSORING AGREEMENT (DEC 2016)

{a) Pursuant to 48 CFR 35.017-1, this contract constitutes the sponsoring agreement between the
Department of Energy (DOE) and the Contractor, which establishes the relationship for the
operation of a Department of Energy sponsored Federally Funded Research and Development
Center (FFRDC).

(b) In the operation of this FFRDC, the Contractor may be provided access beyond that which is
common to the normal contractual relationship, to Government and supplier data, including
sensitive and proprietary data, and to Government employees and facilities needed to
discharge its responsibilities efficiently and effectively. Because of this special relationship, it
is essential that the FFRDC be operated in the public interest with objectivity and
independence, be free from organizational conflicts of interest, and have full disclosure of its

affairs to the Department of Energy.

(c) Unless otherwise provided by the contract, the Contractor may accept work from a
nonsponsor (as defined in 48 CFR 35.017) in accordance with the requirements and
limitations of the clause 48 CFR 970.5217-1, Work for Others Program.

{d) As anFFRDC, the Contractor shall not use its privileged information or access to government

facilities to compete with the private sector. Specific guidance on restricted activities is
contained in DOE Order 481.1, Work for Others (Non-Department of Energy Funded Work),

or its successor,

60. Clause 1.148 970.5242-1 Penalties for Unallowable Costs (Dec 2000) is deleted
and replaced with:

1148 970.5242-1- PENALTIES FOR UNALLOWABLE COSTS (AUG 2009)

(a) Contractors which include unallowable cost in a submission for settlement for cost incuired,
- may be subject to penalties.

(b) If, during the review of a submission for settlement of cost incurred, the Contracting Officer
determines that the submission contains an expressly unallowable cost or a cost determined to
be unallowable prior to the submission, the Contracting Officer shall assess a penalty.

{c) Unallowable costs are either expressly unallowable or determined unallowable.

(1) An expressly unallowable cost is a particular item or type of cost which, under the
express provisions of an applicable law, regulation, or this contract, is specifically named
and stated to be unallowable.

{(2) A cost determined unallowable is one which, for that Contractor:

(i) Was subject to a Coniracting Officer's final decision and not appealed,

(ii) The Civilian Board of Coniract Appeals or a court has previously ruled as
unallowable; or

(iii) Was mutually agreed to be unallowable.
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. (d) If the Contracting Officer determines that a cost submitted by the Contractor in its submission
for settlement of cost incurred is--

(1) Expressly unallowable, then the Contracting Officer shall assess a penalty in an amount
equal to the disallowed cost allocated to this contract plus interest on the paid portion of
the disallowed cost. Interest shall be computed from the date of overpayment to the date
of repayment using the interest rate specified by the Secretary of the Treasury pursuant to
Pub. L. 92-41 (85 Stat. 97); or

(2) Determined unaliowable, then the Contracting Officer shall assess a penalty in an amount
equal to two times the amount of the disallowed cost allocated to this contract.

{(¢) The Contracting Officer may waive the penalty provisions when--

(1) The Contractor withdraws the submission before the formal initiation of an audit of the
submission and submits a revised submission;

(2} The amount of the unallowable costs allocated to covered contracts is $10,000 or less; or
(3) The Contractor demonstrates to the Contracting Officer's satisfaction that--

(i) It has established appropriate policies, personnel training, and an internal contro! and
review system that provides assurances that unallowable costs subject to penalties
are precluded from the Contractor's submission for settlement of costs; and

(i) The unallowable costs subject to the penalty were inadvertently incorporated into the
submission.

61. Clause 1.150 970.5244-1 Contractor Purchasing System (May 2006) is deleted
and replaced with:

1150 970.5244-1 -- CONTRACTOR PURCHASING SYSTEM (JAN 2013)

(@) General. The Contractor shall develop, implement, and maintain formal policies, practices,
and procedures to be used in the award of subcontracts consistent with this clause and 48 CFR
subpatt 970.44. The Contractor's purchasing system and methods shall be fully documented,
consistently applied, and acceptable to the Department of Energy (DOE) in accordance with
48 CFR 970.4401-1. The Contractor shall maintain file documentation which is appropriate to
the value of the purchase and is adequate to establish the propriety of the transaction and the
price paid. The Contractor's purchasing performance will be evaluated against such
performance criteria and measures as may be set forth elsewhere in this contract. DOE
reserves the right at any time to require that the Contractor submit for approval any or all
purchases under this contract. The Contractor shall not purchase any item or service, the
purchase of which is expressly prohibited by the written divection of DOE, and shall use such
special and directed sources as may be expressly required by the DOE Contracting Officer.
DOE will conduct periodic appraisals of the Contractor’s management of all facets of the
purchasing function, including the Contractor's compliance with its approved system and
methods, Such appraisals will be performed through the conduct of Contractor Purchasing
System Reviews in accordance with 48 CFR subpart 44.3, or, when approved by the
Contracting Officer, through the Contractor's participation in the conduct of the Balanced
Scorecard performance measurement and performance management system. The Contractoi's
approved purchasing system and methods shall include the requirements set forth in
paragraphs (b) through (y) of this clause.
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Acquisition of utility services. Utility services shall be acquired in accordance with the
requirements of subpart 970.41.

Acquisition of Real Propetty. Real property shall be acquired in accordance with 48 CFR
subpart 917.74.

Advance Notice of Proposed Subcontract Awards. Advance notice shall be provided in
accordance with 48 CFR 970.4401-3.

Audit of Subcontractors.
(1) The Contractor shall provide for--
(i) Periodic post-award audit of cost-reimbursement subcontractors at all tiers, and

(ii) Audits, where necessary, to provide a valid basis for pre-award or cost or price
analysis.

(2) Responsibility for determining the costs allowable under each cost-reimbursement
subcontract remains with the contractor or next higher-tier subcontractor. The Contractor
shall provide, in appropriate cases, for the timely involvement of the Contractor and the
DOE Contracting Officer in resolution of subcontract cost allowability.

(3) Where audits of subcontractors at any tier are required, arrangements may be made to
have the cognizant Federal agency perform the audit of the subcontract. These
arrangements shall be made administratively between DOE and the other agency
involved and shall provide for the cognizant agency to audit in an appropriate manner in

+ light of the magnitude and nature of the subcontract. In no case, however, shali these
arrangements preclude determination by the DOE Contracting Officer of the allowability
or unallowability of subcontractor costs claimed for reimbursement by the Contractor.

{(4) Allowable costs for cost reimbursable subcontracts are to be determined in accordance
with the cost principles of 48 CFR part 31, appropriate for the type of organization to
which the subcontract is to be awarded, as supplemented by 48 CFR part 931. Allowable
costs in the purchase or transfer from contractor-affiliated sources shail be determined in
accordance with 48 CFR 970.4402-3 and 48 CFR 31.205-26(¢).

Bonds and Insurance.

