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Sofar Energy Research insfitute '
1617 Cole Boulevard
Golden, Colorado 80401
(303) 231-1000

October 13, 1980

Dr. Michael Gurevich

Division of Thermal and Mechanical
Energy Storage Systems

Department of Energy

600 E Street, N. W.

Washington, D. C. 20585

Dear Mike:

Enclosed is the RFP for "New Thermal Energy Storage Concepts for

Solar Thermal Applications”. This RFP was assembled from the

information that I previously sent you in my letter of August 4, |
1980. The RFP was advertised in Commerce Business Daily of Oct-

ober 3, 1980 and copies will be mailed to those responding to

that announcement as well as those on a mailing list that I

assembled.

Sincerely,

Charles E. Wyman

Program Coordinator
Solar Energy Storage Program

CEW/jh: 1107 _ .
cc: D. Kearney

J. Martin

W. Wilson

Enclosure

2 Pecsm nl hdniact Dacaarms lnebhdn



TO BE RETURNED

INTENT TO BID Under RFP #RP-0-9371

TO: SOLAR ENERGY RESEARCH INSTITUTE

Attention: Clinton Harrell
Subcontracts Branch
1617 Cole Boulevard
Building 18/2
Golden, CO 80401

We do intend to respond to RFP #RP-0-9371

Name -

Address -

Attention -

NOTE: IF YOU INTEND TO BID, DETACH THIS PAGE AND RETURN TO THE ABOVE ADDRESS BY
October 24, 1980.



Solar Energy Research institute
1617 Cole Boulevard

Golden, Colorado 80401

(303) 231-1000

Offerors:

Subject : Request for Proposal No. RP-0-9371 for "New Thermal Energy Storage
Concepts for Solar Thermal Applications”

Introduction:

The Midwest Research Institute, acting through its Solar Energy Research Imstitute
Division (hereinafter called the SERI) invites your submission of a proposal for
New Thermal Energy Storage Concepts for Solar Thermal Applicatioms, in accordance
with the requirements and conditions 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 portion 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 subcontract 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 reimbursable or
cost plus fixed fee basis (whichever applicable) and in the manner stated in
Enclosure IV. Provisions for this type subcomtract are contained in Enclosure

VI. Proposals submitted on amother 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 statutes and ERDA PR 9-9.109-6.

A Division of Midwest Research institute



Offerors
RFP #RP-0-9371

Questions or Inquiries

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

Solar Energy Research Institute
Subcontracts Branch

1617 Cole Boulevard

Building 18/2

Golden, CO 80401

Attention: Clinton Harrell
Reference: RFP #RP-0-9371

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 Subcontract Branch on or before October 24, 1980.
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 preparations 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 presentation ailds
are neither necessary nor desired.

Proposal Content

Proposals should respond to the evalaution criteria in Enclosure IV and be pre-
pared in accordance with the instructions in Enclosure III, "Proposal Preparation
Instructions”". Submittals should be signed by and 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, CO 80401

Attention: Clinton Harrell
Subcontracts Branch
Building 18/2

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

"RPF #RP-0-9371 - To Be Opened By Addressee Only"



Offerors
RFP #RP-0-9371

Proposals will be received at the SERI's mailroom until 4:00 p.m. local time
on November 14, 1980.

If you do intend to submit a proposal, a respomse to that effect is requested
by detaching the first page of the RFP and returning it to the above address
by October 24, 1980.

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
of their employees, nor any of their contractors, subcontractors, or their
employees, makes any warranty, expressed or implies, or assumes any legal
liability or responsibility for the accuracy, completeness, or usefulness for
any purpose 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,
il Yol

Clinton Harrell
Group Manager
Subcontracts Branch

Enclosures: I Representations and Certifications
- II General Instructions
II1I Proposal Preparation Iastructions
Attachment 1 - Proposal Data Summary
Attachment 2 - Contract Pricing Proposal
(Optional Form 60)
Evaluation of Proposals
Statement of Work
Pro Forma Subcontract(s)

Sad



ENCLOSURE I

Representations and Certifications



Tag offeror zakas the

faglosure I

ooy 1- 8 Ak A

———————

SOLAR SNERGY RESEARCE INSTITUTE
REPRESENTATIING ANYD CERTISICATIONS

following ieprsseatations 2ad Carcifications as pare of als offer.

(Caack or complete all appropriaias. boxes or blocks,

3ign azd date on last page.)

. ZIzpe of 3usinessy Opzanization
Are rous
(a)___tndividual? (b)___partnerskip?
(e)_a nonprofit organization?
(d)_a corparaticn, laccrporaced under tie iaws
under thae laws of the State of
with peincipal place of business locatad
at ?

2. Place of Subcontrast Performance

B

The prizoipal place of subeentract repfarm=ance
will be ass

Street Address:

157, State, Zip Coges

3. Small 3ad Szall Jisadvansaged Susisess

Cercificacicn

(Required for procursment actions which the
Qfferor anticipatas will exceed $10,000.)

(a) Tze offeror { ) comtractor ( ) cersilies
that it is ( )} i3 nmot {( )} a a=all busipass
concern as defised in accardance with Section 3 of
she Zaall Susimess Acc (13 -J.3.C. 832).

{9) The offersr { ) contractor ( ) certifles
that it L3 a small business (as set Fforth la (&)
above) and i3 { ) is wot ( ) owned and
contrelliad by secially "and ecozomically
disadvantaged inciviauals. Suen a %
as ong -

is dafined

(1) whizh i3 at lsasc 51 per centum owned bY
gne or 3ore such incividuals or, in the
case of publicly owmed business, it least
51 per ceantum of Lhe stock i3 owned By
suen indivicuals,

{4i) whose managemert and daily business
operations are controllad by cne or zara
such incividuals, and

(33:) wnlea certifies ccacerning said awnarship
and coatrol ia acsordancs With secticn (¢)
celow.

(¢) The offeror { ) contracter ( ) certifles
segt 10 L3 ( ) i3 nmot { ) a mimerily
individual’ls) in aceerdance with (e} (i) below or
enac 1t is { ) is rot ( } socially and
sconomically disadvancaged in accord with seeti
(e) (41) or (e) (iii). Socrally ane aconomically
disaqvantaged incividuals ars daefized as:

() Usited States citizans wno are 3lack
americans, Zispanic Asericans, lativa
Americans, or atier speciflisa Sinoritles;

(21) any scoer ipdividual found =0 te
cigsadvantazed sursuant to sectica (a) of
the Zmail 3usines act (3% U.S.C. 33T); or

{111} any csher iadividual defimed as socially,
and aconcmically disadvaantaged, for
surposes reiating %o other segtions of the
Smail 3usiness act.

/
Yo seiicitatica may -e properly <cnsidered wishout
this cerfSification and 10 wWar: =3y 9e mads
Without it being exscuted.

. Lases 3uralus area Zecresentagitng

(a; 3are wvou a -atsr surzlus area cancern under
srezant Joverraent regulations?
ras, no.

{9) Are ycu Located in & Iagjer aurdius

ar=a?l Tes, oo

4GTS:  (Far cafizicica of “labor surtiug arei Ione
capnt zee Soce of faceral Tegulaticas. Tlilis 41,

suspart 1.3, gectliza 31, Tor derinszicn =f

Aomdl 29, 1330

Se

6.

7.

1ador surplus area, see U.S. Depart3ent of Labor
Listing of Eligible Laper Surplus Araas under
Dafansa Manpewer 2olicy Meo. d4a and Exscutive Qrder
10532.)

wgman~Owned Susiness

caydat

Concerz (
below.
Concern (
nass.

A woman-owned tusizness is a business which i3, at
least, 51 perceac cuned, cantrollsd, and operacad
by a weman or womea. Gontrolied is dafined a3 ex-
arcising the power to make pelisy decisions. Qp=-
aratad is defined as actively involved in tna day-
to-day management. For tne pursoses of this dal-
initicn, businesses whick are gublialy aowned,
ioint stock asseciztions, and bBusineas trmuses are
exempted. Exempted businesses zay voluntarily
represent that they are, or ars not, woman-gwned
if this information i3 availabls.

) is not, axempt as sat forth

te, (

13, ( ) i3 not, a weman-owned busi-

Cant nt Fee lepresentatiocn
presen

(a) The offaror __ has, ___has not, amgloyed or
retained any compary or persoa (other thaa a full-
time, bona fide employee worxing solely for the
offaror or bana flde established commercial or
selling agencies maintained oy the offarar) o
solicit or securs this contract, and (B) &%
__has, __has not, paid or agreed to pay any
company or perscn (other than 3 full-time, dona
fide smployes woriing sclely Sor tias offerar or
bena 7ide established cormerelal or selling
agencas maintained 5y the affarcr) aay fas,
commizsion, percentage Or orokerags e, 2%n-
tagent upen or resuliing frem tha award of this
sutconsract; and agrees to furaisa izfermation
relatiag s (a) and () a2bove as reguested by tre
Buyer. (Fop iaterpretation of tha caprasantatian,
{noluding soe term "wona fide amployee”, see cade
af Faderal Pegulations, Title L1, Subpart 1-1.3.)

Cartiftcaticn 3f Indecendent 2rize Davermization.
(See nota belcw).

(a) DBy submisaton of this cffer, tue sfJaror
certifies, and in the cazse of 31 loint offer each
party thersto certifies as to its gwn arganiza-
ticn, that ia cormnecticn with Sils procurement:

(1) Tae prizes in tiais offsr have been arrived
at ingependantly, witkout consuitation, ccomuni-
sation, or sgreement, Sor tne jurnose G
resgricting cozpecition, is 3 any mattar rela-
ving %o sucn prices Wwith any other offer or with
any ccmpetitors

(2) Unless ctherwise requirec 3y law, the
srices which have deen quotea I3 thls sfTar 2ave
not seen knowiazly disclosed by the crferor and
will not kmowingly ze disciosec zy the ffaror
srior S0 opemizg. 4irestly Sr indirectly o azy
sther offaper Or <2 any ccmpetisar; and

13} Mo attempt 2as been zade or will be mace by
tha offeror to induce any asher jerson or firm
=0 suomis or zot to sucmit an eorfer Jor ine
purpose of restricting competrition.

(p) Sach persca signing tais cffer cartifies tiats

(1) Se isg She perecon in tae offsror's crganiza- -
ticn respoasible within that organizaclom for
tha decision as to tie 2rizes seing offered
1qerein, and that ha 2as ngt parzisizated. and
w11l not participate, in any actiom Ssatrary o
ca) (1) carougn (& {2} abcve; cr

72) {) da i3 79t the serson in the »ffsrar's
arzanization responsibie far the dseisicn
as nz sne srices seing offered nerein oul
toat ne %3S been auihorizel tO act a3
sgent s the jarscns rasponsasla oo osuen
geciszioms in cersifyizng tkat 3uch gersens
nave =0T artisipatac, amc #ill aot
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ORI

“w

sarsisizate i3 any astism :aatrar? s (a)
(1) sarsugs (a) (3) azcve, and as =Reir
agent Joes heredy 30 certiiy; ang

(LL) S =23 mot :u-zs.aam. and wili noe
sarcigLyacs, i3 Iny assiim cansrary 9
(a). (1) shesusn (a) (3) asave.

T2: (a) Tais caraifisation on 38 offar i3 338
agmilcacle s & faraisy Sffarwr ebailtiiag as
u”u- fap a suBesntracs wilckt sequires perforsancs

cor daliTery cutside t2e mm States, 133 possesw
sions, and fuerte 9. :

(8} Az offar will zot be z:msidersd far award
<aere (a) (1), (a} (3), o= (4) of t=e carsifl
sicn haz been delesad or zogffied. Where (a) (2}
of ths ceprsilisacion bas dalnzad or 3cdified,
ke offer will not Se cenaidered Jor award unlass
cke offarer furaishas wita tie offer 3 3ijmed
scatazsarct uaich 38t3 fartk iy dazall the ciroume
scancas of thw cdizslgsure asd ths head of ths
agsnsy, = i3 deaistee. decarmizas iat sush 2i3e
slasure was 29T =ade for 38 Jurpess of reserice
tiag campanisi

AO%: mmaiva AL
\APRea83i8 <217 =3 effars of 333,900 er
2ere e <Ifarcr tas 30 or 20r sagloyees)

The cffarcr reprasenss MG (!) 48 _ haa cevele
23ed and nas on fils, __jtas 2ge daveisped and
dees z=t wmva on file AT <ask eatanlissment affice
2|WLive acticd IraSrazs a3 requirad By tRe rulas
angd requlacicas of s Jseretary of lLaber

(31 CTR 50=1 amd 50=2}, or (2) it ___lwas 20%
arevizusly =8¢ contrzcty 3unjest 53 Ll wrilitas
alftirzaciva 3102ian Pragram requisement of Ske
=:las as¢ segulations of the Zacretary of lalar.

If 3ug: &8 zrErzz as a0t Dsen davelapad tike
ofParer will complece tle following:

Tus offarar __ 4ces __dces cot smploy more than
:Om-:ymm !:aa —_fas “ot desn auwardsec 2
caRtTIST SuBjeSt 3 Sxeox IxeatiTe Jrdar 11236 iz tae
ameuns of ssa,-co or =ers gisce July 1, 1383, I°
susn 3 cAntrAsS 123 Ueen awarded sincs July I,
1863, siz7e 3hs dass of suck coutraas, But s agt
1ist scazracts awardsd within sie last 120 days
prisr %9 ke dats Jf his rsprssentation.

(APSLL3A0L8 28L7 9 affers axceeding 310,200)

Qf%rmr ___cas, _ h2s 1%, jartiliidipacad in a
p-svicu Tsasraes or subeaamct sunjeet aitier %0
ex ,z'.;a.l Jpporeunity Clauge narsin 2r ke clause
srigingliy comszainesd in gsactieon 101 of Ixecutive
drdar oo °092% or the clause canzained iz ssctlaa
227 of Izmcusive Qrssr No. 11778: skag i3 ___Ras,
—_as =0%, PLl:d all required complianca Taports,
ang s cepresentations indicasing suamiasion of
raquired scaeliiice ssporss,. sistted 5y proposed
suscentrissors, will os chtaized prior 9 subcca-
<°racc Iwares. " “s ap3c7e rapresentaticn nead rct
2@ sub=ittac i c:n:ac:..n “43th camLrac:s ang Sude
Goaraas3 waisn e exempt Jreo tis clausae.)

Tapsifizatizn f ‘lans z3d Fagilities

{A3glizasls 5o o2utracts and Jubocmtracts
axzaeqinz 310.C00 waisa ars zot azempt Soom Sk
crevisisas of the Z3ual Jppersuniiy clause!.

2y the susnizsics of tai3 :ffer, tha Offeror or
EeCUntrIsIse eartifiss t:at ne doss 2t 2aintals
o= 3re7128 Sor 2:i3 amaloyees any sagregaced
fazsiiies 3¢ any of ais ascaslisnments, and thas
29 <4ces 20T Farmil Ltis emplsyees o jerforzm their
services At any locacisn, sncer zis ceantrol, wnste
sesrezited S30iiitiass are zaintained. He cerci-
flas Sfurener that ks Will WOt aaizeain or proviie
So» 213 2m2.i57ess any segregazec facilitiass at acy
32 2i3 essaslisrments, ang that 28 will 29T parmis
7nig smsic7eas 3 ZArfcr= Theis servigcss at any
lseatisn, uhser i csatsali, wnere segregatad
fasilisiss ars =aiasaizad. The offerar ar sutcoaw
ST3CIIT aaTeas 223t A oreaca cf =nis cartiflisatioa
iz a yuslatian of ths Zgual Cpeersunity arziisis La
nI3 SnTrAss. i3 Useq Lo tiis ‘.e:':_:':ar.;:n, -
sar2 Tsaszregacad JacLiiitias” Tgans iy Wailting
=3, w30 1reas, St MICRS and Wash rocas, .
feerarTAfIS 219G TGRer 233iz3 areas, tiIe 1iSeK3.
Loeker ~2cas N Jtier 3TCrAge o IUessing irsds,
facging Lot3, unking Jountadas, macreatisn or
ETartiLnmans 2UEAs, STASIEITTIIiGR, ad nousing
Sacilisnaes sroTnied [or eRzLsyees JOilR are 4aiTd=
mses It expilass -‘-s-:.-:e ‘r ire Lo fact sesree
satac 3% toe t3=i3 of mace. 9%.Ler, relisisa, I

tmmdt 2t Teun

11.

12.

masicnal orsgia, Yscause of hasis, leocal cusses,
or otherwise., Ze furcpar agrees thac (axceps
siers 23 233 obtaizied (dmncisal sercilicacian fies
projosed IulesatTictors o specifis tizs serisds)
ke will catain iZeatical carsilicitians o= 2rse
sosed subooniractors Arior td award of autcone
tracts excescing 313,300 whkich are 32¢ axespt frem
tae pravisions of t2e Igual Jpportunity cliuses
taat he will recain sucn cactificaticons on s

s angd shat s will forward tke follawing
rEQtise 33 such Srogesed SuBCORIraQTICS (4X339T
wasrs Sie prososed USCONTrASCIrS fave Jusaiized
idsntical carsilicacicna Jor spesiiis tiza
periscsls

muawmmm
CF AEQUIIRMENTI SOR CERTIFICATIONS OF
NONSEGREQATED FACILITIES

A Careificaticn af Nomsegregaced Facilities must
be mbmizted grisr t3 soa award of a subeontracs
axeseding 310,000 whick i3 zot sxazmpt {rea the
asravizicas of the Ijual Qupartuaity clause. s
carsification may te Jui=isisd sitler Jor el
subcantrast or for all sudconuracsa Jduring a
parioa (f.94, awtsrlr, semsannualey, or
ampuallyle Mata: Tie zeaally o caking faise
statammsty i3 offars L3 jreseriSed iz '3 J.3.2.
1¢01.

e srogaser 13 teredy notiflad zhat Lt s the
opperwunity to request, i3 advancs of -:nmc 33,
o witaiz 39 days Shereaftar, 1 aiver of all ar
any zars of tas rignts of sae Taitec Statas wita
respent ta itnvemsicss, L3 acsorsancs Witk agplie
cadla statutas ard tig polizies and jescedgures Jet
farea i3 IOE 7R 9-3.:109.3.

Igamgeificaticn of Pmaariszasy Taceaicai Saea
Tae sestion of iy solisitaticn walsh csscribed
she wori to Se jerfor=ed alao 3sts Jirek ks
SERI's aznd tha Z0Z's known requiressnts far
technical dasa. The Adcitisnal Technmizal lasa
Bequiremenss clause, if izgluded in I2is solicita-
tion, provides the SERI or tas Govar=esc witl tts
cprion £0 order adci:icmal teeimical dacz, the
requirements for wiisa are ngt nown ic the tiae
of contractizg. Taers L3, kowaver, a builleia
‘.'A.i.:auanaumld.ﬂlot .mnauaxdau <hishk 3ay
ce requiled., This limitation is fzund iz jarge
gragn {(a) of .no Ls:u in Teemaisal Jaca clause
wnich providas tkat tla sulcoatrastsr zay witnasld
dalivary £ propristary lata.

2gly, 1t is zecessary tat you incicata
telow s2at ke work 3 e perforseg and e XaowR
requirezents o tackaical Jata a3 ses Jarsl iz
tne selicilation or uscantriact ave Deen
seyiswed, and eitZsr 3jtate :tlat to the hest of
your keowlscge, no daga will bde witikbhald, or
susmis a iisc Lldencilyizg tze areopriscary Zasa
wihich 50 the Best of your ‘mowlsdge will llkely 8
used in tha suboeRTSACT Jerdormancs ans wills te
wishneid,
Slsase lazisate that you have reviaweg ils
reguiremsnts in s tacanizsl seape F €ork ans I
tne 2est of sour <nowlsaze:.

{ 7 The sacanizal 3cope cf Tas Yori w3 Ssen
re7Lewec, aod

( ) Nene cf tzs Zaza will Y»
vishheld; ¢

( ) Sata will Se withzeld as 2omcaizec :n
she atiacied shaset.

Riz=tas in Po~eo3al Caza

It i3 29 poilcy for 3 suoeontralt Wary sased on
a prepesal that, in considerasion of ine awart,
che Govermseas shall 2s2ain imllailed risnts ia
tke :acnr.:cu daca coseazned in ths prososal une
leas 29 asatrIQtar JArKS 3¢38 Forsiins I it
tsexnical 'u:r:a:.-.. waien e asserza is 'avonci
atasy 1ata® sr apscillias taose porziiss of sues
tgonnicad 3a%a waisn 10 aot irectly s~eialat 2
aF wiall met oe 3oilizasg L3 s #ork tS e undaz
i3cer tas SuSesnIreet. acsorcingly, Jozase Ingie
2asa:

{ 3 Yo rmestricsion oo lovernmant rigfte Lo ke
srnpesal saghnical 1atal or

7)) The llantilieq teenallal 32La IR tha ile
zacned 32442 LS prappsatarr or Lz ast
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o

irsctly relatad to or will aot be utilized
ia tha work 0 e funded undar the sude
contraes. :

Clean Aip and Water Carsifisaticn

{ipplicable if ths bid or offar exceeds $100,200,
or tte SEXI has detarained that orders undar 3n
indafinize quantity contiact in any year will ex-
ceed 3100,000, or a Jaciliity to ba used 21as beea
w=g Jubjeet of a canvictisn under the Clean ilr

act (42 U.S.C. 133Te~3(c)(1)) sr the Federal Water

3cllysion Caporel Aet (33 T.3.C. 1315(e)) and i3
1isced by ZPA, or is not gtherwise axempt.)

™a Gffarcr Cartifies as follows:

(a) Any facility to be utilized in the per-
formansa of this propesed subcentract has

has ~ot, been listed og the Enviromnmental
Srocaction Agency list of violating facilitias.

(4) He will premptly notify the contracting
afficer, prior to award, of the rsecsint of azy
communication frem she dirsector, Qffice af Ted-
aral Aetivities, U.3. Eavironmental Protection
Aganay, iadizating that any faecility wnich he
oroposas ta use for tos performance of the con-

wract s under consideration ta be iigted on the

ZPA list of violating facilities.

(a) He wili includa substancially this cartifi-

cation, imeluding this paragraph (o), ia every
nonexempt subesatract.

Cost’ Accounting Standards Cartification-Nonderenss
ippilecanilisy

~nis solicization nonice is mot agplicable to
small Susigass gaaeorns.

Any zegosiated tract in of $100,90Q
sesulting Srom this solicitation srall be subjeet
-5 thoa requirements of tie clauses antitleq Cost
Accounting Standards-Nondefanse Contract

(TBR 1-3.1204-2(a)) and Administrazion of cest
Aceounting 3tandards (FPR 1a3.1208a1(B)) &£ it 18
awarced to 2 contractor's gusinsss uait chat is
serforming a matisnal dafanse contract or
succopcract wialcn i3 subjegt 3 cost accounting
3tandards jursuaat to & CFR 331 ac the size of
award, exeapt seacracts which are otherwise axenpt

{gea FOR 1-3.1203-2(a) and (a){¥)). Qtherwise, an

award resulting frem this selicitation shall de
supjegs S tha requirements of the clauses

antibled Counsistency of Cost Accounting fractices-
iondafsnse Contract (FPR 1-3.1204-2(3)) and Admia-

igrration of Cost Acecunting Standards

(TPR 7~3.1204=1 (b)) i the award is }
{4) =cwhe firsc regotiated contract over 3500,000
in the avent the award is to a contracter’s
wusizess unilb that is not performing under any
233 covered caticnal derense cr non-qefense coa-
tract or subcontract, or
(44) a negotiacad gomTract over $100,000 iz the
evant the award is To a coptractor’s dusiness
unit 4hat is performing ucder any CAS covered

raticnal defsnse or acndefense coatract, or sub=

sonTract, o

{£ii) a negotiated ccrLract over 3100,000 in
+he event the award 13 td 3 contracter's
ausiness unit that i3 performing uncer any SaS
coversg maticnal defense or nondsfense sontract,
op subceontract eXCept contracts waich are othar-
wigs exempt ‘see FFR 1e3.1203(a) and (2){8);.

Rareifiszte of CAS ippiizability

g GfSgrcp neredy certiries that:

A___ It i= currently performing a zegociated
derenge contract or suscontract that comtalss 3
Cost Accounting Stancards Clause (4 CFR 331),
ané it i3 curreatly required to accept that
alauge ia acy aew fegotlated nacisaal defense
soptoacts L% mecelves tfat are sucject 5 <98t
acoountisg stangards.

3 I+ i3 curreancly perfcrming a negotiated
satoopal Jefense or ncroefense contract or
suscontracs that ccataiss a Cast Acscunting

Stancaras Clause required £y & CFR 331 or 332 or

oy =ne FFR Supsart i-3.12, Jut it is a3
reguires 53 3ccest the 4 ZFR clause i new nego-
-iaza¢ satioral Zefense Contracts Ir SuBcene
smqcn3 walch Lt rece2ives Tthat are guo tecs <o
20ST 402OuUnRTing STangaris.
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nacLonal Zafan3e or nsndefense ecnirict IT Sud-
segtrast. The Sffersr Surther certilles that it

will icmediacely 20817 the coatracting officsr
in writing in the event tkat it i3 awarded any
negotiated natiamal cefenss cor nondarense cIn-

tragt or subesnsract containing any Cost Acsoun=

ting Standards Clause subasqueat to the data of
this gertifizace but prior to the date of the

award of a subcomtract resulting fres sais soll-

citation.

contract awards subjeet %o FPR Subpart 1-15.3
(FMC 73-3, CMB Circular A=21}.

g It is Stata or local Faverament receiving

coatract awards subject o TPR Subpart 1=15.7
(FMC 78-3, CMB Sircular i=37)).

F___It i3 a hospital.

D It i3 an educaticnal institution receiving

NOTE: Cercain firm rixed price nagotiated ea-
dafense coneracts awardad oo the basis of srice
compecititon may be detarmined by thke Coatractiag
Orficar (at She tize of award) <a be exempt frem
cost aceountizg standaras (FPR 1-3.1203-2

(e} (4)(iv)).

Adeitionmal Cartificacicn~CaS Appiicasle Sfsrors

~

G___Tha Cfferer, subject to cost sceounting
standards sut net certifying uader 3, g, or ¥
above, furthar certifias taac practizas uged in
astizacing costs ia pricing zhis srcposal are
censiscent with thke practicas desclesed in e
Disclosur=s Statament(s) wnere tisy have been
susmitted pursuans to CASE reguiations

(4 CFR 351).

Data Required-CaS Covered Offerors

The OfSsrer certifying uandar A or 3 above But
aot under D, €, F above, is requirad tO furnish
the name, address (izcluding agescy or lepart-
asnt cesponenc), and talephore nuabar of the
cognizant contracting offlicer asainistering the
0ffaror's CAS covered contrag:is. If A abave is
sheaiked, the Offeror will alse izentify those
cusrently effactiva cost acsounting secandarads,
i¢ any, which upoa award of the aext negotiated
natisgal dafense SERLCAct oF subésntract Wil
become arfactive cpgon tza 3fferor.

Name of Contraating
afficer,

Address:

Talaephone lJuader:

Standards Not 7Zet Appiizanle:

Certifizacicn of Curres: Cost 3r Pricin Zata

Offarsrs are 2ut on zotice tiat 12 a proposal is
of an amount ovar 3100,030 the Jffercr zay be
required to submit a Cércificate of Current Cest
or Priciang Pata, in accorzancs with FPR 1-3.80Q7
and DOE 2R 5=3.4C7, affective as cf tis tizme
agreement is reached cn suzcontrast srize. aAao
3Efarer, by subaistal of a2 sroposal, agress t2
ggca;ida guca certifigation. Lf ~equested S¥ iae

Cartiflieatisn Regardic
sracsing flan
(Required fir arocusedent actlons wWnisa the
Jffarcr anticipatas will sxosea $500,300.)
Supegnrractins Jecrasentiticn

S=3ll 3usingss 3Jubcenie

{a} Tae offerer ( ) represents ithat tos
Fol.owing toncitisms zrevall wniah Zsterz=ine
wnesher the Sirm 2nall de cequired to suball a
subeonsracting slan Sor small business concerus
and small business 2cncerns QWned anc scasrollied
by scecially and secnc s2aily disadractazed
fpdividuals:
{4) ne i3 4 ) a 3mall business as zaf.zed In
assgraanee Wita 13 CFR, Part iz, of the
o34 Reguiatisnad; .

(i) succeoatracsing jossibilitiaes are 2ot
arfared with raspect 3 LhlE CONTIACT .
{ J); and

(Lii, =he oomira2

$102.,300 ¢

expecsed o exceec.
far ccnstruction of a
$500,3CC suherwise
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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 thie RFP and
is as complete, detailed, and thorough as is possible.

Any incomsistency, whether real or apparent, between promised performance and
proposed price should be explained in the proposal. Any significant inconsis-
tency, 1f unexplained, raises a fundamental issue of thé Offeror's understanding
of the nature and scope of the work required and his financial 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.

Sepcial Instructions

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

(2) The Solar Energy Research Institute (SERI) recognized 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 ( or 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 or the latter cases, however, the
proposal must clearly specify the availability and level of commitment
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,
which the Offeror can submit to the SERI.
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-Late Proposals

A.

NOTE:

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.

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

The only acceptable evidence to establish:

(1) The date of mailing of a late proposal or modification sent either by
reglistered or certified mail in the U.S. Postal Service postmark on
both emvelope 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 proposal 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.)

(2) The time of receipt at the SERI is the time-date stamp of such ingtal-
lation on the proposal wrapper or other documentary evidence of
receipt maintained by the installation.

Notwithstanding (A) and (B) of this provision, a late modification of an
otherwise successful proposal which makes its terms more favorable to the
SERI will be considered at any time it is received and may be accepted.

Proposals may be withdrawn by written or telegraphic notice received at any
time prior to award. Proposals may be withdrawn in person by an offeror

or his authorized representative, provided his identity is made known and
he signes a receipt for the proposal prior to award.

The term "telegram" includes mailgrams.
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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 ald 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 economically, 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 domne,
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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4.3
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7.1
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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, deviations, and excep-
tions to the Statement of Work described in Enclosure IV of this
RFP. The Offeror, however, should be aware that major deviatioms,
and exceptions to the Statemént of Work may impair the evaluation of
the Offeror's proposal. Thus, explicit explanation of deviatiomns
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
included 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 organization 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 comtain

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.



10.

10.1

10.2

Cost

Enclosure III
Page 3

Personnel 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 sSubcontract along with pertinent background information
on each.

Site/Facilities/Equipment Data

This section should include 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 im this or
related fields. Include the name of the spomsoring agency, contract
number, amount of contract, subject area of contract, name and phone
number of Contracting Officer for any Govermment 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 IIT). Your attention is specifically directed to the
"Tnstructions 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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a. 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,
etc. Explain any escalation factors used.

b. 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 Govermment approval of proposed rates.
If Govermment approval has not been obtained, furnish previous
fiscal year burden cost by pool and base for each burdemn center
and cost and base for proposed rates. Offerors should indicate
if they operate under the "Negotiated Overhead Rates" system
with the Government. ’

c. 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.

d. 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 kmown.
Other items of cost in this category must include similar
details.

e. 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
proposed subcontractor shall be furnished, if known.

f. 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.

g. Profit/Fee - Provide rationale for proposed amount.

Govermment Facilities

The SERI does not expect to provide Govermment 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 furmish 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 Govermment or customer-~financed study or by an
offeror-financed study; and the original contract price and
final contract price with reason for overrums, 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 Gemeral 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 respomse 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 1if a subcontract is awarded to this proposer as a
result of or in connection with the submission of this
propsal, the SERI or the Govermment 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 form any source, including the
proposer , without restriction.”
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Further, to protect such data, each page containing such data shall
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 on
the cover page of this proposal."

It should be noted, however, that data bearing 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 ummarked
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
Pro Forma Subcontract.

All such information will be used for evaluation purposes only
except to the extent such information is generally available to the
public, 1s already the property of the SERL or Government, or the
SERT or Government already has the unrestricted use rights thereto,
or, is or has been made available to the SERI or the Govermnment 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 Govermment 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 evaluationms.

Rights in Technical Data

Enclosure V to this RFP which describes the work to be performed
also sets forth SERI's and the Govermment'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 Enclosure 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 VI, 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 requirements 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 Govermment agencies and specific 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 proposals should state the intended 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 reasonably
expected that such facilities will be used.

Letter of Commitment

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

lCertifications

. 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.
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PROPOSAL DATA SUMMARY

Total Estimated Cost and Fée
i

)

Proposed Period of PerformJnce

Type of Subcontract Propost

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 1if not otherwise specified) from the date designated for
receipt of proposals.

Name and Address of Cognizant Governmment Audit Agency
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CONTRACT PRICING PROPOSAL

(RESEARCH AND DEVELOPMENT)

Office of Management and Budget
Approval No. 29-RO184

This form is for use when (i) submission of cost or pricing dawa (see FPR 1-3.807-3) is req
(ii) substitution for the Optional Form 39 is authorized by the contractin

e vy v
NAME OF OFFEROR

HOME OFFICE ADDRESS

ey T e
SUPPLIES AND/OR SERVICES TO BE FURNISHED

PAGE NO. NO. OF PAGES

T Ty T
DIVISION(S) AND LOCATION(S] WHERE WORK IS TO B2 PERFORMED TOTAL AMOUNT OF PROPOSAL

GOV'T SOLICITATION NO.

