ContractNumberDE-EM0004555
AttachmenfTwo: StandardContractClause

52.202-1 Definitions. (NOV 2013)

When a solicitation provision or contract clause uses a word or term that is defined in the Federal Acquisition Regulation
(FAR), the word or term has the same meaning as the definition in FAR 2.101 in effect at the time the solicitation was issued,
unless-

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

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

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

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

(End of clause)

52.203-17 Contractor Employee Whistleblower Rights and Requirement To Inform Employees of Whistleblower Rights. (APR

2014)

(a) This contract and employees working on this contract will be subject to the whistleblower rights and remedies in the pilot
program on Contractor employee whistleblower protections established at 41 U.S.C. 4712 by section 828 of the National
Defense Authorization Act for Fiscal Year 2013 (Pub. L. 112-239) and FAR 3.908.

(b) The Contractor shall inform its employees in writing, in the predominant language of the workforce, of employee
whistleblower rights and protections under 41 U.S.C. 4712, as described in section 3.908 of the Federal Acquisition
Regulation.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in all subcontracts over the simplified
acquisition threshold.

(End of clause)

52.204-14 Service Contract Reporting Requirements. (JAN 2014)

(a) Definition.

First-tier subcontract means a subcontract awarded directly by the Contractor for the purpose of acquiring supplies or
services (including construction) for performance of a prime contract. It does not include the Contractor's supplier
agreements with vendors, such as long-term arrangements for materials or supplies that benefit multiple contracts and/or the
costs of which are normally applied to a Contractor's general and administrative expenses or indirect costs.

(b) The Contractor shall report, in accordance with paragraphs (c) and (d) of this clause, annually by October 31, for services
performed under this contract during the preceding Government fiscal year (October 1-September 30).

(c) The Contractor shall report the following information:
(1) Contract number and, as applicable, order number.

(2) The total dollar amount invoiced for services performed during the previous Government fiscal year under the
contract.
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(3) The number of Contractor direct labor hours expended on the services performed during the previous
Government fiscal year.

(4) Data reported by subcontractors under paragraph (f) of this clause.

(d) The information required in paragraph (c) of this clause shall be submitted via the internet at www.sam.gov. (See SAM
User Guide). If the Contractor fails to submit the report in a timely manner, the contracting officer will exercise appropriate
contractual remedies. In addition, the Contracting Officer will make the Contractor's failure to comply with the reporting
requirements a part of the Contractor's performance information under FAR subpart 42.15.

(e) Agencies will review Contractor reported information for reasonableness and consistency with available contract
information. In the event the agency believes that revisions to the Contractor reported information are warranted, the agency
will notify the Contractor no later than November 15. By November 30, the Contractor shall revise the report, or document
its rationale for the agency.

(F)(1) The Contractor shall require each first-tier subcontractor providing services under this contract, with subcontract(s)
each valued at or above the thresholds set forth in 4.1703(a)(2), to provide the following detailed information to the
Contractor in sufficient time to submit the report:

(i) Subcontract number (including subcontractor name and DUNS number); and

(ii) The number of first-tier subcontractor direct-labor hours expended on the services performed during the
previous Government fiscal year.

(2) The Contractor shall advise the subcontractor that the information will be made available to the public as
required by section 743 of Division C of the Consolidated Appropriations Act, 2010.

(End of clause)

52.209-2 Prohibition on Contracting With Inverted Domestic Corporations-Representation. (NOV 2015)
52.212-4 Contract Terms and Conditions - Commercial Items. (MAY 2015)

52.212-4 Contract Terms and Conditions - Commercial Items. (MAY 2015) - Alternate | (MAY 2014)

(@) Inspection/Acceptance. (1) The Government has the right to inspect and test all materials furnished and services
performed under this contract, to the extent practicable at all places and times, including the period of performance, and in
any event before acceptance. The Government may also inspect the plant or plants of the Contractor or any subcontractor
engaged in contract performance. The Government will perform inspections and tests in a manner that will not unduly delay
the work.

(2) If the Government performs inspection or tests on the premises of the Contractor or a subcontractor, the
Contractor shall furnish and shall require subcontractors to furnish all reasonable facilities and assistance for the safe
and convenient performance of these duties.

(3) Unless otherwise specified in the contract, the Government will accept or reject services and materials at the
place of delivery as promptly as practicable after delivery, and they will be presumed accepted 60 days after the date
of delivery, unless accepted earlier.

(4) At any time during contract performance, but not later than 6 months (or such other time as may be specified in
the contract) after acceptance of the services or materials last delivered under this contract, the Government may
require the Contractor to replace or correct services or materials that at time of delivery failed to meet contract
requirements. Except as otherwise specified in paragraph (a)(6) of this clause, the cost of replacement or correction
shall be determined under paragraph (i) of this clause, but the "hourly rate" for labor hours incurred in the
replacement or correction shall be reduced to exclude that portion of the rate attributable to profit. Unless otherwise
specified below, the portion of the "hourly rate" attributable to profit shall be 10 percent. The Contractor shall not
tender for acceptance materials and services required to be replaced or corrected without disclosing the former
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requirement for replacement or correction, and, when required, shall disclose the corrective action taken. [Insert
portion of labor rate attributable to profit.]

(5)(i) If the Contractor fails to proceed with reasonable promptness to perform required replacement or correction,
and if the replacement or correction can be performed within the ceiling price (or the ceiling price as increased by
the Government), the Government may-

(A) By contract or otherwise, perform the replacement or correction, charge to the Contractor any
increased cost, or deduct such increased cost from any amounts paid or due under this contract; or

(B) Terminate this contract for cause.

(ii) Failure to agree to the amount of increased cost to be charged to the Contractor shall be a dispute under
the Disputes clause of the contract.

(6) Notwithstanding paragraphs (a)(4) and (5) above, the Government may at any time require the Contractor to
remedy by correction or replacement, without cost to the Government, any failure by the Contractor to comply with
the requirements of this contract, if the failure is due to-

(i) Fraud, lack of good faith, or willful misconduct on the part of the Contractor's managerial personnel; or

(i) The conduct of one or more of the Contractor's employees selected or retained by the Contractor after
any of the Contractor's managerial personnel has reasonable grounds to believe that the employee is
habitually careless or unqualified.

(7) This clause applies in the same manner and to the same extent to corrected or replacement materials or services
as to materials and services originally delivered under this contract.

(8) The Contractor has no obligation or liability under this contract to correct or replace materials and services that
at time of delivery do not meet contract requirements, except as provided in this clause or as may be otherwise
specified in the contract.

(9) Unless otherwise specified in the contract, the Contractor's obligation to correct or replace Government-
furnished property shall be governed by the clause pertaining to Government property.

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due as a result of performance of this
contract to a bank, trust company, or other financing institution, including any Federal lending agency in accordance with the
Assignment of Claims Act (31 U.S.C. 3727). However, when a third party makes payment (e.g., use of the Governmentwide
commercial purchase card), the Contractor may not assign its rights to receive payment under this contract.

(c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement of the parties.

(d) Disputes. This contract is subject to 41 U.S.C. chapter 71, Contract Disputes. Failure of the parties to this contract to
reach agreement on any request for equitable adjustment, claim, appeal or action arising under or relating to this contract
shall be a dispute to be resolved in accordance with the clause at FAR 52.233-1, Disputes, which is incorporated herein by
reference. The Contractor shall proceed diligently with performance of this contract, pending final resolution of any dispute
arising under the contract.

(e) Definitions. (1) The clause at FAR 52.202-1, Definitions, is incorporated herein by reference. As used in this clause-

(i) Direct materials means those materials that enter directly into the end product, or that are used or
consumed directly in connection with the furnishing of the end product or service.

(i) Hourly rate means the rate(s) prescribed in the contract for payment for labor that meets the labor
category qualifications of a labor category specified in the contract that are-

(A) Performed by the contractor;
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(B) Performed by the subcontractors; or

(C) Transferred between divisions, subsidiaries, or affiliates of the contractor under a common
control.

(iii) Materials means-

(A) Direct materials, including supplies transferred between divisions, subsidiaries, or affiliates of
the contractor under a common control;

(B) Subcontracts for supplies and incidental services for which there is not a labor category
specified in the contract;

(C) Other direct costs (e.g., incidental services for which there is not a labor category specified in
the contract, travel, computer usage charges, etc.);

(D) The following subcontracts for services which are specifically excluded from the hourly rate:
[Insert any subcontracts for services to be excluded from the hourly rates prescribed in the
schedule.]; and

(E) Indirect costs specifically provided for in this clause.

(iv) Subcontract means any contract, as defined in FAR Subpart 2.1, entered into with a subcontractor to
furnish supplies or services for performance of the prime contract or a subcontract including transfers
between divisions, subsidiaries, or affiliates of a contractor or subcontractor. It includes, but is not limited
to, purchase orders, and changes and modifications to purchase orders.

(f) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an occurrence beyond the
reasonable control of the Contractor and without its fault or negligence such as, acts of God or the public enemy, acts of the
Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, unusually
severe weather, and delays of common carriers. The Contractor shall notify the Contracting Officer in writing as soon as it is
reasonably possible after the commencement of any excusable delay, setting forth the full particulars in connection therewith,
shall remedy such occurrence with all reasonable dispatch, and shall promptly give written notice to the Contracting Officer
of the cessation of such occurrence.

(9) Invoice. (1) The Contractor shall submit an original invoice and three copies (or electronic invoice, if authorized) to the
address designated in the contract to receive invoices. An invoice must include-

(i) Name and address of the Contractor;

(ii) Invoice date and number;

(iii) Contract number, contract line item number and, if applicable, the order number;

(iv) Description, quantity, unit of measure, unit price and extended price of the items delivered,;

(v) Shipping number and date of shipment, including the bill of lading number and weight of shipment if
shipped on Government bill of lading;

(vi) Terms of any discount for prompt payment offered;
(vii) Name and address of official to whom payment is to be sent;
(viii) Name, title, and phone number of person to notify in event of defective invoice; and

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if
required elsewhere in this contract.
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(x) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only if required
elsewhere in this contract.

(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a
proper invoice, the Contractor shall have submitted correct EFT banking information in
accordance with the applicable solicitation provision, contract clause (e.g., 52.232-33, Payment by
Electronic Funds Transfer-System for Award Management, or 52.232-34, Payment by Electronic
Funds Transfer-Other Than System for Award Management), or applicable agency procedures.

(C) EFT banking information is not required if the Government waived the requirement to pay by
EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of
Management and Budget (OMB) prompt payment regulations at 5 CFR part 1315.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and agents against liability,
including costs, for actual or alleged direct or contributory infringement of, or inducement to infringe, any United States or
foreign patent, trademark or copyright, arising out of the performance of this contract, provided the Contractor is reasonably
notified of such claims and proceedings.

(i) Payments. (1) Work performed. The Government will pay the Contractor as follows upon the submission of commercial
invoices approved by the Contracting Officer:

(i) Hourly rate.

(A) The amounts shall be computed by multiplying the appropriate hourly rates prescribed in the
contract by the number of direct labor hours performed. Fractional parts of an hour shall be
payable on a prorated basis.

(B) The rates shall be paid for all labor performed on the contract that meets the labor
qualifications specified in the contract. Labor hours incurred to perform tasks for which labor
qualifications were specified in the contract will not be paid to the extent the work is performed by
individuals that do not meet the qualifications specified in the contract, unless specifically
authorized by the Contracting Officer.

(C) Invoices may be submitted once each month (or at more frequent intervals, if approved by the
Contracting Officer) to the Contracting Officer or the authorized representative.

(D) When requested by the Contracting Officer or the authorized representative, the Contractor
shall substantiate invoices (including any subcontractor hours reimbursed at the hourly rate in the
schedule) by evidence of actual payment, individual daily job timecards, records that verify the
employees meet the qualifications for the labor categories specified in the contract, or other
substantiation specified in the contract.

(E) Unless the Schedule prescribes otherwise, the hourly rates in the Schedule shall not be varied
by virtue of the Contractor having performed work on an overtime basis.

(1) If no overtime rates are provided in the Schedule and the Contracting Officer
approves overtime work in advance, overtime rates shall be negotiated.

(2) Failure to agree upon these overtime rates shall be treated as a dispute under the
Disputes clause of this contract.

(3) If the Schedule provides rates for overtime, the premium portion of those rates will be
reimbursable only to the extent the overtime is approved by the Contracting Officer.

Page 5



(i) Materials.

(A) If the Contractor furnishes materials that meet the definition of a commercial item at 2.101,
the price to be paid for such materials shall not exceed the Contractor's established catalog or
market price, adjusted to reflect the-

(1) Quantities being acquired; and
(2) Any modifications necessary because of contract requirements.

(B) Except as provided for in paragraph (i)(1)(ii)(A) and (D)(2) of this clause, the Government
will reimburse the Contractor the actual cost of materials (less any rebates, refunds, or discounts
received by the contractor that are identifiable to the contract) provided the Contractor-

(1) Has made payments for materials in accordance with the terms and conditions of the
agreement or invoice; or

(2) Makes these payments within 30 days of the submission of the Contractor's payment
request to the Government and such payment is in accordance with the terms and
conditions of the agreement or invoice.

(C) To the extent able, the Contractor shall-

(1) Obtain materials at the most advantageous prices available with due regard to
securing prompt delivery of satisfactory materials; and

(2) Give credit to the Government for cash and trade discounts, rebates, scrap,
commissions, and other amounts that are identifiable to the contract.

(D) Other Costs. Unless listed below, other direct and indirect costs will not be reimbursed.

(1) Other Direct Costs. The Government will reimburse the Contractor on the basis of
actual cost for the following, provided such costs comply with the requirements in
paragraph (i)(1)(ii)(B) of this clause: [Insert each element of other direct costs (e.g.,
travel, computer usage charges, etc. Insert "None" if no reimbursement for other direct
costs will be provided. If this is an indefinite delivery contract, the Contracting Officer
may insert "Each order must list separately the elements of other direct charge(s) for that
order or, if no reimbursement for other direct costs will be provided, insert 'None™.]

