
/,,

401131

CHARTER F’ARTY

OF TIIE

N1OTOR VESSEL EGABRAG

OFFICIAL NO. 572,028

This Charter Party is made on November 17, 1979, by and between U.S. Oceanog-

raphy, Inc., a California corporation w~h principal place of business in San

Diego, California, hereinafter referrecl to as “O\iner,” and Hol.rnes& Mrver,
Inc. , a California corporation with principal place of buSineSS in Orange,

California, as principal and acting in its capacity as prime contractor to the
U.S. Department of Energy, under its Contract Number EY-76-C-08–0020, herei.n-

“ after referred to as “Charterer.”

WITNESSETH:

ARTICLE I

DESCRIPTION Ol?VESSEL

Owner is the sole owner of the Motor Vessel EGABRAG, Official No. 572,028,

which together with her machinery, equipment, boats, apparel, furnishings,

furniture, and all appurtenances hereunder appertaining, is hereinafter called ,
“the vessel.”

ARTICLE II

CHARTER PERIOD, Ol?cl’IONTO EXTEND

Owner agrees to let and Charterer agre.cs, subject to the provisions hereinafter

contained, to hire the exclusive use of the vessel for the term commencing on
the date the vessel departs from the Port of San Diego, California, for the

purposes of this charter which i.sexpected to be approximately December 16,

1978, or thereabouts. The term of the charter shall terminate on September 1.6,
1979, unless extended as herein provided.

Should Charterer not exercise its option to extend said term of the charter as

herein providecl, saicl vessel shall be returned to the Port of San Diego,

California, not later than September 15, 1979.

(Uharterer shall have tl~eoption to ex~cnd said initial term of the charter for

a period of one (1) year from September 15, 1’379. Said option to renew shall

be exercised by Charterer giving Owner written notice of its exercise of saicl
option not less than thirty (30) days prior to the expiration of the initial

charter period.

At the expiration of the first extcncled term, Charterer is given the right to
extend said term for an additional period of one (1) year upon givin~ written

notic:e to Owner of its cxercisc! of said o[)tion not later ~han thirty (30) clays

Prior to September 153 1980.
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At the expiration of the second extendccl term, Charterer is given the right to

extend said term for an additional period of one (1) year upon ~ivi.ng written

notice to Owner of its exercise of said opticm not later than thirty (30) days

prior to September 15, 1981.

ARTICLE 111

HIRE FOR VESSEL

Charterer agrees to pay the Owner hire for the vessel and its crew in the- sum
of $46,000.00 per month for each month of the term of the initial. period of

the charter. The first month’s hire shall be paid to Owner one (1) calendar
month after the commencement of the term of said charter as hereinabove provided

and like monthly payments shall be made each month thereafter, the last month’s

hire being prorated should the term of the hire terminate prior to the end of

one (1) full calendar month.

The hire for additional terms of the charter shall be negotiated between Owner

and Charterer and in the event said parties are unable to agree upon the

amount of the monthly hire for the extended term or terms, Owner may, at its

option, terminate this charter. It is agreed that if the hire is not determined
and agreecl upon on or before the fifteenth day preceding the expiration of the

initial or any extended term, Owner may then exercise its right to terminate
the charter.

ARTICLE IV

DELIVERY AND REDELIVERY

It is contemp].ated that irnmecliatclyupon the execution of this charter, the

vessel must be converted to fit it for the in~encled use of the charter and in

order to accommodate the desires ancl ncecls of the Charterer. The scope of the

work as to conversions, moc]icicat.ions, and changes is statecl on Attachment A

to this Charter Party, Saicl vessel shall be fitted to accommodate 12 scientific
personnel to be brought aboard by Charterer. Owner agrees to use his best

efforts to prepare the vessel for departure from the Port of San Diego,

California, on or about December 16, 1978.

It is agreed that the Charterer will pay to the Owner the amount of $50,000.00

as full payment for the conversion, mociifications, al~d changes stated on

Attachment A. Payment for all such modifications ancl changes made in accordance
with Attachment A shall be paid by Charterer in addition to all other sums

herein provided. ‘l’hetotal payment for such work shall be macle to Owner prior
to the departure of said vessel from the Port of San Diego, California, as

hereinabove provided.

ARI’ICLE V

CONDITION OF VESSEL AND SURVEY

Owner warrants that the ve.ssc].on clclivery to the Charterer shall be seaworthy,

clean, tight, staunch, strong, ancl well and sufficiently tacklccl, appareled,
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furnished, and equipped and in good running condition and repair and fit for

her said intended service.

Upon the completion of the conversion of said vessel as hereinabove provided,

said vessel shall be surveyed by a marine s~lrveyo.rappointed by Owner and

accepted by Charterer and Charterer shall at said time be entitled to board

said vessel and fully inspect the same. Should Charterer fail to be satisfied
with the condition of said vessel and shoulcl such

Owner shall have a reasonable time to correct any

though such may cause a delay in the departure of
of the charter.

Charterer agrees that upon the redelivery of said

of San Diego, California, upon the termination of

objections be reasonable,

such deficiencies even

saj.d vessel under the terms

vessel to Owner at the Port

this charter or any extended

term, Charterer will at its cost and expense cause said vessel to be reconverted

to its condition at the commencement of the charter and as necessary remove

the modifications and conversions there~ofore made in order to accomplish that

result. Charterer’s liability to the Owner for the cost of reconversion shall
not exceed the amount of $15,000.00.

Upon redelivery of said vessel to the Port of San Diego, California, it shall

again be surveyed. Charterer agrees, at its expense, to repair any damage to
said vessel occurring during the term of the charter as a result of the fault

or negligence of the Charterer or its employees or agents. All other repairs

to said vessel shall be at the expense of the Owner.

DUTY TO PROVIDE CREW,

Charterer shall provide all foocl

ARTICT,E VI

FOOD, WATER, AND PETROLEUM PRODUCTS

and warer necessary while the vessel is away
from the Port of Kwajalein dUrin~ the term of the charter for the members of

the crew aboard the vessel, as well as all research personnel placed aboard

said vessel by Charterer.

Charterer shall also provide a~ its cost all required petroleum produces

including, but not limited to, fuel oil, lube oil, ancl outboard motor gasoline-

While said vessel is in Kwajalein Harbor, Marshall Islands, Charterer shall

provide the vessel with berthing facilities and shore power.

ARTICLE VII

USE OF VESSEL

Said vessel is chartered for the purpose of conducting OCEANOC;RAPHIC RESEARCH .

in the area hereinafter designated.

During the term of

within a radius of

as is necessary to

return .

the charter, the vessel shall operate only in an area

500 miles from Kwaja.1.einHarbor, Marshall Is].ands, except

proceccl from San Diego, California, to said destil)ation and

—
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It is further agreed that Charterer shall not require said vessel to be in

operation for more than an average of twenty (20) clays per month computed each

quarter during the term of the charter. By way of explanation, it is the

intention that the crew of the vessel shall not be required to operate said
vessel more than twenty (2o) days per month; however, it i.sunderstood that on

some occasions, trips of a long time will be required and thus, the total

number of days will be averaged out over each quarter.

ARTICLE VIII

DISABILIIT OF VESSEL

In the event that the vessel shall be disabled, damaged, or delayed by breakdown

.of machinery, fire, grounding, collision, or other cause not attributable to

the negligence of Charterer or its employees, then, in that event, the prorata

daily charter rate computed on a monthly basis shall be immediately suspended

until such time as the vessel again becomes available for Charterer’s use.

Further, in the event that the vessel is lost or damaged, or otherwise disabled,
and the disability is such that the vessel cannot be. repaired within forty-five

(45) days following such disability, Charterer at its election may terminate
the charter forthwith.

ARTICLE IX

hlAINTIINANCE

Owner shall, at its own expense, maintain the vessel excluding special equipment
placed aboard by Charterer during the term of the charter. With respect to

Charterer’s equipment, Owner agrees that its crew shall assist Charterer i.n
the maintenance of such equipment and shall provide to Charterer the use of

Owner’s machinery and equipment for that purpose-

ARTI.CLE X

COSTS Olr SURVEYS

The necessary survey prior to commencement of the charter shall be paid for by

Owner and the survey conducted upon the return of the vessel shall be paid by

Charterer, not to exceed $500.00 per survey.

ARTICLE XI

INSURANCE

Owner shall procure hull and protection indemnity insurance. The amount of
the hull insurance shall be dcs~.gnated by the Owner and the protection indemnity

insurance shall have limits of $1,000,000.00. Owner shall, in addition to the

above insurance, procure an umbrella policy for the Owner’s and vessel’s
protection in the amount of $1,000,000.OU.

Charterer shall bc solely responsible for any damage to Charterer’s ecluipment
provided the same is not caused by reason of the negligence of Owner or Owner’s

agents or employees.



ARTICLE XII

1NDEMNIT%

Charterer shall hold Qwner harmless from any and all claims for injuries or

death suffered by any of its personnel or those research personnel brought

aboard the vessel by Chal-terer which shall not be the result of fault or

negligence on the part of Owner or Owner’s agents or employees,

Owner shall hold Charterer harmless from any and all claims for injuries or

death suffered by any of Owner’s personnel which shall not be the result of

fault or negligence on the part of Charterer or its agents or employees.

The Owner

taxes and

the Trust

Charterer

ARTICLE XIII

TAXES

has included in its price all applicable federal, state, and local

duties. The Charterer will pay all taxes levied on the vessel by

Territories of the Pacific Islands or its political subdivisions.

shall also pay any port charges, wharfage, pilot fees, or duties.

ARTICLE XIV

ATTORNEY’S FEES

In the event that either party to this Agreement sha.Ll commence an action to

enforce the terms thereof, the prevailing party shall be awarded court costs
and reasonable attorney’s fees.

ARTICT.E W

ASSICNNENT

Neither party to this Agreement shill hnvc the power or right to assign their

interest herein to any person, firm, or corporation without first securing the

written consent of the other party and any such

such consent shall. be null and void.

ARTICLE XVI

MANNING

assignment so made WithOut

The Owner shall at all times man the vessel with personnel competent to perform

the tasks assigned to them.,

ARTICLE XVII

SAFETY AT SEA

Operation of the vesseL and the safety of it, and the personnel aboarcl it, are

and shall remain the sole and complete responsibility of the Owner and the

Captain of the vessel.
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ARTICLE XTIII

SCHEDULING AhID ROUTING

The Charterer’s authorized representative shall determine sai.1.ingtimes,

destinations, and intermediate stops for all voyages subject to the provisions

of Article XVII, Safety at Sea. The vessel’s Captain will. route the voyages

to accommodate the requirements of the Charterer by the most direct routes

available, taking into consideration the safety ,of the vessel and its personnel.

ARTICLE XIX

TERNINATION

If the Charterer exercises the right to terminate the Charter Party uncler

Article 14, Termination, of the General Provisions, it is agreed that such
termination will be effective only after the vessel is returned to the Port of

San Diego, California, and redelivered to the Owner. Notwithstanding the

termination of the Charter Party under the said Article 1.4, Termination, of

the General Provisions, the Charterer shall pay the cost of Lhe survey pursuant
to Charter Party Article X, Cost of Surveys, and for the reconversion costs

pursuant to Charter Party Article V, Condition of

ARTICLE XX

GENERAL PROVISIONS

Vessel and Survey.

The attached General Provisions, consisting of Articles 1 through 56 on 56

pages, are incorporated into this agreement for all purposes. — —

It is agreed that Owner shall have no responsibility for the breach of Articles <,

~, ~, and 50 of the General Provisions by personnel placed aboard the vessel.
by Char.terer~

In the General Provisions, wherever’ the worcl “Subcontractor” appears, it shall.

mean “Owner” and wherever the word “Contractor” appears, it shall. mean “Char-

terer.”

ARTICLE XXI

CAPTIONS

The captions of the articles of this Charter Party are for convenience only

and shall not be construed as in any way limiting, a].tering, or modifying the

provision hereof.
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IN WITNESS WHEREOF, the parties hereunto have executed this Char Eer Party On

the day and year first above set forth.

U.S. OCEANOGRAPHY }IOL~[ES& NARVER, INC.

..

By:
~~>~~g::ti_ ,/” ;

Charles E. Otterman, President
BY:.@~

Title: General Manager, PTD

Charterer

,
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Attachment A

Scope of work to be performed prior tosailing for the conversion of the vessel

to meet operational requirements.

1. Clean and remove all material

2. Remove existing ships freezer

3. Ins tall

. 4. Ins tall

5. Install

plywood flooring over

from /1 and 1/2 compartments.

and lube oil tank from i)lcompartment.

existing deck in both #l and #2 compartments.

floor covering in {/1 and i~2 compartments.

A/C (approximately 3 tons), utilizing commercially available

equipment.

6. Fabricate dog–house forward port side adjoining existing head for protection

of A/C.

7. Fkmove
bole

8. Lag /}1

9. Remove

3 hatch coaming, main deck, and replace it with soft hatches or

ens.

and #2 compartments.

bunks and compressor from forward area.

10. Install dog-house and staircase for access to {)1compartment.

u. Penetrate #2, 3, and 4 water tight bulkheads, instcll stuffing tubes and

feeder cables from 30KW generator.

12. Install 2 commercially available fiberglass shower stalls adjoining starboard

forward stair case in #1 compartment. Plumb one as head and one as shower -

Install one sink.

13. Install hot water heater in #1 compartment.

14. Remove existing stern canopy – replace with steel deck. Install gzn~ay to

deck.

15. Install canopy over entire boat deck afea.

lb. Install tables and seating for 12 people on boat deck.

17. Contract for fabrication of two small landing barges.

,“.
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HOLMES & NARWR, INC.

GENZIWL PROV1S1ONS
I~OR

SERVICE SUBCONTRACTS

ARTICLE 1 - DEFINITIONS—

a. The term “Contractor” as used herein means Holmes & Narverj Inc.

b. The term “Administration” as usecl herein means the EnerSl Research and

“Development Administration or any duly authori-zcd r~presencacive rhersof.

c. The term “Govenmerrt” as usecl herein means the United States o.E America,

and includes the Administration as agent of the Government.

-d. The term “Subcontractor” as used herein means the corporation, partner-

ship, individual, or other entity which signs this Subcontract.

e. The term “Contracting Officer” as used herein means the peison assi.b~ed

by the Administration to admintst.cr the Contractorrs Prime Contr2ct

&zf%7s&7ao A’i(m 2) 20 or his authorized representative acting

of his authority.

f. The term “Subcontract” as wed herein shall include

provisions, any special conditions, specifications,

documents attached and made a part hereof.

these general
drzwings, and other

ARTICLE 2 - DFL41JINGS, DESIGNS, SPECIFICATIONS

a. All drawings, sketches, dzsi.gns, desiu~ data, specifications, notebooks,
technical and scientific data, pl~otographs, nega~ives, reports, fi;:dings,

recommendations, data, and memoranda of,,~ve~ description
~@ tf.ng thareto,

as well as all copies of the. fore.going’’r~l-%t~ng to the D \ or any part

thereof, shall be subject to inspection by the Contractor and the Administr:

tion at all reasonable times. The Subcontractor and its lower–tier subcon-

tractors, vendors, and/or suppliers shall afford the Contractor and the

Administration proper facilitie~ for stich inspection. The aforementioned

i-ternsshall be the property of the Government, shall be us a~~ by the
hGovernment for any purpose ~~hatsoeve~,<~~~~{lo~lcany claim %$L e part of the

Subcontractor or lower-tier’ subcont’~actors for additional compensation, and

shall be delivered to the Contractor, or otherwise disposed of by”the sutJ-

contractor or its lower--tier subcontractors and vendors as the Contractor

may from time to time direct dur:~i}gthe prozress 01 the work or in any

event as the. Contractor or thti’”AdrmLnistrati.omshall direct upon completion
or termination of this Subcontract.

b. unless othemise authorized by thr! Contr,lctor or the~,~m.fnistratic!n, the

Subcontractor shall insert this Artlclc?, includin&;~t@’L’Cparagraph b, in

all its subcontracts and purchose orders under tl~Subcontract. The terms

--
.-..

500 E)b52



i

.,

“VenrIors” ancl “Purchase Orders” as ~lsed i~ this Ar&iclc shall be deemed

to include purchases only to the extent, <~r’;>tsuch purchases involve

special design or clevelopruent for thl~~bcontracc.

ARTICLE 3- CHAIVGES

The Contractor Lmy at any Clme, by “ Wry?’n order> and without notice to t}le
sureties, make changes, within the ge,r~t~alscope of this Subcontract, in the

definition of services to be perfo&~, and the time (i.e., hours of the day,

days of the weeks, etc.) and place of performance thereof. If any such C[lange

causes an increase or decrease in the cost of, or the time xequired for, the

perfonxance of any part of the worlc under this Subcontract, whether changed

or not changed by any such order, an equitable adjustment shall be made in

the Subcontract price or clelivery sc~Y&lule, or both, and the Subcontract

shall be modified in writing accq,~&ngly. Any claim by che Subcontractor for

adjustment a~der this Article must be asserted within”30 days -from the date

of receipt by the Subcontractor of the notification of change, PROVIDED,

however, that the Contractor, if he decides that the facts justify such

action, may receive and act upon any such claim asserted at any time prior

to final payment under this Subcontract. Where the cost of property made

obsolete or excess as a result o<. q;’change is incl’ded in the Subcontractor’s

claim for adjustment, the Contractor shall have the right to prescvlbe the .

manner of disposition ‘of such property. Failure to agree to any adjustment

,shall be a dispute concerning a cluestion,of fact within the meaning of the
Article of this Subcontract entitled “Disputes.” I[owever, nothing in this

Article shall excuse the Subcontractor from proceeding with the Subcontract

as changed.

ARTICLE 4 – CONDITIONS AFFECTI)JC T!lE WORK

%‘5$The Subcontractor shall be responsible having taken steps reasonably

necessary to ascertain the nature and +
cation of tt~eW-ork, a~~rlthe gener~.1

and local conditions which can affect the wotk or the cost thereot. Any failurz

by the Subcontractor to do so will not rc.lieve it from responsibility for

successfully performing the work without ~ditional expense to the Contractor.

The Contractor assumes no re,spoasibili
&&

‘or any understanding cz representa-

tions concerning conditions made by a~ of its officers or a~ents prior to the

execution of this Subcontract, unless such undcrscanding or rcprzsentations by

the Contractor are expressly stated in the Subcontract.

ARTICLE 5 - INS??ECTION OF SERVICES

a. All services (which term througho~]t th<

&

Article incluclzs services

performer!, material furni~[leclor util ‘~ in the performance of

services, and workmanship in the pe %Wrrmnce of services) shall be
Q

subjecc to inspection and test by the Contractor, to the axtcnc prac–

ticable at all timzs and places clurinx the term of the Subcontract. All

inspections by Ehe Contractor shall be made in S,UCII .a mariner as not to

unduly delay the woric.

b. If any services performed here.uncleR,Mle not in conford.ty ~.ri.ththe

‘+requirements of Lllis Subcontract,Q-le Contractor sl]all flave Lllcrl.SILt

2

-._.
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/$’to require the Subcontvaccor to pe .1 rm the service< again In con forrni.ty

with the requ.ircrnencs of tflt?5Llb@cracc,
4

. .
.It no addl.tlonal ].ncrca:;o In

total Subcontract amount. When s~rvices to be perf’onwcl arc of SUCII a

nature that thl?defect caI]rIocbe correct[!d by reperformnce of the

services, tl~e Contractor shall have the Uight to:

1. Rec]uire the Subcontractor to Q ‘‘mediately take all neces:;a~ .StCpS
to ensure future performance

@-$’
of the services in confotity with

~ ,~ct’”nd
the requirements of the su$on

2. Reduce the subcontract pric’’~k~ reflecc the rccluced value of the

services performecl. 3

In the event the Subcontractor fai +-+%rom-ptly to perform the services
again or to take necessary steps ~;’ensure future performance of the

services in conformity with the zQquiremencs of the Subcontract, the

Contractor shall have the, right to ei.tfler(1) by subcontract or other-

wise have the services performed in conformity wirh the Subcontract re--

quirements and charge to the Subcontractor any cost occasioned to the
Contractor that is directly relzt&d to the performance of such services;

or (2) terminate this Subcontr3c< for default as providt=d in Lhe Arcicl.e

of this Subcontract entitled ~Q;fault.”
t

c. The Subcontractor shall provide an+,maintain an inspection system accept--

able to the Contractor covering t>~$services to be performed hereund~r.

