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Solar Energy Research Institute
1536 Cole Boulevard

Golden, Colorado 80401

(303) 231-1000

Offerors

Subject: REQUEST FOR PROPOSALS NO. RP- 0-8001
FOR "COST AND PERFORMANCE OF THERMAL STORAGE CONCEPTS IN
SOLAR THERMAL SYSTEMS"

Introduction:

The Midwest Research Institute, acting through its Solar Energy Research
Institute Division (hereinafter called the SERI) invites your submission
of a proposal for Cost and Performance of Thermal Storage Concepts in
Solar Thermal Systems, in accordance with the requirements and conditioms
set forth herein.

Statement of Work and Period of Performance

The statement of work is set forth in Enclosure V to this Request for
Proposal. The SERI reserves the right to excerpt all or any portiom of
the successful technical proposal for use as final subcontract language
in the event conditions so warrant. The anticipated period of performance
of the subcontract is Twelve (12) months.

Reports and Deliverables

The deliverables of this subecontract are as set forth in Enclosure V.

Evaluation Criteria

The detailed evaluation criteria are contained in Enclosure IV. Only these
criteria will be used in evaluating your proposal.

Subcontract Award

It is the intent of the SERI to award a subcontract on a cost reimbursement
basis and in the manner stated in Enclosure IV.

Provisions for this type subcontract are contained in Enclosure VI. Proposals
submitted on another basis will not be excluded from consideration.

Proposers are hereby notified that they have the right to request, either in

advance of or within thirty (30) days after the date of contracting, a waiver
of all or any part of the rights of the United States in subject inventioms,

in accordance with applicable statues and ERDA PR 9-9.109-6.

A Division of Midwest Research Institute
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Questions or Inquiries

All questions or inquiries concerning this RFP should be addressed to:

Solar Energy Research Institute
Subcontracts Branch

1617 Cole Boulevard

Golden, Colorado 80401

Attn: Clinton Harrell
Reference RFP No. RP-0-8001

Written questions regarding the RFP or the requirements to be satisfied
under the proposed subcontract will be responded to, provided they are
received by the undersigned at the SERI's Contract Branch on or before
November 2, 1979. Replies to such questions (if considered appropriate)
and material along with the questions will be provided to all recipients
of record of the RFP as soon as practicable.

Expenses Related to Offeror Submissions

This RFP does not commit the SERI or the Government to pay any costs
incurred in the submission of a proposal or in making necessary studies or
designed for the preparatioms thereof.

Unnecessarily Elaborate Proposals

Unnecessarily elaborate brochures or other presentations beyond those
sufficient to present a complete and effective proposal are not desired
and may be construed as an indication of the Offeror's lack of cost
consciousness. Elaborate art work, expensive paper and bindings, and
expensive visual and other presentations aids are neither necessary nor
desired.

Proposal Content

Proposals should respond to the evaluation criteria in Enclosure IV and be
prepared in accordance with the instructions in Enclosure III, "Proposal
Preparation Instructions.” Submittals should be signed by an employee or
official authorized to bind your firm contractually. The original and

five (5) copies of the proposals should be mailed or otherwise delivered to
the SERI mailroom addressed as follows:

Solar Energy Research Institute

1617 Cole Boulevard

Golden, Colorado 80401

Attention: Clint Harrell, Subcontracts Branch

To facilitate handling, please mark on the outside envelope containing
your proposal or other matters related to this solicitation:

"RFP No. RP -0-8001
To be Opened by Addressee Only"

Proposals will be received at the SERI'- mailroom until 4 p.m. local time
on November 30, 1979.
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If you do intend to submit a proposal, a response to that effect is
Tequested by detaching the first page of the RFP and returning it to the
above address by November 2, 1979.

Late Proposals

Offerors are put on notice that proposals received after the due date will
be considered late and will be handled in accordance with the procedures
contained in Enclosure II.

Disclaimer

Neither the United States, nor the Department of Energy, nor the SERI, nor
any ot their employees, not any of their contractors, subcontractors, or
their employees, makes any warraaty, expressed or implied, or assumes any
legal liability or responsibility for the accuracy, completeness, or
usefulness for any prupose of any of the technical information or data
attached as appendices or otherwise provided herein as reference material.

Contents of the RFP

This RFP consists of this letter and Enclosures I through VI. A list of the.
Enclosures is attached for reference purposes.

In the event of inconsistency in this RFP, the inconsistency shall be
resolved by giving precedence in the following order:

" a. Letter to Offerors
b. Enclosure I through VI in that order, including any attachments
or exhibits in the order in which they appear within each

Enclosure.

Sincerely,

Clinton Harrell
Senior Subcontract Administrator
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Enclosures:
I Representations and Certifications
IT General Instructions

III Proposal Preparation Instructions
Attachment 1 - Proposal Data Summary
Attachment 2 - Contract Pricing Proposal

(Opt Form 60)
IV Evaluation of Proposals

V Statement of Work

VI Pro forma Subcontract



Enclesure 1

SOLAR ENERGY RESEARCH INSTITUTEZ

REPRESENTATIONS AND CERTIFICATICHS

The offeror makes the following Representations and Certifications as part of his offer.
(Check or complete all appropriate boxes or blocks, sign and date on last page.)

Type of Business Organization

Are you:
(a)___individual? (b)___partnership?
(¢)__a nonprofit organization?
(d)_a corporation, incorporated under the laws
under the laws of the State of
with prineipal place of business located
at ?

6.

Place of Subcontract Performance

The principal place of subcontract performance
will be at:

Street Addreéss: n

City, State, Zip Code:

Small Business Representation

Are you considered small business under present
Covernment regulations? yes, no.

NOTE: A small business concern for the purpose of
Government procurement is a concern, including its
affiliates, which is independently owned and oper-
ated, is not dominant in the fleld of operation in
which it is submitting offers on Government cont-
racts, and can further qualify under the criteria T.
concerning number of employees, average annual
receipts, or other criteria, as prescribed by the
Small Business Administration. (See Code of
Federal Regulations, Title 13, Part 121, as
amended, which contains detailed industry defini-
tions and related procedures.)

‘Labor Surplus Area Representations

(a) Are you a labor surplus area concern under
present Government regulations?
yes, no.
(b) Are you located in a labor surplus
area? yes, no.
NOTE: (For definition of "labor surplus area con=-

cern" see Code of Federal Regulations, Title 41,
subpart 1-1.8, section 01. For definition of
labor surplus area, see U.S. Department of Labor
Listing of Eligible Labor Surplus Areas under
Defense Manpower Policy No. lYa and Executive Order
10582.)

Minority Business (Affirmative Action Program)

Are you a minority-owned business enterprise under
present Government Regulations?

yes, no.

NOTE: A minority business enterprise is defined
as a "business, at least 50 percent of which is
owned by minority group members or, in the case of
putblicly owned busiresses, at least 51 percent of

the stock of which is cwned by minority group mem-
bers are Negroes, Spanish-speaking American
persons, American-Orientals, American-Indians,
Azerican-Eskimos, and American-Aleuts.

Contingent Fee Representation

(a) He ___has, __has not, employed or retained
any company or person (other than a full-time,
bona fide employee working solely for the offeror
or bona fide established commercial or selling
agencies maintained by the offeror) to solicit or
secure this contract, and (b) he __ has, __ has
not, paid or agreed to pay any company or person
(other than a full-time, bona fide employee
working solely for the offeror or bona fide estab-
lished commercial or selling agencies maintained
by the offeror) any fee, commission, percentage or
brokerage fee, contingent upon or resulting from
the award of this subcontract; and agrees to
furnish information relating to (a) and (b) above
as requested by the Buyer. (For interpretation of
the representation, including the term "bona fide
employee", see Code of Federal Regulations, Title
41, Subpart 1-1.5.)

Certification of Independent Price Determinationm.
(See note below).

(a) By submission of this offer, the offercr
certifies, and in the case of a Jjoint offer each
party thereto certifies as to its own organiza-
tion, that in connection with this procurement:

(1) The prices in this offer have been arrived
at independently, without consultation, communi-
cation, or agreement, for the purpose of
restricting competition, as to any matter rela-
ting to such prices with any other offer or with
any competitor;

(2) Unless otherwise required by law, the
prices which have been quoted in this offer have
not been knowingly disclosed by the offeror and
will not knowingly be disclosed by the offeror
prior to opening, directly or indirectly to any
other offeror or to any competitor; and

(3) No attempt has been made or will be made by
the offeror to induce any other person or firm
to submit or not to submit an offer for the
purpose of restricting competition.

-(b) Each person signing this offer certifies that:

(1) He is the person in the offeror's organiza-
tion responsible within that organization for
the decision as to the prices being offered
herein, and that he has not participated, and
will not partieipate, in any action contrary to
(a} (1) through (a) (3) above; or
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(2) (1) He is not the persecn in the offeror's
organization responsible for the decisicn
as to the prices being offered herasin but
that he has been authorized to act as
agent for the persons responsible for such
decisions in certifying that such persons
have not participated, and will not
participate in any action contrary to (a)

(1) througn (a) (3) above, and as thsir
agent does hereby so certify; and

(ii) He has not participated, and will not
participate, in any action contrary to
(a) (1) through (a) (3) above.

NOTE: (a) This certification on the cffer is not
applicable to a foreign offeror submitting an
offer for a subcontract which requires performance
or delivery outside the United States, its posses-
sions, and Puerto Rico.

(5) An offer will not be considered for award
where (a} (1), (a) (3), or (b) of the certifica-
tion has been deleted or modified. Where (a) (2)

of the certification has been deleted or modified,.

the offer will not be considered for award unless
the offeror furnishes with the offer a signed
statement which sets forth 1n detail the circum=-
stances of the disclosure and the head of the
agency, or his designee, determines that such dis-
closure was not made for the purpose of restrice-
ting competition.

Affirmative Action
(Applicable only to offers of $50,000 or
sore and offeror has 50 or more employees)

The offeror represents that (1) he __ has devel-
oped and has on file, ___has not developed and
does not have on file at each establishment affir-
mative action programs as required by the rules
and regulations of the Secretary of Labor

(41 CFR 601 and 60-2), or (2) he __ has not

previously kad contracts subject to the written
affirmative action program requirement of the
rules and regulations of the Secretary of Labor.

If such a program has not been developed the
offeror will complete the following:

The offeror __ does __ dces not employ more than
50 employees and ___has __has not been awarded a
contract subject to Executive Order 11246 in the
amount of $50,000 or more since July 1, 19588. If
such a contract has been awarded since July 1,
1968, give the date of such contract, but do not
1ist contracts awarded within the last 120 days
prior to the date of this representation.

Equal Opportunity
(Applicable only to offers exceeding $10,000)

He __ has, __ has not, participated in a previous
contract or subcontract subject either to the
Equal Opportunity Clause herein ar the clause ori-
ginally contained in section 301 of Executive
Order No. 10925 or the clause contained in section
201 of Executive Order No. 11114; that he ___ has,
___has not, filed all required compliance reports,
and that representations indicating submissien of
required compliance reports, signed by proposed

10.

subecontractors, will be obtained prior to subcon-

tract awards. (The above representation need noct

be submitted in connection with contracts and sub-
contracts which are exempt from the clause.)

Certification of Nonsegregated Facilities

(Applicable to contracts and subcontracts
exceeding $10,000 which are not exempt from the
provisions of the Equal Opportunity clause).

By the submission of this offer, the offeror or
subcontractor certifies that he does not maintain
or provide for his employees any segregated
facilities at any of his establishments, and that
he does not permit his employees to perform their
services at any location, under his control, where
segregated facilities are maintained. He certi-
fles further that he will not maintain or provide
for his employees any segregated facilities at any
of his establishments, and that he will not permit
his employees to perform their services at any
location, under his control, where segregated
facilities are maintained. The offeror or subcon-

.tractor agrees that a breach of this certificaticn

is a violation of the Equal Opportunity article in
this contract. As used in this certification, the
term "segregated facilities"™ means any waiting
rooms, work areas, rest rooms and wash rooms,
restaurants and other eating areas, time clocks,
locker rcoms and other storage or dressing areas,
parking lots, drinking fountains, recreation or
entertainment areas, transportation, and housing
facilities provided for employees which are segre-
zated by explicit directive or are in fact segre-
gated on the bagis of race, color, religion, or
national origin, because of habit, local custom,
or otherwise. BHe further agrees that (except
where he has obtained identical certification from
proposed subcontractors for specific time periods)
he will obtain identical certifications {rom pro-
posed subcontractors prior to award of subcon-
tracts exceeding $10,000 which are not exempt frem
the provisions of the Equal Opportunity clause;
that he will retain such certifications on his
files; and that he will forward the following
notice to such proposed subcontractors (except
where the propcsed subcontractors have submitted
identical certifications for specific time
periods):

NOTICE TO PROSPECTIVE SUBCONTRACTORS
OF REQUIREMENTS FOR CERTIFICATIONS OF
NONSEGREGATED FACILITIES

A Certification of Nonsegregated Facilities must
be submitted prior to the award of a subcontract
exceeding $10,000 which is not exempt from the
provisions of the Equal Opportunity clause. The
certification may be submitted either for each
subcontract or for all subcontracts during a
period (i.e., quarterly, semiannually, or
annually).

Waiver Request

The proposer is hereby notified that it has the
opportunity to request, in advance of contracting,
or within 30 days thereafter, a waiver of all or
any part of the rights of the United States with



respect to inventions, in accordance with appli-
cable statutes and the pelicies and procedures set

- forth in ERDA PR 9-9.109.6.

13.

Identification of Proprietary Technical Data

The section of this solicitation which described
the work to be performed also sets forth the
SERI's and the DOE's known requirements for
technical data. The Additional Technical Data
Requirements clause, if included in this solicita-
tion, provides the SERI or the Government with the
optiocn to order additional technical data, the
requirements for which are not known at the time
of contracting. There is, however, a built-in
limitation on the kind of technical data which may
be required. This limitation is found in para-
graph (e) of the Rights in Technical Data clause
which provides that the subcontractor may withhold
delivery of proprietary data.

Accordingly, it is necessary that you indicate
below that the work to be performed and the known
requirements for technical data as set forth in
the solicitation or subcontract have been
reviewed, and either state that to the best of
your knowledge, no data will be withheld, or
submit a list identifying the proprietary data
which to the best of your knowledge will likely be
used in the subcontract performance and will be
withheld. ,

Please indicate that you have reviewed the
requirements in the technical scope of work and to
the best of your knowledge:

{ ) The technical scope of the work has been
reviewed, and

( ) None of the data will be
withheld; or

( ) Data will be withheld as contained on
the attached sheet.

Clean Air and Water Certification

(Applicable if the bid or offer exceeds $100,000,
or the SERI has determined that orders under an
indefinite quantity contract in any year will ex-
ceed $100,000, or a facility to be used has been
the subject of a conviction under the Clean Alr
Act (42 17.S.C. 1857¢-8(c)(1)) or the Federal Water
Pollution Control Act (33 U.S.C. 1319(e)) and is
listed by EPA, or is mot otherwise exempt.) The
Offeror Certifies as Follows:

(a) Any facility to be utilized in the per-
formance of this proposed subcontract has

has not, been listed on the Environmental
Trotection Agency list of violating facilities.

(b) He will promptly notify the contracting
officer, prior to award, of the receipt of any
communication from the Director, Office of Fed-
eral Activities, U.S. Environmental Protection
aAgency, indicating that any facility which he
propcses to use for the performance of the con-
tract is under consideration to be listed on the
EPA list of violating facilities.

(¢) He will include substantially this certifi-
cation, ineluding this paragraph (c¢), in every
nonexempt subcontract.

14, Cost Accounting Standards Certification-Nondefense

Any negotiated subcontract in excess of $100,000
resulting from this solicitation shall be subject
to the requirements of the clauses entitled Cost
Accounting Standards-Nondefense Contract
(FPR 1-3.1204-2(a)) and Administration of Cost
Accounting Standards (FPR 1=3.1204=1(b)) if it is
awarded to a contractor's business unit that is
performing a national defense contract or
subeontract which is subject to cost accounting
standards pursuant to 4 CFR 331 at the time of
award, except coptracts which are otherwise exeapt
{see FPR 1-3.1203-2(a) and (ec)(4)). Otherwise, an
award resulting from this solicitation shall be
subject to the requirements of the clauses
entitled Consistency of Cost Accounting Practices~
Nondefense Contract (FPR 1-3.1204-2(b)) and Admin-
istration of Cost Accounting Standards
(FPR 1-3.1204=1 (b)) if tne award 1is
(1) the first negotlated contract over $500,000
in the event the award is to a contractor's
business unit that is not performing under any
CAS covered national defense or non-defense con-
tract or subcontract, or
(ii) 2 negotiated contract over $100,000 in the
event the award is to a contractor's business
unit that is performing under any CAS covered
_pational defense or nondefense contract, or sub-
contract, or °
(11i) a negotiated contract over $100,000 in
the event the award is to a contractor's
business unit that is performing under any CAS
covered national defense or nondefense contract,
or subcontract except contracts which are other-
wise exempt (see FPR 1-3.1203(a) and (ec){%)).
This solicitation notice is not applicable to
small business concerns.

15. Certificate of CAS Applicability

The Offeror hereby certifies that:
A It is currently performing a negotlated

defense contract ar subcontract that contains a
Cost Accounting Standards Clause (4 CFR 331),
and it is currently required to accept that
olause in any new negotiated national defense
eontracts it receives that are subject to cost

accounting standards.
B It is currently performing a negotiated

national defense or nondefense contract or Sub-
contract that contains a Cost Accounting
Standards Clauss required by 4 CFR 331 or 332 or
by the FPR Subpart 1-3.12, but it is not
required to accept the % CFR clause in new nego-
tiated national defense contracts or subcon-
tracts which it receives that are subject to
cost accounting standards.

Q___It is not performing any CAS covered
naticnal defense or nondefense contract or sub-
contract. The Offeror further certifies that it
will immediately notify the contracting officer
in writing in the event that it is awarded any
negotiated national defense or nondefense con=-
tract or subcontract containing any Cost Accoun-
ting Standards Clause subsequent to the date of
this certificate but prior to the date of the



award of a subcontract resulting from this soli-

citaticn.

D It is an educational institution receiving
contract awards subject to FPR Subpart 1-15.3
(FMC 73-8, OMB Circular A-21).

E It is State or local government recelving
contract awards subject to FPR Subpart 1-15.7
(FMC Tu4-4, OMB Circular A=-87)).

F__ It is a hospital.
NOTE: Certain firm fixed price negotiated non-
defense contracts awarded on the basis of price
competititon may be determined by the Contracting
Officer (at the time of award) to be exempt from
cost accounting standards (FPR 1-3.1203-2
(e)(8)(iv)).

Additional Certification-CAS Applicable Offerors

G___The Offeror, subject to cost accounting
standards but no certifying under D, E, or F
above, further certifies that practices used in
estimating costs in pricing this proposal are
consistent with the practices desclosed in the
Discleosure Statement(s) where they have been
submitted pursuant to CASS regulations

(4 CFR 351).

Data Required-CAS Covered Offerors

The Offercr certifying under A or B above but
not under D, E, F above, is required to furnish
the name, address (including agency or depart-
ment component), and telephone number of the
cognizant contracting officer administering the
Offeror’s CAS covered contracts. If A above is
checked, the Offeror will also identify those
currently =ffective cost accounting standards,
if any, which upon award of the next negotiated
national defense contract or subcontract will
become effective upon the offeror.

16.

Name of Centracting
Officer

Address:

Telephone Number:

Standards Not Yet Applicable:

Certification of Current Cost or Pricing Data

Offerors are put on notice that if a proposal is
of an amount over $100,000 the Offeror may be
required to submit a Certificate of Current Cost
or Pricing Data, in accordance with FPR 1-3.807
and ERDAPR 9-3.807, effective as of the time
agreement is reached on subcontract price. An
Offeror, by submittal of a proposal, agrees to
provide such certification, if requested by the
SERI.

By signing below, the proposer hereby
certifies to all the foregoing representations
and certifications.

(Name of Proposer)::

BY:

TITLE:

DATE




ENCLOSURE II

GENERAL INSTRUCTIONS

Proposal Significance

It is particularly important that you recognize that the initial evaluation of
your proposal will be made upon a review of your written proposal only,
although some independent investigations may be made with regard to the cost
information furnished.

Therefore, you are cautioned to make certain that your written proposal
properly reflects your ability to satisfy the requirements of this RFP and is
as complete, detailed, and thorough as is possible.

Any inconsistency, whether real or apparent, between promised performance and
proposed price should be explained in the proposal. Any significant inconsis-
tency, if unexplained, raises a fundamental issue of the Offeror's
understanding of the nature and scope of the work required and his finanecial
ability to perform the subcontract and may be grounds for downgrading the
proposal.

The SERI reserves the right to select any proposal as a basis for negotiation
or to reject any and all proposals.

Special Instructions

(1) 1In order to provide SERI with an effective means of controlling costs
and the quality of materials produced under this contract, a progress
payments schedule should be ‘included in the proposal submittal. A
reasonable basis for this schedule would be to permit progress pay-
ments based on the successful completion of each of the individual
deliverables as listed in the Scope of Work.

(2) Each offeror is encouraged to recommend additions or alternations to
these projects as part of their proposed Information/Promotion
Plan. Offerors should note carefully the Evaluation Criteria out-
lined elsewhere in this solicitation and structure their proposals
accordingly.

(3) The Solar Energy Research Institute (SERI) recognizes that the
various categories of tasks identified in this Statement of Work
require disparate experience, skills, and resources from proposers.
SERI expects that many organizations best qualified and experienced
to undertake one portion of this study may not be fully qualified
for, or interested in, undertaking all categories of tasks described
in this Statement of Work. Nevertheless, SERI wishes to encourage
those organizations (for groups of organizations) with relevant
skills and experience to respond to this Statement of Work. For this
reason, SERI will accept proposals from both individual companies and
teams organized according to prime/subcontractor or organization/
consultant arrangements. In either of the latter cases, however, the
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proposal must clearly specify the availability and level of commit-
ment for all proposed subcontractors and/or consultants.

Written and/or Oral Discussion

Written and/or oral discussions will be conducted with those offerors whose
proposals are determined to be within a competitive range. Offerors are,
however, put upon notice that award may be made without discussion of the
initial proposals received. Accordingly, proposals should be submitted
initially on the most favorable terms, from a price and technical standpoint,
whiech the Offeror can submit to the SERI.

Late Proposzals

A. Any proposal received at the office designated in the solicitation after
the exact time specified for receipt will not be considered unless it is
received before award is made, and:

(1) It was sent by registered or certified mail not later than the fifth
calendar day prior to the date specified for receipt of offers
(e.g., an offer submitted in response to a solicitation requiring

receipt of offers by the 20th day of the month must be mailed by the
15th or earlier);

(2) It was sent by mail (or telegram if authorized) and it is determined
by the SERI that the later receipt was due solely to mishandling by
the SERI after receipt at the SERI;

(3) It is the only proposal received; or

(4) It offers significant cost or technical advantages to the SERI and it
is received before a determination of the competitive range has been
made.

B. Any modification of a proposal is subject to the same conditions as in A.
of this provision.

C. The only acceptable evidence to establish:

(1) The date of mailing of a late proposal or modification sent either by
registered or certified mail is the U.S. Postal Service postmark on
both the envelope or wrapper and on the original receipt from the
U.S. Postal Service. If neither postmark shows a legible date, the
proposal or modification of propcsal shall be deemed to have been
mailed late. (The term "postmark" means a printed, stamped, or
otherwise placed impression (exclusive of a postal meter machine
impression) that is readily identifiable without further action as
having been supplied and affixed on the date of mailing by employees
of the U.S. Postal Service. Therefore, offerors should request the
postal clerk to place a hand cancellation bulls-eye "postmark" on
both the receipt and the envelope or wrapper.)
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(2) The time of receipt at the SERI is the time-date stamp of such
installation on the proposal wrapper or other documentary evidence of
receipt maintained by the installation.

D. Notwithstanding (4) and (B) of this provisicn, 2 late modification of an
otherwise successful proposal which makes its terms more favorable to the
SERI will be considered at any time it 1s received and may be accepted.

E. Proposals may be withdrawn by written or telegraphic notice received at
any time prior to award. Proposals may be withdrawm in person by an
offeror or his authorized representative, provided his identity is made
known and he signs a receipt for the proposal prior to award.

NOTE: The term "telegram" includes mailgrams.
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ENCLOSURE III

Proposal Preparation Instructions



ENCLOSURE III

PROPOSAL PREPARATION INSTRUCTIONS

Your proposal should be submitted in two separate volumes as follows:

Volume 1 - Technical Proposal
Volume 2 - Cost Proposal

No cost data or estimates should appear in the technical volume. To aid in

the evaluation of the proposal, it is desired that all technical proposals be
keyed to the Statement of Work, where appropriate (technical discussion of
approaches, etc.).

A.

Technical Proposal Instructions

Since your Technical Proposal will primarily determine the capability of
your organization to participate in this procurement, it should be speci-
fic and complete in every detail. The proposal should be practical and
should be prepared simply and econcmically, providing straight-forward,
concise delineation of capabilities to satisfactorily perform the subcon-
tract being sought.

The proposal should contain an outline of the proposed lines of investi-~
gation, method of approach to the problem, the phases or steps into which
this project might logically be divided, estimated time required to
complete each phase or step, and any other information considered perti-
nent to the problem. The offeror should not merely offer to perform the
work in accordance with the Statement of Work but shall outline the

actual work proposed as specifically as possible.

Your technical proposal should, as a minimum, contain the information
specified below in accordance with the following general format:

1. Table of Contents

2. List of Tables and Drawings

3. Short Introduction and Summary

This section should contain an outline of the work to be done,
difficulties anticipated in doing the work, and the proposed general

approach toward solving the identified problems and accomplishing
the work. )

4, Technical Discussion of Approaches

This section should contain the major portion of the technical
proposal. It should be presented in sufficient detail to permit a
comprehensive evaluation and should contain as a minimum the follow-
ing.

4.1 Statement of Work. Major difficulties, if any, anticipated by the
offeror in performing the Statement of Work.
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Principals and techniques which may be applied in performing the
work and solving identified difficulties, and an evaluation of the
various methods considered with substantiation of those selected.
Indicate degree of success expected.

Complete, detailed statement of anticipated solution, including, as
applicable, preliminary design layout, sketches, and other
information indicating configuration and functions of components.

Specific statement of any interpretations, deviaticns, and excep-
ticns to the Statement of Work described in Enclosure IV of this
RFP. The Offeror, however, should be aware that major deviations,
and exceptions to the Statement of Work may impair the evaluation of #
the Offeror's proposal. - Thus, explicit explanation of deviations
and exceptions should be part of this technical proposal.

Program Plan

This section should contain the Offeror's proposed Program Plan
which divides the entire program into work packages of finite tasks
or segments of work. Each task should be identified for: personnel
accountability, task product identification/application, start/
complete schedule, travel, proposed subcontracts, labor hours by
labor type, and material description and quantities. Included in
the Program Plan should be a summary of (1) labor hours for each
labor type, (2) lower tier subcontracts, and (3) material descrip-
tion and quantities, planned for each month during the proposed
period of performance of the contract. Cost estimates should not be
inecluded in this Plan.

Program Schedule

This section should include the period of performance, proposed
duration of project in months by phase or task, and a milestone
chart. Include time required for preparation and submission of
required reports.

Project Organization

This section should show the project team or organiiation proposed -
for this contract, the relationship of this program to the overall

company organization and the function and responsibilities of the

major lower tier subcontractors. As a minimum, it should contain

the following:

Organization chart and a summary of the labor hours or percentage of
time key personnel will devote to each major task of this project.

An estimate of the extent of lower tier subcontracting anticipated
together with a list of items or effort to be subcontracted. Cost
estimates should not be included in this section.
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Personnal Qualifications

“This section should contain the names of key management and

technical or supervisory personnel, down to the third level of
proposed project organization structure, to be assigned for direct
work on this subcontract along with pertinent background information
on each.

Site/Facilities/Equipment Data

This section should inelude a statement of available site, plant,

laboratory equipment, and test facilities which are proposed for use
on this project, if any.

A specific statement of additional plant, equipment, and test
facilities, if any, proposed for this project is required. Indicate
their applicability to the project and substantiate their need.
Indicate to what extent the project can be accomplished without
them, Consider alternate sources, substitutions, etc.

Supportive Data

This section should contain the following:

A listing of current or recent (within the last 2 years) Government
contracts or other activity performed by the offeror in this or
related fields. Include the name of the sponsoring agency, contract
number, amount of contract, subject area of contract, name and phone
number of Contracting Officer for any Government contracts cited.

If necessary for evaluation, SERI may solicit from available
sources, experience data concerning proposer's past performance.

Any other pertinent technical information which will aid in evalua-
tion of the proposal.

Proposal Instructions

The cost portion of your proposal should contain, as a minimum, the
information set forth below, as your proposal will be evaluated not only
on technical considerations, but also on cost and business considera-
tions.

1.

2.

The Proposal Data Summary (Attachment I to this Enclosure III) and
submitted as the first part of the Cost Proposal.

To be considered for award, offerors must provide cost or pricing
data submitted on the enclosed Optional Form 60. (Attachment 2 to
this Enclosure III). Your attention is specifically directed to the
"Instructions to Offerors" and "Footnotes" set forth on Page 3 of
the Optional Form 60. As a minimum, a separate Optional Form 60 is
required for each Task and a Summary Optional Form 60 for the com-
plete proposal. Offerors may provide lower levels of cost break-
downs (Optional Form 60) relative to each Task if they believe this
level of clarity is desirable.
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Direct Labor - Set forth the hours by labor category, the rate
per hour, total, and discuss the basis for the rates; i.e.,
actuals of individuals, category averages, midpoint of effort,
ete. Explain any escalation factors used.

Overhead - This generally encompasses indirect costs which
because of their incurrence for common or joint objectives are
not readily subject to treatment as direct costs. Advise
details of any current Government approval of proposed rates.
If Government approval has noct been obtained, furnish previous
fiscal year burden cost by pool and base for each burden center
and cost and base for proposed rates. Offerors should indicate
if they operate under the "Negotiated Overhead Rates™ system
with the Government.

Direct Materials - Provide unit cost of each item to be used,
the basis for the cost, i.e., make, model, size, capacity,
vendor quotes, engineering estimates, previous purchase, etc.

Other Direct Costs - This includes such items as reports and
presentations, travel, and computer rental costs. Travel costs
must be supported with the detailed information on what the
Offeror used in arriving at his estimate, including pertinent
contractor travel policies. Computer rental costs should show
type of computer, number of hours, and hourly rates if known.
Other items of cost in this category must include similar
details.,

Lower-Tier Subcontractors - Pursuant to FPR 1-3, 814-3, a
separate cost breakdown, in a format consistent with this
format, shall be furnished on any subcontract which exceeds
$100,000. The type of subcontract and name and address of the
propcsed subcontractor shall be furnished, if known.

General and administrative Expense - Include the same type of
information requested in b. above. Composite rates should be
broken out separately to explain composition and basis.

Profit/Fee - Provide rationale for proposed amount.

Government Facilities

The SERI does not expect to provide Government Furnished Property
(GFP) to any subcontractor. However, Offerors may propose GFP, and
requests will be considered and evaluated as a cost to SERI.

If Government-owned facilities will be required for performance of
the proposed work, the Offeror shall furnish a list of the required
facilities, the contract number under which the facilities are
furnished, and the name and address of the cognizant Contracting
Officer.
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Proposing Entity Past Performance (Contracts and Subcontracts over
$500,000)

a. List all contracts in this field of technology received in the
past five years. Include the contract number; the name of the
customer; the name, address, and telephone number of the
customer official who administered the contract; a description
of the product or service; the contract type; the delivery date
or the period of performance, if applicable; the basis of the
completion (price, delivery, or technical merit); whether it
was the initial award or a follow-on; if an initial award was
preceded by a Government or customer-financed study or by an
offeror-financed study; and the original contract price and
final contract price with reason for overruns, if any.

b. List all Federal government contract(s) terminated (partially
or completely) within the past ten years. Include the
Department or Agency, contract number, name, address, and
telephone number of the terminating officer.

Acceptance of Subcontract

A statement as to the acceptableness of the pro forma Subcontract
including the Schedule and the Subcontract General Provisions set
forth in Enclosure IV. Exceptions should be listed and explained
and alternate language provided.

Trade Secrets and/or Privileged or Confidential Commercial or Finan-
cial Information

Proposals submitted in response to this RFP may contain trade
secrets and/or privileged or confidential commercial or financial
information which the proposer (or his lower tier subcontractor
offeror) does not want used or disclosed for any purpose other than
evaluation of the proposal. The use and disclosure of such data may
be restricted, provided the proposer marks the cover sheet of the
proposal with the following legend, specifying the pages of the
proposal which are to be restricted in accordance with the condi-
tions of the legend:

"The data contained on pages of this pro-
posal have been submitted in confidence and contain
trade secrets and/or privileged or confidential com-
mercial or financial information and such data shall be
used or disclosed only for evaluation purposes, provided
that if a subcontract is awarded to this proposer as a
result of or in connection with the submission of this
proposal, the SERI or the Government shall have the
right to use or disclose the data herein to the extent
provided in the subcontract. This restriction does not
limit the SERI's or the Government's right to use or
disclose data obtained from any source, including the
proposer, without restriction.”
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Further, to protect such datez, eacn page containing such date chall
be specifically identified and marked, including each line or para-
graph containing the data to be protected with a legend similar to

"the following: ‘

"Use or disclosure of the data set forth on lines
above is subject to the restriction cn
the cover page of this proposal.”

It should be noted, however, that datz besring the aforementioned
legend may be subject to release under the provisions of the Freedom
of Information Act, 5 U.S.C. 552, as amended. The SERI and the
Government assume no liability for disclosure or use of unmarked
data and may use or disclose such data for any purpose. It should
be noted that any resultant subcontract will contain an appropriate
"Rights to Proposal Data" article as set forth in Appendix C of the
Proforma Subcontract.

All such information will be used for evaluation purposes only
except to the extent such information is generally available to the
public, is already the property of the SERI or Government, or the
SERI or Government already has the unrestricted use rights thereto,
or, is or has been made available to the SERI or the Government from
other sources, including the proposer, without restriction. Propo-
sers are hereby notified that the SERI intends to make all proposals
submitted, including any trade secrets and/or privileged or confi-
dential commercial or financial information contained therein,
available to DOE personnel, to personnel in DOE's National Labora-
tories, and to personnel of other Government agencies, as necessary,
for the sole purpose of assisting the SERI in its evaluation of the
proposal. These individuals will be required to protect the confi-
dentiality of any specifically identified trade secrets and/or
privileged or confidential commercial or financial information
obtained as a result of their participation in these evaluations.

Rights in Technical Data

Enclosure V to this RFP which describes the work to be performed
also sets forth SERI's and the Government's known requirements.for
technical data.

In addition, it is anticipated that any resultant subcontract will
contain the "Additional Technical Data Requirements" article set
forth in Enelosure VI, Appendix C, in order to provide SERI or the
Government with the option to order additional technical data, the
requirement for which was not known at the time of contracting.
There is, however, a built-in limitation on the kind of technical
data which may be required under either of these provisions. The
limitation is found in paragraph (e) of the "Rights in Technical
Data - Long Form" article, also set forth in Enclosure IV, Appendix
C. This paragraph (e) provides that the subcontractor need not
furnish proprietary data concerning an item or process which was
developed at private expense. In view of this, and to provide
visibility, it is necessary that your proposal state that the work
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to be performed and the known regquirements for technical data set
forth in the RFP have been reviewed, and further state either that,
to the best of your knowledge, no data will be withheld, or list the
data which to the best of your knowledge will likely be used in the
subcontract performance and will be withheld.

Contract Administration

To assist in our evaluation and during performance of any resultant
subcontract it is anticipated that certain functions may be
performed by personnel from Government agencies. Accordingly, it is
requested that you include within your proposal the names and
addresses of Government agencies and specifice personnel performing
functions such as audits, inspections, property administration,
contract administration, small business program reviews, equal
employment opportunity reviews and similar services on Governmental
contracts which you may have been awarded in the past five years.

Place of Performance

All prorosals should state the int.anded place of performance, inclu-
ding the name and street address of facilities other than the
Offeror's, such as lower tier subcontractors, if it is reascnably
expected that such taciliities will be used.

Letter of Commitment

Proposals, where teaming arrangements are contemplated, should
include letters of commitaents for thos participants (if any) who
are not a part of or affiliated with the proposing organization.

Certifications

Each offeror is to submit one signed copy of Enclosure I, Represen-
tations and Certifications, with his proposal. All appropriate
blocks must be filled in and those not applicable so noted.



1t
.

ENCLOSURE III
Attachment 1
PROPOSAL DATA SUILIARY
Total Estimated Cost and Fee
Proposed Period of Performance

Type of Subccontract Proposed

Name of Individual(s) Authorized to Negotiate and Commit the Proposer to
all of the Provisions of the Proposal.

Name Title Telephone No.

The Offeror agrees that the proposal will remain in effect for
days (120 days if not otherwise specified) from the date designated for
receipt of proposals.

Name and Address of Cognizant Government Audit Agency



Attachment 11

CONTRACT PRICING PROPOSAL Office ot Management and Rudpet
(RESEARCH AND DLVELOPMENT) Approval No. 29-RO184
P OF PAGES
This form is for use when 77 submissinn of cost or pricing data (see FPR 1-3.807-3) is required and AGE NO 'No a6
(i) substnution for the Opnural Furm 59 4s Luthorized by the contracting oMoer. ! ‘
NAME OF GIFEROR SUPPLIES AND/OF L2k viCES TO EE FUFSISHED
HOME OFFICE ADDRESS
DIVISION;S) AND LOCATION(S) WHERE WORK 15 1O EE PERFORMED TOTAL AMOUNT OF PROPOSAL GOV'T SCLICITATION NO. -
s
CETAIL DESCRIPTION OF COST ELE/AENTS
i | TOTAL |  REFER.
1 CWRECT MATERIAL ( Momize an Fxbibat A ) 'EST COST (S), EST COST! ENCE-

. PURCHASED PaARTS

6. SUSCONTRACTED ITEMS

<. OTHER— (1} RAW MATERIAL

{2) YOUR STANDARD COMMERCIAL ITEMS

" (3} INTERDIVISIONAL TRANSFERS (.47 other thun cost)

TOTAL DIRECT M ATERIAL
2. MATERIAL OVERHEAD®  (Ruase %N\'$ buse=)

ESTIMATED RATE/ EST

3. DIRECT LABOR (Specify) HOURS HOUR COST (§)

TOTAL DIRECT LABOR
4. LABOR OVERHEAD (Specify Depuriment or Cast Center) O.H. RATE

EST COST ($

TOTAL LABOR OVERHEAD
5. SPECIAL TESTING (Including field work at Government installations)

TOTAL SPECIAL TESTING

6. SPECIAL EQUIPMENT (If direct charge) (ltemize on Exhibit A)
7. TRAVEL (If direct charge) ( Give details on attached Schedule) EST COST ($)
a. TRANSPORTATION

b. PER DIEM OR SUBSISTENCE

) 10TAL TRAVEL R
8. CONSULTANTS (l!dentify~purpose—rate) ) ' EST COST ( §)

TOTAL CONSULTANTS

?. OTHER DIRECT COSTS (ltemize on Exhibit A)

10. } TOTAL DIRECT COST AND OVERHEAD
11. GENERAL AND ADMINISTRATIVE EXPENSE (Rute % of vast eleent Nos. )»

12, ROYALTIES ¢

13. TOTAL ESTIMATED COST

14. FEE OR PROFIT .
is. TOTAL ESTIMATED COST AND FEE OR PROFIT
R OPTIONAL FORM 60
October 1971

General Services Administraruan




FRis proposal s submitied fof use 1n cunnaton *ith and 1n sesponse w (Desoribe KEP. et )

v

and refects our best edimates as of this date, 101 accordance with the Instructions to Offerors and the Footnotes which follow
TralD raal AND TINLE

SiGHATURE

NAME OF FIRM

DATE OF SUBMISSION

EXHIBIT A—SUFPORTING SCHEDULE (Specify. If more space is needed, use reierse)
COST EL MO, ITEM DESCRIPTION (See fuotnote )

EST COST (§)

1. HAS ANY EXECUTIVE AGENCY OF THE UNITED STATES GOVERNMENT PERFORMED ANY REVIEW OF YOUR ACCOUNTS OR RECORDS IN CONNECTION WITH ANY OTHER
GOVERNMENT PRIME CONTRACT OR SUBCONTRACT WITHIN THE PAST TWELVE MONTHS?

D YES D NO (If yes. ideniify below:.)
NAME AND ADDRESS OF REVIEWING OFFICE AND INDIVIDUAL

TELEPHONE NUMBER/EXTENSION

fl. WILL YOU REQUIRE THE USE OF ANY GOVERNMENT PROPERTY IN THE PERFORMANCE OF THIS PROPOSED CONTRACT?
D YES D NO (If yes. identify on reverse or sepurdtc page)

1. DO YOU REGUIRE GOVERNMENT CONTRACT FINANCING TO PERFORM THIS PROPOSED CONTRACT?
[ ves [ No (4 yes. identify.): [T] aovance pavments [] PrOGRESS PAYMENTS OR [ ] GUARANTEED LOANS

DO YOU NOW HOLD ANY CONIRACT (Or, do you hare any independently financed (IRGD ) projects} FOR THE SAME OR SIMILAR WORK CALLED FOR BY THIS
PROPOSED CONTRACT? ;

[ ves [ No (1f yes. identify.):

DOES THIS COST SUMMARY CONFORM WITH THE COST PRINCIPLES SET FORTH IN AGENCY REGULATIONS?
D YES D NO  (lf no, expluin on reierse or separate page)

See Reverse for Instructions and Footnotes

OPTIONAIL FORM 60 (10-71)
2

OPTIONAL FURM 00 (10-71)

GPO : 1972 O - 460-26%



INSTRUCTIONS TO OFFERORS

1. The purpose of this furm is to provide a standard format by which
the offcror submits to the Government a summary of incurred and
estimated costs (and attuched supporting information) suitable for de-
tailed review and analysis. Prior to the award of a contract resulting
from this proposal the offeror shall, under the conditions stated 1n
FPR 1-3.207-3 be required to submit a Certificate of Current Cost or
Pricing Dats (Sce FPR 1-3.80"-3(h) and 1-3.807-4),

2. In addition to the specific information required by this form, the
offeror is expected, in good faith, to tncorporate in and submit wich
this form any additional data, supporting schedules, or substantiation
which are reasonably required for the conduct of an appropriate re-
view and snulysis in the light of the specific facts of this procurement.
For effective negotiations, 1t is essential that there be a clear under.
standing of:

a. The existing, verifiable data.

b. The judgmental fictors applied in projecting from known data
to the estimate, and

c. The contingencies used by the offeror in his proposed price.

In short, the offcror’s estimating process itself needs to be disclosed.

3. When attachmens of supporting cost or pricing duta to this form is
impracticable, the data will be described (ueth schedides as upprapracte ),
and made available to the contracung officer or his representative upon
request.

4. The formars fur the “Cost Elements™ and the “Propased Contraar
Estimate™ are not intended as rigid requirements. These muy be pre-
sented in diflerent format with the prior approval of the Contracung
Officer if required for more effective and efficient presentation. In Jli
other respucts this form will be completed and submitted without
change.

5. By submission of this proposal the offerur grants to the Concracting
Officer, or his authorized representative, the right to examine, for the
purpose of verifying the cost or pricing data submirtted, thuse books,
records, documents and other supporting dits which will prrmit ade-
quate evaluation of such cost or pricing data, along with the computs-
tions and projections used therein. This right may be exercised in con-
acction with any negotiations prior to contract award.

