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CONTRACT CLAUSES

I.1 52.202-1 DEFINITIONS (OCT 1995) (As Modified by 952.202-1) (MAR 1985)

(a) "Head of Agency" means the Secretary, Deputy Secretary or Under Secretary of the
Department of Energy and the Chairman, Federal Energy Regulatory Commission.

(b) "Commercial component" means any component that is a commercial item.

(c) "Commercial item" means--

(1) Any item other than real property, that is of a type customarily used for
nongovernmental purposes and that--

(i) Has been sold, leased, or licensed to the general public; or

(ii) Has been offered for sale, lease, or license to the general public;

(2) Any item that evolved from an item described in paragraph (c)(1) of this clause
through advances in technology or performance and that is not yet available in
the commercial marketplace, but will be available in the commercial
marketplace in time to satisfy the delivery requirements under a Government
solicitation;

(3) Any item that would satisfy a criterion expressed in paragraphs (c)(1) or (c)(2)
of this clause, but for--

(i) Modifications of a type customarily available in the commercial
marketplace; or

(ii) Minor modifications of a type not customarily available in the commercial
marketplace made to meet Federal Government requirements. "Minor"
modifications means modifications that do not significantly alter the
nongovernmental function or essential physical characteristics of an item
or component, or change the purpose of a process.  Factors to be
considered in determining whether a modification is minor include the
value and size of the modification and the comparative value and size of
the final product.  Dollar values and percentages may be used as
guideposts, but are not conclusive evidence that a modification is minor;

(4) Any combination of items meeting the requirements of paragraphs (c)(1), (2),
(3), or (5) of this clause that are a type customarily combined and sold in
combination to the general public;
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(5) Installation services, maintenance services, repair services, training services,
and other services if such services are procured for support of an item referred
to in paragraphs (c)(1), (2), (3), or (4) of this clause, and if the source of such
services--

(i) Offers such services to the general public and the Federal Government
contemporaneously and under similar terms and conditions; and

(ii) Offers to use the same work force for providing the Federal Government
with such services as the source uses for providing such services to the
general public;

(6) Services of a type offered and sold competitively in substantial quantities in the
commercial marketplace based on established catalog or market prices for
specific tasks performed under standard commercial terms and conditions.
This does not include services that are sold based on hourly rates without an
established catalog or market price for a specific service performed;

(7) Any item, combination of items, or service referred to in subparagraph (c)(1)
through (c)(6), notwithstanding the fact that the item, combination of items, or
service is transferred between or among separate divisions, subsidiaries, or
affiliates of a Contractor; or

(8) A nondevelopmental item, if the procuring agency determines the item was
developed exclusively at private expense and sold in substantial quantities, on
a competitive basis, to multiple State and local Governments.

(d) "Component" means any item supplied to the Federal Government as part of an end
item or of another component.

(e) "Nondevelopmental item" means--

(1) Any previously developed item of supply used exclusively for governmental
purposes by a Federal agency, a State or local government, or a foreign
government with which the United States has a mutual defense cooperation
agreement;

(2) Any item described in paragraph (e)(1) of this definition that requires only minor
modification or modifications of a type customarily available in the commercial
marketplace in order to meet the requirements of the procuring department or
agency; or

(3) Any item of supply being produced that does not meet the requirements of
paragraph (e)(1) or (e)(2) solely because the item is not yet in use.

(f) "Contracting Officer" means a person with the authority to enter into, administer,
and/or terminate contracts and make related determinations and findings.  The term
includes certain authorized representatives of the Contracting Officer acting within
the limits of their authority as delegated by the Contracting Officer.

(g) Except as otherwise provided in this contract, the term "subcontracts" includes, but
is not limited to, purchase orders and changes and modifications to purchase orders
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under this contract.

(h) The term "DOE" means the Department of Energy and "FERC" means the Federal
Energy Regulatory Commission.

I.2 52.203-3 GRATUITIES (APR 1984)

(a) The right of the Contractor to proceed may be terminated by written notice if, after
notice and hearing, the agency head or a designee determines that the Contractor,
its agent, or another representative—

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or
employee of the Government; and

(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a
contract.

(b) The facts supporting this determination may be reviewed by any court having lawful
jurisdiction.

(c) If this contract is terminated under paragraph (a) above, the Government is
entitled—

(1) To pursue the same remedies as in a breach of the contract; and

(2) In addition to any other damages provided by law, to exemplary damages of not
less than 3 nor more than 10 times the cost incurred by the Contractor in giving
gratuities to the person concerned, as determined by the agency head or a designee.
(This subparagraph (c)(2) is applicable only if this contract uses money appropriated
to the Department of Defense.)

(d) The rights and remedies of the Government provided in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by law or
under this contract.

I.3 52.203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984)

(a) The Contractor warrants that no person or agency has been employed or retained to
solicit or obtain this contract upon an agreement or understanding for a contingent
fee, except a bona fide employee or agency.  For breach or violation of this warranty,
the Government shall have the right to annul this contract without liability or, in its
discretion, to deduct from the contract price or consideration, or otherwise recover,
the full amount of the contingent fee.

(b) "Bona fide agency," as used in this clause, means an established commercial or
selling agency, maintained by a contractor for the purpose of securing business, that
neither exerts nor proposes to exert improper influence to solicit or obtain
Government contracts nor holds itself out as being able to obtain any Government
contract or contracts through improper influence.

"Bona fide employee," as used in this clause, means a person, employed by a
contractor and subject to the contractor's supervision and control as to time, place,
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and manner of performance, who neither exerts nor proposes to exert improper
influence to solicit or obtain Government contracts nor holds out as being able to
obtain any Government contract or contracts through improper influence.

"Contingent fee," as used in this clause, means any commission, percentage,
brokerage, or other fee that is contingent upon the success that a person or concern
has in securing a Government contract.

"Improper influence," as used in this clause, means any influence that induces or
tends to induce a Government employee or officer to give consideration or to act
regarding a Government contract on any basis other than the merits of the matter.

I.4 52.203-6  RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT
(JUL 1995)

(a) Except as provided in (b) below, the Contractor shall not enter into any agreement
with an actual or prospective subcontractor, nor otherwise act in any manner,
which has or may have the effect of restricting sales by such subcontractors
directly to the Government of any item or process (including computer software)
made or furnished by the subcontractor under this contract or under any follow-on
production contract.

(b) The prohibition in (a) above does not preclude the Contractor from asserting rights
that are otherwise authorized by law or regulation.

(c) The Contractor agrees to incorporate the substance of this clause, including this
paragraph (c), in all subcontracts under this contract which exceed $100,000.

I.5 52.203-7  ANTI-KICKBACK PROCEDURES (JUL 1995)

(a) Definitions.

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

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

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

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

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

"Subcontractor," as used in this clause, (1) means any person, other than the prime
Contractor, who offers to furnish or furnishes any supplies, materials, equipment, or
services of any kind under a prime contract or a subcontract entered into in
connection with such prime contract, and (2) includes any person who offers to
furnish or furnishes general supplies to the prime Contractor or a higher tier
subcontractor.

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

(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person
from—

(1) Providing or attempting to provide or offering to provide any kickback;

(2) Soliciting, accepting, or attempting to accept any kickback; or

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

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

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

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

(4) The Contracting Officer may (i) offset the amount of the kickback against any
monies owed by the United States under the prime contract and/or (ii) direct
that the Prime Contractor withhold from sums owed the subcontractor under
the prime contract the amount of the kickback.  The Contracting Officer may
order that monies withheld under subdivision (c)(4)(ii) of this clause be paid
over to the Government unless the Government has already offset those
monies under subdivision (c)(4)(i) of this clause.  In either case, the Prime
Contractor shall notify the Contracting Officer when the monies are withheld.
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(5) The Contractor agrees to incorporate the substance of this clause, including
this subparagraph (c)(5) but excepting subparagraph (c)(1), in all
subcontracts under this contract which exceed $100,000.

I.6 52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR
ILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

(a) If the Government receives information that a contractor or a person has engaged
in conduct constituting a violation of subsection (a), (b), (c), or (d) of Section 27 of
the Office of Federal Procurement Policy Act (41 U.S.C. 423) (the Act), as
amended by section 4304 of the 1996 National Defense Authorization Act for Fiscal
Year 1996 (Pub. L. 104-106), the Government may—

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or

(2) Rescind the contract with respect to which—

(i) The Contractor or someone acting for the Contractor has been convicted
for an offense where the conduct constitutes a violation of subsection 27
(a) or (b) of the Act for the purpose of either—

(A) Exchanging the information covered by such subsections for
anything of value; or

(B) Obtaining or giving anyone a competitive advantage in the award of
a Federal agency procurement contract; or

(ii) The head of the contracting activity has determined, based upon a
preponderance of the evidence, that the Contractor or someone acting for
the Contractor has engaged in conduct constituting an offense punishable
under subsections 27(e)(1) of the Act.

(b) If the Government rescinds the contract under paragraph (a) of this clause, the
Government is entitled to recover, in addition to any penalty prescribed by law, the
amount expended under the contract.

(c) The rights and remedies of the Government specified herein are not exclusive, and
are in addition to any other rights and remedies provided by law, regulation, or
under this contract.

I.7 52.215-19 NOTIFICATION OF OWNERSHIP CHANGES (OCT 1997)

(a) The Contractor shall make the following notifications in writing:

(1) When the Contractor becomes aware that a change in its ownership has
occurred, or is certain to occur, that could result in changes in the valuation of
its capitalized assets in the accounting records, the Contractor shall notify the
Administrative Contracting Officer (ACO) within 30 days.

(2) The Contractor shall also notify the ACO within 30 days whenever changes to
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asset valuations or any other cost changes have occurred or are certain to
occur as a result of a change in ownership.

(b) The Contractor shall--

(1) Maintain current, accurate, and complete inventory records of assets and their
costs;

(2) Provide the ACO or designated representative ready access to the records
upon request;

(3) Ensure that all individual and grouped assets, their capitalized values,
accumulated depreciation or amortization, and remaining useful lives are
identified accurately before and after each of the Contractor's ownership
changes; and

(4) Retain and continue to maintain depreciation and amortization schedules
based on the asset records maintained before each Contractor ownership
change.

(c) The Contractor shall include the substance of this clause in all subcontracts under
this contract that meet the applicability requirement of FAR 15.408(k).

I.8 52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION
OTHER THAN COST OR PRICING DATA--MODIFICATIONS (OCT 1997)

(a) Exceptions from cost or pricing data. (1) In lieu of submitting cost or pricing data for
modifications under this contract, for price adjustments expected to exceed the
threshold set forth at FAR 15.403-4 on the date of the agreement on price or the
date of the award, whichever is later, the Contractor may submit a written request
for exception by submitting the information described in the following
subparagraphs. The Contracting Officer may require additional supporting
information, but only to the extent necessary to determine whether an exception
should be granted, and whether the price is fair and reasonable--

(i) Identification of the law or regulation establishing the price offered. If the
price is controlled under law by periodic rulings, reviews, or similar
actions of a governmental body, attach a copy of the controlling
document, unless it was previously submitted to the contracting office.

(ii) Information on modifications of contracts or subcontracts for commercial
items. (A) If--

(1) The original contract or subcontract was granted an exception
from cost or pricing data requirements because the price
agreed upon was based on adequate price competition or
prices set by law or regulation, or was a contract or subcontract
for the acquisition of a commercial item; and

(2) The modification (to the contract or subcontract) is not
exempted based on one of these exceptions, then the
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Contractor may provide information to establish that the
modification would not change the contract or subcontract from
a contract or subcontract for the acquisition of a commercial
item to a contract or subcontract for the acquisition of an item
other than a commercial item.

(B) For a commercial item exception, the Contractor shall provide, at a
minimum, information on prices at which the same item or similar
items have previously been sold that is adequate for evaluating the
reasonableness of the price of the modification. Such information
may include--

(1) For catalog items, a copy of or identification of the catalog and
its date, or the appropriate pages for the offered items, or a
statement that the catalog is on file in the buying office to which
the proposal is being submitted. Provide a copy or describe
current discount policies and price lists (published or
unpublished), e.g., wholesale, original equipment manufacturer,
or reseller. Also explain the basis of each offered price and its
relationship to the established catalog price, including how the
proposed price relates to the price of recent sales in quantities
similar to the proposed quantities.

(2) For market-priced items, the source and date or period of the
market quotation or other basis for market price, the base
amount, and applicable discounts. In addition, describe the
nature of the market.

(3) For items included on an active Federal Supply Service Multiple
Award Schedule contract, proof that an exception has been
granted for the schedule item.

(C) The Contractor grants the Contracting Officer or an authorized representative
the right to examine, at any time before award, books, records, documents, or
other directly pertinent records to verify any request for an exception under this
clause, and the reasonableness of price. For items priced using catalog or
market prices, or law or regulation, access does not extend to cost or profit
information or other data relevant solely to the Contractor's determination of the
prices to be offered in the catalog or marketplace.

(b) Requirements for cost or pricing data. If the Contractor is not granted an exception
from the requirement to submit cost or pricing data, the following applies:

(1) The Contractor shall submit cost or pricing data and supporting attachments in
accordance with Table 15-2 of FAR 15.408.

(2) As soon as practicable after agreement on price, but before award (except for
unpriced actions), the Contractor shall submit a Certificate of Current Cost or
Pricing Data, as prescribed by FAR 15.406-2.
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I.9 52.222-35 AFFIRMATIVE ACTION FOR DISABLED VETERANS AND VETERANS OF
THE VIETNAM ERA (APR 1998) AS MODIFIED BY DOE HQ 99-03 (MAY 1999)

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

"All employment openings" includes all positions except executive and top
management, those positions that will be filled from within the contractor's
organization, and positions lasting 3 days or less.  This term includes full-time
employment, temporary employment of more than 3 days' duration, and part-time
employment.