Records of all inspection work ~~the Subcontractor shall be kept com-
plete and available to the Con&hc~or cluring the term of this Subcontrarc

and for such longer period as may be specified elsewhere in this Sllbcon-

tract.

ARTICLE 6 - SUPERINTENDENCE BY SU13CONTK%CI’OR

The Subcontractor shall give its personal sl)<~rintenclence to the work or ]lave

a competent foreman or superintendent, sati@:actory to the Contractor, orI tllc

work at all times ciur.ingproEress, ~>’with al Flority to act for the Subcontractor.

ARTICLE 7 – PERMITS

Except as otherwise ciirecteclby the C~,ntractor, the Subcontractor shall procure

all necessary permits or licenses an~~bideby allapplicablelavs, re[;.lations,
and ordinances of the United Seacest~d of the state, territory, and poli;:ica~

subdivision in which tiletiork undeti~~his Sllbcontract is performed.

ARTICLE 8 - ~T[-{Z[tSUBCONTRACTS
.

The Contractor m:.y undertdkc or award other s(~ontraccs for additional work,

&and the Subcontractor sl]all fully cooperate ~ h such ocher sllbcontractors

and the Contrac~or’s cmpl.oyers ancl careful.

‘4

->iit its own wor!c to such additional

work as may be clircctt’dby the Contractor.Y !le Sllbcontractor shall not commit

‘“? the performance ofworkhy anyor permit any act which will intcrtcrc L.~r~;.1

other subcontractor or

authorized person~el.

by tile Cc>ncracto~~s ernployces, or otl~er AdnLi.nistracion-
‘Q

3
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.M-iTICLE 9 – PJITENT INDE}flITY - -.. -..-.--..,..>,-[.::;-
~~::-”j-::: ;

.,
.:-4-.”:..------_. >.:_

The Subcontractor agrees to indemnify the Con*tractor and the Covenlment, its

officers,

@

agents, servants and employees ap . t li.a3ility 01 any kind (includ-

ing costs and expenses incurrecl) for the of any inven~ion or discovery a:lcl

for the infringement of any Letters Fate Q: (not including l.iability, arisi,,g
. .

pursuant to Section 183,’ Title 35 (1952) U.S. Code, prior to the issuance Of
Letters Patent) occurring in the perfom,+’~>e of this Subcontract or arising by

reason of the use or disposal by or fo+~zle account of the Contractor or the

Government of items manufactured or ~plied or construction performed under

this Subcontract.

ARTICLE 10 – LIA13LL1TY FOR DAMAGES

The Subcontractor shall be responsible for all injuries or damge to persons

or property that occurs as a result of t ‘@ault or negligence 0S the Subcon-

tractor, or its agents, servants, bor e * yees

Q

in connection wi.~h the per-

formance of the work under this Subcon ract; shall be responsible for work

performed until completion and final accepta~ce of the work; and shall protect,

defend, indemnify, and hold harmless the Co@&racLor and the ~iclministration.ancl

its officers and employees from and agai#& all claim or suits based upon any

such injury or damage.

A.IUICLZ 11 – INSUM.NCE

a. The Subcontractor shall maintain at it$ own expense the following Tnsurance:

1.

<:;&

Workmen’s Compensation and Emp@ycr’s Liability to meet statutory

liability limits in t[~e jurisd~iction wherein the work is to be

performed.

2. Comprehensive General Liability, I?odi-lyInju~ and T?roperty I)ama[;e

.$
which shall include ;lutomobil~$.,,~ovc~rages.

“ (;g@
3. Such other insurance which ,Contractor may require from time to time

as will furnish reasonable protection against c.lz,imswhich may arise ‘

from operations under this Sub~ontract, whether such operations be

by the Subcontractor or othgu&”whose services are engaged by the

Subcontractor or anyone d~~<ct,ly or indirectly employed by c.ithcr

of them.

The liability limits of all insurance rcquirecl herein, except Workmen’s

Compensation and Employer’s Liabilitfi%hall be =ot less L-!-ran$100,000 Bodily

Injury, any one accidsnt per pcrs~~rl-%l]d $300,000 Bodily Injury aggregate per

accident; ancl $100,000 Property Damage any one accident or occurrence. J..inbility

limits ~reater tb,an the Lnirtimumamou~]ts stated l]crejn sllal.1be provided hy the

Subcontractor as may be rcq~lircd by ~J{G3ConLractor to fumisll reasonable pro-

tection based upon the scope of the;yor!c involved in the Subcontract.
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b.

c.

d.

( (

certificates of Insurance cv.iclencinS that ~he requirements of this Article

have been met shall be furnished co CL)~&acCOr before work is cotr:menc~:d

with respect to performance under tll.&>%ubccrntracL. ‘1’heinsurance rcl[uirc-

ment pursuant to the provisions of ~ls Article shall be.iI~ such form and

for such peri.oclsof? time as Contractor may,~oreclu-ireor appro~~e, and fJJ.E}l

insurers approvzd hy Contractor. Provis<i@k shall be made for tcn days

advance written notice by mail to ConL@c~or of change in or cancella~ion

of such insurance.

In the Lvent the Subcontractor fai~s{~o furnish such cer~ificates prior

to the commencing of work or to ‘&nue to maintain such insurance during
QW Contractor shall have the right tothe performance of che Sttbcontra .t,

withhold any payments or partial payments required to be rinds under this

Subcontract ; and shall have the right to continue withholding any or aI.I

of said payments so long as the Subcontractor h= not complied with the

requirements” of this Article.

Jf,
~asting orother hazardouso aerations, the Sub-On Subcontracts involvin~,

contractor i.nsurance sh~@specifically state that aliblastingorsuc~l

other hazardous operations are fully covered.

ARTICLE 12 - INDEMNIFICATION, LIENS, AND CLAII15

Subcontractor shall indemnify and save harmless the Contractor and the Ad–

ministration from all clairrs, demands, causes Of action, or suits of whatsoever

nature arising out of the services, labor, and materials furnished by Subcon-

tractor, or its Iowsr–tier subcontractors, unrlzr ~his Subcontract.

Subcontractor shall immediately pay and discharge (or sl~all provide securicY

sufficient and satisfactory in itself, to immediately pay and discharge), its

laborers, materialmen, or other creditors, or t+ose of its lower--tier SUbCOfl--

tractors, for the payment of any obligation, or all.ege.ciobli~ation, it or any

of its lower-tier subcontractors lrrayh:lve, in aid of the enforcement of l~}lich

a lien or right of any kind is established, or is attempted to be established,

upon or against the worlc or the real property UPOII which the work is situa~ed.

The Contractor may, as a condition precedent to any payment under this Subcon-

tract, require Subcontractor to Submit complete waivers and releases of any

and all claims of any person, fi~, or corporation. Such releases must be sub-

mitted covering all such claims as a condition precedent to final payroen~.

ARTICLE 13 - DEFAULT

a. The Contractor may, sul).ject LO the provisions of parazraph c belcw, by

written notice of default to the Subcontractor, terminate the whole or any

part of this SubconEracL in :Iny one of the fol.1.owingcircums~ances:

1. If the Subcontr’octor f’ai~s c{>Olj?@T~@~i-vf~f+~~c+s~~~~~&.Q&x to p6!r-

form tllc services wit[li[~the time sr)ec.ifie~l.-licrc.inor <any cXten:;lon

thereof; or

5008b5b
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2. If the Subcontractor fails to perform ally of the other provisions of

this Subconcrac C, or so fails to make pro8rcss as to enc!ang(?rper-

formance of this Subcontract in accorclancw with its term, and in

either of these two circumstances does Ilot cur’c such .failurc within a

period of 10 days (or SUCII longer period as the Contractor may authori

in writing) after receipt. of notice from the Con~ractor specifying S!UC;

failure.

b. In the event the Contractor terrul.nates this Subcontract in whole or in parl

as provided in paragraph a of this ArCicle, the Contractor may procure,

upon such terms and in such manner as the Contractor may deem appropriate,

supplies or services similar to those so tc.rnrinated, and the Subcontractor

shall be liable to the Con~ractor for any excess costs for s1lc}lsimilar

supplies or services: PROVIDED, that the Subcontractor shall continue the

performance of this subcontract to the extent not terminated under the

provisions of this Arci.cle.

c. Except with respedt to defaults of lower-tier subcontractors, the Subcon-

tractor shall not be liable for any excess costs if the failure to perform

the Subcontract arises out of causes beyond the control and without che

fault or negligence of the Subcontractor. SLLCh causes may include, buc are

not restricteci co, acts of God or of the public enemy, acts of the Go-rern-

ment in either its sovereign or con~ractual capacity, fires, floatis,

epidemics, quarantine restrictions, strikes, freight erri~argoes,and

unusllally severe (~eather; but in every case the failure to per,?orm must be

beyond the control an(l c~ithout the. fault or negligence of tke Subco:ltractor.

If the failure to perform is caused by the default of a lower-tier subcon-

tractor, and if such default arises ouc of c:luses beyond the control of

both the SubconEt-accor and the lower-tier subcontractor: and without the

fault or ne~ligencc of either o-f them, the Subcontractor shall not be .Iiablc

for any excess costs for failure to perform, unless the supplies or ser-viccs

to be furnished by the .Iower–ti.er subcontractor were obtainable from other

sources in sufficient time to permit the SubCOntraCCOr to meet the required

delivery schedule.

d. If this Subcontract is tcrnrinatcrlas pr

Article,
~cled in paragraph a of this’

the Contractor, in addition L&any other rights provided in this

Article, may require the Subcontractd~%to transfer title ancl deliver to

the Contractor, Qin tl~e manner and to the extent directed by the Contractor:
1) any completed supplies; and 2) such partially comp.letcd supplies and
materials, parts, tools, clics, jigs, fixtur s, plans., drawings, information,

f

@
and contract ri~hts (hereinafter called “m facturinS materials”) as the

Subcontractor has specifj.tally pt_odLIced

&

~specif.ically acquirc(l for t[le

performance of such part of this Sul)cont CC ,-rshas been terminated; and

the Subcontractor sha~l, upon direction of the Contractor, protect ancl pre-

serve propcrzy in possession of f:]l~S~Jbcontractof.&jn wlliclltllcContractor

has an interest. Payment for complc’tccl:;upplies +~’.livered to and accq)L-eLl

by the Contractor shall be at the Subcontract “~cc.
%

l’~lymerl~for manufactur-

ing materials cfc.1.ivercdto and acccptcd by tllc ontract r and for thu pro-

tection and preserv$lcion
$’ “rce” ‘Po[’ “y

of prc>pcrty shall. be in an Omr

the Subcontractor atlcf{;on~ractor; failure to a~rce to -WJCII amount sllaJ.1.be(..J
a dispute concernin~; a question of fact within t.lteme~li[~[;of r.l]cArticle

of this Subcontract cnt.irlcd “Disp[ILL?:;-”l“he Contractor may withhold- from

6

.,,.
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amounts o~hervise due Elle Subcontt+C~Lor

manufacturing materials such sum ‘W4the

for suCh corrrpl.etcdsupplies or

Contr<<~or clcterrnines to be. necessa

to protect the Contractor against loss bec~’&”&-of outstanding liens or

claims of former lien holders.

e. If, after notice of termination of this Subcontract under the provisions

this Article, it is determ.inecl for any reason that che Subcop.tractor was

not in default under the provisions of this Article, or that the clefault

of

was excusable under the provisions of this Article, the rights and obliga–

tions of the parties shall, if the Subcontract contains an Article protidini

for termination for convenience of the Contractor, be the same as if the

notice of termination had been issued pursuant to such Article. If, after

notice of teminati~n of this Subcontract under the provisions of this

Article, it is determined for any reason that the Subcontractor was not

in default uiider the provisions of this Article, and if this Subcont~act

does not contain an Article providing for termination for convenience of

the Contractor, the Subcontract shall be equitably adjusted to compensate

for such termination and the Subcontract modified accordingly; failure to

agree to any such adjustment shall be a dispute concerning a question of

fact within the meaning of the Article of this Subcontract entitled

“Disputes.”

f. The rights and remedies of the Contractor provided in this Article shall

nor be exclusive and are in addition to any other rights and remedies

provided by law or under this Subcontract.

g. As used in paragraph cY~@&is Article, ~< “Subcontractor” andthe $~~R.+

“Subcontractors” mean%%contractor(s) at as~;-tier.

ARTICLE 14 – TERMINATION

a. The performance of work under this Sllbcontract rmy be tcrminatecl, in whole

or from time to time in part,, by the Contractor in accordance with this

Article. Termination of worlc hereunder shall be effected by delivery to

the Subcontractor of a Notice of Termination specifying the extent to

which perforrmnce of work under the Subcontract is terminated, and date

upon which such termiliation becomes effective.

b. After receipt of a Notice 01 ‘1’crmination and except as otherwise directed

‘by the Contractor, the Sllbcontractor shall:

1. Stop work under the SLLbcontract on the date and to the extent specified

i.n the Notice of Termination;

2. Place no further orders or subcontracts for materials, services,

or facilities except as mdy be necessary for completion of such

portions of the work uncler tl~e Subccrntr<?ct as may not be teminatecl;

3. Terminate all orders and subcontracts to the c.xtent that they relate

Lo the performance of any worlc tCL”~Ilatcd by the Notice of ‘fermi-nation;

4. Assign to the Contractor, in the manner,

Lhe Contractor, all of uhe ri@t, titl.c,

tractor uncler the orders or subcontracts

7

and to tl~e extent directed by

and illtercst of l~J.sSuNcon-

so Eerminat cd; ~
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5. s~~tlc all outstanding liabilities and all cl:lins ari.sing out of guch

termination of orclers and subcontracts subj~ct to tile approval or

ratification of the Contractor to the extrnt he M(1Y re([uire, \Jklicll

approval or ratification shall be final for all tile purposes of this

Article;

6. Transfer title and deliver to the Contractor in the ma~]ner, to the

62Xtr2ilt,and at the tili~esdirected by tl~e Contractor: 1) the fabrica~ei

or unfabricated parts, work in process, completed ~~orl~,supplies, and

other material proclucectas a part of, or acquired in connection with

the performance of, the work terminated by the Notice of Termination;

and 2) the completed or partially completed plans, drawings, informa-

tion, and other property which, if the Subcontract had been corirpl.cted,

would be required to be furnished to the Contractor;

7. Use his”best efforts to sell, in the manner, tO the extent, at the

time, and at the price or prices directed or authorized by the Con-

tractor, any property of the types referred to in 6 above: PROVIDED,

hGwever, that the Subcontractor: 1) shall not be required to extend
credit to any purchaser; :Ind 2) may acquire any such property under

the conditions prescribed by a[ld at a price or prices approved by the

Contractor: AND PROVIDED I:UR1’HllR,that the proceeds of any such trans-

fer or disposition shall be applied in reduction of any payments to be

made by the Contractor to the Subcontractor under this Subcontract or

shall otherwise be credited to the price or c~s~ of the work covered

by this Subcontract or paid in such other mrnner as the Contractor

may direct;

8. Complete performance of sLlcllpart of the work as shall. not have been

terminated by the Notice of Termination; and

9. Talce such action as may be necessary or as the Contractor may clirect

for protection and preservation of the property related to this Sub-

contract which is in th’e possession of the Subcontractor and in which

the Contractor or the Government has or may acquire an interest.

c. After receipt of a Notice of Termination, the Subcontractor shall submit

to the Contractor his termination claim, in the form and with the certific-

ation prescribed by the Contractor. Such claim shall be submitted promptl

but’ not later than six (6) monti]s frcm tb.e effective date of termirmtion.

Upon failure of the si~bcontrcctr)r to submit his termination claim witl~in

the time allowecl, tl)e Contractor may cIeEerminc, on tl~e basis of i~]formatio~

available to him, the amoun~, if any, C~Lleto the Subcontractor with

respect to the termination and 9LlCh determination shall be final. After t.11

Contractor has macle a determination under this para):raph, he shall pay th(l

Subcontractor the amount so ci(!termined.

d. Subject to tile provisions of paragrapt~ c, tl~e .Subcontractor and the Con-

tractor may agree upon Lt!cwhc)le or any part of tile amount or amounts to

be paicl to th? Subcontractor by reason of tl)e total or partial tcrmi.natior~

of worlc pursu.arrt to this Article, w~li.ch.arooulltor amounts may inclu(]c :{

— ,, .-

.

8
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reasonable

the agreed

allowance for profit on work done and the Cc,ntractor shall pay

amount or amounts: PROVIDED, that such aZreed amount or amounts,

exclusive of settlement costs, shall not CXCCCCI the total Subcontract price
as reduced by the amount of payments other~ise made and ~s, further rcduccd
by the Sllbcontrnct price of wor!c not terxdnated. No&hing in paragraph e

below,prescribing the amount to bc pa-id to the “Subcontractor in the eVellt

of the failure of’ the Subcontractor and the Contractor to agree upon the

whole amount to be paid to the Subcontractor by reason of the termination

of work pursuant to this Article, shall be cleer,edto limit, restrict, or

otherwise cletcrrnineor affect the amount or amounts which may be agreed

upon to be paid to the Subcontractor pursuant to this paragraph cl.

e. In the.event of the failure of the Subcontractor and the Contractor co

agree as provided in paragraph d upon the whole amount to be paid to the

Subcontractor by reason of the termination of work pursuant to this Article,

t-heContractor, but without duplication of any amounts agreed upon in

accordance with paragraph cl, shall pay to the Subcontractor the following

amounts :

1. For completed supplies accepted by the Contractor (or sold or acq[rired

as provided in paragraph b 7 above) and not theretofore paid for,

forthwi~h a sum equivalent to the aggregate price for such supplies

computed in accordance with the price or prices specified in the Sti-

contract, appropriately adjusted for any saving of freight or other

charges;

2. In respect of the work term.inatcd as permitted by this Article, the

total (without duplication of any items) of:

(a) The cost of such work, including initial costs and preparato~

expenses allocable tl~creto, exclusive of any costs attributable

to supplies paid or to be paid for under 1 above; and

(b) Ihe cost of settling and paying claims arising out of the tetina-

tion of work under subcontracts or orders as provided in paragrcph

b 5 above, exclusive of the amounts paid or payable on account of

supplies or materials clelivereclor semi.ces furnished by the sub-

contractor prior to the effective date of the Notice of Termination

of work under t[lis Subcontract, which amount shall be included in

the cost on account of which payment is made under (a) above; and

(c) A SLLELI,as profit on (a) above, determ-ined by the Contractor

pursuant to paraZraph 1–8.303 of the Fe’cIeralProcurement Regulations
(1,1 CFR 1-8.303), in effect as of the date of execution of this

Subcontract, to be fair and reasonable: PROVIDED, however, that if

it appears that the Sllbcontractor would IIave sLLstained a loss on

the entire Subcontract had it been complatcd, no profit shall be

include<l or allowert under this subdivision (c) and an appropriate

adjustment shal~ be maL!e rcducinz the :!mount of the settlement to

reflcc.c tilei.nclicatcd r~.tc or 10ss; and

9
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3. I%e reasonable costs of settlernen~, inc.lud.i[lgaccount in~:,

clerical, and other expenses reasonably necessary for tllt~

#,-.

legal ,

preparation

of settlement claims ancl supporting data with respect t-o t.llc:Ecl-lrlillarlc!d

portion of the Subcontract and for the termination and settlement of

lower-tier subcontracts thereunder, tocether with rcas”onabl.c:storage,

tr~asporcation, and other costs incurred in connection with the pro-

tection or clisposition of the property allocable to this Subcontract.

The total sum to be paid to the Subcontractor under 1 and 2 above shall

not exceed the total Subcontract price as reduced by the a.moun~ of pay-

ments otherwise made and as further reduced by the Subcontract price rrf

work not terminated- Except for normal spoilage and except to t[ie extent

that the Contractor or the Government shall have otherwise”exp~cssly

assumed the risk of loss, there shall be excluded from the amounts
payable to the Subcontractor under 1 and 2(a) above the fair value as

determined by the Contractor of property which is clestroyecl,lost,

stolen, or damaged so as to become undeliverable to the Contractor or

to a purchaser pursuant to paragraph b 7.

