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SECTION B: SUPPLIES OR SERVICES AND PRICES/COSTS
B-1 SERVICES BEING ACQUIRED

CLIN 0001 MANAGEMENT AND OPERATION OF THE SANDIA
NATIONAL LABORATORIES

In accordance with the terms and conditions of this Contract, the Contractor shall provide
the personnel, equipment, materials, supplies, and services (except as may be furnished
by the Government) and otherwise do all things necessary for, or incidental to, the
efficient, effective, and safe management and operation of the Sandia National
Laboratories (SNL) in Albuquerque, New Mexico (NM) and at all satellite facilities as
provided in the Statement of Work. This CLIN includes construction projects other than
Capital Construction Projects as defined in this Contract.

CLIN 0001A TRANSITION TERM (MODIFIED 0004)

The Transition Term will be four months, on a cost reimbursement (no fee) basis, with an
estimated cost of $15,548.428.

CLIN 0001B BASE TERM

The Base Term is five years of performance on a cost-plus-fixed-fee and award fee basis.

CLIN 0001C OPTION TERM 1 (MODIFIED 0057)

Option Term 1 is five months of performance on a cost-plus-fixed-fee and award fee basis.

CLIN 0001D OPTION TERM 2

Option Term 2 is one year of performance on a cost-plus-fixed-fee and award fee basis.

CLIN 0001E OPTION TERM 3

Option Term 3 is one year of performance on a cost-plus-fixed-fee and award fee basis.

CLIN 0001F OPTION TERM 4

Option Term 4 is one year of performance on a cost-plus-fixed-fee and award fee basis.

CLIN 0001G OPTION TERM 5 (MODIFIED 0057)

Option Term 5 is nineteen months of performance on a cost-plus-fixed-fee and award fee basis.
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CLIN 0002 STRATEGIC PARTNERSHIP PROJECTS

The Contractor shall, in accordance with Section J, Appendix A, Chapter I1 Work Scope
Structure, paragraph 1.8 Strategic Partnership Projects (SPP) (formerly known as Work for
Others (WFO) Program), and all other the terms and conditions of this Contract, provide the
personnel, equipment, materials, supplies, and services, (except as may be furnished by the

Government) and otherwise do all things necessary for, or incident to, the effective, efficient, and
safe performance all SPP efforts as directed by the Contracting Officer.

CLIN 0002A BASE TERM

The Base Term is five years of performance on a cost-plus-fixed-fee basis.

CLIN 0002B OPTION TERM 1 (MODIFIED 0057)

Option Term 1 is five months of performance on a cost-plus-fixed-fee basis.

CLIN 0002C OPTION TERM 2

Option Term 2 is one year of performance on a cost-plus-fixed-fee basis.

CLIN 0002D OPTION TERM 3

Option Term 3 is one year of performance on a cost-plus-fixed-fee basis.

CLIN 0002E OPTION TERM 4

Option Term 4 is one year of performance on a cost-plus-fixed-fee basis.

CLIN 0002F OPTION TERM 5 (MODIFIED 0057)
Option Term 5 is nineteen months of performance on a cost-plus-fixed-fee basis.
CLIN 0003 CAPITAL CONSTRUCTION PROJECTS

The Contractor shall provide the personnel, equipment, materials, supplies, and services (except
as may be furnished by the Government) and otherwise do all things necessary for, or incidental
to, the efficient, effective, and safe management and/or performance of Capital Construction
Projects (defined in Clause H-20 of this contract) as the Parties may agree. Each mutually-
agreed-upon Capital Construction Project shall be identified hereunder as a Sub-CLIN to CLIN
0003 via bilateral contract modification. Price and price structure (such as Firm Fixed Price,
Cost-Plus-Incentive-Fee, or other price structures as agreed) and any applicable special terms
and conditions shall be identified for each Capital Construction Project covered by CLIN 0003.
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B2 CONTRACT TYPE AND VALUE (MODIFIED 0008, 0023, 0026, 0050, 0060, 0077, 0057,

Contract No. DE-NA0003525

0081, 0098, 0109, 0124, 0133, 0158; REPLACED 0071, 0144, 0147, 0169)

@

(®)

This is a performance-based, Management and Operating (M&O)

Contract with cost-plus-fixed-fee and cost-plus-award fee provisions.

The fixed fee (FF), available award fee (AF), and total fee earned (when

determined) for CLIN 0001 (DOE/NNSA work) are set forthin Table 1a

below:

Table 1(a): CLIN 0001 -- Management and Operation of SNL

Fixed Fee Available Total Total Fee
Award Fee Available Fee Earned

Base May 2017 — Sept 2018 $ 25,291,069 $10,116,427 $ 35,407,496 | $ 34,497,018
Term | FY2019 $ 19,198,170 $ 7,679,268 $ 26,877,438 | $25,664,114
Years: | FY2020 $ 20,280,947 $ 8,112,379 $ 28,393,326 | $27,419,841
1-5 FY2021 $ 21,424,792 $ 8,569,917 $29,994,709 | $ 28,829,200

Oct 2021 — Apr 2022 $ 13,202,671 $5,281,068 $ 18,483,739
Option | May 2022 — Sept 2022 $9,430,479 $ 3,772,192 $ 13,202,671 $30,690,551
Term | (exercised)
Years: | FY2023 (exercised) $ 23,909,660 $ 9,563,864 $ 33,473,524
6-10 FY2024 (exercised) $ 25,258,165 $ 10,103,266 $ 35,361,431

FY2025 (exercised) $ 26,682,726 $ 10,673,090 $ 37,355,816

Oct 2025 — Apr 2027 $ 45,557,789 $ 18,223,116 $ 63,780,905

(exercised)

The fixed fee and available award fee amounts in Table 1(a) were calculated from a negotiated fee
base derived from projections of future enacted budgets for the duration of the Contract including
Option Terms, if exercised. The parties mutually agree that the methodology and fee base
exclusions used to derive the fixed and available award fee amounts in Table 1(a), and the
resulting fixed and available award fees, completely and equitably account for the risk to both
parties of budget and work fluctuations within the Contract period of performance, whether or not
Option Terms are exercised. Fee adjustments will not be made on the basis of fluctuations in the
budget (shown in Table 1(b)), or differences between the budget shown in Table 1(b) and the
projected budget used to derive fee base and/or NTESS’ costing within the Contract Base Term,
or, if exercised, Option Term(s).

Fixed and available fees for each Option Term will be effective only if NNSA
exercises the Option Term.

Note: Total Fee Earned will be filled in by the issuance of a unilateral modification to the

Contract.

Table 1(b): CLIN 0001 -- Management and Operation of SNL

Table 1(b): The DOE/NNSA Budget is shown in Table 1(b) to provide an estimate of Contract value in

each Base Term Year and Option Term (if exercised). The DOE/NNSA Budget column will be
populated in this table by the Contracting Officer at the start of each Base Term Year, or Option Term
Section B - H, Page 3
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(if exercised) by incorporating the enacted budget, or, if not known at that time, the annualized
Continuing Resolution, and will be updated to incorporate the Enacted Budget, once known.

Base Term (Years 1-5) DOE/NNSA Budget
May 2017 — Sept 2018 $3,019,842,000
FY2019 $2,297,798,000
FY2020 $2,542,348,000
FY2021 $2,838,408,000

October 2021 — April 2022

Option Terms (Years 6-10)

May 2022 — Sept 2022 (exercised)

FY2023 (exercised)

FY2024 (exercised)

FY2025 (exercised)

Oct 2025 — Apr 2027 (exercised)

(© The estimated cost and fixed fee for CLIN 0002 (Section J, Appendix A, Chapter
I, paragraph 1.8, Strategic Partnership Projects) are set forth in Table 2 below.
The estimated cost and the fixed fee for the Strategic Partnership Projects during
the Base Term and Option Terms (if exercised) will be established by the
DOE/NNSA at the start of the applicable Base Term Year or Option Term, and
incorporated into Table 2 through a contract modification. The Fixed Fee rate for
CLIN 0002 will not exceed 0.9% of the NNSA-approved estimated cost of all
projects under this CLIN anticipated for the applicable Base Term Year or

Option Term.
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Table 2: CLIN 0002, Strategic Partnership Projects

Contract No. DE-NA0003525

Contract Period Estimated Cost Fixed Fee Estmfated Cost+
Fixed Fee

Base Term 1 $437,377,148 $3,936,394 $441,313,542
05/01/2017 — 09/30/2017
Base Term 1 $1,048,090,188 $9,432,812 $1,057,523,000
10/01/2017 — 09/30/2018
Base Term 2 $1,159,100,000 $10,431,900 $1,169,531,900
10/01/2018 — 09/30/2019
Base Term 3 $1,247,000,000 $11,223,000 $1,258,223,000
10/01/2019 —09/30/2020
Base Term 4 $1,126,812,549 $10,141,313 $1,136,953,862
10/01/2020 — 09/30/2021
Base Term 5
10/01/2021 — 04/30/2022 $1,150,000,000 $10,350,000 $1,160,350,000
Option Term 1: May 2022 —
Sep 2022 (exercised)
Option Term 2: FY2023 $1,135,000,000 $10,215,000 $1,145,215,000
(exercised)
Option Term 3: FY2024 $TBD $TBD $TBD
(exercised)
Option Term 4: FY2025 $TBD $TBD $TBD
(exercised)
Option Term 5: October 2025 $TBD $TBD $TBD
— April 2027 (exercised)

(d  The Fixed Fee and Available Award Fee for CLIN 0001, and the Fixed
Fee rate for CLIN 0002 will not be negotiated and are established as
shown in Table 1a and Paragraph B-2(c), above.

B3 CONTRACT FEE STRUCTURES (REPLACED 0071)

@

CLIN 0001: Fixed Fee (FF)

The Budget and FF for the Base Term of the Contract and for each Option
Term, if exercised by DOE/NNSA, are shown in the tables in paragraph B-2
(b) Contract Type and Value.

All proposed team members must share the fee pool, whether they are
subcontractors or members of a joint-venture, and no separate fee or profit
will be paid on subcontracts with team members. The fee restriction above
does not apply to members of the Contractor’s team that are: (1) small
business (es); (2) Protégé firms as part of an approved Mentor-Protégé
relationship under the Section I Clause entitled, Mentor-Protégé Program; (3)
a competitively awarded firm- fixed price or firm-fixed unit price subcontract;
or (4) competitively awarded subcontracts for commercial items as defined in
FAR Subpart 2.1.
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CLIN 0001 Award Fee (AF)

The available AF for each performance period of the Base Term and each Option
Term, if exercised by DOE/NNSA, are shown in Table 1(a) in paragraph B-2 (b),
Contract Type and Value. The Contractor shall be eligible to earn AF fee of up to the
amount specified for each performance period of the Base Term, or Option Term, if
exercised by DOE/NNSA, in accordance with (e) of this clause.

CLIN 0002: Strategic Partnership Projects (SPP) — Fixed Fee (FF)

The FF for SPP for the Base Term and each Option Term, if exercised by
DOE/NNSA, are shown in paragraph B-2 (¢), Contract Type and Value,
Table 2.

Payment of Fixed Fee(FF)

The FF for the Base Term and Option Terms (if exercised) shall be paid monthly at
the rate of one-twelfth (1/12) of the annual FF per month. Such payment amounts
are to be drawn down by the Contractor from the Contract's special financial
institution account in monthly installments on the last day of each month.

Payment of Award Fee (AF)

(1) Award Fee Determination. The amount of AF earned will be based on the
Contractor's performance as evaluated against the criteria established in B-7,
PERFORMANCE EVALUATION. The amount of AF earned by the Contractor will
be unilaterally determined by NNSA's Fee Determining Official (FDO), who will
document his or her AF determination in a Fee Determination Letter.

(2) Contractor Notification. No later than December 15 of each year (or the first
business day thereafter, if December 15 is a Saturday, Sunday, or Federal Holiday),
the Contracting Officer will notify the Contractor of the amount of AF earned and
provide the Fee Determination Letter.

(3) AF Delay. If the Contracting Officer does not notify the Contractor of the
amount of AF earned by the date specified in (e) (2), the Contractor shall be entitled
to interest on the AF earned, following the procedures outlined at 5

C.F.R. § 1315.10. For purposes of this calculation, the payment due date is
considered to be the day after the date specified in (e) (2).

(4) No Draw Down. The Contractor is not authorized to draw down the AF prior
to receipt of the FDO's determination letter and authorization by the Contracting
Officer.

Unearned Fee

NNSA HQ will determine how unearned fee is reinvested in the Nuclear
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Security Enterprise (NSE). Unearned AF in a performance period will
not be available for application to any future performance periods.

B4 KEY PERSONNEL REPLACEMENT

Unless approved in advance, in writing, by the Contracting Officer, should any Key
Personnel be removed, replaced, or diverted by the Contractor for reasons under the
Contractor’s control (other than to maintain satisfactory standards of employee
competency, conduct and integrity under the Contract’s Section I clause entitled “DEAR
970.5203-3, Contractor’s Organization (DEC 2000)”, beginning on the effective date of
the Contract through the first two years of the Base Term of the contract, or for a
replacement Key Person within two years of being placed in the position, the Contractor
shall forfeit two years of the DOE/NNSA reimbursable annual salary, bonuses and
relocation costs as well as associated burdens, for that position for each occurrence.

BS OBLIGATION OF FUNDS (LAST INCREMENTAL FUNDING MODIFICATION 0175)
Pursuant to this Section I clause entitled “DEAR 970.5232-4, Obligation of Funds, (DEC

2000)” the total amount obligated by the Government with respect to this Contract is
$26,173.932.422.49.

B-6 AVAILABILITY OF APPROPRIATEDFUNDS

Except as may be specifically provided to the contrary to Section I clause DEAR
952.250-70, Nuclear Hazards Indemnity Agreement, the duties and obligations of the
Government hereunder calling for the expenditure of appropriated funds shall be subject
to the availability of funds appropriated by the Congress, which DOE/NNSA may legally
utilize for such purposes.

B-7 PERFORMANCE EVALUATION (REPLACED 0051)

Performance Evaluation and Measurement Plan (PEMP). A PEMP will be
developed by NNSA for this Contract which will document strategic performance
expectations and the process by which the Contractor's performance will be
evaluated. The Parties will strive to reach mutual agreement on the performance
measures and will work together to establish the PEMP. In the event the parties
cannot come to agreement, NNSA reserves the right to make the final decision and
issue the PEMP unilaterally. The PEMP once finalized, whether bilaterally or
unilaterally, will be incorporated into the Contract at Section J, Appendix L, by a
contract modification. The Contracting Officer may revise the PEMP during an
evaluation period of performance and will incorporate any revisions through a
contract modification. No changes will be made with less than 60 days remaining in
the evaluation period.
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SECTION C: DESCRIPTION/SPECIFICATIONS/STATEMENT OF WORK
C-1 STATEMENT OF WORK

The work to be performed is set forth in Section J, Appendix A, Statement of Work.
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SECTION D: PACKAGING AND MARKING
D-1 PACKAGING AND MARKING
Packaging and marking of items to be delivered shall be in accordance with work

authorization requirements or other written direction of the Contracting Officer or the
Contracting Officer Representative (COR).
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SECTION E: INSPECTION AND ACCEPTANCE

E-1 FAR52.246-5 INSPECTION OF SERVICES — COST REIMBURSEMENT (APR
1984)

(@) Definition. “Services,” as used in this clause, includes services performed,
workmanship, and material furnished or used in performing services.

(b) The Contractor shall provide and maintain an inspection system acceptable to the
Government covering the services under this contract. Complete records of all
inspection work performed by the Contractor shall be maintained and made
available to the Government during contract performance and for as long
afterwards as the contract requires.

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

(d) If any of the services performed do not conform with contract requirements, the
Government may require the Contractor to perform the services again in
conformity with contract requirements, for no additional fee. When the defects in
services cannot be corrected by reperformance, the Government may --

(1) Require the Contractor to take necessary action to ensure that future
performance conforms to contract requirements; and

2) Reduce any fee payable under the contract to reflect the reduced value of
the services performed.

(e) If the Contractor fails to promptly perform the services again or take the action
necessary to ensure future performance in conformity with contractrequirements,
the Government may --

(1) By contract or otherwise, perform the services and reduce any fee payable
by an amount that is equitable under the circumstances; or

) Terminate the contract for default.

E2 INSPECTION AND ACCEPTANCE

Inspection of all activities and acceptance for all work and effort under this Contract shall
be accomplished by the Contracting Officer or any other duly authorized representative.
If the Government performs inspection or evaluation on the premises of the Contractor or
a subcontractor, the Contractor shall furnish and shall require subcontractors to furnishall
reasonable facilities and assistance for the safe and convenient performance of these
duties. Only the Contracting Officer is authorized to accept work which does not comply
with the Contract requirements (including requirements of Work Authorizations) or to
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otherwise waive any applicable requirements. Acceptance of nonconforming work by
any other individual shall not constitute acceptance on behalf of the Government.

E3 FARS52.246-9 INSPECTION OF RESEARCH AND DEVELOPMENT (SHORT
FORM) (APR 1984)

The Government has the right to inspect and evaluate the work performed or being
performed under the Contract, and the premises where the work is being performed, at all
reasonable times, and in a manner that will not unduly delay or disrupt the work. If the
Government performs inspection or evaluation 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.
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SECTION F: DELIVERIES OR PERFORMANCE

F-1 FARS52.242-15 STOP-WORK ORDER (AUG 1989) ALTERNATE I (APR1984)

@

®)

©

@

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 Termination
clause of this contract.

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,
the estimated cost, the fee, or a combination thereof, and in any other terms of the
contract that may be affected, and the contract shall be modified, in writing,
accordingly, if--

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

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 Officershall
allow reasonable costs resulting from the stop-work order in arriving at the
termination settlement.

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.
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F2 STOPWORK IN EVENT OF IMMINENT DANGER

The Contractor shall immediately cease any activity that is imminently dangerous to the
life or health of the workers, the public, or the environment. In the event of imminent
danger, any Federal or Contractor employee is authorized to instruct the Contractor to
stop work. The Contracting Officer must be contacted immediately after the event such
that a written stop-work order can be issued in accordance with Section F clause FAR
52.242-15, Stop-Work Order, Alternate 1. Employees of the Contractor shall be apprised
of their right to stop work pursuant to this clause. The Contractor shall include this
clause in all subcontracts to be performed at the sites.

F3 PERIOD OF PERFORMANCE (MODIFIED 0057, 0144)

The period of performance of this Contract shall expire five years after completion of the
Transition Term, unless sooner reduced, terminated or extended in accordance with this
Contract. The period of performance may be extended in increments, or portions thereof,
for up to an additional five years of performance. The Contract’s maximum period of
performance, including the Transition Term and Option Term(s), if exercised, shall not
exceed 10 years and four months. The period of performance of this Contract consists of:

(D) Transition Term: A period of four months beginning on the effective date of the
Contract. During the Transition Term, the Contractor shall perform the activities
and provide the documents identified in Clause F-6 entitled “Deliverables During
Transition” and Section J, Appendix J — Transition Plan. The Contractor’s
responsibility for management and operation of the Sandia National Laboratories
shall commence with the Base Term.

2 Base Term: A period of five years beginning after completion of the four month
Transition Term.

3) Option Term(s): A period of up to five years beginning after completionof the
Base Term, if the DOE/NNSA chooses to exercise one or more of the
following options:

Option Term 1: exercised, five months from the end of the Base Term.
Option Term 2: exercised, one year from the end of Option Term 1.
Option Term 3: exercised, one year from the end of Option Term 2.

