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This Subcontragtincluding all attachments thereto, embodies thentire agreement between
the Subcontractor and the Buyer and supersedes all other writings. The parties shall not be
bound by or be liable for any statement, representation, promjseducement or

understanding not set forth herein.

NOTE, however, that becauskese General Provisions are provided during a period of

contract transition between Mission Support Alliance, LLC and Hanford Mission Integrat

Services, LLC (HMIS), some of the provisions and information herein are subject to change
and/oraredescriER & da¢2 0SS RSGSNX¥YAYSR FyR dzLJRIF G§SRdE
General Provisions to include updated provisions and information as they become available.

HMIS reserves the right to modify and revise these General Provisions and/or other contract
documents as necessary or appropriate, and Subcontractor acknowledges HMIS's right to do

SO.

1.0 DEFINITIONS

A. Wheneverused in thiSubcontractthe following definitions shall be applicable
unless the contentindicates otherwise.

1. “Buyer” #dnforid Mssiondndegration Solutions LHMIS ) “
and al l of its authorized representat
in their professional capacities (under D®i&me Contract No.
89303320DEM000031entering intathis Subcontract with the
Subcontractor.

2. “Government” shall mean the United St
U.S. Department of Energy (DOE) or any duly authorized representative
thereof, including the Buyer.

3. “Head of Agency” orheSef&etayrteetUadery” shal |
Secretary, and Assistant Secretary, or any other head or assistant head of
the executive or military department or othéederalagency.

4. “Mipuo chase t hr esih@0Q exteptstmeahst mean $

a. Foracquisitions of constructiosubjectto 40 U.S.C. chapter 31,
subchapter IV, Wage Rate Requirements (Construction), $2,000;

b. For acquisitions of services subjectto 41 U.S.C. chaptSesvice
Contract Labor Standarg$2,500; and

c. Foracquisitions of supplies or services that, ednined by the
DOE Head of Agency, are to be used to support a contingency
operation or to facilitate defense against or recovery from nuclear,
biological chemical pr radiological attack as described in
13.201(g)(1), exceptfor construction subjecétd U.S.C. chapter
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31, subchapter IV, Wage Rate Requirements (Construction) (41
U.S.C. 1903}

i. $20,000 inthe case of any contract to be awarded and
performed, or purchase to be made, inside the United States;
and

ii.  $30,000 inthe case of any contract to beaaded and

performed, or purchase to be made, outside the United
States.

5. “Prime Contract” shall mean Buyer’'s ¢
Prime Contract Nd89303320DEM000031

6. “Services” shall mean | abor, directio
information, consulting services or any other services furnished by
Subcontractor and any of its lowsier Subcontractors under this

Subcontract.
7. “Simplified acqui siti on20000yexseptol d” or
for—

a.Acquisitions of supplies or seces that, as determined by the DOE
Head of Agency, are to be used to support a contingency operation or
to facilitate defense against or recovery from nuclear, biological,
chemical, or radiological attack (41 U.S.C. 1903), the term means

i. $750,000 for anyontract to be awarded and performed, or
purchase to be made, inside the United States; and

ii.  $1.5 million forany contract to be awarded and performed, or
purchase to be made, outside the United States; and

b. Acquisitions of supplies or services that, asetatined by the
DOE Head of Agency, are to be used to support a humanitarian or
peacekeeping operation (10.S.C. 2302), the term mean<0$300
for any contract to be awarded and performed, or purchase to be
made, outside the United States.

8. " Su b c o shallrmeanthfs Subcontract between Buyer and
Subcontractor; also includes purchase order, task orders, releases and
other agreements.

90 “Subcontractor” shall mean an-fercompan
Subcontractor, seller, and/or supplier of angttperforming work
(including supplying goods and/or services) under this Subcontract.
“Subcontractor” also refers to any au
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and permitted assignsf any company, person, and/or organization named
under this Subcontract

10. “ Supplies”™ shall me apartsang matgiasdobe , c o mp
provided by Subcontractor and its low&er Subcontractors pursuant to
this Subcontract.

11. “*Vendor data” shal/l miata,andany and al |
documentation to be provided bgubcontractor and any of its lowtier
Subcontractors under this Subcontract.

12. “Wor k” shall mean supplies, services,
Subcontractor and any of its lowsier Subcontractors and all work
performed with respect thereto pursuant tiliis Subcontract.

B. When a contract clause herein, including a clause incorporated by reference,
uses a word or term that is defined in thederalAcquisition Regulation (FAR),
the word or term has the same meaning as the definitionin FAR 2.101 on
Septanber 20, 2018, unless

1. This Subcontract or the solicitation for the same provides a different
definition;

2. The contracting parties agree to a different definition;

3. The part, subpart, or section of the FAR where the provision or clause is

prescribel provides a different meaning; or

4, The word or term is defined in FAR part 31, for use in the cost principles
and procedures.

C. When a contract clause hereimcluding a clause incorporated by reference,
uses a word or term that is defined in the Depnent of Energy Acquisition
Regulation (DEAR) (48 CFR chapter 9), the word or term has the same meaning
as the definitionin 48 CFR 902.101 or the definition in the part, subpart, or
section of 48 CFR chapter 9 where the provision or clause was presgorbe
September 20, 2018,nless his Subcontract or the solicitation for the same
provides a different definition otte contracting partiestherwise agree to a
different definition.

2.0 ORDER OF PRECEDEANIE FLOWDOWN OF @BATIONS

A. Inthe eventof a discrepancy among any of the Subcontract terms, conditions,
clauses, provisions, written direction and instructions, and documents (collectively,
the “Subcontract”), the foll owing order
Buyer'swritten Subcontract modifications, direction, and instructions; (2)

Subcontract form and clauses, including clauses incorporated by reference; (3)

General Provisions; Cost Reimbursabl&ubcontractsPage6 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

Special Provisions; (4) General Provisions; (5) Technical instructions, including the
Statement of Work (SOWJrawings, exhibits and attachments, and applicable
standards; and (6) other documents identified as being part of the Subcontract.

B. Nothingrecited above shall be construed as superseding or preempting any
applicable statute, rule, ordinance, orregulatio ( c ol | e applicablel vy, t he
l aws” ) . I n the event of a conflict with
of the Subcontract shall be considered null and without effect, and the applicable
laws shall govern. All remaining terms unaffected by applicabldaws shall
continue in force.

C. Subcontractor binds itself to Buyer under this Subcontract in the same manner as
Buyer is bound to DOE underthe Prime Contract for the purpose of effectuating
flowdown of obligations and rights under the Prime Contract, including provisions
and clauses of thiederalAcquisition Regulation and/or supplemental agency
regulations incorporated therein, to the extent necessary to give full effectto the
same and preserve the rights of the Government under the Prime Contract.
Subcontractor agregthat it shall so bind all loweier subcontractors.

Subcontractor acknowledges that Buyer has made available all Prime Contract and
Subcontract documents. Subcontractor shall make available to all faerer
subcontractors all Subcontract and Primen@act documents. In the eventofa
conflict between a provision or clause of this Subcontract and an obligation
required to be flowed down to Subcontractor underthe Prime Contract or other
applicable law, the flowedlown obligation shall take precedent®the extent
necessary to give full effectto the same and preserve the rights of the parties to
the Prime Contract.

D. Subcontractor assunstoward Buyer all obligations and responsibilities which
Buyer, underthe Prime Contract, assumes toward the Goventninsofar as
applicable to this Subcontract. Buyer shall have the benefit of all contractual
rights, remedies and redress against Subcontractor that the Government, under
the Prime Contract, has against the Buyer, insofar as applicable to this
Subcontact.

3.0 SAFETY AND QUALITAISDARDS
3.1. Inspection, Testingand Quality Control

A. Subcontractor shall inspect all materials, supplies, and equipment which are
to be incorporated in the work. In addition, Subcontractor shall conduct a
continuous program of quay control for all work. When requested by the
Buyer, Subcontractor’s quality control
for the foregoing shall be submitted in writing to Buyer for review and
approval, in sufficient detail to delineate those items toibhepected and the
manner in which they are to be inspected, and shall adequately describe all
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quality control activities contemplated, including provision for adequate
documentati on of Subcontractor’s perfc
inspection.

B. Subcontractor shall, during the course of performance of the work
hereunder, without additional compensatiomake ,or cause to be made all
tests required by this Subcontract. Buyer may require additional inspections
and tests. Subcontractor shall fushi Buyer with satisfactory documentation
of the results of all inspections and tests. Buyer shall be given not less than
five (5) working days’ notice of any t
of its lowertier Subcontractors in order that Buyer maytness any such
tests.

C. Buyer and the Governmentand their representatives, and others as may be
required by applicable laws, ordinances and regulations, shall have the right
at all reasonable times to inspect the work and all material, supplies and
equipment for the work. Subcontractor shall provide, or cause to be
provided access and sufficiesgfe,and proper facilities for such
inspections. Neitherthe failure to make such inspection nor to discover
defective workmanship, materials or equipmengr approval of or payment
to Subcontractor for such workpaterials,or equipment shall prejudice the
right of Buyer or the Governmeilereafterto reject or require the
correction of defective Work in accordance with the provisions of the
Subcontract

D. If Subcontractor covers any portion of the work prior to any inspection or
test provided for in the specifications, inspection schedule, or as previously
requested by Buyer, the cost of uncovering and covering the work to allow
for such inspection or t& shall be borne by the Subcontractor. Buyer may
order reexamination of any work. In the eventof such reexamination, if any
material, equipment or any part of the work is determined by Buyer to be
defective, Subcontractor shall not be reimbursed focawveringyepair,or
corrective and restoration costs. If such work is found to be in accordance
with the Subcontract requirements upon such reexamination, Buyer shall pay
Subcontractor the cost of uncovering and restoration.

E. Rejection by Buyer of aror all parts of defective work for failure to conform
to this Subcontract shall be final and binding. Such rejected work shall be
promptly corrected or replaced by Subc
If Subcontractor fails to commence and diliggntbntinue correction or
replacement of such rejected work immediately after receipt of written
notice from Buyerto correct or replace the rejected work, Buyer may at its
option remove and replace the rejected work, and Subcontractor shall
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promptly reimbuse Buyer for the costs of such removal and replacement of
defective work.

3.2. Inspectionof Services

A.

Definitons “ Servi ces,” as wused in this
and when applicable, materials furnished or utilized in the performance of
services.

Buyer may requir&ubcontractor to provide and maintain an internal quality
control/inspection systen covering the services performed under this
Subcontract that is acceptable to Buyduyer acceptancef such system
does not relieve Subcontractor in any wigm full performance
responsibility.

Complete records of all inspections performed by &utiractor on work
related to the requirements of this Subcontract shall be maintained and
made available to Buyer during Subcontract performance, and for as long
afterwards as is required by these General Provisions of this Subcontract.

Buyerhasthe right to inspect and test all services called for by the
Subcontract, to the extent practicable, at all times and places during the term
of the SubcontractThi s ri ght shall extemre to
subcontractors whose work applies datéy to this Subcontract.

Subcontractor shall make such provisions as necessary in Hsesub
subcontracts and contracts to ensure the preservation of this rightyer

shall perform inspections and tests in a manner that will not unduly delay the
work.

If any of the services provided by Subcontractor do not conforthéo
requirementsof this SubcontractBuyer may require Subcontractor to
perform the services again in conformity with Subcontract requiremgnts
which event Subcontractor shall hbe entitled to additional compensation,
includingadditional feeif a fee is payable under other provisions of this
Subcontract. When defects in services cannot be corrected by re
performance, Buyer may: (1) require Subcontractor to take necessarnnactio
to ensure that future performance conforms to contractual requirements,
and (2) reduce angompensatiorpayable under this Subcontract to reflect
the reduced value of the services performed.

If Subcontractor again fails to promptly perform the sees or to take
necessary action to ensure that future performance is in conformity with
contractual requirements, Buyer may: (1) dgntract or otherwise, perform
the services and reduce any fee payable by an amount that is equitable
under the circumstance or (2) terminate the Subcontract for default.
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G. Subcontractor shall include the substance of this Clause in all taeer
subcontracts and shall flow down the obligations herein to all |otier
subcontractors.

3.3. Inspectionof Supplies

A. Definitons* Suppl i es, ” as usshdatisnatlimiteddios CI| aus
raw materials, components, intermediate assemblies, eratipcts, lots of
supplies, andlata.

B. Buyer hathe right to inspect and test the Subcontract supplies, to the
extent practicableat all places and times, including the period of
manufacture, and in any event before acceptance. Buyer may also inspect
the plant or plants of Subcontractor or any lowker subcontractor engaged
in the Subcontract performance.

C. If Buyerperforms irspection or tests on the premises of Subcontractor or a
lower-tier subcontractor, Subcontractor shall furnish and shall require lewer
tier subcontractors to furnish all reasonable facilities and assistance for the
safe and convenient performance of thesaties.

D. Atany time during Subcontract performance, but no later than six (6) months
(or such other time as may be specified in the Subcontract) after acceptance
of the suppliesto be delivered under the Subcontract, Buyer may require
Subcontractor toeplace or correct any supplies that are nonconforming at
time of delivery.Supplies are nonconforming when they are defective in
material or workmanship or are otherwise notin conformity with
Subcontract requirements. Subcontractor shall not tender fregotance
suppliesrequired to be replaced or corrected without disclosing the former
requirementfor replacement or correction, and, when required, shall
disclose the corrective action taken.

1. If Subcontractor fails to proceed with reasonaplemptness to
perform required replacement or correction, Buyer még) by
contract or otherwise, perform the replacement or correction and
charge to Subcontractor any increased cost or make an equitable
reduction in payment to Subaract orunder the Sbcontract; (b)
require delivery of undelivered supplies at an equitable reduction in
any fixedfee paid or pgable under the Subcontract; or (&rminate
the Subcontract for default.

2. Failure to agree on the amount of increased cost to be charged to
Sulrontractor or to the reductionin the fixed fee shall bdiapute
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subjectto the procedures specified in the Clause of these General
Provisions entitl’ed *“Claims and Di s

F. Notwithstandingoaragraphs ndEof thisClauseBuyer may, at any time,
require Subcontractor to correct or replace, without cost to Buyer,
nonconforming supplies, if the neconformances are due to:

1. Fraud, lack of good faith, or willful misconduct on the part of
Subcontractor’”s manageri al personne

2. Theconductofoner more of Subcontractor’s
retained by Subcontractor after any
personnel has reasonable grounds to believe thatthe employee is
habitually careless or unqualified.

G. ThisClauseppliesinthe same mamn to corrector replacement supplies as
to supplies originally delivered.

H. Except as otherwise specified in this Subcontr&cti b ¢ o n t ablmationor ' s
to correct or replace Government furnished property shall be governed by
the clause pertaining to Gernment property.

Subcontractor shall include the substance of this Clause in all ldeer
subcontracts and shall flow down the obligations herein to all |otier
subcontractors.

3.4. Conditionsand Risksof Work

Subcontractor represents that it has efnlly examined the drawings and
specifications for the work and has fully acquainted itself with all other conditions
relevant to the work, and its surroundings, and Subcontractor assumes the risk of
such conditions and will, regardless of such conditjdins expense, difficulty of
performing the work, or negligence, if any, of Buyer, fully complete the work for
the stated Subcontract price without further recourse to Buyer. Information on
the site of the work and local conditions at such site furnishg8uyer in
specifications, drawingg @therwise is not guaranteed by Buyer and is furnished
only for the convenience of Subcontractor.

3.5.  Suspect/Counterfeit Items

Buyer reserves the right to question and/or require Subcontractor to certify

and/or furnish poof regarding the quality, authenticitgpplication,or fithess for

use of the items supplied by the Subcontractor under this Subcontract. Any items
furnished as part of this Subcontract and which have been previously found by
Buyer, the Department ofrtergy, or the Department of Commerce to be
counterfeit or which are listed by the Department of Commerce to be suspect will
be deemed, without more proof, to be subjectto the above requirement of

General Provisions; Cost Reimbursabl&ubcontractsPagel1 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

further proof or certification. Buyer also reserves thghtito question the
circumstances and make available a report of any such review to the Government.
All costs associated with conducting inquiries into and reporting on supplied items
determined to be counterfeit shall be recovered by Buyer from Subcotdra

Suspect/counterfeititems pose potential threats to the safety of workers, the
public,and the environment and may have a detrimental effect on security and
operations at nuclear facilities. Therefore, any item which is identified by the
Buyer or D@ as suspected to be or counterfeit, will be retained by the Buyer and
appropriately disposed of. Suspected/counterfeititems will not be returned to the
Subcontractor. In addition, the DOE Inspector General will be notified of the
supplied suspect/coumrfeit items for any further investigation deemed
appropriate.

40 PROGRESH WORKSTOPPAGE, WITHDRAWAND TERMINATION
4.1. Reportingand Coordination

A. During the performance of work, Subcontractor shall submit to Buyer
periodic progress reports on thactual progress and updated schedules as
may be required by this Subcontract or requested by Buyer. In the event
Subcontractor’s performance of the wor
schedule established for such performance, Buyer may, in writing, requir
the Subcontractor to submit its plan for schedule recovery, or specify in
writing the stepsto be takento achieve compliance with such schedule,
and/or exercise any other remedies under this Subcontract. Subcontractor
shall thereupon take such stepsmsly be directed by Buyer or otherwise
necessary to improve its progress without additional cost to Bulfewithin
a reasonable period as determined by Buyer, Subcontractor does not
improve performance to meetthe currently approved schedule, Buyer may
require an increase in Subcontractor’s
additional days of work, and an increase in the amount of plant and
equipment, all without additional compensation to Subcontractor. Neither
such notice nor Bughyetice'stallréliaviel ur e t o i s s
Subcontractor of its obligation to achieve the qualitywadrk and rate of
progress of work required by this Subcontract. Failure of Subcontractor to
comply with Buyer’'s instructions may b
that Subcontractor is not prosecuting the work with such diligence as will
assure completion within the times specified and may be grounds for
termination.