The obligation of the Contractor to ma!<e any payments under this Art:ic”le

shall be subject to rlerluc~ionswith respect to: 1) all unliquidated advance

or other payments on account theretofore made to the Subcontractor appli-

cable to the terminated portion of this Subcontract; 2) any claim which
the Contractor may have against the Subcontractor, in connection with

rhis Subcontract; and 3) the agreed price for, or tl~eproceeds of sale of,

any materials, supplies, or otl~er tllin~s retained by the Subcontractor or

sold, and not otherwise recovered l)y or creclitcclto the Contrac~or.

If the termination hereunder be partial, prior to the settlement of the
terminated portion of this Subcontr.let, the Subcontractor may file with the

Contractor a request in writing that an equitable adjustment be made ii~ the

price or prices specified in the Subcontract [or the w-cjrkin connection

with the continued portj.on not tcnni[latcclby the Notice of Termination, and

the appropriate equitable ar.lj(lsllments[l<ll~be tn~~dein such price or price.s.

The Contractor may, from time to time, under Such terms and conditions as

he may prescribe, make partial payments and payments on accoun: agair.s~

costs incurred by the. Subcontractor with respect to the terminated portion

of the Subcontract, whenever in the opinion of the Contractor the a~gregatc
of such payments shall be within the amount to which tile Subcontractor will.

be entitled hereuncler. If the total of such payments is in excess of the

amount finally agreed up.gn or determined co i>c due under this Article, such

excess shall be payable by tile Subcontractor to the Contractor upon dcrnand,

together with interest computed at tile race of 6 percent pcr annum, for tl~e

period from the date such excess payment is received by the Subcontractor

to the date on which such excess is repaicl: PROVIDED, however, that 11o

Interest shal,L be charged with respect to any such excess p:lymcnt attri-

butable to a reduction in t~lcSubco(ltractor’s claim by reason of retention

or other disposition of tcrminatiorl inventory Until ~CII days after the

date of such retention or (!ispositi.oil,or sLIc!llater elate as deterrninccl(>y

the Contractor by re:lson 0.! tile Circ[lnwtances.

10
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i. For the purpose of paragraphs c and e above, the amounts of the paymertts C(

be made. by the Contractor to the Subcontractor shall be detcrm.ined in

conformity with the policies and principles set forth in Part 1–8 of the

Federal Procurement Regulations (~tlCFR 1-8), in effect a’t the date of thj.:

Subcontract. Unless otherwise provided for in this Subcontract, o.: by

applicable statute, the Subcontractor for a period of three years after

final settlement under the Subcontract shall make available to the Con-

tractor and the Government at all reasonable times at the office of the

Subcontractor all his books, records, documents, Or other cv-idence bearing

on the costs and eqpenses of the Subcontractor under the Sllbcontract and

in respect of che termination of work hereunder or, to the extent approved

by the Government, photographs, microphotograph, or other authentic repro–

ductions thereof.

ARTIcLE :15– DISPUTES

a. Except as otherwise provided in this Subcontract, any dispute concerning

a question of fact arising under this Subcontract which is not disposed of
by agreement shall be decided by the Administration’s Contracting Officer

for the Prime Contractor’s Contract AT(29–2)-20, WhO shall reduce his
decision to writing and mail or otherwise furnish a copy thereof to the

Contractor and Subcontractor. T-he decision of the Contracting officer

shall be final and conclusive unless within 30 days from the date of re-

ceipt of such copy the Subcontractor mails or otherwise furnishes to the

Contractor a written appeal addressed to the Administration. The decisiorr

of the Administration or its duly authorized representative for the deter-

mination of such appeals shall be final and conclusive unless determined by

a court of competent jurisdiction to have been fraudulent, or capricious,

or arbitrary, or so grossly erroneous as necessarily tO imply bad faith,

or not supported by subs~antial evidence. In connection with any appeal

proceeding under this Article, the. Subcontractor shall be afforded an op-

portunity to be heard and to offer evidence in support of its appeal.

Pending final decision of a ?ispute hereunder, the Subcontractor shall pro-

ceed diligently with the performance of the Sllbcontrac~ and in accordance .

with the Contractor’s decision.

b. This “Disputes” Article does not preclude consideration of law questions

in connection with decisions provided for in paragraph a above: PROVIDED,

that nothing in this Subcontract sliall be construed as making final the

decision of any administrative official, representative, or board on a

qu~stion of law.

ARTICLE 16 - PAYMENT TO SIJBCONTP-ACTOP-S
/ &

a. All payments to the Subcontractor will l&Aade on a subm-itte~l invoice basis.

b. The Contractor may make pro~ress payments y~thly as the work proceeds, or

at more frequent incerva.ls as cletcrmin &@/ che Contractor, on cst:Lmatcs

approved by the ContracCar. b--

c. Upon corrrplecion ancl acceptance of all wog
k

the aTnOUrLEdue the Subcontractor

under this Subcontract shall be paid @&
ti--

~e presentation of a properly
.
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executed voucher, and after the Subcontractor shall haVe furni~[lcd the
~+.

Contractor with a release of all cla.irr~<~;a~n.stEl-LeCo[~tractor arising by

virtue of this Subcontract, othet- thz[T&~aims i.n stated amounts as m~ly be
L

specifically excepted by the Subcontractor from ~he operation of the rel.ca:

If the Subcontractor’s claim to amounts p
%

&
able under the Subcontract has

been assigned under the Assignment Of C<.&lrm Act Of 1940, as amended (3L

U.S.C. 203, 41 U.S.C. 15), a
tractor’s assignee.

ARTICLE 17 – SUSPENSION OF HOR.K

a. The Contractor may order the

or interrupt all or any part

Subcontractor ‘+writin

d

g tO suspend, delay,

of the work~ such period of time as he

may dztermine to be appropriate for the@5>venience of the Contractor or

the Government.

b. If the performance of all or any part of the work is, for an t~nreasonab~e

period of time, suspended, delayed, or inte~$+ptecl by an act of the Con-

tractor in the administration of this Su,l+@ftract, or by his f:+i~ure [:0

act within the time specified in this Subcontract (or if no time is

specified, within a reasonable tire), an acljustwnt shall be made for any

increase in the cost of performance of this S~ubcontract (excluding profit)

necessarily caused by such unreasonable su~~”%ion, delay, or interruption

and the Subcontract modified in writing .~rclin~ly- However, no adjus~men~
?,shall be made under this Article for any Suspension, delay, or interruption

to the extent: 1) that performance woulcf have been.so suspended, delaYed,

or interrupted by any other cause, including the %lc or negligence of the

Subcontractor; @or 2) for which an equitable ad”<
+

ment is provided fo~ or

excluded under any oti~er provision of this Subcontract.

c. No claim under this Article shall be allowed: 1) for any costs incurred
more than 20 rlays before the .subcontrac d$~sl~a~~ have notified the Ccn-

t
tractor in writing of the act or fail @’to ac& involved (but this require-

me.nt shall not apply as ‘$to a claim re ulting from a suspension order); and

2) unless the claim, in an amount stated, is , ‘sertecl in writing as .so~n

as practicable after the termination of SLIC$& Spension, delay, or inter-

ruption, but not later than the elate of finla payment under the Subcontract.

ARTICLE 18 - J?JINECOTIATION

If this Subcontract is subject to Elle Renegoci.~n ACC of 1951, aS amended,

the

a.

following provisions shall apply: +.’
&

This Subcontract is subject to the Renegotiation Act of 1951 (50 U.S-C.
App. 1211 CL seq.), as amended, al~d to any su@{luent act of Congress pro-

4vialing for the renegotiation of subc.oncractr% Nothing contained in this

Article ~h;l~l i[llpose;lrlYrcnegotiatiorl obl~~a~iorl with respect to this

Subcontract or any lo:~er–tier subcontract hereunder wllicllis not i.uposed

by an act of Congress Ilcrctofore or here.after &i&ccCd. sLlbject to tl)e

fore~oi.ng, this Subcontr:lct shall be deemed ,+++ontain all the provisions

9“’

——. ...— .. .. .. —-— —._._._——._.—-.
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required by section 104 of the Renegot%>t ion Act of 1951, and by any sucl

other act, without subsequent subco~~d<lct amendment specifically incorpo

rating such provisions.

b. The Subcontractor agrees to insert
/<)
~h$ provisions OE this Article, incluc

@ing this paragraph b, in all sub ~ ~Cuacts, as that term. is r.lefinectin

Section 103g of the- Renegotiation Act of 1951, as amended.

ARTICLE 19 - ASSIGNMENT OF CI.ADLS

a . Pursuant to the provisions of the Assi nment of Claims Act of 1940, as
%+’ .

amended (31 U.S.C. 203, 41 U.S.C. 15)&if this Subconrracc provides

for payments aggregating $1,000 or md~e,
Q

claims for monies due or to beco[

due the Subcontractor from the Contr cto$ under this Subcontract may be

assigrred to a bank, %r financing institution, incl.ud-
@

trust company, or o

ing any Federal lending agency, and ~%thereafter be further assio~.eclanc

reassigned Eo any such institution. ~ny such assignment or reassignrnen~

shall cover all amounts payable under this Subcontract and not already paj

and shall not be made to more than one ~~rty, except that sucl~ assignment

or reassignment may be made to one parfl~as agent or trustee for txjo or

Unless otherwise provided imore parties participating in stlch f@#flcing.

this Subcontract, payments to assigr& o any monies due or to become due
$&under this Subcontract shall not, to t . xtent provided i“nsaid Act, as

amended, be subject to reduction or sOe&off.

b. In no event shall copies of this Subcontrs
%Or of ~nypla,,s ~pecifica-

4
tions or other similar documents relati >0 work under this’Subcontrac~,

Tif marked “Top Secret,” “Secret,” or “Co f~~lential,” be furnished to any

6assignee of any claim arising uncler this< bcontract or any other person

not entitled to receive the same;
b / ~~rqny

PROV ~ tha % copy of any part or al.].

of this Subcontract so rnark.edmay be furn].shr information corrtajne

therein may be disclosed to such assignee ups, the~rior written autl,oriza.-

tion of the Administration.

ARTIcLE 20 - FJ?DEILIL,STATE, Am T.0C4L TAXES

a. Except as may be otherwise provided in t &~Subcontract,
%

the Subcontract

price includes all applicable federal, Q$r.lte,and local taxes and clutics.
Q. ..

b. Nevertheless, with zcspect to any Federal Exe. ‘e Tax or duty on the

~-%transactions or property covered by this Su @ tract, if a statute, court

decision, wri~ten ruling, or regulation t.@&s effect after the Subcontract

date, and:

G
1. Results in the Subcontractor being reql@2c1 to pay or bear tile burden

of any such Federal Excise Tfix or clut~br increase in the rate thereof

which would not otherwise have been payable on such transactions or

property, the Subcontr.let price shall be i fkxcased by the arnounc of

such t<lx or duty or rate increase: P’l?ROVI<;~,
4

tl~at the Subcontractor,

if rcqucstecl by the Contractor, warrantq in writing tltatno amourlt for

such newly imposed J~c:(leralExcise Tax or cluty *~atc increase W<?s

included in tile Subcontract price as a conti
V
o%cy reserve or ot!ler-

wise; or

...-..—._—. . . . . .
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2. #Results in the Subcontractor n o

burden of, or in its obtaini~ ‘ a

Federal ‘ixci,se‘fax or duty QI’lch

on such transactions or property,

i

being required to pay or bear the

refund or clrawback of, any SUC}I

would otherwise l~ave been payab,le

or which was the basis of a.n i<ncrease

in the Subcontract price, the St&~ontract price shall Ile clecrcased by

#’
. the amount of the relief, refq , or drawback, or that amount s!~a.11.

be paid to the Contractor, Q .as directed by the Contractor. l’l~eSubcon-
tract price shall be s~milar~y decreased if the Subcontractor, through

its fault or negligence or its fai~~re to follow Instructions of the

Contractor, is required to pay or@ear the burden of, or does not
obtain a refund or drawback of t& such Federal Excise Tax or duty.

‘QY

c. No adjustment pursuant to paragraph b ab,@e will be made under this Sub-

contract unless the aggregate amount t<~~eof is or may reasonably be

expected to be over $100. Q>

d. As used in paragraph b above, the term “S

8

ontract date” means the date

set for the bid opening, or if this is a gotiated Subcontract, the date

of this Subcontract. As to additional .
*

“lies or services procurecl hy

modification to this Subcontract, the term “Subcontract date” means the

date of such modification.

e. Unless there does not exist any reasonable~+sis to sustain an exemption,

the Contractor, upon request o.f the SubcoN~,&>actor, without further

liability, agrees, except as otherwise

*

vic!ed in this Subcontract, Co

furnish evidence appropriate to establis exemption from any tax which the

Subcontractor warrants in writing was cxcluclec

+

from the Subcontract price-

In addition, tne”Contractor may furnish evid+?> ‘e to establish exemption
from any tax that may, pursuant to this ArQsle, give rise to either an

increase or decrease in the Subcontract pQce. Except asothenJise pro- “
vialed in this Subcontract, c-~i~ence appropriate !:O~stablis[~ excmptio[)

from duties will,be furnished only at the discretion of the Contractor.

f. The Subcontractor shall promptly notify & Ca[ltractor of matters which

&
will result in either an increase or de ase in the Subcontract price,

&and shall take action with respect th i 4c0 as (Ii.rectecihy the Contractor.

ARTICLE 21 – EXA141NATION OF IUZCOROS BY COMPTROLLER CENIIRAL

a. This Article is applicable if the amount of this Subcontract exceeds $2,500

and was entered into by means of negotiation, including smell business

restricted a(ivertising, but is not applicable if this Subcontract was

entered into by means of formal advertising.

b. The Subcontractor agrees that the Comptroller General of the United States

or any of l~i.sduly au~horized representatives shall, until the expira~ion

of three years after fin,ll paynlent under this Subcontract or such lesser

time specl.fied In either Appendix )1 of the Armed Services Procurement

Regulation or the Federal Procurement Regulations part ~-zo, as :~?PrOPriat~,

have access to ancl the ri@lt to cxim.ine any clirectly pertinent boo!{s,

documents, [JL{pCrS,and records of LIIC Stlbcontractor involvififi tramsactlons

related to t!]is Subcontract.
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c. The Subcontractor fu,rtl~eragrees to include in all Ilis lower-tier subcon-

tracts hereunder a provision to the effect that the lower-tier subcuntrac

agrees that the Comptroller General of the United States or any of his dU

authorized representatives shall, until the expiration of tllrce years afcl

final payment under the Subcontract or suci~ lesser time .spccificd in ei.thl

Appendix PI of the Armed Services Procurement Reguj.ation or the Federal Pr(

cu.rement Regulations Part 1-20, as appropriate, have access to and the

righ~” to examine any clirectly pertinent books, documents, pspers, and

records of such lower-tier subcontractor, involving transactions related

to the Subcontract. Thi term “subcontract” as used in this Article

excludes: 1) purchase orders not exceeding $2,500; and 2) subcontracts

or purchase orders for public utility services at rates established for

uniform applicability to the general public.

d. The periods of access and examination described in b and. c above, for

records which relate to: 1) appeals under the “Disputes” Article of this

Subcontract; 2) litigation or the settlement Of claims arising out of the

performance of this Subcontract; or 3) costs and expenses of this Subcon-

tract as to which exception has been taken by the Comptroller General or

any of his duly authorized representatives, shall continue until such.

appeals, litigation, claims, or exceptions have been dispose& of.

ARTICLE 22 - PRIORITIES, ALLOCATIONS, AND ALLOTMENTS

%
The Subcotltractor shall follow the provis@ns of DM+ Regulation land all

other applicable regulations and orders .a>~t&, Bureau of Domestic Commerce,

Departmen& of Commerce,
and materials needed to

in obtaining co~ro~~~dmaterials and other procluc~s

fill this Sutrcorltr@t.
Q

ARYICLE 23 - PROPERTY

a. The performance schedules set’ forth in this Sub ontract are based upon the

Gexpectation that any Government-furnished pror..~~Y referred to in the
specifications of this Subcontract wiI.1 be Ci&<vered on or before the date

it is reasonably required. “In thccvent th~su~~~overnmen~ -f,,rnisl,ed

property is not delivered to the Subcontractor
@

such time, the Contractor’

shall, if requested by the Subcontractor, det+ine if any delay hag been

occasioned the Subcontractor ~hercby, and if%oshall grant a reasonable

extension of time for completion of performance. the Contractor shall not

be liable to the Subcontractor for damages or I%% of profit by reasons of

any delay in delivery of said Government- .furn~f&d property, except that i,,

case of such delay, upon written request Of the Suh ontractor, an equitab]c

adjustment shall be made in the performance sched ~ of this Subcontract,@f

or price, or both, and in other contractual pro@uions affcctcd thereby,

in accordance with the procedures provided for % tl,cArticle entitled

“Changes,”

b. Title to all Government-furnished property sha~~ ~~fiin in the Government.

Title thereto shall not be affected try the incor~&!ation or a~hachment

thereof to any property not owned by the Govern~>nt, nor shall any such

property, or any part Chereof, be or become a fixture or lose its identity

15
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c.

d.

e.

f.

~.

as person.alty by reason of aftixation to anv re:l~~y. The Subcontractor
<0shall maintain adequate property control K@ orals of such property consis-

tent with good business practice and as@
y be prescribzcl ~)y the Con-

tractor; and shall cause all such property to be clearly mrlied (if not

so marked) to show th.it it is property,@ the Government./
\w-
%usedonly forthe performance ofGovernment-furnished property shallQ

this Subcontract.

%The Subcontractor shall, in accordance @ h sound industrial practice and

$without additional cost to the Contrae3J r or the Government, maintain in

operating condition, repair, protect~and preserve such Govemmellt–.

furnished property until disposed of by t @Subcontractor in accordance
twith this Article. Should any replacememV&of any such property beco~e

necessary during the term of this Subco~tract
G
ther than by reason of the

negligence or fault of the Subcontractor, t~<ame shall be made by the

Subcontractor at the direction of the Con ~ttor and for the account of

vthe Administration and the title thereto s all vest in the Government and

any delay occasioned thereby shall be considered an excusable delay under

this Subcontract.

Unless otherwise provided in this SubcontraY+&& the Subcontractor assumes

the risk of and shall be responsible for ~ loss of or damage to Covem-

ment–furnished property in its possesslo ~, cxc?pt for reasonable wear and

tear and except to the extent that such property is consumed in the per-

formance of this Subcontract.

Tl~e Contractor anti the Government shall at X@ times have access to the

premises wherein any Covemment-furnishe
G

foperty is located.

Q
UpoII the completion of this Subcontract,vhe Subcontractor shall submj.t,,.
in a form acceptable to the Contracto ~~jnventory schedules covering all

item of Govemment–fumished” proper.@ not consumed in the performance of

this Subcontract (including any resulting scrap), or not theretofore

delivered LO the Contractor, ancl shall j<jxl the same at no charge to ‘the

Contractor or the Administration for :@eriod of sixty days, unless the

iperiod of time is. extencled by mutualq~reernent. At the expiration of such

period or upon the Contractor’s earlier order the Subcontractor shall dis-

mantle,
,+

prepare for shipment and shall s e or deliver said property to

the Contractor on cars or trucks at S~~tintracKor’s plant at the expense

of the Contractor, or malce such otherQ%isposaL ~f said property as may be

directed by the Contractor. ‘Me net proceeds ‘any such disposal shall

@$2be credited to the Subcontract price or sh.
may direct.

. e paid over as the Contractor

ARTICLE 24 – SECURITY

a. Subcontractor’s duty to safc~:~lardRcstricEed D:ILa~ ~c]rmer~y Re.strictcd D::=,

and other c.lassifiecl informa~ion. ‘ll~eSubcontr: %csh.all, in accordance__. —
with the F;nergy Research ancl Development Ad[ @

?