(2) Indirect Costs (Material Handling, Subcontract Administration, etc.). The
Government will reimburse the Contractor for indirect costs on a pro-rata basis over the
period of contract performance at the following fixed price: [Insert a fixed amount for the
indirect costs and payment schedule. Insert "$0" if no fixed price reimbursement for
indirect costs will be provided. (If this is an indefinite delivery contract, the Contracting
Officer may insert "Each order must list separately the fixed amount for the indirect costs
and payment schedule or, if no reimbursement for indirect costs, insert 'None')."]

(2) Total cost. It is estimated that the total cost to the Government for the performance of this contract shall not
exceed the ceiling price set forth in the Schedule and the Contractor agrees to use its best efforts to perform the work
specified in the Schedule and all obligations under this contract within such ceiling price. If at any time the
Contractor has reason to believe that the hourly rate payments and material costs that will accrue in performing this
contract in the next succeeding 30 days, if added to all other payments and costs previously accrued, will exceed 85
percent of the ceiling price in the Schedule, the Contractor shall notify the Contracting Officer giving a revised
estimate of the total price to the Government for performing this contract with supporting reasons and
documentation. If at any time during the performance of this contract, the Contractor has reason to believe that the
total price to the Government for performing this contract will be substantially greater or less than the then stated
ceiling price, the Contractor shall so notify the Contracting Officer, giving a revised estimate of the total price for
performing this contract, with supporting reasons and documentation. If at any time during performance of this
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contract, the Government has reason to believe that the work to be required in performing this contract will be
substantially greater or less than the stated ceiling price, the Contracting Officer will so advise the Contractor, giving
the then revised estimate of the total amount of effort to be required under the contract.

(3) Ceiling price. The Government will not be obligated to pay the Contractor any amount in excess of the ceiling
price in the Schedule, and the Contractor shall not be obligated to continue performance if to do so would exceed the
ceiling price set forth in the Schedule, unless and until the Contracting Officer notifies the Contractor in writing that
the ceiling price has been increased and specifies in the notice a revised ceiling that shall constitute the ceiling price
for performance under this contract. When and to the extent that the ceiling price set forth in the Schedule has been
increased, any hours expended and material costs incurred by the Contractor in excess of the ceiling price before the
increase shall be allowable to the same extent as if the hours expended and material costs had been incurred after the
increase in the ceiling price.

(4) Access to records. At any time before final payment under this contract, the Contracting Officer (or authorized
representative) will have access to the following (access shall be limited to the listing below unless otherwise agreed
to by the Contractor and the Contracting Officer):

(i) Records that verify that the employees whose time has been included in any invoice meet the
qualifications for the labor categories specified in the contract;

(if) For labor hours (including any subcontractor hours reimbursed at the hourly rate in the schedule), when
timecards are required as substantiation for payment-

(A) The original timecards (paper-based or electronic);
(B) The Contractor's timekeeping procedures;
(C) Contractor records that show the distribution of labor between jobs or contracts; and

(D) Employees whose time has been included in any invoice for the purpose of verifying that these
employees have worked the hours shown on the invoices.

(iii) For material and subcontract costs that are reimbursed on the basis of actual cost-
(A) Any invoices or subcontract agreements substantiating material costs; and
(B) Any documents supporting payment of those invoices.

(5) Overpayments/Underpayments. Each payment previously made shall be subject to reduction to the extent of
amounts, on preceding invoices, that are found by the Contracting Officer not to have been properly payable and
shall also be subject to reduction for overpayments or to increase for underpayments. The Contractor shall promptly
pay any such reduction within 30 days unless the parties agree otherwise. The Government within 30 days will pay
any such increases, unless the parties agree otherwise. The Contractor's payment will be made by check. If the
Contractor becomes aware of a duplicate invoice payment or that the Government has otherwise overpaid on an
invoice payment, the Contractor shall-

(i) Remit the overpayment amount to the payment office cited in the contract along with a description of
the overpayment including the-

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation
errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and

(D) Contractor point of contact.
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(ii) Provide a copy of the remittance and supporting documentation to the Contracting Officer.

(6)(i) All amounts that become payable by the Contractor to the Government under this contract shall bear simple
interest from the date due until paid unless paid within 30 days of becoming due. The interest rate shall be the
interest rate established by the Secretary of the Treasury, as provided in 41 U.S.C. 7109, which is applicable to the
period in which the amount becomes due, and then at the rate applicable for each six month period as established by
the Secretary until the amount is paid.

(ii) The Government may issue a demand for payment to the Contractor upon finding a debt is due under
the contract.

(iif) Final Decisions. The Contracting Officer will issue a final decision as required by 33.211 if-

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

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

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

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

(v) Amounts shall be due at the earliest of the following dates:
(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand for payment resulting
from a default termination.

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

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

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

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

(vii) The interest charge made under this clause may be reduced under the procedures prescribed in 32.608-
2 of the Federal Acquisition Regulation in effect on the date of this contract.

(viii) Upon receipt and approval of the invoice designated by the Contractor as the "completion invoice"
and supporting documentation, and upon compliance by the Contractor with all terms of this contract, any
outstanding balances will be paid within 30 days unless the parties agree otherwise. The completion
invoice, and supporting documentation, shall be submitted by the Contractor as promptly as practicable
following completion of the work under this contract, but in no event later than 1 year (or such longer
period as the Contracting Officer may approve in writing) from the date of completion.

(7) Release of claims. The Contractor, and each assignee under an assignment entered into under this contract and in
effect at the time of final payment under this contract, shall execute and deliver, at the time of and as a condition
precedent to final payment under this contract, a release discharging the Government, its officers, agents, and
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employees of and from all liabilities, obligations, and claims arising out of or under this contract, subject only to the
following exceptions.

(i) Specified claims in stated amounts, or in estimated amounts if the amounts are not susceptible to exact
statement by the Contractor.

(i) Claims, together with reasonable incidental expenses, based upon the liabilities of the Contractor to
third parties arising out of performing this contract, that are not known to the Contractor on the date of the
execution of the release, and of which the Contractor gives notice in writing to the Contracting Officer not
more than 6 years after the date of the release or the date of any notice to the Contractor that the
Government is prepared to make final payment, whichever is earlier.

(iii) Claims for reimbursement of costs (other than expenses of the Contractor by reason of its
indemnification of the Government against patent liability), including reasonable incidental expenses,
incurred by the Contractor under the terms of this contract relating to patents.

(8) Prompt payment. The Government will make payment in accordance with the Prompt Payment Act (31 U.S.C.
3903) and prompt payment regulations at 5 CFR part 1315.

(9) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b) for the appropriate
EFT clause.

(10) Discount. In connection with any discount offered for early payment, time shall be computed from the date of
the invoice. For the purpose of computing the discount earned, payment shall be considered to have been made on
the date that appears on the payment check or the specified payment date if an electronic funds transfer payment is
made.

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to the supplies provided under this
contract shall remain with the Contractor until, and shall pass to the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the contract, if transportation is f.0.b.
destination.

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

(I) Termination for the Government's convenience. The Government reserves the right to terminate this contract, or any part
hereof, for its sole convenience. In the event of such termination, the Contractor shall immediately stop all work hereunder
and shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this
contract, the Contractor shall be paid an amount for direct labor hours (as defined in the Schedule of the contract) determined
by multiplying the number of direct labor hours expended before the effective date of termination by the hourly rate(s) in the
contract, less any hourly rate payments already made to the Contractor plus reasonable charges the Contractor can
demonstrate to the satisfaction of the Government using its standard record keeping system that have resulted from the
termination. The Contractor shall not be required to comply with the cost accounting standards or contract cost principles for
this purpose. This paragraph does not give the Government any right to audit the Contractor's records. The Contractor shall
not be paid for any work performed or costs incurred that reasonably could have been avoided.

(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the event of any
default by the Contractor, or if the Contractor fails to comply with any contract terms and conditions, or fails to provide the
Government, upon written request, with adequate assurances of future performance. Subject to the terms of this contract, the
Contractor shall be paid an amount computed under paragraph (i) Payments of this clause, but the "hourly rate™ for labor
hours expended in furnishing work not delivered to or accepted by the Government shall be reduced to exclude that portion
of the rate attributable to profit. Unless otherwise specified in paragraph (a)(4) of this clause, the portion of the "hourly rate"
attributable to profit shall be 10 percent. In the event of termination for cause, the Contractor shall be liable to the
Government for any and all rights and remedies provided by law. If it is determined that the Government improperly
terminated this contract for default, such termination shall be deemed a termination for convenience.
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(n) Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass to the Government
upon acceptance, regardless of when or where the Government takes physical possession.

(o) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for use for the
particular purpose described in this contract.

(p) Limitation of liability. Except as otherwise provided by an express warranty, the Contractor will not be liable to the
Government for consequential damages resulting from any defect or deficiencies in accepted items.

(g) Other compliances. The Contractor shall comply with all applicable Federal, State and local laws, executive orders, rules
and regulations applicable to its performance under this contract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees to comply with 31 U.S.C. 1352 relating to
limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating to officials not to
benefit; 40 U.S.C. chapter 37, Contract Work Hours and Safety Standards; 41 U.S.C. chapter 87, Kickbacks; 41 U.S.C. 4712
and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. chapter 21 relating
to procurement integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved by giving precedence in the
following order: (1) the schedule of supplies/services; (2) The Assignments, Disputes, Payments, Invoice, Other
Compliances, Compliance with Laws Unique to Government Contracts, and Unauthorized Obligations paragraphs of this
clause; (3) the clause at 52.212-5; (4) addenda to this solicitation or contract, including any license agreements for computer
software; (5) solicitation provisions if this is a solicitation; (6) other paragraphs of this clause; (7) the Standard Form 1449;
(8) other documents, exhibits, and attachments; and (9) the specification.

(t) System for Award Management (SAM) (1) Unless exempted by an addendum to this contract, the Contractor is responsible
during performance and through final payment of any contract for the accuracy and completeness of the data within the SAM
database, and for any liability resulting from the Government's reliance on inaccurate or incomplete data. To remain
registered in the SAM database after the initial registration, the Contractor is required to review and update on an annual
basis from the date of initial registration or subsequent updates its information in the SAM database to ensure it is current,
accurate and complete. Updating information in the SAM does not alter the terms and conditions of this contract and is not a
substitute for a properly executed contractual document.

(2)(i) If a Contractor has legally changed its business name, "doing business as" name, or division name (whichever
is shown on the contract), or has transferred the assets used in performing the contract, but has not completed the
necessary requirements regarding novation and change-of-name agreements in FAR subpart 42.12, the Contractor
shall provide the responsible Contracting Officer a minimum of one business day's written notification of its
intention to (A) change the name in the SAM database; (B) comply with the requirements of subpart 42.12; and (C)
agree in writing to the timeline and procedures specified by the responsible Contracting Officer. The Contractor
must provide with the notification sufficient documentation to support the legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (t)(2)(i) of this clause, or fails to

perform the agreement at paragraph (t)(2)(i)(C) of this clause, and, in the absence of a properly executed

novation or change-of-name agreement, the SAM information that shows the Contractor to be other than

the Contractor indicated in the contract will be considered to be incorrect information within the meaning
of the "Suspension of Payment" paragraph of the electronic funds transfer (EFT) clause of this contract.

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

(4) Offerors and Contractors may obtain information on registration and annual confirmation requirements via SAM
accessed through https://www.acquisition.gov.

Page 10



(u) Unauthorized Obligations. (1) Except as stated in paragraph (u)(2) of this clause, when any supply or service acquired
under this contract is subject to any End User License Agreement (EULA), Terms of Service (TOS), or similar legal
instrument or agreement, that includes any clause requiring the Government to indemnify the Contractor or any person or
entity for damages, costs, fees, or any other loss or liability that would create an Anti-Deficiency Act violation (31 U.S.C.
1341), the following shall govern:

(i) Any such clause is unenforceable against the Government.

(i) Neither the Government nor any Government authorized end user shall be deemed to have agreed to
such clause by virtue of it appearing in the EULA, TOS, or similar legal instrument or agreement. If the
EULA, TOS, or similar legal instrument or agreement is invoked through an "I agree" click box or other
comparable mechanism (e.g., "click-wrap" or "browse-wrap" agreements), execution does not bind the
Government or any Government authorized end user to such clause.

(iii) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal instrument or
agreement.

(2) Paragraph (u)(1) of this clause does not apply to indemnification by the Government that is expressly authorized
by statute and specifically authorized under applicable agency regulations and procedures.

(v) Incorporation by reference. The Contractor's representations and certifications, including those completed electronically
via the System for Award Management (SAM), are incorporated by reference into the contract.

(End of clause)

52.212-5 Contract Terms and Conditions Required To Implement Statutes or Executive Orders - Commercial Items. (JUN
2016)

(@) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses, which are incorporated in
this contract by reference, to implement provisions of law or Executive orders applicable to acquisitions of commercial items:

(1) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (NOV 2015).
(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).

(3) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Public Laws 108-77 and 108-78 (19
U.S.C. 3805 note)).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the Contracting Officer has indicated as
being incorporated in this contract by reference to implement provisions of law or Executive orders applicable to acquisitions
of commercial items: (Contracting Officer check as appropriate.)

[X] (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (SEP 2006), with Alternate | (OCT 1995)
(41 U.S.C. 4704 and 10 U.S.C. 2402).

[1(2) 52.203-13, Contractor Code of Business Ethics and Conduct (OCT 2015) (41 U.S.C. 3509).

[1(3) 52.203-15, Whistleblower Protections under the American Recovery and Reinvestment Act of 2009 (JUN
2010) (Section 1553 of Pub. L. 111-5). (Applies to contracts funded by the American Recovery and Reinvestment
Act of 2009.)

[X] (4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards (OCT 2015) (Pub. L.
109-282) (31 U.S.C. 6101 note).

(5) (Reserved)

[1(6) 52.204-14, Service Contract Reporting Requirements (JAN 2014) (Pub. L. 111-117, section 743 of Div. C).

Page 11



[1(7) 52.204-15, Service Contract Reporting Requirements for Indefinite-Delivery Contracts (JAN 2014) (Pub. L.
111-117, section 743 of Div. C).

[X] (8) 52.209-6, Protecting the Government's Interest When Subcontracting with Contractors Debarred, Suspended,
or Proposed for Debarment. (OCT 2015) (31 U.S.C. 6101 note).

[1(9) 52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters (JUL 2013) (41
U.S.C. 2313).