B. Subcontractor recognizes that Buyer, the Government, ofgscontractors,
and lowertier Subcontrators may be working concurrently at the jobsite.
Subcontractor agrees to cooperate with Buyer, the Governmentand other
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Subcontractors and lowetier Subcontractors so that the projectas a whole

will progress with a minimum of delays. Buyer reservesrtght to direct

Subcontractor to schedule the order of performance of its work in such

manner as not to interfere with the performance of otheiSubcontractor

shall fully cooperate with the other s
employees. Buyerresesg the right to require Subcontractor to schedule

the order of performance of the work to minimize interference with work of

any parties involved.

C. I'f any part of Subcontractor’”™s work i s
completeness of work performedaer another Subcontract, Subcontractor
shall inspect such other work and promptly report to Buyer any defects
therein which render such work unsuitable for the proper execution of the
work under this Subcontract. Failure to make such inspections oparte
any such defects to Buyer shall consti
ot her work as suitable to receive Subc
that Subcontractor shall not be responsible for defects that could not have
reasonably been detectk

4.2. DOEH-2021 (Oct 2014)(Amended
DOEH-2021 Work Stoppagend Shutdown Authorization (Oct 2014) (Amended)

A. Imminent Health and Safety Hazalgiven condition or situation, which if
not immediately corrected, could resultin serious injury or deatisluding
exposure to radiation and toxic/hazardous chemicals. Imminent Danger in
relation to the facility safety envelope is a condition, situation, or proposed
activity which, if not terminated, could cause, prevent mitigation of, or
seriously increasene risk of (1) nuclear criticality, (2) radiation exposure, (3)
fire/explosion, and/or (4) toxic hazardous chemical exposure.

B. Work Stoppage. In the event of an Imminent Health and Safety Hazard,
identified by facility line management or operatorsfacility health and
safety personnel overseeing facility operations, or other individuals, the
individual or group identifying the imminent hazard situation shall
immediately take actions to eliminate or mitigate the hazard (e.qg., directing
the operator/implementer of the activity or process causing the imminent
hazard to stop work, initiating emergency response actions or other actions)
to protect the health and safety of the workers and the public, and to protect
DOE facilities and the environment. In tegeent an Imminent Health and
Sakty Hazard is identified, the individual or group identifying the hazard
should coordinate with an appropriatéubcontractoofficial, who will direct
the shutdown or other actions, as required.
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i. Such mitigating action(s) should subsequently be coordinated
with DOE andBuyermanagement. The suspension or stajork
order should be promptly confirmedinwritinglB/u y e r ’
Representative.

S

C  Shutdown In the event of an imminent danger in relatianthe facility
safety envelope or a nehmminent Health and Safety Hazard identified by
facility line managers, facility operators, health and safety personnel
overseeing facility operations, or other individuals, the individual or group
identifying the pdential health and safety hazard may recommend facility
shutdown in addition to any immediate actions needed to mitigate the
situation. However, the recommendation must be coordinated with
SubcontractomanagementBuyer,and the DOE Site Manager. Any @it
direction to suspend operations shall be issuedhby y érepresentativs,
pursuant tothe stop work provisions of this Subcontract

D. Facility RepresentativesDOE personnel designated as Facility
Representatives provide the technical/safety ovehdigf operations. The
Facility Representative has the author
shutdown of an entire plant, activity, or job. This stork authority will be
used for an operation of a facility which is performing work the Facility
Representative believes:

Poses an imminent danger to health and safety of workers or the public if allowed to continue;

Could adversely affect the safe operation of, or could cause serious damage to the facility if
allowed to continue; or

Could resultin tkb release of radiological or chemical hazards to the environmentin excess of
regulatory limits.

4.3. Stop Work

A. The Buyer may, at any time, by written order to the Subcontractor, require
the Subcontractor to stop all, or any part, of the work called for by this
subcontract for a period afinety (90) days after the order is delivered to the
Subcontractor, and for gnfurther period to which the parties may agree.
The order shall be specifically identified as a stogrk order issued under
this clause. Upon receipt of the order, the Subcontractor shallimmediately
comply with its terms and take all reasonable stepminimize the
incurrence of costs allocable to the work covered by the order during the
period of work stoppage. Within a periodwinety (90) days after a stop
work is delivered to the Subcontractor, or within any extension of that period
to which theparties shall have agreed, the Buyer shall either

1. Cancel the stopvork order; or
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2. Terminate the work covered by the order as provided in the Default,
or the Termination for Convenience of the Government, clause of this
contract.

B. If astopworkorderissued underthis clause is canceled or the period of the
order or any extension thereof expires, the Subcontractor shall resume work.
The Buyer shall make an equitable adjustmentinthe delivery schedule or
subcontract price, or both, and the subdoact shall be modified, in writing,
accordingly, H—

1. The stopwork order results in an increase in the time required for, or
in the Subcontractor’s cost proper!]l
any part of this subcontract; and

2. The Subcontractor asseiits right to the adjustment within thirty
(30) days after the end of the period of work stoppage; provided that,
if the Buyer decides the facts justify the action, the Buyer may receive
and act upon the claim submitted at any time before final payment
under this subcontract.

C. If astopwork order is not canceled and the work covered by the order is
terminated for the convenience of the Government, the Buyer shall allow
reasonable costs resulting from the stopork order in arriving at the
termination sdtlement.

D. If astopwork order is not canceled and the work covered by the order is
terminated for default, the Buyer shall allow, by equitable adjustment or
otherwise, reasonable costs relsing from the stopwork order.

4.4. Withdrawal of Work

A. The Buyemay, at its option and during the performance of this Subcontract
unilaterally have any of the work contemplated in the Statement of Work of
this Subcontract, performed by either another Subcontractor or to have the
work performed by Buyer or its employse

B. Work may be withdrawn; (1) in order for Buyer to conduct pilot programs;
i f the Subcontractor’s estimated cos:
unreasonable; (3) for less than satisfactory performance by the
Subcontractor; or (4) for any other reasonataed by the Buyer to be in the
best interests of Buyer.

C. If the withdrawn work has been authorized under an annual Work
Authorization Directive, the work shall be terminated in accordawdh FAR
52.2496 Termination (CosReimbursement).
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D. If any wok is withdrawn by the Buyer, the Subcontractor agrees to fully
cooperate with the new performing entity and to provide whatever support
is required.

E. Buyer and Subcontractor recognize that under the terms of the Prime
Contract cl ause odntWotr ké d aRWChitheRr da |12 4 ¢
CostReimbursemenincorporated into the Prime Contract, DOE has the
right to modify the Prime Contract Attachment entitlddanford Site Services
and Interface Requirements Matrixn order to minimize the impact on
existing work being performed, DOE is obligated to negotiate with Buyer a
reasonable Transition Period for each change in which a portion of the work
is withdrawn from the Prime Contract and awarded or assigned to an entity
other than Buyer. Buyer shaldlvise Subcontractor of any DOE withdrawal of
work scope that impacts Subcontractor work scope and/or that results in the
withdrawal of Subcontractor work scope. Subcontractor agrees to be bound
by the decisions of DOE regarding withdrawal of work scopaé same
extent Buyer is bound. Subcontractor shall similarly advise all kineer
subcontractors of any DOE withdrawal of work scope that impacts |diger
subcontract work scope and/or that results in the withdrawal of lovtier
subcontract work s@pe. Subcontractor shall require all loweer
subcontractors to agree to be bound by the decisions of DOE regarding
withdrawal of work scope to the same extent Buyer and Subcontractor are
bound.

4.5. Possession Pricdto Completion

Buyer and/or the Governmerst h a | | have the right to mov
working and storage areas and the right to take possession of or use any
compl eted or partially completed part o

Government deem necessary for their operations. la #éventBuyer or the
Government desires to exercise the foregoing right, Buyer will so notify
Subcontractor in writing. Such possession or use shall not constitute acceptance
of Subcontractor’s work.

4.6. Notice of Completion and Final Acceptance

A. When Subcontractor deems the work fully completed, including satisfactory
completion of such inspections, tests, and documentation as are specifiedin
this Subcontract (or in the release Scope of Work and/or testing and
acceptance plan), Subcontractor shatithinten (10) working days
thereafter, give a written Notice of Completion of the work to Buyer,
specifying the work completed and the date it was completed. Within thirty
(30) calendar days after receipt of said Notice of Completion, Buyer may
inspect the work and shall either reject the Notice of Completion and specify
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defective oruncompleted portions of the work, or shall give the
Subcontractor a written Notice of Acceptance of the work either for the
purpose of final payment only, or for the puwpes of final payment and final
acceptance.

B. Inthe eventBuyer rejects the Notice of Completion and specifies defective or
uncompleted portions of the work, Subcontractor shall within five (5)
working days, provide for Buyer review and approval, a sateedetailing
when all defects will be corrected and/or the work will be completed and
shall proceed to remedy such defective and uncompleted portions of the
work. Thereafter, Subcontractor shall again give Buyer a written Notice of
Completion of the workspecifying a new date for the completion of the
work based upon the date such defective oruncompleted portions of the
work were corrected. The foregoing procedure shall apply again and
successively thereafter until Buyer has given Subcontractor writtetince of
Acceptance for purposes of final payment and final acceptance.

C. Any failure by Buyer to inspector to reject the work or to reject
Subcontractor’”s Notice of Completion &
deemed to be acceptance of the work fonapurpose by Buyer nor imply
acceptance of, or agreementth, said Notice of Completion.

4.7. Excusable Delays

| f Subcontractor’s performance of this S
unforeseeable cause, existing or future, which is beyond the reaslercontrol of

the parties and without the fault or negligence of Subcontractor, Subcontractor

shall, within twentyfour (24) hours of the commencement of any such delay, give

to Buyer written notice thereof and withifive (5) workingdays of

commencemenof the delay, a written description of the anticipated impact of

the delay on performance of the Work. Delays attributable to and within the
control of Subcontractor’s suppliers or
delays within the control of @contractor. Withinfive (5) workingdays after the
termination of any excusable delay, Subcontractor shall file a written notice with

Buyer specifying the actual duration of the delay. Failure to give any of the above
notices shall be sufficient grouridr denial of an extension of timdf Buyer

determines that the delay was unforeseeable, beyond the control and without the

fault or negligence of Subcontractor, Buyer will determine the duration of the

delay and will extend the time of performance oidlSubcontract by modification
accordingly.Suchtime extension shall be the sole remedy for the delay subjectto

the rights ofSubcontractor anduyer under the termination clause.
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4.8. Termination for Default

Notwithstanding any other provisions of this Sohtract, Subcontractor shall be
considered in default of its contractual obligations under this Subcontract if
Subcontractor:

(a) Performs work that fails to conform to the requirements of this Subcontract.
(b) Fails to make progress so as to endangergarénce of this Subcontract.

(c) Abandons or refuses to proceed with any of the Work, including modifications
directed pursuant tahe GeneraProvisionglause titled Changes

(d) Fails to fulfill or comply with any of the terms of this Subcontract.

(e)Engages in behaviorthat is dishonest, fraudulent, or constitutes a conflict of
interestwithSubcontractor’s obligations under t

(f) Becomes insolvent or makes a general assignment for the benefit of creditors or
reasonablggroundsfoi nsecur ity arise with respect
performance.

(g) Fails to correct an unsafe condition or noncompliance or demonstrates a
persistent pattern of poosafety performance.

Upon the occurrence of any of the foregoing, Buyer shall notify Submctot, in
writing, of the nature of the failure an
Subcontract for defaultlf Subcontractor does not cure such failure within seven

(7) calendar days from receipt of notification, or sooner if safety to personsis

involved, or fails to provide satisfactory evidence that such default will be

corrected within a reasonable time, Buyer may, by written notice to

Subcontractor and without notice to Subec
whole or in part Subcontracor ' s ri ght to proceed with t
prosecute the Work to completion by contract or by any other method deemed
expedient. Buyer may take possession of and utilize any data, designs, licenses,
equipment, materials, plant, tools, and propexy any kind furnished by

Subcontractor andhecessary to complete the Work.

Subcontractor and its sureties, if any, shall be liable for all costs in excess of the
Subcontract price for such terminated work reasonably and necessarily incurredin
the completon of the Work as scheduled, including cost of administration of any
purchase order or subcontract awarded to others fomgetion.

Upon termination for defaultSubcontractoshall:

(a) Immediately discontinue work on the date and to the extent specifidie
notice and place néurther purchase orders or subcontracts to the extentthat
they relate to the performance of theerminated work.
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(b) Inventory, maintain, and turn over to the Buyer all dadasigns, licenses,
equipment,materials, plant, toad, and property furnished b$ubcontractor or
provided byBuyer for performance of the terminated work.

(c) Promptly obtain cancellation upon terms satisfactory to Buyer of all purchase
orders,subcontracts, rentals, or any other agreements existing fofgpenance of
the terminatedwork orassign those agreements as directed by Buyer.

(d) Cooperate with the Buyer in transfer of data, designs, licenses, and information
anddisposition of work in progress so as to mitigate damages.

(e) Comply with other reamable requests from Buyer regarding the terminated
work.

(f) Continue to perform in accordance with all of the terms and conditions of this
Subcontract of sucportion of the Work that is not terminated.

If, after termination pursuant to this clause, gdetermined for any reasathat
Subcontractomwas not in default, the rights and obligations of the parties sball
the same as if the notice ¢érmination had beenissued pursuant to the General
Conditionclause titled "Termination for Conveniente

4.9. Temination for Convenience

Buyer may, at its option, terminate for convenience any of the Work under this
Subcontract irwhole or, from time to time, in part, at any time by written notice
to Subcontractor. Such notichall specify the extentto which theerformance of
the Work is termmated and the effective date auch termination.Upon receipt
of such noticeSubcontractorshall:

(a) Immediately discontinue the Work on the date and to the extent petin

the notice and place nturther purchaseorders or subcontracts for materials,
services, ordcilities, otherthan as may Wequired for completion of such portion
of the Work that is not terminated.

(b) Promptly obtain assignment or cancellation upomtsrsatisfactory to Buyer of
allpurchaseorders, subcontracts, rentals, or any other agreementstexggor the
performance of theerminated work or assign those agreements directed by
Buyer.

(c) Assist Buyer in the maintenance, protection, and dispmsif work in
progress, plantools, equpment, property, and materials acquireg’b
SUBCONTRACTOR or furnishe@lyer under this Subcontract.

(d) Complete performance of such portion of theokl¢ that is not terminated.
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Upon any such terminatioigubcontractoishall waive any clainfer damages
including loss oénticipated profits; on account thereof, but as the solétignd
remedy of SubcontractoBuyer shall pay in accordance with the following:

(a) The subcontract price corresponding to the work performecdtooedance with
this Subcontact before such notice of termination.

(b) All reasonable costs for work thereafter performed, as specified in such notice.

(c) Reasonable administrative costs of settling and paying clainmsgfiem
terminating work undepurchase orders or subcontract

(d) Reasonable costs incurred in demobilization and the disposifimsalual
material, plant, ancequipment(e). A reasonable overhead and profit on iteag
through (d) of this clause.

Subcontractorshall submit within thirty (30) calendar days after receipt of notice
of termination, a written statement setting forth its proposal for an adjustmentto
the subcontract price to include only the incurred costs described in this clause.
Buyer shall revie, analyze, and verify such proposal, and negotiate an equitable
adjustment, and the Subcontract shall be modified accordingly.

5.0 WORK CONDITIONS

5.1.

Contractual Relationship

Subcontractor represents that it is fully experienchdensed, registere@nd

propery qualified to perform the class of work provided for herein, and that it is
properly equipped, organized and financed to perform such work. Subcontractor
represents that at the time of submission of its proposal for performance of the
work, it was propéy licensed and qualified to do business in all governmental
jurisdictions in which the work is to be performed. Upon written request by Buyer,
Subcontractor shall furnish to it such evidence as Buyer may require relating to the
Subcontractor's abilityd fully perform this Subcontract. Nothing contained in this
Subcontract or any other Subcontract awarded by Subcontractor shall create any
contractual relationship between any Subcontractmd Buyer or the
Government.Subcontractor shall perform the Wiothereunder in accordance with
its own means and method subject to compliance with the Subcontract.

Subcontractor agrees that Subcontractor is an independent Subcontractor and an
employer subject to all applicable unemployment compensation, occupational
sdety and health, workers' compensation, or similar statutes so as to relieve Buyer
of any responsibility or liability for treating Subcontractor's employees as
employees of Buyer for the purpose of their safety or of keeping records, making
reports or payng of any payroll taxes or contribution; and Subcontractor agrees to
defend, indemnify and hold Buyer harmless and reimburse it for any expense or
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liability incurred under said statutes in connection with employees of
Subcontractor, including a sum equalany unemployment benefits paid to those
who were Subcontractor's employees, where such benefit payments are charged
to Buyer under any merit plan or to Buyer reserve account pursuant to any statute.
The Subcontractor further agrees, as regards the iteetgorth below and for

work under this Subcontract, that it will keep and have available all necessary
records and make all payments, reports, collections and deductions and otherwise
do any and all things so as to fully comply with all federal, statelanal laws,
ordinances and regulations as they affect performance of this Subcontract, so as to
fully relieve and protect Buyer and the Government from any and all responsibility
or liability therefore orin regard thereto: (1) the production, purchasel sale,
furnishing and delivering, pricing, and use or consumption of materials, supplies
and equipment; (2) the hire, tenure or conditions of employment of employees

and their hours or work and rates of the payment of their work, and (3) the
keeping ofecords, making of reports, and the payment, collection and/or
deduction of federal, state, commonwealth and local taxes, contributions, pension
funds, welfare funds or similar assessments.