$
DETAIL DESCRIPTION OF COST ELEMENTS

't. DIRECT MATERIAL { Itemize on Exhihit A)

TOTAL REFER-
EST COST ($)| st cOST' ENCE®

a. PURCHASED PARTS

b, SUBCONTRACTED ITEMS

¢, OTHER—(1) RAW MATERIAL

(2) YOUR STANDARD COMMERCIAL ITEMS

(3) INTERDIVISIONAL TRANSFERS ( At ather thum imt)
TOUAL DIRECT MATERIAL
‘2. MATERIAL OVERHEAD® (Rate %X buse=)
. ESTIMATED RATE/ EST
3. DRECT LASOR (Specify) HOURS HOUR cost ($)
TOTAL DIRECT LABOR
4. LABOR OVERHEAD (Spesify Idepartment or Cost Cruter)' O.H. RATE X BASE= ST COSY ($)
|
FOTAL LABOR OVERHEAD
5. SPECIAL TESTING (Imcluding field work at Gorermment instullutions) EST COST ($)
‘ ‘ TOTAL SPECIAL TESTING
6. SPECIAL EQUIPMENY (If direct cburge) (ltemize on Exbibit A)
7. YRAVEL (If direct charge) ( Give details on attached Scb dale) EST COST ($)
4. TRANSPORTATION
b. PER DIEM OR SUSSISTENCE

TOTAL TRAVEL

8. CONSULTANTS (Identify ~purpose—rale)

TOTAL CONSULTANTS

9. OTHER DIRECY COSTS (ltemire on Exhibit A)

10. . TOTAL DIRECT COST AND OVERHEAD
11. GENERAL AND ADMINISTRATIVE EXPENSE (Rute % of cost element Nos, »

12. ROYALTIES *

13, TOTAL ESTIMATED COST

14. FEE OR PROFT

TOTAL ESTIMATED COST AND FEE OR PROFIT

1

OPTIONAL FORM 60

Qctobher 1971
G | Services Administration
FPR 1-16.800

$060-101



This propusal is submitted for use in connection with and in respunse o (Desribe RFP. o5 )

and exflects our best estimates as of this date, in wcordance with the Instructions tw Offcrors and the Footnutes which follow.
TYPED NAME AND TITLE SIGNATURE

DATE OF SUBMISSION

EXHIBIT A~-SUPPORTING SCHEDULE (Specify. If more spuce is needed, use reverse)
COST EL NO. ITEM DESCRIPTION (See footwote $)

EST COST (S}

L HAS ANY EXECUTIVE AGENCY OF THE UNITED STATES GOVERNMENT PERFORMED ANY REVIEW OFf YOUR ACCOUNTS Of RECORDS IN CONNECTION WITH ANY OTHER
GOVERNMENT PRIME CONTRACT OR SUSCONTRACT WITHIN THE PAST TWELVE MONTHS?

(] ves [] mo (1 yer. identify belocr.)
NAME AND ADDRESS OF SEVIEWING OFFICE AND INDIVIDUAL

TELEPHONE NUMBER/EXTENSION

mmmmmwammmmummmmm

Dvu Dno (If yos, idantify an reverse or separate puge)
M. DO YOU REQUIRE GOVERNMENT CONTRACT FINANCING TO PERFOLM THIS PROPOSED CONTRACT?
[Jves [ no (if yeu idewsify.): (] aovance pavments [] mocaess pavments on [] Guazanteso Loans
V. DO YOU MOW HOLD ANY CONTRACT (O, de yon bare any indspendendy finunced (IRGD) projects) FOR THE SANE OR SIMILAR WORK CALLED FOR BY THIS
PROPOSED CONTRACT?
Oves [ wo (f yeu. idensify. ): ‘
V. DOES THIS COST SUMMARY CONFORM WITH THE COST PRINCIMES SET FORTH IN AGENCY REGULATIONS?
DYB Dno (If ns, expluin on reverse or sepurate puge)
R ——
See Reverse for |
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INSTRUCTIONS TO OFFERORS |

1. The purpuse uf this furm is to provide s standard format by which
the offieroe submits to the Guvernment a suimmary of incurred amd
estimated costs (und wttuched supporting information ) suitable for de-
tailed review and anslysis. Prior 10 the award of » contract rsulting
from this proposal the offeror shall, under the cunditions stated in
FPR 1-3.807=3 be requited 1o sabmit a Certibcate of Current Cost or
Pricing Data (See FPR 1-3.807-3(h) and 1-3.507=4).

2. 1o addition 10 the specific information required by this form, the

offerur is expected, in goud faith, to invorparate in and submit with

this form any sdditivaal data, suppurting schedules, or substantiati

which are ressonably ired foe the ¢ t of an appropriate e-.

view and analysis iu‘g?i:h of the spevitic facts uf this peovurcment.

::;deﬂ‘«tive negutistions, it is essential that there be a clear under.
ing of:

a. The esisting, veriiable data.

b. The judg: factors applicd in projecting from kovwn dats
to the cstimate, and .

¢. The contingenvies used by the offerur in his propused prive.

In shwrt, the offerur’s cstimating provess itself needs (o be disclossd.

3. When attach of suy ing cost ur pricing data 0 this form is
impracticable, the data will be described (uwith whednles us apprpriate}.
and made availuble to the ting offiver oz his representatise) upon

requess.

4. The fusmaes fur the “Cost Element” and the “Proposed Chntract
Estimate” are not intvaded ay rigid requitements. These may be pre-
sented in differem format with the prior approval of the Congracting
Oficer i reyuired for moe cffcvtive and efficient presentation) In all
other respecty this furm will be completed and submitted without

change.

S. hesissinn of this propinal the offerur grants v the Contracting
Oficer, or his authoriecd fepresentative, the right to examine, for the
parpose of verifying the cnt or priviog data submitted, thuose bouks,
revords, dovuments and other wupporting data @ hich will permit ade-
quate evaluation of savh cost or priving data, along with the computa-
tions and projectioms used therein. This right may by evervised in con-
acvtion with 45y negotistions prior to contract awaed.

FOOTNOTES

I Enter in this calumn thosc rv and regsanable costs which in the

3 Indicate the rates wed and pravide un appropriate explanation. W here
agreement hus been reashed with Gorerament re wiutives on the we of

judgaeent of the afferer will properly be incuvrvd in the efficient perfa .
of the contrast. Whew uny of the costs in this calumn bary alreasly beew
incurred (e.g.. on & letter camtract or bange svdev). desiritn them on-an
attached supporting wbedule. lodentify all siles und tramfers betueen yonr
plann. dix or f2ations nuder 4 d, which are in-
cluded ut other than the lower of cwst te the eriginal transferres er current
murket price.

2 When spuce in wdditian to that available in Exhibit A & requived, at-
tach separate pages a3 nesessary and identify in this ~Referenie” column
the attachment in whivh the infermation suppasting the spsific cort clement
muy be found, No stundurd formut is presivibed; bowerer, the cost or pri.
g duta must be ascurate. cumplete und urrens. dnd the judgment fucior
md_n-'npm-g[n-:h&uhmminm wast be stated in smffiviens
detuil 3 enable the Contrasting Officer 1o ecalunte the proposal. For ex-
wmple. provide the buasis wied for priving mutevials such as by tvudor que-
tatiens, sbop sstimutes, or inrene prices; tbe reassn for use of ererbend rates
swhich depurt siguificantly frem experiesied rites (vedused rolume, o
plunnsd mujor re-arrungement. cic.): or justification for an imsreasw in
lubar rates (anticipated wuge and salary incvedses, . ). Ldentify and ex-
Pluin uny contingencies ubich ure imluded in the propmed price. such a3

icipetted costs of rejests und defective wark, or antisipatad techuical
difficalties.

Jarward priving ratn. describe the sature of the ugreemest. Pravide the
sethad of computation und upplivution of your averbead expess. inclading
cust breahkdnwn und showing trends and budgetary duta us wecessury to
pravide u busis for cruluution of the by of proposed rates.

o Uf the tatul cms entered beve i in excess of $2%0, provide om u sepurate
page the follawing information on cach scpavate item of royulty or license
Jov: nume and address of livensar: dute of license agreement; paiens mum-
bers, patent applisation seviul numbers, or ather busis on which the royalty
is payuable: brivf dewription. including any part or model numbers of each

trast dem or wt on twhich the vayalty is payable: perientuge or
dollur rate of uyd[ly per wuit; unit price of comtract item: ber of
wnits; and totu v amount of reyalties. In addition. if specsficully re-
9 / by the contrasting officer, & copy of the current license agreement
and identification of applisable cluims of spesifis patents shall be provided.

S Proride « list of principul items within each categery indicating known
or unticiputed sourie, quuntity, anit price. competition obtained, and basis

of estublishing source und reasonablencess of et

CONTINUATION OF 00T A—SUPPORTING SCHEDULE AND REPUES TQ QUESTIONS i AND V.
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ENCLOSURE IV
SOURCE EVALUATION AND SELECTION PROCESS

NEW THERMAL ENERGY STORAGE CONCEPTS
FOR SOLAR THERMAL APPLICATIONS

~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
Netotiations and Award; DOE Procurement Regulations Part -— 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 con-
ducting this evaluation, SERI will use the technical assistance of qualified
scientific personnel and consultants within the government, the natiomal
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, com-
prehensive evaluation; (2) whether it is responsive 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 orgamization. If the
proposal does not meet these requirements, the proposer 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 Sections for negotiation shall be made on the basis of those proposals
deemed to have best satisfied the requirements set forth in Scetion C "Program
Policy Factors". Thus, it should be recognized by all offerors that SERI
reserves the right to make awards, regardless of ranking, to those proposers
who best satisfy the Thermal Storage Program requirements. Final decision
and awards will be the sole responsibility of the SERI.

2. Evaluation Criteria

The primary basis for ranking proposals will be the criteria described forthwith:



EVALUATION CRITERIA

SCORING

A . weighted-point system will be used to score the proposals and weight the
evaluations. Raw scores are assigned by the technical evaluators. Weights,
in the form of multipliers, are then applied to these scores. ' .

- .The totals
of the weighted scores will be used to rank the proposals numerically on a
technical basis. The criteria for the evaluation are in order of descending
importance.

EVALUATION CRITERIA

I. Sciéntific/Techmical Approach
IL. Qualifications of the Proposer

~ III. Past Experience with Proposer
IV. Cost

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 whcih an offeror proposed to
accomplish the work;

o conflicts of interest; and
o any other factors 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,
which 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. 1In
making this selection, SERI will consider the following Program Policy
Factors:

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



Page 2, Evaluation Criteria

(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
which maximizes the probability of achieving the goals of this RFP.
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STATEMENT OF WORK
RP-0-9371

NEW THERMAL ENERGY STORAGE CONCEPTS
FOR SOLAR THERMAL APPLICATIONS

1.0 INTRODUCTION

Major considerations impacting the development of solar thermal power systems
for commercial applicatiéns are the need to provide continuous operation dur-
ing periods of variable insolation, to extend operation into nonsolar hours,
to buffe; potentially harmful transients of abrupt changes in insolation, and
to ensure power availability in emergency periods. Two options exist for
meeting these requirements: conventional fuel backup systems and energy stor-—
age. Backup systems provide a viable near-term solution, but as conventional
fuel supplies become more expensive or of limited availability, thermal energy

storage will assume an increasingly important role.

The Department of Energy (DOE) has recognized these needs for thermal energy
storage and has prepared a draft plan (1) to facilitate the accelerated devel-
opment of thermal energy storage technologies matched to solar thermal system
requirements and scheduled milestones. The Solar Energy Research Institute
(SERI) is supporting the implementation of that plan by insuring a technology
base is provided to support thermal storage subsystem development for future
solar thermal power applications. As described in the joint plan (1), the
latter activity includes the definition of new concepts for thermal energy
storage; research on new approaches to high temperature thermal energy storage
will be supported through this program subelement. Researchers will perform
analytical and experimental investigations that will provide information on
the cost and performance potential of innovative storage concepts. This
request for proposals is seeking subcontractors to support SERI in the latter

role.



Subcontracts will be awarded to the subcontractors who propose concepts for
which the evidence presented suggests the best cost and/or performance im-
provements relative to known concepts. In addition, the proposed approach to
establishing concept viability and the experience of the subcontractor in de-—
monstrating the potential of new concepts will also be weighed heavily in the

selection process.

1.1 THERMAL ENERGY STORAGE DEVELOPMENT PLAN

Currently, first generation thermal energy storage t;chnologies are being de-
veloped and will be verified in solar thermal large scale experiments (LSE's)
at Barstow, Shenandoah, and other locations. The £first generation thermal
storage subsystems include dual media oil/rocks and oil thermoclines. The DOE
Division of Energy Storage Systems (STOR) and the DOE Division of Central So-
lar Technologies (CST) have prepared a draft joint multiyear program plan (1)
for development of advanced thermal energy storage technologies for solar

thermal systems. The development goals of the program are to provide:

o Second generatlion storage subsystems offering cost/performance improve-

ments over the first—generation storage subsystems currently being de-—

veloped for solar thermal power applications.

o First generation subsystems for those solar thermal applications that

presently have no storage subsystems.

o A technology base to support thermal storage subsystem development for

future solar thermal power applications.

The joint program activities were originally organized by storage duration.
Three program elements were defined: buffer storage, diurnal storage, and
advanced technologies. However, after the release of the original draft
plan (1), the program elements were reorganized according to the solar thermal
receiver type being employed. Currently, the following seven‘elements are

included in the joint program plan:



(1) Storage for water/steam cooled collector/receiver

(2) Storage for molten salt cooled sensible heat collector/receiver

(3) Storage for liquid metal cooled sensible heat collector/receiver
(4) Storage for gas cooled sensible heat collector/receiver

(5) Storage for organic fluild cooled sensible heat collector/receiver
(6) Storage for liquid metal/salt cooled latent heat collector/receiver

(7) Advanced storage technologles.

Project applications have been identified for the first six focused elements
to provide a focus for storage technology development. The relationship be-
tween the first six elements and the project applications is shown in Fig. l.

The first six focused elements will develop second generation thermal energy
storage technologies according to the approach presented in Fig. 2. In the
first ﬁhase, storage concepts are taken to the point of establishing technical
feasibility and assessing the concepts based on general solar thermal system
requirements. Small scale laboratory experiments are 1included in this
phase. In the second phase, storage subsystems are defined for the most
promising concept(s), and subsystem research experiments (SRE's) are
conducted. In the final phase, the thermal storage subsystem will be
integrated into an online or new solar thermal power plant or ‘test facilitye.
At the completion of this step, the storage subsystem will be a proven
alternative available for retrofit into existing solar thermal systems or

ready for incorporation into futufe solar thermal systems.

The advanced storage technology element, element 7, in the joint plan is con-
cerned with providing a technology base for future focused thermal storage
development efforts. As part of this effort, new approaches are supported for
reducing the cost and/or improving the performance of thermal energy storage
for the six focused development activities. In addition, new thermal energy
storage technologies are studied which have potential solar thermal applica-

tions beyond the six now contained in the focused development program.
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Figure 1. Focused Program Elements and Assoclated Applications.
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1.2 OBJECTIVES OF THIS STUDY

As a result of this procurement, research and/or analyses on innovative ther-
mal energy storage concepts will be funded that accomplishes either or both of
the following objectives:

o offers to provide significant cost and/or performance improvements
(~25%Z or more) over second generation thermal energy storage
technologies currently being developed for the six focused program

elements.

o 1identifies new solar thermal-thermal storage systems with cost and per-
formance improvements over current solar thermal system options in the

focused development plan.

1.3 SUBCONTRACT PHASES

The subcontracts awarded as a result of this procurement will be funded in
phases. In the first phase of the subcontract (which is the subject of this
procurement), it is the intent to fund two or more organizations for one year.
During this phase, the subcontractors will perform experimental and/or analy-
tical research to show the technical and economic feasibilty of thelr ap-
proach. In the second one year phase, sole source modifications will be
employed to continue funding R&D on the concept(s), 1if any, with the most
promise. Finally, if necessary, a third one year phase will be funded to
complete thermal storage subsystem definition to the point where judgement can
be made as to whether to incorporate the most promising thermal storage con-
cept(s) into the focused development effort of the Joint program. SERL
reserves the right to competitively bid phase two and three if appropriate.

2.0 SCOPE

The scope of this subcontract is limited to research and/or analyses on inno-

vative thermal storage concepts for which evidence exists that the anticipated



cost and performance surpasses those for current first and second generation
thermal storage subsystems for solar thermal applications. To be funded under
this procurement, research and/or analyses must be shown to be necessary to
resolve the thermal storage cost and performance potential before judgement
can be made on whether the concepts should be part of the focused develépment
program. Concepts will not be funded 1f significant research and analyses
have been performed to demonstrate system potential and large scale testing 1s
required to establish feasibility. Such concepts can only be funded as part
of the focused development effort, which 1s not the subject of this

procurement.

The first phase of the subcontracts funded through this procurement will con—
sist of a one year study. During that period, the subcontractor(s) will per-
form the experimental and/or analytical research required to improve the cost
and performance estimates for the proposed concept to the maximum extent pos—
sible within the resources available. This phase may iInclude any or all of
the following activities as well as others not listed: detailed performance
analysis, measurement of material properties, experimental system tests, de-

tailed system designs, and economic analyses.

During the first phase of the subcontract, the contractor shall provide SERI
with:

o Monthly progress letters
o A mid phase progress report

o A final report on the first phase

The contractor shall also participate in a contractor's review in the

Washington, D.C. area as well as a mid-year review at SERI.



3.0 PROGRAM BACKGROUND

3.1 COST AND PERFORMANCE OF THERMAL STORAGE

3.1.1 Cost and Performance Effects

The total cost of a thermal energy storage subsystem can he determined from
the cost of the total storage capacity (energy related costs) and the cost of
energy removal or addition (power related cost). The energy related cost, Cgs
includes the costs of the storage medium, container, insulation, and any other
items associated with the actual storage of thermal energy. The power related

cost, C takes into account the price of heat exchangers, pumps, plumbing,

p’
heat transfer fluids, and any other items required to transfer heat to and
from storage. For a storage capacity of h hours, the total storage subsystem
cost, C., is calculated as:

Cg = C, + Cgh

P
In order to quantitatively assess the applicability of a storage concept,

accurate knowledge of C, and Cg 1is needed.

P
The cost of thermal storage is usually a small fraction of the total cost of a
solar thermal plant (~10%Z). Therefore, significant reductions in thermal
storage cost are required to have a substantial impact on the delivered energy
cost from the system. Cost reductions of about 257 or more are generally re-
quired for thermal energy storage to justify committing substantial resources

to developing a thermal energy storage concept.

The characteristics of the energy deliveged from thermal storage can have a
more significant impact on the price of the energy from the solar thermal-
thermal storage system than the cost of storage. If the quantity of thermal
energy from storage 1s less than that charged to storage, an extra price must

be placed on the delivered energy from the system to pay for the emergy lost



in passing through storage. This charge for "lost” energy is beyond that
needed to pay for the thermal storage system itself. Obviously, the greater
the losses of energy from storage, the greater the delivered energy cost
penalty with the result that systems with low efficiencies (~< 50%) will
probably not be acceptable while high efficiency storage systems (>90%) will
be desirable.

Another important aspect of thermal energy storage for solar thermal applica-
tions Is the temperature of the thermal energy delivered from storage. Solar
thermal receivers are designed to produce output temperatures matched to the
application requirements. However, when storage is placed between the receiv-
er and the load, temperature drops must be provided between the receiver and
storage and between storage and the load in order to transfer heat. There-
fore, the receiver must be either operated at a higher temperatures when
charging storage than when operating direct to the load or a lower temperature
must be produced at the load from storage than when operating directly from
the receiver. To complicate matters further, some thermal storage systems may
require a continual drop in storage temperature with time, e.g., sensible heat
storage, or the discharge cycle may occur at significantly lower temperatures
than the charge cycle, e.g., thermochemical storage. Storage systems also
have temperature limits imposed by material properties such as degradation
temperatures for the fluids or solidification of the media which 1limit temper-

ature swings for storage.

Limitations in temperatures from storage adversely affect the economics of the
solar thermal systeme If the temperature from storage is less than when oper-
ating directly, heat engines will run less efficiently; and less work will be
produced per unit energy from storage than when operating directly. Alterna-
tively, the temperature of the fluid from storage may not be adequate for
applications which utilize process heat. If the receiver temperature is
raised to make higher outlet temperatures from storage possible, the receiver
efficiency will drop; and less energy will be available from storage per unit
input of energy in the collector fluid.



The implications of these considerations are obvious: a thermal storage de-
vice is needed which 1is efficient, has low cost, and provides a high quality
of thermal energy. Of course, due to practical constraints, tradeoffs must be
made between these factors to arrive at the.lowest possible delivered energy
cost from the integrated solar thermal-thermal storage system. Quantitative
tradeoffs between thermal storage characteristics are beyond the scope of this
discussion, but a methodology has been developed for identifying thermal stor-
age systéms which have potential to lower delivered energy costs (2,3).

3.1.2 Cost and Performance Goals

Cost and performance goals have been defined for the si# focused development
elements of the joint Thermal Energy .Storage for Solar Thermal Applications
Program as shown in Table l. These goals assume fully developed storage tech-—
nologles incorporated into large commercial systems and represent the lowest
achievable total capital cost consistent with system performance requirements.
The goals are based on the results of studies of commercial solar and conven-—
tional power systems that incorporate thermal emergy storage. The cost goals
are based on 1979 dollars. The application heading in the left column refers
to the demonstration experiments that will be used to prove the technology.

Cost goals have also been determined for thermal energy storage in solar ther-
mal electric plants based on value (2). In this approach, value is a measure
of the worth of the thermal storage technologies; i.e., what the user is will-
ing to pay for thermal energy storage as measured by the cost of conventional
fuel systems. Preliminary data on thermal storage value for buffer, diurnal,
and long-term storage for solar thermal bulk electric power applications are
presented in Table 2 in 1976 dollars.

The value of buffer storage (less than one hour storage capacity) in the table
is sufficiently high that the lowest obtainable costs are more useful cost
goals. The value of buffer storage 1s high because harmful transients are

prevented which could damage the generating equipment. The value of diurnal

10



storage (about 3 to 12 hours of storage capacity) depends on the solar insola-
tion data for the site. In Table 2, the high insolation site is Inyokern,
California; the medium insolation site is Midland, Texas; while the low inso-
lation site is Seattle,.thhington.

Barstow technology was used to generate the data of Table 2, and the storage
sfstan efficiency was 70%. Higher storage efficiencies would result in a
higher value for storage while lower efficiencies produce lower storage val-
ues, as expected from the previous discussion in this Section. The value data
in $/kWe of Table 2 must be divided by the storage duration and increased to
1979 dollars to produce the same cost goal units as in Table 1; the storage
duration as defined is the number of hours for which the plant can be operated

at full capacity from storage.

Cost goals are also presented in Table 2 for long duration storage. As shown
in the table, long duration storage cost goals are not a significant function
of location but are strongly dependent on the storage efficiency. Since stor-
age durations on the order of 100 to 1000 hours are needed for long duration
storage, very inexpensive storage concepts are required for long duration
storage. This requirement exists because the competition for a solar thermal
electric plant with long duration thermal energy storage are baseload coal and
nuclear fueled plants while short storage durations compete with the high fuel
costs of peaking plants. It should be nbted that the cost goals for long du-
ration storage were calculated on a basis that tends to overestimate the value
of storage; and the goals of Table 2 therefore, tend to represent an upper

1imit on allowable costs.

3.2 FIRST AND SECOND GENERATION THERMAL STORAGE CONCEPTS

Table 3 provides a list of the first and second generation thermal storage
systems being currently considered for the six focused development activities.
The following narrative briefly describes each. In this discussion, first

generation storage refers to storage systems already under development while
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second generation denotes storage systems receiving R&D to replace the first

generation concepts.

3.2.1 Thermal Storage for Water/Steam Recelvers

The goal for the first element is to develop a second generation storage sub—
system for a Barstow retrofit application. This development will also find
application in other sectors such as repowering/industrial retrofit and total
energy projects. The first generation storage subsystem for the 10 MWe Barstow
pilot plant is a sensible heat oil/rock thermocline storage concept. A major
constralnt of this techmology is the reductlion in the temperature and pressure
of steam generated from storage compared to that which 1s available directly
from the receiver. This constraint reduces the plant thermal efficiency and
electrical output when operating from storage. An additional concern is high
fluid maintenance costs (replacement of fluid lost by thermal decomposition)
dictated by the need to operate the storage media at or near its maximum

operating temperature.

Subsystem development tests for the first generation Barstow storage technol-
ogy are virtually complete. They have included long~term stability, compati-
bility, and fouling tests on various oil storage media candidates and a 4 MWH,
subscale research experiment (SRE). Work to be completed early in FY80 in-
cludes investigations of fluld maintenance (sidestream processor) techniques
and a small effort to study the effect of temperature cycling on rock
strength.

Second-generation storage development will emphasize the study of higher tem-
perature storage media with low initial and replacement costs. The plan also
provides for the study of storage techniques to reduce the required quantities
of components which may have desirable high-temperature properties but are

costly. The key milestones are:

0 Recommendations on candidate technologies, February 1981

o Complete SRE; technology readiness, November 1983
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o Complete Barstow retrofit, May 1986

3.2.2 Thermal Storage for Molten Salt Receivers

The second element will provide support for and advanced alternatives to the
molten salt storage subsyétems under development for a repowering/industrial
retrofit application. Other potential applications include IEA and Barstow

retrofit projects.

The first generation storage subsystem for an advanced central receiver system
used molten draw salt storage media with externally insulated hot and coid
tanks. A number of technical issues have been raised in the development of
the first generation systems. Containment materials lifetime issues are cur-
rently being addressed by the advanced central recelver system development
team; storage media lifetime/maintenance issues are being studied to a much
smaller extent. Additional efforts directed at the resolution of the remain-

ing technical issues will be perfbrmed within the framework of this element.

The high storage media operating temperature of this application [566°C
(1050°F)] requires expensive containment materials. Second-generation storage
development will therefore be directed toward low-cost containment techniques,
in particular, internally insulated containment vessels. Compatibility tests
of draw salt and insulation materials are already underway as part of the ad-
vanced‘central receiver development program. Additional studies of candidate
materials will be performed, if required; pending identification of a suitable
. material, an SRE will be designed, fabricated, and tested.

Identification of a technically feasible low cost containment technique by
early FY80 is required if it 1s to be considered for this application; other-
wise the>first-generation storage subsystem technology will be used. Storage
for an industrial process heat application may require additional development
as previous work emphasized electrical power applications with steam Rankine

conversion cycles that operate at about 540°C (1000°F). Key milestones are:
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o Recommendations on candidate technologies, January 1980
o Complete SRE; technology readiness, September 1981
o Complete repowering/industrial retrofit, July 1985

3.2.3 Themmal Storage for Liquid Metal Receivers

The goal of the third element is to develop a second—-generation storage sub~
‘system for an 1EAL retrofit application. Another potential application is the
repowering/industrial retrofit project. The first-generatlion storage subsys-—
tem for advanced central receiver systems as studied uses liquid sodium as the
storage media with externally insulated hot and cold tanks. Subsystem devel-
opment for the first generation system has emphasized electrical power appli-
cations with steam Rankine conversion cycles that operate at about 540°C
(1000°F). This development is complete with no additional work required.

The first generation storage subsystem, because of the low density and heat
capacity and high media cost of sodium, has a high energy-related cost. As
was the case with the molten salt system, a high operating temperature [593°C
(1100°F)] requires expensive contaimment materials to minimize thermal fatigue
due to temperature cycling. Developmeﬁt of second-generation systems will
therefore emphasize low-cost contaimment techniques, such as internal insu-
lation. In addition, this study will include the technical and economic fea-
sibility of interfacing storage subsystems of lower capacity cost, such as
molten salt or air/rock, with a liquid metal collector/receiver via an inter-

mediate heat exchanger.

The storage development plan leads to an IEA retrofit application by mid FY87.
Second-generation storage technology may also be available for the first
repowering/industrial retrofit application 1f a large scale SRE 1is not

required. Key milestones are:

1IEA is the International Energy Agencye.
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0 Recommendations on candidate technologies, February 1982
o Complete SRE, technology readiness, November 1985
o Complete IEA retrofit, May 1987

3.2.4 Thermal Storage for Gas Cooled Receivers

Element four addresses the development of a storage subsystem for a EPRIZ/DOE
hybrid Brayton system retrofit. Other applications include a repowering/

industrial retrofit project and a small community system project.

The first—generation EPRI/DOE system concept uses a fossil energy source but
has no energy storage. The primary goal of this element is to develop an
energy storage subsystem capable of operating at temperatures up to 816°C
(1500°F) and compatible with the existing subsystems. A conceptual design of
a refractory brick thermocline storage subsystem has been completed as part of
the advanced central receiver program. This concept is a candidate for the
retrofit project but may require experimental verification. The concept uses
welded steel containment vessels, which due to the high temperature [816°C
(1500°F)] and high pressure [3.4 MPa (500 psi)] operation, are very costly.
Development will emphasize verification of thermocline performance, low cost
storage media (e.g., rocks), and low cost contaimment techniques, in particu-

lar internally insulated, prestressed cast iron containment vessels.

A small scale storage system for a dish mounted collector is also under devel-
opment. A conceptual design of a refractory brick thermocline system has been
completed as part of the small community systems program. Fabrication of a
test module is scheduled for completion by the end of FY79 with testing com-
pleted by mid FY80.

The storage development plan leads to an EPRI/DOE hybrid Brayton retrofit by
the middle of FY86. Key milestones are:

2EPRI is the Electric Power Research Institute.
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o Recommendations on candidate technologies, February 1981
o Complete SRE; technology readiness, November 1983
o Complete EPRI/DOE retrofit, May 1986

3.2.5 Thermal Storage for Organic Fluid Receivers

The fifth element will provide support for and advanced alternatives to stor—
age subsystems under development for midtemperature solar thermal applica-
tions, such as irrigation, Shenandoah, repowering/industrial retrofit, and
Fort Hood. In addition, the dual media (o0il, rock) thermocline system
development for Barstow, (element 1) 1s applicable to this element. First
generation organic fluid thermocline systems have been designed and built for
irrigation applications (Willard, NM and Coolidge, AR). Operational testing
indicates the need for further development before an acceptably efficient
system can be considered ready for commercial deployment. The analyses and
laboratory and field scale testing will therefore include thermocline
stability in large tanks, fluid inlet and outlet diffuser designs, feasibility
of a driven piston separating hot and cold reglons, storage subsystem control,
and the effect of system off-design performance on the thermocline storage
subsystem and its subsequent effect on the performance of other components and
subsystems with which it interfacés. This activity will be completed by the
end of FY81, at which time concept characterization of the dual media
(0il/rock) thermocline systems will be initiated. Concept characterizations
similar to those for the oil thermocline system will be performed with
completion scheduled for mid FY83. Storage subsystem application handbooks
for use by system designers as implementation tools for each concept judged
feasible is a principal output of each activity. This work will be performed
at the Sandia Midtemperature Solar Systems Test Facility (MSSTF).

The first generation storage subsystem for the Shenandoah project employs a
silicone oil/taconite thermocline storage concept with operating temperatures
up to 399°C (750°F). Because the silicomes are expensive fluids, a trickle
storage concept 1s under consideration. This 1s a modification of the dual~-

media concept in which, by modularizing small rock or taconite and oil units



within a single container and following a sequential mode of operation with .

these modules during charge and discharge cycles, the quantity, and therefore
the cost, of’the required organic fluid is a small fraction of that required
in a nonmodi%ed configuration.

Development tests for these applications have emphasized stability and compat-
ibilityvof heat transfer fluids and solid storage media, such as taconite or
rocks. A laboratory test of the trickle storage concept has been performed.
Testing to assess the effects of operating the storage media at elevated tem-
pefatures for long periods of time are ongoing and will continue into the
first quarter of FY80. Consideration is being given to providing Shenandoah
with a storage subsystem capable of operating in either the trickle or dual-
media mode. This capability precludes the need for a SRE test of the trickle

storage concept.

The aim of second-generation storage development will be to provide an
improved storage subsystem for a Shenandoah retrofit application. Emphasis
will be placed on an evaluation of alternative, less costly, organic fluid

candidates and alternate storage concepts, in particular, latent heat storage.

The storage development plan will lead to a completed Shenandoah retrofit by
early FY86. EKey milestones are:

o Recommendations on candidate technologies, February 198l

o Complete SRE; technology readiness, April 1983
o Complete Shenandoah retrofit, November 1985

3.2.6 Thermal Storage for Liquid Metal/Salt Latent Heat Receivers

Element six addresses the development of a storage subsystem for a small com—
munity system using a dish-mounted power conversion cycle. A storage subsys-
tem under conmsideration for the small community system project uses a storage
module mounted directly on a collector dish or in the counterweight position.

A liquid metal or salt heat pipe receiver transfers thermal emergy to the
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storage module. This concept requires that the modules be small, lightweight,
and configured to cast minimum shadow. Storage durations are necessarily
limited to a few hours even with a high density latent heat technology, such
as NaF-MgF,.

Activities in the development of the concept will focus |on an evaluation of

latent heat storage media. -Media stability and containment materials compati-
bility will be studied in the temperature range, 649 to 816°C (1200 to 1500°F)
to match present Stirling and Brayton system requirements. The storage devel-
opment plan leads to applications for a small community system. Key mile-

stones are:

o Recommendations on candidate technologies, February 1980
o Complete SRE; technology readiness, November 1981
o Complete small community system, May 1984

3.3 SCREENING OF THERMAL STORAGE OPTIONS FOR WATER/STEAM AND ORGANIC FLUID
RECEIVERS

A preliminary analysis has been recently completed of thermal energy storage
options for use in elements one and five of the joint plad (3). In this anal-
ysis, the cost and performance of a number of known thermal energy storage
options were estimated; and the effect of the thermal storage cost and per-
formance on solar thermal delivered energy costs were estimated based on a

ranking methodology developed previously (2).

A baseline solar thermal system design was selected for both focused develop-
ment elements. The McDonnell Douglas design of a 100-MW, plant (Barstow
scale-up) was selected as representative of water/steam receiver systems.
The General Electric designed Solar Total Energy Large—Scale Experiment at
Shenandoah, Georgla, was selected as representative of organic fluid
receivers. Detailed design information 1s available for both of these sys—

tems. Both designs included a storage system: a dual-media oil/rock
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thermocline system for the water/steam plant and a trickle charge oil/taconite
system for the organic fluid receiver system.

Several alternate storage systems !were designed for each of the baseline
systems. The alternate systems were required to accept the charging and
discharging fluid at the same rate as the baseline storage systems. The
alternate storage system designs included molten salt, dual-media molten salt,
two-stage salt, and phase change salt concepts. A total of seven alternate
storage systems were designed for the water/steam receiver system and five for
the organic fluid receiver system. If an alternate storage system provided
steam at a higher (or lower) temperature and/or pressure, the increased (or

decreased) plant electrical output was calculated.

Costs for the baseline and alternate thermal storage systems were calculated
with a consistent set of cost algorithms; e.g., all of the storage tank costs
were calculated with the same equation. Performance was similarly analyzed

e.g., the same pinch point temperature differences.