Option Term 4: exercised, one year from the end of Option Term 3.

Option Term 5: exercised, nineteen months from the end of Option Term 4.

F4 PRINCIPAL PLACES OF PERFORMANCE

The work under this Contract is to be carried out at a variety of locations within the
United States and outside of the continental U.S. The principal place of performance will
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be at Albuquerque, New Mexico and Livermore, California. Work is also conducted at
satellite facilities listed in the Statement of Work.

F5 EVALUATION OF PERFORMANCE AND EXERCISE OF OPTION(S)

The decision to extend this Contract via the exercise of an option will be a unilateral
decision made by NNSA. Exercise of any option shall be in accordance with Section I
clause FAR 52.217-9, Option to Extend the Term of the Contract. At a minimum, the
NNSA will consider the following in determining whether to extend the Contract:

)

)

The Contractor’s overall performance, taking into consideration performance
evaluations pursuant to the Contractor Performance Assessment Reporting System
(CPARS);

The considerations under DEAR 970.1706-1(b) for exercising options under
M&O contracts.

F6 DELIVERABLES DURING TRANSITION

In addition to the transition deliverables identified elsewhere in this Contract, the
following deliverables shall be submitted during the Transition Term:

@

®)

Transition Plan

The Contractor shall provide, for approval by the Contracting Officer, a
Transition Plan, including a Transition Cost Estimate, 10 days after Contract
award. The Transition Term is specified in paragraph F-3, Period of
Performance. Upon written approval by the Contracting Officer, the Transition
Plan, shall be incorporated into Section J, Appendix J -Transition Plan.

Transition Cost Estimate

(1) The Transition Cost Estimate shall include the costs associated with the
Transition Plan and the costs necessary for the Contractor to meet the
transition requirements during the Transition Term. A detailed schedule
for accomplishment of these tasks during the Transition Term shall also be
provided to support the requested cost estimate.

2) The Contractor shall provide a cost summary for the Transition Planthat
clearly identifies, by cost element, the portion of the cost proposal that
pertains to each participant (if a teaming arrangement is proposed),
including subcontractors. In addition, each participant and each
subcontractor must provide separate exhibits, summary schedules, and
supporting cost information in the same format and level of detail as
required below. A transition fee is not allowable.

(1) Labor: Identify proposed transition labor hours and unburdened
labor rates by labor category and or/specific individual, including
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Key Personnel. Explain the basis for the proposed labor hour and
labor rate estimates.

(i) Indirect Costs: Identify the cost elements included in each indirect
rate cost pool and allocation base. Explain the basis of estimate for
each indirect cost rate proposed and the methods used to derive the
proposed rates.

Conflict of Interest Compliance and Management Plan

The Contractor shall submit a Conflict of Interest Compliance and Management Plan
(Plan) to the Contracting Officer for approval within 60 days after the effective date of
this Contract. The Plan shall address the Contractor's approach for adhering to Section
I clause DEAR 952.209-72, Organizational Conflicts of Interest (AUG 2009), Alternate
I, and describe its procedures for aggressively self-identifying and resolving both
organizational and employee conflicts of interest. The overall purpose of the Plan is to
demonstrate how the Contractor will assure that its operations meet the highest
standards of ethical conduct, and how its assistance and advice are impartial and
objective.
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SECTION G: CONTRACT ADMINISTRATION DATA
G-1 GOVERNMENT CONTACTS

(a) The NNSA Manager, Sandia Field Office (SFO) is the Contractor's primary point
of contact for all operational and policy matters, except as identified in (b, ¢, d,
etc.) below, regarding performance of this contact. The SFO Administrative
Contracting Officer is the Contractor's primary point of contact for allcontractual
matters. The SFO Manager and Administrative Contracting Officer can be
reached at:

U.S. Department of Energy, National Nuclear Security Administration
Sandia Field Office

P.O. Box 5400, Mail Stop 0184

Albuquerque, NM 87185-5400

(b) The Patent Counsel for items concerning patent, intellectual property, technology
transfer, copyright, open source, licenses and technical data issues is identified
below. Correspondence being sent to the NNSA Patent Counsel should be
addressed to:

U.S. Department of Energy, National Nuclear Security Administration
NNSA Patent Counsel

Office of the General Counsel (NA-GC)

P.O. Box 5400

Albuquerque, NM, 87185-5400

(©) The Contractor may use the Organizational Property Management Officer as a point of
contact for guidance and assistance involving personal property requirements. The
Contracting Officer shall be contacted for any matter that involves a change in any of the
express terms and conditions of the Contract. Correspondence being sent to the
Organizational Property Management Officer should be addressed to:

U.S. Department of Energy/National Nuclear Security Administration
Organizational Property Management Officer (OPMO)

Personal Property Albuquerque

P.O. Box 5400

Albuquerque, NM, 87185-5400

(d) Technical and Administrative Correspondence:
Technical and administrative correspondence concerning performance of this

Contract shall be addressed to the responsible NNSA SFO Contracting Officer
Representative (COR), with an information copy to the Contracting Officer.
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(e) Designation of Contracting Officer Representative(s)

The COR’s official delegation of authority will be provided by the Contracting
Officer to the Contractor. This delegation will describe the COR's authorities in
detail. However, it is emphasized that only the Contracting Officer has the
authority to modify the terms of this Contract, therefore, in no event will any
understanding, agreement, modification, change order, or other matter deviating
from the terms of the basic Contract between the Contractor and any other person
be effective or binding on the Government. When/If, in the opinion of the
Contractor, an effort outside the existing scope of this Contract is requested, the
Contractor shall promptly notify the Contracting Officer in writing, before
proceeding with the COR direction. No action shall be taken by the Contractor
unless the Contracting Officer has issued a formal contractual change.

If an effort under this Contract requires that an Alternate COR perform duties in
the absence of the responsible COR, all responsibilities and functions assigned to
the COR shall be the responsibility of the Alternate COR acting on behalf of the
COR.

) Contractual Correspondence/Matters

Correspondence involving contractual matters shall be addressed to the
Administrative Contracting Officer (ACO), who is also primarily responsible for
all contractual actions required to be taken by the Government under the terms of
this Contract. The ACO may be contacted at:

Contracting Officer
U.S. Department of Energy/NNSA
Sandia Field Office
P.O. Box 5400, Mail Stop 0184
Albuquerque, NM 87185-5400
(g2) Marking
To promote timely and effective administration, correspondence submitted under
this Contract shall contain a subject line commencing with the Contract number,

as illustrated:

SUBJECT: Contract Number DE-NA0003525, (insert topic of correspondence
after Contract Number)

G2 MODIFICATION AUTHORITY

Notwithstanding any of the other clauses of this Contract, a Contracting Officer is the
only individual authorized, on behalf of the Government, to:

(@) Accept nonconforming work;
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(b) Waive any requirement of this Contract; or
(c) Modify any term or condition of this Contract.
G3 CONTRACTOR CONTACT (MODIFIED 0026, 0057, 0158, 0166)

The Contractor shall identify to the Contracting Officer the point of contact who has the
authority and is responsible for managing, administering, and negotiating changes to the
terms and conditions of this Contract as well as executing contract modifications on
behalf of the Contractor.

Name: Richard Sweeney

Position: Senior Manager, Prime Contract and Export Control
Company: National Technology & Engineering Solutions of Sandia
(NTESS) Address: PO Box 5800, MS 01081

Albuquerque, NM 87185

Phone: (505) 284-9518

E-mail: rpsween@sandia.gov

G4 PERFORMANCE GUARANTEE(S)

If the Contractor has organized a separate legal entity to perform the work under this
Contract, the Contractor’s parent organization(s) or all member organizations, if the
Contractor is a joint venture, limited liability company, or other similar entity, where
more than one company is involved in a business relationship created for the purpose of
performing under this contract, shall guarantee performance as evidenced by the
Performance Guarantee Agreement(s) incorporated in Section J, Appendix I,
Performance Guarantee Agreement(s)(subcontractors are not be required to provide a
performance guarantee). If the Contractor is a joint venture, limited liability company, or
other similar entity, where more than one company is involved, the parent or all member
organizations shall assume joint and severable liability for the performance of the
Contract. In the event any of the signatories to the Performance Guarantee Agreement(s)
enters into proceedings related to bankruptcy, whether voluntary or involuntary, the
Contractor agrees to furnish written notification of the bankruptcy to the Contracting
Officer.

G5 RECOGNITION OF PERFORMING ENTITY

(a) The Contractor and the Government recognize that the parties named below form
the performing entity on which the award of this Contract was based.

The performing entity is National Technology & Engineering Solutions of Sandia,
LLC (NTESS). This entity is a wholly-owned subsidiary of Honeywell
International, Inc.

(b) Accordingly, the Contractor and the Government agree that the Contractor shall
take no action to replace the components of the entity named in paragraph (a) of
this clause without the prior written approval of the Contracting Officer.
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G-6 RESPONSIBLE CORPORATE OFFICIAL (MODIFIED 0026, 0072, 0085, 0147)

G-7

Notwithstanding G-4, Performance Guarantee(s), the Government may contact, as
necessary, the single responsible Corporate Official identified below, who is at a level
above the senior Contractor official on-site and who is accountable for the performance
of the Contractor. Should the responsible Corporate Official change during the period of
the Contract, the Contractor shall promptly notify the Government of the change in the
individual to contact.

Name: Brian Wenig

Position: President, Mechanical Systems & Components and Chair, National Technology &
Engineering Solutions of Sandia, LLC. Board of Managers

Company: Honeywell Aerospace

Address: 1944 E. Sky Harbor Circle N, Mail stop 2102-4 (Executive Suite) Phoenix, AZ 85034
Phone: (602)365-5704

E-mail: Brian.Wenig@Honeywell.com

INVOICING FOR TRANSITION COSTS

(a) The Contractor shall submit vouchers electronically through the Oak Ridge
Financial Service Center's (ORFSC) Vendor Inquiry Payment Electronic
Reporting System (VIPERS) for reimbursement for work performed under CLIN
0001A, Contract Transition Term. VIPERS allows vendors to check the payment
status of any voucher submitted to the DOE. To obtain access to and use
VIPERS, please visit the web page at https://vipers.doe.gov/. The Contractor
shall contact the Contracting Officer if the Contractor is unable to submitinvoices
electronically.

(b) The Contractor shall invoice for work performed in accordance with FAR 52.216-
7 and as directed by the Contracting Officer following the procedures at
paragraph (a) of this clause. All works completed during transition shall be billed
within 60 days after the end of the transition period.
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SECTION H: SPECIAL CONTRACT REQUIREMENTS

H-1 CONTINUATION OF PREDECESSOR CONTRACTOR’S OBLIGATIONS AND
TRANSFER OF OBLIGATIONS TO SUCCESSORCONTRACTOR

(a) Existing contractual agreements and regulatory obligations entered into under
Contract DE-AC04-94AL85000 will continue during performance of this contract. The
Contractor shall assume all existing contractual, commercial, regulatory, and other
similar obligations incurred under the predecessor Contract, and shall be fullyresponsible
and accountable under this Contract for the performance of such obligations. Examples
of existing obligations include, but are not limited to:

(1) Subcontracts and purchase orders;

2) Agreements and memoranda of understanding with research organization,
universities, and colleges;

3) Strategic Partnership Project Agreements;

4) Collection of unpaid accounts receivables';

(5) Real Property Leases, Land Use Permits, and the Kirtland Air Force Base
Support Agreement;

(6) Environmental and other permits and licenses;

(7) Mutual Aid and emergency response agreements;

(®) Ongoing litigation and claims by or against the predecessor contractor;
and,

9) Other similar agreements.

(b) Additionally, unless otherwise stated in this Contract, management systems, plans,
permits, procedures, and other agreements that exist on the effective date of the
Contract will continue until the Contractor addresses the applicable requirements
contained in this Contract. For changes that require NNSA approval, the Contractor
shall not implement a change until it is formally approved by the Contracting Officer.

(c) The Contractor agrees that all obligations entered into under this Contract shall be
transferrable and assignable to the successor contractor as directed by the Contracting
Officer. If, at the completion or termination of this Contract, the Contracting Officer
does not direct the Contractor to transfer or assign such obligations to the successor
contractor, the Contractor shall be liable, responsible, and accountable for closing outand
liquidating such obligations, or for taking such other action as the Contracting Officer
may direct. The Contractor shall remain liable and responsible for any unallowable costs
which it incurred, or caused to be incurred, in performance of this contract, regardless of
whether they arise out of, or relate to, any obligations transferred or assigned to the
successor contractor or to another entity.

H-2 SMALL BUSINESS PARTICIPATION

(a) The Small Business Subcontracting Plan is incorporated in Section J, Appendix E.
The Contractor shall submit annual subcontracting goals 60 days prior to the beginningof
each fiscal year during the term of this Contract, or by such other date as authorized in
writing by the Contracting Officer.
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(b) Implementation of FAR 52.219-10: Determinations made under paragraph (b) of
clause entitled “Incentive Subcontracting Program” are unilateral decisions made solely
at the discretion of the Government. During performance of this contract the Contracting
Officer makes the determination of the appropriate percentage and category for
incentives. The Contracting Officer can limit the percentage to a specific year(s).

H-3 REPRESENTATIONS, CERTIFICATIONS, AND OTHER STATEMENTS OF OFFEROR

The Representations, Certifications, and Other Statements of Offeror completed by the
Contractor and dated July 13, 2016, are hereby incorporated in this Contract by reference.

H4 ORGANIZATIONAL CONFLICT OF INTEREST (OCI) - SPECIAL PROVISION
(MODIFIED 0008)

The Contractor and the Contractor's parent(s) and affiliate(s), if any, shall comply with the
provisions of the approved SNL OCI Management Plan in the performance of the Contractand
any deviations or amendments to the Plan shall require the express written approval, in
advance, from the Contracting Officer. The Contractor shall submit to the Contracting Officer
annual Organizational Conflict of Interest (OCI) Disclosure Update Statements beginning the
first week in December of each year after Contract award. Notwithstanding the annual
disclosure requirement, any change in relevant facts since the last OCI Disclosure Update
Statement shall be disclosed to the Contracting Officer pursuant to Section I clause DEAR
952.209-72, Organizational Conflicts of Interest, Alternate I, paragraph (c)(1), Disclosure
After Award. Initial notification to the Contracting Officer shall be accomplished as soon as
the facts are known with a full disclosure within 60 days of the initial notification, unless
otherwise directed by the Contracting Officer.

H-5 LOBBYING RESTRICTION

The Contractor agrees that none of the funds obligated on this award shall be expended,
directly or indirectly, to influence congressional action on any legislation or appropriation
matters pending before Congress, other than to communicate to Members of Congress as
described in 18 U.S.C. § 1913. This restriction is in addition to those prescribed
elsewhere in statute and regulation.

H-6 FLOWDOWN OF RIGHTS TO PROPOSAL DATA

The Contractor shall include the clause of 48 CFR 52.227-23 “Rights of Proposal Data
(Technical)” in any subcontract awarded based on consideration of a technical proposal.

H-7 PRIVACY RECORDS
The Contractor shall design, develop, or operate the following systems of records on

individuals to accomplish an agency function pursuant to the Contract’s “Privacy Act”
clause to include:
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DOE System No. Title

DOE-31 Firearms Qualification Records

DOE-45 Weapon Data Access Control System
DOE-48 Security Education and/or Infraction Reports
DOE-52 Alien Visits and Participation

H8 SANDIA NATIONAL LABORATORIES MANAGEMENT SYSTEM (SEP 2015)

@

®)
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The Contractor shall maintain registration of its management system to a national or
international consensus standard such as ISO 9001. The management system description
shall be approved and monitored by the Contractor’s Board of Directors. Thismanagement
system will provide transparency to enable the Government to monitor the Contractor’s
performance. The Contractor shall notify the Contracting Officer of significant changes to
the management system. An effectively working management system will provide the
government the opportunity to reduce transactional performance monitoring.

The Contractor’s management system shall have the following key attributes:

(1) Description of the management system to include vision, mission, management
structure, key activities, management entity accountabilities and commitment to
operational and business excellence.

(2) Electronic access to the management system information by government
personnel with performance monitoring responsibilities.

The Contractor’s management system shall include the application of quality principlesand
defect prevention methods to plan the work, execute the work according to the plan, check
the work against requirements, policies, and objectives, and report the results. The results
shall be acted upon to continually improve the performance and quality of the work. The
Contractor’s management system shall have the following minimum attributes:

(1) A risk management process.

(2) Performance monitoring including metrics and associated performance
targets.

(3) Rigorous, risk-based, credible assessments (including self-assessments and
internal independent assessments). The Contractor is encouraged to seek
external audits, peer reviews, assessments and risk and vulnerability studies
from nationally recognized experts to assess and improve its work processes.

(4) Identification and correction of negative performance/compliance trends
before they become significant issues.

(5) Maintain ISO 14004 for Environmental Management System (EMS)
registration and pursue other registrations/certification asappropriate.
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(6) Incident/event reporting including accident investigations.

(7) Issues management (including graded analysis of causes, identification of
corrective actions, corrective action tracking, monitoring and closure,
validation of effectiveness, and trend analysis).

(8) Feedback (customer and worker), lessons learned, and improvement activities.
The Contractor will maintain an operating experience/lessons learned program
that develops and evaluates site-specific lessons learned across all aspects of
operations with a focus on preventing recurrence of problems.

The Contractor will benchmark, share and incorporate good work practices locally and
among DOE sites through the DOE Lessons Learned Database. The Contractor will also
provide feedback through the Sandia Field Office to the issuing authority for DOE Corporate
Operating Experience Documents (i.e., Special Operations Reports (SORs), Safety Alerts
(SAs), and Safety Bulletins (SBs)) when specific implementation of lessons learned or
corrective actions with a formal response are required.

If the Contracting Officer determines that the Contractor is not fully complying with
applicable laws or regulations, or that performance has degraded and that the Contractoris
not taking appropriate and timely corrective action, the Contracting Officer may take any
action deemed necessary and reasonable under the Contract to include increasing
performance monitoring of the Contractor.

NNSA will revise its performance monitoring in accordance with the Contract Clause
entitled “NNSA Oversight” when the Contractor has demonstrated to the Contracting
Officer’s satisfaction that the management system or components of the system are operating
effectively.

The Contractor shall develop a Contractor Assurance System that is agreed to and monitored
by the Field Office and contractor personnel. The Contractor’s Assurance System, at a
minimum, shall have the following key attributes:

(1) A comprehensive description of the Contractor Assurance System with risks,
key activities and accountabilities clearly identified.

(2) A Process for notifying the Contracting Officer of significant assurance
system changes.

(3) Rigorous, risk based credible self-assessments, feedback and improvement
activities, including utilization of nationally recognized experts, and other
independent reviews to assess and improve its work process and to carry out
independent risk and vulnerability studies. The Contractor is encouraged to
seek third party certification (such as VPP and ISO 9001 or ISO 14001),
audits, peer reviews and independent assessments with external certification or
validation.

(4) Identification and correction of negative performance/compliance trends
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before they become significant issues.

(5) A method for validating assurance processes.

(6) Integration of the assurance system with Contractor management
systems including Integrated Safety Management.

