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1. Delete clause I.1 FAR 52.203-1, Officials Not to Benefit (Apr 1984)

2. Replace clause 1.3 FAR 52.203-6, Restriction on Subcontractor Sales to
the Government (Jul 1985) with the clause shown below:

FAR 52,203-6 Restrictions on Subcontractor Sales to the

Government, (OCT 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.

Alternate I (Oct 1995) adds (per FAR 3.503-2). For acquisition of
commercial items, the prohibition in paragraph (a) applies only to the
extent that any agreement restricting sales by subcontractors results in
the Federal Government being treated differently from any other
prospective purchaser for the sale of the commercial item (s).

(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.

3. Replace clause 1.4 FAR 52.203-7, Anti-Kickback Procedures
(Oct 1988) with the clause shown below:

FAR 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.
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"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.

"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.
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(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 a subcontractor under the prime contract, the amount of any
kickback. The Contracting Officer may order the 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.

(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.

4. Delete clause 1.16 FAR 52.220-3, Utilization of Labor Surplus Area
Concerns (Apr 1984)

5. Delete clause 1.17 FAR 52.220-4, Labor Surplus Subcontracting Program
(Apr 1984)

6. Replace clause 1.18 FAR 52.222-4, Contract Work Hours and
Safety Standards Act - Overtime Compensation. (Mar 1986)
with the clause shown below:
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FAR 52,222-4 Contract Work Hours and Safety Standards Act - Overtime
Compensation, (JUL 1995)

(a) Overtime requirements. No Contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics (see
Federal Acquisition Regulation (FAR) 22.300) shall require or permit any such laborers or
mechanics in any workweek in which the individual is employed on such work to work in excess
of 40 hours in such workweek unless such laborer or mechanic receives compensation at a rate
not less than 1 1/2 times the basic rate of pay for all hours worked in excess of 40 hours in such
workweek.

(b) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
provisions set forth in paragraph (a) of this clause, the Contractor and any subcontractor
responsible therefor shall be liable for the unpaid wages. In addition, such Contractor and
subcontractor shall be liable to the United States (in the case of work done under contract for the
District of Columbia or a territory, to such District or to such territory), for liquidated damages.
Such liquidated damages shall be computed with respect to each individual laborer or mechanics
employed in violation of the provisions set forth in paragraph (a) of this clause in the sum of $10
for each calendar day on which such individual was required or permitted to work in excess of
the standard workweek of 40 hours without payment of the overtime wages required by
provisions set forth in paragraph (a) of this clause.

(c) Withholding for unpaid wages and liquidated damages. The Contracting Officer shall upon his
or her own action or upon written request of an authorized representative of the Department of
Labor withhold or cause to be withheld, from any moneys payable on account of work performed
by the Contractor or subcontractor under any such contract or any other Federal contract with the
same Prime Contractor, or any other Federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act which is held by the same Prime Contractor, such sums as may
be determined to be necessary to satisfy any liabilities of such Contractor or subcontractor for
unpaid wages and liquidated damages as provided in the provisions set forth in paragraph (b) of
this clause.

(d) Payrolls and basic records. (1) The Contractor or subcontractor shall maintain payrolls and
basic payroll records during the course of contract work and shall preserve them for a period of
3 years from the completion of the contract for all laborers and mechanics working on the
contract. Such records shall contain the name and address of each such employee, social security
number, correct classifications, hourly rates of wages paid, daily and weekly number of hours
worked, deductions made, and actual wages paid. Nothing in this paragraph shall require the
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duplication of records required to be maintained for construction work by
Department of Labor regulations at 29 CFR 5.5(a)(3) implementing the Davis-
Bacon Act.

(2) The records to be maintained under paragraph (d)(1) of this
clause shall be made available by the Contractor or subcontractor
for inspection, copying, or transcription by authorized
representatives of the Contracting Officer or the Department of
Labor. The Contractor or subcontractor shall permit such
representatives to interview employees during working hours on the
job.

(e) Subcontracts. The Contractor or subcontractor shall insert in any
subcontracts exceeding $100,000 the provisions set forth in paragraphs
(a) through (e) of this clause and also a clause requiring the
subcontractors to include these provisions in any lower tier
subcontracts. The Prime Contractor shall be responsible for compliance by
any subcontractor or lower tier subcontractor with the provisions set
forth in paragraphs (a) through (e) of this clause.

7. Replace clause 1.41 FAR 52.225-15, Buy American Act-Construction
Materials Under European Community Agreement and North American Free
Trade Agreement (Jan 1994) with the clause shown below:

FAR 52,225-15 Buy American Act-Construction Materials Under European
Community and North American Free Trade Agreements, (MAY 1995)

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

"Components" means those articles, materials, and supplies
incorporated directly into construction materials.

"Construction Materials" means an article, materials, or supply
brought to the construction site for incorporation into the building
or work. Construction material also includes an item brought to the
site preassembled from articles, materials, or supplies. However,
emergency life safety systems, such as emergency lighting, fire
alarm, and audio evacuation systems, which are discrete systems
incorporated into a public building or work and which are produced as
a complete system, shall be evaluated as a single and distinct
construction material regardless of when or how the individual parts
or components of such systems are delivered to the construction site.

"Domestic construction material" means (1) an unmanufactured
construction material mined or produced in the United States, or (2)
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a construction material manufactured in the U.S., if the cost of its
components mined, produced, or manufactured in the United States
exceeds 50 percent of the cost of all its components. Components of
foreign origin of the same class or kind as the construction
materials determined to be unavailable pursuant to subparagraph
25.202(a)(3) of the Federal Acquisition Regulation (FAR) shall be
treated as domestic.

"European Community construction material" means a construction
material that (a) is wholly the growth, product, or manufacture of an
EC country or (b) in the case of a construction material which
consists in whole or in part of materials from another country or
instrumentality, has been substantially transformed in an EC country
into a new and different construction material distinct from the
materials from which it was transformed.

"EC Country" means Austria, Belgium, Denmark, Federal Republic of
Germany, Finland, France, Greece, Ireland, Italy, Luxembourg, the
Netherlands, Portugal, Spain, Sweden, and the United Kingdom.

"North American Free Trade Agreement (NAFTA) countries" means Canada
or Mexico.

"NAFTA country construction material" means a construction material
that (1) is wholly the growth, product, or manufacture of a NAFTA
country, or (2) in the case of a construction material which
consists in whole or in part of materials from another country or
instrumentality, has been substantially transformed in a NAFTA
country into a new and different construction material distinct from
the materials from which it was transformed.

(b) The Buy American Act (41 U.S.C. 10) provides that the Government give
preference to domestic material. In addition, the Memorandum of
Understanding between the United States of America and the European
Economic Community on Government Procurement, and the North American
Free Trade Agreement (NAFTA), provide the EC and NAFTA construction
materials are exempted from application of the Buy American Act.