The alternate thermal storage systems were compared to the baseline thermal
storage system based on changes in the cost of energy delivered from the solar
plant. The change in the cost of the energy produced by the baseline plant
with a baseline storage system was calculated for each alternate storage
system. The analysis accounts for the differences in thermal storage system
costs and first and second law efficiencies due to the alternate storage

. system,

For the water/steam receiver application, a dval-media molten salt storage

system (molten salt with inexpensive solid) produced the lowest energy cost .

for buffer storage. For diurnal storage,.a two-stage system (dual media
0il/rock low-temperature stage and a dual-media molten salt/ low—-cost media
high-temperature stage) produced the lowest energy cost. Both of the above,
however, were only marginally lower than the baseline dual-media oil/rock.
Phase change concepts require technical breakthroughs beyond the identified
approach before they will be economically attractive.
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For the organic fluid receiver application, a lower energy cost was obtained
by replacing the taconite in the baseline system with a low—cost medium. Such
a medium could be waste glass. Salt concepts were found to be competitive
with the oil/taconite trickle charge concept only if the applicatlion requires
a very large quantity of storage. As with the water/steam recelver
application, the phase change concept studied was not competitive economically
with the sensible heat concepts.

Several genéral‘conclusions and recommendaﬁions are drawn from the study. The
baseline dual-media oil/rock and tricle charge oil/taconite systems are very
good, and their further development 1is recommended. The alternate systems
that are economically competitive require the use of a low—cost medium com—
patible with the working fluid (molten salt or Syltherm). Research to find
such media is recommended. The phase change concepts, although not economi-
cally competitive in the systems studied, offer significant potential in-
creases 1n efficiency for water/steam systems. ' Research on phase change
systems 1is recommended to solve the identified problems in heat transfer and

material costs.

3.4 RESEARCH NEEDS OF THE PROGRAM

Although analyses have not been performed yet for the other four focused pro-
gram elements, similar conclusions are likely. Sensible heat storage has
immediate promise; the need is for low cost media such as rock which can be
used in direct contact with the minimum possible amount of a low cost heat
transfer fluid. The fluid-rock combination should be capable of reaching the

maximum receiver temperature without significant degradation.

For sensible heat storage, "direct”™ storage systems are generally most econom-
ical. In such a case, the fluid employed in the receiver is stored in a large
tank until heat is required. Heat exchangers, which are required when a sec-
ondary fluid is used for storage, are thereby eliminated for direct storage.
The problem then becomes one of finding sultable low cost fluids for both

storage and collection of solar thermal energy. Such fluids may well be other

20



than considered in the six focused development elements. In addition, inex-
pensive vessels for containing the fluid are needed as are low costs options
for providing high temperature energy from storage to max%mize the work pro-
duction capability. If direct storage is not cost effective, low cost heat

exchange with the storage media is required to achieve low costs.

Significant thermal storage improvements are particularly needed at very high
temperatures (~1500°F or above). Thermal storage in thi; temperature range
can be used to supply heat to high efficiency Brayton and Stirling cycle
‘engines. Costly storage vessels and heat exchangers are required to withstand
such high temperatures. If direct contact heat exchange is utilized between
the heat carrier fluid and the storage media (e.g., refractory brick), the
containment vessel must also be capable of operating at the generally high
pressures assoclated with the hot gases. Innovative system configurations,
low cost contaimment approaches, or new storage concepts might be devised to

lower the cost of very high temperature storage.

Latent heat energy storage suffers two major cost penalties. First, the costs
of pure materials is high relative to competing sensible heat media such as
rocks. Secondly, heat exchange from the medla requires extensive surface area
(at high cost) to provide adequate heat transfer through the solidifying mate-
rial by conventional shell-and-tube devices. New approaches to latent heat

storage are required to overcome these limitations.

An area of interest in the long term is for long duration thermal energy stor-
age subsystems. At this time, only two known options are of potentially low
enough cost to.be reasonable candidates for baseload storage: air-rock stor-
age and thermochemical storage. For the air-rock system, the heat transfer
l1imitations of air raise serious doubts about the ability to obtain low power
related costs .and the containment costs may also be too high. For thermochem—
ical storage, only a few compounds are known to have low enough materials
costs to be considered. However, gases are involved during known high temper-
ature reactions. If the gases can be easily condensed for storage at ambient
conditions, the heat of condensation, a substantial fraction of the stored

energy, 1s released at a temperature which is too low for use in the solar
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thermal system. Therefore, when the liquid(s) are used to regenerate heat by
the exothermic reaction, the quantity of thermal energy produced is far less
than that used to drive the endothermic reaction (4). If the gases do not
condenge, the price of gas containmént, with or without compression, is prob—
ably too high for thermochemical storage to be cost effective. New alterna-
tives which offer to meet the low cost requirements of long duration storage
but promise to overcome the difficulties of the known concepts are of interest

to this procurement.

Thermal transport of energy is of significant concern. As the temperature of
receiver operation rises, movement of the thermal energy from the collector to
storage and/or to the load becomes increasingly difficult. Some research and
analyses have been done in using reversible reactions with only gaseous reac-
tants and products for ambient or new—ambient temperature transport, but only
a few reasonably promising reactions have been identified. For such reac-
tions, cost and efficiency problems have cost doubt on this approach. A need
exists to devise new transport approaches for high temperature users. Such
ideas might include better fluids, cheaper pipelines, low cost insulations, or

entire new concepts.

4,0 PROPOSAL REQUIREMENTS

4,1 COST AND PERFORMANCE ESTIMATES

To be funded, the proposer must show the cost advantages of the concept pro-
posed. Since the objective of this procurement 1s to develop innovative
approaches to thermal energy storage and transport, many of the concepts pro-—
posed will not be satisfactorily understood to calculate the power related
cost Cp and the energy related cost Cg meaningfully. The concepts proposed
are also anticipated to be at considerably different stages of subsystem
definition and the time for response to this solicitation is limited. There-
fore, substantialiy different levels of detail are expected in the cost analy-

ses presented. To treat such systems on a common basis, primary emphasis will
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be placed on the proposer's ability to explain why the cost of the proposed
concept is expected to be significantly better then the concepts now under
development. In the following narrative, the minimum requirements to be in-
cluded in the proposed are enumerated. Of course, the more accurately the
proposer can demonstrate such a cost advantage, the better the proposal re-

viewers can judge the subsystem potential.

In the energy related cost, the impact of many items is readily determined.
The cost of the storage media proposed shall be documented with reference to
the source of the pricing information. Wherever possible, the proposers shall
use the Chemical Marketing Reporter of June 16, 1980 for this information. If

the proposer feels a lower price is possible than quoted in this source, the
alternate price shall be quoted and justification given for its use. However,
the cost quoted in the specified Chemical Marketing Reporter must still be in-
cluded. All costs shall be in 1980 dollars.

In addition to providing an estimate of the storage media cost, the proposer
shall indicate what containment materials are expected to be needed and the
probable impact on system cost. For instance, the storage media proposed
might be storable in high temperature ceramic vessels with signficant cost
reductions over a stainless steel container needed for the competing current
technology. Documentation and references shall be included to support such
claims to the extent possible and the cost of the containment vessel material
proposed shall be quoted with appropriate references. Any other advantage
expected in the energy related costs such as reduced insulation costs or
smaller vessel sizes shall be stated along with satisfactory supporting evi-
dence. If such differences are not.explained and supported, the proposal

reviewers will be free to use their best judgement.

Power related costs are generally more difficult to estimate since a more
detailed system design is required. At the development stage of the concepts
requested, such a detailed design 1s expected to be subject to considerable
uncertainties. Therefore, the proposer shall state his judgement of power

related costs relative to the reference systems now under development. Such

23
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statements, however, shall be substantiated by supporting evidence. For ex—
ample, better heat transfer coefficients may be possible with the proposed
concepts or a larger temperature change may be possible across the heat ex-
changer thereby reducing power related costs. In such examples, the basis for
the claim shall be clearly shown together with appropriate references or other
supporting data. The estimated significance of the change shall also be

shown.

Once again, it is recognized that the respondees to this procurement will be
somewhat handicapped in their ability to specify the proposed storage sub-
system efficiency. However, the proposer shall state the material limitations
for the concept presented along with evidence to support the points
presented. The propbser shall also state any advantages that are possible in
performance for the propoéed concepts such as higher temperature capability,
constant high temperatures from storage, low thermal losses from storage,
etc. Alternately, the proposer shall explain why storage costs are so low

that lower efficiencies are tolerable.

4,2 PROPOSED RESEARCH

The proposer shall state why research 1s necessary on the proposed concept.
An explanation shall be given of the technical uncertainties which hinder
accurate assessment of the concept for inclusion in the focused development
activities. No proposed research shall be funded if sufficient data exists to
identify its potential now.

The proposer shall state the proposed research program and why it is necessary
to resolve the concept un;ertainties. The proposed research may consist of
any or all of the following activities as well as others not listed: detailed
performance analyses, measurements of material properties, experimental tests,
detailed system designs, and economic analyses. The proposer shall state why
accomplishment of the research will better define the concept potential in the

near future. The proposer shall also state when the research will be
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sufficiently completed to allow a better assessment of the practical value of

the concept.

The proposer shall outline the research program in sufficlent detall for re-
viewers to assess the scientific merits of the propoged approach and to evalu-
ate the proposed procedures. For instance, if the proposed program includes
measurements of material thermal conductivities, the proposer must not simply
state that "the thermal conductivity will be measured”. Instead, the proce-
dure shall be outlined together with identification of the instrument to be
used and how the data shall be interpreted. Similarly, if analyses are pro-—
posed, the reviewer shall state what the basis is for the analyses. This
statement shall include identification of such items as storage charge and
discharge rates, storage capacity, etc. The proposer shall specify key deci-

sion points in the proposed program.

The proposed research need not be performed at high temperatures. For a vari-
ety of reasons, low temperature experiments may be more economically performed
and provide better data. However, In such cases, the proposer must clearly
explain the value of the research and how it can be utilized for high tempera-

ture storage.

The length of the proposal shall be less than thirty (30) pages, double
spaced, typewritten. The proposal shall not restate the . background
information on the joint program plan presented herein or explain the needs
for low cost or high efficlency storage. The proposal shall address the
requirements identified 1in Section 4.0 as well as any other information the
proposer believes 1s necessary to support the proposed activit&. The proposer
shall also include information necessary to judge the proposal according to

the attached criteria.

4,3 PROPOSED PERSONNEL, EXPERIENCE, AND COST

Approximately one person year of professional effort is requested for phase

one of this project. Professional persons include managers, engineers,
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scientists, cost analysts, technicians etc. who will directly work on the
proposed studies. In the case of a college or university, graduate students
and post doctoral researchers are also considered as professional personnel
for this procurement. Nonprofessional personnel are defined as secretaries,
administrative support personnel, graphic artists, undergraduate students,
etc. Nonprofessional personnel may be be charged directly or indirectly to
the proposed study, but their time will not be considered as part of the

professional effort.

The proposers shall identify by name a Principal Investigator (P1) for the
proposed study. The PIL shail be responsible for the implementation and
technical quality of the researchs The PI shall serve as the single point
contact for the SERI technical monitor for all technical matters and the
financial status. If the PI must be replaced during subcontract performance
or prior to subcontract go—ahead, the subcontractor shall state the reason for
the replacement, shall identify the replacement PI, and shall provide SERI
with the new PI's resume. No replacement of the PI shall be made without

written approval by SERI subject to subcontract termination.

The proposers shall include person hours by task and by labor category in the
proposal. A chart shall be included showing persomnel loading with time. The
proposers shall include data for the evaluation of the proposer's experience

in all areas important to the proposed research.

4.4 EVALUATION PROCEDURE

The proposal shall include a detailed breakdown of the budget. In selecting a
subcontractor, the proposals will be ranked in order of excellence according
to the attached criteria found in Section IV taking into account the program
policy factors. Although SERI will establish the technical scores before
the cost proposals.are opened, SERI reserves the right to revise the techmical
scores and grohﬁiﬁgs ﬁase&'onuany‘additional information received during

proposal evaluation and/or negotiation.
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5.0 DOCUMENTATION

The subcontractor shall deliver the documentation specified in Table 4.

5.1 DOE CONTRACTOR'S REVIEW

In about October, 1981, the subcontractor shall summarize his results in the
DOE Annual Thermal Storage Contractor's Review which 1s held in the
Washington, D.C. area. Before the review, coples of all preprints,
viewgraphs, handouts, and other appropriate back-up material required for the
meeting shall be delivered to SERI or the appropriate organization specified
by SERI for the use of all attendees at the review. This information shall be

provided as required to meet the review schedule. The SERI technical monitor

will provide written acknowledgement of receipt of these data upon their

delivery. The copies will be distributed to attendees at the meeting
including representatives from DOE, SERI, national laboratories,

subcontractors, and others invited by DOE.

5.2 MONTHLY PROGRESS LETTERS

Status letters shall be prépared'énd submitted monthly. Both financial status

and stq@z status shall be reported. The study status shall describe

significant accomplishments, problems, and schedule. The study status letter

shall not exceed three single spaced typewritten pages in length. Financial
Contracts Branch.

status information shall be in a form ;pproved PYWFF?W$E3FfS
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5.3 MID PHASE PROGRESS REPORT

The mid phase progress report shall report significant data, accomplishments,
problems, and schedule status. The report shall be not less than 3 single
spaced typewritten pages nor more than 15 such pages in length. The report
shall be delivered two weeks prior to the end of appropriate govermment fiscal
year quarters appropriate for the subcontract start date (i.e., 31 December,
31 March, 30 June or 30 September).

5.4 TFINAL REPORT

The subcontractor shall prepare a final report documenting all aspects of the
first phase of the study. The report shall clearly present all results of the
first study phase. The report shall also document the latest data om cost and
performance and include system schematics for the thermal storage concept
studied. A conceptual description of the thermal storage concept considered
shall be included. A draft of the final report shall be prepared and sub-
mitted to SERI for review within four weeks of the contract completion date.
Within three weeks, SERI will provide comments and recommended changes in the
report. The subcontractor shall make appropriate changes and deliver the

final report within three weeks.

5.5 OTHER REVIEWS

The subcontractor shall attend a review at SERI or another site specified by
SERI in about the third quarter of FY8l. Informal meetings will also be held
at the subcontractor's facility as deemed necessary to monitor progress and

assess performance.
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TECHNICAL EVALUATION CRITERIA
July 21, 1980

Score?

Factor Maximum Minimum

1. Scieritific/Technical Approach 45 30
A. Technical and Economic Merits of Proposed
Concept
B. Degree of Innovation Proposedb :
C. Applicability to Solar Thermal Power Sys.© i
D. Soundness of Technical Approach -

I1. Qualifications of the Proposer 25 14
A. Related Technical Expertise
B. Technical Organization
C. Appropriate Facilities/Equipment
D. Support Services

III. Past Experience with Proposer 10 6
A. Technical Ability
B. Quality of Performance
C. Compliance with Schedule
D. Cost History
E. Correction of Faults
IV. Cost 20

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

bUp to 5 negative points will be assigned in this category if the proposed concept is
judged to be well understood currently.

CUp to 5 negative points will be assigned to this category if the concept 1s judged to
have little, if any, application to solar thermal systems.
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Table 1. THERMAL ENERGY STORAGE PERFORMANCE AND COST GOAL SUMMARY (FY79 DOLLARS)

Round Trip Efficiency Capital Cost
First Second First Second
Solar Ceneration Generation Generation  Generation Improvement
Application? Interface 3 %) ($/Kwh) ($/KwWh) (%)
Barstow Water/Steam 70 80 46 35 24
Collector/Receiver
Repowering Molten Salt 98 98 28 14 50
Collector/Receiver
IEA Liquid Metal 98 98 100 43 57
Collector/Receiver
EPRI/DOE Gas 80 80 88 61 31
Hybrid Collector/Receiver
Shenandoah  Organic Fluid 9% 96 51P 25P 51
Collector/Receiver
Small Liquid Metal/ TBD TBD TBD TBD TBD
Community Salt Collector/
Recelver

8Applications shown are all electrical power generating systems except for the total energy
Shenandoah system. Performance and cost goals will be established for process heat applications

pending completion of conceptual design studies in FY80.
bgaged on KWh, ; costs for other applications are based on KWh,.
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Table 2. PRELIMINARY COST GOALS FOR THERMAL STORAGE IN SOLAR

THERMAL ELECTRIC PLANTS

(1976 $/KW,)

High Medium Low

Quantity of Storage Insolation Insolation Insolation
Buffer Established by Obtainable Cost
Diurnal

3 Hours 255 120 60

6 Hours 300 180 90

9 Hours - 225 110
Long Duration

627 Efficiency 230 210 180

100Z Efficiency 695 620 515
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Table 3. DESCRIPTION OF FIRST AND SECOND GENERATION THERMAL ENERGY STORAGE TECHNOLOGIES

Storage Technology i

Solar First Second ‘
Applicationa Interface Generation Generation
Barstow Water/Steam 011/Rock Salt, Trickle
Collector/Receiver Thermocline oil :
Repowering Molten Salt Molten Salt with Molten Salt with
Collector/Recelver External Insulation Internal Insulation
IEA Liquid Metal Liquid Metal with Molten Salt or Liquid
Collector/Receiver External Insulation Metal with Internal
Insulation, Air/Rock
EPRI/DOE Gas Refractory Brick with Refractory Brick with
Hybrid Collector/Receliver Welded Steel Tank PCIV
Shenandoah Organic Fluid 0i1/Rock Salt, Trickle
Collector/Recelver Thermocline 0il
Small Liquid Metal/ Refractory with Latent Heat Salt-
Community Salt Collector/ Welded Steel Tank- Dish Mounted
Receiver Ground Based

8gtorage development for these representative applications 1s emphasizing second
generation technology development. First generation technology development will be
initiated during FY80 on additional applications, such as industrial retrofit process
heat.

€e



Table 4. DOCUMENTATION REQUIREMENTS

Number of

Number of
Document Due Data at SERI Copies Submittals
1) DOE Contractors Review Before review 3 1
2) Monthly Status Letters
a) study status At monthly intervals beginning 10 12
b) financial status the first month after go-ahead
3) Mid-phase Progress Report Two weeks prior to the end of 10 1
the Appropriate Government
Fiscal Year Quarter
4) Final Report
a) Draft 13 months after go—ahead 10 1
b) Final 14 months after go—ahead 100 1

e



ENCLOSURE VI

PRO FORMA SUBCONTRACTS

A. Cost Reimbursable
B. Cost Plus Fixed Fee
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SUBCONTRACT NO.
BETWEEN
MIDWEST RESEARCH INSTITUTE
MANAGER-OPERATOR OF
THE SOLAR ENERGY RESEARCH INSTITUTE

AND

SCHEDULE

INTRODUCTION

THIS SUBCONTRACT, is effective upon execution between The Midwest Research

Institute acting through its Solar Energy Research Institute Division
(hereinafter called the "SERI"), and (hereinafter called
the Subcontractor") whose principal offices are located in '

MIDWEST RESEARCH INSTITUTE entered into Contract No. EG-77-C-01-4042 with the

Department of Energy (hereinafter called the "DOE") an agency of the U. S.
Government (hereinafter called the "Government") for the operation and manage-
ment of the National Solar Energy Research Institute.

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 conditions:

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-01-3042 with
the DOE, and includes any duly authorized representative thereof or successor
thereto.
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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

A. The Subcontractor shall furnish all personnel, facilities, equipment,
materials, supplies, and services (except such as are furnished by the SERI
and stated elsewhere in this subcontract) necessary for the performance of the
work generally described as

and.spec;fically provided for in Appendix "A" attached hereto and made a part
hereof and shall perform the work and report thereon pursuant to the
p;ovisions of this subcontract. :

B. Specific deliverables, quantities, due dates and addresses are set
forth in Appendix A hereto.

ARTICLE 3 - THE PERIOD OF PERFORMANCE

The period for performance under this subcontract shall commence on s
19 , and.expire on : Provided, however, that this period
may be extended for additional pericds by written agreement of the parties.

ARTICLE 4 - ESTIMATED COST

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

B. The Subcontractor shall be paid for the work conducted under this
subcentract 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 reim-
burse the Subcontractor for costs incurred in excess of the amount set forth
in Paragraph A above. -

ARTICLE 5 - 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 subcontract:

A. Appendix A, entitled "Statement of Work No. dated .

B. Appendix B-1, entitled "Standard Terms and Conditions.”
c. Appendix.c-z, entitled "Intellectual Property Provisions."

D. Appendix D=3, entitled "Clauses for Subcontracts in Excess of
$100,000 with Educational Institutions."

E. Appendix E, entitled "Clauses for Subcontracts in Excess of
$500,000." . ‘
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ARTICLE 6 - ORDER OF PRECEDENCE

In the event of an‘ipconsistency between provisions of this subcontract, the
inconsistency shall Pe resolved by giving precedence as follows:

A, this Schedule;

B. Standard Terms and Conditions (Appendix B-1);

c. Ihtellectua Property. Provisions (Appendixlc-z);
D;' Statement of Work (Appendix A);

E. Clauses for Subcontracts in Excess of $100,000 with Educational
Institutions (Appendix D-3);

F. Clauses for Subcontracts in Excess of $500,000 (Appendix E);

G. other provisions of the subcontract whether incorﬁorated by reference
or otherwise; and :

H. the Subcontractor's technical proposal, if 1ndorporated in the’
subcontract. by reference or otherwise.

ARTICLE 7 - RIGHTS TO PROPOSAL DATA

Except for technical data contained on pages of the subcontractor's
proposal number dated which are asserted by the
subcontract 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 purpose whatsoever,
the technical data contained in the proposal upon which this subcontract is
based. :

T

ARTICLE 8 - KEY PERSONNEL

The subcontractor's key pefsonnel refered to in Appendix B-1 is/are:

ARTICLE 9 - CONTRACT ADMINISTRATION RESPONSIBILITIES

A. The Subcontract Administrator for the SERI for this subcontract is

B. The Technical Monitor for the SERI for this subcontract is
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C. The Property Manager for the SERI for this subcontract is

Pursuant to the Government Property Clause applicable to this subecontract,
found in Appendix B, the Subcontractor shall contact the named Property
Manager within ten (10) days after receipt of the subcontract award for
purposes of receiving guidance and instructions relative to the dling and
treatment of property governed by the provisions of the suhcontra't, including
said Government Property Clause. r :

ARTICLE 10 - INVOICES

Invoices for work accomplished under this subcontract shall be submitted to:

Solar Energy Research Institute
Attn: Subcontracts Branch

1617 Cole Boulevard

Golden, CO 80401

To facilitate processing and payment each invoice must reference the subcon-
tract number which appears on the cover of this subcontract.

ARTICLE 11 - INDIRECT RATES

In accordance with the clause entitled "Negotiated Overhead Rates Predeter-
mined®” the following rates shall apply to this subeontract:

Category Rate

ARTICLE 12 - ANTICIPATORY COSTS

Any costs incurred directly after : and prior to
the effective date of this subcontract, in anticipation of the subcontract, in
order to meet the proposed subcontract delivery requirements, shall be treated
as allowable costs, to the extent they would have been allowable if incurred
after the execution date of this subcontract.

ARTICLE 13 = ALTERA&IONS TO TERMS AND CONDITIONS
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- EEmaReT

IN WITNESS WHEREOF, the parties hereto have executed this subcontract as of
the date stated below.

|
 ACCEPTED: SUBCONTRACTO

BY

TITLE

DATE

AUTHORIZED: THE MIDWEST RESEARCH INSTITUTE
' SOLAR ENERGY RESEARCH INSTITUTE DIVISION

BY

TITLE

DATE

CR .
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APPENDIX B-1

STANDARD TERMS AND CONDITIONS
FOR A
COST REIMBURSABLE SUBCONTRACT
WITH
EDUCATIONAL AND WITH OTHER NON-PROFIT INSTITUTIONS

CLAUSE 1 - STANDARDS OF WORK

The Subcontractor agrees that the performance of work and services pur-

suant to the requirements of this subcontract shall conform to high profes-
sional standards.

CLAUSE 2 - INSPECTION

The SERI or the Government, through any authorized representatives, has
the right at all reasonable times, to inspect, 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 subcontrac-
tors to provide all reasonable facilities and assistance for the safety and
convenience of the SERI or the Government representatives 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 3 - 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 4 - EXAMINATION OF RECORDS BY COMPTROLLER GENERAL

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

B. The Subcontractor agrees that the Comptroller General of the United
States or any of his duly authorized representatives shall, until the expira-
tion of 3 years after final payment under this subcontract unless the SERI
authorizes their prior disposition have access to and the right to examine any
directly pertinent books, documents, papers, and records of the subcontractor
involving transactions related to this subcontract.

C. The subcontractor further agrees to include in all his lower tier
subcontracts hereunder a provision to the effect that the subcontractor agrees
that the Comptroller Genmeral of the United States or any of his duly author-
ized representatives shall, until the expiration of 3 years after final pay-
ment under the subcontract unless the SERI authorizes their prior disposition
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have access to and the right to examine any directly pertinent books, docu-
ments, papers, and records of such lower tier subcontractor, involving trans-
actions related to the subcontract. The ter "lower tier subcontract" as used
in this clause excludes (1) purchase orders not exceeding $10,000 and (2) sub-
contracts or purchase orders for public utility services at rates established
for uniform applicability to the general public.

D. The periods of access and examination described in (B) and (C),
above, for records which relate to (1) appeals under the "Disputes" clause of
this subecontract, (2) litigation or the settlement of claims arising out of
the performance of this subeontract, or (3) costs and expenses of this subcon-
tract as to which exception has been taken by the Comptroller General or any
of his duly authorized representatives, shall continue until such appeals,
litigation, claims, or exceptions have been disposed of.

CLAUSE 5 - UTILIZATION OF SMALL BUQ}NESS’CONCERNS AND SMALL BUSINESS CONCERNS
OWNED AND CONTROLLED BY SOCIALLY AND ECONOMICALLY DISADVANTAGED INDIVIDUALS

i. It is the policy of the United States, and the SERI that small busi-
ness concerns and small business concerns owned and controlled by socially and
economically disadvantaged individuals shall have the maximum practicable
opportunity to participate in the performance of subcontracts let by the SERI.

B. The Subcontractor hereby agrees to carry out this policy in the
awarding of lower tier subcontracts to the fullest extent consistent with the
efficient performance of this subcontract. The Subcontractor further agrees
to cooperate in any studies or surveys as may be conducted by the United
States Small Business Administration, the Department of Energy or the SERI as
may be necessary to determine the extent of the Subcontractor's compliance
with this clause.

C. As used in this subcontract, the term "small business concern" shall
mean a small business as defined pursuant to section 3 of the Small Business
Act (15 U.S.C. 632) and relevant regulations promulgated pursuant thereto
ineluding .1-1.701 of the Federal Regulations. The term "small business
concern owned and controlled by socially and economically disadvantaged indi-
viduals™ shall mean a small business concern:

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

2. whose management and daily business operations are controlled by
one or more of such individuals.

The Subcontractor shall presume that socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans,
Native Americans and other specified minorities, or any other individual
found to be disadvantaged by the Small Business Administration pursuant to
section 8(2) of the Small Business Act.

D. Subcontractors acting in good faith may rely on written representa-
tions by their lower tier subeontractors regarding their status as either a
small business concern or a small business concern owned and controlled by a
socially and economically disadvantaged individuals.
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CLAUSE 6 - DISPUTES

A. Except as otherwise provided in this subeontract, any dispute concer-
ning a question of fact or law arising under this subecontract which is not
disposed of by agreement shall be submitted in writing to SERI for a review
and determination. SERI may grant or deny the whole, or a portion of, a claim
in this dispute within ninety (90) days, or such longer time period as may be
mutually agreed upon. )

If the whole or a pertion of a claim is denied, the subcontractor may
pursue his legal remedies in a court of competent jurisdiction. Federal
contract law including decisions of the various boards of contract appeals
will apply in any such suit. Pending a decision of a dispute by SERI or by
the court in which the subcontractor seeks a remedy, the subcontractor shall
proceed diligently with performance of the subcontract in accordance with
SERI's subcontracting officer's decision.

B. Nothing in the subcontract shall be construed as making final the
decision of any SERI representative on a question of fact or law.

C. This clause is not applicable to any Appendix C-2 provisions.

CLAUSE 7 - 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 pro-
ducts.. For purposes of this clause:

1. "Components" mean those clauses, materials, and supplies which
are directly incorporated in the end products;

2. "End Products™ mean those clauses, 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 compo-
nents thereof which are mined, produced, or manufactured in the United
States exceeds 50 percent of the costs of all its components. For pur-
poses 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 clause shall be
treated as components mined, produced, or manufactured in the United
States.

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

1. which are for use outside the United States;

2. which the Government determines are not mined, produced or
manufactured in the United States in 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 Government to be
unreasonzble.

(The foregoing requirements are administered in accordance with Executive
Order No. 10582 dated December 17, 1954.)
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CLAUSE 8 - CONVICT LABOR

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

CLAUSE 9 - CONTRACT WORK HOURS AND SAFETY STANDARDS ACT OVERTIME COMPENSATION

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

A. Overtime Requirements - No subcontractor or lower tier subcontractor
contracting 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, trainees,
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 on work subject to the provisions of the Contract
Work Hours and Safety Standards Act unless such laborer, mechanic, apprentice,
trainee, watchman, or guard receives compensation at a rate not less than one
and one-half times his basic rate of pay for all such hours worked in excess
of eight (8) hours in any calendar day or in excess of forty (4) 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 Subecontractor and
any lower tier subcontractor responsible therefor shall be liable to any
affected employee for his unpaid wages. In addition, such subcontractor and
lower tier subcontractor shall be liable to the Government for liquidated
damages. Such liquidated damages shall be computed with respect to each
individual laborer, mechanic, apprentice, trainee, watchman, 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 required or permitted to be employed
on such work in excess of eight (8) hours or in excess of his standard work-
week 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. Lower Tier Subcontracts - The Subcontractor shall insert paragraphs A
thru D of this clause in all lower tier subcontracts, and shall require their
inclusion in all subcontracts of any tier.

E. Records - The Subcontractor shall maintain payroll records containing
the information specified in 29 CFR 516.2(a). Such records shall be preserved
for three (3) years from the completion of the subcontract.
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CLAUSE 10 - EQUAL OPPORTUNITY

The following clause is applicable unless this subcontract is exempt under
the Eules,‘regulations, and relevant orders of the Secretary of Labor (41 CFR.
CHI 0). '

During the Performance of this subcontract, the Subcontractor agrees as:
follows:

A. The Subcontractor will not diseriminate against any employee or
applicant for employment because of race, color, religion, sex, or national
origin. The Subcontractor will take affirmative action to ensure that appli-
cants are employed, and that employees are treated during the employment, _
without regard to their race, color, religion, sex, or national origin. Such
action shall include, but not be limited to, the following employment,
upgrading, demotion, or transfer; 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
conspicuous places, available to employees and applicants for employment,
notices to be provided by the SERI or the Government setting forth the provi-
sions of this Equal Opportunity clause.

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

C. The Subcontractor will send to each labor union or representative or
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 commitments under this Equal
Opportunity clause, and shall post copies 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 E011375 of October 13, 1967 and
of the rules, regulations, and relevant orders of the Secretary of Labor.

E. The Subcontractor will furnish all information and reports required
by Executive Order No. 11246 of September 24, 1965, as amended by E011375 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, regulations, and orders.:

F. In the event of the Subcontractor's noncompliance with the Equal
Employment clause of this subcontract or with any of the said rules, regula-
tions, 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 procedures authorized in
Executive Order No. 11246 of September 24, 1965, as amended by E011375 of
October 13, 1967 and such other sanctions may be imposed and remedies invoked,
as provided in Executive Order No. 11246 of September 21, 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 Subcontractor will ineclude the provisions of paragraphs A through
G in every sub-subcontract or purchase order unless exempted by rules, regula-
tions, or orders of the Secretary of Labor issued pursuant to Section 204 of
Executive Order No. 112U6 of September 24, 1965, as amended by E011375 of
October 13, 1967 so that such provisions will be binding upon each sub-
subcontractor or vendor. The Subcontractor will take such action with respect
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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 threatened 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.

CLAUSE 11 - OFFICIALS NOT TO BENEFIT

No member of or delegate 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 construed to extend to this
subcontract if made with a corporation for its general benefit.

CLAUSE 12 - 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 agreement
or contingent fee, excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Subcontractor for the purpose
of securing business. For breach or violation of this warranty the SERI with
the approval of the DOE has the right to annul this subcontract without
liability or in its discretion to deduct from the price or consideration, or
otherwise recover the full amount of such commission, percentage, brokerage,
or contingent fee.

B. Lower Tier 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 subcon-
tracts and purchase orders entered into under this subcontract.

CLAUSE 13 - GOVERNMENT PROPERTY

A. The SERI shall deliver to the Subcontractor, for use in connection
with and under the terms of this subcontract, the property described as
Government-furnished property in the Schedule or specificationms, together with
such related data and information as the Subcontractor may request and as may
reasonably be required (hereinafter referred to as "Government-furnished
Property"). The delivery or performance dates for the supplies or services to
be furnished by the Subecontractor under this subcontract are based upon the
expectation that Government-furnished property suitable for use will be
delivered 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 Subcontractor by such time or times, the SERI
shall, upon timely written request made by the Subcontractor make a determina-
tion of the delay, if any, occasioned the Subcontractor and shall equitably
adjust the estimated cost, fixed fee, or delivery or performance dates, or all
of them, and any other contractual provisions affected by any such delay, in
accordance with the procedures provided for in the clause of this subcontract
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entitled "Changes.” In the event that Government-furnished property is
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's expense or otherwise dispose of the property, or (2) effect repairs or
modifications. Upon completion of (1) or (2), above, the SERI upon written
request of the Subcontractor shall 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 disposition, or the repair or
modification in accordance with the procedures provided for in the clause of
this contract 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 suitable for 1ts
intended use.

B. 1. By notice in writing, the SERI may (1) decrease the property
furnished or to be furnished by the SERI under this subcontract, or (i1)
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 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 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 subecontract, 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 initia-
tive), shall equitably adjust such contractual provisions as may be affected
by the decrease, substitution, or withdrawal, in accordance with the proce-
dures provided for in the "Changes" clause 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 is entitled to be reimbursed as a direct item
of cost under this subcontract, shall pass to and vest in the Government upon
delivery of such property by the vendor. Title to other property, 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 clause 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 Government, nor shall such Government property, or any part
thereof, be or become a fixture or lose its identity as personalty by reason
of affixation to any realty.