[1(10) (Reserved)
[ 1(11)(i) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (NOV 2011) (15 U.S.C. 657a).
[ 1 (ii) Alternate I (NOV 2011) of 52.219-3.

[1(22)(i) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concerns (OCT 2014) (if
the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C. 657a).

[ 1 (ii) Alternate I (JAN 2011) of 52.219-4.
[1(13) (Reserved)
[X] (14)(i) 52.219-6, Notice of Total Small Business Set-Aside (NOV 2011) (15 U.S.C. 644).
[ 1 (ii) Alternate I (NOV 2011).
[ 1 (iii) Alternate 11 (NOV 2011).
[ 1(15)(i) 52.219-7, Notice of Partial Small Business Set-Aside (JUN 2003) (15 U.S.C. 644).
[ 1 (ii) Alternate I (OCT 1995) of 52.219-7.
[1 (iii) Alternate 11 (MAR 2004) of 52.219-7.
[X] (16) 52.219-8, Utilization of Small Business Concerns (OCT 2014) (15 U.S.C. 637(d)(2) and (3)).
[1(27)(i) 52.219-9, Small Business Subcontracting Plan (OCT 2015) (15 U.S.C. 637(d)(4)).
[ 1 (ii) Alternate I (OCT 2001) of 52.219-9.
[ 1 (iii) Alternate Il (OCT 2001) of 52.219-9.
[1(iv) Alternate 111 (OCT 2015) of 52.219-9.
[1(18) 52.219-13, Notice of Set-Aside of Orders (NOV 2011) (15 U.S.C. 644(r)).
[X] (19) 52.219-14, Limitations on Subcontracting (NOV 2011) (15 U.S.C. 637(a)(14)).
[1(20) 52.219-16, Liquidated Damages-Subcontracting Plan (JAN 1999) (15 U.S.C. 637(d)(4)(F)(i)).

[1(21) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside (NOV 2011) (15 U.S.C.
657f).

[1(22) 52.219-28, Post Award Small Business Program Rerepresentation (JUL 2013) (15 U.S.C. 632(a)(2)).

[1(23) 52.219-29, Notice of Set-Aside for, or Sole Source Award to, Economically Disadvantaged Women-Owned
Small Business Concerns (DEC 2015) (15 U.S.C. 637(m)).
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[1(24) 52.219-30, Notice of Set-Aside for, or Sole Source Award to, Women-Owned Small Business Concerns
Eligible Under the Women-Owned Small Business Program (DEC 2015) (15 U.S.C. 637(m)).

[X] (25) 52.222-3, Convict Labor (JUN 2003) (E.O. 11755).

[X] (26) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (FEB 2016) (E.O. 13126).
[X] (27) 52.222-21, Prohibition of Segregated Facilities (APR 2015).

[X] (28) 52.222-26, Equal Opportunity (APR 2015) (E.O. 11246).

[X] (29) 52.222-35, Equal Opportunity for Veterans (OCT 2015) (38 U.S.C. 4212).

[X] (30) 52.222-36, Equal Opportunity for Workers with Disabilities (JUL 2014) (29 U.S.C. 793).

[X] (31) 52.222-37, Employment Reports on Veterans (FEB 2016) (38 U.S.C. 4212).

[X] (32) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC 2010) (E.O.
13496).

[1(33)(i) 52.222-50, Combating Trafficking in Persons (MAR 2015) (22 U.S.C. chapter 78 and E.O. 13627).

[ 1 (ii) Alternate | (MAR 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).
[X] (34) 52.222-54, Employment Eligibility Verification (OCT 2015). (E. O. 12989). (Not applicable to the
acquisition of commercially available off-the-shelf items or certain other types of commercial items as prescribed in

22.1803.)

[1(35)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated Items (MAY 2008)
(42 U.S.C. 6962(c)(3)(A)(ii)). (Not applicable to the acquisition of commercially available off-the-shelf items.)

[ 1 (ii) Alternate I (MAY 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not applicable to the acquisition of
commercially available off-the-shelf items.)

[ 1(36) 52.223-11, Ozone-Depleting Substances and High Global Warming Potential Hydrofluorocarbons (JUN
2016) (E.O. 13693).

[ 1(37) 52.223-12, Maintenance, Service, Repair, or Disposal of Refrigeration Equipment and Air Conditioners (JUN
2016) (E.O. 13693).

[1(38)(i) 52.223-13, Acquisition of EPEAT®-Registered Imaging Equipment (JUN 2014) (E.O.s 13423 and
13514).

[ (ii) Alternate | (OCT 2015) of 52.223-13.

[1(39)(i) 52.223-14, Acquisition of EPEAT®-Registered Televisions (JUN 2014) (E.O.s 13423 and 13514).
(if) Alternate I (JUN 2014) of 52.223-14.

[1(40) 52.223-15, Energy Efficiency in Energy-Consuming Products (DEC 2007) (42 U.S.C. 8259b).

[1(41)(i) 52.223-16, Acquisition of EPEAT®-Registered Personal Computer Products (OCT 2015) (E.O.s 13423
and 13514).

[ 1Gii) Alternate | (JUN 2014) of 52.223-16.
[X] (42) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving (AUG 2011)

[ (43) 52.223-20, Aerosols (JUN 2016) (E.O. 13693).
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[1(44) 52.223-21, Foams (JUN 2016) (E.O. 13693).
[ 1 (45) 52.225-1, Buy American-Supplies (MAY 2014) (41 U.S.C. chapter 83).

[ 1(46)(i) 52.225-3, Buy American-Free Trade Agreements-Israeli Trade Act (MAY 2014) (41 U.S.C. chapter 83,
19 U.S.C. 3301 note, 19 U.S.C. 2112 note, 19 U.S.C. 3805 note, 19 U.S.C. 4001 note, Pub. L. 103-182, 108-77,
108-78, 108-286, 108-302, 109-53, 109-169, 109-283, 110-138, 112-41, 112-42, and 112-43.

[1 (i) Alternate I (MAY 2014) of 52.225-3.
[ (iii) Alternate 11 (MAY 2014) of 52.225-3.
[1(iv) Alternate 111 (MAY 2014) of 52.225-3.
[1(47)52.225-5, Trade Agreements (FEB 2016) (19 U.S.C. 2501, et seq., 19 U.S.C. 3301 note).

[1(48) 52.225-13, Restrictions on Certain Foreign Purchases (JUN 2008) (E.O.'s, proclamations, and statutes
administered by the Office of Foreign Assets Control of the Department of the Treasury).

[1(49) 52.225-26, Contractors Performing Private Security Functions Outside the United States (JUL 2013)
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302 Note).

[1(50) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (NOV 2007) (42 U.S.C. 5150).

[1(51) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (NOV 2007) (42 U.S.C.
5150).

[1(52) 52.232-29, Terms for Financing of Purchases of Commercial Items (FEB 2002) (41 U.S.C. 4505, 10 U.S.C.
2307(f)).

[1(53) 52.232-30, Installment Payments for Commercial Items (OCT 1995) (41 U.S.C. 4505, 10 U.S.C. 2307(f)).

[X] (54) 52.232-33, Payment by Electronic Funds Transfer-System for Award Management (JUL 2013) (31 U.S.C.
3332).

[ 1(55) 52.232-34, Payment by Electronic Funds Transfer - Other than System for Award Management (JUL 2013)
(31 U.S.C. 3332).

[1(56) 52.232-36, Payment by Third Party (MAY 2014) (31 U.S.C. 3332).
[X] (57) 52.239-1, Privacy or Security Safeguards (AUG 1996) (5 U.S.C. 552a).

[ 1(58)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (FEB 2006) (46 U.S.C. AppxX.
1241(b) and 10 U.S.C. 2631).

[ 1 (ii) Alternate | (APR 2003) of 52.247-64.
(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to commercial services, that the
Contracting Officer has indicated as being incorporated in this contract by reference to implement provisions of law or
Executive orders applicable to acquisitions of commercial items: (Contracting Officer check as appropriate.)
[X] (1) 52.222-17, Nondisplacement of Qualified Workers (MAY 2014) (E.O. 13495).
[X] (2) 52.222-41, Service Contract Labor Standards (MAY 2014) (41 U.S.C. chapter 67).

[1(3) 52.222-42, Statement of Equivalent Rates for Federal Hires (MAY 2014) (29 U.S.C. 206 and 41 U.S.C.
chapter 67).
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[X] (4) 52.222-43, Fair Labor Standards Act and Service Contract Labor Standards-Price Adjustment (Multiple Year
and Option Contracts) (MAY 2014) (29 U.S.C. 206 and 41 U.S.C. chapter 67).

[X] (5) 52.222-44, Fair Labor Standards Act and Service Contract Labor Standards-Price Adjustment (MAY 2014)
(29 U.S.C 206 and 41 U.S.C. chapter 67).

[X] (6) 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment-Requirements (MAY 2014) (41 U.S.C. chapter 67).

[1(7) 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain
Services-Requirements (MAY 2014) (41 U.S.C. chapter 67).

[1(8) 52.222-55, Minimum Wages Under Executive Order 13658 (DEC 2015).
[1(9) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (MAY 2014) (42 U.S.C. 1792).
[1(10) 52.237-11, Accepting and Dispensing of $1 Coin (SEP 2008) (31 U.S.C. 5112(p)(1)).

(d) Comptroller General Examination of Record. The Contractor shall comply with the provisions of this paragraph (d) if this
contract was awarded using other than sealed bid, is in excess of the simplified acquisition threshold, and does not contain the
clause at 52.215-2, Audit and Records - Negotiation.

(1) The Comptroller General of the United States, or an authorized representative of the Comptroller General, shall
have access to and right to examine any of the Contractor's directly pertinent records involving transactions related
to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records, materials, and other
evidence for examination, audit, or reproduction, until 3 years after final payment under this contract or for any
shorter period specified in FAR Subpart 4.7, Contractor Records Retention, of the other clauses of this contract. If
this contract is completely or partially terminated, the records relating to the work terminated shall be made
available for 3 years after any resulting final termination settlement. Records relating to appeals under the disputes
clause or to litigation or the settlement of claims arising under or relating to this contract shall be made available
until such appeals, litigation, or claims are finally resolved.

(3) As used in this clause, records include books, documents, accounting procedures and practices, and other data,
regardless of type and regardless of form. This does not require the Contractor to create or maintain any record that
the Contractor does not maintain in the ordinary course of business or pursuant to a provision of law.

(e)(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c), and (d) of this clause, the Contractor is not
required to flow down any FAR clause, other than those in this paragraph (e)(1) of this paragraph in a subcontract for
commercial items. Unless otherwise indicated below, the extent of the flow down shall be as required by the clause-

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (OCT 2015) (41 U.S.C. 3509).

(ii) 52.219-8, Utilization of Small Business Concerns (OCT 2014) (15 U.S.C. 637(d)(2) and (3)), in all
subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts to small
business concerns) exceeds $700,000 ($1.5 million for construction of any public facility), the
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(iif) 52.222-17, Nondisplacement of Qualified Workers (MAY 2014) (E.O. 13495). Flow down required in
accordance with paragraph (l) of FAR clause 52.222-17.

(iv) 52.222-21, Prohibition of Segregated Facilities (APR 2015).
(v) 52.222-26, Equal Opportunity (APR 2015) (E.O. 11246).

(vi) 52.222-35, Equal Opportunity for Veterans (OCT 2015) (38 U.S.C. 4212).
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(vii) 52.222-36, Equal Opportunity for Workers with Disabilities (JUL 2014) (29 U.S.C. 793).
(viii) 52.222-37, Employment Reports on Veterans (FEB 2016) (38 U.S.C. 4212).

(ix) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC 2010)
(E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-40.

(x) 52.222-41, Service Contract Labor Standards (MAY 2014) (41 U.S.C. chapter 67).

(xi) [1(A) 52.222-50, Combating Trafficking in Persons (MAR 2015) (22 U.S.C. chapter 78 and E.O.
13627).

[1(B) Alternate I (MAR 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).

(xii) 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment-Requirements (MAY 2014) (41 U.S.C. chapter
67).

(xiii) 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for
Certain Services-Requirements (MAY 2014) (41 U.S.C. chapter 67).

(xiv) 52.222-54, Employment Eligibility Verification (OCT 2015) (E. O. 12989).
(xv) 52.222-55, Minimum Wages Under Executive Order 13658 (DEC 2015).

(xvi) 52.225-26, Contractors Performing Private Security Functions Outside the United States (JUL 2013)
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302
Note).

(xvii) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (MAY 2014) (42 U.S.C.
1792). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6.

(xviii) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (FEB 2006) (46 U.S.C.
Appx. 1241(b) and 10 U.S.C. 2631). Flow down required in accordance with paragraph (d) of FAR clause
52.247-64.

(2) While not required, the Contractor May include in its subcontracts for commercial items a minimal number of
additional clauses necessary to satisfy its contractual obligations.

(End of clause)
52.217-9 Option to Extend the Term of the Contract. (MAR 2000)

(@) The Government may extend the term of this contract by written notice to the Contractor within 30 days; provided that the
Government gives the Contractor a preliminary written notice of its intent to extend at least 30days (60 days unless a
different number of days is inserted) before the contract expires. The preliminary notice does not commit the Government to
an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.

(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 3 years and 3
months(months)(years).

(End of clause)
52.219-14 Limitations on Subcontracting. (NOV 2011)

(a) This clause does not apply to the unrestricted portion of a partial set-aside.
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(b) Applicability. This clause applies only to--

(1) Contracts that have been set aside or reserved for small business concerns or 8(a) concerns;

(2) Part or parts of a multiple-award contract that have been set aside for small business concerns or 8(a) concerns;
and

(3) Orders set aside for small business or 8(a) concerns under multiple-award contracts as described in 8.405-5 and
16.505(b)(2)(1)(F).

(c) By submission of an offer and execution of a contract, the Offeror/Contractor agrees that in performance of the contract in
the case of a contract for-

(End of clause)

(1) Services (except construction). At least 50 percent of the cost of contract performance incurred for personnel
shall be expended for employees of the concern.

(2) Supplies (other than procurement from a non-manufacturer of such supplies). The concern shall perform work
for at least 50 percent of the cost of manufacturing the supplies, not including the cost of materials.