(1) The Contractor shall require performance bonds in penal amounts as set forth in 48 CFR
28.102-2(a) for all fixed-priced and unit-priced construction subcontracts in excess of
$100,000. The Contractor shall consider the use of performance bonds in fixed-price non-
construction subconiracts, where appropriate.

(2) For fixed-price, unit-priced and cost reimbursement construction subcontracts in excess
of $100,000, a payment bond shall be obtained on Standard Form 25A modified to name
the Contractor as well as the United States of America as obligees. The penal amounts
shall be determined in accordance with 48 CFR 28.102-2(b).

(3) For fixed-price, unit-priced and cost-reimbursement construction subcontracts greater
than $25,000, but not greater than $100,000, the Contractor shall select two or more of
the payment protections at 48 CFR 28.102-1(b), giving particular consideration to the
inclusion of an irrevocable letter of credit as one of the selected alternatives.
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(4) A subcontractor may have more than one acceptable surety in both construction and other
subcontracts, provided that in no case will the liability of any one surety exceed the
maximum penal sum for which it is qualified for any one obligation. For subcontracts
other than construction, a co-surety (two or more sureties together) may reinsure amounts
in excess of their individual capacity, with each surety having the required underwriting
capacity that appears on the list of acceptable corporate sureties.

(g) Buy American. The Contractor shall comply with the provisions of the Buy American Act as
reflected in 48 CFR 52.225-1 and 48 CFR 52.225-9. The Contractor shall forward
determinations of non-availability of individual items to the DOE Contracting Officer for
approval, Items in excess of $100,000 require the prior concurrence of the Head of
Contracting Activity. If, however, the Contractor has an approved purchasing system, the
Head of the Contracting Activity may authorize the Contractor to make determinations of
non-availability for individual items valued at $100,000 or less.

(h) Construction and Architect-Engineer Subcontracts.

(1) Independent Estimates. A detailed, independent estimate of costs shall be prepared for all
construction work to be subcontracted.

(2) Specifications. Specifications for construction shall be prepared in accordance with the
DOE publication entitled "General Design Criteria Manual."

(3) Prevention of Conflict of Interest.

(i) The Contractor shall not award a subcontract for construction to the architect-
engineer firm or an affiliate that prepared the design. This prohibition does not
preclude the award of a "turnkey" subcontract so long as the subcontractor assumes
all liability for defects in design and construction and consequential damages.

(if} The Contractor shall not award both a cost-reimbursement subcontract and a fixed-
price subcontract for construction or architect-engineer services or any combination
thereof to the same firm where those subcontracts will be performed at the same site.

(iif) The Contractor shall not employ the construction subcontractor or an affiliate to
inspect the firm's work. The contractor shall assure that the working relationships of
the construction subcontractor and the subcontractor inspecting its work and the
authority of the inspector are clearly defined.

(i) Contractor-Affiliated Sources. Equipment, materials, supplies, or services from a contractor-
affiliated source shall be purchased or transferred in accordance with 48 CFR 970.4402-3.

(j) Contractor-Subcontractor Relationship. The obligations of the Contractor under paragraph (a)
of this clause, including the development of the purchasing system and methods, and
purchases made pursuant thereto, shall not relieve the Contractor of any obligation under this
contract (including, among other things, the obligation to properly supervise, administer, and
coordinate the work of subcontractors). Subcontracts shall be in the name of the Contractor,
and shall not bind or purport to bind the Government.

(k) Government Property. The Contractor shall establish and maintain a property management
system that complies with criteria in 48 CFR 970.5245-1, Property, and 48 CFR 52.245-1,

Government Property.

() Indemnification. Except for Price-Anderson Nuclear Hazards Indemnity, no subcontractor
may be indemnified except with the prior approval of the Senior Procurement Executive.
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(m) Leasing of Motor Vehicles. Contractors shall comply with 48 CFR subpart 8.11 and 48 CFR

(m)
(0}

(p)

(@)

(1)

subpart 908.11.

[Reserved]

Management, Acquisition and Use of Information Resources. Requirements for automatic
data processing resources and telecommunications facilities, services, and equipment, shall be
reviewed and approved in accordance with applicable DOE Orders and regulations regarding
information resources.

Priorities, Allocations and Allotments. Priorities, allocations and allotments shall be extended
to appropriate subcontracts in accordance with the clause or clauses of this contract dealing
with priorities and allocations.

Purchase of Special ftems. Purchase of the following items shall be in accordance with the
following provisions of 48 CFR subpart 8.5, 48 CFR subpart 908.71, Federal Management
Regulation 41 CFR part 102, and the Federal Property Management Regulation 41 CFR
chapter 101:

(1) Motor vehicles-48 CFR 908.7101

(2) Aircraft-48 CFR 908.7102

(3) Security Cabinets-48 CFR 908.7106

(4) Alcohol-48 CFR 908.7107

(5) Helium-48 CFR subpart 8.5

(6) Fuels and packaged petroleum products-48 CFR 908.7109

{7y Coal-48 CFR 908.7110

{8) Arms and Ammunition-48 CFR 908.7111

{(9) Heavy Water-48 CFR 908.7121(a)

(10)Precious Metals-48 CFR 908.7121(b)

(11) Lithinm-48 CFR 908.7121{c)

(12) Products and services of the blind and severely handicapped-41 CFR 101-26.701
(13)Products made in Federal penal and correctional institutions-41 CFR 101-26.702
Purchase vs. Lease Determinations. Contractors shall detérmine whether required equipment
and property should be purchased ot leased, and establish appropriate thresholds for
application of lease vs. purchase determinations. Such determinations shall be made--

(1) Attime of original acquisition;

(2) When lease renewals are being considered; and

(3) At other times as circumstances watrant.
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(s} Quality Assurance. Contractors shall provide no less protection for the Government in its
subcontracts than is provided in the prime contract.

() Setoff of Assigned Subcontractor Proceeds. Where a subcontracior has been perinitted to
assign payments to a financial institution, the assignment shall treat any right of setoff in
accordance with 48 CFR 932.803.

(u) Strategic and Critical Materials. The Contractor may use strategic and critical materials in the
National Defense Stockpile.

(v) Termination. When subcontracts are terminated as a result of the termination of all or a
portion of this contract, the Contractor shall settle with subcontractors in conformity with the
policies and principles relating to settlement of prime contracts in 48 CFR subparts 49.1, 49.2
and 49.3. When subcontracts are terminated for reasons other than termination of this
contract, the Contractor shall settle such subcontracts in general conformity with the policies
and principles in 48 CFR subparts 49.1, 49.2, 49.3 and 49.4. Each such termination shall be
documented and consistent with the terms of this contract. Terminations which require
approval by the Government shall be supported by accounting data and other information as
may be directed by the Contracting Officer.

(w) Unclassified Controlled Nuclear Information. Subcontracts involving unclassified
uncontrolled nuclear information shall be treated in accordance with 10 CFR part 1017.