D. The Subcontractor shall be directly 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, if satisfactory, approved in writing by the
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SERI. The Subcontractor shall maintain and make available such records as are
required by the approved system and must account for all Govermment property
until relieved of responsibility therefor in accordance with the written
instructions of the SERI. To the extent directed by the SERI, the Subcontrac-
tor shall identify Government property by marking, tagging, or segregating in
such manner as to clearly indicate its 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 subcontract.

F. The Subcontractor shall maintain and administer, in accordance with
sound industrial practice, a program for the utilization, maintenance, repair,
protection, 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 prescribe as reasonably neces-
sary 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 inclidental to such loss or damage,
except that the Subcontractor shall be responsible for any such loss or damage

(including expenses incidental thereto):

(i) Which results from willful misconduct or lack of good faith
on the part of any one of the Subcontractor's directors or officers,
or on the part of any of his managers, superintendents, or other
equivalent representatives, who has supervision or direction of:

(a) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this
Subcontractor's business; or

(b) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this sub-
contract is being performed; or .

(e) A separate and complete major industrial operation in
connection with the performance of this subcontract.

(ii) Which results from a failure on the part of the Subcontrac-
tor, due to the willful misconduct or lack of good faith on the part
of any of his directors, officers, or other representatives mentioned
in subparagraph (i), above:

(a) To maintain and administer, in accordance with sound
industrial practice, the program for utilization, maintenance,
repair, protection, and preservation of Government property as
required by paragraph F hereof, or to take all reasonable 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 hereof 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 insured
under this subcontract, but only to the extent of the insurance so
required to be procured and maintained, or to the extent of insurance
actually procured and maintained, whichever is greater; or

(v) Which results from a risk which is in fact covered by
insurance or for which the Subcontractor is otherwise reimbursed, but
only to the extent of such insurance or reimbursement.
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Any failure of the Subcontractor to act, as provided in subparagraph
(ii), above, shall be conclusively presumed to be a failure resulting from
willful misconduct or lack of good faith on the part of such directors,
officers, or other representatives mentioned in subparagraph (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 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.

If more than one of the approved exceptions shall be applicable in
any case, the Subcontractor's liability under any one exception shall not
be limited by any other exception. 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 subcontractor from such
liability. In the absence of such approval, the SERI 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. The Subcontractor shall not be reimbursed for, and shall not
include as an item of overhead, the cost of insurance, or any provisions
for a reserve, covering the risk of loss of or damage to the Government
pmwﬂmemwtthenmtmﬁtmsmImymmmmumdmemmm-
tractor to carry such insurance under any other provisions of this subcon-
tract. ‘

3. Upon the happening of loss or destruction of or damage to the
Government property, 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 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
and undamaged Government property, put all the Government property in the
best possible order, and furnish to the SERT a statement of:

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

(1ii) The time and origin of the loss, destruction, or damage;

(iii) All Xnown interests in commingled property of which the
Government property is a part; and

(iv) The insurance, if any, covering any part of interest in
such commingled. property. ‘
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The Subcontractor shall make repairs and renovations of the
damaged Government property or take such other action as the SERI
directs.

h, In the event the Subcontractor is indemnified, reimbursed, or
otherwise compensated 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 covered 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, destruction, or damage and, upon
the request of the SERI, shall, at the Government's expense, furnish to
the SERI all reasonable assistance and cooperation (including the prosecu-
tion of suit and the execution of instruments of assigmment in favor of
the Government) in obtaining recovery. In addition, where the lower tier
subcontractor has not been relieved from lizability for any loss or

destruction of or damage to Government property, the Subecontractor 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 persons designated by it, shall at all
reasonable times have access to the premises where any of the Government
property is located, for the purpose of inspeeting the Government property.

I. 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.subecontract, or not thereto-
fore delivered to the SERI, and shall deliver or make such other disposal of
such Government property as may be directed or authorized by the SERI. The
net proceeds of any such disposal shall be credited to the cost of the work
covered by the subcontract or shall be paid in such manner as the SERI may
direct. The foregoing provisions shall apply to scrap from Government
property: provided, however, that the SERI may authorize or direct the Sub-
contractor to omit from sSuch inventory schedules any scrap consisting of
faulty castings or forgings, or cutting and processing waste, such as chips,
cuttings, borings, turnings, short ends, cireles, trimmings, clippings, and
remnants, and to dispose of such scrap in accordance with the Subcontractor's
normal practice and account therefor as a part of general overhead or other
reimbursable cost in accordance with the Subcontractor's established accoun-
ting procedures.

Je Unless otherwise provided herein, the SERI or Government:

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

(ii) Has no obligation to the Subcontractor with regard to
restoration or rehabilitation of the Subcontractor's premises,
neither in case of abandonment (paragraph J (i), above), disposition
on completion of need or of the subcontract (paragraph (i), above),
nor otherwise, except for restoration or rehabilitation costs caused
by removal of Government property pursuant to paragraph B, above.

K. A1l communications issued pursuant to this clause shall be in
writing.
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CLAUSE 14 - UTILIZATION OF LABOR SURPLUS AREA CONCERNS

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

A, It is the policy of the SERI and the Government to award subcontracts
to labor surplus concerns that agree to perform substantially in labor surplus
areas, where this can be done consistent with the efficient performance of the
subcontract and at prices no higher than are obtainable elsewhere. The
Subcontractor agrees to use his best efforts to place his lower tier subecon-
tracts in accordance with this poliey. -

B. In complying with paragraph (A) of this clause and with paragraph (b)
of the clause of this subcontract entitled "Utilization of Small Business
Concerns and Small Business Concerns Owned and Controlled By Socially and
Economically Disadvantaged Individuals", the Subcontractor in placing his
lower tier subcontracts shall observe the following order of preference:

(1) Small business concerms that are labor surplus area concerns, (2) other
small business concerns, and (3) other labor surplus area concerns.

c. 1. The term "labor surplus area" means a geographical area identi-

fied by the Department of Labor as an area of concentrated unemployment or

underemployment or an area of labor surplus.

2. The term "labor surplus area concern" means a concern that
together with its first-tier subcontractors will perform substantially in
labor surplus areas.

3. The term "perform substantially in a labor surplus area" means
that the costs incurred on account of manufacturing, production, or appro-

priate services in labor surplus areas exceed 50 percent of the contract
price.

CLAUSE 15 - 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 requirements of the subcontract.

CLAUSE 16 - AUDIT AND RECORDS

A, General - The SERI, DOE, or their authorized representatives shall
have the audit and inspection right described in the applicable paragraphs B,
C and D below.

B. Examination of Costs - If this is a cost-reimbursement type,
incentive, time and materials, labor hour, or price redeterminable subcon-
tract, or any combination thereof, the Subcontractor shall maintain, and the
SERI, DOE, or their authorized representatives shall have the right to examine
books, records, documents, and other evidence and accounting procedures and
practices, sufficient to reflect properly all direct and indirect costs of
whatever nature claimed to have been incurred and anticipated to be incurred
for the performance of this subcontract.

c. Cost or Pricing Data - If the Subcontractor submitted cost or pricing
data in connection with the pricing of this subcontract or any change or modi-
fication thereto, unless such pricing was 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, the SERI
or the Government or its representatives who are employees of the United
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States Government shall have the right to examine all books, records, docu-
ments and other data of the Subcontractor related to the negotiation, priecing
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. Additionally, in the case of pricing any change or medification
exceeding $100,000 to formally advertising contracts, 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 projectlons 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 is required by applicable statute, or by other
clauses of this subcontract, or by 1 and 2 below:

1. If this subcontract 1s completely or partially terminated, the
records relating to the work terminated shall be made available for a
periocd of 3 years from the date of any resulting final settlement.

2. Records which relate to appeals under the "Disputes" clause 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 disposed of.

E. The Subcontractor shall insert a clause containing all the provisions
of this clause, including this paragraph E, in all lower tier subeontracts
hereunder except altered as necessary for proper identification of the con-
tracting parties and the SERI.

CLAUSE 17 - NOTICE OF LABOR DISPUTES

A. Whenever the subcontractor has the knowledge that any actual or
potential labor dispute is delaying or threatens to delay the timely
performance of this Subcontract, the Subcontractor shall immediately give
notice thereof, including all relevant information with respect thereto, to
the SERI.

B. The Subcontractor agrees to insert the substance of this article,
ineluding this paragraph B, in any lower tier Subcontract hereunder as to
which a labor dispute may delay the timely performance of this Subcontract;
except that each such lower tier Subcontract shall provide that in the event
its timely performance is delayed or threatened by delay, any actual or
potential labor dispute, the lower tier Subecontractor shéll immediately notify
his next higher tier Subcontractor, or the Subcontractor, as the case may be,
of all relevant information with respect to such disputes.

CLAUSE 18 - DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA

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

A. The Subcontractor will not diseriminate against any employee or
veteran of the Vietnam era in regard to any position for which the employee or
applicant for employment is qualified. The Subcontractor agrees to take

CR
1/18/80 12



affirmative action to employ, advance in employment, and otherwise treat
qualified disabled veterans and veterans of the Vietnam era without diseri-
mination based upon their disability or veterans status in all employment
practices such as the following: employment upgrading, demotion or transfer,
recruitment, advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship.

B. The Subcontractor agrees that all suitable employment openings of the
Subcontractor which exist at the time of the execution of this subeontract and
those which occur during the performance of this subcontract, including those
not generated by this subcontract and including those occurring at an estab-
lishment of the Subcontractor other than the one wherein the subcontract is
being performed but excluding those of independently operated corporate affil-
iates, 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 paragraph D and E.

c. Listing of employment openings with the employment service system
pursuant of this clause shall be made at least concurrently with the use on
any other recruitment source or effort and shall involve the normal obliga-
tions which attach to the placing of a bona fide job order, including the
acceptance of referrals of veterans and nonveterans. The listings of employ-
ment openings does not require the hiring of any particular job applicant or
from any particular group of job applicants, and nothing herein is intended to
relieve the Subcontractor from any requirements in Executive orders or regula-
tions regarding nondiscrimination in employment.

D. The reports required by paragraph B of this clause shall include, but
not be limited to, periodic reports which shall be filed at least quarterly
with the appropriate local office or, where the Subcontractor has more than
one hiring location in a State, with the central office of the State
employment service. Such reports shall indicate for each hiring location (1)
the number of individuals hired during the reporting period; (2) the number of
non-disabled veterans of the Vietnam era hired; (3) the number of disabled
veterans of the Vietnam era hired; and (4) the total number of disabled
veterans hired. The reports should include covered veterans hired for on-the-
job training under 38 U.S.C. 1787. The Subcontractor shall submit a report
within 30 days after the end of each reporting period wherein any performance
is made on this subcontract identifying date for each hiring location. The
Subcontractor 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 available, upon request, for examination by any authorized representa-
tives of the SERI or of the Secretary of Labor. Documentation would include
personnel records respecting job openings, recruitment, and placement.

E. Whenever the Subcontractor becomes contractually bound to the listing
provisions of this clause, 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 is not need to
advise the State system when it is no longer bound by this subcontract clause.
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F. This clause does not apply to the listing of employment openings
which occur and are fllled outside the 50 states, the District of Columbia,
Puerto Rico, Guam and the Virgin Islands.

G. The provisions of paragraph B, C, D and E of this clause do not apply
to openings which the Subcontractor proposes to fill from within his own
organization or to fill pursuant ot 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 organiza-
tion or employer-union arrangement for that opening.

H. As used in this clause:

1. "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 mechanics; 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 employ-
ment. It does not include openings which the Subcontractor proposes to
£111 from within his own organization or to fill pursuant to a customary
and traditional employer's union hiring arrangements nor openings in an
educational institution which are restricted to students of that institu-
tion. Under the most compelling circumstances, an employment opening may
not be suitable for listing, including such situations where the needs of
the Government cannot reasonably be otherwise supplied, where listings
would be contrary to national security, or where the requirements 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, ineluding the District of
Columbia, Guam, Puerto Rico, and the Virgin Islands.

3. "Openings which the Subcontractor proposes to fill from within
his own organization" means employment openings for which no consideration
will be given to persons outside the Subcontractor's organization
(including any affiliates, subsidiaries, and the parent companies) and
includes any openings which the Subcontractor proposes to fill from regu-
larly established "reeall®™ lists.

4, "Openings which the Subcontractor proposes to fill pursuant to a
customary and traditional employer-union hiring arrangement" means employ-
ment openings which the Subcontractor proposes to fill from union halls,
which is part of the customary and traditional hiring relationship 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 Secretary of Labor issued pursuant to the Act.

J. In the event of the Subcontractor's noncompliance with requirements
of this clause, actions for noncompliance may be taken in accordance with the
rules, regulations and relevant orders of the Secretary of Labor issued pur-
suant to the Act.

K. The Subcontractor agrees to post in conspicuous places available to
employees and applicants for employment notices in a form to be prescribed by
the Director, provided by or through the SERI. Such notice shall state Sub-
contractor'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 employees.
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L. The Subcontractor will notify each labor union or representative of
workers with which it has a collective bargaining agreement or their contract
understanding that the Subcontractor is bound by terms of the Vietnam Era
Veteran's Readjustment 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 include the provisions of this clause in every
sub-subcontract or purchase order of $10,000 or more unless exempted by rules,
regulations or orders of :the Secretary issued pursuant to the Act, 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 may direct to enforce such provisions, ineluding action for noncom=-
pliance.

CLAUSE 19 - EMPLOYMENT OF THE HANDICAPPED

A. The Subcontractor will not diseriminate against any employee or
applicant for employment because of physical or mental handiecap in regard to
any position for which the employee or applicant for employment is quali-
fied. The Subcontractor agrees to take affirmative action to employ, advance
in employment and otherwise treat qualified handicapped individuals without
discrimination based upon their physical or mental handicap in all employment
practices such as the following: employment, upgrading, demotion or transfer,
recruitment, advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship.

B. The Subcontractor agrees to comply with the rules, regulatioms, and
relevant orders of the Secretary of Labor issued pursuant to the Rehabdbilita-
tion Aet of 1973, as amended.

c. In the event of the Subcontractor's noncompliance with the require-
ments of this clause, actions for noncompliance may be taken in accordance
with the rules, regulations and relevant orders of the Secretary of Labor
issued pursuant to the Act.

‘D. The Subcontractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices in a form to be prescribed by
the Director, Office of Federal Contract Compliance Program, Department of
Labor, provided by or through the SERI. Such notices shall state the Subcon-
tractor'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 representative of
workers with which it has a collective bargaining agreement or other contract
understanding, that the Subcontractor 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 clause in every
lower tier subecontract or purchase order of $2,500 or more unless exempted by
rules, regulations, or orders of the Secretary of Labor issued pursuant to
Section 503 of the Aet, 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
provisions, including action for noncompliance.
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CLAUSE 20 - PREFERENCE FOR U.S. FLAG AIR CARRIERS

A. Pub. L. 93-623 requires that all Federal agencies and Government
contractors and subcontractors will use U. S. flag air carriers for inter-
national air transportation of personnel (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 international air transportation on
other than a U. S. flag air carrier in the absence of satisfactory procof of
the necessity therefor.

B. The Subcontractor agrees to utilize U. S. flag air carriers for
international air transportation of personnel (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 international air transportation, it will include a

certification on vouchers involving such transportation which is essentially
as follows:

CERTIFICATION OF UNAVAILABILITY OF U. S. FLAG
ATR CARRIERS

I hereby certify that transportation service for personnel (and
their personal effects) or property by certificated air carrier was
unavailable for the following reasons (see Federal Procurement
Regulations (41 CFR 1-1.323-3)): (state reasons).

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

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

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

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

E. The Subcontractor shall include the substance of this clause
ineluding this paragraph e., in each subeontraet or purchase hereunder
which may involve international air transportation.

CLAUSE 21 - USE OF U. S. FLAG COMMERCIAL VESSELS

A. The Cargo Preference Act of 1954 (P. L. 664, August 26, 1954, 63
Stat. 832, 46 U.S.C. 1241(b)), requires that Federal departments or agencies
shall transport at least 50 percent of the gross tonnage (computed separately
for dry bulk carriers, dry cargo liners, and tankers) of equipment, materials,
or commodities which may be transported on ocean vessels on privately owned
United States flag commercial vessels. Such transportation shall bte accom=-
plished whenever:

1. Any equipment, materials, or commodities, within or outside the

United States, which may be transported by ocean vessel, are:
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(1) Procurements, contracted for, or otherwise obtained for the
agency's account; or

(ii) Furnished to or for the account of any foreign nation
without provision for reimbursement. ’

2. Funds or credits are advanced or the convertibility of foreign
currencies is guaranteed in connection with furnishing such equipment,
materials, or commodities which may be transported by ocean vessel.

Note: This requirement 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:

te 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 subcontract to the extent such vessels
are avallable at fair and reasonable 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, Washington, 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 originating 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 Officer (through the SERI) and to the
Division of National 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.

(See. 205(c), 63 Stat. 390; 40 U.S.C. 486(c))

CLAUSE 22 - SAFETY AND HEALTH

(This clause shall apply to Subcontractor's work under this subcontract at

SERT 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 require-
ments) 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 Subcontractor shall
make no claim for an extension of time or for compensation or damages by
reason of or in connection with such work stoppage.
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CLAUSE 23 - PERMITS

Except as the parties hereto may otherwise mutually agree, the Subcontrac-
tor shall procure all necessary permits or licenses and abide by all appli-
cable laws, regulations, and ordinances of the United States, and of the
State, territory, and political subdivision in which the work under this
subcontract 1s performed.

CLAUSE 24 - KEY PERSONNEL

The personnel specified in the schedule to this subcontract are considered
to be essential to the work being performed hereunder. Prior to diverting any
of the specified individuals to other programs, the Subcontractor shall notify
the SERI reasonably in advance and shall submit justification (including
proposed substitutions) in sufficient detail to permit evaluation of the
impact on the program. No diversion shall be made by the Subcontractor
without the written consent of the SERI: Provided, That the SERI may ratify
in writing such diversion and such ratification shall constitute the consent
of the SERI required by this clause. The schedule to this subcontract may be
amended from time to time during the course of the subcontract to either add
or delete personnel, as appropriate. -

CLAUSE 25 - 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 provisions
of the clauses in this contract entitled "Cost Accounting Standards™ and
"Administration of Cost Accounting Standards.”

B. This clause shall be included in all subcontracts, at any tier,
containing the clause entitled "Cost Accounting Standards."

CLAUSE 26 - PRINTING

Unless otherwise specified in this subcontract, the subcontractor shall
not engage in, nor subcontract 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 subcontract: Provided, however, that performance of a requirement
under this subcontract involving the reproduction of less than 5,000 produc-
tion units of any one page, or less than 25,000 production units in the aggre-
gate of multiple pages, will not be deemed to be printing. A production unit
is defined as one sheet, size 8 by 10 and 1/2 inches, one side only, one
color.

CLAUSE 27 - INTEREST

Notwithstanding any other provision of this subcontract, unless paid
within 30 days, all amounts that become payable by the Subcontractor to the
SERI under this subcontract (net of any applicable tax credit under the
Internal Revenue Code) shall bear interest at the rate determined by the

CR
1/18/80 18



Secretary of the Treasury pursuant to Public Law 92-41, 85 Stat. 97. Amounts
shall be due upon the earliest of (a) the date fixed pursuant to this
subcontract; (b) the date of the first written demand for payment, consistent
with this subcontract, including demand consequent upon default termination;
(c) the date of transmittal by the SERI to the Subcontractor of a proposed
supplemental agreement to confirm completed negotiations fixing the amount; or
(d) if this subcontract provides for revision of prices, the date of written
notice to the Subcontractor stating the amount of refund payable in connection

with a pricing proposal or in connection with a negotiated pricing agreement
not confirmed by subcontract supplement.

CLAUSE 28 - ORAL OR WRITTEN MODIFICATIONS

No oral or written statement of any person other than the Subcontract
Administrator (acting as the representative and on the behalf of the Assistant
Director, Contracts and Procurement) whomsoever shall, in any manner or
degree, modify or otherwise affect the terms of this Subcontract.  The
Subcontract Administrator is the only person authorized to approve changes in
any of the requirements under this Subcontract and notwithstanding any
provision contained elsewhere in this Subcontract, the said authority remains
solely with the Subcontract Administrator acting in the capacity stated
above. In the event the Subcontractor effects any such change at the
direction of any person other than the Subcontract Administrator, the change
will be considered to have been made without authority and no adjustment will
be made in the Subcontract price or estimated cost to cover any increase in
costs incurred as a result thereof.

CLAUSE 29 - TECHNICAL DIRECTION AND SURVEILLANCE

A. 1. The work to be performed by the subcontractor under this
subcontract is subject to the surveillance and written Technical Direction of
the Technical Monitor who is designated elsewhere in.this subcontract. The
term "Technical Direction" is defined to include the following:

a. Direction to the Subcontractor which shifts work emphasis
between work areas or tasks, suggests certain lines of inquiry, fills in
details or otherwise provides technical guidance to the subcontractor in
order to accomplish the Scope of Work.

b. Provision of information to the Subecontractor which asslists in
the interpretation of drawings, specifications or technical portions of
the Scope of Work. ;

c. Review and, where required by the subcontract, approval thru the
Subcontract Administrator of technical reports, drawings, specifications
or technical information to be delivered by the subcontractor to SERI
under the subcontract.

The Technical Monitor shall monitor the Subcontractor's performance with
respect to compliance with the technical requirements of this subcontract.

2. The only person authorized to give Technical Direction to the
subcontractor under this subecontract are the Subcontract Administrator and the
Technical Monitor as contemplated by paragraph (A.1) above. Any action taken
by the Subcontractor in response to any direction given by any person other
than the Subcontract Administrator or Technical Monitor whom he may appoint
shall be at the subcontractor's own risk.
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B. Technical direction and management surveillance shall not impose
tasks or requirements upon the Subcontractor additional to or different from
the general tasks and requirements stated in Article 2 of the Schedule of this
subcontract. The Technical Direction to be valid:

1. Must be issued in writing consistent with the general scope of
the work set forth in this subcontract; and
2. May not:

(i). comstitute an assignment of additional work outside the
general scope of the Statement of Work attached to this subeontract;

(1i1) constitute a change as defined in the subcontract clause
entitled "Changes"; :

(iii) in any manner cause an increase or decrease in the total
estimated subcontract cost or the time required for subcontract
performance; or ‘

(iv) change any of the expressed terms, conditions or
specifications of the subcontract.

C. The Subcontractor shall proeceed promptly with the performance of
Technical Directions duly issued by the Technical Monitor in the manner
prescribed by paragraph (B) and which are within his authority under the
provisions of paragraph (A); provided, however, that the Subcontractor shall
immediately cease the performance of any Technical Direction upon receipt of a
written instruction to that effect from the Subcontract Administrator and,
provided, further, that any costs incurred prior to the receipt of said
instruction shall be deemed to be incurred in the performance of the work
hereunder and shall be treated as allowable costs hereunder if they are
otherwise allowable in accordance with the clause entitled "Allowable Cost,
Fixed Fee and Payment or Allowable Cost and Payment," as applicable.

D. If in the opinion of the Subcontractor, any Technical Direction
issued by the Technical Monitor is within one of the categories as defined in
(B) (2) (i) through (iv) above, the subcontractor shall not proceed but shall
notify the Subcontract Administrator in writing within two (2) working days
after the receipt of any such Technical Direction and shall request the
Subcontract Administrator to modify the subcontract accordingly. Such notice
shall (i) include the reasons upon which the subcontractor bases its belief
that the Technical Direction falls outside the purview of paragraph (A) above
and (ii) include the subcontractor's best estimate as to any necessary
revisions in the estimated cost, fixed fee, performance time, delivery
schedules and any other contractual provisions that would result form
implementing the Technical Direction. If after reviewing the information
presented pursuant to (d) (i), the Subcontract Administrator is of the opinion
that such Technical Direction authorized by this clause, the Subcontract
Administrator will direct the subcontractor to proceed with the implementation
of such Technical Direction and the subcontractor shall comply therewith. In
the event the Subcontract Administrator determines that it is necessary to
avoid a delay in performance of the subcontract he may, in writing, direct the
subcontractor to proceed with the implementation of the Technical Direction
pending receipt of the information to be submitted pursuant to (D) (i) and
(ii) above. Should the Subcontract Administrator later determine that change
direction is appropriate, the written decision issued hereunder shall
constitute the required Change direction.

E. Failure of the subcontractor and the Subcontract Administrator to
agree on whether the Direction as issued in Technical Direction or a change
within the purview of the "Changes" clause and/or otherwise falls within the
1imitations set forth in (B) above shall be a subcontract dispute concerning a
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question of fact within the meaning of the clause entitled "Disputes, of this
subcontract.

CLAUSE 30 - CHANGES (Cost)

A. The SERI's Assistant Director, Contracts and Procurement may at any
time, by a written order, and without notice to the sureties, if any, make
changes, within the general scope of this subcontract, in any one or more of
the following:

(1) Drawings, designs, specifications, or statement of work;

(1i) Method of shipment or packing; and

(1ii) Place of inspection, delivery, or acceptance.

B. If any such change causes an increase or decrease in the estimated
cost of, or the time required for the performance of any part of the work
under this subcontract, whether changed or not changed by any such order, or
otherwise affects any other provision of this subcontract, an equitable
adjustment shall be made:

(1) In the estimated cost or delivery schedule, or both;

(ii) In the amount of any fixed fee if any, to be paid to the
Subcontractor; and '

(iii) In such other provisions of the subcontract as may be
affected, and the subcontract shall be modified in writing accor-
dingly. ‘

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's Assistant
Director, Contracts and Procurement, if he decides that the facts Jjustify such
action, may receive an act upon any such claim asserted at any time prior to
final payment under this subcontract. Failure to agree to any ad justment
shall be a dispute concerning a question of fact within the meaning of the
clause of this subeontract entitled "Disputes™. However, except as provided
in paragraph (C) below, nothing in this clause shall excuse the Subcontractor
from proceeding with the subcontract as changed. .

C. Notwithstanding the provisions of paragraphs (i) and (B) above, the
estimated cost of this subcontract and, if this subcontract is incrementally
funded, the funds allotted for the performance thereof, shall not be inecreased
or deemed to be increased except by specific written modification of the
subcontract indicating the new subcontract estimated cost and, if this subcon-
tract is incrementally funded, the new amount allotted to the subcontract.
Until such modification is made, the Subcontractor shall not be obligated to
continue performance or incur costs beyond the point established in the clause
of this subcontract entitled "Limitation of Cost" or "Limitation of Funds".

CLAUSE 31 - 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
subecontractor, and for any further period to which the partles may agree. Any
such order shall be specifically identified as a stop work order issued
pursuant to this Clause. Upon receipt of such an order, the subcontractor

CR
1/18/80 21



question of fact within the meaning of the clause entitled "Disputes, of this
subcontract.

CLAUSE 30 - CHANGES (Cost)

A. The SERI's Assistant Director, Contracts and Procurement may at any
time, by a written order, and without notice to the sureties, if any, make
changes, within the general scope of this subcontract, in any one or more of
the following:

(1) Drawings, designs, specifications, or statement of work;
(ii) Method of shipment or packing; and
(iii) Place of inspection, delivery, or acceptance.

B. If any such change causes an increase or decrease in the estimated
cost of, or the time required for the performance of any part of the work
under this subcontract, whether changed or not changed by any such order, or
otherwise affects any other provision of this subcontract, an equitable
adjustment shall be made:

(1) In the estimated cost or delivery schedule; or both;

(ii) In the amount of any fixed fee if any, to be paid to the
Subcontractor; and

(111) In such other provisions of the subcontract as may be
affected, and the subcontract shall be modified in writing accor-
dingly.

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's Assistant
Director, Contracts and Procurement, if he decides that the facts Jjustify such
action, may receive an act upon any such claim asserted at any time prior to
final payment under this subcontract. Fallure 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, except as provided
in paragraph (C) below, nothing in this clause shall excuse the Subcontractor
from proceeding with the subcontract as changed.

C. Notwithstanding the provisions of paragraphs (A) and (B) above, the
estimated cost of this subcontract and, if this subcontract is incrementally
funded, the funds allotted for the performance thereof, shall not be increased
or deemed to be increased except by specific written modification of the
subcontract indicating the new subcontract estimated cost and, if this subcon-
tract is incrementally funded, the new amount allotted to the subcontract.
Until such modification is made, the Subcontractor shall not be obligated to
continue performance or incur costs beyond the point established in the clause
of this subcontract entitled "Limitation of Cost" or "Limitation of Funds".

CLAUSE 31 - 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 Clause. Upon receipt of such an order, the subcontractor
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shall forthwith comply with its terms and take all reasonable steps to mini-
mize the incurrence of costs allocable to the work covered by the order during
the periocd 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:

(i) cancel the stop work order, or

(ii) terminate the work covered by such order as provided in the
"Termination Clause of this Subcontract.m.

B. If a stop work order issued under this clause is cancelled or the
period of the order or any extension thereof expires, the subcontractor shall
resume work. An equitable adjustment shall be made in the delivery schedule,
the estimated cost, the fee, (if any), or a combination thereof, and in any
other provisions of the subcontract that may be affected, and the subcontract
shall be modified in writing accordingly, if:

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

(ii) the subcontractor asserts a claim for such adjustments
within 30 days after the end of the period of work stoppage; provided
that, if the SERI decides the facts Jjustify such action, 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 covered by such
order is terminated for default, the reasonable costs resulting from the stop
work order shall be allowed by equitable adjustments or otherwise.

CLAUSE 32 - FOREIGN TRAVEL

A. Foreign travel shall be subject to the prior approval of the SERI for
each separate trip regardless of whether funds for such travel are contained
in an approved budget. Foreign travel is defined as any travel outside of
Canada and the United States and its territories and possessions.

B. Requests for approval shall be submitted at least 45 days prior to
the planned departure date, on Form ERDA U445 (Request for Approval of Foreign

Travel), and when applicable include Form ERDA 290 (Notification of Proposed
Soviet-Bloc Travel). ' ‘

CLAUSE 33 - PAYMENT FOR OVERTIME PREMIUMS

A. Allowable cost shall not include any amount on account of overtime
premiums except when (1) specified in D, below, or (2) paid for work;

(1) Necessary to cope with emergencies such as those resulting
from acecidents, natural disasters, breakdowns of production equip-
ment, or occasional production bottlenecks of a sporadic nature;

~ (ii) By indirect labor employees such as those performing duties
in connection with administration, protection, transportation, main-

tenance, standby plant protection, operation of utilities, or
accounting;

(1ii) In the performance of tests, industrial processes, labora-
tory procedures, loading or unloading of transportation media, and
operations in flight or afloat, which are continuous in nature and
cannot reasonably be interrupted or otherwise completed; or
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(iv) Which will result in lower cost to the SERI.

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 addition 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) reasons 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 34 - INSURANCE LIABILITY TO THIRD PERSONS

A. The Subcontractor shall procure and thereafter maintain workmen's
compensation, employee's liability, comprehensive general liability (bodily
injury), and comprehensive automobile liability (bodily injury and property
damage) insurance with respect to performance under this subcontract, and such
other insurance as the SERI may from time to time require with respect to
performance under this subcontract: provided, that the subcontractor may with
the approval of the SERI maintain a self-insurance program; and 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 insurérs approved by the SERI.

B. The Subcontractor agrees, to the extent and in the manner required by
the SERI to submit for the approval of the SERI any other insurance maintained
by the Subcontractor in connection with the performance of this subcontract
and for which the subcontractor seeks reimbursement hereunder.

C. The Subcontractor shall be reimbursed (1) for the portion allocable
to this subcontract of the reasonable cost of insurance as required or
approved pursuant to the provisions of this clause, and (2) without regard to
and as an exception to the "Limitation of Cost" or the rl.imitation of Funds"®
clause of this subcontract, for liabilities to third persons for loss of or
for damage to property (other than property (i) owned, occupied, or used by
the Subeontractor,or rented to the subecontractor or (ii) in the care custody
or control of the Subcontractor), or for death or bodily injury, not compen-
sated by insurance or otherwise, arising out of the performance of this
subcontract, whether or not caused by the negligence of the Subcontractor, his
agents, servants, or employees: Provided, such liabilities are represented by
final judgments or by settlements approved in writing by the SERI and expenses
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incidental to such liabilities, except liabilities (a) for which the Subcon-
tractor is otherwise responsible under the express terms of the eclause or
clauses, if any, specified in the Schedule, or (b) with respect to which the
Subcontractor has failed to insure as required or maintain insurance as
approved by the SERI, or (e¢) which results from willful misconduct or lack of
good faith on the part of any of the Subcontractor's directors, officers, or
on part of any of his managers, superintendents, or other equivalent represen-
tatives, who has supervision or direction of (aa) all or substantially all of
the Subcontractor's business, or (bb) all or substantially all of the Subcon-
tractor's operations at any one plant or separate location in which this
Subcontract is being performed or (ce), a separate and complete major indus-
trial operation in connection with the performance of this Subcontract. 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 subcontract.

D. The Subcontractor shall give SERI or its representatives immediate
notice of any suit or action filed, or prompt notice of any claim made against
the Subcontractor arising out of the performance of this subcontract, the cost
and expense of which may be reimbursable to the Subcontractor under the provi-
sions of this subcontract, and the risk of which 1s' 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 1liability 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 liability is not insured or covered
by bond, the Subcontractor shall, if required by the SERI, authorize represen-
tatives of the SERI to settle or defend any such claim and to represent the
Subcontractor 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 litigation.

CLAUSE 35 - ALLOWABLE COSTS AND PAYMENT (EI)

A. For the performance of this Subcontract, the SERI shall pay to the
Subcontractor the cost thereof (hereinafter referred to as "allowable cost™)
determined by the SERI to be allowable in accordance with:

‘ (i) 1If this subcontract is with a non profit educational
institution, the principles and procedures set forth in OMB Circular
A-21 in effect on the effective date of this subcontract or:

If this subcontract is with a non profit organization other
than an educational institution, Subpart 1-15.2 of the Federal
Procurement Regulations (41 CFR 1-15.2) as supplemented or modifled
by DOE PR 9-15 (41 CFR 9-15), as in effect on the date of this
Subcontract; and

(ii1) The terms of thls Subcontract.
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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 perfor-
mance of this Subcontract and claimed to constitute allowable cost. For this
purpose, except as provided herein with respect to pension contributions, the
term "costs"™ shall inelude only those recorded costs which result, at the time
of the request for reimbursement, from payment by cash, check, or other form
of actual payment for items or services purchased directly for the Subcon-
tract, together with (when the Subcontractor is not delinquent in payment of
costs of Subcontract performance in the ordinary course of business) costs
incurred, 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 alloecable 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 Subcontractor's lower tier subcontractors under
similar cost standards. In addition, 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 therefor 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 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 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.