(3) General construction. The concern will perform at least 15 percent of the cost of the contract, not including the
cost of materials, with its own employees.

(4) Construction by special trade contractors. The concern will perform at least 25 percent of the cost of the
contract, not including the cost of materials, with its own employees.

52.219-17 Section 8(a) Award. (DEC 1996)

(a) By execution of a contract, the Small Business Administration (SBA) agrees to the following:

(1) To furnish the supplies or services set forth in the contract according to the specifications and the terms and
conditions by subcontracting with the Offeror who has been determined an eligible concern pursuant to the
provisions of section 8(a) of the Small Business Act, as amended (15 U.S.C. 637(a)).

(2) Except for novation agreements and advance payments, delegates to the US Department of Energy the
responsibility for administering the contract with complete authority to take any action on behalf of the Government
under the terms and conditions of the contract; provided, however that the contracting agency shall give advance
notice to the SBA before it issues a final notice terminating the right of the subcontractor to proceed with further
performance, either in whole or in part, under the contract.

(3) That payments to be made under the contract will be made directly to the subcontractor by the contracting
activity.

(4) To notify the US Department of Energy Contracting Officer immediately upon notification by the subcontractor
that the owner or owners upon whom 8(a) eligibility was based plan to relinquish ownership or control of the
concern.

(5) That the subcontractor awarded a subcontract hereunder shall have the right of appeal from decisions of the
cognizant Contracting Officer under the "Disputes™ clause of the subcontract.

(b) The offeror/subcontractor agrees and acknowledges that it will, for and on behalf of the SBA, fulfill and perform all of the
requirements of the contract.

(c) The offeror/subcontractor agrees that it will not subcontract the performance of any of the requirements of this
subcontract to any lower tier subcontractor without the prior written approval of the SBA and the cognizant Contracting
Officer of the US Department of Energy.
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(End of clause)
52.222-2 Payment for Overtime Premiums. (JUL 1990)

(@) The use of overtime is authorized under this contract if the overtime premium does not exceed $0 or the overtime
premium is paid for work-

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

(2) By indirect-labor employees such as those performing duties in connection with administration, protection,
transportation, maintenance, standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading or unloading of transportation
conveyances, and operations in flight or afloat that are continuous in nature and cannot reasonably be interrupted or
completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified above shall include all estimated
overtime for contract completion and shall-

(1) Identify the work unit; e.g., department or section in which the requested overtime will be used, together with
present workload, staffing, and other data of the affected unit sufficient to permit the Contracting Officer to evaluate
the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the performance or payments in connection with
other Government contracts, together with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using multishift operations or by employing
additional personnel.

* Insert either "zero" or the dollar amount agreed to during negotiations. The inserted figure does not apply to the exceptions in
subparagraph (a)(1) through (a)(4) of the clause.

(End of clause)
52.222-4 Contract Work Hours and Safety Standards - Overtime Compensation. (MAY 2014)

(a) Overtime requirements. No Contractor or subcontractor employing laborers or mechanics (see Federal Acquisition
Regulation 22.300) shall require or permit them to work over 40 hours in any workweek unless they are paid at least 1 and
1/2 times the basic rate of pay for each hour worked over 40 hours.

(b) Violation; liability for unpaid wages; liquidated damages. The responsible Contractor and subcontractor are liable for
unpaid wages if they violate the terms in paragraph (a) of this clause. In addition, the Contractor and subcontractor are liable
for liquidated damages payable to the Government. The Contracting Officer will assess liquidated damages at the rate of $10
per affected employee for each calendar day on which the employer required or permitted the employee to work in excess of
the standard workweek of 40 hours without paying overtime wages required by the Contract Work Hours and Safety
Standards statute (found at 40 U.S.C. chapter 37).

(c) Withholding for unpaid wages and liquidated damages. The Contracting Officer will withhold from payments due under
the contract sufficient funds required to satisfy any Contractor or subcontractor liabilities for unpaid wages and liquidated
damages. If amounts withheld under the contract are insufficient to satisfy Contractor or subcontractor liabilities, the
Contracting Officer will withhold payments from other Federal or federally assisted contracts held by the same Contractor
that are subject to the Contract Work Hours and Safety Standards statute.
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(d) Payrolls and basic records. (1) The Contractor and its subcontractors shall maintain payrolls and basic payroll records for
all laborers and mechanics working on the contract during the contract and shall make them available to the Government until
3 years after contract completion. The records shall contain the name and address of each employee, social security number,
labor classifications, hourly rates of wages paid, daily and weekly number of hours worked, deductions made, and actual
wages paid. The records need not duplicate those required for construction work by Department of Labor regulations at 29
CFR 5.5(a)(3) implementing the Construction Wage Rate Requirements statute.

(2) The Contractor and its subcontractors shall allow authorized representatives of the Contracting Officer or the
Department of Labor to inspect, copy, or transcribe records maintained under paragraph (d)(1) of this clause. The
Contractor or subcontractor also shall allow authorized representatives of the Contracting Officer or Department of
Labor to interview employees in the workplace during working hours.

(e) Subcontracts. The Contractor shall insert the provisions set forth in paragraphs (a) through (d) of this clause in
subcontracts that may require or involve the employment of laborers and mechanics and require subcontractors to include
these provisions in any such lower tier subcontracts. The Contractor shall be responsible for compliance by any subcontractor
or lower-tier subcontractor with the provisions set forth in paragraphs (a) through (d) of this clause.

(End of clause)
52.228-5 Insurance - Work on a Government Installation. (JAN 1997)

(a) The Contractor shall, at its own expense, provide and maintain during the entire performance of this contract, at least the
kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.

(b) Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing that the
required insurance has been obtained. The policies evidencing required insurance shall contain an endorsement to the effect
that any cancellation or any material change adversely affecting the Government's interest shall not be effective -

(1) For such period as the laws of the State in which this contract is to be performed prescribe; or

(2) Until 30 days after the insurer or the Contractor gives written notice to the Contracting Officer, whichever period
is longer.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts under this contract
that require work on a Government installation and shall require subcontractors to provide and maintain the insurance
required in the Schedule or elsewhere in the contract. The Contractor shall maintain a copy of all subcontractors' proofs of
required insurance, and shall make copies available to the Contracting Officer upon request.

(End of clause)
52.228-7 Insurance - Liability to Third Persons. (MAR 1996)

(a)(1) Except as provided in subparagraph (a)(2) of this clause, the Contractor shall provide and maintain workers'
compensation, employer's liability, comprehensive general liability (bodily injury), comprehensive automobile liability
(bodily injury and property damage) insurance, and such other insurance as the Contracting Officer may require under this
contract.

(2) The Contractor may, with the approval of the Contracting Officer, maintain a self-insurance program, provided
that, with respect to workers' compensation, the Contractor is qualified pursuant to statutory authority.

(3) All insurance required by this paragraph shall be in a form and amount and for those periods as the Contracting
Officer may require or approve and with insurers approved by the Contracting Officer.

(b) The Contractor agrees to submit for the Contracting Officer's approval, to the extent and in the manner required by the
Contracting Officer, any other insurance that is maintained by the Contractor in connection with the performance of this
contract and for which the Contractor seeks reimbursement.

(c) The Contractor shall be reimbursed -
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(1) For that portion -
(i) Of the reasonable cost of insurance allocable to this contract; and
(i) Required or approved under this clause; and

(2) For certain liabilities (and expenses incidental to such liabilities) to third persons not compensated by insurance
or otherwise without regard to and as an exception to the limitation of cost or the limitation of funds clause of this
contract. These liabilities must arise out of the performance of this contract, whether or not caused by the negligence
of the Contractor or of the Contractor's agents, servants, or employees, and must be represented by final judgments
or settlements approved in writing by the Government. These liabilities are for -

(i) Loss of or damage to property (other than property owned, occupied, or used by the Contractor, rented
to the Contractor, or in the care, custody, or control of the Contractor); or

(ii) Death or bodily injury.

(d) The Government's liability under paragraph (c) of this clause is subject to the availability of appropriated funds at the time
a contingency occurs. Nothing in this contract shall be construed as implying that the Congress will, at a later date,
appropriate funds sufficient to meet deficiencies.

(e) The Contractor shall not be reimbursed for liabilities (and expenses incidental to such liabilities) -

(1) For which the Contractor is otherwise responsible under the express terms of any clause specified in the
Schedule or elsewhere in the contract;

(2) For which the Contractor has failed to insure or to maintain insurance as required by the Contracting Officer; or

(3) That result from willful misconduct or lack of good faith on the part of any of the Contractor's directors, officers,
managers, superintendents, or other representatives who have supervision or direction of -

(i) All or substantially all of the Contractor's business;

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

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

(f) The provisions of paragraph (e) of this clause shall not restrict the right of the Contractor to be reimbursed for the cost of
insurance maintained by the Contractor in connection with the performance of this contract, other than insurance required in
accordance with this clause; provided, that such cost is allowable under the Allowable Cost and Payment clause of this

contract.

(9) If any suit or action is filed or any claim is made against the Contractor, the cost and expense of which may be
reimbursable to the Contractor under this contract, and the risk of which is then uninsured or is insured for less than the
amount claimed, the Contractor shall -

(1) Immediately notify the Contracting Officer and promptly furnish copies of all pertinent papers received;

(2) Authorize Government representatives to collaborate with counsel for the insurance carrier in settling or
defending the claim when the amount of the liability claimed exceeds the amount of coverage; and

(3) Authorize Government representatives to settle or defend the claim and to represent the Contractor in or to take
charge of any litigation, if required by the Government, when the liability is not insured or covered by bond. The
Contractor may, at its own expense, be associated with the Government representatives in any such claim or
litigation.
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(End of clause)
52.237-3 Continuity of Services. (JAN 1991)

(a) The Contractor recognizes that the services under this contract are vital to the Government and must be continued without
interruption and that, upon contract expiration, a successor, either the Government or another contractor, may continue them.
The Contractor agrees to -

(1) Furnish phase-in training; and
(2) Exercise its best efforts and cooperation to effect an orderly and efficient transition to a successor.

(b) The Contractor shall, upon the Contracting Officer's written notice, (1) furnish phase-in, phase-out services for up to 90
days after this contract expires and (2) negotiate in good faith a plan with a successor to determine the nature and extent of
phase-in, phase-out services required. The plan shall specify a training program and a date for transferring responsibilities for
each division of work described in the plan, and shall be subject to the Contracting Officer's approval. The Contractor shall
provide sufficient experienced personnel during the phase-in, phase-out period to ensure that the services called for by this
contract are maintained at the required level of proficiency.

(c) The Contractor shall allow as many personnel as practicable to remain on the job to help the successor maintain the
continuity and consistency of the services required by this contract. The Contractor also shall disclose necessary personnel
records and allow the successor to conduct on-site interviews with these employees. If selected employees are agreeable to
the change, the Contractor shall release them at a mutually agreeable date and negotiate transfer of their earned fringe
benefits to the successor.

(d) The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs (i.e., costs incurred within the agreed
period after contract expiration that result from phase-in, phase-out operations) and a fee (profit) not to exceed a pro rata
portion of the fee (profit) under this contract.

(End of clause)
52.242-15 Stop-Work Order. (AUG 1989)

(a) The Contracting Officer may, at any time, by written order to the Contractor, require the Contractor to stop all, or any
part, of the work called for by this contract for a period of 90 days after the order is delivered to the Contractor, and for any
further period to which the parties may agree. The order shall be specifically identified as a stop-work order issued under this
clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the order during the period of work stoppage. Within a
period of 90 days after a stop-work is delivered to the Contractor, or within any extension of that period to which the parties
shall have agreed, the Contracting Officer shall either -

(1) Cancel the stop-work order; or

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

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

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

(2) The Contractor asserts its right to the adjustment within 30 days after the end of the period of work stoppage;
provided, that, if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and
act upon the claim submitted at any time before final payment under this contract.
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(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the
termination settlement.

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

(End of clause)
52.245-1 Government Property. (APR 2012)
(a) Definitions. As used in this clause-
"Cannibalize" means to remove parts from Government property for use or for installation on other Government property.

"Contractor-acquired property" means property acquired, fabricated, or otherwise provided by the Contractor for performing
a contract, and to which the Government has title.

"Contractor inventory" means-

(1) Any property acquired by and in the possession of a Contractor or subcontractor under a contract for which title
is vested in the Government and which exceeds the amounts needed to complete full performance under the entire
contract;

(2) Any property that the Government is obligated or has the option to take over under any type of contract, e.g., as a
result either of any changes in the specifications or plans thereunder or of the termination of the contract (or
subcontract thereunder), before completion of the work, for the convenience or at the option of the Government; and

(3) Government-furnished property that exceeds the amounts needed to complete full performance under the entire
contract.

"Contractor's managerial personnel” means the Contractor's directors, officers, managers, superintendents, or equivalent
representatives who have supervision or direction of--

(1) All or substantially all of the Contractor's business;
(2) All or substantially all of the Contractor's operation at any one plant or separate location; or
(3) A separate and complete major industrial operation.

"Demilitarization™ means rendering a product unusable for, and not restorable to, the purpose for which it was designed or is
customarily used.

"Discrepancies incident to shipment" means any differences (e.g., count or condition) between the items documented to have
been shipped and items actually received.

"Equipment” means a tangible item that is functionally complete for its intended purpose, durable, nonexpendable, and
needed for the performance of a contract. Equipment is not intended for sale, and does not ordinarily lose its identity or
become a component part of another article when put into use. Equipment does not include material, real property, special
test equipment or special tooling.

"Government-furnished property" means property in the possession of, or directly acquired by, the Government and
subsequently furnished to the Contractor for performance of a contract. Government-furnished property includes, but is not
limited to, spares and property furnished for repair, maintenance, overhaul, or modification. Government-furnished property
also includes contractor-acquired property if the contractor-acquired property is a deliverable under a cost contract when
accepted by the Government for continued use under the contract.
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"Government property” means all property owned or leased by the Government. Government property includes both
Government-furnished and Contractor-acquired property. Government property includes material, equipment, special tooling,
special test equipment, and real property. Government property does not include intellectual property and software.