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

"Positions that will be filled from within the Contractor's organization" means
employment openings for which no consideration will be given to persons outside
the Contractor's organization (including any affiliates, subsidiaries, and parent
companies) and includes any openings that the Contractor proposes to fill from
regularly established "recall" lists.  The exception does not apply to a particular
opening once an employer decides to consider applicants outside of its
organization.

"Veteran of the Vietnam era means a person who--

(1) Served on active duty for a period of more than 180 days, any part of which
occurred between August 5, 1964, and May 7, 1975, and was discharged or
released therefrom with other than a dishonorable discharge; or

(2) Was discharged or released from active duty for a service-connected disability if

any part of such active duty was performed between August 5, 1964 and May 7,
1975.

(b) General. (1) Regarding any position for which the employee or applicant for
employment is qualified, the Contractor shall not discriminate against the individual
because the individual is a disabled veteran or a veteran of the Vietnam era.  The
Contractor agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified disabled veterans and veterans of the Vietnam era without
discrimination based upon their disability or veterans' status in all employment
practices such as --

(i) Employment;

(ii) Upgrading;

(iii) Demotion or transfer;

(iv) Recruitment;
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(v) Advertising;

(vi) Layoff or termination;

(vii) Rates of pay or other forms of compensation; and

(viii) Selection for training, including apprenticeship.

(2) The Contractor agrees to comply with the rules, regulations, and relevant
orders of the Secretary of Labor (Secretary) issued under the Vietnam Era
Veterans' Readjustment Assistance Act of 1972 (the Act), as amended.

(c) Listing openings. (1) The Contractor agrees to list all employment openings existing
at contract award or occurring during contract performance, at an appropriate office
of the State employment service system in the locality where the opening occurs.
These openings include those occurring at any Contractor facility, including one not
connected with performing this contract.  An independent corporate affiliate is
exempt from this requirement.

(2) State and local government agencies holding Federal contracts of $25,000 or
more shall also list all employment openings with the appropriate office of the
State employment service.

(3) The listing of employment openings with the State employment service system
is required at least concurrently with using any other recruitment source or
effort and involves the obligations of placing a bona fide job order, including
accepting referrals of veterans and nonveterans.  This listing does not require
hiring any particular job applicant or hiring from any particular group of job
applicants and is not intended to relieve the Contractor from any requirements
of Executive orders or regulations concerning nondiscrimination in
employment.

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

(d) Applicability. (1) This clause does not apply to the listing of employment openings
that occur and are filled outside the 50 States, the District of Columbia, the
Commonwealth of Puerto Rico, Guam, and the Virgin Islands.

(2) The terms of paragraph (c) above of this clause do not apply to openings that
the Contractor proposes to fill from within its own organization or under a
customary and traditional employer-union hiring arrangement.  This exclusion
does not apply to a particular opening once an employer decides to consider
applicants outside of its own organization or employer-union arrangement for
that opening.

(e) Postings. (1) The Contractor agrees to post employment notices stating
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(i) The Contractor's obligation under the law to take affirmative action to employ
and advance in employment qualified disabled veterans and veterans of the
Vietnam era, and

(ii) The rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to
employees and applicants for employment.  They shall be in a form prescribed
by the Deputy Assistant Secretary for Federal Contract Compliance Programs,
Department of Labor (Deputy Assistant Secretary), and provided by or through
the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with
which it has a collective bargaining agreement or other contract understanding,
that the Contractor is bound by the terms of the Act, and is committed to take
affirmative action to employ, and advance in employment, qualified disabled
veterans and veterans of the Vietnam era.

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

(g) Subcontracts. The Contractor shall include the terms of this clause in every
subcontract or purchase order of $25,000 or more unless exempted by rules,
regulations, or orders of the Secretary.  The Contractor shall act as specified by the
Deputy Assistant Secretary to enforce the terms, including action for
noncompliance.

I.10 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)

(a) General.

(1) Regarding any position for which the employee or applicant for employment is
qualified, the Contractor shall not discriminate against any employee or applicant
because of physical or mental disability.  The Contractor agrees to take
affirmative action to employ, advance in employment, and otherwise treat
qualified individuals with disabilities without discrimination based upon their
physical or mental disability in all employment practices such as-

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

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

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

(iv) Job assignments, job classifications, organizational structures, position
descriptions, lines of progression, and seniority lists;
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(v) Leaves of absence, sick leave, or any other leave;

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

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

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

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

(2) The Contractor agrees to comply with the rules, regulations, and relevant orders
of the Secretary of Labor (Secretary) issued under the Rehabilitation Act of 1973
(29 U.S.C. 793) (the Act), as amended.

(b) Postings.

(1) The Contractor agrees to post employment notices stating –

(i)  The Contractor's obligation under the law to take affirmative action to employ
and advance in employment qualified individuals with disabilities; and

(ii)  The rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to
employees and applicants for employment.  The Contractor shall ensure that
applicants and employees with disabilities are informed of the contents of the
notice (e.g., the Contractor may have the notice read to a visually disabled
individual, or may lower the posted notice so that it might be read by a person in
a wheelchair).  The notices shall be in a form prescribed by the Deputy Assistant
Secretary for Federal Contract Compliance of the U.S. Department of Labor
(Deputy Assistant Secretary) and shall be provided by or through the Contracting
Officer.

(3) The Contractor shall notify each labor union or representative of workers with
which it has a collective bargaining agreement or other contract understanding,
that the Contractor is bound by the terms of Section 503 of the Act and is
committed to take affirmative action to employ, and advance in employment,
qualified individuals with physical or mental disabilities.

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

(d)  Subcontracts. The Contractor shall include the terms of this clause in every subcontract
or purchase order in excess of $10,000 unless exempted by rules, regulations, or orders
of the Secretary.  The Contractor shall act as specified by the Deputy Assistant Secretary
to enforce the terms, including action for noncompliance.
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I.11 52.223-7 NOTICE OF RADIOACTIVE MATERIALS (JAN 1997)

(a) The Contractor shall notify the Contracting Officer or designee, in writing, sixty days
prior to the delivery of, or prior to completion of any servicing required by this
contract of, items containing either (1) radioactive material requiring specific
licensing under the regulations issued pursuant to the Atomic Energy Act of 1954,
as amended, as set forth in Title 10 of the Code of Federal Regulations, in effect on
the date of this contract, or (2) other radioactive material not requiring specific
licensing in which the specific activity is greater than 0.002 microcuries per gram or
the activity per item equals or exceeds 0.01 microcuries.  Such notice shall specify
the part or parts of the items which contain radioactive materials, a description of the
materials, the name and activity of the isotope, the manufacturer of the materials,
and any other information known to the Contractor which will put users of the items
on notice as to the hazards involved (OMB No. 9000-0107).

(b) If there has been no change affecting the quantity of activity, or the characteristics
and composition of the radioactive material from deliveries under this contract or
prior contracts, the Contractor may request that the Contracting Officer or designee
waive the notice requirement in paragraph (a) of this clause. Any such request shall-

(1) Be submitted in writing;

(2) State that the quantity of activity, characteristics, and composition of the
radioactive material have not changed; and

(3) Cite the contract number on which the prior notification was submitted and the
contracting office to which it was submitted.

(c) All items, parts, or subassemblies which contain radioactive materials in which the
specific activity is greater than 0.002 microcuries per gram or activity per item
equals or exceeds 0.01 microcuries, and all containers in which such items, parts or
subassemblies are delivered to the Government shall be clearly marked and labeled
as required by the latest revision of MIL-STD 129 in effect on the date of the
contract.

(d) This clause, including this paragraph (d), shall be inserted in all subcontracts for
radioactive materials meeting the criteria in paragraph (a) of this clause.

I.12 52.223-9 ESTIMATE OF PERCENTAGE OF RECOVERED MATERIAL CONTENT FOR
EPA-DESIGNATED PRODUCTS (AUG 2000)

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

(b) The Contractor, on completion of this contract, shall--

(1) Estimate the percentage of the total recovered material used in contract
performance, including, if applicable, the percentage of postconsumer material
content; and

(2) Submit this estimate to:  Contracting Officer's Representative.

I.13 52.227-14 RIGHTS IN DATA--GENERAL (JUN 1987) (as modified by DEAR 927.409)

(a) Definitions.

 (1) Computer data bases, as used in this clause, means a collection of data in a
form capable of, and for the purpose of, being stored in, processed, and operated
on by a computer. The term does not include computer software.

(2)  Computer software, as used in this clause, means (i) computer programs which
are data comprising a series of instructions, rules, routines, or statements,
regardless of the media in which recorded, that allow or cause a computer to
perform a specific operation or series of operations and (ii) data comprising source
code listings, design details, algorithms, processes, flow charts, formulae, and
related material that would enable the computer program to be produced, created,
or compiled. The term does not include computer databases.

(3)  Data, as used in this clause, means recorded information, regardless of form or
the media on which it may be recorded. The term includes technical data and
computer software. For the purposes of this clause, the term does not include data
incidental to the administration of this contract, such as financial, administrative,
cost and pricing, or management information.

(4)  Form, fit, and function data, as used in this clause, means data relating to items,
components, or processes that are sufficient to enable physical and functional
interchangeability, as well as data identifying source, size, configuration, mating,
and attachment characteristics, functional characteristics, and performance
requirements; except that for computer software it means data identifying source,
functional characteristics, and performance requirements but specifically excludes
the source code, algorithm, process, formulae, and flow charts of the software.

(5) Limited rights data, as used in this clause, means data, other than computer
software, developed at private expense that embody trade secrets or are
commercial or financial and confidential or privileged. The Government's rights
to use, duplicate, or disclose limited rights data are as set forth in the Limited
Rights Notice of subparagraph (g)(2) of this section if included in this clause.

(6) Restricted computer software, as used in this clause, means computer software
developed at private expense and that is a trade secret; is commercial or
financial and is confidential or privileged; or is published copyrighted computer
software, including minor modifications of any such computer software. The
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Government's rights to use, duplicate, or disclose restricted computer software
are as set forth in the Restricted Rights Notice of subparagraph (g)(3) of this
section if included in this clause.

(7)  Technical data, as used in this clause, means recorded data, regardless of form
or characteristic, that are of a scientific or technical nature. Technical data does not
include computer software, but does include manuals and instructional materials
and technical
data formatted as a computer database.

(8)  Unlimited rights, as used in this clause, means the rights of the Government to
use, disclose, reproduce, prepare derivative works, distribute copies to the public,
including by electronic means, and perform publicly and display publicly, in any
manner, including by electronic means, and for any purpose whatsoever, and to
have or permit others to do so.

(b) Allocation of rights. (1) Except as provided in paragraph (c) of this clause regarding
copyright, the Government shall have unlimited rights in--

(i) Data first produced in the performance of this contract.

(ii) Form, fit, and function data delivered under this contract.

(iii) Data delivered under this contract (except for restricted computer
software) that constitute manuals or instructional and training material
for installation, operation, or routine maintenance and repair of items,
components, or processes delivered or furnished for use under this
contract; and

(iv) All other data delivered under this contract unless provided otherwise
for limited rights data or restricted computer software in accordance with
paragraph (g) of this clause.

(2) The Contractor shall have the right to--

(i) Use, release to others, reproduce, distribute, or publish any data first
produced or specifically used by the Contractor in the performance of
this contract, unless provided otherwise in paragraph (d) of this
contract.

(ii) Protect from unauthorized disclosure and use those data which are
limited rights data or restricted computer software to the extent provided
in paragraph (g) of this clause;

(iii) Substantiate use of, add or correct limited rights, restricted rights, or
copyright notices and to take other appropriate action, in accordance
with paragraphs (e) and (f) of this clause; and

(iv) Establish claim to copyright subsisting in data first produced in the
performance of this contract to the extent provided in subparagraph
(c)(1) of this clause.

(c) Copyright. (1) Data first produced in the performance of this contract. Unless
provided otherwise in paragraph (d) of this clause, the Contractor may establish,
without prior approval of the Contracting officer, claim to copyright subsisting in
scientific and technical articles based on or containing data first produced in the
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performance of this contract and published in academic, technical or professional
journals, symposia proceedings or similar works. The prior, express written
permission of the Contracting Officer is required to establish claim to copyright
subsisting in all other data first produced in the performance of this contract. When
claim to copyright is made, the Contractor shall affix the applicable copyright notices
of 17 U.S.C. 401 or 402 and acknowledgment of Government sponsorship
(including contract number) to the data when such data are delivered to the
Government, as well as when the data are published or deposited for registration as
a published work in the U.S. Copyright Office. For data other than computer
software the Contractor grants to the Government, and others acting on its behalf, a
paid-up, nonexclusive, irrevocable, worldwide license in such copyrighted data to
reproduce, prepare derivative works, distribute copies to the public, and perform
publicly and display publicly, by or on behalf of the Government.  For computer
software, the Contractor grants the Government and others acting in its behalf, a
paid-up, nonexclusive, irrevocable, worldwide license in such copyrighted computer
software to reproduce, prepare derivative works, and perform publicly and display
publicly by or on behalf of the Government.