(7) A process for defining performance metrics and performance targets to assess
performance, including benchmarking of key functional areas with other
NNSA/DOE contractors and industry and research institutions to enhance
processes and to assure development of performance metrics and performance
targets that will result in achievement of best in class/industry performance
where efficient and cost effective.

(8)  Continuous feedback and performance improvement.

(9) A process capable of identifying, prioritizing, and addressing issues that
will affect mission performance.

(10) A process for timely and appropriate communication to the Contracting
Officer, including electronic access, of assurance related information.

H9 TRANSITION

The Laboratories’ management systems that exist on the date of Contract award will
continue until the Contractor addresses the applicable requirements contained in the
Contract. For changes that require NNSA approval, the Contractor will not implement a
change until it is formally approved by the Contracting Officer.

H-10 CONFERENCE MANAGEMENT (SEP 2015)
The Contractor agrees that:

a) The contractor shall ensure that contractor-sponsored conferences reflect the
DOE/NNSA’s commitment to fiscal responsibility, appropriate stewardship of
taxpayer funds and support the mission of DOE/NNSA as well as other sponsors
of work. In addition, the contractor will ensure conferences do not include any
activities that create the appearance of taxpayer funds being used in a questionable
manner.

b) For the purposes of this clause, “conference” is defined in Attachment 2 to the
Deputy Secretary’s memorandum of August 17, 2015 entitled “Updated Guidanceon
Conference-Related Activities and Spending.” A copy of the memorandum may be
found athttp://energy.gov/management/downloads/policy-flash-2015-36-al-2015-09.

c) Contractor-sponsored conferences include those events that meet the conference
definition and either or both of the following:
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1) The contractor provides funding to plan, promote, or implement an event, except
in instances where a contractor:

1) covers participation costs in a conference for specified individuals (e.g.
students, retirees, speakers, etc.) in a total amount not to exceed $10,000
(by individual contractor for a specific conference) or

i) purchases goods or services from the conference planners (e.g., attendee
registration fees, renting booth space).

2) The contractor authorizes use of its official seal, or other seals/logos/ trademarks
to promote a conference. Exceptions include non-M&O contractors who use their
seal to promote a conference that is unrelated to their DOE contract(s) (e.g., if a
DOE IT contractor were to host a general conference on cyber security).

Attending a conference, giving a speech or serving as an honorary chairpersondoes
not connote sponsorship.

The contactor will provide information on conferences they plan to sponsor with
expected costs exceeding $100,000 in the Department’s Conference Management
Tool, including:

1) Conference title, description, and date

2) Location and venue

3) Description of any unusual expenses (e.g., promotional items)

4) Description of contracting procedures used (e.g., competition for
space/support)

5) Costs for space, food/beverages, audio visual, travel/per diem, registration
costs, recovered costs (e.g., through exhibit fees)

6) Number of attendees
The contractor will not expend funds on the proposed contractor-sponsored
conferences with expenditures estimated to exceed $100,000 until notified of

approval by the contracting officer.

For DOE-sponsored conferences, the contractor will not expend funds on the
proposed conference until notified by the contracting officer.

1) DOE-sponsored conferences include events that meet the definition of a

conference and where the Department provides funding to plan, promote, or
implement the conference and/or authorizes use of the official DOE seal, orother
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seals/logos/ trademarks to promote a conference. Exceptions include instances
where DOE:

1) covers participation costs in a conference for specified individuals (e.g.
students, retirees, speakers, etc.) in a total amount not to exceed $10,000 (by
individual contractor for a specific conference) or

i) purchases goods or services from the conference planners (e.g., attendee
registration fees; renting booth space); or provide funding to the conference
planners through Federal grants.

2) Attending a conference, giving a speech, or serving as an honorary chairperson
does not connote sponsorship.

3) The contractor will provide cost and attendance information on their participation
in all DOE-sponsored conference in the DOE Conference Management Tool.

h) For non-contractor sponsored conferences, the contractor shall develop and
implement a process to ensure costs related to conferences are allowable,
allocable, reasonable, and further the mission of DOE/NNSA. This process must at
a minimum:

1) Track all conference expenses.

2) Require the Laboratory Director (or equivalent) or Chief Operating Officer
approve a single conference with net costs to the contractor of $100,000 or
greater.

i) Contractors are not required to enter information on non-sponsored conferences in
DOE’S Conference Management Tool.

j) Once funds have been expended on a non-sponsored conference, contractors may not
authorize the use of their trademarks/logos for the conference, provide the conference
planners with more than $10,000 for specified individuals to participate in the
conference, or provide any other sponsorship funding for the conference. If a
contractor does so, its expenditures for the conference may be deemed unallowable.

H-11 FEDERAL FLEET MANAGEMENT SYSTEM

When the Contracting Officer has issued the Contractor authorization to obtain
interagency fleet management system vehicles in performance of the contract, the
Contractor shall follow the requirement of the Federal Fleet Management System known
as FedFMS (http://www.gsa.gov/portal/category/100759). The Contractor shall provide
the information needed to satisfy the reporting requirement as stated in FedFMS on a
monthly basis using the Fleet Management Information System. The Contractor shall also
address any of the data gaps/incomplete records that already exist.
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H-12 ACCOUNTABILITY

The Contractor is responsible for the quality of its products and services and for assessing
its operations, programs, projects and business systems and identifying deficiencies and
implementing needed improvements in accordance with the terms and conditions of this
Contract, regardless of whether NNSA has evaluated the Contractor’s performance in any
area of the Contract. The Contractor is encouraged to collaborate with its corporate parent
(as applicable) to ensure corporate leadership, the parent’s systems, processes and
independent assessments are used to assess the Contractor’s performance. The purpose of
NNSA oversight is for assessing the Contractor’s performance in meeting its obligations
under this Contract, in addition to measuring progress toward NNSA missions. The
Contractor’s accountability described in this clause is not reduced by the fact that NNSA
conducts oversight activities.

H-13 NNSA OVERSIGHT

At all times during the term of this contract, NNSA will continue, preserve and maintain
its right to determine the level of NNSA oversight of all Contractor activities under this
Contract. In addition to the rights and remedies provided to the Government under
provisions of this Contract, the Contractor shall fully cooperate with NNSA oversight
personnel, NNSA subject matter experts in the performance of their assigned oversight
functions and shall provide complete access to facilities, information, and Contractor
personnel.

H-14 CLAUSE UPDATES AND IMPLEMENTATION SECTION TO FARCLAUSES
(MODIFIED 0018, 0026, 0057)

(a) The Contractor agrees that the Contracting Officer may, from time to time and at any time,
unilaterally modify the Contract to revise, add or delete Section H clauses, and FAR or
DEAR clauses due to changes in the law or regulations or policy resulting from the approval
of new deviations.

(b) The following Implementation of Section I Clauses applies:

(1) For purposes of implementation of Paragraph (d) Section I clause I-26 DEAR
970.5232-3 Accounts, Records, and Inspection, the parties agree that contractor
official procurement file records are contractor-owned records. Associated official
financial records that are stand alone, separate and apart from the official
procurement file records remain government owned records.

(2) For purposes of implementation of paragraph (b)(1) and (b)(2) of Section I clause I-
20, DEAR 970.5204-3, Access to and Ownership of Records, the parties agree to the
following:

e “Employee relations records” includes records pertaining to qualifications or
suitability for employment of any employee, applicant, or former employee,
allegations, investigations, and resolution of employee misconduct, discipline,
or charges of discrimination, negotiations, arbitration or grievance
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proceedings with any labor organization in connection with any labor
contract, or affirmative action plan and related records.

“Employee assistance program records” includes psychological/psychiatric
records and files maintained on individual employees, applicants, and former
employees of the contractor.

“Internal corporate governance records and correspondence between the
contractor and other segments of the contractor located away from the DOE
facility (i.e. the contractor’s corporate headquarters)” means records directly
related to the operations of the Contractor’s Board of Directors and parent
entity.

(3) For purposes of implementation of Paragraph (b)(2) of Section I clause I-2 FAR
52.208-8, Required Sources For Helium And Helium Usage Data, the parties agree
that Contractor delivery of Helium Supplier and Helium Usage Data to the
Contracting Officer shall be considered met if the required data is entered into an
appropriate database of Helium deliveries; and a copy of this data must be made
available to the Contracting Officer upon request.

(4) For purposes of implementation of Paragraph (b) of Section I clause I-19 DEAR
970.5204-2 Laws, Regulations, and DOE Directives, the parties agree to the
following:

The NNSA Supplemental Directive (SD) 452.3-1A, Defense Programs
Business Process System (DPBPS), defines the method used to incrementally
replace the requirements in NNSA SD 56XB, Rev 2, Nuclear Weapon
Development and Production, the Appendix 56XB Development and
Production (D&P) Manual, and the associated Technical Business Practices
(TBPs), Infrastructure Business Practices (IBPs), Engineering Procedures
(EPs), and Product Realization Standards (PRS).

Before the release of any DPBPS derived requirements, the contractor will be
notified by the Contracting Officer (CO), or an authorized designee, and will
have the opportunity to assess the impact of the contractor's compliance with
the change on contract via a Site Impact Analysis. The contractor's analysis
shall include cost and funding, technical performance, an implementation
schedule, and shall also identify any potential inconsistencies between the
change and other terms and conditions of the contract.

Within 30 days of receipt by the contractor from the CO of notification of an
approved change, the contractor shall advise the CO, in writing, if the change
will result in an impact to the contractor. The contractor will outline the
impact, to include cost and schedule, and may identify appropriate
consideration pursuant to DEAR 970.5243-1, Changes.
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H-15 MANAGEMENT TEAM COSTS (MODIFIED 0026)

Amounts of compensation reimbursed during the first two years of contract performance
shall not exceed the proposed management team costs for any position, as reflected in
Section L Attachment G “Management Team Cost Sheet” of the Contractor’s proposal in
response to solicitation no. DE-SOL-0008470. For the remaining years of the Contract,
approvals for Key Personnel compensation will be in accordance with the Statement of
Work, Chapter III, paragraph 5.2.2."

H-16 CONFIDENTIALITY OF INFORMATION

(a)

To the extent that the work under this Contract requires that the Contractor be given access
to or be furnished with business, technical, or financial information or data belonging to
other entities that is confidential or proprietary, the Contractor shall, after receipt thereof,
treat such information in confidence and agrees not to appropriate such information or to
disclose such information to third parties unless specifically authorized in writing by the
Contracting Officer or owner of such information. Unless covered by other existing
confidentiality requirements, the foregoing obligations shall not apply to:

(1) Information or data that is in the public domain at the time of receipt bythe
Contractor;

(2) Information or data that is published or otherwise subsequently becomes part
of the public domain through no fault of the Contractor;

(3) Confidential or proprietary information or data owned by a third party thathas
expressly authorized unlimited distribution.

(b) The Contractor agrees to enter into an agreement, identical in all material respects to

(©

the requirements of paragraph (a) above, with each entity supplying such confidential
or proprietary information or data to the Contractor under this Contract and to supply
a copy of such agreement to the Contracting Officer. Upon request of the Contracting
Officer, the Contractor shall furnish the Government with reports that specify any
information or data received as confidential or proprietary and that identify the entity
or entities who supplied the Contractor with such information or data.

The Contractor shall obtain the written agreement of each employee permittedaccess
to or furnished with confidential or proprietary business, technical, or financial
information or data, whereby the employee agrees that such information or data that
the Contractor is obligated to treat in confidence will not be discussed, divulged or
disclosed except to those persons within the Contractor's organization directly
concerned with the performance of this Contract or to Government representatives.
Notwithstanding the foregoing Contractor-employee agreement, upon request of the
Contracting Officer, the Contractor agrees to obtain from each employee a
confidentiality agreement acceptable to the Contracting Officer.
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(d) This clause, including this paragraph (d) shall be included in subcontracts if there isa
requirement or there becomes a requirement that the subcontractor be given access to
or be furnished with confidential or proprietary business, technical, or financial
information or data.

H-17 NNSA PRIME CONTRACTS

(a) In accordance with the Contract’s Section I Clause entitled “DEAR 970.5243-1,
“Changes,” the Contracting Officer may identify any of the work contemplated by
Section J, Appendix A, Statement of Work, of this Contract, or any other work, to be
performed either by another contractor directly contracted by the NNSA or by
Government employees. The Contractor agrees to provide site access to such other
contractors and to accommodate, to cooperate and coordinate with, and to provide
reasonable support to such contractors and/or Government employees as necessary
and/or as directed by the Contracting Officer. Notwithstanding any other provision of
this Contract, the Contractor shall not perform any inherently governmental function,
as set forth in 48 C.F.R. Subpart 7.5. The Contractor shall not commit or permit any
act or omission which will interfere with the performance of work performed by any
other contractor and/or by Government employees, and the Contractor shall be liable
for any added costs resulting from such acts or omissions (such as delay costs)
whether such costs are incurred by the Government, another contractor, or other
parties. The following shall apply to work identified for performance by another
contractor:

(1) The Government and the Contractor will confer in advance on the strategy for
changing responsibility for the work and will do so with the objective of
minimum disruption to the site operations.

(2) The Government may designate the Contractor as the Technical Monitor (not
authorized to accept or provide technical direction) for such contracts that are
directly related to the scope of this Contract. The Contractor agrees to perform
such monitoring duties as shall be further described in the designation for each
such contract. No designation shall include, and the Contactor shall not perform
any function determined to be inherently Governmental. These functions include,
but are not limited to:

(1) Award, modification, change, or termination of a Government contract.

(i1) Receipt, processing or adjudication of any claims, invoices, or demands for
payment of any form.

(3) The Technical Monitor shall report to the Contracting Officer, or the Contracting
Officer Representative (COR), any performance of a designated Contract that
may not be in compliance with its terms and conditions but is not authorized to

take any other action regarding such noncompliance.

(4) Additionally, the NNSA agrees to insert the clause below entitled “Other
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Government Contractors Performing Work at Sandia National Laboratories,”
substantially as written here, in all such contracts as follows:

OTHER GOVERNMENT CONTRACTORS PERFORMING WORK AT THE SNL

In addition to this Contract, (Insert Contract Number), the Government may
undertake or award other contracts for additional work or services at any SNL
sites. The Contractor agrees to fully cooperate with the M&O Contractor, other
contractors, and Government employees, and carefully coordinate its own work
with other work being performed at the site as necessary and/or as may be
directed by the Contracting Officer. The contractor shall not commit or permit
any act or omission which will interfere with the performance of work by any
other contractor or by Government employees at the site, and the Contractor
shall be liable for any added costs resulting from such acts or omissions (such as
delay costs), whether such costs are incurred by the Government, another
contractor, or other parties.

The Government may designate the M&O Contractor to be the Technical Monitor
for any right, duty or interest in this Contract. If the M&O Contractor is
designated, a copy of the designation letter will be provided to the Contractor by
the Government. The Contractor further agrees to fully cooperate with the M&O
Contractor for all matters under the terms of the designation.

(b) Adjustments shall be made to the Contractor's Subcontracting Plan to recognize the
changes to the subcontracting base and goals, if appropriate.

H-18 INSTRUCTIONS FOR UPDATING FOREIGN OWNERSHIP, CONTROL OR INFLUENCE
(FOCI) INFORMATION

(a) In order to submit periodic updates or to report changes to Foreign Ownership,
Control or Influence information as required by DEAR 952.204-2, Security, the
Contractor shall use the DOE FOCI electronic submission system located at_
https://foci.anl.gov.\\

(b) New users, when registering to update information under this contract, should select
"NNSA Albuquerque Complex - Acquisition and Project Management (NA-APM)"
as the FOCI Office that will review the FOCI Submission.

(c) Electronic signatures are not accepted; all FOCI documentation/forms requiring
signatures, dates, and company seal (if applicable), must be printed, completed, and
uploaded under the Miscellaneous Tab within the e-FOCI system. NOTE: Hard
copies of electronic FOCI submission package are no longer required, as indicated in
the e-FOCI system. Specific problems maneuvering through the fields within the e-
FOCI system can be clarified by contacting the e-FOCI help desk at (630) 252-6566
or fociserver@anl.gov.
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H-19 CONTRACTOR EMPLOYEES

In carrying out the work under this Contract, the Contractor shall be responsible for the
employment of all professional, technical, skilled, and unskilled personnel engaged by
the Contractor in the work hereunder, and for the training of personnel. Persons
employed by the Contractor shall be and remain employees of the Contractor and shall
not be deemed employees of the NNSA or the Government; however, nothing herein
shall require the establishment of any employer-employee relationship between the
Contractor and consultants or others whose services are utilized by the Contractor for the
work hereunder.

H-20 CONSTRUCTION PROJECTS (MODIFIED 0093)

For Capital Construction Projects, the Contractor agrees that the NNSA will incorporate,
as appropriate, construction terms and conditions into the M&O Contract or work
authorization for the completion of that project that are not otherwise contained in the
M&O Contract. The work authorization will also include specific work requirements in
accordance with applicable DOE Orders and the Contract’s Section I Clause entitled
“DEAR 970.5211-1, Work Authorization.”

The Contractor shall provide the personnel, equipment, materials, supplies, and services
(except as may be furnished by the Government) and otherwise do all things necessary
for, or incidental to, the efficient, effective, and safe management and/or performance of
Capital Projects as the Parties may agree.

(a) Capital Construction Projects are defined for the purposes of this Contract as
construction projects which are anticipated to exceed a total of $50M for all
design and construction costs.

(b) The Contracting Officer may, in its sole discretion, direct the Contractor to manage
and/or perform Capital Construction Projects, or any portion thereof, as they arise.
The Parties shall establish by mutual agreement the price and applicable price
structure (such as Firm Fixed Price, Cost-Plus Incentive-Fee, or other pricestructures
as agreed) and any special terms and conditions which shall apply to each Capital
Construction Project. The Contractor agrees to enter into good-faith negotiations
with the Government to establish the price, price structure, and special terms and
conditions which may apply to each Capital Construction Project. However, if the
Parties cannot reach mutual agreement, the Contracting Officer may, within its sole
discretion, (1) withdraw the direction to perform and/or manage a particular Capital
Construction Project or (2) direct the Contractor to proceed with the performance
and/or management of the Capital Construction Project in accordance with specified
terms and conditions via a unilateral contract modification, in which case the
Contractor shall be entitled to an equitable adjustment. If the Parties are unable to
agree on an equitable adjustment, the matter shall be treated as a dispute under the
Disputes Clause of this Contract and the Contractor shall diligently proceed with the
performance or management of the Capital Construction Project pending the final
outcome of the dispute.
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(c) Each Capital Construction Project which is authorized under this contract shall be
identified via bilateral contract modification, to include SUB-CLINS, project title,
contract type (such as Performance Based Incentive Fee or Firm-Fixed-Price),
description of work, delivery schedule (to include major milestones and/or
completion date), and associated terms and conditions necessary for the completion of
a project and not otherwise contained in the Contract.

(d) Construction projects which are not Capital Projects, as defined herein, are within the
scope of CLIN 0001 and shall be performed or managed by the Contractor asdirected
by the Government. Such construction projects may be assigned by Work
Authorizations which may include construction-related clauses prescribed in the
Federal Acquisition Regulation and/or the Department of Energy Acquisition
Regulation in effect at the time of the issuance of the Work Authorization (if not
already included in this Contract). The Contractor agrees to comply with such
clauses.