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 it considers 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 1s less.

D. At any time or times prior to final payment under this Subcontract
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 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

CR
1/18/80 25



shall be submitted by the Subcontractor promptly following completion of the
work under this Subcontractor but in 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 completion.

F. The Subcontractor agrees that any refunds, rebates, credits, or other
amounts (including any interest thereon) accruing to or received by the Sub-
contractor or any assignee under this Subcontract shall be paid by the Subcon-
tractor to the SERI to the extent that they are properly allocable to costs -
for which the Subcontractor has been reimbursed by the SERI under this subcon-
tract. 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: :

1. An assignment to the Government, in form and substance satisfac-
tory 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, obligations, and claims arising out of or
under this Subcontract, subject only to the following exceptions:

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

(ii) 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, how-
ever, that such claims are not known to the Subcontractor on the date
of the execution of the release; and provided 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 earlier; and

(iii1) 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 Subecontractor under the
provisions of this Subcontract relating to patents.

G. Any cost incurred by the Subcontractor under the terms of this Sub-
contract which would constitute allowable cost under the provisions of this
clause shall be included in determining the amount payable under this Subcon-
tract, notwithstanding any provisions contained in the specifications 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 36 - LIMITATION OF COST

A. It is estimated that the total cost to the SERI 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 obligations

CR
1/18/80 26



under this subcontract within such estimated cost. If, at any time, the
Subcontractor has reason 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 estima-
ted cost then set forth in the Schedule, or if, at any time, the Subecontractor
has reason to believe that the total cost to the SERI for the performance of
this subecontract, exclusive of fee (if any), will be greater or substantially
less than the then estimated cost hereof, the Subecontractor shall notify the
SERI 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 specifi-
cally citing and stated to be an exception from this clause, the SERI 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" Clause) or otherwise to incur costs in excess

of the estimated cost set forth in the Schedule, unless and until the SERI
shall have notified the Subcontractor in writing that such estimated cost has

been increased and shall have specified in such notice a revised estimated
cost which shall thereupon constitute the estimated cost of performance of the
subcontract. No notice, communication, or representation in any other form or
from any person other than the SERI's Subcontract Administrator shall affect
the estimated cost of this subcontract. In the absence of the specified
notice, the SERI shall not be obligated to reimburse the Subcontractor for any
costs in excess of the estimated cost set forth in the Schedule, whether those
excess costs were incurred during the course of the subcontract 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 estimated cost prior to such increase shall be allowable to the
same extent as if such costs had been incurred after the increase; unless the
SERT issues a termination or other notice and directs that the increase is
solely for the purpose of covering termination or other specified expense.

C. Change orders issued pursuant to the Changes clause of this subcon=~
tract shall not be considered an authorization to the subcontractor to exceed
the estimated cost set forth in paragraph A of Artlcle U4 of the Schedule in
the absence of a statement in the change order, or other subcontract modifica-
tion, increasing the estimated cost.

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

CLAUSE 37 - TERMINATION FOR CONVENIENCE OF THE SERI

A. The performance of work under this subcontract may be terminated, in
whole or from time to time in part, by the SERI whenever for any reason the
SERI shall determine that such termination is in the best interest of the
SERI. Termination of work hereunder shall be effected by delivery to the
Subcontractor of a Notice of Termination specifying the extent to which per-
formance of work under the subcontract is terminated and the date upon which
such termination becomes effective.

B. After receipt of the Notice of Termination the Subcontractor shall
cancel his outstanding commitments hereunder covering the procurement of
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materials, supplies, equipment, and miscellaneous items. In addition, the
Subecontractor shall exercise all reasonable diligence to accomplish the can-
cellation or diversion of his outstanding commitments covering personal
services and extending beyond the date of such termination to the extent 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 elaims 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, in its discretion, to settle or pay any
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 SERI
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 extensions in
writing are granted by the SERI upon written request of the Subcontractor
within such one-year periocd or authorized extension thereof. Upon failure 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, if any, due to the Subecontractor 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 OMB Circular A-21 in in effect on
the date of this subcontract, except that if the subcontractor is not an
educational institution any costs claimed, agreed to, determined pursuant to
paragraph C or E hereof shall be in accordance with subpart 1=15.2 of the
Federal Procurement regulations, as supplemented or modified by DOE-PR Part
9-15 (41 CFR 9-15) in effect 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 amounts may include any
reasonable cancellation charges thereby incurred by the Subcontractor and any
reasonable loss upon outstanding commitments for personal services which it is
unable to cancel: provided, however, that in connection with any outstanding
commitments for personal services which the Subcontractor is unable to cancel,
the Subcontractor shall have exercised reasonable diligence to divert such
commitments to his other activities and operations. Any such agreement shall
be embodied in an amendment to this Subcontract and the Subcontractor 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 Subcontrac-
tor in connection with the terminated portion of this Subcontract whenever, in
the opinion of the SERI, the aggregate of such payments is within the amount
to which the Subcontractor will be entitled hereunder. 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 the Subcontractor to the
SERI upon demand: provided, that if such excess is not so paid upon demand
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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 time, and to the extent, if any, directed by the SERI, such
information and items which, if the contract had been completed, would have
been required to be furnished to the SERI, including:

Te Completed or partially completed plans, drawings, and informa-
tion; and

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

Other than the above, any termination inventory resulting from the termin-
ation of the contract may, with the written approval of the SERI, be sold or
acquired by the Subcontractor under the conditions prescribed by and at a
price or prices approved by the SERI. 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
price or cost of work covered by this Subcontract or paid in such other manner
as the SERI may direct. Pending final disposition of property arising from
the termination, the Subcontractor agrees to take such action as may be neces-
sary, or as the SERI may direct, for the protection and preservation of the
property related to this Subcontract which is in the possession of the Subcon-
tractor 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 38 - NEGOTIATED OVERHEAD RATES--PREDETERMINED (EI)

(Applicable if this subcontract is with an Educational Institution)

A. Notwithstanding the provisions of the clause of this subcontract
entitled "Allowable Cost and Payment," the allowable indirect costs under this
subcontract shall be obtained by applying predetermined overhead rates to
bases agreed upon by the parties, as specified in the schedule.

B. The Subcontractor, as soon as possible but not later than three (3)
months after the close of his fiscal year, or such other period as may be
specified in the subcontract, shall submit to the Subcontract Administrator,
with a copy to the cognizant audit activity, a proposed predetermined overhead
rate or rates based on the Subcontractor's actual cost experience during that
period, together with supporting cost data. Negotiation of predetermined
overhead rates by the Subcontractor and the Subcontract Administrator 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 OMB Circular A-21 as in effect on the
effective date of this subcontract.

D. The results of each negotiation shall be set forth in a modification
to this subcontract, which shall specify (1) the agreed predetermined overhead
rates, (2) the bases to which rates apply, (3) the fiscal year unless the
parties agree to a different period for which the rates apply, and (4) the
specific items treated as direct costs or any changes in the items previously
agreed to be direct costs.
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E. Pending establishment of predetermined overhead rates for the initial
period of subcontract performance, or for any fiscal year or different period
agreed to by the parties, the Subcontractor shall be reimbursed either at:

(1) the rates fixed for the previous fiscal year or other period, or

(2) billing rates acceptable to the Subcontract Administrator, subject to
appropriate adjustment when the final rates for that fiscal year or other
period are established.

F. Any fallure by the parties to agree on any predetermined overhead
rate or rates under this clause shall not be considered a dispute concerning a
question of fact for decision by the SERI within the meaning of the "Disputes”
clause of this subcontract. If for any fiscal year or other period of
subcontract performance the parties fail to agree to a predetermined overhead
rate or rates, it is agreed that the allowable indirect costs under this
subcontract shall be obtained by applying negotiated final overhead rates in
accordance with the terms of the "Negotiated Overhead Rates--Postdetermined®
clause set for th in . 1-3.704-2(a) (41 CFR 1-3.-TO4-2(a)), as in effect on
the date of this subcontraect.

CLAUSE 39 - NEGOTIATED OVERHEAD RATES (Postdetermined)

This clause is applicable if this subcontract is with a non-profit concern
other than an Educational Institution)

A. Notwithstanding the provisions of the clause of the 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 period 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 clause entitled "Allowable Cost
Fixed Fee and Payment" as in effect on the date of this subcontract.

D. The results of each negotiation shall be set forth in a modification
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 to apply
either retroactively or prospectively: (1) Provisional rates may, at the
request of either party, be revised by mutual agreement, and (2) billing rates
may be adjusted at any time by the SERI. Any such revision of negotiated
provisional rates provided in the subcontract shall be set forth in a
modification to this subcontract.
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F. Any failure by the parties to agree on any final rates under this
clause shall be considered a dispute concerning a question of fact for
decision by the SERI within the meaning of the "Disputes" clause of this
subcontract. :

CLAUSE 40 - LOWER TIER SUBCONTRACTS

A. The Subcontractor shall notify the SERI reasonably in advance of
entering into 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 estimated cost of this
subcontract, or (3) provides for the fabrication, purchase, rental, installa-
tion, or other aquisition of special test equipment having a value in excess
of $1,000 or any items of industrial facilities, or (4) has experimental,
developmental, or research work as one of its purposes.

B. In 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 number 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 deseription of the supplies or services to be called for by
the subcontract;

2. Identfication 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;

4y, 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 subcon-
tract to be obtained from the lower tier subcontractor;

5 Identification 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 subcontractor's file for the use of
the SERI or the Government reviewing authorities. The memorandum shall be
in sufficient detail to reflect the most significant considerations
controlling the establishment 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, establish-
ed catalog or market prices 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 reli-
ance as not placed upon the factual cost or pricing data was not used by
the Subcontractor in determining the total price objective and in negotia-
ting the final price. The memorandum shall also reflect the extent to
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which it was recognized in the negotiation that any cost or pricing data

submitted by the subcontractor was not accurate, complete, or current; the

action taken by the Subcontractor and the lower tier subcontractor as a

result; and the effect, if any, of such defective data on the total price

negotiated. Where the total price negotiated differs significantly from
the Subcontractor's total price objective, the memorandum shall explain
this difference;

T. When incentives are used, the memorandum of negotiation shall
contain an explination of the incentive fee/profit plan identifying each
critical performance element, reasons for incentives: on particular per-
formance characteristiecs, and a brief summary of trade-off possibilities
considered as to cost, performance, and time; .

3. The lower tier subcontractor's Disclosure Statement or Certifi-
cate to Cost Accounting Standards when such data are required by other
provisions of this subcontract to be obtained from the lower tier subcon-
tractor; 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 consent of the SERI prior
to placing any lower tier subcontract for which advance notification is
required under A above. The SERI may, in its 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 subecontract shall provide for payment on a cots~plus-a-percentage-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
consent of the SERI obtained as required by this article shall not be constru-
ed 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 litigation, related in any way to this
subcontract, with respect to which the Subcontractor may be entitled to reim=-
bursement from the SERI.

G. Notwithstanding C above, the Subcontractor may enter into lower tier
subcontracts within 1 or 2 of A above, without 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 approval. (This paragraph
G however, shall not be applicable to those lower tier subcontracts subject to
sub-paragraph J below, if any.) ,

H. To facilitate small business participation in lower tier subcontrac-
ting under this subcontract, the Subcontractor agrees to provide progress
payments on the fixed-price types of lower tier subcontracts of those lower
tier subeontractors which are small business concerns, in conformity with the
standards for customary progress payments 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.
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C /v e
I. The Subcontractor agrees to insert the substance of this

including this paragraph I, in any lower tier subcontract hereunder which 1is a
cost-reimbursement, time and materials, or labor-hour type which would involve
an estimated amount in excess of $10,000, including any fee; except that any
such lower tier subcontract shall provide that required requests and notifica-
tions by the lower tier subcontractor shall be to the next higher tier subcon-
tractor, or as the case may be, Subcontractor.
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APPENDIX C-2

INTELLECTUAL PROPERTY PROVISIONS

CLAUSE 1 - AUTHORIZATION AND CONSENT

The Government has given its authorization and consent for all use and manu-
facture 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 amend-
ment hereto or any lower tier subcontract hereunder (including all lower tier
subcontracts) . ‘ '

CLAUSE 2 - NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT

(This article shall be applicable only if the amount of this subcontract
exceeds $10,000.)

A. The Subcontractor shall report to the Government through 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 knowledge.

B. In the event of any claim or suit against the SERI or the Government
on account of any alleged patent or copyright infringement arising out of the
performance of this subcontract or out of the use of any supplies furnished or
work or services performed hereunder, the Subcontractor shall furnish to the
SERI or Government when requested by the Government or the SERI all evidence
and information in possession of Subcontractor pertaining to such suit or
claim. Such evidence and information shall be furnished at the expense of the
Government except where the Subcontractor has agreed to indemnify the Govern-
ment or the SERI.

C. This article shall be included in all lower tier subcontracts.

CLAUSE 3 - 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 final settlement the amount of any royalties or
other payments paid or to be paid by it directly 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
involved or such other basis on which the royalties are to be paid. The
approval of the DOE or the SERI of any individual payments or royalties shall
not stop the SERI or the Government at any time from contesting the enforce-~
ability, validity or scope of, or title to, any patent under which a royalty
or payment are made.

CLAUSE 4 - PATENT RIGHTS (SHORT FORM)

A, Definitions
1. "Subject Invention™ means any invention or discovery of the
Subcontractor conceived or first actually reduced to practice in the
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course of or under this subcontract, and includes any art, method, pro=
cess, machine, manufacture, design, or composition of matter, or any new
and useful improvement therecf, or any variety of plants, whether patented
or unpatented, under the Patent Laws of the United States of America or
any foreign country.

2. "Patent Counsel™ means the DOE Patent Counsel assisting the
procuring activity.

B. Invention disclosures and reports
: 1. The Subcontractor shall furnish the Patent Counsel (with notifi-
cation by Patent Counsel to the Contracting Officer):

(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 under this subcontract, but in any event
prior to any on sale, public use, or public diselosure of such inven-
ticn known to the Subcontractor. The report shall identify the
subcontract and the inventor and shall be sufficiently complete in
technical detail and appropriately illustrated by sketch or diagram
to convey to cne skilled in the art to which the invention pertains a
clear understanding of the nature, purpose, operation, and to the
extent know, the physical, chemical, biological, or electrical
characteristies of the invention.

(11) Upon request, but not more than annually, interim reports
on DOE-approved form listing Subjedt Inventions for that period and
certifying that all Subject Inventions have been disclosed or that
there were no such inventions; and

(1ii) A final report on a DOE-approved form within 3 months
after completion of the subcontract work listing all Subject Inven-
tions and certifying that all Subject Inventions have been disclosed
or that there were no such inventions.

2. The Subcontractor agrees that the Government may duplicate and
disclose Subject Invention disclosures and all other reports and papers
furnished or required to be furnished pursuant to the subcontract.

C. Allocation of principal rights

Te Assigrnment to the Govermment. The Subcontractor agrees to
assign to the Government the entire right, title, and'interest throughout
the world in and to each Subject Invention, except to the extent that
rights are retained by the Subcontractor under paragraphs C(2), and D of
this clause.

2. Greater rights determinations. The Subcontractor, or the
employee-inventor with authorization of the Subcontractor, may request
greater rights than the nonexclusive license and the foreign patent rights
provided in paragraph D of this clause on identified inventions in accor-
dance with the procedure and criteria of 41 CFR 9-9-109-6." A request for
a determination of whether the Subcontractor or the employee-inventor is
entitled to retain such greater rights must be submitted to the Patent
Counsel at the time of the first disclosure of the Invention pursuant to
paragaraph B(1) of this clause or not later than 9 months after conception
or first actual reduction to practice, whichever occurs first, or such
longer period as may be authorized by the Patent Counsel 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).
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D. Minimum 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 resul-
ting 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 (ec)(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 via SERI, the Subcontractor
shall:

1. Obtain patent agreements to effectuate the provisions of the
Patent Rights clause 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. Unless otherwise authorized or directed by the DOE via SERI, the
Subcontractor shall include the Patent Rights clause 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 the DOE through the SERI in writing upon the
award of any lower tier subcontract containing a Patent Rights clause by
identifying the Subcontractor, the work to be performed under the lower
tier subcontract, and the dates of award, and estimated completion. Upon
request of the DOE or the SERI the Subcontractor shall furnish a copy of
the lower tier subecontract to such requestor.
F. 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 or prior thereto if specifically
approved by Patent Counsel, unless the Subcontractor is informed in writing
that in order to protect patentable subject matter, publication must be
further delayed. In this event, publication shall be delayed up to 100 days
beyond the 60 day period or such longer period as mutually agreed to.

CLAUSE 5 - RIGHTS IN TECHNICAL DATA (SHORT FORM)

A. Definitions

Te "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 usable 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 specification or related performance or design type docu-
ments or computer 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 identification and related information.
Technical data as used herein does not include financial reports, cost
analyses and other information incidental to contract administration.
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2. "Proprietary Data" means technical data which embody trade
secrets develcped at private expense, such as design procedures or tech-
niques, chemical composition of materials, 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 confidentiality, and

(1i1) Are not already available to the Government without obli-
gation concerning their confidentiality.

3. nContract Data" means technical data first produced in the
performance of the subcontract, technical data which are specified to be
delivered in the subcontract, technical data that may be called for under
the "Additional Technical Data Requirements" article of the subcontract,
if any, or technical data actually delivered in connection with the sub-
contract. )

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.

B. Allocatlion of rights

1. The Government shall have:

(1) Unlimited rights in technical data first produced or speci-
fically used in the performance of this subcontract;

(11) The right of the SERI or the Government or their represen-
tatives to inspect at all reasonable times up to three (3) years
after final payment under this subcontract all technical data first
produced or specifically used in the subcontract. (for which inspec-
tion the Subcontractor or its lower tier subcontractor shall afford
proper facilities to DOE or the SERI).

(1ii) The right to have any technical data first produced or
specifically used in the performance of this subcontract delivered to
the Covermment as the SERI or the Government may from time to time
direet during the progress of the work or in any event as the SERI or
the Government shall direct upon completion or termination of this
subcontract.

2. The Subcontractor shall have:

The right to use for its private purposes, subject to patant,
security or other provisions of this subcontract, technical data it first
produces in the performance of this subcontract provided the data require-
ments 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 technical, business or finan-
eial data in the form of recorded information from DOE or a DOE Contractor
or Subcontractor, the Subcontractor shall treat such data in accordance
with any restrictive legend contained thereon, unless use is specifically
authorized by prior written approval of DOE via SERI.

C. Copyrighted Material

1. The Subcontractor agrees to, and does hereby grant to the
Govermment, and SERI, and to its officers, agents, servants and employees
acting within the scope of their duties:

(1} A royalty-free, nonexclusive, lrrevocable license to repro-
duce, translate, publish, use and dispose of and to authorize others
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to do so, 2ll copyrightable material first produced or composed 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

(1i) A license as aforesaid under any and all copyrighted or
copyrightable works not first produced or composed by the Subcontrac-
tor in the performance of this subcontract but which are incorporated
in the material furnished under the subcontract, provided that such
license shall be only to the extent the Subcontractor now has, or
prior to completion or final settlement of the subcontract may
acquire, the right to grant such license without becoming liable to
pay compensation to others solely because of such grant.
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 via the SERI for the inclusion of such copyrighted material.

c-2
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APPENDIX D-3

CLAUSES FOR SUBCONTRACTS IN EXCESS OF $100,000
WITH EDUCATIONAL INSTITUTIONS

CLAUSE 1 - 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 accu-
rate, complete and current as certified in the Subcontractor's Certificate of
Current Cost or Pricing Data;

B. A sub-subcontractor, pursuant to the clause of this subcontract
entitled "Sub-Subcontractor Cost or Pricing Data"™ or "Sub-Subcontractor Cost
or Pricing Data - Price Adjustment" or any subcontraet clause 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 to 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 current as of the date
certified in the Subcontractor's Certificate of Current Cost or Pricing Data;
or

D. The Subcontractor or a sub-subcontractor or prospective sub-subcon-
tractor furnished any data, not within A., B., or C. above, which was not
accurate as submitted; the price or cost shall be reduced accordingly and the
subcontract 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-subcontractor when the sub-subcon-
tract 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-
subcoritract, was less than the prospective sub-subcontract cost estimate
submitted by the Subcontractor; provided, the actual sub-subcontract price was
not affected by defective cost or prieing data.

Note: Since the subcontract is subject to reduction under this clause by
reason of defective cost or pricing data submitted in connection with certain
sub-subcontracts, it is expected that the Subcontractor may wish to include a
clause in each such sub-subcontract requiring the sub-subcontractor to appro-
priately indemnify the Subcontractor. It is also expected that any sub-
subcontractor subject to such indemnification will generally require substan-
tially similar indemnification for defective cost or pricing data required to
be submitted by his lower tier subcontractors.

CLAUSE 2 - LOWER TIER SUBCONTRACTOR COST OR PRICING DATA

(This elause is applicable if this subcontract exceeds $100,000)
A. The Subcontractor shall require lower tier subcontractors hereunder
to submit, actually or by specific identification in writing, cost or pricing
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data under the following circumstances;

1. prior to award of any lower tier subcontract the amount of which
is expected to exceed $100,000 when entered into;

2. prior to the pricing of any lower tier subcontract modification
which involves aggregate increases and/or decreases in cost plus appli-
cable profits expected to exceed $100,000; except where the price is based
on adequate price competition, established catalog or market prices of
commercial items sold in substantial quantities to the genmeral publie, or
prices set by law or regulation.

B. The Subcontractor shall require lower tler subcontractors to certify,
in substantially the same form as that used in the certificate by the Subecon-
tractor 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 subcon-
tract or lower tier subcontract change or modification.

c. The Subcontractor shall insert the substance of this clause,
including this paragraph in each lower tier subcontract hereunder which
exceeds $100,000 when entered into except where the price thereof is based on
adequate price competition, established catalog or market prices of commercial
items sold in substantial quantities to the general public, or prices set by
law or regulati In each such excepted lower tier subcontract hereunder in

excess of $100, 000 the Subcontractor shall insert the substance of the follow-
ing clause:

Lower Tier Sub-Subcontractor Cost or' Pricing Data-Price Adjustments

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

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

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

(b) prior to the pricing of any lower tier subcontract modifi-
cation which involves aggregate increases and/or decreases except
where the price is based on adequate price competition, established
catalog or market prices of commercial items sold in substantial
quantities to the general public, or prices set by law or regulation.
3. The Subcontractor shall require lower tier subcontractors to

certify in substantially the same form as that used in the certificate 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 entered into.
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CLAUSE 3 - CLEAN AIR AND WATER

(Applicable only if the subcontract exceeds 3100 000, or the SERI has

determined that the subcontracts under an indefinite quantity subcontract in

any

the
EPA

cne year will exceed $100,000, or a facility to be used has been the

subject of a conviction under the Clean Air Aet (42 U.S.C. 1857c-8(e)(1)) or

Federal Water Polluticn Control Act (33 U.S.C. 1319(c)) and is listed by
or the subcontract is not otherwise exempt.
A. The Subcontractor agrees as follows: ‘

1, To comply with all requirements of Section 114 of the Clean Air .
Act, as amended (42 U.S.C. 1857, et.seq., as amended by Public Law 91-604) -
and Section 308 of the Federal Water Pollution Control Aet (33 U.S.C.
1251, as amended by Public Law 92-500), respectively, relating to inspeo-
tion, monitoring, entry reports,’and information, as well as other

. requirements specified in Section 114 and Section 308 of the Air Act and

the Water Act, respectively, and. all regulations and guidelines issued .#
thereunder before the" award of -this subcontract.,

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 subcontract was awarded
unless and until the EPA eliminates the name of such faecility or facili-
ties from such listing.

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

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

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

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

2. The term "Water Act" means Federal Water Pollution 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, prohi-
bitions, or other requirments which are contained in, issued under, or
otherwise adopted pursuant to the Air Act or Executive Order 11738, an :
applicable implementation plan as described in Section 110(d) of the Clean

- Air Act !42 U.S.C. 1857c-5(d)1, an approved implementation procedures or

plan under Section 111l(e) or Section 111(d), respectively, of the Air Act
142 U.S.C. 1857c-6(c) or (d)1, or an approved implementation procedure
under Section 112(d) of the Air Act 142 U.S.C. 1857c-7(d)1.

4., The term "clean water standards" means any enforceable limita-
tion} control, condition, prohibition, standard or other requirement which
is promulgated pursuant to the Water Act or contained in a permit issued

: _to a discharger by the Environmental Protection Agency or by a State under
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an approved program authorized by Section 402 of the Water Aet (33 U.S.C.
1342), or by local Government to ensure compliance with pretreatment
regulations as required by Section 307 of the Water Aet (33 U.S.C. 1317).

5. The term "compliance" means compliance with clean air or water
standards. Compliance shall also mean compliance with a schedule or plan
ordered or approved by a court of competent jurisdiction, the Environ-
mental Protection Agency or an air or water pollution control 'agency in
accordance with the requirement of the Air Act or Water Act and regula-
tions issued pursuant thereof.



The term "facility" means any building, plant, installation, strue-

ture, mine, vessel, or other floating craft, location, or site of opera-

tions owned, leased, or supervised by a Subcontractor or lower tier sub-
contractor to be utilized in 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 independent facilities are collocated in one geo-
graphical area.
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APPENDIX E

CLAUSES FOR SUBCONTRACTS IN EXCESS OF $500,000

'CLAUSE 1 - LABOR SURPLUS AREA LOWER TIER SUBCONTRACTING

(Applicable if 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 subcon-
tracts within their capabilities. In this connection, the Subcontractor
shall:

1. Designate a liaison officer who will (i) maintain liaison with
duly authorized representatives of the Government on labor surplus area
matters, (ii) supervise compliance with the utilization of concerns in
labor surplus areas clause and (iii) administer the Subcontractor's "Labor
Surplus Area Subcontracting Program"; .-

2. Provide adequate and timely consideration of the potentialities
of labor surplus area concerns in all "make-or-buy" decisions;

3. Assure that labor surplus area concerns will have an equitable
opportunity to compete for lower tier subcontracts, particularly by
arranging solicitations, time for the preparation of bids, quantities,
specifications, and delivery schedules so as to facilitate the participa-
tion of labor surplus area. concerns;

4. Maintain records showing procedures which have been adopted to
comply with the policies set forth in this clause; and

S5 Include the Utilization of Concerns in Labor Surplus clause in
subcontracts which offer substantial labor surplus area subcontracting
opportunities.

B. A "Labor Surplus Area Concern® 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 concern will incur on account of manufacturing or
production performed in persistent or substantial labor surplus areas (by
itself or its first-tier subcontractors) amount to more than 50 percent of the
price of such contract. ’

C. The Subcontractor further agrees to insert, in any lower tier subcon-
tracts hereunder which may exceed five hundred thousand dollard ($500,000) and
which contains the utilization of concerns in labor surplus areas clause
provisions, which shall conform substantially to the language of this clause,
ineluding this Paragraph C., and to notify the SERI of the name of such lower
tier subcontractors. :

CLAUSE 2 - SMALL BUSINESS SUBCONTRACTING PLAN

(Subcontracting plan for small business concerns and small business concerns

owned and controlled by socially and economically disadvantaged individuals.)
A. The Subcontractor agrees to comply in good faith with the small and
small disadvantaged business concerns subcontracting plan approved by the
Subcontract Administrator which is hereby incorporated in and made a part
of this Subcontract. In this connection, the Subcontractor shall: .
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1. Use his best effort to attain such percentage goals as may be
set forth in the plan;

2. Designate an individual who will (i) maintain liaison with the
SERI on matters relating to small business concerns and small
business concerns owned and controled by socially and economically
. disadvantaged individuals; (ii) supervise compliance with the clause
entitled "Utilization of Small Business Concerns and Small Business
Concerns Owned and Controlled by Socially and Economically
Disadvantagéd Individuals;" and (iii) administer the contractor's
plan.

3. Provide adequate and timely consideration of the potentialities’
of small business concerns and small business concerns owned and
controlled by socially and economically disadvantaged individuals in
all "make-or-buy" decisions. o

4, Assure that small business concerns and small business concerns
owned and controlled by socially and economically disadvantaged
individuals will have an equitable opportunity to compete for
subcontracts, particularly by arranging solicitations, time for the
preparation of bids, quantities, specifications, and delivery
schedules so as to facilitate the participation of such concerns.
Where the Subcontractor's lists of potential lower tier
subcontractors which are small business and small business concerns
owned and controlled by socially and economically disadvantaged
individuals are excessively long, reasonable effort shall be made to
gi;e all such concerns an opportunity to compete over a period of

e.

5. Maintain records showing: (i) whether each prospective lower
tier subcontractor is a small business concern or a small business
concern owned and controlled by socially and economically
disadvantaged individuals; (ii) precedures which have been adopted to
comply with the plan and the policies set forth in this clause; and
(iii) with respect to the letting of any lower tier subcontract
(including purchase orders) exceeding $10,000, information
substantially as follows: ]

_ A. Whether the award went to large business, small business, or small
business owned and controlled by socially and economically disadvantaged
individuals.

B. Whether small business concerns or small business concerns owned and
controlled by socially and economically disadvantaged individuals were
solicited.

C. The reason for nonsolicitation of small business concerns or small
business concerns owned and controlled by socially and economically
disadvantaged individuals if such was the case.

D. The reason for failure of small business concerns or small business
concerns owned and controlled by socially and economically disadvantaged
individuals to receive the award if such was the case when such firms were
solicited. ‘

The records maintained in accordance with (5) (iii) above may be in such form
as the subcontractor may determine, and the information shall be summarized
quarterly and submitted by the purchasing department of each individual plant
or division to the subcontractor's cognizant liaison officer for small
business concerns and small business concerns owned and controlled by socially
and economically disadvantaged individuals. Such quarterly summaries will be
considered to be management records only and need not be submitted routinely
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to SERI; however, records maintained pursuant to this clause will be kept
available for review by SERI until the expiration of one year after the
expiration of this contract, or for such longer period as may be required by
any other clause of this contract or by applicable law or regulation.
6. Notify the Subcontract Administrator before soliciting bids or
quotations on any subcontract (including purchase orders) in excess
of $10,000 if (i) no small business concern or small business concern
owned and controlled by socially and economically disadvantaged
individuals is to be solicited, and (ii) the Subcontract
Administrator consent to the subcontract (or ratification) is
required by a "Lower-~Tier Subcontracts™ clause in this subcontract.
Such notice will state the subcontractor's reasons for non-
solicitation of small business concerns or small business concerns
owned and controlled by socially and economically disadvantaged
individuals and will be given as early in the procurement cycle as
possible so that the Subcontract Administrator may give Small
Business Administration (SBA) timely notice to permit SBA a
.reasonable period to suggest potentially qualified small business
concerns or small business concerns owned and controlled by socially
and economically disadvantaged individuals through the Subcontract
Administrator. In no case will the procurement action be held up
when to do so would, in the Subcontractor's judgement, delay
performance under the subcontract.
T. Include the "Utilization of Small Business Concerns and Small
Business Concerns Owned and Controlled by Socially and Economically
Disadvantaged Individuals™ clause in all lower tier subcontracts
which offer further subcontracting opportunities.
8. Cooperate in any studies or surveys of the Subcontractor's
subcontracting procedures and practices as may be required by the
Department of Energy, the Small Business Administration, or SERI.
9. Submit quarterly reports of subcontracting to small business
concerns and small business concerns owned and controlled by socially
and economically disadvantaged individuals on such forms as may be
- specified elsewhere in this subcontract. N

B. The Subcontractor agrees that, in the event he fails to comply -in
good faith with his contractual obligations concerning the plan or the clause
entitled "Utilization of Small Business Concerns and Small Business Concerns
Owned and Controlled by Socially and Economically Disadvantaged Individuals®
this subcontract may be terminated, in whole or in part, for default.

c. The Subcontractor further agrees to insert in all lower tier
subcontracts hereunder (except those with small business concerns) which
contain the clause entitled "Utilization of Small Business Concerns and Small .
Business Concerns Owned and Controlled by Socially and Economically
Disadvantaged Individuals" and which may exceed $1,000,000 in the case of a
lower tier subcontract for the construction of any public facility or in
excess of $500,000 in the case of all other lower tier subcontracts provisions
which shall conform substantially to the language of this clause, including
this paragraph (C), and to notify the Subcontract Administrator of the names
of such subcontractors. '

D. The provisions of this clause shall not apply to small business
concerns.
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SUBCONTRACT NO.
BETWEEN
MIDWEST RESEARCH INSTITUTE
MANAGER-OPERATOR OF
THE SOLAR ENERGY RESEARCH INSTITUTE
. AND

SCHEDULE

INTRODUCTION

THIS SUBCONTRACT, is effective upon execution between The Midwest Research
Institute acting through its Solar Energy Research Institute Division (herein-
after called the "SERI™), and (hereinafter called the
Subcontractor") whose principal offices are located in

Midwest Research Institute has entered into Contract No. EG=77=-C-01-4042 with
the Department of Energy (hereinafter called the "DOE) an agency of the U.S.

Government (hereinafter called the "Covernment") for the operation and manage-
ment of the National Solar Energy Research Institute.

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 conditions:

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 or successor
thereto.
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D. The term "Subcontractor" as used herein inecludes subcontractors,
independent contractors, and all other classes of persons performing any type
of work under this subecontract. ‘

ARTICLE 2 - THE WORK TO BE PERFORMED

A. The Subcontractor shall furnish all personnel, facilities, equipment,
materials, supplies, and services (except such as are furnished by the SERI
and stated elsewhere in this subcontract) 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.

B. Specific deliverables, quantities, due dates and addresses are set
forth in Appendix A hereto. '

ARTICLE 3 - THE PERIOD OF PERFORMANCE

The period for performance under this subcontract shall commence on

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

ARTICLE 4 - ESTIMATED COST AND FIXED FEE

A. Estimates of Cost - The 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 1is . There shall be no adjustment in the amount of the
Subcontractor's fixed 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 the clause entitled "Allowable
Cost, Fixed Fee and Payment", the fixed fee specified herein shall become due
and payable in periodic installments (out 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 Subcontractor shall be paid for the work conducted under this
subecontract in accordance with the clause entitled "Allowable Cost Fixed Fee
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 C of this clause.
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ARTICLE 5 - 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 subcontract:

A. Appendix A, entitled "Statement of Work"
B. Appendix B-2, entitled "Standard Terms and Conditions."
c. Appendix C-1, entitled nTntellectual Property Provisions."