FOOTNOTES

1 Enter in this column those necessary and reasonable costs which in the
Judiment ;f the oicror will properly he incurred in the efficient performance
of tne wontract. W hen any of the costs in this column barve already been
tniarred (ezoum 4 letter contract ar change order). describe them on an
aiteched supprorting schedule. 1dentify all sules und transfers betueen yonr
Plavt,. ditissons, or orgauizrations under @ common control. which are in-
duded ut other thin the lower of cost ta the origimal transferror or current
murket price.

2 When space i addision to thut uvailsble in Exhibit A is requfred, ul-
tach sepurate pages us necessary und identify in this “Reference’ column
the uttachment in which the fuformation supporting the specific cost element
may be found. Nao standard formuat is prescribed: bouerer, the cost or pric-
ing datd must be accurate, complete und current, and the Judgment factors
used in projecting from the dats 10 the estimutes must be siated in sufficient
detasl to enable the Contracting Officer to eraluate the proposal. For ex-
ample. provide the basis used for pricing materiuls such as hy vendor quo-
tations. shop estimules, or invatce prices: the reason for use of overbead rates
which depurt significantly from experienced rates (reduced volume, a
planned major re-urrangement, etc.): ar Justification for an increase in
Lebor rutes (anticipated wage and salary increases, eic.). Identify and ex-
plain any contingencies which are included in the proposed price, such as
anticipated costs of rejects and defective work, or anticipated sechnical
difficalties.

3 Indicute the rates used and provide un appropriute explunation. Where
agreement hus been reached with Gavernment representatives on the ue of
Jorward pricing rates, describe the nature of the agreement. Provide the
methud of computation und applicatton of your overhead expemse, including
cost breakdown and showing trends und budgetary data as necessary to
provide a busis for eraluation of the reasonableness of proposed rates.

4 1If the total cost entered here is in excess of $250, provide on u sepurutc

- page the following information an each separate item of rayalty or license

fee: name and address of licensor; dute of license agreement: putent nim-
bers, patent application serial numbers, or other basis on which the royulty
is payable: brief description. including any part or model numbers of each
contract item or component on which the royulty is payable: perientige or
dollar rate of royalty per unit: unit price of cantract item; number of
units; and total dollur amount of royulties. In addition, if specificully re-
quested by the contracting officer, a copy of the current licemse ugrecment
and identification of applicuble cluims of specific patents shall be provided.

S Provide a list of principul items within each category indicating knoun
or anticipated source. quantity, unit price, competition obtained, and busis
of estublishing source and reasonableness of cost.

CONTINUATION-OF EXHIBIT A—SUPPORTING SCHEDULE AND REPLIES TO QUESTIONS Il AND V.

OP1IONA!I FORM 4a 11n-v1)

————ee
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ENCLOSURE 1V
SOURCE EVALUATION AND SELECTION PROCESS

COST AND PERFORMANCE OF THERMAL STORAGE CONCEPTS
IN SOLAR THERMAL SYSTEMS

A. General

Proposals submitted in response to the RFP will be evaluated in accordance
with Federal Procurement Regulations Part 1 - 3.805, Selection of Offerors
for Negotiations and Award; DOE Procurement Regulations Part 9 - 3.805.

B. Proposal Evaluation and Selection Procedures

1. Methods

Proposals shall be evaluated and selected in accordance with DOE procurement
regulations and the criteria and considerations set forth herein. In
conducting this evaluation, SERI will use the technical assistance of
qualified scientific persomnel and consultants within the government, the
national laboratories and SERI. By submission of its proposal, the
proposer consents to the disclosure of the proposal contents to such
personnel for the purpose of evaluation. There is no commitment on SERI's
part to make any particular number of awards, or to make awards which -
aggregate to any particular sum. Proposals will undergo a Comprehensive
Review which shall be conducted from a technical and business standpoint

to determine: (1) whether it contains sufficient cost, technical and other
information to permit a meaningful, comprehensive evaluation; (2) whether
it is respomsive to the scope of the RFP; and (3) whether it has been
signed by a responsible official of the proposing organization or a person
authorized to obligate such organization. If the proposal does not meet
these requirements, the preposer will be notified and informed of the
reasons why his proposal cannot be considered further under the RFP.
Proposals which do meet these requirements shall be evaluated according

to the criteria given in Section B.2. Once the proposals have been ranked,
Source Selections for negotiation shall be made on the basis of those
proposals .deemed to have best satisfied the requirements set forth in.
Section C, "Program Policy Factors." Thus, is should be recognized by all
offerors that SERI reserves the right to make awards, regardless of ramking,
to those proposers who best satisfy the Thermal Energy Storage for Solar
Thermal Applications Program requirements. Final decision and awards will
be the sole responsibility of SERI.

2. Evaluation Criteria

The primary basis for ranking proposals will be the criteria described forth-
with:



EVALUATION CRITERIA

Factor

Points

Subtotal

Max/(Min)
Score

n.

Applicable Experience®

A. Principal Investigator
1. Design & costing of commercial-
ly sold hardware
2. Solar Thermal Systems
3. Performance Analysis
4. Thermal Storage Systemsb

B. Proposed Staff
1. Design & costing of commercial-
ly sold hardware
2. Solar Thermal Systems
3. Performance Analysis
4. Thermal Storage Systems

Approach

A. Systems Integration
B. Cost Analysis
C. Thermal Storage Analysis

Management

A. Propocsed Managemerg Personnel
1. Program Manager
2. Principal Investigator

B. Management Structure

C. Past Contract Experience
1. Quality of Performance
2. Compliance with Schedule
3. Cost History
4. Correction of Faults

12

N Uv 00

NN NN

27

18

15
15

45 (32)8

35 (24)2

20 (14)2

8The proposer must achieve the minimum score in all categories to be acceptable.

bNegative points (up to 5) will be assigned in this category if the proposer has active
contract(s) which, in SERI's opinion, may bias the results of the proposed study.

CCorporation experience will be considered in this area but no points will be awarded or
discounted.



While price is important and will be considered in the final selection of
contractor(s), it will not be numerically scored. Cost or pricing data
will be evaluated to determine the probable cost and the reasonableness of
the proposed costs.

Other factors, in addition to technical and price factors, which will be
considered, include, but are not limited to such things as:

o past performance and financial condition}

o small business and minority business enterprise preference
considerations, as well as consideration of the extent of
unemployment in the area in which an offeror proposed to
accomplish the work;

) conflicts of interest; and
o any other féctors required by applicable statutes and regulations.

SERI may require proposals to be clarified or supplemented either through
additional written submissions or oral presentations. However, offerors
should be aware that award may be made without discussion of the initial
proposals received. Therefore, proposals should be submitted initially
on the most favorable terms, from a financial and technical standpoint,
vhich the offeror can submit to SERI.

C. Program Policy Factors

After the proposals have been evaluated and ranked in order of excellence,
SERI will select for negotiation those proposals which provide the maximum
opportunity.of advancing the overall program with .

the funds available. In making this selection, SERI will consider the

following Program Policy Factors:

(1) The cost-to-benefit ratio of each proposal in the context of
potential combinations of proposals. This consideration will
include the probable cost, and business arrangements sought
by the proposer;

(2) That it may be desirable to select projects which represent
a diversity of methods, approaches and kinds of work; and/or

(3) That it may be desirable to select redundant or complementary
efforts; and

(4) That it is.desirable to select proposals which assure small and/or
minority business the opportunity to participate in this project.

Proposers should recognize that the programmatic considerations of this RFP
are beyond the control of the. offeror. Therefore, some very good proposals
may not receive an award because they do_not fit within the mix of projects
vhich maximizes the probability of achieving the goals of this RFP.
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1.0 INTRODUCTION

The commercial applications of solar thermal power systems will require thermal stor-
age. Thermal storage will satisfy the needs to supply near continuous operation, to ex-
tend operation of the solar thermal system into non-daylight hours, and to buffer poten-
tially harmful transients induced by rapid ins@flation changes. The Department of Energy
(DOE) has recognized these needs and has prepared a draft plan (1) to develop appropri-
ate thermal storage technology. SERI is supporting the implementation of that plan with
a systems analysis of storage coupled solar thermal systems. SERT's role includes identi-
fication of requirements and promising thermal storage concepts. This request for pro-
posal is seeking an experienced subcontractor to support SERI in the latter role. Specif-
ically, the subcontractor shall provide cost and performance data on thermal storage
concepts in solar thermal applications. These data shall be provided for thermal storage
concepts now under development and for new concepts which will be identified in part by
the subcontractor. :

The subcontract will be awarded to an erienced subcontractor who proposes the best
approach and management. Experience is the most important factor and will be evalu-
ated as the sum of the subcontractor's proposed Prineipal Investigator and proposed
staff. The proposed approach is the second most important factor in the evaluation.
This factor will be evaluated as sum of the approaches to system integration, cost analy-
sis and thermal storage analysis. The proposed management (personnel, past contracting
performance and structure) is the third most important factor.

The subecontraetor shall be experienced in the following areas in order of priority:

1) The design and costing of commercially sold hardware |
- 2)  Solar thermal systems WL fast,

3)  Performance Analysis |

4)  Thermal storage subsystems -~

SERI will select one subcontractor whose proposed personnel have the appropriate exper-
ience for this study.

1.1 THERMAL STORAGE TECHNOLOGY DEVELOPMENT PLAN

The DOE Divisions of Energy Storage Systems (STOR) and Central Solar Technologies
(CST) have prepared a draft multi-year program plan (1). Currently, first generation
technologies are being developed and will be verified in Solar Thermal Large Scale Ex-
periments (LSE's). These experiments include Barstow, Shenandogh, and others; and each
LSE will include a thermal storage subsystem (dual media, oil thermoclines, ete.). The
plan will develop second and third generation thermal storage technologies for solar
thermal systems. The second and third generations are thermal storage concepts which
offer the potential for lower cost and/or improved system performance.

Program activities were originally organized by storage applications. Three program
elements were defined: buffer storage, diurnal storage and advanced technologies. Since
the release of the original draft plan, the planning has evolved and the program elements
are organized by solar thermal system. The current program elements are presented

below:

whd,)’ /'yfe
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1)  Water/steam collector/receiver

2)  Molten salt collector/receiver

3) Liquid metal collector/receiver

4)  Gas collector/receiver

5)  Organie fluid collector/receiver

6)  Liquid metal/salt collector/receiver
7)  Advanced technologies _
The program will develop appropriate buffer and diurnal storage for the first six ele-
ments. The advanced technologies element includes the third generation. That element
(#7) includes any concept in the very early stages of development regardless of solar
thermal system. -

The first six elements will develop second generation thermal storage technologies.
Each follows the same general approach. Figure 1-1 presents that approach. In the first
phase concept, feasibility is established by small scale laboratory experiments. In the
second phase, large scale storage subsystems are designed and Subsystem Research Ex-
periments (SRE) are conducted. These SRE's are first tested under laboratory conditions

" and then in a solar thermal test facility. In the third phase, the technology is verified by

utilizing a full scale subsystem in a solar thermal LSE, primarily by retrofitting a LSE.
At the completion of this last phase, the storage sub-system will be a proven alternative
available for technology commercialization. During the first phase, several thermal
storage concepts will be under simultaneous development. As the program proceeds,
decision points will be reached and the number of concepts being developed will be re-
duced. At the last phase of each element, only one concept is expected to be tested in a
LSE. SERI's role is to support the decision points providing cost and performance data on
developing thermal storage concepts. Each element is proceeding on a different schedule,
which is appropriate for the state of the art, available program funding, and solar ther-
mal program schedules. Consequently, the decision points will be oceurring over a multi-
year period.

1.2 OBJECTIVES OF THIS STUDY
The objectives of this study are as follows:
D To provide consistently calculated cost data for several thermal storage con-

cepts in several solar thermal systems.

2) To provide consistent and realistic performance data for thermal storage con-
cepts integrated into solar thermal systems.

3)  To provide the above data as projected for a mature technology based upon the
state-of-the-art and antieipated improvements in the storage technologies.

During the course of the subcontract, only the six second generation technology elements
will be studied.

1.3 MULTI-PHASED SUBCONTRACT

The subcontract is anticipated to be in effeet during three fiscal years (FY), FY 80, FY
81, and FY 82. Only the first phase (FY 80) is the subject of this procurement. Sole

MLPE?MLﬁgggms_to the first sub-contract are expected. Each phase will have a
specific statement of work and will address program elements appropriate for that point
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in time. The total subcontract value for all three yvears is not expected to exceed
$450,000. The scope of effort (person hours) is expected to be approximately equal in
each phase.

1.4 RANKING METHODOLOGY

The subcontractor will provide cost and performance data on thermal storage concepts.
However, the trade-offs of concepts will be performed by SERI. A methodology for
ranking thermal storage concepts in solar thermal systems has been developed by SERI.
That methodology is currently being documented and is described below.

The methodology employs a ranking index to quantatively evaluate the effects of thermal
storage cost and performance. The Ranking Index (RI) is based upon delivered unit en-
ergy costs (bus bar energy cost, BBEC in mills per kilowatt hour or thermal energy unit
cost in $/MBTU). The ranking index is literally the ratio of the storage coupled solar
thermal unit energy cost with an alternative storage concept (A) to the system cost with
a reference thermal storage concept (R). For electric power applications, RI is caleu-

lated as follows: what abowt fudes{ F,U“.% 6“(,{( géfﬁekdaa4,tﬂl7

RI= BBEC (A) L

BBEC (R)

It can be shown that this reduces to the following equation:

(CC)A ( ESR 1)
RI = (CC)R "\ EDR ‘
A A A ESE[,TAD AD
th Rcycle Rc:ollec'cor EDR; RDcycle RDcollector
where
(CC)A : The capitalized cost of the storage coupled solar thermal system
with storage concept, A.
(CCg t : The capitalized eost of the storage coupled solar thermal system

¢ with the reference storage concept, R.

ESR :q u-":ou"/”:/.( function only of the reference system (those data are not
HR o~ o needed by the subcontractor)

A : 1st law thermal efficiency on storage for concept A divided by the
R ¢ Ist law thermal efficiency of concept R.

A : The conversion eycle efficiency when operating through storage
R with concept A divided by the conversion cycle efficiency when

cyele operating through storage with the reference storage concept, R,
a function of the working fluid temperature and pressure.



: The solar collector field efficiency (i.e. receiver efficiency) when
charging storage concept A divided by the solar collector field
efficiency when charging storage concept R; a function of the
receiver temperature

: The conversion cyele efficiency when operating eyele direct (not
through storage) with concept A in the system divided by the
conversion cycle efficiency when operating direet with concept R
in the system; a function of the working fluid temperature and
pressure.

: The solar .collector field efficiency when operating direet with
concept A in the system divided by the solar collector efficiency
with coneept R in the system, a function of the receiver

temperature.

3'73, S

T éollréjc'ftor

SERI has devél:bped thé necessary supporting data for the evaluation of those factors
 based upon the cost and performance data to be supplied by the subcontract winner of
-/ this procurement. The following sections deseribe the required form of the data.

2.0 SCOPE

The scope of this subcontract is limited to the evaluation thermal storage concepts for
solar thermal systems applications. The four shall be finalized during the subcontract
negotiations, where the four are from the first six specified in Paragraph 1.1 of this
statement of work. The proposer shall base his response on the following:

A)  Water/steam central receiver for a 100 MWe electric power plant
(Diurnal storage for stand alone solar thermal plants)
B) Organic fluid receiver for a 400 KWe dish receiver total energy application (a

la’ Shenandogh) <——— o — 0 th 4 la Torap. Try &g
C) 816°C (1500°F) Thermal storage* for 100 MWe closed cycle Brayton

D) Process heat

1) Water/steam receiver

2)  Organie fluid receiver llen sald?? =

where's

At the time of this writing the above are anticipated to the final four, but a substitution
(e.g., liquid metal for the 816°C gas-cooled collector/receiver) may oceur to be
consistent with the latest program plans.

The cost and performance data shall be provided for a mature technology in commercial
use. Only conceptual data will be available and the subcontractor shall estimate the

costs data for the 80th commercial unit of any concept.

~

*This element includes any thermal storage technology which can deliver thermal energy
in the range of 704°C (1300°F) to 982°C (1800°F).
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3.0 REQUIREMENTS

3.1 GENERAL

Thermal storage costs and performances shall be evaluated for several thermal storage
concepts for each of the solar thermal systems described in Section 2.0. The supplier
shall integrate each candidate thermal storage in a reference system for each solar
thermal system, eliminating the reference storage concept. A system* natie for
each case* shall be prepared; and equipment and operating conditions changés shall
identified. ~ )

é

3.2 COST DATA

Costs shall be estimated for each combination of thermal storage and solar thermal ref-
erence system. Costs for each reference system (excluding thermal storage) will be
supplied by SERI within two weeks following subeontract go-ahead.

3.2.1 Cost Reporting

Cost shall be reported for the entire storage coupled solar thermal system. The format
shall be that defined in Appendix A. All data shall be generated and documented for six
hours of thermal storage (note: when the thermal storage does not affect a cost code,
the data supplied by SERI shall be reported). When a cost code is affected, the subcon-
tractor shall revise the reference system cost and report the new total for each case.

3.2.2 Thermal Storage Cost Base

Thermal storage costs are those defined as Code 5700, Energy Storage Subsystem, in
Appendix A. The costs in this category and the performance data shall be determined

with the following conditions:

(1) The rates of charging thermal storage are the same as the reference system.

(2) The rates of discharging thermal storage are the same as the reference sys-
tem.

(3) The capacity to store thermal energy is the same as the reference system.
Note: because the efficiency may be different, the electrical storage ratings
may be different.

Lhea, (4) One hour of thermal energy storage is defined as the ability to store the ther-
sone ?ﬂ mal energy from the receiver which would have operated the plant for one
Shrengpe Moo=~ hour at its name-plate rating (electrical for power generation) if the thermal
ably mfu,’zé? energy had not been stored.
fwo d,#zrt.f fﬁ,'w?g

4t store v delloey

*A case is defined therein to be one storage concept in one solar thermal system.
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(5) The name-plate rating in each case shall be the same as the reference system.
(6) The collector area shall be the same as the reference system.

(7)  All items not affected by thermal storage shall be the same as the reference
system. 4';,/,\5,4;# pumber chonges ,Agal? Hovws abwobt @ secerver”

3.2.3 Reporting of Parametric Data

Costs in Code 5700 shall be reported parametrically in the range of 1 to 15 hours of
thermal energy storage. Thermal storage costs shall be reported as the power related
cost (C_) and capacity related cost (Cg). The total storage subsystem cost (Cy) for a
quantity of storage, h, is calculated as follows:

Ct=‘C +Cseh

: p
When the total cost has a non-linear relationship with quantity of storage, the total cost
shall be reported as a function of storage quantity, either graphically or as an appropri-
ate algorithm. If costs in other codes are also affected by changing the storage, those
costs shall also be included in the above parametric data.

3.3 PERFORMANCE DATA

Performance data include both the thermal storage and items which are affected by the
presence of thermal storage in the system. The following items shall be reported for
annual average conditions. Performance data will be affected by storage capacity (par-
ticularly 1st Law Thermal Efficiency). When data is so affected, the subcontractor shall
report the data parametrically. oy nod S“:E P

as Lireshk all fhe L}’:’ﬂff
3.3.1 1ST LAW THERMAL EFFICIENCY

First law thermal efficiency is the ratio of the usable thermel energy delivered from
storage to the thermal energy used to charge storage. Many concepts require work to
either charge or discharge storage. The thermal equivalent of that work shall be in-
cluded in the calculation of first law efficiency. The thermal equivalent is primary
thermal energy required to generate that work and therefore includes the conversion

cycle inefficiency.

3.3.2 CYCLE OPERATING CONDITIONS

The operating conditions of the power conversion cycle should be reported for each
case. These data shall be separately reported for both when energy is being delivered
from storage only, and when energy is being delivered directly from the solar collector

(not through storage). The data required are

o Conversion cycle working fluid temperatures, as & minimum both the tempera-
tures into and out of the heat exchanger(s), adding heat to the conversion cycle
sub-system and the heat exchanger(s) removing heat from the subsystem.

o Conversion eyele working fluid pressures at the heat addition and heat removal
locations of the conversion cycle subsystem.

7
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3.3.3 RECEIVER TEMPERATURES

The operating temperatures of the solar collector receiver shall be reported for each
case. These data shall be separately reported for both when the thermal energy is used
to charge storage and when the thermal energy is used to directly supply heat to a con-
version eycle. Three temperatures for both operating modes shall be reported; the three
are presented below: 3

Temperature of the transport fluid into the receiver.
Temperature of the transport fluid out of the receiver.

The average temperature of the transport fluid equal to the average enthalpy of
the fluid while in the receiver.

3.3.4 PRESSURE DROP

Pressure drop shall be considered in the analysis of performance. Pressure drops.occur in
heat exchanges, thermal storage devices and lines. Each reference system has a pressure
drop, the impact on system performance has been included. For alternative systems, the
pressure drops are anticipated to be different than the reference system. The difference
in the power required for an alternative shall be calculated. The thermal equivalent for
the extra (or smaller) power required shall be determined and the effect included in the
1st law efficiency-caleulation.

3.4 REFERENCE SYSTEMS

Alternative therma&i storage concepts shall be identified for each of four reference sys—
tems. The cost and performance shall be determined with the alternative storage re-
placing the reference thermal storage in the reference system. The following reference

systems shall be used in this study:

1) 100 MWe Barstow Technology central receiver, see Figure 3-1 and

& 2) Organie fluid receiver for 400 KWe total energy system, Shennandoah Technol-

ogy, see Figure 3-2 and Reference 3.
3) 100 MWe closed eyecle Brayton, see Figure 3-3 and Reference 4.

For process heat the reference systems are 1) and 2) above less the power conversion and
related equipment. Both process heat solar thermal systems shall deliver dry saturated
steam in all operating modes. For the Barstow technology the steam shall be at 232°C
(450°F); for the organic fluid receiver the steam shall be at 168°C (335°F).

—sFurthermore, both shall deliver only process heat. -

v

3.4.1 ALLOWABLE CHANGES IN REFERENCE SYSTEMS

The integration of alternative storage systems will require changes to the reference
systems. Any change which does not affect the primary non-storage equipment is al-
lowable. The following is a partial list of allowable changes:

1) Conversion cycle temperatures and pressures
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2)
3)

4)
lts

Receiver temperature and pressure

Dual admission turbine changed to sxngle admission or a change in design point
admission conditions

Any item associated with the thermal storage subsystem

et
3.4.2 NON-ALLOWABLE CHANGES IN REFERENCE SYSTEM

Any change which modifies the receiver or power conversion cycle is not allowed. The
following is a partial list'of non-allowable changes.

1)
2)

3)
4)

Change of power conversion ecycle (e.g., from non-reheat steam cyecle to a
reheat cycle)

Receiver transport fluid with the exception of organie fluid receiver where at
least two organic transport fluids shall be investigated

Receiver design (e.g., from an external surface to a cavity)
Plant name plate rating including process heat delivery rate and quality

3.4.3 SERI REVISIONS OF REFERENCE SYSTEMS

The reference systems defined above may be revised by SERI. If such a change oceurs,
the subcontractor will be informed by SERI within two weeks of subcontract go-ahead.
The change shall be considered within the subcontract scope.

Any change will be only in the reference system. Examples of possible changes are il-
lustrated below:

1)

2)
3)

Water/Steam Receiver - From Barstow technology to an advanced
water/steam receiver system.

Organie Fluid Receiver - From Syltherm transport fluid to caloria.

Process Heat ~ A different temperature and g)ressure of the form of delivered -
heat (e.g., ary saturated steam at 300°C, 572°F

3 5 PROPOSAL REQUIREMENTS

study.

200 professional person hours is the minimum acceptable quantity; any offer which con-
ains a lesser number will be evaluated as unacceptable. Professional persons are man-
agers, engineers, scientists, cost analysts, ete. who will directly work on the proposed

Non-professional persons are secretaries, adminstrative support personnel,

draftsmen, graphic artists, ete. Non-professional personnel may be charged direct or
indireet in the proposed study. In either case, non-professional person hours will be spe-
cifically excluded in the evaluation of the 3200 professional person hour requirement.

The proposers shall identify by name a Principal Investigator (PI) for the proposed
study. The PI shall be responsible for the implementation and technical quality of the
study. The PI shall serve as the single point contact for the SERI technical monitor on
all technical manners. The PI shall be proposed for a minimum of 800 person hours in the

12



study. During the subcontract performance or prior to subcontract go-ahead, replace-
ment of the Principal Investigator may be necessary. If PI replacement occurs, the sub-
contractor shall state the reason for the replacement, shall identify an individual and
shall provide SERI with his resume. No replacement of the Principal Investigator shall be
made without written SERI approval subject to termination of the subcontract.

The proposers shall include person hours by task and by labor category in his proposal. A
chart showing manpower loading with time shall also be included. The proposers shall
also include resumes of all professional personnel proposed for this subcontract.

The proposers shall include data for the evaluation of his experience in all areas impor-
tant to the proposed study. Caution: SERI will evaluate experience solely upon the data
provided by the proposers and the data SERI will obtain in verifying the proposer's state-
ments.

4.0 PROGRAM PLAN

The subeontractor shall deliver cost and performance data on thermal storage concepts
as specified in Section 3 of the statement of work. The subcontractor shall deliver these
data in accordance with the schedule specified in Figure 4-1, Four tasks are required;
the scope of each task is deseribed below:

SERI shall have the right to approve the quality of the work performed. This right shall
be applied on a task-by-task basis. No task shall be considered completed until it has
been approved by SERI. Only a letter, signed by an authorized agent of SERI and con-
taining the following statement constitutes approval: "Task ¥ ,¥¥ is
approved by SERL"

When the subcontractor determines that he has completed the work required in a task, he

shall deliver to SERI five copies of the documentation on that task and request task ap-
proval. SERI has the right to request and to receive the requested additional data gener-

ated by that task. If the task is judged to be incomplete or the quality of the work de-
ficient, the subcontractor shall perform the work necessary to complete the task; that |
work shall be considered as the scope of the subcontract. At the completion of withei
work, the subcontractor shall submit five copies of all revised or new data and request
approval of task completion. If, after two such revisions (three data submittals), SERI

still judges the work to be unsatisfactory, the subcontraet may be terminated.

Cost and performance data for alternative storage hall be generated for several <oncypfs
alternative thermal storage concepts for each reference system. Table 4-1 presents the
type of data required for performance, cost, and the number of thermal storage con-
cepts. These data shall be generated parametrically as a function of the storage capaci-
ty. The data shall be supplied for storage capacities in the range of 1.0 hour to 15.0
hours. The data shall be supplied both for the reference thermal storage concept and
each alternative thermal storage concept. Appendix B presents data requirements for
the conceptual descriptions and conceptual designs. Vov  bove  hoo - 4 @

wé 146) zo‘vuﬁ: s m} adm, fﬂcﬁf .

*Task number.

**Tgsk title.
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Table 4-1. DATA REQUIRENMEKNTS

Screening
Design Conceptual
Review (at Design Final
- Subcontractor's Review  Briefing
Facility) (at SERI) (at SERI) Report

PERFORMANCE DATA:
1. System Schematic : I R R F
2. Concept Description I R F F
3. Conceptual Design ‘ 1 R F
4. 1st Law Efficiency I R F
5. Cyele Operating Conditions I R F
6. Receiver Temperatures I R F
7. Pressure Drops I R F
COST DATA:
1. Preliminary Cost Data

For 6 Hours of Storage I R
2. Detail Cost Data '

a) Power related v ‘ 1 F

b) Capacity related I F

¢) Changes to Reference System : 1 F
NUMBER OF ALTERNATIVE CONCEPTS:
Total number® a0 I 25 20 20

(includes reference storage concept)

*The number of concepts will not necessarily be equally distributed among the reference
systems.

NOTES: Data Type:

I Initial
R: Revised
F: Final
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4.1 CONCEPT SCREENING

The subeontractor shall review the available data on thermal storage concepts. These
data shall be accumulated from the existing published literature and from contacts with
SERI, national laboratories and contractors developing thermal storage. SERI will assist
in the accumulation of data to the extent deemed appropriate by the SERI techniecal
monitor. The best available data on each identified thermal storage concept shall be
used to generate a system schematie, concept deseription and preliminary cost. These
data shall be reported for each thermal storage in each reference system for which the
thermal storage has been proposed. A preliminary screening shall be conducted by the
/ subcontractor and thermal storage concepts recommended for additional study. A design
review shall be econdueted and the data presented. Within two working days following the
review, the SERI technical monitor will provide a preliminary list of thermal storage
concepts for additional study. Within two weeks following the review, SERI will provide

| a ﬁn&l hsto o SERL ;(ﬁ%’(“’ fe> see .ﬁ‘ “4O N ef,!s

art eb regtn ‘“7 a.vaﬂa LII: '\p\ fﬂ{ ,n‘EmLye ?

4.2 CONCEPTUAL DESIGNS

~.

The subcontraetor shall prepare conceptual designs for each thermal storage concept.
Initial performance estimates and revised cost data shall be generated on each and re-
ported at a conceptual design review. Within two weeks following the conceptual design
review SERI will identify recommended changes in the conceptual designs and the ther-
mal storage concepts that shall be studied in more detail. The subcontractor shall modi-
fy the conceptual designs in light of the comments made during and after the review to
the extent deemed appropriate by the subcontractor. Performance data shall be gener-
ated and reported for the final conceptual designs.

4.3 COST ANALYSIS

For each thermal storage concept selected following the conceptual design review, de-

tailed cost data shall be prepared. The cost data shall include both costs associated with

. the thermal storage subsystem and equipment changes in the reference system. The cost

~uk '° . [data shall include both power related cost and energy related costs for the range of 1.0

w’w"kuv ours to 15.0 hours of thermal storage for each case. The subcontractor shall eonduct &
wt final briefing on the study results. Within one week following the briefing the SERI tech-

nical monitor will identify the recommended changes. The subcontract shall modify the
cost and performance data to the extent deemed appropriate by the subecontractor.

4.4 DOCUMENTATION

The subeontractor shall deliver the documentation specified in Table 4-2.

4.4.] REVIEW PRESENTATION DATA

Before or during each review copies of all viewgraphs, handouts, and appropriate back-up
data shall be delivered to all attendees at the review. The SERI technical monitor will
provide written acknowledgement of receipt of these data upon their delivery. No ad-
ditional submittal of the presentation data are required. The copies will be distributed to
non-subecontractor attendees at the meetings including representatives from SERI, na-
tional laboratories, and others invited by SERI.
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Table 4-2. DOCUMENTATION REQUIRELIERTS

Numbers of Number of

Document ‘ Due Data At SERI Copies Submittals
1) Review Presentation Data- During review 25 3
2) Monthly Status Reports At monthly intervals 15 10
g) study status : beginning one month after
b} financial status go-ahead
3) Quarterly Progress ‘Two weeks prior to the S0 - 3
Reports Government Fiscal Year
uarters
Q . thie adsk :PA- .
4) Final Report ﬁ‘unh;:n 7‘/‘”:;56‘: u.ut/IpS'Za.f
a) Draft 9 1/2 months after go-ahead 10 1 excesswoe,
b) Final 11 months after go-ahead 100 1
5) Task Approval Data - After completion of task 5 3
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4.4.2 QUARTERLY PROGRESS REPORTS

Quarterly progress reports shall report significant data accomplishments, problems, and
schedule status. The reports shall be not less than 3 pages nor more than 15 pages in
length. The quarterly progress reports shall be delivered two weeks prior to the govern-
ment fiscal year quarters (i.e., 31 December, 31 Mareh, 30 June and 30 September). The
first progress report is not due until after at least one month following go-ahead.

4.4.3 FINAL REPORT

The subcontractor shall prepare a final report documenting all aspects of the study. The
report shall document the final data on cost and performance and include system sche-
matics and conceptual for all thermal storage concepts studied in detail. Conceptual
deseriptions of all thermal storage concepts considered shall also be documented. A
draft of the final report shall be prepared and submitted to SERI for review. Within
three weeks, SERI will provide comments and recommended changes in the report. The
sucontractor shall make appropriate changes and deliver the final report.

4.4.4 MONTHLY STATUS REPORTS

Status reports shall be prepared and submitted monthly. Both financial status and study
status shall be reported. The study status report shall describe significant aceomplish-
ments, problems, and schedule. -The study status report shall not exceed three pages in
length. Financial status reports shall be in a form approved by SERTs contracts branch.

4.4.5 TASK APPROVAL DATA

The subcontractor shall deliver sufficient data for SERI to review each task. These data
include, but are not limited to, revised design review data, documentation on specific
analyses, schematics, and other data as deemed appropriate by the subcontractor. Ap-
proval of the documentation task and subcontract ecompletion shall be based on the final
report. The final report shall be submitted both as a draft for SERI review and comment
and in final form for SERI approval.

5.0 REFERENCES
1. "Thermal Energy Storage Technology Development for Solar Thermal Power Sys-

tem:, Multi-year program plan. The United States Department of Energy, Division
of Energy Storage Systems, Division of Central Solar Technology, Washington, D.C.

2. "Central Receiver Solar Thermal Power System Phase I, Preliminary Design Report”,
MDC G 6776, May, 1977.

| A '
m£3. "Solar Total Energy - Large Seale Experiment at Shenandoah, Georgia", General

Electric Space Division, 78 SDS 4234, July 10, 1978.

4. ™Department of Energy - Large Solar Central Power Systems Semi-Annual Review",
Sandia Livermore report. SAND 78-851l. 'Closed Cycle Brayton Advanced Central
Receiver Solar Thermal Electric Power Plant'. Nov. 1978.
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APPENDIX A
STANDARD COST REPORTING STRUCTURE

This Appendix presents a standard cost breakdown structure to be used in this subcon-
tract. The structure was originally defined for a hybrid central receiver system and 1
there may be some ambiguities as a result. The subcontractor is reminded that the scope
of this effort is limited to the thermal storage subsystem and areas affected by storage.

Enclosure A-1 presents the standard cost breakdown structure. This format shall be used
for data presented at the final briefing and final report. For cost data presented at the
sereening design review and the conceptual design review, the subcontract shall define
factors that are being considered in his proposal.
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ENCLOSURE A-1

Plant Cost Data - Comparison of hybrid plant cost and performance estimates requires
that the estimates be based on comparable assumptions. The cost breakdown strueture,
discussion, and examples included in this section are intended to provide the basis for
comparability of the cost and performance estimates. The basis for the hybrid plant
construction cost and operations and maintenance cost estimates are shown in
Figures 1 - 4, Cost estimates are to be provided in 1979 dollars for the 80th plants. For
each cost code 2 cost account summary sheet is needed (see Figure 5 for construction
costs and Figures 6 and 7 for operations and maintenance costs). Construction cost
accounts should be summarized on backup sheets (Figure 8). The backup sheets shall
include all the inputs and assumptions along with sufficient justification to assess the
merits of the costs shown. The backup sheets shall take the form and provide at least
the detail in the examples in Figures 9 - 14. All applicable cost accounts shown in
Figure 5 shall be included in the backup sheets in addition to those specifieally listed in
Figures 9 - 14.

Sometimes it is not obvious under which cost code the cost of an item should be
included. Therefore, include a drawing of schematic that shows the subsystem
geographic boundaries. These boundaries may be of arbitrary shape; the entire area of
the plant should be mapped so that all items get included in the costing. Also define the
nomenelature usad for components and parts and show under which functional element it
is to be ineluded. An example of one such illustration is shown in Figure 15.

The operations and maintenance costs are to be for the first year of operation with an
estimate of how the costs may change over the plant life.



10.

11.

FIGURE 1 - BASIS FOR CONSTRUCTION COST ESTIMATE

The structure of construction costs estimate will be:

a. Construction cost codes (Figure 2)

b. Construction cost accounts, A thru W (Figure 5)

¢. Construction cost backup sheets (Figure 8)

The structure of operations and maintenance costs estimate willlbe:
a. Operations and maintenance cost codes (Figure 3)

b. Operations and maintenance material cost accounts (Figure 6)

c. Operations and maintenance labor cost accounts (Figure 7)

A/E performs as an engineer and constructor and is the Prime
Contractor responsible for:

Plant Design
Construction and Plant Start Up
Subcontracting Construction
Procuring Major Equipment
Construction Management
Labor wages rates = base wage rate at Barstow, California, 1979.

Labor manhours per U.S. Gulf Coast (Houston).

Adjustments for labor productivity from U.S. Gulf Coast to Barstow,
California, to be included in labor productivity (Acect U).

Material priced to Barstow, California, 1979.

Field Indirects and Engineering will be per Figure 4.
The following two items are not to be included in construction costs.
a. Sales Tax

b. Cost of Money

Do not include Design Contingency in Total for Construction Cost.

Include backup information on major subcontract equipment items where

available.



FIGURE 2 -~ CCNSTRUCTION COST CODES

Solar Hybrid Central Receiver-Plant Capital Investment Cost

5000 Plant Cost
5100 Land, General Site Preparation
5200 Administrative Areas
5210 Operatiéns
5211 Security
5212 Storage and Maintenance
5300 Collector Subsystem
5400 Receiver Subsystem
5500 Master Control Subsystem
5600 Non-Solar Energy Subsystem

5700 Energy Storage Subsystem

5800 Electric Power Generating Subsystem

R_A



FIGURE 3 - OPERATIONS AND MAINTENANCE COST CODES

Solar Hybrid Central Receiver Plant Operations and Maintenance Costs

OM100 Operations
OM110 Operating Personnel
OM120 Opérating Consumables
OM200 Maintenance Materials

OM210 Spare Parts

OM211 Turbine and Electrical Plant
OM212 Collector Equipment
O0M213 Receiver Equipment
OM214 Thermal Storage Equipment
OM215 Non-Solar Energy Subsystem Equipment
OM220 Materials for Reports
OM230 Other
OM300 Maintenance Labor
OM310 Scheduled Maintenance

OM320 Corrective Maintenance



FIGURE 4 - INDIRECT COSTS DESCRIPTION

Account
L Temporary Construction Facilities
Includes: Temporary buildings, sheds, trailers, work areas,
bays, roads, walks, parking, signs, railroads, unloading
docks, utilities, personnel protection, camps, cleaning
services, maintenance services, utility bills, and site
maintenance.
M Construction Services, Supplies and Expenses
Services:
Includes: Cleanup, nonproductive time, medical examinations,
doctor's fees, move on and off, and construction equipment
maintenance and servicing.
Supplies:

Includes: Welding rod, oxygen, acetylene, rags and other
consumables.

Field Office Supplies:

Includes: Office machines, telephone, telegraph, postage,.
computer rental, stationgry and furniture.

N Field Staff, Subsistence and Expense

Field Staff:

Includes: Superintendents, field engineers, cost engineers,
field administration, warehouseman, purchaser, nurse, safety
engineer, timekeeper, accountant, clerks, Q/A control,
watchmen, and security service.

Field Staff Subsistence

Includes travel, subsistence, transportation, and relocation
for field staff.

Field Staff Burdens:

Includes: Vacation, sick leave, and holiday allowance.

AR



Figure 4 - continued

Account

P Field Craft Benefits, Pavroll Burdens and lnsurance

Field Craft Benefits:

Includes: Required contributions to funds for vacation,
welfare, education, apprentice, retirement, helidays, etc.

Field Craft Travel, Transportation or Subsistance

Payroll Burdens for Field Craft and Field Staff:
Includes: Social security, workman's compensationm,
comprehensive PL & PD, state unemployment insurance,

federal unemployment insurace.

Insurance:

Included: Builder's fisk; performance bonds, and marine
insurance.

Q Equipment Rental

Construction Equipmént Rental
Special Equipment Rental

Small Tools

NOTE: Special rigging equipment included in the
Direct Field Accounts

R Engineering

Plant Engineering -~ prime contractor to design plant, subcontract
construction, and startup plant.

S Equipment Procurement by Prime Contractor

T Construction Management by Prime Contractor

U Labor Productivity

Adjusts direct field labor from Houston to Barstow.

v Contingency

Construction Cost Contingency:

These represent normal construction uncertainties in an estimate
which is based on a given design.



Figure 4 - continued

Design Contingency (not to be included in this cost estimate):

This Is an allowance for possible design alternates and is
used for project budgetary input.

W Prime Contractors Fee
Material Markups
Fee on Labor and Indirects

Fee on Subcontracted Work
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R
SAMPLE
Figure 6: Operations and Maintenance Material Cost Estimate

0M212 Collector Equipment

1st Unit Learning
Expected Failures Cost Curve Factor
Part Description per Year per Plant per Unit Subtotal Years 1-10 G&A OQverhead
Reflective Unit 1 $310 $310 .90 1.10 $
Drive 2 450 900 .90 1.10
Drive 1 500 500 .90 1.10
Motors 1.5 400 600 .88 - 1.10

TOTAL FOR OM212 $

NOTES:
. Failure rates are based on manufacturer specifications.

. The learning curve factor expresses the average cost of the units being costed as a fraction of the first
unit cost (i.e., unit one). The units in this estimate start with unit 3000 for first three items and unit

6000 for the motors. The learning curve rate in all cases is 0.95. The learning curve factor is estimated
to change as follows for spare parts purchased over the plant life:

Years of Plant Life Factor for all but Motors "Factor for Motors
1-10 .90 .88
10-20 .89 .87
20-30 .88 .87

These factors are estimated based on the manufacturing facility production rate of 1000 units per year
for all but motors and 2000 units per year for motors.

. Percentages, costs, items, and other numbers used in this estimate do not represent suggested values.

Total
307
891
495
581

2,274
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Figure 7: Operations and Maintenance Labor Cost Estimate

OM310 Scheduled Maintenance

Description ~ Hours per Year Unit Cost Subtotal G&A Overhead
Mirror Washing 84 $15 1,260 1.1 1.5
Heliostat Lubrication 500 20 10,000 1.1 1.5

. ’ v : v - '
Receiver Preventive 20 20 400 1. 1.5

Maintenance

Thermal Storage 10 20 200 1.1 1.5

Preventive Maintenance

TOTAL FOR OM310

NOTES:
- Hours per year estimates are based on time and motion studies.

. G&A and overhead rates are based on rates at comparable size power plants located near Barstow.

Total

$ 2,079

16,500

660

330

$19,569

. Percentages, costs, items, and other numbers used in this estimate do not represent suggested values.
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APPENDIX B

CONCEPTUAL DESCRIPTION AND CONCEPTUAL DESIGN DATA REQUIREMENTS

Enclosure B-1 presents the minimum information required for the storage subsystem -

description. The subeontract shall perform appropriate analyses to verify the realism of
each conceptual design. In depth optimization trade offs on each item is specifically not
required. The subcontractor shall report these data at the final briefing and his final
report. '

Enclosure B-2 presents the minimum design characteristies which shall be reported for as
& minimum 1, 6, and 15 hours of storage for each of alternative concepts. These data are
required at the final briefing and in the final report.

The subcontractor shall define in his proposal the data that will be supplied in the screen-
ing design review and the conceptual design review. His proposal shall specify this data
for both the storage subsystem description and design charaeteristies.