(c) The Contractor agrees that only domestic construction materials,
NAFTA country construction materials or EC construction materials will
be used by the Contractor, subcontractors, materialmen and suppliers in
the performance of this contract, except for other foreign construction
materials, if any, listed in this contract.
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8. Add a new clause I.50(A) FAR 52.244-6 Subcontracts for
Commercial Items and Commercial Components (Oct 1995) as
shown below:

FAR 52,244-6 Subcontracts for Commercial Items and Commercial
Components, (OCT 1995)

(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 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 Special Disabled and Vietnam
Era Veterans (38 U.S.C. 4212(a));

(3) 52.222-36, Affirmative Action for Handicapped Workers (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.

9. Replace clause 1.53 FAR 52.247-64, Preference For Privately
Owned U.S.-Flag Commercial Vessels (Apr 1984) with the
clause shown below:
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FAR 52,247-64 Preference for Privately Owned U.S.-Flag Commercial
Vessels, (JUL 1995)

(a) The Cargo Preference Act of 1954 (46 U.S.C. 1241(b)) requires that
Federal departments and agencies shall transport in privately owned
U.S.flag commercial vessels at least 50 percent of the gross tonnage of
equipment, materials, or commodities that may be transported in ocean
vessels (computed separately for dry bulk carriers, dry cargo liners, and
tankers). Such transportation shall be accomplished when any equipment,
materials, or commodities, located within or outside the United States,
that may be transported by ocean vessel are

(1) Acquired for a U.S. Government agency account;

(2) Furnished to, or for the account of, any foreign nation without
provision for reimbursement;

(3) Furnished for the account of a foreign nation in connection
with which the United States advances funds or credits, or
guarantees the convertibility of foreign currencies; or

(4) Acquired with advance of funds, loans, or guaranties made by or
on behalf of the United States.

(b) The Contractor shall use privately owned U.S.-flag commercial vessels
to ship at least 50 percent of the gross tonnage involved under this
contract (computed separately for dry bulk carriers, dry cargo liners, and
tankers) whenever shipping any equipment, materials, or commodities under
the conditions set forth in paragraph (a) above, to the extent that such
vessels are available at rates that are fair and reasonable for privately
owned U.S.-flag commercial vessels.

(c) (1) The Contractor shall submit one legible copy of a rated on-board
ocean bill of lading for each shipment to both (i) the Contracting
Officer and (ii) the Division of National Cargo, Office of Market
Development, Maritime Administration, U.S. Department of Transportation,
Washington, DC 20590. Subcontractor bills of lading shall be submitted
through the Prime Contractor.

(2) The Contractor shall furnish these bill of lading copies (i)
within 20 working days of the date of loading for shipments
originating in the United States, or (ii) within 30 working days for
shipments originating outside the United States. Each bill of lading
copy shall contain the following information:
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(A) Sponsoring U.S. Government agency.

(B) Name of vessel.

(C) Vessel flag of registry.

(D) Date of loading.

(E) Port of loading.

(F) Port of final discharge.

(G) Description of commodity.

(H) Gross weight in pounds and cubic feet if available.

(I) Total ocean freight revenue in U.S. dollars.

(d) Except for contracts at or below the simplified acquisition
threshold as described in FAR part 13, the Contractor shall insert the
substance of this clause, including this paragraph (d), in all
subcontracts or purchase orders under this contract.

(e) The requirement in paragraph (a) does not apply to -

(1) Contracts at or below the simplified acquisition threshold as
described in FAR part 13;

(2) Cargoes carried in vessels of the Panama Canal Commission or as
required or authorized by law or treaty;

(3) Ocean transportation between foreign countries of supplies
purchased with foreign currencies made available, or derived from
funds that are made available, under the Foreign Assistance Act of
1961 (22 U.S.C. 2353); and

(4) Shipments of classified supplies when the classification
prohibits the use of non-Government vessels.
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(f) Guidance regarding fair and reasonable rates for privately owned
U.S.-flag commercial vessels may be obtained from the Division of
National Cargo, Office of Market Development, Maritime Administration.
U.S. Department of Transportation, Washington, DC 20590, Phone: 202-426-
4610.

10. Delete paragraph (c) of clause 1.69 DEAR 970.5203-1,

Covenant Against Contingent Fees (Apr 1984)

11. Delete clause 1.70 DEAR 970.5203-2, Examination of Records

by Comptroller General (Feb 1993)

12. Add a new clause 1-70 FAR 52.215-2 Audit and Records - Negotiation (Oct

1995) as shown below:

FAR 52,215-2 Audit and Records - Negotiation (Oct 1995)

(a) As used in this clause, records includes books, documents, accounting
procedures and practices, and other data, regardless of type and
regardless of whether such items are in written form, in the form of
computer data, or in any other form.

(b) Examination of costs. If this is a cost-reimbursement, incentive, time-
and-materials, labor-hour, or price redeterminable contract, or any
combination of these, the Contractor shall maintain and the Contracting
Officer, or an authorized representative of the Contracting Officer, shall
have the right to examine and audit all records and other evidence
sufficient to reflect properly all costs claimed to have been incurred or
anticipated to be incurred directly or indirectly in performance of this
contract. This right of examination shall include inspection at all
reasonable times of the Contractor's plants, or parts of them, engaged in
performing the contract.

(c) Cost or pricing data. If the Contractor has been required to submit
cost or pricing data in connection with any pricing action relating to
this contract, the Contracting Officer, or an authorized representative
of the Contracting Officer, in order to evaluate the accuracy,
completeness, and currency of the cost or pricing data, shall have the
right to examine and audit all of the Contractor's records, including
computations and projections, related to

(1) The proposal for the contract, subcontract, or modification;

(2) The discussions conducted on the proposal(s), including those
related to negotiating;



Lockheed Martin Energy Research Corp.
Contract DE-AC05-96OR22464
Modification M008

Page 12 of 34

(3) Pricing of the contract, subcontract, or modification; or

(4) Performance of the contract, subcontract or modification.

(d) Comptroller General.

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

(2) This paragraph may not be construed to require the Contractor or
subcontractor to create or maintain any record that the Contractor or
subcontractor does not maintain in the ordinary course of business or
pursuant to a provision of law.

(e) Reports. If the Contractor is required to furnish cost, funding, or
performance reports, the Contracting Officer or an authorized
representative of the Contracting Officer shall have the right to examine
and audit the supporting records and materials, for the purpose of
evaluating (1) the effectiveness of the Contractor's policies and
procedures to produce data compatible with the objectives of these reports
and (2) the data reported.

(f) Availability. The Contractor shall make available at its office at all
reasonable times the records, materials, and other evidence described in
paragraphs (a), (b), (c), (d), and (e) of this clause, for examination,
audit, or reproduction, until 3 years after final payment under this
contract or for any shorter period specified in Subpart 4.7, Contractor
Records Retention, of the Federal Acquisition Regulation (FAR), or for any
longer period required by statute or by other clauses of this contract. In
addition

(1) If this contract is completely or partially terminated, the
records relating to the work terminated shall be made available for
3 years after any resulting final termination settlement; and

(2) Records relating to appeals under the Disputes clause or to
litigation or the settlement of claims arising under or relating to
this contract shall be made available until such appeals,
litigation, or claims are finally resolved.