(e) The Government reserves the right to have other contractors perform or manage any
or all construction projects, including Capital Construction Projects, or any portion
thereof at Sandia National Laboratories sites. The Contractor agrees to provide site
access to such other contractors and to cooperate with, accommodate, and to provide
such logistical support to such other contractors as needed and/or as directed by the
Contracting Officer. Added project costs resulting from the Contractor’s failure to
cooperate with any such other contractors (such as delay costs), regardless of whether
incurred by the Contractor or such other contractor(s) or by the Government, shall be
borne by the Contractor and shall not be an allowable cost of this Contract. Activities
conducted pursuant to this paragraph related costs are within the scope of CLIN 0001.

H21 [RESERVED] (REMOVED 0026)

H-22 MANAGEMENT AND OPERATING CONTRACTOR SUBCONTRACT REPORTING
(NOV 2017) (MODIFIED 0032)

(a) Definitions. As used in this clause—

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

“Management and Operating Contractor Subcontract Reporting Capability (MOSRC)” means a
DOE system and associated processes to collect key information about Management and
Operating Contractor first-tier subcontracts for reporting to the Small Business Administration.

“Transaction” means any contract, order, other agreement or modification thereof (other than one
involving an employer-employee relationship) entered into by the Contractor acquiring supplies

or services (including construction) required solely for performance of the prime contract.
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(b) Reporting. The Contractor shall collect and report data via MOSRC necessary
for DOE to meet its agency reporting requirements, as determined by the
Small Business Administration, in accordance with the most recent
reporting instructions at https://energy.gov/management/downloads/mosrc-
reporting-instructions. The Contractor shall report first-tier subcontract data
in MOSRC. Classified subcontracts shall not be reported. Subcontracts with
Controlled Unclassified Information marking shall not be reported if
restricted by its category. Contact your Contracting Officer if uncertain of
information reporting requirements. The MOSRC reporting requirement
does notreplace any other reporting requirements (e.g. the Electronic
Subcontracting Reporting System or the FFATA Subcontracting Reporting
System.

H-23 [RESERVED]| (MODIFIED 0072, REMOVED 0148)
H-24 CONTRACTOR COMMUNITY COMMITMENTS (MODIFIED 0008)

The Contractor shall deliver within 180 calendar days after the effective date
of the Contract, a community commitment plan that has been discussed
between the Contractor and the community. The plan shall be consistent
with the intent of DEAR 970.5226-3, “Community Commitment". The plan
shall describe the Contractor’s planned activities as to how it will be a
constructive partner to the communities in the State of New Mexico and
California. The Contractor is encouraged to consider specific performance
goals around maximizing subcontracting to businesses within New Mexico
and Strategic Partnerships with New Mexico’s system of higher education.
Reasonable costs associated with the development of the plan will be
considered allowable, while costs associated with implementing the plan are
unallowable.

H-25 ASSET MANAGEMENT REQUIREMENTS (MODIFIED 0018), (MODIFIED 0124)

(a) Facilities Management Performance

(1) General

The minimum industry codes and standards for design and
construction activities shall be as designated in applicable regulatory
requirements (such as 10 CFR 851), and the applicable Directives in
Contract Section J, Appendix B, List of Applicable Directives (such
as DOE Order 420.1C). In addition to required codes and standards,
NNSA Policy Letters shall also be used for the design and
construction of nuclear facilities and accelerators.

(2) Site Facility Plan
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The Contractor shall establish and maintain a Site Facility Plan that
addresses the current condition of the Laboratories and future needs
based on the strategic plan for the Laboratories. The Site Facility
Plan shall be updated annually. The NNSA shall provide to the
Contractor guidance for the preparation of the Site Facility Plan for
which the Contractor is responsible under the terms and conditions
of this contract. However, the contractor is not responsible for land
use decisions. Based upon this guidance, the Contractor shall
prepare, and maintain through annual updates, the Site Facility Plan
to reflect those actions necessary to keep the development of
facilities current with the needs of the Government and allow the
Contractor to successfully accomplish its mission in support of
National Security. In developing this Site Facility Plan, the Contract
shall follow the procedure guidance set forth in the applicable
Directive in Contract Section J, Appendix B, List of Applicable
Directives. The Contractor shall use the Site Facility Plan to manage
and control the development of facilities and lands. The Site Facility
Plan and any NNSA directed revisions to the Site Facility Plan shall
be submitted to the Contracting Officer for review and approval by
NNSA. The Contractor may periodically during the year update and
revise the Site Facility Plan to reflect changing mission needs.
Changes to planned projects between official updates of the Site
Facility Plan and the related NNSA approvals shall be approved
through the NNSA project authorization process.

(3) Project Management

All capital investments shall be managed and controlled by the
Contractor in Accordance with the Project Execution Plan for
each project.

(4) Real Property

Real property at the sites shall be acquired, operated, and disposed of
in a manner to support the policies and standards established by
DOE/NNSA. Each acquisition of real property, whether by lease or
purchase or by any other means, requires the express written
authorization of the Contracting Officer and a cognizant Certified
Realty Specialist, and may require additional DOE/NNSA and/or
Government approvals (e.g. OMB) as directed by the Contracting
Officer.

The Contractor shall provide an “Annual Real Property Management
Plan” within the first quarter of each fiscal year. The Contractor’s
processes for acquisition and disposal of Real Property must
incorporate the NNSA supplemental guidance on real property

Section B- H, Page 35



Contract No. DE-NA0003525

acquisition and disposal, the U.S. Department of Energy Real Estate
Desk Guide (Rev 2013)(or its successor), and all other applicable
directives and policies as indicated in Contract Section J, Appendix
B, List of Applicable Directives.

(5) Operations and Maintenance

Facilities shall be operated and maintained in such a manner that
they are fit for the intended use; promote operational safety; protect
the environment, the workers, and the public; enhance the
Laboratories’ missions; minimize the use of energy resources; and
protect the Government’s capital investment.

(6) Utilities Acquisition and Management

Utility systems including without limitation electrical, water, natural
gas, sewage, telecommunications, internet, and steam, unless
furnished by the government, shall be acquired, operated, and

maintained by the contractor to provide highly reliable and efficient
systems.

(7) Resources Management

The Contractor shall manage the use of energy and water resources
in a manner that minimizes consumption.

(b) Subcontract Requirements. To the extent the Contractor subcontracts
performance of any of the responsibilities discussed in this clause, the
subcontract shall contain the requirements of this clause relative to the
subcontracted responsibilities.

H-26 STANDARDS MANAGEMENT

(a) Benchmark with Industry. The Contractor shall regularly benchmark
with industry to identify best commercial standards and best business
practices that will improve site operations with the goal of improving
performance effectively and efficiently without compromising Integrated
Safety Management (ISM) and Integrated Safeguards and Security
Management (ISSM).

(b) Proposal of Alternative. Where best commercial standards or best
business practices are identified that will improve site operations
consistent with paragraph (a) above, the Contractor may, at any time
during performance of this Contract, propose an alternative procedure,
standard, or assessment mechanism (collectively referred to herein as
“alternative”) for a Directive or DOE/NNSA requirement by submitting

Section B- H, Page 36



Contract No. DE-NA0003525

to the Contracting Officer a signed proposal(s) that describes (1) the
nature and scope of alternative and Contractor system of oversight, (2)
the anticipated benefits, including any cost benefits to be realized in
performance under the Contract, (3) a schedule for implementation of the
alternative is an effective, efficient means to meet the Directive without
compromising ISM and ISSM, and (4) any additional information
required by NNSA. NNSA will evaluate the Contractor’s proposal, and
the Contractor will not implement a proposed change until it is formally
approved by the NNSA and communicated to the Contractor by the
Contractor Officer.

(c) Deficiency and Remedial Action. If, during performance of this
Contract, NNSA determines that a previously approved alternative is
not satisfactory, the Contracting Officer will require the Contractor to
prepare a corrective action to be taken, and, the

Contracting Officer may direct corrective action to remedy the
deficiency, including, if appropriate, the reinstatement of the Directive
or DOE/NNSA requirement.

(d) Law and Regulations Exempted. The process described in this clause
shall notaffect the Application of otherwise applicable laws and
regulations of the United States, including DOE regulations.

H-27 STRATEGIC PURCHASING

(a) The Contractor shall participate with NNSA and other NNSA
contractors as part of an “enterprise organization” taking advantage of
the many benefits that can be achieved through strategic purchasing.
Strategic purchasing can result in better pricing, better products, more
timely delivery, reduced administrative costs and lead times for both
the contractor and the NNSA, greater standardization and
interchangeability across the NNSA complex, and increased award to
smallbusiness entities.

(b) The Contractor shall cooperate with NNSA and other NNSA contractors
in identifying requirements under this Contract that are suitable for
strategic purchasing and shall facilitate the identification of work to be
directly acquired by NNSA to support the objectives discussed below.
The Contractor shall use the contracting vehicles identified by the
NNSA as strategic purchases and those awarded by the Integrated
Contractor Purchasing Team (ICPT) to meet all suitable requirements
under this Contract unless the cost of using such contracting vehicles is
shown to be excessive, does not provide the best value and or impacts
the Contractor’s schedule. The Contractor may propose alternative
acquisition strategies to the Contracting Officer.
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H-28 UTILIZATION OF PARENT CORPORATE SYSTEMS

If the Contractor, in the interest of efficiency and effectiveness of business
operations, decides to adopt or adapt its parent corporate systems or
services, it will ensure that the Government and Contractor’s data in such
systems is readily transferable to a successor contractor.

H-29 PERFORMANCE BASED MANAGEMENT SYSTEM (MODIFIED 0051)

This Contract is a management and operating performance-based contract,
which holds the Contractor accountable for performance. This Contract uses
performance measures as described in Contract Clause entitled
“Performance Evaluation.”

H-30 BUSINESS ENTITY —- FEDERALLY FUNDED RESEARCH AND
DEVELOPMENT CENTER (FFRDC)

The Contractor shall operate and manage Sandia National Laboratories
consistent with Federal Acquisition Regulation (FAR) Subpart 35.017, and
have as its sole purpose the management and operation of Sandia National
Laboratories. Accordingly, the Contractor will establish and maintain its
own system of policies and procedures related to the management and
operation of the Laboratories, which is consistent with the terms of this
Contract, DOE Directives, regulations and practices.

H-31 IMPLEMENTATION OF ITERAGREEMENT ANNEX ON INFORMATION
AND INTELLECTUAL PROPERTY

(a) Contractor agrees to be subject to the Agreement on the Establishment
of the ITER International Fusion Energy Organization for the Joint
Implementation of the ITER Project (the ITER Agreement) as it applies
to intellectual property, as follows: specifically, and without limitation,
subject inventions and data produced in the performance of this
contract and subcontracts related to the ITER project aresubject to the
license rights and other obligations provided for in the ITER
Agreement’s Annex on Information and Intellectual Property.

(b) Background intellectual property of the Contractor, as defined in the
Annex, is also subject to the provisions of the ITER Agreement. In
particular and under certain circumstances, Contractor shall use it best
efforts to identify BackgroundIntellectual property (including patents
and data) and grant a nonexclusive license in certain Background
Intellectual Property to the parties to the ITER Agreement (Members)
for commercial fusion use. However, in individual cases and for good
cause shown in writing, the requirement for such a license may be
waived by DOE.
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(c) Further, intellectual property generated by Contractor employees who are
designated as seconded staff to the ITER organization shall be owned by
the ITER Organization and the Contractor gets no rights to such
intellectual property except those rights provided the Contractor by the
Government as a result of the Government being a member of the ITER
Organization. Contractor agrees that Contractor employee agreements
will be suitably modified as necessary to effectuate this provision and
that employees will be required to execute a separate secondary
agreement with the ITER Organization.

(d) The Government may provide to each ITER Member, as defined in the
ITER Agreement, the right, for non-commercial uses, to translate,
reproduce, and publicly distribute data produced in the performance of
this contract. Contractor will deliver, at a minimum, to DOE, copies of
all ITER-related peer-reviewed manuscripts provided to scientific and
technical journal publishers which may then be distributed to Members
in accordance with the ITER Agreement. Contractor agrees that the
ITER Organization may impose a different delivery requirement in
order to be in compliant with this paragraph and that, if so, Contractor
agrees that this paragraph may be suitably modified to be in accordance
with the ITER Agreement.

(e) Contractor shall include the ITER patent and data rights clauses
transmitted to the Contractor from the U.S. ITER Project Office, suitably
modified to identify the parties, in all subcontracts related to ITER, at
any tier, for experimental, developmental, demonstration or research
work and in subcontracts in which technical data or computer software is
expected to be produced or in subcontracts that contain a requirement for
production or delivery of data.

H-32 PERFORMANCE OF WORK AT FACILITIES AND SITES OTHER THAN
SANDIA NATIONALLABORATORIES (MODIFIED 0124)

In performance of the Contract’s work at facilities and sites other than SNL,
the Contractor shall comply with applicable requirements set forth in this
Contract’s Appendix B entitled “List of Applicable Directives,” and any
additional directives which have been established for the NNSA Prime
Contractor at that facility/site that are applicable to the Contractor’s work
being performed and that are applicable to the associated hazards at the
particular facility or site.

H-33 ADVANCE UNDERSTANDING REGARDING ADDITIONAL ITEMS OF
ALLOWABLE AND UNALLOWABLE COSTS AND OTHER MATTERS
(ADDED APPENDIX C AND MODIFIED 0008, 0018, 0026, 0050, 0073, 0093)

Allowable costs under this Contract shall be determined according to the
requirements of the Contract’s Section I clause entitled “Payments and
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Advances.” For purposes of effective Contract implementation, certain
general types of cost are being specifically identified below as allowable (to
the extent reasonable and allocable to the contract and in accordance with
other applicable requirements and limitations) and/or unallowable under this
Contract to the extent indicated:

(a) ITEMS OF ALLOWABLE COSTS:

(1) Personnel costs in accordance with Appendix A, Statement of
Work, ChapterIll, Human Resources, and Appendix C, Personnel
Appendix, attached to this Contract.

(2) Board of Managers Costs, consistent with Appendix A, subsection 3.3, Parent
Organization(s), paragraphs (iv — vi), up to a not-to-exceed ceiling of
$390,000 annually ($38,500 between May 1, 2017 and September 30, 2017).
The established cost ceiling shall not be exceeded without prior Contracting
Officer approval, and may be revised when requested by the Contractor
and/or determined appropriate by the Contracting Officer (i.e., changes in the
number of committees, members, meetings, etc.). The Contractor shall
implement a tracking process, acceptable to the Contracting Officer,
providing sufficient detail for reasonable accountability of these costs. Costs
may be reviewed at any time

(b) ITEMS OF UNALLOWABLE COSTS:

(1) Premium Pay for wearing radiation-measuring devices for
Laboratory and all-tier cost-type subcontract employees.

(2) Home office expenses, whether direct or indirect, relating to
activities ofthe Contractor, except as otherwise specifically
provided in the Contract or specifically agreed to in writing by
the Contracting Officer.

(3) Facilities capital cost of money for the Contractor including
its “teaming arrangement” as defined in FAR 9.601.

(4) Meals, snacks, refreshment and catering services, except as
otherwise specifically agreed to in writing by the Contracting
Officer.

(5) Compensation of a Senior Executive in excess of the benchmark
compensation amount determined applicable for the contractor fiscal
year by the Administrator, Office of Federal Procurement Policy, are
unallowable.

(6) Costs that are unallowable under other contract terms shall not be
allowable as compensation for personnel services.
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H-34 INTELLECTUAL AND SCIENTIFIC FREEDOM

(a) The Parties recognize the importance of fostering an atmosphere at the
Laboratories conducive to scientific inquiry and the development of new
knowledge and creative and innovate ideas related to important national
interests.

(b) The Parties further recognize that the free exchange of ideas among
scientists and engineers at the Laboratories and colleagues at
universities, colleges and other laboratories or scientific facilities is vital
to the success of the scientific,engineering, and technical work
performed by Laboratory personnel.

(c) In order to further the goals of the Laboratories and the national interest,
it is agreed by the Parties that the scientific and engineering personnel at
the Laboratories shall be accorded the rights of publication or other
dissemination of research, and participation in open debate and in
scientific, educational, or professional meetings or conferences, subject
to the limitations included in technology transfer agreements and such
other limitations to related to the obligations of the Parties to protect
classified and unclassified controlled nuclear information or other
sensitive or confidential information, as provided by law, regulations,
DOE/NNSA directives or policies, this contract, or other applicable
requirements or agreements.

H-35 CONTRACTOR PERFORMANCE EVALUATIONS

In accordance with Federal Acquisition Regulation (FAR) Subpart 42.15,
the NNSA will prepare and submit past performance evaluations to the Past
Performance Information Retrieval System (PPIRS). Evaluation reports will
be documented not later than 120 days after the end of an evaluation period
by using the Contractor Performance Assessment Reporting System
(CPARS) which has connectivity with PPIRS. Contractor must register in
CPARS in order to view/comment on their performance reports.

H-36 STRATEGIC PLANNING (MODIFIED 0010, 0050)

The Contractor shall submit to DOE/NNSA a laboratory, plant or site
strategic plan annually in accordance with the annual strategic planning
guidance and the terms and conditions of the contract or as directed by the
Contracting Officer. The laboratory, plant, or sitt M&O management team
shall present their plans and engage in discussions with senior DOE/NNSA
leadership annually in accordance with the annual strategic planning
guidance and as directed by the Contracting Officer.
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H-37 DEFINITION OF UNUSUALLY HAZARDOUS OR NUCLEAR RISK AND
OTHER TERMS FOR PURPOSES OF FAR CLAUSE 52.250-1,
INDEMNIFICATION UNDER PUBLIC LAW 85-804 (APR 1984) ALT I (APR
1984) (ADDED 0008; MODIFIED 0057, 0088)

(a) The term "a risk defined in this contract as unusually hazardous or nuclear" as used in
FAR Clause 52.250-1 means the risk of legal liability to third parties (including legal
costs as defined in paragraph jj of Section 11 of the Atomic Energy Act of 1954, as
amended, 42 U.S.C. Section 2014 jj, notwithstanding the fact that the claim or suit
may not arise under Section 170 of said Act), arising from actions or inactions in the
course of the following performed by the Contractor, under this contract:

1. Participation in activities in support of a nonproliferation effort on behalf of
the United States, outside the United States, as described in (i) through (iii):

1. Participation in DOE/NNSA's Nuclear Emergency Search Team
("NEST");

1i. Participation in DOE/NNSA's Accident Response Group
("ARG");

iil. Participation in DOE/NNSA's Joint Technical Operations Team
("JTOT");

to the extent participation in these foregoing activities described in subparagraphs (i.),
(ii.), or (iii.) above encompass nuclear activities involving real or suspected nuclear
weapons, nuclear weapons components, or nuclear materials which can be readily
utilized either (A) for the production or fabrication of nuclear weapons without
substantial effort; or (B) for intentional widespread contamination or dispersal of
harmful nuclear materials, whether or not such real or suspected weapons,
components, or harmful nuclear materials are owned by the United States; and

2. Maintenance and repair of United States-owned nuclear weapons, as requested
by the Department of Defense under DOE's Stewardship role for the United
States nuclear weapons stockpile; and

3. Activities on behalf of the DOE/NNSA or other United States sponsored high
risk activities as described in (i.) through (iv.) in response to imminent
terrorist threats:

1. Chem-Bio Decontamination Foam which was developed by Sandia
National Laboratories rendering inert both biological and chemical
agents. These have been extensively tested in normal conditions
and used to decontaminate facilities in the U.S., including the
Senate Hart Office Building and may be slated for possible use
outside the United States.

ii. Synthetic Aperture Radar Systems which were developed,
miniaturized, and produced for use by the military to provide all-
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weather, high-resolution imagery. The military is increasingly
relying on the resulting images for maps of operations.

iii. Monitors for Detecting Traces of Explosives which were
developed by Sandia National Laboratories in both stationary and
portable formats for screening personnel, cargo, small packages,
and vehicles, and are being used by domestic and foreign
governments at both public and private facilities.

iv. Chem-Bio Detectors, developed by Sandia National Laboratories,
to provide early warning of the presence of agents in public areas
such as mass transportation systems including those deployed in
the Washington, D.C. Metro and elsewhere.