5.2. Subcontracts and Purchase Orders

A. Subcontractor shall not subntract any onsite work and/or any significant
aspects of offsite Subcontract performance without firstidentifying the
proposed Subcontractor and Subcontract scope to Buyer and without
advance written approval of the Subcontract scope by Bugeihcontactor
shall furnish Buyer a copy of the proposed Subcontract demonstrating that
all appropriate flowdown provisions and requirements are included and will
be met. Buyer reservesthe right to reject any proposed Subcontract or
Subcontractor as incompleta unsuitable. Failure of Subcontractor to
notify Buyer in advance of Subcontractiagd obtaining advance written
approvalmay be considered a material breach of these Subcontract terms.

B. Subcontractor is responsible for Subcontract performance anfiopmance
of its lowertier Subcontractors regardless of having notified Buyer of the
intentto Subcontract. On request of Buyer, any Subcontractor not
performing in accordance with the terms of this Subcontract shall be
replaced at no additional cost Buyer and shall not be employed again on
the work.

C. Subcontractor shall include a provision in every Subcontract authorizing
assignment of such Subcontract to Buyer or the Government without
requiring consent from such Subcontractor or supplier

D. Asus@inParagraphA bove, the term “Subcontract
purchase orders and rental agreements for materials or equipment, and the

General Provisions; Cost Reimbursabl&ubcontractsPage21 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

term “Subcontractor shall also incluc
or equipmentwhen significant to Subtwact performance.

E. Subcontractor shall perforrat least fifty percent (5%) of the total cost of
the work to be performed under their Subcontraeith its own organization,
which shall not include any affiliate
written approval and authorizationFor the purpose of this clause, affiliation
occurs when a business concern is controlled by or haptineer to control
another or when a third party has the power to control both.

F.  Subcontractor shall notify Buyer whewer the amount of lowetier
subcontracted effort exceeds or is anticipated to exceedenty percent
(70% of the total cost of the work to be performed under their Subcontract.
Notification to Buyer shall include the revised cost of the Subcontradreff
and shall include verification that there is added value as related to the work
to be performed by the lowetier subcontractor. Allower-tier
subcontractors should ensure the amount of lowtear subcontracted work
is lesseventy percent (G% of the total cost of the work to be performed.
Lowertier work exceedinghe seventy percent (0% figurewill be required
to be reportedand authorizedy Buyerand, if applicable, DOE

5.3. Permits and Licenses

Subcontractor shall promptly apply for and procuvéhout additional

compensation all permits (except for such permits as may be specifically set forth
as Buyer responsibility elsewhere in this Subcontract), certificates and licenses
required by governmental authorities having jurisdiction over the work,
Subcontractor or the locatn of the work.

5.4. DOEH-2063 (Oct 2014)(Amended
DOEH-2063 Confidentiality of Information (Oct 2014) (Amended)

A. Performance of work under thiSubcontractmay resultin theSubcontractor
having access to confidential informati@ia written or electronic
documents, or by wvirtue of having acce
systems. Such confidential information includes personally identifiable
information (such as social security account numbers) or proprietary
business, techna, or financial information belonging to the Government or
other companies or organizationSubcontractorshall treat this information
as confidential and agrees not to use this information for its own purposes,
or to disclose the information to thirdaties, unless specifically authorized
to do so inwriting by the CO.

B. The restrictions set out in paragraph (a) above, however, do not apply to:
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a. Information whid, at the time of receipt by Subcontractas in
the publicdomain;

b. Information which, subsequentto receipt I8ubcontractoy
becomes part of the public domain through no fault or action of
Subcontractoy

c. Information whichSubcontractorcan demonstrate was previously
in its possession and was not acquired directly ofinectly as a
result of access obtained by performing work under this contract;

d. Information whichSubcontractorcan demonstrate was received
from a third party who did not requir8ubcontractorto hold it in
confidence; or (5) Infenation which is subjedb release under
applicable law.

Subcontractorshall obtain a written agreement from each of its employees
who are granted access to, or furnished with, confidential information,
whereby the employee agrees that he or she will not discuss, divulge, or
disclose any such information to any person or entity exceptthose persons
withinS u b ¢ o n t argarczatiorrdirestly concerned with the performance
of the contract. The agreement shall be in a form satisfactoguger

Upon request oBuyer Subcottractor agrees to execute an agreement with
any party which provides confidential information$Smbcontractopursuant
to this Subcontract or whose facilitieSubcontractois given access to that
restrict use and disclosure of confidential informatidmtaned by
Subcontractor A copy of the agreement, which shall include all material
aspects of this clause, shall be providedite DOE Contracting Offictr
approval.

Upon request oBuyer, Subcontractorshall supplBuyerwith reports
itemizing theconfidential or proprietary information it receives under this
contract and identify the source (company, companies or other
organizations) of the information.

Subcontractoragrees to flow down this clause to &wer-tier subcontracts
iIssued under tfs contract.

5.5. Confidential and Controlled Use Information

A.

Confidential and Controllet/se Information obtained by Subcontractor from
Buyer or the Government in connection with this Subcontract shall be held in
confidence by Subcontractor and shall na disclosed to third parties or

used by Subcontractor for any purpose other than for the performance of
this Subcontract or aguthorized in writing by Buyer.
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Controlled Use information includes documents markafdicial Use Only
(OUO0), Classified, Unclassified Controlled Nuclear Information (UCNI),
ExportControlled Information (ECI), or Naval Nuclear Propulsion Information
(NNPI)), Confidential information includes designs, drawings, technical
experience, software, processingstems, databases, financial, intellectual
property, trade secrets, customers, vendors, personnel records, research,
development, inventions, plans, manufacturing, engineering, accounting, bid
data, sales, marketing, Subcontract terms, or information gatest

pursuant to work performed in@ordance with the Subcontract.

Subcontractor shall use such confidential information only for the purpose of
performing work in accordance with the Subcontract. Confidential
Information may only be released on a re® know basis to employees and
Subcontractors who agree to safeguard the information. Subcontractor shall
make all reasonable efforts to ensure its employees and |etiear
Subcontractors, maintain such confidential information in strictest
confidence.Subcontractor may not disclose Confidential Information to any
other person (including the media for purposes of publicity), partnership,
venture, firm, government, or corporation without the express written
consent of Buyer athe Government, as approj&ie.

All Confidential Information furnished by Buyer or the Government, or
documentation developed by Subcontractor in performance of this
Subcontract shall remain Buyer's property. Upon completion of work,
Subcontractor shall either destroy or retusuch documentation and any
other confidential information reduced to tangible or electronic form,
including copies thereof, to Buyer unless Buyer consents otherwise.

Nothing contained in the Subcontract, or in any disclaimer made by Buyer or
the Governnent, shall be construed to grant Subcontractor any license or
other rights in or to disclose confidential information or any patent,
trademark, or copyright that has been or may be issued unless expressly
conveyed by written agreement exclusive of the Suticact.

In the eventthat work performed by Subcontractor in accordance with the
Subcontract involves the collection or generation of data on persons or
associations, Subcontractor shall maintain strict confidentiality of records in
accordance with th@rivacy Act of 19745 U.S.C. 552a); the laws of the State
of Washington; provisions of théair Credit Reporting A¢15 U.S.C. 1681);
and other applicable federal and state agency regulations. Violations of
these statutes may resultin criminal penaki
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5.6. Matters of Counterintelligence Concern

Subcontractor shall immediately inform the Buyer of any of the following
conditions:

A. Any and all Subcontractor/Subcontractor employee(s) contacts with
individuals of any nationality while either within or outigi the United States,
and while either within or outside the
activities in which: illegal or unauthorized access is sought to classified or
otherwise sensitive information or Special Nuclear Material by any means.

B. The Subcontractor/Subcontractor employee(s) becomes aware of, through
circumstance, observation, third party notice or contact, or other source,
while either within or outside the United States; any acts, activity or
person(s) attempting to obtain, or obtaing,illegal,or unauthorized access
to classified or otherwise sensitive information or Special Nuclear Material by
any means.

C. The Subcontractor/Subcontractor employee(s) has concerns that he/she may
be a target of actual or attempted exploitation byforeign national or entity.

D. The Subcontractor is intending to employ a foreign national or foreign
nationals (a nofJ.S. citizen) for work on the Hanford Site, its facilities,
grounds, or associated areas for any purpose.

E. The Subcontractor is inteling to host a meeting for any LIBOE/Hanford
Site funded program, activity, or businessin which a foreign national(s) (a
non-U.S. citizen) will be present. This includes allpahlic forums,
whether on the Hanford Site proper or held at any-sife location.

F. The Subcontractor/Subcontractor employee(s)is traveling to a DOE declared
sensitive country on official DOE sponsored travel, regardless of clearance
level.

G. The Subcontractor/Subcontractor employee(s)is traveling for pleasure or as
sponsoed by a noRDOE/corporate interestto a DOE declared sensitive
country and isin possession of a United States (U.S.) DOE security clearance
or has held a U.S. DOE security clearance within the past five (5) years, oris
currently being processed for a UISOE security clearance.

H. The Subcontractor/Subcontractor employee(s)is traveling to any country
outside the U.S. to discuss a sensitive subject.

The Subcontractor/Subcontractor employee(s)is traveling to any country
outside the U.S. wherein thétavel is sponsored, in part or in whole, by a
foreign country.
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5.7. Publicity

Subcontractor shall not make news releagasylicize prissue advertising
pertaining to the work or this Subcontract without first obtaining the written
approval of Buyer.

5.8. Proprietary Rights

All materials which Subcontractor is required to prepare or developinthe
performance and completion of Subcontractor's scope of work hereunder,
including documents, calculations, maps, sketches, notes, reports, data, models
and samples, and gnand all inventions and copyrightable material contained
therein, shall become the sole and exclusive property of Buyer. Subcontractor
agrees to execute all documents and to take all steps requested by Buyer which
are desirable to complete such ownerslaipd property rights.

5.9. Travel

Travelcosts are not allowable expenses unless authorized elsewhere in this
Subcontract by the Buyer and such costs are in accordance wifietezalTravel
Regulations.

5.10. Schedule Coordination

Daily work schedules, facility opgions, and holidays can vary on the Hanford
Site. Most organizations and facilities observe a schedule of four (4) tens (10s)
(Monday through Thursday). BEFORE scheduling work, or arriving on site, the
Subcontractor shall make specific schedule arrangpts for the performance of
work or the delivery of services with the Contract Specialistand BTR.

The Buyer will not be liable for the cost of any delays, layover, extra travel days,
etc., which result from Subcontractor's failure to obtain specific siche approval
in advance.

5.11. Requests for Information, Data, or Documents

A. Subcontractor agrees that Buyer may reque$brmation, data documents,
andrecords it determines to be necessaryadminister this Subcontract;
enforceany provision(s) thereof; comply with any provisions of the Prime
Contract or any request for information, data, documents, or records from
DOE; osupport, verify, justify, explain, or understaimformation, notices,
or requests provided by Subcontractor, including but not ladito requests
for payment, invoices;ost submittalsclaims.and certified cost or pricing
data. Subcontractor shall promptly provide all such information, data,
documents, and/or records in response to any such request.

B. If Subcontractor contenddhat any information, data, documents, or records
requested by Buyer pursuant ®aragraph A abovare proprietary,

General Provisions; Cost Reimbursabl&ubcontractsPage26 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

confidential, trade secret, or otherwise likely or certain to cause liability,
harm, or loss by disclosure of the same to Buyer and/or thee@ment,
Subcontractor shall notify Buyer withségeven {) calendadaysofBuy er ' s
request for disclosure.

C. Upon receipt of Subc oRaragraph B aboyBsyern ot i c €
shall have the option of rescinding its request or requesting that
Subcontractor provide for a thirgarty audit acceptable and sufficientto
support, verify, justify, explain, or
or pricing data, which report shall be produced and provided at
Subcontractor’”™s sol e expense.

D. Upon Buyer’'s request Pdragraph@ abdyet as speci
Subcontractor shall, at its sole expense, arrange for a third party auditor to
conduct an audit of the requesteidiformation, datg documents, or records;
shallpromptly and reasonably make theformation, data, documents, or
records originally requested by Buyer available to a third party auditor; and
shall provide to Buyer an audit report
request for audit.

E. Buyer shall have the right, in its soliscretion, to accept or reject as
insufficient an audit report provided pursuant Raragraph D abovédf Buyer
rejects an audit report, Subcontractor shall, at its sole expense, arrange for
further audit and reporting as necessary to satisfy all critegacified in
Buyer's request for audit.

5.12. DEAR 970.5232 (Dec 2010XAmendedand Supplementedl
DEAR 970.5232 Accounts, Records, and Inspection (Dec 2010) (Amended and
Supplemented)

A. Accounts Subcontractor shall maintain a separate and distinct set of
accounts, records, documents, and other evidence showing and supporting:
all allowable costs incurred; collections accruing to Subcontractor in
connection with the work under this contract, other applicable credits,
negotiated fixed amounts, and fee acctsiainder this contract; and the
receipt, use, and disposition of all Government property coming into the
possession of Subcontractor under this contract. The system of accounts
employed by Subcontractor shall be satisfactory to Buyer and in accordance
with generally accepted accounting principles consistently applied.

B. Inspection and audit of accounts and records. All books of account and
records relating to this Subcontract shall be subject to inspection and audit
by Buyer and/or DOE or their designeegaccordance with the provisions of
DEAR 970.52608, Access to and ownership of recordsall reasonable
times, before and during # period of retention provided forin Paragraph D
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of this clause, and Subcontractor shall afford Buyer and/or DOE proper
facilities for such inspection and audit.

Audit of lower-tier subcontractors' records Subcontractor also agrees, with
respect to any lowetier subcontracts (including fixegrice or unitprice
subcontracts or purchase orders) where, under the teohthe subcontract,
costs incurred are a factor in determining the amount payable to the
subcontractor of any tier, to either conduct an audit of the lowar
subcontractor's costs or arrange for such an audit to be performed by the
cognizant governmeraudit agency through Buyer and the DOE Contracting
Officer.

Disposition of records Except as agreed upon by Buyer and Subcontractor,
all financial and cost reports, books of account and supporting documents,
systemfiles, data bases, and other datadencing costs allowable,
collections accruing to Subcontractor in connection with the work under this
contract, other applicable credits, andd@ccruals under this contrashall

be delivered tBuyerat or before final payment or otherwise dispose doyf
Subcontractor no earlier than six years after final paymertept as

otherwise provided in this Subcontract or otherwise agreed upon by Buyer
and Subcontractor in writing, all other records in the possession of
Subcontractor relating to this contrasthall be preserved by the
Subcontractor for a period of six years, or a longer period pursuant to any
other applicable provision of this Subcontract, after final payment under this
Subcontract or otherwise disposed of in such manner as may be agreed upon
by Buyer and Subcontractor.

Reports Subcontractor shall furnish such progress reports and schedules,
financial and cost reports, and other reports concerning the work under this
contract as Buyer may from time to time require.

Inspections Buyer Ball have the right to inspect the work and activities of
the Subcontractor under this Subcontract at such time and in such manner as
it shall deem appropriate.

Subcontracts Subcontractor further agrees to require the inclusion of
provisions similard those in Paragraphs A through G and Paragraph H of this
clause in all lowetier subcontracts (including fixedrice or unitprice
subcontracts or purchase orders) of any tier entered into hereunder where,
under the terms of the subcontract, costs incedrare a factor in

determining the amount payable to the subcontractor.

Comptroller General

1. The Comptroller General of the United States, or an authorized
representative, shall have access to and the right to examine any
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of Subcontlowardti cerr’ s udrcoamtractor’ s
pertinent records involving transactions related to this contract or

a lowertier subcontract hereunder and to interview any current
employee regarding such transactions.

2. This paragraph may not be construed to requtgbcontractor or
any lowertier subcontractor to create or maintain any record that
Subcontractor or the lowetier subcontractor does not maintain
in the ordinary course of business or pursuant to a provision of
law.

3. Nothing in this contract shall b#eemed to preclude an audit by
the Government Accountability Office of any transaction under
this contract.

Remedies If at any time duringr after Subcontraciperformance, Buyer or

DOE determines that unallowable costs were claimed by Subcontraxtor t

the extent of making Subcontractor’ s n
Subcontractor’”s management systems t ha
claimed suspect, Buyer may, where hesbe deems it appropriateequire a

refund; withhold Subcontract amountsedu ce Subcontractor’ s
earned fee; and take such other action as authorized in law, regulation, or

this Subcontract.

J. Indemnification Subcontractor agrees to indemnify, defend, and hold
harmless Buyer for any and all liability, loss, damagesaltes, claims,
costs, and expenses, including attorney fees and costs of legal action,
l itigation, or settlement, arising froc
any duty or obligation under thiSlauseincluding, but not limited to, any
failure to properly retain data, and any failure to promptly and properly
provide information, data, documents, or records necessary to show and
support Subcontractor’s ¢l ai med costs

6.0 TRANSPORTATION

Transportation expenditures under this sumntract charged to Buyer are subjectto
Governmentaudit. Compliance with instructions and requiremesgssential. If
transportation instructions are not adhered to, Subcontractor may be charged back any
difference in freight costs. Unless otherwiggecified in the body of the Subcontract,
shippingis to béree on board (FOB) origin, freight collect.