(2) Data not first produced in the performance of this contract. The Contractor
shall not, without prior written permission of the Contracting Officer, incorporate
in data delivered under this contract any data not first produced in the
performance of this contract and which contains the copyright notice of 17
U.S.C. 401 or 402, unless the Contractor identifies such data and grants to the
Government, or acquires on its behalf, a license of the same scope as set forth
in subparagraph (c)(1) of this clause; provided, however, that if such data are
computer software the Government shall acquire a copyright license as set
forth in subparagraph (g)(3) of this clause if included in this contract or as
otherwise may be provided in a collateral agreement incorporated in or made
part of this contract.

(3) Removal of copyright notices. The Government agrees not to remove any
copyright notices placed on data pursuant to this paragraph (c) and to include
such notices on all reproductions of the data.

(d) Release, publication and use of data. (1) The Contractor shall have the right to use,
release to others, reproduce, distribute, or publish any data first produced or
specifically used by the Contractor in the performance of this contract, except to the
extent such data may be subject to the Federal export control or national security
laws or regulations, or unless otherwise provided in this paragraph of this clause or
expressly set forth in this contract.

(2) The Contractor agrees that to the extent it receives or is given access to data
necessary for the performance of this contract which contain restrictive markings,
the Contractor shall treat the data in accordance with such markings unless
otherwise specifically authorized in writing by the Contracting Officer.
(3) The Contractor agrees not to assert copyright in computer software first
produced in the performance of this contract without prior written permission of the
DOE Patent Counsel assisting the contracting activity. When such permission is
granted, the Patent Counsel shall specify appropriate terms, conditions, and
submission requirements to assure utilization, dissemination, and commercialization
of the data. The Contractor, when requested, shall promptly deliver to Patent
Counsel a duly executed and approved instrument fully confirmatory of all rights to
which the Government is entitled.

(e) Unauthorized marking of data. (1) Notwithstanding any other provisions of this
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contract concerning inspection or acceptance, if any data delivered under this
contract are marked with the notice specified in subparagraph (g)(2) or (g)(3) of this
clause and use of such is not authorized by this clause, or if such data bears any
other restrictive or limiting markings not authorized by this contract, the Contracting
Officer may at any time either return the data to the Contractor, or cancel or ignore
the markings. However, the following procedures shall apply prior to canceling or
ignoring the markings.

(i) The Contracting Officer shall make written inquiry to the Contractor
affording the Contractor 30 days from receipt of the inquiry to provide
written justification to substantiate the propriety of the markings;

(ii) If the Contractor fails to respond or fails to provide written justification to
substantiate the propriety of the markings within the 30-day period (or a
longer time not exceeding 90 days approved in writing by the
Contracting Officer for good cause shown), the Government shall have
the right to cancel or ignore the markings at any time after said period
and the data will no longer be made subject to any disclosure
prohibition.

(iii) If the Contractor provides written justification to substantiate the
propriety of the markings within the period set in subdivision (e)(1)(i) of
this clause, the Contracting Officer shall consider such written
justification and determine whether or not the markings are to be
canceled or ignored. If the Contracting Officer determines that the
markings are authorized, the Contractor shall be so notified in writing. If
the Contracting Officer determines, with concurrence of the head of the
contracting activity, that the markings are not authorized, the
Contracting Officer shall furnish the Contractor a written determination,
which determination shall become the final agency decision regarding
the appropriateness of the markings unless the Contractor files suit in a
court of competent jurisdiction within 90 days of receipt of the
Contracting Officer's decision. The Government shall continue to abide
by the markings under this subdivision (e)(1)(iii) until final resolution of
the matter either by the Contracting Officer's determination becoming
final (in which instance the Government shall thereafter have the right to
cancel or ignore the markings at any time and the data will no longer be
made subject to any disclosure prohibitions), or by final disposition of
the matter by court decision if suit is filed.

(2) The time limits in the procedures set forth in subparagraph (e)(1) of this clause
may be modified in accordance with agency regulations implementing the
Freedom of Information Act (5 U.S.C. 552) if necessary to respond to a request
thereunder.

(3) This paragraph (e) does not apply if this contract is for a major system or for
support of a major system by a civilian agency other than NASA and the U.S.
Coast Guard agency subject to the provisions of Title III of the Federal Property
and Administrative Services Act of 1949.

(4) Except to the extent the Government's action occurs as the result of final
disposition of the matter by a court of competent jurisdiction, the Contractor is
not precluded by this paragraph (e) from bringing a claim under the Contract
Disputes Act, including pursuant to the Disputes clause of this contract, as
applicable, that may arise as the result of the Government removing or ignoring
authorized markings on data delivered under this contract.
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(f) Omitted or incorrect markings.

(1) Data delivered to the Government without either the limited rights or restricted
rights notice as authorized by paragraph (g) of this clause, or the copyright
notice required by paragraph (c) of this clause, shall be deemed to have been
furnished with unlimited rights, and the Government assumes no liability for the
disclosure, use, or reproduction of such data.  However, to the extent the data
has not been disclosed without restriction outside the Government, the
Contractor may request, within 6 months (or a longer time approved by the
Contracting Officer for good cause shown) after delivery of such data,
permission to have notices placed on qualifying data at the Contractor's
expense, and the Contracting Officer may agree to do so if the Contractor--

(i) Identifies the data to which the omitted notice is to be applied;

(ii) Demonstrates that the omission of the notice was inadvertent;

(iii) Establishes that the use of the proposed notice is authorized; and

(iv) Acknowledges that the Government has no liability with respect to the
disclosure, use, or reproduction of any such data made prior to the
addition of the notice or resulting from the omission of the notice.

(2) The Contracting Officer may also (i) permit correction at the Contractor's
expense of incorrect notices if the Contractor identifies the data on which
correction of the notice is to be made, and demonstrates that the correct notice
is authorized, or (ii) correct any incorrect notices.

(g) Protection of limited rights data and restricted computer software.
(1) When data other than that listed in subdivisions (b)(1)(i), (ii), and (iii) of this

clause are specified to be delivered under this contract and qualify as either
limited rights data or restricted computer software, if the Contractor desires to
continue protection of such data, the Contractor shall withhold such data and
not furnish them to the Government under this contract.  As a condition of this
withholding, the Contractor shall identify the data being withheld and furnish
form, fit, and function data in lieu thereof.  Limited rights data that are formatted
as a computer data base for delivery to the Government are to be treated as
limited rights

(2) Notwithstanding subparagraph (g)(1) of this clause, the contract may identify
and specify the delivery of limited rights data, or the Contracting Officer may
require by written request the delivery of limited rights data that has been
withheld or would otherwise be withholdable. If delivery of such data is so
required, the Contractor may affix the following "Limited Rights Notice" to the
data and the Government will thereafter treat the data, subject to the provisions
of paragraphs (e) and (f) of this clause, in accordance with such Notice:

LIMITED RIGHTS NOTICE (JUN 1987)

(a) These data are submitted with limited rights under Government Contract
No._____ (and subcontract _______, if appropriate). These data may be
reproduced and used by the Government with the express limitation that
they will not, without written permission of the Contractor, be used for
purposes of manufacture nor disclosed outside the Government; except that
the Government may disclose these data outside the Government for the
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following purposes, if any; provided that the Government makes such
disclosure subject to prohibition against further use and disclosure:
[Agencies may list additional purposes as set forth in 27.404(d)(1) or if
none, so state]

(b)This Notice shall be marked on any reproduction of these data, in whole
or in part.
(End of notice)

(3) [Reserved]

(h) Subcontracting. The Contractor has the responsibility to obtain from its
subcontractors all data and rights therein necessary to fulfill the Contractor's
obligations to the Government under this contract. If a subcontractor refuses to
accept terms affording the Government such rights, the Contractor shall promptly
bring such refusal to the attention of the Contracting Officer and not proceed with
subcontract award without further authorization.

(i) Relationship to patents. Nothing contained in this clause shall imply a license to the
Government under any patent or be construed as affecting the scope of any license
or other right otherwise granted to the Government.

I.14 52.227-23  RIGHTS TO PROPOSAL DATA (TECHNICAL) (JUN 1987)

Except for data contained on pages __________, it is agreed that as a condition of
award of this contract, and notwithstanding the conditions of any notice appearing
thereon, the Government shall have unlimited rights (as defined in the Rights in Data--
General" clause contained in this contract) in and to the technical data contained in the
proposal dated __________, upon which this contract is based.

I.15 52.236-2 DIFFERING SITE CONDITIONS (APR 1984)

(a) The Contractor shall promptly, and before the conditions are disturbed, give a
written notice to the Contracting Officer of (1) subsurface or latent physical
conditions at the site which differ materially from those indicated in this contract, or
(2) unknown physical conditions at the site, of an unusual nature, which differ
materially from those ordinarily encountered and generally recognized as inhering
in work of the character provided for in the contract.

(b) The Contracting Officer shall investigate the site conditions promptly after receiving
the notice.  If the conditions do materially so differ and cause an increase or
decrease in the Contractor's cost of, or the time required for, performing any part of
the work under this contract, whether or not changed as a result of the conditions,
an equitable adjustment shall be made under this clause and the contract modified
in writing accordingly.

(c) No request by the Contractor for an equitable adjustment to the contract under this
clause shall be allowed, unless the Contractor has given the written notice
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required; provided, that the time prescribed in paragraph (a) of this clause for
giving written notice may be extended by the Contracting Officer.

(c) No request by the Contractor for an equitable adjustment to the contract for
differing site conditions shall be allowed if made after final payment under this
contract.

I.16 52.236-3 SITE INVESTIGATION AND CONDITIONS AFFECTING THE WORK (APR
1984)

(a) The Contractor acknowledges that it has taken steps reasonably necessary to
ascertain the nature and location of the work, and that it has investigated and
satisfied itself as to the general and local conditions which can affect the work or its
cost, including but not limited to (1) conditions bearing upon transportation,
disposal, handling, and storage of materials; (2) the availability of labor, water,
electric power, and roads; (3) uncertainties of weather, river stages, tides, or similar
physical conditions at the site; (4) the conformation and conditions of the ground;
and (5) the character of equipment and facilities needed preliminary to and during
work performance.  The Contractor also acknowledges that it has satisfied itself as
to the character, quality, and quantity of surface and subsurface materials or
obstacles to be encountered insofar as this information is reasonably ascertainable
from an inspection of the site, including all exploratory work done by the
Government, as well as from the drawings and specifications made a part of this
contract. Any failure of the Contractor to take the actions described and
acknowledged in this paragraph will not relieve the Contractor from responsibility
for estimating properly the difficulty and cost of successfully performing the work, or
for proceeding to successfully perform the work without additional expense to the
Government.

(b) The Government assumes no responsibility for any conclusions or interpretations
made by the Contractor based on the information made available by the
Government.  Nor does the Government assume responsibility for any
understanding reached or representation made concerning conditions which can
affect the work by any of its officers or agents before the execution of this contract,
unless that understanding or representation is expressly stated in this contract.

I.17 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL
COMPONENTS (OCT 1998)

(a) Definition.

"Commercial item", as used in this clause, has the meaning contained in the clause
at 52.202-1, Definitions.

"Subcontract", as used in this clause, includes a transfer of commercial items
between divisions, subsidiaries, or affiliates of the Contractor or subcontractor at
any tier.

(b) To the maximum extent practicable, the Contractor shall incorporate, and require its
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subcontractors at all tiers to incorporate, commercial items or nondevelopmental
items as components of items to be supplied under this contract.

(c) Notwithstanding any other clause of this contract, the Contractor is not required to
include any FAR provision or clause, other than those listed below to the extent they
are applicable and as may be required to establish the reasonableness of prices
under Part 15, in a subcontract at any tier for commercial items or commercial
components:

(1) 52.222-26, Equal Opportunity (E.O. 11246);

(2) 52.222-35, Affirmative Action for Disabled Veterans and Veterans of the
Vietnam Era (38 U.S.C. 4212(a));

(3) 52.222-36, Affirmative Action for Workers with Disabilities (29 U.S.C. 793); and

(4) 52.247-64, Preference for Privately Owned U.S.-Flagged Commercial Vessels
(46 U.S.C. 1241) (flow down not required for subcontracts awarded beginning
May 1, 1996).

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in
subcontracts awarded under this contract.

I.18 52.245-2 GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS) (DEC 1989) (As
Modified by 952.245-2)

(a) Government-furnished property.

(1) The Government shall deliver to the Contractor, for use in connection with and
under the terms of this contract, the Government-furnished property described
in the Schedule or specifications together with any related data and information
that the Contractor may request and is reasonably required for the intended
use of the property (hereinafter referred to as "Government-furnished
property").

(2) The delivery or performance dates for this contract are based upon the
expectation that Government-furnished property suitable for use (except for
property furnished "as-is") will be delivered to the Contractor at the times stated
in the Schedule or, if not so stated, in sufficient time to enable the Contractor to
meet the contract's delivery or performance dates.

(3) If Government-furnished property is received by the Contractor in a condition
not suitable for the intended use, the Contractor shall, upon receipt of it, notify
the Contracting Officer, detailing the facts, and, as directed by the Contracting
Officer and at Government expense, either repair, modify, return, or otherwise
dispose of the property.  After completing the directed action and upon written
request of the Contractor, the Contracting Officer shall make an equitable
adjustment as provided in paragraph (h) of this clause.

(4) If Government-furnished property is not delivered to the Contractor by the
required time, the Contracting Officer shall, upon the Contractor's timely written



24

request, make a determination of the delay, if any, caused the Contractor and
shall make an equitable adjustment in accordance with paragraph (h) of this
clause.

(b) Changes in Government-furnished property.

(1) The Contracting Officer may, by written notice, (i) decrease the Government-
furnished property provided or to be provided under this contract, or (ii)
substitute other Government-furnished property for the property to be provided
by the Government, or to be acquired by the Contractor for the Government,
under this contract.  The Contractor shall promptly take such action as the
Contracting Officer may direct regarding the removal, shipment, or disposal of
the property covered by such notice.