4. Participation in tasks or activities by NTESS or its subcontractors on or after
March 11, 2011, that is directed or authorized by the DOE/NNSA as an
element of activities taken in response to the Japan earthquake and tsunami,
including efforts to address and access damage to nuclear power plants and
potential radioactive releases from these plants now and in the future; and

5. Participation in tasks or activities by the Contractor or its subcontractors on
or after March 13, 2020 through June 30, 2020 that is directed or authorized
by the U.S. Department of Energy or the U.S. Department of Energy
National Nuclear Security Administration, including work for others, as an
element of activities taken now and through June 30, 2020 in response to
COVID-19, including but not limited to effortsto test for the presence of
COVID-19, to provide equipment and resources to address COVID-19, and
to develop treatments and vaccines for COVID-19, to the extent the task or
activity is not exempt from liability under the Public Readiness and
Emergency Preparedness Act (PREP Act) or other law, or the exemption
under the PREP Act or other law is limited in scope or amount which is not
sufficient to provide complete protection against the liability to which the
contractor is exposed.

6. Other activities relating to non-proliferation, emergency response, anti-
terrorism activities, or critical national security activities that involve the use,
detection, identification, assessment, control, containment, dismantlement,
characterization, packaging, transportation, movement, storage, or disposal of
nuclear, radiological, chemical, biological, or explosive material, facilities, or
devices, and nuclear weapons research, design, development, production,
testing and maintenance, and development of technology as part of
Government programs for nuclear weapons deployment, storage and stockpile
stewardship, transportation, demilitarization, dismantlement or disposition,
provided such activities are specifically requested or approved, in writing, by
the President of the United States, the Secretary of Energy, the Deputy
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Secretary of Energy, or an Under Secretary, and further provided that the
request or approval specifically identifies a particular project involving one of
those activities and makes the indemnity provided by this clause applicable to
that particular project under the contract.

(b) The unusually hazardous or nuclear risks described above are indemnified only to the
extent that they are not covered by the Price-Anderson Act, Section 170d of the
Atomic Energy Act of 1954, as amended, (42 U.S.C. Section 2210d) or where the
indemnification provided by the Price-Anderson Act is limited by the restriction on
public Liability imposed by Section 170e of the Atomic Energy Act of 1954, as
amended (42 U.S.C. Section 2210¢) to an amount which is not sufficient to provide
complete indemnification for the legal liability to which the contractor is exposed.

(c) Additional Definitions of Terms

1. Asused in this H-37 clause,

1.

the term "nuclear materials" means source, special nuclear, or
byproduct materials as those terms are defined in Section 11 of the
Atomic Energy Act of 1954, as amended, 42 U.S.C. Section 2014.

2. As used in FAR 52.250-1 INDEMNIFICATION UNDER PUBLIC LAW 85-
804 (APR 1984) (ALTERNATE I) (APR 1984),

1.

the term "Contractor" except as used in paragraphs (a) and (e) of I-
29 FAR 52.250-1 means

(A) National Technology & Engineering Solutions of Sandia,

(B)

©

LLC (NTESS),

NTESS’ parent organization, Honeywell International, Inc.,
corporate successors of Honeywell International, Inc., and
corporate affiliates of Honeywell International, Inc., and

Employees, officers and directors of (A) and/or (B) above
named or threatened to be named as defendants in lawsuits or
litigation threatened or initiated by third parties which seek to
impose or establish, or which could result in, a risk which is
defined in this contract as unusually hazardous or nuclear, on
account of actions or inactions of NTESS, or on account of
actions or inactions undertaken by the corporations or
individuals identified in subparagraph (A) and/or (B) above
for, on behalf of, or with respect to, NTESS under this
contract; and

Section B- H, Page 44



Contract No. DE-NA0003525

il. the term "Contractor" as used in paragraphs (a) and (e) of [-29
52.250-1 means NTESS;

iil. term "Contractor's business" means the management and operation
of Sandia National Laboratories for DOE/NNSA under this
contract;

iv. the terms "Contractor's operations at any one plant or separate

location in which this contract is being performed" and "a separate
and complete major industrial operation in connection with the
performance of this contract" mean the Sandia National
Laboratories facilities located at Kirtland Air Force Base in
Albuquerque, New Mexico and Livermore, California, and
facilities in Tonopah, Nevada, and the Pacific Missile Range
Facility in Barking Sands Hawaii (Kauai Test Facility);

V. the term "agency head" means the Secretary of Energy; and
Vi. the term "corporate affiliates of Honeywell International, Inc."
means

(A) any company that, directly or indirectly, owns 50 percent or
more of Honeywell International, Inc. (including its corporate
successors), or which otherwise controls Honeywell
International, Inc., and

(B) companies, other than NTESS, that directly or indirectly, are
50 percent or more owned by Honeywell International, Inc.
or by any company referred to in paragraph (A) above, or
which are otherwise controlled by Honeywell International,
Inc., or by any such company.

H-38 PAID LEAVE UNDER SECTION 3610 OF THE CORONAVIRUS AID,
RELIEF, AND ECONOMIC SECURITY ACT (CARES ACT) TO MAINTAIN
EMPLOYEES AND SUBCONTRACTORS IN A READY STATE. (DECEMBER
2020) (ADDED 0090; MODIFIED 0100, 0105, 0108, 0116)

(a) The Contractor may submit for reimbursement and the Government (without
requiring consideration but precluding additional fee) will treat as allowable (if
otherwise allowable per federal regulations) the costs of paid leave (including sick
leave) the Contractor or its subcontractors provide to keep employees in a ready state
if--

(1) The employees: cannot perform work on a site approved by the Federal
Government (including a federally-owned or leased facility or site) due to
facilities closures or other restrictions; and cannot telework because their job
duties cannot be performed remotely during the public health emergency
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declared on January 31, 2020 for COVID-19.
(2) The costs are incurred from January 31, 2020, through September 30, 2021.

(3) The costs do not reflect any amount exceeding an average of 40 hours per
week for paid leave.

(b) Where other relief provided for by the CARES Act or any other Act would benefit
the contractor or the contractor’s subcontractors, including, but not limited to,
funds available under sections 1102 and 1106 of the CARES Act, the contractor
should evaluate the applicability of such benefits in seeking reimbursement under
the contract.

(c) The Contractor must represent in any request for reimbursement--

(1)  Either it: has not received, has not claimed, and will not claim any other
reimbursement, including claims for reimbursement via letter of credit, for
federal funds available under the CARES Act for the same purpose,
including, but not limited to, funds available under sections 1102 and 1106 of
the CARES Act; or if it has received, claimed, or will claim other
reimbursement, that reimbursement has been reflected, or will be reflected
when known, in requests for reimbursement but in no case reflected later than
in its final proposal to determine allowable incurred costs.

(2)  Its request reflects or will reflect as soon as known all applicable credits,
including:

(1) Tax credits, including credits allowed pursuant to division G of Public
Law 116-127; and

(i) Applicable credits allowed under the CARES Act including applicable
credits for loan guarantees.

H-39 CORONAVIRUS (COVID-19) VACCINE (ADDED 0105)

The Contractor, as an authorized COVID-19 Vaccination Program Provider, may
administer-19 vaccinations to Contractor employees, federal employees, NNSA
support service contractor employees, employees of other DOE management and
operating contractors, and/or others, in accordance with work authorization
requirements, Inter-Contractor Purchase requirements, and/or other written direction
provided by the Contracting Officer or the Contracting Officer Representative. The
Contractor shall perform such duties in accordance with Federal and State laws,
regulations, and guidelines, including direction from any Authority Having
Jurisdiction (as that term is defined by relevant Public Readiness and Emergency
Preparedness Act Declarations), applicable Vaccination Program Provider
Agreements, and any other applicable COVID-19 immunization direction applicable
to the Contractor as a condition of receipt of COVID-19 vaccine doses.
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PROHIBITION ON FUNDING FOR CERTAIN NONDISCLOSURE
AGREEMENTS (ADDED 0121)

No cost associated with implementation or enforcement of nondisclosure policies,
forms or agreements shall be allowable under this contract if such policies, forms or
agreements do not contain the following provisions: "These provisions are consistent
with and do not supersede, conflict with, or otherwise alter the employee obligations,
rights, or liabilities created by existing statute or Executive order relating to (1)
classified. information, (2) communications to Congress, (3) the reporting to an
Inspector General of a violation of any law, rule, or regulation, or mismanagement, a
gross waste of funds, an abuse of authority, or a substantial and specific danger to
public health or safety, or (4) any other whistleblower protection. The definitions,
requirements, obligations, rights, sanctions, and liabilities created by controlling
Executive orders and statutory provisions are incorporated into this agreement and are
controlling."

The limitation above shall not contravene requirements applicable to Standard Form
312, Form 4414, or any other form issued by a Federal department or agency
governing the nondisclosure of classified information.

Notwithstanding the provisions of paragraph (a), a nondisclosure or confidentiality
policy form or agreement that is to be executed by a person connected with the
conduct of an intelligence or intelligence-related activity, other than an employee or
officer of the United States Government, may contain provisions appropriate to the
particular activity for which such document is to be used. Such form or agreement
shall, at a minimum, require that the person will not disclose any classified
information received in the course of such activity unless specifically authorized to do
so by the United States Government. Such nondisclosure or confidentiality forms
shall also make it clear that they do not bar disclosures to Congress, or to an
authorized official of an executive agency or the Department of Justice, that are
essential to reporting a substantial violation of law.

PERSONAL PROTECTIVE EQUIPMENT (PPE) AND CLEANING
CONSUMABLE STRATEGIC RESERVE (ADDED 0121)

The Contractor shall maintain the Site NNSA Strategic Reserve of critical PPE and
cleaning consumables for all onsite federal employees, M&O contractor and
subcontractor (if applicable) employees, and routine visitors to support continuity of
critical mission work including Primary Mission Essential Functions (PMEFs),
Mission Essential Functions (MEFs), and Essential Supporting Activities (ESAs),
sufficient to sustain normal operations for a minimum of 120 days or as directed by
the Contracting Officer. The Contractor shall provide PPE inventory data into the
SAFER-PPE reporting tool monthly or as directed by the Contracting Officer.
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H42 MITIGATING SUPPLY CHAIN RISK (OCT 2022) (ADDED 0166)

DOE/NNSA utilizes a Supply Chain Risk Management (SCRM) Program to identify,
assess, and monitor supply chain risks of critical vendors. The Government may use
any information, public and non-public, including all-source intelligence for its
analysis. The Contractor agrees that the Government may, at its own discretion,
perform audits of supply chain risk processes or events consistent with other terms in
the contract regarding access to records and audits. An onsite assessment may be
required. Through the information obtained from a SCRM program, DOE may assess
vendors and products through multiple risk lenses such as national security,
cybersecurity, compliance, and finance. If supply chain risks are identified and
corrective action becomes necessary, mutually agreeable corrective actions will be
sought based upon specific identified risks. Failure to resolve any identified risk may
result in contract termination.

H43 MITIGATING SUPPLY CHAIN RISK USING ENHANCED
PROCUREMENT AUTHORITY FOR INFORMATION AND
COMMUNICATION TECHNOLOGY (OCT 2022) (ADDED 0166)

(a) Definitions. As used in this clause—
Covered article - The term "covered article" includes-
(1) “Information technology” which means —

(1) any equipment or interconnected system or subsystem of
equipment, used in the automatic acquisition, storage, analysis,
evaluation, manipulation, management, movement, control, display,
switching, interchange, transmission, or reception of data or
information by the executive agency, if the equipment is used by the
executive agency directly or is used by a contractor under a contract
with the executive agency that requires the use-.

(A) of that equipment, or

(B) of that equipment to a significant extent in the performance of a
service or the furnishing of a product;

(i1) computers, ancillary equipment (including imaging peripherals,
input, output, and storage devices necessary for security and
surveillance), peripheral equipment designed to be controlled by the
central processing unit of a computer, software, firmware and similar
procedures, services (including support services), and related
resources; however,

(ii1) does not include any equipment acquired by a federal contractor
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incidental to a federal contract.

(2) “Telecommunications Equipment”, which means equipment, other than
customer premises equipment, used by a carrier to provide
telecommunications services, and includes software integral to such
equipment (including upgrades).

(3) “Telecommunications Service”, which means the offering of
telecommunications for a fee directly to the public, or to such classes of
users as to be effectively available directly to the public, regardless of the
facilities used.

(4) the processing of information on a Federal or non-Federal information
system, subject to the requirements of the Controlled Unclassified
Information program; or

(5) hardware, systems, devices, software, or services that include
embedded or incidental information technology.

Supply Chain Risk- The term “Supply Chain Risk” means the risk that a person
may sabotage, maliciously introduce unwanted function, extract data, or otherwise
manipulate the design, integrity, manufacturing, production, distribution,
installation, operation, maintenance, disposition, or retirement of covered articles
so as to surveil, deny, disrupt, or otherwise manipulate the function, use, or
operation of the covered articles or information stored or transmitted on the
covered articles.

(b) The Contractor shall take all prudent actions, and comply with all Government
directions (as identified in (c)), to mitigate supply chain risk when providing
covered articles or services affecting covered articles to the Government.

(c) In order to manage supply chain risk, the Government may use the authority
provided by 41 U.S.C. 4713 to, among other things, withhold consent for the
Contractor to subcontract with a particular source or direct the Contractor to
exclude a particular source from consideration for a subcontract under the
contract.

(d) Subcontracts. The Contractor shall insert the substance of this clause,
including this paragraph (d), in all subcontracts and other contractual instruments,
including subcontracts for the acquisition of commercial items.

MITIGATING SUPPLY CHAIN RISK USING ENHANCED PROCUREMENT
AUTHORITY FOR NATIONAL SECURITY SYSTEMS, NUCLEAR
WEAPONS COMPONENTS AND ASSOCIATED ITEM (OCT 2022) (ADDED
0166)

Section B- H, Page 49



Contract No. DE-NA0003525
(a) Definitions. As used in this clause—
(1) “Covered system” means-

(A)National security systems (as defined at 44 U.S. Code §
3552) and components of such systems.

(B) Nuclear weapons and components of nuclear weapons.

(C) Items associated with the design, development, production,
and maintenance of nuclear weapons or components of nuclear
weapons.

(D) Items associated with the surveillance of the nuclear
weapon stockpile; or

(E) Items associated with the design and development of
nonproliferation and counterproliferation programs and
systems.

(2) “Covered item of supply” means an item—
(A)that is purchased for inclusion in a covered system; and

(B) the loss of integrity of which could result in a supply
chain risk for a covered system.

(3) “Supply Chain Risk” means the risk that an adversary may sabotage,
maliciously introduce unwanted function, or otherwise subvert the design,
integrity, manufacturing, production, distribution, installation, operation, or
maintenance of a covered system or covered item of supply so as to surveil,
deny, disrupt, or otherwise degrade the function, use, or operation of the
system or item of supply.

(b) The Contractor shall take all prudent actions and comply with all
Government directions (as identified in (c)), to mitigate supply chain
risk when providing covered systems or covered items of supply to
the Government, and services affecting covered systems or covered
items of supply.

(¢) In order to manage supply chain risk, the Government may use the
authority provided by 50 U.S.C. 2786, to, among other things,
withhold of consent for the Contractor to subcontract with a particular
source or direct the Contractor to exclude a particular source from
consideration for a subcontract under the contract When the
Government exercises this authority, it will only provide the
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Contractor with information pertaining to the basis of the action to the
extent necessary to carry out the action. No action taken by the
Government pursuant to 50 U.S.C. § 2786 shall be subject to review
in any Federal court.

(d) Subcontracts. The Contractor shall insert the substance of this clause,
including this paragraph (d), in all subcontracts and other contractual
instruments, including subcontracts for the acquisition of commercial
items.
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A. FAR CLAUSES INCORPORATED BY REFERENCE (MODIFIED 0008, 0018,
0032, 0043, 0056, 0063, 0093, 0121, 0124, 0147, 0148)

The references cited herein are from the Federal Acquisition Regulation (FAR) (48 CFR
Chapter 1). The following FAR clauses are hereby incorporated by reference:

FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE

52.203-3 Gratuities Apr 1984

52.203-5 Covenant Against Contingent Fees May 2014

52.203-6 Restrictions on Subcontractor Sales to the Government June 2020
(MODIFIED 0103)

52.203-7 Anti-Kickback Procedures (MODIFIED 0103) June 2020

52.203-8 Cancellation, Rescission, and Recovery of Funds for Illegal | May 2014
or Improper Activity

52.203-10 Price or Fee Adjustment for Illegal or Improper Activity May 2014

52.203-12 Limitation on Payments to Influence Certain Federal June 2020
Transactions (MODIFIED 0103)

52.203-13 Contractor Code of Business Ethics and Conduct Nov 2021
(MODIFIED 0103, 0147)

52.203-14 Display of Hotline Poster(s) Nov 2021

(b)(3) Required poster is: DOE Hotline Poster

https://www.energy.gov/sites/prod/files/2017/05/{34/Hotline
Poster.pdf (MODIFIED 0103, 0147)

52.203-16 Preventing Personal Conflicts of Interest (MODIFIED 0043, June 2020
0103)

52.203-17 Contractor Employee Whistleblower Rights and June 2020
Requirements to Inform Employees of Whistleblower Rights
(MODIFIED 0103)

52.204-4 Printed or Copied Double-Sided on Postconsumer Fiber May 2011
Content Paper

52.204-7 System for Award Management (MODIFIED 0072) Oct 2018

52.204-9 Personal Identity Verification of Contractor Personnel Jan 2011

52.204-10 Reporting Executive Compensation and First-Tier June 2020

Subcontract Awards (MODIFIED 0043, 0072, 0103)
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FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE

52.204-12 Data Universal Numbering System Number Maintenance Oct 2016
(MODIFIED 0043)

52.204-13 System for Award Management Maintenance (MODIFIED Oct 2018
0072)

52.204-18 Commercial and Government Entity Code Maintenance Aug 2020
(MODIFIED 0043, 0103)

52.204-23 Prohibition on Contracting for Hardware, Software, and Nov 2021
Services Developed or Provided by Kaspersky Lab and
Other Covered Entities (4DDED 0056, MODIFIED 0147)

52.204-25 Prohibition on Contracting for Certain Telecommunications | Aug 2020
and Video Surveillance Services or Equipment (ADDED
0057, MODIFIED 0103)

52.209-6 Protecting the Government’s Interest When Subcontracting | Nov 2021
with Contractors Debarred, Suspended, or Proposed for
Debarment (MODIFIED 0103,0147)

52.209-9 Updates of Publicly Available Information Regarding Oct 2018
Responsibility Matters (MODIFIED 0072)

52.209-10 Prohibition on Contracting With Inverted Domestic Nov 2015
Corporations