6.1. General Requirements

A. All packages must be clearly marked with the Buyer, Subcontract number,
and line item number.

General Provisions; Cost Reimbursabl&ubcontractsPage29 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

B. Bills of lading angbacking lists must be identified by the Subcontract number
and line item with one (1) copy being forwarded to the Buyer.

C. Invoicesthatinclude two (2) copies of the paid transportation bill must
accompany all freight charges.

D. A separate trasportation invoice itemizing the basis for the transportation
charges must substantiate invoices on all Subcontracts, which include
transportation expenditures as a result of a Subcontractor using his own
vehicle.

E. Forthird party billing instructionsontact[To Be Determined (TBhd
Updated]

F. All paperwork required by the Subcontract, such as test reports,
certifications,and data sheets, must accompany the shipments to Buyer,
unless otherwise specified in the Subcontract. If the document pa&clsag
not obviously displayed, the exterior markings must indicate location of the
paperwork.

G. Add to the Bill of Lading for collect shipments, the following notation:
"Transportation charges herein are for the Ud®vernment and the actual
transportaion cost paid to the carrier(s) by the shipper or consignee is to be
reimbursed by the U.$overnment.”

H. When shippingto Buyer, use the following as the ship to address:
[To be Determined and Updated]

6.2. Value and Insurance

Itis the policy of the L&. Department of Energy and Buyer not to pay for
Insurance against losdamage or destruction. Where Buyer will bear the
cost of transportation and freight rates, are based upon released value,
shipments must be released at the maximum value pertaitorte lowest
freight rate.

Subcontractors shall not under any circumstances charge back insurance costs to
Buyer.

6.3. Special Instructions for Various Methods of Transportation

NOTE: Where the mode of transportation is not indicated on the face of the
Sulrontract, the Subcontractor shall not effect shipment without
contacting the Buyer. The following is generally the preferred method.

A. Surface Transportatiotype of shipmenas follows:
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1. For packages up to 19B8s. each from any place in the Comntal
U.S.A., ship via United Parcel Service (UPS) surface or FedEx Ground
and declare no value. (Do not insure.)

2. Type of shipmentFor packages exceeding 183. each, or several
packages exceeding a total of 1. but less than 1,00ds.,ship
collect via motor freight. If no specific motor freight routing is shown
call the Buyer.

3. Type of shipmentFor shipments exceeding 1,008s. or any
truckload quantity or over dimensional load call the Buyer or Buyer's
traffic managementiepartment at (509)376:6638 or (509) 376016
prior to shipment.

4. Type of shipmentFor rail from all points, route to Richland,
Washington via Union Pacific (UP); or Burlington Northern (BN) to
Pasco for delivery by Washington Central Railroad ConpAMCRC).
Under no circumstances should carload or less than carload
shipments be forwarded via rail without specific prior authorization
from the Buyer's traffic management department.

6.4. Premium Transportation Restriction

A. Do not ship via premium transpiation unless the Subcontract specifically
states to do so, or without specific authorization from the Buyer.

B. The Buyer is the only individual authorized to approve the use of premium
transportation. Premium transportation includes the followingfesight,
air express services, air freight forwarder, exclusivetuss, or the use of
household goods carriers. NOTE: In some cases, air freightor air express
routings are not considered “premium”
of transportation.

6.5. Air Freight/Air Express Services/Exclusive Use Truck
A. Air Express Services

1. Type of shipmentFor packages up to 190s. each, where a
Subcontract specifies air freight or air express shipedralExpress
priority or standard overnight servicektect.

2, Type of shipmentFor packages over 13Bs. in actual or
dimensional weight, caJto be determined and updatedpr specific
routing instructions prior to shipment. NOTE: Dimensional formulain
inches is: length x width x height; divided184.

B. Exclusive use truck or electronic/padded van service. Do not use without
Buyer's traffic management department approval.
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6.6. General Notes and Restrictions

A. UPS size and weightrestrictions. Packages can be up to 108 inchesin length
with up to 16 inchesin length and girth combined, and 166. total weight
per package.

B. Subcontractors shall follow routing instructions specified in the Subcontract
or provided verbally by the Buyer or Buyer's traffic management department.

C. Subcontractor shakhip materials routed via UPS as UPS collect, unless
otherwise authorized by the Buyer.

D. Allair and surface routings, as specifically authorized by the Buyer, shall be
shipped freightcollect. General Services Administration (GSA) schedule
materialsare exempt from this instruction and will be shipped in accordance
with applicable schedule terms and conditions. Freight costs resulting from
failure to comply with these instructions are the responsibility of the
Subcontractor.

E. Immediately followinggach premium shipment, Subcontractor shall advise
Buyer of the date of shipment, compl et
(PRO) number aair billnumber.

F. Any hazardous materials shipped under this Subcontract shall be properly
packaged, markedabeled,and certified to the carrier that the shipmentis in
proper condition for transportation according to the regulations of the
Department of Transportation (DOT) CFERparts171-178 or the
International Air Transport Association (IATA) air regulations.

G. Notify the Buyera minimum of twentfour (24) hours in advance of the
following incoming shipments:

a) Firearms, ammunition, and Department of Transportation (DOT) Class
1 explosives

b) Hazardous or chemical products that requires special handling or
transportation precautions or considerations (e.g. toxic or flammable)

c) Oversized or products that require special handling for unloading or
movement such as cranes, pilot cars or specialized handling
equipment.

H. Additional provisions may be applicablesbipments of radioactive materials
(RAM), or special nuclear materials (SNM).
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7.0 CHANGES
71. . dz2SNDa wA3IKG G2 hNRSNI / KIFy3aSa

A. The Buyer may at any time, by written order, and without notice to the
sureties, if any, make changes within the general scope of thismtract in
any one or more of the following:

1. Description of servicesto be performed.

2. Time of performance (i.e., hours of the day, days of the week, etc.).
3. Place of performance of the services.
4

Drawings, designs, or specifications whensheplies to be furnished
are to be specially manufactured for the Government in accordance
with the drawings, designs, or specifications.

5. Method of shipment or packing of supplies.
6. Place ofdelivery.
7. Amount of Governmenfurnished property.

B. Ifany change causes an increase or decrease in any hourly rate, the ceiling
price, or the time required for performance of any part of the work under
this subcontract, whether or not changed by the order, or otherwise affects
any other terms and conditiond ¢his subcontract, the Buyer will make an
equitable adjustmentin any one or more of the following and will modify the
subcontract accordingly:

1. Ceilingprice.

2.  Hourly rates.

3. Delivery schedule.

4. Other affected terms.

C. The Subcontractor shall sert its right to an adjustment under this clause
within thirty (30) days from the date of receipt of the written order.
However, if the Buyer decides that the facts justify it, the Buyer may receive
and act upon a proposal submitted before final paymehthe subcontract.

D. Failureto agree to any adjustmentwill be a dispsitddject to resolution
under theClaims and Disputetause of this Subcontract. However, neither
the existence of a dispute nothing nor anythingin this clause excuses the
Subcontactor from proceeding with the Subcontract as changed.
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7.2. Notice of Changes

A. Except for changes identified as such in writing and signed by Buyer,
Subcontractor shall notify Buyer in writing promptly, within 7 calendar days
from the date that Subcontractadentifies any condition, circumstance,
event, occurrence, or Buyer conduct (including actions, inactions, and written
or oral communications) that Subcontractor regards as a change to the
contract terms and conditions. On the basis of the most accurai@rination
available to Subcontractor, the notice shall state

1. The date, nature, and circumstances of the condition, circumstance,
event, occurrence, or Buyer conduct regarded as a change;

2. The name, function, and activity of each person involveatin
knowledgeable about such condition, circumstance, event,
occurrence, or Buyer conduct;

3. The identification of any documents and the substance of any written
and oral communications involved in such condition, circumstance,
event, occurrence, or Buyeonduct;

4. Inthe instance of alleged acceleration of scheduled performance or
delivery, the basis upon which it arose;

5.  The particular elements of contract performance for which
Subcontractor may seek an equitable adjustment under this clause,
including-

i What work or line items are, have been, or may be
affected by the alleged change;

ii. What labor or materials or both have been or may be
added, deleted, or wasted by the alleged change;

iii.  What delay and/or disruption in the manner and seance
of performance and effect on continued performance has
been or may be caused by the alleged change;

iv.  What adjustments to contract price, delivery schedule,
and other provisions affected by the alleged change are
estimated; and

6. Subcontractor’s estimate of the tinmn
Subcontractor’s not jodsrugtianofmi ni mi z e
performance.
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B. Following submission of the notice requiredBgragraptA above,
Subcontractor shall diligently continuegormance of this Subcontract to
the maximum extent possible in accordance with its terms and conditions.

C. Buyer shall, withimhirty (30) calendar days after receipt of notice, respond
to the notice in writing.In responding, Buyer shall do one bgtfollowing:

1. Confirmthat the condition, circumstance, event, occurrence, or Buyer
conduct of which Subcontractor gave notice constitutes a change and
when necessary direct the mode of further performance;

Countermand any communication or directimgarded as a change;

3. Deny that the condition, circumstance, event, occurrence, or Buyer
conduct of which Subcontractor gave notice constitutes a change and
when necessary direct the mode of further performance; or

4. I n the event S ulfanoatohisiaatdqoatetos not i c €
make a decision under (1), (2), or (3) above, advise Subcontractor
what additional information, data, documents, or records are
required, and establish the date by which such additional
information, data, documents, or recorddall be furnished and the
date thereafter by which Buyer will respond.

D. Equitable adjustments

1. If Buyer confirms that the condition, circumstance, event, occurrence,
or Buyer conduct effected a change as alleged by Subcontractor, and
the conduct causes an increase or d
or the time required for, performance of anyag of the work under
this contract, whether changed or not changed by such conduct, an
equitable adjustment shall be made

I In the Subcontract price or delivery schedule or
both; and

i In such other provisions of the Subcontractor as
may beaffected.

2.  The Subcontract shall be modified in writing accordingfythe case
of drawingsdesignsor specifications which are defective and for
which Buyer is responsible, the equitable adjustment shall include the
cost and time extension for defaeasonably incurred by
Subcontractor in attempting to comply with the defective drawings,
designs or specifications before Subcontractor identified, or
reasonably should have identified, such defect. When the cost of
property made obsolete or excess ageault of a change confirmed
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by Buyer under this clause is included in the equitable adjustment,

Buyer shall have the right to prescribe the manner of disposition of

the property. The equitable adjustment shall not include increased
costsortimeextensins f or del ay resulting fro
failure to provide notice or to continue performance as provided in

this Clause

8.0 SUBCONTRACTING PLAN

A. ThisClauseapplies if the value of any single subcontract action is greater than
$700,000.00 or greater #in $1,500,000 if the work is for construction of any
public facility, unless the Subcontractor is granted an exemption by the Buyer for
a reason allowed by FAR 19.702.

B. Subcontractor shall utilize small business concerns to the maximum extent
practicd as required in FAR part 19.702 and FAR 5282hen sibcontracting
any part of this 8bcontract.

C. Subcontractor must prepare, submitfor approval, and implementa
subcontracting plan which meets the intentand requirements of FAR 19.704 and
FAR 52199 (JAN 2017)

D. An Individual Subcontracting Report (ISR) must be filed inthe eSRS on-a semi
annual basis as required by FAR 52:21f@r periods ending March 31 and
September 30. A Summary Subcontracting Report (SSR) for the entire year must
be filed in eSRS for the period ending September 30. The reports must be filed
within thirty (30) days of the end of the period, regardless if any subcontracting
activity took place during the period, and for the duration of the Subcontract
until a final report is submitted.

E. These requirements must be flowed down to all lower tier Subcontractors with
subcontracts which meet the requirements set fortiHaragraphA of this
Clause

F. Subcontractoagrees to indemnify, defend, and hold harmless Buge any and
all liability, loss, damages, penalties, claims, costs, and expenses, including
attorney fees and costs of | egal acti on
failure to complyin whole or in part with this Clause; FAR 52:818nd/orFAR
522199 as i ncorporated into this Subcontr
subcontracting plan.

General Provisions; Cost Reimbursabl&ubcontractsPage36 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

9.0 PAYMENTS

9.1. Subcontractor Invoices

A

Subcontractor may submit invoices not more tharcera calendar month

Submi ttal of an invoice constitutes Su
materials, work and/or services have been delivered as specified on the

invoice in accordance with the Subcontract. Submitthe original invoice and
supporting documentation to the fabwing address:

Hanford Mission Integration Solutions, O® be Determined and Updafed
Attn: Accounts Payable

Buyer will review each invoice and may approve or disapproveiace in

whole or in part or may request additional information, datdpcuments, or

records to substantiate or otherwise support the invoice in whole or in.part

Payment of invoiced amounts is conditioned upon Buyer approval. As

described in Paragrap@of this Clause, Buyenay withhold approval

pending Subcontractor’s provision of r
documents, or recordsBuyeralsomay withhold and retain 5 percent (5%)

of the amounts due under this Subcontract until the execution and

acceptance by the Buyer offenal certificate andrelease by the

Subcontractor as provided Clause 9.below.

Buyer may, from time to time, request from Subcontractor any information,
data, documents, or records Buyer determines, inits sole discretion, are
necessary to substdiate or otherwise supporS u b ¢ o n & inv@ices, r
whole or in part Upon Buyer’s request for any
documents, or records, Subcontractor shall promptly provide to Buyer all

requested information, data, documents, and recorgigbject to the

procedures and provisions of the Clause of this Subcontract entitled
“Requests for | nformati onlfSultcantreetor Do c un
fails or refuses to provide requested information, data, documents, or

records, Buyer may withHd approval and/or payment of any invoiced

amounts relating to the requested information, data, documents, or records

until Subcontractor provides the requested information, data, documents, or

records.

Each payment previously made shall be sutjeceduction to the extent of
amounts on preceding invoicésat are found by Buyer ndo havebeen
properly payable. Each payment previously malall also be subjectto
reductionto the extent of anyoverpayments or to increade the extent of
anyundempayments.
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E. I f Subcontractor disputes the amount

as to the allowability of costsr sufficiency of supporting documentatipar
any other decision, determination, or instructianth respect to

su b c o nt nnaocicesonrequeests for reimbursement of costs,
Subcontractor shall proceed under the Clause of these General Provisions
entitled “Claims and Disputes.”

9.2. Backcharges

Costs sustained by Buyer ammpiancewithul t
any law, edinance, regulation, rule or order, or this Subcontract, including its
Safety provisions; (2) delays to Subcontract performance attributable to
unsatisfactory Subcontractor performance; or (3) damage to or loss of property
(including the property of Buyear the Government) resulting from any acts or
omissions of Subcontractor or its lowger Subcontractors, shall be backcharged
to the Subcontractor. Backcharges may include, butare not limited to, costs of
labor, material, or equipment; taxes, leviekities and assessments; and markups
for indirect costs, overhead, supervision, and administration. Such backcharges
shall offset payments due Subcontractor from pending invoices and if such
backcharges exceed invoiced amounts, such backcharges willdiead\by Buyer

to Subcontractor, such backcharges payable within thirty (30) days.

9.3. Right to Offset

Buyer, without waiver or limitation of any rights or remedies of Buyer, shall be
entitled from time to time to deduct from any amounts due or owing by Buger
Subcontractor in connection with this Subcontract (or any other Subcontract with
Buyer), any and all amounts owed by Subcontractor to Buyer or the Government in
connection with this Subcontract.

9.4. Final Payment Certification and Release

At the time of andas a condition precedentto final paymentunder this
Subcontract Subcontractor shall execute and deliver to Bugeertificate and
release discharginguyerof and from all liabilities, obligations, and claims arising
out of or under thisSubcontract.Buyer shall not be obligated to make final
payment to Subcontractor until Subcontractor has delivered to Buyer a certificate
and release satisfactory to Buyer that Subcontractor has fully performed under
this Subcontract and that all claims of Subcontradtar the work are satisfied

upon the making of such final payment, that no property of the Government or
property used in connection with the work is subject to any unsatisfied lien or
claim as a result of the performance of the work, that all rightseof hgainst the
Government's property in connection with the work are released (including
without limitation, if Buyer requests, releases of lien satisfactory in form to Buyer
executed by all persons who by reason of furnishing material, labor or other
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sewices to Subcontractor for the work or potential lienors against the
Government’s property), and that Subcont
obligations against the work.

9.5. Taxes

The Subcontract price includes all taxeéisties,and fees. The Subctactor shall
not be reimbursed for personal property taxes on construction equipmentand
other property owned by the Subcontractor, nor on taxes on net income of the
Subcontractor.

The Subcontractor shall not assess and collect Washington State sakestaxu

from the Buyer for materials with respectto this Subcontract. The Butjaarford
Mission Integration Solution&LC (Washington Stdt#l Numbe604-643190), is

in possession of a DIRECT PAY PHRMBE determined and updatédand shall

pay ause tax attributable to materials used in performing work under this
Subcontract. A copy is available from the Buyer upon request. All feHeral,

state, countymunicipal,or other sales, use, excise or similar taxes must be
included in the Subcontract amount. If the Subcontractor, as a result of this
Subcontract becomes eligible for Washington State Business and Occupation Tax
Creditfor Research and Development spending,Subcontractor shall take such
tax credit and assign such tax credit to the Buyer. NOTE: Labor charges for
construction and demolition services which are applied to real property owned by
the U.S. Department of Energy, are exempt from sales and use ta

9.6. Interest Payment

No interestis payable to Subcontractor for any claim it may have, except that
specifically imposed by a court of competent jurisdiction on any judgment (and
then only from the date of the entry of judgment).