(2) Upon the Contractor's written request, the Contracting Officer shall make an
equitable adjustment to the contract in accordance with paragraph (h) of this
clause, if the Government has agreed in the Schedule to make the property
available for performing this contract and there is any--

(i) Decrease or substitution in this property pursuant to subparagraph (b)(1)
above; or

(ii) Withdrawal of authority to use this property, if provided under any other
contract or lease.

(c) Title in Government property.

(1) The Government shall retain title to all Government-furnished property.

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

(3) Title to each item of facilities and special test equipment acquired by the
Contractor for the Government under this contract shall pass to and vest in the
Government when its use in performing this contract commences or when the
Government has paid for it, whichever is earlier, whether or not title previously
vested in the Government.

(4) If this contract contains a provision directing the Contractor to purchase
material for which the Government will reimburse the Contractor as a direct
item of cost under this contract--

(i) Title to material purchased from a vendor shall pass to and vest in the
Government upon the vendor's delivery of such material; and
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(ii) Title to all other material shall pass to and vest in the Government upon--

(A) Issuance of the material for use in contract performance;

(B) Commencement of processing of the material or its use in contract
performance; or

(C) Reimbursement of the cost of the material by the Government,
whichever occurs first.

(d) Use of Government property.  The Government property shall be used only for
performing this contract, unless otherwise provided in this contract or approved by
the Contracting Officer.

(e) Property administration.

(1) The Contractor shall be responsible and accountable for all Government
property provided under this contract and shall comply with Federal Acquisition
Regulation (FAR) Subpart 45.5 and the DOE Acquisition Regulation Subpart
945.5, as in effect on the date of this contract.

(2) The Contractor shall establish and maintain a program for the use,
maintenance, repair, protection, and preservation of Government property in
accordance with sound industrial practice and the applicable provisions of
Subpart 45.5 of the FAR and the DOE Acquisition Regulation Subpart 945.5.

(3) If damage occurs to Government property, the risk of which has been assumed
by the Government under this contract, the Government shall replace the items
or the Contractor shall make such repairs as the Government directs.
However, if the Contractor cannot effect such repairs within the time required,
the Contractor shall dispose of the property as directed by the Contracting
Officer.  When any property for which the Government is responsible is
replaced or repaired, the Contracting Officer shall make an equitable
adjustment in accordance with paragraph (h) of this clause.

(4) The Contractor represents that the contract price does not include any amount
for repairs or replacement for which the Government is responsible.  Repair or
replacement of property for which the Contractor is responsible shall be
accomplished by the Contractor at its own expense.

(f) Access.  The Government and all its designees shall have access at all reasonable
times to the premises in which any Government property is located for the purpose
of inspecting the Government property.

(g) Risk of loss. Unless otherwise provided in this contract, the Contractor assumes the
risk of, and shall be responsible for, any loss or destruction of, or damage to,
Government property upon its delivery to the Contractor or upon passage of title to
the Government under paragraph (c) of this clause.  However, the Contractor is not
responsible for reasonable wear and tear to Government property or for
Government property properly consumed in performing this contract.

(h) Equitable adjustment.  When this clause specifies an equitable adjustment, it shall
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be made to any affected contract provision in accordance with the procedures of the
Changes clause.  When appropriate, the Contracting Officer may initiate an
equitable adjustment in favor of the Government.  The right to an equitable
adjustment shall be the Contractor's exclusive remedy.  The Government shall not
be liable to suit for breach of contract for--

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

(2) Delivery of Government-furnished property in a condition not suitable for its
intended use;

(3) A decrease in or substitution of Government-furnished property; or

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

(i) Final accounting and disposition of Government property.  Upon completing this
contract, or at such earlier dates as may be fixed by the Contracting Officer, the
Contractor shall submit, in a form acceptable to the Contracting Officer, inventory
schedules covering all items of Government property (including any resulting scrap)
not consumed in performing this contract or delivered to the Government. The
Contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of the
Government property as may be directed or authorized by the Contracting Officer.
The net proceeds of any such disposal shall be credited to the contract price or shall
be paid to the Government as the Contracting Officer directs.

(j) Abandonment and restoration of Contractor's premises.  Unless otherwise provided
herein, the Government--

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

(2) Has no obligation to restore or rehabilitate the Contractor's premises under any
circumstances (e.g., abandonment, disposition upon completion of need, or
upon contract completion).  However, if the Government-furnished property
(listed in the Schedule or specifications) is withdrawn or is unsuitable for the
intended use, or if other Government property is substituted, then the equitable
adjustment under paragraph (h) of this clause may properly include restoration
or rehabilitation costs.

(k) Communications.  All communications under this clause shall be in writing.

(l) Overseas contracts. If this contract is to be performed outside of the United States
of America, its territories, or possessions, the words "Government" and
"Government-furnished" (wherever they appear in this clause) shall be construed as
"United States Government" and "United States Government-furnished,"
respectively.
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I.19 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://www.arnet.gov/far/

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES
NUMBER DATE TITLE

52.203-10 JAN 1997 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY

52.203-12 JUN 1997 LIMITATION ON PAYMENTS TO INFLUENCE
CERTAIN FEDERAL TRANSACTIONS

52.204-4 AUG 2000 PRINTED OR COPIED DOUBLE-SIDED ON
RECYCLED PAPER

52.209-6 JUL 1995 PROTECTING THE GOVERNMENT'S INTEREST
WHEN SUBCONTRACTING WITH CONTRACTORS
DEBARRED, SUSPENDED, OR PROPOSED FOR
DEBARMENT

52.215-2 JUN 1999 AUDIT AND RECORDS--NEGOTIATION

52.215-8 OCT 1997 ORDER OF PRECEDENCE--UNIFORM CONTRACT
FORMAT

52.215-11 OCT 1997 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA--MODIFICATIONS

52.215-13 OCT 1997 SUBCONTRACTOR COST OR PRICING DATA—
MODIFICATIONS

52.215-15 DEC 1998 PENSION ADJUSTMENTS AND ASSET REVERSIONS

52.215-18 OCT 1997 REVERSION OR ADJUSTMENT OF PLANS FOR
POSTRETIREMENT BENEFITS (PRB) OTHER THAN
PENSIONS

52.219-4 JAN 1999 NOTICE OF PRICE EVALUATION PREFERENCE FOR
HUBZONE SMALL BUSINESS CONCERNS

52.219-8 OCT 2000 UTILIZATION OF SMALL BUSINESS CONCERNS

52.219-9 OCT 2000 SMALL BUSINESS SUBCONTRACTING PLAN (OCT
2000) Alternate II

52.219-10 OCT 2000 INCENTIVE SUBCONTRACTING PROGRAM
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52.219-16 JAN 1999 LIQUIDATED DAMAGES--SUBCONTRACTING PLAN

52.219-23 OCT 1998 NOTICE OF PRICE EVALUATION ADJUSTMENT FOR
SMALL DISADVANTAGED BUSINESS CONCERNS
(OCT 1999) Alternate I

52.219-25 OCT 1999 SMALL DISADVANTAGED BUSINESS
PARTICIPATION PROGRAM – DISADVANTAGED
STATUS AND REPORTING

52.222-1 FEB 1997 NOTICE TO THE GOVERNMENT OF LABOR
DISPUTES

52.222-3 AUG 1996 CONVICT LABOR

52.222-4  SEP 2000 CONTRACT WORK HOURS AND SAFETY
STANDARDS ACT--OVERTIME COMPENSATION

52.222-21 FEB 1999 PROHIBITION OF SEGREGATED FACILITIES

52.222-26 FEB 1999 EQUAL OPPORTUNITY

52.222-37 JAN 1999 EMPLOYMENT REPORTS ON DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA

52.222-41  MAY 1989 SERVICE CONTRACT ACT OF 1965, AS AMENDED

52.222-43  MAY 1989 FAIR LABOR STANDARDS ACT AND SERVICE
CONTRACT ACT - PRICE ADJUSTMENT (MULTIPLE
YEAR AND OPTION CONTRACTS

52.222-49  MAY 1989 SERVICE CONTRACT ACT - PLACE OF
PERFORMANCE UNKNOWN

52.223-3 JUL 1995 HAZARDOUS MATERIAL IDENTIFICATION AND
MATERIAL SAFETY DATA (NOV 1991) Alternate I

52.223-5  APR 1998 POLLUTION PREVENTION AND RIGHT-TO-KNOW
INFORMATION

52.223-6 JAN 1997 DRUG-FREE WORKPLACE

52.223-10 AUG 2000 WASTE REDUCTION PROGRAM

52.223-14 OCT 2000 TOXIC CHEMICAL RELEASE REPORTING

52.225-13  JUL 2000 RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES

52.227-1  JUL 1995 AUTHORIZATION AND CONSENT

52.227-2 AUG 1996 NOTICE AND ASSISTANCE REGARDING PATENT
AND COPYRIGHT INFRINGEMENT

52.227-3  APR 1984 PATENT INDEMNITY
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52.228-5 JAN 1997 INSURANCE--WORK ON A GOVERNMENT
INSTALLATION

52.229-3  JAN 1991 FEDERAL, STATE, AND LOCAL TAXES

52.229-5  APR 1984 TAXES--CONTRACTS PERFORMED IN U.S.
POSSESSIONS OR PUERTO RICO

52.232-1  APR 1984 PAYMENTS

 52.232-8 MAY 1997 DISCOUNTS FOR PROMPT PAYMENT

52.232-11 APR 1984 EXTRAS

52.232-17 JUN 1996 INTEREST

52.232-23 JAN 1986 ASSIGNMENT OF CLAIMS

52.232-25 JUN 1997 PROMPT PAYMENT

52.232-34 MAY 1999 PAYMENT BY ELECTRONIC FUNDS TRANSFER—
OTHER THAN CENTRAL CONTRACTOR
REGISTRATION

52.233-1 DEC 1991 DISPUTES (DEC 1998) Alternate I

52.233-3 AUG 1996 PROTEST AFTER AWARD

52.236-7 NOV 1991 PERMITS AND RESPONSIBILITIES

52.237-2  APR 1984 PROTECTION OF GOVERNMENT BUILDINGS,
EQUIPMENT, AND VEGETATION

52.242-13 JUL 1995 BANKRUPTCY

52.243-1  APR 1984 CHANGES--FIXED-PRICE (AUG 1987) Alternate I

52.245-19 APR 1984 GOVERNMENT PROPERTY FURNISHED "AS IS"

52.246-25 FEB 1997 LIMITATION OF LIABILITY--SERVICES

52.249-2 SEP 1996 TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (FIXED-PRICE)

52.249-8 APR 1984 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)

52.253-1 JAN 1991 COMPUTER GENERATED FORMS

I.20 52.252-6 AUTHORIZED DEVIATIONS IN CLAUSES (APR 1984)

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

I.21 952.204-2 SECURITY (SEP 1997)

(a) Responsibility.  It is the contractor's duty to safeguard all classified information,
special nuclear material, and other DOE property.  The contractor shall, in
accordance with DOE security regulations and requirements, be responsible for
safeguarding all classified information, and protecting against sabotage, espionage,
loss or theft of the classified documents and material in the contractor's possession
in connection with the performance of work under this contract.  Except as otherwise
expressly provided in this contract, the contractor shall, upon completion or
termination of this contract, transmit to DOE any classified matter 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 types or categories of matter proposed for retention, the
reasons for the retention of the matter, and 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 matter retained.  Special nuclear
material shall not be retained after the completion or termination of the contract.

(b) Regulations.  The contractor agrees to comply with all security regulations and
requirements of DOE in effect on the date of award.

(c) Definition of classified information.  The term "classified information" means
Restricted Data, Formerly Restricted Data, or National Security Information.

(d) Definition of restricted data.  The term "Restricted Data" means all data concerning
(1) design, manufacture, or utilization of atomic weapons; (2) the production of
special nuclear material; or (3) the use of special nuclear material in the production
of energy, but shall not include data declassified or removed from the Restricted
Data category pursuant to Section 142 of the Atomic Energy Act of 1954, as
amended.

(e) Definition of formerly restricted data.  The term "Formerly Restricted Data" means all
data removed from the Restricted Data category under section 142 d. of the Atomic
Energy Act of 1954, as amended.

(f) Definition of National Security Information.  The term "National Security Information"
means any information or material, regardless of its physical form or characteristics,
that is owned by, produced for or by, or is under the control of the United States
Government, that has been determined pursuant to Executive Order 12356 or prior
Orders to require protection against unauthorized disclosure, and which is so
designated.

(g) Definition of Special Nuclear Material (SNM).  SNM means:

(1) Plutonium, uranium enriched in the isotope 233 or in the isotope 235, and any
other material which pursuant to the provisions of Section 51 of the Atomic
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Energy Act of 1954, as amended, 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) Security clearance of personnel.  The contractor shall not permit any individual
to have access to any classified information, except in accordance with the
Atomic Energy Act of 1954, as amended, Executive Order 12356, and the
DOE's regulations or requirements applicable to the particular level and
category of classified information to which access is required.

(i) Criminal liability.  It is understood that disclosure of any classified information
relating to the work or services ordered hereunder to any person not entitled to
receive it, or failure to safeguard any classified information 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, as amended, 42 U.S.C. 2011 et seq.; 18 U.S.C. 793
and 794; and Executive Order 12356).

(j) Subcontracts and purchase orders.  Except as otherwise authorized in writing by the
contracting officer, the contractor shall insert provisions similar to the foregoing in all
subcontracts and purchase orders under this contract.