(x) Subcontract Flowdown Requirements. In addition to terms and conditions that are included in
the prime contract which direct application of such terms and conditions in appropriate
subcontracts, the Contractor shall include the following clauses in subcontracts, as applicable:
(1) Davis-Bacon clauses prescribed in 48 CFR 22.407.

(2) Foreign Travel clause prescribed in 48 CFR 952.247-70.

(3) Counterintelligence clause prescribed in 48 CFR 970.0404-4(a).
(4) Service Contract Act clauses prescribed in 48 CFR 22.1006.

(5) State and local taxes clause prescribed in 48 CFR 970.2904-1.

(6) Cost or pricing data clauses prescribed in 48 CFR 970.1304-3-1(b).

(v) Legal Services. Coniractor purchases of litigation and other legal services are subject to the
requirements in 10 CFR part 719 and the requirements of this clause.

62. Clause L151 970.5245-1 Property (Dec 2000), Alternate I (Dec 2000) is deleted
and replaced with:

1151 970.5245-1 -- PROPERTY (JAN 2013) Alternate 1 (Dec 2000)

(a) Furnishing of Government property. The Government reserves the right to furnish any
property or services required for the performance of the work under this contract.

(b) Title to property. Except as otherwise provided by the Contracting Officer, title to all
materials, equipment, supplies, and tangible personal property of every kind and description
purchased by the Contractor, for the cost of which the Coniractor is entitled to be reimbursed
as a direct item of cost under this contract, shall pass directly from the vendor to the
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Government. The Government reserves the right to inspect, and to accept or reject, any item
of such property. The Contractor shall make such disposition of rejected items as the
Contracting Officer shafl direct, Title to other property, the cost of which is reimbursable to
the Contractor under this contract, shall pass to and vest in the Government upon (1) issuance
for use of such property in the performance of this contract, or (2) commencement of
processing or use of such property in the performance of this contract, or {(3) reimbursement
of the cost thereof by the Government, whichever first occurs. Property furnished by the
Government and property purchased or furnished by the Contractor, title to which vests in the
Government, under this paragraph are hereinafter referred to as Government property. Title to
Government property shall not be affected by the incorporation of the property into or the
attachment of it to any property not owned by the Government, nor shall such Government
property or any part thereof, be or become a fixture or lose its identity as personality by
reason of affixation to any realty.

Identification. To the extent directed by the Contracting Officer, the Contractor shall identify
Government property coming into the Contractor's possession or custody, by marking and
segregating in such a way, satisfactory to the Contracting Officer, as shall indicate its
ownership by the Government.

Disposition. The Contractor shall make such disposition of Government property which has
come into the possession or custody of the Contractor under this contract as the Contracting
Officer may direct during the progress of the work or upon completion or termination of this
contract. The Contractor may, upon such terms and conditions as the Confracting Officer may
approve, sell, or exchange such property, or acquire such property at a price agreed upon by
the Contracting Officer and the Contractor as the fair value thereof. The amount received by
the Contractor as the result of any disposition, or the agreed fair value of any such propexty
acquired by the Contractor, shall be applied in reduction of costs allowable under this contract
or shall be otherwise credited to account to the Government, as the Contracting Officer may
direct. Upon completion of the work or the termination of this contract, the Contractor shall
render an accounting, as prescribed by the Contracting Officer, of all government property
which had come into the possession or custody of the Contractor under this contract,

Protection of government property-management of high-risk property and classified materials.

(1} The Contractor shall take all reasonable precautions, and such other actions as may be
directed by the Contracting Officer, or in the absence of such direction, in accordance
with sound business practice, to safeguard and profect government property in the
Contractor's possession or custody. '

(2} In addition, the Contractor shall ensure that adequate safeguards are in place, and adhered
to, for the handling, control and disposition of high-risk property and classified materials
throughout the life cycle of the property and materials consistent with the policies,
practices and procedures for property management contained in the F ederal Property
Management Regulations (41 CFR chapter 101), the Department of Energy (DOE)
Property Management Regulations (41 CFR chapter 109), and other applicable
Regulations.

(3) High-risk property is property, the loss, destruction, damage to, or the unintended or
premature transfer of which could pose risks to the public, the environment, or the
national security interests of the United States. High-risk property includes proliferation
sensitive, nuclear related dual use, export controlied, chemically or radioactively
contaminated, hazardous, and specially designed and prepared property, including
property on the militarily critical technologies list.

Risk of loss of Government property.
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)
(i) The Contractor shall not be liable for the loss or destruction of, or damage to,
Government property unless such loss, destruction, or damage was caused by any of
the following--

(A) Willful misconduct or lack of good faith on the part of the Contractor's
managerial personnel;

(B) Failure of the Contractor's managerial personnel to take all reasonable steps to
comply with any appropriate written direction of the Contracting Ofticer to
safeguard such property under paragraph (e) of this clause; or

(C) Failure of contractor managerial personnel to establish, administer, or properly
maintain an approved property management system in accordance with
paragraph ()(1) of this clause.

(i) If, after an initial review of the facts, the Contracting Officer informs the Contractor
that there is reason to believe that the foss, destruction of, or damage to the
government property results from conduct falling within one of the categories set
forth above, the burden of proof shall be upon the Contractor to show that the
Contractor should not be required to compensate the government for the loss,
destruction, or damage.

(2) In the event that the Contractor is determined liable for the loss, destruction or damage 1o
Government property in accordance with (£)(1) of this clause, the Contractor's
compensation to the Government shall be determined as follows:

(i) For damaged property, the compensation shall be the cost of repairing such damaged
property, plus any costs incurred for temporary replacement of the damaged
property. However, the value of repair costs shall not exceed the fair market value of
the damaged property. If a fair market value of the property does not exist, the
Contracting Officer shall determine the value of such property, consistent with all
relevant facts and circumstances.

(i} For destroyed or lost property, the compensation shall be the fair market value of
such property at the time of such loss or destruction, plus any costs incurred for
temporary replacerent and costs associated with the disposition of destroyed
property. I a fair market value of the property does not exist, the Contracting Officer
shall determine the value of such property, consistent with all relevant facts and
circumstances.

(3) The portion of the cost of insurance obtained by the Contractor that is allocable to
coverage of risks of loss referred to in paragraph (£)(1) of this clause is not allowable.

(g) Steps to be taken in event of loss. In the event of any damage, destruction, or loss fo
Government property in the possession or custody of the Contractor with a value above the
threshold set out in the Contractor's approved property management system, the Contractor—

(1) Shall immediately inform the Contracting Officer of the occasion and extent thereof,

(2) Shall take all reasonable steps {o protect the property remaining, and

(3) Shall repair or replace the damaged, destroyed, or lost property in accordance with the
written direction of the Contracting Officer. The Contractor shall take no action

prejudicial to the right of the Government to recover therefore, and shall furnish to the
Government, on request, all reasonable assistance in obtaining recovery.
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(b} Government property for Government use only. Government property shall be used only for
the performance of this contract.