"Loss of Government property" means unintended, unforeseen or accidental loss, damage or destruction to Government
property that reduces the Government's expected economic benefits of the property. Loss of Government property does not
include purposeful destructive testing, obsolescence, normal wear and tear or manufacturing defects. Loss of Government
property includes, but is not limited to-

(1) Items that cannot be found after a reasonable search;
(2) Theft;
(3) Damage resulting in unexpected harm to property requiring repair to restore the item to usable condition; or

(4) Destruction resulting from incidents that render the item useless for its intended purpose or beyond economical
repair.

"Material™ means property that may be consumed or expended during the performance of a contract, component parts of a
higher assembly, or items that lose their individual identity through incorporation into an end item. Material does not include
equipment, special tooling, special test equipment or real property.

"Nonseverable" means property that cannot be removed after construction or installation without substantial loss of value or
damage to the installed property or to the premises where installed.

"Precious metals" means silver, gold, platinum, palladium, iridium, osmium, rhodium, and ruthenium.

"Production scrap" means unusable material resulting from production, engineering, operations and maintenance, repair, and
research and development contract activities. Production scrap may have value when re-melted or reprocessed, e.g., textile
and metal clippings, borings, and faulty castings and forgings.

"Property” means all tangible property, both real and personal.

"Property Administrator" means an authorized representative of the Contracting Officer appointed in accordance with agency
procedures, responsible for administering the contract requirements and obligations relating to Government property in the
possession of a Contractor.

"Property Records" means the records created and maintained by the contractor in support of its stewardship responsibilities
for the management of Government property.

"Provide" means to furnish, as in Government-furnished property, or to acquire, as in contractor-acquired property.
"Real property" See Federal Management Regulation 102-71.20 (41 CFR 102-71.20).

"Sensitive property" means property potentially dangerous to the public safety or security if stolen, lost, or misplaced, or that
shall be subject to exceptional physical security, protection, control, and accountability. Examples include weapons,
ammunition, explosives, controlled substances, radioactive materials, hazardous materials or wastes, or precious metals.

"Unit acquisition cost" means-

(1) For Government-furnished property, the dollar value assigned by the Government and identified in the contract;
and

(2) For contractor-acquired property, the cost derived from the Contractor's records that reflect consistently applied
generally accepted accounting principles.

(b) Property management. (1) The Contractor shall have a system of internal controls to manage (control, use, preserve,
protect, repair, and maintain) Government property in its possession. The system shall be adequate to satisfy the requirements
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of this clause. In doing so, the Contractor shall initiate and maintain the processes, systems, procedures, records, and
methodologies necessary for effective and efficient control of Government property. The Contractor shall disclose any
significant changes to its property management system to the Property Administrator prior to implementation of the changes.
The Contractor may employ customary commercial practices, voluntary consensus standards, or industry-leading practices
and standards that provide effective and efficient Government property management that are necessary and appropriate for
the performance of this contract (except where inconsistent with law or regulation).

(2) The Contractor's responsibility extends from the initial acquisition and receipt of property, through stewardship,
custody, and use until formally relieved of responsibility by authorized means, including delivery, consumption,
expending, sale (as surplus property), or other disposition, or via a completed investigation, evaluation, and final
determination for lost property. This requirement applies to all Government property under the Contractor's
accountability, stewardship, possession or control, including its vendors or subcontractors (see paragraph (f)(1)(v) of
this clause).

(3) The Contractor shall include the requirements of this clause in all subcontracts under which Government
property is acquired or furnished for subcontract performance.

(4) The Contractor shall establish and maintain procedures necessary to assess its property management system
effectiveness and shall perform periodic internal reviews, surveillances, self assessments, or audits. Significant
findings or results of such reviews and audits pertaining to Government property shall be made available to the
Property Administrator.

(c) Use of Government property. (1)The Contractor shall use Government property, either furnished or acquired under this
contract, only for performing this contract, unless otherwise provided for in this contract or approved by the Contracting
Officer.

(2) Modifications or alterations of Government property are prohibited, unless they are-
(i) Reasonable and necessary due to the scope of work under this contract or its terms and conditions;
(i) Required for normal maintenance; or
(iif) Otherwise authorized by the Contracting Officer.

(3) The Contractor shall not cannibalize Government property unless otherwise provided for in this contract or
approved by the Contracting Officer.

(d) Government-furnished property. (1) The Government shall deliver to the Contractor the Government-furnished property
described in this contract. The Government shall furnish related data and information needed for the intended use of the
property. The warranties of suitability of use and timely delivery of Government-furnished property do not apply to property
acquired or fabricated by the Contractor as contractor-acquired property and subsequently transferred to another contract with
this Contractor.

(2) The delivery and/or performance dates specified in this contract are based upon the expectation that the
Government-furnished property will be suitable for contract performance and will be delivered to the Contractor by
the dates stated in the contract.

(i) If the property is not delivered to the Contractor by the dates stated in the contract, the Contracting
Officer shall, upon the Contractor's timely written request, consider an equitable adjustment to the contract.

(ii) In the event property is received by the Contractor, or for Government-furnished property after receipt
and installation, in a condition not suitable for its intended use, the Contracting Officer shall, upon the
Contractor's timely written request, advise the Contractor on a course of action to remedy the problem.
Such action may include repairing, replacing, modifying, returning, or otherwise disposing of the property
at the Government's expense. Upon completion of the required action(s), the Contracting Officer shall
consider an equitable adjustment to the contract (see also paragraph (f)(1)(ii)(A) of this clause).
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(iii) The Government may, at its option, furnish property in an "as-is" condition. The Contractor will be
given the opportunity to inspect such property prior to the property being provided. In such cases, the
Government makes no warranty with respect to the serviceability and/or suitability of the property for
contract performance. Any repairs, replacement, and/or refurbishment shall be at the Contractor's expense.

(3)(i) The Contracting Officer may by written notice, at any time-
(A) Increase or decrease the amount of Government-furnished property under this contract;

(B) Substitute other Government-furnished property for the property previously furnished, to be
furnished, or to be acquired by the Contractor for the Government under this contract; or

(C) Withdraw authority to use property.

(it) Upon completion of any action(s) under paragraph (d)(3)(i) of this clause, and the Contractor's timely
written request, the Contracting Officer shall consider an equitable adjustment to the contract.

(e) Title to Government property. (1) All Government-furnished property and all property acquired by the Contractor, title to
which vests in the Government under this paragraph (collectively referred to as "Government property"), is subject to the
provisions of this clause. The Government shall retain title to all Government-furnished property. Title to Government
property shall not be affected by its incorporation into or attachment to any property not owned by the Government, nor shall
Government property become a fixture or lose its identity as personal property by being attached to any real property.

(2) Title vests in the Government for all property acquired or fabricated by the Contractor in accordance with the
financing provisions or other specific requirements for passage of title in the contract. Under fixed price type
contracts, in the absence of financing provisions or other specific requirements for passage of title in the contract,
the Contractor retains title to all property acquired by the Contractor for use on the contract, except for property
identified as a deliverable end item. If a deliverable item is to be retained by the Contractor for use after inspection
and acceptance by the Government, it shall be made accountable to the contract through a contract modification
listing the item as Government-furnished property.

(3) Title under Cost-Reimbursement or Time-and-Material Contracts or Cost-Reimbursable contract line items
under Fixed-Price contracts. (i) Title to all property purchased by the Contractor for which the Contractor is entitled
to be reimbursed as a direct item of cost under this contract shall pass to and vest in the Government upon the
vendor's delivery of such property.

(ii) Title to all other property, the cost of which is reimbursable to the Contractor, shall pass to and vest in
the Government upon--

(A) Issuance of the property for use in contract performance;
(B) Commencement of processing of the property for use in contract performance; or
(C) Reimbursement of the cost of the property by the Government, whichever occurs first.

(f) Contractor plans and systems. (1) Contractors shall establish and implement property management plans, systems, and
procedures at the contract, program, site or entity level to enable the following outcomes:

(i) Acquisition of Property. The Contractor shall document that all property was acquired consistent with its
engineering, production planning, and property control operations.

(i) Receipt of Government Property. The Contractor shall receive Government property and document the
receipt, record the information necessary to meet the record requirements of paragraph (f)(1)(iii)(A)(1)
through (5) of this clause, identify as Government owned in a manner appropriate to the type of property
(e.g., stamp, tag, mark, or other identification), and manage any discrepancies incident to shipment.

(A) Government-furnished property. The Contractor shall furnish a written statement to the
Property Administrator containing all relevant facts, such as cause or condition and a

Page 25



recommended course(s) of action, if overages, shortages, or damages and/or other discrepancies
are discovered upon receipt of Government-furnished property.

(B) Contractor-acquired property. The Contractor shall take all actions necessary to adjust for
overages, shortages, damage and/or other discrepancies discovered upon receipt, in shipment of
Contractor-acquired property from a vendor or supplier, so as to ensure the proper allocability and
allowability of associated costs.

(iii) Records of Government property. The Contractor shall create and maintain records of all Government
property accountable to the contract, including Government-furnished and Contractor-acquired property.

(A) Property records shall enable a complete, current, auditable record of all transactions and
shall, unless otherwise approved by the Property Administrator, contain the following:

(1) The name, part number and description, National Stock Number (if needed for
additional item identification tracking and/or disposition), and other data elements as
necessary and required in accordance with the terms and conditions of the contract.

(2) Quantity received (or fabricated), issued, and balance-on-hand.
(3) Unit acquisition cost.

(4) Unique-item identifier or equivalent (if available and necessary for individual item
tracking).

(5) Unit of measure.

(6) Accountable contract number or equivalent code designation.
(7) Location.

(8) Dispaosition.

(9) Posting reference and date of transaction.

(10) Date placed in service (if required in accordance with the terms and conditions of the
contract).

(B) Use of a Receipt and Issue System for Government Material. When approved by the Property
Administrator, the Contractor may maintain, in lieu of formal property records, a file of
appropriately cross-referenced documents evidencing receipt, issue, and use of material that is
issued for immediate consumption.

(iv) Physical inventory. The Contractor shall periodically perform, record, and disclose physical inventory
results. A final physical inventory shall be performed upon contract completion or termination. The
Property Administrator may waive this final inventory requirement, depending on the circumstances (e.g.,
overall reliability of the Contractor's system or the property is to be transferred to a follow-on contract).

(v) Subcontractor control. (A) The Contractor shall award subcontracts that clearly identify items to be
provided and the extent of any restrictions or limitations on their use. The Contractor shall ensure
appropriate flow down of contract terms and conditions (e.g., extent of liability for loss of Government

property.

(B) The Contractor shall assure its subcontracts are properly administered and reviews are
periodically performed to determine the adequacy of the subcontractor's property management
system.
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(vi) Reports. The Contractor shall have a process to create and provide reports of discrepancies, loss of
Government property, physical inventory results, audits and self-assessments, corrective actions, and other
property-related reports as directed by the Contracting Officer.

(vii) Relief of stewardship responsibility and liability. The Contractor shall have a process to enable the
prompt recognition, investigation, disclosure and reporting of loss of Government property, including
losses that occur at subcontractor or alternate site locations.

(A) This process shall include the corrective actions necessary to prevent recurrence.

(B) Unless otherwise directed by the Property Administrator, the Contractor shall investigate and
report to the Government all incidents of property loss as soon as the facts become known. Such
reports shall, at a minimum, contain the following information:

(1) Date of incident (if known).

(2) The data elements required under paragraph (f)(1)(iii)(A) of this clause.
(3) Quantity.

(4) Accountable contract number.

(5) A statement indicating current or future need.

(6) Unit acquisition cost, or if applicable, estimated sales proceeds, estimated repair or
replacement costs.

(7) All known interests in commingled material of which includes Government material.
(8) Cause and corrective action taken or to be taken to prevent recurrence.

(9) A statement that the Government will receive compensation covering the loss of
Government property, in the event the Contractor was or will be reimbursed or
compensated.

(10) Copies of all supporting documentation.
(11) Last known location.

(12) A statement that the property did or did not contain sensitive, export controlled,
hazardous, or toxic material, and that the appropriate agencies and authorities were
notified.

(C) Unless the contract provides otherwise, the Contractor shall be relieved of stewardship
responsibility and liability for property when--

(1) Such property is consumed or expended, reasonably and properly, or otherwise
accounted for, in the performance of the contract, including reasonable inventory
adjustments of material as determined by the Property Administrator;

(2) Property Administrator grants relief of responsibility and liability for loss of
Government property;

(3) Property is delivered or shipped from the Contractor's plant, under Government
instructions, except when shipment is to a subcontractor or other location of the
Contractor; or

(4) Property is disposed of in accordance with paragraphs (j) and (k) of this clause.
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(viii) Utilizing Government property. (A) The Contractor shall utilize, consume, move, and store
Government Property only as authorized under this contract. The Contractor shall promptly disclose and
report Government property in its possession that is excess to contract performance.

(B) Unless otherwise authorized in this contract or by the Property Administrator the Contractor
shall not commingle Government material with material not owned by the Government.

(ix) Maintenance. The Contractor shall properly maintain Government property. The Contractor's
maintenance program shall enable the identification, disclosure, and performance of normal and routine
preventative maintenance and repair. The Contractor shall disclose and report to the Property Administrator
the need for replacement and/or capital rehabilitation.

(x) Property closeout. The Contractor shall promptly perform and report to the Property Administrator
contract property closeout, to include reporting, investigating and securing closure of all loss of
Government property cases; physically inventorying all property upon termination or completion of this
contract; and disposing of items at the time they are determined to be excess to contractual needs.

(2) The Contractor shall establish and maintain Government accounting source data, as may be required by this
contract, particularly in the areas of recognition of acquisitions, loss of Government property, and dispositions of
material and equipment.

(9) Systems analysis. (1) The Government shall have access to the contractor's premises and all Government property, at
reasonable times, for the purposes of reviewing, inspecting and evaluating the Contractor's property management plan(s),
systems, procedures, records, and supporting documentation that pertains to Government property. This access includes all
site locations and, with the Contractor's consent, all subcontractor premises.

(2) Records of Government property shall be readily available to authorized Government personnel and shall be
appropriately safeguarded.

(3) Should it be determined by the Government that the Contractor's (or subcontractor's) property management
practices are inadequate or not acceptable for the effective management and control of Government property under
this contract, or present an undue risk to the Government, the Contractor shall prepare a corrective action plan when
requested by the Property Administrator and take all necessary corrective actions as specified by the schedule within
the corrective action plan.