ENCLOSURE B-1

STORAGE SUBSYSTEM DESCRIPTION

Storage concept (including a schematic of the subsystem)
Storage size ‘

Storage media and containment materials selection
Storage thermal performance analysis (including losses)
Containment vessel structural analysis

Ullage maintenance analysis

Fluid maintenance analysis

Pumps, piping, and valve analysis

Heat exchanger analysis

Storge subsystem control

Leak detection and fire protection



ERCLOSURE B-2

STORAGE SUBSYSTEM DESIGN CHARACTERISTICS

Storage media (include specific heat, viscosity, and density over the operating
temperature range)

Storage Media Mass, kg (Ib) .
Tank characteristies (provide for each tank type)
Number of storage tanks
Tank geometry and dimensions, m (ft)
Tank volume, m?3 (ft) (total and value per tank)
Tank material :
Tank design temperature, °C ° F)
Tank mass, kg (1b) (total and value per tank)
Tank surface area (total and value per tank)
top, m2 (£t2) |
side, m? (ft?)
total (single tank), m? (£t2)
Tank insulation material (specify internal and/or external)
Insulation thickness, m (in)
Insulation mass, kg (Ib) (total and value per tank)
Piping, material, OD/ID/wall, mm (in)
Mass of piping insulation, kg (Ib)
Pump material, number and mass of storage pumps (ground level only), kg (Ib)
Pump characteristies for all storage subsystem pumps
type (centrifugal, ete.)
speed and operating range (single, ete.)
head, m (ft)
NPSH, m (ft)
operating temperature, °C CF)
power, kW, (HP)
capacity, m3/s (GPM)



OPERATING CHARACTERISTICS

Extractable capacity, MWH, (Btu)
Charging rate
maximum, MW,
design, MW,
minimum, MW,
" Discharging rate
maximum, TW,

design, MW,
minimum, MW,

Duration
maximum discharge rate, hrs
design discharge rate, hrs
minimum discharge rate, hrs
Storge media operating temperatures (hot/cold) °C (°F)
Storage tank operating pressures (provide for both hot and cold tanks if applicable)
for fully charged storage
top, MPa (PSI)
bottom, MPa (PSI)
for fully discharged storage
top, MPa (PSI)
bottom, MPa (PSI)
Heat loss rate
for fully charged storage, MW,
for fully discharged storage, MW,
Storage ramp rate, % of maximum discharge power per minute

R-A
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SUBCONTRACT. NO.
BETWEEN
MIDWEST RESEARCH INSTITUTE
MANAGER-OPERATOR OF

THE SOLAR ENERGY RESEARCH INSTITUTE

AND
INTRODUCTION
THIS SUBCCNTRACT, is effective betwean MIDWEST RESEARCH
INSTITUTE acting through its SOLAR ENERGY RESEARCH INSTITUTE DIVISION
(hereinafter called the "SERI"), and (herainafter

called the Subcontractor”) whose principal offices are located in

Midwest Research Institute has enterad into Contract No. EG-77-C-0l-
4042 with the U. S. Government (hereinafter called the “Government”)
represented by the Department of Energy (hersinafter called the "DoE”) for
the performance of certain operation, wmanagement, rasearch and
development, and support services. This subcontract is eatered into in

furtherance of the performance of the work provided for in the Prime
Contract.

AGREEMENT

Now therefore the parties agree to the following terms and conditions:
SCHEDULE

ARTICLE 1 - DEFINITIONS

As used throughout this subcontract the following terms shall have the
meanings set forth below: .

A. The term “Government” means the United States of America and
includes the DoE. .

- B. The term "DoE" means the United States Department of Emergy (or
its successor agency) or any duly authorized representative thereof,
ineluding the Contracting Officer. ‘

c. The term "SERI™ means the Solar Energy Research Iastitute, a
division of Midwest Research Institute, acting under Countract No. EG~77-C-

01-4042, with the DoE and includes any duly authorized representative
thereof.



D. The term "Subcomtractor” as used herein includes subcontractors,
independent contractors, and all other classes of persons performing any
type of work under this subcontract.

ARTICLE 2 - THE WORK TO BE PERFORMED

The subcontractor shall to the best of its ability furnish all personnel,
facilities, equipment, materials, supplies, and services (except such as

are furnished by the SERI) necessary for the performance of the work
general described as

and specifically provided for in Appendix "A" attached hereto and made a

part hereof and shall perform the work and report thereon pursuant to the
provisions of this subcontract.

ARTICLE 3 - PERIOD OF PERFORMANCE

The period for performance under this subcontract shall commence on

y 19 , and expire on ¢t Provided, however,
that this period may be extended for additional periods by written
agreement of the parties.

ARTICLE 4 - ESTIMATED COST AND FIXED FEE

A. Estimates of Cost -~ The presently estimated cost for the work to
be conducted under this subcontract is

B. Fixed Fee ~ The fixed fee for the work conducted under this
subcontract is « There shall be no adjustment in the amocunt of
the Subcontractor's fizxed fee by reason of differences between any
estimate of cost for performance of the work under this subcontract and
the actual cost for performance of that work. Subject to the SERI's right
to withhold the payment of fixed fee pursuant to paragraph C of Article V,
the fixed fee specified herein shall become due and payable in periodic
installments (but not more frequently than bi-weekly) in amounts based on
the proportion of the work then completed as determined by the SERI.”

C. Cost Plus Fixed Fee - The total estimated cost plus fixed fee
for the work conducted under this subcontract is

D. The Subecontractor shall be paid for the work conducted under
this subcontract. in accordance with the clause entitled "Allowable Cost
Fixed Fee and Payment.” The Subcontractor 1s cautiomed that, subject to
the provisions of the clause entitled "Limitation of Cost,” the SERI is
not obligated to reimburse the Subcontractor for costs incurred in excess
of the amount set forth in paragraph C of this clause,.

ARTICLE 3 - DELIVERY

A. All worked required under the terms of this subcontract shall be
deliversd to the SERI, FOB Golden, Colorado.



B. Ship to: Solar Enerzy Research Institute
Reference: (Subcontract Number)
1536 Cole Boulevard
Golden, Colorado 80401

c. Ship Via:

D. . Marking Iastructions:

ARTICLE 6 —~ APPLICABLE DOCUMENTATION

In addition to the terms and conditions contained in this schedule, the

following documents are attached heretc and made a part of this
subcontract:

A. Appendix A, entitled “Statement of Work"
B. Appendixz B, entitled "Standard Terms and Comditions.”
C. Appendix C, entitled "Intellectual Property Provisions.”

ARTICLE 7 - ORDER OF PRECEDENCE

In the event of an inconsistency between provisions of this subeontract,
the inconsistency shall be resolved by giving precedence as follows: (a)
this Schedule; (b) Standard Terms and Conditioms (Appendizx B); (c)
Intellectual Property Provisions (Appendix C); (d) Statement of Work
(Appendix A); (e) other provisions of the subcontract whether incorporated
by reference or otherwise; and (f) the subecontractor's technical proposal,
if incorporated in the subcontract by referemce or otherwise.

ARTICLE 8 - KEY PERSONNEL

The subcontractor’'s key personnel refered to in Appendix B ara:

ARTICLE 9 - CONTRACT ADMINISTRATION RESPONSIBILITIES

A. The Subcontract Administrator for SERI for this subcontract is

B. The techniecal monitor for the SERI for this subcontraet is

ARTICLE 10 - RIGHTS TO PROPOSAL DATA

Except for technical data contained on pages of the
subcontractor's proposal number - dated which are
asserted by the subcontractor as being proprietary data, it is agreed that
as a condition of the award of this subcontract, and nowtwithstanding the



provisions of any notice appearing on the proposal, the SERI and the
Government shall have the right to use, duplicate, and disclose and have
others do so for any purpose whatscever, the technical data contained in
the proposal upon which this subcontract is based.

ARTICLE 11 - ALTERATIONS TO TERMS AND CONDITIONS

A. The following clauses ares hereby deleted in their entirety from
Appendix B.

l. Clause l. "Allowable Costs and Payment (EI)”

2. Clause 13. "Termination for the Convenience of the SERI”

3. Clause 22. "Government Property (Cost Reimbursement, Non Profit)”
4, Clause 55. "Pricing of Adjustments”

5. Clause 56. "Disposition of Materials”

6. Clause 57. "Government Property (Fixed Price)”

7. Clause 58. "Govermment Property (Short Form)"

8. Clause 59. "Government Property (Fixed Price, Non Profit)”

9. Clause 60. "Default (Fixed Price)”

10. Clause 6l. "Termination (Fixed Price)”

1l1. Clause 62. "Federal, State and Local Taxes (Fized Price)”

12. Clause 63. "Changes (Fized Price)”

13. Clause 66. "Allowable Cost and Payment (Cost Shariag)”

l4. Clause 67. "Limitations of Cost (Cost Sharing)”

B. The following clause are herseby deleted in their entirety from

Appendix C:

l. Clause 8 “Patent Rights (Short Form)"

2. Clause 9 “Rights in Technical Data (Short Form)

IN WITNESS WHEREOF, the parties hereto have executad this subcontract as
of the date first above writt;n.

AUTHORIZED: THE SOLAR ENERGY RESEARCH INSTITUTE

BY

- TITLE

DATE

ACCEPTED SUBCONTRACTOR

3

TITLE

DATE
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SUBCONTRACT NO.
BETWEEN
MIDWEST RESEARCH INSTITUTE
MANAGER-OPERATOR OF

THE SOLAR ENERGY RESEARCH INSTITUTE

AND
INTRODUCTION
THIS SUBCONTRACT, 1is effective between THE MIDWEST
RESEARCH INSTITUTE acting through its SOLAR ENERGY RESEARCH INSTITUTE
DIVISION (hereinafter called the "SERI"), and (here~

inafter called the Subcontractor"”) whose principal offices are located in
MIDWEST RESEARCH INSTITUTE entered into Contract No. EG-77-C-01-4042
with the U. S. Government (hereinafter called the "Government”) repre-
sented by the Department of Energy (hereinafter called the "DoE”) for the
performance of certain operation, management, research and development,

and support services. This subcontract is entered into in furtherance of
the performance of the work provided for in the Prime Contract.

AGREEMENT

Now therefore the parties agree to the following terms and counditionms:
SCHEDULE

ARTICLE 1 - DEFINITIONS

As used throughout this subcontract the following terms shall have the
meanings set forth below:

A. The term “"Government” means the United States of America and
includes the DoE.

‘ B. The term "DoE" means the United States Department of Energy (or
its successor agency) or any duly authorized representative thereof,
including the Contracting Officer.

C. The term "SERI"™ means the Solar Energy Research Institute, a
division of Midwest Research Institute, acting under Contract No. EG-77-C-
01-4042, with the DoE and includes any duly authorized representative
thereof.

CR
12-18-78



D. The term "Subcontractor” as used herein includes subcontractors,
independent contractors, and all other classes of persons performing any
type of work under this subcontract.

ARTICLE 2 - THE WORK TO BE PERFORMED

The subcontractor shall to the best of its ability furnish all personnel,
facilities, equipment, materials, supplies, and services (except such as
are furnished by the SERI) necessary for the performance of the work
general described as

and specifically provided for in Appendix "A" attached hereto and made a
part hereof and shall perform the work and report thereon pursuant to the
provisions of this subcontract.

ARTICLE 3 - PERIOD OF PERFORMANCE

The period for performance under this subcontract shall commence on

, 19 , and expire on ¢ Provided, however, that
this period may be extended for additional periods by written agreement of
the parties.

ARTICLE 4 - ESTIMATED COST

A. The presently estimated cost for the work conducted under this
subcontract is

B. The Subcontractor shall be paid for the work conducted under this
subcontract in accordance with the clause entitled "Allowable Cost and
Payment,” The Subcontractor is cautioned that, subject to the provisions
of the clause entitled "Limitation of Cost,” the SERI is not obligated to
reimburse the Subcontractor for costs incurred in excess of the amount set
forth in Paragraph A above.

ARTICLE 5 - DELIVERY

A. All worked required under the terms of this subcontract shall be
delivered to the Institute, FOB Golden, Colorado, no later than
B. Ship to: Solar Energy Research Institute
Reference: (Subcontract Number)
1536 Cole Boulevard
Golden, Colorado 80401

c. Ship Via:

D. Marking Instructions:

CR
12-18-78



ARTICLE 6 - APPLICABLE DOCUMENTATION

In addition to the terms and conditions contained in this schedule, the
following documents are attached hereto and made a part of this subcon—-
tract:

A. Appendix A, entitled "Statement of Work"

B. Appendix B, entitled "Standard Terms and Conditions.”

C. Appendix C, entitled "Intellectual Property Provisions.”

ARTICLE 7 -~ ORDER OF PRECEDENCE

In the event of an inconsistency between provisions of this subcontract,
the inconsistency shall be resolved by giving precedence as follows: (a)
this Schedule; (b) Standard Terms and Conditions (Appendix B); (c) Intel-
lectual Property Provisions (Appendix C); (d) Statement of Work; (e) other
provisions of the subcontract whether incorporated by reference or other-
wise; and (f) the contractor's technical proposal, if incorporated in the
subcontract by reference or otherwise.

ARTICLE 8 - KEY PERSONNEL

The subcontractor's key personnel refered to in Appendix B are:

ARTICLE 9 - CONTRACT ADMINISTRATION RESPONSIBILITIES

A. The Subcontract Administrator for SERI for this subcontract is

B. The Technical Monitor for the SERI for this subcontract is

ARTICLE 10 - RIGHTS TO PROPOSAL DATA

Except for technical data contained on pages of the subcontrac-
tor's proposal number dated which are asserted by
the subcontractor as being proprietary data, it is agreed that as a
condition of the award of this subcontract, and notwithstanding the
provisions of any notice appearing on the proposal, the SERI and the
Government shall have the right to use, duplicate, and disclose and have
others do so for any purposed whatsoever, the technical data contained in
the proposal upon which this subcontract is based.

ARTICLE 11 - ALTERATIONS TO TERMS AND CONDITIONS

CR
12-18-78



A. The following clauses are hereby deleted in their entirety from
Appendix B.

1. Clause 2. "Allowable Costs, Fixed fee, and Payment”

2. Clause ll. "Termination”

3. Clause 12. "Excusable Delays"

4, Clause 21. "Goverment Property”

5. Clause 55. "Pricing of Adjustments”

6. Clause 56. "Disposition of Materials”

7. Clause 57. "Government Property (Fixed Price)"

8. Clause 58. "Government Property (Short Form)”

9. Clause 59. "Government Property (Fixed Price, Non-Profit)"
10. Clause 60. "Default (Fixed Price, R&D)"

11, Clause 61. "Termination (Fixed Price)”

12. Clause 62. "Federal, State and Local Taxes (Fixed Price)”
13, Clause 63. "Changes (Fixed Price)”

14, Clause 66. Allowable Costs and Payment (Cost Sharing)

15. Clause 67. Limitation of Cost (Cost Sharing)

B. The following clauses are hereby deleted in their entirety from

Appendix C:

1. Clause ! “"Patent Rights (Long Form)”

2, Clause 5 “Additional Technical Data Requirements”

3. Clause 6 "Rights in Technical Data (Long Form)"

IN WLTNESS WHEREOF, the parties hereto have executed this subcontract as
of the date first above written.

AUTHORIZED: THE SOLAR ENERGY RESEARCH INSTITUTE

BY

TITLE

DATE

ACCEPTED SUBCONTRACTOR

BY

TITLE

DATE

CR
12-18-78
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APPENDIX B
STANDARD TERMS AND CONDITIONS

CLAUSE 1 - ALLOWABLE COSTS AND PAYMENT (EI)

A. For the performance of this Subcontract, the SERI shall pay to
the Subcontractor; _
1. The cost thereof (hereinafter referred to as ."allowable
cost™) determined by the SERI to be allowable in accordance with:
(1) Subpart 1-15.3 of the Federal Procurement Regulations
(41 CFR 1~15.3) as supplemented or modified by ERDA-PR 9-15 (41
CFR 9-15), as in effect on the date of this Subcontract; and
(1i) The terms of this Subcontract; and
B. Payments shall be made to the Subcontractor when requested as
work progresses, but not more frequently than bi-weekly, in amounts
approved by the SERI. The Subcontractor may submit to an authorized
representative of the SERI, in such form and reasomable detail as such
representative may require, an invoice or public voucher supported by a
statement of cost for the performance of this Subcontract and claimed to
constitute allowable cost. For this purpose, except as provided herein
with respect to pension contributionms, the term “"costs” shall include only
those recorded costs which result, at the time of the request for reim
bursement, from payment by cash, check, or other form of actual payment
for items or services purchased directly for the Subcontract, together
with (when the Subcontractor is not delinquent in payment of costs of
Subcontract performance in the ordinary course of business) costs in-
curred, but not necessarily paid, for materials which 'have been issued
from the Subcontractor's stores inventory and placed in the production
process for use on the Subcontract, for direct labor, for direct travel,
for other direct inhouse costs, and for properly allocable and allowable
indirect costs, as is shown by records maintained by the Subcontractor for
purposes of obtaining reimbursement under Government countracts plus the
amount of progress payments which have been paid to the Subcontractor's
lower tier subcontractors under similar cost standards. In additiom, when
pension contributions are paid by the Subcontractor to the retirement fund
less frequently than quarterly, accrued costs therefor shall be excluded
from indirect costs for payment purposes until such costs are paid. If
pension contributions are paid on a quarterly or more frequent basis,
accruals therfor may be included in indirect costs for payment purposes
vrovided that they are pald to the fund within 30 days after the close of
the pertod covered. If payments are not made to the fund within such
30-day period, pension contribution costs shall be excluded from indirect
costs for payment purposes until payment has been made. The restriction
on payment more frequently than bi-weekly and the requirement of prior
payment for items or services purchased directly for the contract shall
not apply when the Subcontractor is a small business concern.
C. Promptly after receipt of each invoice or voucher and statement

of cost, the SERI shall, except as otherwise provided in this Subcontract

subject to the provisions of D, below, make payment thereon as approved by
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the SERI.

After payment of an amount equal to 80 percent of the total estimated
cost of performance of this Subcontract set forth in the Schedule, the
SERI may withhold further payment on account of allowable cost until a
reserve shall have been set aside in an amount which he considers neces-
sary to protact the interests of the SERI, but such reserve shall not
exceed 1 percent of such total estimated cost or $10,000, whichever is
less.

D. At any time or times prior to final payment under this Subcon~-
tract the SERI may have the invoices or vouchers and statements of cost
auditad. Each payment theretofore made shall be subject to reduction for
amounts included in the related invoice or voucher which are found by the
SERI on the basis of such audit, not to constitute allowable cost. Any
payment may be reduced for overpayments, or increased for underpayments,
on preceding invoices or vouchers.

E. On receipt and approval of the invoice or voucher designated by
the Subcontractor as the "completion invoice”™ or "completion voucher”™ and
upon compliance by the Subcontractor with all the provisions of this
Subcontract (including, without limitation, the provisions relating to
patents and the provisions of F, below), the SERI shall promptly pay to
the Subcontractor any balance of allowable cost, which has been withheld
pursuant to C, above, or otherwise not paid to the Subcontractor. The
completion invoice or voucher shall be submitted by the Subcontractor
promptly following completion of the work under this Subcontractor but inm
no event later than 1 year (or such longer period as the SERI may in its
discretion approve in writing) from the date of such completiom.

F. The Subcontractor agrses that any refunds, rebates, credits, or
other amounts (including any intarest thereon) accruing to or received by
the Subcontractor or any assignee under this Subcontract shall be paid by
the Subcontractor to the SERI to the extent that they are properly alloea-
ble to costs for which the Subcontractor has been reimbursed by the SERI
under this subcontract. Reasonable expenses incurred by Subcontractor for
the purpose of securing such refunds, rebates, credits, or other amocunts
shall be allowable costs harsunder when approved by the SERI. Prior to
final payment under this Subcomtract, the Subcontractor and each assignee
under this Subcontract whose assignment is in effect at the time of f£inal
nayment under this Subcoantract shall execute and deliver:

1. An assignment to the Government, in form and substance
satisfactory to the SERI of refunds, rebatas, credits or other
amounts {(iacluding any interest therson) properly allocable to costs
for which the Countractor has been reimbursed by the SERI under this
Subcontract; and

2. A release discharing the SERI 1its officers, agents, and
employees from all liabilities, obligations, and claims arising out
of or under this Subcontract, subject only to the following excep-
tions:

) (L) Special claims in stated amounts or in estimated
amounts whers the amounts are not susceptible of exact statement
by the Subcoutractor;

(ii) Claims, together with reasonable expenses incidental
thersto, based upon liabilities of the Subcomtractor to third
parties arising out of the performance of this Subcontract:
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Provided, however, that such claims are not known to the Subcon-
tractor on the date of the execution of the release; and provid-
ed further, that the Subcontractor gives notice of such claims
in writing to the SERI not more than 6 years after the date of
the release or the date of any notice to the Subcontractor that
the SERI is prepared to make final payment, whichever is earli-
er; and :

(111) Claims for reimbursement of costs (other than expenses
of the Subcontractor by reason of its indemmnification of the
SERI and the Government against patent liability), including
reasonable expenses incidental thereto, incurred by the Subcon-
tractor under the provisions of this Subcontract relating to
patents.

G. Any cost incurred by the Subcontractor under the terms of this
Subcontract which would constitute allowable cost under the provisions of
this clause shall be included in determining the amount payable under this
Subcontract, notwithstanding any provisions contained in the specifica—-
tions or other documents incorporated in this Subcontract by reference,
designating services to be performed or materials to be furnished by the
Subcontractor at his expense or without cost to the SERI.

CLAUSE 2 - ALLOWABLE COST, FIXED FEE, AND PAYMENT

A. For the performance of this Subcontract, the SERL shall pay to

the Subcontractor; _
l. The cost thereof (hereinafter referred to as "allowable
cost”) determined by the SERI to be allowable in accordance with:
(1) Subpart 1-15.2 of the Federal Procurement Regulations
(41 CFR 1-15.2) as supplemented or modified by ERDA-PR 9-15 (41
CFR 9~15), as in effect on the date of this Subcontract; and
~ (11) The terms of this Subcontract; and
2. Such fixed-fee, 1If any, as may be provided for in this

Schedule.

B. Payments shall be made to the Subcontractor when requasted as
work progresses, but not more frequently than bi-weekly, in amounts
approved by the SERI. The Subcontractor may submit to an authorized
representative of the SERI, in such form and reasonable detail as such
representative may require, an invoice or public voucher supported by a
statement of cost for the performance of this Subcoantract and claimed to
constitute allowable cost. - For this purpose, except as provided herein
with respect to pension contributions, the term "costs” shall include only
those recorded costs which result, at the time of the request for reim
bursement, from payment by cash, check, or other form of actual payment
for items or services purchased directly for the Subcountract, together
with (when the Subcontractor is not delinquent in payment of costs of
Subcontract performance in the ordinary course of business) costs in~
curred, but not necessarily paid, for materials which "have been issued
from the Subcontractor's stores inventory and placed in the production

process for use on the Subcontract, for direct labor, for direct travel,

for other direct inhouse costs, and for properly allocable and allowable
{ndirect costs, as 1s shown by records maintained by the Subcontractor for

=3- e
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purposes of obtaining reimbursement under Government comntracts plus the
amount of progress payments which have been paid to the Subcontractor's
lower tier subcontractors uader similar cost standards. In additiom, when
pension contributions are paid by the Subcontractor to the retirement fund
lass frequently than quarterly, accrued costs therefor shall be excluded
from indirect costs for payment purposes until such costs are paid. 1If
pension contributions are paid om a quarterly or more frequent basis,
accruals therfor may be included in indirect costs for payment purposes
provided that-they are paid to the fund within 30 days after the close of
the period coverad. If payments are not made to the fund within such
30-day period, pension contribution costs shall be excluded from indirect
costs for payment purposes until payment has been made. The restriction
on payment more frequently than bi-weekly and the requirement of prior
payment for items or services purchased directly for the contract shall
not apply when the Subcontractor is a small business concera.

C. Promptly after receipt of each invoice or voucher and statement
of cost, the SERI shall, except as otherwise provided in this Subcontract
subject to the provisions of D, below, make payment thereon as approved by
the SERI. Payment of the fixed-fee, if any, shall be made to the Subcon-
tractor as specified in the Schedule: Provided, however, That after
payment of 85 percent of the figed-fee set forth in the Schedule, the SERL
may withhold Further payment of fee until a raserve shall have been set
aside in an amount which he cousiders necessary to protect the interests
of the SERI, but such reserve shall not exceed 15 percent of the total
fixed fee, or $100,000, whichever is less.

D. At any time or times prior to final payment under this Subcon-
tract the SERI may have the invoices or vouchers and statements of cost
audited. Each payment theretofore made shall be subject to reduction for
amounts included in the related invoice or voucher which are found by the
SERI on the basis of such audif, not to comstitute allowable cost. any
payment may be raduced for overpayments, or increased for underpayments,
on praceding invoices or vouchers.

E. On raceipt and approval of the ilnvoice or voucher designated by
the Subcontractor as the “"completion inveice” or “completion voucher” and
upon compliance by the Subcontractor with all the provisions of this
Subcontract (including, without limitation, the provisions relating to
patents and the provisions of F, below), the SERI shall promptly pay to
the Subcoutractor any balance of allowable cost, which has been withheld
pursuant to C, above, or otherwise not paid to the Subeoatractor. The
completion invoice or voucher shall be submitted by the Subcontractor
promptly following completion of the work under this Subcontractor but in
20 event later than | year (or such longer pericd as the SERI may ia its
discration approve in writing) from the date of such completion.

F. The Subcontractor agrees that any refunds, rebates, credits, or
other amounts (including any interest thereom) accruing to or received by
the Subcontractor or any assignee under this Subcontract shall be paid by
the Subcoatractor to the SERI to the extent that they are properly alloca-
ble to costs for which the Subcontractor has been reimbursed by the SERI
under this subcontract. Reasonable expenses incurred by Subcontractor for
the purpose of securing such refunds, rebates, credits, or other amounts
shall be allowable costs hersunder when approved by the SERI. Prior to
final payment under this Subcontract, the Subcontractor and each assignee



12/29/78

under this Subcontract whose assignment is in effect at the time of

final payment under this Subcontract shall execute and deliver:

1. An assignment to the Government, in form and substance
satisfactory to the SERI of refunds, rebates, credits or other
amounts (including any interest thereon) properly allocable to costs
for which the Subcontractor has been reimbursed by the SERI under
this Subcontract; and

2. A release discharing the SERI its officers, agents, and
employees from all 1liabilities, obligatioms, and claims arising out
of or under this Subcountract, subject only to the following excep-
tions:

(1) Special claims in stated amounts or in estimated
amounts wherea the amounts are not susceptible of exact statement
by the Subcontractor;

(1) Claims, together with reasonable expenses incidental
thereto, based upon liabilities of the Subcontractor to third
parties arising out of the performance of this Subcontract:
Provided, however, that such claims are not kmown to the Subcon-
tractor on the date of the execution of the release; and provid-
ed further, that the Subcontractor gives notice of such claims
in writing to the SERI not more than 6 years after the date of
the release or the date of any notice to the Subcontractor that
the SERI is prepared to make final payment, whichever is earli-
er; and

(1i1) Claims for reimbursement of costs (other than expenses
of the Subcontractor by reason of its indemnification of the

SERI and the Government against patent liability), including

reasonable expenses incidental thereto, incurred by the Subcon-

tractor under the provisions of this Subcontract relating to
patents.

G. Any cost incurred by the Subcontractor under the terms of this
Subcontract which would constitute allowable cost under the provisioms of
this clause shall be included in determining the amount payable under this
Subcontract, notwithstanding any provisions contained in the specifica-
tions or other documents incorporated in this Subcontract by reference,
designating services to be performed or materials to be furnished by the
Subcontractor at his expense or without cost to the SERI.

CLAUSE 3 - LIMITATION OF COST

A. It 1is estimated that the total cost to the Iastitute for the
performance of this subcontract, exclusive of fee (if any), will not
exceed the estimated cost set forth in the Schedule, and the Subcontractor
agrees to use his best efforts to perform the work specified in the
Schedule and all obigations under this subcontract within such estimated
cost. If, at any time, the Subcontractor has reasom to believe that the
costs which he expects to incur in the performance of this subcontract in
the next succeeding 60 days, when added to all costs previously incurred,
will exceed 75 percent of the estimated cost them set forth in the Sched-
ule, or if, at any time, the Subcontractor has reason to believe that the
total cost to the Iastitute for the performance of this subcontract,



exclusive of fee (if any), will be greater or substantially less than the
then estimated cost hareof, the Subcontractor shall notify the Institute
in writing to that effect, giving the revised estimate of such total cost
for the performance of this subcontract.

B. Except as required by other provisions of this subcontract speci-
fically citing and stated to be an exception from this article, the
Institute shall not be obligated to reimburse the Subcontractor for costs
incurred in excess of the estimated cost set forth in the Schedule, and
the Subcontractor shall not be obligated to continue performance under the
subcontract (including actions under the Termination Article) ot otherwise
to incur costs in excess of the estimated cost set forth in the Schedule,
unless and until the Iastitute shall have notified the Subcoutractor in
writing that such estimated cost has been increased and shall have speci-
fied in such notice a revised estimated cost which shall thereupon consti-
tute the estimatad cost of performance of the subcontract. Wo notice,
communication, or representation in any other form or from any person
other than the Institute's Subcontract Administrator shall affect the
estimated cost of this subcontract. In the absence of the specified
notice, the Iastitute shall not be obligated to reimbursed the Subcontrac—
tor for any costs in excess of the estimated cost set forth in the Sched-
ule, whether those excess costs were incurred during the course of the
subcoutract or as a result of termination., When and to the extent that
the estimated cost set forth in the Schedule has been increased, any costs
incurred by the Subcontractor in excess of the estimatad cost prior to
such incraase shall be allowable to the same extent as if such costs had
been 1incurred after the increase; unless SERI issues a termination or
other notice and directs that the inmcrease is solely for the purpose of
covering termination or aother specified expensa.

C. Change orders issued pursuant to the Changes article of this
subcontract shall not be considered an authorizationm to the subcontractor
to exceed the estimated cost set forth in paragraph A of Article III of
the Schedule in the absence of a statement in the change order, or other
subcontract modificatiocn, increasing the estimated cost.

D. In the event that this subcontract is terminated or the estimated
cost not increased, SERI and the subcontractor shall negotiate an equita-
ble distribution of all property produced or purchased under the subcon-
tract based upon the share of costs incurred by each.

CLAUSE 4 - ACCOUNTS, RECORDS AND INSPECTION

A Accounts =~ The Subcontractor 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 in-
cuyrred, revenues or other applicable credits, fixed-fee accruals, if anv,
and the receipt, use, and disposition of all Government property coming
into the possession of the Subcontractor under this subcontrace. The
svstém of accounts employed by the Subcontractor shall be satisfactoerv to
the SERI and in accordance with generally accepted accounting principleas
consistently applied.

B. Inspection and Audit of Accounts and Records - All books o
account and rtecords relating to this subcontract shall be subject t

h
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inspection and audit by the SERI or DoE at all reasonable time, before and
during the period of retention provided for in D below, and the Subcon-
tractor shall afford the SERI or DoE proper facilities for such inspection
and audit.

C. Audit of Sub—-Subcoutractor's Records - The Subcontractor also
agrees, with respect to any sub-subcontracts (including lump-sum or unit
price sub-subcontracts or purchase orders) where, under the terms of the
sub-subcontract, costs incurred are a factor in determining the amount
payable to the subcontractor of any tier, to conduct an audit of the costs
of the sub—-subcontractor in a manner satisfactory to the SERI or to have
the audit conducted by the next higher tier subcontractor in a manner
satisfactory to the SERI, except when the. SERI elects to waive such audit
or approves other arrangements for the conduct of the-audit.

D. Disposition of Records — Except as agreed upon by the SERI and the
Subcontractor, all financial and cost reports, books of account and
supporting documents and other data evidencing costs allowable and reve-
nues received, and other applicable credits under this subcontract, and
all other records, including medical and persounel records generated under
this subcontract, not covered by the article hereof entitled "Rights in
Technical Data”, shall be the property of the SERI, and shall be delivered
to the SERI or otherwise disposed of by the Subcontractor either as the
SERI may from time to time direct during the progress of the work or in
any event as the SERI shall direct upon completion or termination of this
subcontract and final audit of all accounts hereunder. Except as provided
in this subcontract, all other records in the possession of the Subcon-
tractor relating to this subcontract shall be preserved by the Subcontrac-—
tor for a period of three (3) years after final payment under this subcon-
tract or otherwise disposed of in such manner as may be agreed upon by the
SERI and the Subcontractor.

E. Reports - The Subcontractor shall furnish such progress reports
and schedules, financial and cost reports and other reports concerning the
work under this subcontract as the SERI may from time to time require.

F. Inspections - The SERI and the DoE shall have the right to inspect
the work and activities of the Subcontractor under this subcontract at
such time and in such manner as it shall deem appropriate.

G. Sub-Subcontracts = The Subcontractor further agrees to require the
inclusion of provisions similar to those in paragraphs A through this
paragraph G of this article in all sub~subcontracts (including lump-sum or
unit price sub-subcontracts or purchase orders) of any tier entered into
hereunder where, under the terms of the sub—-subcontract, costs incurred
are a factor in determining the amount payable to the sub-subcontractor,
except when and to such extent as the SERI may waive such requirements.

The subcontractor  further agrees to include an audit article, the
substance of which is the "audit” c¢lause in FPR 1-3. 814-2 in each
subcontract which does not include provisions similar to those in para-
graphs A through paragraph G of this article, but which contains a “de-
fective cost or pricing data” article.

CLAUSE 5 -~ STANDARDS OF WORK

The Subcontractor agrees that the performance of work and services



pursuant to the requirements of this subcontract shall conform to high
professional standards.

CLAUSE 6 - INSPECTION

The SERI or the Goveranment, through any authorized representatives,
has the right at all reasomable times, to imspect, or otherwise evaluate
the work performed or being performed hereunder and the premises in which
it is being performed. If any inspection, or evaluation is made by the
SERI or the Government on the premises of the Subcontractor or a lower
tier subcontractor, the Subcontractor shall provide and shall require his
lower tier subcontractors to provide all reasonble facilities and assis-
tance for the safety and coanvenience of the SERI or the Government repre-
sentatives in the performance of their duties. All inspections and
evaluations shall be performed in such a manner as will not unduly delay
the work.

CLAUSE 7 - ASSIGNMENT

Neither this subcontract nor any interest therein nor claim thereunder
shall be assigned or transferred by the subcontractor, except as expressly
authorized in writing by the SERI.

CLAUSE 8 - EXAMINATION OF RECORDS BY COMPTROLLER GENERAL

(This article is applicable 1f the amount of this subcontract exceeds
$10,000.)

A. The Subcontractor agrees that the Comptroller General of the
United States or any of his duly authorized representatives shall, until
the expiration of three (3) years after final payment under this subcoa-
tract, unless the DoE authorizes their prior disposition, have assess to
and the right to examine any directly pertinent books, documents, papers,
and records of the Subcontractor involving transactions related to this
Subcontract.

B. The periods of access and examination described in A above, Zfor
records which relate to (l) appeals under the "Disputes” article of this
subcontract; (2) litigation or the settlement of claims arising ocut of the
performance of this subcontract; or (3) costs and expenses of this subcon-
tract as to which exception has been taken by the Comptroller General or
any of its duly authorized representatives shall continue uatil such
appeals, litigation, claims, or exceptions have been disposed of.

C. Nothing in this subcontract shall be deemed to preclude an audit
by the General Accountiag Office of any transaction under this subcon-
tract. -

CLAUSE 9 - LOWER TIER SUBGONTRACTS

A. The Subeontractor shall notify the SERI reasonably in advance of
entering iato a lower tier subcontract which (1) is cost-reimbursement
type, time and materials, or labor-hour or (2) is fixed-price type and
exceeds in dollar amount either $25,000 or 5 percent of the total estimat-
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ed cost of this subcontract, or (3) provides for the fabricatiom, pur-
chase, rental, installation, or other acquisition of special test equip-
ment having a value in excess of $§1,000 or any items of industrial facili-
ties, or (4) has experimental, developmental, or research work as ome of
its purposes.

B. 1In the case of a proposed lower tier subcontract which is (1)
cost-reimbursement type, time and materials, or labor-hour which would
involve an estimated amount in excess of -$10,000, including any fee, (2)
is proposed to exceed $100,000, or (3) is one of a aumber of lower tier
subcontracts under this subcontract with a single subcontractor for the
same or related supplies or services which, in the aggregate are expected
to exceed $100,000, the advance notification required by A above, shall
include:

1. A description of the supplies or services to be called for
by the subcontract;

2. TIdentification of the proposed lower tier subcontractor and
an explanation of why and how the proposed lower tier subcontractor
was selected, including the degree of competition obtained:

3. The proposed lower tier subcontract price, together with the
Subcontractor's cost or price analysis thereof;

4, The lower tier subcontractor's current, complete, and
accurate cost or pricing data and Certificate of Current Cost or
Pricing Data when such data and certificate are required by other
provisions of this subcontract to be obtained from the lower tier
subcontractor;

5. TIdentification of the type of lower tier subcontract to be
used; ' ‘

6. A memorandum of negotiation which sets forth the principal
elements of the lower tier subcontract price negotiations. A copy of
this memorandum shall be retained in the Subcountractor's file for the
use of the SERI or the Government reviewing authorities. The memo-
randum shall be in sufficlent detail to reflect the most significant
considerations controlling the establisiment of initial or revised
price. The memorandum should include an explanation of why cost or
pricing data was, or was not required, and, if it was not required in
the case of any price negotiation in excess of $100,000, a statement
of the basis for determining that the price resulted from or was
based on adequate price competition, established catalog or market
priees of commercial items sold in substantial quantities to the
general public, or prices set by law or regulation. If cost or
pricing data was submitted and a certificate of cost or pricing data
was required, the memorandum shall reflect the extent to which
reliance as not placed upon the factual cost or pricing data was not
used by the Subcontractor in determining the total price objective .
and 1in negotiating the final price. The memorandum shall also
reflect the extent to which it was recognized in the negotiatiom that
any cost or pricing data submitted by the subcontractor was not
accurate, complete, or current; the action taken by the Subcontractoer
and the lower tier subcomtractor as a result; and the effect, if any,
of such defective data om the total price negotiated. Whera the
total price negotiated differs significantly from the Subcontractor's
total price objective, the memorandum shall explain this difference;
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7. When incentives are used, the memorandum of negotiation
shall coutain an explanation of the incentive fee/profit plan identi-
fying each critical performance element, management decisions used to
quantify each incentive element, reasons for incentives om particular
performance characteristics, and a brief summary of trade-off possi-
bilities considered as to cost, performance, and time;

8. The lower tier subcontractor’s Disclosure Statement or
Certificate to Cost Accounting Standards when such data are required
by other provisiomns of this subcoutract to be obtained from the lower
tier subcontractor; and

9. A copy of the proposed lower tier subcontract if it either
(a) exceeds $100,000 or (b) is otherwise required by the SERI.

C. The Subcontractor shall obtain the written comsent of the SERI
prior to placing any lower tier subcontract for which advance notification
is raquired under A above. The SERI wmay, in it discretion, ratify in
writing any such lower tier subcontracts; such action shall constitute the
consent of the SERI as required by this paragraph C.

D. The Subcontractor agrees that no lower tier subcontract placed
under this subcontract shall provide for payment on a cost—-plus—a—-percen=
tage-of-cost-basis.

E. The SERI may, in its discretion, specifically approve in writing
any of the provisions of a lower tier subcontract. However, such approval
or the comsent of the SERI obtained as required by this article shall not
be construed to constitute a determination of the allowability of any cost
under this subcontract, unless such approval specifically provides that it
constitutes a determination of the allowability of such cost.

F. The Subcontractor shall give the SERI immediate notice in writing
of any action or suit filed, and prompt notice of any claim made against
the Subcontractor by any lower tier subcontractor or vendor which in the
opinion of the Subcontractor, may result in litigatiom, related in any way
to this subcontract, with raspect to which the Subcoutractor may be
antitled to reimbursement from the SERI.

Ge. Notwithstanding C above, the Subcontractor may enter into lower
tier subcontracts within 1 or 2 of A above, withcut the consent of the
SERI, if the SERI has approved in writing the Subcontractor's procurement
system and the lower tier subcontract is within the scope of such approv-
al. (This paragraph G however, shall not be applicable to those lower
tier subcontracts subject to sub-paragraph J below, if any.)

B, To facilitate small business participation in lower tier subcon-
tracting under this subcomntract, the Subcountractor agreses to provide
progress payments on the fixed-price types of lower tier subcontracts of
those lower tier subcontractors which are small business conceras, ia
conformity with the standards for customary progress paywents stated in
the Federal Procurement Regulations, Subpart 1-30.5, as in effect on the
date of this subcontract. The Subcontractor further agrees that the need
for such progress payments will not be considered as a handicap or adverse
factor in the award of lower tier subcontracts.

I. The Subcontractor agrees to insert the substance of this article,
includiag this paragraph I, in any lower tier subcontract hereunder which
is a cost-reimbursement, time and materials, or labor-hour type which
would involve an estimated amount in excess of $10,000, includiag any fee;
except that any such lower tier subcontract shall provide that requirad
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requests and notifications by the lower tier subcontractor shall be fo the
next higher tier subcontractor, or as the case may be, Subcontractor.

CLAUSE 10 - UTILIZATION OF SMALL BUSINESS CONCERNS

(This article is applicable if this subcontract exceeds $10,000.)

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

B. The Subcontractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Subcontractor finds to
be consistent with the efficient performance of this subcontract.

CLAUSE 11 - TERMINATION

A. The performance of work under this subcontract may be terminated
by the SERI in accordance with this article in whole or from time to time
in part:

1. whenever the Subcontractor shall default in performance of
this subcontract in accordance with its terms (including in the term
"default” any such failure by the Subcontractor to make progress in
the prosecution of the work hereunder as endangers such performance)
and shall fail to cure such default within a period of ten days (or
such longer period as the SERI may allow) after recelpt from the SERL
of a notice specifying the default; or

2. whenever for any reason the SERI shall determine that such
termination 1s in the best interest of the SERI or the Government.