(g) The Contractor shall insert a clause containing all the terms of this
clause, including this paragraph (a), in all subcontracts under this
contract that exceed the simplified acquisition threshold in FAR Part 13,
and
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(1) That are cost-reimbursement, incentive, time-and-materials,
labor-hour, or price-redeterminable type or any combination of
these;

(2) For which cost or pricing data are required; or

(3) That require the subcontractor to furnish reports as discussed
in paragraph (e) of this clause.

The clause may be altered only as necessary to identify properly the
contracting parties and the Contracting Officer under the Government
prime contract.

13. Replace clause 1.81 DEAR 970.5204-22, Contractor Purchasing
System (Oct 1990) (Deviation) with the clause shown below:

FAR 970,5204-22 Contractor Purchasing System. (OCT 1995)

(a) General. The contractor shall develop, implement, and maintain formal
policies, practices, and procedures to be used in the award of
subcontracts consistent with this clause, 48 CFR (DEAR) 970.5204-44, and
48 CFR (DEAR) 970.71. The contractor's purchasing system and methods shall
be fully documented, consistently applied, and acceptable to DOE in
accordance with 48 CFR (DEAR) 970.7102. The contractor shall maintain file
documentation which is appropriate to the value of the purchase and is
adequate to establish the propriety of the transaction and the price paid.
The contractor's purchasing system and methods shall be fully documented,
consistently applied, and acceptable to DOE in accordance with 48 CFR
(DEAR) 970.7102. The contractor shall maintain file documentation which is
appropriate to the value of the purchase and is adequate to establish the
propriety of the transaction and the price paid. The contractor's
purchasing performance will be evaluated against such performance criteria
and measures as may be set forth elsewhere in this contract. DOE reserves
the right at any time to require that the contractor submit for approval
any or all purchases under this contract. The contractor shall not
purchase any item or service the purchase of which is expressly prohibited
by the written direction of DOE and shall use such special and directed
sources as may be expressly required by the DOE contracting officer. The
contractor's approved purchasing system and methods shall include the
requirements set forth in paragraphs (b) through (w) of this clause.

(b) Acquisition of Utility Sex-vices. Utility services shall be acquired
in accordance with the requirements of 48 CFR (DEAR) 970.0803.
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(c) Acquisition of Real Propert7. Real property shall be acquired in
accordance with 48 CFR (DEAR) Subpart 917.74.

(d) Advance Notice of Proposed Subcontract Awards. Advance notice shall be
provided in accordance with 48 CFR (DEAR) 970.7109.

(e) Audit of Subcontractors.

(1) The contractor shall provide for:

(i) periodic post-award audit of cost-reimbursement
subcontractors at all tiers, and

(ii) audits, where necessary, to provide a valid basis for
pre-award or cost or price analysis.

(2) Responsibility for determining the costs allowable under each
cost-reimbursement subcontract remains with the contractor or next
higher-tier subcontract. The contractor shall provide, in
appropriate cases, for the timely involvement of the contractor and
the DOE contracting officer in resolution of subcontract cost
allowability.

(3) Where audits of subcontractors at any tier are required,
arrangements may be made to have the cognizant Federal agency perform
the audit of the subcontract. These arrangements shall be made
administratively between DOE and the other agency involved and shall
provide for the cognizant agency to audit in an appropriate manner in
light of the magnitude and nature of the subcontract. In no case,
however, shall these arrangements preclude determination by the DOE
contracting officer of the allowability or unallowability of
subcontractor costs claimed for reimbursement by the contractor.

(4) Allowable costs for cost reimbursable subcontracts are to be
determined in accordance with the cost principles of FAR Part 31,
appropriate for the type of organization to which the subcontract is
to be awarded, as supplemented by 48 CFR (DEAR) Part 931. Allowable
costs in the purchase or transfer from contractor-affiliated sources
shall be determined in accordance with 48 CFR (DEAR) 970.7105 and 48
CFR (DEAR) 970.3102-15(b).

(f) Bonds and Insurance.

(1) The contractor shall require performance bonds in penal amounts
as set forth in FAR 28.102-2(a) for all fixed priced and unit-priced
construction subcontracts in excess of $25,000. The contractor
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shall consider the use of performance bonds in fixed price
nonconstruction subcontracts, where appropriate.

(2) A payment bond shall be obtained on Standard Form 25A, modified
to name the contractor as well as the United States of America as
obligees, for all fixed price, unit-price and cost-reimbursement
construction subcontractors in excess of $25,000. The penal amounts
shall be determined as set forth in FAR 28.102-2(b).

(3) A subcontractor may have more than one acceptable surety in both
construction and other subcontractors, provided that in no case will
the liability of any one surety exceed the maximum penal sum for
which it is qualified for any one obligation. For subcontracts other
than construction, a co-surety (two or more sureties together) may
reinsure amounts in excess of their individual capacity, with each
surety having the required underwriting capacity that appears on the
list of acceptable corporate sureties.

(g) Buy American. The contractor shall comply with the provisions of the
Buy American Act as reflected in 48 CFR (DEAR) 970.5203-3 and 48 CFR
(DEAR) 970.5204-3. The contractor shall forward determinations of
nonavailability of individual items to the DOE contracting officer for
approval. Items in excess of $100,000 require the prior concurrent of the
Head of Contracting Activity. If, however, the contractor has an approved
purchasing system, the Head of the Contracting Activity may authorize the
contractor to make determinations of nonavailability for individual items
valued at $100,000 or less.

(h) Construction and Architect-Engineer Subcontracts.

(1) Independent Estimates. A detailed, independent estimate of
costs shall be prepared for all construction work to be
subcontracted.

(2) Specifications. Specifications for construction shall be
prepared in accordance with the DOE publication entitled "General
Design Criteria Manual."

(3) Prevention of Conflict of Interest.

(i) The contractor shall not award a subcontract for
construction to the architect-engineer firm or an affiliate
that prepared the design. This prohibition does not preclude
the award of a "turnkey" subcontract so long as the
subcontractor assumes all liability for defects in design and
construction and consequential damages.
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(ii) The contractor shall not award both a cost-reimbursement
subcontract and a fixed-price subcontract for construction or
architect-engineer services or any combination thereof to the
same firm where those subcontracts will be performed at the
same site.

(iii) The contractor shall not employ the construction
subcontractor or an affiliate to inspect the firm's work. The
contractor shall assure that the working relationships of the
construction subcontractor and the [[Page 49517]] subcontractor
inspecting its work and the authority of the inspector are
clearly defined.

(i) Contractor-Affiliated Sources. Equipment, materials, supplies, or
services from a contractor-affiliated source shall be purchased or
transferred in accordance with 48 CFR (DEAR) 970.7105.