(h) Contractor Liability for Government Property. (1) Unless otherwise provided for in the contract, the Contractor shall not
be liable for loss of Government property furnished or acquired under this contract, except when any one of the following

applies--

(i) The risk is covered by insurance or the Contractor is otherwise reimbursed (to the extent of such
insurance or reimbursement). The allowability of insurance costs shall be determined in accordance with
31.205-19.

(ii) Loss of Government property that is the result of willful misconduct or lack of good faith on the part of
the Contractor's managerial personnel.

(iif) The Contracting Officer has, in writing, revoked the Government's assumption of risk for loss of
Government property due to a determination under paragraph (g) of this clause that the Contractor's
property management practices are inadequate, and/or present an undue risk to the Government, and the
Contractor failed to take timely corrective action. If the Contractor can establish by clear and convincing
evidence that the loss of Government property occurred while the Contractor had adequate property
management practices or the loss did not result from the Contractor's failure to maintain adequate property
management practices, the Contractor shall not be held liable.

(2) The Contractor shall take all reasonable actions necessary to protect the property from further loss. The
Contractor shall separate the damaged and undamaged property, place all the affected property in the best possible
order, and take such other action as the Property Administrator directs.
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(3) The Contractor shall do nothing to prejudice the Government's rights to recover against third parties for any loss
of Government property.

(4) The Contractor shall reimburse the Government for loss of Government property, to the extent that the
Contractor is financially liable for such loss, as directed by the Contracting Officer.

(5) Upon the request of the Contracting Officer, the Contractor shall, at the Government's expense, furnish to the
Government all reasonable assistance and cooperation, including the prosecution of suit and the execution of
instruments of assignment in favor of the Government in obtaining recovery.

(i) Equitable adjustment. Equitable adjustments under this clause shall be made in accordance with the procedures of the
Changes clause. However, the Government shall not be liable for breach of contract for the following:

(1) Any delay in delivery of Government-furnished property.

(2) Delivery of Government-furnished property in a condition not suitable for its intended use.
(3) An increase, decrease, or substitution of Government-furnished property.

(4) Failure to repair or replace Government property for which the Government is responsible.

(i) Contractor inventory disposal. Except as otherwise provided for in this contract, the Contractor shall not dispose of
Contractor inventory until authorized to do so by the Plant Clearance Officer or authorizing official.

(1) Predisposal requirements. (i) If the Contractor determines that the property has the potential to fulfill
requirements under other contracts, the Contractor, in consultation with the Property Administrator, shall request
that the Contracting Officer transfer the property to the contract in question, or provide authorization for use, as
appropriate. In lieu of transferring the property, the Contracting Officer may authorize the Contractor to credit the
costs of Contractor-acquired property (material only) to the losing contract, and debit the gaining contract with the
corresponding cost, when such material is needed for use on another contract. Property no longer needed shall be
considered contractor inventory.

(i) For any remaining Contractor-acquired property, the Contractor may purchase the property at the unit
acquisition cost if desired or make reasonable efforts to return unused property to the appropriate supplier
at fair market value (less, if applicable, a reasonable restocking fee that is consistent with the supplier's
customary practices.)

(2) Inventory disposal schedules. (i) Absent separate contract terms and conditions for property disposition, and
provided the property was not reutilized, transferred, or otherwise disposed of, the Contractor, as directed by the
Plant Clearance Officer or authorizing official, shall use Standard Form 1428, Inventory Disposal Schedule or
electronic equivalent, to identify and report--

(A) Government-furnished property that is no longer required for performance of this contract;

(B) Contractor-acquired property, to which the Government has obtained title under paragraph (e)
of this clause, which is no longer required for performance of that contract; and

(C) Termination inventory.

(if) The Contractor may annotate inventory disposal schedules to identify property the Contractor wishes to
purchase from the Government, in the event that the property is offered for sale.

(iii) Separate inventory disposal schedules are required for aircraft in any condition, flight safety critical
aircraft parts, and other items as directed by the Plant Clearance Officer.

(A) Special test equipment with commercial components;

(B) Special test equipment without commercial components;
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(C) Printing equipment;

(D) Information technology (e.g., computers, computer components, peripheral equipment, and
related equipment);

(E) Precious metals in raw or bulk form;
(F) Nonnuclear hazardous materials or hazardous wastes; or
(G) Nuclear materials or nuclear wastes.

(iv) The Contractor shall provide the information required by FAR 52.245-1(f)(1)(iii) along with the
following:

(A) Any additional information that may facilitate understanding of the property's intended use.
(B) For work-in-progress, the estimated percentage of completion.
(C) For precious metals in raw or bulk form, the type of metal and estimated weight.

(D) For hazardous material or property contaminated with hazardous material, the type of
hazardous material.

(E) For metals in mill product form, the form, shape, treatment, hardness, temper, specification
(commercial or Government) and dimensions (thickness, width and length).

(v) Property with the same description, condition code, and reporting location may be grouped in a single
line item.

(vi) Scrap should be reported by "lot" along with metal content, estimated weight and estimated value.

(3) Submission requirements. (i) The Contractor shall submit inventory disposal schedules to the Plant Clearance
Officer no later than--

(A) 30 days following the Contractor's determination that a property item is no longer required for
performance of this contract;

(B) 60 days, or such longer period as may be approved by the Plant Clearance Officer, following
completion of contract deliveries or performance; or

(C) 120 days, or such longer period as may be approved by the Termination Contracting Officer,
following contract termination in whole or in part.

(if) Unless the Plant Clearance Officer determines otherwise, the Contractor need not identify or report
production scrap on inventory disposal schedules, and may process and dispose of production scrap in
accordance with its own internal scrap procedures. The processing and disposal of other types of
Government-owned scrap will be conducted in accordance with the terms and conditions of the contract or
Plant Clearance Officer direction, as appropriate.

(iii) 120 days, or such longer period as may be approved by the Termination Contracting Officer following
contract termination in whole or in part.

(4) Corrections. The Plant Clearance Officer may--
(i) Reject a schedule for cause (e.g., contains errors, determined to be inaccurate); and

(i) Require the Contractor to correct an inventory disposal schedule.
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(5) Postsubmission adjustments. The Contractor shall notify the Plant Clearance Officer at least 10 working days in
advance of its intent to remove an item from an approved inventory disposal schedule. Upon approval of the Plant
Clearance Officer, or upon expiration of the notice period, the Contractor may make the necessary adjustments to
the inventory schedule.

(6) Storage. (i) The Contractor shall store the property identified on an inventory disposal schedule pending receipt
of disposal instructions. The Government's failure to furnish disposal instructions within 120 days following
acceptance of an inventory disposal schedule may entitle the Contractor to an equitable adjustment for costs incurred
to store such property on or after the 121st day.

(ii) The Contractor shall obtain the Plant Clearance Officer's approval to remove property from the
premises where the property is currently located prior to receipt of final disposition instructions. If approval
is granted, any costs incurred by the Contractor to transport or store the property shall not increase the price
or fee of any Government contract. The storage area shall be appropriate for assuring the property's
physical safety and suitability for use. Approval does not relieve the Contractor of any liability for such
property under this contract.

(7) Disposition instructions. (i) The Contractor shall prepare for shipment, deliver f.0.b. origin, or dispose of
Contractor inventory as directed by the Plant Clearance Officer. Unless otherwise directed by the Contracting
Officer or by the Plant Clearance Officer, the Contractor shall remove and destroy any markings identifying the
property as U.S. Government-owned property prior to its disposal.

(if) The Contracting Officer may require the Contractor to demilitarize the property prior to shipment or
disposal. In such cases, the Contractor may be entitled to an equitable adjustment under paragraph (i) of
this clause.

(8) Disposal proceeds. As directed by the Contracting Officer, the Contractor shall credit the net proceeds from the
disposal of Contractor inventory to the contract, or to the Treasury of the United States as miscellaneous receipts.

(9) Subcontractor inventory disposal schedules. The Contractor shall require its Subcontractors to submit inventory
disposal schedules to the Contractor in accordance with the requirements of paragraph (j)(3) of this clause.

(k) Abandonment of Government property. (1) The Government shall not abandon sensitive property or termination
inventory without the Contractor's written consent.

(2) The Government, upon notice to the Contractor, may abandon any nonsensitive Government property in place, at
which time all obligations of the Government regarding such property shall cease.

(3) Absent contract terms and conditions to the contrary, the Government may abandon parts removed and replaced
from property as a result of normal maintenance actions, or removed from property as a result of the repair,
maintenance, overhaul, or modification process.

(4) The Government has no obligation to restore or rehabilitate the Contractor's premises under any circumstances;
however, if Government-furnished property is withdrawn or is unsuitable for the intended use, or if other
Government property is substituted, then the equitable adjustment under paragraph (i) of this clause may properly
include restoration or rehabilitation costs.

(I) Communication. All communications under this clause shall be in writing.

(m) Contracts outside the United States. If this contract is to be performed outside of the United States and its outlying areas,
the words "Government" and "Government-furnished" (wherever they appear in this clause) shall be construed as "United
States Government™ and "United States Government-furnished," respectively.

(End of Clause)

952.202-1 Definitions.
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As prescribed in 902.201, insert the clause at 48 CFR 52.202-1, Definitions, in all contracts. The following shall be added to the clause
as paragraph (c):

(c) When a solicitation provision or contract clause uses a word or term that is defined in the Department of Energy
Acquisition Regulation (DEAR) (48 CFR chapter 9), the word or term has the same meaning as the definition in 48 CFR
902.101 or the definition in the part, subpart, or section of 48 CFR chapter 9 where the provision or clause is prescribed in
effect at the time the solicitation was issued, unless an exception in (a) applies.

952.203-70 Whistleblower Protection for Contractor Employees. (DEC 2000)

(@) The Contractor shall comply with the requirements of "DOE Contractor Employee Protection Program™ at 10 CFR part
708 for work performed on behalf of DOE directly related to activities at DOE-owned or-leased sites.

(b) The Contractor shall insert or have inserted the substance of this clause, including this paragraph (b), in subcontracts at all
tiers, for subcontracts involving work performed on behalf of DOE directly related to activities at DOE-owned or leased sites.

(End of Clause)
952.204-2 Security. (MAR 2011)

(a) Responsibility. It is the Contractor's duty to protect all classified information, special nuclear material, and other DOE
property. The Contractor shall, in accordance with DOE security regulations and requirements, be responsible for protecting
all classified information and all classified matter (including documents, material and special nuclear material) which are in
the Contractor's possession in connection with the performance of work under this contract against sabotage, espionage, 1oss
or theft. Except as otherwise expressly provided in this contract, the Contractor shall, upon completion or termination of this
contract, transmit to DOE any classified matter or special nuclear material in the possession of the Contractor or any person
under the Contractor's control in connection with performance of this contract. If retention by the Contractor of any classified
matter is required after the completion or termination of the contract, the Contractor shall identify the items and classification
levels and categories of matter proposed for retention, the reasons for the retention, and the proposed period of retention. If
the retention is approved by the Contracting Officer, the security provisions of the contract shall continue to be applicable to
the classified matter retained. Special nuclear material shall not be retained after the completion or termination of the
contract.

(b) Regulations. The Contractor agrees to comply with all security regulations and contract requirements of DOE as
incorporated into the contract.

(c) Definition of Classified Information. The term Classified Information means information that is classified as Restricted
Data or Formerly Restricted Data under the Atomic Energy Act of 1954, or information determined to require protection
against unauthorized disclosure under Executive Order 12958, Classified National Security Information, as amended, or prior
executive orders, which is identified as National Security Information.

(d) Definition of Restricted Data. The term Restricted Data means all data concerning design, manufacture, or utilization of
atomic weapons; production of special nuclear material; or use of special nuclear material in the production of energy, but
excluding data declassified or removed from the Restricted Data category pursuant to 42 U.S.C. 2162 (Section 142, as
amended, of the Atomic Energy Act of 1954).

(e) Definition of Formerly Restricted Data. The term "Formerly Restricted Data" means information removed from the
Restricted Data category based on a joint determination by DOE or its predecessor agencies and the Department of Defense
that the information- (1) relates primarily to the military utilization of atomic weapons; and (2) can be adequately protected as
National Security Information. However, such information is subject to the same restrictions on transmission to other
countries or regional defense organizations that apply to Restricted Data.

(f) Definition of National Security Information. The term "National Security Information" means information that has been
determined, pursuant to Executive Order 12958, Classified National Security Information, as amended, or any predecessor
order, to require protection against unauthorized disclosure, and that is marked to indicate its classified status when in
documentary form.
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(9) Definition of Special Nuclear Material. The term "special nuclear material™ means- (1) plutonium, uranium enriched in
the isotope 233 or in the isotope 235, and any other material which, pursuant to 42 U.S.C. 2071 (section 51 as amended, of
the Atomic Energy Act of 1954) has been determined to be special nuclear material, but does not include source material; or
(2) any material artificially enriched by any of the foregoing, but does not include source material.

(h) Access authorizations of personnel. (1) The Contractor shall not permit any individual to have access to any classified
information or special nuclear material, except in accordance with the Atomic Energy Act of 1954, and the DOE's regulations
and contract requirements applicable to the particular level and category of classified information or particular category of
special nuclear material to which access is required.

(2) The Contractor must conduct a thorough review, as defined at 48 CFR 904.401, of an uncleared applicant or
uncleared employee, and must test the individual for illegal drugs, prior to selecting the individual for a position
requiring a DOE access authorization.

(i) a review must- verify an uncleared applicant's or uncleared employee's educational background,
including any high school diploma obtained within the past five years, and degrees or diplomas granted by
an institution of higher learning; contact listed employers for the last three years and listed personal
references; conduct local law enforcement checks when such checks are not prohibited by state or local law
or regulation and when the uncleared applicant or uncleared employee resides in the jurisdiction where the
Contractor is located; and conduct a credit check and other checks as appropriate.

(if) Contractor reviews are not required for an applicant for DOE access authorization who possesses a
current access authorization from DOE or another Federal agency, or whose access authorization may be
reapproved without a federal background investigation pursuant to Executive Order 12968, Access to
Classified Information (August 4, 1995), Sections 3.3(c) and (d).