Cration’s security re~:ula-

tions and requirements, be respo[~sible for s~ e;uar(ljng Rc’stricted D<lta,

Formerly Restricted Data, and other cl:lsslficd inform=ltion and llrotcti.in~

a~ainst sabotage, espionage, J.oss and theft, tl~e cl:~ssi.fied clocLlmentsand

16
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b.

c.

d.

e.

f.

material in the Subcontractor’s possessio
\

in connection with the perforc

. ante of work under this Subcontract. Exo@l as other.Jise L3:ipressly provid

in this Subcontract, the Subcontractc&%all, upon co.mplction or termina-

tion of this Subcontract, transmit to the Contractor any classified matte

in the possession of the Subcontractor or any person unclcr the Subcontract

contrp.1 in connection with performance of this Subcontract. If retention

by the Subcontractor of any classified matter is required after the complt

tion or term.inztion of the Subcontract a

the Contractor,

m@auch recc.tti)n i. ‘,pp;oved by

the Subcontractor will@&npleLe a certificate of possessi(

to be furnished to the EnerO~ Researc #and Development Admin.istra~iort or

the Contractor specifying the classified matter to be retained. The cer-

tification shall identify the items and types or cztcgories of matter re-

tained, the conditions governing the retention of the matter and the

period of retention, if known. If retentions approved by the Contractor

@
or the EnerO~ Research and Development ‘r“nitration, the security provi–

sions of the Subcontract will continue Qo be applicable to the mat~er

retained.

Regulations . The Subcontractor agrees
‘0 cow

to all security regula-

tions and requirements of the AcJtinistrat~~% ancl the Contractor.

Q+

Definition of Restricted Data. The term “Restricted Data,” as used in this

Article means all data concerning: 1) desiqn, manufacture, or utilization

of atomic weapons; ~%2) the procluc~ion of ~ ci.d nuclear mterial; or 3) th=

use of spec%al nuclear material in tl~.&rocluction of energy, but shall not

include data declassified or removed Prom the Restricted Data category

pursuant to Scc~ion 14Z of the Atomic JInerLy Act of 1954.

%
Definition of Formerly Restrictccl D~Lta. T[le “Formerly Restrictecl Data,

~>~rom the Restricted Data
——

as used in this ArticJ.e means all. data recrl@Yc

category under Section 142 d of the Atomic LnerOgy Act of 1954, as amended.

Security clear>.~ce of personnel. The Subcontractor shall not permit any

individual to have access to Itestricted Data, <ormerly Rcscrictccl Data, or

other classified informatio[i, except in acco~%knce with the Atomic Energy

Act of 1954, as amenclecl,and the Acl,ministr,illonfs re~ulations or require-

ments applicable to tfle particular type or cate~ory of classified infor–

mation to which access is required.

Criminal liability. It is understood that d“’~osurc of Restricted Data”,

Formerly Restricted Data, or other cl~ss~@ information relating co the

work or services ordered hereunder to an? person not entitled to receive

if, or failure to safeguard any Restricted Data, Fozmeriy Restriccecl Data,
or any other classifj.ecl matter that may come to the .5ubcontractor or any

person under the Subcontractor’s control <.&connection with work under

this Subcontzacc, $may sutrject the Subco~<w actor, its agents, employees, or

lower-tier subcontrac~ors to trim.[nal lkabi.lity under the laws of the

United Statcs- (See ttle A~omic Encr~ ACE of 195~~, as amandcd, 42 U.S.C.

2011 et seq.; 18 U.S.C. Sections 793 anc[ 794; and Executive Order 11652,

as amended.)

Subcontracts and ~lrch;lse orclers. Fxcept as otha~~ise auth orized i.nwrittz!K
—.—— —_...—..—.-—

by the Contractor, Ltle Subcontractor shnl.1 ins~ provisions similar to ttle

foreZoing in all subcorrtracrs an(l purchase Q -0 %~rs unctcr t.ll~sSubcontract.

17
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ARTICLE 25 - CLASSIFICATION —

In the performance of the work under this S~@ontract, the Subcontractor sl~all

2assign classifications to all document’s, ,m~i,-erial, and cquipnrent ori~inatecl or

generatzd by the Sub’contractor in accord~lflcewith classification gu5.dance

furnished to the Subcontractor by the Contractor. Ever subcontract and

dpurchase order issued hereunder involving the origin ~n or generation Of

classified documents, material, or equipmen +&hall>%>cl.ude a prom”.sion to Lhe

~%effect that in the performance of such SU,,~ tract or purchase order, the SIIb-

contractor, its lower–tier subcontractor cfr supplier, shnl]. assiLm classifica-

tions to all such documents, material, &and equipment L~” corclance with classi-

fication guidance furnished to such subcontractor or>t~pplicr bY the Subcon-

tractor.

ARTICLE 26 - LABOR

a. Contract Iqork Hours and Safety Standards Act --~vertime Compensation. This

Subcontract, to the extent that it is of a character specified in the

Contract Work Hours and Safety Standards Act ({JOU.S.C. 327–333), is

subject to the following provisions and to all other applicable provi- .

sions and exceptions of such Act and the regulations of the secreta~y of

Labor thereunder.

1. Overtime Requirements. No Subcontractor or lowe’r-tier s~lbcontractor

contracting for any part of the Subcontract WCJrk which may require or

involve the employment of laborers, mechanics, apprentices, trainees,

watchmen, and guards shall require or penni.t any laborer, mechanic, -

apprentice, trainee, watchman, or guard in any wor!cweelc in which he

is employed on such work to work in excess of eight hours in any

calendar clay or in excess of for~y hours i.nSLICIIworkweek on wor]c

subject to the provisions of the Contract ~JorlcHours and Safety

Standards Act unless such laborer, mechanic, apprentice, trainee,

warchman, or guard receives compensation at a rate nor J.ess than

one and one–half times his basic rate of pay for al-l such hours

worked in excess of eight hours in any calendar day or in excess

of forty hours in such workweek, ~~hichever is the greater number of

overtime hours.

2. .Violation; Liability for Unpaid Wages; Liquidatecl Damag~. In the event

of any violation of the provisions of paragraph 1, the SL[bcontractor

and any lower-tier subcontractor responsible therefor, shall be ].i,thle

to any affected employee for its unpnid wages- In addition, such Sub-

contractor and lower-tier subcontractor .sha~l be liable to the Unltcd

States for liquidated damges. Such liquida~cd (lama~es s}lall be com-

puted with respect to each individual laborer, mec}!an’Lc, apprentice,

trainee, watchman, or guard employecl in violation or tile provisions of

para~raph 1 in the sum of $10 for each ca~cndar day on whi’ch SLLCI1

enrp~oyee was required or permitted to be emp~oycd on Such work in ex-

cess of ei~ht hours or in excess of the standard work~~eek of forty

hours wi~hout payment of the overtime wages recluircd by para~rapll 1.

.._.__
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3. Withholding for Unpaid Wages and Liquidated Damages.

may withhold from the Subcontractor, from any monies

of worlc perforrsed by the Subcontractor or lowsr-tier

The Contractor

payable on account

subcontractor,

such sums as may aclmf-nistratively be determined to be necessary co

satisfy any liabilities of such Subcontractor or Iower:tier subcon-

tractor for unpaid wages and liq~iidatecl damages as pro~lded in the
provisions of paragraph 2.

4. Subcontracts. The Subcontractor shall insert paragraphs 1 through ~+

of this Article in all Subcontracts,- and shall require their inclusion

in all subcontracts of any tier.

5. Records. The Subcontractor shall maintain payroll records contaf-ni.ng

the information specified in 29 CFR 516.2(a). Such records shall be

preserved for three years fronr the completion of the Subcontract.

b. Equal Opportunity. (The following Article is applicable unless this Sub-

contract is exempt under the rules, regulations and relevant orders of the

Secretary of Labor (41 CFR, Ch. 60).)

During the performance of this Subcontract, the Subcontractor zgrees as

follows:

1. The Subcontractor will not discriminate against ‘any employee or appli-

cant for employment because of race, color, religion, sex, or national

origin. The Subcontractor Wi~~ take affirmative aCtiOn to enSLlie that

applicants are employed znd that employees are treated during enrploy-

ment, without regard to their race, color, reli~ion, sex, or national

origin. Such action shall. include, but not be limited to, the fOllC)lJ–

ing: employment, upgrading, demotion, or transfer; recruitment or

recruitment adver~ising; layoff or termination; rates of pay or other

forms of compensation; and selection for training, including appren-

ticeship. The Subcontractor agrees Lo post in conspicuous places,

available to employees”and applicants for employment, notices, to be

provided by the Contractor, setting forth the provisions of this Equal

Opportunity Ar~ic”le.

2. The Subcontractor will, in all solicitations or advertisements for

errrployees placecl by or on behalf of the Subcontractor, state that all

qualified applicants will receive consideration fcr employment without

regard to race, color, reli~ion, sex, or national ori~in.

3. The Subcontractor will send to each labor union or l“cpresentative of

workers with which ic has a collective bargaining agreement or other

contract or understanding, a notice, to be provided by the Contractor,

ad~sing the labor union or worlcers’ representative. of ths Subcon-

tractor’s commitments under this Equal Opportunity Article, and shall

post copies of the notice in conspicuous places .av.ailable to t>mployees

and applicants for employment.

—
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4.

5.

6.

7.

The Subcontractor will comply with all provisions of Executive Order

11246 of September 24, 1965, and of the rules, regulations, an(l

relevant orders of the Secretary of Labor.

The ”Subcontractor will furnish all information and repozts required by

Executive Order 112[+6 of September 24, 1965, and by the rules, regula–

tions, and orders of the Secretary of I,abor, or pursuant thereto, Znd

will permit access to its books, records, and accounts by the Con–

tractor, the Administration, and the Secretary 01 Labor for purposes

of investigation to ascertain compliance with sue-n rules, regulations,

and orders.

In the event of the Subcontractorrs noncompliance with the Equal Oppor-

tunity Article of this Subcontract or with any of the said rules,

regulations, or orders, this Subcontrac~ may be cancelled, terminated,

or suspended, in whole or in part, and the Subcontractor may be declawd

ineligible for further Government contracts in accordance with proce-

dures authorized in Executive Order 11246 of September 2[1, 1965, and

such other sanctions may be imposed and remedies invoked as prov-ided in

Executive Order 11246 of September 24, 1965, or by rule, regulation, or

order of the Secretary of Labor, or as otherwise provided by law.

‘lhe Subcontractor will include the provisions of paragraphs 1 through 7

in every lower-tier subcontract or purchase. order unless .exem.ptetlby

rules, reg”ula~io~.s, or or~ers of the Szcretary of Labor issued pursuant

to Section 204 of the Executive Order 112/16of September 24, 1965, so

that such provisions will be bindi~g upot: each lower-tier subcontractor

or vendor. T112 Subcontractor will take such action with respect to any

lower–tier subcontrac~ or purchase ordsr as the Contractor may direc~

as a means of enEorci.ng such prov.Lsions, including sanctions for non-

compliance; PROVIDED, HOWEVER, that in the event the Subcontractor

becomes Lnvolved in, or is threatened wit’n, litiga~ion with a lower-tier

subcontractor or vendor as a result of such direction by the Contractor,

the Subcontractor may request the United States to enter into such

litigation to protect the interests of the’United States.

c. Convict Labor. In connection with the performance of worlc under this Sub-

contract, the Subcontractor azrees not to employ any person undergoing

sentence of imprisonment excepc As provided by Public Law 89-176,

September 10, 1965 (1.8L!.S.C. 4082(c)(2)), and Executive Order 11755,
December 29, 1973-

Cl. Service Contract Act of 1965, As Amencled. This Subcontract, to the e:ttent

that it is of the c!laracter to which the Service Cor.tract Act of 1965

(79 Stat. 1034, 41 U.S.C. 351) applies, is sllbjcct to the follow.lnc pro-

visions and to all other applicable provisions of the Act and regul~tions

of the Secretary of Labor thereunder-

1. Compensation- Each service employee employed in the performance of—— —-—.
this Subco[:tract. by the. S~lhcontractc]r or any lower-~ier subcontractor

shall be paid noc Icss than the minimum monetary waue and sl}all be

furnished frinGc benefits -in accordance with the wages oncl frinuc

benefits r.le~crr.inedby r-he Secrecary of L:lbur or his authorized ‘
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representative, as specified i.rrany attachment to this Subcontract.

If there is such an a~tachruent, any class of service employees which

is not listed therein, but which is to be c:wployeciunder this Subcon-

tract, shall be classified by the Subcontractor so as to provide a

reasonable relationship between such classifications and those ]..lsted

Tn the attac~ment,, and shall be paid such monetary wages and fur-n.fshed

such fringe benefits as are d~termined by agreenent of the interested

parties, who shall be deemed to be the Contractor, the Subcontractor,

and the employees who will perform on the Subcontract or their repre-

sentatives . If the interested parties do not agree on a classifica-
tion or reclassification which is, in fact, conformable, the Con-

tractor shall submit the question, to~cther with his recommendation~’

to the Office of Special Wage Standards, Employrnen~ Standards A&rinis-

tration (ESA), of the Department of Labor for final determination.

Failure to pay such employees the compensa~ion agreed upon by the

interested parties or finally tietermined by the Administrator or his
authorized representative shall be a violation of this Subcontract. No

employee engaged in performing work on this Subcontract shall in any

event be paid less than the minimum wage specified under Section 6(a)(l)

of the Fair Labor Standards Act of 1938, as amended.

2. Adjustment. If, as authorized pursuant to Section 4(cI) of the Service

Contract Act of 1965, as amended, the term of this Subcontract is

more than one year, the minimum monetary’ wages and fringe benefits re-

quired to be paid or furnished thereunder to service employees shall

be subject to arljustmenr after one year and not less often than once

every two years, pursuant to wage deterninati.ons to be issued by the

Employment Standards Administration of the Department of Labor zus

provided in such ACC.

3. .Obligation to Furnish Prime Benefits. The Subcontractor or Zower-
tier subcontractor may discharge the obligation to furnish fringe bene-

fits specified in.the attacl~rrrentor cleterm-ined conformably thereto by

furnishing any equivalent combinations of fringe benefits, or by mak-

ing equivalent or differential payments in cash in accordance with the
applicable rules set forth in 29 CFR Part 4, Subparts B and C, and not

othemise.

4. Minimum Wage. In the absence of a minimum wage attachment for this

Subcontract: neither the Subcontractor nor any lower–tier subcontrac-

tor under this Subcontract shall pay any of his employees performing

work under the Subcontract (re&ardless of whether they are ser%cicc

employees) less than the rninimurnwage specified by Section 6(a)(l) of

the Fair Labor Standards Act of 1938. Nothing in this provision shall
relieve the Subcontractor or any lower-tier subcontractor of any other

obligatj.on under law or subcontr:~ct for tlIepayment of a higher wage

to any employee.

5. Obligations Attributable to predecessor S~lbcorltracts. If tills S~lbcon-

tract succeeds a subcontract, su~]ect
-—

to the Scrvicc Contract Acc

1965, as amended, under which s(lbstantial].y the same sex-vices were

furnished and service employees were paid wa[;es and fringe benefits

._____ -..—_____ .__... , -.._ .,..
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6.

7.

8.

provided for in a collective bargaining aErcement, I:hen in the

absence of a nunimum wage attachment for this Subcontract, neither

the Subcontractor nor any lower-tier subcontractor under this Subcon-

tract shall pay any service employee performing ally of the Subcon–

tract work less than the wages an; “fringe bencfi~s, provided for in

such collective bargaining agreements, to which such empl.oy(.ewould be

entitled if employed under the predecessor subcontract, incluclil~g

accrued wages and fringe benefits and any prospective increases in

wages and fringe benefits provided for under such aZreement. NO Sub-

contractor or lower-tier subcontractor under this Subcontract may

be relieved of the foregoing obligation unless the SecretalT of 7.abor

or his authorized representative deter-mines that the collective lJar-

gaining agreement applicable to service employees employed uncler the

predecessor subcontract was not entered into as a result of a~E-

length negotiations, or finds, after a hearing as provided <n Depart-

ment of Labor regulations, 29 CFR 4.1O, that che wages and fringe

benefits provided fou in SUCh agreement are subs[:mtially at variance

with those which prevail for services of a character similar in the

locality.

Notification to Employees. The Subcontractor and any lower-tier sub-

contractor under this Subcontract shall notify each service employee

commencing work on this Subcontract of the minimum monetary wage and

any fringe benefits required to be paid purs[lant to this Subcontract,

or shall post a notice of suc!~ wages and benefj.ts in a prominent and

accessible place ar the worksite, using such poster as may be pro–

tided by the Department of Labor.

Safe and Sanitary Working Conditions. The Subcontractor or lower-tier

subcontractor shall not permit any part of the scmices called for by

this Subcontract to be performed in b~li~dings Or sllrrolmdin~s or under .

working conditions provided by or under the control. or super-vision of

the Subcontractor or lower-tier subcontractor ~qhi~h are unsanitary or
hazardous or clangorous to the health or safety Of service employees

engaged to furnish these services, and the Subcont:r;qctor or lower-tier

subcontractor shall comply with thc safety and health staaclards applied

under 29 CFR Part 1925.

Records. The Subcontractor and each lower-tier subcontractor performing

work subject to the Act shall make and maintain for three years from the

completion of the work records containing the information specified in

subparagraphs (a) through (e) of this paragraph for each employee sub-

ject to the Act and shall make them available for inspectj.on and tran-

scription by authorized representatives OE the Employment Standards

Administration of th? U.S. Department of Labor-

(a) His name ancl address.

(b) llis work classification or classifications, rate or rates of mone-

tary waues and frioge benefits provided, rate or ratc$ Of fringe

bene~ic payments in lieu thereof, and total daily and weekly comp-

ensation.

22
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9.

‘ 10.

11.

12.

(c)

(d)

(e)

l[is daily and weekly hours so worked.

Any deductions, rebates, or refunds from his total daily or weekly

compensation.

A list of monetary wages and fringe benefits for those classes of

service employees not included in che minimum wage attacnmznc co

this Subcontract, but for which such wage rates or fringe bene–

fits have been determined by the interested parties o~- by the

Administrator or his authorized representative pursuant to the

Labor Standards clause i.n paragraph a of this Article. A copy of

the report required in paragraph 13(a) of this Article shall be’
deemed to be such a list.

Withholding of Payment and Termination of Subcontract- The Contractor

shall withhold or cause to be withheld from’ the Subcontractor under

this or any other subcontract with the Contractor such sutms as he, or

an appropriate officer of the Department of Labor, decides may be nec-

essary to pay underpaid employees. Additionally, any failure to comply

with the requirements of this clause relating to the Service Contrhct

Act of 1965 may be grounds for termination of the right to proceed

with the Subcontract work. In such event, the Contractor may enter

into other subcontracts or arrangements for completion of the work,

charging the Subcontractor in default with any additional cost.

Lower–Tier Subcontractors- The Subcontractor agrees to insert Lhis

clause relating to the Service Concracc ACC of 1965 in all lower--tier

subcontracts. ‘131eterm “Subcontractor” as used in this clause ill any

lower-tier subcontract shall be deerced to refer to the lower-tier

subcon~ractor.

Service Employee. As used in this clause relating to the Serxdce Con-

tract Act of 1965, the term “service employee” maans guar~, watchmen,

and any person engaged in a recognized trade or craf~, or other skilled

mechanical craft, or in unskilled, semiskilled, or slcilled manual labor

occupations; and any other employee, including a foreman or supervisor

in a position having trade, craft, or laboring experience as the par-

amount requirement; and shall include all such persons regardless of

any contractual relationship that My be alleged to exist between a

Contractor or Subcontractor and such persons.

Comparable Rates. T[le following classes of service employe~s expected

to be employed under tile Subcontract with the Government WOLIILIbe sub-

ject, if employed by the contracting agency, to the provisions of
5 U.S.C. 5341 ancl would, if so employed, be paicl not less than the

followicg rates of wages and fringe benefits:

Employee class. (
(See Attached Schedule

Nonetary Wage-–Fringe Eenef[ts. (
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13. Subcontractor’s Report. (a) If Chere is a wage deterrnLnation actach-

rcent co this Subcontract and one or more classes of semice c’mployees

which are not listed thereon are to be employed under the Subcontract

the Subcontractor shall report to the Contractor the monetary wages tt

be paid and the fringe benefits to be provi.decleach s’uch class of ser-

vice employee. S~ch report shall be made promptly as soon as SUC]l COCr

pensation has been determinecl, as pro~ided in paragraph 1 of this

Article.