(i} Property Management,
(1) Property Management System.

(i) The Contractor shall establish, administer, and properly maintain an approved
property management system of accounting for and control, utilization, maintenance,
repair, protection, preservation, and disposition of Government property in its
possession under the contract. The Contractor's property management systet shall
be submitted to the Contracting Officer for approval and shall be maintained and
administered in accordance with sound business practice, applicable Federal
Property Management Regulations and Department of Energy Property Management
Regulations, and such directives or instructions which the Contracting Officer may
from time to time prescribe.

(i) In order for a property management system to be approved, it must provide for:

(A) Comprehensive coverage of property from the requirement identification,
through its life cycle, to final disposition;

{B) [Reserved];

(C) Full integration with the Contractor's other administrative and financial systems;
and ‘

(D) A method for continuously improving property management practices through
the identification of best practices established by "best in class" performers.

(iii) Approval of the Contractor's property management system shall be contingent upon
the completion of the baseline inventory as provided in subparagraph ()(2) of this
‘clause.

(2) Property Inventory.

(i) Unless otherwise directed by the Contracting Officer, the Contractor shall within six
months after execution of the contract provide a baseline inventory covering all
items of Government propetty.

(i} If the Contractor is succeeding another contractor in the performance of this contract,
the Contractor shall conduct a joint reconciliation of the property inventory with the
predecessor contractor. The Contractor agrees to participate in a joint reconciliation
of the property inventory at the completion of this contract. This information will be
used to provide a baseline for the succeeding contract as well as information for
closeout of the predecessor coniract,

(j) The term “contractor's managerial personnel” as used in this clause means the Contractor's

directors, officers and any of its managers, superintendents, or other equivalent
representatives who have supervision or direction of all or substantially all of--

(1} The Contractor's business; or

(2) The Contractor's operations at any one facility or separate location at which this confract
is being performed; or
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(3) The Contractot's Government property system and/or a Major System Acquisition or
Major Project as defined in DOE Order 4700.1 (Version in effect on effective date of

contract).

(k) The Contractor shall include this clause in all cost reimbursable subcontracts.

63. Clause 1.152 52-203-15 Whistleblower Protections Under the American
Recovery and Reinvestment Act of 2009 (Mar 2009) is deleted and replaced

with:

1.152 52.203-15 — Whistleblower Protections Under the American Recovery
and Reinvestment Act of 2009 (Jun 2010)

(2) The Contractor shall post notice of employees rights and remedies for whistleblower
protections provided under section 1553 of the American Recovery and Reinvestinent Act of

2009 (Pub. L. 111-5) (Recovery Act).

(b) The Contractor shall include the substance of this clause, including this paragraph (b), in all
subcontracts that are funded in whole or in part with Recovery Act funds.

64. Clause 1,154 52.225-21 Required Use of American Iron, Steel and Other
Manufactured Goods — Buy American Act — Construction Materials (Mar 2009)
is deleted and replaced with:

1154 52.225-21-- Required Use of American Iron, Steel, and Other
Manufactured Goods--Buy American Act--Construction Materials (Oct

2010)

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

“Component™ means an article, material, or supply incorporated directly into a construction
material.

“Construction material” means an article, material, or supply brought to the construction site
by the Contractor or a subcontractor for incorporation into the building or work. The term also
includes an item brought to the site preassembled from articles, materials, or supplies.
However, emergency life safety systems, such as emergency lighting, fire alarm, and audio
evacuation systems, that are discrete systems incorporated into a public building or work and
that are produced as complete systems, are evaluated as a single and distinct construction
material regardless of when or how the individual parts or components of those systems are
delivered to the construction site.

“Domestic construction material” means the following—

(1) An unmanufactured construction material mined or produced in the United States.
(The Buy American Act applies.)
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(2) A manufactured construction material that is manufactured in the United States and,
if the construction material consists wholly or predominantly of iron or steel, the iron
or steel was produced in the United States. (Section 1605 of the Recovery Act

" applies.).

“Foreign construction material” means a construction matetial other than a domestic
construction material.

“Manufactured construction material” means any construction material that is not

unmanufactured consiruction material.

“Steel” means an alloy that includes at least 50 percent iron, between .02 and 2 percent

catbon, and may include other elements.

“United States” means the 50 States, the District of Columbia, and outlying arcas.

“Unmanufactured consfruction material” means raw material brought to the construction site
for incorporation into the building or work that has not been—

(1) Processed into a specific form and shape; or

{2) Combined with other raw material to create a material that has different properties
than the properties of the individual raw materials.

Domestic preference.

(1) This clause implements—-

(i) Section 1605 of the American Recovery and Reinvestment Act of 2009 (Recovery
Act) (Pub. L. 111-5), by requiring, unless an exception applies, that all manufactured
construction material in the project is manufactured in the United States and, if the
construction material consists wholly or predominantly of iron or steel, the iron or
steel was produced jn the United States (produced in the United States means that all
manufacturing processes of the iron or steel must take place in the United States,
except metallurgical processes involving refinement of steel additives); and

(i) The Buy American Act (41 U.S.C. 10a-10d) by providing a preference for
unmanufactured construction material mined or produced in the United States over
unmanufactured construction material mined or produced in a foreign country.

(2) The Contractor shall use only domestic construction material in performing this contract,
except as provided in paragraph (b)}(3) and (b)(4} of this clause.

(3) This requirement does not apply to the construction material or components listed by the
Government as follows: None ‘

(4) The Contracting Officer may add other foreign construction material to the list in
paragraph (b)(3) of this clause if the Government determines that—

(i) The cost of domestic construction material would be unreasonable;

(A) The cost of domestic manufactured construction material, when compared to the
cost of comparable foreign manufactured construction material, is unreasonable
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when the cumulative cost of such material will increase the cost of the contract
by more than 25 percent;

(B) The cost of domestic unmanufactured construction material is unreasonable
when the cost of such material exceeds the cost of comparable foreign
unmanufactured construction material by more than & percent;

(i)) The construction material is not mined, produced, or manufactured in the United
States in sufficient and reasonably available quantities and of a satisfactory quality;

(iii) The application of the restriction of section 1605 of the Recovery Act to a particular
manufactured construction material would be inconsistent with the public interest or
the application of the Buy American Act to a particular unmanufactured construction
material would be impracticable or inconsistent with the public interest.

(¢) Request for determination of inapplicability of Section 1605 of the Recovery Act or the Buy
American Act,

(D

(i) Any Contractor request to use foreign construction material in accordance with
paragraph (b)(4) of this clause shall include adequate information for Government
evaluation of the request, including—

(A) A description of the foreign and domestic construction materials;
{B) Unit of measure;

(C) Quantity;

(D) Cost;

(E)} Time of delivery or availability;

(F) Location of the construction project;

(G) Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign construction materials
cited in accordance with paragraph (b)}(4) of this clause.