Q) Contractor-Subcontractor Relationship. The obligations of the
contractor under paragraph (a) of this clause, including the development
of the purchasing system and methods, and purchases made pursuant thereto,
shall not relieve the contractor of any obligation under this contract
(including, among other things, the obligation to properly supervise,
administer, and coordinate the work of subcontractors). Subcontractors
shall be in the name of the contractor, and shall not bind or purport to
bind the Government.

(k) Government Property. Identification, inspection, maintenance,
protection, and disposition of Government property shall conform with the
policies and principles of FAR Part 45, 48 CFR (DEAR) 945, the Federal
Property Management Regulations 41 CFR 101, the DOE Property Management
Regulations 41 CFR 109, and their contracts.

(1) Indemnification. Except for Price-Anderson Nuclear Hazards
Indemnity, no subcontractor may be indemnified except with the prior
approval of the Procurement Executive.

(m) Leasing of Motor Vehicles. Contractors shall comply with FAR 8.11
and 48 CFR (DEAR) 908.11.

(n) Make-or-Buy Plans. Acquisition of property and services shall be
obtained on a least-cost basis, consistent with the requirements of the
Make-or-Buy Plan clause of this clause of this contract and the
contractor's approved make-or-buy plan.

(o) Management Acquisition and Use of Information Resources.

Requirements for automatic data processing resources and
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telecommunications facilities, services, and equipment, shall be reviewed
and approved in accordance with applicable DOE Orders and regulations
regarding information resources.

(p) Priorities, Allocations and Allotments. Priorities, allocations and
allotments shall be extended to appropriate subcontracts in accordance
with the clause or clauses of this contract dealing with priorities and
allocations.

(q) Purchase of Special Items. Purchase of the following items shall be in
accordance with the following provisions of 48 CFR (DEAR) 908.71 and the
Federal Property Management Regulations, 41 CFR 101:

(1) Motor vehicles--48 CFR 908.7101
(2) Aircraft--48 CFR 908.7102

(3) Security Cabinets--48 CFR 908.7106

(4) Alcohol--48 CFR 908.7107
(5) Helium--48 CFR 908.7108
(6) Fuels and packaged petroleum products--48 CFR 908.7109
(7) Coal-48 CFR 908.7110
(8) Arms and Ammunition--48 CFR 908.7111
(9) Heavy Water--48 CFR 908.7121(a)
(10) Precious Metals--48 CFR 908.7121(b)
(11) Lithium--48 CFR 908.7121(c)
(12) Products and services of the blind and severely handicapped-

41 CFR 101.26-701
(13) Products made in Federal penal and correctional institutions-

41 CFR 101-26.702

(r) Purchase vs. Lease Determinations. Contractors shall determine whether required

equipment and property should be purchased or leased, and establish
appropriate thresholds for application of leave vs. purchase
determinations. Such determinations shall be made:

(1) at time of original acquisition;

(2) when lease renewals are being considered: and

(3) at other times as circumstances warrant.

(s) Quality Assurance. Contractors shall provide no less protection for
the Government in its subcontracts than is provided in the prime contract.

(t) Setoff of Assigned Subcontractor Proceeds. Where a subcontractor has been
permitted to assign payments to a financial institution, the
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assignment shall treat any right of setoff in accordance with 48 CFR
(DEAR) 932.803.

(u) Strategic and Critical Materials. The contractor may use strategic
and critical materials in the National Defense Stockpile.

(v) Termination. When subcontracts are terminated as a result of the
termination of all or a portion of this contract, the contractor shall
settle with subcontractors in conformity with the policies and principles
relating to settlement of prime contracts in FAR subparts 49.1, 49.2 and
49.3. When subcontracts are terminated for reasons other than termination
of this contract, the contractor shall settle such subcontracts in general
conformity with the policies and principles in FAR subparts 49.1, 49.2,
49.3 and 49.4. Each such termination shall be documented and consistent
with the terms of this contract. Terminations which require approval by the
Government shall be supported by accounting data and other information as
may be directed by the contracting officer.

(w) Unclassified Controlled Nuclear Information. Subcontracts involving
unclassified uncontrolled nuclear information shall be treated in
accordance with 10 CFR Part 1017.

14. Add a new clause I.92(A) DEAR 970.5204-39 Acquisition and Use of
Environmentally Preferable Products and Services (Oct 1995) as shown
below:

DEAR 970,5204-39 Acquisition and Use of Environmentally Preferable
Products and Services (Oct 1995)

(a) In the performance of this contract, the Contractor shall comply with the
requirements of the following issuance:

(1) Executive Order 12873 of October 20, 1993, entitled "Federal
Acquisition, Recycling and Waste Prevention."

(2) Section 6002 of the Resource Conservation and Recovery Act (RCRA) of
1976, as amended (42 U.S.C. 6962, Pub L. 94-580, 90 Stat. 2822).

(3) Title 40 of the Code of Federal Regulations, Subchapter I, Part 247
(Comprehensive Guidelines for the Procurement of Products Containing
Recovered Materials) and such other Subchapter I Parts or
Comprehensive Procurement Guidelines as the Environmental Protection
Agency may issue from time to time as guidelines for the procurement
of products that contain recovered/recycled materials.
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(4) "U. S. Department of Energy Affirmative Procurement Program for
Products Containing Recovered Materials" and related guidelines
documents(s) as they are identified in writing by the Department.

(b) The Contractor shall prepare and submit reports on matters related
to the use of environmentally preferable products and services from
time to time in accordance with written direction (e.g. in a
specified format) from the Contracting Officer.

(c) In complying with the requirements of paragraph (a) of this clause,
the Contractor shall coordinate its concerns and seek implementing
guidance on Federal and Departmental policy, plans and program
guidance with the DOE recycling point of contact, who shall be
identified by the Contracting Officer. Reports required pursuant to
paragraph (b) of this clause, shall be submitted through the DOE
recycling point of contact. [60 FR 47492, Sept. 13, 1995]

15. Delete clause H.1, Technology Transfer Mission (JUN 1995).

It is replaced by DEAR 970.5204-40.

16. Add a new clause I.96(B) DEAR 970.5204-40 Technology
Transfer Mission (JAN 1996) as shown below:

DEAR 970,5204-40 Technology Transfer Mission (JAN 1996) (Deviation)

This clause has as its purpose implementation of the National Competitiveness
Technology Transfer Act of 1989 (Sections 3131, 3132, 3133, and 3157 of Pub.
L. 101-189 and as amended by Pub. L. 103-160, Sections 3134 and 3160). The
Contractor shall conduct technology transfer activities with a purpose of
providing benefit from Federal research to U.S. industrial competitiveness.

(a) Authority.