52.210-1 Market Research (MODIFIED 0103, 0147) Nov 2021

52.211-5 Material Requirements Aug 2000

52.211-15 Defense Priority and Allocation Requirement Apr 2008

52.215-2 Audit and Records — Negotiation (MODIFIED 0103) June 2020

52.215-8 Order of Precedence — Uniform Contract Format Oct 1997

52.215-12 Subcontractor Certified Cost or Pricing Data (MODIFIED June 2020
0103)

52.215-13 Subcontractor Certified Cost or Pricing Data Modifications | June 2020
(MODIFIED 0103)

52.215-15 Pension Adjustments and Asset Reversions Oct 2010

52.215-17 Waiver of Facilities Capital Cost of Money Oct 1997

52.215-18 Reversion or Adjustment of Plans for Postretirement Jul 2005
Benefits (PRB) Other Than Pensions (MODIFIED 0008)

52.215-19 Notification of Ownership Changes Oct 1997
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FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE

52.215-22 Limitations on Pass-Through Charges — Identification of Oct 2009
Subcontract Effort

52.215-23 Limitations on Pass-Through Charges (MODIFIED 0103) June 2020

52.217-8 Option to Extend Services Nov 1999
(a) 30 days

52.219-4 Notice of Price Evaluation Preference for HUBZone Sept 2021
Small Business Concerns (ADDED 0147)

52.219-8 Utilization of Small Business Concerns (MODIFIED 0043, Oct 2018
0072)

52.219-9 Small Business Subcontracting Plan (MODIFIED 0008, 0018, Nov 2021
0043, 0072, 0103, 0147)

52.219-16 Liquidated Damages — Subcontracting Plan (MODIFIED 0147) | Sept 2021

52.222-1 Notice to the Government of Labor Disputes Feb 1997

52.222-2 Payment for Overtime Premiums Jul 1990
(a) “2.5%, as a percentage of payroll” (MODIFIED 0008)

52.222-3 Convict Labor Jun 2003

52.222-4 Contract Work Hours and Safety Standards Act — Overtime | May 2018
Compensation (MODIFIED 0072)

52.222-6 Construction Wage Rate Requirements (ADDED 0147) Aug 2018

52.222-7 Withholding of Funds (ADDED 0147) May 2014

52.222-8 Payrolls and Basic Records (ADDED 0147) Jul 2021

52.222-9 Apprentices and Trainees (ADDED 0147) Jul 2005

52.222-10 Compliance with Copeland Act Requirements (ADDED 0147) | Feb 1988

52.222-11 Subcontracts (Labor Standards) (ADDED 0147) May 2014

52.222-12 Contract Termination-Debarment (ADDED 0147) May 2014

52.222-13 Compliance with Construction Wage Rate Requirements and | May 2014
Related Regulations (ADDED 0147)

52.222-14 Disputes Concerning Labor Standards (ADDED 0147) Feb 1988

52.222-15 Certification of Eligibility (ADDED 0147) May 2014

52.222-16 Approval of Wage Rates (ADDED 0147) May 2014

52.222-21 Prohibition on Segregated Facilities Apr 2015

Section I, Page 5




FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE

52.222-26 Equal Opportunity (MODIFIED 0043) Sept 2016

52.222-29 Notification of Visa Denial Apr 2015

52.222-30 Construction Wage Rate Requirements-Price Adjustment Aug 2018
(ADDED 0147)

52.222-35 Equal Opportunity for Veterans (MODIFIED 0103) June 2020

52.222-36 Equal Opportunity for Workers with Disabilities (MODIFIED | June 2020
0103)

52.222-37 Employment Reports on Veterans (MODIFIED 0103) June 2020

52.222-40 Notification of Employee Rights Under the National Labor Dec 2010
Relations Act

52.222-50 Combating Trafficking in Persons (MODIFIED 0085, 0103, 0147) | Nov2021

52.222-54 Employment Eligibility Verification (MODIFIED 0147) Nov 2021

52.223-2 Affirmative Procurement of Biobased Products Under Sep 2013
Service and Construction FAR Contracts

52.223-5 Pollution Prevention and Right-to-Know Information, May 2011
Alternate I (May 2011)

52.223-6 Drug Free Workplace (MODIFIED 0008) May 2001

52.223-10 Waste Reduction Program May 2011

52.223-11 Ozone-Depleting Substances and High Global Warming Jun 2016
Potential Hydrofluorocarbons (MODIFIED 0008, 0043)

52.223-12 Maintenance, Service, Repair, or Disposal of Refrigeration Jun 2016
Equipment and Air Conditioners (MODIFIED 0008, 0043)

52.223-13 Acquisition of EPEAT® -Registered Imaging Equipment Alt | Jun 2014
I Jun 2014
(b) was EPEAT® silver-registered or gold-registered

52.223-15 Energy Efficiency in Energy-Consuming Products May 2020
(MODIFIED 0103)

52.223-16 Acquisition of EPEAT® -Registered Personal Computer Oct 2015

Products Alt I (Jun 2014)

(b) were EPEAT® silver-registered or gold-registered
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FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE
52.223-17 Affirmative Procurement of EPA-Designated Items in Aug 2018
Service and Construction Contracts (MODIFIED 0072)
52.223-18 Encouraging Contractor Policies to Ban Text Messaging June 2020
While Driving (MODIFIED 0103)
52.223-19 Compliance With Environmental Management Systems May 2011
52.224-1 Privacy Act Notification Apr 1984
52.224-2 Privacy Act Apr 1984
52.224-3 Privacy Training (4DDED 0043) Jan 2017
52.225-1 Buy American—Supplies (MODIFIED 0121, 0147) Nov 2021
(d) “‘use” is replaced with the word “deliver”
52.225-8 Duty-Free Entry Oct 2010
52.225-13 Restriction on Certain Foreign Purchases (MODIFIED 0121) Feb 2021
52.226-1 Utilization of Indian Organizations and Indian-Owned Jun 2000
Economic Enterprises
52.227-1 Authorization and Consent Alt I (Apr 1984) (MODIFIED June 2020
0103)
52.227-2 Notice and Assistance Regarding Patent and Copyright June 2020
Infringement (ADDED 0103)
52.227-10 Filing of Patent Applications — Classified Subject Matter Dec 2007
52.227-23 Rights to Proposal Data (Technical) Jun 1987
52.230-2 Cost Accounting Standards (MODIFIED 0103) June 2020
52.230-6 Administration of Cost Accounting Standards Jun 2010
52.232-17 Interest May 2014
52.232-18 Availability of Funds Apr 1984
52.232-24 Prohibition on Assignment of Claims (MODIFIED 0008) May 2014
52.232-39 Unenforceability of Unauthorized Obligations Jun 2013
52.233-1 Disputes, Alternate I (Dec 1991) May 2014
52.233-3 Protest After Award, Alternate I (Jun 1985) Aug 1996
52.233-4 Applicable Law for Breach of Contract Claim Oct 2004
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FAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE
52.237-2 Protection of Government Buildings, Equipment, and Apr 1984
Vegetation
52.237-3 Continuity of Services Jan 1991
52.239-1 Privacy and Security Safeguards Aug 1996
52.242-1 Notice of Intent to Disallow Costs Apr 1984
52.242-3 Penalties for Unallowable Costs (MODIFIED 0148) Sept 2021
52.242-5 Payments to Small Business Subcontractors Jan 2017
52.242-13 Bankruptcy Jul 1995
52.244-5 Competition in Subcontracting Dec 1996
52.246-26 Reporting Nonconforming Items. (ADDED 0085; MODIFIED Nov 2021
0093, 0103, 0147)
52.247-1 Commercial Bill of Lading Notations Feb 2006
(a) Specific agency is ‘U.S. Department of Energy, National Nuclear
Security Administration’.
(b) Specific agency is ‘U.S. Department of Energy, National Nuclear
Security Administration’. Contract No. is “DE-NA0003525".
Contact is ‘the Contracting Officer’.(MODIFIED 0063)
52.247-63 Preference for U.S.-Flag Air Carriers Jun 2003
52.247-64 Preference for Privately Owned U.S.-Flag Commercial Feb 2006
Vessels
52.249-14 Excusable Delays Apr 1984
52.251-1 Government Supply Sources Apr 2012
52.251-2 Interagency Fleet Management System Vehicles and Related | Jan 1991
Services
52.253-1 Computer Generated Forms Jan 1991

B. DEAR CLAUSES INCORPORATED BY REFERENCE (MODIFIED 063, 0127,
0147, 0148)

The references cited herein are from the U.S. Department of Energy Acquisition Regulation
(DEAR) (48 CFR Chapter 9). The following DEAR clauses are hereby incorporated by

reference:
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DEAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE
952.203-70 Whistleblower Protection for Contractor Employees Dec 2000
952.204-70 Classification/Declassification Sep 1997
952.204-71 Sensitive Foreign Nations Controls Mar 2011
952.204-75 Public Affairs Dec 2000
952.204-77 Computer Security Aug 2006
952.208-7 Tagging of Leased Vehicles Apr 1984
952.209-72 Organizational Conflicts of Interest, Alternate I Aug 2009
(b) (1) (i) Period is ‘five (5) vears’.
952.211-71 Priorities and Allocations (ATOMIC ENERGY) Apr 2008
952.215-70 Key Personnel Dec 2000
(a) Cross-reference is ‘Section J, Appendix D.
952.217-70 Acquisition of Real Property Mar 2011
952.223-75 Preservation of Individual Occupational Radiation Apr 1984
Exposure Records
952.226-74 Displaced Employee Hiring Preference Jun 1997
952.235-71 Research Misconduct Jul 2005
952.242-70 Technical Direction Dec 2000
952.247-70 Foreign Travel Jun 2010
952.251-70 Contractor Employee Travel Discounts Aug 2009
970.5203-2 Performance Improvement and Collaboration May 2006
970.5204-1 Counterintelligence Dec 2010
970.5208-1 Printing Dec 2000
970.5211-1 Work Authorization May 2007
970.5217-1 Strategic Partnership Projects Program (Non-DOE Funded | Apr 2015
Work)
970.5222-1 Collective Bargaining Agreements-Management and Dec 2000
Operating Contracts
970.5222-2 Overtime Management Dec 2000
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DEAR CLAUSE TITLE DATE OF
NUMBER (Any insertions appear below the title in italics) CLAUSE
970.5223-1 Integration of Environment, Safety, and Health into Work | Dec 2000
Planning and Execution
970.5223-4 Workplace Substance Abuse Programs at DOE sites Dec 2010
970.5223-6 Executive Order 13423, Strengthening Federal Oct 2010
Environmental, Energy, and Transportation Management
970.5223-7 Sustainable Acquisition Program Oct 2010
970.5225-1 Compliance with Export Control Laws and Regulations Nov 2015
(Export Clause)
970.5226-1 Diversity Plan Dec 2000
970.5226-2 Workforce Restructuring under Section 3161 of the Dec 2000
National Defense Authorization Act for Fiscal Year 1993
970.5226-3 Community Commitment Dec 2000
970.5227-6 Patent Indemnity-Subcontracts Dec 2000
970.5227-8 Refund of Royalties Aug 2002
970.5228-1 Insurance-Litigation and Claims Jul 2013
970.5229-1 State and Local Taxes Dec 2000
970.5232-1 Reduction or Suspension of Advance, Partial, or Progress | Dec 2000
Payments
970.5232-4 Obligation of Funds Dec 2000
Obligation of funds. The amount presently obligated by
the Government with respect to this contract is (See
Section B, clause B-5) dollars ($__). (MODIFIED 0063)
970.5232-5 Liability with Respect to Cost Accounting Standards Dec 2000
970.5232-6 (a) Strategic Partnership Project Funding Authorization | Apr 2015
970.5235-1 Federally Funded Research and Development Center Dec 2010
Sponsoring Agreement
970.5236-1 Government Facility Subcontract Approval Dec 2000
970.5243-1 Changes Dec 2000
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I-1

I-2

FAR AND DEAR CLAUSES INCORPORATED IN FULL TEXT

FAR 52.202-1 DEFINITIONS (JUN 2020) (AS MODIFIED BY DEAR 952.202-1)
(REPLACED 0103)

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) 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.;

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

(e) The word or term defines an acquisition-related threshold, and if the threshold is
adjusted for inflation as set forth in FAR 1.109(a), then the changed threshold applies
throughout the remaining term of the contract, unless there is a subsequent threshold
adjustment; see FAR 1.109(d).

FAR 52.208-8 REQUIRED SOURCES FOR HELIUM AND HELIUM USAGE
DATA (AUG 2018) (REPLACED 0072)

(a) Definitions.

“Bureau of Land Management,” as used in this clause, means the Department of
the Interior, Bureau of Land Management, Amarillo Field Office, Helium Operations,
located at 801 South Fillmore Street, Suite 500, Amarillo, TX 79101-3545.

“Federal helium supplier” means a private helium vendor that has an in-kind crude
helium sales contract with the Bureau of Land Management (BLM) and that is on the
BLM Amarillo Field Office’s Authorized List of Federal Helium Suppliers available
via the Internet at https://www.blm.gov/programs/energy-and-
minerals/helium/partners.

“Major helium requirement” means an estimated refined helium requirement
greater than 200,000 standard cubic feet (scf) (measured at 14.7 pounds per square
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inch absolute pressure and 70 degrees Fahrenheit temperature) of gaseous helium or
7510 liters of liquid helium delivered to a helium use location per year.

(b) Requirements —

(1) Contractors must purchase major helium requirements from Federal helium
suppliers, to the extent that supplies are available.

(2) The Contractor shall provide to the Contracting Officer the following data
within 10 days after the Contractor or subcontractor receives a delivery of helium
from a Federal helium supplier --

(1) The name of the supplier;

(1)) The amount of helium purchased;

(ii1)) The delivery date(s); and

(iv) The location where the helium was used.

(c) Subcontracts --The Contractor shall insert this clause, including this paragraph (c),
in any subcontract or order that involves a major helium requirement.

FAR 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR
2000)

(a) The Government may extend the term of this contract by written notice to the
Contractor within 30 days of contract expiration, provided that the Government gives
the Contractor a preliminary written notice of its intent to extend at least 60 days
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 10 years and four months.

FAR 52.219-10 INCENTIVE SUBCONTRACTING PROGRAM (OCT 2014)

(a) Of the total dollars it plans to spend under subcontracts, the Contractor has
committed itself in its subcontracting plan to try to award certain percentages to small
business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned
small business concerns, respectively.
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(b) If the Contractor exceeds its subcontracting goals for those socio-economic
identified by the Contracting Officer that may include: small business, veteran-owned
small business, service-disabled veteran-owned small business, HUBZone small
business, small disadvantage business, and women-owned small business concerns in
performing this contract, it will receive a percentage (Contracting Officer to insert the
appropriate number between 0% and up-to-7%) of the dollars in excess of the selected
goal(s) in the plan, unless the Contracting Officer determines that the excess was not
due to the Contractor’s efforts (e.g., a subcontractor cost overrun caused the actual
subcontract amount to exceed that estimated amount in the subcontracting plan, or the
award of subcontracts that had been planned but had not been disclosed in the
subcontracting plan during contract negotiations). Determinations made under this
paragraph are unilateral decisions made solely at the discretion of the Government.

(c) If this is a cost-plus-fixed-fee contract, the sum of the fixed fee and the incentive
fee earned under this contract may not exceed the limitations in 15.404-1 of the
Federal Acquisition Regulation.

(d) The Contracting Office will provide the Contractor with written guidance
identifying and establishing the socio-economic program(s) and goal(s) annually per
DEAR Subpart 970.1907-4. The Contracting Office will include, as a minimum, the
following information: (1) the socio-economic programs(s) to be incentivized, (2) goal
percentages, (3) a maximum dollar threshold that can be earned for each incentivized
socio-economic program and, (4) a maximum dollar threshold that can be earned
overall.

[RESERVED] (CLAUSE REMOVED 0032)
[RESERVED] (CLAUSE REMOVED 0032)

FAR 52.223-9 ESTIMATE OF PERCENTAGE OF RECOVERED MATERIAL
CONTENT FOR EPA DESIGNATED ITEMS (MAY 2008)

(a) Definitions. As used in this clause—

“Postconsumer material” means a material or finished product that has served its
intended use and has been discarded for disposal or recovery, having completed its life
as a consumer item. Postconsumer material is a part of the broader category of
“recovered material.”

“Recovered material” means waste materials and by-products recovered or diverted
from solid waste, but the term does not include those materials and by-products

generated from, and commonly reused within, an original manufacturing process.

(b) The Contractor, on completion of this contract, shall—
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(1) Estimate the percentage of the total recovered material content for EPA-
designated item(s) delivered and/or used in contract performance, including, if
applicable, the percentage of postconsumer material content; and

(2) Submit this estimate to the Contracting Officer.

FAR 52.223-11 OZONE-DEPLETING SUBSTANCES AND HIGH GLOBAL
WARMING POTENTIAL HYDROFLUOROCARBONS (JUN 2016) (MODIFIED
0063)

(a) Definitions. As used in this clause--

“Global warming potential” means how much a given mass of a chemical contributes
to global warming over a given time period compared to the same mass of carbon
dioxide. Carbon Dioxide’s global warming potential is defined as 1.0.

“High global warming potential hydrofluorocarbons” means any hydrofluorocarbons
in a particular end use for which EPA’s Significant New Alternatives Policy (SNAP)
program has identified other acceptable alternatives that have lower global warming
potential. The SNAP list of alternatives is found at 40 CFR part 82, subpart G, with
supplemental tables of alternatives available at (http://www.epa.gov/snap/ ).

“Hydrofluorocarbons” means compounds that only contain hydrogen, fluorine, and
carbon.

“Ozone-depleting substance” means any substance the Environmental Protection
Agency designates in 40 CFR Part 82 as--

(1) Class I, including, but not limited to, chlorofluorocarbons, halons,
carbon tetrachloride, and methyl chloroform; or

(2) Class II, including, but not limited to hydrochlorofluorocarbons.
(b) The Contractor shall label products which contain or are manufactured with ozone-
depleting substances in the manner and to the extent required by 42 U.S.C. 7671j (b),
(c), (d), and (e) and 40 CFR Part 82, Subpart E, as follows:
Warning
Contains (or manufactured with, if applicable) * ,a
substance(s) which harm(s) public health and environment by

destroying ozone in the upper atmosphere.

* The Contractor shall insert the name of the substance(s).
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(c) Reporting. For equipment and appliances that normally each contain 50 or more
pounds of hydrofluorocarbons or refrigerant blends containing hydrofluorocarbons, the
Contractor shall—

(1) Track on an annual basis, between October 1 and September 30, the amount
in pounds of hydrofluorocarbons or refrigerant blends containing
hydrofluorocarbons contained in the equipment and appliances delivered to the
Government under this contract by—

(1) Type of hydrofluorocarbon (e.g., HFC-134a, HFC-125, R-410A, R-
404A, etc.);

(i1) Contract number; and
(ii1)) Equipment/appliance;

(2) Report that information to the Contracting Officer for FY 16 and to
www.sam.gov, for FY 17 and after.

(1) Annually by November 30 of each year during contract
performance; and

(i1) At the end of contract performance.

(d) The Contractor shall refer to EPA’s SNAP program (available at
http://www.epa.gov/snap) to identify alternatives. The SNAP list of alternatives is
found at 40 CFR part 82, subpart G, with supplemental tables available at
http://www.epa.gov/snap.