9.7. Audit

At any time beforer after final payment under this Subcontract, Buyer may
requestauditofS u b ¢ o n t invaices amany ssibstantiatingnformation,data,
documents, or recordsEach payment previously made shall be subjectto
reductionor withholdingto the full extentof amounts on preceding invoicésat

are found by Buyer not to have been properly payable and shall also be subjectto
reductionor withholdingfor overpayments omcrease for underpayments.

9.8. Refunds

The Subcontractor agrees that any refunds, rebatesredits (including any

related interest) accruing to or received by Subcontractor or any assignee, that
arise under the materials portion of this Subcontract and for which Subcontractor
has received reimbursement, shall be paid by Subcontractor to therBuye
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9.9. Limitation of Funds

A. The Subcontract specifies the dollar amount authorized on this Subcontract,
the items covered, and the period of performance the amount will coves. T
Subcontractor agrees to perform, or have performed, work on the
Subcontract p to the point at which the total amount paid and payable
under the Subcontragiapproximates, but does not exceed the total amount
authorized on the Subcontract.

B. When the parties have negotiated a total award value which exceeds current
funding, the athorized funds on the resulting Subcontract may be limited
using a limitation of funding clause.

C. The authorized funding shall be considered a ceiling price which may not be
exceeded until the Buyer notifies the Subcontractor in writing that the ceiling
price has beenincreased and shall have specified in the notice a revised
ceiling that shall constitute the ceiling price for performance under this
Subcontract.

D. The Subcontractor shall notify the Buyer identified in the Subcontract, in
writing, wheneve it has reason to believe that the costs it expects to incur
under this Subcontract in the nextthirty (3Glendardays, when added to
all costs previously incurred, will exceed seveifiig perceni75%) of the
total amount so far allotted to this Subntract. The notice shall state the
estimated date when such allotted amount will be reached and estimated
amount of additional funds required to continue performance for the period
specified in the payment schedule. If, after such notification, addaion
funds are not obligated by the end of the estimated reach date or by an
another agreed upon date, the Buyer sh
request, terminate this Subcontract on the performance end date or the date
set forth in the request, whichevas later, pursuant to the provisions of the
Termination Clause of this Subcontract.

E. Except as provided by other provisions of this Subcontract, specifically citing
and stated to be an exceptionto this Clause:

1. The Buyeris not obligated teimburse the Subcontractor for costs
incurred in excess of the total authorized funding, and

2. The Subcontractor is not obligated to continue performance under
this Subcontract (including actions under the Termination Clguse
otherwise incur costs iaxcess of the allotted amount of this
Subcontract, until the Buyer notifies the Subcontractor in writing that
the allotted amount has beenincreased and specifies the revised
total allotted amount.
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F. No notice, communication, or representation in anyrfoor by anyone other
than the Buyer shall affect the authorized amount of this Subcontract. In the
absence of the Subcontractor’s notific
not obligated to reimburse the Subcontractor for any costs in excess of the
total authorized funding, whetherincurred during the course of the
performance period, a termination, or as the result of an audit.

G. When, and to the extent that the amount authorized by the Buyer is
increased, any excess costs the Subcontractor incuregdrb this
modification shall be allowable to the same extentas if incurred afterward,
unless this Subcontract was terminated.

H. Change Orders shall not be considered an authorization to exceed the
authorized amount specified in the payment schedule gsslthey identify
an increased funding amount.

9.10. Allowability of Costs

Unless specifically authorized by the terms of tRibcontractor in writing by
Buyer, the allowability of costs will be governed by FAR Z103ts with
Commercial Organizationsicludng FAR 31.20%elected Cost€osts disallowed
by Buyer or DOE oreterminedto be unallowablghrough any audit or evaluation
shall begrounds forbackcharg or offsetin the full amount of the unallowable
costs

9.11. DOEH-2069 (Oct 2014)(Amended
DOEH-2069 Payments for Domestic Extended Personnel Assignments (Oct 2014)
(Amended)

A. This Clause applies only to subcontracts forcuravel costs are allowable
and Buyer has authorized reimbursement

B. Definition. For pur poseadedpedmsoniehi s <cl aus
assignments” ar e de fSubnoatcctoparsomnaltoaa s si g n
domestic location different than their permanent duty station for a period
expected to exceed 30 consecutive calendar days.

C. Fordomestic extended personnel assigents,Subcontractoshall be
reimbursed the lesser of temporary relocation costs (Temporary Change of
Station allowances as described in feeleralTravel Regulation at 8302
3.400- 83023.429) or a reduced per diem (Extended Travel Duty) in
accordance with the allowable cost provisions of the contract and the
following:

1.  When a reduced per diem method (Extended Travel Duty) is utilized,
the allowances are as follows:

General Provisions; Cost Reimbursabl&ubcontractsPage41 of 89
(Rev.1, 1214/2020)



~MiS

Hanford Mission Integradn SolutionsProvisions

a. Lodging. For the first 60 days and last 30 days of the
assignment, the Government will reimburse costs
associated with lodging at the lesser of actual cost or 100
percent of thefederalper diem rate at the assignment
location The i ntervening days’ | od
at the lesser of actual cost or 55 percentietleralper
diem.

b. Meals and Incidental Expenses. For the first 30 days and
last 30 days of the assignment, the Government will
reimburse costs assoced with meals and incidental
expenses (M&IE) at the lesser of actual cost or 100 percent
of the federalper diem rate at the assignment location.

The intervening days M&IE will be reimbursed at the lesser
of actual cost or 55 percent déderalper diem.

2. Buyerwill not reimburse any costs associated with per diem (except
for en route travel) unless thBubcontractoemployee maintains a
residence at the permanent duty station.

3. Buyerwill not reimburse costs associated with salary premiums, per
diem, lodging, or other subsidies fSubcontractoemployees on
domestic extended personnel assignments after three (3) years
(except for the reimbursements described above during the last 30
days of the assignment).

4. If an assignment has breaks withithaeee-year period, the
calculation of the total length of the assignment will be as follows: If
the break between assignmentsis less than 12 morBogerwill
consider the assignment continuous for purposes of the three (3) year
clock. For instance, & Subcontractoemployee completes atwo (2)
year assignmentat location A and returns to his/her permanent duty
station for 12 months, a subsequent new two (2) year assignment
back to location A will restart the thregear clock. The assignments
will be @nsidered two separate two (2) year assignments. On the
ot her hand, if in the previous exar
his/her permanent duty station was for six montigyyerwould
considerthe second assignmentto be a continuation of the first for
purposes of the three (3) year rule.

5.  Buyerwill not reimburse costs associated with salary premiums that
exceed 10 percent.

D. Subcontractor shall include the substance of this clause Inwbr-tier
subcontracts in which travel will be reimbursed attcos
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9.12. Overtime and Overtime Control Reporting

A. Unless expressly stated elsewhere in this Subcontract, work on the Hanford
site shall be compati bl e with Buyer’ s
times approved by Buyer.

B. Subcontractor acknowledges that overtime premium pay is an allowable cost
only if authorizedy Buyer in writingind deemed allowable and reasonable
by DOE. Subcontractor agrees that it shall not be entitled to additional
compensation for overtime premiuay unless the overtime premium pay is
authorized by Buyer and DOE and deemed allowable and reasonable.

C. Buyer must approve scheduled overtime work by Subcontractor in advance
and in writing. Subcontractor shall notify Buyer in advance ofiaciglental
spot overtime that Subcontractor elects to work due to such operations as
concrete placement, nowlisruptable worlactivities,and emergencies to
protect life and/or property. Overtime work, whether scheduled or
incidental, shall be to Subcomtrc t or ° s account wunl ess th
therefore is specificallywhorized in writing by Buyer and deemed allowable
and reasonable by DOE.

D. I n the event Buyer approves compensat.
advance, such compensation as separagelthorized shall be limited to the
actual cost to Subcontractor of the premium portion only of all applicable
wages, craft fringe benefits, and payroll burdens imposed by any
governmental authority and measured by the compensation payable to
employees. Testablish the amount of payment, Subcontractor shall submit
supporting documents satisfactory in form and content to Buyer for its
verification and approval.

E. If DOE disallows ordeems unallowable, unreasonable, or otherwise not
payable to Buyer any anuoit paid by Buyer to Subcontractor for overtime
premium pay, Buyer shall be entitled to deduct the full amount disallowed
and/or deemed unallowable, unreasonable, or otherwise not payable from
the total value of the Subcontract.

F.  Subcontractor shall subinan Overtime Justification Report each month no
later than the 15th day of the month during the period of performance for
this Subcontract, showing all overtime hours worked during the previous
month and providing justification for every overtime hoursked. This
report shall include Common Occupational Classification Systeromilds
for all overtime hours and shall differentiate between premium and-non
premium overtime. This report shall provide sufficient detail to demonstrate
(1) compliance with &provisions of FAR 52.222 Payment for Overtime
PremiumgJULY 1990); (2) all other alternatives to overtime were evaluated
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and found inadequate or not feasible prior to working overtime; and (3) all

overtime hours worked were in the best interest oktiovernment. The

report shall include any other information reasonably requested by Buyer to
demonstrate that Subcontractor’s overt
allocable, and reasonable.

G. Subcontractor agrees to revise a@yertime Justification Repigsromptly
upon request by Buyer. If Subcontractor fails to revise@ugrtime
Justification Repomromptly upon request by Buyer, Buyer shall be entitled
to withhold the full amount of any payment that would otherwise be due for
overtime premium pay fothe period covered by th®©vertime Justification
Reportfor whichBuyerrequested revision until such time as Subcontractor
revises theDvertime Justification Repdrt a manner acceptable to Buyer.

H. Subcontractor agrees to provide promptly any andrlbrmation, data,
documents, and records requested Byyerto support anyOvertime
Justification Reportlf Subcontractor fails to provide promptly any such
information, data, documents, and records requestedBuyer, Buyershall
be entitled to withhdd the full amount of any payment that would otherwise
be due for overtime premium pay for the period covered by Oeertime
Justification Repoffior whichBuyerrequested revision until such time as
Subcontractor revises th@vertime Justification Repdrt a manner
acceptable to Buyer.

9.13. Costs Associated with Whistleblower Actions
A. Definitions. For purposes of this Clause:
1. Adverse Determination means:

a. A judgmentof liability against Subcontractor and in favof the
employee in an action in a judat forum;

b. Arecommended decisionunder29 CFR 24.6 by an Administrative
Law Judgéhat Subcontractor has violatetié employee
provisionof the statutes or executive orders for which the
Secretary of Labor has been assigned enforcement responsibility;

c. Aninitial agency decision, under 10 CFR 708.10 that
Subcontractor has engaged in conduct prohibited by 10 CFR
708.5;

d. Any decision against Subcontractor by the head of an executive
agency under Section 6006 of tRederalAcquisition Streamlining
Act, Pub. L. 10355 (adding Section 315 of tikederalProperty
and Administrative Services Act 9 (41 U. S. C. 251, etseq.).
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2. Retaliatory or Discriminatory Aatseans(s) discharge, demotion,
reduction in pay, coercion, restraint, threats, intimidatior other
similar negative action taken against an employee by Subcontractor
during the term of this Subcontract as a result of activities protected
by the statutes enumerated in 29 CFR 24.14(aas a result of the
e mp | osyisclesure of informatiomarticipation in a proceeding or
refusal to engage in illegal or dangerous activities as setforth in 10
CFR 708.5(a).

3.  Employee Actiomeans an action filed iiederalor state court for
redress of retaliatory or discriminatory action by Subcontracsmy
administrative procedure brought by an employee or federal agency
under 29 CFR Part 24, or any other complaint filed against
Subcontractor for retaliatory or discriminatory acts under 10 CFR Part
708 by an employee of any othesntractor or subcontrator which is
cognizable under 10 CFR 708.

4. Litigation Costenclude attorney, consultant, and expert witness fees,
but exclude costs of settlements and judgments.

B. Allcosts incurred in the investigation and/or defense of an employee action
under this Clause shall be differentiated and accounted for by Subcontractor
S0 as to be separately identifiabl&ubsequent to an adverse determination,
such costs, as well as costs associated with any interim relief that may be
granted, may not be paid from amgvanced funding provided pursuant to
this Subcontract.Notwithstanding the foregoing, Buyer may, in appropriate
circumstances, provide for conditional payment upon provisions of adequate
security, or other adequate assurance, and agreements by Subctoitrep
repay all litigation costs incurred subsequentto an adverse determination, as
well as any interim relief cost, plus interest, unless there is a final
determination that the Subcontractor is not liable for any retaliatory or
discriminatory acts. Téallowance of such costs, notwithstanding any other
provision of the Subcontract, will be determined in accordance with this
Clause.

C. Litigation costs and settlement costs incurred in connection with the defense
of, or a settlement of, an employee agtiis allowable if incurred by
Subcontractor before any adverse determination of the employee's claim, if
approved as just and reasonable by Buyer and otherwise allowable under the
Subcontract.Cost incurred in pursuit of mediation or other forms of
alternative dispute resolution are allowable, if approved as just and
reasonable by Buyer,andnoadvers d et er mi nat i osclaonf t he
has occurred.Additionally, Buyer may, in appropriate circumstances,
reimburse Subcontractor for litigation and cesif judgments and
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settlements, which, in aggregate, do not exceed any prior settlement offer
approved by Buyer and rejected by the employee.

D. Except adtherwiseprovided inthis Clauseany other cost associated with
an employee action (including lgation costs connected with, a judgment
resulting from, or settlement subsequentto the employee action) are not
allowable unless the Subcontractor receives a judgment or final
determination favorable to the Subcontractor. In such event, reasonable
litigation costs incurred by the Subcontractor are allowable, and the
Subcontractor may submit a request for reimbursement for all such costs
incurred subsequertb the adverse determination.

E. Costincurred by Subcontractor as a result of an employee actron fo
retaliatory or discriminatory acts that resulted from compliance with either
(1) specificterms or conditions of the Subcontract or (2) written instructions
from Buyer shall be allowable.

F. Reasonable litigation costs and settlement costs incurredbyg,judgments
entered by the Office of Hearings and Appeals against, Subcontractor as a
result of an employee action for discrimination under 10 CFR 708 are
allowable where the Office of Contractor Employee Protection has issued a
proposed disposition dengg the relief being sought by the employee and
the employee requests a hearing by the Office of Hearing and Appeals.

G. The provisions of this paragraph shall not apply to the defense of suits by
employees or exemployees of Subcontractor under FAR 3%-20.

H. Subcontractor shalhclude and flow dowrnhe substance of this Clause in all
lower-tier cost reimbursement subcontracts

9.14. Parent Organization Expenses

A. Subcontractor acknowledges that pursuant to Clause H.54 of the Prime
Contract, allocations of parent organization expenses are unallowable costs
unless authorized by Buyer and the DOE Contracting Officer. Subcontractor
shall not seek, and is not entitled receive, payment for any allocation of
parent organization expenses, as defined in this Clause, unless those parent
organization expenses have been expressly authorized by Buyer and the DOE
Contracting Officer.

B. To protect Buyer from the risk associated with disallowance of parent
organization expenses, Buyer may withhold and retain up to five percent
(5%) of the amount that would otherwise be due to Subcontractor for
general and administrative expenses and ufitibl payment under this
Subcontract.
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C. If DOE disallows, deems unallowable, or otherwise deems not payable or
improperly paid to Buyer any amount paid by Buyer to Subcontractor on
grounds that the amount constitutes or includes unallowable parent
organzation expenses, the full amount disallowed and/or deemed
unallowable shall immediately be due and payable by Subcontractor to Buyer
and shall be subject to backcharging or offset. Buyer shall be entitled to
deduct the full amount disallowed and/or deerdenallowable from the
Total Value of the Subcontract.

D. Subcontractor agrees that if its parent organization expenses are authorized
by Buyer and the DOE Contracting Officerin any amount and on any terms
and/or conditions, it shall submitRarent Orgaization Support Pla(POSP)
annually on at least 120 days prior to the start of each fiscal year for the
duration of this Subcontract.

E. Subcontractor agrees to revise its initial POSP submitted with its offer, or any
annual POSP submittal, promptly uppequest by Buyer. If Subcontractor
fails to revise any POSP promptly upon request by Buyer, Subcontractor shall
not be permitted to seek or retain any payment for parent organization
expenses associated with the ROSP rel a
shall be entitled to deduct from the total value of the Subcontract the full
amount of any payment made for parent organization expenses associated
with the POSP rel ated to Buyer’s reque

F.  Subcontractor agrees to provide promptly any and all infaiorg data,
documents, and records requested by Buyer to support its initial POSP or any
annual POSP submittal, in accordance with the Clause of this Subcontract
entitled “Requests for I nformation Dat
Subcontractor fails toq@vide promptly any such information, data,
documents, and records requested by Buyer or fully and timely comply with

the audit procedures specified in the
Documents, and Records” Cl ausdo, Subcon
seek or retain any payment for parent organization expenses associated with

the POSP related to Buyer’s request, a

from the Total Value of the Subcontract, and to backcharge or offset, the full
amount of any paymentade for parent organization expenses associated
with the POSP rel ated to Buyer’s reque

G. Subcontractor shall indemnify, defend, and hold harmless Buyer from any
and all costs and expenses, including legal expenses and attorney fees,
incurred by Buyedue to disallowance or rejection by DOE of parent
organization expenses for which Subcontractor seeks and/or receives
payment without express authorization by the by the Contracting Officer or
in violation of any part of an approved POSP.
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9.15. Allowability of Subcontractor Fee

A. If Subcontractor is part of a teaming arrangement with Buyer as described in
FAR Subpart 9.€ ontractor Team Arrangemenisshall share in fee with
Buyer as provided in the Prime Contract. Separate additional subcontractor
fee is ot an allowable cost under this Subcontract for individual team
members, or for a subcontractor, supplier, or lowtggr subcontractor that is
a whollyowned, majorityowned, or affiliate of any team member.