I.22 952.204-70 CLASSIFICATION/DECLASSIFICATION (SEP 1997)

In the performance of work under this contract, the contractor or subcontractor shall
comply with all provisions of the Department of Energy's regulations and mandatory
DOE directives which apply to work involving the classification and declassification of
information, documents, or material. In this section, "information" means facts, data, or
knowledge itself; "document" means the physical medium on or in which information is
recorded; and "material" means a product or substance which contains or reveals
information, regardless of its physical form or characteristics. Classified information is
"Restricted Data" and "Formerly Restricted Data" (classified under the Atomic Energy
Act of 1954, as amended) and "National Security Information" (classified under
Executive Order 12958 or prior Executive Orders).

The original decision to classify or declassify information is considered an inherently
Governmental function. For this reason, only Government personnel may serve as
original classifiers, i.e., Federal Government Original Classifiers. Other personnel
(Government or contractor) may serve as derivative classifiers which involves making
classification decisions based upon classification guidance which reflects decisions
made by Federal Government Original Classifiers.

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

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

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

I.23 952.204-74 FOREIGN OWNERSHIP, CONTROL, OR INFLUENCE OVER
CONTRACTOR (APR 1984) DEVIATION (APR 1999)

(a) For purposes of this clause, subcontractor means any subcontractor at any tier and
the term "contracting officer" shall mean DOE contracting officer. When this clause
is included in a subcontract, the term "contractor" shall mean subcontractor and the
term "contract" shall mean subcontract.

(b) The contractor shall immediately provide the contracting officer written notice of any
changes in the extent and nature of FOCI over the contractor which would affect the
information provided in the Certificate Pertaining to Foreign Interests and its
supporting data.  Further, 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.

(c) In those cases where a contractor has changes involving FOCI, the DOE must
determine whether the changes will pose an undue risk to the common defense and
security.  In making this determination, the Department shall consider proposals
made by the contractor to avoid or mitigate foreign influences.

(d) If the contracting officer at any time determines that the contractor is, or is
potentially, subject to FOCI, the contractor shall comply with such instructions as the
contracting officer shall provide in writing to safeguard any classified information or
special nuclear material.

(e) The contractor agrees to insert terms that conform substantially to the language of
this clause including this paragraph (e) in all subcontracts under this contract that
will require access authorizations for access to classified information or special
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nuclear material.  Additionally, the contractor shall require such subcontractors to
submit a completed SF328, to the DOE Office of Safeguards and Security (marked
to identify the applicable prime contract).  Such subcontracts or purchase orders
shall not be awarded until the contractor is notified that the proposed subcontractors
have been cleared.  Information to be provided by a subcontractor pursuant to this
clause may be submitted directly to the contracting officer.

(f) Information submitted by the contractor or any affected subcontractor as required
pursuant to this clause shall be treated by DOE to the extent permitted by law, as
business or financial information submitted in confidence to be used solely for
purposes of evaluating FOCI.

(g) The requirements of this clause are in addition to the requirement that a contractor
obtain and retain the employee security clearances required by the contract.  This
clause shall not operate as a limitation on DOE's rights, including its rights to
terminate this contract.

(h) The contracting officer may terminate this contract for default either if the contractor
fails to meet obligations imposed by this clause, e.g., provide the information
required by this clause, comply with the contracting officer's instructions about
safeguarding classified information, or make this clause applicable to
subcontractors, or if, in the contracting officer's judgment, the  contractor creates an
FOCI 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 FOCI and for reasons other than avoidance of performance of
the contract, cannot, or chooses not to, avoid or mitigate the FOCI problem.

I.24 952.211-71 PRIORITIES AND ALLOCATIONS (ATOMIC ENERGY) (JUN 1996)

The Contractor shall follow the provisions of Defense Priorities and Allocations System
(DPAS) regulation (15 CFR Part 700) in obtaining controlled materials and other
products and materials needed to fill this contract.

I.25 952.223-71 INTEGRATION OF ENVIRONMENT, SAFETY, AND HEALTH INTO WORK
PLANNING AND EXECUTION (JUN 1997)

(a) For the purposes of this clause,

(1) Safety encompasses environment, safety and health, including pollution
prevention and waste minimization; and

(2) Employees include subcontractor employees.

(b) In performing work under this contract, the contractor shall perform work safely, in a
manner that ensures adequate protection for employees, the public, and the
environment, and shall be accountable for the safe performance of work. The
contractor shall exercise a degree of care commensurate with the work and the
associated hazards. The contractor shall ensure that management of environment,
safety and health (ES&H) functions and activities becomes an integral but visible
part of the contractor's work planning and execution processes. The contractor shall,
in the performance of work, ensure that:
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(1) Line management is responsible for the protection of employees, the public,
and the environment. Line management includes those contractor and
subcontractor employees managing or supervising employees performing
work.

(2) Clear and unambiguous lines of authority and responsibility for ensuring ES&H
are established and maintained at all organizational levels.

(3) Personnel possess the experience, knowledge, skills, and abilities that are
necessary to discharge their responsibilities.

(4) Resources are effectively allocated to address ES&H, programmatic, and
operational considerations. Protecting employees, the public, and the
environment is a priority whenever activities are planned and performed.

(5) Before work is performed, the associated hazards are evaluated and an
agreed-upon set of ES&H standards and requirements are established which, if
properly implemented, provide adequate assurance that employees, the public,
and the environment are protected from adverse consequences.

(6) Administrative and engineering controls to prevent and mitigate hazards are
tailored to the work being performed and associated hazards. Emphasis should
be on designing the work and/or controls to reduce or eliminate the hazards
and to prevent accidents and unplanned releases and exposures.

(7) The conditions and requirements to be satisfied for operations to be initiated
and conducted are established and agreed-upon by DOE and the contractor.
These agreed-upon conditions and requirements are requirements of the
contract and binding upon the contractor. The extent of documentation and
level of authority for agreement shall be tailored to the complexity and hazards
associated with the work and shall be established in a Safety Management
System.

(c) The contractor shall manage and perform work in accordance with a documented
Safety Management System (System) that fulfills all conditions in paragraph (b) of
this clause at a minimum. Documentation of the System shall describe how the
contractor will:

(1) Define the scope of work;

(2) Identify and analyze hazards associated with the work;

(3) Develop and implement hazard controls;

(4) Perform work within controls; and

(5) Provide feedback on adequacy of controls and continue to improve safety
management.

(d) The System shall describe how the contractor will establish, document, and
implement safety performance objectives, performance measures, and
commitments in response to DOE program and budget execution guidance while
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maintaining the integrity of the System. The System shall also describe how the
contractor will measure system effectiveness.

(e) The contractor shall submit to the contracting officer documentation of its System for
review and approval. Dates for submittal, discussions, and revisions to the System
will be established by the contracting officer. Guidance on the preparation, content,
review, and approval of the System will be provided by the contracting officer. On an
annual basis, the contractor shall review and update, for DOE approval, its safety
performance objectives, performance measures, and commitments consistent with
and in response to DOE's program and budget execution guidance and direction.
Resources shall be identified and allocated to meet the safety objectives and
performance commitments as well as maintain the integrity of the entire System.
Accordingly, the System shall be integrated with the contractor's business
processes for work planning, budgeting, authorization, execution, and change
control.

(f) The contractor shall comply with, and assist the Department of Energy in complying
with, ES&H requirements of all applicable laws and regulations, and applicable
directives identified in the clause of this contract on Laws, Regulations, and DOE
Directives. The contractor shall cooperate with Federal and non-Federal agencies
having jurisdiction over ES&H matters under this contract.

(g) The contractor shall promptly evaluate and resolve any noncompliance with
applicable ES&H requirements and the System. If the contractor fails to provide
resolution or if, at any time, the contractor's acts or failure to act causes substantial
harm or an imminent danger to the environment or health and safety of employees
or the public, the contracting officer may issue an order stopping work in whole or in
part. Any stop work order issued by a contracting officer under this clause (or issued
by the contractor to a subcontractor in accordance with paragraph (i) of this clause)
shall be without prejudice to any other legal or contractual rights of the Government.
In the event that the contracting officer issues a stop work order, an order
authorizing the resumption of the work may be issued at the discretion of the
contracting officer. The contractor shall not be entitled to an extension of time or
additional fee or damages by reason of, or in connection with, any work stoppage
ordered in accordance with this clause.

(h) The contractor is responsible for compliance with the ES&H requirements applicable
to this contract regardless of the performer of the work.

(i) The contractor shall include a clause substantially the same as this clause in
subcontracts involving complex or hazardous work on site at a DOE-owned or -
leased facility. Such subcontracts shall provide for the right to stop work under the
conditions described in paragraph (g) of this clause. Depending on the complexity
and hazards associated with the work, the contractor may require that the
subcontractor submit a Safety Management System for the contractor's review and
approval.

I.26 952.223-75 PRESERVATION OF INDIVIDUAL OCCUPATIONAL RADIATION
EXPOSURE RECORDS (APR 1984)

Individual occupational radiation exposure records generated in the performance of work
under this contract shall be subject to inspection by DOE and shall be preserved by the
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contractor until disposal is authorized by DOE or at the option of the contractor delivered
to DOE upon completion or termination of the contract.  If the contractor exercises the
foregoing option, title to such records shall vest in DOE upon delivery.

I.27 952.226-74 DISPLACED EMPLOYEE HIRING PREFERENCE (JUN 1997)

(a) Definition.
"Eligible employee" means a current or former employee of a contractor or
subcontractor employed at a Department of Energy Defense Nuclear Facility (1)
whose position of employment has been, or will be, involuntarily terminated (except
if terminated for cause), (2) who has also met the eligibility criteria contained in the
Department of Energy guidance for contractor work force restructuring, as may be
amended or supplemented from time to time, and (3) who is qualified for a
particular job vacancy with the Department or one of its contractors with respect to
work under its contract with the Department at the time the particular position is
available.

(c) Consistent with Department of Energy guidance for contractor work force
restructuring, as may be amended or supplemented from time to time, the
contractor agrees that it will provide a preference in hiring to an eligible employee
to the extent practicable for work performed under this contract.

(d) The requirements of this clause shall be included in subcontracts at any tier
(except for subcontracts for commercial items pursuant to 41 U.S.C. 403) expected
to exceed $500,000.

I.28 952.227-11 PATENT RIGHTS-RETENTION BY THE CONTRACTOR (SHORT FORM)
(MAR 1995)

(a) Definitions.

(1) "Invention" means any invention or discovery which is or may be patentable or
otherwise protectable under title 35 of the United States Code, or any novel
variety of plant which is or may be protected under the Plant Variety Protection
Act (7 U.S.C. 2321, et seq.).

(2) "Made" when used in relation to any invention means the conception of first
actual reduction to practice of such invention.

(3) "Nonprofit organization" means a university or other institution of higher
education or an organization of the type described in section 501(c)(3) of the
Internal Revenue Code of l954 (26 U.S.C. 501(c)) and exempt from taxation
under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)) or any
nonprofit scientific or educational organization qualified under a state nonprofit
organization statute.

(4) "Practical application" means to manufacture, in the case of a composition or
product; to practice, in the case of a process or method; or to operate, in the
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case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that is benefits are, to the
extent permitted by law or Government regulations, available to the public on
reasonable terms.

(5) "Small business firm" means a small business concern as defined at section 2
of Pub. L. 85-536 (15 U.S.C. 632) and implementing regulations of the
Administrator of the Small Business Administration. For the purpose of this
clause, the size standards for small business concerns involved in Government
procurement and subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-12,
respectively, will be used.

(6) "Subject invention" means any invention of the contractor conceived or first
actually reduced to practice in the performance of work under this contract,
provided that in the case of a variety of plant, the date of determination (as
defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d))
must also occur during the period of contract performance.

(7) "Agency licensing regulations" and "agency regulations concerning the
licensing of Government-owned inventions" mean the Department of Energy
patent licensing regulations at 10 CFR Part 781.

(b) Allocation of principal rights. The Contractor may retain the entire right, title, and
interest throughout the world to each subject invention subject to the provisions of
this clause and 35 U.S.C. 203. With respect to any subject invention in which the
Contractor retains title, the Federal Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced for or on
behalf of the United States the subject invention throughout the world.

(c) Invention disclosure, election of title, and filing of patent application by Contractor.

(1) The Contractor will disclose each subject invention to the Department of
Energy (DOE) within 2 months after the inventor discloses it in writing to
Contractor personnel responsible for patent matters. The disclosure to DOE
shall be in the form of a written report and shall identify the contract under
which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding to the extent
known at the time of the disclosure, of the nature, purpose, operation, and the
physical, chemical, biological or electrical characteristics of the invention. The
disclosure shall also identify any publication, on sale or public use of the
invention and whether a manuscript describing the invention has been
submitted for publication and, if so, whether it has been accepted for
publication at the time of disclosure. In addition, after disclosure to the DOE,
the Contractor will promptly notify that agency of the acceptance of any
manuscript describing the invention for publication or of any on sale or public
use planned by the Contractor.

(2) The Contractor will elect in writing whether or not to retain title to any such
invention by notifying DOE within 2 years of disclosure to DOE. However, in
any case where publication, on sale or public use has initiated the l-year
statutory period wherein valid patent protection can still be obtained in the
United States, the period for election of title may be shortened by DOE to a
date that is no more than 60 days prior to the end of the statutory period.
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(3) The Contractor will file its initial patent application on a subject invention to
which it elects to retain title within 1 year after election of title or, if earlier, prior
to the end of any statutory period wherein valid patent protection can be
obtained in the United States after a publication, on sale, or public use. The
Contractor will file patent applications in additional countries or international
patent offices within either 10 months of the corresponding initial patent
application or 6 months from the date permission is granted by the
Commissioner of Patents and Trademarks to file foreign patent applications
where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure, election, and filing under
subparagraphs (c)(l), (2), and (3) of this clause may, at the discretion of the
agency, be granted.