D. Appendix D- entitled "Clauses for Subcontracts in Excess of
$100,000." '

E. Appendix E, entitled "Clauses for Subcontracts in Excess of
$500,000."

F. Subcontractor proposal number dated is hereby

incorporated herein by reference in so far as it is consistant with Appendix A
tStatement of Work."

ARTICLE 6 - 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;

8. Standard Terms and Conditions (Appendix B-2);

c. Intellectual Property Provisions (Appendix C-1);

D. Statement of Work (Appendix A4);

E. Clauses for Subcontracts in Excess of $100,000 (Appendix D= );
F. Clauses for Subcontracts in Excess of $500,000 (Appendix E);

G. other provisions of the subcontract whether incorporated by reference
or otherwise; and

H. the subcqntractor's technical proposal, if incorporated in the
subcontract by reference or otherwise.

ARTICLE 7 - RIGHTS TO PROPOSAL DATA

Except for technical data contained on pages __________pf the subcontractor's
proposal number dated which are asserted by the
subcontract 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 SERT and the Government shall have the right to
use, duplicate, and disclose and have others do so for any purpcse whatsoever,
the technical data contained in the proposal upon which this subcontract 1s
based.
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ARTICLE 8 -~ KEY PERSONNEL

The subcontractor's key personnel refered to in Appendix B-2 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
C. The Property Monitor for the SERI for this subcontract is

Pursuant to the Government Property Clause applicable to this subcontract,
found in Appendix B, the Subcontractor shall contact the named Property
Manager within ten (10) days after receipt of the subcontract award for
purposes of receiving guidance and instructions relative to the handling and

treatment of property governed by the provisions of the subcontract, including
said Government Property Clause.

ARTICLE 10 - INVQICES
Invoices for work accomplished under this subcontract shall be submitted to:

Solar Energy Research Institute
Attn: Subcontracts Branch

1617 Cole Boulevard

Golden, CO 80401

To facilitate processing and payment each invoice must reference the
subcontract number which appears on the cover of this subcontract.

ARTICLE 11 - INDIRECT RATES

The following are the provisional rates contemplated by paragraph E of the
clause entitled "Negotiated Overhead Rates™:

Category Rate

CEFF
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ARTICLE 12 - ANTICIPATORY COSTS

Any costs incurred directly after ' ' and prior to
the effective date of this subcontract, in anticipation of the subcontract, in
order to meet the proposed subeontract delivery requirements, shall be treated
as allowable costs, to the extent they would have been allowable if incurred
after the execution date of this subcontract.

ARTICLE 13 - ALTERATIONS TO TERMS AND CONDITIONS

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

ACCEPTED: SUBCONTRACTCR

BY

TITLE

DATE

AUTHORIZED: THE MIDWEST RESEARCH INSTITUTE
SOLAR ENERGY RESEARCH INSTITUTE DIVISION

BY

TITLE

DATE

CPFF
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APPENDIX B-2

STANDARD TERMS AND CONDITIONS -
= FOR A '
_COST PLUS FIXED FEE SUBCONTR&CT
WITH
. COMMERCIAL, CONCERNS

CLAUSE 1 - STANDARDS OF WORK

The Subcontractor agrees‘that the performahce of’uork and services pur-
suant to the requirements of this subcontract shall eonform to high profes-
sional standards.

- CLAtJSE‘ 2 - INSPECTION

The SERI or the Government, through any authorized representatives, has
the right at all reasonable times, to inspect, or otherwise evaluate the work
performed or being performed hereunder and the premises in which it 1s 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 subcontrac-
tors to provide all reasonable facilities and assistance for the safety and
convenience of the SERI or the Government representatives 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 3 - 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 4 - EXAMINATION OF RECORDS BY COMPTROLLER GENERAL

A. This clause is applicable if the amount of this subcontract exceeds
$10,000 and was entered into by means of negotiation, including small business -
restricted advertising, but is not applicable if this subcontract was entered
into by means of formal advertising. ‘
.. B. The Subcontractor agrees that the Comptroller General of the United
States or any of his duly authorized representatives shall, until the expira-
tion of 3 years after final payment under this subcontract unless the SERI

authorizes their prior disposition have access to and the right to examine any
~ directly pertinent books, documents, papers, and records of the subcontractor
involving transactions related to this subcontract.

c. The subcontractor further égrees to include in all his lower tier
subcontracts hereunder a provision to the effect that the subcontractor agrees
that the Comptroller Géneral of tie United States or any of his duly author-
ized representatives shall, until the expiration of 3 years after final pay-
ment under the subcontract unless the SERI authorizes their prior disposition
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have access to and the right to examine any directly pertinent books, docu-
ments, papers, aqd records of such lower tier subcontractor, involving trans-
actions related to the subcontract. The ter "lower tier subcontract™ as used
in this clause excludes (1) purchase orders not exceeding $10,000 and (2) sub-
contracts or purchase orders for public utility services at rates established
for uniform applicability to the general public. _

D. The periods of access and examination described in (B) and (C),
above, for records which relate to (1) appeals under the "Disputes™ clause of .
this subcontract, (2) litigation or the settlement of claims arising out 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 his duly authorized representatives, shall continue until such appeals,
litigation, claims, or exceptions have been disposed of.

CLAUSE 5 - UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL BUSINESS CONCERNS
OWNED AND CONTROLLED BY SOCIALLY AND ECONOMICALLY DISADVANTAGED INDIVIDUALS

A, It is the policy of the United States, and the SERI that small busi-
ness concerns and small business concerns owned and controlled by socially and
economically disadvantaged individuals shall have the maximum practicable
opportunity to participate in the performance of subcontracts let by the SERI.

B. The Subcontractor hereby agrees to carry out this policy in the
awarding of lower tier subcontracts to the fullest extent consistent with the
efficient performance of this subcontract. The Subcontractor further agrees
to cooperate in any studies or surveys as may be conducted by the United
States Small Business Administration, the Department of Energy or the SERI as
may be necessary to determine the extent of the Subcontractor's compliance
with this clause.

C. As used in this subcontract, the term "small business concern" shall
mean a small business as defined pursuant to section 3 of the Small Business
Aet (15 U.S.C. 632) and relevant regulations promulgated pursuant thereto
including ¢1-1.701 of the Federal Regulations. The term fsmall business
concern owned and controlled by socially and economically disadvantaged indi-
viduals™ shall mean a small business concern:

1. which is at least 51 per centum owned by cne or more socially
and economically disadvantaged individuals; or in the case of any
publicly-owned business, at least 51 per centum of the stock of which 1is
owned by one or more socially and economically disadvantaged individuals;
and

2. whose management and daily business operations are controlled by -
one or more of such individuals.

The Subcontractor shall presume that socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans,
Native Americans and other specified minorities, or any other individual
found to be disadvantaged by the Small Business Administration pursuant to
section 8(a) of the Small Business Act. -
D. Subcontractors aecting in good faith may rely on written representa-

tions by their lower tier subcontractors regarding their status as either a
small business concern or a small business concern owned and controlled by a
socially and economically disadvantaged individuals.
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CLAUSE 6 - DISPUTES

A. Except as otherwise provided in this subcontract, any dispute con-
cerning a question of fact or law arising under this subcontract which is not
disposed of by agreement shall be submitted in writing to SERI ﬁor a review
and determination. SERI may grant or deny the whole, or a portion of, a claim
in this dispute within ninety (90) days, or such longer time iod as may be
mutually agreed upon.

| If the whole or a portion of a claim is denied, the subcont\ ctor may

pursue his legal remedies 1n a court of competent jurisdiction. ' Federal
contract law including decisions of the various boards of contract appeals
will apply in any such suit. Pending a decision of a dispute by SERI or by
the court in which the subcontractor seeks a remedy, the subcontractor shall
proceed diligently with performance of the subcontract in accordance with
SERI's subcontracting officer's decision.

B. Nothing in the subcontract shall be construed as making final the
decision of any SERI representative on a question of fact or law.

C. This clause is not applicable to any Appendix C-1 provisionms.

CLAUSE 7 - 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 pro-
ducts. For purposes of this clause:

1. "Components™ mean those clauses, materials, and supplies which
are directly incorporated in the end products;

2. "End Products™ mean those clauses, 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 compo-
nents thereof which are mined, produced, or manufactured in the United
States exceeds 50 percent of the costs of all its components. For pur-
poses 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 clause shall be
treated as components mined, produced, or manufactured in the United
States.

B. The Subcontractor agrees that there will be used under this subcon-
tract (by the subcontractor, lower tier subcontractors, materialmen and
suppliers) only domestic source and 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 in 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 Government to be
unreasonable.

(The foregoing requirements are administered in accordance with Executive
Order No. 10582 dated December 17, 1954.)
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CLAUSE 8 - CONVICT LABOR

In connection with the performance of work under this subcontract, the
Subcontractor agrees not to employ any person undergoing sentence of imprison-
ment except as provided by Public Law 89-176, September 10, 1965 118 U.S.C.
4082(c)(2)1 and Executive Order 11755, December 29, 1973.

CLAUSE 9 - CONTRACT WORK HOURS AND SAFETY STANDARDS ACT OVERTIME COMPENSATION

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

A. Overtime Requirements - No subcontractor or lower tier subcontractor
contracting 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, trainees,
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 on work subject to the provisions of the Contract
Work Hours and Safety Standards Act unless such laborer, mechanic, apprentice,
trainee, watchman, or guard receives compensation at a rate not less than one
and one-half times his basic rate of pay for all such hours worked in excess
of eight (8) hours in any calendar day or in excess of forty (4) 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 addition, such subecontractor and
lower tier subcontractor shall be liable to the Government for liquidated
damages. Such liquidated damages shall be computed with respect to each
individual laborer, mechanic, apprentice, trainee, watchman, 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 required or permitted to be employed
on such work in excess of eight (8) hours or in excess of his standard work-
week 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. Lower Tier Subcontracts - The Subcontractor shall insert paragraphs A
thru D of this clause in all lower tier subcontracts, and shall require their
inclusion in all subcontracts of any tier.

E. Records - The Subcontractor shall maintain payroll records containing
the information specified in 29 CFR 516.2(a). Such records shall be preserved
for three (3) years from the completion of the subcontract.
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CLAUSE 10 - EQUAL OPPORTUNITY

The following clause 1s applicable unless this subcontract is exempt under
the gules, regulations, and relevant orders of the Secretary of Labor (41 CFR.
CH. 0)'0 '

. 1During.the Performance of this subcontract, the Subcontractor agrees as
ollows: - :

a. The Subcontractor will not discriminate against any employee or
applicant for employment because of race, color, religion, sex, or national
origin. The Subcontractor will take affirmative action to ensure that appli-
cants are employed, and that employees are treated during the employment,
without regard to their race, color, religion, sex, or mational origin. Such
action shall include, but not be limited to, the following employment,

" upgrading, demotion, or transfer; recruitment or recruitment advertising; lay- L
off or termination; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The Subcontractor agrees to post in -
conspicuous places, available to employees and applicants for employment,
notices to be provided by the SERI or the Government setting forth the provi-
sions of this Equal Opportunity clause.

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

c. The Subcontractor will send to each labor union or representative or
-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 commitments under this Equal
Opportunity clause, and shall post copies 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 E011375 of October 13, 1967 and

! of the rules, regulations, and relevant orders of the Secretary of Labor.

E. The Subcontractor will furnish all information and reports required
by Executive Order No. 112U6 of September 24, 1965, as amended by E011375 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
KX accounts by the DOE and the Secretary of Labor for purposes of investigation

, to ascertain compliance with such rules, regulations, and orders.

Y . F. In the event of the Subcontractor's noncompliance with the Equal

~;  Employment clause of this subcontract or with any of the said rules, regula-

tions, 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 procedures authorized in

Executive Order No. 11246 of September 24, 1965, as amended by E011l375 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

E011375 of October 13, 1967 or by rule, regulation, or order of the Secretary

of Labor or as otherwise provided by law.

G. The Subcontractor will include the provisions of paragraphs A through
G in every sub-subcontract or purchase order unless exempted by rules, regula-
tions, or orders of the Secretary of Labor issued pursuant to Section 204 of
Executive Order No. 11246 of September 24, 1965, as amended by EO011375 of-
October 13, 1967 so that such provisions will be binding upon each sub- -
subcontractor or vendor. The Subcontractor will take such action with respect

Ty et
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to any sub-subcontract or purchase order as the Government may direct as a
means of enforeing such provisions including sanctions for noncompliance:
provided, however, that in the event that the Subcontractor becomes involved
in or is threatened with litigation with a lower tier subcontractor or vendor
as a result of such direction by the Government, the Subcontractorjmay request

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

CLAUSE 11 - OFFICIALS NOT TO BENEFIT

No member of or delegate 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 construed to extend to this
subcontract if made with a corporation for its general benefit. .

CLAUSE 12 - COVENANT AGAINST CONTINGENT FEES

A. Warranty - Termination, or Deducticn for Breach.

The Subcontractor warrants that no person or selling agency has been
employed or retained to solicit or secure this subcontract upon an agreement
or contingent fee, excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Subcontractor for the purpose
of securing business. For breach or violation of this warranty the SERI with
the approval of the DOE has the right to annul this subcontract without
liability or in its discretion to deduct from the price or consideration, or
otherwise recover the full amount of such commission, percentage, brokerage,
or contingent fee.

B. Lower Tier 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 subcon~
tracts and purchase orders entered into under this subcontract.

CLAUSE 13 - GOVERNMENT PROPERTY

A. The SERT shall deliver to the Subcontractor, for use in connection
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 (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 subcontract are based upon the
expectation that Government-furnished property suitable for use will be
delivered 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 Subcontractor by such time or times, the SERI
shall, upon timely written request made by the Subcontractor make a determina-
tion of the delay, if any, occasioned the Subecontractor and shall equitably
adjust the estimated cost, fixed fee, or delivery or performance dates, or all
of them, and any other contractual provisions affected by any such delay, in
accordance with the procedures provided for in the clause of this subcontract
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entitled "Changes." In the event that Government-furnished property is
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 3
SERI's expense or otherwise dispose of the property, or (2) effect repairs or
modifications. Upon completion of (1) or (2), above, the SERI upon written
request of the Subcontractor shall 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 disposition, or the repair or
modification in accordance with the procedures provided for in the clause of"
this contract 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 suitable 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 subcontraect, 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 Subcontractor shall promptly take such action as the SERI
may direct with respect to the removal and shipping of property covered by
such notice. . 4

2. In the event of any decrease in or substitution of property
pursuant to paragraph 1, above, or any withdggwal 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 pernformance 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 initia-
tive), shall equitably adjust such contractual provisions as may be affected
by the decrease, substitution, or withdrawal, in accordance with the proce-
dures provided for in the "Changes" clause 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 is entitled to be reimbursed as a direct item
of cost under this subcontract, shall pass to and vest in the Government upon
delivery of such property by the vendor. Title to other property, 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.
A1l 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 clause 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 Government, nor shall such Government property, or any part
thereof, be or become a fixture or lose its identity as personalty by reason
of affixation to any realty.

D. The Subcontractor shall be directly 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, if satisfactory, approved in writing by the
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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. To the extent directed by the SERI, the Subcontrac-
tor shall identify Government property by marking, tagging, or segregating in
such manner as to clearly indicate its 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 subcontract.

F. ~ The Subcontractor shall maintain and administer, in accordance with
sound industrial practice, a program for the utilization, maintenance, repair,
protection, 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 prescribe as reasonably neces-
sary 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 one of the Subcontractor's directors or officers,
or on the part of any of his managers, superintendents, or other
equivalent representatives, who has supervision or direction of:

(a) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this
Subeontractor's business; or

(b) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this sub-
contract is being performed; of

(e¢) A separate and complete major industrial operation in
connection with the performance of this subcontract.

(ii) Which results from a failure on the part of the Subcontrac-
tor, due to the willful misconduct or lack of good faith on the part
of any of his directors, officers, or other representatives mentioned
in subparagraph (i), above:

(a) To maintain and administer, in accordance with sound
industrial practice, the program for utilization, maintenance,
repair, protection, and preservation of Government property as
required by paragraph F hereof, or to take all reasonable steps
to comply with any ge (including expenses incidental thereto):
(1) Which results from willful misconduct or lack of good faith

on the part of any ocne of the Subcontractor's directors or officers,

or on the part of any of his managers, superintendents, or other
equivalent representatives, who has supervision or direction of:

- {(a) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this
Subcontractor's business; or

(b) All or substantially all of the Subcontractor's opera-
tions at any one plant or separate location in which this sub-
contract is being performed; or

(¢) A separate and complete major industrial operation in
connection with the performance of this subcontract.

(ii) Which results from a failure on the part of the Subcontrac-
tor, due to the willful misconduct or lack of good faith on the part
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of any of his directors, officers, or other representatives mentioned
in subparagraph (i), above'

(a) To maintain and administer, in accordance with sound
industrial practice, the program for utilization, maintenance,
repair, protection, and preservation of Government property as
required by paragraph F hereof, or to take all reasonable 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 hereof a system for coatrol of Government
- property.
L ; (1ii) For which the Subcontractor is otherwise responsible under

. the express terms of the clause or clauses designated in the

Schedule; - f
(iv) Which results from a risk expressly required to be insured
W under this subcontract, but only to the extent of the insurance so
.- ; required to be procured and maintained, or to the extent of insurance
g 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 is otherwise reimbursed, but
only to the extent of such insurance or reimbursement. ' '
Any failure of the Subcontractor to act, as provided in subparagraph

(ii), above, shall be conclusively presumed to be a failure resulting from
willful misconduct or lack of good faith on the part of such directors,
officers, or other representatives mentioned in subparagraph (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 approved exceptions shall be applicable in.
any case, the Subcontractor's liability under. any one exception shall not
be limited by any other exception. 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 subcontractor from such
liability. In the absence of such approval, the SERI 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. The Subcontractor shall not be reimbursed for, and shall not
include as an item of overhead, the cost of insurance, or any provisions
for a reserve, covering the risk of loss of or damage to the Government
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property, except to the extent that the SERI may have required the Subcon-
tractor to carry such insurance under any other provisions of this subecon-
tract.

3. Upon the happening of loss or destruction of or damage to the
Government property, 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 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
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 Government property;

(11) The time and origin of the loss, destruction, or damage;

(i1i) All known interests in commingled property of which the
"Government property is a part; and

(iv) The insurance, if any, covering any part of interest in
such commingled property.

The Subcontractor shall make repairs 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 compensated 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 covered 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, destruction, or damage and, upon
the request of the SERI, shall, at the Government's expense, furnish to
the SERI all reasonable assistance and cooperation (including the prosecu-
tion of suit and the execution of instruments of assignment in favor of
the Government) in obtaining recovery. In addition, where the lower tier
subcontractor has not been relieved from liability for any loss or
destruction of or damage to Government property, the Subcontractor shall
enforce the liability of the lower tlier subcontractor for such loss or
destruction of or damage to the Government property for the benefit of the
Government. .

H. The Government, and any persons designated by it, shall at all

reasonable times have access to the premises where any of the Government
property is located, for the purpose of inspecting the Government property.

I. 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 subecontract, or not thereto-
fore delivered to the SERI, and shall deliver or make such other dispeosal of
such Government property as may be directed or authorized by the SERI. The
net proceeds of any such disposal shall be credited to the cost of the work
covered by the subcontract or shall be paid in such manner as the SERI may
direct. The foregoing provisions shall apply to scrap from Government
property: provided, however, that the SERI may authorize or direct the Sub-
contractor to omit from such inventory schedules any scrap consisting of
faulty castings or forgings, or cutting and processing waste, such as chips,
cuttings, borings, turnings, short ends, circles, trimmings, clippings, and
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remnants, and to dispose of such scrap in accordance with the Subcontractor's
normal practice and account therefor as a part of general overhead or other
reimbursable cost in accordance with the Subcontractor's established accoun=-
ting procedures.

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

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

(ii) Has no obligation to the Subcontractor with regard to.
restoration or rehabilitation of the Subcontractor's premises,
neither in case of abandonment (paragraph J (i), above), disposition
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 communications issued pursuant to this clause shall be in
writing.

CLAUSE 14 - UTILIZATION OF LABOR SURPLUS AREA CONCERNS

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

A, It is the policy of the SERI and the Government to award subcontracts
to labor surplus concerns that agree to perform substantially in labor surplus
areas, where this can be done consistent with the efficient performance of the
subcontract and at prices no higher than are obtainable elsewhere. The
Subcontractor agrees to use his best efforts to place his lower tier subcon-
tracts in accordance with this policy.

B. In complying with paragraph (A) of this clause and with paragraph (b)
of the clause of this subcontract entitled "Utilization of Small Business
Concerns and Small Business Concerns Owned and Controlled By Socially and
Economically Disadvantaged Individuals®™, the Subcontractor in placing his
lower tier subcontracts shall observe the following order of preference:

(1) Small business concerns that are labor surplus area concerns, (2) other
small business concerns, and (3) other labor surplus area concerns. .

C. 1. The term "labor surplus area"™ means a geographical area identi-

fied by the Department of Labor as an area of concentrated unemployment or

underemployment or an area of labor surplus.

2. The term "labor surplus area concern® means a concern that
together with its first-tier subcontractors will perform substantially in
labor surplus areas.

3. The term "perform substantially in a labor surplus area™ means
that the costs incurred on account of manufacturing, production, or appro-
priate services in labor surplus areas exceed 50 percent of the contract
price.

CLAUSE 15 - 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 requirements of the subcontract. ‘
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CLAUSE 16 - AUDIT AND RECORDS

~A. General - The SERL, DOE, or thelr authorized representatives shall
have the audit and inspection right described in the applicable paragraphs B,
C and D below.

B. .Examination of Costs - If this is a cost-reimbursement type,
incentive, time and materials, labor hour, or price redeterminable subcon-
tract, or any combination thereof, the Subcontractor shall maintain, and the
SERI, DOE, or their authorized representatives shall have the right to examine
books, records, documents, and other evidence and accounting procedures and
practices, sufficient to reflect properly all direct and indirect costs of
whatever nature claimed to have been incurred and anticipated to be incurred
for the performance of this subcontract.

C. Cost or Pricing Data - If the Subcontractor submitted cost or pricing
data in connection with the pricing of this subcontract or any change or modi-
fication thereto, unless such pricing was 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, the SERI
or the Government or its representatives who are employees of the United
States Government shall have the right to examine all books, records, docu-
ments 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. Additionally, in the case of pricing any change or modification
exceeding $100,000 to formally advertising contracts, 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 projections 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 is required by applicable 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 settlement.

2. Records which relate to appeals under the "Disputes" clause 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 disposed of.

E. The Subcontractor shall insert a clause containing all the provisions
of this clause, including this paragraph E, in all lower tier subcontracts
hereunder except altered as necessary for proper identification of the con-
tracting parties and the SERI.
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CLAUSE 17 = NOTICE OF LABOR DISPUTES

- Al Hhenever the subcontractor has the knowledge that any actual or
potential labor dispute is delaying or threatens to delay the timely perfor-
mance of this Subcontract, the Subcontractor shall immediately give notice
thereof, including all relevant information with respect thereto, to the SERI.

B. The Subcontractor agrees to insert. the substance of this article,
including this paragraph B, in any lower tier Subcontract hereunder as to.
which a labor dispute may delay the timely performance of this Subeontract;
except that each such lower tier Subcontract shall provide that in the event
its timely performance is delayed or threatened by delay, any actual or o
potential labor dispute, the lower tier Subcontractor shall. immediately notify =
his next higher tier Subcontractor, or the Subcontractor, as the case may be,
of all relevant information with respect to such disputes.

CLAUSE 18 - DISABLED VETERANS AND VETERANS OF THE VIETNAM ERA

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

A. The Subcontractor will not discriminate against any employee or
‘veteran of the Vietnam era in regard to any position for which the employee 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 diseri-
mination based upon their disability or veterans status in all employment
practices such as the following: employment upgrading, demotlon or transfer,
recruitment, advertising, layoff or termination, 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 subecontract and
those which occur during the performance of this subcontract, including those -
not generated by this subcontract and including those occurring at an estab-
lishment of the Subcontractor other than the one wherein the subcontract is
being performed but excluding those of independently operated corporate affil-
iates, 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 paragraph D and E.

C. Listing of employment openings with the employment service system
pursuant of this clause shall be made at least concurrently with the use on
any other recruitment source or effort and shall involve the normal obliga-
tions which attach to the placing of a bona fide job order, inecluding the
acceptance of referrals of veterans and nonveterans. The listings of employ-
ment openings does not require the hiring of any particular job applicant or
from any particular group of job applicants, and nothing herein is intended to
relieve the Subcontractor from any requirements in Executive orders or regula-
tions regarding nondiscrimination in employment. ' '

D. The reports required by paragraph B of this clause shall include, but
not be limited to, periocdic reports which shall be filed at least quarterly
with the appropriate local office or, where the Subcontractor has more than
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one hiring location in a State, with the central office of the State employ-
ment service. Such reports shall indicate for each hiring location (1) the
number of individuals hired during the reporting period; (2) the number of
non-disabled veterans of the Vietnam era hired; (3) the number of disabled
veterans of the Vietnam era hired; and (4) the total number of disabled
veterans hired. The reports should include covered veterans hired for on-the-
Job training under 38 U.S.C. 1787. The Subcontractor shall submit a report
within 30 days after the end of each reporting period wherein any performance
is made on this subcontract identifying date for each hiring location. The
Subcontractor shall maintain at each hiring location copies of the reports
submitted until the expiration of cone year after final payment under the
subcontract, during which time these reports and related documentation shall
be made available, upon request, for examination by any authorized representa-
tives of the SERI or of the Secretary of Labor. Documentation would include
personnel records respecting job openings, recruitment, and placement.

E. Whenever the Subcontractor becomes contractually bound to the listing
provisions of this clause, 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 is not need to
advise the State system when it is no longer bound by this subcontract clause.

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

G. The provisions of paragraph B, C, D and E of this clause do not apply
to openings which the Subcontractor proposes to fill from within his own
organization or to fill pursuant ot 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 organiza-
tion or employer-union arrangement for that opening.

B. As used in this clause:

1. "all suitable employment openings" include, but are not limited
to, openings which occur in the following Jjob categories: production and
non=-production; plant and office, laborers and mechanics; 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 employ-
ment. It does not include openings which the Subcontractor proposes to
fill from within his own organization or to fill pursuant to a customary
and traditional employer's union hiring arrangements nor openings in an
educational institution which are restricted to students of that institu-
tion. Under the most compelling circumstances, an employment opening may
not be suitable for listing, including such situations where the needs of
the Government cannot reasonably be otherwise supplied, where listings
would be contrary to nmational security, or where the requirements of
listing would otherwise not be for the best interest of the Govermment.

_ 2. "Appropriate office of the State employment service system"

means the local office of the Federal/State national system of publie

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. "Openings which the Subcontractor proposes to fill from within
his own organization" means employment openings for which no consideration
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Will be given to persons outside the Subcontractor's organization
(including any affiliates, subsidiaries, and the parent companies) and
includes any openings which the Subcontractor proposes to fill from regu-
larly established "recall" lists. ‘

y, "Openings which the Subcontractor proposes to fill pursuant to a
customary and traditional employer-union hiring arrangement"™ means employ-
ment. openings which the Subcontractor proposes to fill from union halls,

# which is part of the customary and traditional hiring relationship which
TE ;i . exists between the Subcontractor and representatives of his employees.
R - I. The Subcontractor agrees to comply with the rules, regulations, and
S relevant orders of the Secretary of Labor issued pursuant to the Act. ‘
- Jd. In the event of the Subcontractor's noncompliance with requirements
'g}§§ of this clause, actions for noncompliance may be taken in accordance with the

.f?é rules, regulations and relevant orders of the Secretary of Labor issued pur-
Yf‘§. suant to the Act. ' ' ,

!"% K. The Subcontractor agrees to post in conspicuous places avallable to
bo employees and applicants for employment notices in a form to be prescribed by
& the Director, provided by or through the SERI. Such notice shall state Sub-
contractor'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 employees.

L. The Subcontractor will notify each labor union or representative of
workers with which it has a collective bargaining agreement or their contract
L understanding that the Subcontractor is bound by terms of the Vietnam Era
e Veteran's Readjustment 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 include the provisions of this clause in every
sub-subcontract or purchase order of $10,000 or more unless exempted by rules,
regulations or orders of the Secretary issued pursuant to the Act, so that
such provisions will be binding upon each sub-subcontractor or vendor. The
Subcontractor will take such action with respect to any sub-subecontract or
purchase order as the Director of the Office of Federal Contract Compliance
Programs may direct to enforce such provisions, including action for noncom-
pliance. )

S Mg &
. et

CLAUSE 19 - EMPLOYMENT OF THE HANDICAPPED

A. The Subcontractor will not discriminate against any employee or
applicant for employment because of physical or mental handicap in regard to
any position for which the employee or applicant for employment is quali-
fied. The Subcontractor agrees to take affirmative action to employ, advance
in employment and otherwise treat qualified handicapped individuals without
discrimination based upon their physical or mental handicap in all employment
practices such as the following: employment, upgrading, demotion or transfer,
recruitment, advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship.

B. The Subcontractor agrees to comply with the rules, regulations, and
relevant orders of the Secretary of Labor issued pursuant to the Rehabilita-
tion Act of 1973, as amended.
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c. In the event of the Subcontractor's noncompliance with the require-
ments of this clause, actlions for noncompliance may be taken in accordance
with the rules, regulations and relevant orders of the Secretary of Labor
issued pursuant to the Act.

D. The Subcontractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices in a form to be prescribed by
the Director, Office of Federal Contract Compliance Program, Department of
Labor, provided by or through the SERI. Such notices shall state the Subcon-
tractor'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 representative of
workers with which it has a collective bargaining agreement or other contract
understanding, that the Subcontractor 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 clause in every
lower tier subecontract or purchase order of $2,500 or more unless exempted by
rules, regulations, 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
provisions, inecluding action for noncompliance. '

CLAUSE 20 - PREFERENCE FOR U.S. FLAG AIR CARRIERS

A. Pub. L. 93-623 requires that all Federal agencies and Government
contractors and subeontractors will use U. S. flag air carriers for
international air transportation of personnel (and their personal effects) or
property to the extent service by such carriers is available. It further
provides that the Comptroller Genmeral of the United States shall disallow any
expenditure from appropriate funds for international air transportation on
other than a U. S. flag air carrier in the absence of satisfactory proof of
the necessity therefor.

B. The Subcontractor agrees to utilize U.S. flag air carriers for
international air transportation of personnel (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 transportation, it will include a
certification on vouchers involving such transportation which is essentially
as follows:

CERTIFICATION OF UNAVAILABILITY OF U. S. FLAG
AIR CARRIERS

I hereby certify that transportation service for personnel (and
their personal effects) or property by certificated air carrier was
unavailable for the following reasons (see Federal Procurement
Regulations (41 CFR 1-1.323-3)): (state reasons).
D. The terms used in this article have the following meanings:

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

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

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

E. The Subcontractor shall include the substance of this clause
inecluding this paragraph e., in each subcontract or purchase hereunder
which may involve international air transaportation.

CLAUSE 21 - USE OF U. S. FLAG COMMERCIAL VESSELS

"A. The Cargo Preference Act of 1954 (P. L. 664, August 26, 1954, 63"
Stat. 832, 46 U.S.C. 1241(b)), requires that Federal departments or agencies
shall transport at least 50 percent of the gross tonnage (computed separately
for dry bulk carriers, dry cargo liners, and tankers) of equipment, materials,
or commodities which may be transported on ocean vessels on privately owned
United States flag commercial vessels. Such transportation shall be
accomplished whenever: :

1. Any -equipment, materials, or commodities, within or outside the
United States, which may be transported by ocean vessel, are:

(i) Procurements, contracted for, or otherwise obtained for the
agency's account; or

(ii) Furnished to or for the account of any foreign nation
without provision for reimbursement.

2. Funds or credits are advanced or the convertibility of foreign
currencies is guaranteed in connection with furnishing such equipment,
materials, or commodities which may be transported by ocean vessel.

Note: This requirement 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:

1. 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 subcontract to the extent such vessels
are available at fair and reasonable 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, Washington, D. C. 20230: -~
Area Code 202, phone 377-3U49. ‘

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 originating 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 Officer (through the SERI) and to the

CPFF



Division of National 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:

(Sec. 205(c), 63 Stat. 390; 40 U.S.C. 486(c))

‘CLAUSE 22 - SAFETY AND HEALTH

(This clause shall apply to Subcontractor's work under this subcontract 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 require-
ments) 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 Subcontractor shall
_make no claim for an extension of time or for compensation or damages by
reason of or in connection with such work stoppage.

CLAUSE 23 - PERMITS

Except as the parties hereto may otherwise mutually agree, the Subcontrace
tor shall procure all necessary permits or licenses and abide by all appli-
cable laws, regulations, and ordinances of the United States, and of the
State, territory, and political subdivision in which the work under this
subcontract is performed.

CLAUSE 24 - KEY PERSONNEL

The personnel specified in the schedule to this subcontract are considered
to be essential to the work being performed hereunder. Prior to diverting any
of the specified individuals to other programs, the Subcontractor shall notify
the SERI reasonably in advance and shall submit justification (including
proposed substitutions) in sufficient detail to permit evaluation of the
impact on the program. No diversion shall be made by the Subcontractor
without the written consent of the SERI: Provided, That the SERI may ratify
in writing such diversion and such ratification shall constitute the consent
of the SERI required by this clause. The schedule to this subcontract may be
amended from time to time during the course of the subcontract to either add
or delete personnel, as appropriate. '

CLAUSE 25 - 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 provisions
of the clauses in this contract entitled "Cost Accounting Standards" and
"Administration of Cost Accounting Standards.™



B. This clause shall be included in all subcontracts, at any tier,
containing the clause entitled "Cost Accounting Standards."

CLAUSE 26 - PRINTING

Unless otherwise specified in this subcontract, the subcontractor shall
not engage in, nor subcontract 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 subcontract: Provided, however, that performance of a requirement
under this subcontract involving the reproduction of less than 5,000 produc-
tion units of any one page, or less than 25,000 production units in the aggre-
gate of multiple pages, will not be deemed to be printing. A production unit
is defined as one sheet, size 8 by 10 and 1/2 inches, one side only, one
color.