Any such termination shall be effected by delivery to the Subcontractor of
a Notice of Termination specifying whether termination is for the default
of the Subcountractor or for the convenience of the SERI the extent to
which performance of the work under the subcontract is terminated and the
date upon which such termination becomes effective. If after notice of
termination of this subcontract for default under l., above it, 1is deter-
mined, for any reason, that the Subcoantractor was not in default pursuant
to l., or that the Subcontractor's failure to perform or to make progress
in performance is due to causes beyond the comtrol and without the fault
or negligence of the Subcontractor pursuant to the provisiomns of Paragraph
L. below, the Notice of Termination shall be deemed to have been issued
under 2., above, and the rights and obligations of the parties hereto
shall in such event be governed accordingly. ’

B.. After receipt of a Notice of Termination and except as otherwise
directed by the SERI, the Subcontractor shall: )

1. stop work under the subcontract on the date and to the
extent specified in the Notice of Terminationm;

2. place no further orders or sub-subcontracts for materials,
service, or facilities, except as may be necessary for completion of
such portion of the work under the subcoatract as is not terminated;

3. terminate all orders and sub—subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination;

4, assign to the SERI or the Government, in the manner and to
the extent directed by the SERI, all of the right, title and interest
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of the Subcontractor under the orders or sub—-subcountracts so termi-
natad, in which case the SERI or the Government shall have the right,
in its discretion, to settle or pay any or all claims arising out of
the termination of such orders and sub-subcontracts;

5. with the approval or ratification of the SERI, to the extent
it may require, which approval or ratification shall be final and
conclusive for all purposes of this article, settle all outstanding
1iabilities and all claims arising out of such termination of orders
and sub-subcontracts, the cost of which would be reimbursable in
whole or iam part in accordance with the provisions of this subcon-
tract; )

6. transfer title to the Govermment (to the exteat that title
has not already bdeen transferred) and deliver in the manner, at the
times, and to the extant directed by the SERI, (a) the fabricated or
unfabricated parts, work in process, completad work, supplies and
other material produced as a part of, or acquired in respect of the
performance of, the work terminated by Notice of Termination; (b) the
completed or partially completed plans, drawings, information and
other property which, if the subcontract had been completad, would be
requirad to be furnished to the SERI; and (c) the jigs, dies, and
fixtures and other special tools and tooling acquired or manufactured
for the performance of this subcontract for the cost of which the
Subcountractor has been or will be reimbursed under this subcontract;

7. use its best efforts to sell, ia the manner, at the times to
the extant, and at the price or prices directed or authorized by the
SERI, any property of the types referred to in 6. above; provided,
however, that the Subcoatractor (a) shall not be required to extend
cradit to any purchaser; and (b) may acquire any such property under
the conditions prescribed by and at a price or prices approved by the
SERI and, provided further, that the proceeds of any such transfer or
disposition shall be applied in reduction of any payments to be made
by the SERI to the Subecountractor under this subcontract or shall
otherwise be credited to the price or cost of the work coversd by the
subcontract or paid in such manner as the SERI may direct;

8. complete performance of such part of the work as shall not
have been tarminatad by the Notlice of Termination; and

9. taka such action as may be necaessary or as the SERI may

irect, for the protection and praservation of the property relatad
to this subcontract which is in the possessicn of the Subcontractor
and ia which the Govermment has or may acquire an interast.
The Subcontractor shall proceed immediataly with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fee or any item of reimbursable cost under this article.
Ar any time after expiration of the plant clearance pericd as defined in
Subpart 1-8.1 of the Federal Procurement Regulations (4! CFR 1-8.1), as
the definitions may be amended from time to time, the Subcontractor may
submit to the SERI a list, certified as to quantity and quality, of anv or
all items of terminatiocn inventory not previously disposed of, exclusive
of items, the disposition of which has been directad or authorized by the
SERI, and may request the SERI to remove such items or enter iato a
storage agreement covering them. Not later than fifteen (l3) days theve-
afrar, the SERI will accept such items and remove them or encter into a2
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storage agreement covering the same; Provided, that the list submitted .
shall be subject to verification by the SERI upon removal of the items or,
if the 1items are stored, within forty-five (45) days from the date of
submission of the list, and any necessary adjustment to correct the list
as submitted shall be made prior to final settlement.

C. After receipt of a Notice of Termination, the Subcontractor shall
submit to the SERI its termination claim in the form and with the certifi-
cation prescribed by the SERI. Such claim shall be submitted promptly but
in no event later than onme (l) year from the effective date of termina-
tion, unless one or more extensions in writing are granted by the SERI
upon request of the Subcontractor made in writing within such one-year
period or authorized extention thereof. However, if the SERI determines
that the facts justify such action, it may receive and act upon any such
termination claim at any time after such one-year period or any extension
thereof. Upon failure of the Subcontractor to submit its termination
claim within the time allowed, the SERI may, subject to any review re-
quired by the DoE's procedures in effect as of the date of execution of
this subcontract, determine, on the basis of informatiom available to it,
the amount, if any, due the Subcontractor by reason of termination and
shall thereupon pay to the Subcontractor the amount so determined.

D. Subject to the provisions of Paragraph C., and subject to any
review required by the DoE's procedures in effect as of the date of
execution of this subcontract, the Subcontractor and the SERI may agree
upon the whole or any part of the amount or amounts to be paid (including
an allowance for the fee) to the Subcontractor by reason of the total or
partial termination of work pursuant to this article. The subcontract
shall be amended accordingly and the Subcontractor shall paid the agreed
amount.

‘E. In the event of the fallure of the Subcontractor and the SERI to
agree in whole or in part, as provided in Paragraph D., above, as to the
amounts with respect to costs and fee, or as to the amount of the fee, to
be paid to the Subcontractor in comnection with the termination of work
pursuant to this article, the SERI shall, subject to any review required
by the DoE's procedures in effect as of the date of execution of this
subcontract, determine on the basis of information available to it, the
amount, if any, due the Subcontractor- by reason of the termination and
shall pay to the Subcontractor the amount determined as follows:

1. If the settlement includes cost and fee:

(a) there shall be included therein all costs and expenses
reimbursable in accordance with this subcontract, not previously
paid to the Subcontractor for the performance of this subcon-
tract prior to the effective date of the Notice of Termination
and such of these costs as may- continue for a reasonable time
thereafter with the approval of or as directed by the SERI:
Provided, however, that the Subcontractor shall proceed as
rapidly as practicable to discontinue such costs.

(b) there shall be included therein so far as not included
under (a) above, the cost of settling and paying claims arising
out of the termination of the work under sub—subcomtracts or
orders, as provided in Paragraph B.3, above, which are properly
chargeable to the terminated portiom of this subcontract.

(e) there shall be included therein the reasonable costs
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of settlement, including accounting, legal, clerical and_other
expenses necessary for the praparation of settlement claims and
supporting data with respect to the terminated portion of the
subcontract and for the termination and settlement of sub-
subcontracts thereunder, together with the reasonable storage,
transportation and other cost incurred in counection with the
protection or disposition of terminatciocn inventory: Provided,
however, that, {f the termination 1s for default of.the-Subcon~
tractor, there shall not be included any amounts for the prepa-
ration of the Subcontractor's settlement proposal; and

(d) there shall be included therein a portion of the fee,
if any, payable under the subcontract determined as follows:

{1) In the event of termination of this subcoatract
for the convenlence of the SERI and not for the default of
the Subcontractor, there shall be paid a percentage of the
fee equivalent to the percentage of the completion of work
contemplated by the subcontract, but exclusive of lower
tier subcontract effort included in lower tier subcontrac—-
tor's termination claims, less fee payments previously made
hereunder; or

(11) 1In the event of termination of this subcontract
for the default of the Subcontractor, the total fae payable
shall be such proportionate part of the fee (or, if this
subcontract calls for articles of different types, of such
part of the fee as 1s reasonably allocable to the type of
article under comnsideration) as the total number of arti-
cles delivered to and accepted by the SERI bears to the
total number of articles of like kind called for by this
subcontract. \ :

If the amount determined under this subparagraph l. is less than the

total pavment theretofore made to the Subecoatractor, the Subcontrac-

tor shall repay to the SERI the excess amount.
2. 1If the settlement includes only the fee, the amount thereof
will be determined in accordance with subparagraph 1l.(d). above.

F. Costs claimed, agreed to, or detarmined pursuant to Paragraphs C,
D, and E of this article shall be in accordance with the subcoatract cost
principles and procedures in Part 1-15 of the Federal Procurement Regula-
tions (41 CFR 1-15) as supplemented or modified by ERDA-PR part 9-15 (4l
CFR 9-13) in effect on the date of this subcontract.

G. The Subcontractor shall have the right to appeal to the DoE
contracting officer under the article entitled "Disputes” from any decer=~
minacion made by the SERI under Paragraph C or E, above, except that, if
the Subcontractor has failed to submit its claim within the time provided
in Paragraph C above and has failed to request extension of such time, it
shall have no such right of appeal. In any case where the SERI has made a
determination of the amount due under C or £ above, the SERI shall pay to
the Subcontractor the follewing: (1) 1f there is no right of appeal
hereunder or if no timely appeal has been taken, the amount so determined
by the SERI, or (2) i{f the appeal has been taken, the amount finally
detsrained on such appeal.

H. In arriving at the amount due the Subcoatractor under this
article, there shall be deducted (1) all unliquidated advance or other
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payments theretofore made to the Subcontractor, applicable to the termi-
nated portion of this subcontract; (2) any claim which the SERI ot the
Government may have against the Subcontractor in comnection with this
subcontract; and (3) the agreed price for, or the proceeds of sale of, any
materials, supplies, or other things acquired by the Subcountractor or sold
pursuant to the provisions of this article and not otherwise recovered by
or credited to the SERI.

I. 1In the event of a partial terminationm, the portion of the fee
which is payable with respect to the work under the continued portiom of
the subcontract shall be equitable adjusted by agreement between the
Subcontractor and the SERI, and such adjustment shall be evidenced by an
amendment to this subcontract.

J. The SERI may from time to time such terms and conditions as it may
prescribe, make partial payments and payments on account against costs
incurred by the Subcontractor in conmection with the terminated portion of
the subcontract whenever in the opinion of the SERI the aggregate of such
payments shall be within the amount to which the Subcontractor will be
entitled hereunder. 1f the total of such payments is in excess of the
amount finally determined to be due under this article, such excess shall
be payable by the Subcontractor to the SERI upon demand, together with
{interest computed at the rate of 6% per annum, for the period from the
date such excess payment is received by the Subcontractor to the date on
which such excess 1is repaid to the SERI, provided, however, that no
interest shall be charged with respect to any such excess payment attrib-—
utable to a reduction in the Subcontractor's claim by reason of retention

" or other disposition or termination inventory until ten (10) days after

the date of such retention or disposition or such later date as determined
by the SERI by reasomn of the circumstances.

K.. The provisions of this article relating to the fee shall be
inapplicable if this subcontract does not provide for payment of a fee,

L. Except with respect to defaults of subcontractors, the Subcon-
tractor shall not be in default by reason of any failure in performance of
this subcontract in accordance with 1its terms (including any failure by
the Subcontractor to make progress in prosecution of the work hereunder
which endangers such performance) if such failure arises out of causes
beyond the control and without the fault or negligence of the Subcontrac— .
tor. Such causes may include, but are not restricted to, acts of God or
of the public enemy, acts of the SERI, acts of the Government in its
sovereign or contractual capacity, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes, and unusually severe weather,
but in every case the failure to perform must be beyond the control and
without the fault or negligence of the Subcontractor. Lf the failure to
perform is caused by the failure of the subcontractor to perform or make
progress, and if such failure arises out of causes beyond the control of -
both the Subcontractor and its subcomtractor, and without the fault or
negligence of either of them, the Subcontractor shall not be deemed to be
in default unelss (1) the supplies or services to be furnished by its
subcontractor were obtainable from other sources; (2) the SERI shall have
ordered the Subcontractor im writing to procure such supplies or services
from such other sources; and (3) the Subcomtractor shall have failed to
comply reasonably with such order. Upon request of the Subcontractor, the
SERI shall ascertain the facts and extent of sueh fallure and, if it shall



determine that anmy failure to perform was occasioned by any ome or more of
the said causes, the delivery schedule shall be revised accordingly,
subject to the rights of the SERI under this article. (As used in this
paragraph, the terms "subcoatractor” and “subcontractors” mean subcontrac=
tor(s) of any tier.)

CLAUSE 12 - EXCUSABLE DELAYS

Except with respect to defaults of subcontractors, the Contractor shall
not be in default by reason of any failure in performance of this contract
in accordance with its terms (including any failure by the Contractor to
make progress in the prosecution of the work- hereunder which endangers
such performance) if such failure arises out of causes beyond the control
and without the fault or negligence of the Contractor. Such causes may
include, but are not restricted to, acts of God or of the public enemy,
acts of the Government in either its soversign or contractual capacity,
fires, floods, epidemics, quarantine restrictionms, strikes, fraight
embargoes, and unusually severa weather, but in every case the failure to
perform must be beyond the control and without the fault or negligence of
the Contractor. Lf the failure to perform is caused by the failure of a
subcontractor to perform or make progress, and if such fallure arises out
of causes beyond the control of both the Contractor and subcontractor, and
without the Ffault or negligence of either of them, the Contractor shall
not be deemed to be in default, unless (1) the supplies or services to be
Surnished by the subcontractor were obtainable from other sources, (2) the
Contracting Officer shall have ordered the Contractor in writing ¢to
procure such supplies or services from such other sources, and (3) the
Contractor shall have failed to comply reasonably with such order. Upon
request of the Contractor, the Countracting Officer shall ascertain the
facts and extent of such failure and, if he shall determine that any
failure to perform was occasioned by one or more of the said causes, the
delivery schedule shall be revised accordingly, subject to the rights of
the Government under the article hereof entitled "Termination for Default
or for Convenience of the Gaovernment”. (As used in this article, the term
“subeontractor” and “subcontractors” means subcontractor(s) at amy tiar.)

CLAUSE 13 - TERMINATION FOR CONVENIENCE OF THE SERI

A. The performance of work under this subcontract may be terminatad,
ia whole or from time to time in part, by the SERI whenever for amy reason
the SERI shall determine that such termination is in the best intarest of
the SERI. Termination of work heresunder shall be effected by delivery to
the Subcountractor of a Notice of Termination specifying the extent to
which performance of work under the subcontract is terminated and the date
upon which such termination becomes effective.

B, After rsceipt of the Notice of Termination the Subcomiractor shall
cancel his outstanding coumitaments hereunder covering the procurement of
materials, supplies, equipment, and miscellaneous items. Ia additiom, the
Subcontractor shall exercise all reasonable diligence to accomplish the
cancellaticn or diversion of his outstanding commitments covering personal
services and extending beyond the date of such termination to the extant
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that they relate to the performance of any work terminated by the notice.
With respect to such canceled commitments the Subcontractor agrees to (1)
settle all outstanding liabilities and all claims arising out of such
cancellation of commitments, with the approval or ratification of the
SERI, to the extent he may require, which approval or ratification shall
be final for all purposes of this clause, and (2) assign to the SERI in
the manner, at the time, and to the extent directed by the SERI, all of
the right, title, and interest of the Subcontractor under the orders and
lower tier subcontracts so terminated, in which case SERI shall have the
right, ia its discretion, to settle or pay amy or all claims arising out
of the termination of such orders and lower tier subcontracts.

C. The Subcontractor shall submit his termination claim to the SERIL
promptly after receipt of a Notice of Termination, but in no event later
than one year from the effective date thereof, unless one or more exten—
sions in writing are granted by the SERL upon written request of the
Subcontractor within such one-year period or authorized extemsion thereof.
Upon fallure of the Subcontractor to submit his termination claim within
the time allowed, the SERI may, subject, to any review required by its
procedures in effect as of the date of execution of this subcontract,
determine, on the basis of information available to him, the amount, 1if
any, due to the Subcontractor by reason of the termination and shall
thereupon pay to the Subcontractor the amount so determined.

D. Any determination of costs under paragraph C shall be governed by
the contract cost principles and procedures in Subpart .1-15.3 of the
Federal procurement regulations as supplemented or wodified by ERDA-PR
Part 9-15 (41 CFR 9-15) in effect on the date of this subcontract, except
that if the subcontractor 1is not an educational institution any costs
claimed, agreed to, determined pursuant to paragraph C or E here of shall
be in accordance with subpart 1-15.2 of the Federal Procurement regula-
tions, as supplmented or modified by ERDA-PR Part 9~15 (41 CFR 9~153) in
affect on the date of this subcontract. '

E. Subject to the provisions of paragraph C above, and subject to any
review required by SERI's procedures in effect as of the date of execution
of this Subcontract, the Subcontractor and the SERI may agree upon the
whole or any part of the amount or amounts to be paid to the Subcontractor
by reason of the termination under this clause, which amount or amouants
may include any reasonable cancellation charges thereby incurred by the
Subcontractor and any reasonable loss upon outstanding commitments for
personal services which he is unable to cancel: Provided, however, that
in connection with any outstanding commitments for persomal services which
the Subcontractor is unable to cancel, the Subcontractor shall have
axercised reasomable dilligence to divert such commitments to his other
activities and operations.- Any such agreement shall be embodied ia an
amendment to this Subcomtract and the Subcoutractor shall be paid the
agreed amount,

F. The SERI may from time to time, under such terms and conditions as
it may prescribe, make partial payments against costs incurred by the
Subcontractor in connection with the terminated portiom of this Subcon-
tract whenmever, in the opinion of the SERI, the aggregate of such payments
is within the amount to which the Contractor will be entitled hersunder.
If the total of such payments is in excess of the amount finally agreed or
determined to be due under this clause, such excess shall be payable by
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the Subcontractor to the SERI upon demand: Provided, that if such excess
is not so paid upon demand interest thereon shall be payable by the
Subcontractor to the SERI at the rate established by the Secretary of the
Treasury pursuant to Pub. L. 92-41 (50 U.S.C. App. 1215 (b) (2)) for the
Renegotiation Board, beginning 30 days from the date of such demand.

G. The Subcontractor agrees to transfer title to the SERI and deliver
in the manner, at the times, and to the extent, if any, directed by the
SERI, such information and items which, if the contract had been complet-~
ed, would have been required to be furnished to the SERI, including:

l. Complated or partially completed plans, drawings, and informa-
tion; and

2. Materials or equipment produced or in progress or acquired ia
connection with the performance of the work terminated by the notice.

Other thaan the above, any termination inventory resulting from the termi-
nation of the countract may, with the written approval of the SERI, be sold
or acquired by the Subcoutractor under the conditions prescribed by and at
a price or prices approved by the SERI. The proceeds of any such disposi-
tion shall be applied in reduction of any payments to be made by the SERIL
to the Subcontractor under this Subcontract or shall otherwise be crediced
to the price or cost of work covered by this Subcoutract or paid in such
other manner as the SERI may direct. Pending final disposition of proper-
ty arising from the termination, the Subcontractor agrees to take such
action as may be necessary, or as the SERI may direct, for the protection
and preservation of the property related to this Subcontract which is inm
the possession of the Subcontractor and in which the SERI has or may
acquire an interest.

H. Any disputes as to questions of fact which may arise hereunder
shall be subject to the "Disputes” clause of this subcontract.

CLAUSE 14 - DISPUTES

A Except as otherwise provided in this subcontract, any dispute
concerning a question of fact arising under this subcontract which is not
disposed of by agreement shall be decided by DoE's Contracting Officer for
the SERI's Contract EG=77-C-01-4042, who shall reduce his decision to
writing and mail or otherwise furnish a copy thersof to the SERI and the
Subcontractor. The decision of the Contracting Officer shall be f£inal and
conclusive unless within 30 days from the date of receipt of such copy,
the Subcontractor mails or otherwise furnishes to the Contracting Officer
a written appeal addressed to the DoE. The decision of the DoE or its
duly authorized rvepresentative for the determination of such appeals shall
be final and conclusive unless determined by a cour: of competeat juris-
diction to have been fraudulent or capriclous or arbitrary or so grossly
erroneous as necessarily to imply bad faith or not supportad by substan—
tial evidence. In connection with any appeal proceeding under this
Article, the Subcontractor shall be afforded an opportunity to be heard
and to offer evidence in support of this appeal. Pendiag final decisiom
of a dispute hereunder, the Subcontractor shall proceed diligently with
the performance of the subcontract and in accordance with the Contracting
Officer's decision. \

3. This Disputes article does not preclude cousideration of law
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queétions in connection with decisions provided for in paragraph A above:
Provided, that nothing in this subcontract shall be construed as making
final the decision of any administrative official, representative, K or
board on a question of law.

CLAUSE 15 ~ BUY AMERICAN ACT

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

l. "Compouents” mean those articles, materials, and supplies
which are directly incorporated in the end products:

2. "End Products” mean those articles, materials, and supplies
which are to be acquired under this subcontract for public use; and

3. "Domestic source end product” means (a) an unmanufactured
end product which has been mined or produced in the United States;
and (b) an end product manufactured in the United States if the cost
of the components thereof which are mined, produced, or manufactured
in the United States exceeds 50 percent of the costs of all its
components. For purposes of this A.3.(b), components of foreign
origin of the same type or kind as the products referred to in B.2 or
B.3 or this article shall be treated as components mined, produced or
manufactured in the United States.

B. The Subcontractor agrees that there will be used under this
subcontract (by the subcontractor, lower tier subcontractors, materialmen
and suppliers) only domestic source end products, except end products:

l. which are for use outside the United States;

2. which the Government determines are not mined, produced or
manufactured in the United States 1in sufficient and reasonably
available commercial quantities and of a satisfactory quality;

3. as to which the DoE determines the domestic preference to be
inconsistent with public interest; or

4, as to which the DoE determines the cost to the Govermment to
be unreasonable.

(The foregoing requirements are administered in accordance with Executive
Order No. 10582 dated December 17, 1954.)

CLAUSE 16 - CONVICT LABOR

In connection with the performance of work under this subcontract,
the Subcontractor agrees not to employ any person undergoing gsentence of
imprisonment except as provided by Public Law 89-176, September 10, 1965
[18-U.S.C. 4082(c)(2)] and Executive Order 11755, December 29, 1973.

CLAUSE 17 - CONTRACT WORK HOURS AND SAFETY STANDARDS ACT QVERTIME COMPEN-
SATION N

This subcontract, to the extent that it is of a character specified
{n the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333),
is subject to the following provisions and to all other applicable provi-
sions and exceptions of such Act and the regulatioms of the Secretary of
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Labor thereunder.

A. Overtime Requiraments - No subcontractor or lower tier subcontrac-
tor coatracting for any part of the subcontract work which may require or
involve the employment of laborers, mechanics, apprentices, trainee,
watchmen, and guards shall require or permit any laborer, mechanic,
apprentice, trainee, watchman, or guard in any workweek in which he is
employed on such work to work in excess of eight (8) hours in any calendar
day or in excess-of forty (40) hours in such workweek om work subject to
the provisions of the Contract Work Hours and Safety Standards Act unless
such laborer, mechanic, apprentice, trainee, watchman, or guard receives
compensatiocn at a rate not less than one and one—half times his basic rate
of pay for all such hours worked in excess of eight (8) hours im any
calendar day or in excess of forty (40) hours in such workweek, whichever
is the greater number of overtime hours.

B. Violation; Liability for Unpaid Wages; Liquidated Damages - In the
event of any violation of the provision of paragraph A. the Subcontractor
and any lower tier subcontractor responsible therefor shall be liable to
any affected employee for his unpaid wages. In additiom, such subcontrac-
tor and lower tier subcontractor shall be liable to the Government for
liquidated damages. Such ligquidated damages shall be computed with
respect to each individual laborer, mechanic, apprentice, trainee, watch-—
man, or guard employed in violation of the provisions of paragraph A in
the sum of $10.00 for each calendar day on which such employee was requir-
ed or permitted to be employed on such work in excess of eight (8) hours
or in excess of his standard workweek of forty (40) hours without payment
of the overtime wages required by paragraph A.

C. Withholding for Unpaid Wages and Liquidated Damages - The SERI may
withhold from the Subcontractor, from any moneys payable on account of
work performed by the Subcontractor or lower tier subcontractor, such sums
as may administratively be determined to be necessary to satisfy any
liabilities of such subcontractor or lower tier subcontractor for unpaid
wages and liquidated damages as provided in the provisions of paragraph B.

D. Lowar Tier Subcontracts - The Subcontractor shall insert para-
graphs A thru D of this article in all lower tier subcontracts, and shall
require their inclusion im all subcontracts of any tier.

E. Records - The Subcontractor shall maintain payroll records con-
taining the information specified ia 29 CFR 516.2(a). Such records shall
be preservaed for three (3) years from the completion of the subcontract.

CLAUSE 18 - ZQUAL OPPORTUNITY .

The following article is applicable unless this subcontract is exempt
under the ‘rulas, Tregulations and relevant orders of the Secratary of Labor
(41 CFR. CH. 60).

During the Performance of this subcomtract, the Subcountractor agrees
as follows:

A. The Subcontractor will not discriminate against any employee or
applicant for employment because of race, coler, religion, sex, or nation-
al origin. The Subcontractor will take affirmative action to emsure that
applicants are employed, and that employees are treated during the emp Loy=
ment, without regard to their race, color, religion, sex, or naticnal
origin. Such action saall include, buc not be limited to, the followiag:
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employment, upgrading, demotiom, or tramsfer; recruitment or recruitment
advertising; lay-off or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Subcontractor agrees to post in comspicuous places, available to employees
and applicants for employment, notices to be provided by the SERI or the
Government setting forth the provisions of this Equal Opportunity article.

B. The Subcontractor will, in all solicitations or advertisements
for employees placed by or on behalf of the Subcontractor, state that all
qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, or national origin.

C. The Subcontractor will send to each labor union or representative
of workers with which he has a collective bargaining agreement or other
contract or understanding, a notice to be provided by the SERI advising
the labor union or workers' representative of the Subcontractor's commit-
ments under this Equal Opportunity article, and shall post coples of the
notice in conspicuous places available to employees and applicants for
employment.

D. The Subcontractor will comply with all provisions of Executive
Order no. 11246 of September 24, 1965, as amended by EO011375 of October
13, 1967 and of the rules, regulations and relevant orders of the Secre-
tary of Labor. _

E. The Subcontractor will furnish all information and reports
required by Executive Order No. 11246 of September 24, 1965, as amended by
EOL1375 of October 13, 1967 and by rules, regulations and orders of the
Secretary of Labor, or pursuant thereto, and will permit access to its
books, records and accounts by the DoE and the Secretary of Labor for
purposes .of investigation to ascertain compliance with such rules, regula-
tions and orders.

F. In the event of the Subcontractor's non-compliance with the Equal
Employment article of this subcoantract or with any of the said rules,
regulations, or orders, this subcontract may be cancelled, terminated, or
suspended in whole or in part and the Subcontractor may be declared
ineligible for further Government contracts in accordance with the proce-
dures authorized in Executive Order No. 11246 of September 24, 1965, as
amended by EOL1375 of October 13, 1967 and such other sanctions may be
imposed and remedies invoked, as provided in Executive Order No. 11246 of
September 24, 1965, as amended by EO11375 of October 13, 1967 or by rule,
regulation, or order of the Secretary of Labor or as otherwise provided by
law.

G. The Subcountractor will include the provisions of paragraphs A
through G in every sub—subcoutract or purchase order unless exempted by
rules, regulations, or orders of the Secretary of Labor issued pursuant in
Section 204 of Executive Order No. 11246 of September 24, 1965, as amended
by EOL1375 of October 13, 1967 so that such provisionms will be binding
upon each sub-subcontractor or vendor. The Subcontractor will take such
action with respect to any sub-subcontract or purchase order as the
Government may direct as a means of enforcing such provisions including
sanctions for noncompliance: Provided, however, that in the event that
the Subcontractor becomes involved in or is threatemed with litigation
with a lower tier subcontractor or vendor as a result of such direction by
the Government, the Subcontractor may request the United States to enter
into such litigation to protect. the interests of the United States.
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CLAUSE 19 - OFFICIALS NOT TO BENEFIT

No member of or delaegate to Congress, or resident commissioner, shall
be admitted to any share or part of this subcontract, or to any benefit
that may arise therefrom; but this provision shall not be coustrued to
extend to this subcontract if made with a corporation for its general
benefit.

CLAUSE 20 - COVENANT AGAINST CONTINGENT FEES

A. Warranty - Termination, or Deduction for Breach.

The Subcontractor warrants that no person or selling agency has been
employed or retained to solicit or secure this subcontract upon an agree-
ment or contingent fae, excepting bona fide employees or bona fide estab-
lished commercial or selling agencies maintained by the Subcontractor for
the purpose of securing business. For breach or viclation of this warran—
ty the SERI with the approval of the DoE have the right to annul this
subcontract without 1iability or in its discretion to deduct from the
price or consideration, or otherwise recover the full amount of such
commission, percentage, brokerage, or countingent fee.

'8, Lower Tler Subcontracts and Purchase Orders.

Unless otherwise authorized in writing, the subcontractor shall cause
provisions similar to the foregoing to be inserted in all lower tier
subcontracts and purchase orders entered into under this subcontract.

CLAUSE 21 - GOVERNMENT PROPERTY

A. The SERI shall deliver to the Subcontractor, for use in coanec-
tion with and under the terms of this subcontract, the property described
as Government-furnished property in the Schedule or specifications,
together with such related data and information as the Subcontractor may
request and as may reasonably be required for the intended use of such
property (hereinafter referrad to as "Government-furnished Property”).
The delivery or performance dates for the supplies or services to be
furnished by the Subcontractor uander this.subcoatract are based upon the
expectation that Governmment-furnished property sulizable for use will be
deliverad to the Subcontractor at the times stated in the Schedule, or if
not so stated, in sufficient time to enable the Subcontractor to meet such
delivery or performance dates. In the event that Government-furnished
property is not delivered to the Subcoatractor by such time or times, the
SERI shall, upon timely written request made by the Subcoatractcer aake 2
datermination of the delay, if any, occasioned the Subcontractor and shall
aquitably adjust the estimated cost; fixed-fee, or delivery or performance
datas, or all of them, and any other contractual provisions affectad by
any such delay, in accordance with the procedures providad for in the
article of this subcontract entitled "Changes.” In the event that Govern-—
nent-furnished property is received by the Subcoatractor in a condition
not suitable for the intended usa, the Subcomntractor shall, upou receipt
thereof notify the SERI of such fact aund, as directed by the SERI, either
(1) return such property at the SERI's expense or otherwise dispose of the
property, or (2) effect repairs or amecdifications. Upon completion of (1)
or (2), above, the SZRI upon writtea request of the Subcountractor shall
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equitably adjust the estimated cost, fixed fee, if any, or delivery or
performance dates, or all of them, and any other contractual provision
affected by the return or dispositicn, or the repair or modification in
accordance with the procedures provided for in the article of this con-
tract entitled "Changes.” The foregoing provisions for adjustment are
exclusive and the SERI or Government shall not be liable to suit for
breach of subcontract by reason of any delay in delivery of Government-
furnished property or delivery of such property in a condition not suit-
able for its intended use.

B. 1. By notice in writing, the SERI may (i) decrease the property
furnished or to be furnished by the SERI under this subcontract, or (ii)
substitute other Government-owned property for property to be furnished by
the SERI or to be acquired by the Subcontractor for the Government, under
this subcontract. The Subecontractor shall promptly take such action as
the SERI may direct with respect to the removal and shipping of property
coverad by such notice.

2. In the event of any decrease in or substitution of property
pursuant to paragraph 1, above, or any withdrawal of authority to use
property provided under any other contract or lease, which property the
SERI had agreed in the Schedule to make available for the performance of
this subcontract, the SERI, upon the written request of the Subcontractor
(or, 1f the substitution of property causes a decrease in the cost of
performance, on his own initiative), shall equitably adjust such contrac-
tual provisions as may be affected by the decrease, substitution, or
withdrawal, 1n accordance with the procedures provided fo in the "Changes”
article of this subcontract.

C. Title to all property furnished by the SERI shall remain in the
Government. Title to all property purchased by the Subcontractor, for the
cost of which the Subcontractor 1s entitled to be reimbursed as a direct
item of cost under this subcontract, shall pass to and vest in the Govern-
ment upon delivery of such property by the vendor. Title to other proper—
ty, the cost of which is reimbursable to the Subcontractor under the
subcontract, shall pass to and vest in the Government upon (1) issuance
for use of such property in the performance of this subcontract, or (2)
commencement of processing or use of such property in the performance of
this subcontract, or (3) reimbursement of the cost thereof by the SERI in
whole or in part, whichever £first occurs. All Government-furnished
Property, together with all property acquired by the Subcontractor title
to which vests in the Government under this paragraph, are subject to the
provisions of this article and are hereinafter collectively referred to as
"Government property.” Title to the Government property shall not be
affected by the incorporation or attachment thereof to any property not
owned by the Govermment, nor shall such Govermment property, or any part
thereof, be or become a fixture or lose its identity as personalty by
reason of affizxation to any realty.

D. The Subcontractor shall be directly responsible for and account-
able for all Government property provided under this subcountract. The
Subcontractor shall astablish. and maintain a system to coatrol, protect,
presarve, and maintain all Government property. This system shall, upon
request by the SERI, be submitted for review and, if satisfactory, ap-.
proved in writing by the SERI. The Subcontractor shall maintain and make
avallable such records as are required by the approved system and must
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account for all Government property until relieved’ of responsibpility
therefor in accordance with the writtem instructions of the SERI. To the
aextent dirscted by the SERI, the Subcontractor shall identify Government
property by marking, tagging, or segregating in such manner as to clearly
indicate its ocwnership by the Government.

E. The Govermment property shall, unless otherwise provided herein
or approved by the SERI, be used only for the performance of this subcon-
tract. . - -

F. The Subcountractor shall maintain and administer, in accordance
with sound industrial practice, a program for the utilization, maiate-
nance, repair, protectiom, and preservation of Government property so as
to assure its full availability and usefulness for the performance of this
subcontract. The Subcontractor shall take all reasonable steps to comply
with all appropriate directions or instructions which the SERI may pre-
seribe as reasonably necessary for the protection of Government property.

G. l. The Subcontractor shall not be 1iable €for any loss of or
damage to the Government property, or for expenses incidental to such loss
or damage, except that the Subcontractor shall be responsible for any such
loss or damage (including expenses incidental thereto):

(1) Which results from willful misconduct or lack of good
faith on the part of any ome of the Subcontractor's directors or
officers, or om the part of any of his managers, superinten-
dents, or other equivalent representatives, who has supervision
or direction of:

(a) All or substantially all of the Subcontractor's
operations at any one plant or separate locatiom in which
this Subcontractor's business; or

(b) All or substantially all of the Subcontractor's
operations at any one plant or separata location in which
this subcontract is being performend; or

(¢) A separate and complete major industrial opera-
ticn in connection with the performance of this subecon-
tract.

(11) Which results- from a failure on the part of. the
Subcontractor, due to the willful misconduct or lack of goad
faith on the part of any of his diractors, officers, or other
representatives mentioned in subparagraph (i), above:

(a) To maintain and administer, in accordance with
sound I{ndustrial practice, the program for utilizatioa,
maintenance, vrepair, protection, and preservation of
Government property as required by paragraph T hereof, or
to take all reascnable staps to comply with any appropriate
written direction of the SERI under paragraph F hereof; or

(b) To establish, maintain, and administer in accor~-
dance with paragraph D hereof a system for comcrol of
Governmen: property.

(iii) For which the Subcontracter is otherwise responsible
under the express terms of the article or articles designated in
the Schedule; ‘

(iv) Which results frem a risk expressly required to be
insured under this subcoatract, but only to the extent of the
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insurance so required to be procured and maintained, or to the
extent of insurance actually procured and maintained, whichever
is greater; or .

(v) Which results from a risk which is in fact covered by
insurance or for which the Subcontractor 1is otherwise reim
bursed, but only to the extent of such insurance or reimburse-
ment.

Any failure of the Subcontractor to act, as provided in subpara-
graph (i1i), above, shall be conclusively presumed to be a failure result-
ing from willful misconduct or lack of good faith on the part of such
directors, officers, or other representatives mentiomed in subparagraph
(1), above, if the Subcontractor is notified by the SERI by registered or
certified mail addressed to one of such directors, officers, or other
representatives, of the SERI's disapproval, withdrawal of approval, or
nonacceptance of the Subcontractor's program or system. In such event it
shall be presumed that any loss or damage to Goverment property resulted
from such failure. The Subcontractor shall be liable for such loss or
damage unless he can establish that such loss or damage did not result
from his failure. The Subcontractor shall be liable for such loss or
damage unless he can establish by clear and convincing evidence that such
loss or damage did not result from his failure to maintain an approved -
program or system, or occurred during such time as an approved program or
system for control of Government property was maintained.

I1f more than one of the approved exceptions shall be applicable in
any case, the Subcountractor's liability under any one exception shall not
be limited by any other exceptiom. If the Subcontractor transfers Govern-
ment property to the possession and control of a lower tier Subcontractor,
the transfer shall not affect the liability of the Subcontractor for loss
of destruction of or damage to the property as set forth above. However,
the Subcontractor shall require the lower tier subcontractor to assume the
risk of, and be responsible for, any loss or destruction of or damage to
the property while in the latter's possession or control, except to the
extent that the lower tier subcontract, with the prior approval of the
SERI, provides for the relief of the lower tier subcomtractor from such
liability. In the absence of such approval, the SERI subcontract shall
contain appropriate provisions requiring the return of all Govermment
property in as good condition as when received, except for reasonable wear
and tear or for the utilization of the property in accordance with the
provisions of the subcontract.

2. The Subcontractor shall not be reimbursed for, and shall not
include as an item of overhead, the cost of insurance, or any provislons
for a reserve, covering the risk of loss of or damage to’ the Government
property, except to the extent that the SERI may have required the Subcon-
tractor to carry such insurance under any other provisions of this subcon-
tract.

3. Upomn the happening of loss or destruction of or damage to the
Goveranment property, the Subcontractor shall notify the SERI thereof, and
shall communicate with the loss and salavage organization, if any, now or
hereafter designated by the SERI, and with the assistance of the loss and
salvage organizations so designated (unless the SERI has designated that
no such organization be employed), shall take all reasonable steps to
protect the Government property from further damage, separate the damaged
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and undamaged Goverament property, put all the Government property in the
best possible order, and furnish to the SERL a statement of:
(1) The lost, destroyed, and damaged Government property;.
(11) The time and origin of the loss, destruction, or
damage;
(1i1) All known iaterests in commingled property of which
the Government property is a part; and
(4v) The insurance, if any, covering any part of interest
in such commingled property.
The Subcoutractor shall make rapairs and renovations of the
damaged Government property or take such other action as the
SERI directs. :

4, In the event the Subcontractor is indemnified, reimbursed, or
otherwise compensatad for any loss or destruction of or damage to the
Government property, he shall use the proceeds to repair, renovate, or
replace the Government property involved, or shall credit such proceeds
against the cost of the work coversd by the subcontract, or shall other—
wise reimburse the Government, as directed by the SERI. The Subcontractor
shall do nothing to prejudice the SERI's or Government's right to recover
against third parties for any such loss, descruction, or damage and, upom
the request of the SERI, shall, at the Government's expense, furnish to
the SERI all reasonable assistance and cooperation (inmcluding the prosecu-
tion of suit and the executicn of iastruments of assignment in faver of
the Government) in obtaining recovery. In addition, where the lower tier
subcontractor has not been relieved from liability for any loss or de-
struction of or damage to Goverament property, the Subcontractor shall
enforce the liability of the lower tier subcontractor for such loss or
destruction of or damage to the Government property for the benefit of the
Government.

H. The Government, and any persous designatad by it, shall at all

reasouable times have access to the premises where any of the Government
property is located, for the purpose of inspecting the Goverament proper—
LY.
Upon the completion of this subcontract, or at such earlier dates as may
be fixed by the SERI, the Subcontractor shall submit to the SERI in a form
acceptable to it, inventory schedules covering all items of the Government
property not consumed in the performance of this subcontract, or not
theretofore delivered to the SERI, and shall deliver or make such other
disposal of such Government property as may be directad or authorized by
the SERI. The net proceeds of any such dispesal shall be craditad to the
cost of the work coversd by the subcontract or shall be paid inm such
manner as the SERI may direct. The foregoing provisions shall apply to
scrap from Goverument property: oprovided, however, that the SERI a=ay
authorize or direct the Subecontractor to omit from such ilaventory sched-
ules any scrap consisting of faulty castings or forgings, or cutting and
processing waste, such as chips, cuttings, borings, turaings, short ends,
circles, trimmings, clippiags, and remanants, and to dispose of such scrap
in accordance with the Subcontractor's normal practice and account there-
for as a part of gemeral aoverhead or other reimbursable cost in accordance
with the Subcontractor's established accounting procedures.

J. Unless otherwise provided herein, the SERI or Government:

(%) May abandon aay Government property in place, and
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thereupon all obligations of the Government regarding such
abandoned property shall cease; and
(11) Has no obligation to the Subcontractor with regard to
restoration or rehabilitation of the Subcontractor's premises,
neither in case of abandoment (paragraph J (i), above), disposi-
tion on completion of need or of the subcontract (paragraph (1),
above), nor otherwise, except for restoration or rehabilitation
costs caused by removal of Government property pursuant to
paragraph B, above. ‘
K. All commnications issued pursuant to this clause shall be in
writing.

CLAUSE 22 - GOVERNMENT PROPERTY (COST-REIMBURSEMENT, NON-PROFIT)

A. The SERI shall deliver to the Subcontractor, for use in conmec-
tion with and under the terms of this subcontract, the property described
as Government-furnished property inm this subcontract, together with such
related data and information as the Subcontractor may request and as may
reasonably be required for the intended use of such property (hereinafter
referred to as "Government-furnished property”). The delivery or perfor-
mance dates for the supplies or services to be furnished by the Subcon-
tractor under this subcontract are based upon the expectation that Govern-
ment-furnished property suitable for use will be delivered to the Subcon-
tractor at the times stated in the Schedule of this subcontract or if not
so stated, in sufficient time to enable the Subcontractor to meet such
delivery or performance dates. In the event that Government-furnished
property is not delivered to the Subcontractor by such time or times, the
SERI shall, upon timely written request wmade by the Subcontractor, make a
determination of the delay, if any, occasioned the Subcontractor and shall
equitably adjust the estimated cost, or delivery or performance dates, or
both, and any other contractual provisions affected by any such delay. In
the event that the Government-furnished property is received by the
Subcontractor in a condition not suitable for the intended use, the
Subcoutractor shall, upon receipt thereof, notify the SERI of such fact
and, as directed by the Imstitute.either (i) return such property, or (11)
effect repairs or modifications. Upon completion of (1) or (ii) above,
the SERI upon timely writtem request of the Subcontractor shall equitably
adjust the estimated cost, or delivery or performance dates, or both, and
any other contractual provision affected by the returm, disposition,
repair or modification. The foregoing provision affected by the return,
disposition, repair or modificationm. The foregoing provisions for adjust-
ment are exclusive and the SERI shall not be liable for suit for breach of
contract by reasomn of any delay in delivery of Govermment-furnished
property or delivery of such property in a condition not suitable for its
intended use.

B. l. By notice in writing, the SERI may (1) decrease the property
furnished or to be furnished by the SERI under this subcontract, or (11)
substitute other Government—-owned property for property to be furnished by
the SERI or to be acquired by the Subcontractor for the SERI, under this
subcontract. The Subcontractor shall promptly take such action as the
SERI may direct with respect to the removal, shipping, and dispcsal of
property coverad by such notice.
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2. In the event of any decrease in or substitution of property
pursuant to subparagraph | above, or any withdrawal of authority to use
property provided under any other contract or lease, which property the
SERI had agreed in the Schedule to make available for the performance of
this subcontract, the SERI, upon the written request of the Subcontractor
(or if the substitution of property causes a decrease in the cost of
performance, on his own initiative), shall equitably adjust such contrac-
tual provisions as may be affected by the decraase, substitution or
withdrawal, in accordance with the procedures provided for in the
“Changes"” clause of this subcoatract.

C. l. Title to all property furnished by the SERI shall remain
in the Government.

2. Notwithstanding subparagraph 1 above, title to equipment
purchased with funds available for research having an acquisition cost of
lass than $1,000 shall vest in the Subcontractor upon acquisition or as
soon thereafter as feasible provided that the Subcontractor shall have
obtained approval of the SERI prior to acquisition of such property.

3. Title to equipment having an acquisition cost of $1,000 or
more, purchased with funds available for the conduct of research, shall
vest as set forth in the subcontract.

4, If title to equipment is vested pursuant to (2) or (3) above,
the Subcontractor agrees that no charge will be made to the Governmment for
any depreciatiocn, amortization, or use charge with respect to such equip-
ment under any existing or future Governmeat contract or subcontract
thereunder.

S. The Subcontractor shall furnish the SERI a 1list of all
equipment acquired under subparagraph (2) above within ten (l0) days
following the end of the calendar quarter during which such equipment was
received.

6. All Goverament-furnished property, together with all property
acquired by the Subcontractor, title to which vests in the Government
under this article 1s hereinafter collectively referred to as "Government
property.’

7. Title to Govarunment property shall not be affected by the
incorporation or attachment thereof to any property not owned by the
Government, nor shall such Govermment property, or any part thereof, be or
become a fixture or lose its ideantity as persomalty by reason of affixa-
tion to any realty.