(1) In order to ensure the full use of the results of research and
development efforts of, and the capabilities of, the Laboratory, technology
transfer, including Cooperative Research and Development Agreements (CRADAs),
is established as a mission of the Laboratory consistent with the policy,
principles and purposes of Sections 11(a)(1) and 12(g) of the Stevenson-Wydler
Technology Innovation Act of 1980, as amended (15 U.S.C. 3710a); Section
3132(b) of Pub. L. 101-189, Sections 3134 and 3160 of P.L. 103-160, and of
Chapter 38 of the Patent Laws (35 U.S.C. 200 et seq.); Section 152 of the
Atomic Energy Act of 1954, as amended (42 U.S.C. 2182); Section 9 of the
Federal Nonnuclear Energy Research and Development Act of 1974 (42 U.S.C.
5908); and Executive Order 12591 of April 10, 1987.
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(2) In pursuing the technology transfer mission, the Contractor is
authorized to conduct activities including but not limited to: identifying and
protecting Intellectual Property made, created or acquired at or by the
Laboratory; negotiating licensing agreements and assignments for Intellectual
Property made, created or acquired at or by the Laboratory that the Contractor
controls or owns; bailments; negotiating all aspects of and entering into
CRADAs; providing technical consulting and personnel exchanges; conducting
science education activities and reimbursable Work for Others (WFO); providing
information exchanges; and making available laboratory or weapon production
user facilities. It is fully expected that the Contractor shall use all of the
mechanisms available to it to accomplish this technology transfer mission,
including, but not limited to, CRADAs, user facilities, WFO, science education
activities, consulting, personnel, assignments, and licensing in accordance
with this clause.

(3) In pursuing the technology transfer mission, the contractor is
further authorized to work with and to utilize the services of Lockheed Martin
Energy Systems, to the extent available, in conducting any and all of the
activities set forth in (a)(2) above.

(b)Definitions.

(1) Contractor's Laboratory Director means the individual who has
supervision over all or substantially all of the Contractor's operations at
the Laboratory.

(2) Intellectual Property means patents, trademarks, copyrights,
mask works, protected CRADA information, and other forms of comparable
property rights protected by Federal Law and other foreign counterparts.

(3) Cooperative Research and Development Agreement (CRADA) means any
agreement entered into between the Contractor as operator of the Laboratory,
and one or more parties including at least one non-Federal party under which
the Government, through its laboratory, provides personnel, services,
facilities, equipment, intellectual property, or other resources with or
without reimbursement (but not funds to non-Federal parties) and the nonFederal
parties provide funds, personnel, services, facilities, equipment, intellectual
property, or other resources toward the conduct of specified research or
development efforts which are consistent with the missions of the Laboratory;
except that such term does not include a procurement contract, grant, or
cooperative agreement as those terms are used in sections 6303, 6304, and 6305
of Title 31 of the United States Code. (4) Joint Work Statement (JWS) means a
proposal for a CRADA prepared by the Contractor, signed by the Contractor's
Laboratory Director or designee which describes the following:
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(i) Purpose;

(ii) Scope of Work which delineates the rights and
responsibilities of the Government, the Contractor and Third Parties, one of
which must be a non-Federal party;

(iii) Schedule for the work; and

(iv) Cost and resource contributions of the parties associated
with the work and the schedule.

(5) Assignment means any agreement by which the Contractor transfers
ownership of Laboratory Intellectual Property, subject to the Government' s
retained rights.

(6) Laboratory Biological Materials means biological materials
capable of replication or reproduction, such as plasmids, deoxyribonucleic acid
molecules, ribonucleic acid molecules, living organisms of any sort and their
progeny, including viruses, prokaryote and eukaryote cell lines, transgenic
plants and animals, and any derivatives or modifications thereof or products
produced through their use or associated biological products, made under this
contract by Laboratory employees or through the use of Laboratory research
facilities.

(7) Laboratory Tangible Research Product means tangible material
results of research which

(i) are provided to permit replication, reproduction,
evaluation or confirmation of the research effort, or to evaluate its
potential commercial utility;

(ii) are not materials generally commercially available; and

(iii) were made under this contract by Laboratory employees or
through the use of Laboratory research facilities.

(8) Bailment means any agreement in which the Contractor permits the
commercial or non- commercial transfer of custody, access or use of Laboratory
Biological Materials or Laboratory Tangible Research Product for a specified
purpose of technology transfer or research and development, including without
limitation evaluation, and without transferring ownership to the bailee.

(c) Allowable Costs.

(1) The Contractor shall establish and carry out its technology
transfer efforts through appropriate organizational elements consistent with
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the requirements for an Office of Research and Technology Applications (ORTA)
pursuant to paragraphs (b) and (c) of Section 11 of the Stevenson-Wydler
Technology Innovation Act of 1980, as amended (15 U.S.C. 3710). The costs
associated with the conduct of technology transfer through the ORTA including
activities associated with obtaining, maintaining, licensing, and assigning
Intellectual Property rights, increasing the potential for the transfer of
technology, and the widespread notice of technology transfer opportunities,
shall be deemed allowable provided that such costs meet the other requirements
of the allowable costs provisions of this Contract. In addition to any
separately designated funds, these costs in any fiscal year shall not exceed
an amount equal to 0.5 percent of the operating funds included in the Federal
research and development budget (including Work For Others) of the Laboratory
for that fiscal year without written approval of the Contracting Officer.

(2) The Contractor's participation in litigation to enforce or
defend Intellectual Property claims incurred in its technology transfer
efforts shall be as provided in the clause entitled "Litigation and Claims" of
this Contract.

(d) Conflicts of Interest--Technology Transfer. The Contractor shall have
implementing procedures that seek to avoid employee and organizational
conflicts of interest, or the appearance of conflicts of interest, in the
conduct of its technology transfer activities. These procedures shall apply to
other persons participating in Laboratory research or related technology
transfer activities. Such implementing procedures shall be provided to the
Contracting Officer for review and approval within sixty (60) days after
execution of this contract. The Contracting Officer shall have thirty (30)
days thereafter to approve or require specific changes to such procedures.
Such implementing procedures shall include procedures to:

(1) Inform employees of and require conformance with standards of
conduct and integrity in connection with the CRADA activity in accordance with
the provisions of paragraph (n)(5) of this clause;

(2) Review and approve employee activities so as to avoid conflicts
of interest arising from commercial utilization activities relating to
Contractor-developed Intellectual Property;

(3) Conduct work performed using royalties so as to avoid
interference with or adverse effects on ongoing DOE projects and programs;

(4) Conduct activities relating to commercial utilization of
Contractor-developed Intellectual Property so as to avoid interference with or
adverse effects on user facility or WFO activities of the Contractor;
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(5) Conduct DOE-funded projects and programs so as to avoid the
appearance of conflicts of interest or actual conflicts of interest with
nonGovernment funded work;

(6) Notify the Contracting Officer with respect to any new work to
be performed or proposed to be performed under the Contract for DOE or other
Federal agencies where the new work or proposal involves Intellectual Property
in which the Contractor has obtained or intends to request or elect title;

(7) Except as provided elsewhere in this Contract, obtain the
approval of the Contracting Officer for any licensing of or assignment of
title to Intellectual Property rights by the Contractor to any business or
corporate affiliate of the Contractor;

(8) Obtain the approval of the Contracting Officer prior to any
assignment, exclusive licensing, or option for exclusive licensing, of
Intellectual Property to any person who has been a Laboratory employee within
the previous two years or to the company in which he or she is a principal;
and

(9) Notify non-Federal sponsors of WFO activities, or non-Federal
users of user facilities, of any relevant Intellectual Property interest of
the Contractor prior to execution of WFOs or user agreements.