(ii) A request based on unreasonable cost shall include a reasonable survey of the market
and a completed cost comparison table in the format in paragraph (d) of this clause.

{iii) The cost of construction material shall include all delivery costs to the construction
site and any applicable duty.

(iv) Any Contractor request for a determination submitted after contract award shall
explain why the Contractor could not reasonably foresee the need for such
determination and could not have requested the determination before contract award.
'If the Contractor does not submit a satisfactory explanation, the Contracting Officer
need not make a determination.
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If the Government determines after contract award that an exception to section 1605 of
the Recovery Act or the Buy American Act applies and the Contracting Officer and the
Contractor negotiate adequate consideration, the Contracting Officer will modify the
contract to allow use of the foreign construction material. However, when the basis for
the exception is the unreasonable cost of a domestic construction material, adequate
consideration is not less than the differential established in paragraph (b}(4)(i) of this

clause.

Unless the Government determines that an exception to section 1605 of the Recovery Act
or the Buy American Act applies, use of foreign construction material is noncompliant
with section 1605 of the American Recovery and Reinvesiment Act or the Buy American

Act.

Data. To permit evaluation of requests under paragraph (c) of this clause based on
unreasonable cost, the Contractor shall include the following information and any applicable

supporting data based on the survey of suppliers:

Foreign and Domestic Construction Materials Cost Comparison

Construction materi.a.ﬂ. description | Umt of ] (ilanh;y E Cc;siti.(dcﬁi;rs)%
measure |
i %
Iem1: I B I L
Foreign construction rp_aterial l|7 ________________ “ _Ir B -

|

Jtem 2

Foreign construction material [I

L

Domestic construction material || | _ |

[List name, address, telephone number, and contact for suppliers surveyed. Attach copy of
response; if oral, attach summary.] fInclude other applicable supporting information. ]

#Include all delivery costs to the construction site.

65. Clause 1155 52.225-22 Notice of Required Use of American Iron, Steel and
Other Manufactured Goods — Buy American Act — Construction Materials
(Mar 2009) is deleted and replaced with:

1.155 52.225-22--Notice of Required Use of American Iron, Steel, and
Manufactured Goods—Buy American Act—Construction Materials (Oct

2010)

(a) Definitions. “Construction material,” “dJomestic construction material,” “foreign construction
material,” “manufactured construction material,” “steel,” and “unmanufactured construction
material,” as used in this provision, are defined in the clause of this solicitation entitled
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“Required Use of Iron, Steel, and Manufactured Goods--Buy American Act--Construction
Materials” (Federal Acquisition Regulation (FAR) clause 52.225-21).

Requests for determinations of inapplicability. An offeror requesting a determination
regarding the inapplicability of section 1605 of the American Recovery and Reinvestment Act
of 2009 (Pub. L. 111-5) (Recovery Act) or the Buy American Act should submit the request
to the Contracting Officer in time to allow a determination before submission of offers. The
offeror shall include the information and applicable supporting data required by paragraphs
(c) and (d) of the clause at FAR 52.225-21 in the request. If an offeror has not requested a
determination regarding the inapplicability of 1605 of the Recovery Act or the Buy American
Act before submitting its offer, or has not received a response to a previous request, the
offeror shall include the information and supporting data in the offer.

Evaluation of offers.

(1) Ifthe Government determines that an exception based on unreasonable cost of domestic
construction material applies in accordance with FAR 25.604, the Government will-
evaluate an offer requesting exception to the requirements of section 1605 of the
Recovery Act or the Buy American Act by adding to the offered price of the contract—

() 25 percent of the offered price of the contract, if foreign manufactured construction
material is incorporated in the offer based on an exception for unreasonable cost of
comparable manufactured domestic construction material; and

(ii} 6 percent of the cost of foreign unmanufactured construction material included in the
offer based on an exception for the unreasonable cost of comparable domestic
unmanufactured construction material.

(2) Ifthe solicitation specifies award on the basis of factors in addition to cost or price, the
Contracting Officer will apply the evaluation factors as specified in paragraph {c)(1) of
this provision and use the evaluated price in determining the offer that represents the best
value to the Government.

(3) Unless paragraph (c)(2) of this provision applies, if two or more offers are equal in price,
the Contracting Officer will give preference to an offer that does not include foreign
construction matetial excepted at the request of the offeror on the basis of unreasonable
cost of comparable domestic construction material.

Alternate offers.

(1) When an offer includes foreign construction material not listed by the Goverpment in this
solicitation in paragraph (b)(3) of the clause at FAR 52.225-21, the offeror also may
submit an alternate offer based on use of equivalent domestic construction material.

(2) If an alternate offer is submitted, the offeror shall submit a separate Standard Form 1442
for the alternate offer and a separate cost comparison table prepared in accordance with
paragraphs (c) and (d) of the clause at FAR 52.225-21 Tor the offer that is based on the
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use of any foreign construction material for which the Government has not yet

determined an exception applies.

(3) Ifthe Government determines that a particular exception requested in accordance with
paragraph (c) of the clause at FAR 52.225-21 does not apply, the Government will
evaluate only those offers based on use of the equivalent domestic construction material,
and the offeror shall be required fo furnish such domestic construction material. An offer
based on use of the foreign construction material for which an exception was requested—

(i) Will be rejected as nonresponsive if this acquisition is conducted by sealed bidding;

or

(ii) May be accepted if revised during negotiations.

66. Clause L.156 52.225-23 Required Use of American Iron, Steel and Manufactured
Goods — Buy American Act — Construction Materials under Trade Agreements

(Oct 2010) is deleted and replaced with:

1156 52.225-23 -- Required Use of American Iron, Steel, and Manufactured
Goods--Buy American Act--Construction Materials under Trade

Agreements (Nov 2013) Alternate I (Oct 2010)

(a) Definitions. As used in this clause—

“Bahrainian, Mexican, or Omani construction material” means a construction material
that—

(1) Is wholly the growth, product, or manufacture of Bahrain, Mexico, or Oman; or

(2) In the case of a construction material that consists in whole or in part of materials
- from another country, has been substantially transformed in Bahrain, Mexico, or
Oman into a new and different construction material distinct from the materials from

which it was transformed.

~ “Component” means an article, material, or supply incorporated directly into a construction
material.