8. Title to all property purchased by the Subcontractor, for the
cost of which the Subcontractor is to be reimbursed as a dirsct item of
cos* under this subcontract and which under the provisiomns of the subcon-
tract 1s to vest in the Goverament, shall pass to and vest in the Govern-
ment upon delivery of such property by the vendor. Title fo other proper-—
ty, the cost of which is to be reimbursed to the Subcontractor under this
subcountract and which under the provisions of this subcontract is to vest
in the Govermment, shall pass to and vest in the Goveramen:t upcn (i)
issuance for use of such proper:ty in the-performance of this subecontracet,
or (ii) commencement of processing or use of such property ia the perfor-
mance of the subcontract, or (iiil) reimbursement of the cost therecf by
the SERI, whichever first occurs.

D. The Subcontractor shall be dirsctly responsible for and account-
able for all Govermment property provided under this subcontract. The
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Subcontractor shall establish and maintain a system to control, prptect,
preserve and maintain all Governmment property. This system shall, upomn
request by the SERI, be submitted for review and, if satisfactory, ap-
proved in writing by the SERI. The Subcontractor shall maintain and make
available such records as are required by the approved system and must
account for all Government property until relieved of responsibility
therefor in accordance with the written instructions of the SERI, the
Subcontractor shall identify Government property by marking, tagging, or
segregating in such manner as to clearly indicate 1its ownership by the
Government. .

E. The Government property shall, unless otherwise provided herein
or approved by the SERI, be used only for the performance of this subcon-
tract. '

F. The Subcontractor shall maintain and administer, in accordance
with sound industrial practice, a program for the utilization, mainte-
nance, repalr, protection and preservation of Government property so as to
agsure its full availability and usefulness for the performance of this
subcontract. The Subcontractor shall take all reasomable steps to comply
with all appropriate directions or instructions which the SERI may pre-
scribe as reasonably necessary for the protection of Government property.

G. 1. The Subcontractor shall not be liable for any loss of or
damage to the Government property, Or for expenses incidental to such loss
or damage, except that the Subcontractor shall be responsible for any such
loss or damage (including expenses incidental thereto):

(1) Which results from willful misconduct or lack of good
faith on the part of any of the Subcontractor's directors or
officers, or on the part of any. of his managers, superinten-
dents, or other equivalent representatives, who has supervision
or direction of all or substantially all of the Subcontractor's
business, or all or substantially all of the Subcontractor's
operations at any ome plant, laboratory, or separate location in
which this subcontract is being performed;

(11) Which results from a failure on the part of the
Subcontractor, due to the willful misconduct or lack of good
faith on the part of any of his directors, officers, or other
representatives mentioned in (i) above, (&) to maintain and
administer, in accordance with sound business practice, the
program fon utilization, maintenance, repair, protection and
ppeservation of Government property as required by F above, or
to take all reasonable steps to comply with any appropriate
written directions of the SERI under F above, or (B) to estab-
lish, maintain and administer, in accordance with D above, a
system for control of Government property; .

(iii) For which the Subcontractor is otherwise responsible
under the express terms of the clause or clauses designated in
the schedule;

(iv) Which results from a risk expressly required to be
{nsured under some other provisions of the subcontract, but cnly
to the extent of the insurance so required to be procured and
maintained, or to the extent of insurance actually procured and
maintained, whichever is greater; or

(v) Which results from a risk which is in fact covered by
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insurance or for which the Subcontractor is otherwise reim-
bursed, but only to the extent of such insurance or reimburse-
ment.

Any failure of the Subcomtractor to act as provided in subpara-

graph (ii) above, shall be conslusively presumed to be a failure
resulting from willful misconduct, or lack of good faith on the
part of such directors, officers, or other representatives
mentioned Iin _subparagraph (i) above, if the Subcontractor is
notified by the SERI by registered or certified mail, addressed
to one of such directors, officers, or other representatives, of
the SERI's disapproval, withdrawal of approval, or nonacceptance
of the Contractor's program or system. In such event, it shall
be presumed that any loss of or damage to Government property
resulted from such failure. The Subcontractor shall be liable
for such loss or damage unless he can establish by clear and
convincing evidence that such loss or damage did not result from
his failure to maintain an approved program or system or oc—
curred during such time as an approved program or system for
control of Government property was maintained.

If more than one of the above exceptions shall be applicable in
any case, the Subcontractor's liability under any one exception
shall not be limted by any other exception.

2. The Subcontractor shall not be reimbursed for, and shall not
iaclude as an Ltem of overhead, the cost of insurance, or any provision
for a reserve, covering the risk of loss of or damage to the Governmeat
property, except to the extent that the Government may have requirad the
Subcontractor to carry such insurance under anmy other provision of this
subcontract.

3. Upom the happening of loss or destruction of or damage to the
Government property, the Subcontractor shall notify the SERL therasof, and
shall commnicate with the loss and salvage organization, if any, now or
hereafter designed by the SERI, and with the assistance of the loss and
salvage organization so designated (unless the SERI has designated that no
such organization be employed), shall takas all reasonable steps to protect
the Government property. from further damage, separate the damaged and
undamaged Goveranment property, put all the Government property in the best
possible order, and furnish to the SERI a statement of:

(1) The lost, destroyed, and damaged Goverament property;

(11) The time aad origian of cthe loss, destructiom, or
damage;

(11i1) All known interests in commingled property of which
the Government property is a part; and

(iv) The-inmsurance, if any, covering any part of or inter-
est in such comminglad property. The Subcontractor shall nake
repalrs and renovations of the damaged Goverament property or
rake such other action as the SERI diracts.

4., Ia the eveut the Subcontractor is indemnified, relmbursed, or
otherwise compensated for any loss or destruction of or damage tc¢ the
Goverament property, he shall use the proceeds to repair, renovata or
replace the Government property iavolved, or shall credit such proceeds
agaiast the cost of the work covered by the subcontract, or shall other-
4ise reimburse the Goverament, as directed by the SERI. The Subcontractor
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shall do nothing to prejudice the SERI's or Government's right to recover
against third parties for any such loss, destruction, or damage, and upon
the request of the SERI, shall, at the Government's expense, furnish to
the SERI or Government all reasonable assistance and cooperation (includ-
ing assistance in the prosecution of suit and the execution of instruments
of assignment in favor of the Government) in obtaining recovery.

H. The SERI or Government, and any persons designated by it, shall
at all reasonable times have access. to .the premises wherein any of the
Government property 1s located, for the purpose of inspecting the Govern-
ment property. .

I. Upon completion or expiration of this subcoatract, or at such
earlier dates as may be fixed by the SERI, any Government property which
has not been consumed in the performance of this subcontract, or which has
not been disposed of as provided for elsewhere in this article, or for
which the Subcontractor has not otherwise been relieved of responsibility,
shall be disposed of in the same manner, and subject to the same proce-
dures, as is provided in paragraph G of the article of this subcontract
entitled "Termination for the Convenience of the Government” with respect
to termination inventory.

The proceeds of any such disposition shall be applied in reduction of
any payments to be made by the SERI to the Subcontractor under this
subcontract, or shall otherwise be credited to the cost of the work
coverad by the subcontract, or shall be paid in such other manner as the -
SERI may direct. Pending final disposition of such property, the Subcon-
tractor agrees to take such action as may be necessary, or as the SERI may
direct, for the protection and preservation thereof.

J. If the Subcontractor determines any Government property to be in
excess of his needs under this subcontract, such Government property shall
be disposed of in the same manner as provided by paragraph I above, except
that the SERI may abandon any Government property in place and thereupon
all obligations of the SERI or Government regarding such abandoned proper-
ty shall cease. Unless otherwise provided herein, the SERI or Government
has no obligation to the Subcontractor with regard to restoration or
rehabilitation of the Subcontractor's premises, neither in case of aban-
donment, disposition pursuant to the paragraph I above, nor otherwise,
except for restoration or rehabilitation costs caused by removal of
Government property pursuant to paragraph B above.

K. All communications issued pursuant,to this clause shall be in
writing.

CLAUSE 23 — UTILIZATION OF LABOR SURPLUS AREA CONCERNS

(This article is applicable if this subcontract exceeds $10,000.)
A. It is the policy of the Government to award contract to labor
surplus conceruns that:

1. have been certified by the Secretary of Labor (hereinafter
referred to as certified-eligible concerns with £first or ‘second
preferences) regarding the employment of a proportionate number of
disadvantaged individuals and have agreed to perform substantially
(a) in or near sections of concentrated unemployment or underemploy-
ment or in persistent or substantial labor surplus areas, or (b) in
other areas of the United States, respectively; or
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2. are noncertified concerns which have agrsed to perfomm
substantially in persistent or substantial labor surplus areas, where
this can be done consistent with the aefficient performance of the
subcontract and at prices no higher than are obtainable elsewhers.
The Subcontractor agrees to use his best efforts to place his subcon~-
tracts in accordancs with this policy.

Be In complying with Paragraph A of this article and with Paragraph
B of the article entitled “Utilization of Small-.Business Concerns,” the
Subcontractor in placing his subcou:rac:s shall observe the following
order of preference:

1. certified=eligible concerms with a first preference which
are -also small business concerns:

2. other certified-eligible concerns with a first preference;

3. certified-eligible concerns with a3 second preference which
are also small business concerms.

4. other certified~eligible concerns with a second preference;

5. persistant or substantial labor surplus area coancerns which
are also small business concerns;

6. other persistent or substantial labor surplus area concerns;
and

7. small business concerns which are not labor surplus area
concarns.

CLAUSE 24 COMPETITION IN LOWER TIER SUBCONTRACTING

The Subcontractor shall select lower—tier subcontractors (including
suppliers) on a competitive basis to the maximum practicable extent
consistent with the objectives and raquirements of the subcontract.

CLAUSE 25 - AUDIT AND RECORDS

A. General - The SERI, DQE, or their authorizsed resentatives shall
have the audit and inspection righ: described in the applicable paragraphs
B, C and D below.

B. Examination of Costs - If this is a cosc-reimbursemen: type,
incentive, time and materials, labor hour, or price redeterminable subcon-
tract, or any combination theracf, the Subcontractor shall maiatain, and
the SERI, DOE, or their authorized resprasentatives shall have the right to
examine books, records, documents, and other evidence and accounting
proceduras and practices, sufficient to reflect properly all direct and
indirsct costs of whatever nature claimed to have beea incurred and
aaticipated to be incurred for the performance of this subecontract. Such
right of examination shall inecluding inspection at all reascnable times of
the Subcontractor's plants, or such parts thereof, as may Be engaged in
the performance of this subcontract.

C. Cost or 2ricing Data = If che Subcoutract or submitted cost or
pricing data In connection with the pricing of this subcountract or any
change or modification thereto, unless such pricing was based on adequate
price competition, established catalog or market prices of commercial
items sold in substantial quanticies to the general public, or prices set
by law or regulation, the SEZRI or the Government or its representatives
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who are employees of the United States Government shall have the right to
examine all books, records, documents and other data of the Subcontractor
related to the negotiation, pricing or performance of such subcontract,
change or modification, for the purpose of evaluating the accuracy,
completeness and currency of the cost or pricing data submitted. Addi-
tionally, in the case of pricing any change or modification exceeding
$100,000 to formally advertising comtracts, the Comptroller General of the
United States or his. representatives who are employees of the United
States Government shall have such rights. The right of examination shall
extend to all documents necessary to permit adequate evaluation of the
cost or pricing data submitted, along with the computations and projec~
tions used therein.

D. Availability - The materials described in B and C above, shall be
made available at the office of the Subcontractor, at all reasonable
times, for inspection, audit or reproduction, until the expiration of 3
years from the date of final payment under this subcontract or such lesser
time specified in Part 1=20 of the Federal Procurement Regulations (41 CFR
Part 1-20) and for such longer period, if any, as 1s required by applica-
ble statute, or by other clauses of this subcontract, or by 1 and 2 below:

1. If this subcontract is completely or partially terminated,
the records relating to the work terminated shall be made available
for a period of 3 years from the date of any resulting final settle-
ment.

2. Records which relate to appeals under the "Disputes” article
of this subcontract, or litigation or the settlement of claims
arising out of the performance of this subcontract, shall be made
available until such appeals, litigation, or claims have been dis-
posed of.

E. The Subcontractor shall insert a clause containing all the
provisions of this article, including this paragraph E, in all lower tier
subcontracts hereunder except altered as necessary for proper identifica-
tion of the contracting parties and the SERI.

CLAUSE 26 - PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA

(Applicable only if this subcontract exceeds ($100,000).

If any price, including profit or fee, negotiated in connection with
this subcontract or any cost reimbursable under this subcontract was
increased by any significant sums because:

A. The Subcontractor furnished cost or pricing data which was not
accurate, complete and current as certified in the Subcontractor's Certi-
ficate of Current Cost or Pricing Data;

B. A sub-subcontractor, pursuant to the article of this subcontract
entitled "Sub-Subcontractor Cost or Pricing Data” or "Sub-Subcontractor
Cost or Pricing Data - Price Adjustment” or any subcontract article
therein required, furnished cost or pricing data which was not accurate,
complete and current as certified in the Sub—Subcontractor's Certificate
of Current Cost or Pricing Data;

C. A sub-subcontractor or prospective sub-subcontractor furnishing
cost or pricing data which was required toc be accurate, complete and
current and to be submitted to support a sub-subcontract cost estimate
furnished by the Subcontractor but which was not accurate, complete and
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current as of the date certified ia the Subcontractor's Cartificate of
Current Cost or Pricing Data; or

De. The Subcontractor or a sub—subcontractor or prospective sub~-
subcoutractor furnished any data, not within A., B., or C. above, which
was not accurate as submitted; the price or cost shall be reduced accord-
ingly and the subcomtract shall be modified in writing as may be necessary
to reflect such reduction. However, any reduction in the subcontract
price due to defective sub-subcontract data or a prospective sub-subcon-
tractor when the sub-subcontract was not subsequently awarded to such sub-
subcontractor, will be limited to the amount (plus applicable overhead and
profit markup) by which the actual sub—subcontract or actual cost to the
Subcontractor if there was no sub—subcoantract, was less than the prospec-
tive sub-subecoutract cost estimate submitted by the Subcontractor; Provid-
ed, the actual sub-subcontract price was not affected by defective cost or
pricing data.

Note: Since the subcontract 1is subject to reduction under this
article by reason of defective cost or pricing data submitted in commec~
tion with certain sub-subcontrets, it it expected that the Subcontractor
may wish to include a clause in each such sub-subcoatract requiring the
sub-subcontractor to appropriately indeminfy the Subcontractor. It is
also expected that any sub-subcontractor subject to such indemmification
will generally require substantially similar indemnification for defective
cost or pricing data required to be submitted by his lower tier subcon-
tractors.

CLAUSE 27 - LOWER TIER SUBCONTRACTOR COST OR PRICING DATA

(This article is applicable if this subcontract exceeds $100,000)

A. The Subcontractor shall requirs lower tier subcontractors here-
under to submit, actually or by specific identification in writing, cost
or pricing data under the following circumstances:

l. prior to award of any lower tier subcontract the amount of
which is expected to exceed 3100,000 when entered into;

2. prior to the pricing of any lower tier subcountract modifica-
tion which involves aggregate increases and/or decreases inm cost plus
applicable profits expected to exceed $100,000; except whers the
price is based on adequate price competition, established catalog or
market prices of commercial items sold in substantial quantities to
the general public, or prices set by law or regulation.

B. The Subcontractor shall require lower tier subcsutractors to
certify, ia substantially the same form as that used ia the certificate by
the Subecontractor to the SERI that to the best of their knowledge and
belief, the cost and pricing data submitted under A. above is accurate,
complete, and current as of the date of agreement of the negotiated price
of the lower tier subcontract or lower tier subcontract change or modifi-
catiom.

C. The Subcontractor shall insert the substance of this article,
including this paragraph in each lowr tier subcontract hersunder which
exceeds $100,000 when enterad into excapt where the price thereof is based
on adequate price competitionm, astablished catalog or market pricas of
commercial items sold in substantial quantities to the general public, or
prices set by law or regulatiom. Ia each such excepted lower tier subcon-
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tract hereunder in excess of $100,000 the Subcontractor shall insept the
substance of the following clause:

Lower Tier Sub—Subcontractor Cost gs_Pricing,Data-Price Ad justments

l. Paragraphs 2 and 3 of this clause shall become operative
only with respect to any modification made pursuant to one or more
provisions of this subcontract which involves aggregate increases
and/or decreases in costs plus applicable profits expected to exceed
$100,000. The requirements of this clause shall be limited to such
subcontract modifications. .

2. The Subcontractor shall require lower tier subcontractors
hereunder to submlit, actually or by specific identification 1Iin
writing, cost or pricing data under the following circumstances:

(a) prior to award of any lower tier subcontract, the
amount of which 1s expected to exceed $100,000 when entered
into; '

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

'3. The Subcontractor shall require lower tier subcoantractors to
certify in substantially the same form as that used in the certifi-
cate by the Subcontractor to the SERI that to the best of their
knowledge and belief the cost or pricing data submitted under 2,
above is accurate, complete and current as of the date of agreement
on the negotiated price of the subcontract or lower tier subcontract
change or modification.

4. The Subcontractor shall insert the substance of this clause
including this paragraph 4 in each lower tier subcontract hereunder
which exceeds $100,000 when enterad into.

CLAUSE 28 - UTILIZATION OF MINORITY BUSINESS ENTERPRISES

(This article is applicable if this subcontract exceeds $10,000.)

A. It is the policy of the Government that minority business enter—
prises shall have the maximum practicable opportunity to participate in
the performance of Government comntracts and orders or subcontracts lssued
theresunder. -

B. The Subcontractor agrees to use his best efforts to carry out
this policy in the award of its subcomtracts to the fullest extent consis-
tent with the efficient performance of this subcontract. As used ian this
subcontract, the term “minority business enterprise” means a business at
least 50 percent of which is owned by minority group members or, in the
case of publicly owned businesses, at least 51 percent of the stock of
which 1is owned by minority- group members. For the purposes of this
definition, minority group members are Negroes, Spanish-speaking American
persons, American-Orientals, American-Indians, American-Eskimos, and
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American Aleuts. The Subcontractor may rely om written repraesentations by
izs lower tier subcontractors regarding their status as minority business
enterprises ia lieu of an independent investigatiom.

CLAUSE 29 - DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA

(This article is applicable if this subcontract exceeds $10,000.)

A. The Subeoatractor will not discriminate against any- employee or
applicant for employment because he or she is a disabled veteran or
vetaran of the Vietnam era in regard to any position for which the employ-
ee or applicant for employment is qualified. The Subcontractor agrees to
take affirmative action to employ, advance in employment, and otherwise
treat qualified disabled veterans and veterans of the Vietnam era without
diserimination based upon their disability or veterans status in all
employment practices such as the following: employment upgrading, demotion
or transfer, recruitment, advertising, layoff or terminatiom, rates of pay
or other forms of compensation, and selection for training, including
apprenticeship,.

B. The Subcontractor agrees that all suitable employment openings of
the Subcontractor which exist at the time of the execution of this subcon-
tract and those which occur during the performance of this subcontract,
iacluding those not generated by this subcontract and including those
occurring at an establishment of the Subcontractor other than the one
wherain the subcontract is being performed but excluding those of indepen—
dently operated corporate affiliates, shall be listed at an appropriate
local office of the state employment service system wherein the opening
occurs. The Subcontractor further agrees to provide such reports to such
local office regarding employment openings and hires as may be required.

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

C. Listing of employment openings with the employment service system
pursuant of this article shall be made at least concurrently with the use
on any other recruitment squrce or effort and shall involve the normal
obligations which attach to the placing of a bomna fide job order, includ-
ing the acceptance of referrals of veterans and nomveterans. The listings
of employment openings does not require the hiring of any particular job
applicant or from any particular group of job applicants, and nothing
hereia is intended to reliave the Subcontractor from any raquirements in
Executive arders or regulations regarding nondiscrimination in employment.

D. The reports required by paragraph B of this article shall in-~
clude, but not be limited zo, pericdic reports which shall be filed at
least quarterly with the appropriate local office or, where the Subcoa-
tractor has more than one hiring location In a Stats, with the central
office of that State employment service. Such reports shall iandicate for
each hiring locatiom (1) the aumber of iadividuals hired during the
reporting period; (2) the number of non-disabled veterans of the Vietnam
era hirad; (3) the number of disabled vetesrans of the Vietnam era hired;
and (4) the total aumber of disabled veterans hirsad. The reports should
tnelude coverad veterans hired for on-the-job training under 38 U.S.C.
1787. The Subconzractor shall submit a report within 30 days after the end
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of each reporting period wherein any performance is made on this subcon-
tract identifying dat for each hiring location. The Subcoutractor shall
maintain at each hiring location copies of the reports submitted until the
expiration of one year after final payment under the subcontract, during
which time these reports and related documentation shall be made avail-
able, upon request, for examination by any authorized representatives of
the SERI or of the Secretary of Labor. Documentation would include
personnel racords respecting job openings, recruitment, and placement.

E. Whenever the Subcontractor becomes contractually bound to the
listing provisions of this article, it shall advise the employment service
system in each State where it has establishments of the name and location
of each hiring location in the State. As long as the Subcontractor is -
contractually bound to these provisions and has so advised the State
system, there 1s no need to advise the State system of subsequent coan~
tracts. The Subcontractor may advise the State system when it is no
longer bound by this subcontract article.

F. This article does not apply to the listing of employment openings
which occur and are filled outside the 50 states, the District of Colum-
bia, Puerto Rico, Guam and the Virgin Islands.

G. The provisions of paragraphs B, C, D and E of this article do not
apply to openings which the Subcontractor proposes to fill from within his
own organization or to £ill pursuant to a customary and traditional
employer—-union hiring arrangement. This exclusion does not apply to a
particular opening once an employer decides- to consider applicants outside
of his own organization or employer-union arrangement for that opening.

H. As used in this article:

‘ l. "all suitable employment openings” include, but are not
limited to, openings which occur in the following job categories:
production and non-production; plant and office, laborers and mechan-
ics; supervisory and non-supervisory; technical; and executive,
administrative, and professional openings that are compensated on a
salary basis of less than $25,000 per year. This term includes full-
time employment, temporary employment of more than three (3) days’
duration, and part-time employment. It does not include openings
which the Subcoatractor proposes to.fill from within his own organi-
zation or to f£ill pursuant to a customary and traditionmal emp loyer's
union hiring arrangements nor openings in an educational institution
which are restricted to students of that institution. Under the most
compelling circumstances, an employment opening may not be suitable
for listing, including such situations where the needs of the Govern—-
ment cannot reasonably be otherwise supplied, where listings would be
contrary to national security, or where the requirsments of listing
would otherwise not. be for the best interest of the Government.

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

3. "Opening which the Subcontract proposes to £111l from within
his own organization” means employment openings for which no consid-
eration will be given to persons outside the Subcoutractor's organi-
zation (including any affiliates, subsidiaries, and the parent
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companies) and includes any openings which the Subcontractor prpposes
to £ill from regularly established “recall™ lists. ‘

4, "Openings which the Subcontractor proposes to £ill pursuant
to a customary and traditional employer-union hiring arrangemeat”
means employment openings which the Subcontractor proposes to fill
from union halls, which is part of the customary and traditionmal
hiring relaticnship which exists between the Subcontractor and
.representatives of his employees.

I. The Subcontractor agrees to comply with the rules, regulations,
and relevant orders of the Secraetary of Labor issued pursuant to the Act.

J. 1In the event of the Subcontractor's noncompliance with require-
ments of this article, actions for noncompliance may be taken in accor—
dance with the rules, regulations and relevant orders of the Secretary of
Labor issured pursuant to the Act.

K. The Subcontractor agrees to post in couspicuous places available
to employees and applicants for employment notices inm a form to be pre-
scribed by the Director, provided by or through the SERI. Such notice
shall state Subcontractor'’s obligation under the law to take affirmative
action to employ and advance in employment qualified veterans and veterans
of the Vietnam era for employment and the rights of applicants and employ-
ees.

L. The Subcontractor will notify each labor union or representative
of workers with which it has a collactive bargaining agreement or their
contract understanding that the Subcontractor is bound by terms of the
Vietnam Era Veteran's Read justment Assistance Act and is committed to take
affirmative action to employ and advance in employment qualified disabled
veterans and veterans of the Vietnam era.

M. The Subcontractor will ineclude the provisions of this article in
every sub-subcontract or purchase order of §10,000 or more unless exemptad
by rules, regulations or orders of the Secretary issued pursuant to the
Aet, so that such provisions will be binding upon each sub-subcontractor
or vendor. The Subcontractor will take such action with respect to any
sub-subcontract or purchase order as the Director of the Office of Federal
Contract Compliance Programs wmay direct to enforce such provigions,
including action for noncompliance.

CLAUSE 30 - EMPLOYMENT OF THE HANDICAPPED

A. The Subcontractor will not discriminate against any employee or
applicant for employment because of physical or mental handicap in ragard
to any position for which the employee or applicant - for employment is
qualified. The Subcontractor agrees to take affirmative actiom to emp loy,
advance in employment and otherwise treat qualified handicapped individ-
wals without discriminatioca based upon their physical or mental handicap
in all employment practices such as the following: eumplovment, upgradiag,
demotion or transfer, recruitzent, advertising, laveff or terminatioun,
rates of pay or other forms of compensatiom, and selaction’ for training,
inecluding apprenticeship. '

B. The Subcontractor agrees to comply with the rules, regulatioas,
and relevant orders of the Secretary of Labor {ssued pursuant to the
Rehabilitation Act of 1973, as amended.

Ce In the event of the Subcoutractor's noncompliance with the
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cC. In the event of the Subcontractor's noncompliance with the
requirements of this article, actions for noncompliance may be taken in
accordance with the rules, regulations and relevant orders of the Secre-
tary of Labor issued pursuant to the Act.

D. The Subcontractor agrees to post in comspicuous places, available
to employees and applicants for employment, notices in a form to be
prescribed by the Director, Of fice of Federal Contract Compliance Program,
Department of Labor, provided by or through the SERI. Such notices shall
state the Subcontractor's obligation under the law to take affirmative
action to employ and advance in employment qualified handicapped employees
and applicants for employment, and the rights of applicants and employees.

E. The Subcontractor will notify each labor union or repraesentative
of workers with which it has a collective bargaining agreement or other
contract understanding, that the Subcomtractor is bound by the terms of
Section 503 of the Act, and is committed to take affirmative action to
employ and advance in employment physically and mentally handicapped
individuals. ,

F. The Subcontractor will include the provisions of this article in
every lower tier subcontract or purchase order of $2,500 or more unless
exempted by rules, regulatioms, or orders of the Secretary of Labor issued
pursuant to Section 503 of the Act, so that such provisions will be
binding upon each lower tier subcontractor or vendor. The Subcontractor
will take such action with respect to any lower tier subcontract or
purchase order as the Director, Office of Federal Contract Compliance
Programs, may direct to enforce such provision, including action for
noncompliance. '

CLAUSE 31 - PAYMENTS OF INTEREST ON SUBCONTRACTOR'S CLAIMS

A. If an appeal is filed by the subcontractor from a final decision
of DoE's Comtracting Officer for the SERI's Contract EG-77-C-01-4042 under
the "Disputes” article, denying a claim arising under this subcontract,
simple interest on the amount of the claim finally determined owed by the
SERI shall be payable to the Subcontractor. Such interest shall be at the
rate determined by the Secretary of Treasury pursuant to Public Law 92-41,
85 Stat. 97 from .the date the Subcontractor furnishes the Contracting
Officer his written appeal under the "Disputes: article to the date of (a)
a final judgement by the court of competent jurisdiction, or (b) mailing
to the Subcontractor of a supplemental agreement for execution either
confirming completed negotiatioms between the parties or carrying out a
decision of the DoE's Board of Contract Appeals.

B. Notwithstanding A. above, (a) interest shall be applied only from
the date payment was due, if such date is later than the filing of appeal,
and (b) interest shall not be paid for any period of time that the DoE
determines Subcontractor has unduly delayed in pursuing his remedies
before the DoE Board of Contract Appeals or a court of competent jurisdic-
tion.

CLAUSE 32 - CLEAN AIR. AND WATER

(Applicable only if the subcontract exceeds $100,000, or the SERI has
determined that the subcontracts under an indefinite quantity subcoantract
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in any one year will exceed $100,000, or a facility to be used has been
the subject of a conviction under the Clean Air Act (42 U.S.C. 1857c-
8(e)(l)) or the Federal Water Pollution Control Act (33 U.S.C. 1319(c))
and is listed by EPA or the subcontract is not otherwise exempt.)

A. The Subcontractor agrees as follows:

l. To comply with all requirements of Section 114 of the Clean
Alr Aet, as amended (42 U.S.C. 1857, et.seq., as amended by Public
Law 91-604) and Section 308 of the Federal Water Pollution Coutrol
Act (33 U.S.C. 1251, as amended by Public Law 92-300), respectively,
telating to iaspection, monitoring, entry reports, and informationm,
as well as other requirements specified ian Section 114 and Section
308 of the Air Act and the Water Act, respectively, and all regula-
tions and guidelines issues thereunder before the award of this
subeontract,

2. That no portion of the work required by this subcontract will
be performed in a facility listed on the Environmental Protection
Agency list of violating facilities on the date when this subcoatract
was awarded unless and until the EPA eliminates the name of such
facility or facilities from such listing.

3. To use his best efforts to comply with clean air standrds
and clean water standards at the facilities in which the subcoutract
is being performed.

4, To insert the substance of the provisioms of this article in
any non exempt sub-subcontract, including this paragraph 4.

B. The terms used in this article have the following meanings:

l. The term "Air Act™ means the Clean Air Act, as amended (42
U.S.C. 1857 et.seq., as amended by Public Law 91-604).

2. The term "Water Act”™ means Federal Water Pollutiom Control
Act, as amended (33 U.S.C. 1251 et.seq., as amended by Public Law 92-
500). ‘

3. The term “"clean air standards” means any enforceable rules,
regulations, guidelines, standards, limitations, orders, controls,
prohibitions, or other requirements which are contained in, issued
under, or otherwise adoptad pursuant to the Air Act or Executlve
Order 11738, an applicable implementation plan as described in
Saction 110(d) of the Clean Air Act [42 U.S.C. 1857¢~5(d)], an
approved implementation procedurss or plan under Sectiom lll(e) or
Sectiocn 111(d), respectively, of the Air Act [42 U.S.C. 1857¢c~6(e) or
(d)], or an approved implementation procedure uander Section 112(d) of
the Air Act [42 U.S.C. 1837c=7(4d)].

4, The term “clean water standards” means any enforceable
limitation, control, conditfom, pronibition, standazrd or other
requirement which 1is promulgatad pursuant to the Water Act or con-
tained in a permit issued to a discharger by the Eaviroumental
Protection Agency or by a State under am approved program sucthorized
by Section 402 of the Water Act (33 U.S.C. 1342), or by local Govern-
ment to ensure compliance with pretreatment regulations as required
by Section 307 of the Water Act (33 U.S.C. L317).

5. The term “compliance means compliance with clean air or
watar standards. Compliance shall also mean compliance with a
schedule or plan ordered or approved by 3 court of competent juris-
diction, the Eavironmental Protaction 4Agency or an air or water
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pollution control agency in accordance with the requirement of the
Air Act or Water Act and regulations issued pursuant thereof.

The term “"facility” means any building, plant, installation,
structure, mine, vessel, or other floating craft, location, or site
of operations owned, leases, or supervigsed by a Subcontractor or
lower tier subcontractor to be utilized im the performance of a
subcontract or lower tier subcontract. Where a location or site of
operations contains or includes more than one building, plant,
installation, or structure where the-Director, Office of Federal
Activities, Environmental Protection Agency, determines the indepen-
dent facilities are collocated in one geographical area.

CLAUSE 33 - RENEGOTIATION

1f this subcontract is subject to the Renegotiation Act of 1951, as
amended, the following provisions shall apply:

A. This subcontract is subject to the Renegotiation Act of 1951 (50
U.S.C. App. 1211, et., seq.), as amended, and to any subsequent act of
Congress providing for the renegotiation of contracts. Nothing contained
in this article shall impose any remegotiation obligation with respect to
this subcontract or any lower tier subcontract hereunder which 1is not
imposed by an act of Congress heretofore or hereaftgt enacted. Subject to
the foregoing, the subcontract shall be deemed to comtain all the provi-
sions required by section 104 of the Renegotiation Act of 1951, and by any
such other act, without subsequent subcontract amendment specifically
incorporating such provisions.

B. The subcontractor agrees to imsert the provisions of this arti-
cle, including this paragraph B, in all lower tier subcontracts, as that
term is defined in section 103 g. of the Renmegotiation Act of 1951, as
amended.

CLAUSE 34 - STOP WORK ORDER

A. The SERI may at any time, by written order to the subcontractor
require the subcontractor to stop all, or any part, of the work called for
by this subcontract for a period of 90 days. after the order is delivered
to the subcontractor, and for any further period to which the parties may
agree. Any such order shall be specifically identified as a stop work
order issued pursuant to this Article. Upomn receipt of such an,order, the
subcontractor shall forthwith comply with its terms and take all resonable
steps to minimize the incurrence of costs allocable to the work covered by
the order during the period of work stoppage. Within a period of 90 days
after a stop work order is delivered to the subcontractor, or within any
extension of that period to which the parties shall have agreed, the SERI
shall either: '

(1) cancel the stop work order, or
(11) terminate the work covered by such order as provided in the

“Termination Article of this Subcontract.” ‘

B. If a stop work order issued under this article is cancelled or
the period of the order or any extension thereof expires, the subcontrac-
tor shall resume work. An equitable adjustment shall be made in the
delivery schedule, the estimsted cost, the fee, (if any), or a combination
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thereof, and in any other provisions of the subcontract that =may be
affectad, and the subcontract shall be modified in writing accordiagly,
if:

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

(11) the subcontractor asserts a claim for such adjustments
within 30 days after the end of the period of work stoppage; provided
that, 1f the SERI decides the facts justify such. actiom, it may
receive and act upon any such claim asserted at any time prior to
final payment under this subcontract.

C. If a stop work order is not cancelled and the work coverad by
such order is terminated for default, the reasonable costs resulting from
the stop work order shall be allowed by equitable adjus:mencs or other-
wise.

CLAUSE 35 - CHANGES

A. Changes = The SERI's Subcoatract Administrator may at any time
and without notice to the sureties, 1f any, 1issue written directions
within the general scope of this subcoantract requiring additional work or
directing the omission of or variation in work coverad by this subcon—
tract. If any such direction results in a material change in the amount
or character of the work described {n Appendix A entitled "Statement of
Work,” an equitable adjustment of the fixed fee shall be made in accor-
dance with the agreement of the parties and the subcontract shall be
modified in writing accordingly. Any claim by the subcoantractor for an
adjustment under this Article mist be assertad in writing within 30 days
from the date of receipt by the subcontractor of the notification of
change; provided, however, that the SERI, if it decides that the facts
justify such action, may receive and act upon any such claim asserted at
any time prior to final payment under this subcontract. A failure to
agree on an equitable adjustment under this article shall be deemed to be
a dispute within the meaning of the article entitled "Disputes.”

B. Work to Continue - Nothing contained ia this article shall excuse
the subcontractor from proceeding -with the prosecution. of the work in
accordance with the requirements of any directiom hersunder.

CLADSE 36 - FEDERAL REPORTS ACT

A. In the event that it subsequently becomes 3 contractual rasquira-
aent to collect or rtecord information calling either for anmswers to
identical questions from 10 or more persons other than Federal employees,
or information from Federal employees which 1s to-be used for statistical
compilations of general public interest, the Federal Reports Act shall
apply to this subcontract. Yo plan, questiounaire, interview guide, or
other similar device for collecting information (whether repetitive or
single-time) may be used without first obtaining clearance from the Office
of Management and Budget (OMB).

8. The Subcontractor shall request the requirsd OMB clearance from
the SERI before expending any funds or making public contracts for the
collectzion of data. The authority to expend funds and to proceed with the
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collection of data shall be in writing by the SERI.. The subcontractor
must plan at least 90 days for OMB clearance. Excessive delay caused by
the Government which arises out of causes beyond the control and without
the fault or negligence of the subcontractor will be considered in accor-
dance with the Article entitled “Termination” (Paragraph L), if such
Article is applicable. If not, the period of performance may be extended
pursuant to this Article if approved by the SERI,

CLAUSE 37 - FOREIGN TRAVEL - -

A. Foreign travel shall be subject to the prior approval of the SERL
for each separate trip regardless of whether funds for such travel are
contained in an approved budget. Foreign travel is defined as any travel
outgide of Canmada and the United States and its territorles and posses-
sions.

B. * Requests for approval shall be submitted at last 45 days prior to
the planned departure date, be on Form ERDA 445 (Request for Approval of
Foreign Travel), and when applicable include Form ERDA 290 (Notification
of Proposed Soviet-Bloc Travel).

CLAUSE 38 - SAFETY AND HEALTH

(This article shall apply to Subcontractor's work under this subcon-
tract at SERI or Government-owned sites or facilities.)

The Subcontractor shall take all reasonable precautions in the
performance of the work under this subcontract to protect the safety and
health of employees and of members of the public and shall comply with all
applicable safety and health regulations and requirements (including
reporting requirements) of the DoE. In the event that the Subcontractor
fails to comply with said regulations or requirements of the DoE, the SERI
may, without prejudice to any other legal or contractual rights of the
SERI, issue an order stopping all or any part of the work; thereafter a
start order for resumption of the work may be issued at the discretion of
the SERI. The Subcoatractor shall make no claim for an extention of time
or for compensation or damages by reason of or in connection with such
work stoppage. - .

CLAUSE 39 - PERMITS

Except as the parties hereto may otherwise mutually agree, the
Subcontractor shall procure all necessary permits or licenses and abide by
all applicable laws, regulations, and ordinances of the United States, and
of the State, territory, and political subdivision in which the work under
this subcontrct is performed. : .

CLAUSE 40 - LITIGATION AND CLAIMS

A, Initiatiom of Litigatiom - If the SERI requires the Subcontractor
to initiate 1litigation, including proceedings befora administrative
agencies, in connection with this subcontract, the Subcountractor shall
proceed with the litigation in good faith as directed from time to time by
the SERI: Provided, however, that in those instances in which such an
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assignmeat would be legally effective and enable the litigatiom or pro-
ceeding to be instituted and carried on for the Government's purposes the
Subcontractor shall have the right to assign the cause to the Goverunment
for the latter's initiation or prosecution. In the latter case, the
Subcontractor shall cooperate fully with the Government and provide such
agssistance as the Government shall request in the prosecution of the
licigation.

B. Defense and Settlement of Claims - The Subcontractor shall give
the SERI immediate notice im writing (1) of any action, including any
proceeding before an administrative agency, filed against the Subcontrac-
tor, arising out of the performance of this subcontract and which would,
1f successful, constitute a directly allowable cost and (2) of any claim
against the Subcontractor the cost and expense of which is an allowable
cost under the article entitled "Allcwable Costs.” Except as otherwise
directed by the SERI, in writing, the Subcontractor shall furnish immedi-
ately to the SERI copies of all pertinent papers received by the Subcon-
tractor with respect to such action or claims. To the extzat not in
conflict with any applicable policy of insurance, the Subcontractor may,
with tha SERI's approval, settle any such actiom or elaim, shall effect at
the SERI's request an assigament and subrogation in favor of the SERI or
Government of all the Subcontractor's rights and claims (except those
against the Government) arising out of any such action or claims against
the Subcontractor, and, if required by the SERI, shall authorize represen-
tatives of the SERI or Government to settle or defand any such action or
claim and to represeat the Subcontractor ia, or to take charge of, any
action: Provided, however, to the extent not incomsistent with the SERI's
or the Government's interests, the Subcontractor may, at his own expense,
be assocliated with the representatives of the SERIL or the Government in
settlement or defense of any such claim or actiom. If the settlement or
defense of an action or claim against the Subcomtractor is undertaken by
the SERI or the Government, the Subcontractor shall furnish all reasonable
assistance in effecting a settlement or asserting a defense, Where an
action against the Subcontractor is not covered by a policy of inmsurance,
rhe Subcontractor shall, with the approval of the SERI, proceed with the
dafense of the action in good faith; and in such event the defense of the
action shall be at the expense of the Government: Provided, however, that
the Government shall not be liable for such expense to the extent that it
would have been compensated for by insurance which was required by law or
by the written direction of the SERI, but which the Subcontractor failed
to secure through its own fault or negligence. The Subcontractor's
“charitable defense” (i.e., such defense as is available to the Subcon-
traccor as a matter of law because of the Subcontractor's eleemosynary
character) shall not be asserted if the assertiocn of such a defense
contravenes the Subcou:rac:o;'s astablished policy.

CLAUSE 41 - REQUIRED BONDS AND INSURANCE-EXCLUSIVE OF GOVERNMENT PROPERTY

The Subcountractor shall procure and maintain such bonds and insurance
as are required by law or by the written direction of the SERI., The teru:s
of any such bond or insurance policy shall be submitted to the SERI for
approval upon request. Io view of the provisioms of the article enticled
"Propverty,” the Subcontractor shall not procure or maiatain for its own
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protection any insurance covering loss or destruction of or damage to
Government—owned property. Nothing herein shall preclude the Subcontrac—
tor from obtaining or maintaining insurance at its own cost and expense to
cover any insurable interest it may have in such "Government-owned proper—
ty”. ~

CLAUSE 42 - KEY PERSONNEL

It having been determined that the individuals, if. any, whose names
appear elsewhere in this subcontract as "key persomnel,” or other persons
mutually acceptable as persons of substantially equal abilities and
qualifications are necessary for the successful performance of this
subcontract, the Subcontractor agrees, insofar as it -1s able, to make
available such employees or persons for the performance of the work under
the subcontract. Whenever for any reason, one Or more of the aforemen-
tioned employees is unavailable for performance of work under the subcon-
tract, the Subcontractor shall use its best efforts to replace such
employee with an employee of substantially equal abilities and qualifica-
tions who is satisfactory to the SERI.

CLAUSE 43 — STATE AND LOCAL TAXES

A. The Subcontractor agrees to notify the SERIL of any State or local
tax, fee, or charge levied or purported to be levied on or collected from
the Subcontractor with respect to the subcontract work, any transaction
thereunder, and constituting an allcwable item of cost 1f due and payable,
but which in the opinion of the Subcoutractor or under the position of the
SERI as communicated to the Subcontractor, is inapplicable or invalid; and
the Subcontractor further agrees to refrain from paying any such tax, fee,
or charge unless authorized in writing by the SERI. Any State or local
tax, fee, or charge paid with the approval of the SERI or oun the basis of
advice from the SERI that such tax, fee, or charge is applicable and
valid, and which would otherwise be an allowable item of cost, shall not
be disallowed as an item of cost by reason of any subsequent ruling or
determination that such tax, fee, or charge was, in fact, inapplicable or
invalid. . -

B. The Subcontractor agrees to take such action as may be required
or approved by the SERI to cause any such tax, fee, or charge referred to
above to be paid under protest and to take such actions as may be required
or approved by the SERI to seek recovery of any payment made, including
assignment to the Government or its designee of all rights to an abatement
or refund thereof, and granting permission for the Government to join with
the Subcontractor in any proceedings for the recovery thereof or to sue
for recovery in the name of the Subcoatractor. If the SERI directs
Subcontractor to institute litigation to enjoin the collection of or to
recover payment of any such tax, fee, or charge referred to above, or if a
claim or suit is filed against the Subeontractor for a tax, fee, or
charge, he has refrained from paying in accordance with this article, the

‘procedures and requirements of the article entitled "Litigation and

Claims" shall apply, and the costs and expenses incurred by the Subcon-
tractor shall be allowable items of cost, as provided in this subcontract,
together with the amount of any judgement rendered against the Subcontrac~
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C. The SERI shall save the Subcontractor harmless from penaltigs and
interest incurred through compliance with this article. All recoveries or
credits in respect of the foregoing taxes, fees, and charges (including
interest) shall insure to and be the sole benmefit of the SERI.