(iii) In collecting and using this information to make a determination as to whether it is appropriate to select
an uncleared applicant or uncleared employee to a position requiring an access authorization, the
Contractor must comply with all applicable laws, regulations, and Executive Orders, including those- (A)
governing the processing and privacy of an individual's information, such as the Fair Credit Reporting Act,
Americans with Disabilities Act (ADA), and Health Insurance Portability and Accountability Act; and (b)
prohibiting discrimination in employment, such as under the ADA, Title VII and the Age Discrimination in
Employment Act, including with respect to pre- and post-offer of employment disability related
questioning.

(iv) In addition to a review, each candidate for a DOE access authorization must be tested to demonstrate
the absence of any illegal drug, as defined in 10 CFR 707.4. All positions requiring access authorizations
are deemed testing designated positions in accordance with 10 CFR part 707. All employees possessing
access authorizations are subject to applicant, random or for cause testing for use of illegal drugs. DOE will
not process candidates for a DOE access authorization unless their tests confirm the absence from their
system of any illegal drug.

(v) When an uncleared applicant or uncleared employee receives an offer of employment for a position that
requires a DOE access authorization, the Contractor shall not place that individual in such a position prior
to the individual's receipt of a DOE access authorization, unless an approval has been obtained from the
head of the cognizant local security office. If the individual is hired and placed in the position prior to
receiving an access authorization, the uncleared employee may not be afforded access to classified
information or matter or special nuclear material (in categories requiring access authorization) until an
access authorization has been granted.

(vi) The Contractor must furnish to the head of the cognizant local DOE Security Office, in writing, the
following information concerning each uncleared applicant or uncleared employee who is selected for a
position requiring an access authorization-

A. The date(s) each Review was conducted;

B. Each entity that provided information concerning the individual;
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C. A certification that the review was conducted in accordance with all applicable laws,
regulations, and Executive Orders, including those governing the processing and privacy of an
individual's information collected during the review;

D. A certification that all information collected during the review was reviewed and evaluated in
accordance with the Contractor's personnel policies; and

E. The results of the test for illegal drugs.

(i) Criminal liability. It is understood that disclosure of any classified information relating to the work or services ordered
hereunder to any person not entitled to receive it, or failure to protect any classified information, special nuclear material, or
other Government property that may come to the Contractor or any person under the Contractor's control in connection with
work under this contract, may subject the Contractor, its agents, employees, or Subcontractors to criminal liability under the
laws of the United States (see the Atomic Energy Act of 1954, 42 U.S.C. 2011 et seq.; 18 U.S.C. 793 and 794).

() Foreign Ownership, Control, or Influence. (1) The Contractor shall immediately provide the cognizant security office
written notice of any change in the extent and nature of foreign ownership, control or influence over the Contractor which
would affect any answer to the questions presented in the Standard Form (SF) 328, Certificate Pertaining to Foreign Interests,
executed prior to award of this contract. Contractors are encouraged to submit this information through the use of the online
tool at https://foci.td.anl.gov/. When completed the Contractor must print and sign one copy of the SF 328 and submit it to
the Contracting Officer. In addition, any notice of changes in ownership or control which are required to be reported to the
Securities and Exchange Commission, the Federal Trade Commission, or the Department of Justice, shall also be furnished
concurrently to the Contracting Officer.

(2) If a Contractor has changes involving foreign ownership, control, or influence, DOE must determine whether the
changes will pose an undue risk to the common defense and security. In making this determination, DOE will
consider proposals made by the Contractor to avoid or mitigate foreign influences.

(3) If the cognizant security office at any time determines that the Contractor is, or is potentially, subject to foreign
ownership, control, or influence, the Contractor shall comply with such instructions as the Contracting Officer shall
provide in writing to protect any classified information or special nuclear material.

(4) The Contracting Officer may terminate this contract for default either if the Contractor fails to meet obligations
imposed by this clause or if the Contractor creates a foreign ownership, control, or influence situation in order to
avoid performance or a termination for default. The Contracting Officer may terminate this contract for convenience
if the Contractor becomes subject to foreign ownership, control, or influence and for reasons other than avoidance of
performance of the contract, cannot, or chooses not to, avoid or mitigate the foreign ownership, control, or influence
problem.

(k) Employment announcements. When placing announcements seeking applicants for positions requiring access
authorizations, the Contractor shall include in the written vacancy announcement, a notification to prospective applicants that
reviews, and tests for the absence of any illegal drug as defined in 10 CFR 707.4, will be conducted by the employer and a
background investigation by the Federal government may be required to obtain an access authorization prior to employment,
and that subsequent reinvestigations may be required. If the position is covered by the Counterintelligence Evaluation
Program regulations at 10 CFR 709, the announcement should also alert applicants that successful completion of a
counterintelligence evaluation may include a counterintelligence-scope polygraph examination.

(I) Flow down to subcontracts. The Contractor agrees to insert terms that conform substantially to the language of this clause,
including this paragraph, in all subcontracts under its contract that will require subcontractor employees to possess access
authorizations. Additionally, the Contractor must require such subcontractors to have an existing DOD or DOE facility
clearance or submit a completed SF 328, Certificate Pertaining to Foreign Interests, as required in 48 CFR 952.204-73,
Facility Clearance, and obtain a foreign ownership, control and influence determination and facility clearance prior to award
of a subcontract. Information to be provided by a subcontractor pursuant to this clause may be submitted directly to the
Contracting Officer. For purposes of this clause, subcontractor means any subcontractor at any tier and the term "Contracting
Officer" means the DOE Contracting Officer. When this clause is included in a subcontract, the term "Contractor" shall mean
subcontractor and the term "contract™ shall mean subcontract.
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(End of clause)
952.204-70 Classification/Declassification. (SEP 1997)

In the performance of work under this contract, the Contractor or subcontractor shall comply with all provisions of the Department of
Energy's regulations and mandatory DOE directives which apply to work involving the classification and declassification of
information, documents, or material. In this section, “information™ means facts, data, or knowledge itself; "document™ means the
physical medium on or in which information is recorded; and "material™ means a product or substance which contains or reveals
information, regardless of its physical form or characteristics. Classified information is "Restricted Data" and "Formerly Restricted
Data" (classified under the Atomic Energy Act of 1954, as amended) and "National Security Information™ (classified under Executive
Order 12958 or prior Executive Orders). The original decision to classify or declassify information is considered an inherently
Governmental function. For this reason, only Government personnel may serve as original classifiers, i.e., Federal Government
Original Classifiers. Other personnel (Government or Contractor) may serve as derivative classifiers which involves making
classification decisions based upon classification guidance which reflect decisions made by Federal Government Original Classifiers.

The Contractor or subcontractor shall ensure that any document or material that may contain classified information is reviewed by
either a Federal Government or a Contractor Derivative Classifier in accordance with classification regulations including mandatory
DOE directives and classification/declassification guidance furnished to the Contractor by the Department of Energy to determine
whether it contains classified information prior to dissemination. For information which is not addressed in
classification/declassification guidance, but whose sensitivity appears to warrant classification, the Contractor or subcontractor shall
ensure that such information is reviewed by a Federal Government Original Classifier.

In addition, the Contractor or subcontractor shall ensure that existing classified documents (containing either Restricted Data or
Formerly Restricted Data or National Security Information) which are in its possession or under its control are periodically reviewed
by a Federal Government or Contractor Derivative Declassifier in accordance with classification regulations, mandatory DOE
directives and classification/declassification guidance furnished to the Contractor by the Department of Energy to determine if the
documents are no longer appropriately classified. Priorities for declassification review of classified documents shall be based on the
degree of public and researcher interest and the likelihood of declassification upon review. Documents which no longer contain
classified information are to be declassified. Declassified documents then shall be reviewed to determine if they are publicly
releasable. Documents which are declassified and determined to be publicly releasable are to be made available to the public in order
to maximize the public's access to as much Government information as possible while minimizing security costs.

The Contractor or subcontractor shall insert this clause in any subcontract which involves or may involve access to classified
information.

(End of clause)
952.204-77 Computer Security. (AUG 2006)
(a) Definitions.

(1) Computer means desktop computers, portable computers, computer networks (including the DOE Network and
local area networks at or controlled by DOE organizations), network devices, automated information systems, and or
other related computer equipment owned by, leased, or operated on behalf of the DOE.

(2) Individual means a DOE Contractor or subcontractor employee, or any other person who has been granted access
to a DOE computer or to information on a DOE computer, and does not include a member of the public who sends
an e-mail message to a DOE computer or who obtains information available to the public on DOE Web sites.

(b) Access to DOE computers. A Contractor shall not allow an individual to have access to information on a DOE computer
unless-

(1) The individual has acknowledged in writing that the individual has no expectation of privacy in the use of a DOE
computer; and

(2) The individual has consented in writing to permit access by an authorized investigative agency to any DOE

computer used during the period of that individual's access to information on a DOE computer, and for a period of
three years thereafter.
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(c) No expectation of privacy. Notwithstanding any other provision of law (including any provision of law enacted by the
Electronic Communications Privacy Act of 1986), no individual using a DOE computer shall have any expectation of privacy
in the use of that computer.

(d) Written records. The Contractor is responsible for maintaining written records for itself and subcontractors demonstrating
compliance with the provisions of paragraph (b) of this section. The Contractor agrees to provide access to these records to
the DOE, or its authorized agents, upon request.

(e) Subcontracts. The Contractor shall insert this clause, including this paragraph (e), in subcontracts under this contract that
may provide access to computers owned, leased or operated on behalf of the DOE.

(End of Clause)
952.209-72 Organizational conflicts of interest. (AUG 2009)

(@) Purpose. The purpose of this clause is to ensure that the Contractor (1) is not biased because of its financial, contractual,
organizational, or other interests which relate to the work under this contract, and (2) does not obtain any unfair competitive
advantage over other parties by virtue of its performance of this contract.

(b) Scope. The restrictions described herein shall apply to performance or participation by the Contractor and any of its
affiliates or their successors in interest (hereinafter collectively referred to as "Contractor™) in the activities covered by this
clause as a prime Contractor, subcontractor, cosponsor, joint venturer, consultant, or in any similar capacity. For the purpose
of this clause, affiliation occurs when a business concern is controlled by or has the power to control another or when a third
party has the power to control both.

(1) Use of Contractor's Work Product.

(i) The Contractor shall be ineligible to participate in any capacity in Department contracts, subcontracts, or
proposals therefore (solicited and unsolicited) which stem directly from the Contractor's performance of
work under this contract for a period of (Contracting Officer see 48 CFR 909.507-2 and enter specific term)
years after the completion of this contract. Furthermore, unless so directed in writing by the Contracting
Officer, the Contractor shall not perform any advisory and assistance services work under this contract on
any of its products or services or the products or services of another firm if the Contractor is or has been
substantially involved in their development or marketing. Nothing in this subparagraph shall preclude the
Contractor from competing for follow-on contracts for advisory and assistance services.

(ii) If, under this contract, the Contractor prepares a complete or essentially complete statement of work or
specifications to be used in competitive acquisitions, the Contractor shall be ineligible to perform or
participate in any capacity in any contractual effort which is based on such statement of work or
specifications. The Contractor shall not incorporate its products or services in such statement of work or
specifications unless so directed in writing by the Contracting Officer, in which case the restriction in this
subparagraph shall not apply.

(iii) Nothing in this paragraph shall preclude the Contractor from offering or selling its standard and
commercial items to the Government.

(2) Access to and use of information.

(i) If the Contractor, in the performance of this contract, obtains access to information, such as Department
plans, policies, reports, studies, financial plans, internal data protected by the Privacy Act of 1974 (5 U.S.C.
552a), or data which has not been released or otherwise made available to the public, the Contractor agrees
that without prior written approval of the Contracting Officer it shall not-

(A) use such information for any private purpose unless the information has been released or
otherwise made available to the public;
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(B) compete for work for the Department based on such information for a period of six (6) months
after either the completion of this contract or until such information is released or otherwise made
available to the public, whichever is first;

(C) submit an unsolicited proposal to the Government which is based on such information until
one year after such information is released or otherwise made available to the public; and

(D) release such information unless such information has previously been released or otherwise
made available to the public by the Department.

(ii) In addition, the Contractor agrees that to the extent it receives or is given access to proprietary data,
data protected by the Privacy Act of 1974 (5 U.S.C. 552a), or other confidential or privileged technical,
business, or financial information under this contract, it shall treat such information in accordance with any
restrictions imposed on such information.

(iii) The Contractor may use technical data it first produces under this contract for its private purposes
consistent with paragraphs (b)(2)(i) (A) and (D) of this clause and the patent, rights in data, and security
provisions of this contract.

(c) Disclosure after award.

(1) The Contractor agrees that, if changes, including additions, to the facts disclosed by it prior to award of this
contract, occur during the performance of this contract, it shall make an immediate and full disclosure of such
changes in writing to the Contracting Officer. Such disclosure may include a description of any action which the
Contractor has taken or proposes to take to avoid, neutralize, or mitigate any resulting conflict of interest. The
Department may, however, terminate the contract for convenience if it deems such termination to be in the best
interest of the Government.

(2) In the event that the Contractor was aware of facts required to be disclosed or the existence of an actual or
potential organizational conflict of interest and did not disclose such facts or such conflict of interest to the
Contracting Officer, DOE may terminate this contract for default.

(d) Remedies. For breach of any of the above restrictions or for nondisclosure or misrepresentation of any facts required to be
disclosed concerning this contract, including the existence of an actual or potential organizational conflict of interest at the
time of or after award, the Government may terminate the contract for default, disqualify the Contractor from subsequent
related contractual efforts, and pursue such other remedies as may be permitted by law or this contract.

(e) Waiver. Requests for waiver under this clause shall be directed in writing to the Contracting Officer and shall include a
full description of the requested waiver and the reasons in support thereof. If it is determined to be in the best interests of the
Government, the Contracting Officer may grant such a waiver in writing.