“Consiruction material” means an article, material, or supply brought to the construction site
by the Contractor or subcontractor for incorporation into the building or work. The term also
includes an jtem brought to the site preassembled from articles, materials, or supplies,
However, emergency life safety systems, such as emergency lighting, fire alarm, and audio
evacuation systems, that are discrete systems incorporated into a public building or work and
that are produced as complete systems, are evaluated as a single and distinct construction
material regardless of when or how the individual parts or components of those systems are

delivered o the construction site.
“Designated country” means any of the following countries:

(1} A World Trade Organization Government Procurement Agreement (WO} country
{Armenia, Aruba, Austria, Belgium, Bulgaria, Canada, Croatia, Cyprus, Czech
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Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong Kong,
Hungary, Iceland, Treland, Israel, Italy, Japan, Korea (Republic of), Latvia,
Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland,
Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden,
Switzerland, Taiwan, or United Kingdom),

A Free Trade Agreement (FTA) country (Australia, Bahrain, Canada, Chile,
Colombia, Costa Rica, Dominican Republic, El Salvador, Guatemala, Honduras,
Korea (Republic of), Mexico, Morocco, Nicaragua, Oman, Panama, Peru, or
Singapore);

A least developed country (Afghanistan, Angola, Bangladesh, Benin, Bhutan,
Burkina Faso, Burundi, Cambodia, Central African Republic, Chad, Comoros,
Democratic Republic of Congo, Djibouti, Equatorial Guinea, Eritrea, Ethiopia,
Gambia, Guinea, Guinea-Bissau, Haiti, Kiribati, Laos, Lesotho, Liberia, Madagascar,
Malawi, Mali, Mauritania, Mozambique, Nepal, Niger, Rwanda, Samoa, Sao Tome
and Principe, Senegal, Sietra Leone, Solomon Islands, Somalia, South Sudan,
Tanzania, Timor-Leste, Togo Tuvalu, Uganda, Vanuatu, Yemen or Zambia); or

A Caribbean Basin country (Antigua and Barbuda, Aruba, Bahamas, Barbados,
Belize, Bonaire, British Virgin Islands, Curacao, Dominica, Grenada, Guyana, Haiti,
Jamaica, Montserrat, Saba, St. Kitts and Nevis, St. Lucia, §t. Vincent and the
Grenadines, Sint Eustatius, Sint Maarten, or Trinidad and Tobago).

“Designaied country construction material” means a construction material that is a WT0 GPA
country construction material, an FTA country construction material, a least developed country
construction material, or a Caribbean Basin country construction material.

“Domestic construction material” means the following:

&y

(2)

An unmanufactured construction material mined or produced in the United States.
{The Buy American Act applies.)

A manufactured construction material that is manufactured in the United States and,
if the construction material consists wholly or predominantly of iron or steel, the iron
or steel was produced in the United States. (Section 1605 of the Recovery Act

applies.)

“Foreign construction material” means a construction material other than a domestic construction

material.

“Free (rade agreement (FTA) country construction material” means a construction material that—

(1
(2}

Ts wholly the growth, product, or manufacture of an FTA country; or

Tn the case of a construction material that consists in whole or in part of materials
from another country, has been substantially transformed in an FTA country intoa
new and different construction material distinct from the materials from which it was
transformed.

“Least developed country construction material” means a construction material that—

M

Is wholly the growth, product, or manufacture of a least developed country; or
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(2) Inthe case of a construction material that consists in whole or in part of materials
from another country, has been substantially transformed in a least developed
country info a new and different construction material distinet from the materials
from which it was transformed.

“Manufactured construction material” means any construction material that is not
unmanufactured construction material.

“Nondesignated country” means a country other than the United States or a designated country.

“Recovery Act designated country” means any of the following counfries:

{1} A World Trade Organization Government Procurement Agreement (WTO GPA)
country (Armenia, Aruba, Austria, Belgium, Bulgaria, Canada, Croatia, Cyprus,
Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong Kong,
Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea (Republic of), Latvia,
Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland,
Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden,
Switzerland, Taiwan, or United Kingdomy),

(2) A Free Trade Agreement country (FTA)(Australia, Bahrain, Canada, Chile,
Colombia, Costa Rica, Dominican Republic, El Salvador, Guatemala, Honduras,
Korea (Republic of), Mexico, Morocco, Nicaragua, Oman, Panama, Peru, or
Singapore); or

(3) A lcast developed country (Afghanistan, Angola, Bangladesh, Benin, Bhutan,
Burkina Faso, Burundi, Cambodia, Central African Republic, Chad, Comoros,
Democratic Republic of Congo, Djibouti, Equatorial Guinea, Eritrea, Ethiopia,
Gambia, Guinea, Guinea-Bissau, Haiti, Kiribati, Laos, Lesotho, Liberia, Madagascar,
Malawi, Mali, Mauritania, Mozambique, Nepal, Niger, Rwanda, Samoa, Sao Tome
and Principe, Senegal, Sierra Leone, Solomon Islands, Somalia, South Sudan,
Tanzania, Timor-Leste, Togo, Tuvalu, Uganda, Vanuatu, Yemen, or Zambia).

“Recovery Act designated country construction material” means a construction material that is a
WTO GPA country construction material, an FTA country construction material, or a least

developed country construction material.

“Steel” means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon, '
and may include other elements.

1 ited States” means the 50 States, the District of Columbia, and outlying areas.

“Unmanufactured construction material” means raw material brought to the construction site for
incorporation into the building or work that has not been—

(1) Processed into a specific form and shape; or

(2) Combined with other raw material to create a material that has different properties than
the properties of the individual raw materials.

“WTO GPA country construction material” means a construction material that—

(1) Ts wholly the growth, product, or manufacture of a WTO GPA country; or
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(2) In the case of a construction material that consists in whole or in part of materials from
another country, has been substantially transformed in a WTO GPA counfry into a new
and different construction material distinet from the materials from which it was
transformed,

(b) Construction materials,

(1) The restrictions of section 1605 of the American Recovery and Reinvestment Act of 2009
(Pub. L. 111-5) (Recovery Act) do not apply to Recovery Act designated country
manufactured construction material, The restrictions of the Buy American Act do not
apply to designated country unmanufactured construction material. Consistent with 1.5.
obligations under international agreements, this clause implements—

(i) Section 1605 of the Recovery Act, by requiring, unless an exception applies, that all
manufactured construction material in the project is manufactured in the United
States and, if the construction material consists wholly or predominantly of iron or
steel, the iron or steel was produced in the United States (produced in the United
States means that all manufacturing processes of the iron or stee! must take place in
the United States, except metallurgical processes involving refinement of steel
additives); and \

(ii) The Buy American Act by providing a preference for unmanufactured construction
material mined or produced in the United States over unmanufactured construction
material mined or produced in a nondesignated country.

(2) The Contractor shall use only domestic construction material, Recovery Act designated
country construction manufactured construction material, or designated country
unmanufactured construction material, other than Bahrainian, Mexican, or Omani
construction material, in performing this confract, except as provided in paragraphs (b)(3)
and (b){(4) of this clause.