CLAUSE 27 - INTEREST

Notwithstanding any other provision of this subcontract, unless paid
within 30 days, all amounts that become payable by the Subcontractor to the
SERI under this subcontract (net of any applicable tax credit under the
Internal Revenue Code) shall bear interest at the rate determined by the
Secretary of the Treasury pursuant to Public Law 92-41, 85 Stat. 97. Amounts
shall be due upon the earliest of (a) the date fixed pursuant to this
subcontract; (b) the date of the first written demand for payment, consistent
with this subecontract, including demand consequent upon default termination;
(¢) the date of transmittal by the SERI to the Subcontractor of a proposed
supplemental agreement to confirm completed negotiations fixing the amount; or
(d) if this subcontract provides for revision of prices, the date of written
notice to the Subcontractor stating the amount of refund payable in connection
with a pricing proposal or in connection with a negotiated pricing agreement
not confirmed by subcontract supplement.

CLAUSE 28 - ORAL OR WRITTEN MODIFICATIONS

No oral or written statement of any person other than the Subcontract
Administrator (acting as the representative and on the behalf of the Assistant
Director, Contracts and Procurement) whomsoever shall, in any manner or
degree, modify or otherwise affect the terms of this Subcontract. The
Subcontract Administrator is the only person authorized to approve changes in
any of the requirements under this Subcontract and notwithstanding any
provision contained elsewhere in this Subcontract, the said authority remains
solely with the Subcontract Administrator acting in the capacity stated
above. In the event the Subcontractor effects any such change at the
direction of any person other than the Subcontract Administrator, the change
will be considered to have been made without authority and no adjustment will
be made in the Subcontract price or estimated cost to cover any increase in
costs incurred as a result thereof.



CLAUSE 29 -~ TECENICAL DIRECTION AND SURVEILLANCE

A, 1. The work to be performed by the subcontractor under this
subcontract is subject to the surveillance and written Technical Direction of
the Technical Monitor who is designated elsewhere in this subcontract. The
term "Technical Direction" is defined to include the following:

a. Direction to the Subcontractor which shifts work emphasis
between work areas or tasks, suggests certain lines of inquiry, fills in
details or otherwise provides technical guidance to the subcontractor in
order to accomplish the Scope of Work. :

b. Provision of information to the Subcontractor which assists in
the interpretation of drawings, specifications or technical portions of
the Scope of Work. '

c¢. Review and, where required by the subcontract, approval thru the
Subcontract Administrator of technical reports, drawings, specifications
or technical information to be delivered by the subcontractor to SERI
under the subcontract.

The Technical Monitor shall monitor the Subcontractor's performance with
respect to compliance with the technical requirements of this subcontract.

2. The only person authorized to give Technical Direction to the
subcontractor under this subcontract are the Subcontract Administrator and the
Technical Monitor as contemplated by paragraph (A.l) above. Any action taken
by the Subcontractor in response to any direction given by any person other
than the Subcontract Administrator or Technical Monitor whom he may appoint
shall be at the subcontractor's own risk.

B. Technical direction and management surveillance shall not impose
tasks or requirements upon the Subcontractor additional to or different from
the general tasks and requirements stated in Article 2 of the Schedule of this
subcontract. The Technical Direction to be valid:

1. Must be issued in writing consistent with the general scope of
the work set forth in this subcontract; and

2. May not:

(1) constitute an assignment of additional work outside the
general scope of the Statement of Work attached to this subcontract;

(ii) constitute a change as defined in the subcontract clause
entitled "Changes"; '

(ii1) in any manner cause an increase or decrease in the total
estimated subcontract cost or the time required for subcontract
performance; or

(iv) change any of the expressed terms, conditions or
specifications of the subcontract.

c. The Subcontractor shall proceed promptly with the performance of
Technical Directions duly issued by the Technical Monitor in the manner
prescribed by paragraph (B) and which are within his authority under the
provisions of paragraph (A); provided, however, that the Subcontractor shall
immediately cease the performance of any Technical Direction upon receipt of a
written instruction to that effect from the Subcontract Administrator and,
provided, further, that any costs incurred prior to the receipt of said
instruction shall be deemed to be incurred in the performance of the work
hereunder and shall be treated as allowable costs hereunder if they are
otherwise allowable in accordance with the clause entitled "Allowable Cost,
Fixed Fee and Payment or Allowable Cost and Payment," as applicable.

D. If in the opinion of the Subcontractor, any Technical Direction
issued by the Technical Monitor is within one of the categories as defined in
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(B) (2) (1) through (iv) above, the subcontractor shall not proceed but shall
notify the Subcontract Administrator in writing within two (2) working days
after the receipt of any such Technical Direction and shall request the
Subcontract Administrator to modify the subcontract accordingly. Such notice
shall (1) include the reasons upon which the subcontractor bases its belief
that the Technical Direotion falls outside the purview of paragraph (A) above
and (ii) include the subcontractor's best estimate as to any necessary
revisions in the estimated cost, fixed fee, performance time, delivery -
schedules and any other contractual provisions that would result form

-implementing the Technical Direction. If after reviewing the information

presented pursuant to (d) (i), the Subcontract Administrator is of the opinion
that such Technical Direction authorized by this clause, the Subcontract
Administrator will direct the subcontractor to proceed with the implementation .
of such Technical Direction and the subcontractor shall comply therewith. In
the event the Subcontract Administrator determines that it is necessary to-
avoid a delay in performance of the subcontract he may, in writing, direct the
subecontraotor to proceed with the implementation of the Technical Direction
pending receipt of the information to be submitted pursuant to (D) (i) and
(1i) above. Should the Subcontract Administrator later determine that change
direction is appropriate, the written decision issued hereunder shall
constitute the required Change direction.

E. Failure of the subcontractor and the Subcontract Administrator to
agree on whether .the Direction as issued in Technical Direction or a change
within the purview of the "Changes" clause and/or otherwise falls within the
limitations set forth in (B) above shall be a subcontract dispute concerning a
question of fact within the meaning of the clause entitled "Disputes, of this

_subcontract.

CLAUSE 30 - CHANGES (Cost)

A. The SERI's Assistant Director, Contracts and Procurement may at any
time, by a written order, and without notice to the sureties, if any, make
changes, within the general scope of this subcontract, in any one or more of
the following:

(1) Drawings, designs, specifications, or statement of work;
(ii) Method of shipment or packing; and
(iii) Place of inspection, delivery, or acceptance.

B. If any such change causes an increase or decrease in the estimated
cost of, or the time required for the performance of any part of the work
under this subcontract, whether changed or not changed by any such order, or
otherwise affects any other provision of this subcontract, an equitable
adjustment shall be made:

(i) In the estimated cost or delivery schedule, or both;

(1i) In the amount of any fixed fee if any, to be paid.to the
Subecontractor; and

(1ii) In such other provisions of the subcontract as may be
affected, and the subcontract shall be modified in writing accor-
dingly.

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's Assistant
Director, Contracts and Procurement, if he decides that the facts justify such
action, may receive an act upon any such claim asserted at any time prior to



final payment under this subcontract. Failure to agree to any ad justment
shal; be a dispute concerning a question of faect within the meaning of the
clause of this subcontract entitled "Disputes". However, except as provided
in paragraph (C) below, nothing in this clause shall excuse the Subecontractor
from proceeding with the subcontract as changed.

C. Notwithstanding the provisions of paragraphs (4) and (B) above, the
estimated cost of this subcontract and, if this subcontract 1s inerementally
funded, the funds allotted for the performance thereof, shall not be increased
or deemed to be increased except by specific written modification of the
subcontract indicating the new subcontract estimated cost and, if this subcon-
tract is incrementally funded, the new amount allotted to the subcontract. )
Until such modification is made, the Subcontractor shall not be obligated to
continue performance or incur costs beyond the point established in the clause
of this subcontract entitled "Limitation of Cost®™ or "Limitation of Funds".

CLAUSE 31 - 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 periocd to which the parties may agree.. Any
such order shall be specifically identified as a stop work order issued
pursuant to this Clause. Upon receipt of such an order, the subcontractor
shall forthwith comply with its terms and take all reascnable steps to mini- .
mize 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

(ii) terminate the work covered by such order as provided in the
"Termination Clause of this Subcontract."™

B. If a stop work order issued under this clause is cancelled or the
period of the order or any extension thereof expires, the subcontractor shall
resume work. An equitable adjustment shall be made in the delivery‘schedule,
the estimated cost, the fee, (if any), or a combination thereof, and in any
other provisions of the subcontract that may be affected, and the subcontract
shall be modified in writing accordingly, if:

(i) 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

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

.Ce If a stop work order is not cancelled and the work covered by such
order is terminated for default, the reasonable costs resulting from the stop
work order shall be allowed by equitable adjustments or otherwise.
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CLAUSE 32 ~ FOREIGN TRAVEL

A. Foreign travel shall be subject to the prior approval of the SERI for
each separate trip regardless of whether funds for such travel are contained
in an approved budget. Foreign travel is defined as any travel outside of
Canada and the United States and its territories and possessions.

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

CLAUSE 33 - PAYMENT FOR OVERTIME PREMIUMS

A. Allowable cost shall not include any amount on account of overtime
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, natural disasters, breakdowns of production equip-
ment, or occasional production bottlenecks of a sporadic nature;

(1i) By indirect labor employees such as those performing duties
in connection with administration, protection, transportation, main-
tenance, standby plant protection, operation of utilities, or
accounting;

(1ii) In the performance of tests, industrial processes, labora-
tory procedures, loading or unloading of transportation media, and
operations in flight or afloat, which are continuous in nature and
cannot reasonably be interrupted or otherwise completed; or

(iv) Which will result in lower cost to the SERI.

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 addition 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) reasons 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 34 - INSURANCE LIABILITY TO THIRD PERSONS

A. The Subcontractor shall procure and thereafter’maintain workmen's
compensation, employee's liability, comprehensive general liability (bodily
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injury), and comprehensive automobile liability (bodily injury and property
damage) insurance with respect to performance under this subcontract, and such
other insurance as the SERI may from time to time require with respect to
performance under this subcontract: provided, that the subcontractor may with
the approval of the SERI maintain a self-insurance program; and Provided
Further, that with respect to workmen's compensation the Subecontractor 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 extent and in the manner required by
the SERI to submit for the approval of the SERI any other insurance maintained
by the Subcontractor in connection with the performance of this subcontract
and for which the subcontractor seeks reimbursement hereunder.

C. The Subcontractor shall be reimbursed (1) for the portion allocable
to this subcontract of the reasonable cost of insurance as required or
approved pursuant to the provisions of this clause, and (2) without regard to
and as an exception to the "Limitation of Cost™ or the "Limitation of Funds"”
clause of this subcontract, for liabilities to third persons for loss of or
for damage to property (other than property (i) owned, occupied, or used by
the Subcontractor,or rented to the subcontractor or (1i) in the care custody
or control of the Subcontractor), or for death or bodily injury, not compen-
sated by insurance or otherwise, arising out of the performance of this
subcontract, whether or not caused by the negligence of the Subeontractor, his
agents, servants, or employees: Provided, such liabilities are represented by
final judgments or by settlements approved in writing by the SERI and expenses
ineidental to such liabilities, except liabilities (a) for which the Subcon-
tractor is otherwise responsible under the express terms of the clause or
clauses, if any, specified in the Schedule, or (b) with respect to which the
Subcontractor has failed to insure as required or maintain insurance as
approved by the SERI, or (c) which results from willful misconduct or lack of
good faith on the part of any of the Subcontractor's directors, officers, or
on part of any of his managers, superintendents, or other equivalent represen-
tatives, who has supervision or direction of (aa) all or substantially all of
the Subcontractor's business, or (bb) all or substantially all of the Subcon=-
tractor's operations at any one plant or separate location in which this
Subcontract is being performed or (cc), a separate and complete major indus-
trial operation in connection with the performance of this Subcontract. 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 subcontract.

D. The Subcontractor shall give SERI or its representatives immediate
notice of any suit or action filed, or prompt notice of any claim made against
the Subcontractor arising out of the performance of this subcontract, the cost
and expense of which may be reimbursable to the Subcontractor under the provi-
sions 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
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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 liability is not insured or covered
by bond, the Subcontractor shall, if required by the SERI, authorize represen-
tatives of the SERI to settle or defend any such claim and to represent the
‘Subcontractor 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 litigation.

CLAUSE 35 - LIMITATION OF COST

A. It is estimated that the total cost to the SERI 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 obligations
under this subcontract within such estimated cost. If, at any time, the
Subcontractor has reason 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 estima-
ted cost then set forth in the Schedule, or if, at any time, the Subcontractor
has reason to believe that the total cost to the SERI for the performance of
this subcontract, exclusive of fee (if any), will be greater or substantially
less than the then estimated cost hereof, the Subcontractor shall notify the
SERI 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 specifi-
cally citing and stated to be an exception from this clause, the SERI 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" Clause) or otherwise to incur costs in excess
of the estimated cost set forth in the Schedule, unless and until the SERI
shall have notified the Subcontractor in writing that such estimated cost has
been increased and shall have specified in such notice a revised estimated
cost which shall thereupon constitute the estimated cost of performance of the
subcontract. No notice, communication, or representation in any other form or
from any person other than the SERI's Subcontract Administrator shall affect
the estimated cost of this subcontract. In the absence of the specified
notice, the SERI shall not be obligated to reimburse the Subcontractor for any
costs in excess of the estimated cost set forth in the Schedule, whether those
excess costs were incurred during the course of the subcontract 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 estimated cost prior to such increase shall be allowable to the
same extent as if such costs had been incurred after the increase; unless the
SERI issues a termination or other notice and directs that the increase is
solely for the purpose of covering termination or other specified expense.

C. Change orders issued pursuant to the Changes clause of this subcon-
tract shall not be considered an authorization to the subcontractor to exceed
the estimated cost set forth in paragraph A of Article 4 of the Schedule in
the absence of a statement in the change order, or other subcontract modifica-
tion, increasing the estimated cost.
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D. In the event that this subcontract is terminated or the estimated
cost not increased, the SERI and the subcontractor shall negotlate an
equitable distribution of all property produced or purchased under the
subcontract based upon the share of costs incurred by each.

CLAUSE 36 - ALLOWABLE COST, FIXED FEE, AND PAYMENT

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 1-15.2 of the Federal Procurement Regulations (41
CFR 1-15.2) as supplemented or modified by DOE-PR 9-15 (41 CFR 9-15),
as in effect on the date of this Subcontract; and
(i1) The terms of this Subcontract; and
2. Such fixed-fee, if any, as may be provided for in this Schedule.
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 perfor=-
mance of this Subcontract 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 reimbursement, from payment by cash, check, or other form
of actual payment for items or services purchased directly for the Subcon-
tract, together with (when the Subcontractor is not delinquent in payment of
costs of Subcontract performance in the ordinary course. of business) costs
incurred, 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 contracts plus the amount of progress payments
which have beem paid to the Subcontractor's lower tier subcontractors under
similar cost standards. In addition, when pension contributions are paid by
the Subcontractor to the retirement fund less frequently than quarterly,
acerued 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 therefor 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 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 the SERI.
Payment of the fixed-fee, if any, shall be made to the Subcontractor as speci-
fied in the Schedule: Provided, however, That after payment of 85 percent of
the fixed-fee set forth in the Schedule, the SERI may withhold further payment
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of fee until a reserve shall have been set aside in an amount which he
considers 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 Subcontract
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 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 in 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 completion. R

F. The Subcontractor agrees that any refunds, rebates, credits, or other
amounts (including any interest thereon) accruing to or received by the Sub-
contractor or any assignee under this Subcontract shall be paid by the Subcon-
tractor to the SERI to the extent that they are properly allocable to costs
for which the Subcontractor has been reimbursed by the SERI under this subcon-
tract. 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:

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

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

(i) Special claims in stated amounts or in estimated amounts
where the amounts are not susceptible of exact statement by the
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, how-
ever, that such claims are not known to the Subcontractor on the date
of the execution of the release; and provided 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 earlier; and

(1ii) Claims for reimbursement of costs (other than expenses of
the Subcontractor by reason of its indemnification of the SERI and
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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 Sub-
contract which would constitute allowable cost under the provisions of this
clause shall be included in determining the amount payable under this Subcon-
tract, notwithstanding any provisions contained in the specifications 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 37 - TERMINATION

A. The performance of work under this subcontract may be terminated by
the SERI in accordance with this clause 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 tem days (or such longer period as
the SERI may allow) after receipt from the-SERI of a notice of specifying
the default; or

2. whenever for any reason the SERI shall determine that such
termination is 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 Subcontractor 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 beccmes effective. If after notice of terminmation of
this subcontract for default under l. above it is determined, for any reasonm,
that the Subcontractor was not in default pursuant to 1. or that the Subcon-
tractor's failure to perform or to make progress in performance is due to
causes beyond the control and without the fault or negligence of the Subcon-
tractor pursuant to the provisions of Paragraph L. below, the Notice of Termi-
nation 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 Termination;

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 subcontract 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 Termin-
ation; '

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 of the
Subcontractor under the orders or sub-subcontracts so terminated, 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 clause, settle all outstanding liabilities and
all claims arising out of such termination of orders and sub-subcontracts,
the cost of which would be reimbursable in whole or in part in accordance
with the provisions of this subcontraect;

6. transfer title to the Government (to the extent that title has
not already been transferred) and deliver in the manner, at the times, and
to the extent directed by the SERI, (a) the fabricated or unfabricated '
parts, work in process, completed 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 completed, would be required 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 Subcontractor has been or will be reimbursed '
under this subcontract;

T. use its best efforts to sell, in the manner, at the times to the
extent, 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
Subcontractor (a) shall not be required to extend credit 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 Subcontractor
under this subcontract or shall otherwise be credited to the price or cost
of the work covered by the subcontract or paid in such manner as the SERI
may direct;

-84 complete performance of such part of the work as shall not have
been terminated by the Notice of Termination; and ‘

9. take such action as may be necessary or as the SERI may direct,
for the protection and preservation of the property related to this sub-
contract which is in the possession of the Subcontractor and in which the
Government has or may acquire an interest.

The subcontractor shall proceed immediately 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 clause. At any
time after expiration of the plant clearance period as defined in the defini-
tions may be amended from time to time, the Subcontractor may submit to the
SERI a list, certified as to quantity and quality, of any or all items of
termination inventory not previously disposed of, exclusive of items, the
disposition of which has been directed or authorized by the SERI, and may
request the SERI to remove such items or enter into a storage agreement cover-
ing them. Not later than fifteen (15) days thereafter, the SERI will accept
such items and remove them or enter into a 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 items are stored, within forty-
five (45) days from the date of submission of the list, and any necessary
adjustment to correct the list as 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 certifica-
tion prescribed by the SERI. Such claim shall be submitted promptly but in no
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event later than one (1) year from the effective date of termination, 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 exten-
tion 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 termimation claim within the time allowed, the
SERI may, 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 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 clause. The subcontract shall be amended accordingly and the
Subcontractor shall be paid the agreed amount.

E. In the event of the failure 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 cost and fee, or as to the amount of the fee, to-be
paid to the Subcontractor in connection with the termination of work pursuant
to this clause, the SERI shall, subject to any review required by the DOE's
procedures in effect as of the date of execution of this subcontract, deter-
mine 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 Subcontracter
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 subcontract prior to
the effective date of the Notice of Termination and such of these
costs as may continue for a reascnable 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-subcontracts or orders, as
provided in Paragraph B.5, above, which are properly chargeable to
the terminated portion of this subcontract.

C. there shall be included therein the reasonable costs of
settlement, inecluding accounting, legal, clerical, and other expenses
necessary for the preparation of settlement claims and supporting
technical data with respect to the terminated portion of the subcon-
tract and for the termination and settlement of sub-subcontracts
thereunder, together with the reasonable storage, transportation, and
other costs incurred in connection with the protection or disposition
of termination inventory: provided, however, that if the termination
is for default of the Subcontractor, there shall not be included any

amounts for the preparation of the Subcontractor's settlement pro-
posal; and
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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 subcontract for
the convenience 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 contem-
plated by the subcontract, but exclusive of lower tier subcon-
tract effort included in lower tier subcontractor's termination
claims, less fee payments previously made hereunder; or

(ii) In the event of termination of this subcontract for
the default of the Subcontractor, the total fee 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 is reasonably allocable to the type of article under consi-
deration) as the total number of articles 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 1, is less than the
total payment theretofore made to the Subcontractor, the Subcontractor
shall repay to the SERI the excess amount.

2. If the settlement includes only the fee, the amount thereof will
be determined in accordance with subparagraph 1.(d). above.

'F. Costs claimed, agreed to, or determined pursuant to Paragraphs C, D,
and E of this clause shall be in accordance with the subcontract cost prin-
ciples and procedures in Part 1-15 of the Federal Procurement Regulations
(41 CFR 1-15) as supplemented or modified by DOE-PR part 9-15 (41 CFP 9-15) as
supplemented or modified by DOE-PR part 9-15 (41 CFR 9-15) in effect on the
date of this subcontract.

G. In arriving at the amount due the Subcontractor under this clause,
there shall be deducted (1) all unliquidated advance or other payments there-
tofore made to the Subcontractor, applicable to the terminated portion of this
subcontract; (2) any claim which the SERI or the Government 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 acquired by the Subcontractor or sold pursuant to the provisions of
this clause and not otherwise recovered by or credited to the SERI.

H. In the event of a partial termination, the portion of the fee which
is payable with respect to the work under the continued portion of the subcon-
tract shall be equitably adjusted by agreement between the Subcontractor and
the SERI, and such adjustment shall be evidenced by an amendment to this
subcontract.

I. The SERI may from time to time under such terms and conditions as it
may prescribe, make partial payments and payments on account against costs
incurred by the Subcontractor in connection 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 here-
under. If the total of such payments is in excess of the amount finally
determined to be due under this clause, such excess shall be payable by the
Subcontractor to the SERI upon demand, together with interest computed 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, for the period from the
date such excess payment is received by the Subcontractor to the date on which
such excess is repaid to the SERI, provided, however, that no interest shall
be charged with respect to any such excess payment attributable to a reduction
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in the Subcontractor's claim by reason of retention or other disposition or
termination inventory until tem (10) days after the date of such retention or
disposition or such later date as determined by the SERI by reason of the
circumstances.

J. The provisions of this clause relating to the fee shall be inappli-
ecable if this subcontract doces not provide for payment of a fee.

CLAUSE 38 - EXCUSABLE DELAYS

Except with respect to defaults of lower tier subcontractors, the Subcon-
tractor shall not be in default by reason of any failure in performance of
this subcontract in accordance with its terms (including any failure by the
Subcontractor 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 Subcontractor. Such causes
may include, but are not restricted to, acts of God or of the public enemy,
acts of the Government in either 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.
If the failure to perform is caused by the failure of a lower tier subcontrac-
tor to perform or make progress, and if such failure arises out of causes
beyond the control of both the Subcontractor and lower tier subcontractor, and
without the fault or negligence of either of them, the Subcontractor shall not
be deemed to be in default, unless (1) the supplies or services to be
furnished by the lower tier subcontractor were obtainable from other sources,
(2) the SERI shall have ordered the Subcontractor in writing to procure such
supplies or services from such other sources, and (3) the Subcontractor shall
have failed to comply reasonably with such order. Upon request of the
Subcontractor, the SERI 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 accor-
dingly, subject to the rights of the Government under the clause hereof
entitled "Termination." (As used in this clause, the term "lower tier
subcontractor” and "lower tier subcontractors" means subcontractor(s) at any
tier.)

CLAUSE 39 - NEGOTIATED OVERHEAD RATES (Commercial)

A. Notwithstanding the provisions of the clause of the 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 in the schedule.

B. The Subcontractor, as soon as possible but not later than ninety (90)
days after the expiration of his fiscal year, or such other period 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
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shall be determined in accordance with the clause entitled M"Allowable Cost
Fixed Fee and Payment™ as in effect on the date of this subcontract.

D. The results of each negotiation shall be set forth in a modification
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
Subcontract 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 to apply
either retroactively or prospectively: (1) Provisional rates may, at the
request of either party, be revised by mutual agreement, and (2) billing rates
may be adjusted at any time by the SERI. Any such revision of negotiated
provisional rates provided in the subcontract shall be set forth in a
modification to this subcontract.

F. Any failure by the parties to agree on any final rates under this
clause shall be considered a dispute concerning a question of fact for

decision by the SERI within the meaning of the "Disputes" clause of this
subcontract.

CLAUSE 40 - LOWER TIER SUBCONTRACTS

A. The Subcontractor shall notify the SERI reasonably in advance of
entering into a lower tier subcontract which (1) is cost-reimbursement type,
time and materials, or labor-hour or (2) is fixed-price type and éxceeds in
dollar amount either $25,000 or 5 percent of the total estimated cost of this
subcontract, or (3) provides for the fabrication, purchase, reantal, installa-
tion, or other acquisition of special test equipment having a value in excess
of $1,000 or any items of industrial facilities, or (4) has experimental,
developmental, or research work as one of its purposes. '

B. ' In 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 number 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. Identification 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 subcon-
tract to be obtained from the lower tier subcontractor;

5. Identification of the type of lower tier subcontract to be used;

6. A memorandum of negation which sets forth the principal elements
of the lower tier subcontract price negotiations. A copy of this memoran=-
dum shall be retained in the Subcontractor's file for the use of the SERI
or the Government reviewing authorities. The memorandum shall be in
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sufficient detail to reflect the most significant considerations con-
trolling the establishment 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, establish-
ed catalog or market prices of commercial items sold in substantial quan-
tities to the general publie, 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 in negotiating
the final price. The memorandum shall also reflect the extent to which it
was recognized in the negotiation that any cost or pricing data submitted
by the subcontractor was not accurate, complete, or current; the action

© taken by the Subcontractor and the lower tier subcontractor as a resulf;
and the effect, if any, of such defective data on the total price negoti-
ated. Where the total price negotiated differs significantly from the
Subcontractor's total price objective, the memorandum shall explain this
difference; '

7. When incentives are used, the memorandum of negotiation shall contain

an explanation of the incentive fee/profit plan identifying each critical '

performance element, management decisions used to quantify each incentive
element, reasons for incentives on particular performance characteristics,
"and a brief summary of trade-off possibilities 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 provisions
of this subcontract 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 consent of the SERI prior
to placing any lower tier subcontract for which advance notification is re-
quired under A above. The SERI may, in it discretion, ratify in writing any
such lower tler 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-percentage-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
consent of the SERI obtained as required by this article shall not be con-
strued to constitute a determination of the allowability of any cost under
this subcontract, unless such approval specifically provides that it consti-
tutes 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 litigation, related in any way to this
subcontract, with respect to which the Subcontractor may be entitled to reinm-
bursement from the SERI. .

G. Notwithstanding C above, the Subcontractor may enter into lower tier
subcontracts within 1 or 2 of A above, without the consent of the SERI, if the

CPFF .

.



SERI has approved in writing the Subcontractor's procurement system system and
the lower tier subcontract is within the scope of such approval. "(This

pragraph G however, shall not be applicable to those lower tier subcontracts
subject to sub-paragraph J below, if any.) ‘ ,

H. To facilitate small business participation in lower tier subcontrac-
ting under this subcontract, the Subcontractor agrees to provide progress
payments on the fixed-price types of lower tier subcontracts of those lower
tier subcontractors of those lower tier subcontractors which are small busi-
ness concerns, in conformity with the standards for customary progress pay-
ments on the fixed-price types of lower tier subcontracts of those lower tier
subcontractors which are small business concerns, in conformity with the
standards for customary progress payments 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 clause,
including 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, including any fee; except that any
such lower tier subcontract shall provide that required requests and notifica-

tions by the lower tier subcontractor shall be to the next higher subcontrac-
tor, or as the case may be, Subcontractor. ’
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APPENDIX C-1

INTELLECTUAL PROPERTY PROVISIONS

CLAUSE 1 - PATENT RIGHTS (LONG FORM)

C-1

A. Definitions

Te "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 any art, method,
process, machine, manufacture, or from 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
parties.

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, and Trust Territory of the Pacifiec Islands,
and any political subdivision and agencies thereof.

b, "Government agency" includes an executive department, indepen-
dent commission, board, office, agency, administration, authority, Govern-
ment 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
process, or to operate in the case of a machine and under such conditions
as to establish that the invention is being worked and that its benefits
are reasonably accessible to the public.

6. "Patent Counsel™ means the DOE Patent Counsel assisting the
procuring activity.

B. Allocation of Principal Rights

1. Assignment 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 Invention, 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
employee-inventor with authorization of the subcontractor may request
greater rights than the nonexclusive license and the foreign patent rights
provided in paragraph C of this article on identified inventions in accor-
dance 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 after conception, or first actual

.reduction to practice, whichever occurs first, or such longer periods as

may be authorized by Patent Counsel for good cause shown in writing by the
Subcontractor.

C.  Minimum Rights to the Subcontractor

1. Subcontractor License. The Subcontractor reserves a revocable,
non-exclusive, paid-up license in each patent application filed in any
country on a Subject Invention and any resulting patent in which the
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Government acquires title. The license 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 include the right
to grant sublicenses 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 trans-
ferred to the successor of that part of the Subcontractor's business to
which the invention pertains.

2. Revocation Limitations. The Subcontractor's nonexclusive
license retained pursuant to paragraph C(1) of this article and sub-
licenses granted thereunder may be revoked or modifed by DOE, either in
whole or in part, only to the extent necessary to achieve expeditious
practical application of the Subject Invention under DOE's published
licensing regulations (10 CFR 781), 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 sublicensee, has brought the invention to the point of practical
application and continues to make the benefits of the invention reasonably
accessible to the public, or is expected to do so within a reasonable
time.

3. Revocation Procedures. Before modification or revocation of the
license or sublicense, pursuant to paragraph C(2) of this article, DOE
shall furnish the Subcentractor a written notice of its intention to
modify or revoke the license and any sublicense thereunder, and the Sub-
contractor shall be allowed 30 days or such longer pericd 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 sub-
license.

4. Foreign Patent Rights. Upon written request to Patent Counsel
and subject to DOE security regulations and requirements, there shall be
reserved to the Subcontractor, or the employee-inventor with authorization
of the Subcontractor, the patent rights to a Subject Invention in any
foreign country where the Government has elected not to secure such
rights, provided:

(1) The recipient of such rights, when speciflcally requested
by DOE and three years after issuance of a foreign patent disclosing
said Subject Invention, shall furnish DOE a report setting forth:

(a) The commercial use that is being made, or is intended
to be made, of said invention, and

(b) The steps taken to bring the invention to the point of
practical application or to make the invention available for
licensing.

(ii) The Government shall retain at least an irrevocable, non-
exclusive, paid-up, license to make, use, and sell the invention
through the work by or on behalf of the Government {including any
Government agency) and States and domestic municipal governments,
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.
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(111) Subject to the rights granted in C(1), (2) and (3) of this
article, the Secretary or his designee shall have the right to termi-
nate 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(1), (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 publiec, upon a
petition by an interested person justifying such hearing:

(a) 1If 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 compe-
tition or to result in undue market concentration in any section
of the United States in any line of commerce to which the tech-
nology relates; or

(b) Unless the recipient of such rights demonstrates to
the satisfaction of the Secretary or his designee at such hear-
ing that the recipient has taken effective steps, or within a
reasonable time thereafter is expected to take such steps,
necessary to accomplish substantial utilization of the inven-
tion.

D. Filing of Patent Applications.

1. With respect to each Subject Invention in which the Subcontrac-
tor or the inventor requests foreign patent rights in accordance with
paragraph 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. Govern-
ment. If such request is granted, the Subcontractor or inventor shall
file a domestic patent application on the invention within 6 months after
the request for foreign patent rights is granted, or such longer period of
time as may be approved by the Patent Counsel for good cause shown in ’
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 Invention on which a domestic patent applica-
tion is filed by the Subcontractor or inventor, the Subcontractor or
inventor shall: .

(1) Within 2 months after the filing or within 2 months after
submission of the invention disclosure if the patent application
previously has been filed, deliver to the Patent Counsel a copy of
the application as filed, including the filing date and serial
number. .

(ii) Within 6 months after filing the application or within 6
months after submitting the invention disclosure if the application
has been filed previously, deliver to the Patent Counsel a duly
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executed and approved assignment to the Government, on a form speci-

fied by the Government;

(1ii) Provide the Patent Counsel with the original patent grant
promtply 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 required by the Patent and Trademark Offlce,
notify the patent counsel of any decision not to continue prosecution
of the application.

3. With respect to each Subject Invention in which the Subcontrac-
tor or inventor has requested foreign patent rights, the Subcontractor or
inventor shall file a patent application on the invention in each foreign
country in which such request is granted in 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 if such an application is not filed, six
months from the date the request was granted;

(11) Six 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
reasons; or

(iii) Such longer periods as may be approved by the Patent
Counsel for good cause shown in writing by the Subcontractor or
inventor.

4., Subject to the license specified in paragraphs C(1), (2) and (3)
of this article the Subcontractor or inventor agrees to convey to the
Government, upon request, the entire right, title, and interest 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 continue prosecution or to pay any maintenance fees
covering the invention. To avoid forfeiture of the patent application or
patent 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 Patent
Counsel the executed instruments necessary for the conveyance specified in
this paragraph.

E. Invention Identification, Disclosures, and Reports

1. The Subcontractor shall establish and maintain active and effec-
tive procedures to ensure that Subject Inventions are promptly identified
and timely disclosed. These procedures shall include the maintenance of
laboratory notebooks or equivalent records and any other records that are
reasonably necessary to document the conception and/or the first actual
reduction to practice of Subject Inventions, and records which show that
the procedures for identifying and disclosing the inventions are
followed. Upon request, the Subcontractor shall furnish DOE with a des-
cription of these procedures so that it may evaluate and determine their
effectiveness.

2. The Subcontractor shall furnish the Patent Counsel, on a DOE
approved form: .

(i) 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
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subcontract and inventor and shall be sufficiently complete in tech-

nical detail 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(l) 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 required 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; _

(e) All lower tier subcontracts containing a Patent Rights
article have been reported or that no such lower tier subcon-
tracts have been awarded; and

(iii) A final report on a DOE approved form within 3 months
after completion of the subcontract work listing all Subject Inven-
tions and all lower 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 obtain patent agreements to effectuate
the provisions of this 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.

y, The Subcontractor agrees that the Government may duplicate and
disclose Subject Invention disclosures and all other reports and papers
furnished or required to be furnished pursuant to this article. If the
Subcontractor is to file a foreign patent application on a Subject Inven-
tion, the Government agrees, upon written request, to use its best efforts
to withhold publication of such invention disclosures until the expiration
of the time period specified in paragraph D(1) of this article, but in no
event shall the Government or its employees be liable for any publication
thereof.