(b) If wages to be paid or fringe benefits to be furnished any ser-

vice employees employed by the Subcontractor or any lower-tier subcon-

tractor under the Subcontract are provided for in a collective bar-

gaining agreement which is or will be effective during any period in

which the Subcontract is being perfomed, the Subcontractor shall

report such fact to the Contractor, together with full information as

to the application and accrual of such wages and fr,inge benefits, in-

cluding any prospective increases, to service employees engaged in

work on the Subcontract, and a copy of t;lecollective bargaining agree.

ment. Such report shall be made ugon comxuencing performance of the Sub-

contract, in the case of collecti’Je bargaining agreements effective

at such time, and in the case of such agreements or provisions or

amendments thereof effective at a later time during che period of sub-

contract performance, such agreements shall. be reported promptly

after negotiation thereof.

14. Exemptions. This clause relating to the Service ContracE Act of 1965

shall not apply to tile following:

(a)

(b)

(c)

(d)

(e)

(f)

(x)

ArLy subcontract fo~ construction, alienation, and/or repair, in- .

clucli.ngpainting and decorating of public buildin~s or public

works .

Any

the

Any

worlc required to be

Walsh-Healey Public

subcontract for the

CIOIICin accordance with the provisions of

Contracts Act (49 Stat. 2036).

carriage of freight or personnel by vessel,

a“irplane, bus , truck, express, railway line, or oil or gas pipe-

line where pu~lished”tari.ff rates arc in effecc, or where s~lch

carriage is subject to rates covered by Section 22 of the Inter-

state Commerce Act.

ArLy subcontract for the furnlshi.ng of services by radio, telephone,

telegraph, or cable companies, subject to the communications ACE

of 1934.

Any :.ubcontracr for pLL)llc utility services, including electric

light and power, water, steam, and gas-

Any employment subcorr~ract provi.c!i.ncfor direct services to the

Contractor by an individual or individuals.

Any services to bc furn.lshed ou~slde th~: Ullitcd StateS- For zeo-

~raptl.Lcpurposes, the “united Scatcs” ii; dt:f~l~e~ir~ ~ect~on.s(d)

7-.
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of the SeMce Contract Act to include any S~atc of the United

states, the District of Columbia, Puerto Kico, the VirZin J.slanr!s,

OLlter Continental Shelf Lands, as defined in the Outer Continental

St,elf Lands Act, American SOntoa, Guam, I!alceIsland, Eniwetok AtoJ.1.

Kwajalein Atoll, and Johmston Island. It does not ’include any

other territory under the j~lrisdiction of the United States or anY

Uni,terlStates base or possession within a foreign country.

15. Special Employees. Notwithscandin: any of the provi.siou in para-

graphs 2 through 12 of this Article, relating to che Setice Con-

tract Act of 1965, the following employees may be employed in accord-

ance with the following variations, tolerances, and exemptions, which

the Secretary of Labor, pursuant to Section 4(b) of the Act prior to

Its amendment by Public Law 92–4?3, found to be necessary and proper

in the public interest or to avoid serious impaimnent of the conduct

of Govem~nt bus:iness:

(a),(1) Apprentices, student-learners, and workers whose earning

capacity is impaired by age, physical or mental deficiency~

or injury may be employed at wages lower than the minimum wages

otherwise required by Section 2(a)(l) or 2(b)(l) of the Service

Contract Act of 1965, without diminishing any fringe benefits

or cash payments in lieu thereof required under Section 2(a)

(2) of that Act, in accordance with the procedures prescribed

for the employment of apprentices, student-learners, harrdi-

cappecl persons, and handicapped clients of sheltered workshops

under Section 14 of the Fair Labor Stafidards Act of 1938, in

the regulations issued by the Administrator.

(2) The Administrator will issue certificates under the Service

Contract Act of 1965 for the employlrrenc of apprentices,

student-le<lrners , handicapped persons, or handicapped clients

of sheltered worksl]ops not subject LO the Fair Labor Standards

Act of 1938, or s(lbject to different minimum rates of pay under

the two acts, autllorixing appropriate rates of m.inimurnwages

(bur without changing requirements concerning fringe benefits

or supplementary cash payments in lieu thereof), irpplyin~ pr~-.

cedures prescribed by the applic~bJ.e regulation issued under
the Fair Labor Standards Act Of 1938 (29 CJTRParts 520, 521,

524, ancl 525)-

(3) The Adrruni.str:~torwill also withdraw, annul, or cancel such

certificates in accordance with the regulations in Parts 525

and 528 of Title 29 of the Code of Federal Regulations.

(b) An ?mployee engaged in an occupatiort in which he customarily and

regularly rcceivcs more than $20 a month in tips may have Clle

.amc}untof his ti.p.s crc(litcd by hls crnployer a~a ins t the mini.mum

way,e rccluired by Section 2(a)(l) or SecEion 2(b)(l) of tl~eAct, i.n

accordance with tllc rdfiulations in 29 CVR I’art 531: PROVIDED,

however, tha~ Lllc amount of such credit may not exceed $.1 per flour

effective May 1, 1974, $1.05 per hour effective January 1, 197.5,

and $1..15 pcr ho[!r afr-cr December 31, 197S-
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em Workmen’s Compensation Insurance (Defense Bas L Act). I“nc Subcontractor,

before commencing performance uncler this s.u~contract, shall profide and

thereafter maintain such Workmen’s Compensation Insurance or security cs

is required by the Defense Base Act, as amendecl (42 U.S.C. 1651 ct Seq.).
The Subcontractor further agrees to insert in all lower-tier subcontracts

hereunder co which the Defense Base Act is applicab?.e, an Article similar

to this Article, including this sentence, imposing on all such subcon-

traccors a like requirement to comply with the Dafense Base Act.

ARTICLE 27 – NOTICE OF LABOR DISPUTES

Whenever an actual or potential labor dispute is delaying or’ threatens to dela

the performance of the worlc, the Subcontractor shall immediately notify the

Contractor in writing. Such notice shall include all relevant information ct)il-

cerning the dispute and its background.

ARTICLE 28 – LA80R UNION AGRE.EMNT.S

The Subcontractor shall comply with all the terms and conditions, excepc those/<,
contrary to any applicab.te state or,{@&ral law, contained in any agreeuen~

between the Contractor and an inte~afional or local labor un~on which is

applicable to work included in this’ Subcop\&act. The Contractorrs labor agree-

ments with international and local labo %mions are not applicable to cons~ruc–
*tion performed outside the territorial~.lmits of any of the fifty stztes of thz

United States. A breach of this Article by the Subcontractor shall be sufficien

reason for the Contractor to terminate th~

&

Subcontract for clefs-dt or take

other accion, as provided under the Art+
~.*

herein entithd “Defau~t.” The Sub-

contractor shall insert Cllis Article :LI1’each of its subcontracts-

ARTICLE 29 – COVENANT AGAINST CO?!’(’INCENTFEES—.

The Subcontractor warrants that no person or sellinc agency has been employed

or retained to solicit or secure this Subcontract upon an agree~nt or unrler-

stanc!ing for .a commission, percen~age, brolcerage, or continge~c fee, ‘except-

ing bona fide employees or bona fide established commercial. or selling aEencies

maintained by the Subcontractor for the purpose of securing business. For

breach or violation of this warranty, the Contractor shall. have the right to

anncl this Subcontract without liability or, in its cliscretion, to deduct from

che Subcontract price or consideration, or otherwise recover, the full amo~lnt

of SUCII commission, percentaEc~, brokeraze, or contingent fee.

ARTICLE 30 – OFFT.CIALS NOT TO BENZFI.T

No member of or delegate co ConSress, or resident cormnissioner, shall be

admitted to any sl~are or pare of this Subcontract, or to any benefit that

may arise therefrom; but this provision shall not be construed to extcncl

to this Subcontract if marIe with a corporation for its general benefit.

ARTICLE 31 - BUY Al,OiRICAFlACT

a.
fl

In acquiring end products, tllc ;uy Amer.Lean Act (41 U.S. CO(IC 10a-d) pro-

viclcs that the Government ~i v.jvprefcrcncc? to
L’

clomesclc source cnd procluctc.

For the p~lrpose.of tl~is Art@~e:

I
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& Iwit,ri.l ‘
1. “Components” rneaIlsthose arti> Ics, “Is and supplies which “are

@
directly incorporated in C“ end prociuccs;

2. “End products” means those ~r <~~e~, ~l:l~eria~~

&
7 and supplies wlli.chare

to be acquired under this sub ‘ntract for public use; and

3. A !’donwst~csource encl product’~fyeans: (A) an unmanufactured end

product which has been tinect
c
~produced in the Uni&d States; and

(B) an end product manufact~%d in the United States if the cost of

the components thereof which are minecl, produced, or manufactured

in the United States exceeds

~

percent of the cost of all its com-

ponents. For the purposes ofv is a3(B), components of forei~ origin

%of the same type or kind a- e proc!ucts referred to in b2 or 3 of

this Article shall be treated as components mined, produced, or

manufactured in the United States.
.

b. The Subcontractor agrees that t
$

re will be used under this Subcontract

(by the Subcontractor, lower-t”
@

subcontractors, materialmen, and

suppliers) only domestic sour,@ end products, excepc end products:

1. Which are for use outside th %nitecl States;
e

2.
-&w +

Which the Government dete~ne~<re not mined, produced, or manu-

factured in the United States@n sufficient and reasonably available

commercial quantities and of% satisfactory quality;

3. As to which the Administration ~&tenmines the doaestic preference to be

inconsistent with the public ifiterest; or

%
4. k to which the Administration de ~~ines the cost to the Govemmen~

to be unreasonable. &

%

+(The foregoing requirements~’e adrniniste’red in accordance withE:iecutive Order

10582, dated December 17, -*M.)

ARTICLE 32 - UTILIZATION Ol? SMALL EUSINESS CONCERNS

a. It is the policy of the Government, .as declared by the Congress, that a

fair, proportion of the purchases and contracts for supplies and services

for the Government be placed with small business concerns.

b. The Subcontractor agrees to accomplish the maximum amount of subcontracting

to small business concerns that the Subcontractor finds to be consistent

with the efficient performt~nce of this Subcontract.

ARTICLE 33 - UTI?.IZATION Ol? LAJJOR SURPLUS AREA CONCERNS

(The following Article is applicable if this Subcontract exceeds $5,000.)

a. It is the policy of the Contractor and the Government to award subcontract

to labor surpJ.us area concerns chat:

.,., .

-.
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1. Have been certified by the Secretary of Labor (hereafter referred 1:0

certified-eligible concerns with first or second preferences) rcgardj

the employment of a proportionate number of disadvantaged individual.:

and have agreed to perform substantially: S) in or ne:]y scc~ions of

co~.centratect unemployment or underemployment or in persistent or subs-

tantial labor surplus areas; or 2j in other areas of the United Stat

respectively, or;

2. Are noncertified concerns which have agreed to perfom substantial].y :

persistent or substantial labor surplus areas, where this can be done

consisten~ with the efficient performance OF ttle Subcontract and at

prices no higher than are obtainable elsewhere. The Subcontractor

agrees to use his best efforts to place his lower-tier subcontracts fn

accordance with this policy,

b. In complying with paragraph a of this ArCicle and with paragraph b of the

Article of this Subcontract entitled “U~ilization of Small Business Con-

cerns,” the Subcontractor in placing his lower-tier subcontracts shalL
obseme the following orcler of preference:

1.

2.

3.

4.

5.

6.

7.

ARTICLE

Neither

Certified-elig5ble concerns with a first preference which are also

small business concerns;

Other certLfietl-eligible concerns with a first preference;

Certified-eligible concerns with a second preference which are also

snmll business concerns:

Other certified-eligible concerns with a second preference;

Persistent or substantial labor surplus area concerns which are also

small business concerns;

Other persistent or substantial labor sLLrplus area concerns; and

Small business concerns which are not labor surplus area concerns.

34 - ASSIGNMENT, SUBLETTING, OR SUBCONTRACTING

(Q
&rein or claim thereunder shall bethis Subcontract nor any interest t

>;he S(IIcontractor except as expresslyassigned, subcontracted, or t,cansferrcd

authorized in writing by EII,ZContractc)r.
‘“Y a“&

ted assignmel~c, subcontract,

or transfer by the Subcontractor witl~out such yotitten aut[~orization shall be

void. Q

ARTICLE 35 - RJ31-ZASEOF INFOP.YATION.—

%The Subcontractor shall submit for review a@A.pproval and sec{lrc ClleI]ritcen

release of the Contractor prior to publics<>.xn or rcl.ease Of any infonrmtion

COnCening this Subcontract or LI]c!wor]c c~cred I,crcin.

28
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ARTICLE 36 - WAIVER OF DE LIVf;RY SCIIEDULE

None of the following shall be regarded a-s an extension, waiver or abandonmel

%?”
of the delivery schedule or a waiver o “f.tte Contractor’s right to termirlatc

for default: 1) DelaY by Elle Contract~ti in default <terminati~lg; 2) Acceptanc(

of delinquent deliverie~; and 3) Acceptance OL-.apL&$t5valof sam Dies submit.tad-

either: a) after a delivery defaUlt; or b) in “d>ufficient time for Subcon-
Q’

tractor to meet a delivery schedule.

Any contractor: 1) assistance to Subcontract * or 2) acceptance of delinquen

goods or services, will be solely for the ~>~pose of minimizing damages and j.

not to be interpreted as: a) a Contractor )intention t .

or b) a waiver of any rights the Contractor or the

this Subcontract.
.~&x::::::i2n::e::::u::

Q5

ARTICLE 37 - UTILIZATION OF MINORITY EIJSINESS ENTERPRISES

The following Article shall be applicable in the event this Subcontract exceed

$5,000:

a. It is the policy of the Government that minority business enterprises -shal

have the maximum ‘practicable opportunity to participate in the performance

of Government contracts.

b. The Subcontractor agrees to use his best efforts to carry out this policy

in the award of his lower-tier subcontracts to the fullest extent consistar

with the efficient performance of this Subcontract. As used in this Sl}bcor

tract, the term “minority business enterprise” means a business, at ],eas~

50 percent of which is owned by minority group members or, in the case of

putrlicly owned businesses, at least 51 percent of the stock of which is

owned by minority group members. For the purposes of this definition,

minorir.y group members are Negroes, Spanish-speaking American persons,
American-Orientals, Arr~eri.can-Inclians,American-Eskimos, and t,mericaI1-Aleu~~

Subcontractors may rely on written representations by subcontractors regard.
ing their status as minority business enterprises in lieu of an independent

investigation.

This Article is applicable pursuant to ~~1 CFR 50-250 if this Subcontract is

for $2,500 or more,

a. The Subcontractor agret:s, in order to provide special emphasis to the

employment of qualified disabl.cd v &rans and veterans of the Vietnam era,

&that all suitable employment opq, “:s of tl~eSubcontractor which exist at
the time of the execution of th~fifSubcontract and those which occur during

the performance OC tt~is Subcontract, inc~~ing those not generated by this

Subcontract and including those occurr@g at an establishment other tll.nn

the one wl]ercin the Subcontract is bQ%g performed t)ut excluding those of

independently operated corporate affiliates, shall be offered for listi.n~
at an appropriate local office of tl]e state employment scrvicc system

wherein the openir]~ occurs .Inclto provide SLICIIreports to sLIch local office

-, -,—

.—-
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regarding employment openings and F “res as may be required: PROVIDED, That