B. The subcontractor fee restriction in paragtapa) does not apply to members
of Buyer’ s t e abusihdss#d);(2pProége fima gs past ofa | |
an approved MentoiProtége relationship under the Prime Contract Clause
entitled, Mentor-Protégé Progran(3) subcontractors under a competitilye
awarded firmfixed price or firmfixed unit price subcontract; or (4)
commercial items as defined in FAR Subpart Rdfinitions of Words and
Terms

10.0 WARRANTY

A.

Subcontractor warrants that the work shall comply strictly with the provisions of
this Subcotract and all specificationgrawingsand standards referred to in this
Subcontract or thereafter furnished by Buyer, and that the work shall bedlests

in every particular and free from defects in materials and workmanship and in any
design or engiaering furnished by Subcontractor. Subcontractor further warrants
that all materialsequipment,and supplies furnished by Subcontractor for the

work shall be new, merchantable, of the most suitable grade and fit for their
intended purposes unless speciily provided in this Subcontract. Without
limitation of any other rights or remedies of Buyer, if any defectin the work in
violation of the foregoing warranties arises within the period set forth below,
Subcontractor shall, upon receipt of written no& of such defect, promptly

furnish, at no cost to Buyer, design and engineering, labor, equipmentand
materials necessary to correct such defectand cause the work to comply fully with
the foregoing warranties.

Subcontractor's warranties set forth Raragraph A of this Clausshall extend for
twenty-four (24) months after the date of final written acceptance of the work by
Buyer, or eighteen (18) months after the start of regular operation or use of the
work by Buyer, whichever occurs first. Any peridtanein the work is not

available for use due to defects in materials, workmanship or engineering
furnished by Subcontractor shall extend the warranty period by an equal period of
time.

Design and engineering, labor, equipment, and materials furnished by
Sibcontractor pursuant to thi®aragraphA of this Claus#o correct defects shall
be warranted by Subcontractor in accordance with the warranties set forth in
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ParagraphA of this Clauséor a period of eighteen (18) months from the date of
completion of thecorrection, or for the remainder of the warranty period set forth
in ParagraptBof this Clauswhicheveris longer.

D. Subcontractor warrants that all services supplied by Subcontractor in performance
of this Subcontract shall be supplied by personnel witeocareful, skilled,
experiencedand competentin their respective trades or professions. Atany time
and for any reason, Buyer may require Subcontractor to withdraw the services of
any person and, in addition, request that Subcontractor promptly provide
replacements for such personstisdactory to Buyer. In addition to the other
indemnification provisions within this Subcontract, Subcontractor specifically
agrees to indemnify and hold harmless Buyer, from and against any liabilities,
claims, charges, or suits for alleged losses, ¢cdstmages or expenses arising from
Buyer’s exercise of its rights wunder thi

E. Inthe event Subcontractor shall have been notified of any defects in the work in
violation of Subcontractor's foregoing warranties and shall fail to promptly and
adequaely correct such defects, Buyer shall have the right to correct or to have
such defects corrected for the account of Subcontractor, and Subcontractor shall
promptly pay Buyer the costs incurred in correcting such defects.

F.  Subcontractor shall include, atainimum, the foregoing warranty requirements
in any Subcontract that it places.

11.0 INDEMNITY
11.1. General Indemnity

Subcontractor agrees to defend, indemnify, and hold harmless Buyer and the
Government, the affiliated companies of each, and all of their directffssers,
employeesagentsand representatives, from and against:

A. Any claim, demand, cause of action, liability, |g&alty,or expensarising
by reason of Subcontractor’s actual or
law, ordinance, regulatiomule,order, or with this Subcontract. This
includes, but is not limited to, fines or penalties by Government authorities
and cl aims arising from Subcontractor
taxes.

B. Any claim, demand, cause of action, liabilibsd penaltyor expensearising
from actual or asserted violation or infringement of rights in any patent,
copyright, proprietary information, trade secret, or other property right
caused or allegedto be caused by the use or sale of gooaterials,
equipment, methods, processes, designs or information, including
construction methods, construction equipment, and temporary construction
facilities, furnished by Subcontractor or its lowiggr Subcontractors in
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performance of the work. Should any goodsservices provided by

Subcontractor become, or appear likely to become, the subject of a claim of
infringement of a patent, copyright or other property right, Subcontractor

shall , at Buyer’s option, either procu
right to cntinue using such goods or services, replace same with equivalent,
non-infringing goods or services;, modify the goods or services so that the

use thereof becomes nemfringing, provided that any such modification or
replacementis of equal quality drprovides equal performance to the

infringing good osservices.

C. Any claim, demand, cause of action, liability, |gemnalty,or expensarising
from injury to or death of persons (including employees of Buyer, the
Government, Subcontractor and Sulbcd r a ¢ t o-tiet Subconast@s)
or from damage to or loss of property (including freperty of Buyer or the
Government) arising directly or indirectly out of this Subcontract or out of
any acts or omissions of Subcontractor or its lowier Subcorractors in
accordance with th&tate of Washington Comparative Fault Stat(@&apter
4.22 RCW. Subcontractor's defense and indemnity obligations hereunder
include claims and damages arising from fawiegable duties of Buyer or
arising from use by Subntractor of construction equipment, tools,
scaffolding, or facilities furnished to Subcontractor by Buyer or the
Government.

D. Any claim,demand, cause of action, liability, |genalty,or expense for
actual or alleged contamination, pollution, or pitor private nuisance,
arising directly or indirectly out of this Subcontract or out of any acts or
omissions of Subcontractor, or its lowger Subcontractors.

E. Subcontractor's indemnity obligations shall apply regardless of whether the
party to be hdemnified was concurrently negligent, whether actively or
passively, excepting only where the injury, loss, or damage was caused solely
by the negligence or willful misconduct of, or by defects in design furnished
by, the party to be indemnified. Subcaattor's defense andndemnity
obligationsshallincludethé ut y t o r ei mbsfessandany atto
expensesincurred by Buyer or the Government for legal action to enforce
Subcontractor's indemnity obligations.

F. Inthe eventthat the indemnity prasions in this Subcontract are contrary to
the law governing this Subcontract, then the indemnity obligations applicable
hereunder shall be construed to be to the fullest extent allowable by
applicable law.

G. For purposes of the indemnity provided in tt@$ause Subcontractor
specifically and expressly waives any immunity that may be grantadigr
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the Washington State Industrial Insurance Atitle51 RCW, and all other
applicable Industridl nsur ance/ Worker’ s Compensat.
equivalentin the applicable jurisdictioWith respect to claims by
employees of Subcontractor or its low&er Subcontractors, the indemnity
obligations created under this Clause, shall not be limited byf#tt of,
amount, or type of benefits or compensation, payable by or for
subcontractor its lowertier Subcontractors or suppliers under any workers
compensationdisability benefits, or other employee benefdsts or
regulations, and Subcontractor wais any limitation of liability arising from
workers' compensation or such other acts or regulatioBabcontractor
acknowledges that the waiver of immunity contained in this Article was
mutually negotiated.

H. Buyer shall be entitled to retain from paymisrotherwise due Subcontractor
such amounts as shall reasonably be considered necessary to satisfy any
claims, suits or liens for damages that fall within Subcontractor's indemnity
obligations under this Clause, until suclaims, suits or liens have been
settled and satisfactory evidence to that effect has been furnished to Buyer.

11.2. Patent Indemnity

A. Subcontractoishall indemnifyBuyerand the Governmengnd the officers,
agents, and employeed eachagainst liability, including costs, for
infringementof any United States patent (excepta patent issued upon an
application that is now or may hereafter be withheld from issue pursuant to
a Secrecy Order under 35 U.S.C. 181) arising out ahtreufacture or
delivery of supplies, the performance of seegc¢or the construction,
alteration, modification, or repair of real property under tl8sbcontract or
out of the use or disposal by or for the accountBafyerof such supplies or
work.

B. This indemnity shall not apply to (1) an infringement resulfirogn
compliance with specific written instructions Bliyerdirecting a change in
the supplies to be delivered orin the materials or equipmentto be used, or
directing a manner of performance of the contract not normally used by
Subcontractoy (2) an infmgement resulting from addition to or change in
supplies or components furnished or work performed that was made
subsequentto delivery or performance, or (3) a claimed infringement thatis
unreasonably settled without the consent 8tibcontractor unlessequired
by final decree of a court of competent jurisdiction.

C. Except as otherwise authorized Byyer Subcontractorshall obtain
indemnification oBuyer and theGovernment andheir officers, agents, and
employees against liability, including costs, infringement of any United
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States patent (except a patent issued upon an application that is now or may
hereafter be withheld from issue pursuant to a secrecy order by the
government) fromall lowertier subcontractors foany subcontractedvork

in accordance witkhis Clause an&AR 52.223.

12.0 LIMITATION OF LIABIl - SERVICES

A. Subcontractor shall not be liable for loss of or damage to property of the
Governmentthat (1) occurs after Buyer acceptance of services performed under
this Subcontact and (2) results from any defects or deficiencies in the services
performed or materials furnished except as provide&anagraphsB and Cbelow,
and exceptto the extentthat the Subcontractor is expressly responsible under this
Subcontract for defigincies in the services required to be performed under it
(including any materials furnished in conjunction with those services).

B. The limitation of liability undefParagraphA above shall not apply when a defect or
deficiency i n, orf delieesp@rioymedol nsateaatsc e pt anc e
furnished results from willful misconduct or lack of good faith on the part of any of
the Subcontractor’s manageri al personnel
Personnel ,” as used i n cthors scldaiurseect amresa,n
and any of the Subcontractor’s managers,
representatives who have supervision or direction of:

1. All or substantially all of the Sut

2. Allor substantially all of the Subcorr act or ' s operati ons
plant, laboratory, or separate location at which the Subcontract is
being performed; or

3. A separate and complete major industrial operation connected with
the performance of the Subcontract.

C. If the Subcontractor carries snrance, or has established areserve forself
insurance, covering liability for loss or damage suffered by the Government or the
Buyer through the Subcontractor’s perfor
material under this Subcontract, the Subcontracsteall be liable to the
Government or the Buyer, to the extent of such insurance or reserve, forloss of or
damage to property of the Government occ
resulting from any defects and deficiencies, in services performethterials
furnished under this Subcontract.

D. The Subcontractor shall include this Clause, includindPdregraph D,
supplemented as necessary to reflect the relationship of the Subcontracting
parties, in all lowettier Subcontracts over $25,000.00.
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13.0 CLAINS AND DISPUTES
13.1. Claims and Disputes

A. Allclaims and disputes arising under or relating to this Subcontract shall be
resolved under this Clause.

B. “Claim,” as used in this Clause, means
by Subcontractor as a matter bright, to the payment of money in a sum
certain, theadjustment,or interpretation of Subcontract terms, or other
relief arising under or relating to this Subcontra@uyer shalhot be liable
for, and Subcontractor hereby waives, adgim or potentiddaim of
Subcontractor, which was ntimely and properlyeported,substantiated
and progressetby Subcontractor in accordance waH provisions of this
Jause.

1. The following process isto be used if Subcontractor beligwes or
may haveadaim:

a) Subcontractor shall give Buyer written notice within five (5)
working days afterthe happening of any eventoccurrence
which Subcontractor believes may give rise @da@mby
Subcontractor for additional time or money. WitHiourteen
(14) cdendardays after the happening of such event,
Subcontractor shall supply Buyer withvatten statement
supporting Slaimadudingbatadt lonited ®,
Subcontractor’s detailed esti mat
price andor scheduledime occasioned thereby.

b) Subcontractor shall substantiate Mgitten statement
supporting its notice of Claimith payroll documents, paid
invoices, receipts, records of performance, and other
documents satisfactory to Buyer and subjecBai y e r
verification.

S

c) Subcontractor shall provide an updated and revised notice of
Claim and written statement every thirty (30) days following
initial submission to Buyer of the written statement of Claim,
and shall substantiate its updates and revisions whih t
documents specified in Subparagraph B(1)(b) above. Failure to
timely update and revise the notice of Claim and written
statement shall constitute release and waiver of any part of the
Claim or anyadjustment in Subcontragtrice ortime not
included ima prior timely notice of Claim and written statement.
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d Foll owing Buyer’s receipt of a ti
statement of Claim he parties shall negotiate diligently to
reach an agreement, but in no case, except with Buysior
written consent, shlhany work be halted pending such
agreement, whether or not th€aimcan be resolved to
Subcontractor’'™s satisfaction, antct
by the terms and conditions of this Subcontract to prosecute the
work without delay to its successfudmpletion. Buyer shall not
be bound to any adjustmentsin the Subcontract price or
scheduled time unless expressly agreed to by Buyer in writing.
Nodaimhereunder by Subcontractor shall be allowed if
asserted after final payment under this Subcontract.
Subcontractor’”s remedies are | i mi
forth in this Subcontract.

e) If after good faith efforts, th&laimis not resolved, the
Subcontractor mayequest from Buyer a final determination as
to the Claim pursuarib Paragraph<through Fbelow.

C. Subcontractor may request from Buyer a final determination as to a Claim for
which it has given proper and timely written notice and negotiated diligently
and in good faith to resolve as required by Paragraph B above, but which
remainsunresolvedn whole or in part Subcontractor shall notify Buyer in
writing that a dispute exists and that it requests a final determinatian.
requestfor a final determinatioBubcontractor shall be submittdxy
Subcontractoiin writing to the ContracSpecialist for a decision withame
(1) yearafter the happening ofhe event or occurrencgiving rise to the
Claim unless the parties agree todafferenttime periodfor submittal
Subcontractor agrees thatfailing to request a final determinatirowithin
the time period specified above, Subcontractor releaseswanvesthe
Claim and anyight to commence litigation or other legat administrative
proceedingsvith respect to the Claim.

D. The Subcontractor shall providecertificationasspecifedbelowwhen
submitting anydaimto Buyer

1. The certification shall state as fc
in good faith; that the supporting data are accurate and complete to
the best of my knowledge and belief; that the amount requested
accurately reflects the Subcontract adjustment for which the
Subcontractor believes the Buyeris liable; and that | am duly
authorized to certify the claim on
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2. The certification may be executed by any person duly authotiaed
bind the Subcontractor with respectto the claim.

3.  The certification requirement does not apply to issues in controversy
that have not been submitted as all or part of a claim.

4.  Subcontractor agrees that its failure to provide a Claim certification
that fully complies with the requirements of this Paragraph D releases
and waives the Claim and any right to commence litigation or other
legal or administrative proceedings with respectto the Claim.

Withinsixty@0)d ay s of receiving Subcontractor
determination of a Claim, Buyer shall provide to Subcontractor either (1) a

written final determination on the Claim or (2) a notice of a reasonable date

by which it will render its final determinatiomathe Claim.Subcontractor

agrees not to institute, and agrees to stay, any legal proceedings against

Buyerwith respect to a Claim unless and until Buyer has provided its final
determination of the Claim or has failed to provide a final determination

withi n 60 days of Subcontractor’s reque:
reasonable date of whichit has provided notice in accordance with this

Paragraph, whicheveris later.

B u y dimal dstermination as to a Claighallconstitute afinaldecision fully
and finally resolving the Claiomless Subcontractor filedawsuitor initiates
other legal proceedings in accordance with this Subcontract.

The parties, by mutual consent, may agree to use alternative dispute

resolution (ADRp resolve any Claim alispute arising from or relating to

this Subcontract or the work thereundetf Subcontractor refuses an offer

for ADR, Subcontractor shall i nform th
specific reasons for rejecting the offer.

The Subcontractor shigoroceed diligently with performance of this
Subcontract, pending final resolution of any request for relief, claim, appeal,
or action arising under or relating to the Subcontract, and comply with any
decision of the Buyer.

Subcontractor acknowledgéisat the Prime Contract provides procedures

for resolution of claims and disputes. Subcontractor agrees to submit all
Claims to Buyer in such manner and time as will permit Buyerto fully comply
with all such Prime Contract procedures aibprovisions ad requirements

of the Contract Disputes Ac#l U.S.C88 71017109. Subcontractor agrees

not to institute legal or other proceedings against Buyer until all applicable
Prime Contract procedures and remedies have been exhausted.
Subcontractor shall fuflreimburse Buyer for all costs and expenses,
including attorney fees and costs of legal actiorcurred by Buyer in the
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enforcement of this Paragraph. Subcontractor shall indemnify and hold

harmless Buyer frorall liability, loss, damages, penaltiesiohs, costs, and

expenses, including attorney fees and costs of legal action arising from or
relating to Subcontr destParagrapgh f ai | ure t c

J.  Under no circumstance will Subcontractor submit &gimsor disputes
after final paymentiseceived for completion of this Subcontract.