F. Publication - It is recognized that during the course of the work
under this subcontract, the Subcontractor or its employees may from time to
time desire to release or publish information regarding scientific or tech-
nical 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
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Subcontractor, patent approval for release or publication shall be secured
from Patent Counsel prior to any such release or publication.
G. Forfeiture of Rights in Unreported Subject Inventions
1. The Subcontractor shall forfeit to the Government, at the
request of the Secretary or his designee, all rights in any Subject Inven-
tion which the Subcontractor fails to report to Patent Counsel within six
months after the time the Subcontractor:

. (1) Files or causes to be filed a United States or foreign
patent application thereon; or

! (ii) Submits the final report required by paragraph E(2)(ii) of
' this article, whichever is later.

2. However, the Subcontractor shall not forfeit rights in a Subject
Invention if, within the time specified in 1(i) or 1(iii) of this para-
graph G, the Subcontractor:

(1) Prepared a written decision based upon a review of the
record that the invention was neither conceived nor first actually
reduced to practice in the course of or under the subcontract and
delivers the same to Patent Counsel; or

(1ii) Contending that the invention is not a Subject Invention
the subcontractor nevertheless discloses the invention and all facts
pertinent to this contention to the Patent Counsel or

(11i) 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 Invention determined by the Secretary or his designee
to be forfeited (such determination to be a final decision under the
"Disputes" article of this subcontract), the Subcontractor shall be deemed
to hold the invention and the patent applications and patents pertaining
thereto in trust for the Government. The forfeiture provision of this
paragraph G shall be in addition to and shall not supersede other rights
and remedies which the Government may have with respect to Subject Inven-
tions.

H. Examination of Records Relating to Inventionms.

. 1. The DOE or its authorized representative, until the expiration
of 3 years after final payment under this subcontract, shall have the
right to examine any books (including laboratory notebooks), records,
documents, and other supporting data of the Subcontractor which the DOE or
its authorized representative reasonably deem pertinent to the discovery
or identification of Subject Inventions or to determine compliance with
the requirements of this article.

2. The DOE or its authorized representative shall have the right to
examine all books (including laboratory notebooks), records and documents
of the Subcontractor relating to the conception or first actual reduction
to practice of inventions in the same field of technology as the work
under this subcontract to determine whether any such inventions are Sub-
ject Inventions, if the Subcontractor refuses or fails to:

(1) Establish the procedures of paragraph E(1) of this article;

(ii) Maintain and follow such procedures; or
(iii) 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.

or
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I.  Withholding of Payment (not applicable to lower tier subcontracts).
1. Any time before final payment of the amount of this subecontract,

DOE may, if it deems such action warranted, direct the SERI to withhold
payment until a reserve not exceeding $50 000 or 5 percent of the amount
of this subcontract, whichever is less, shall have been set aside if in
DOE's opinion the Subcontractor fails to:

(i) Establish, maintain, and follow effective procedures for
identifying and disclosing Subject Inventions pursuant to paragraph
(e)(1) of this article; or

(11) Disclose any Subject Invention pursuant to paragraph
(e)(2)(i) 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 (Jj)(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 deter-

mined 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)(i) 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.

y, DOE may, in its discretion, decrease or increase the sums with-
held up to the maximum authorized above. If the Subcontractor is a non-
profit organization the maximum amount that may be withheld under this
paragraph shall not exceed $50,000 or 1 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 waiver of any
rights aceruing to the Government under this subcontract.
de Subcontracts.

1. For the purpose of this 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 via 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
subcontract hereunder having as a purpose the conduct of research,
development or demonstration work. In the event of refusal by a Subcon-
tractor to accept this article, or if in the opinion of the Contractor
this article is inconsistent with DOE's patent policies, the Contractor:

(i) Shall promptly submit written notice to DOE through the

SERI setting forth reasons for the Subcontractor's refusal and other

pertinent information which may expedite disposition of the matter;

and

(iij Shall not proceed with the subcontract without the written
authorization of the DOE via SERI.
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3. Except as may be otherwise provided in this article, the Con-
tractor shall not, in any subcontract or by using a subcontract as consi-
deration therefore, acquire any rights in its Subcontractor's Subject
Invention for the Contractor's own use (as distinguished from such rights
as may be required solely to fulfill the Subcontractor's contract obliga=-
tions to the Government in the performance of this contract).

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 artiecle in any subcontract hereunder
may, in the discretion of the DOE, be furnished to the Contractor for
transmission 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 Subcontractor, 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 subcontract.

6. The Contractor shall identify all Subject Inventions of the
Subcontractor of which it acquires knowledge in the performance of this
contract and shall notify the Patent Counsel promptly upon the identifica-
tion of the inventions. :

7. It is understood that the Government is a third party benefi-
ciary of any subcontract clause granting rights to the Government in
Subject Inventions, and the Contractor hereby assigns to the Government
all rights that the Contractor would have to enforce the Subcontractor's
obligations for the benefit of the Government with respect to Subject
Inventions. The Contractor shall not be obligated to enforce the agree-
ments of any Subcontractor hereunder relating to the obligations of the
Subcontractor to the Govermnment regarding Subject Inventions.

K. Background Patents.

1. "Background Patent" means a domestic patent covering a invention
or discovery which is not a Subject Invention and which 1s owned or con-
trolled by the Subcontractor at any time through the completion of this
subcontract:

(1) Which the Subcontractor, but not the Government, has the
right to license to others without obligation to pay royalties there-
on, and

(11) Infringement of which cannot reasonably be avoided upon the
practice of any specific process, method, machine, manufacture or
composition of matter (including relatively minor modifications
thereof) which is a subject of the research, development, or demon=-
stration work performed under this subcontract.

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 written application by

. DOE, it will grant to responsible parties for purposes of practicing a

C-1

subject of this subcontract, nonexclusive licenses under any Background
Patent on terms that are reasonable under the circumstances. If, however,
the Subcontractor 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.
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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 alternative to the subject matter covered by
saild Background Patent is commercially available or readily intro-
duciable from one or more sources, or

(ii) the Subcontractor or its licensees are supplying the sub-
Ject matter covered by said Background Patent in sufficient quantity
and at reasonable 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 provi-
sions of the Atomic Energy Act of 1954, as amended, shall be asserted by
the Subcontractor or its employees with respect to any invention or dis-
covery made or conceived in the course of or under this subcontract.

B 2. Except as otherwise authorized in writing by the DOE, the Sub-
contractor will obtain patent agreements to effectuate the provisions of
paragraph L(1) 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 laborers.

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 - AUTHORIZATION AND CONSENT

The Government has given its authorization and consent for all use and manu-
facture 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 amend-
ment hereto or any lower tier subcontract hereunder {including all lower tier
subcontracts).

CLAUSE 3 - NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT

(This artiecle shall be applicable only if the amount of this subcontract
exceeds $10,000.)

A. The Subcontractor shall report to the Government through 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 knowledge.

B. In the event of any claim or suit against the SERI or the Government
on account of any alleged patent or copyright infringement arising out of the
performance of this subcontract or out of the use of any supplies furnished or
work or services performed hereunder, the Subcontractor shall furnish to the
SERI or Government when requested by the Government or the SERI all evidence
and information in possession of Subcontractor pertaining to such suit or
claim. Such evidence and information shall be furnished at the expense of the
Government except where the Subcontractor has agreed to indemnify the Govern-
ment or the SERI.

C. This article shall be included in all lower tier subcontracts.

Cc-1
1/18/80 9



CLAUSE 4 - ADDITIONAL TECHNICAL DATA REQUIREMENTS

A. In addition to the technical data specified elsewhere in this subcon-
tract to be delivered, the SERI or the Government may at any time during the
subcontract performance or within one year after final payment call for the
Subcontractor to deliver any technical 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
npdditional Technical Data Requirements" article. Accordingly, nothing con-
tained 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 Sub-
contractor will be compensated for appropriate costs for converting such data
into the prescribed form, for reproduction, and for delivery.

CLAUSE 5 - RIGHTS IN TECHNICAL DATA (LONG FORM)

A. Definitions

1. "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
photographs, 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 inelude research and engineering data, engineering
drawings, and associated lists, specificationms, 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 inecidental to subcontract
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 materials, or manufacturing methods,
processes, or treatments, including minor modifications thereof, provided
that such data:

(1) Are not generally known or avallable from other sources
without obligation concerning their confidentiality.

(i1) Have not been made available by the owner to others without
obligation concerning their confidentiality, and

(iii) Are not already available to the Government or SERI with=-
out obligation concerning their confidentiality.

3. nContract Data" means technical data first produced in the
performance of the subcontract, technical data which are specifled 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 delivered in connection with the
subcontract.
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y, nUnlimited 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.

B. Allocation of Rights

1. The Government shall have: .

(1) Unlimited rights in contract data except as otherwise
provided below with respect to proprietary data.

(ii) The right to remove, cancel, correct, or ignore any marking
not authorized by the terms of this subcontract on any technical data
furnished hereunder if in response to a written inquiry by the SERI
or DOE concerning the propriety of the markings, the Subcontractor
fails to respond thereto within sixty (60) days or fails to substan-
tiate the propriet of the markings. In either case, the SERI or DOE
will notify the Subcontractor of the action taken.

(iii) No rights under this subcontract in any technical data
which are not contract data.

2. The Subcontractor shall have:

(i) The right to withhold proprietary data in accordance with
the provisions of this article.

(ii) The right to use for its private purposes, subject to
patent, security or other provisions of this subcontract, contract
data it first produces in the performance of this subcontract provi-
ded 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 technical, business or financial data in the form of recorded
information from DOE or a DOE contractor or subcontractor, the Sub-
contractor shall treat such data in accordance with any restrictive
legend contained thereon, unless use is specifically authorized by
prior written approval of the DOE via SERI.

3. Nothing contained in this "Rights in Technical Data®™ article
shall imply a license to the Government under any patent or be construed
as affecting the scope of any licenses or other rights otherwise granted

to the Government under any patent.

C. Copyrighted Material
Te The Subcontractor shall not without prior written authorization

of the Government via SERI establish a claim to statutory copyright in any
contract data first produced in the performance of the subecontract. To
the extent such authorization is granted, the Government reserves for
itself and others acting on its behalf a royalty-free, non-exclusive,
irrevocable, worldwide license for Governmental purposes to publish,
distribute, translate, duplicate, exhibit and perform any such data copy-
righted by the Subcontractor. °

2. The Subcontractor agrees not to include in the technical data
delivered under the subcontract any material copyrighted by the Subcon-
tractor and not to knowingly include any material copyrighted by others
without first granting or obtaining at no cost a license therein for the
benefit of the Government of the same scope as set forth in paragraph C(1)
above. If such royalty-free license is unavailable and the Subcontractor
nevertheless determines that such copyrighted material must be included in
the technical data to be delivered, rather than merely incorporated there-
in by reference, the Subcontractor shall request the written authorization
of the DOE via SERI to include such copyrighted material in the technical

data without a license.
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D. Subcontracting. It is the responsibility of the Subcontractor to
obtain from its lower tier subcontractors technical data and rights therein,
on behalf of the Government, necessary to fulfill the Subcontractor's obliga-
tions to the Government with respect to such data. In the event of refusal by
a lower tier subcontractor to accept a clause affording the Government such
rights, the Subcontractor shall: ;

1. Promptly submit written notice to the Government via SERI %
setting forth reasons for the lower tier subcontractor refusal and other
pertinent information which may expedite disposition of the matter; énd

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, configuration, mating and attach-
ment characteristies, functional characteristics and performance requirements
("Form, Fit and Function®™ data, @.8., specification control drawings, catalog
sheets, envelope drawings, etc.) or a general description of such proprietary
data where "Form, Fit and Function" 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 and the Government's representatives, at all
reasonable times up to three (3) years after final payment under this subcon-
tract, may inspect at the Subcontractor's facility any proprietary data with-
held under paragraph E and not furnished under paragraph G for the -purposes of
verifying that such data properly fell within the withholding provision of
paragraph E, or for evaluating work performance.

CLAUSE 6 - 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 final settlement the amount of any royalties or
other payments paid or to be paid by it directly 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
involved or such other basis on which the royalties are to be paid. The
approval of the DOE or the SERI of any individual payments or royalties shall
not stop the SERI or the Government at any time from contesting the enforce-
ability, validity or scope of, or title to, any patent under which a royalty

or payment are made.
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APPENDIX D-1

CLAUSES FOR SUBCONTRACTS IN EXCESS OF $100,000

CLAUSE 1 - 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 priecing data which was not accu-
rate, complete and current as certified 1n the Subcontractor's Certificate of
Current Cost or Pricing Data;

B. A sub-subcontractor, pursuant to the clause of this subcontract
entitled "Sub-Subcontractor Cost or Prieing Data™ or "Sub-Subcontractor Cost
or Pricing Data - Price Adjustment™ or any subcontract clause 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 to 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 current as of the date
certified in the Subcontractor's Certificate of Current Cost or Pricing Data;
or

D. The Subcontractor or a sub-subcontractor or prospective sub-subcon-
tractor furnished any data, not within A., B., or C. above, which was not
accurate as submitted; the price or cost shall be reduced accordingly and the
subcontract 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-subcontractor when the sub=subcon-
tract 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-
subcontract, was less tham the prospective sub-subcontract cost estimate
submitted by the Subcontractor; provided, the actual sub-subcontract price was
not affected by defective cost or pricing data.

Note: Since the subcontract is subject to reduction under this clause by
reasoen of defective cost or pricing data submitted in connection with certain
sub-subecontracts, it is expected that the Subcontractor may wish to inelude a
clause in each such sub-subcontract requiring the sub-subcontractor to appro-
priately indemnify the Subcontractor. It is also expected that any sub-
subcontractor subject to such indemnification will generally require substan-
tially similar indemmnification for defective cost or pricing data required to
be submitted by his lower tier subecontractors.

CLAUSE 2 -~ LOWER TIER SUBCONTRACTOR COST OR PRICING DATA

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

A, The Subcontractor shall require lower tier subcontractors hereunder
to submit, actually or by specific identification in writing, cost or pricing
data under the following circumstances,
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1. prior to award of any lower tier subcontract the amount of which
is expected to exceed $100,000 when entered into;

2. prior to the pricing of any lower tier subcontract modification
which involves aggregate increases and/or decreases in cost plus appli-
cable profits expected to exceed $100,000; except where the price is based
on adequate price competition, established catalog or market prices of
commercial items sold in substantial quantities to the general publie, or
prices set by law or regulation.

B. The Subcontractor shall require lower tier subecontractors to certify,
in substantially the same form as that used in the certificate by the Subcon-
tractor 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 subcon~
tract or lower tier subcontract change or modification.

C. The Subcontractor shall insert the substance of this clause,
including this paragraph in each lower tier subcontract hereunder which
exceeds $100,000 when entered into except where the price thereof 1s 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. In each such excepted lower tier subcontract hereunder in

excess of $100,000 the Subcontractor shall insert the substance of the follow-
ing clause:

Lower Tier Sub-Subcontractor Cost or Pricing Data-Price Adjustments

1. 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
cost plus applicable profits expected to exceed $100,000. The require-
ments of this clause shall be limited to such subcontract modifications.

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

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

(b) prior to the pricing of any lower tier subcontract modifi-
cation which involves aggregate increases and/or decreases except
where the price is based on adequate price competition, established
catalog or market prices of commercial items sold in substantial
quantities to the general public, or prices set by law or regulation.
3. The Subcontractor shall require lower tier subcontractors to

certify in substantially the same form as that used in the certificate 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.

y, The Subcontractor shall insert the substance of this clause

including this paragraph 4 in each lower tier subcontract hereunder which
exceeds $100,000 when entered into.
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CLAUSE 3 - CLEAN AIR AND WATER

(AppIicable‘only if the subcontract exceeds $100,000, or the SERI has

determined that the subcontracts under an indefinite quantity subcontract 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)(1)) or

the
EPA
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Federal Water Pollution Control Act (33 U.S.C. 1319(c)) and is listed by
or the subcontract is not otherwise exempt.
A. The Subcontractor agrees as follows:

1. To comply with all requirements of Section 114 of the Clean Air
Act, as amended (42 U.S.C. 1857, et.seq., as amended by Public Law 91-604)
and Section 308 of the Federal Water Pollution Control Act (33 U.S.C.
1251, as amended by Public Law 92-500), respectively, relating to inspec-
tion, monitoring, entry reports, and information, as well as other
requirements specified in Section 114 and Section 308 of the Air Act and

the Water Act, respectively, and all regulations and guidelines issued
thereunder before the award of this subcontract.

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 subcontract was awarded
unless and until the EPA eliminates the name of such facility or facili-
ties from such listing.

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

y, To insert the substance of the provisions of this clause in any
non exempt sub-subcontract, including this paragraph 4.

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

1. 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 Pollution 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, prohi-
bitions, or other requirments which are contained in, issued under, or
otherwise adopted pursuant to the Air Act or Executive Order 11738, an
applicable implementation plan as described in Section 110(d) of the Clean
Air Act 142 U.S.C. 185T7e-5(d)1, an approved implementation procedures or
plan under Section 111l(e) or Section 111(d), respectively, of the Air Act
142 9.5.C. 185Tc-6(e) or (d)1, or an approved implementation procedure
under Section 112(d) of the Air Aet 142 U.S.C. 1857e¢-7(d)1. .

4, The term "clean water standards" means any enforceable limita-
tion, control, condition, prohibition, standard or other requirement which
is promulgated pursuant to the Water Act or contained in a permit issued
to a discharger by the Environmental Protection Agency or by a State under
an approved program authorized by Section 402 of the Water Act (33 U.S.C.
1342), or by local Government to ensure compliance with pretreatment
regulations as required by Section 307 of the Water Act (33 U.S.C. 1317).

5. The term "compliance™ means compliance with clean air or water
standards. Compliance shall also mean compliance with a schedule or plan
ordered or approved by a court of competent Jurisdiction, the Environ-
mental Protection Agency or an air or water pollution control agency in

accordance with the requirement of the Air Act or Water Act and regula-
tions issued pursuant thereof.



The term "facility" means any building, plant, installation, strue-
ture, mine, vessel, or other floating craft, location, or site of opera-
tions owned, leased, or supervised by a Subcontractor or lower tier sub-
contractor to be utilized in 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 independent facilities are collocated in one geo-
graphical area.

CLAUSE 4 - COST ACCOUNTING STANDARDS - NONDEFENSE CONTRACT

(Applicable if this subcontract exceeds $100,000 and is not otherwise

exempt under the provisions of FPR 1-3.1203(a)(1), (2), or (h)(1).)

A, Unless the Administrator of General Services has prescribed rules or

regulations exempting the Subcontractor or this subcontract from standards,
‘rules, and regulations promulgated by the Cost Accounting Standards Board, the
Subcontractor, in connection with this subcontract shall:
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1. Follow consistently the cost accounting practices established or
disclosed as uired by regulations of the Cost Accounting Standards
Board and administered under the Administration of Cost Accounting Stan-
dards clause. If any change in disclosed practices is made for purposes
of any subcontract or lower tier subecontract subject to those disclosure
requirements, the change must be applied in a consistent manner to this
subecontract.

2. Comply with all cost accounting standards which the Subcontrac-
tor is required to comply with by reason of concurrent performance of any
contract or subcontract subject to the Cost Accounting Standards clause (4
CFR 331) and administered under the Administration of Cost Accounting
Standards clause. The Subcontractor also shall comply with any cost
accounting standard which hereafter becomes applicable to such a contract
or subcontract. Such compliance shall be required prospectively from the
date of applicability to such contract or subcontract. Compliance shall
continue until the Subcontractor completes performance of work under this
subcontract.

3. Agree to an equitable adjustment (as provided in the Changes
clause of this subeontract, if any) if the subcontract cost is affected by
a change which, pursuant to 2. above, the Subcontractor is required to
make to his established cost accounting practices whether such practices

~are covered by a Disclosure Statement or not.

y, Negotiate with the SERI or as otherwise directed to determine
the terms and conditions under which a change to either a disclosed cost
accounting practice or an established cost accounting practice, other than
a change under A. 3. above or A. 6. below, may be made. A change to a
practice may be proposed by either the Government, SERI or the
Subeontractor, provided, however, that no agreement may be made under this
provision that will increase costs paid by the United States.

5. Agree to an adjustment of the subcontract price or cost allow=-
ance, as appropriate, if it or a lower tier subcontractor fails to comply
with the applicable Cost Accounting Standards or to follow any practice
disclosed or established pursuant to subparagraph A. l. or A. 2. above and
such failure results in any increased costs paid by the United States.
Such adjustment shall provide for recovery of the increased costs to the



United States together with interest thereon computed at the rate deter-

mined by the Secretary of the Treasury pursuant to Pub. L. 92-41,

(50 U.S.C. App. 1215 (b)(2)), or T percent per annum, whichever is less,

from time the payment by the United States or the SERI was made to the

time the adjustment is effected.
6. Negotiate an equitable adjustment (as provided in the changes

clause of this subcontract) when the parties agree to a change to either a

disclosed cost accounting practice or an established cost accounting

practice. - - :

B. The Subcontractor shall permit any authorized representative of the
Department of Energy, the SERI, of the Cost Accounting Standards Board, or of
the Comptroller General of the United States to examine and make copies of any
documents, papers, or records relating to compliance with the requirements of
this article until the expiration of 3 years after final payment under this
subcontract or such lesser time specified in the Federal Procurement Regula-
tions (FPR) Part 1-20.

c. Unless a lower tiler subcontract or°lower tier subcontractor is exempt
under rules or regulations prescribed by the Administrator of General Ser-
vices, the Subcontractor, (1) shall include the substance of this clause
including this paragraph C. in all negotiated lower tier subcontracts under
this subcontract with subcontractors that are currently performing a national
defense contract or subcontract that contains the clause entitled "Cost
Accounting Standards" and that are currently required to accept the clause in
applicable national defense awards, and (2) shall include the substance of the
Consistency of Cost Accounting Practices - Nondefense Contract clause set
forth in ¢1-3.1204-2(b) of the FPR in negotiated lower tier subcontracts under
this subcontract with all other subcontractors. The Subcontractor may elect

to use the substance of the soliecitation notice set forth in ¢1-3.1203-3(b) of

the FPR in his determination of applicability of cost acecounting standards to
lower tier subcontracts.

D. The terms defined in #331.20 of Part 331 of Title 4, Code of Federal
Regulations, shall have the same meaning herein. As there defined, "nego-
tiated subcontract™ means "any subcontract except a firm fixed price subcon-
tract made by a contractor or subcontractor, providing (1) the solicitation to
all competing 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 to compliance with the solicitation from among
those solicited is accepted."”

E. The administration of this clause by the Government shall be accom-
plished in conjunction with the administration of the Subcontractor's national
defense contracts and subcontracts subject to rules and regulations of the
Cost Accounting Standards Board, pursuant to the Administration of Cost
Accounting Standards clause. For the purposes of the Administration of Cost
Accounting Standards clause contained in this subcontract, references to the
Cost Accounting Standards clause shall be deemed to inelude this Cost Accoun-~
ting Standards - Nondefense Contract clause and reference to the Disclosure
and Consistency of Cost Accounting Practices clause shall be deemed to include
the Consistency of Cost Accounting Practices - Nondefense Contract clause.

CLAUSE 5 - ADMINISTRATION OF COST ACCOUNTING STANDARDS

(Applicable only if this subcontract exceeds $100,000 and is not otherwise
exempt under the provisions of FPR 1-3.1203(a)(1), (2), or (h)(1).)
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For the purpose of administering Cost Accounting Standards requirements
under this subcontract, Subcontractor shall:

A. Submit to the SERI, or as otherwise directed, 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 contracts con-

taining the Cost Accounting Standards clause or the Disclosure and Consistency
of Cost Accounting Practices clause:

1. For any change in cost accounting practices required to comply -
with a new cost accounting standard in accordance with paragraph A. 3. and
A. 4. (a) of the Cost Accounting Standards clause within 60 days (or such
other date as may be mutually agreed to) after award of a contract requir-
ing such change;

2. For any change to cost accounting practices proposed in accor-
dance with paragraph A. 4. (b) or A. U4, (c¢) of the Cost Accounting Stan-
dards clause or with paragraph A. 3. or A. 5. of the Disclosure and Con-
sisteney of Cost Accounting Practices clause not less than 60 days (or
such other date as may be mutually 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 paragraph
A. 5. of the Cost Accounting Standards clause or with paragraph A. 4. of
the Disclosure and Consistency of Cost Accounting Practices clause 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 impaet proposal in the form and manner specified by the
SERI within sixty (60) days (or such other date as may be mutually agreed to)
after the date of determination of the adequacy and compliance of a change
submitted pursuant to A. 1., 2., or 3. above.

c. Agree to appropriate subcontract and lower tier subcontract amend-
ments to reflect adjustments established in accordance with paragraphs A. 4.
and A. 5. of the Cost Accounting Standards clause or with paragraphs A. 3.,

A. 4. or A. 5. of the Disclosure and Consistency of Cost Accounting Practices
clause.

D. When the lower tier subcontract is subject to either the Cost Accoun-
ting Standards clause or the Disclosure and Consistency of Cost Accounting
Practices clause so state in the body of the subcontract and/or in the letter
of award. Self-deleting clauses shall not be used.

E. Include the substance of this clause in all negotiated lower-~tier
subcontracts containing either the Cost Accounting Standards clause or the
Disclosure and Consistency of Cost Accounting Practices clause. In addition,
jinclude a provision in those subcontracts which will require such subbcontrac-
tors, within 30 days after receipt of award {(or such other date as may be
mitually agreed to) to submit the following information to the Contract :
Administration Office cognizant of the subcontractor's facility or as other-
wise directed by the SERI.

1. Lower-tier Subcontractor's name and subcontract number.

2. Dollar amount and date of award.

3. Name of Subcontractor making the award.

y, A statement as to whether the lower-tier subcontractor has made
or proposes to make any changes to accounting practices that affect prime
contracts or subcontracts containing the Cost Accounting Standards clause,
or the Disclosure and Consistency of Cost Accounting Practices clause

D-1
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unless such changes have already been reported. If award of the subcon-

tract results in making a cost accounting standard(s) effective for the

first time, this shall also be reported. '

F. For negotiated lower tier subcontracts containing the Cost Accounting
Standards clause, require the subcontractor to comply with all Standards in
effect on the date of final agreement on price as shown on the Subcontractor's
signed Certificate of Current Cost or Pricing Data or date of award, whichever
is earlier.

G. In the event an adjustment is required to be made to any lower-tier
subcontract hereunder, notify the SERI in writing of such adjustment and agree
to an adjustment in the price or estimated cost and fee of this subcontract,
as appropriate, based upon the adjustment established 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
ad justment to such higher tier subcontract(s) or prime contract(s) as appro-
priate.

H. When either the Cost Accounting Standards clause or the Disélosure
and Consistency of Cost Accounting Practices clause and this clause are inclu-
ded in lower-tier subcontracts, the term "the SERI"™ shall be suitably altered
to identify the purchaser.
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APPENDIX E

CLAUSES FOR SUBCONTRACTS IN EXCESS OF $500,000

CLAUSE 1 - LABOR‘SURPLUS AREA LOWER TIER SUBCONTRACTING

(Applicable if 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 subcon-
tracts within their capabilities. In this connection, the Subcontractor
shall:

1. Designate a liaison officer who will (i) maintain liaison with
duly authorized representatives of the Government on labor surplus area
matters, (ii) supervise compliance with the utilization of concerns in
labor surplus areas clause and (iii) administer the Subcontractor's "Labor
Surplus Area Subcontracting Program";

2. Provide adequate and timely consideration of the potentialities
of labor surplus area concerns in all "make-or-buy" decisions;

3. Assure that labor surplus area concerns will have an equitable
opportunity to compete for lower tier subcontracts, particularly by
arranging solicitations, time for the preparation of bids, quantities,
specifications, and delivery schedules so as to facilitate the participa-
tion of labor surplus area concerns;

4., Maintain records showing procedures which have been adopted to
comply with the policies set forth in this clause; and

5. Include the Utilization of Concerns in Labor Surplus clause in
subcontracts which offer substantial labor surplus area subcontracting
opportunities.

B. A "Labor Surplus Area Concern" 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 concern will incur on account of manufacturing or
production performed in persistent or substantial labor surplus areas (by
itself or its first-tier subcontractors) amount to more than 50 percent of the
price of such contract. '

C. The Subcontractor further agrees to insert, in any lower tier subcon-
tracts hereunder which may exceed five hundred thousand dollard ($500,000) and
which contains the utilization of concerns in labor surplus areas clause
provisions, which shall conform substantially to the language of this clause,
including this Paragraph C., and to notify the SERI of the name of such lower
tier subcontractors.

CLAUSE 2 - SMALL BUSINESS SUBCONTRACTING PLAN

(Subcontracting plan for small business concerns and small business concerns

owned and controlled by socially and economically disadvantaged individuals.)
A. The Subcontractor agrees to comply in good faith with the small and
small disadvantaged business concerns subcontracting plan approved by the
Subcontract Administrator which is hereby incorporated in and made a part
of this Subcontract. In this connection, the Subcontractor shall: .
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1. Use his best effort to attain such percentage goals as may be
set forth in the plan;

2. Designate an individual who will (i) maintain liaison with the
SERI on matters relating to small business concerns and small
business concerns owned and controled by socially and economically
disadvantaged individuals; (ii) supervise compliance with the clause
entitled "Utilization of Small Business Concerns and Small Business
Concerns Owned and Controlled by Socially and Economically
Disadvantaged Individuals;™ and (iii) administer the contractor's
plan.

3. Provide adequate and timely consideration of the potentialities
of small business concerns and small business concerns owned and
controlled by socially and economically disadvantaged individuals in
all "make-or-buy" decisions.

4., - Assure that small business concerns and small business concerns
owned and controlled by socially and economically disadvantaged
individuals will have an equitable opportunity to compete for
subcontracts, particularly by arranging solicitations, time for the
preparation of bids, quantities, specifications, and delivery
schedules so as to facilitate the participation of such concerns.
Where the Subcontractor's lists of potential lower tier
subcontractors which are small business and small business concerns
owned and controlled by socially and economically disadvantaged
individuals are excessively long, reasonable effort shall be made to
gi;e all such concerns an opportunity to compete over a periocd of
time. -

5. Maintain records showing: (1) whether each prospective lower
tier subcontractor is a small business concern or a small business
concern owned and controlled by socially and economically
disadvantaged individuals; (ii) precedures which have been adopted to
comply with the plan and the policies set forth in this clause; and
(iii) with respect to the letting of any lower tier subcontract
{including purchase orders) exceeding $10,000, information
substantially as follows:

. A.- Whether the award went to large business, small business, or small
business owned and controlled by socially and economically disadvantaged
individuals.

B. Whether small business concerns or small business concerns owned and
controlled by socially and economically disadvantaged individuals were
solicited.

C. The reason for nonsolicitation of small business concerns or small
business concerns owned and controlled by socially and economically
disadvantaged individuals if such was the case.

D. The reason for failure of small business concerns or small business
concerns owned and controlled by socially and economically disadvantaged
individuals to receive the award if such was the case when such firms were
solicited.

The records maintained in accordance with (5) (iii) above may be in such form
as the subcontractor may determine, and the information shall be summarized
quarterly and submitted by the purchasing department of each individual plant
or division to the subcontractor's cognizant liaison officer for small
business concerns and small business concerns owned and controlled by socially
and economically disadvantaged individuals. Such quarterly summaries will be
considered to be management records only and need not be submitted routinely
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to SERI; however, records maintained pursuant to this clause will be kept
available for review by SERI until the expiration of one year after the
expiration of this contract, or for such longer period as may be required by
any other clause of this contract or by applicable law or regulation.
6. Notify the Subcontract Administrator before soliciting bids or
quotations on any subcontract (including purchase orders) in excess
of $10,000 if (i) no small business concern or small business concern
owned and controlled by socially and economically disadvantaged
individuals is to be solicited, and (ii) the Subcontract
Administrator consent to the subcontract (or ratification) is
required by a "Lower-Tier Subcontracts™ clause in this subcontract.
Such notice will state the subcontractor's reasons for non-
solicitation of small business concerns or small business concerns
owned and controlled by socially and economically disadvantaged
individuals and will be given as early in the procurement cycle as
possible so that the Subcontract Administrator may give Small
Business Administration (SBA) timely notice to permit SBA a
_reasonable period to suggest potentially qualified small business
concerns or small business concerns owned and controlled by socially
and economically disadvantaged individuals through the Subcontract
Adminiétrator. In no case will the procurement action be held up
when to do so would, in the Subcontractor's judgement, delay
performance under the subcontract.
T. Include the "Utilization of Small Business Concerns and Small
Business Concerns Owned and Controlled by Socially and Economically
Disadvantaged Individuals®™ clause in all lower tier subcontracts
which offer further subcontracting opportunities.
8. Cooperate in any studies or surveys of the Subcontractor's
subcontracting procedures and practices as may be required by the
Department of Energy, the Small Business Administration, or SERI.
9. Submit quarterly reports of subcontracting to small business
concerns and small business concerns owned and controlled by socially
and economically disadvantaged individuals on such forms as may be
specified elsewhere in this subcontract. ~

B. The Subcontractor agrees that, in the event he fails to comply-in
good faith with his contractual obligations concerning the plan or the clause
entitled "Utilization of Small Business Concerns and Small Business Concerns
Owned and Controlled by Socially and Economically Disadvantaged Individuals"
this subcontract may be terminated, in whole or in part, for default.

c. The Subcontractor further agrees to insert in all lower tier
subcontracts hereunder (except those with small business concerns) which
contain the clause entitled "Utilization of Small Business Concerns and Small
Business Concerns Owned and Controlled by Socially and Economically
Disadvantaged Individuals" and which may exceed $1,000,000 in the case of a
lower tier subcontract for the construction of any public facility or in
excess of $500,000 in the case of all other lower tier subcontracts provisions
which shall conform substantially to the language of this clause, including
this paragraph (C), and to notify the Subcontract Administrator of the names
of such subcontractors.

D. The provisions of this clause shall not apply to small business
concerns.
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