(d) Conditions when the Government may obtain title. The Contractor will convey to the
Federal agency, upon written request, title to any subject invention--

(1) If the Contractor fails to disclose or elect title to the subject invention within the
times specified in paragraph (c) of this clause, or elects not to retain title;
provided, that DOE may only request title within 60 days after learning of the
failure of the Contractor to disclose or elect within the specified times.

(2) In those countries in which the Contractor fails to file patent applications within
the times specified in paragraph (c) of this clause; provided, however, that if
the Contractor has filed a patent application in a country after the times
specified in paragraph (c) of this clause, but prior to its receipt of the written
request of the Federal agency, the Contractor shall continue to retain title in
that country.

(3) In any country in which the Contractor decides not to continue the prosecution
of any application for, to pay the maintenance fees on, or defend in
reexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to Contractor and protection of the Contractor right to file.

(1) The Contractor will retain a nonexclusive royalty-free license throughout the
world in each subject invention to which the Government obtains title, except if
the Contractor fails to disclose the invention within the times specified in
paragraph (c) of this clause. The Contractor's license extends to its domestic
subsidiary and affiliates, if any, within the corporate structure of which the
Contractor is a party and includes the right to grant sublicenses of the same
scope to the extent the Contractor was legally obligated to do so at the time the
contract was awarded. The license is transferable only with the approval of the
Federal agency, except when transferred to the successor of that part of the
Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by DOE to the
extent necessary to achieve expeditious practical application of subject
invention pursuant to an application for an exclusive license submitted in
accordance with applicable provisions at 37 CFR Part 404 and agency
licensing regulations. This license will not be revoked in that field of use or the
geographical areas in which the Contractor has achieved practical application
and continues to make the benefits of the invention reasonably accessible to
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the public. The license in any foreign country may be revoked or modified at
the discretion of DOE to the extent the Contractor, its licensees, or the
domestic subsidiaries or affiliates have failed to achieve practical application in
that foreign country.

(3) Before revocation or modification of the license, DOE will furnish the Contractor
a written notice of its intention to revoke or modify the license, and the
Contractor will be allowed 30 days (or such other time as may be authorized by
DOE for good cause shown by the Contractor) after the notice to show cause
why the license should not be revoked or modified. The Contractor has the
right to appeal, in accordance with applicable regulations in 37 CFR Part 404
and agency regulations concerning the licensing of Government owned
inventions, any decision concerning the revocation or modification of the
license.

(f) Contractor action to protect the Government's interest.

(1) The Contractor agrees to execute or to have executed and promptly deliver to
DOE all instruments necessary to

(i) establish or confirm the rights the Government has throughout the world
in those subject inventions to which the Contractor elects to retain title,
and

(ii) convey title to DOE when requested under paragraph (d) of this clause
and to enable the government to obtain patent protection throughout the
world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other
than clerical and nontechnical employees, to disclose promptly in writing to
personnel identified as responsible for the administration of patent matters and
in a format suggested by the Contractor each subject invention made under
contract in order that the Contractor can comply with the disclosure provisions
of paragraph (c) of this clause, and to execute all papers necessary to file
patent applications on subject inventions and to establish the Government's
rights in the subject inventions. This disclosure format should require, as a
minimum, the information required by subparagraph (c)(1) of this clause. The
Contractor shall instruct such employees, through employee agreements or
other suitable educational programs, on the importance of reporting inventions
in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.

(3) The Contractor will notify DOE of any decision not to continue the prosecution
of a patent application, pay maintenance fees, or defend in a reexamination or
opposition proceeding on a patent, in any country, not less than 30 days before
the expiration of the response period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States
patent application and any patent issuing thereon covering a subject invention,
the following statement, "This invention was made with Government support
under (identify the contract) awarded by the United States Department of
Energy. The Government has certain rights in the invention."
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(g) Subcontracts.

(1) The Contractor will include this clause, suitably modified to identify the parties,
in all subcontracts, regardless of tier, for experimental, developmental, or
research work to be performed by a small business firm or domestic nonprofit
organization. The subcontractor will retain all rights provided for the Contractor
in this clause, and the Contractor will not, as part of the consideration for
awarding the subcontract, obtain rights in the subcontractor's subject
inventions.

(2) The contractor shall include in all other subcontracts, regardless of tier, for
experimental, developmental, demonstration, or research work the patent
rights clause at 952.227-13.

(3) In the case of subcontracts, at any tier, DOE, subcontractor, and the Contractor
agree that the mutual obligations of the parties created by this clause constitute
a contract between the subcontractor and DOE with respect to the matters
covered by the clause; provided, however, that nothing in this paragraph is
intended to confer any jurisdiction under the Contract Disputes Act in
connection with proceedings under paragraph (j) of this clause.

(h) Reporting on utilization of subject inventions. The Contractor agrees to submit, on
request, periodic reports no more frequently than annually on the utilization of a
subject invention or on efforts at obtaining such utilization that are being made by
the Contractor or its licensees or assignees. Such reports shall include information
regarding the status of development, date of first commercial sale or use, gross
royalties received, by the Contractor, and such other data and information as DOE
may reasonably specify. The Contractor also agrees to provide additional reports as
may be requested by DOE in connection with any march-in proceeding undertaken
by that agency in accordance with paragraph (j) of this clause. As required by 35
U.S.C. 202(c)(5), DOE agrees it will not disclose such information to persons
outside the Government without permission of the Contractor.

(i) Preference for United States industry. Notwithstanding any other provision of this
clause, the Contractor agrees that neither it nor any assignee will grant to any
person the exclusive right to use or sell any subject invention in the United States
unless such person agrees that any product embodying the subject invention or
produced through the use of the subject invention will be manufactured substantially
in the United States. However, in individual cases, the requirement for such an
agreement may be waived by DOE upon a showing by the Contractor or its
assignee that reasonable but unsuccessful efforts have been made to grant licenses
on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic
manufacture is not commercially feasible.

(j) March-in rights. The Contractor agrees that, with respect to any subject invention in
which it has acquired title, DOE has the right in accordance with the procedures in
37 CFR 401.6 and any supplemental regulations of the agency to require the
Contractor, an assignee or exclusive licensee of a subject invention to grant a
nonexclusive, partially exclusive, or exclusive license in any field of use to a
responsible applicant or applicants, upon terms that are reasonable under the
circumstances, and, if the Contractor, assignee, or exclusive licensee refuses such
a request, DOE has the right to grant such a license itself if DOE determines that--
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(1) Such action is necessary because the Contractor or assignee has not taken, or
is not expected to take within a reasonable time, effective steps to achieve
practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not
reasonably satisfied by the Contractor, assignee, or their licensees;

(3) Such action is necessary to meet requirements for public use specified by
Federal regulations and such requirements are not reasonably satisfied by the
Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of
this clause has not been obtained or waived or because a licensee of the
exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. If the Contractor is a
nonprofit organization, it agrees that--

(1) Rights to a subject invention in the United States may not be assigned without
the approval of the Federal agency, except where such assignment is made to
an organization which has as one of its primary functions the management of
inventions; provided, that such assignee will be subject to the same provisions
as the Contractor;

(2) The Contractor will share royalties collected on a subject invention with the
inventor, including Federal employee co-inventors (when DOE deems it
appropriate) when the subject invention is assigned in accordance with 35
U.S.C. 202(e) and 37 CFR 401.10;

(3) The balance of any royalties or income earned by the Contractor with respect
to subject inventions, after payment of expenses (including payments to
inventors) incidental to the administration of subject inventions will be utilized
for the support of scientific research or education; and

(4) It will make efforts that are reasonable under the circumstances to attract
licensees of subject inventions that are small business firms, and that it will
give a preference to a small business firm when licensing a subject invention if
the Contractor determines that the small business firm has a plan or proposal
for marketing the invention which, if executed, is equally as likely to bring the
invention to practical application as any plans or proposals from applicants that
are not small business firms; provided, that the Contractor is also satisfied that
the small business firm has the capability and resources to carry out specific
case will be at the discretion of the contractor. However, the Contractor agrees
that the Secretary of Commerce may review the Contractor's licensing program
and decisions regarding small business applicants, and the Contractor will
negotiate changes to its licensing policies, procedures, or practices with the
Secretary of Commerce when that Secretary's review discloses that the
Contractor could take reasonable steps to more effectively implement the
requirements of this subparagraph (k)(4).

(l) Communications.
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(1) The contractor shall direct any notification, disclosure, or request to DOE
provided for in this clause to the DOE patent counsel assisting the DOE
contracting activity, with a copy of the communication to the Contracting
Officer.

(2) Each exercise of discretion or decision provided for in this clause, except
subparagraph (k)(4), is reserved for the DOE Patent Counsel and is not a claim
or dispute and is not subject to the Contract Disputes Act of 1978.

(3) Upon request of the DOE Patent Counsel or the contracting officer, the
contractor shall provide any or all of the following:

(i) a copy of the patent application, filing date, serial number and title,
patent number, and issue date for any subject invention in any country
in which the contractor has applied for a patent;

(ii) a report, not more often than annually, summarizing all subject
inventions which were disclosed to DOE individually during the reporting
period specified; or

(iii) a report, prior to closeout of the contract, listing all subject inventions or
stating that there were none.

I.29 952.227-13 PATENT RIGHTS--ACQUISITION BY THE GOVERNMENT (SEP 1997)

(a) Definitions.

"Invention", as used in this clause, means any invention or discovery which is or
may be patentable or otherwise protectable under title 35 of the United States Code
or any novel variety of plant that is or may be protectable under the Plant Variety
Protection Act (7 U.S.C. 2321, et seq.).

"Practical application", as used in this clause, means to manufacture, in the case of
a composition or product; to practice, in the case of a process or method; or to
operate, in the case of a machine or system; and, in each case, under such
conditions as to establish that the invention is being utilized and that its benefits are,
to the extent permitted by law or Government regulations, available to the public on
reasonable terms.

"Subject invention", as used in this clause, means any invention of the Contractor
conceived or first actually reduced to practice in the course of or under this contract.

"Patent Counsel", as used in this clause, means the Department of Energy Patent
Counsel assisting the procuring activity.

"DOE patent waiver regulations", as used in this clause, means the Department of
Energy patent waiver regulations at 41 CFR 9-9.109-6 or successor regulations.

"Agency licensing regulations" and "applicable agency licensing regulations", as
used in this clause, mean the Department of Energy patent licensing regulations at
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10 CFR Part 781.

(b) Allocations of principal rights.

(1) Assignment to the Government. The Contractor agrees to assign to the
Government the entire right, title, and interest throughout the world in and to
each subject invention, except to the extent that rights are retained by the
Contractor under subparagraph (b)(2) and paragraph (d) of this clause.

(2) Greater rights determinations.

(i) The contractor, or an employee-inventor after consultation with the
Contractor, may request greater rights than the nonexclusive license
and the foreign patent rights provided in paragraph (d) of this clause on
identified inventions in accordance with the DOE patent waiver
regulations. A request for a determination of whether the Contractor or
the employee-inventor is entitled to acquire such greater rights must be
submitted to the Patent Counsel with a copy to the Contracting Officer
at the time of the first disclosure of the invention pursuant to
subparagraph (e)(2) of this clause, or not later than 8 months thereafter,
unless a longer period is authorized in writing by the Contracting Officer
for good cause shown in writing by the Contractor. Each determination
of greater rights under this contract shall be subject to paragraph (c) of
this clause, unless otherwise provided in the greater rights
determination, and to the reservations and conditions deemed to be
appropriate by the Secretary of Energy or designee.

(ii) Within two (2) months after the filing of a patent application, the
Contractor shall provide the filing date, serial number and title, a copy of
the patent application (including an English-language version if filed in a
language other than English), and, promptly upon issuance of a patent,
provide the patent number and issue date for any subject invention in
any country for which the Contractor has been granted title or the right
to file and prosecute on behalf of the United States by the Department
of Energy.

(iii) Not less than thirty (30) days before the expiration of the response
period for any action required by the Patent and Trademark Office,
notify the Patent Counsel of any decision not to continue prosecution of
the application.

(iv) Upon request, the Contractor shall furnish the Government an
irrevocable power to inspect and make copies of the patent application
file.

(c) Minimum rights acquired by the Government.

(1) With respect to each subject invention to which the Department of Energy
grants the Contractor principal or exclusive rights, the Contractor agrees as
follows:

(i) The Contractor hereby grants to the Government a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have
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practiced each subject invention throughout the world by or on behalf of
the Government of the United States (including any Government
agency).

(ii) The Contractor agrees that with respect to any subject invention in
which DOE has granted it title, DOE has the right in accordance with the
procedures in the DOE patent waiver regulations(10 CFR Part 784) to
require the Contractor, an assignee, or exclusive licensee of a subject
invention to grant a nonexclusive, partially exclusive, or exclusive
license in any field of use to a responsible applicant or applicants, upon
terms that are reasonable under the circumstances, and if the
Contractor, assignee, or exclusive licensee refuses such a request,
DOE has the right to grant such a license itself if it determines that--

(A) Such action is necessary because the Contractor or assignee has
not taken, or is not expected to take within a reasonable time,
effective steps to achieve practical application of the subject
invention in such field of use;

(B) Such action is necessary to alleviate health or safety needs which
are not reasonably satisfied by the Contractor, assignee, or their
licensees;

(C) Such action is necessary to meet requirements for public use
specified by Federal regulations and such requirements are not
reasonably satisfied by the Contractor, assignee, or licensees; or

(D) Such action is necessary because the agreement required by
paragraph (i) of this clause has neither been obtained nor waived or
because a licensee of the exclusive right to use or sell any subject
invention in the United States is in breach of such agreement.