K. Subcontractor’s right of recovery for
and/or omissions of the Government, its employees, officers, agents, or
representatives shall be limited solely to the relief recmaby Buyer from
the Government, and Buyer shall not be liable to Subcontractor for any
monies or other relief exceptthose paid by the Governmentto Buyer for the
benefit of Subcontractor Any Claim by Subcontractor involving, in whole or
in part, acs, errors, and/or omissions dhe Governmentits employees,
officers, agents, or representatives, shall be submittesuch manner and
time as will permit Buyer to fully comply with albplicablePrime Contract
provisions and requirementsr passing the Claim through to the
GovernmentSubcontractor agrees to revise a
request any Claim arising from acts, errors, and/or omissions of the
Government, its employees, officers, agents, or representatives, and to
subm t upon Buyer’s request any document
relating to any such ClainSubcontractor agrees not to institutand agrees
to stay, anylegal proceedings against Buyaising from or relating to a
Claim by Subcontractor involving,whole orin part, acts, errors, and/or
omissions of the Government, its employees, officers, agents, or
representatives until all proceedings between Buyer and the Government are
final and complete Subcontractor shall indemnify and hold harmless Buye
from all liability, loss, damages, penalties, claims, costs, and expenses,
including attorney fees and costs of legal action arising from or relating to
Subcontractor’ s thigRalglaphe t o compl y wi tFh

13.2. Arbitration Option

In the eventthat Buyer isequired to arbitrate a dispute with a third party, which
dispute arises out of or is directly related to this Subcontract, Subcontractor agrees
to join in such arbitration proceeding as Buyer may direct and shall submit to such
jurisdiction and be finallipound by the judgmentrendered in accordance with the
arbitration rules as may be established therein.

13.3. Alternative Dispute Resolution

A. Buyer and Subcontractor both recognize that methods for fairafiitient
resolution of contractual issues in cont@rgy by mutual agreement are
essential to the successful and timely completion of contract requirements.
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AccordinglyBuyer and Subcontractor shall use their best efforts to resolve

any contractual issue in controversy by mutual agreemsubject to and

consi stent with the “Cl ai ms .alssaes Di sput
of controversy may include a dispute, claim, question, or other

disagreement.The parties agree to negotiate with each other in good faith,
recognizing their mutual interestsnd attempt to reach a just and equitable

solution satisfactory to both parties.

B. If amutual agreementcannot be reached through negotiations within a
reasonableperiod, the parties may use a process of altetinatdispute
resolution (ADR)The ADR prass may involve mediation, facilitation, fact
finding, group conflict management, and conflict coaching by a neutral party.
The neutral party may be an individual, a board comprised of independent
experts, or a company with specific expertise in confésblution or
expertise in the specific area of controversyhe neutral party will not
render a binding decision, but will assist the parties in reaching a mutually
satisfactory agreementAny opinions of the neutral party shall not be
admissible as edence in any subsequentlitigation proceedings.

C. Either party may reques$b usethe ADR process by making a wait request
to the other party. A voluntary election by both parties is required to
participate in the ADR proces3he parties must agreen the procedures
and terms of the process, and officials of both parties who have the authority
to resolve the issue must participate in the agreggon process.

D. The provisions of this Clause are intended to complement, but not to
supersedeorpreempt any of the requirements of
Clause of this Subcontract.

14.0 FLOWDOWN CLAUSES FRRRIME CONTRACT
14.1. Labor Standards

A. The DOE Contracting Officer will determine the appropriate labor standards
that apply to specific work activities in accordance with Wage Rate
RequirementgConstruction) statute (formerly known as the DaBigcon
Act), theService Contract Labor Staards(SCLS) statute (formerly known as
the Service Contract Act of 196%r other applicabléederallabor standards
law. Once a determination is made atige Subcontractor notified,
Subcontractor shall comply with the determination and all applicalbdeda
standards clauses and requirements. Subcontractor shall also ensure that
appropriate labor standards clauses and requirements are flowed down to
and incorporated into any applicable lower tier subcontracts.
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B. Subcontractor shall comply, and shalltesponsible for compliance by any
lower tier subcontractor, with th&Vage Rate Requiremenf€onstruction),
the SCLS, or other applicable labor standards law. Subcontractor shall
conduct such payroll and jesite reviews for construction work, including
interviews with employees, with such frequency as may be necessary to
assure compliance by its subcontractors and as requested or directed by the
DOE and the Buyer. When performing work subject to the Wage Rate
Requirements (Construction), Subcontractoaimaintain payroll records
for a period of six (6) years from completion of the Subcontract, for laborers
and mechanics performing the work. In accordance with subparagraph (g) of
FAR 52.2221, Service Contract Labor Standardsd subparagraph (b)(4j o
FAR 52.22B, Construction Wage Rate Requiremerfisibcontractor and its
subcontractors shall post in a prominent jsite location, the wage
determination and, as applicable, Department of Labor Publications WH
1321, Employee Rights under the Dadiaca Act and/or WH1313,
Employee Rights on Government Contracts

C. Inadditionto any other requirements in the Subcontract, Subcontractor shall
as soon as possible notify the Buyer and the DOE Contracting Officer of all
labor standards issues, includialdjcomplaints regarding incorrect payment
of prevailing wages and/or fringe benefits, received from subcontractor
employees; significant labor standards violations, as definedin 29 CFR 5.7;
disputes concerning labor standards pursuant to 29 CFR Pd&itadd 8 and
as defined in subparagraph (t) of FAR 52-:222Service Contract Labor
Standardsdisputed labor standards determinations; Department of Labor
investigations; or legal or judicial proceedings related to the labor standards
under this subcontict. Subcontractor shall furnish such additional
information as may be required from time to time by Buyer and/or the DOE
Contracting Officer.

14.2. DOEH-2053 (Oct 2014(Amended
DOEH-2053 Worker Safety and Health Program In Accordance with 10 CFR 851
(Oct2014) (Amended)

A. TheSubcontractorshall comply with all applicable safety and health
requirements set forth in 10 CFR 8%¥prker Safety and Health Program
and any applicable DQftrectives incorporated into th@rimeContract. The
Subcontractoishalldevelop, implement, and maintain a writtaNorker
Safety and Health Prograf@/SHP) which shall describetBaeu bcont r act or
method for complying with and implementing the applicable requirements of
10 CFR 851. The WSHP shall be submitted to and appro\i2@ByThe
approved WSHP must be implemented prior to the start of work. In
performance of the work, th&ubcontractoishall provide a safe and
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healthful workplace and must comply with its approved WSHP and all
applicable federal and state environment, htaland safety regulations.

B. TheSubcontractoishall take all reasonable precautions to protect the
environment, health, and safety of its employeBsiyer personneDOE
personnel, and members of the public. When more than one contractor
works in a sheed workplace, theSubcontractorshall coordinate with the
other contractors to ensure roles, responsibilities, and worker safety and
health provisions are clearly delineated. Thgbcontractorshall participate
in all emergency response drills and exercisesrelatedt®tieb c ont r act or
work, and interface with other DOE contractaad subcontractors

C. TheSubcontractoishall take all necessary and reasonable steps to minimize
the impact d its work on DOE functions and employees, and immediately
report all jobrelated injuries and/or illnesses which occur in any DOE facility
to Buyer andthe Contracting Officer Representative (COR). Upon request,
the Subcontractorshall provide tdBuyer aml/or the COR a copy of
occupational safety and health sedssessments and/or inspections of work
sites for job hazards for wk performed at DOE facilities.

D. Buyermay notify theSubcontractoy in writing, of any noncompliance with
the terms of this clase, and the corrective action(s) to be taken. After
receipt of such notice, thBubcontractorshall immediately take such
corrective action(s).

E. Inthe eventthat theSubcontractoifails to comply with the terms and
conditions of this claus&Buyermay, without prejudice to any other legal or
contractual rights, issue a stepork order halting all or any part of the work.
ThereafterBuyermay, atitsdiscretion, cancel the stepork order so that
the performance of work may be resumed. TBebcontracto shall not be
entitled to an equitable adjustment of the contract amount or extension of
the performance schedule due to any sterk order issued under this
clause.

F. TheSubcontractoshall flow down the requirements of this clause to all
lower-tier subcontracts at any tier.

G. Inthe eventof a conflict between the requirements of this clause and 10 CFR
851, the requirements of 10 CFR 851 shall take precedence.

14.3. Subcontract Timekeeping Records Signature Requirement

A. Subcontractor shall provide to Cwactor timecards for its hourly employees
and the hourly employees of stiiier subcontractors Subcontractor shall
provide the subcontract and sub tier timecards with every request for
payment of the subcontractor costs to the subcontractors. Subcontractor
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provision of timecards as required by tiitauseshall be a condition of
payment for subcontractor costs. The timecards must reflect actual hours
worked. The timecards must be signed by the employee and certified by the
empl oyee’ s s upbeantractos mravidipgrthienoto Cantoactds.
Subcontractor and sub tiers shall maintain adequate timekeeping
procedures, controls, and processes for billing Government work.

B. Subcontractor shall comply with all requests from Buyer for information,
data, @ documents relating to its timecards, timekeeping procedures,
controls, or processes. Subcontractor shall promptly provide all information,
data, and documents requested by Buyer. Subcontractor. Subcontractor
shall, at least once every three (3) yeaanduct a labor audit of cost
reimbursable lowettier subcontractors and sub tiers. The audit shall be
conducted to either Institute of Internal Auditors standards (if conducted
internally) or GAGAS (if conducted externally), unmodified. This clause shall
be flowed down to all cost reimbursable type and ribxed price
subcontracts and sub tiers.

14.4. Hanford Site Recreation Policy

A. Subcontractor shall comply with th¢anford Site Recreation Poli@s
updated by DOE.

B. Subcontractor shall flow down thequirements of this Clause to any lower
tier subcontractors.

C. Subcontractor agrees to indemnify, defend, and hold harmless Buyer for any
and all liability, loss, damages, penalties, claims, costs, and expenses,
including attorney fees and costs of legation, litigation, or settlement,
arising from or r efanytlowertgi ¢ 0 Swhcomtmac
failure to comply with theHanford Site Recreation Policy

14.5. DOEH-2064 Alternate 1l (Oct 2014)Amended
DOEH-2064 Use of Information Techogly Equipment, Software, and
Third Party ServicesAlternate 1 (Oct 2014) (Amended)

A. Acquisition of Information TechnologyThe Government may provide
information technology equipment, existing computer software (as described
in48 CFR 27.405), ahdh i rd party services for Sub
performance of the Subcontract; and Buyer or the DOE Contracting Officer
may provide guidance to Subcontractor regarding usage of such equipment,
software, and third party services. Subcontractor is naharized to acquire
(lease or purchase) information technology equipment, existing computer
sof tware, or third party services at t
written approval of the DOE Contracting Officer. Should Subcontractor
propose to acqui information technology equipment, existing computer
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software, or third party services, Subcontractor shall provide to Buyer
justification for the need, including a complete description of the equipment,
software,or third party service to be acquired, dra lease versus purchase
analysis if appropriate.

B. Subcontractor shall immediately provide written notice to Buyer when an
employee of Subcontractor no longer requires access to the Government
information technology systems.

C. Subcontractor shall notiolate any software licensing agreement, or cause
Buyer or the Government to violate any licensing agreement.

D. Subcontractor agrees that its employees will not use, copy, disclose, modify,
or reverse engineer existing computer software provided toyiBuyer or
the Government except as permitted by the license agreement or any other
terms and conditions under which the software is made available to
Subcontractor.

E. If at any time during the performance of this contract Subcontractor has
reason to bekeve thatits utilization of Buyeor Governmentfurnished
existing computer software may involve or resultin a violation of the
software licensing agreement, Subcontractor shall promptly notify Buyer, in
writing, of the pertinent facts and circumstancd®nding direction from
Buyer, Subcontractor shall continue performance of the work required under
this Subcontract without utilizing the software.

F. Subcontractor agrees to include the requirements of tause in allower-
tier subcontractsand to reauire any loweftier subcontractors to agree to
include the requirements of this Clause in all subcontrattany tier.

G. Subcontractor shall comply with the requirements of those DOE directives, or
parts thereof, identified elsewhere in the contract.

H. Subcontractor agrees to indemnify, defend, and hold harmless Buyer for any
and all liability, loss, damages, penalties, claims, costs, and expenses,
including attorney fees and costs of legal action, litigation, or settlement,
arising from orrelatingtodb cont ractor’ s fail ure to ¢
provisionof thiClauseer any breach of Subcontract
obligations under thi€lause

14.6. DOE 2019 (Oct 2014 (Amended
DOE K019 Disposition of Intellectual Propeg¥ailure to Complete
ContractPerformance (Oct 2014) (Amended)

A. The following provisions shall apply in the event Subcontractor does not
complete Subcontract performance for any reason:
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1. The Government may take possession of and use all technical data,
including limited rights d@, restricted computer software, and data
and software obtained from subcontractors, licensors, and licensees,
necessary to complete the work in conformance with this contract,
including the right to use the data in any Government solicitations for
the canpletion of the work contemplated under this contract.
Technical data includes, but is not limited to, specifications, designs,
drawings, operations manuals, flowcharts, softwattatabasesand
any other information necessary for of the completion of therk
under this contract. Limited rights data and restricted computer
software will be protected in accordance with the provisions of the
clause DEAR 970.5227 Rightsin Dat&acilitiegDEC 2000),
incorporated into this SubcontracBubcontractor shafinsure that its
lower-tier subcontractors and licensors make similar rights available
to the Government and its contractors.

2. Subcontractor agrees to and does hereby grant to the Governmentan
irrevocable, norexclusive, paidup license in and to any iewtions or
discoveries regardless of when conceived or actually reduced to
practice by Subcontractor, and any other intellectual property,
including technical data, which are owned or controlled by
Subcontractor, at any time through completion of this c@aat and
which are incorporated or embodied in the construction of the
facilities orwhich are utilized in the operation or remediation of the
facilities or which cover articles, materials or products manufactured
at a facility: (1) to practice or to hayeacticed by or for the
Government at the facility; and (2) to transfer such license with the
transfer of that facility. The acceptance or exercise by the
Government of the aforesaid rights and license shall not prevent the
Government at any time from coasting the enforceabilityalidity,
or scope of, or title to, any rights or patents or other intellectual
property herein licensed.

3. In addition, Subcontractor will take all necessary steps to assign
permits, authorizations, leases, and licenses intaimg party
intellectual property to the Government, or such other third party as
the Government may designate, that are necessary for the
completion of the work contemplated under this Contract.

B. Subcontractor agrees to indemnify, defend, and hold Haiss Buyer for any
and all liability, loss, damages, penalties, claims, costs, and expenses,
including attorney fees and costs of legal action, litigation, or settlement,
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arising from or relating to any breach of its duties and obligations under this
Claug.

14.7. FAR 52.2040 (Oct 2016) Amended)
FAR 52.2040 Reporting Executive Competisa and FirsiTier Subcontract
Awards (Oct 2016) (Amended)

A. If the value of this Subcontract is $30,000 or more, unless otherwise directed
by Buyer, by the end of the montbllowing the month of award, and
annually thereafter (calculated from the prime contract award date),
Subcontractor shall report to Buyer the names and total compensation of
each of the five most highly compensated executives for Subcontractor for
Subcom r actor’ s preceding comfsisgoved f i sce

1. Inthe subcontractor's precedingfiscal year, the subcontractor
received

a. Hghtypercent or more of its annual gross revenues fri@deral
contracts (and subcontracts), loans, gradad subgrants),
cooperative agreements, and other formsfefderalfinancial
assistance; and

b. 25,000,000 or more in annual gross revenues ffeaeral
contracts (and subcontracts), loans, grants (and subgrants),
cooperative agreements, and other formsfederalfinancial
assistance; and

2.  The publicdoes not have access to information about the
compensation of the executives through periodic reports filed under
section 13(a) or 15(d) of th®ecurities Exchange Act of 193%

U.S.C. 78m(a), 780(d)) or §ea 6104 of thelnternal Revenue Code of
1986 (To determine if the public has access to the compensation
information, see the U.S. Security and Exchange Commission total
compensation filings at http://www.sec.gov/answers/execomp.htm.)

B. Subcontractor sall notify Buyer within five (5) calendar days of any changes
to data reported during the performance of this Subcontract.

C. If Subcontractor in the previous tax year had gross income from all sources
under $300,000, Subcontractor is exemptfrom the afoentioned
reporting requirements. However, Subcontractor must notify Buyer after
award of the Subcontract to alertthem of your exemption.

D. The FSRS database at http://www.fsrs.gov will be prepopulated with some
information from SAM and FPDS databask$:PDS information is incorrect,
the Subcontractor should immediately notify the Buyer. If the SAM database
information is incorrect, the Subcontractor is responsible for correcting this
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information and agrees to indemnify and hold Buyer harmless fgr an
violation of this provision.

14.8. FAR 52.2043 (Oct 2016) Amended
FAR 52.2043 System for Award Management Maintenance (Oct 2016)
(Amended)

A.

Definitions. Asusedinthisclause* Dat a Uni ver s al

Inc. (D&B) to identify unique business entities, which is used as the
identification number fofederalContractors.

“Data Universal Numberi ng SysDUNESn+4

number assigned by D&B pludgecharacter suffix that may be assigned

Number i
( DUNS) numb e +digit nuraberassignedbyg Duh and Bradstreet,

by a

business concern (D&B has no affiliation with this 4character suffix). This

4—character suffix may be assigned at the discretion of the business concern

to establish additional SAM records for identifyingpahative Electronic

Funds Transfer (EFT) accounts (see the FAR at subpart 32.11) for the same

concern.