(10) Notify DOE prior to evaluating a proposal by a third party or
DOE, when the subject matter of the proposal involves an elected or waived
subject invention under this contract or one in which the Contractor intends
to elect to retain title under this contract.

(e) Fairness of Opportunity. In conducting its technology transfer
activities, the Contractor shall prepare procedures and take all reasonable
measures to ensure widespread notice of availability of technologies suited
for transfer and opportunities for exclusive licensing and joint research
arrangements. The requirement to widely disseminate the availability of
technology transfer opportunities does not apply to a specific application
originated outside of the Laboratory and by entities other than the
Contractor.

(f) U.S. Industrial Competitiveness.

(1) In the interest of enhancing U.S. Industrial Competitiveness,
the Contractor shall, in its licensing and assignments of Intellectual
Property, give preference In such a manner as to enhance the accrual of
economic and technological benefits to the U.S. domestic economy. The
Contractor shall consider the following factors in all of its licensing and
assignment decisions involving Laboratory intellectual property where the
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Laboratory obtains rights during the course of the Contractor's operation of
the Laboratory under this contract:

(i) whether any resulting design and development will be
performed in the United States and whether resulting products, embodying parts,
including components thereof, will be substantially manufactured in the United
States; or

(ii) (A) whether the proposed licensee or assignee has a
business unit located in the United States and whether significant economic
and technical benefits will flow to the United States as a result of the
license or assignment agreement; and

(B) in licensing any entity subject to the control of a foreign company
or government, whether such foreign government permits United States agencies,
organizations or other persons to enter into cooperative research and
development agreements and licensing agreements, and has policies to protect
United States Intellectual Property rights.

(2) If the Contractor determines that neither of the conditions in
paragraphs (f)(1)(i) or (ii) of this clause are likely to be fulfilled, the
Contractor, prior to entering into such an agreement, must obtain the approval
of the Contracting Officer. The Contracting Officer shall act on any such
requests for approval within thirty (30) days.

(3) The Contractor agrees to be bound by the provisions of 35 U.S.C.
204 (Preference for United States industry).

(g) Indemnity--Product Liability. In entering into written technology
transfer agreements, including but not limited to, research and development
agreements, licenses, assignments and CRADAs, the Contractor agrees to include
in such agreements a requirement that the U.S. Government and the Contractor,
except for any negligent acts or omissions of the Contractor, be indemnified
for all damages, costs, and expenses, including attorneys' fees, arising from
personal injury or property damage occurring as a result of the making, using
or selling of a product, process or service by or on behalf of the Participant,
its assignees or licensees which was derived from the work performed under the
agreement. The Contractor shall identify and obtain the approval of the
Contracting Officer for any proposed exceptions to this requirement such as
where State or local law expressly prohibit the Participant from providing
indemnification or where the research results will be placed in the public
domain.

(h) Disposition of Income.
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(1) Royalties or other income earned or retained by the Contractor as
a result of performance of authorized technology transfer activities herein
shall be used by the Contractor for scientific research, development,
technology transfer, and education at the Laboratory, consistent with the
research and development mission and objectives of the Laboratory and subject
to Section 12(b)(5) of the Stevenson-Wydler Technology Innovation Act of 1980,
as amended (15 U.S.C. 3710a(b)(5)) and Chapter 38 of the Patent Laws (35 U.S.C.
200 et seq.) as amended through the effective date of this contract award or
modification. If the net amounts of such royalties and income received from
patent licensing after payment of patenting costs, licensing costs, payments to
inventors and other expenses incidental to the administration of Subject
Inventions during any fiscal year exceed 5 percent of the Laboratory's budget
for that fiscal year, 75 percent of such excess amounts shall be paid to the
Treasury of the United States, and the remaining amount of such excess shall be
used by the Contractor for the purposes as described above in this paragraph.
Any inventions arising out of such scientific research and development
activities shall be deemed to be Subject Inventions under the Contract.

(2) The Contractor shall include as a part of its annual Laboratory
Institutional Plan or other such annual document a plan setting out those uses
to which royalties and other income received as a result of performance of
authorized technology transfer activities herein Vill be applied at the
Laboratory, and at the end of the year, provide a separate accounting for how
the funds were actually used. Under no circumstances shall these royalties and
income be used for an illegal augmentation of funds furnished by the U.S.
Government.

(3) The Contractor shall establish subject to the approval of the
Contracting Officer a policy for making awards or sharing of royalties with
Contractor employees, other coinventors and coauthors, including Federal
employee coinventors when deemed appropriate by the Contracting Officer.

(i) Transfer to Successor Contractor. In the event of termination or upon
the expiration of this Contract, any unexpended balance of income received for
use at the Laboratory shall be transferred, at the Contracting Officer's
request, to a successor contractor, or in the absence of a successor
contractor, to such other entity as designated by the Contracting Officer. The
Contractor shall transfer title, as one package, to the extent the Contractor
retains title, in all patents and patent applications, licenses, accounts
containing royalty revenues from such license agreements, including equity
positions in third party entities, and other Intellectual Property rights which
arose at the Laboratory, to the successor contractor or to the Government as
directed by the Contracting Officer.

(j) Technology Transfer Affecting the National Security.
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(1) The Contractor shall notify and obtain the approval of the
Contracting Officer, prior to entering into any technology transfer
arrangement, when such technology or any part of such technology is classified
or sensitive under Section 148 of the Atomic Energy Act (42 U.S.C. 2168). Such
notification shall include sufficient information to enable DOE to determine
the extent that commercialization of such technology would enhance or diminish
security interests of the United States, or diminish communications within
DOE's nuclear weapon production complex. DOE shall use its best efforts to
complete its determination within sixty (60) days of the Contractor's
notification, and provision of any supporting information, and DOE shall
promptly notify the Contractor as to whether the technology is transferable.

(2) The Contractor shall include in all of its technology transfer
agreements with third parties, including, but not limited to, CRADAs, licensing
agreements and assignments, notice to such third parties that the export of
goods and/or Technical Data from the United States may require some form of
export control license or other authority from the U.S. Government and that
failure to obtain such export control license may result in criminal liability
under U.S. laws.

(3) For other than fundamental research as defined in National
Security Decision Directive 189, the Contractor is responsible to conduct
internal export control reviews and assure that technology is transferred in
accordance with applicable law.

(k) Records. The Contractor shall maintain records of its technology
transfer activities in a manner and to the extent satisfactory to the DOE and
specifically including, but not limited to, the licensing agreements,
assignments and the records required to implement the requirements of
paragraphs (e), (f), and (h) of this clause and shall provide reports to the
Contracting Officer to enable DOE to maintain the reporting requirements of
Section 12(c)(6) of the Stevenson-Wydler Technology Innovation Act of 1980, as
amended (15 U.S.C. 3710a(c)(6)). Such reports shall be made annually in a
format to be agreed upon between the Contractor and DOE and in such a format
which will serve to adequately inform DOE of the Contractor's technology
transfer activities while protecting any data not subject to disclosure under
the Rights in Technical Data clause and paragraph (n) of this clause. Such
records shall be made available in accordance with the clauses of this Contract
pertaining to inspection, audit and examination of records.