(iii) The Contractor agrees to submit on request periodic reports no more
frequently than annually on the utilization of a subject invention or on
efforts at obtaining such utilization of a subject invention or on efforts at
obtaining such utilization that are being made by the Contractor or its
licensees or assignees. Such reports shall include information regarding
the status of development, date of first commercial sale or use, gross
royalties received by the Contractor, and such other data and
information as DOE may reasonably specify. The Contractor also
agrees to provide additional reports as may be requested by DOE in
connection with any march-in proceedings undertaken by that agency in
accordance with subparagraph (c)(1)(ii) of this clause. To the extent
data or information supplied under this section is considered by the
Contractor, its licensee, or assignee to be privileged and confidential
and is so marked, the Department of Energy agrees that, to the extent
permitted by law, it will not disclose such information to persons outside
the Government.

(iv) The Contractor agrees, when licensing a subject invention, to arrange to
avoid royalty charges on acquisitions involving Government funds,
including funds derived through a Military Assistance Program of the
Government or otherwise derived through the Government, to refund
any amounts received as royalty charges on a subject invention in
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acquisitions for, or on behalf of, the Government, and to provide for
such refund in any instrument transferring rights in the invention to any
party.

(v) The Contractor agrees to provide for the Government's paid-up license
pursuant to subparagraph (c)(1)(i) of this clause in any instrument
transferring rights in a subject invention and to provide for the granting
of licenses as required by subparagraph (c)(1)(ii) of this clause, and for
the reporting of utilization information as required by subparagraph
(c)(1)(iii) of this clause, whenever the instrument transfers principal or
exclusive rights in a subject invention. (2) Nothing contained in this
paragraph (c) shall be deemed to grant to the Government any rights
with respect to any invention other than a subject invention.

(d) Minimum rights to the Contractor.

(1) The Contractor is hereby granted a revocable, nonexclusive, royalty-free
license in each patent application filed in any country on a subject invention
and any resulting patent in which the Government obtains title, unless the
Contractor fails to disclose the subject invention within the times specified in
subparagraph (e)(2) of this clause. The Contractor's license extends to its
domestic subsidiaries and affiliates, if any, within the corporate structure of
which the Contractor is a part and includes the right to grant sublicenses of the
same scope to the extent the Contractor was legally obligated to do so at the
time the contract was awarded. The license is transferable only with the
approval of DOE except when transferred to the successor of that part of the
Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by DOE to the
extent necessary to achieve expeditious practical application of the subject
invention pursuant to an application for an exclusive license submitted in
accordance with applicable provisions in 37 CFR Part 404 and agency
licensing regulations. This license will not be revoked in that field of use or the
Geographical areas in which the Contractor has achieved practical applications
and continues to make the benefits of the invention reasonably accessible to
the public. The license in any foreign country may be revoked or modified at
the discretion of DOE to the extent the Contractor, its licensees, or its domestic
subsidiaries or affiliates have failed to achieve practical application in that
foreign country.

(3) Before revocation or modification of the license, DOE will furnish the Contractor
a written notice of its intention to revoke or modify the license, and the
Contractor will be allowed 30 days (or such other time as may be authorized by
DOE for good cause shown by the Contractor) after the notice to show cause
why the license should not be revoked or modified. The Contractor has the
right to appeal, in accordance with applicable agency licensing regulations and
37 CFR Part 404 concerning the licensing of Government-owned inventions,
any decision concerning the revocation or modification of its license.

(4) The Contractor may request the right to acquire patent rights to a subject
invention in any foreign country where the Government has elected not to
secure such rights, subject to the conditions in subparagraphs (d)(4)(i) through
(d)(4)(vii) of this clause. Such request must be made in writing to the Patent
Counsel as part of the disclosure required by subparagraph (e)(2) of this
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clause, with a copy to the DOE Contracting Officer. DOE approval, if given, will
be based on a determination that this would best serve the national interest.

(i) The recipient of such rights, when specifically requested by DOE, and
three years after issuance of a foreign patent disclosing the subject
invention, shall furnish DOE a report stating:

(A) The commercial use that is being made, or is intended to be made,
of said invention, and

(B) The steps taken to bring the invention to the point of practical
application or to make the invention available for licensing.

(ii) The Government shall retain at least an irrevocable, nonexclusive, paid-
up license to make, use, and sell the invention throughout the world by
or on behalf of the Government (including any Government agency) and
States and domestic municipal governments, unless the Secretary of
Energy or designee determines that it would not be in the public interest
to acquire the license for the States and domestic municipal
governments.

(iii) If noted elsewhere in this contract as a condition of the grant of an
advance waiver of the Government's title to inventions under this
contract, or, if no advance waiver was granted but a waiver of the
Government's title to an identified invention is granted pursuant to
subparagraph (b)(2) of this clause upon a determination by the
Secretary of Energy that it is in the Government's best interest, this
license shall include the right of the Government to sublicense foreign
governments pursuant to any existing or future treaty or agreement with
such foreign governments.

(iv) Subject to the rights granted in subparagraphs (d)(1), (2), and (3) of this
clause, the Secretary of Energy or designee shall have the right to
terminate the foreign patent rights granted in this subparagraph (d)(4) in
whole or in part unless the recipient of such rights demonstrates to the
satisfaction of the Secretary of Energy or designee that effective steps
necessary to accomplish substantial utilization of the invention have
been taken or within a reasonable time will be taken.

(v) Subject to the rights granted in subparagraphs (d)(1), (2), and (3) of this
clause, the Secretary of Energy or designee shall have the right,
commencing four years after foreign patent rights are accorded under
this subparagraph (d)(4), to require the granting of a nonexclusive or
partially exclusive license to a responsible applicant or applicants, upon
terms reasonable under the circumstances, and in appropriate
circumstances to terminate said foreign patent rights in whole or in part,
following a hearing upon notice thereof to the public, upon a petition by
an interested person justifying such hearing:

(A) If the Secretary of Energy or designee determines, upon review of
such material as he deems relevant, and after the recipient of such
rights or other interested person has had the opportunity to provide
such relevant and material information as the Secretary or
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designee may require, that such foreign patent rights have tended
substantially to lessen competition or to result in undue market
concentration in any section of the United States in any line of
commerce to which the technology relates; or

(B) Unless the recipient of such rights demonstrates to the satisfaction
of the Secretary of Energy or designee at such hearing that the
recipient has taken effective steps, or within a reasonable time
thereafter is expected to take such steps, necessary to accomplish
substantial utilization of the invention.

(vi) If the contractor is to file a foreign patent application on a subject
invention, the Government agrees, upon written request, to use its best
efforts to withhold publication of such invention disclosures for such
period of time as specified by Patent Counsel, but in no event shall the
Government or its employees be liable for any publication thereof.

(vii) Subject to the license specified in subparagraphs (d)(1), (2), and (3) of
this clause, the contractor or inventor agrees to convey to the
Government, upon request, the entire right, title, and interest in any
foreign country in which the contractor or inventor fails to have a patent
application filed in a timely manner or decides not to continue
prosecution or to pay any maintenance fees covering the invention. To
avoid forfeiture of the patent application or patent, the contractor or
inventor shall, not less than 60 days before the expiration period for any
action required by any patent office, notify the Patent Counsel of such
failure or decision, and deliver to the Patent Counsel, the executed
instruments necessary for the conveyance specified in this paragraph.

(e) Invention identification, disclosures, and reports.

(1) The Contractor shall establish and maintain active and effective procedures to
assure that subject inventions are promptly identified and disclosed to
Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in the
performance of work under this contract. These procedures shall include the
maintenance of laboratory notebooks or equivalent records and other records
as are reasonably necessary to document the conception and/or the first actual
reduction to practice of subject inventions, and records that show that the
procedures for identifying and disclosing the inventions are followed. Upon
request, the Contractor shall furnish the Contracting Officer a description of
such procedures for evaluation and for determination as to their effectiveness.

(2) The Contractor shall disclose each subject invention to the DOE Patent
Counsel with a copy to the Contracting Officer within 2 months after the
inventor discloses it in writing to Contractor personnel responsible for patent
matters or, if earlier, within 6 months after the Contractor becomes aware that
a subject invention has been made, but in any event before any on sale, public
use, or publication of such invention known to the Contractor. The disclosure to
DOE shall be in the form of a written report and shall identify the contract under
which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent
known at the time of the disclosure, of the nature, purpose, operation, and
physical, chemical, biological, or electrical characteristics of the invention. The
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disclosure shall also identify any publication, on sale, or public use of the
invention and whether a manuscript describing the invention has been
submitted for publication and, if so, whether it has been accepted for
publication at the time of disclosure. In addition, after disclosure to DOE, the
Contractor shall promptly notify Patent Counsel of the acceptance of any
manuscript describing the invention for publication or of any on sale or public
use planned by the Contractor. The report should also include any request for
a greater rights determination in accordance with subparagraph (b)(2) of this
clause. When an invention is disclosed to DOE under this paragraph, it shall be
deemed to have been made in the manner specified in Sections (a)(1) and
(a)(2) of 42 U.S.C. 5908, unless the Contractor contends in writing at the time
the invention is disclosed that is was not so made.

(3) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be
specified by the Contracting Officer) from the date of the contract, listing
all subject inventions during that period, and including a statement that
all subject inventions have been disclosed (or that there are not such
inventions), and that such disclosure has been made in accordance with
the procedures required by paragraph (e)(1) of this clause.

(ii) A final report, within 3 months after completion of the contracted work
listing all subject inventions or containing a statement that there were no
such inventions, and listing all subcontracts at any tier containing a
patent rights clause or containing a statement that there were no such
subcontracts.

(4) The Contractor agrees to require, by written agreement, its employees, other
than clerical and nontechnical employees, to disclose promptly in writing to
personnel identified as responsible for the administration of patent matters and
in a format suggested by the Contractor each subject invention made under
contract in order that the Contractor can comply with the disclosure provisions
of paragraph (c) of this clause, and to execute all papers necessary to file
patent applications on subject inventions and to establish the Government's
rights in the subject inventions. This disclosure format should require, as a
minimum, the information required by subparagraph (e)(2) of this clause.

(5) The Contractor agrees, subject to FAR 27.302(j), that the Government may
duplicate and disclose subject invention disclosures and all other reports and
papers furnished or required to be furnished pursuant to this clause.

(f) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years
after final payment under this contract, have the right to examine any books
(including laboratory notebooks), records, and documents of the Contractor
relating to the conception or first actual reduction to practice of inventions in the
same field of technology as the work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required
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by subparagraphs (e)(1) and (4) of this clause;

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer learns of an unreported Contractor invention which
the Contracting Officer believes may be a subject invention, the Contractor
may be required to disclose the invention to DOE for a determination of
ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate
conditions to protect the confidentiality of the information involved.

(g) Withholding of payment (NOTE: This paragraph does not apply to subcontracts).

(1) Any time before final payment under this contract, the Contracting Officer may,
in the Government's interest, withhold payment until a reserve not exceeding
$50,000 or 5 percent of the amount of this contract, whichever is less, shall
have been set aside if, in the Contracting Officer's opinion, the Contractor fails
to--

(i) Convey to the Government, using a DOE-approved form, the title and/or
rights of the Government in each subject invention as required by this
clause.

(ii) Establish, maintain, and follow effective procedures for identifying and
disclosing subject inventions pursuant to subparagraph (e)(1) of this
clause;

(iii) Disclose any subject invention pursuant to subparagraph (e)(2) of this
clause;

(iv) Deliver acceptable interim reports pursuant to subparagraph (e)(3)(i) of
this clause; or

(v) Provide the information regarding subcontracts pursuant to
subparagraph (h)(4) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has
determined that the Contractor has rectified whatever deficiencies exist and
has delivered all reports, disclosures, and other information required by this
clause.

(3) Final payment under this contract shall not be made before the Contractor
delivers to the Contracting Officer all disclosures of subject inventions required
by subparagraph (e)(2) of this clause, and acceptable final report pursuant to
subparagraph (e)(3)(ii) of this clause, and the Patent Counsel has issued a
patent clearance certification to the Contracting Officer.

(4) The Contracting Officer may decrease or increase the sums withheld up to the
maximum authorized above. No amount shall be withheld under this paragraph
while the amount specified by this paragraph is being withheld under other
provisions of the contract. The withholding of any amount or the subsequent
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payment thereof shall not be construed as a waiver of any Government rights.

(h) Subcontracts.

(1) The contractor shall include the clause at 48 CFR 952.227-11 (suitably
modified to identify the parties) in all subcontracts, regardless of tier, for
experimental, developmental, demonstration, or research work to be performed
by a small business firm or domestic nonprofit organization, except where the
work of the subcontract is subject to an Exceptional Circumstances
Determination by DOE. In all other subcontracts, regardless of tier, for
experimental, developmental, demonstration, or research work, the contractor
shall include this clause (suitably modified to identify the parties). The
contractor shall not, as part of the consideration for awarding the subcontract,
obtain rights in the subcontractor's subject inventions.

(2) In the event of a refusal by a prospective subcontractor to accept such a clause
the Contractor--

(i) Shall promptly submit a written notice to the Contracting Officer setting
forth the subcontractor's reasons for such refusal and other pertinent
information that may expedite disposition of the matter; and

(ii) Shall not proceed with such subcontract without the written
authorization of the Contracting Officer.