(End of clause)
952.215-70 Key Personnel. (DEC 2000)

(@) The personnel listed below or elsewhere in this contract [] are considered essential to the work being performed under this
contract. Before removing, replacing, or diverting any of the listed or specified personnel, the Contractor must:

(1) Notify the Contracting Officer reasonably in advance;

(2) submit justification (including proposed substitutions) in sufficient detail to permit evaluation of the impact on
this contract; and

(3) obtain the Contracting Officer's written approval. Notwithstanding the foregoing, if the Contractor deems
immediate removal or suspension of any member of its management team is necessary to fulfill its obligation to
maintain satisfactory standards of employee competency, conduct, and integrity under the clause at 48 CFR
970.5203-3, Contractor's Organization, the Contractor may remove or suspend such person at once, although the
Contractor must notify Contracting Officer prior to or concurrently with such action.
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(b) The list of personnel may, with the consent of the contracting parties, be amended from time to time during the course of
the contract to add or delete personnel.

Program Manager- Kenneth L. Grey
IT Project Manager - Richard Taylor

(End of clause)

952.223-76 Conditional payment of fee or profit - safeguarding restricted data and other classified information and protection
of worker safety and health. (DEC 2010)

(a) General.

(1) The payment of fee or profit (i.e., award fee, fixed fee, and incentive fee or profit) under this contract is
dependent upon the Contractor's compliance with the terms and conditions of this contract relating to the
safeguarding of Restricted Data and other classified information (i.e., Formerly Restricted Data and National
Security Information) and relating to the protection of worker safety and health, including compliance with
applicable law, regulation, and DOE directives. The term "contractor" as used in this clause to address failure to
comply shall mean "contractor or contractor employee."

(2) In addition to other remedies available to the Federal Government, if the Contractor fails to comply with the

terms and conditions of this contract relating to the safeguarding of Restricted Data and other classified information
or relating to the protection of worker safety and health, the Contracting Officer may unilaterally reduce the amount
of fee or profit that is otherwise payable to the Contractor in accordance with the terms and conditions of this clause.

(3) Any reduction in the amount of fee or profit earned by the Contractor will be determined by the severity of the
Contractor's failure to comply with contract terms and conditions relating to the safeguarding of Restricted Data or
other classified information or relating to worker safety and health pursuant to the degrees specified in paragraphs
(c) and (d) of this clause.

(b) Reduction Amount.

(1) If in any period (see paragraph(b)(2) of this clause) it is found that the Contractor has failed to comply with
contract terms and conditions relating to the safeguarding of Restricted Data or other classified information or
relating to the protection of worker safety and health, the Contractor's fee or profit of the period may be reduced.
Such reduction shall not be less than 26% nor greater than 100% of the total fee or profit earned for a first degree
performance failure, not less than 11% nor greater than 25% for a second degree performance failure, and up to 10%
for a third degree performance failure. The Contracting Officer must consider mitigating factors that may warrant a
reduction below the specified range (see 48 CFR 904.402(c) and 48 CFR 923.7002(a)(2)). The mitigating factors
include, but are not limited to, the following (v), (vi), (vii), and (viii) apply to worker safety and health (WS&H)
only:

(i) Degree of control the Contractor had over the event or incident.
(ii) Efforts the Contractor had made to anticipate and mitigate the possibility of the event in advance.
(iii) Contractor self-identification and response to the event to mitigate impacts and recurrence.

(iv) General status (trend and absolute performance) of: safeguarding Restricted Data and other classified
information and compliance in related security areas; or of protecting WS&H and compliance in related
areas.

(v) Contractor demonstration to the Contracting Officer's satisfaction that the principles of industrial
WS&H standards are routinely practiced (e.g., Voluntary Protection Program Star Status).

(vi) Event caused by "Good Samaritan" act by the Contractor (e.g., offsite emergency response).
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(vii) Contractor demonstration that a performance measurement system is routinely used to improve and
maintain WS&H performance (including effective resource allocation) and to support DOE corporate
decision-making (e.g., policy, WS&H programs).

(viii) Contractor demonstration that an Operating Experience and Feedback Program is functioning that
demonstrably affects continuous improvement in WS&H by use of lessons-learned and best practices inter-
and intra-DOE sites.

(2)(i) Except in the case of performance-based, firm-fixed-price contracts (see paragraph (b)(3) of this clause), the
Contracting Officer, for purposes of this clause, will at the time of contract award, or as soon as practicable
thereafter, allocate the total amount of fee or profit that is available under this contract to equal periods of [] months
to run sequentially for the entire term of the contract (i.e., from the effective date of the contract to the expiration
date of the contract, including all options). The amount of fee or profit to be allocated to each period shall be equal
to the average monthly fee or profit that is available or otherwise payable during the entire term of the contract,
multiplied by the number of months established above for each period.

(i) Under this clause, the total amount of fee or profit that is subject to reduction in a period in which a
performance failure occurs, in combination with any reduction made under any other clause in the contract
that provides for a reduction to the fee or profit, shall not exceed the amount of fee or profit that is earned
by the Contractor in the period established pursuant to paragraph (b)(2)(i) of this clause.

(3) For performance-based firm-fixed-price contracts, the Contracting Officer will at the time of contract award
include negative monetary incentives in the contract for Contractor violations relating to the safeguarding of
Restricted Data and other classified information and relating to protection of worker safety and health.

(c) Safeguarding Restricted Data and Other Classified Information. Performance failures occur if the Contractor does not
comply with the terms and conditions of this contract relating to the safeguarding of Restricted Data and other classified
information. The degrees of performance failures relating to the Contractor's obligations under this contract for safeguarding
of Restricted Data and other classified information are as follows:

(1) First Degree: Performance failures that have been determined, in accordance with applicable law, regulation, or
DOE directive, to have resulted in, or that can reasonably be expected to result in, exceptionally grave damage to the
national security. The following are examples of performance failures or performance failures of similar import that
will be considered first degree:

(i) Non-compliance with applicable laws, regulations, and DOE directives actually resulting in, or creating
a risk of, loss, compromise, or unauthorized disclosure of Top Secret Restricted Data or other information
classified as Top Secret, any classification level of information in a Special Access Program (SAP),
information identified as sensitive compartmented information (SCI), or high risk nuclear weapons-related
data.

(i) Contractor actions that result in a breakdown of the safeguards and security management system that
can reasonably be expected to result in the loss, compromise, or unauthorized disclosure of Top Secret
Restricted Data, or other information classified as Top Secret, any classification level of information in a
SAP, information identified as SCI, or high risk nuclear weapons-related data.

(iii) Failure to promptly report the loss, compromise, or unauthorized disclosure of Top Secret Restricted
Data or other information classified as Top Secret, any classification level of information in a SAP,
information identified as SCI, or high risk nuclear weapons-related data.

(iv) Failure to timely implement corrective actions stemming from the loss, compromise, or unauthorized
disclosure of Top Secret Restricted Data or other classified information classified as Top Secret, any
classification level of information in a SAP, information identified as SCI, or high risk nuclear weapons-
related data.

(2) Second Degree: Performance failures that have been determined, in accordance with applicable law, regulation,
or DOE directive, to have actually resulted in, or that can reasonably be expected to result in, serious damage to the

Page 39



national security. The following are examples of performance failures or performance failures of similar import that
will be considered second degree:

(i) Non-compliance with applicable laws, regulations, and DOE directives actually resulting in, or creating
risk of, loss, compromise, or unauthorized disclosure of Secret Restricted Data or other information
classified as Secret.

(i) Contractor actions that result in a breakdown of the safeguards and security management system that
can reasonably be expected to result in the loss, compromise, or unauthorized disclosure of Secret
Restricted Data, or other information classified as Secret.

(iii) Failure to promptly report the loss, compromise, or unauthorized disclosure of Restricted Data or other
classified information regardless of classification (except for information covered by paragraph (c)(1)(iii)
of this clause).

(iv) Failure to timely implement corrective actions stemming from the loss, compromise, or unauthorized
disclosure of Secret Restricted Data or other information classified as Secret.

(3) Third Degree: Performance failures that have been determined, in accordance with applicable law, regulation, or
DOE directive, to have actually resulted in, or that can reasonably be expected to result in, undue risk to the
common defense and security. In addition, this category includes performance failures that result from a lack of
contractor management and/or employee attention to the proper safeguarding of Restricted Data and other classified
information. These performance failures may be indicators of future, more severe performance failures and/or
conditions, and if identified and corrected early would prevent serious incidents. The following are examples of
performance failures or performance failures of similar import will be considered third degree:

(i) Non-compliance with applicable laws, regulations, and DOE directives actually resulting in, or creating
risk of, loss, compromise, or unauthorized disclosure of Restricted Data or other information classified as
Confidential.

(ii) Failure to promptly report alleged or suspected violations of laws, regulations, or directives pertaining
to the safeguarding of Restricted Data or other classified information.

(i) Failure to identify or timely execute corrective actions to mitigate or eliminate identified vulnerabilities
and reduce residual risk relating to the protection of Restricted Data or other classified information in
accordance with the Contractor's Safeguards and Security Plan or other security plan, as applicable.

(iv) Contractor actions that result in performance failures which unto themselves pose minor risk, but when
viewed in the aggregate indicate degradation in the integrity of the Contractor's safeguards and security
management system relating to the protection of Restricted Data and other classified information.

(d) Protection of Worker Safety and Health. Performance failures occur if the contractor does not comply with the contract's
WS&H terms and conditions, which may be included in the DOE approved contractor Integrated Safety Management System
(ISMS). The degrees of performance failure under which reductions of fee or profit will be determined are:

(1) First Degree: Performance failures that are most adverse to WS&H or could threaten the successful completion
of a program or project. For contracts including ISMS requirements, failure to develop and obtain required DOE
approval of WS&H aspects of an ISMS is considered first degree. The Government will perform necessary review
of the ISMS in a timely manner and will not unreasonably withhold approval of the WS&H aspects of the
Contractor's ISMS. The following performance failures or performance failures of similar import will be deemed
first degree:

(i) Type A accident (defined in DOE Order 225.1A, Accident Investigations, or its successor).
(if) Two Second Degree performance failures during an evaluation period.

(2) Second Degree: Performance failures that are significantly adverse to WS&H. They include failures to comply
with approved WS&H aspects of an ISMS that result in an actual injury, exposure, or exceedence that occurred or
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(End of Clause)

nearly occurred but had minor practical long-term health consequences. The following performance failures or
performance failures of similar import will be considered second degree:

(i) Type B accident (defined in DOE Order 225.1A, Accident Investigations, or its successor).

(if) Non-compliance with approved WS&H aspects of an ISMS that results in a near miss of a Type A or B
accident. A near miss is a situation in which an inappropriate action occurs, or a necessary action is
omitted, but does not result in an adverse effect.

(i) Failure to mitigate or notify DOE of an imminent danger situation after discovery, where such
notification is a requirement of the contract.

(3) Third Degree: Performance failures that reflect a lack of focus on improving WS&H. They include failures to
comply with approved WS&H aspects of an ISMS that result in potential breakdown of the Contractor's WS&H
system. The following performance failures or performance failures of similar import will be considered third
degree:

(i) Failure to implement effective corrective actions to address deficiencies/non-compliance documented
through external (e.g., Federal) oversight and/or reported per DOE Manual 231.1-2, Occurrence Reporting
and Processing of Operations Information, or its successor, requirements, or internal oversight of DOE
Order 470.2B, Independent Oversight and Performance Assurance Program, or its successor, requirements.

(i) Multiple similar non-compliances identified by external (e.g., Federal) oversight that in aggregate
indicate a significant WS&H system breakdown.

(iif) Non-compliances that either have, or may have, significant negative impacts to workers that indicate a
significant WS&H system breakdown.

(iv) Failure to notify DOE upon discovery of events or conditions where notification is required by the
terms and conditions of the contract.

952.242-70 Technical Direction. (DEC 2000)

(a) Performance of the work under this contract shall be subject to the technical direction of the DOE Contracting Officer's
Representative (COR). The term "technical direction™ is defined to include, without limitation:

(1) Providing direction to the Contractor that redirects contract effort, shift work emphasis between work areas or
tasks, require pursuit of certain lines of inquiry, fill in details, or otherwise serve to accomplish the contractual
Statement of Work.

(2) Providing written information to the Contractor that assists in interpreting drawings, specifications, or technical
portions of the work description.

(3) Reviewing and, where required by the contract, approving, technical reports, drawings, specifications, and
technical information to be delivered by the Contractor to the Government.

(b) The Contractor will receive a copy of the written COR designation from the Contracting Officer. It will specify the extent
of the COR's authority to act on behalf of the Contracting Officer.

(c) Technical direction must be within the scope of work stated in the contract. The COR does not have the authority to, and
may not, issue any technical direction that-

(1) Constitutes an assignment of additional work outside the Statement of Work;

(2) Constitutes a change as defined in the contract clause entitled "Changes;"
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(3) In any manner causes an increase or decrease in the total estimated contract cost, the fee (if any), or the time
required for contract performance;

(4) Changes any of the expressed terms, conditions or specifications of the contract; or
(5) Interferes with the Contractor's right to perform the terms and conditions of the contract.
(d) All technical direction shall be issued in writing by the COR.

(e) The Contractor must proceed promptly with the performance of technical direction duly issued by the COR in the manner
prescribed by this clause and within its authority under the provisions of this clause. If, in the opinion of the Contractor, any
instruction or direction by the COR falls within one of the categories defined in (c)(1) through (c)(5) of this clause, the
Contractor must not proceed and must notify the Contracting Officer in writing within five (5) working days after receipt of
any such instruction or direction and must request the Contracting Officer to modify the contract accordingly. Upon receiving
the notification from the Contractor, the Contracting Officer must-

(1) Advise the Contractor in writing within thirty (30) days after receipt of the Contractor's letter that the technical
direction is within the scope of the contract effort and does not constitute a change under the Changes clause of the
contract;

(2) Advise the Contractor in writing within a reasonable time that the Government will issue a written change order;
or

(3) Advise the Contractor in writing within a reasonable time not to proceed with the instruction or direction of the
COR.

(f) A failure of the Contractor and Contracting Officer either to agree that the technical direction is within the scope of the
contract or to agree upon the contract action to be taken with respect to the technical direction will be subject to the
provisions of the clause entitled "Disputes."

(End of Clause)
952.245-2 Government property (fixed-price contracts).

Modify FAR 52.245-2 by adding "and the DOE Acquisition Regulation Subpart 945.5," after the reference to FAR Subpart 45.5 in the
first sentence of paragraphs (e)(1) and (e)(2) of the clause.
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