(1) Reports to Congress. To facilitate DOE's reporting to Congress, the
Contractor is required to submit annually to DOE a technology transfer plan
for conducting its technology transfer function for the upcoming year,
including plans for securing Intellectual Property rights in Laboratory
innovations with commercial promise and plans for managing such innovations so
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as to benefit the competitiveness of United States industry. This plan shall
be provided to the Contracting Officer on or before October 1st of each year.

(m) Oversight and Appraisal. The Contractor is responsible for developing
and implementing effective internal controls for all technology transfer
activities consistent with the audit and record requirements of this Contract.
Laboratory Contractor performance in implementing the technology transfer
mission and the effectiveness of the Contractor's procedures will be evaluated
by the Contracting Officer as part of the annual appraisal process, with input
from the cognizant Secretarial Officer or program office.

(n) Technology Transfer Through Cooperative Research and Development
Agreements. Upon approval of the Contracting Officer and as provided in a DOE
approved Joint Work Statement (JWS), the Laboratory Director or his designee
may enter into CRADAs on behalf of the DOE subject to the requirements set
forth in this paragraph.

(1) Review and Approval of CRADAs

(i) Except as otherwise directed in writing by the Contracting
Officer, each JWS shall be submitted to the Contracting Officer for approval.
The Contractor's Laboratory Director or designee shall provide a program
mission impact statement and shall include an impact statement regarding
related Intellectual Property rights known by the Contractor to be owned by
the Government to assist the Contracting Officer in his approval
determination.

(ii) The Contractor shall also include (specific to the
proposed CRADA), a statement of compliance with the Fairness of Opportunity
requirements of paragraph (e) of this clause.

(iii) Within ninety (90) days after submission of a JWS, the
Contracting Officer shall approve, disapprove or request modification to the
JWS. If a modification is required, the Contracting Officer shall approve or
disapprove any resubmission of the JWS within thirty (30) days of its
resubmission, or ninety (90) days from the date of the original submission,
whichever is later. The Contracting Officer shall provide a written
explanation to the Contractor's Laboratory Director or designee of any
disapproval or requirement for modification of a JWS.

(iv) Upon approval of a JWS, the Contractor's Laboratory
Director or designee may submit a CRADA, based upon the approved JWS, to the
Contracting Officer. The Contracting Officer, within thirty (30) days of
receipt of the CRADA, shall approve or request modification of the CRADA. If
the Contracting Officer requests a modification of the CRADA, an explanation
of such request shall be provided to the Laboratory Director or designee.
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(v) Except as otherwise directed in writing by the Contracting
officer, the Contractor shall not enter into, or begin work under, a CRADA
until approval of the CRADA has been granted by the Contracting Officer. The
Contractor may submit its proposed CRADA to the Contracting Officer at the
time of submitting its proposed JWS or any time thereafter. However, the
Contracting Officer is not obligated to respond under paragraph (n)(1)(iv) of
this clause until within thirty (30) days after approval of the JWS or thirty
(30) days after submittal of the CRADA, whichever is later.

(2) Selection of Participants The Contractor's Laboratory Director
or designee in deciding what CRADA to enter into shall:

(i) Give special consideration to small business firms, and
consortia involving small business firms;

(ii) Give preference to business units located in the United
States which agree that products or processes embodying Intellectual Property
will be substantially manufactured or practiced in the United States and, in
the case of any industrial organization or other person subject to the control
of a foreign company or government, take into consideration whether or not such
foreign government permits United States agencies, organizations, or other
persons to enter into cooperative research and development agreements and
licensing agreements;

(iii) Provide Fairness of Opportunity in accordance with the
requirements of paragraph (e) of this clause; and

(iv) Give consideration to the Conflicts of Interest
requirements of paragraph (d) of this clause.

(3) Withholding of Data

(i) Data that is first produced as a result of research and
development activities conducted under a CRADA and that would be a trade
secret or commercial or financial data that would be privileged or
confidential, if such data had been obtained from a non-Federal third party,
may be protected from disclosure under the Freedom of Information Act as
provided in the Stevenson-Wydler Technology Innovation Act of 1980, as
amended (15 U.S.C. 3710a(c)(7)) for a period as agreed in the CRADA of up to
five (5) years from the time the data is first produced. The DOE shall
cooperate with the Contractor in protecting such data.

(ii) Unless otherwise expressly approved by the Contracting
Officer in advance for a specific CRADA, the Contractor agrees, at the request
of the Contracting Officer, to transmit such data to other DOE facilities for
use by DOE or its Contractors by or on behalf of the Government. When data
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protected pursuant to paragraph (n)(3)(i) of this clause is so transferred,
the Contractor shall clearly mark the data with a legend setting out the
restrictions against private use and further dissemination, along with the
expiration date of such restrictions.

(iii) In addition to its authority to license Intellectual
Property, the Contractor may enter into licensing agreements with third
parties for data developed by the Contractor under a CRADA subject to other
provisions of this Contract. However, the Contractor shall neither use the
protection against dissemination nor the licensing of data as an alternative
to the submittal of invention disclosures which include data protected
pursuant to paragraph (n)(3)(i) of this clause.

(4) Work For Others and User Facility Programs

(i) WFO and User Facility Agreements (UFAs) are not CRADAs and
will be available for use by the Contractor in addition to CRADAs for
achieving utilization of employee expertise and unique facilities for
maximizing technology transfer. The Contractor agrees to inform prospective
CRADA participants, which are intending to substantially pay full cost
recovery for the effort under a proposed CRADA, of the availability of
alternative forms of agreements, i.e., WFO and UFA, and of the Class Patent
Waiver provisions associated therewith.

(ii) Where the Contractor believes that the transfer of
technology to the U. S. domestic economy will benefit from, or other equity
considerations dictate, an arrangement other than the Class Waiver of patent
rights to the sponsor in WFO and UFAs, a request may be made to the
Contracting Officer for an exception to the Class Waivers.

(iii) Rights to inventions made under agreements other than
funding agreements with third parties shall be governed by the appropriate
provisions incorporated, with DOE approval, in such agreements, and the
provisions in such agreements take precedence over any disposition of rights
contained in this Contract. Disposition of rights under any such agreement
shall be in accordance with any DOE class waiver (including Work for Others
and User Class Waivers) or individually negotiated waiver which applies to the
agreement.