CLAUSE 44 - COST ACCOUNTING STANDARD WITHDRAWAL

A. Cost Accounting Standard 414 - Cost of money as an element of the
cost of facilities capital - is withdrawn from application to the provi-
sions of the clauses in this contract emtitled "Cost Accounting Standards”
and "Administration of Cost Accounting Standards.”

B. This article shall be included in all subcontracts, at any -tier,
containing the article emtitled "Cost Accounting Standards.”

CLAUSE 45 - COST ACCOUNTING STANDARDS

(Applicable if this subcontract exceeds §100,000 and is not otherwise
éxempt under the provisions of FPR 1-3.1703(a)(1l), (2), or (h)(1).)

A. Unless the Cost Accounting Standards Board, or the General
Services Administration in the case of nondefense contracts, has pre-
scribed rules and regulations exempting Subcontractor or this subcontract
from standards, rules and regulations promulgated pursuant to 50 U.S.C.
App. 2168 (Public Law 91-379, August 15, 1970), or other statutory author-
ity, Subcontractor, in comnection with this subcontract shall:

l. By submission of a Disclosure Statement, disclose in writing
his cost accounting practices as required by regulatiocms of the Cost
Accounting Standards Board. The required disclosures must be made
prior to subcontract award unless the SERI provides a written notice
to the Subcontractor authorizing post award submission in accordance
with regulations of the Cost Accounting Standards Board. The prac—
tices disclosed for this subcontract shall be the same as the prac—
tices curreatly disclosed and applied omn all other comtracts and
subconcracts being performed by the Subcoantractor and which coantain
this Cost Accounting Standards article. If the Subcontractor has
notified the SERI and DOE that the Disclosure Statement contains
trade secrats and commercial or financial information which 1is
privileged and confidential, the Disclosure Statement shall be
submittaed diracted to the DOE and the Disclosure Statement will aot
be released outside of the Government.

2. Follow consistently the cost accounting practices disclosed
pursuant to l., above, in accumulating and reporting contract per—
formance cost data concerning this subcontract. If any change in
disclosed practices is wmade ‘for the purposes of any contract or
subcoantract subject to Cost Accounting Standards Board requirements,
the change must be applied prospectively to this subcontract, and the
Disclosure Statement must be amended accordiagly. 1I£ the subcontract
price or cost allowance of this subcoatract is affecrzed by such
changes, adjustment shall be made in accordance with subparagraphs
A.4, or A.5., below, as appropriate.
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3. Comply with all Cost Accounting Standards in effect on the
date of award of this subcontract or if the Subcomtractor has submit-
ted cost or pricing data, om the date of final agreement on price as
shown on the Subcontractor's signed certificate of current cost or
pricing data. The Subcontractor shall also comply with any Cost
Accounting Standard which hereafter becomes applicable to a comntract
or subcontract of the Subcontractor. Such compliance shall be
required prospectively from the date of applicability to such con-

- tract or subcontract.

4, (a) Agree to an equitable adjustment of this subcontract(as
provided in the Changes Article of' this subcontract, if any) 1if the
subcontract cost is affected by a change which, pursuant to A.3.,
above, the Subcomtractor is required to make to its established cost
accounting practices whether such practices are covered by a Disclo-
sure Statement or not.

(b) Negotiate with the SERI to determine the terms and
conditions under which a change either to a disclosed cost accounting
practice or an established cost accounting practice, other than a
change under 4.a., above, may be made. A change to a practice may be
proposed by either the SERI, cognizant Government Agenciles or the-
Subcontractor, provided, however, no agreement may be made under this
provision that will increase costs paid by the SERI or the United
States.

5. Agree to an adjustment of the subcontract price or cost
allowance, as appropriate, if he or a lower-tier subcontractor fails
to comply with an applicable Cost Accounting Standard or to follow
any practice disclosed pursuant to subparagraphs A.l., and A.2.,
above, and such failure results in any increased costs paid by the
SERI. Such adjustment shall provide for recovery of the increased
costs to the SERI together with interest thereon computed at the rate
determined by the Secretary of the Treasury pursuant to P. L. 92-41,
85 Stat. 97, or 7 percent per annum, whichever is less, from the time
the payment by the SERI was made to the time the adjustment is
effected.

6. Indemnify the SERI for all losses and liability which might
arise under this article. . .

B. The Subcontractor shall permit any authorized representatives of
the SERI, DoE, the Cost Accounting Standards Board, or the Comptroller
General of the United States to examine and make copies of any documents,
paper, or records relating to compliance with the requirements of this
article. ‘

C. The Subcontractor shall include in all negotiated subcontracts
which he enters into the substance of this article, and shall require such
-inclusion in all lower—tier subcontracts, except that this requirement
shall apply only to negotiated subcontracts in excess of $100,000 where
the price negotiated is not based on:

(1) Established catalog or market prices of commercial items
sold in substantial quantities to the gemeral public; or

(ii) Prices set by law or regulation, and except that the
requirement shall not  apply to negotiated subcoutracts otherwise
exempt from the requirement to accept the Cost Accounting Standards
clause by reason of 331.30(b) of Title 4, Code of Federal Regulations

=46= .



-
12

(1)
0

I

[CFR 331.30(b) or 1-3.1203(a)(2) or Title 41, Code of Federal Regula-

tioms (41 CFR 1-3.1203(a)(2)]. .

Note:
i. Lower—tier subcontractors shall be required to submit their
Disclosure Statements to the Subcontractor. However, if a lower—tier
subcontractor has previously submitted his Disclosure Statement to the
SERI or to the cognizant Government Contracting Officer, he may satisfy
that requirement by certifying to the Subcontractor the date of such
Statement and the address of the SERI or of the Contracting Officer.

2. Ian any case where a lower—-tier subcontractor determines that the
Disclosure Statement Information is privileged and confidential and
declines to provide it to the Subecontractor or a higher—tier subcontrac-
tor, the Subcontractor may authorize the direct submission of that lower—
tier subcontractor’'s Disclosure Statement to the same offices to which the
Subcontractor was required to make submission of his Disclosure Statement,
or directly to the DoE. Such authorization shall in no way relieve the
Subcontractor of liability as provided in paragraphs A.5, and 6. of this
article. In view of the foregoing and since this subcontract may be
subject to adjustment under this article by reason of any failure to
comply with rules, regulations, and standards of the Cost Accounting
Standards Board in connection with covered lower-tier subcontracts, it is
expected that the Subcontractor may wish to include an article in each
such lower—tier subcontract requiring the lower-tier subcontractor to
appropriataly indemnify the Subcontractor. However, the inclusion of such
an article and the terms thereof are matters for negotiation and agreemant
between the Subcoantractor and the lower—-tier subcontcractor, provided that
they do not conflict with the duties of the Subcontractor under its
subcontract with the SERI, It is also expectad that any lower—tier
subcontractor subject to such indemnification will generally require
substantially similar indemnificatiocn to be submittad by its subcontrac-
tors.

D. The terms defined in Sec. 331.20 of Part 331 of Title 4. Code of
Federal Regulations (4 CFR 331.20) shall have the same wmeanings herain,
As thera defined, "negotiated subcontract”™ means “any subcontract except a
firm fixed=price subcontract made by a Contractor or Subcountractor after
receiving offers from at least two -firms unot associated with each or such
Contractor or Subcontractor, providing (1) the solicitation to all compet-
ing firms is identical, (2) price is the only consideration in selecting
the subcontractor from among the competing firms solicited, and (3) the
lowest offer received in compliance with the solicitation from among those
solicited is accepted”.

CLAUSE 46 - ADMINISTRATION OF COST ACCOUNTING STANDARDS

(Applicable only if this subcomtract exceeds $100,000 and is not
otherwise exempt under the provisioas of FPR 1-3. 1203(a)(l), (2), or
(Y1)

For the purposa of administering Cost Accounting Standards require-
ments under this subcontract, Subcountractor shall: )

A. Submiz to the SERI a description of the accounting change and the
general dollar magnitude of the change to reflect the sum of all increases
and the sum of all decreases for all Subcontracts coantaining the Cost
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Accounting Standards article:

1. For any change in cost accounting practices required to
comply with a new Cost Accounting Standard in accordance with para-
graphs A 3 and A 4 (a) of the article of this subcontract entitled
"Cost Accounting Standards" within 60 days (or such other date as may
be mutually agreed to) after award of an order requiring such change;

2. For any change to cost accounting practices proposed in
accordance with paragraph A 4 (b) of the article of this subcontract
entitled "Cost Accounting Standards” not less than 60 days (or such
other date as may be mtually agreed to) prior to the effective date
of the proposed change; or :

3. For any failure to comply with an applicable Cost Accounting
Standard or to follow a disclosed practice as contemplated by para-
graph A 5 of the article of this subcontract entitled "Cost Ac-
counting Standards” within 60 days (or such other date as may be
mutually agreed to) after the date of agreement of such noncompliance
by Subcontractor.

B. Submit a cost impact proposal in the form and manner specified by
SERI within 60 days (or such other date as may be mtually agreed to)
after the date of determination of the adequacy and compliance of a change
submitted pursuant to A 1, 2 and 3 above. ~

C. Agree to appropriate subcontract lower tier subcontract amend-
ments to reflect adjustments established in accordance with paragraphs A 4
and A 5 of the article of this subcontract entitled "Cost Accounting
Standards”. »

D. 1Include the substance of this article in all negotiated lower—
tier subcontracts containing the article entitled "Cost Accounting Stan-
dards”. In addition, include a provision in these lower—tier subcontracts
which will require such lower—tier subcontractors, within thirty (30) days
after receipt of award, to submit the following information to the Con-—
tracting Officer cognizant of the lower-tier subcontractor's facility:

1. Lower—tier Subcontractor's name and subcontract number;

2. Dollar amount and date of award;

3. Name of Subcontractor making the award; and

4. A statement as to whether the lower—tier subcontractor has
made or proposes to. make any  changes to accounting practices that .
affect orders or subcontracts containing the Cost Accounting Stan-—
dards article, unless such changes have already been reported. If
award of the subcontract results in making a Cost Accounting Stan-
dard(s) effective for the first time this shall also be reported.

E. In the event an adjustment is required to be made to any lower—
tier subcontract hereunder, notify SERI in writing of such adjustment and
agree to an adjustment ia the price or estimated cost of this subecontract,
as appropriate, based upon the adjustment aestablished under the lower—tier
subcontract. Such notice shall be given within 30 days after receipt of
the proposed lower-tier subcontract adjustment, and shall include a
proposal for adjustment to such higher—-tier subcontract.

F. When the Cost Accounting Standards article and this article are
included in lower-tier subcontract, the term "SERI" shall be suitably
altered to identify the purchaser.
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CLAUSE 47 - LABOR SURPLUS AREA LOWER TIER SUBCONTRACTING

L3

(Applicable 1f this subcontract exceeds $500,000.)

A. The Subcontractor agrees to establish and conduct a program which
will encourage labor surplus area concerns to compete for lower tier
subcontracts within their capabilities. In this connection, the Subcon~
tractor shall:

l. Designate a liaison officer who will (1) maintain liaison
with duly authorized representatives of the Government on labor
surplus area matters, (ii) supervise compliance with the utilizacion
of concerns in labor surplus areas clause and (iii) administer the
Subcontractor's "Labor Surplus Area Subcoutracting Program”;

2. Provide adequate and timely consideration of the potentiali-
ties of labor surplus area concerns in all "make-or—buy” decisions;

3. Assure that labor surplus area concerns will have an equita-
ble opportunity to compete for lower tier subcontracts, particularly
by arranging solicitatiouns, time for the preparatiom of bids, quanti-
ties, specifications, and delivery schedules so as to facilitate the
participation labor surplus area concarus;

4., Maintain records showing procedures which have been adopted
to comply with the policies set forth in this article; and

5. Include the Utilization of Concerns in Labor Surplus article
in subcontracts which offer substantial labor surplus area subcon-
tracting opportunities.

B. A "Labor Surplus Area Comcern” is a concern which will perform,
or cause to be performed, a substantial proportion of any contract awarded
to it in “"Areas of Substantial Labor Surplus” (also called “Areas of
Substantial Unemployment”), as designated by the Department of Labor. A
concern shall be deemed to perform a substantial proportion of a contract
in a labor surplus area if the costs that the concerna will incur on
account of manufacturing or production performed in persisteat or substan-
tial labor surplus areas (by itself or its first-tier subcomtractors)
amount to more than 350 percent of the price of such contract.

C. The Subcontractor further agrees to insert, in any lower tier
subcontracts heresunder which may exceed five hundred thousand dollars
(3500,000) and which contains the utilization of concernms iam labor surplus
areas article provisions, which shall conform substantially to the lan-
guage of this article, including this Paragraph C., and to notify the SERI
of the name of such lower tiar subcontractors.

CLAUSE 48 - SMALL BUSINESS LOWER TIER SUBCONTRACTING PROGRAM

(Applicable if this subcontract exceeds $500,000.)

A. The Subcontractor agrees to establish and conduct a Small Busi-
ness Lower Tier Subcontracting Program which will enable small business
concerns to be coansidered fairly as lower tier subcontractors and suppli-
ers under this subcontract. Ia this connection, the Subcontractor shall:

1. Designate a liaison officer who will (i) maintaia liaison
with the Government on small business matters, (ii) supervise compli-
ance with the utilization of small business concerns article, and

(1ii) administer the Subcontractor's "Small Business Lower Tier

Subcontracting Program”.



2. Provide adequate and timely consideration of the potentiali-
ties of small business concerms in all "make-or-buy” decisioms.,

3. Assure that small business concerns will have an equitable
opportunity to compete for lower tier subcontracts, particularly by
arranging solicitations, time for the preparation of bids, quanti-
ties, specifications, and delivery schedules so as to facilitate the
participation of small business concerns. Where the Subcontractor's
lists of potential small business lower tier subcontractors are
excessively long, reasonable effort shall be .made to give all such
small business concerns an opportunity to complete over a long period
of time. :

4, Maintain the records showing (i) whether each prospective
lower- tier subcontractor is a small business concern, (ii) procedures
which have been adopted to comply with the policies set forth in this
article, and (iii) with respect to the letting of any subcontract
(inecluding purchase orders) exceeding ten thousand dollars ($10,000),
information substantially as follows: -

(a) Whether the award went to large or small business.

(b) Whether less than three or more than two small busi-
ness concerns were solicited.

(¢) The reason for nonsolicitation of small business if
such was the case.

(d) The reason for small business failure to receive the
award 1f such was the case when small business was solicited.

The records maintained in accordance with (iii) above may be in
such form as the Subcontractor may determine, and the information
shall be summarized quarterly and submitted by the Purchasing Depart-
ment of each individual plant or division to the Subcontractor's
cognizant small business liaison officer. Such quarterly summaries
will be considered to be management records only and need not be
submitted routinely to the Government; however, records maintained
pursuant to this article will be kept available for review.

5, Notify the SERI before soliciting bids or quotations om any
sub-subcontract (including purchase orders) in excess of ten thousand
dollars ($10,000) if (i) no small business concern is to be solici-
ted; and (ii) SERI's consent to the lower. tier subcontract (or
ratification) is required by a procurement article in this subcon-
tract. Such notice will state the Subcoatractor's reasons for
nonsolicitation of small business concerns, and will be given as
early in procurement cycle as possible so that the SERI may give S3A
timely notice to permit SBA a reasonable period to suggest potential-
ly qualified small business concerns through the SERI. In no case
will the procurement actioan be held up when to do so would, in the
Subcontractor's judgment, delay performance under the subcontract.

* 6. Include the utilization of small business concerus clause in
lower tier subcontracts which offer substantial small business
subcontracting opportunities.

7. Cooperate with the SERL in any studies and surveys of the
Subcontractor's  lower tier subcontracting procedures and practices
that the SERI may from time to time conduct.
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8. Submit such information on lower tier subcontracting to
small business concerns as 1s called for by the SERI.

B. A “Small Business Concern” is a councern thal meets the pertinent
criteria established by the Small Business Administration and set forth in
1-1.701 of the Federal Procurement Regulations.

C. The Subcoantractor agrees that, in the event it fails to comply
with its contractual obligations concerning the Small Business Lower Tier
Subcontracting Program, this subcontracting may be terminated, in whole or
in part, for default. - - .

D. The Subcontractor further agrees to insert, in any lower tier
subcontract hereunder which may exceed five hundred thousand dollars
($500,000) and which contains the Utilization of Small Business Coacerms
article, provisions which shall conform substantially to the language of
this article, including this Paragraph D., and to notify the SERI of the
names of such lower tier subcontractors.

CLAUSE 49 - MINORITY BUSINESS ENTERPRISES LOWER TIER SUBCONTRACTING PRO-
GRAM

(Applicable 1if this subcontract exceeds $500,000.)

A. The Subcaontractor agrees to establish and conduct a pregram which
will enable minority business enterprises (as defined in the article
enticled "Utilization of Minority Business Enterprises”™) to be considered
fairly as lower tier subcoutractors and suppliers under this subcontract.
In this connection, Subcountractor shall:

l. Designate a liaisom officer who will administer Subcontrac=
tor's minority business enterprises program.

2. Provide adequate and timely comnsideration of the potentiali-
ties of known mninority business enterprises in all “make-or—buy”
decisions.

3. Assure that kanocwn minority business enterprises will have an
equitable opportunity to compete for lower tier subcontracts, partice
ularly by arranging solicitations, time for preparation of bids,
quantities, specifications, and delivery schedules so as to facili-
tate the participation of minority business enterprises.

4, Maintain records showing (a) procedures which have been
adopted to comply with the policies set Cforth ia this article,
including the establishment of a source list of ailnority business
enterprises, (b) awards to minority business enterprises on the
source 1list, and (c) specific efforts to identify and award lower
tier subcoatracts to minority business enterprises.

5. Include rthe Utilization of Miaority Business Enterprises
article in lower tier subcontracts which offer substantial minerity
business enterprises subcontracting opportunities.

6. Cooperate with the SERI and the DoE ia any studies and
surveys of Subcontractor's minority busizess entarprises orocedures
and practices that the SERI or the DoE may from time to time conduct.

7. Submit periodic reports of lower tier subcontractiag to
kacwn minority business enterprises with respeect to the records
referred to in subparagraph 4., above, in such form and manner and at
such time (aot mors often than quarterly as the SERI or the DoE may
prascribe.



.

B. Subcontractor further agrees to inmsert, in any lower tier subcon-
- tract hereunder which may exceed $500,000. provisions which shall conform
substantially to the language of this article, including this paragraph
B., and to notify SERI of the names of such lower tier subcontractors.

CLAUSE 50 - PAYMENT FOR OVERTIME PREMIUMS

A. Allowable cost shall not include any amount on account of over=
time premiums except when (1) specified in D, below, or (2) paid for work;
(1) Necessary to cope with emergencies such as those
resulting from accidents, matural disasters, breakdowns of
production equipment, or occasional production bottlenecks of a

sporadic nature; .

(i1) By indirect labor employees such as those performing
duties in connection with administration, protection, transpor—
tation, maintenance, standby plant protection, operation of
utilities, or accounting;

(i11) In the performance of tests, industrial processes,
laboratory procedures, loading or unloading of transportation
media, and operatiomns in flight or afloat, which are continuous
in nature and cannot reasonably be Interrupted or otherwise
completed; or

(1v) Which will result in lower cost to the SERL.

‘ B. The cost of overtime premiums otherwise allowable under A, above,
shall be allowed only to the extent the amount thereof is reasonable and
properly allocable to the work under the subcontract.

C. Any request for overtime, in additiom to any amount specified in
D, below, will be for all overtime which can be estimated with reasonable
certainty shall be used for the remainder of the subcontract, and shall
contain the following: (1) Identification of the work unit, such as the
department or section in which the requested overtime will be used,
together with present workload, manning and other data of the affected
unit, sufficient to permit an evaluation by the SERI of the necessity for
the overtime; (2) the effect that the denial of the request will have on
the delivery or performance schedule of the subcontract; (3) reasomns why
the required work cannot be performed on the basis of utilizing multishift
operations or by the employment of additional personnel; and (4) the
extent to which approval of overtime would affect the performance or
payments in connection with any other SERI or Government subcontracts,
together with any identification of such affected contracts.

D. The Subcontractor is authorized to perform overtime, in addition
to that performed under A (2), only to the extent, if any, specified
elsewhere in this subcontract.

CLAUSE 51 - PREFERENCE FOR U.S. FLAG AIR CARRIERS

A. Pub. L. 93-623 requires that all Federal agencies and Government
contractors and subcoatractors will use U. S. flag air carriers for
{nternational air transportation of persomnel (and their personal effects)
or property to the extent service by such carriers is available. It
further provides that the Comptroller General of the United States shall
disallow any expenditure from appropriate funds for intermatiomal air

-8%- .
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transportation on other than a U. S. flag air carrier ia the absepce of
satisfactory proof of the necessity therefor.

B. The Subcontractor agrees to utilize U. S. £flag air carriers for
i{nternational ailr transportation of persomnel (and their personal effects)
or property to the extent service by such carriers is available.

C. In the event that the Subcontractor selects a carrier other than
a U. S. flag air carrier for intermational air tramsportation, it will
include a cartification on vouchers invelving such transportation which is
assentially as follows:

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

I hereby certify that transportation service for perscunel (and their
personal effects) or property by certificated air carrier was un-
available for the following reasons (see Federal Procurement Regula-
tions (41 CFR 1-1.323-3)): (state reasons).

D. The terms used in this article have the following meanings:

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

2. "U. S. flag air carrier” means one of a class of air carri-
ers holding a certificate of public convenience and necessity issued
by the Civil Aeronautics Board, approved by the Prasident, authoriz-
ing operations between the United States and/or its territories and
oue or mors foraign countries. .

3. The term "United States” includes the fifty states, Common-
wealth of Puerto Rico, possessions of the Uaited States, and che
District of Columbia.

E. The Subcontractor shall include the substance of this clause
facluding this paragraph e., im each subcontract or purchase hereunder
which may iavolve intermatiomal air transportatiom.

CLAUSE 52 = USE,bF U, S. FLAG CCMMERCIAL VESSEL

A. The Cargo Preferance Act of 1954 (P. L. 664, August 26, 1954, 63
Stat. 832, 46 U.S.C. 1241(b)), requirss that Federal departzeats or
agencies shall tramsport at least 350 percent of the gross tonnages (com
outad separately for dry bulk carriers, dry carge liners, and tankers) of
equipment, materials, or commodities wnlch may be tramsported om ocean
vessals on privately owned United States flag commercial vessels. Such
transportation shall be accomplished whenever:

l. Any equipment, materials, or commodities, within or outside
the United States, which may be transported by ocean vessel, are:
(i) Procures, contractad for, or otherwise obtained Zfor the
agency's accounc; or ’
(ii) Furnished to or for the account of any foreign nation
wizh out provision for reimbursement.



2. Funds or credits are advanced or the convertibility of
foreign currencies 1is guaranteed in connection with furnishing such
equipment, materials, or commodities which may be transported by
ocean vessel.

Note: This requirements does not apply to small purchases as
defined in 41 CFR 1-3.6 or to cargoes carried in the vessels of the
Panama Canal Company.

B. The Subcontractor agrees as follows: -

l. to utilize privately owned United States flag commercial
vessels to ship at least 50 percent of the gross tonnage (computed
separately for dry bulk carriers, dry cargo liners, and tankers)
involved whenever shipping any equipment, material, or commodities
under the conditions set forth in a. above pursuant to this subcon-
tract to the extent such vessels are available at fair and reasomable
rates for United States flag commercial vessels. Note: Guidance
regarding fair and reasonable rates for United States flag vessels
may be obtained from the Division of National Cargo, Office of Market
Development, Maritime Administration, Washingtom, D. C. 20230: Area
Code 202, phone 377-3449.

‘ 2. To furnish, within 15 working days following the date of
loading for shipments originating within the United States or within
25 working days following the date of loading for shipments originat-
ing outside the United States, a legible copy of a rated, "on-board”
commercial ocean bill of lading in English for each shipment of cargo
covered by the provisions in a. above to both the Contracting Of ficer
(through the SERI) and to the Division of Natiomal Cargo, Office of
Market Development, Maritime Administration, Washington, D. C. 20230.

3. To insert the substance of the provisions of this article in
all subcontracts issued pursuant to this contract except for small
purchases as defined in 41 CFR 1-3.6.

(Sec. 205(c), 63 Stat. 390; 40 U.S.C. 486(c))

CLAUSE 53 - ORAL OR WRITTEN MODIFICATIONS

No oral or written statement of any person other than the
Contract Administrator whomsoever shall, in any manner or degree,
modify or otehrwise affect the terms of ‘this Subcontract. The
Contract Administrator 1is the only person authorized to approve
changes in any of the requirements under this Subcountract and not-
withstanding any provision contained elsewhere in this Subcontract,
the said authority remains solely with the Contract Administrator.
In the event the Subcontractor effects any such change at the direc-
tion of any person other than the Contract Administrator, the change
will be considered to have been made without authority and no adjust-
ment will be made in the Subcontract price to cover any increase in
costs incurred as a result thereof.

CLAUSE 54 — NOTICE OF LABOR DISPUTES

A. Whenever the subcontractor has the knowledge that any actual
or potential labor dispute 1is delaying or threatens to delay the
timely performance of this Subcontract, the Subcontractor shall

R4



12/29/78

immediataly give notice thereof, including all relevant information with
respect thereto, to the SERI.

B. The Subcontractor agrees to insert the substaace of this article,
ineluding this paragraph B, in aay lower tier Subcontract hersunder as to
which a labor dispute may delay the timely performance of this Subcon-
tract; except that each such lower tier Subcontract shall provide that in
the event its timely performance is delayed or threatemed by delay be any
actual or potential labor dispute, the lower tier Subcoatractor shall
izmediately notify his next higher tiar ‘Subcontractor, or the Subcontrac-
tor, as the case may be, of all relavant information with respect to such
disputes.

CLAUSE 33 - PRICING OF ADJUSTMENT

When costs are a factor in any determination of a contract price adjust-
ment pursuant to the "Changes” cause or any other provision of this
Subcontract, such costs shall be in accordance with the contract cost
principles and proceduras‘ in Part of 1=-15 of the Federal Procurement
Regulations (41 CFR 1-15) as supplemental or modified by ERDA-PR Part 9-15
(41 CFR 9-15) in effect on the date of this Subcontract. '

CLAUSE 56 - DISPOSITION OF MATERIAL (FIXED PRICE)

Upon termination ot completion of all work under this Subcontract, the
Subcontractor shall prepars for shipment, deliver f.o.b. destination, or
dispose of all materials received from the SERI and all residual materials
produced in connection with the performance of this Subcontract as may be
directed by the SERI or as specified in other provisions of this Subcon-
tract, All materials produced or required to be deliverad under this
Subcontract become and remain the property of the Goverament or SERIL.

CLAUSE 57 - GOVERNMENT PROPERTY (FIXED PRICE)

A. The SERI shall deliver to the Subcontractor, for use in counec-
tion with and under the terms of this Subcontract, the property described
as Government-furnished property in the Schedule or specifications,
together with such related data and information as the Subcontractor may
request and as may reasonably be requirad for the intended use of such
property (hersinafter referred to as “Goverament-furnished property” ).
The delivery or performance dates for the suppllies or services to be
furnished by the Subcontractor under this Subcontract are based upon the
expectation that Government-furnished property suitable for use (except
for such property furnished 735 1s") will be delivered to the Subcontrac—
tor at the times stated in the Schedule or, {f not so stated in sufficient
rime to enable the Subcontractor to meet such delivery or performance
datas. In the event that Gavernment-furnished property is not delivered
to the Subcoutractor by such time or times, the SERI sutall, upon timely
written request made by the Subcontractor, make a determination of the
delay, 1f any, occasioned the Subcontractor thereby, and shall equitably
adiust the delivery or performance dates OT he Subcontract price, or
both, and any other comtractual provision affected by any such delay, in
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accordance with the procedures provided for in the clause of this Subcon-
tract entitled “"Changes.” Except for Government-furnished property
furnished "as is", in the event the Government-furnished property 1is
received by the Subcontractor in a condition not suitable for the intended
use the Subcontractor shall, upon receipt thereof, notify the SERI of such
fact and, as directed by the SERI either (1) return such property at the
SERI expense or otherwise dispose of the property, or (2) effect repair or
modifieatien, in accordance with the procedures provided for in the clause
of this Subcontract entitled "Changes.” The foregoing provisions for
adjustment are exclusive and the SERI or Government shall not be liable to
suit for breach of contract by reason of any delay in delivery of Govern-
ment-furnished property or delivery of such property im a condition not
suitable for its intended use.

B. l. By notice in writing, the SERI may (i) decrease the property
provided or to be provided by the SERI under this Subcontract, or (ii)
substitute other Government—owned property for property to be provided by
the SERI, or to be acquired by the Subcontractor for the SERI under this
subcontract. The Subcontractor shall promptly take such action as the
SERI may direct with respect to the removal and shipping of property
covered by such notice.

2. In the event of any decrease in or substitution of property
pursuant to subparagraph 1, above, or any withdrawal of authority to use
property provided under any other contract or lease, which property the
SERI had agreed in the Schedule to make available for the performance of
this Subcontract, the SERI, upon the written request of the Subcontractor
(or, 1if the substitution of property causes a decrease in the cost of
performance, on his own initiative), shall equitably adjust such contrac-
tual provisions as may be affected by the decrease, substitutiom, or
withdrawal, in accordance with the procedures provided for in the
"Changes” clause of this Subcontract.

C. Title to all property furnished by the SERI shall remain in the
Government. In order to define the obligatioms of the parties under this
clause, title to each item of facilities, special test equipment, and
special tooling (other than that subject to a "Special Tooling" clause)
acquired by the Subcontractor for the SERI pursuant to this Subecontract
shall pass to and vest in the govermment when its use in the performance
of this Subcontract commences, or upon payment therefor by the SERI,

whichever is earlier, whether or not title previously vested. All Govern-

ment-furnished property, together with all property acquired by the
Subcontractor title to which vests in the Government under this paragraph,
1s subject to the provisions of this clause and is hereinafter collective-

-1y referred to as "Government property.” Title to Government property

shall not be affected by the incorporation or attachment thereof to any
property not owned by the Government, nor shall such Government property,
or any part thereof, be or become a fixture or lose 1its identity as
personalty by reasom of affixation to any realty.

D. The Subcountractor shall be responsible for and accountable for
all Government property provided under this Subcontract. The Subcontrac-
tor shall establish and maintain a system to control, protect, preserve,
and maintain all Government property. This system shall, upon request by
the SERI, be submitted for review and, Iif satisfactory, approved in
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writing by the SERI. The Subcontractor shall maintain and make available
such records as are required by the approved system and must account for
all property until relieved of responsibility therefor in accordance with
written lnstructions of the SERI.

E. The Government property shall, unless otherwise provided herein
or approved by the SERI, be used only for the performance of this Subcon-
tract.

F. The Subcontractor shall maintain and administer, in accordance
with sound industrial practice, a program for the utilization, mainte-
nance, repair, protection, and preservation of Government property until
disposed of by the Subcoatractor in accordance with this clause. Iz the
event that any damage occurs to Government property the risk of which has
been assumed by the Government under this Subeoatract, the SERI shall
replace such items or the Subcomtractor shall make such repair of the
property as the Government directs: Provided, however, that if the
Subcontractor cannot effact such repair within the time required, the
dubcountractor shall dispose of such property in the manner directed by the
SERI. The Subcontract price includes no compensation to the Subcomtractor
for the performance of amy zepair or replacement for which the SERI is
responsible, and an equitable adjustment will be made in any contractual
provisions affected by such repair or replacement of Government property
made at the direction of the SERI, in accordance with the procedures
provided for in the "Changes” clause of this Subcontract. aAny repair or
replacement for which the Subcontractor 1is respomsible under the provi-
sions of this Subcontract shall be accomplished by the Subcontractor at
his own axpensea.

G. l. Except as provided in 2, below, the Subcontractor shall not
be liable for loss or destruction of or damage to the Government property
provided under this Subcontract:

(1) Caused by any peril while the property is in tramsit
off the Subcontractor's premises; or

(11) Caused by any of the following perils whilea the
property is om the Subcontractors or lower tier Suncontractor's
premises, or on any other premises whera such property may
properly be located, or by removal therafrom because of any of
the following perils:

(a) Fire, 1lightning, windstorm, cyclome, tormnado,
hail; explosion; riot, riot attending a strike, civil
commotion; vandalism and malicious wmischief; sabotage;
airecrafr or objects falling therafrom; vehicles ruaning on
land or tracks, excluding vehicles owned or operatad by the
Subcoutractor or any agent or employee of the Subcontrac—
:br;- smoke; sprinkler leakage; earthquake or volcanic
eruption; flood, meaning thereby rising of a bodvy of water;
auclear reaction, nuclear radiation or radicactive contami-
nation; hostile or warlike action, ineluding aection ia
hindering, combating, or defending agaiast an actual,
impending, or axpected attack by any goverament Or sover=
eign power (de jure or de facto), or by any authority using
milicary, naval, or air forces; or by an agent of any such
government, power, authority, ot f{orces; or

(b) Other peril, of a type not listed above, Lf such
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other peril is customarily covered by insurance (or by a
reserve for self-insurance) in accordance with the normal
practice of the Subcontractor, or the prevailing practice
in the industry in which the Subcontractor is engaged with
respect to similar property in the same general locale.

The perils as set forth (i) and (ii), above, are
hereinafter called “excepted perils.”

If the Subcontractor transfers Government property
to the possession and control of a lower tier Subcontrac-
tor, the transfer shall not affect the liability of the
Subcontractor for loss or destruction of or damage to the
property as set forth above. However, the Subcontractor
shall require the lower tier Subcontractor to assume the
risk of, and be responsible for, any loss or destruction of
or damage to the property while in the latter's possession
or control, except to the extent that the lower tiler
Subcontract, with the prior approval of the SERI, provides
for the relief of the lower tier subcontractor from such
l1iability. In the absence of such approval, the lower tier
subcontract shall contain appropriate provisions requiring
the return of all Government property in as good condition
as when received, except for reasonable wear and tear or
for the utilization of the property in accordance with the
provisions of the subcontract. _

2. Notwithstanding l, above, the Subcontractor shall be respon~

sible for any loss or damage (a) to the extent specifically provided in
the clause or clauses of this Subcontract designated in the schedule, or
(b) which results from:

(i) Willful misconduct or lack of good faith of amy of the
Subcontractor's managerial personmel; or

(11) A failure on the part of the Subcontractor, due to
willful misconduct or lack of good faith of the Subcontractor's
managerial persomnel, (aa) to maintain and administer the.
program for maintenance, repair, protectionm, and preservation of
the Government property as required by paragraph F hereof, or
(bb) to establish, maintain, and administer a system for comntrol
of Government property as required by paragraph D of this
clause.

Any failure of the Subcontractor to act, as provided
in this (ii), shall be conclusively presumed to be a failure
resulting from willful misconduct, or lack of good faith om the
part of one of -the Subcontractor's managerial personnel if the
Subcontractor is notified by the SERI by registered or certified
mail addressed to one of the Subcontractor's managerial person-
nel, of the Governmment's or the SERI's disapproval, withdrawal
of approval, or nonacceptance of the Subcontractor's program or
system. In such event, it shall be presumed that any loss of or
damage to Government property resulted from such failure. The
Subcontractor shall be liable for such loss or damage unless he
can establish by clear and convincing evidence that such loss or
damage did not result from his failure to maintain an approved
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program or system, or occurred during such time as an approved
program or system for control of Government property was main-
tained-

' The term “Subcontractor's umanagerial persomnel” as
used herein means the Subcontractor's directors, officers, and
any of his manangers, superintendeats, or other equivalent
representatives who have supervision or direction of:

- (a) All or substantially- all of the Subcontractor's
business;

(b) All or subsctantially all of the Subcontractor's
operation at any one plant or separate location at which
the Subcontract is being performed; or

(¢) A separate and complete major industrial opera-
tion in commection with the performance of this Subcon=
tract.

3. The Subcontractor represents that he not including in the
price hereunder, and agrees that he will not hereafter include any price
to the Governmment or the SERI any charge or reserve for insurance (includ-
ing self-insurance funds or raserve) covering loss or destruction of or
damage to the Government property caused by any exceptad peril.

4., Upon the happening of loss or destruction of or damage to any
Government property caused by an excepted peril, the Subcontractor shall
notify the SERI thereof, and shall communicate with the loss and salvage
organization, if any, now or hereafter designated by the SERI and with the
asssistance of the loss and salvage organization so designated (unless the
SERI has directed that no such organization be employed), shall take all
reasonable steps to protect the Government property from further damage,
separate the damaged and undamaged Government property, put all the
Government property in the best possible order, and furnish to the SERI a
statement of: .

(1) The lost, destroyed, and damaged Goverunment property;

(1i) The time and origin of the loss, destructiom, or
damage;

(111) All known interests in commingled property of which
the Government property L1s a part; and

(iv) The dinsurance, if any, covering anmy part of or
interest in such commingled property.

The Subcontractor shall be entitled to am equitable adjust-
ment ia the Subcontract price for the expenditures made by hia in perform
ing his obligations under this subparagraph 4 (including charges made to
the Subcontractor by the loss and salvage organization, except any of such
charges the payment of which che Government or the SERI has, at 1its
option, assumed directly), in accordamce witir the proceadures provided for
in the "Changes” clause of this Subecontract.

5. With the approval of the SERI after loss or destruction of or
damagze to Goverament property, and subject to such conditions and limita-
tions as may be imposed by the SERI, the Subcontractor may, in order to
minimize the loss to the Govermment and the SERI or in order to permit
resumption of business or the like, sall for the account of the Governmeac
or the SERI any item of Goverument property which has been damaged beyound
practicabla repair, or which is so commingled or combined with property of
others, iacluding the Subecontractor, that separatiocn is impracticable.
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6. Except to the extent of any loss or destruction of or damage
to Government property for which the Subcontractor is relieved of liabili-
ty under the foregoing provisions of this clause, and except for reason-
able wear and tear or depreciatiom, or the utilization of the Government
property in accordance with the provisions of this subcontract, the
Subcontractor assumes the risk of, and shall be respomsible for, any loss
or destruction of or damage to the Government property, and such property
(other than that which is permitted to be sold) shall be returned to the
SERI in as good condition as when received by the Subcoatractor in connec-
tion with this Subcontract, or as repaired under paragraph F above.

7. In the event the Subcontractor is reimbursed or compensated
for any loss or -destruction of or damage to the Government property,
caused by an excepted peril, he shall equitably reimburse the SERI. The
Subcontractor shall do nothing to prejudice the Government's or the SERI's
rights to recover against third parties for any such loss, destructiom, or
damage, and, upon the request of the SERI, shall at the SERI's expense
furnish to the SERI all reasomable assistance and cooperation (including
the prosecution of suit and the execution of instruments of assignment in
favor of the SERI) in obtaining recovery. In addition, where a lower tier
subcontractor has not been relieved from liability for any loss or de-
struction of or damage to the Government property, the Subcontractor shall
enforce the liability of the lower tier subcontractor for such loss or
destruction of or damage to the Government property for the benefit of the
Government or the SERI.’

H. The Government and SERI and any persons designated by them, shall
at all reasonable times have access to the premises wherein any Government
property is located, for the purpose of inspecting the Government proper=
ty.

I. Upon the completion of this Subcontract, or at such earlier dates
as may be fixed by the SERI, the Subcontractor shall submit, in a form
acceptable to the SERI, inventory schedules covering all items of Govern~-
ment property not consumed in the performance of this Subcontract (includ~-
ing any resulting scrap) or not theretofore delivered to the SERI, and
shall prepare for shipment, delivery f.o.b. origin, or dispose of the
Government property, as may be directed or authorized by the SERI. The
net proceeds of any such disposal shall be credited to the Subcontract
price or shall be paid in such other manmer as the SERI may direct.

J. Unless otherwise provided herein, the Government or SERL:

l. May abandon any Govermment property in place, and theresupon
all obligations of the Government and SERI regarding such abandoned
property shall cease; and

2, Has no obligation to the ~Subcontractor with regard to
restoration or reliabilitation of the Subcontractor's premises,
neither in case of abandonment (paragraph J l, above), disposition on
completion of nced or of the Subcontract (paragraph I, above), nor
otherwise, except for restoration or rehabilitation costs which are
properly included in an equitable adjustment under paragrapn B.,
above, : .

K. All communications issued pursuant to this clause shall be in
writing.

CLAUSE 58 - GOVERNMENT-FURNISHED PROPERTY (SHORT FORM)
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A. The SERI shall deliver to the Subcoatractor, for use only in
connection with this Subcoatract, the property described ia the schedule
or specifications (hereinafter referred to as “Government-furnished
property”), at the times and locatiouns stated therein. If the Goverament-
furnished property, suitable for its intended use, is not so delivered to
the Subcontractor, the SERI shall upon timely written request made by the
Subcontractor, and if the facts warrant such actiom, equitably adjust any
affected provision of this Subcontract pursuant to the procedures of the
"Change” clause hereof.

B. Title to Government-furnished property shall remain in the
Government. The Subcontractor shall maintain adequate property control
records of Government-furnished property in accordance with sound indus-
trial practice. '

C. Unless otherwise provided in this Subcontract, the Subcontractor,
upon delivery to him of any Government—-furnished property, assumes the
risk of, and shall be responsible for, any loss thereof or damage thersto
except for reasonable wear and tear, and except to the extent that such
property is consumed in the performance of this Subecountract.

D. The Subcontractor shall, upon completion of this Subcontract,
prepare for shipment, deliver £.0.b. origin, or dispose of all Government-
furnished property unot consumed in the performance of this Subcontract or
not theretofore delivered to the SERI, as may be directed or authorized by
the SERI. The net proceeds of any such disposal shall be credited to the
contract price or paid in such other manner as the SERI may direact.

CLAUSE 59 - GOVERNMENT PROPERTY (FIXED-PRICE, NONPROFIT)

A. The SERI shall deliver to the Subcontractor, for use in comnnec—
tion with and under the terms of this Subcontract, the property described
as Government-furnished property in the Schedule or specifications,
together with such related data and information as the Subcontractor may
request and as may reasonably be required for the intended use of such
property (hereinafter referred to as "Government-furnished property”).
The delivery or performance dates for the supplies or services to be
furnished by the Subcontractor under this Subcoatract are based upon the
expectation that Government-furnished property suitable for use (except
for such property furnished "as is") will be dalivered to the Subcontrac—
tor at the times stated im the Schedule, or, if not so stated, in suffi-
cient time to enable the Subcontractor to meet such delivery or perform-
ance datas. In the event that Government-furnished property is no deliv
ared to the Subcontractor by such time or times, the SERI shall, upon
timely written request zmade by the Subcontractor, make a determination of
the delav, if any, occasioned by the Subcontraccer then by, and shail
equitably adjust the delivery or performance dates or the Subcontract
orice, or both, and any other contractual provision affectad by any such
delay. Except for Government-furnished property furaished "as is,” in the
avent that Government-furnished property is raceived by the Subcontractor
in a condicion not suiltable for 1its intended use, cthe Subcontractor
shall, upon raeceipt thereof, notify the SERI of such fact and, as directed
bv the SERI, either (1) return such property at the SERI's expense or
otherwise dispose of such property, or (2) effect rapairs or medifica-
tions, Upon complatiom of (1) ot (2), above, the SERI upon timely written

z
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request of the Subcontractor shall equitably adjust the delivery or
performance dates or the Subcontract price, or both, and any other con-
tractual provision affected by the returm, disposition, repair, or modifi-
cation. The foregoing provisions for adjustment are exclusive and the
Government or the SERI shall not be liable to suit for breach of contract
by reason of any delay in delivery of Government—-furnished property or
delivery of such property in a condition not suitable for 1its intended
use. .