if this Subcontract is for less *t& $.10,000orif ic is with.? state or

local Sovemrwnt the reports s~~~ortl, inpara~raphs c an(l d are not re-

quired.
~~~~;-:.::’”:-;- ,“-”--”:”::,:;:-.: .

b. Listir.g of employment openings with tileemployment service system pursuant

to this Article shall be made at least concu~rently with the use of any.>
other recruitment service or effort and sh<~fiwinvol.vc the normal obliga–

ti.ons which attach to the placing of a b&$M fide j013 order, ii,cluding the

acceptance of referrals of veterans and nonvel:erans. Tl~is listing of employm-

ent openings does not require the hiring of any particular job applicant
.

or from any particular group of job applican<~;;~and nothing herein is in–

tended to relieve the Subcontractor from an&’fecluirements in any statutes,

execu~ive orders, or regulations regardin &ondi.trim.ination in ernployrnent.

c. “The reports required by paragraph a of this Article shall include, but

not be limited to, periodic reports which sha;l- be filed at least quarterly
with the appropriate local office or, where{;fh~ Sl~bcontractor has more than
one establishrrent in a state, with the c~>:l]. OffiCe of t$e state employ-
ment service. Such reports shall indicat~dfor c!ach establishment (i) the

number of individuals WhO were hi-red during the reporting period, (ii) the

number of those hired who were disabled veterans, and (iii) the number of

those hired who were nondi.sabled veterans of the Vietnam era. Tl)e Subcon-

tractor shall submit a report within 30 clays after the end of each report-
in~ period wherein any perfo~nce is made ~[~’@r this Subcontract. The

Subcontractor shall maintain copies of the;@ports submitted unril the

ex~iration of one year after final payme~~tiundcr the Subcontractl during

which time they shall be made available, upon rcqtles~, for e~amination by

any authorized representatives of the Contractor, the Adtini::tration, Or

of the Secre~ary of Labor.

d.
i;~:.::~;’-:( “:;: “ --’::.:==!.:;;

Llhenever the Subcontractor becomes contractually- bound by the listing pro-
visions of this Article, he.shall advise tl~eemployment s~I_Lticesystem in

each state wherein he has establisl~ments of the.&ame ancl location of each

such establishment in the state. As long as t,t~e’’Subcontractor is contrac-

tually bound to these previsions and has so aclviseclthe state erirploymen~

system, there is no neecl to advise the state system of s~lbsequent contr~cts.

The Subcontractor may advise the state system when i.t is no longer bound by

this Subcontract Article.

<%

e. This Article does not apply to the listing +%nploymen;

9

openings w!~ich

occur and are filled outsicle of the 50 stat s, [:he District of Columbia,

the Commonwealth of ??u,?rtoRico, C(!am, and t-heVirCin Islands.

f. 6%This Article does not apply to Openin[ts whicl ~

k

Subcofrtractor proposes to

fill from wi~hin l~is own orfianizaclon or too l].pursuant to a custom:~ry

and traclicional employer-union h~iring arranuement- ‘Cllisexclusion does not

apply to a particular Opening once an employer deci.dcs to consider appli-

cants outside of his own or:;anization or employer--~lni-onarr~.ng~:filcntfor

that openinx.
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1. “All suitable employment openings” &!CQ~&es , but is not Jintited to,

openings which occur in the fo.llow~~ job categories: Production and

nonproduction; plant and office; laborers ancl mechdnics; superviso~

and nonsupsrvi.sory; technical; and cxecu~ive, adlm~niskrative, and prc

fessional openings which are compensac?.cl on a sala~y basis of Icss c],

$18,000 per year. The tcrminclude~<~~~l-t?.me employment, temporary

employment of more than tkee da~$~ duration, and part-time employ-men

lL does not include openings which the contra.c:tor proposes CO fill

from within his own organization or to f~lJ:,~~&suant to a cWtoMrl

and traditional employer–union hiring arqa~gement.

&.r ~

2. “Appropriate office-afjt>p-~t:~~e employment service system” means the

local office of the feder<l-st.a~d ~at:.gnal system of public employment

offices with assigned responsibi.1.ity fo”i,..:sr.tingthe area of the es-

tablishment where the employment opening is.”t~,b~fi.lled, including

the District of Columbia, the Commonwealth of P’h~trI Rico, Guam, and

the Virgin Islands.

3. “Openings which the Subcontractor proposes to fill f,romwithin his own

organization” means ernploymen~ n*4~ings for which no consideration
<,4’

will be given to persons out. i#~& the contractor’s own organization
$(including any affiliates, s bsidiariesl and parent companies), and

includes any openings which the Subcontractor proposes to fill from

regularly establi.shecl “recall” or “rehire” lists.

4. “Openings which the Subcontractor propp~~ . . . to fill pursuant to

a customary and traditional employe~~~+~on hirins arrangeurzntc’ means

employrc~n~ openings for which no considcrati.on wi].~ be given to per–

sons outside of a special hirirr[;arran~eme ‘<tinclud.ing ope~ings winich

the Subcontractor proposes %to fill. fronl@. n halls, which is part of

the customary and traditional hirinz rc~ationshi.p which exists between

the Subcontractor ancl representatives of his employees.

5. “Disabled veteran”l mgar-s a person entitlecl CO disability compensation.
under laws adm.inisrcred %y- the Veterans Administration for a disabilj.~y,, [...
rated at 30 percenturn oi mo~,,, o’r--aperson whose discharge or release

from active du~y was for a dis:a~’ili~y”incurred or aggravated in ]-ine
.$,, ,.-,

of duty. .~...,.
-, --,..,..-!.

6. “Veteran of the Vietnam era” means . person (a) IJl!iI (i) servecl on

Q&active duty with the Armecl I:orces a period OE Lllorethan 180 days,
any part of which occurred afce-~~kugus~ 5, 1964, and was discharged or

released therefrom with other than a dishonorable dischar~e, or (ii)

was disc?larged or rcleasecl from active d(Ity for service-tonne ctcd clis-

abili~y if any part of s1lcI1duty was pc formed after Au8ust 5, 1964,

and (b) who was dso cliscl~arGcclor rcJ.. L I within the ~+Smonths pre-
$C

ceding [lis application for cmpLoym@ t.cover-cclby this clause.
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to comply with the provisions of this Subcontract Article relating to

giving special emphasis in employment to v~.erans, such veteran maY file

a complaint with the veterans’ +employme <~-~presentative at a 10cal s~ate

&employment service office who will att t to informally resolve the com-

plaint and then refer the complaint with a report on the attempt to reso].vr

the matter to the state office of the Veterans’ Employment Sem-ice of the

Depar.tcient of Labor. Such complaint shall the be promptly referred through

5%the Regional Nanpower Administrator to the ~ retary of Labor who shall
$investigate such complaint and shall takeauch action thereon as the facts

and circumstances warrant consistent with the terms of this Subcontract and

the laws and regulations applicable thereto.

1- The Subcontractor agrees to place this rticle (excluding this paragraph i)

{%in any lower-tier subcontract directl ~% der this Subcontract.
&

ARTICLE 39 - PRICING OF ADJUSTMENTS
~%

When costs are a factor in any determinatio@of a subcontract price adjustment

pursuant to the “Changes” Article or any o@er pr~$sion of this Subcon~ract,

such costs shall be in accordance with the contr ~ cost principles and proce-

dures in Part 1–15 of the Federal Procurement P@l.ations (41-CFR 1–15) or

$Section XV of the Armed Services Procurement Regulation in effect on the date

cf this Subcontract.

ARTICLE 40 – PAY?iENT OF INTEREST ON SUBCONTRACTORS’ CLAIilS

a. If an appeal is ~ilecl by the Subcontractor from a final decision of-

the Administration’s Contracti~~g Officer under the Disputes cl.~use of

this subcontract, denying a claim arising under the subcontract, sinrp].e

interest on the amount of the claim finally determined owed by the

Government shall be payable to the Subcontractor. Such interest shall

be at the rate determined by the Secretary of the Treasury pursuant

to Public Law 92–41, 85 Stat. 97, from the date tb.e Subcontractor fur-

nishes to the Achinistration’.s Contracting Officer and the Contractor his

written appeal under the Disputes clause of this subcontract, to t}le

date of (I.)a final judgment by a court of competent jurisdiction, or

(2) mailing to the Subcontractor of a supplemental agreetnent for execu-

tion either confirming completed negotiations between the parties or

carrying out a decision of a board of contract appeals.

b. Notwithstanding a. above, (1) interest shall be appliecl only from the

date payment was due, i.f such date is later than the filing of appeal,

and (2) interest shall not be paid for any period of time that the

Administration’s Contractiilg Officer determines the Subcontractor has

unduly delayed in pursuing his remedies before a board of contract

appeals or a. court of competenc jurisdiction.

ARTICLE 41 - EMK’LOY?ZLST OF T[lfillAN91CiiPPED
~.

3,-.-,:,:? ,~r. -,;
— - r:~~ ,...1,,..,~...~J:,:2.j-!.>.,-,..

(This Article applies to all none~wpt

— ~-?;~,-~-;;:..,,;:,;. , -. *

subcontracts which exceed $2,500

<1s follows: (l.) Part A applies t~<jllbcontracts which provide for per-
formance in less than 90 ci,.lys,l@)-’)Parts A and B apply to subcontracts
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which provide for performance in 9.Q clays or more

subcontract is less than $500, 000~~%nd (3) Parts

&

subcontracts which provide for ‘ ‘formance in 90

amount of the subcontract is $ 0,000 or more.)

PilRT A

and the auount of the

A, B, ancl C apply to

clays or more and the

Ez:z---’--;;” : ~’>j:<; ---.- -,.::.:. .,...

a.

b.

c.

d.

e.

f.

g.

The Subcontractor will not cliscriti,qa~e against ”any employee or

applicant for employment because u~~physical or mental handicap in

regard to any position for whicl @he employee or applican~ for employ-

%ment is qualified. The Subcontra tor agrees to take affirmative action
Co employ, advance in employment, and otherwise treat qmlified handi-
capped individuals without discrimina~@~ based upon their physical or

mental handicap in all employment pr $
$

<ices such as the following: em-

ployment, upgrading, demotion or t@”sfer, recruitmen~ or recruitment

advertising; layoff or termination, rates of pay or other forms of com-

pensation, and selection for training, including apprenticeship.

The Subcontractor agrees that, if a handi~appecl individual files a

complaint with the Subcontractor that he@3 not complying with the re-

quirements of the Act, Public Law 93-1 %% he wi~l (1) investigate the
&

complaint and take appropriate action~onsistent with the requirements

of 20 CFR 741.29 and (2) maintain on file for three years the record

regarding the complainc and the actions taken.

The Subcontractor agrees that, if a handica pee! individual files a
Gcomplaint with the Department of Labor th ~ e Ilns not compli.cd with

~%1the requirements of the Act, (1) he wil ‘.. operate with the Department

in its investigation of the complain~, Qncl (2) he will provide all per-

tinent information re~arc[in~ his errrployment practices with respect to

the handicapped.

(Q
The Subcontractor agrees to comply with Q& rules and regulations of

the Secretaq of Labor in 20 CJ7R Ch VI,;&rt 741.

In the event of the Subcontractor’s noncompl&ca with the requirements

of this Article, the Subcontract may be te&rrated or suspended in whole
/

or in part.

b
dThis Ar~icle shall be includq~. n all lower–tier subcontracts over $2,500.
‘/

PART U .- r -y:; ;,-,- “..‘-n,-?~—- :’,- : ..
{.:\:.L:.-:.-.”-\,’..~ .-41 ‘“’L::““”

The Subcontractor agrees (1) to estq&lish an affirmative action program,

including appropriate procedures &~istent with the guidelines and the
~.

rules of the Secretary rJfLabor,~ ~~ch will prov-ide tileaffirmative action

regarding the employment and advancement o
%

the handicapped required by

I?.L. 93-112, (2) to publish tile program i~~ is employee’s or Personrl~l

handbook or otherwise distribute a copy.& all personnel, (3) to review

his proKram on or before ~larch 31 of each year and to moke SUCh changes
as may be appropriate, and (t,) to d~signace one of tlis principal. offi-

cials to be responsible for the cstablisl~ment and operation of tl~eprogram.
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(,
h. The Subcontractor a~~$es to permit the examination by the Con~ractor, the

Administration, o<T~~ Assistant Secreta~..foi”’Employment Standards or

h~s designee of @%tinent books, cigcume~ts’,;p’apers, and records concerning

his employ~~nt and advancem~Btr;of’ ttle handicapped.

-<:>:.: ‘“--
i- TFe Subcontractor agrc&’>to post in conspicuous places, available tO

employees and applicants for employment, notices in ~ form to be pre–
scribed by the ~sistant Secretary for Employment Standards, prov’iclect

by the Contr,~&d’; stating Subcontractor’s obl.i.gation under the law to

take affir~%~e action to employ and advance i.n employment qualified

handicapped employees and applicants for employment and the rights and

remedies available.

j. The Subcontractor will n~tify each labor union or representative of

workers with which he ~S~a collective bargaining agreement or other

contract understand~&-’Ythat the Contractor is bound by &he terms of

Section 503 of.the Rehabilitation Act and is committed to take affirma-

tive action to employ and advance in employment physically and mentally

handicapped individuals.

PART C ,.‘,i’:./..
.“j’,:>...

-~.,>
k. The Subcontractor a~ees to submit a copy of:’his affirmative action

program to the &.&~%Vant Secretary fox.Employm~nt Standards within 90
days after che ‘&-~rd to him of a con~ract or subcontract.

1. The Subcontractor .
tiees ;g;%”~

su nut a summary report to the Assistant
Secretary for E#~ent stand~~~s, by March 31 of each year during

perfomaance of ‘&’e Subcontractp and by March 31 of the yezr following
completion of the Contras;, in the form prescribed by the Assistant
Secretary, covering em,p,~~~ment ancl complaint experience, accoumoclatf.ons
made, and all steps .t~”en to cffectcate and carry out the cotmnitments

set forth in the affiv’ative action program-

ARTICLE 42 - ACCOUNTS, ILECOROS, AN1’)INSPECTION

If, under the terms of this Subcontract, t@r Subcontractor’s costs Lncurred

are a factor in determining the amount p&ble by the Contractor to the
Subcontractor, the following clauses are’’applicablc:

a- Accounts. The Subcontractor shall maintain a separate and dist$nct set
of accounts, records, do~umen~s, and other e ,&dence showing and supporc-

<
ing all allowable costs incurred, revenues &r other applicable credits,

fixed–fee accruals, and ttle receipt, use~%d clisposition of all Govern-
ment property coming into the possession of the Subc ntractor under this

Subcontract. \The system of accoun~s employed by the@ bcontractor shall.

be satisfactory to the Contractor aud the Adminis
P

tion and in accor–

dance with generaSly accepted accounting pri.ncipl s consistently applied.

b. ~pection and Audit of ACCOUIICS and Kecorcts. All boo’s$of account and

records relating to this S1tlcontract shall be subje &,~ o inspection and

audit by rhe Contractor and Adm.ini.stration at all reasonable times, before

.-

—
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and during the period of retcntiq~ protidacl for in clbelow and the Sub-

contractor shall afford t}le Co Q+kctor and Administration proper facil.i-

&ties for such inspection and~ clit.

c. Audit of Lower-Tier Subcontractorrs Reco&. The Subcontractor ;l~~o

.agrees~ with respect to any lower-tie~%b contracts (including lump-sum
oz unit-price subcontracts or purcl~~ orders) where, under the te~
of the Subcontract, costs incurred are a factor in detcrn.iting Lb&e

amount payable to the lower–tier subcontractor, to conduc~ an audit of

the costs of the lower-tier subcontract ~+
a manner satisfacko~ Co

the Contractor or to have the audit con@ ted by the next higher–tier

subcontractor in a manner sati.sfacEoryJto the Subcontractor, Contractor,
and the Administration, except when the Administration elects to waive

such audit or approves other arrangements for the conduct of the auclic.

cl. Disposition of Records. Except as agreed by the Government and the

Subcontractor, all fir.ancial ancl cost re %, boo?cs of account and

supporting documents, &and other clata e~” “ ricing costs allowable”and

revenues and other applicable credits under this Subcontract shall. be

the propzrty of the Government, and shall be dzliverecl to the Government

or otherwise disposed of by the Subcontract ~ either as the Adminis~ra-

tion may from time to time direct during’ ~~ progress of the work o?, in

any event, as the Administration shall f&Sect upon completion or termi-

nation of this Subcontract and final audit of all accounts b.ereunder. Ex-

cept as providzd in this Subcontract, all otiler records in the possession

of the Subcontractor rela~ing to this Subco tract shall- be preserved by
%

the Subcontractor for a period of three &@ years a~ter fin~l payment

under this Subcontract or otherwise di.~%sed of in such manner as may

be agreed upon by the Government and the Subcontractor.

e. Reports. The Subcontractor shall furnish @ch progress reports and

schedules , 4% other reports concerningfinancial and cost rcports%t

the wo’rk under this Subcontract as tt@. Contractor way from time to

time require.

f. Inspections . The Contractor and Adnd

a

tration shall have the right co

inspect the-work and activi~ics of ~ . Subcontractor under this Subcon-

tract at such time and in such ma&r a. it shall deem appropriate.

g- Lower-1’ier Subcontracts. Tile Subcontractor further agrees to require

the inclusion o? provis?.ons similar t hose in pa a.graphs a through
#lOwer-Ci@&ubcO~~~~~~~ ~;n~,ythis paragraph g of th.i~ Article in .

eluding lump-sum or unit-price subc6n~racts oQ@6rchase

tier entered into hereunder where, under Che terms of the Subcontract,

costs incurred arc a factor in cjetermining the amount pnysble to the

Subcontracto~.

. . .

500EM8b
—..



( [
Article 43. EXTRAS

Except as otherwise provided in q~s subcontract, no Paymerlk fOr

&ckra.s andtt,e price therefc>~:l~av,extras shall be made unless suc}<~

been authorized in writing by t~& Contractior-

Article 44. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished ~n .on.ecti on with this sub-

contract becomes unacceptable to th~’hdntractor or the Administraki
‘% reports as to his financialor if any such surety fails to furrji%

condition from time to time as requested by the Contractor or the
Administration, the Subcontractor shall promptly furnish such adili–
tional security as may be requireil from,~me to time to protect the

interests of the Contractor, the Admini>!ration, and of persons

supplying labor or materials in the fi%secution of the worlc contem-
plated by this subcontract.

Article 45. FAIR LABOR ST}NVD}ARDSACT AND SERVICE CONTRACT ACT’ -
PRICE ADJUSTMENT

(a) The Subcontractor warrants that the p#&es set forth in this
subcontract do not include any allqy’.~wce for any contingency
to cover increased costs for which ~djustment is provided
under this article-

(b) The minimum prevailing wage determination, including fringe
benefits, issued pursuant to the Servi
as amended (Public Law 89–286; 79 st-,~~~:~;~ract “t Of 1965by the Emp.loy–

CL
,

ment Standards Administ.rakion of t~~ epartment of Labor,
current at the beginning of renewal option period shall. apply
to any renewal of this subcontract. Where no such determina-
tion has been made as applied to this subco~~act, then the

P
Federal minimum wage as” estab.lishecl by Se , on 6(a) (1) of the
Fair Labor Standards Act (29 U-S-C. Sec- ~01-219) and amerid–
ments thereto currel~t at the beginning of each renewal option
period, shall apply to any renewal of this subcontract.

(c) Where, as a result of the Department of Labor determination
of minimum prevailing wages and fringe -{’iefitsapplicable at
the beginning of the renewal option p

P
Od, or when an in-

creased or decreased wage cleterminati n is otherwise appliecl
to the contract, or where as a result of any amendment to the
Fair Labor Standards Act enacted subsequent to award of this
subcontract, affecting minimum waget and whenever such shall
become applicable to this subcontract under law, the Subcon-
tractor increases or decreases wacJr+ or fringe benefits of
employees working on this

-c$&
subcon+&+act to comply with sucl~

legislation, the subcontract pr~~e or subcontract unit price
labor rates will be ad:justc!dto reflect ;j,uch increases or cle-
creases. Any such adjustment will be,\@~~$it:cdt.o increases or
decreases in wages or fringe benefits as described above, ancl
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(continued)

%22’.sin social securitythe concomitant increases or dec.r@
and unemployment taxes ancl worlondn’s compensation insurance,
but shall not otherwise include any amount for general and
administrative costs, overhead, or profits.

(d) The Subcontractor shall notify the Contractor of any increases

claimed under this article within thirty (30) days after the

effective date of the wage change,,C@less this Period is ex–

tended by the Contractor in writiifd. In the case of ariy de-

crease under this article, the Subcontractor shall promptly

notify the Contractor of such decrease but nothing herein shall.

preclude the Government from asserting a claim within the

period permitted by law. The notice shall contain a statement

of the amount claimed and any<,~,~h~,rrelevant data in support
thereof, which may reasonabl~%e required by the Contractor.
Upon agreement of the parties, the contract price or contract
unit price labor rates shall be modified in writing. Pending
agreement on or determination of, any such adjustment and its
effective date, the Subcontractor shall continue. performance-

(e) The Contractor, the Administrat.ionor their authorized repre–
sentatives shall, until the expiration of three (3) years
after final payment under the subcontract, have access to and
the right to examine any direct

Y
.Gpertinent books, documents,

papers and records of the Sub~W& ract.

Article 46- DISABLED VETERANS AND VETERANS Ok’ T’[-IEVIETNAM EW

(a) The Subcontractor will not discriminate against any employee
or applicant for employment because he or she is a disablecl