FAR 52.223-14 ACQUISITION OF EPEAT® -REGISTERED TELEVISIONS
(JUN 2014)

(a) Definitions. As used in this clause—

“Television or TV” means a commercially available electronic product designed
primarily for the reception and display of audiovisual signals received from terrestrial,
cable, satellite, Internet Protocol TV (IPTV), or other digital or analog sources. A TV
consists of a tuner/receiver and a display encased in a single enclosure. The product
usually relies upon a cathode-ray tube (CRT), liquid crystal display (LCD), plasma
display, or other display technology. Televisions with computer capability (e.g.,
computer input port) may be considered to be a TV as long as they are marketed and
sold to consumers primarily as televisions.

(b) Under this contract, the Contractor shall deliver, furnish for Government use, or
furnish for Contractor use at a federally controlled facility, only televisions that, at the
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time of submission of proposals and at the time of award, were EPEAT® bronze-
registered or higher.

(¢) For information about EPEAT®, see www.epa.gov/epeat.

FAR 52.229-10 STATE OF NEW MEXICO GROSS RECEIPTS AND
COMPENSATING TAX (APR 2003) (AS MODIFIED BY DEAR 970.2904-1(A))
(MODIFIED 0010)

(a) Within thirty (30) days after award of this contract, the Contractor shall advise the
State of New Mexico of this contract by registering with the State of New Mexico,
Taxation and Revenue Department, Revenue Division, pursuant to the Tax
Administration Act of the State of New Mexico and shall identify the contract number.

(b) The Contractor shall pay the New Mexico gross receipts taxes, pursuant to the
Gross Receipts and Compensating Tax Act of New Mexico, assessed against the
contract fee and costs paid for performance of this contract, or of any part or portion
thereof, within the State of New Mexico. The allowability of any gross receipts taxes
or local option taxes lawfully paid to the State of New Mexico by the Contractor or its
subcontractors will be determined in accordance with the Payments and Advances
clause of this contract except as provided in paragraph (d) of this clause.

(c) The Contractor shall submit applications for Nontaxable Transaction Certificates,
Form CSR-3C, to the:

State of New Mexico Taxation and Revenue Dept.
Revenue Division

PO Box 630

Santa Fe, New Mexico 87509

When the Type 15 Nontaxable Transaction Certificate is issued by the Revenue
Division, the Contractor shall use these certificates strictly in accordance with this
contract, and the agreement between the Department of Energy and the New Mexico
Taxation and Revenue Department.

(d) The Contractor shall provide Type 15 Nontaxable Transaction Certificates to each
vendor in New Mexico selling tangible personal property to the Contractor for use in
the performance of this contract. Failure to provide a Type 15 Nontaxable Transaction
Certificate to vendors will result in the vendor’s liability for the gross receipt taxes and
those taxes, which are then passed on to the Contractor, shall not be reimbursable as an
allowable cost by the Government.

(e) The Contractor shall pay the New Mexico compensating user tax for any tangible

personal property which is purchased pursuant to a Nontaxable Transaction Certificate
if such property is not used for Federal purposes.
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(f) Out-of-state purchase of tangible personal property by the Contractor which would
be otherwise subject to compensation tax shall be governed by the principles of this
clause. Accordingly, compensating tax shall be due from the contractor only if such
property is not used for Federal purposes.

(g) The Department of Energy may receive information regarding the Contractor from
the Revenue Division of the New Mexico Taxation and Revenue Department and, at
the discretion of the Department of Energy, may participate in any matters or
proceedings pertaining to this clause or the above-mentioned Agreement. This shall
not preclude the Contractor from having its own representative nor does it obligate the
Department of Energy to represent its Contractor.

(h) The Contractor agrees to insert the substance of this clause, including this
paragraph (h), in each subcontract which meets the criteria in 29.401-4(b)(1) through
(3) of the Federal Acquisition Regulation, 48 CFR Part 29.

(1) Paragraphs (a) through (h) of this clause shall be null and void should the
Agreement referred to in paragraph (c) of this clause be terminated; provided,
however, that such termination shall not nullify obligations already incurred prior to
the date of termination.

FAR 52.247-67 SUBMISSION OF TRANSPORTATION DOCUMENTS FOR
AUDIT (FEB 2006)

(a) The Contractor shall submit to the address identified below, for prepayment audit,
transportation documents on which the United States will assume freight charges that
were paid —

(1) By the Contractor under a cost-reimbursement contract; and

(2) By a first-tier subcontractor under a cost-reimbursement subcontract
thereunder.

(b) Cost-reimbursement Contractors shall only submit for audit those bills of lading
with freight shipment charges exceeding $100. Bills under $100 shall be retained on-
site by the Contractor and made available for on-site audits. This exception only
applies to freight shipment bills and is not intended to apply to bills and invoices for
any other transportation services.

(c) Contractors shall submit the above referenced transportation documents to— the
Contracting Officer, as requested. Such documents shall remain on-site by the
Contractor. (MODIFIED 0008)

FAR 52.249-6 TERMINATION (COST REIMBURSEMENT) (MAY 2004) (AS
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MODIFIED BY DEAR 970.4905-1)

(a) The Government may terminate performance of work under this contract in whole
or, from time to time, in part, if --

(1) The Contracting Officer determines that a termination is in the Government’s
interest; or

(2) The Contractor defaults in performing this contract and fails to cure the default
within 10 days (unless extended by the Contracting Officer) after receiving a
notice specifying the default. “Default” includes failure to make progress in the
work so as to endanger performance.

(b) The Contracting Officer shall terminate by delivering to the Contractor a Notice of
Termination specifying whether termination is for default of the Contractor or for
convenience of the Government, the extent of termination, and the effective date. If,
after termination for default, it is determined that the Contractor was not in default or
that the Contractor’s failure to perform or to make progress in performance is due to
causes beyond the control and without the fault or negligence of the Contractor as set
forth in the Excusable Delays clause, the rights and obligations of the parties will be
the same as if the termination was for the convenience of the Government.

(c) After receipt of a Notice of Termination, and except as directed by the Contracting
Officer, the Contractor shall immediately proceed with the following obligations,
regardless of any delay in determining or adjusting any amounts due under this clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this
clause), except as necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

(4) Assign to the Government, as directed by the Contracting Officer, all right,
title, and interest of the Contractor under the subcontracts terminated, in which
case the Government shall have the right to settle or to pay any termination
settlement proposal arising out of those terminations.

(5) With approval or ratification to the extent required by the Contracting Officer,
settle all outstanding liabilities and termination settlement proposals arising from
the termination of subcontracts, the cost of which would be reimbursable in whole
or in part, under this contract; approval or ratification will be final for purposes of
this clause.

(6) Transfer title (if not already transferred) and, as directed by the Contracting
Officer, deliver to the Government --
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(1) The fabricated or unfabricated parts, work in process, completed work,
supplies, and other material produced or acquired for the work terminated;

(i1) The completed or partially completed plans, drawings, information, and
other property that, if the contract had been completed, would be required to be
furnished to the Government; and

(ii1) The jigs, dies, fixtures, and other special tools and tooling acquired or
manufactured for this contract, the cost of which the Contractor has been or
will be reimbursed under this contract.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting Officer may
direct, for the protection and preservation of the property related to this contract
that is in the possession of the Contractor and in which the Government has or may
acquire an interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer,
any property of the types referred to in subparagraph (c)(6) of this clause;
provided, however, that the Contractor

(1) 1s not required to extend credit to any purchaser and

(11) may acquire the property under the conditions prescribed by, and at prices
approved by, the Contracting Officer.

The proceeds of any transfer or disposition will be applied to reduce any
payments to be made by the Government under this contract, credited to the
price or cost of the work, or paid in any other manner directed by the
Contracting Officer.

(d) The Contractor shall submit complete termination inventory schedules no later than
120 days from the effective date of termination, unless extended in writing by the
Contracting Officer upon written request of the Contractor within this 120-day period.

(e) After expiration of the plant clearance period as defined in Subpart 49.001 of the
Federal Acquisition Regulation, the Contractor may submit to the Contracting Officer
a list, certified as to quantity and quality, of termination inventory not previously
disposed of, excluding items authorized for disposition by the Contracting Officer. The
Contractor may request the Government to remove those items or enter into an
agreement for their storage. Within 15 days, the Government will accept the items and
remove them or enter into a storage agreement. The Contracting Officer may verify the
list upon removal of the items, or if stored, within 45 days from submission of the list,
and shall correct the list, as necessary, before final settlement.
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(f) After termination, the Contractor shall submit a final termination settlement
proposal to the Contracting Officer in the form and with the certification prescribed by
the Contracting Officer. The Contractor shall submit the proposal promptly, but no
later than 1 year from the effective date of termination, unless extended in writing by
the Contracting Officer upon written request of the Contractor within this 1-year
period. However, if the Contracting Officer determines that the facts justify it, a
termination settlement proposal may be received and acted on after 1 year or any
extension. If the Contractor fails to submit the proposal within the time allowed, the
Contracting Officer may determine, on the basis of information available, the amount,
if any, due the Contractor because of the termination and shall pay the amount
determined.

(g) Subject to paragraph (f) of this clause, the Contractor and the Contracting Officer
may agree on the whole or any part of the amount to be paid (including an allowance
for fee) because of the termination. The contract shall be amended, and the Contractor
paid the agreed amount.

(h) If the Contractor and the Contracting Officer fail to agree in whole or in part on the
amount of costs and/or fee to be paid because of the termination of work, the
Contracting Officer shall determine, on the basis of information available, the amount,
if any, due the Contractor, and shall pay that amount, which shall include the
following:

(1) All costs reimbursable under this contract, not previously paid, for the
performance of this contract before the effective date of the termination, and those
costs that may continue for a reasonable time with the approval of or as directed by
the Contracting Officer; however, the Contractor shall discontinue those costs as
rapidly as practicable.

(2) The cost of settling and paying termination settlement proposals under
terminated subcontracts that are properly chargeable to the terminated portion of
the contract if not included in subparagraph (h)(1) of this clause.

(3) The reasonable costs of settlement of the work terminated, including --

(1) Accounting, legal, clerical, and other expenses reasonably necessary for the
preparation of termination settlement proposals and supporting data;

(i1) The termination and settlement of subcontracts (excluding the amounts of
such settlements); and

(ii1) Storage, transportation, and other costs incurred, reasonably necessary for
the preservation, protection, or disposition of the termination inventory. If the
termination is for default, no amounts for the preparation of the Contractor’s
termination settlement proposal may be included.
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(4) A portion of the fee payable under the contract, determined as follows:

(1) If the contract is terminated for the convenience of the Government, the
settlement shall include a percentage of the fee equal to the percentage of
completion of work contemplated under the contract, but excluding subcontract
effort included in subcontractors’ termination proposals, less previous
payments for fee.

(i1) If the contract is terminated for default, the total fee payable shall be such
proportionate part of the fee as the total number of articles (or amount of
services) delivered to and accepted by the Government is to the total number of
articles (or amount of services) of a like kind required by the contract.

(5) If the settlement includes only fee, it will be determined under subparagraph
(h) (4) of this clause.

(1) The cost principles and procedures in Part 31 of the Federal Acquisition Regulation
as supplemented in subpart 970.31 of the Department of Energy Acquisition
Regulation, in effect on the date of this contract, shall govern all costs claimed, agreed
to, or determined under this clause.

(j) The Contractor shall have the right of appeal, under the Disputes clause, from any
determination made by the Contracting Officer under paragraph (f), (h), or (1) of this
clause, except that if the Contractor failed to submit the termination settlement
proposal within the time provided in paragraph (f) and failed to request a time
extension, there is no right of appeal. If the Contracting Officer has made a
determination of the amount due under paragraph (f), (h) or (1) of this clause, the
Government shall pay the Contractor --

(1) The amount determined by the Contracting Officer if there is no right of appeal
or if no timely appeal has been taken; or

(2) The amount finally determined on an appeal.

(k) In arriving at the amount due the Contractor under this clause, there shall be
deducted --

(1) All unliquidated advance or other payments to the Contractor, under the
terminated portion of this contract;

(2) Any claim which the Government has against the Contractor under this
contract; and

(3) The agreed price for, or the proceeds of sale of materials, supplies, or other
things acquired by the Contractor or sold under this clause and not recovered by or
credited to the Government.
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(1) The Contractor and Contracting Officer must agree to any equitable adjustment in
fee for the continued portion of the contract when there is a partial termination. The
Contracting Officer shall amend the contract to reflect the agreement.

(m)
(1) The Government may, under the terms and conditions it prescribes, make
partial payments and payments against costs incurred by the Contractor for the
terminated portion of the contract, if the Contracting Officer believes the total of
these payments will not exceed the amount to which the Contractor will be
entitled.

(2) If the total payments exceed the amount finally determined to be due, the
Contractor shall repay the excess to the Government upon demand, together with
interest computed at the rate established by the Secretary of the Treasury under 50
U.S.C. App. 1215(b)(2). Interest shall be computed for the period from the date the
excess payment is received by the Contractor to the date the excess is repaid.
Interest shall not be charged on any excess payment due to a reduction in the
Contractor’s termination settlement proposal because of retention or other
disposition of termination inventory until 10 days after the date of the retention or
disposition, or a later date determined by the Contracting Officer because of the
circumstances.

(n) The provisions of this clause relating to fee are inapplicable if this contract does
not include a fee.

I-14 FAR 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect as
if they were given in full text. Upon request, the Contracting Officer will make their full text
available. Also, the full text of a clause may be accessed electronically at this/these address

(es):

http://farsite.hill.af.mil/vffara.htm
or

Federal Acquisition
Regulation

https://www.acquisition.gov/far/index.html

Federal Acquisition http.//www.gsa.gov/portal/forms/type/TOP
Forms
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http://energy.gov/management/downloads/searchable-
electronic-department-energy-acquisition-regulation

http://farsite.hill.af.mil/vfdoea.htm

http://www.ecfr.gov/cgi-
Department of Enereoy bin/retrieve ECFR?ep=&SID=ccc3d607ed1811c9146014
Acquisition Reoulation | 7ec7521076&mc=true&r=PART&n=pt48.5.952

or

http://www.ecfr.gov/cgi-
bin/retrieve ECFR?ep=&SID=ccc3d607ed1811c9146014
7ec7521076&mc=true&r=PART&n=pt48.5.970

I-15 FAR 52.252-6 AUTHORIZED DEVIATIONS IN CLAUSES (NOV 2020)
(REPLACED 0124)

(a) The use in this solicitation or contract of any Federal Acquisition
Regulation(48 CFR Chapter 1) clause with an authorized deviation is
indicated by the addition of "(DEVIATION)" after the date of the clause.

(b) The use in this solicitation or contract of any Department of Energy
Acquisition Regulation (48 CFR 9) clause with an authorized deviation is
indicated by the addition of "(DEVIATION)" after the name of the
regulation.

I-16 DEAR 952.204-2 SECURITY (AUG 2016)

(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, loss 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.

Section I, Page 23


http://energy.gov/management/downloads/searchable-electronic-department-energy-acquisition-regulation
http://energy.gov/management/downloads/searchable-electronic-department-energy-acquisition-regulation
http://farsite.hill.af.mil/vfdoea.htm
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.952
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.952
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.952
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.970
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.970
http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=&SID=ccc3d607ed1811c91460147ec7521076&mc=true&r=PART&n=pt48.5.970

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

(¢) Definition of classified information. The term Classified Information means
information that is classified as Restricted Data or Formerly Restricted Data under the
Atomic Energy 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.

(g) 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.
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(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.

(1) 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.

(i1) 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).

(ii1) 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,
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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 maintain a record of information concerning each
uncleared applicant or uncleared employee who is selected for a position
requiring an access authorization. Upon request only, the following
information will be furnished to the head of the cognizant local DOE Security
Office:

(A) The date(s) each Review was conducted;
(B) Each entity that provided information concerning the individual;

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

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

(E) The results of the test for illegal drugs.

(1) 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).

(j) 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.
The Contractor will submit the Foreign Ownership, Control or Influence (FOCT)
information in the format directed by DOE. 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.
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(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 part 709, the announcement should also
alert applicants that successful completion of a counterintelligence evaluation may
include a counterintelligence-scope polygraph examination.

(1) 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.

DEAR 952.250-70 NUCLEAR HAZARDS INDEMNITY AGREEMENT (AUG
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2016) (REPLACED 0008)

(a) Authority. This clause is incorporated into this contract pursuant to the authority
contained in subsection 170d. of the Atomic Energy Act of 1954, as amended
(hereinafter called the Act.)

(b) Definitions. The definitions set out in the Act shall apply to this clause.

(c) Financial protection. Except as hereafter permitted or required in writing by DOE,
the Contractor will not be required to provide or maintain, and will not provide or
maintain at Government expense, any form of financial protection to cover public
liability, as described in paragraph (d)(2) below. DOE may, however, at any time
require in writing that the Contractor provide and maintain financial protection of such
a type and in such amount as DOE shall determine to be appropriate to cover such
public liability, provided that the costs of such financial protection are reimbursed to
the Contractor by DOE.

(d)

(1) Indemnification. To the extent that the Contractor and other persons
indemnified are not compensated by any financial protection permitted or
required by DOE, DOE will indemnify the Contractor and other persons
indemnified against (i) claims for public liability as described in subparagraph
(d)(2) of this clause; and (ii) such legal costs of the Contractor and other
persons indemnified as are approved by DOE, provided that DOE's liability,
including such legal costs, shall not exceed the amount set forth in section
170e.(1)(B) of the Act in the aggregate for each nuclear incident or
precautionary evacuation occurring within the United States or $500 million in
the aggregate for each nuclear incident occurring outside the United States,
irrespective of the number of persons indemnified in connection with this
contract.

(2) The public liability referred to in subparagraph (d)(1) of this clause is
public liability as defined in the Act which (i) arises out of or in connection
with the activities under this contract, including transportation; and (i) arises
out of or results from a nuclear incident or precautionary evacuation, as those
terms are defined in the Act.

(e)

(1) Waiver of defenses. In the event of a nuclear incident, as defined in the Act,
arising out of nuclear waste activities, as defined in the Act, the Contractor, on
behalf of itself and other persons indemnified, agrees to waive any issue or
defense as to charitable or governmental immunity.

(2) In the event of an extraordinary nuclear occurrence which—
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(1) Arises out of, results from, or occurs in the course of the
construction, possession, or operation of a production or utilization
facility; or

(11) Arises out of, results from, or occurs in the course of transportation
of source material, by-product material, or special nuclear material to or
from a production or utilization facility; or

(ii1) Arises out of or results from the possession, operation, or use by
the Contractor or a subcontractor of a device utilizing special nuclear
material or by-product material, during the course of the contract
activity; or

(iv) Arises out of, results from, or occurs in the course of nuclear waste
activities, the Contractor, on behalf of itself and other persons
indemnified, agrees to waive—

(A) Any issue or defense as to the conduct of the claimant
(including the conduct of persons through whom the claimant
derives its cause of action) or fault of persons indemnified,
including, but not limited to—

(1) Negligence;
(2) Contributory negligence;
(3) Assumption of risk; or

(4) Unforeseeable intervening causes, whether involving
the conduct of a third person or an act of God;

(B) Any issue or defense as to charitable or governmental
immunity; and

(C) Any issue or defense based on any statute of limitations, if
suit is instituted within 3 years from the date on which the
claimant first knew, or reasonably could have known, of his
injury or change and the cause thereof. The waiver of any such
issue or defense shall be effective regardless of whether such
issue or defense may otherwise be deemed jurisdictional or
relating to an element in the cause of action. The waiver shall be
judicially enforceable in accordance with its terms by the
claimant against the person indemnified.