B. l. By notice in writing, the SERI (i) may decrease the property
furnished or to be furnished by the SERI under this Subcontract, or (11)
substitute other Government-owned property for property to be furnished by
the SERI or to be acquired by the Subcontractor for the SERI under this
Subcontract. The Subcontractor shall promptly take such action as the
SERI may direct with respect to the removal, shipping, and disposal of
property covered by such notice.

2. In the event of any decrease in or substitution of property
pursuant to paragraph 1, above, or any withdrawal of authority to use
property provided under any other Subcontract or lease, which property the
SERI had agreed in the Schedule to make available for the performance of
this Subcontract, the SERI, upon the written request of the Subcontractor
(or, 1if the substitution of property causes a decrease in the cost of
performance, on his own initiative), shall equitably adjust such contrac-
tual provisions as may be affected by the decrease, substitution or
withdrawal, in accordance with the procedures provided in the "Changes"”
¢lause of this subcontract.

C. 1. Title to all property furnished by the SERI shall remain in~
the Government.

2. Notwithstanding subparagraph C 1 above, title to equipment
purchased with funds available for research, having an acquisition cost of
less than $1,000, shall vest in the Subcontractor upon acquisition or as
soon thereafter as feasible, provided that the Subcontractor shall have
obtained approval of the SERI prior to acquisition of such property.

3. Title to equipment having an acquisition cost of $1,000 or
more, purchased with funds available for the conduct of research, shall
vest as set forth in the Subcontract.

4, If title to equipment is vested pursuant to C 2 or C 3 above,
the Subcontractor agrees that no charge will be made to the SERI for any
deprecilation, amortization, or use charge with respect to such equipment
under any existing or future SERI subcontract or lower tier subcontract
thersunder.

5. The Subcontractor shall furnish the SERI a 1list of all
equipment acquired under subparagraph C 2 above within ten (10) days
following ‘the end of the calendar quarter during which such equipment was
received.

6. All Govermment furnished property, together with all property
acquired by the Subcontractor, title to which vests in the Government
under this.clause, i1s hereinafter collectively referred to as "Government
property.” :

7. Title to Government property shall not be affected by the

‘incorporation or attachment thereof to anmy property not owned by the

Goveranment, nor shall such Government property, or any part thereof, be or
become a fixture or lose its identity as personalty by reason of affixa-
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tion to any realty. .

8. In order to define the obligations of the parties under this
clause, where title to each item of facilities, special test equipment,
and special tooling (other than that subject to a "Special Tooling”
clause) acquired by the Subcontractor is to vest in the Government , title
shall pass to and vest in the Government when 1its use in the performance
of this Subcontract commences, Oor upon payment therefor by the SERI,
whichever 1s earlier, whether or not title praviously vested.

D. The Subcontractor shall be responsible for and accountable for
all Government property provided under this Subcontract. The Subcontrac~
tor shall establish and maintain a system to control, protect, preserve,
and maiatain all Goveranmant property. This system shall, upon request by
the SERI, be submitted for review and, if satisfactory, approved in
writing by the SERI. The Subcontractor shall maintain and make available
such records as are required by the approved system and must account for
all property until relieved of responsibility therefor in accordance with
written instructions of the SERI.

E. The Government property shall, unless otherwise provided herain
or approved by the SERI, be used only for the performance of this Subcon-
tract.

F. The Subcontractor shall maintain and administer, in accordance
with sound business practice, a program for the utilization, maintenance,
repair, protectiocn, and preservation of Government property, until dis-
posed of by the Subcontracter in accordance with this clause. In the
event that any damage occurs to Goverament property the risk of which has
been assumed by the SERI under this Subcoatract, the SERI shall replace
such items or the Subcontractor shall make such repair of the property as
the SERI directs: Provided, however, that 1f the Subcontractor cannot
effect such repair within the time required, the Subcontractor may reject
such property. The Subcontract price includes no compensation to the
Subcontractor for the performance of any repair or replacement for which
the SERI is respomsible, and an equitable adjustment will be made in any
contractual provision affected by the repair or replacement of Goverament
property made at the directionm of the SERI. Any repair or replacement for
which the Subcontractor. is responsible under the provision of this Subcon-
sract shall be accomplished by the Subcontractor at his own expense.

G. l. The Subcontractor shall not be liable for any loss of or
damage to the Government property, or for expenses incidental to such loss
or damage except that the Subcontractor shall be liable for any loss or
damage to Government property provided under this subcontract upon its
delivery to him or passage of title €0 the Government as provided in
paragraph C, above (including expenses incidental therato):

(1) Which results from willful misconduct or lack of good
faith on the part of any of the Subcoutractor's directors or
officers, or on the part of his managers, superintendents, or
other equivalent representatives who have supervision or direc=
vrion of all or substantially all of the Subcountractor's busi-
ness, or all or substantially all of the Subcdntractor’'s opera-
tions at any one plaat, labcratcry, or separate location in
which this subcontract is being performed;

(11) Which resulcs from a failure on the part of the
Subcontractor, due to the willful wmisconduct or lack of good
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faith on the part of any of his directors, officers, or other
representatives mentioned in subparagraph (i), above:

(a) To maintain and administer, 1in accordance with
sound industrial practice, the program £for wmaintenance,
repair, protection, and preservation of Government property
as required by paragraph F, hereof, or to take all reason-
able steps to comply with any appropriate written direction
of the SERI under paragraph F, hereof; or .

(b) To establish, maintain, and administer, in
accordance with paragraph D, above, a system for control of
Government property.

(1i1) For which the Subcontractor is otherwise responsible
under the express terms of the clause or clauses designated in
the Schedule;

(iv) Which results from risk expressly required to be
insured under some other provision of this Subcoantract, or of
the Schedules or task orders thereunder, but only to the extent
of the insurance so required to be procured and maintained or to
the extent of insurance actually procured and maintailned,
whichever is greater; or

(v) Which results from a risk which is in fact covered by
insurance or for which the Subcontractor is otherwise reim-
bursed, but only to the extent of such insurance or reimburse-
ment. P

Any failure of the Subcontractor to act, as provided in subparagraph
(11), above, shall be conclusively presumed to be a failure resulting from
willful misconduct, or lack of good faith om the part of such directors,
officers, or other representatives mentioned in subparagraph (i), above,
if the Subcontractor is notified by the SERI by registered or certified
mail, addressed to one of such directors, officers, or other representa-
tives of the SERI's disapproval, withdrawal of approval, or nonacceptance
of the Subcontractor's program or system. In such event, it shall be
presumed that any loss or damage to Government property resulted from such
failure. The Subcontractor shall be liable for such loss or damage unless
he can establish by clear and convincing evidence that such loss or damage
did not result from his failure to maintain an approved program or system,
or occurred during such time as an approved program or system for control
of Government property was maintained.

If more than one of the above exceptions shall be applicable in any
case, the Subcontractor's liability under any ome exception shall not be
limited by any other exceptiomn.

2. The Subcontractor represents that he is not including in the
price hereunder, and agrees that he will not hereafter include in any
price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
damage to the Government property, except to the extent that the risk of
loss is imposed on the Subcontractor under 1 (iii), above, or insurance
has been required under I (iv), above. '

3. Upon the happening of loss or destruction of or damage to any
Government property, the Subcontractor shall notify the SERI thereof and
shall communicate with the loss and salvage organization, if any, now or
hersafter designated by the SERI, and with the assistance of the loss and
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salvage organization so designated (unless the SERI has directed that no
such organization be employed) shall take all reasonable steps to protect
the Government property from further damages, separate the damaged and
undamaged Govermment property, put all the Government property in the best
possible order, and furnish to the SERI a statemeat of:
(1) The lost, destroyed, and damaged Governmeat property;
(1i) The time and origin of the loss, destruction, or
. . damage;
(1i1) All knwn interests in commingled property of which
the Government property is a part; and
(iv) The insurance, if any, covering any part of or
interest in such commingled property.

The Subcontractor shall be entitled to an asquitable adjustment in the
Subcontract price for the expenditures made by him in performing his
obligations under this subparagraph 3 (including charges made to the
Subcontractor by the loss and salvage organization, except aay of such
charges the payment of which the SERI has, at its option, assumed direct-
ly).

4. With the approval of the SERI after loss or destructionm of or
damage to Government property, and subject to such conditions and limita-
tions as may be imposed by the SERI, the Subcontractor may, in order to
minimize the loss to the Government and the SERI or in order to permit
resumption of bbusiness or the like, sell for the account of the Govera-
ment any item of Government property which has been damaged beyond practi-
cable repair, or which is so commingled or combined with property of
others, including the Subcomtractor, that separation is impracticable.

5, Except to the extent of amy loss or destruction of or damage
to Government property for which the Subcoatractor is relieved of liabili-
ty under the foregoing provisions of this clause, and axcept for reasou-
able wear and tear or depreciatiom, or the utilization of the Government
property in accordance with the provisions of this subcontract, the
Subcontractor assumes the risk of, and shall be respousible for, any loss
or destruction of or damage to the .Government property, and such property
(other than that which is permitted to be sold) shall be returned to the
SERI in as good condition as when recaivaed by the Subcoatractor in comnnec=
tion with this subcontract, or as repaired under paragraph F, above.

6. In the event the Subcontractor is reimbursed or compensatad
for any loss or destruction of or damage to the Government property, he
shall equitably reimburse the SERI. The Subcontractor shall do nothing to
prejudice the Government's or the SERI's rights to recover against third
parties for any such loss, destruction, or damage and, upon tue raquest of
the SERI, shall at the SERI's expense, furnish to the SERI all resasomabie
assistance and cooperation (including assistance -in the prosecution of
suit and the execution of instruments of assignment in faver of the SERI)
in obtaining recovery.

§. The Government or the SERI and any persous designaced by itf,
shall at all reaonable times have access to the premises wherain any
Goverament property 1s located, for the purpose of inspecting the Govern-
ment property.

1. Upon completionm or expiratiom of this subcontract, any Government
property which has not been consumed in the performance of this subcon-
tract, or which has not been disposed of as provided for elsewhere in this
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clause, or for which the Subcontractor has not otherwise been relieved of
responsibility, shall be disposed of in the same manner, and subject to
the same procedures, as 1is provided in the clause of this subcontract
eantitled "Termination for the Convenience of the SERI" with respect to
termination inventory. The proceeds of any such disposition shall be
applied in reduction of any payments to be made by the SERI to the Subcon-
tractor under this subcoutract, or shall otherwise be credited to the
price or costs.of the work covered by this subcontract, or shall be paid
in such other manner as the SERI may direct. Pending final disposition of
such property, the Subcontractor agrees: to take such action as may be
necessary, or as the SERI may direct, for the protection and preservation
thereof.

J. If the Subcontractor determines any Government property to be in
excess of his needs under this subcontract, such Government property shall
be disposed of in the same manner as provided by paragraph I, above,
except that the SERI may abandon any Government property in place and
thereupon all obligations of the Government and the SERI regarding such
abandoned property shall cease. The Government and the SERI has no
obligation to the Subcontractor with regard to restoration or rehabilita-
tion of the Subcontractor's premises, neither in case of abandonment,
disposition pursuant to paragraph I, above, nor otherwise, except for
restoration or rehabilitation costs which are properly included in an
equitable adjustment uander paragraph B, above.

K. All communications 1issued pursuant to this clause shall be in
writing. ~

CLAUSE 60 - DEFAULT (FIXED PRICE)

A. The SERI may, subject to the provisions of paragraph C of this
clause, by written notice of default to the Subcontractor, terminate the
whole or any part of this subcontract in any one of the following circum -
stances:

1., If the Subcontractor fails to perform the work called for by
this Subcontract within the time(s) specified herein or any extension
thereof; or . .

2. 1f the Subcontractor fails to perform any of the other
provisions of thilis subcontract, or so fails to prosecute the work as
to endanger performance of this subcontract in accordance with its
terms, and in either of these two circumstances does not cure such
failure within a period of 10 days (or such longer period as the SERI
may authorize in writing) after receipt of notice from the SERI
specifying such failure.

B. - In the event the SERI terminates this Subcontract in whole or in
part as provided in paragraph A of this clause, the SERI may procure, upon
such terms and in such manner as the SERI may deem appropriate, work
similar to the work so terminated and the Subcontractor shall be liable to
the SERI for any excess costs for such similar work: Providad, That the
Subcontractor shall continue the performance of this subcoutract to the
extent not terminated under the provisions of this clause.

C. Except with respect to defaults of lower tiler subcontractors, the
Subcontractor shall not be liable for any excess costs if the failure to
perform the subcontract arises out of causes beyond the coantrol and
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‘ without the fault or negliéence of the Subcontractort. Such causes nay

inelude, but are not restricted to, acts of God or of the public enemy,
acts of the Govermment in either its soverelgn or contractual capacity,
¢i{res, floods, -epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every case the failure to
perform must be beyond the contrel and without the fault or negligence of
the Subcontractor. If the £ailure to perform is caused by the default of
a lower tier subcontractor, and 1f such default arises out of causes
beyond the control of both the Subcontractor and the lower tier Subcom=
tractor, and without the fault or negligence of either of them, the
Subcontractor shall not be liable for any excess costs for failure to
perform unless the supplies or services to be furnished by the lower tier
subcontractor were obtainable from other sources {a sufficient time to
permit the Subcontractor to meet the required delivery schedule or other
performance requirements.

D. 1If this subcontract is terminated as provided in paragraph A of
this clause, the SERI, in addition to any other rights provided in this
clause, may require the Subcontractor to transfer title and deliver to the
SERI, in the mannerT and to the extent directed by the SERI, amy of the
completed or partially completed work not theratofore delivered to, aund
accepted by, the SERI and any other property, including contract rights,
specifically produced or specifically acquired for the performance of such
part of this subcontract as has been terminated; and the Subcontractor
shall, upon the direction of the SERI, protect and preserve property in
the possession of the Subcontractor in which the SERI has an interest.
The SERI shall pay to the Subcontractor the subcoatract price, if sepa-
rately stated, for completed work accepted by the SERI and the amount
agreed upon by the Subcoatractor and the SERI for (1) completed work for

* which no separata price is stated, (2) partially completed work, (3) other
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property described above which is accepted by the SERI, and (4) the
protection and preservation of property. Failure to agree shall be a
dispute conceraing 2 question of fact withia the meaning of the clause of
this subcoantract entitled “Disputes.” The SERI may withhold from the
Subcontractor amounts otherwise due to the Subcontractor for such complet-
ad supplles or panufacturing materizls such sum as the SERI determines to
be mecessary to protect the SERI against loss because of cutstanding liens
or claims or claims of former lien holders.

E. If, after unotice of termination of this subcontract under the
provisions of this clause, it is detarmined for any reascn that the
Subcontractor was not in default under the provisions of this clause, or
that the default was excusable uander the provisions of this clause, the
rights and obligatioas of the parties shall, {f the subcontract contains a
clause providing sor rermination for conveniance of the SERI, be the same
as Lif the notice of termination had been {ssued pursuant Lo such clause.
1#, after notice of tarmination of this subcontract under the provisioums
of this clause, it is determined for any reasom that the SubcontracLor was
not in default under the provisions of this clause, and if this subcon~
eract does not concain a clause providing for tarmination for convenience
of the SERI, the subcontract shall be equitably adjustad to compensate for
such termination and the subcontract modified accordingly; failure to
agree Lo any such adjustmeat shall be a dispute conceraing a question of
fact within the meaning of the clause of this subcontract entitled "Dis-—
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bLADSE 61 ~ TERMINATION (FIXED PRICE)

putes.” .

F. The right and remedies of the SERI provided in this clause shall
not be exclusive and are in addition to any other rights and remedies
provided by law or under this subcontract.

G. As used in paragraph C of this clause, the terms “lower tier
subcontractor™ and "lower tier subcontractors” mean subcontractor(s) at
any tier. '

A. The performance of work under this subcontract may be terminated,

.in whole or from time to time in part, by the SERI in accordance with this

clause. Termination of work hereunder shall be effected by delivery to
the Subcontractor of a Notice of Termination specifying the extent to
which performance of work under the subcontract is terminated, and date
upon which such termination becomes effective.

B. After receipt of a Notice of Termination and except as otherwise
directed by the SERI, the Subcontractor shall:

l. Stop work under the subcontract on the date and to the .
extent specified in the Notice of Termination;

2. Place no further orders or lower tier subcontracts for
materials, services, or facilities except as may be necessary for
completion of such portions of the work under the subcontract as may
not be terminated;

3. Terminate all orders and lower tier subcontracts to the
extent that they relate to the performance of any work terminated by
the Notice of Termination;

4, Assign to the SERI, in the manner, and to the extent direct-
ed by the SERI, all of the right, title, and interest of his Subcon-
tractor under the orders or lower tier subcontracts so terminated:

5. Settle all outstanding liabilities and all claims arising
out of such termination of orders and lower tier subcontracts subject
to the approval or ratification of the SERI to the extent he may
require, which approval or ratification shall be £f£inal for all the
purposes of this clause;

6. Transfer title and deliver to the SERI in the manner, to the
extent, and at the times directed by the SERI (i) the fabricated or
unfabricated parts, work in process, completed work, supplies, and
other material produced as a part of, or acquired in comnection with
the performance of, the work terminated by the Notice of Terminationm,
and (ii) the completed or partially completed plans, drawings,
information, and other property which, if the subcontract had been
completed, would be required to be furunished to the SERI;

7. Use his best efforts to sell, in the maaner, to the extent,
at the time, and at the price or prices directed or authorized by the
SERI, any property of the types raferred to in 6 above: Provided,
however, that the Subcontractor (i) shall not be required to extend
credit to any purchaser, and (ii) may acquire any such property under
the conditions prescribed by and at a price or prices approved by the
SERI: And provided further, that the proceeds of any such transfer
or disposition shall be applied in reduction of any payments to be
made by the SERI to the Subcontractor under this subcontract or shall
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otherwise be credited to the price or cost of the work covered by

this subcontract or paid in such other manner as the SERI may direct:

8. Complete performance of such part of the work as shall not
have been terminated by the Notice of Tarminatiom; and

9. Take such action as may be unecessary or as the SERI may
direct for protection and preservation of the property related to
this subcoatract which is in the possession of the Subcontractor and
{n which the SERI or the Goveramment has or may acquiras an interest.

C. After receipt of a Notice of Terminatiom, the Subcontractor shall
submit to the SERI his termination claim; in the form and with the certi-
fication prescribed by the SERI. Such claim shall be submitted promptly,
but not later than six (6) months from the effective date of terminatiom.
Upon failure of the subcontractor o submit his terminatiom claim within
the time allowed, the SERI may determine on the basis of informatiom
available to the SERI, the amount, if any, due to the Subcontractor with
respect to the termination and such determination shall be final. After
the SERI has made a determination under this paragraph, he shall pay the
Subcontractor the amount so detarmined.

D. Subject to the provisions of paragraph C the subcontractor and
the SERI may agree upon the whole or any part of the amount or amounts to
be paid to the subcontractor by reason of the total or partial termination
of work pursuant to this clause, which amount or amounts zay include a
reasonable allowance for profit om work dome and the SERI shall pay the
agreed amount Or amounts: Provided, that such agreed amount or amounts
exclusive of settlement costs, shall not exceed the total subcontract
price as reduced by the amount of pavments otherwise made and as further
reduced by the subcomtract price of work not terminated. Nothing in
paragraph E below prescribing the amount to be paid to the subcontract in
the avent of the failure of the Subcontractor and the SEZRI to agree upon
the whole amount to be paid to the subcontractor by reascn of the termina-
tion of work pursuant to this clause, shall be deemed to limit, rest{ict,
or otherwise determine or affect the amount or amounts which may be agreed
upon to be paid to the Subcontractor pursuant to this paragraph D.

£. In the event of the failure of the Subcontractor and the SERI to
agree as provided im paragraph D upon the whole amount to be paid to the
Subcontractor by reason of the termination of work pursuant o this
clause, the SERI, but without duplication of any amounts agreed upon in
accordance with paragraph D, shall pay to the Subcoatractor the following
amounts; *

l. For completed supplies acceptad bdy the SZRI (or sold or
acquired as provided in paragraph 3 7 above) aund not therstofors paid
for, forthwith a sum equivalent to the aggregates price for such
supplies computed ia accordance with the price or-prices specifiad in
the subcontract, appropriately adjusted for any saviang of fraight or
other charges;

2. In respect of the work terminated as peraiztad by this
clause, the total (without duplicatiom of any items) oI~

(1) The cost of such work, including iaitial costs and
preparatory expenses allocable rtherato, exclusive of any costs
at-ributable to supplies paid or to be paid for under | above;
and

(ii) The cost of settling and payiag claims arisiag out of
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the termination of work under lower tiers subcontracts or orders

as provided in paragraph B 5 above, exclusive of the amounts

paid or payable on account of supplies or materials delivered or
services furnished by the lower tier subcontractor prior to the
effective date of the Notice of Termination of work under this
subcontract, which amount shall be included in the cost on
account of which payment is made under (i) above; and

(111) A sum, as profit om (i), above, determined by the

SERI pursuant to 1-8.303 of the Federal Procurement Regula-

tions (41 CFR 1-8.303), in effect as of the date of execution of

this subcontract, to be fair and reasomable: Provided, however,

that if it appears that the Subcontractor would have sustained a

loss on the entire subcontract had it been completed, no profit

shall be included or allowed under this subdivision (1ii) and an
appropriate adjustment shall be made reducing the amount of the
settlement to reflect the indicated rate of loss;

3. The reasonable costs of settlement, including accounting,
legal, clerical, and other expenses reasonably necessary for the
preparation of settlement claims and supporting data with respect to
the terminated portion of the subcontract and for the termination and
settlement of lower tier subcontracts thereunder, together with
reasonable storage, transportation, and other costs incurred in
connection with the protection or disposition of the property alloca-
ble to this subcontract.

The total sum to be paid to the Subcontractor under 1 and 2 above
shall not exceed the total subcountract price as reduced by the amount of
payments otherwise made and as further reduced by the subcontract price of
work not terminated. Except for normal spoilage and except to the extent
that the SERI or the Government shall have otherwise expressly assumed the
risk of loss, there shall be excluded from the amounts payable to the
subcontractor under 1 and 2 (i) above the fair value as determined by the
SERI of property which is destroyed, lost, stolen, or damaged so as to
become undeliverable to the SERI or to a purchaser pursuant to paragraph B
(7).

F. The obligation of the SERI to make any payments under this clause
shall be subject to deductions with respect to (1) all unliquidated
advances or other payments omn account theretofore made to the subcontrac-
tor applicable to the terminated portion of this subcontract, (2) any
claim which the SERI may have against the subcontractor, in connection
with this subcontract, and (3) the agreed price for, or the proceeds of
sale of, any materials, supplies, or other things retained by the Subcon-
tractor or sold, and not otherwise recovered by or credited to the SERI.

G. If the termination hereunder be partial, prior to the settlement
of the terminated portion of thils subcontract, the subcontractor may file
with the SERI a request in writing that an equitable adjustment be made in
the price or prices specified in the subcontract for the work in connec-
tion with the continued portion not terminated by the Notice of Termina-
tion, and the appropriate equitable adjustment shall be made in such price
or prices.

H. The SERI may, from time to time, under such terms and counditions
as he may prescribe, make partial payments and payments on account against
costs incurred by the Subcontractor with respect -to the terminated portion
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of the subcoatract whenever in the opinlon of the SERI the aggregate of
such payments shall be within the amount to which the Subcontractor will
be entitled hereunder. If the total of such payments is in excess of the
amount finally agree upon Or determined to be due under this clause, such
excess shall be payable by the Subcountractor to the SERI upon demand,
together with interest computed at the rate established by the Secretary
of the Treasury pursuant to Public Law 92-41 (50 U.S.C. App. 1215 (b) (2))
for the Renegotiation Board, for the period from the date such excess
payment is received by the subcontractor to the date on which such excess
is repaid: Provided, however, that no interest shall be charged with
respect to any such excess payment attributable to a reduction in the
Subcontractor's claim by reason of reteation or other disposition . of
termination inventory until 10 days after the data of such ratentiom or
disposition, or such later date as determined by the SERI by reason of the
circumstances. ' .

I. For the purpose of paragraphs C and E above, the amounts of the
payments to be made by the SERI to the Subcoutractor shall be determined
in conformity with the policies and principles set forth in Part 1-8 of
the Federal Procurement Regulations (41 CFR 1-8), in effect at the date of
this subcontract. Unless otherwise provided for in this subcontract, or
by applicable statute, the Subcontractor, for a period of three years
after final settlement under the subcontract shall make available to the
SERI and the Government at all reasonable times at the office of the
Subcontractor all his books, records, documents, or other evidence bearing
on the costs and expenses of the Subcontractor under the subcontract and
in respect of the terminatiom of work hereunder or, to the extent approved
by the Government, photaographs, aicrophotographs, or other authentic
reproductions thereof.

CLAUSE 62 - FEDERAL,STATE, AND LOCAL TAXES (FIXED PRICE)

A. Except as may be otherwise provided in this subcontract, the
subcontract price imncludes all applicable Federal, State, and local taxes
and duties.

B. Nevertheless, with respect (o any Fedaral excise tax or duty on
the tramsactions or property covered by this subcontract, if a statute,
cour: decision, writtea ruling, or regulation takes effect after the
subcoatract dats, and~ .

l. Results in the Subcontractor being required to pay or bear
the burden of any such Federal excise tax ot duty or increase in the
rata thereof which would not othervise have been pavable om such
rransactions or property, the subcontract price shall be iacreased by
the amount of such tax or duty or rate increasa: Provided, that the
Subcontractor if requestad by the SERIL warrants in writing that ne
amount for such uewly imposed Taderal excise tax or duty or rate
increasa was included ia the subcontract price as a countingency
raserve or otherwise; ot

7. TResults in the Subcontractor not being reduirad to pay or
vear the burden of, or in his obtainaing a refund or drawback of, any
such Federal excise tax or duty wnich would otherwise have been
oayable omn such rransactions or property ot which was rhe basis of an
inerease ia the subcontract price, the coatract orice shall be



decreased by the amount of the relief, refund, or drawback, or. that
amount shall be paid to the SERI, as directed by the SERI. The
subcontract price shall be similarly decreased if the Subcontractor,
through his fault or negligence or his failure to follow instructions
of the SERI, is required to pay or bear the burden of, or does not
obtain a refund or drawback of, any such Federal excise tax or duty.

C. No adjustment pursuant to paragraph B above will be made under
this -subcontract unless the aggregate amount thereof is or may reasonably
be expected to be over $100.

D. As used in paragraph B above, the term "subcontract date” means
the date set for the bid opening, or if this is a negotiated subcontract,
the date of this subcontract. As to additional supplies or services
procured by modification to this subcontract, the term "subcontract date”
means the date of such modificationm.

E. Unless there does not exist any reasonable basis to sustain an
exemption, the SERI upon request of the Subcoantractor, without further
liability, agrees, except as otherwise provided in this subcontract, to
furnish evidence appropriate to establish exemption from any tax which the
Subcontractor warrants in writing was excluded from the subcontract price.
In addition, the SERI may furnish evidence to establish exemption from any
tax that may, pursuant to this clause, give rise to either an increase or
decrease in the subcontract price. Except as otherwise provided in this
subcontract, evidence appropriate to establish exemption from duties will
be furnished only at the discretion of the SERI.

F. The Subcontractor shall promptly notify the SERI of matters which
will result in either an increase or decrease in the subcontract price,
and shall take action with respect thereto as directed by the SERI.

CLAUSE 63 - CHANGES (FIXED PRICE)

The SERI may at any time, by a written order, and without notice to the
sureties, 1f any, make changes, within the general scope of this subcon—
tract, in any one or more of the following: (1) drawings, designs, or
specifications; (1i) method of shipment or packing; and (1ii) place of
inspection, delivery, or acceptance. If any such change causes an in-
crease or decrease in the cost of, or the time required for performance
of, this subcontract, or otherwise affects any other provisions of this
subcontract, whether changed or mot changed by any such order, an equita-
ble adjustment shall be made (i) in the subcontract price or time of
performance, or both, and (i1) ia such other provisions the subcontract
shall be modified in writing accordingly. Any claim by the Subcontractor
for adjustment under this clause must be asserted within thirty (30) days
from the date of receipt by the Subcontractor 'of the notification of
change; Provided, however, that the SERI, if he decides that the facts
justify such action, may receive and act upon any such claim asserted at
any time prior to final payment under this subcontract., Failure to agree
to any adjustment shall be a dispute concerning a question of fact within
the meaning of the clause of this subcontract entitled "Disputes”.
However, nothing 1in this clause shall excuse the Subcontractor from
proceeding with the subcontract as changed.

CLAUSE 64 - PRINTING
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‘ Unless otherwise specified ia this subcontract, the subcontractor shall
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not engage in, nor subcomtract for, any printing (as that term is defined
in title I of the Government Printing and Binding Regulations in effect on
the effective date of this subcontract) in connection with the performance
of work under this subcoatract: Provided, however, that performance of a
raquirement under this subcontract involving the reproduction of less than
5,000 production units of any one page, or less than 25,000 production
units i the aggregate of multiple pages, will not be deemed to be print-
ing. A production unit is defined as one sheet, size 8 by 10 and 1/2
inches, one side only, ome color. :

CLADSE 65 ~ INSURANCE LIABILITY TO THIRD PERSONS

A. The Subcontractor shall procure and thersafter maintain worlmen's
compensation, employee's ‘liability, comprehensive genmeral 1liability
(bodily injury), and comprehensive automobile liability (bedily injury and
property damage) insurance with respect to performance under this subcon-
tract, and such other insurance as the SERI may from time to time raquire
with respect to performance under this subcontract: Provided, that the
subcontractor may with the approval of the SERI maintain a self-iansurance
program; aand Provided Further, that with respect to workmen's compensation
the Subcontractor is qualified pursuant to a statutory authority. All
insurance required pursuant to the provisions of this paragraph shall be
in such form, in such amounts, and for such periods of time as the SERI
may from time to time require or approve, and with insurers approved by
the SERI. . ’

B. The Subcontractor agrees, to the extaant and in the manner requir-
ed by the SERI to submit for the approval of the SERI any other insurance
maintained by the Subcountractor in connection with the performance of this
subcontract and for which the subcontractor seeks reimbursement hereunder.

C. The Subcontractor shall be reimbursed (l) for the portion alloca-
ble to this subcontract of the reasonable cost of insurance as required or
approved pursuant to the provisions of this clause, and (2) without ragard
to and as an exception to the “Limitation of Cost”™ or the "Limitation of
Funds® clause_ of this subcontract, for liabilities to third persoms for
loss of or for damage to property (other tham property (1) owned, occu-
plied, or used by the Subecontractoer,or rented to the subcomtracter or (ii)
ia the care custody or control of the Subecoptractor), or for death or
bodily injury, not compensated by insurance or otherwise, arising out of
the performance of this subcontract, whecher or not caused bv the negli-
gence of the Subcontractor, his agents, servaats, or amplovees: Provided,
such liabilities are represeantad by fimal judgments or by settlements
approved ia writing by the SERL and expenses incidental to such liabili-~
ries, axcept liabilities (a) for which che Subcontractor is otherwise
responsible under the express terms of the clause ar clauses, if any,
specified in the Schedule, or (b) with respect to which the Subecontractor
has failed =o insure as required or maiatain insurance as approved OY the
SERI, or (c) which resulzs from willful misconduct or lack of good faith
on the part of any of the Subcoutractor’'s directors, officers, or oun part
of aay of his managers, superintendeats, or other =quivalent raprasenta-
tives, who has supervision or directiom of (aa) all or substantially alil
of ths Subcontractor's business, or (bb) all or subdbstazcially all of the
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Subcontractor's operations at any one plant or separate location in which
this subcontract is being performed or (cc), a separate and complete major
industrial operation in connection with the performance of this subcon-
tract. The foregoing shall not restrict the right of the Subcontractor to
be reimbursed for the cost of insurance maintained by the Subcontractor in
connection with the performance of this subcontract, other than insurance
required to be submitted for approval or required to be procured and
maintained pursuant to the.provisions of this clause: Provided, such cost
would constitute allowable cost under the clause of this subcontract
entitled "Allowable Cost, Fixed-Fee, and Payment” or the clause entitled
"Allowable Cost and Payment”, whichever is applicable for this subcon-
tract.

D. The Subcontractor shall give SERI or its representatives immedi-
ate notice of any suit or action filed, or prompt notice of any claim made
against the Subcontractor arising out of the performance of this subcon-
tract, the cost and expense of which may be reimbursable to the Subcon-
tractor under the provisions of this subcontract, and the risk of which is
then uninsured or in which the amount claimed exceeds the amount of
coverage. The Subcontractor shall furnish immediately to the SERI copies
of all pertinent papers received by the Subcontractor. If the amount of
the liability claimed exceeds the amount of the liability of coverage, the
Subcontractor shall authorize representatives of the SERI to collaborate
with counsel for the insurance carrier, if any, in settling or defending
such claim. If the 1liability is not insured or covered by bond, the
Subcontractor shall, if required by the SERI, authorize representatives of
the SERI to settle or defend any such claim and to represent the Subcon-
tractor in or take charge of any litigation in connection therewith:
Provided, however, that the Subcontractor may, at its own expense, be
associated with the representatives of the SERI in the settlement or
defense or any such claim or litigatiom.

CLAUSE 66 -~ ALLOWABLE COSTS AND PAYMENT (COST SHARING)

A. For the performance of this Subcontract, the SERI shall pay to
the Subcontractor: \
l. The cost thereof (hereinafter referred to as "allowable
cost”) determined by the SERI to be allowable in accordance with:
(1) Subpart 1-15.3 of the Federal Procurement Regulatioms
(41 CFR 1-15.3) [Subpart 1-15.2 of the Federal Procurement
Regulations 941 CFR 1-15.2), if this subcontract is with a
concern other than an educational or nonprofit institution as
supplemented or modified by ERDA-PR 9-15 (41 CFR 9-15), as ia
effect on-the date of this Subcntract; and
(i1) The terms of this Subcontract; and
B. Payments shall be made to the Subcontractor when requested as
work progresses, but not more frequently than bi-weekly, in amounts
approved by the SERI. The Subcontractor may submit to an authorized
representative of the SERI, in such form and reasonable detail as such
representative may require, an invoice or public voucher supported by a
statement of cost for the performance of this Subcontract and claimed to
constitute allowable cost. For this purpose, except as provided herein
with respect to pension contributiouns, the term "costs” shall include only
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rhose recorded costs which result, at the time of the request for reim
bursement, from payment by cash, check, or other form of actual payment
for items or services purchased directly for the Subcontract, together
with (when the Subcontractor is not delinquent in payment of costs of
Subcontract performance in the ordinary course of business) costs in~
curred, but not necessarily paid, for materials which have been issued
from the Subcontractor's store iaoventory and placed in the productidi

. process for use on the Subeontract, for. direct labor, for direct travel,

for other direct inhouse costs, and for properly allocable and allowable
indirect costs, as is shown by records maintained by the Subcontractor for
purposes of obtaining reimbursement under Government contracts plus the

. amount of progress payments which have been paid to the Subcotractor's

lower tier subcontractors under similar cost standards. In additiom, when
pension contributions are paid by the Subcontractor to the retirement fund
less frequently than quarterly, accrued costs therefor shall be excluded
from iandirect costs for payment purposes until such costs are paid. If
pension contributions are paid om a quarterly or more frequent basis,
accruals thersfor may be included in indirect costs for payment purposes
provided that they are paid to the fund within 30 days after the close of
the period coverad. If payments are not made to the fund within such 30-
day period, pension contribution costs shall be excluded from indirect
costs for payment purposes until pavment has been mada. The restriction
on payment more frequently than bi-weekly and the requirement of prior
payment for items or services purchased diraectly for the contract shall

_not apply when the Subecontractor is a small business concern.
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C. Promptly after receipt of each invoice or voucher and statement
of cost, the SERI shall, except as otherwise provided in this Subcontract
subject to the provisions of D, below, make payment thereon as approved by
the SERI. Aftar payment of amount equal to 80 percent of the SERI's share
of the total estimated cost of performance of this Subcontract set forth
in the Schedule, the SERI may withhold further payment on account of
allowabla cost until a reserve shall have been set aside in an amount
which he condisers necessary to protect the interests of the SERI, but
such reserve shall not exceed 1 percent of such total estimated cost or
$10,000, whichever is less. : .

D. At any time or times prior to final payment uader this Subcon-
tract the SERI may have the invoices or vouchers and statements of cost
audited. Each payment therstofore made shall be subject to reduction for
amounts iancluded ia the related inveice or voucher which are fouad by the
SERI on the basis of such audit, not to comstitute allowable cost. Any
payment may be reduced for overpayments, otr increased for underpavments,
on preceedinag invoices or vouchers.

E. On receipt and approval of the- iavoice or voucher designated by
the Subcontractor as the "completion invoice” or "completion voucher” and
upon compliance by the Subcontractor with all the provisions of this
Subcontract (includiag, without limitatiom, the provisions relating
pateants and the provisions of F, nelow), the SERI shall promptly pay the
Subcontractor any balance of allowable cost, which has been withheld
pursumat to C, above, or otherwise not paid to the Subcontractor. The
completion Llavoice or voucher shall be submitted by the Subcontractor but
ia no ewvent later than l year (or such longer period as the SERI may in
i=s disaretion approve ia writing) Zrom the date of such completion.

o
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F. The Subcontractor agrees that any refunds, rebateds, credits, or
other amounts (including any interest hereon) accruing to or received by
the Subcontractor to the SERI to the extent that they are properly alloca-
ble to costs for which the Subcontractor has been reimbursed by the SERI
under this subcontract. Reasonable expenses incurred by Subcontractor for
the purpose of securing such refunds, rebates, credits, or other amounts
shall be allowable costs hereunder when approved by the SERI. Prior to
final payment under this Subcontract, the Subcontractor and each assignee
under this Subcontract whose assignment is in effect at the time of final
payment under this Subcontract shall execute and deliver:

l. An assignment to the Government, in form and substance
satisfaetory to the SERI of refunds, rebates, credits, or other
amounts (including any interest thereon) properly allocable to costs
for which the Contractor has been reimbursed by the SERI under this
Subcontract; and

2. A release discharging the SERI its officers, agents, and
employees from all liabilities, obligationms, and claims arising out
of or under this Subcontract, subject only to the following excep-
tions:

(1) Special claims in stated amounts or in estimated
amounts where the amounts are not susceptible of exact statement
by Subcontractor;

(1i) Claims, together with reasonable expenses incidental
thereto, based upon liabilities of the Subcontractor to third
parties arising out of the performance of this Subcontract:
Provided, however, that such claims are not knmown to the Subcon—-
tractor on the date of the execution of the release; and provid-
ed further, that the Subcontractor gives notice of such claims
in writing to the SERI not more than 6 years after the date of
the release of the date of any notice to the Subcontractor that
the SERI is prepared to make final payment, whichever is earli-
er; and

(111) Claims for reimbursement of costs (other than
expenses of the Subcontractor by reason of its indemmification
of the SERI and the Government against patent liability),
including reasonable expenses incidental thereto, incurred by
the Subcontractor under the provisions of this Subcontract
relating to patents. '

G. Any cost incurred by the Subcontractor under the terms of this
Subcontract which would comstitute allowable cost under the provisions of
this clause shall be included in determining the amount payable under this
Subcontract, notwithstanding any provisions contained in the specifica-
tions or other documents incorporated in this Subcoatract by reference,
designating services to be performed or materials to be furnished by the
Subcontractor at his expense or without cost to the SERI.

CLAUSE 67 - LIMITATION OF COST (COST SHARING)

A. It is estimated that the cost to the SERI for the performance of
this subcontract (exclusive of any fee) will not exceed the estimated cost
to the SERI set forth in the Schedule, and the subcontractor agrees to use
his best efforts to perform the work specified ia the Schedule and all



" obligations under this subcomtract within such estimatad cost to the SERI
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plus the share of the cost of performance agreed to be borne by the
subcontractor, as set forth in the Schedule. If, at any time, the Subeou-
tactor has reason to believe that the costs which he expects to be in~
curraed in the performance of this subcontract in the next succeeding 60
days, when added to all costs previcusly incurred, will axceed 75 perent
of the estimated total cost the SERI and to the Subcoutractor thea set
forth in the Schedule, or i{f, at any time, the Subcentractor has reasom to
believe that the total cost the performance of this subcontract (exclusive
of any fee) will be greatar or substantially less than the then estimated
total cost thereof, the Subcountractor shall notify the Subcontract Admin=
tstrator ia writing to that effact, giving his revised estimata of such
total cost for the performance of this subcontract.

B. Ezcept as resquired by other provisions of this subcontract,
specifically citing and stated to be an exception from this clause, the
SERI shall not be obligated to reimburse the Subcomntractor for costs
{ncurred in excess of the estimated cost to the SERI set forth inm the
Schedule, and the Subcontractor shall not be obligatad to continue per—
formance under the subecontract (including actiocns under the Teramination
clause) or otherwise to imcur costs in excess of the estimated total cost
set forth in the Schedule unless and until the SZRI shall have notified
the Suncontractor in writing that such estimated total cost has been
igereased and shall have specified in such notice a revised estimated
total cost which shall thersupon constitute the estimatad total cost of
performance of this subcontract. The increase in such estimatad total
cost shall be allocatad in accordance with the formula sat forth in the
Schedule zoverning such 1acreases. No notice, communication, or repre=
sentation in any other form or f£rom any person other than the SERI shall
affect the aestimated cost to the SERI of this subcontract. In the absence
of the specified notice, the SERI shall not be obligated to reimburse the
Subcontractor for any costs ian excess of the estimatad cost to the SERI
set forth in the Schedule, whether those excess costs wers incurred during
the course of the subcontract or as a rssult of termination. When aad to
rhe extant that the estimated total cost set forth in =he Schedule has
been iacreasad, any costs izcurred by the Subcontractor iz excess of the
astimatad total cost prior to such increase shall be allowable to the same
exzant and iz the same percentage as if such costs had Ddeez iacurrad after
the iacrease; urnless the SERI issues a termiaation oT other aotice and
dirscts t2at the ilacrease Ls solely for cthe purpose of covering tarmina~
iton or other speciiied expenses.

C. Change orders issued pursuant to Cle Changes clause of this
subecogtract shall aot be considered an authorization t£o the Subdecoatractor
to excesd =he estimated ‘cost to the SERI sat forth ia the Schedule in che
abgsenace of a statement in the change order, or other comcract aedifica-
tion, lzcreasing the estimatad cost.

D. 1Ia the event this subcoutract is terminazad or the estiazated cost
aot iacreased, the SERI and the Subcountractor shall negotiatsz an aquitable
distribution of all propersy producad or purchasad under the subcontract
based upon the share of costs Lncurrad by each.



CLAUSE 68 - MEGOTIATED OVERHEAD RATES

A. Notwithstanding the provisions of the clause of this subcontract
entitled "Allowable Cost, Fixed Fee, and Payment," the allowable indirect
costs under this subcontract shall be obtained by applying negotiated
overhead rates to bases agreed upon by the parties, as specified below.