veteran or veteran of the Vietnam era in regard to any position

for which the employee or applicant for employment is qualified-
The Subcontractor agrees to take affirmative action to employ,
advance in employment, and otherwise treat qualified disabled
veterans and veterans of the Vietnam era without discrimination
based upon their disability or veterans status in all employ-
ment practices such as the following: employment upgraclinq,
demotion or transfer, recruitment, advertising, layoff Or ~e~–

mination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship-

(b) The Subcontractor agrees that all suitable employment openings
of the Subcontractor which exist at the time of the esecul:ion
of this SubconLracb and thGse ~[hich occur during the performance
of this Subcontract, including those not generated by tl]is Sub-
contract and including those occurr.inq at an establishment of
the Subcontractor other ttlan the one wherein the Sllbcontrack is
being performed but exl.c:uclingthose of ~ndependently operated
corporate affiliates, shall be list:cd at an appropriate local
office of the Stat.c ernp.Loyment. service system w}lercin ths open–.
ing occurs- The Subcontractor further agrees to provi<!e such
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(continued)

reports to such local office regarding emplc>yment openings
and. hires as may be required. State and l.oca.l government

agencies holding Federal contracts of $1.0, 000 or more shall

also list all their suitable openings with the appropriate

office of the State employment service, but are not ~equi~e~

to provide those reports set forth in paragraphs (cl) and (e).

(c) ‘ Listings of employment openings with the errrp.loymentservice
system pursuant to this Article shall be made at least con-
currently with the use of any other recruitment service or
effort and shall involve the normal obligations which attach
to the placing of a bona fide job order, including the ac-
ceptance of referrals of veterans and nonveterans- This
listing of employment openings does not require the hiring
of any particular job applicant or from any particular grou-~
of job applicants, and nothing herein is intended to relieve
the Subcontractor from any requirements in executive orders
or regulations regarding nondiscrimination in employment.

(d) The reports required by paragraph (b) of ~his Article shall
be filed at least quarterly with the appropriate local office
or, where the Subcontractor has more than one hiring location
in a State, with the central office of that State employment
service- Such reports shall indicate for each ‘hiring location
(i) the number of individuals who were hired during the re-
porting period, (ii) the numbel- of nondisabled veterans of
the Vietnam era hired, (iii) the number of disabled veterans
of the Vietnam era hired, and (iv) the total number of dis-
abled veterans hired. The reports should include covered
veterans hired for on–the-job training under 38 U-S.C- 1787.
The Subcontractor shall submit a report within 30 days after
the end of each reporting period wherein any performance is
made on this Subcontrac’t-

The Subcontractor shall maintain at each hiring location copies
of the reports submitted until the expiration Of one year after
final payment under the Subcontract, cluring which time these
reports and related documentation shall be made available, upo”n
request, for examination by any authorized representatives of
the Contractor, the Contracting Officer, or of the Secretary
of Labor- Documentation would include. personnel records res-
pecting job openings, recruitment, and pl.acernenti-

(e) Whenever t?>e subcontractor becomes contrackua~ly bound by the
listing provisions of this Article, it shall advise the errrp-
loyment service system in each State whel”c it has establish–
ments of the name and .Location 01 each hirinc~ location in the
State. As long as tbe Subcontractor is contractually bound to
these provisions and has so advisecl the State employment
system, there is no need to advise the State system Gf subse–
quent contracts. ‘i’heSubcontractor may advise the sttit~-~ystcin

when it is no 10n~J~~ bound by this .5ubC~i~tr,~Ct Article.
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(f)

(9)

(h)

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

The provisions of paragraphs (b), (c), (d), and” (e) of this
Article do not apply to openiz’lgswhich the Subcontractor
P-oposes to fill from within its own organization or to fill
pursuant to a customary and traditional employer–union hiring
arrangement. This exclusion does not apply to a particular
opening once an employer decides to consider applicants out–
side of its own organization or employer–union arrangement
for that opening.

As used in this Article:

(1) “All suitable employment openings” includes but is not
limited to, openings which-occui in the following job
categories : production and nohproduction; plant and
office; laborers and mechanics; supervisory and non-
supervisory; technical; and executive, administrative,
and professional openings that are compensated on a
salary basis of-less than $25,000 per year. This term
includes full-time employment, temporary employment of
more than three days’ duration, and part–time employ-
ment. It does not include openings which the Subcon-
tractor proposes to fill from within its own organiza–
tion or to fill pursuant to a customary and traditional
employer–union hiring arrangement nor openings in an
educational institution w~ich are restricted to students
of that institution. Under the most compelling circum–
stances, an employment opening may not be suitable for
listing, incltiding such situations where the needs of
the Government cannot reasonably be otherwise supplied,
where listing would be contrary to national security,
or where the requirement of listing would otherwise not
be for the best interest of the Government-

(2) “Appropriate office of the State employment service
system” means the local office of the l?ederal-State
national system of p~lblic employment offices with
assigned responsibility for serving the area where the
employment opening is to be filled, including the
District of Columbia, Guam, Puerto Rico, and the Virgin
Islands.

(3) “Openings which the Subcontractor proposes to fill from

within its own organization” means employment openings

for which no consideration will be given to persons the

Subcontractor’s organization (including any affiliates,

subsidiaries, and parent companies) , ancl includes any
openings which the Subcontractor proposes to fill from
regularly established “recall” lists-

—. .

,, _
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(continued)

(i)

(j)

(k)

(1)

(m)

(4) “Openings which the Subcontractor proposes to fill
pursuant to a customary and traditional employer-
union hiring arrangement” means employment ’openings
which the Subcontractor proposes to fill fro’m union
halls, which is part of the customary and traditional
hiring relationship which exists between the Subcon-
tractor and representatives of its employees.

The Subcontractor agrees to comply with the rules., regulation
and relevant orders of the Secretary of Labor issued pursuant
to the Act.

In the event of the Subcontractor’s noncompliance with the re
quirements of this Article, actions for noncompliance may be
“taken in accordance with the rules, regulations, and relevant
orders of the Secretary of Labor issued pursuant to the Act.

The Subcontractor agrees to post in conspicuous places avail-
able to employees and applicants for employment notices in a
form to be prescribed by the Director, provided by or through
the Contracting Officer- Such notice sha.Ll state the Subcon-
tractor’s obligation under the law to take affirmative action
to employ and advance in employment qualified disabled veteran

and veterans of the Vietnam era for employment, and the rights
of applicants and employees-

The Subcontractor will notify each l.ahor union cr representati
of workers with which it has a collective bargaining agreement
or other contract understanding that the Subcontractor is boun(
by terms of the Vietnam Era Veteran’s Readjustment Assistance
Act and is committed to take affirmative action to employ and
advance in employment qualified disablecl veterans and veterans
of the Vietnam era.

The Subcontractor will include the provisions of this Article
in every lower-tier subcontract or purchase order of $10,000 or
more unless exempted by rules, regulations. or order of the
Secretary issued pursuant to the Act, so that such provisions
will be binding upon each lower-tier subcontractor or vendor-
The Contractor will take such action with respect to any lower-
tier subcontract or purchase order as the Contractor or the
Director of the Office of Federal Contract Compliance Programs
may direct to enforce such provisions, including action for non
compliance .
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( I

TIIC provisions of this cl{zus~ shall be app.licablc only if tile zcwur.c c)f this

subcon~racc c:xceeds $10,000.

a. The subcontractor shall report to the Contracting O-fficcr,prorptl,yand
in reasonable writ~en detail, ezch notice or claim of Pa:cnt or copyrigh[

infrin~err.an~ based on the PerfoIwnCe of this subcontract of which the
subcontractor has knowledge.

b. In the event of any claim or suit against the Governm=nE on accounr of

any alleged patent or copyright infringement .aris:ing Ou-t of the per forn~n ~

of tliis subcon~ract or out of the use of zny supplies furaisherl or v:ork

or services perforr.zd hereunder, the subcon~ractor shall furnish. Co Ehe

Government wh&n rzques~ec! by ths Coacraccing Officer, all evideace and

information in possession of the. subcontractor pert~ining to such suit or

claim. Such evidence and inforr~tion. shall be furnished at the expznse

of the Government excepz where the subcoatr~ctor has agreed to i~de!r~ify

the Government.

c. This clause shall be included in all lower-tie: subcontracts hereunder.

ARTICLE 48- REPORTING OF ROYALTIES

If this subcontract is in an amount which exceec!s $10,OOO and if any ro:;alty

pzynents are directly involvccl in the subcontract or are rcflcctcd in the

contract price to the Governr.ent, tt-.asubcontrac~or ?-grees to report in writin:

to the Contrac~or durin~ the performance o“f this sulbconcract and prior to its

completion or final. set~lenant the acount of any royalties or ochsr payrenCs

paid or to be paid by it directly to ot~ars in cOOneCCiOn IJit-htb.2 perfor,zznce

of this subcontract, together wi~h the nams and addresses of Iicensors to

whoa such payr,ents are mde cncl ejthcr the pa~enr numbers 5.nvoived or such

other iniormacion as wil~ per~it identification of the patents or ocher basis

on which the royalties are CO be paid. The approval of the ERDA of any indi–
vidual payments or royalties shall not s~op the Government at any tim from

contesting the enforceability, valic:ity, or scope of, or tit~a to, any patent

under which a royalty or paymancs are made.

ARTICLE 49. AUTHORIZATIOS AND COSSEST

The Government has given its authorization and consent (without prejudice to
any rights of indemnification) for all use and mcnuf~c~urr., in the performaxcc

.of this subcontract or any part herco; or azy azenclnenr hereto or any lo:Zer-

tier subcontract hereunder of ally invenciom described in and covered by a

p’atcnt of the United Staccs (i) cmbodiccl in the structure or composition of

any article the delivery of wttich is ~cceptecl by or on bczllal[of the Covcrnmnc

under this subcontract or (ii) ucilizcd jt~ the m:chincry, t~u.ls, or EIccl:ods

&he use of ~:l~ichnecessarily results from conpliancc by tl~c subcontractor or

tile using lu;.Jcr-ticr Suhconcractor wiLl} (:1) Sp2cificat.iOil:: Or (.’ritccn pL-GVi5iC)~S

now or hercafccr forming a plrc of tl]js SLlbCOntL-~!Ct, Ot” (b) specific writ~c:~

ins~ructions Civcn by or on belIal[ oi t.hc CoI~rrzctic: Officer c!ircctinqxhe
manllcr of performance. ‘fl~ccncjre. lj,?bjlit). to the Coverncwnt for illfrjl~~ccenc
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of a patent of the United States shall bu dctcrmin ccl ~o~cly by ~l~c provisions

of the indem.n”ity cla Llscs, if any, i]:cllldcciin Ellic subcc~n~ract or any J.o’.:er-

tier subcontract hcreuncler, and the ~OVC:r Il!”!f:il L [lS!;l[il\~S .l.iobil.ity[or all. o~!ler

infringement to the extent of’ Ellc autllorixation and ~o;l~elltIlcccinabovc ,grantc[

ARTICLE 50- ,PATENT lh~E;{!JIT1’

The subcontractor shall indennify the Contractor .anclthe Government ar.d its

officers, agznts, and employees against liabilicY, inclu~lin[;COSCS, for in—

fringement of Letters Patent (excePc Letters PatenC issued upon an application
which is now or may hereafter be kep~ secret or otherwise uithh?ld from issue

by order of the Government) resulting from the subcontractor’s furnishing or
supplying .skandard parts or components or utilizing its nortil practices or
methods in the performance of the subcontract or to any part~, components;

practices, or methods as to which the subcontractor has secured indemnilicacion

from liability. The foregoing indeanity shall not apply unless the subcon-

tractor shall have been inforned as soo~ as practicable by the Government of
the suit ‘or action alleging slichinfrin:ment, anclshall have been Civen such
opportunity as is afforded by applicable laws, rules, or regulations to pzrtici
pate in the.defense there~f; and further, such indemnity shall noc apply to a
clained infringement which is se~:lzd ~<ithou~the consent of the subcon~rzc~o~,
unless required by final decree of a court of competent jurisdiction.

ARTICLE 51. RICHT.SIN TEC}LVIC.IL D.-\TA

a. Definitions “.

‘ (1) “Technical Data” means recorrlccl.inforcmtig
!

rc~ardless of fern or

characteristic, of a scientific or tc~’iibk.fnature. It Pay, for
example, docun?nt research, c-xpzrinental,clevelopazntal,or demoQscrz-
tion, or engineerillSwork or be usable or used to define a design oz

process or to procure, prociucc, support . intain,
@E

or operate WGt2Cj-2]

The data may be graphic.or pictorial’[~ ndations in media such as

drawjngs or photographs, text in specifications or related periortilzc:

or design type documents, or com.peter softw Y ‘ or printouts.

Examples of technical data include resca & d cn~tneering data,

engineering dra-~iags and associated lists, spcciffcations,

standards , process sheets, manuals, teclln~~~fi,eports, catalog item

identification, and related information. ~cchnical data as used

herein does not include financial reports, cost analyses, and other

information inci.dt?ntal to contrac~ aclministration-

(2) “Proprietary Data” means technical dac-~,L@~ch arc tracle secrets,

such as may be incluc!ecl in dcsi~n proc-cdurcs or tcchlliques, cllemiczl.

. . composition of materials, or manlliaczuuin~ m.ethoc!s, processes, or

treatlnents.

(3) “Subject Data” means tcch:lical [!ata ~csultin~ directly from perfor-

mance of this subcontract and tc~@J. dt-Itawtlich are spcci[i.ccl to

be delivered, or ~)llicl~are in fact dclivc~-ccl, p~;rsuant. to this

subcontract.
.
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b. Generzl

The Government shall have:

(1) Unlimited rights in all StiojecCData unless otherwJ.~e limited belo:

and
cf~

JELL

(2) The right at any time to modify, remove, or ignore any =rkings ort

.“Subject Data not authorized by this subcontract. .-

C. Copyri~hts
.-

.-

(1) Thesubcantractor agrees to and does’ hereby grzat CO t’neCovemmsnt
and to its officers, agents, ssrvan~s
the scope of their official duties,

Y&?@ =@oyee’ a~~inz ~li~l~~~
(+? 2Proy21cy-free, none:<clusi~,~

irrevocable license to reproduce, translate, publish, me, and

dispose of, and to authorize others so to do, all cop>-rightable “

material first produced or composed under this subcon~ract by the

subcontractor, its employees, or any individual or concern specifi-

cally employed or assigned to originate ,@$repare such ma~crial;

and (ii) a license as Faforesaid under a~y and all co?yrigh~ec.1 or

copyrightable work not first produced or composed by the subcoa–

tractor in the performncz of this sLlbCOntrac,t l~~lt~:hich is incorpor,.
in the material furnish~cl under the subcontract, providzd that such

license shall be only co the ex~ent the subconcraccor now has, or
prior to completion or iinzl se~tlernencof.p+~”bco”:=’’~’”~ ~
acquire the right to grant such license vi%~out I>econlngliable co
pay compensation to others iol.ely because of such grant.

(2) The subcontrac~or agrees that it will. not tnclu<e zmy copyrighted

material in any mi.cten or copyrightable
,. delivered under this subcontract,

~~@&e~ial furr.ished O.
withou~ a llcense as provided for

in paragraph (l)(ii) hereof, or without tile COnSenL of rhe cop}-right

owner, unless spscific writrcn approval of the Contracting Officer

to rhe inclusion of such copyrighted maccrial is sectircd.

d. Relatioz to Patects

Nothing contained in this clause shall imply ~ license CO the CovernmenL

dunder any pa~en~ or be construed as affcc~~ s he SCOPc Of any ~iCCllSeS
... . of other rights otherwise gran~cclto the C6ve~nment under any patcn~.

e. tlitl~holclin~ of Propri,ccary D:lta
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f.

g.

(, :,

product or process heins developed or furnizhed under this subcontract,
if “5.1)lieu thereof the subcontractor provides the Contractor.g Ofiiccr a

list of such items or !~roccsscs, and ‘furnisllcs {1@tier tile purpose O:

identifying sources, size, configuration, ~ $Ll~:~t~~.and atr.ach::e~~ ch:,~zccQ~:

tics, functional charac”terisci.cs ancl perfornancc requircrtnts (“fern iic,

and function” data).

Inspection RiChts

E~cept as specified in the subcontract schsdul.e for specific iteas of

proprietary data the Contracting Officer’s representative, zc zll

reasonable times, may inspect ac the subcontx+cor’s facility zny

proprietary da~a withheld pursuant to par ~’j.uiihe.

9

of this clause for Cbe

purp~se of verifying that such data prope y fell within the withholding

provision of paragraph e. or to evaluate work perforrmnce.
. .

Limited, Ri2ht~ in Proprietary Data (Supply Subcontracts) ~

Thar portion of the Subject Data delivered under this subcoc~ract which
is-identified.in the subcon~rzct as. being “prop.&Cary data” shall not bz

d5sclosed ourside the Governxen~,
.,,<

or be usecl,;:;>nwhole or in part, ?Or

procurement or’ manufacturing purp~ses withou { permission o: thz su5.0x-

tractor except that such “proprietary ci~ta” may be used by the Gove~Cznr

or its representatives in connection wit

F

e~efgency repair or overbul oi

an item acquired under the subcontrac~@ ere the item is not ?rocurzbl?

commercial]-y so as to enable the tins~vy performance of the o~-erhaul ou

repair work; provided, hcwever, chat zny other pzrty recci~rixg the “?zopui

etary data” shall contractually agree to the foregoing use restrictions

and to r~ke no other use or disclosure of cha “proprietary daza.” The

following legznd must be rmrkecl on etch piece o~%V’!@roprietz~J’ dara” so

limited either in its entirety or on].y partia~~ac to its ccntents at

the time of initial delivery to the Contract& or the Govern=znt:

LI}[lTEDRIGHTS IllPROPRIETARY D:\T,\.

Furnished under Subcon~ract No. (or l?tic~?eOrder No. . if
applicable) With Holnes & Narver, Inc., under il:s-pritnecontrscc with the
‘Jnited States Energy Research and DeveJ-opnent Ad,: ‘stration znd only

x
&

those portions hereof which are mdrked (for exa~ -’, by circling, uncler-

scoring, or otherwise) and indicated as being subject to this lege~d

shall not be disclosed outside the Government nor be disclosed, used, or

duplicated, for procurement or manufacturing purposes, except 2s othe~ise

authorized by contract, without t.hz permission of

This legend shall be marked Oa any rcp~odsc
tion hereof in whale or i.n part.

\

;P.”TICLE .52. CLEi’J AIR AND \!,lTER

(Applicab].c only if the subcontract cxcceds $100,Q.@, or the Contractor has

determined thal t]lc or<lcr~ tln~]~~an j.ndcficitc q~~%cjcy contract in Cny one

‘~1 ha~ been the subject of ayear will exceed $~00,000, or a facilicy to be ufv~ .
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a.

.
b.

.-
. .

The subcontractor afirees as follo~ls:

(1)

(2)

..

(3)

(4)

Tc. coclplywith all the requirements of Section 114 of the Clc7.n.#-ir

Act, as amenclcd (42 USC 1857, et SeCL., :ls@mended by %blic ‘L.&w

?@ter Pollticion Co2cr314c::91–604), and Section 303 of the ~“~deral.
(33 USC 1251, as amended by i’ublic LalJ -~-5oO), res?acci-~ely, relzE-

4ing co inspection, monitoring, entry, r Ports, and i~for==cicx, 2s

well as other requirements specified in section 114 2zG Section 303
,of the air acc and the wa~er act, rcspeccivel{~{ancl211 zeg21zcio2s.
‘and guidelines issued thereunder before che..$,’ardOZ this s-u-~”cszcrcc

(.Q”
Q

That no portion of the work required by this subcoacrzc: yin be “
performed in a facility listed on the Enviro =en
Agency list of violacin~

& Cal?rotectioa
facilities on the ~e uh?-nthis su3con-

~tract was awarded unless ancluntil ~h= EI’~~~.-.itifiatesthe wze ofk
such facility or facilities from such lis~~ng.

To use his best efforts to comply ~lithcle+tiair s~cP5zrds zac!“cIeza

&
water stzmdarclsa~ the facilities in Ilhic he subconzrzcc is b~iag

performed. Q ~b~.

TO insert the substance of the provisions of_~his Article in ZZ:T

nonexempt Iowzr-tier subcontract, including’’t?his para~ra;~ (/})-

The terms usecl in this Article have
#

the following .“anings:
..-

V

(1) The ~erm “air act” means the Clean Air Act,&s acendeci (42 iiSC 1S57

et seq., as amzridecl hy Public Law 91-604).

%

(2) The term “\:ater act” .means Federal Water PQ@ ution Cozs=ol Act, as

amen2cd (33 USC 1.251et sec~., a~ amended ~Public k~ 92-539).

(3) The term
‘%’

*
“clean air standards’f means any - orceable i~lzs, rc@_a-

tions, guidelines, standards, Iimication+ orders, cox~rzls, ?rc>i-

bitions, or other requirements which ar&oncained i>, %ssczd CF.5ZZ,

or otherwise aclopted pursuant ho the air acc or Exccx:<’.-z Crder

11738, an applicable implcmntacion plau as clescribad in Secci~n

I1O(C[) of the Clean Air Act (42 USC 16S7C-$&)), an a??:ai-ed iz?J-e=aa-
tation procedure or plan under Section 111.$$) or section hi(d),

respectively, of the air act (42 USC 1857&6(c) or (d)), or zc

approved implelnentation procedure under Section J.12(d) oi r-ne air