(v) The term extraordinary nuclear occurrence means an event which
DOE has determined to be an extraordinary nuclear occurrence as
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defined in the Act. A determination of whether or not there has been an
extraordinary nuclear occurrence will be made in accordance with the
procedures in 10 CFR part 840.

(vi) For the purposes of that determination, offsite as that term is used
in 10 CFR part 840 means away from “the contract location” which
phrase means any DOE facility, installation, or site at which contractual
activity under this contract is being carried on, and any contractor-
owned or controlled facility, installation, or site at which the Contractor
is engaged in the performance of contractual activity under this
contract.

(3) The waivers set forth above—

(1) Shall be effective regardless of whether such issue or defense may
otherwise be deemed jurisdictional or relating to an element in the
cause of action;

(i1) Shall be judicially enforceable in accordance with its terms by the
claimant against the person indemnified;

(iii) Shall not preclude a defense based upon a failure to take reasonable
steps to mitigate damages;

(iv) Shall not apply to injury or damage to a claimant or to a claimant's
property which is intentionally sustained by the claimant or which
results from a nuclear incident intentionally and wrongfully caused by
the claimant;

(v) Shall not apply to injury to a claimant who is employed at the site of
and in connection with the activity where the extraordinary nuclear
occurrence takes place, if benefits therefor are either payable or
required to be provided under any workmen's compensation or
occupational disease law;

(vi) Shall not apply to any claim resulting from a nuclear incident
occurring outside the United States;

(vii) Shall be effective only with respect to those obligations set forth in
this clause and in insurance policies, contracts or other proof of
financial protection; and

(viii) Shall not apply to, or prejudice the prosecution or defense of, any

claim or portion of claim which is not within the protection afforded
under (A) the limit of liability provisions under subsection 170e. of the
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Act, and (B) the terms of this agreement and the terms of insurance
policies, contracts, or other proof of financial protection.

(f) Notification and litigation of claims. The Contractor shall give immediate written
notice to DOE of any known action or claim filed or made against the Contractor or
other person indemnified for public liability as defined in paragraph (d)(2). Except as
otherwise directed by DOE, the Contractor shall furnish promptly to DOE, copies of
all pertinent papers received by the Contractor or filed with respect to such actions or
claims. DOE shall have the right to, and may collaborate with, the Contractor and any
other person indemnified in the settlement or defense of any action or claim and shall
have the right to (1) require the prior approval of DOE for the payment of any claim
that DOE may be required to indemnify hereunder; and (2) appear through the
Attorney General on behalf of the Contractor or other person indemnified in any action
brought upon any claim that DOE may be required to indemnify hereunder, take
charge of such action, and settle or defend any such action. If the settlement or defense
of any such action or claim is undertaken by DOE, the Contractor or other person
indemnified shall furnish all reasonable assistance in effecting a settlement or asserting
a defense.

(g) Continuity of DOE obligations. The obligations of DOE under this clause shall not
be affected by any failure on the part of the Contractor to fulfill its obligation under
this contract and shall be unaffected by the death, disability, or termination of
existence of the Contractor, or by the completion, termination or expiration of this
contract.

(h) Effect of other clauses. The provisions of this clause shall not be limited in any
way by, and shall be interpreted without reference to, any other clause of this contract,
including the clause entitled Contract Disputes, provided, however, that this clause
shall be subject to the clauses entitled Covenant Against Contingent Fees, and
Accounts, records, and inspection, and any provisions that are later added to this
contract as required by applicable Federal law, including statutes, executive orders and
regulations, to be included in Nuclear Hazards Indemnity Agreements.

(1) Civil penalties. The Contractor and its subcontractors and suppliers who are
indemnified under the provisions of this clause are subject to civil penalties, pursuant
to 234A of the Act, for violations of applicable DOE nuclear-safety related rules,
regulations, or orders.

(j) Criminal penalties. Any individual director, officer, or employee of the Contractor
or of its subcontractors and suppliers who are indemnified under the provisions of this
clause are subject to criminal penalties, pursuant to 223(c) of the Act, for knowing and
willful violation of the Atomic Energy Act of 1954, as amended, and applicable DOE
nuclear safety-related rules, regulations or orders which violation results in, or, if
undetected, would have resulted in a nuclear incident.
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(k) Inclusion in subcontracts. The Contractor shall insert this clause in any subcontract
which may involve the risk of public liability, as that term is defined in the Act and
further described in paragraph (d)(2) above. However, this clause shall not be included
in subcontracts in which the subcontractor is subject to Nuclear Regulatory
Commission (NRC) financial protection requirements under section 170b. of the Act
or NRC agreements of indemnification under section 170c. or k. of the Act for the
activities under the subcontract.

(1) To the extent that the Contractor is compensated by any financial protection, or is
indemnified pursuant to this clause, or is effectively relieved of public liability by an
order or orders limiting same, pursuant to 170e of the Act, the provisions of the clause
providing general authority indemnity shall not apply.

DEAR 970.5203-3 CONTRACTOR'S ORGANIZATION (DEC 2000) (CLASS
DEVIATION) (MODIFIED 0008)

(a) Organization chart. As promptly as possible after the execution of this contract, the
Contractor shall furnish to the Contracting Officer (/) a chart showing the names,
duties, and organization of key personnel (see 48 CFR 952.215-70) to be employed in
connection with the work, and shall furnish supplemental information to reflect any
changes as they occur; and, (2) a chart showing the name and organization of the
Contractor’s Parent Organization’s responsible official for administering the
Contractor’s Parent Organization’s Oversight Plan, and shall furnish supplemental
information to reflect any changes as they occur.

(b) Supervisory representative of Contractor. Unless otherwise directed by the
Contracting Officer, a competent full-time resident supervisory representative of the
Contractor satisfactory to the Contracting Officer shall be in charge of the work at the
site, and any work off-site, at all times. For purposes of this contract, the Director of
Sandia National Laboratories is the resident supervisory representative of the
contractor. (MODIFIED 0008)

(c) Control of employees. The Contractor shall be responsible for maintaining
satisfactory standards of employee competency, conduct, and integrity and shall be
responsible for taking such disciplinary action with respect to its employees as may be
necessary. In the event the Contractor fails to remove any employee from the contract
work whom DOE deems incompetent, careless, or insubordinate, or whose continued
employment on the work is deemed by DOE to be inimical to the Department's
mission, the Contracting Officer may require, with the approval of the Administrator
of the NNSA or the Secretary of Energy, the Contractor to remove the employee from
work under the contract. This includes the right to direct the Contractor to remove its
most senior key person from work under the contract for serious contract performance
deficiencies. Furthermore, nothing contained in this paragraph (c) shall in any way
impair the statutory or contractual collective bargaining rights of union-represented
contractor employees.
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(d) Standards and procedures. The Contractor shall establish such standards and
procedures as are necessary to implement the requirements set forth in 48 CFR
970.0371. Such standards and procedures shall be subject to the approval of the
Contracting Officer.

(e) Nothing in this clause or its implementation is intended to conflict with 42 U.S.C.
§7274p, or to otherwise affect the scientific integrity of persons required to provide
independent technical judgments to provide the President or the Congress assurances
on the safety, security, reliability, or effectiveness of the US nuclear weapons
stockpile.

DEAR 970.5204-2 LAWS, REGULATIONS, AND DOE DIRECTIVES (DEC
2000) (CLASS DEVIATION)

(a) In performing work under this contract, the Contractor shall comply with the
requirements of applicable Federal, State, and local laws and regulations (including
DOE regulations), unless relief has been granted in writing by the appropriate
regulatory agency.

(b) In performing work under this contract, the Contractor shall comply with the
requirements of those Department of Energy directives, or parts thereof, and National
Nuclear Security Administration Policy Letters identified in the contract’s Section J
Appendix entitled “List of Applicable Directives” (the List). Except as otherwise
provided for in paragraph (d) of this clause, the Contracting Officer may, from time to
time and at any time, revise the List by unilateral modification to the contract to add,
modify, or delete specific requirements. Prior to revising the List, the Contracting
Officer shall notify the Contractor in writing of the Department's intent to revise the
List and provide the Contractor with the opportunity to assess the effect of the
Contractor's compliance with the revised list on contract cost and funding, technical
performance, and schedule; and identify any potential inconsistencies between the
revised list and the other terms and conditions of the contract. Within 30 days after
receipt of the Contracting Officer's notice, the Contractor shall advise the Contracting
Officer in writing of the potential impact of the Contractor's compliance with the
revised list. Based on the information provided by the Contractor and any other
information available, the Contracting Officer shall decide whether to revise the List
and so advise the Contractor not later than 30 days prior to the effective date of the
revision of the List. The Contractor and the Contracting Officer shall identify and, if
appropriate, agree to any changes to other contract terms and conditions, including
cost and schedule, associated with the revision of the List and fee may be adjusted
pursuant to the clause of this contract entitled, "Changes.”

(c) Environmental, safety, and health (ES&H) requirements appropriate for work
conducted under this contract may be determined by a DOE approved process to
evaluate the work and the associated hazards and identify an appropriately tailored set
of standards, practices, and controls, such as a tailoring process included in a DOE
approved Safety Management System implemented under the clause entitled
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"Integration of Environment, Safety, and Health into Work Planning and Execution."
When such a process is used, the set of tailored (ES&H) requirements, as approved by
DOE pursuant to the process, shall be incorporated into the List as contract
requirements with full force and effect. These requirements shall supersede, in whole
or in part, the contractual environmental, safety, and health requirements previously
made applicable to the contract by the List. If the tailored set of requirements identifies
an alternative requirement varying from an ES&H requirement of an applicable law or
regulation, the Contractor shall request an exemption or other appropriate regulatory
relief specified in the regulation.

(d) Except as otherwise directed by the Contracting Officer, the Contractor shall
procure all necessary permits or licenses required for the performance of work under
this contract.

(e) Regardless of the performer of the work, the Contractor is responsible for
compliance with the requirements of this clause. The Contractor is responsible for
flowing down the requirements of this clause to subcontracts at any tier to the extent
necessary to ensure the Contractor's compliance with the requirements.

DEAR 970.5204-3 ACCESS TO AND OWNERSHIP OF RECORDS (OCT 2014)
(DEVIATION) (REPLACED 0008)

(a) Government-owned records. Except as provided in paragraph (b) of this clause, all
records acquired or generated by the contractor in its performance of this contract,
including records series described within the contract as Privacy Act systems of
records, shall be the property of the Government and shall be maintained in
accordance with 36 Code of Federal Regulations (CFR), Chapter XII, -- Subchapter B,
“Records Management.” The contractor shall ensure records classified as Privacy Act
system of records are maintained in accordance with FAR 52.224.2 “Privacy Act.”

(b) Contractor-owned records. The following records are considered the property of
the contractor and are not within the scope of paragraph (a) of this clause.

(1) Employment-related records (such as worker’s compensation files;
employee relations records, records on salary and employee benefits; drug
testing records, labor negotiation records; records on ethics, employee
concerns; records generated during the course of responding to allegations of
research misconduct; records generated during other employee related
investigations conducted under an expectation of confidentiality; employee
assistance program records; and personnel and medical/health-related records
and similar files), and non-employee patient medical/health-related records,
except those records described by the contract as being operated and
maintained by the Contractor in Privacy Act system of records.

(2) Confidential contractor financial information, internal corporate
governance records and correspondence between the contractor and other
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segments of the contractor located away from the DOE facility (i.e., the
contractor's corporate headquarters);

(3) Records relating to any procurement action by the contractor, except for
records that under 48 CFR 970.5232-3 are described as the property of the
Government; and

(4) Legal records, including legal opinions, litigation files, and documents
covered by the attorney-client and attorney work product privileges; and

(5) The following categories of records maintained pursuant to the technology
transfer clause of this contract:

(1) Executed license agreements, including exhibits or appendices
containing information on royalties, royalty rates, other financial
information, or commercialization plans, and all related documents,
notes and correspondence.

(i1) The contractor's protected Cooperative Research and Development
Agreement (CRADA) information and appendices to a CRADA that
contain licensing terms and conditions, or royalty or royalty rate
information.

(ii1) Patent, copyright, mask work, and trademark application files and
related contractor invention disclosures, documents and
correspondence, where the contractor has elected rights or has
permission to assert rights and has not relinquished such rights or
turned such rights over to the Government.

(c) Contract completion or termination. Upon contract completion or termination, the
contractor shall ensure final disposition of all Government-owned records to a Federal
Record Center, the National Archives and Records Administration, to a successor
contractor, its designee, or other destinations, as directed by the Contracting Officer.
Upon the request of the Government, the contractor shall provide either the original
contractor-owned records or copies of the records identified in paragraph (b) of this
clause, to DOE or its designees, including successor contractors. Upon delivery, title
to such records shall vest in DOE or its designees, and such records shall be protected
in accordance with applicable federal laws (including the Privacy Act) as appropriate.
If the contractor chooses to provide its original contractor-owned records to the
Government or its designee, the contractor shall retain future rights to access and copy
such records as needed.

(d) Inspection, copying, and audit of records. All records acquired or generated by the
Contractor under this contract in the possession of the Contractor, including those
described at paragraph (b) of this clause, shall be subject to inspection, copying, and
audit by the Government or its designees at all reasonable times, and the Contractor
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shall afford the Government or its designees reasonable facilities for such inspection,
copying, and audit; provided, however, that upon request by the Contracting Officer,
the Contractor shall deliver such records to a location specified by the Contracting
Officer for inspection, copying, and audit. The Government or its designees shall use
such records in accordance with applicable federal laws (including the Privacy Act), as
appropriate.

(e) Applicability. This clause applies to all records created, received and maintained by
the contractor without regard to the date or origination of such records including all
records acquired from a predecessor contractor.

(f) Records maintenance and retention. Contractor shall create, maintain, safeguard,
and disposition records in accordance with 36 Code of Federal Regulations (CFR),
Chapter XII, -- Subchapter B, “Records Management” and the National Archives and
Records Administration (NARA)-approved Records Disposition Schedules. Records
retention standards are applicable for all classes of records, whether or not the records
are owned by the Government or the contractor. The Government may waive
application of the NARA-approved Records Disposition Schedules, if, upon
termination or completion of the contract, the Government exercises its right under
paragraph (c) of this clause to obtain copies of records described in paragraph (b) and
delivery of records described in paragraph (a) of this clause.

(g) Subcontracts.

(1) The contractor shall include the requirements of this clause in all
subcontracts that contain the Radiation Protection and Nuclear Criticality
clause at 952.223-72 , or whenever an on-site subcontract scope of work (i)
could result in potential exposure to: A) radioactive materials; B) beryllium; or
C) asbestos or (ii) involves a risk associated with chronic or acute exposure to
toxic chemicals or substances or other hazardous materials that can cause
adverse health impacts, in accordance with 10 CFR part 851. In determining its
flow-down responsibilities, the Contractor shall include the requirements of
this clause in all on-site subcontracts where the scope of work is performed in:
(A) Radiological Areas and/or Radioactive Materials Areas (as defined at 10
CFR 835.2); (B) areas where beryllium concentrations exceed or can
reasonably be expected to exceed action levels specified in 10 CFR 850; (C) an
Asbestos Regulated area (as defined at 29 CFR 1926.1101 or 29 CFR
1910.1001); or (D) a workplace where hazard prevention and abatement
processes are implemented in compliance with 10 CFR 851.21 to specifically
control potential exposure to toxic chemicals or substances or other hazardous
materials that can cause long term health impacts.

(2) The Contractor may elect to take on the obligations of the provisions of this

clause in licu of the subcontractor, and maintain records that would otherwise
be maintained by the subcontractor.
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DEAR 970.5215-3 CONDITIONAL PAYMENT OF FEE, PROFIT, AND OTHER
INCENTIVES—FACILITY MANAGEMENT CONTRACTS (AUG 2019)
(NNSA CLASS DEVIATION) (MODIFIED 0032; REPLACED 0057)

(a) Definition of Earned Fee.

For the purposes of this clause, “Earned Fee” means the sum total of all incentive fees,
award fees, fixed fees, and share of cost savings earned by the contractor during a
performance evaluation period, as determined by the contracting officer or fee
determining official (as appropriate). In the NNSA, the Fee Determining Official
(FDO) is the Administrator, unless otherwise delegated. Where the contract provides
for financial incentives that extend beyond a single performance evaluation period,
this amount shall also include: any provisional amounts determined otherwise payable
in the evaluation period; and, if provisional payments are not provided for, the
allocable amount of any incentive determined otherwise payable at the conclusion of a
subsequent performance evaluation period. The allocable amount shall be the total
amount of the earned fee divided by the number of evaluation periods over which it
was earned.

(b) General.

ES&H means “Environment, safety and health.” The purpose of accident
investigations is to identify and understand causes so deficiencies can be addressed
and corrected. This, in turn, is intended to promote improved environmental
protections, safety, and health of DOE employees, contractors, and the general public.
Facility management contracts are management and operating (M&O) contracts, as
defined at 48 CFR subpart 17.6.

(1) The payment of any Earned Fee under this contract is dependent upon—

(1) The Contractor's or Contractor employees' compliance with the
terms and conditions of this contract relating to environment, safety and
health (ES&H), including performance under an approved Safety
Management System (SMS); and

(i1)) The Contractor's or Contractor employees' compliance with the
terms and conditions of this contract relating to the safeguarding of
Restricted Data and other classified information.

(2) If the contractor does not meet the performance requirements or terms and
conditions of this contract relating to ES&H or related to safeguarding of
Restricted Data and other classified information during any performance
evaluation period, the contracting officer may unilaterally reduce Earned
Fee.
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(3) The ES&H performance requirements of this contract are set forth in its
ES&H terms and conditions, including the DOE approved contractor SMS
or similar document. Financial incentives for timely mission
accomplishment or cost effectiveness shall never compromise or impede
full and effective implementation of the SMS and full ES&H compliance.

(4) The performance requirements of this contract are related to the
safeguarding of Restricted Data and other classified information as set forth
in the clauses of this contract, entitled DEAR 952.204-2 SECURITY (AUG
2016), “SECURITY,” or its successor, and DEAR 970.5204-2 (DEC 2000)
(CLASS DEVIATION), “Laws, Regulations, and DOE Directives,” or its
successor, as well as in other terms and conditions.

(¢) Reduction amount.

(1) The amount of Earned Fee that may be unilaterally reduced is correlated to
the severity of the performance failure.

(1) Level 1 performance failure: not less than 26% nor greater than
100%;

(i) Level 2 performance failure: not less than 11% nor greater than
25%; and

(ii1)) Level 3 performance failure: not greater than 10%.
(d) Mitigating Factors.

(1) In determining the amount of the reduction and the applicability of
mitigating factors, the contracting officer must consider the Contractor's
overall performance in meeting the ES&H or security requirements of the
contract. Such consideration must include performance against any site-
specific performance criteria/requirements that provide additional definition,
guidance for the amount of reduction, or guidance for the applicability of
mitigating factors. In all cases, the contracting officer must consider mitigating
factors that may warrant a reduction below the applicable range.

(2) The mitigating factors include, but are not limited to, the following:
(i) Degree of control the Contractor had over the event or incident.

(i1) Efforts the Contractor had made to anticipate and