B. The Subcontractor, as soon as possible but not later than ninety
(90) days after the expiration of his fiscal year, or such other perijod
as may be specified in the subcontract, shall submit to the SERI, with a
copy to the cognizant audit activity, a proposed final overhead rate or
rates for that period based on the Subcontractor's actual cost experience
during that period, together with supporting cost data. Negotiation of
overhead rates by the Subcontractor and the SERI shall be undertaken as
promptly as practicable after receipt of the Subcontractor's proposal.

C. Allowability of costs and acceptability of cost allocation methods
shall be determined in accordance with the applicable cost principles
refe~enced in the allowable cost, fixed fee, and payment clause as in
effe:t on the date of this subcontract.

D. The results of each negotiation shall be set forth in a modifica-
tion to this subcontract, which shall specify (1) the agreed final rates,
(2) the bases to which the rates apply, and (3) the periods for which the
rates apply.

E. Pending establishment of final overhead rates for any period, the
Subcontractor shall be reimbursed either at negotiated provisional rates
as provided in the subcontract, or at billing rates acceptable to the SERI
subject to appropriate adjustment when the final rates for that period are
established. To prevent substantial over or under payment, and tb apply
either retroactively or prospectively: (1) Provisional rates may, at the
request of either party, be revised hy mutual agreement, and (2) billing
rates may be adjusted at any time by the SERI. Any such revision of negotia-
ed provisional rates provided in the subcontract shall be set forth in a
modi “ication to this subcontract.

Any failure by the parties to agree on any final rates under
thi  lause shall be considered a dispute concerning a question of fact
for cision by the Contracting Officer within the meaning of the "Disputes"
clause of this subcontract.
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APPENDIX C

Intellectual Property Provisions

CLAUSE 1 - PATENT RIGHTS (LONG FORM) .

A. Definitiouns :

1. “Subject Invention™ means any invention or discovery of the
subcontractor conceived or first actually reduced to practice in the
course of or under this subcontract, and includes composition of matter,
or any new and useful improvement thereof, or any variety of plants,
whether patented or unpatented under the Patent Laws of the United States
of America or any foreign country.

2. "Subcontract” means any subcontract, grant, agreement, under-
standing or other arrangement, which includes research, development, or
demonstration work and includes any assignment, or substitution of par-
ties.

3. "States and domestic municipal governments” means the States of
the United States, the District of Columbia, Puerto Rico, the Virgin
Islands, American Samoa, Guam, the Trust Territory of the Pacific Islands,
and any political subdivision and agencies thereof.

4. "Government agency” includes an executive department, independent
commission, board, office, agency, administration, authority, Government
corporation, or other Government establishment of the Executive Branch of
the Government of the United States of America.

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

6. "Patent Counsel” means the DoE Patent Counsel assisting the
procuring activity.

B. Allocation of Principal Rights .

L. Assicnment to the Government. The Subcontractor agrees to assign
to the Government the entire right, title and interest throughout the
world in and to each Subject Inveuntion, except to the extent that rights
are retained by the Subcontractor under paragraphs B(2) and C of this
article.

2. Greater Rights Determinations. The Subcontractor or the employ-
ee—-inventor with authorization of the subcontractor may request greater
rights than the nonexclusive license and the foreign patent rights provid-
ed in paragraph C of this article on identified inventions in accordance
with 41 CFR 9-9.109-6. Such requests must be submitted to Patent Counsel
at the time of the first disclosure pursuant to paragraph E(2) of this
article, or not later than 9 months aftar conception, or first actual
reduction to practice, whichever occurs first, or such longer periods as
nay be authorized by Patent Counsel for good cause shown in writing by the
Subcontractor.
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C. Minimum Rights to the Subcontractor .

1. Subcontractor Licsnse. The Subcontractor raserves a rsvocable,
non-exclusive, paid-up license in each patent application file in any
country on a Subject Invention and any resulting patent in which the
Government acquires title. The licemse shall extend to the Subcontrac-
tor's domestic subsidiaries and affiliates, if any, within the corporate
structure of which the Subcontractor is a part and shall inelude the right
to grant sublicansas of the same scope to the extent the subcontractor was
legally obligated to do so at the time the subcontract was awarded. The.
license shall be transferable only with approval of DoE except when
transferred to the successor of that part of the Subcontractor's business
to which the invention pertalas.

2. Revocation Limitations.- The Subcontractor's nonexclusive license
retained pursuant to paragraph C(l) of this article and sublicenses
granted thereunder may be revoked or modified by DoE, either in whole or
in part, only to the extant necessary to achieve expeditious practical
application of the Subject Invention under DoE's published licensing
regulations (l0 CFR 78l), and only to the extent an exclusive license is
actually granted. This license shall not be revoked in that field of use
and/or the geographical areas in which the Subcontractor, or its subli-
censee, has brought the invention to the point of practical application
and continues to make the bemefits of the invention reasonably accessibdle
to the public, or is expected to do so within a reasonable time.

3. Revocation Procedures. Befors modification or revocation of the
license or sublicemse, pursuant to paragraph C(2) of this article, DoE
shall furnish the Subcontractor a writtem notice of its intentican to
modify or revoke the license and any sublicense thereunder, and the
Subcontractor shall be allowed 30 days or such longer period as may be
authorized by the Patent Counsel for good cause shown in writing by the
Subcontractor after such notice to show cause why the license or any
sublicense should not be modified or revoked. The Subcontractor shall
have the right to appeal, in accordance with 10 CFR 781, any decision
concerning the modification or -revocation of his license or any subli-
censae.

4. Foreign Patant Rights. Upon written request to Patent Counsel

.and subiect to DoE security regulatioms and requirements, there snall be.

reserved to the Subcontractar, or the employee-inventor with authorization
of the Subcontractor, the patent rights to a Subject Iaventlon in any
foreign country where the Goverament has elected not to securs such
rignts, pyrovided:

(1) The receilpisnt of such rights, when specifically raques:ad
by DoE and three years after issuance of a foreign patent disclosing
said Subject Lunvention, shall furanish DoE a report setting forth:

(a) The commercial use that is being made, or is intended-
to be made, of said invention, and

(3) The steps taken to briag the invention to the poiant of
practical application or to wmake the invencion availadle for
licensing.

i) The Govermment shall s2:zaia at lsastc’ :n Irraevceables,
anonexclusive, paid=-up, license to make, use, and sell the iavention
tarsugh zhe work by or om behal® of tke Government (iacluding aay

Zovarmmen: agency) and Statas and domestic municipal overnmments,

N



unless the Secretary or his designee determines that it would not be

in the public interest to acquire the license for the State and

domestic municipal governments.,

(1ii) Subject to the rights granted in C (1), (2) and (3) of this
article, the Secretary or his designee shall have the right to
terminate the foreign patent rights granted in this paragraph C (4)
in whole or in part unless the recipient of such rights demonstrates
to the satisfaction of the Secretary or his designee that effective
steps necessary to accomplish substantial utilization of the inven-
tion have been taken or within a reasonable time will be taken.

(iv) Subject to the rights granted in C(l), (2) and (3) of
this article the Administrator or his designee shall have the right,
commencing four years after foreign patent rights are accorded under
this paragraph C(4) to require the granting of a nonexclusive or
partially exclusive license to a responsible applicant or applicants,
upon terms reasonable under the circumstances and in appropriate
circumstances to terminate said foreign patent rights in whole or in
part, following a hearing upon notice thereof to the public, upon a
petition by an interested person justifying such hearing:

(a) If the Secretary or his designee determines, upon
review of such material as he deems relevant, and after the
recipient of such rights, or other interested person, has had
the opportunity to provide such relevant and material informa-
tion as the Secretary or his designee may require, that such
foreign patent rights have tended substantially to lessen
competition or to result in undue market concentration in any
section of the United States in any line of commerce to which
the technology relates; or

(b) Unless the recipient of such rights demonstrates to
the satisfaction of the Secretary or his designee at such
hearing that the recipient has taken effective steps, or within
a reasonable time thereafter 1s expected to take such steps,
necessary to accomplish substantial utilization of the inven-
tion.

D. Filing of Patent Applicationms.

1. With respect to each Subject Invention ia which the Subcontractor
or the inventor requests foreign patent rights in accordance with para-
graph C(4) of this article, a request may also be made for the right to
file and prosecute the U.S. application on behalf of the U.S. Government.
If such request is granted, the Subcontractor or inventor shall file a
domestic patent application on the invention within 6 months after the
raquest for foreign patent rights is granted, or such longe: period of
time as may be approved by the Patent Counsel for good cause shown ia
writing by the requester. With respect to the invention, the requester
shall promptly notify the Patent Counsel of any decision not to file an
application. '

2. For each Subject Iavention on which a domestic patent application
is filed by the Subcontractor or inventor, the Subcontractor or laventor
shall: ’

(1) Within 2 months after the filing or within 2 months after
submission of the invention disclosure if the patent application
sreviously has been filed, deliver to the Patent Counsel a copy of
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the application as filed, including the filing date and serial

aumber.

(i1) Within 6 mouths after filing the applicatiom or withia 6
months after submitting the inventlon disclosure if the application
has been filed previously, deliver to the Patent Counsel a duly
executed and approved assignment to the Government, on a form speci-
fied by the Government;

(ii1) Provide the Patent Counsel with the original patent grant
promptly after a patent is issued on the application; and

(iv) Not less than 30 days before the expiration of the response
period for any action requirad by the Patent and Trademark Office,
notify the patent counsel of any decision not to continue prosecution
of the application.

3. With respect to each Subject Invention in which ;he Subcontractor
or inventor has requestad foreign patent rights, the Subcoatractor or
inventor shall file a patent application om the invention in each foreign
country in which such request is granted 1in accordance with applicable
statutes and regulations and within one of the following periods:

(1) Eight months from the date of filing a corresponding United

States application, or 1f such an application is not filed, six

months from the date of the request was granted;

(i1) Siz months from the date a license is granted by the
Commissioner of Patents and Trademarks to file the foreign patent
application where such filing has been prohibited by security rea-—
sons; or

(1i1) Such longer periods as may be approved by the Patent

Counsel £or good cause shown in writing by the Subeoatractor or

inventor.

4, Subject to the license specified in paragraphs C(l), (2) and (3)
of this article the Subcountractor or inventor agrees to convey to the
Goverument, upon reguest, the entire right, title, and iaterest in any
foreign country in which the Subcontractor or inventor fails to have a
patent application filed in accordance with paragraph D(3) of this article
or decides not to countinue prosecution or to pay any maintenance fees
covering the inventiom. To avoid forfeiture of the pateat application or
patant the Subcontractor .or inventor shall, not less than 60 days before
the expiration period for any action required by any patent office, notify
the Patent Counsel of such failure or decision, and deliver to the Patanc
Counsel the executed instrumeats necessary for the conveyance speciiied ia
this paragrapn.

2. Invention Identification, Disclosurss, and Repor:

1. The Subcontractor shall astablish and maiatain active and eflec—
~ive procedures to ensure that Subject Iaventions are promptly identified
and timely disclosed. These proceduras shall include the maintenance or
laboratory notabooks or equivalent records and any other racords that are
reasonably necessary to document the couception and/or the Sirst actual
raduction to practice of Subject Inventioms, and records which show <hat
tqe nrocadures Zor Lden:‘:Ving and dl:C-OSi1g the inventions arz followed.

pcn raquest, the Subcontracror shall furaish Dof with a description of
rhese proceduras so that it may evaluate and decarmine cheir 2fZactive-
ness.

2. ™e Subconcractor shall furnish the Patant Counssl, on a Dol




approved form:

(1) A written report containing full and complete technical
information concerning each Subject Invention within 6 months after
conception or first actual reduction to practice whichever occurs
first in the course of or which this subcontract, but in any event
prior to any on sale, public use or public disclosure of such inven-
tion known to the Subcontractor. The report shall identify the
subcontract and inventor and shall be sufficiently complete in
technical detall and appropriately illustrated by sketch or diagram
to convey to one skilled in the art to which the invention pertains a
clear understanding of the nature, purpose, operation, and to the
extent known, the physical, chemical, biological, or electrical
characteristics of the invention. The report should also include any
request for foreign patent rights under paragraph C(4) of this
article and any request to file a domestic patent application made
within the period set forth in paragraph B(2) of this article. When
an invention is reported under this paragraph E(2)(i), it shall be
presumed to have been conceived or first actually reduced to practice
in the course of or under the subcontract unless the Subcontractor
contends it was not so made in accordance with paragraph G(2)(ii) of
this article.

(ii) Upon request, but not more than annually, interim reports
on a DoE approved form listing Subject Inventions and lower tier
subcontracts awarded containing a Patent Rights article for that
period and certifying that:

(a) The Subcontractor's procedures for identifying and
disclosing Subject Inventions as requirad by this paragraph E
have been followed throughout the reporting period:

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

(¢) All lower tier subcontracts containing a Patent Rights
article have been reported or that no such lower tier subcon-
tracts have been awarded; and

(111) A final report on a DoE approved form within 3 months after
completion of the subcontract work listing all Subject Inventions and
all 1lower tier subcontracts awarded containing a Patent Rights
article and certifying that:

(a) All Subject Inventions have been disclosed or that
there were no such inventions; and

(b) All lower tier subcontracts containing a Patent Rights
article have been reported or that no such lower tier subcon-
tracts have been awarded.

3. The subcontractor shall cebtain patent agreements to effectuate
the provisions of this article from all persons in its emplov who perform
any part of the work under this subcontract except nontechnical personnel,
such as clerical emplovees and manual laborers.

4, The Subcontractor agrees that the Government may duplicate and
disclose Subject Invention disclosures and all other reports and papers
furnished or raquired to be furanished pursuant to this article. If the
Subcontractor is to file a foreign patent application om a Subject Inven-
tion, the Government agrses, upon written request, to use its best efforts
to withnold publication of such invention disclosures until the expiration



of the time period specified in paragraph D(l) of this article, but in no
event shall the Government or its employees be liable for aay publication
thereof.

F. Publication = It is recognized that during the course of the work
under this subcontract, the Subcontractor or its emplovees may from time
to time desire to release or publish information regarding scientific or
technical developments conceived or first actually reduced to practice in
the course of or under this subcontract. In order that public disclosure
of.such information will not adversely affect the patent interests of DoE
or the Subcontractor, patent approval for release or publication shall be
securad from Patent Counsel prior to any such release or publication.

G. Forfeiture of Rights in Unreported Subject Inventions

l. Tae Subcontractor shall forfeit to the Government, at the request
of the Secretary or his designee, all rights in any Subject Invention
which the Subcontractor fails to report to Patent Coumsel within six
months after the time the Subcontractor;

(1) Files or causes to be filed a United States or foreign
patent application thereon; or

(11) Submits the final report required by paragraph £ (2) (ii)
of this article, whichever is later.

2. However, the Subcontractor shall not forfeit rights in a Subject
Iavention if, within the time specified in l(1) or 1(iii) of this para-
graph G, the Subcoatractor:

(1) Prepared a written decision based upon a review of the
racord that the invention was neither conceived nor first actually
reduced to practice imn the course of or uynder the subcontract and
delivers the same to Patent Counsel; or

(ii) Contending that the invention is not a Subject Ianvention
the subcontractor nevertheless discloses the invention and all facts
pertinent to this conteation to the Patent Coumsel or

(1ii) Establishes that the failure to disclose did not result
from the subcontractor's fault or negligence.

3. Pending written assignment of the patent applications and patents
on a Subject Iavention determined by the Secratary or his designee to be
forfaited (such determination to be a final decision under the "Disputes”
article of thils subcontract), the Subcontractor shall be deemed to hold
the invention and the patent applications and patents pertailniag thereto
in trust for the Goverament. The forfeiturs provisiom of this paragraph G
shall be in addition to aund shall not supersede other rights and remedies
which the Goverament may have with respect to Subject Iaventioans.

3. Zxamination of Records Relating to Iaventions.

l. The DoE or its authorized reprasentacive, until the expiration of
3 vears aftar final payment under this subcoutract, shall have zhe rignt
to-examiae any books (including laboratory notebooks), records, documencs,
and other supporting data of the Subcontractor which the DoE or its
authorized reprasentative reascnably dsem pertinent to the discovery or
identification of Subject Iaventions or to detarmine compliance with the
raquiraments of this arcicle.

2. The DoE or its authorizsd rapresentative shall have the right <o
examine all books (iacluding laboratory notabooks), records and documents
of the Subcontractor ralatiag co the conception or Zirst actual raduction

1

2o practice of Zaveations ian the same field of czachnolegy as the work
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under this subcontract to determine whether any such inventions are
Subject Inventions, if the Subcontractor refuses or fails to:

(1) Establish the procedures of paragraph E(l) of this article;

or

(1i) Maintain and follow such procedures; or

(1ii) Correct or eliminate any material deficiency in the proce-
dures within thirty (30) days after the SERI or DoE notifies the

Subcontractor of such a deficiency.

I. Withholding .of Payment (not applicable to lower tier subcontracts).

1. Any time before final payment of the amount of this subcontract,
DoE may, if it deems such action warranted, direct the SERI to withhold
payment until a reserve not exceeding $30,000 or 5 percent of the amount
of this subcontract, whichever 1s less, shall have been set aside if in
DoE's opinion the Subcontractor fails to:

(1) Establish, maintain, and follow effective procedures for
identifying and disclosing Subject Inventions pursuant to paragraph
(e)(l) of this article; or

(i1) Disclose any Subject Invention pursuant to paragraph

(e)(2)(1) of this article; or

(iii) Deliver the interim reports pursuant to paragraph (e) (2)-
(ii) of this article; or
(iv) Provide the information regarding lower tier subcontracts
pursuant to paragraph (j)(5) of this article; or

(v) Convey to the Government in a DoE approved form the title
and/or rights of the Government in each Subject Invention as required
by this article.

2. The reserve or balance shall be withheld until DoE has determined
that the Subcontractor has rectified whatever deficiencies exist and has
delivered all reports, disclosures, and other information required by this
article.

3. Final payment under this subcontract shall not be made by the
SERI before the Subcontractor delivers to the Patent Counsel all disclo-
sures of Subject Inventions and other information required by (e)(2)(1) of
this article, the final report required by (e)(2)(iii) of this article,
and the Patent Counsel has issued a patent clearance certification to the
SERI. . :

4, DoE may, in its discretion, decrease or increase the sums with-
held up to the maximum authorized above. If the Subcontractor 1is a
nonprofit organization the maximum amount that may be withheld under this
paragraph shall not exceed $50,000 or | percent of the amount of this
subcontract, whichever is less. No amount shall be withheld under this
paragraph while the amount specified by this paragraph is being withheld
under other provisions of the subcontract. The withholding of any amount
or subsequent payment thereof shall not be construed as a walver of any
rights accruing to the Government under this subcontract.

J. Subcontracts.

l. For the purpose of thls paragraph the term "Contractor” means the
party awarding a subcontract and the term Subcontractor means the party
being awarded a subcontract, regardless of tier.

2. Unless otherwise authorized or directed by DoE or the SERI the
Contractor shall include the Patent Rights clause of 41 CFR 9-9.107(a) or
41 CFR 9-9.107-6 as appropriate, modified to identify the parties in any
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subcontract hersunder having as a purpose the conduct of research, devel-
cpment or demonstration work. Ia the event of rafusal by a Subcontractor
to accept this article, or if in the opinion of the Contractor this
article is inconsistent with DoE's patent policies, the Contractor:

(1) Shall promptly submit written notice to DoE through the
SERI setting forth reasons for the Subcontractor's rafusal and other
pertinent information which may expedite disposition of the matter;
aad

(11) Shall not proceed with the subcontract without the written
authorization of the DoE.

3. Except as may be otherwise provided im this article, the Contrac~
tor shall not, in any subcontract or by using a subcontract as considera-
tion therefore, acquire any rights in its Subcontractor’'s Subject Inven-
tion for the Contractor's own use (as distinguished from such rights as
may be requirad solely to fulfill the Subcontractor's contract obligatioms
to the Goveranment in the performance of this coatract).

4, All invention disclosures, reports, instruments, and other
information required to be Furnished by the Subcontractor to DoE, under
the provisions of a Patent Rights article in any subcontract hereunder
may, in the discretion of the DoE, be furnished to the Contractor for

ransmission to DoE.

5. The Contractor shall promptly notify the DoE through the SERI in
writing upon the award of any subcontract containing a Patent Rights
article by identifying the Subcoantractor, the work to be performed under
the subcontract, and the dates of award, and estimated completion. Upon
the request of the DoE or the SERI the Contractor shall furnish a copy of
the subcountract.

6. The Contractor shall identifv all Subject Inventions of the
Subcontraczor of which it acquires knowledge in the performance of this
contract and shall notify the Patent Counsel promptly upon the identifica-
tion of the iaventionms.

7. It is understood that the Government is a third party beneficiary
of any subcontract clause granting rights to the Government in Subject
Iaventions, and the Contractor hereby assigns to the Govermment all rights
thar the Contractor would have to enforce the Subcontractor's obligatioms
for the bemefit of :the Government with respect to Subject Iaventions. The
Contractor shall not be obligatad to enforce the agreements of any Subcon-
tractor hersunder ra=lating to the oblizations of the Subcontractor to the
Government regarding Subject Laventions.

K. Background Patants.

1. “3Background Patent” means a domestic patent covering a lavention
or discovery which is not a Subject Invention and which is owned or
controlled by the Subcontractor at aay time through the complection of this
subcontzact: : -

(1) Which the Subcontractor, bdut not =he Government, has tle
sight to license t5 others without obligation to pay rovalties
ther=on, and

(11) ZIafringement of which canmot r=asonably be avoided upon the
sractice of aay specific process, aethod, machine, =masnufactura 2r
composition of aacter (includiag relatively ainor mecdifications
thereof) whiczh is a subject of the resesarch, development, or demon~—
stration work performed under this subcontracc.




2. The Subcontractor agrees to and does hereby grant to the Govern-
ment a royalty free, nonexclusive, license under any Background Patent for
practicing a subject of this subcontract by and for the Government in
research, development, and demonstration work only.

3. The Subcontractor also agrees that upon writtem application by
DoE, it will grant to responsible parties for purposes of practicing a
subject of this subcontract, nonexclusive licenses under any Background
Patent on terms that are reasonable under the circumstances. 1If, however,
the Subcoatractor believes that exclusive or- partially exclusive rights
are necessary to achieve expeditious commercial development or utiliza-
tion, then a request may be made to DoE for DoE approval of such licensing
by the Subcontractor.

4, Notwithstanding the foregoing paragraph K(3), the Subcontractor
shall not be obligated to license any Background Patent if the Subcontrac-
tor demonstrates to the satisfaction of the Secretary or his designee
that:

(1) a competitive alternmative to the subject matter covered by
said Background Patent is commercially available or readily intro-
duciable from one or more sources, or

(ii) the Subcontractor or 1its licensees are supplying the
subject matter covered by said Background Patent in sufficient
quantity and at reasomnable prices to satisfy market needs, or have
taken effective steps or within a reasonable time are expected to
take effective steps to so supply the subject matter.

L. Atomic Energy.

1. No claim for pecuniary award or compensation under the provisions
of the Atomic Energy Act of 1954, as amended, shall be asserted by the
Subcontractor or its employees with respect to any invention or discovery
made or conceived in the course of or under this subcontract.

2. Except as otherwise authorized in writing by the DoE, the Subcon-

tractor will obtain patent agreements to effectuate the provisions of
paragraph L(l) of this article from all persons who perform any part of
this work under this subcontract, except nontechnical personnel, such as
clerical employees and manual laborars.
M. Limitation of Rights - Nothing contained in this Patent Rights article
shall be deemed to give the Government any rights with respect to any
invention other than a Subject Invention except as set forth in the Patent
Rights article of this subcontract with respect to Background Patents and
the Facilities License.

CLAUSE 2 - PATENT INDEMNITY

The Subcontractor shall indemnify -the SERI and the Government and their
officers, agents, and employees against 1iability, including costs, for
infringement of U.S. Letters Pataent (except U.S. Letters Patent issued
upon an application which is not or may hersafter be kept secret or
otherwise withheld from issue by order of the Government) resulting from
the Subcontractor's: (a) Furnishing or supplying standard parts or compo-—
nents which have been so0ld or offered for sale to the public or the
commercial open market; or (b) utilizing its normal practices or methods
which normally are or have been used in providing goods and services in
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the commercial open market, in the performance of the subcontract; or (e)
utilizing any parts, components, practices, or methods to the exteant to
which the Subeontractor has secured indemmnification from liability. The
foregoing indemnity shall not apply unless the Subcoatractor shall have
been informed as soon as practicable by the SERI or the Government or the
suita or action alleging such infringement, and shall have been given such
opportunity as is afforded by applicable laws, rules, or regulatioas to
participate in the defense thereof; and further, such indemmity shall not
apply to a claimed infringement which is settled without -the consent of
the Subecontractor, unless required by final decree of a court of competent
jurisdiction or to an infringement resulting from addition to or change in
such supplies or components furnished or construction work performed which
addition or change was made subsequent to delivery or performance by the
Coutractor.

CLAUSE 3 — AUTHORIZATION AND CONSENT

The Government has given its authorization and cousent for all use and
manufacture of any invention described in and covered by a patent of the
United States in the performance of this subcontract or any part hereof or
any amendment hereto or any lower tier subcoantract heraunder (including
all lower tier subcontracts).

CLAUSE 4 - NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGE-
MENT

(This article shall be applicable only if
exceeds $10,000.)

the amount of this subcontrac:

A, The Subcontractor shall report to the Government cthrough the SERI
promptly and in reasonable written detail each notice or claim of patent
or copyright infringement based on the performance of this subcontract of
which the Subcontractor has kaoowledge.

8. Ia the event of any claim or suit against the SERI or the Government
on account of any alleged patent or copyright iafringement arising out of
the performance of this subcoatract or out of the use of any supplies
furaished or work or services performed hersunder, the Subcontractor shall
furnish to the SERI or Governmment when raquestad by the Government or tle
SERI all evidence and iaformation in possaession of Subcountractor pertain~
ing to such suit or claim. Such evidence and information shall de fur~
nished at the expense of the Government except whera the Subcontractor has
agrszed to indemmnify the Government or the SERI. :

C. This article shall be included in all lower tier subcontracts.

CLAUSE 3 - ADDITICONAL TECUNICAL DATA REQUIREMENTS
In addision =o the technical data soecified elsewhera in

sract =0 be delivered, the 3ERI or. the Government 1ay
the subecntract performance or withia ome year altar

«10= .



for the Subcontractor to delivery any techmical data first produced or
specifically used in the performance of this subcontract except technical
data pertaining to items of standard commercial design.

B. The provisions of the "Rights in Technical Data” article included in
this subcontract are applicable to all technical data called for under
this "Additional Technical Data Requirements” article. Accordingly,
nothing contained in this article shall require the Subcontractor to
actually deliver any technical data, the delivery of which is excused by
paragraph E of the "Rights .in Technical Data” article.

C. When technical data are to be delivered under this article the Subcon—
tractor will be compensated for appropriate costs for converting such data
into the prescribed form, for reproduction, and for delivery.

CLAUSE 6 - RIGHTS IN TECHNICAL DATA (LONG FORM)

A. Definitions

l. "Technical Data" means recorded information regardless of form or
characteristic, of a scientific or technical nature. It may, for example,
document research, experimental, developmental, or demonstration, or
engineering work, or be useable or used to define a design or process, or
to procure, produce, support, maintain or operate material. The data may
be graphic or pictorial delineations in media such as drawings or photo-
graphs, text in specifications or related performance or design type
documents or computer software (including computer programs, computer
software data bases, and computer software documentation). Examples of
technical data include research and engineering data, engineering draw-
ings, and associated lists, specifications, standards, process sheets,
manuals, technical reports, catalog item identification, and related
information. Technical data as used herein does not include financial
reports, cost analyses, and other information incidental to subcoatract
administration.

2. "Proprietary Data" means technical data which embody trade
secrets developed at private expense, such as design procedures or tech-
niques, chemical composition of wmaterials, or manufacturing methods,
processes, or treatments, including minor modifications thereof, provided
that such data:

(1) Are not generally known or available from other sources
without obligation concerning their confidentiality.
(ii) Have not been made available by the owner to others without
obligation concerning their coufidentiality, and
(1i1) Are not already available to the Government without obliga-
tion concerning their confidentiality.

3. "Contract Data” means technical data Eirst produced i#n the
performance of the subcontract, technical data which are specified to be
delivered under the subcontract, technical data that may be called for
under the "Additional Technical Data Requirements” article of the subcon-
tract, if any, or technical data actually deliverad in connection with the
subcontrace. '

4. "Unlimited Rights” means rights to use, duplicate, or disclose
technical data, in whole or in part, in any manner and for any purpose
whatsoever, and to permit others to do so.
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B. Allocation of Rights

l. The Government shall hava:

(1) Ualimited rights in contract data except as otherwise
provided below with respect to propristary data.

(i1) The right to ramove, cancel, correct, or ignore any marking
not authorized bv the terms of this subcontract on any technical data
furnished hersunder if in response to a writtem inquiry by the SERI
or DoE concerning the propriety of the markings, the Subcoatractor
fails to respond thereto within 60.days or fails to substantiate the
propriety of the markings. In either case the SERI or DoE will
notify the Subcontractor of the actiom taken.

(111) No rights under this subcontract in any technical data
which are not contract data.

2. The Subcoutractor shall have:

(1) The right to withhold proprietary data in accordance with
the provisions of this article.

(i1) The right to use for it private purposes, subject to
patent, security or other provisions of this subcoantract, contract
data it £irst produces in the performance of this subcontract provid-
ed the data requirements of this subcontract have been met as of the
date of the private use of such data. The Subcontractor agrses that
to the extent it receives or is given access to proprietary data or
other technical, busizness or financial data in the form of recorded
information from DeE or a DoE contractor or subcoantractor, the
Subcontractor shall treat such data in accordance with any rastric—
tive legend contained theraon, unless usa 1s specifically authorized
by prior written approval of the DoE.

3. Nothing contained in this ™Rights in Technical Data” article
shall imply a licanse to the Goverument under any patent or be construed
as affecting the scope of any licenses or other rights otherwise granted
o the Government under any pateant.

C. Copvrizhted Matarial

1. The Subcountractor shall not without prior writtem authorization
of the SERI establish a claim to statutory copyright in any contract data
first produced in the performance of the subcontract. To the extent such
authorization is gzranted, the Government raserves for itself and others
acting on its behalf a royalty-free, non—exclusive, irrevocable, world-
wide license for Goveramental purposes to publisa, distribute, translate,
duol*cate, exhibit and perform any such data copyrighted by the Subcon-

ractor.

2. The Subconntractor agrees aot to include 1a the teachnical datca
delivarad under the subcontract any matarial copvrightad by the Subcon-
tractor and not to xnowingly include any macerial copyrightad by others
without first granting or obtaining at no cost a license therein for the
Yenefit of the Government of the same scope as set forth in paragraph C(1)
above. If such rovalty-free license 1Is unavailable and the Subcontractor
nevartheless determines that such copyrigntad macerial must be included in
=he technical data to be deliversad, rather than aerely incorporatad
sheraia Yy refarsnce, the Subcomtractor shall request the writtan auchori-
zation of <he DoE to include such copvrighred macarial in the tachnical
datz withour a license.

2. Subccntracting. iz is the raspousibili-y. of the Subeontractor oo




obtain from its lower tier subcontractors technical data and rights
therein, on behalf of the Government, necessary to fulfill the Subcontrac-
tor's obligations to the Government with respect to such data. In the
event of refusal by a lower tier subcontractor to accept a clause afford-
ing the Government such rights, the Subcoatractor shall:

l. Promptly submit written notice to the SERI setting forth reasons
for the lower tier subcontractor refusal and other pertinent information
which may expedite disposition of the matter; and

2. Not proceed with the lower tier subcontract without the written
authorization of DoE.

E. Withholding of Proprietary Data. Notwithstanding the inclusion of the
"Additional Technical Data Requirements” article in this subcontract or
any provision of this subcontract specifying the delivery of technical
data, the Subcontractor may withhold proprietary data from delivery,
provided that the Subcontractor furnishes in lieu of any such proprietary
data so withheld technical data disclosing the source, size, configura-
tion, mating and attachment characteristics, functional characteristics
and performance requirements ("Form, Fit and Function” data, e.g., speci-
fication control drawings, catalog sheets, envelope drawings, etc.) or a
general description of such proprietary data where "Form, Fit and Func-
tion” data are not applicable. The Government shall acquire no rights to
any proprietary data so withheld except that such data shall be subject to
the "inspection rights"” provisions of paragraph F and, if included, the
“Limited rights in proprietary data” provisions of paragraph G and the
“Subcontractor licensing” provisions of paragraph H.

F. Inspection Rights., Except as may be otherwise specified in this
subcontract for specific items of proprietary data which are not subject
to this paragraph, the .SERI's or the Government's representatives, at all
reasonable times up to three (3) years after final payment under this
subcontract, may imspect at the Subcontractor's facility any proprietary
data withheld under paragraph E and not furnished under paragraph G for
the purposes of verifying that such data properly fell within the with-
holding provision of paragraph E, or for evaluating work performance.

CLAUSE 7 - REPORTING OF ROYALTIES

If this subcontract is in an amount which exceeds $10,000 and if any
royalty payments are directly involved in the subcontract or are reflected
in the subcontract price to the SERI, the Subcontractor agrees to report
in writing to the Government through the SERI during the performance of
this subcontract and prior to its completion or £inal settlement the
amount of any royalties or other payments paid or to be paid by it direct-
ly to others in connection with the performance of this subcontract
together with the names and addresses of licensors to whom such payments
are made and either the patent numbers invclved or such other information
as will permit the identification of the patents or other basis om which
the royalties are to be paid.. The approval of the DoE or the SERI of any
individual payments or royalties shall aot stop the SERI or the Goverament
at any time from contesting the enforceability, validity or scope of, or
tictle to, any patent under which a royalty or payment are made.
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CLAUSE 8 - DPATENT RIGHTS (SHORT FORM)

A. Definitions

l. "Subject Iavention” means any invention or discovery of the
Subcontzractor conceived or f£irst actually reduced to practice in the
course of or under this subcoutract, and includes any art, method, pro-
cess, machine, manufacture, design, or composition of matter, or any new
and useful improvement thersof, or any variety of plaants, whether patented
or unpatented, under the Patent Laws of the United States of America or
any foreign couatry.

2. "Patent Counsel” means the DoE Patant Counsel assisting the
procuring activity.

B. Invention disclosures and reports
(1) A written report containing full and complete technical
information concerning each Subject Invention within 6 months after
counception or £irst actual reduction to practice whichever occurs
first in the course of or under this subcontract, but ian any event
prior to any on sale, public use, or public disclosure of such
iavention known to the Subcontractor. The report shall sufficilently
complete in technical detail and appropriately illustrated by sketch
or diagram to convey to ome skilled in the art to which the invention
pertalas a clear understanding of the nature, purpose, operation, and
to the extant know, the physical, chemical, bioclogical, or electrical

characteristics of the invention.

(ii) Upon request, but not more than annually, interim reports
on DoE-approved form listing Subject Inventions for that period and
certifying that all Subject Inventions have been disclosed or that
there wers no such ianventions; and

(1fi) A final report on a DoE-approved form within 3 months after
complation of the subcontract work listing all Subject Inventions and
certifying that all Subject Inventions have been disclosed or that
thare wera no such iaventions.

2. The Subcontractor agrees that the Goveranment may dupllcate and
disclose Subject Invention disclosurss and all other reports and papers
Zurnished or required to be furnished pursuant to the subcontract.

C. Allocation of principal righcs

1. Assignment to the Govermment. The Subcontractor agrees to assign
to the Govermment the entire rignt, title, ard interest throughout the
wor_d ia and to each Subject Invention, except to the exzent :hat rights
ars ratained by the Subcontractor under paragrapas C, 2, and D of this

article.

2. Greatar rights determinations. The Subcomntractor, or the emplov-
ga~-iaventor with authorization of <cshe Subcontractor, may raquest greatar

rights than the nomexclusive license and the forasign patent righcs provid-
ad ia paragraph D. of :this arrticle on identified iaventioms in accordance
with =he procedurs and czriteria of 41 CRF 93-9-109-4., A requestc for a
detarmination of whetier the Subcontractor or the employee—iaveator Lis
sncizlad ro5 setaia such grsater vights must Se submitted ©o the Patenc
Counsal {wi<h aotification bv Patent Counsel =o the SERI) a: the time of
-he “irst disclosurz of che Iavention pursuant co paragraph 3, L of &this
r=icla or a0t Latar than 9 amonths afiar concepctian or first actual




reduction to practice, whichever occurs first, or such longer period as
may be authorized by the Patent Counsel (with notification by Patent
Counsel to the SERI) for good cause shown in writing by the Subcontractor.
The information to be submitted for a greater rights determination is
specified in 41 CFR 9-9.109-6(e).

D. Minimym rights to the Subcontractor

The Subcontractor reserves a revocable, nonexclusive, paid-up license in
each patent application filed in any country on a Subject Invention and
any resulting patent in which the Government acquires title. Revocation
shall be in accordance with the procedure of paragraph C, 2, and 3 of the
clause in 41 CFR 0-9.107-5(a). The Subcontractor also has the right to
request foreign rights in accordance with the procedures of paragraph (c)
(4) of the clause in 41 CFR 9-9. 107-5(a).

E. Employee and lower tier subcontractor agreements

Unless otherwise authorized in writing by DoE, the Subcontractor shall:

l. Obtain patent agreements to effectuate the provisions of the
Patent Rights article from all persons in its employ who perform any part
of the work under this subcontract except nontechnical personnel, such as
clerical employees and manual laborers.

2, Uunless otherwise authorized or directed by DoE or the SERI, the
Subcontractor shall include the Patent Rights article of 41 CFR 9-9.107-
5(a) or 41 CFR 9-9.107-6, as appropriate, modified to identify the parties
in any lower tier subcontract hereunder having as a purpose the conduct of
research, development or demonstration work; and

3. Promptly notify DoE through the SERI in writing upon the award of
any lower tier subcontract countaining a Patent rights article by identi-
fying the Subcontractor, the work to be performed under the lower tier
subcontract, and the dates of award, and estimated completionm. Upon
request of DoE or the SERI the Subcontractor shall furnish a copy of the
lower tier subcontract to such requestor.

F. Atomic energy

1. No claim for pecuniary award or compensation under the provisions
of the Atomic Energy Act of 1954, as amended, shall be asserted by the
Subcontractor or its employees with respect to any invention or discovery
made or conceived in the course of or under this subcontract.

2. Except as otherwise authorized in writing by DoE, the Subcontrac—
tor will obtain patent agreements to effectuate the provisions of para-
graph F, 1l of this article from all persons who perform any part of the
work wunder this subcontract except non—technical personnel, such as
clerical employees.

G. Publication

In order that information concerning scientific or technical developments
conceived or first actually reduced to practice in the course of or under
the subcontract is not prematurely published so as to adversely affect
patent interest of DoE, the Subcontractor agrees to submit to the Patent
Counsel for patent review a copy of each paper 60 days prior to its
intended publication date. The Subcontractor may publish such information
after expiration of a 60-day period following such submission cr prior
therato i specifically approved by Patent Counsal, unless the Subcontrac-
tor is iaformed that 1in order to protect patentable subject matter,
publication must be further delayed.
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CLAUSE 9 - RIGHTS IN TECHNICAL DATA (SHORT FORM)

A, Definitions

1. “"Technical Data” means recorded information, regardless of form
or charactaristic, of a scientific or technical nature. It may, for
example, document research, experimental, developmental, or demonstration,
or engineering work or be usable or used to define a design or process or
to procure, produce, support, maintain, or operate matarial. The data may
be graphic or pictorial delineations im media such as drawings or photo=-
graphs, text in specification or related performance or design type
documents or computar software (including computer programs, computer
software data bases, and computer software documentation). Examples of
technical data include research and engineering data, engineering drawings
and associated lists, specifications, standards, process sheets, manuals,
technical reports, catalog item ideatification and related informatiom.
Tachnical data as used herein does not include financial reaports, cost
analyses and ocher information incidental to contract administraticn.

2. "Proprietary Data" means technical data which embody trade
secrets developed at private expense, such as design procedures or tech-
niques, chemical composition of materials, or manufacturing methods,
processes, or treatments, including minor modificatious thereof, provided
that such data:

(L) Are not generally known or available from other sources
without obligation councerning their confidentialiry,

(11) Have not been made available by the owner to others without
obligation concerning their confidemntiality, and

(1ii) Are not already available to the Government without obliza-
tion concerning thelr confidentiality.

3. "Contract Data” means technical data first preduced in the
performance of the coutract, technical data which are specified to be
delivered in the subcontract, technical data that may be called for under
the "Addirional Tachnical Data Requirements” article of the subcontract,
if any, or tachnical data actually delivered in connecticon with the
subcontracet.

4, “"Unlimitaed Rights” means rights to use, duplicate, or disclose
tachnical data, ia whole or in part, inm any manner and for any purpose
whatsoever, and to permit others do do so.

B. Allocation of rights

1. The Government shall have:

(1) Unlimited rights in tachnical daca £irst producsd or
specifically used in the performance of this subcontract;

(ii) The right of the SERI or the Goverament or thelr reprasena~
tatives to iaspect at all reasonmable times up to three (3) years
after final payment under this subcomntract (for which inspeciion the
Subcontractor or its lower tier subcomtractor shall afford proper
facilicies to DoE or the 3ERI.

(11i) . The right to have any tschanical data first produced or
specifically used ia the performance of this subcontract deliverad to
ke Government as the SERI or the Govesament may Irom time to tize
dirsct during the progress of the work or ia any eveat as the SERI or
-he Govermmenr shall 4iract upon complation or termigation of this
subconcract.
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2. The Subcontractor shall have:
The right to use for its private purposes, subject to patent, security or
other provisions of this subcoatract, technical data it first produces in
the performance of this subcontract provided the data requirements of this
subcontract have been met as of the date of the private use of such data.
The Subcontractor agrees that to the extent it receives or is given access
to proprietary data or other techical, business or financial data in the
form of recorded information from DoE or a DoE Contractor or Subcontrac—
tor, the Subcontractor shall treat such data in accordance with any
restrictive legend contained thereon, unless use is specifically authoriz-
ed by prior written approval of DoE. -
C. Copyrighted material

1. The Subcontractor agrees to, and does hereby grant to the Govern=—
ment, and to its offilcers, agents, servants and employees acting within
the scope of their duties:

(1) A royalty-free, nonexclusive, irrevocable license to
reproduce, translate, publish, use and dispose of and to authorize

_ others to do so, all copyrightable material first produced or compos—
ed in the performance of this subcontract by the Subcontractor, its
employees or any individual or concern specifically employed or
assigned to originate and prepare such material; and

(11) a license as aforesaid under aany and all copyrighted or
copyrightable works not first produced or composed ly the Subcontrac—
tor in the performance of this subcontract but which are incorporated.
in the matarial furnished under the subcontract, provided that such
license shall be only to the extent the Subcontractor now has, or
prior to completioan or final settlement of the subcontract may
acquire, the right to grant such license without becoming liable to
pay compensation to others solely bacause of such graat.

2. The Subcontractor agrees that it will not knowingly Include
any material copyrighted by others in any written or copyrightable
material furnished or delivered under this subcontract without a
license as provided for in subparagraph (1) (ii) hereof, or without
the consent of the copyright owner, unless it obtains specific
written approval of the Government or the SERI for the Inclusiom of
such copyrighted material.
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