act (42 USC lS57C-7(d)).
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(5)

(6)

( 1

~~,: ~~~m “compliance” means compliance with clean air or water

srandarcls. Compliance shall” also pcan compliance with a schedule or

plan ordered or approveclby a court of ~com ,.{%~catjurisdiccio~, the
Environmental Protection Ag.cncy,or an ai~~br water pol.lutioaconc~ol.

agency in accordance with the requirenent~o? the air act or wa~er
act and regulations issued pursuant there?o.

.The term “facility” means any buildins, plan ~installation, s~r.cctur[

mine, vessel, &or other Eloating ’craft, locaL” n, or site of operation:

owned, leased,
,>

or supervised by a coa:rzcto:%, subcontractor, to be

utilized in. the performance of a cent.race or subcontract. Where a

location or site oi operations cont2ins or inclu@ ~o~ than oae.
building, plant, installation, or structure, th&’ent’ ‘locarioa

‘+x ?4
shall be deemed to be a facility e~.cept vherek e D + ctor, Office

of. Federal Activities, Environmental Protection Agency, dete~.iq~s

that ind~pendent facilities are colocatecl in one geographical zrea.

- ~, ...

,.

.
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.~.TICLE 53- ADNINISTKAI’ION OF COST ACCOWITIYC s:ry~:g~,~as

For the purpose of administering Cost Accountin8 Stunda~~{c<tc~luircme nts under
this contract, the Subcontractor sllull:

a. Submit to the cognizant con~racting officer a description of the account-

ing c:hange and the general dollar mr.gaitucle of the ch~ln:r

sum of all increases and the SL.HJ of all dect-cases for ~c

~to rcflccc the

a contracts con-

taining the Co”st Accounting Standards clzuse:. &
>

b-

C.

d;

1.

2:

3.

For any change in cost accounting practices reql.irccl to conply with

a new Cos”t Accounting Standard in accordance with paragrap!ls (a) (3)

and (a) (4) (A) of the clause of this Subcontract entitled “COSC

Accounting Standards” within 60 days (or such othe~ date as may be.
tiutually agreed to) after award of a contract rec.@i’fing such change;

Q$~

For any change to cost accounting practices proposed in accordance
with paragraph (a) (4) (E) of the clause of this Subcontract entitled
“COSC Accounting standards” not less than 60 ~aYS (or
as may be mutually agreed to) prior to the effectiv.

+Ch other date

+
te of the

proposed change; or Q

For any failure to comply with an applicable Cost Accounting Standard

or to follo’w a disclosed przct<ce as contemplated by @&graph (a) (5)

of the clausz of this Subcofitract entitled “Cost .4 &ncing Staadards”

within 60 days (or such other date >as may be mut~a ly agreed to) after

the date of zgreeren~ of such no~compliznce by the Subcontractor-

Submit a cost impact proposal ill the form and manner sp ‘fied by tha cogpiz:

contracting officer within 60 clays (or such other clat v
+

may be muLually

c the aclQluacy and compliance ofagreed to) after the date of determination o.

a change submi~ted purusant to (c) (l), (2), or (3) abOve-

Agree to appropriate contractznd subcontract amand~ ~% Eo reflect acljust-

ments established in accordance with paragraphs (a@@~) and (a) (5) of the

clause of this contract entitled “Cost .Accounting Standards.”

Include the substance of this clause in all negatiate lower-tier subcon-

tracts containing the clause entitled “Cost Account’ %
+

Standards-” la

addition, Lnclude a provision in these subconcra~%k~hich wil~ require such

lower-tier subcontractors, within thirty (30) days after receipc of award, to

submit the following information co the con:czccing officer cognizant of the

lover-tier subcontractor’s ?acility:

1. Subcontractor’s name a d subcontract number;
#&

2. ‘&e of awarcl;Dollar amount and cl,

~~
3. Name of Contractor maki.ngihc awarcl; and

.
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e. In the event an acljust~ent is required to be made EO any lower--tiers~tocon
trait hsremder, notify the CGgnizarlt oatracting officer in tlriting of su

5
~~n the priceadjustment and” agree to an adjus %Q or estizztecl cost znd f

of this subcontract, as appropria~e, bas;d upoa the adjustment established

under the lower-tier subcontract\ Such notice shr~%e given Vithin 30 da:
c\--’

after receipt of the proposed subcontract adjusl~tit, and shall includa a

proposal for adjustment to such higher tier subcontract or prime contr<cc,
.

appro$ria~e.

f. When the Cost Accounting S~andarc?s cl~use and this clause are inclurJecl in

“ lower-tier subcontracts, the term “ ‘&racting off~cer” shall be suiccbly.:~t
alte~.ed to identify the purchase~b

I

‘, . .

.—.
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: ARTICLE 54. COST :ICCOIU?!TINCSTANDclRDS

a.
&

Unless the Cost Accour.tlnS Scanclarcls Board lias > “:jcr.ibed riIles or

regulations exempting ~hs Subcontractor or thtYSllbcontrnct from

standards, rules, and reZulacions pro:cu,.ut.?In-,tc( pursuant to 50 USC

App. 2169 (pUblic ~C:J 9J.-3”/9,.hu~ust15, 1970), tileSubcontractor,
in connection with this SLlbcontcact,shall:

1.

.

By submission of a Disclosure Scatemenc, @%clo.e in wciting

its cost accountir.: pract~ces as

4

requi~tibby regulations of

the Cost Accounting Standards Eoard. T e reauired disclosures

must be made prior to subcontract award unless the ERL)ACon-
trac~ing Officer provides a written notice <&Lhe SubconCrac~or

~ce with r~gu~a~ions -authorizing postaward submission in accor{,
of the Cost Accounting Standards Board. Q1’ne practices disclosed
for this Subcontract shall bs the same as the practices currently
disclosed and applied on all ocher contracts and subcontracts
being performed by the Subcontractor and IJhJ. l~contain this

\
Cost Accounting Standards Article. If the .$@contractor has

&notified the Contracting Officer that the ‘.sclosure Statement

contains trade secrets and commercial or finmcial information
which is privileged and confidential, the Dis&ure Statement

will be protected and will not be released o@%i.de of the

Government. )

. .
2. Follow consistently the cost accounting practices disclosed

pursuznt to 1. above in accu~:ulacing and re %ting contrac~

?performance cost data concerning this SlibQ&.yract. If any

change in disclosed practices is made foc pLlrpOS~S of any
contract or subcontract subject to Cost Accounting Standards .

Board requirements, the change must be applied prospectively

to this Subcontract, cnd the Disclosure Sta cment must be

amended accordingly. @%If the: subcontract [ - e or cOSt al10iJanC2

of this Subcontract is affeccccl by such .@an8es, adjustment

shall be mzzde in accordance wiLh subparagraph 4. or 5. below,

as appropriate.

..” 3- Coinply with all “Cost Accounting Standards in effccc on the
date of award of this Subcontract or if the Subcontractor has
submitted cost or pricing clata, % the date of final agreenenr

Qon price as shown on the Subcq&i actor’s signed certificate of

current cost or pricing data. ‘ The SubcOntractOr shall also

comply witil any Cost AcocunCinS Scan f%d which l,ereafter

becomes applicable to a
@

concract o =ubconcract of the Subcon–‘%
tractor. Such compliance s!Iall be>rcquircd prospectively from
the date of applicability to such contract or sllbcontract.

4. (a) Agree to an equ.itablc adjustment a“ proviclcd In the
“Chang&s” Arciclc of Ellis Subcon

@

‘r if the subcen~ract

cost is affeczed tJ}’a Disclosu “&’-taccment change which

Qthe Subcontractor is rcquirccl t make pursuant to 3.

above. If the sllbco(l~~actcjchas not been rc!q~lirerito - -
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5.

to

(b) l!egotiate with the cog,,:izant Contracting O~ficei to detel.ine

the terms znd conditions under which any DL~closurc.

Statement change other than chan~es under 4.(a) above may

be made. A change to a Disclosure Stat:@nt nay be

proposed by either the Gaveraaent or ~;>~ Subcontractor;

PROVIDED, however, tha~ no agreement ‘&y b? made under
this provision that will increase costs paid by the

United States under this Subcontract.
&

Agree to an adjustment of the contract price o&osc allowance,

.as appropriate, if it or a lower-tier subcontractor fails to -

comply with an applicable Cost Accounting Stand<~rc?or to

follow any practice disclosed pursuant co sub@&graphs 1. and

2. above and such failure results in zny inc,@sed costs paid

- by the United States. Such adjustment shal~’provide for

recovery of the incrzased costs to the United States togethsr

with interest thereon computed at the rice wcerminec! by the

SecreCary of the Treastiry pursuant to Put$$?c Law 92-41., 85

. . Stat. 97, or 7 percent per annum, whick$?er is less, from the

time the payment by the United States was made to the time the

acljuscxaent is effected;

b. If the parties fail to agree whether thGi$Xubcontractor or a lower–tier

subcontractor has complied with an ap@/cab.l.e Cost Accounting

Standa~d, rule, or regulation of the ti%st Accountin~ Standards

Board and as to any cost adjustment demandzd by the United States,

such failure to agree shall be a clispLiteconcerning a question of

fact within the meaning of the “Disputes” Ar,*le of this Subcon&racc-

C. -?$”The Subcontractor shall permi”t any authori.-t,

9

representatives OE

the Head of the Agency of the Cost Account ng Stacdards Board, or

of the Comptroller General of the United States to examine and make

copies of any docuu.ents, papers, or records rcl.sting to compliance

with the requirements of this Article. ~+%

d.
,P”

The Subcontractor shall include in all negotiated lower-tier sub-

contracts wll,ichic enters into the substance of

paragraph b. and shall require such inclusion

~.his Article excepc

all oKher lower-tier

subcontracts of any tier, except that this r~ircaent shall apply

only to negotiated subcontracts in excess of ~100,000 where Che
price negotia~ed is not baseclon:

1. Established catalog or market pr~@s of commercial items sold

>in substantial quantities to the~~ eneral public, or

2.
.*

Prices set by law or i@;ulation.
#

..

.

.
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}Iowever, if tl~is is a subcontract which permits lq~~-cicr :;ubcontractors

to” appeal final decisions of the rcpreseiltative ‘>’~~th~ ERi)iiautl]o~iz~(.1co

supervise and administer perfornnnce of the Contractor’s prim= contrac~

directly to the ERDA or its duly autho:izccl represent f@/: , then t.lle

Subcontractor shall’ include the substance of para’)~+’~- as’’’ell- ‘
I

NO;E : In any case where a subcontractor or a lcw~r-tier subcontractor

~ determines that the Disclosure statement in t&a~ion is Privi-

leged and confidential and cleclines %to prx&l e it to its Con–

tractor or higher–tier sliocontractor, th~VWContractor nay autho-

rize clirec~ submission of that subcontractor’s Disclosure
-. Statement to the same Government offices tO which the Contractor

was required to make submiss-ion of its
. ‘isL$~tre ‘t’temen’”Such. authorization shall in no way reli%v~j L-e Subcontractor or

lover–tier subcontractor of liability as provided in paragraph

a.5. of this Article. In’view of the foregoing and since the.

Subcontract or lower-tier subcontract may b? s h.ect to adjust-
\J

ment under this Article by reason of any fai~h to comply with

rules, regulations, and standards of the CoS~ Accounting Standard
Eoard in connection with covzred subcontracts, it is expected
that,the Subcontractor or lowez-tier subcontr ccor may wish to

iinclude an Article in each such subcontract@ quiring the
,.

lower-tier subcontractor to appropriatel~kkdemnify the Subcon–

tractor. However, the inclusion of such an Article and the

terms thereof are matters for negotiation a d agreenent bet~~e~n

the Subcontractor and the lowzr-cicr subc
&

actor,

that they do no~ conflicc with the clut.i&LoE the Sub~;;;~~~~or

under its subcontract with the Government.

e. The terms defined in 331.2 of Part” 331 OE Title 4, Code of FederaJ. Reg~lla-

tions (4 CFP. 331.2) shall have the same meanin ‘& rein.
v

As there defined,

“negotj.ated subcontractor means “any subcontratb except a firm, fixed—

price subcontract made by a ~ont.ractor or SLI&ontracLor af,er receiving

offers from at least two firms not associated with each other or such

&

Contractor or subcontractor, providing (1) the sol- ation to all corir-

peting firms is identical, (2) price is tha only
$

sideration in selecting

the subcontractor from aroonZ the competing firm.~solici~ed, and (3) the

lowest offer received in compliance with the solicitation from among

those solicited is accepted.”

ARTICLE 55.. COST OR PRICING DATA.,

CERTIFIED COST OR PRICING DAT1!

<a. 1. The Subcontractor shrill require under the situations described in 2.
be~ow, unless exempted under the exceptions set forth in 3- beI.ow,
each lower-tier subcontractor under this Subcontract to submit cost

or pricing data an(! to certify :hat, to clle best of its kno!~ledg~

and belief, such ccst or pricin~ daKa are acc~lrate, complete, ~ad

current.

.

., .,, -.

5008104



.“

/H..

2. .

3.;

“ 4.

.. (’ (’ “

ExceP: as “provided in 3. below, certi[iecicost or pricing Clatashall
be submitted prior to (i) the award of each Iower-ci.srsubcontrac.c,
the price of which is expected to c:;ceed$100,000, anL!(ii) ~l~e
negotiation of the price of each change or moclificacj“:to a :Low2~-
tier subcontract under this Subcontract for ~:hic}lti~c::rjceacljustmen[
is expected to exceed $100,000. .

Certified cost or pricing data need not be furnished pursuant [:o

this par~graph a. where (i) the Subcontractor has not been required
t“ofurnish cost or pricing data; or (ii) the price or price adjust-
ment is based on adequate pricz co~peti~ion, e~~al]].islledcatalog or

market prices of commercial items sold in substantial.quantities co
the general public, or the prices set by law or regulation; and the

“Subcontrac~or states in w-ricing th~ basis for applying this exception.

In submitting the cost or pricing data, the l.ower-ti.er subcon~ractor

shall use the form of certificate set forth in paragraph b. below

and shall certify that che clata are accurate, complete, and current.
Such certificate and data (actual or icl?ntifiecl, as providzd in the

certificate prescribed below) shall be submitted by lower-tier

stibcontractors to the next higher–tier subcontractor, as applicable>

for retention.

b. The certificates required by this .lrticleshall be in the form set 170rcit

below.
1

. ~:,
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I SURCON”l’RL\CTO!L’SC!ZRTIFKC,lTEOr CURRENT
COST OR PRICING DA’1’A

1
This is’to certify that, to che best cf my knowledge and belief, cost or

I
pricing: data~ submi:ted in writing, or specifically identified in writing if

1

actual submission of the data is impracticable (see FpR l–3.807-3(h)(2)) to the

2
Contractor in support of _ are accurate, complete,

3
and current as of .

. (Date) .

Firm

Name

Title

~Date of Execution)

1
For definition of

.
“cost or pricing data,t’see 17PR1—3-S07-3.

2
Describe the proposal, quotation, request for price adjustments, or other

submission involved, giving appropriate identifying nunber (e-g., IZFP No.

).

‘This date shall be the date when the price negotiations were coadudcd and -

the subcontract price was agreed to. The responsibility of the Subcontractor

is not limited by the personal !-aowledge of the Subconcraczo’r’s negotiator if

the Subcontractor had information reasonably available (see FPR l-3.807–5(a))

at the time of agreement, showing that the negotiated pr<ce is noc based on

accurate, complete, and current data.

4
This date should be as clost~ as practicable to the date whan the price nzgo–

tiations were concluded and the subcontract price was agreed upon.

.

4

.-
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“c.

d.

e.

f.

h.

.

For purposes OC verifying that ccrcifiecl cost or pricing data submitted

in conj uac~ion with the ne~,ot .iatioa of this S~,bco~.tr.acC or any .subccj,ntracz

chan:e or other modification involv.in~ an an:c)~~(ttin excess of $100, !)00

were accura~e, complete, .anclcurrent, the Contractor, the ERDA or autho-

rized representatives of either shall, until the expiration of three

years from th~ date of Einal paymsct under this Subcontract, have the
right to e~am_ine those bOOkS, re~or(ls, docllr~~nt~, papers, and Other

supporting dztz which involve tra.~sactions related to this Subcontract or

which will pernit adequate e~’aluzt$on of the cost or pricing data submitted

along with the computations and projec~ions used therein.

kFnenever the prLce of any change or other nodi.ficzz~on to this Subconzracc

is expected-to exceed $100,000, the Subcontractor agrees to furnish the

Contractor certified cost or pricing data, using the cert~ficate set

forth in paragraph b. above, unless the price is based on adequate pr-ice

competition, established catalog or market prices of commercial items

sold in substantial quantities to the general public, Or priczs set by

law or regulation.

.

The requirement for submission of certified cost or pricing data w-i~h

respect to any change or other modification CIOZS not apply to any lowsr-

tier subcontract change or other modification, at any tier, where the

subcontract is firm fixed–price or fixed-price with escalation unless

such change or other modification results from a change or other modifica-

tion to the subcontract, nor does it apply to a lower-rier subcontract

change or modification, at any t>cr, where the subcontract is not fim

fixed-price or fixed-price with escalation, unless th= piice of such

change or other modification becomes reimbursable under the subcontracL-

The Subcontractor agrees to insert pzragraph c. without changes and the -
substance of paragraphs a., b. , d., e., and f. of this Article in ~ach

lower–tier subcontract hzreunder, in excess of $100,000, and in each

lower-tier subcontract of $100,0OOor less ac the time of making a change

or other modifica~ion thereto in excess of $1OC,OOO.

If the Contractor determines that any price, including profit or fea,

negotiated in connection with this Stlbcontract or any cosc reimbursable

under this Subcontract was iicreased by any significant sums bzcause the

Subcontractor, or any lower-tier subco~tractor pursuant to this Article

or any lower–tier subcon~ract Article herein required, furnished incomplete

or inaccurate cost or pricing clata or data not current as certified in

the Subcontractor’s Certificate of Currc~t CL>st or Pricing Data, then

such price or cost shall be rsducecl accordin~lly ancl the Subcontract shall

be modified in writing to reflect such reduction. .

Failure of the Contractor and the Subcontractor to a~ree on any of the

matters in paragraph g. above shall be a dispe~e concerning a quescioa of

fact within the meaning of the “Dispuics” Article of this Subcontract.

‘The words ‘rsubconEractor” and “J.ower-t.icr subcontract” n~ty, hc~~”~~i, be changed

to describe the contractual relationship in lo-~er-tier sllbcontracts.

.
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NOTE : Since the Subcontract is subject to reduction under tilis Artic].e by

reason of ciefective cost or pricing dat.1 submitted in connection ~~ith certain

lcwer-tier subcontracts, it is expected that the SUbCOaCraCtOr m.~y lJish to

include an Article in each such lgwer-tier Subcontract rec[uiring the l.oxer-tier

subcontractor to appropriately indemnify tl~e Subcontractor. It is SISO e:.pectec

that any lo~Jer-tier subcontractor subject to such indermification :Jil”lgenerall}

require substantially similar

data required to be subnitted
1

. . .

..

inclennification for defecti~ve cost or pricing

by its lower-tier subcontractors.

.,

/
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ARTICLE 56. E;WLOYWNT OF Till;llI,!Jl)I.C/\l’l?ED

a.

3.

c.

d.

e.

f.

T[:e slibcolltr~ctor will not discriminate a~ainst any employ~e or

app.licancfoz employment because of p~l~si.cnlor P2:]LaI.~ian~ica~
in regard EO any position for’which t[)eczployee or applicant fCJr
employment is Clu.llified.The Subcontractor”agrees to take aifi~-_:-
tive action to employ, 2clxrancein er.ployrkntal~dother.~isetrca~
quali?i.edhandicapped indiv<dua,lswithout c!iscririnationbzsed u~oa
their physical or mental l~andicapin all en.ployuentpractices such
as t!le following: employment, upgrading, derotion or tror.sfer,

recrui.tmznt, advertising, layoff or termination, rates of pay Or

othei- for= of compensation, and selection for tratning, ir.cluiin~

apprenticeship.
0

.

The Subcontractor agrees to comply with tile rules, reaglations,

and xelevant orders of the Secretary of Labor issued pursuant to

the Rehabilitation Act of 1973, as amended.
,

In the event of the Subcontractor’s noncompliance with the requ.ire-

nents of this clause, actions for noncompliance may be taksn in

accordance with the rules, regulations, and relevant orders of the

Secrecary of Labor issued pursuan~ to “ths Act.

The. Subcontractor agrees to post ia conspicuous places, avzilzble

to employees an6 applicants for employment, notices in a fo~ LO

be prescribed by the Director. OEfica of FcclaralContract CO=pliaUcQ
Programs, Department of Labor, provided by or through.the Contract-
ing Officer. Such notices shall state the Subcontractor’s obliEa-
Cion under the law co take affirmtix’e action to employ ar.d a5vanc2

in employment qcalifiecl h~.ndicapped e~.ployces and applica~ts -iOr

employment, and the rights of zpplicznts and employees-

The Subcontractor wil~ notify each labor union or representativ~

of workers with which it has a collective bargaining agreezsnt or

other contrzct understanding, that the Subcontractor is boxzd by

the terms of Section 503 of’ the Act and is committed to take affiu-

tive action to employ ancl advance in employment physically and .

~entally handicaypecl individuals.

The Subcontractor will” i~~cluclethe provisions of this clause in

every lower-tier ~ubcontract or purchase order oi .$2,50G or rmre

unless exempted by rules, regulations, or orders of the Secretary

of Labor isstied pursuant to Section 503 of the Act, so that such

provisions will be bindii~g upon ezch lower-tier subcontractor or

vendor. Tl~e Subcontractor will cake such action with respect to

any lower-tier subcontract or pr.rchr.se orc!c~-as tllc Director, Office

of Federal Cor.tract Complinncc Proy,razs, Pay cliYcct to enforce suc”n

provision:; , inclutiin~ action for nor.compliance.
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