(3) The requirement in paragraph (b)(2) of this clause does not apply to the construction
materials or components listed by the Government as follows: None

(4) The Contracting Officer may add other construction material to the list in paragraph
(b)(3) of this clause if the Government determines that—

(i} The cost of domestic construction material would be unreasonable;

(A) The cost of domestic manufactured construction material is unreasonable when
the cumulative cost of such material, when compared to the cost of comparable
foreign manufactured construction material, other than Recovery Act designated
country construction material, will increase the overall cost of the contract by
more than 25 percent;

(B) The cost of domestic unmanufactured construction material is unreasonable
when the cost of such material exceeds the cost of comparable foreign
unmanufactured construction material, other than designated country
construction material, by more than 6 percent;

(ii) The construction material is not mined, produced, or manufactured in the United
States in sufficient and reasonably available commercial quantities of a satisfactory

quality; or
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(i) The application of the restriction of section 1605 of the Recovery Act to a particular
manufactured construction material would be inconsistent with the public interest or
the application of the Buy American Act to a particular unmanufactured construction
material would be impracticable or inconsistent with the public interest.

(c) Request for determination of inapplicability of section 1605 of the Recovery Act or the Buy
American Act.

)

@

(i) Any Contractor request to use foreign construction material in accordance with
paragraph (b)(4) of this clause shall include adequate information for Government
evaluation of the request, including—

(A} A deseription of the foreign and domestic construction materials;
(B) Unit of measure;

(C) Quantity;

(D) Cost;

(E) Time of delivery or availability;

(F) Location of the construction project;

() Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign construction materials
cited in accordance with paragraph (b)(4) of this clause.

(ii) A request based on unreasonable cost shall include a reasonable survey of the market
and a completed cost comparison table in the format in paragraph (d) of this clause.

(iii} The cost of construction material shall include all delivery costs to the construction
site and any applicable duty.

(iv) Any Contractor request for a determination submitted after contract award shall
explain why the Contractor could not reasonably foresee the need for such
determination and could not have requested the determination before contract award.
If the Contractor does not submit a satisfactory explanation, the Contracting Officer
need not make a determination.

If the Government determines after contract award that an exception to section 1603 of
the Recovery Act or the Buy American Act applies and the Contracting Officer and the
Contractor negotiate adequate consideration, the Contracting Officer will modify the
contract to allow use of the foreign construction matetial, However, when the basis for
the exception is the unreasonable cost of a domestic construction material, adequate
consideration is not less than the differential established in paragraph (b)(4)(1) of this
clause.
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(3) Unless the Government determines that an exception to section 1605 of the Recovery Act
ot the Buy American Act applies, use of foreign construction material other than
manufactured construction material from a Recovery Act designated country or
unmanufactured construction material from a designated country is noncompliant with
the applicable Act.

Data. To permit evaluation of requests under paragraph (c) of this clause based on
unreasonable cost, the Contractor shall include the following information and any applicable

supporting data based on the survey of suppliers:

Foreign (Nondesignated Country) and Domestic Construction Materials Cost Comparison

Construction material description

Unit of

. Quantity F Cost (dollars)
measure

Ttem 1;

B R

Foreign construction material

|

Domestic construction material

T

ltem2

Foreign construction material

Domestic construction material

o

[List name, address, telephone number, and contact for suppliers surveyed. Attach copy of
response; if oral, attach summary.][Include other applicable supporting information. ]

[* Include all delivery costs to the construction site.]

67. Clause 1157 52.225-24 Notice of Required Use of American Iren, Steel and
Other Manufactured Goods — Buy American Act — Construction Materials
Under Trade Agreements (Mar 2009) is deleted and replaced with:

1157

(a)

(b)

52.225-24 -- Notice of Required Use of American Iron, Steel, and
Manufactured Goods—Buy American Act—Construction Materials
Under Trade Agreements (Oct 2010)

Definitions. “Construction material,” “domestic construction material,” “foreign construction
material,” “manufactured construction material,” “Recovery Act designated country
construction material,” “steel,” and “unmanufactured construction material,” as used in this
provision, are defined in the clause of this solicitation entitled “Required Use of Iron, Steel,
and Manufactured Goods--Buy American Act--Construction Materials Under Trade
Agreements” (Federal Acquisition Regulation (FAR) clause 52.225-23).

Requests for determination of inapplicability. An offeror requesting a determination regarding
the inapplicability of section 1605 of the American Recovery and Reinvestment Act of 2009
(Pub. L. 111-5) (Recovery Act) or the Buy American Act should submit the request to the
Contracting Officer in time to allow a determination before submission of offers. The offeror




{c)

(d)
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shall include the information and applicable supporting data required by paragraphs {c) and
(d) of FAR clause 52.225-23 in the request. If an offeror has not requested a determination

regarding the inapplicability of section 1605 of the Recovery Act or the Buy American Act
before submitting its offer, or has not received a response to a previous request, the offeror

shall include the information and supporting data in the offer.

Evaluation of offers.

(1)

@

3)

If the Government determines that an exception based on unreasonable cost of domestic
construction material applies in accordance with FAR 25.604, the Government will
evaluate an offer requesting exception to the requirements of section 1605 of the
Recovery Act or the Buy American Act by adding to the offered price of the contract—

(i) 25 percent of the offered price of the contract, if foreign manufactured construction
material is included in the offer based an exception for the unreasonable cost of
comparable manufactured domestic construction material; and

(i) 6 percent of the cost of foreign unmanufactured construction material included in the
offer based on an exception for the unreasonable cost of comparable domestic
unmanufactured construction material,

If the solicitation specifies award on the basis of factors in addition to cost or price, the
Contracting Officer will apply the evaluation factors as spemﬁed in paragraph (c)(1) of
this provision and use the evaluated cost or price in determining the offer that represents
the best value to the Government.

Unless paragraph (c)(2) of this provision applies, if two or more offers are equal in price,
the Contracting Officer will give preference to an offer that does not include foreign
construction material excepted at the request of the offeror on the basis of unreasonable

cost.

Alternate offers.

(D

)

3

When an offer includes foreign construction material, other than Recovery Act
designated country construction material, that is not listed by the Government in this
solicitation in paragraph (b)(3) of FAR clause 52.225-23, the offeror also may submit an
alternate offer based on use of equivalent domestic or Recovery Act designated country
construction material.

If an alternate offer is submitted, the offeror shall submit a separate Standard Form 1442
for the alternate offer and a separate cost comparison table prepared in accordance with
paragraphs (c) and (d) of FAR clause 52.225-23 for the offer that is based on the use of
any foreign construction material for which the Government has not yet determined an
exception applies.

If the Government determines that a particular exception requested in accordance with
paragraph (¢} of FAR clause 52.225-23 does not apply, the Government will evaluate
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only those offers based on use of the equivalent domestic or Recovery Act designated
country construction material, and the offeror shall be required to furnish such domestic
or Recovery Act designated country construction material. An offer based on use of the
foreign construction material for which an exception was requested—

(i) Will be rejected as nonresponsive if this acquisition is conducted by sealed bidding;
or

(iiy May be accepted if revised duting negotiations.