(3) In the case of subcontracts at any tier, DOE, the subcontractor, and Contractor
agree that the mutual obligations of the parties created by this clause constitute
a contract between the subcontractor and DOE with respect to those matters
covered by this clause.

(4) The Contractor shall promptly notify the Contracting Officer in writing upon the
award of any subcontract at any tier containing a patent rights clause by
identifying the subcontractor, the applicable patent rights clause, the work to be
performed under the subcontract, and the dates of award and estimated
completion. Upon request of the Contracting Officer, the Contractor shall
furnish a copy of such subcontract, and, no more frequently than annually, a
listing of the subcontracts that have been awarded.

(5) The contractor shall identify all subject inventions of the subcontractor of which
it acquires knowledge in the performance of this contract and shall notify the
Patent Counsel, with a copy to the contracting officer, promptly upon
identification of the inventions.

(i) Preference United States industry. Unless provided otherwise, no Contractor that
receives title to any subject invention and no assignee of any such Contractor shall
grant to any person the exclusive right to use or sell any subject invention in the
United States unless such person agrees that any products embodying the subject
invention will be manufactured substantially in the United States. However, in
individual cases, the requirement may be waived by the Government upon a
showing by the Contractor or assignee that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms to potential licensees that would
be likely to manufacture substantially in the United States or that under the
circumstances domestic manufacture is not commercially feasible.
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(j) Atomic energy.

(1) No claim for pecuniary award of compensation under the provisions of the
Atomic Energy Act of 1954, as amended, shall be asserted with respect to any
invention or discovery made or conceived in the course of or under this
contract.

(2) Except as otherwise authorized in writing by the Contracting Officer, the
Contractor will obtain patent agreements to effectuate the provisions of
subparagraph (e)(1) of this clause from all persons who perform any part of the
work under this contract, except nontechnical personnel, such as clerical
employees and manual laborers.

(k) Background Patents.

(1) Background Patent means a domestic patent covering an invention or
discovery which is not a subject invention and which is owned or controlled by
the Contractor at any time through the completion of this contract:

(i) Which the contractor, but not the Government, has the right to license to
others without obligation to pay royalties thereon, and

(ii) Infringement of which cannot reasonably be avoided upon the practice
of any specific process, method, machine, manufacture, or composition
of matter (including relatively minor modifications thereof) which is a
subject of the research, development, or demonstration work performed
under this contract.

(2) The Contractor agrees to and does hereby grant to the Government a royalty-
free, nonexclusive license under any background patent for purposes of
practicing a subject of this contract by or for the Government in research,
development, and demonstration work only.

(3) The Contractor also agrees that upon written application by DOE, it will grant to
responsible parties, for purposes of practicing a subject of this contract,
nonexclusive licenses under any background patent on terms that are
reasonable under the circumstances. If, however, the Contractor believes that
exclusive rights are necessary to achieve expeditious commercial development
or utilization, then a request may be made to DOE for DOE approval of such
licensing by the Contractor.

(4) Notwithstanding subparagraph (k)(3) of this clause, the contractor shall not be
obligated to license any background patent if the Contractor demonstrates to
the satisfaction of the Secretary of Energy or designee that:

(i) a competitive alternative to the subject matter covered by said
background patent is commercially available or readily introducible from
one or more other sources; or

(ii) the Contractor or its licensees are supplying the subject matter covered
by said background patent in sufficient quantity and at reasonable
prices to satisfy market needs, or have taken effective steps or within a
reasonable time are expected to take effective steps to so supply the
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subject matter.

(l) Publication. It is recognized that during the course of the work under this contract,
the Contractor or its employees may from time to time desire to release or publish
information regarding scientific or technical developments conceived or first actually
reduced to practice in the course of or under this contract. In order that public
disclosure of such information will not adversely affect the patent interests of DOE
or the Contractor, patent approval for release of publication shall be secured from
Patent Counsel prior to any such release or publication.

(m) Forfeiture of rights in unreported subject inventions.

(1) The Contractor shall forfeit and assign to the Government, at the request of the
Secretary of Energy or designee, all rights in any subject invention which the
Contractor fails to report to Patent Counsel within six months after the time the
Contractor:

(i) Files or causes to be filed a United States or foreign patent application
thereon; or

(ii) Submits the final report required by subparagraph (e)(2)(ii) of this
clause, whichever is later.

(2) However, the Contractor shall not forfeit rights in a subject invention if, within
the time specified in subparagraph (m)(1) of this clause, the Contractor:

(i) Prepares a written decision based upon a review of the record that the
invention was neither conceived nor first actually reduced to practice in
the course of or under the contract and delivers the decision to Patent
Counsel, with a copy to the Contracting Officer; or

(ii) Contending that the invention is not a subject invention, the Contractor
nevertheless discloses the invention and all facts pertinent to this
contention to the Patent Counsel, with a copy to the Contracting Officer;
or

(iii) Establishes that the failure to disclose did not result from the
Contractor's fault or negligence.

(3) Pending written assignment of the patent application and patents on a subject
invention determined by the Secretary of Energy or designee to be forfeited
(such determination to be a final decision under the Disputes clause of this
contract), the Contractor shall be deemed to hold the invention and the patent
applications and patents pertaining thereto in trust for the Government. The
forfeiture provision of this paragraph (m) shall be in addition to and shall not
supersede other rights and remedies which the Government may have with
respect to subject inventions.
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I.30 952.250-70 NUCLEAR HAZARDS INDEMNITY AGREEMENT (JUN 1996)

(a) Authority.  This clause is incorporated into this contract pursuant to the authority
contained in subsection 170(d) 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
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 $100 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 (ii) arises out of
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:

(i) Arises out of, results from, or occurs in the course of the construction,
possession, or operation of a production or utilization facility; or

(ii) 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

(iii) 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
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(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 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.

(v) 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:

(i) 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;

(ii) 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;
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(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 therefore 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 Act, and (B) the
terms of this agreement and the terms of insurance policies, contracts, or
other proof of financial protection.

(f) Notification of 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 Audit and Records.  Negotiation, and any provisions that are
later added to this contract as required by applicable Federal law,
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including statutes, executive orders and regulations, to be included in
Nuclear Hazards Indemnity Agreements.

(i) 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.

(k) Inclusion in subcontracts.  The contractor shall insert this clause in
any subcontracts 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.

I.31 970.5204-58 WORKPLACE SUBSTANCE ABUSE PROGRAMS AT DOE SITES (AUG
1992)

(a) Program Implementation.  The contractor shall, consistent with 10 CFR part 707,
Workplace Substance Abuse Programs at DOE Sites, incorporated herein by
reference with full force and effect, develop, implement, and maintain a workplace
substance abuse program.

(b) Remedies.  In addition to any other remedies available to the Government, the
contractor's failure to comply with the requirements of 10 CFR part 707 or to
perform in a manner consistent with its approved program may render the
contractor subject to:  the suspension of contract payments, or, where applicable, a
reduction in award fee; termination for default; and suspension or debarment.

(c) Subcontracts.  (1) The contractor agrees to notify the contracting officer reasonably
in advance of, but not later than 30 days prior to, the award of any subcontract the
contractor believes may be subject to the requirements of 10 CFR part 707.

(2) The DOE prime contractor shall require all subcontracts subject to the
provisions of 10 CFR part 707 to agree to develop and implement a
workplace substance abuse program that complies with the requirements of
10 CFR part 707, Workplace Substance Abuse Programs at DOE sites, as a
condition for award of the subcontract.  The DOE prime contractor shall
review  and approve each subcontractor's program, and shall periodically
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monitor each subcontractor's implementation of the program for
effectiveness and compliance with 10 CFR part 707.

(3) The contractor agrees to include, and require the inclusion of, the
requirements of this clause in all subcontracts, at any tier, that are subject to
the provisions of 10 CFR part 707.

I.32 970.5204-59 WHISTLEBLOWER PROTECTION FOR CONTRACTOR EMPLOYEES
(JAN 1993) (As Modified by 952-222-70)

(a)  The contractor shall comply with the requirements of the "DOE Contractor Employee
Protection Program" at 10 CFR part 708 with respect to work performed on-site at a
DOE-owned or-leased facility, as provided for at part 708.

(b)  The contractor shall insert or have inserted the substance of this clause, including
this paragraph (b), in subcontracts at all tiers, with respect to work performed on-site
at a DOE-owned or leased facility, as provided at 10 CFR 708.

I.33 970.5204-75 PREEXISTING CONDITIONS (JUN 1997)

(a) The Department of Energy agrees to reimburse the contractor, and the contractor
shall not be held responsible, for any liability (including without limitation, a claim
involving strict or absolute liability and any civil fine or penalty), expense, or
remediation cost, but limited to those of a civil nature, which may be incurred by,
imposed on, or asserted against the contractor arising out of any condition, act, or
failure to act which occurred before the contractor assumed responsibility on
contract award date. To the extent the acts or omissions of the contractor cause or
add to any liability, expense or remediation cost resulting from conditions in
existence prior to contract award, the contractor shall be responsible in accordance
with the terms and conditions of this contract.

(b) The obligations of the Department of Energy under this clause are subject to the
availability of appropriated funds.

I.34 970.5204-77 WORKFORCE RESTRUCTURING UNDER SECTION 3161 OF THE
NATIONAL DEFENSE AUTHORIZATION ACT FOR FISCAL YEAR 1993 (JUN 1997)

(a) Consistent with the objectives of Section 3161 of the National Defense
Authorization Act for Fiscal Year 1993, 42 U.S.C. 7274h, in instances where the
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Department of Energy has determined that a change in workforce at a Department
of Energy Defense Nuclear Facility is necessary, the contractor agrees to (1)
comply with the Department of Energy Workforce Restructuring Plan for the facility,
if applicable, and (2) use its best efforts to accomplish workforce restructuring or
displacement so as to mitigate social and economic impacts.

(b) The requirements of this clause shall be included in subcontracts at any tier
(except subcontracts for commercial items pursuant to 41 U.S.C. 403) expected to
exceed $500,000.

I.35 970.5204-78 LAWS, REGULATIONS, AND DOE DIRECTIVES (JUN 1997)

(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. A List of Applicable Laws and Regulations (List A) may be
appended to this contract for information purposes. Omission of any applicable law
or regulation from List A does not affect the obligation of the contractor to comply
with such law or regulation pursuant to this paragraph.

(b) In performing work under this contract, the contractor shall comply with the
requirements of those Department of Energy directives, or parts thereof, identified in
the List of Applicable Directives (List B) appended to this contract. Except as
otherwise provided for in paragraph (c) of this clause, the contracting officer may,
from time to time and at any time, revise List B by unilateral modification to the
contract to add, modify, or delete specific requirements. Prior to revising List B, the
contracting officer shall notify the contractor in writing of the Department's intent to
revise List B 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 List B and so advise the contractor not later than 30 days prior to the effective
date of the revision of List B. 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 List B pursuant to the
clause entitled, Changes, of this contract.

(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 48 CFR (DEAR)
970.5204-2. 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 List B 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 List B. 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.
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(d) The contractor is responsible for compliance with the requirements made applicable
to this contract, regardless of the performer of the work. The contractor is
responsible for flowing down the necessary provisions to subcontracts at any tier to
which the contractor determines such requirements apply.

I.36 970.5204-79 ACCESS TO AND OWNERSHIP OF RECORDS (JUN 1997)

(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
shall be the property of the Government and shall be delivered to the Government
or otherwise disposed of by the contractor either as the contracting officer may
from time to time direct during the process of the work or, in any event, as the
contracting officer shall direct upon completion or termination of the contract.

(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 workers' compensation files; employee
relations records, records on salary and employee benefits; drug testing
records, labor negotiation records; records on ethics, employee concerns, and
other employee related investigations conducted under an expectation of
confidentiality; employee assistance program records; and personnel and
medical/ health-related records and similar files), except for those records
described by the contract as being maintained in Privacy Act systems of
records.

(2) Confidential contractor financial information, and correspondence between the
contractor and other 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 (DEAR) 970.5204-9, Accounts, Records, and
Inspection, 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:

(i) 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.

(ii) 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.

(iii) Patent, copyright, mask work, and trademark application files and related
contractor invention disclosures, documents and correspondence, where
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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. In the event of completion or termination of this
contract, copies of any of the contractor-owned records identified in paragraph (b)
of this clause, upon the request of the Government, shall be delivered 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.

(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 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. Paragraphs (b), (c), and (d) of this clause apply to all records without
regard to the date or origination of such records.

(f) Records retention standards. Special records retention standards, described at
DOE Order 1324.5B, Records Management Program and DOE Records Schedules
(version in effect on effective date of contract), are applicable for the classes of
records described therein, whether or not the records are owned by the
Government or the contractor. In addition, the contractor shall retain individual
radiation exposure records generated in the performance of work under this
contract until DOE authorizes disposal. The Government may waive application of
these record retention schedules, if, upon termination or completion of the contract,
the Government exercises its right under paragraph (c) of this clause to obtain
copies and delivery of records described in paragraphs (a) and (b) of this clause.

(g) Flow down. The contractor shall include the requirements of this clause in all
subcontracts that are of a cost-reimbursement type if any of the following factors is
present:

(1) The value of the subcontract is greater than $2 million (unless
specifically waived by the contracting officer);

(2) The contracting officer determines that the subcontract is, or
involves, a critical task related to the contract; or

(3) The subcontract includes 48 CFR (DEAR) 970.5204-2, Integration of
Environment, Safety, and Health into Work Planning and Execution,
or similar clause.