(5) Conflicts of Interest

(i) Except as provided in paragraph (n)(5)(iii) of this clause,
the Contractor shall assure that no employee of the Contractor shall have a
substantial role (including an advisory role) in the preparation, negotiation,
or approval of a CRADA, if, to such employee's knowledge:
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(A) Such employee, or the spouse, child, parent, sibling, or partner of
such employee, or an organization (other than the Contractor) in which such
employee serves as an officer, director, trustee, partner, or employee

(1) holds financial interest in any entity, other than the
Contractor, that has a substantial interest in the preparation, negotiation,
or approval of the CRADA;

(2) receives a gift or gratuity from any entity, other than the
Contractor, that has a substantial interest in the preparation, negotiation,
or approval of the CRADA; or

(B) A financial interest in any entity, other than the Contractor, that
has a substantial interest in the preparation, negotiation, or approval of the
CRADA, is held by any person or organization with whom such employee is
negotiating or has any arrangement concerning prospective employment.

(ii) The Contractor shall require that each employee of the
Contractor who has a substantial role (including an advisory role) in the
preparation, negotiation, or approval of a CRADA certify through the
Contractor to the Contracting Officer that the circumstances described in
paragraph (n)(5)(i) of this clause do not apply to that employee.

(iii) The requirements of paragraphs (n)(5)(i) and (n)(5)(ii)
of this clause shall not apply in a case where the Contracting Officer is
advised by the Contractor in advance of the participation of an employee
described in those paragraphs in the preparation, negotiation or approval of a
CRADA of the nature of and extent of any financial interest described in
paragraph (n)(5)(i) of this clause, and the Contracting Officer determines that
such financial interest is not so substantial as to be considered likely to
affect the integrity of the Contractor employee's participation in the process
of preparing, negotiating, or approving the CRADA.

(o) Technology Transfer in Other Cost-Sharing Agreements. In conducting
research and development activities in cost-shared agreements not covered by
paragraph (n) of this clause, the Contractor, with prior written permission of
the Contracting Officer, may provide for the withholding of data produced
thereunder in accordance with the applicable provisions of paragraph (n)(3) of
this clause.
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17. Add a new clause I.95(A) DEAR 970.5204-44 Flowdown of
Contract Requirements to Subcontracts (Oct 1995) as shown
below:

NOTE: The clause in item (12) below (FAR 52.215-1) has been deleted from
the Federal Acquisition Regulation and is not required to be flowed down
to subcontractors.

DEAR 970,5204-44 Flowdown of Contract Requirements to Subcontracts (Oct
1995)

(a) The contractor shall include the clause in paragraph (b) of this
clause in appropriate subcontracts.

(1) To the extent that the clause is included in this prime contract,
the contractor shall comply with that portion of the clause that
directs application to subcontracts.

(2) To the extent that the clause is not included in this prime
contract, or where it is included but there is no instructions for
treatment in subcontracts, the contractor shall include the clause
in accordance with applicable regulatory guidance which would apply
if the subcontract were a prime contract with the Federal
government.

(3) In all cases, where a regulation is cited, the contractor shall
comply with the regulation in administration of the related clause.

(b) Clauses and related regulations.

(1) Air Transportation by U. S. Flag Carriers. Clause at FAR 52.247-63.

(2) Anti-Kickback Act of 1986. Clause at FAR 52.203-7.

(3) Clean Air and Water. Clause at FAR 52.223-2, and follow the
requirements of FAR 23.1.

(4) Contract Work Hours and Safety Standards Act. Clause at FAR 52.2224,
and follow the requirements of FAR 22.3.

(5) Cost and Pricing Data. Clause at 48 CFR (DEAR) 970.5204-24.

(6) Cost and Schedule Control System. Clause at 48 CFR (DEAR) 970.520450.
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(7) Cost Accounting Standards. Clause at FAR 52.230-2, as prescribed in
48 CFR (DEAR) 970.30,

(8) Davis-Bacon Act. Clauses as directed at FAR 22.407, and follow the
requirements of FAR 22.4 to the same extent that they would apply if
the subcontract has been directly awarded by DOE. 48 CFR (DEAR)
Subpart 922.4 and 48 CFR (DEAR) 970.2273 provide guidance to assist
in determining the applicability of these regulations.

(9) Employment of the Handicapped. Clause at FAR 52.222-36, and follow
the requirements of FAR 22.14.

(10) Environmental and Occupational Safety and Health. Clause as
prescribed in 48 CFR (DEAR) 970.2303-2.

(11) Equal Employment Opportunity. Clause as prescribed in FAR 22.810,
as applicable, and follow the requirements of FAR 22.8, 48 CFR
(DEAR) 922.8, E.O. 11246 and 40 CFR Part 60.

(12) Examination of Records by Comptroller General. Clause at FAR 52.
215-1.

(13) Foreign Travel. Clause at 48 CFR (DEAR) 970.5204-52.

(14) Nuclear Hazards Indemnity. Clause at 48 CFR (DEAR) 970.2870.

(15) Organizational Conflicts of Interest. Clause at 48 CFR (DEAR)
952.209-72.

(16) Patent Data and Copyright. Appropriate clauses as required by 48
CFR (DEAR) Parts 927 and 970.

(17) Printing. Clause at 48 CFR (DEAR) 970.5204-19.

(18) Privacy Act. Clause at FAR 52.224-1 and FAR 52.224-2, and follow
the requirements of FAR 24.1.

(19) Record Retention. Clause at 48 CFR (DEAR) 970.5204-9.

(20) Safeguarding Classified Information. Appropriate clauses prescribed
at 48 CFR (DEAR) 970.0404.

(21) Service Contract Act. Clauses at FAR 52.222-40 and FAR 52.222-41.

(22) Small Business and Small Disadvantaged Business Concerns. Clause at
FAR 52.219-9.
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(23) Special Disabled and Vietnam Era Veterans. Clause at FAR 52.222-35,
and follow the requirements of FAR Subpart 22.13.

(24) Taxes. Clause similar to 48 CFR (DEAR) 970.5204-23
costreimbursement. An appropriate tax clause covering tax
matters should also be included in fixed-price subcontracts.

(25) Termination. Appropriate clause or clauses as set forth at FAR
52.249-1 through 52.249-14.

(c) Other. Omission from the foregoing list of contract flowdown
provision shall not be construed as waiving a requirement for the
contractor to comply with a flowdown requirement for subcontracts
appearing elsewhere in this contract. [60 FR 49517, Sept 26, 1995]

18. Appendix J is deleted and the attached appendix J is substituted.
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APPENDIX J

KEY PERSONNEL

• President, LMER and Director, ORNL

• Executive Vice President, LMER and Deputy Director, ORNL
Vice Presidents, LMER and Associate Directors, ORNL

- Advanced Materials, Physical, & Neutron Sciences
- Computing, Robotics, & Education
- Energy & Engineering Sciences
- Life Sciences & Environmental Technologies
- Operations, Environment, Safety, and Health

Vice President and General Counsel

* Personnel changes for the President and Senior Vice president of LMER
require prior DOE approval. All other positions listed require coordination
with DOE prior to personnel changes.

** As optimum organizational structure is defined in LMER/ORNL, functions may
change and additional Vice Presidents with responsibilities as either
Associate Directors or Office Directors will be added to the key personnel
list.
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