68. Clause 1.159 52.222-54 Employment Eligibility Verification (Jan 2009) is deleted
and replaced with:

1.159 52.222-54 -- Employment Eligibility Verification (Aug 2013)
(@) Definitions. As used in this clause—
“Commercially available off-the-shelf (COTS) item”—
(1) Means any item of supply that is—
(i) A commercial item (as defined in paragraph (1) of the definition at 2.101);
(iij Sold in substantial guantities in the commercial marketplace; and

(iii) Offered to the Government, without modification, in the same form in which it
is sold in the commercial marketplace; and

(2) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4) such as agricultural
produets and petroleum products. Per 46 CFR 525.1(c)(2), “bulk cargo” means cargo
" that is loaded and carried in bulk onboard ship without mark or count, in a loose
unpackaged form, having homogenous characteristics. Bulk cargo loaded into
intermodal equipment, except LASH or Seabee barges, is subject to mark and count
and, therefore, ceases to be bulk cargo.

“Employee assigned to the contract” means an employee who was hired after November 6,
1986 (after November 27, 2009, in the Commonwealth of the Northern Mariana Islands), who
is directly performing work, in the United States, under a contract that is required to include

the clause prescribed at 22.1803. An employee is not considered to be directly performing
work under a contract if the employee—

('1) Normally performs support work, such as indirect or overhead functions; and
(2} Does not perform any substantial duties applicable to the contract.

“§ubcontract” means any contract, as defined in 2.101, entered into by a subcontractor to
furnish supplies or services for performance of a prime confract or a subcontract. It includes
but is not limited to purchase orders, and changes and modifications to purchase orders.
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“Qubcontractor” means any supplier, disiributor, vendor, or firm that furnishes supplies or
services to or for a prime Contractor or another subcontractor.

“{Jnited States,” as defined in 8 U.S.C. 1101(a)(38), means the 50 States, the District of
Columbia, Puerto Rico, Guam, the Commonwealth of the Northern Mariana Islands, and the

U.S. Virgin Islands.

(b) Enrollment and verification requirements.

M

)

3

If the Contractor is not enrolled as a Federal Contractor in E-Verify at time of contract
award, the Contractor shall—

(i) Enroll. Enroll as a Federal Contractor in the E-Verify program within 30 calendar
days of contract award;

(ii) Verify all new employees. Within 90 calendar days of enroliment in the E-Verify
program, begin to use E-Verify to initiate verification of employment eligibility of
all new hires of the Contractor, who are working in the United States, whether or not
assigned to the contract, within 3 business days after the date of hire (but sce
paragraph {b)(3) of this section); and

(iii) Verify employees assigned 1o the contract. For each employee assigned to the
coniract, initiate verification within 90 calendar days after date of enrollment or
within 30 calendar days of the employee’s assignment to the contract, whichever
date is later (but see paragraph (b)(4) of this section).

fthe Contractor is enrolled as a Federal Contractor in E-Verify at time of contract award,
the Contractor shall use E-Verify to initiate verification of employment eligibility of—

() Al new employees.

(A} Enrolled 90 calendar days or more. The Contractor shall initiate verification of
all new hires of the Contractor, who are working in the United States, whether or
not assigned to the contract within 3 business days after the date of hire (but see
paragraph (b)(3) of this section); or

(B) Enrolled less than 90 calendar days. Within 90 calendar days after enrollment as
a Federal Contractor in E-Verify, the Contractor shall initiate verification of all
new hires of the Contractor, who are working in the United States, whether or
not assigned to the contract, within 3 business days after the date of hire (but see

paragraph (b)(3) of this section ); or

(iiy Employees assigned to the contract. For each employee assigned to the contract, the
Contractor shall inifiate verification within 90 calendar days after date of contract
award or within 30 days after assignment to the contract, whichever date is later (but
see paragraph (b)(4) of this section).

If the Contractor is an institution of higher education (as defined at 20 U.S.C. 1001{a)); a
State or local government or the government of a Federaily recognized Indian tribe; or a
surety performing under a takeover agreement entered into with a Federal agency
pursuant to a performance bond, the Contractor may choose to verify only employees
assigned to the contract, whether existing employees or new hires. The Contractor shall
follow the applicable verification requirements at (b)(1} or (b)(2), respectively, except




(c)

(d)

(e)
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that any requirement for verification of new employees applies only to new employees
assigned to the confract. .

(4) Option to verify employment eligibility of all employees. The Contractor may elect to
verify all existing employees hired after November 6, 1986 (after November 27,2009, in
the Commonwealth of the Northern Mariana Islands), rather than just those employees
assigned to the contract. The Confractor shall initiate verification for each existing
employee working in the United States who was hired after November 6, 1986 (after
November 27, 2009, in the Commonwealth of the Northern Mariana Islands), within 180
calendar days of—

(i) Enrollment in the E-Verify program; or

(il) Notification to E-Verify Operations of the Contractor’s decision to exercise this
option, using the contact information provided in the E-Verify program
Memorandum of Understanding (MOLU).

(5) The Contractor shall comply, for the period of performance of this contract, with the
requirement of the E-Verify program MOU.

(i) The Department of Homeland Security (DHS) or the Social Security Administration
(SSA) may terminate the Contractor’s MOU and deny access to the E-Verify system
in accordance with the terms of the MOU. In such case, the Contractor will be
referred to a suspension or debarment official.

(ii) During the period between termination of the MOU and a decision by the suspension
or debarment official whether to suspend or debar, the Contractor is excused from its
obligations under paragraph (b) of this clause. If the suspension or debarment official
determines not to suspend or debar the Contractor, then the Contractor must reentoll
in E-Verify.

Web site. Information on registration for and use of the E-Verify program can be obtained via
the Internet at the Department of Homeland Security Web site: hitp://www.dhs.gov/E-Verify.

Individuals previously verified. The Contractor is not required by this clause to perform
additional employment verification using E-Verify for any employee—

(1) Whose employment eligibility was previously verified by the Contractor through the E-
Verify program,

*(2) Who has been granted and holds an active U.S. Government security clearance for access

to confidential, secret, or top secret information in accordance with the National
Industrial Security Program Operating Manual; or

(3} Who has undergone a completed background investigation and been issued credentials
pursuant to Homeland Security Presidential Directive (HSPD) -12, Policy for a Common
Identification Standard for Federal Employees and Contractors.

Subcontracts. The contractor shall include the requirements of this clause, including this

paragraph () (appropriately modified for identification of the parties), in each subcontract
that—

{1) Is for—
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(i) Commercial or noncommercial services (except for commercial services that are part
of the purchase of a COTS item (or an item that would be a COTS item, but for
minor modifications), performed by the COTS provider, and are normally provided
for that COTS item); or

(if) Construction;

(2) Has a value of more than $3,000; and

(3) Tncludes work performed in the United States.