“El ectronic Funds Tr an s fcharacte( siaffixto) i

the unique entity identifier. The suffix is assigned at the discretiohef

commercial, nonprofit, or Government entity to establish addition&lstem

for Award Management @M) records for identifying alternative EFT
accounts (see subpart 32.11) for the same entity.

( DL

ndi c

“Registered in the System formedwar d Ma

that —

1. The Subcontractor has entered all mandatory information, including

the DUNS number or the DUNS+4 number, the Contractor and

Government Entity (CAGE) code, as well as data required by the
federalFunding Accountability and Transparency Act of 2006 (see

subpart 4.14), into the SAM database;

2. The Subcontractor has entered all mandatory information, including

the unique entity identifier and the EFT indicator (if applicable),

the

Commercial and Government Entity (CAGE) code, as well as data
required by thefederalFunding Accountability and Transparency Act

of 2006 (see subpart 4.14), into the SAM database;

3.  The Subcontractor has completed the Core, Assertions,

Representations and Certifications, and Points of Contact sections of

the registration in the SAMatabase; and

4. The Government has mar ked th

e recor
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“System for Award Management (SAM)” me
repository for prospectivéederalawardee andederalawardee information

and the centralized Government system for certaamtracting, grants, and

other assistanceaelated processes. Itincludes

1. Data collected from prospectivfederalawardees required for the
conduct of business with the Government;

2. Prospective contractesubmitted annual representations and
certifications in accordance with FAR subpart 4.12; and

3. Identification of those parties excluded from receiviegeral
contracts, certain subcontracts, and certain type $aaferalfinancial
and nonfinancial assistance and benefits.

“Unique &nftiey”itheans a number or ot he
a specificcommercial, nonprofit, or Government entity. See www.sam.gov
for the designated entity for establishing unique entity identifiers.

Subcontractor is responsible for the accuracy apchpleteness of the data
within the SAM database, and for any |
Government’'s reliance on inaccurate or
registered in the SAM database after the initial registration, Subcontractor is
requiredto review and update on an annual basis, from the date of initial

registration or subsequent updates, its information in the SAM database to

ensure itis current, accurate, and complete. Subcontractor specifically

agrees to notify Buyer in writing withfive (5) days of any change to its SAM

database information.

If Subcontractor has legally changed its business name, doing business as
name, or division name (whicheveris shown on the contract), or has
transferred the assets used in performing thent@act, but has not

completed the necessary requirements regarding novation and chafige
name agreementsin subpart 42.12, Subcontractor shall provide the
responsible Buyer representative a minimum of one business day's written
notification of its intenton to—

1. Change the name inthe SAM database;
2.  Comply with the requirements of subpart 42.12 of the FAR; and

3.  Agreeinwritingto the timeline and procedures specified by the
responsible Buyer representative. The Subcontractor shall provide
with the notification sufficient documentation to support the legally
changed name.
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l. If Subcontractor fails to comply with the requirements of this Paragraph, or
fails to perform the agreement at Subparagraph (3) of this Paragraph, and, in
the absence of a pragrly executed novation or changgf-name agreement,
the SAM information that shows the Subcontractor to be other than the
Subcontractor indicated in the Subcontract will be considered to be incorrect
information. Buyer has the unilateral right to withhatdntract payments
from Subcontractor until the requirements of this Paragraph have been
compiled with.

J  Subcontractor shall not change the name or address for EFT payments or
manual payments, as appropriate, in the SAM record to reflect an assignee
for the purpose of assignment of claims (see FAR subpart 32.8, Assignment of
Claims). Assignees shall be separately registered inthe SAM. Information
provided to the Subcontractor's SAM record that indicates payments,
including those made by EFT, to an ulitearecipient other than that
Subcontractor will be considered to be incorrect information. Buyer has the
unilateral right to withhold contract payments from Subcontractor until the
information is corrected in accordance with this paragraph.

K. The Subcotmactor shall ensure that the DUNS numberis maintained with
Dun & Bradstreet throughout the life of the contract. The Subcontractor
shall communicate any change to the DUNS number to the Buyer within 30
days after the change, so an appropriate modificatcan be issued to
update the data on the subcontract. A change in the DUNS number does not
necessarily require a novation be accomplished. Dun & Bradstreet may be
contacted—

1. Viatheinternetat http://fedgov.dnb.com/webform or if the
Contractor dos not have internet access, itmay call Dun and
Bradstreet at 3866-705-5711 if located within the United States; or

2. If located outside the United States, by contacting the local Dun and
Bradstreet office.

L  Subcontractor shall ensure that the uniquetgy identifier is maintained
with the entity designated atttps://www.sam.gov/SAMfor establishment
of the unique entity identifier throughout the life of the contract.
Subcontractor shall communicate any chartg the unique entity identifier
to Buyer within thirty (30) calendar days after the change, so an appropriate
modification can be issued to update the data on the contract. A change in
the unique entity identifier does not necessarily require a novatien
accomplished.

M. Subcontractor agrees to indemnify, defend, and hold harmless Buyer for any
and all liability, loss, damages, penalties, claims, costs, and expenses,
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including attorney fees and costs of legal action, litigation, or settlement,

arisingg rom or relating to Subcontractor’s
described in this Section, specificall
duty to retain complete and accurate information in the aforementioned

government databases and to notifyfer of any material changes to any of

that information within five (5) calendar days of any change.

14.9. FAR 52.219 (Amended
FAR 52.219 Notice of Price Evaluation Preference for HUBZone Small
Busines€oncerns (Amended)

A. This Clause applies to any Subcontractor representingitself as a HUBZone
concern.

B. Subcontractor shall spend

1. Forservices (except construction), at least 50 percent of the cost of
personnel for contract performance on its own employees or
employees of other HUBZone small business concerns;

2. Forsupplies (otherthan procurement from a nonmanufacturer of
such suplies), at least 50 percent of the cost of manufacturing,
excluding the cost of materials, on the concern or other HUBZone
small business concerns;

3. For general construction

i. Atleast15 percent of the cost of contract performance to
be incurred fo personnel onits own employees;

ii. Atleast50 percent of the cost of the contract
performance to be incurred for personnel on its own
employees oron a combination of its own employees and
employees of HUBZone small business concern
subcontractors

iii. No more than 50 percent of the cost of contract
performance to be incurred for personnel on concerns
that are not HUBZone small business concerns; or

4.  For construction by special trade contractefs

i. Atleast25 percent of the cost of conttaperformance to
be incurred on its own employees;

ii. Atleast50 percent of the cost of the contract
performance to be incurred for personnel on its own
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employees or on a combination of its own employees and
employees of HUBZone small business camce
subcontractors;

iii. No more than 50 percent of the cost of contract
performance to be incurred for personnel on concerns
that are not HUBZone small business concerns.

C. If Subcontractor is a HUBZone joint venture, Subcontractor agrees that the
aggegate of the HUBZone small business concerns to the joint venture, not
each concern separately, will perform the applicable percentage of work
requirements.

D. Notice. Subcontractor acknowledges that a prospective HUBZone awardee
must be a HUBZone smalldiness concern at the time of award of this
Subcontract. The HUBZone offeror shall provide Buyer a copy of the notice
required by 13 CFR 126.501 if material changes occur before contract award
that could affect its HUBZone eligibility. Subcontractoo algrees to notify
Buyer in writing within five (5) calendar days of any material change or lapse
to its HUBZone status, including if it fails to renew its status as a HUBZone
concern with the Small Business Administration.

E. Indemnity. Subcontractorgaees to indemnify, defend, and hold harmless
Buyer for any and all liability, loss, damages, penalties, claims, costs, and
expenses, including attorney fees and costs of legal action, litigation, or
settl ement, arising fr dmeaclbpofanydatyat i ng t
obligation described in this Clause.

14.10.Shipment Notification

A. Subcontractor and/or any lowetier subcontractor shall notify Energy
Nort hwest seven (7) days i n advance (1
explosives over 1,800 pounds exclugisBmall arms ammunitions or classified
shipments within five (5) miles of Energy Northwest and/or, (2) of any
railroad shipment from/to Hanford north of the rail spur to the Fast Flux Test
Facility.

B. For EM radioactive material/waste shipments by motarrer and/or rail,
the additional security measures described below shall be implemented.
Documentation that the security measures were performed shall be
maintained with the shipping papers.

1. Additional Security Measures to be Implemented for Motorr{&as
transporting Radioactive Material/Waste Shipments:

i. Verify and documentthat site security plans require
drivers entering the faculty for loading/unloading of
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shipments to sign in at the security gate and be escorted
to the loading/unloading location unless a security badge
has beenissued.

ii. Verify and documentthe name of the drivers, who will be
entering DOE facilities to pick up shipments to be used for
commercial shipments, are on the list provided by the
motor carrier.

iii. Verify and documentthe motor carriers to be used have

provided documentation that all drivers meet the personal

security requirements addressed in theS. Department of

CNF YALRNIFGA2Yy Qa .{ SOdzNA(G& {Syaahil

iv. Obtain copies of documentation from the carriers that all
drivers are citizens of the United States.

v. Verify the drivers have a Comm
proper hazardous materials endorsements, and attach a
copy to the shipment documentatioto be kept on file for
each shipment.

viveri fy the drivers have a Comm
proper hazardous materials endorsements, and attach a
copy to the shipment documentation to be kept on file for
each shipment.

vii. Verify and @cument the carriers utilize satellite tracking
and/or maintains cellular telephone contact with the
driver, including the requirement that the driver must
contact carrier dispatch at regular intervals.

viii.Require security staff to perform and daoent per
loading equipmentinspections to avoid explosive and
other devices as detailed in Measure 18 of CRD Notice
473.9 (Supplemented Rev. 0), Security Conditions.

NOTEDOE Notice, Measure 18. Implementeening foother deliveries at
designated ispection points to identify explosives and incendiary devices. Use
canine (K9) teams for inspections, when available. Instruct Site personnel to report
suspicious packages to Security and refrain from handling them until cleared by
appropriate authority.

ix. Provide the drivers a briefing and a copy of written
instructions regarding en route shipment security
measures to be taken. Ensure the drivers can read and
understand the instructions provided and have the driver
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sign a copy of the instructian Attach signed and dated
copy of the instructions to the shipment documentation to
be kepton file.

X. Request consignee notification of receipt of shipments.

1. Additional Security Measures to be Implemented for Motor Carriers
transporting Radioacte Material/Waste Shipments:

i. Obtain a copy of the rail carrtr
plan identifies communications links, frequency of
communication, and points of contact information for
securityrelated emergencies.

ii. Implementa mechanismto be notified by the carrier
should cars/train encounter any unexpected occurrences
en route. Ensure the rail carrier has access to the
information.

iii. Require security staff to perform and document pre
loading equipment inspetions to avoid explosive and
other as detailed in Measure 18 of CRD Notice 473.9
(Supplemented Rev. 0), Security Conditions.

NOTEDOE Notice, Measure 18. Implement screening procedures for other
deliveries at designated inspection points to idenditplosives and incendiary
devices. Use-Bteams for inspections, when available. Instruct site personnel to
report suspicious packages to Security and refrain from handling them until cleared
by appropriate authority.

iv. Verify and document the radarrier has a communication
system (through central dispatch consignee notification of
arrival cars/trains).

v. Requestconsignee notification of arrival of cars/trains.

14.11. DOEH-2020 (Oct 2014)Amended
DOEH-2020 PriceAnderson Amendments Act Noncorapte (Oct 2014)

Subcontractor shall establish an internal Prsederson Amendments Act (PAAA)
noncompliance identification, tracking, and corrective action system and shall
provide access to and fully support Buyer and DOE reviews of the system.
Subcontactor shall also implementa PAAA reporting process that meets
applicable DOE standards. Subcontractor shall be accountable for ensuring that all
lower-tier subcontractors adhere to these requirements.
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15.0 LAWS AND REGULATIONS
15.1. Validity of Provisions

In theevent any clause, or any part or portion of any clagudehis Subcontract
shall be held invalid, vojdr otherwise unenforceable, such holding shall not
affect the emaining part or portions of that clause, or any other clause hereof.

15.2. Waiver

Buyer's fdiure to insist on performance of any term, condition, or instruction, or to
exercise any right or privilege included in this Subcontract, or its waiver of any
breach, shall not thereafter waive any such term, condition, instruction, and/or

any right or prvilege. No asserted waiver of any right or benefit by Buyer shall be
valid unless such waiveris in writing, signed by Buyer, supported by consideration
and specifies the extent and nature of the rights or benefits being waived.

15.3. Interpretation

Headingsand titles of Clauses, Sections, paragraphs or other subparts of this
Subcontract are for convenience of reference only and shall not be considered in
interpreting the text of this Subcontract. No provision in this Subcontract is to be
interpreted for oragainst any party because that party or its counsel drafted such
provision.

15.4. Severability

Every provision of this Subcontract is intended to be severable. If any term or
provision hereof isillegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity of the remainder of the terms or provisions
within this Subcontract.

15.5. Survival

The provisions of this Subcontract which by their nature are intended to survive
the termination, cancellatiorgompletion,or expirationof this Subcontract shall
continue as valid and enforceable obligations of the parties notwithstanding any
such termination, cancellatiompmpletion,or expiration.

15.6. Trial

Subcontractor hereby knowingly, voluntarily and intentionally waives (to the
extentpermitted by applicable law) any right it may have to a trial by jury of any
dispute arising under or relating in any way to this Subcontract and agrees that any
such dispute may, at Buyer's option, be tried before a judge sitting without a jury.

15.7. Immigration Reform and Control Act Compliance

A. If the work to be performed under this Subcontract calls for the
Subcontractor to provide workers to Buyer and the Subcontractor (1)
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operates as an independent business offering to the general public to
provide worlers for the performance of services and (2) provides direct
compensation to the workers supplied to Buyer, this clause shall be
applicable.

Subcontractor specifically agrees that it is the employer of personnel
performing work under this Subcontract amigiat it shall comply with all
requirements of the Immigration Reform and Control Act of 1986, P-6099
(hereinafter referred toin this Clause as IRCA), including but not limited to
verification of the employment eligibility and identity of such perseh
Subcontractor further agrees that it shall indemnify and hold Buyer and the
Government harmless against any and all liability, loss or damage which
Buyer may suffer as a result of claims, demands, costs or judgments against it
arising out of Subcondictor's providing personnel under this Subcontract in
violation of the requirements of the IRCA.

15.8. Governing Law

Irrespective of the place of performance, this Subcontract will be construed and
interpreted according to théederalCommon Law of Government Qtoacts as
enunciated and applied bigderaljudicial bodies, Boards of Contract Appeals and
guastjudicial agencies of thiederalGovernment. To the extent that tHederal
Common Law of Government Contracts is not dispositive, the law of the State of
Washington shall apply. In the eventthat either party hereto must resort to
litigation to enforce a right or remedy conferred by law, equity or the provisions of
this Subcontract, the parties hereby consentto the action being brought in the
court of competentjurisdiction in the state of Washington.

15.9. Assignment

A.

Neither this Subcontract nor any interest therein rstrall any claim
hereunderbe assigned or transferred by Subcontractor except as expressly
authorized in writing by Buyer. This shall incladsignments of
Subcontractor’s accounts receivabl e.

Buyer may assign this Subcontract, in whole or in part to DOE or to such
party as DOE may designate to perform Buyer's obligations hereunder. Upon
receipt by Subcontractor of written notice that tHeOE or a party so

designated by DOE or Buyer has accepted an assignment of this Subcontract,
Buyer shall be relieved of all responsibility hereunder and Subcontractor shall
thereafterlook solely to such assignee for performance of Buyer's
obligations.

During the period of performance of this Subcontract it may become
necessary foBuyer oiDOE to transfer and assign contracts in whole or in
part supporting site work to this Subcontract. Subcontractor shall accept the
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transfers and assignments of conttacTransfer and assignment of contracts
to Subcontractor, if any, will be for administration purposes, and once
transferred, will become subcontracts to the Subcontractor. Subcontractor
shall incorporate all mandatory flondown provisions into any transfeed
contract at no cost. Any recommendations and/or suggestions on individual
transfers shall be submitted in writing to Buyer prior to the transfer or
assignment.

D. Subcontractor agrees to transfer and assign or accept transfer and
assignment of lowetier subcontracts as determined necessaryBuyer or
DOE for continuity of operations. The transfer and assignment may be to or
from another contractoror subcontractor or to or from DOE as a prime
contract. Subcontracts transferred or assigned to Subcontractor, once
transferred, will become lowetier subcontracts to Subcontractor.
Subcontractor shall use its best efforts to negotiate changes to the asgign
lower-tier subcontracts incorporating mandatory fledown provisions at no
cost. If the lowettier subcontractor refuses to accept the changes or
requests price adjustments, Subcontractor will notify Buyer in writing.

E. Subcontractor shall flow down @l lowertier subcontracts the
requirements of Paragraphs B through E of this Clause.

15.10.Employee Rights under thBHational Labor Relations Act

Forany Subcontract in excegs$10,000.00,Subcontractor shall comply with the
requirements of 29 CFR Part 40bligations ofederalContractors and
Subcontractors; Notification of Employee Rights URdderalLaws specifically as
set forthin Appendix A to Subpart & 29 CFR Part 47and FAR 52.2220,
Notification of Employee Rights Under the National Lakelations Ac{DEC
2010). The required information posters are availalilem the Department of
Labor Office of Labevlanagement Standardst www.dol.gov/olms/.

Subcontractor shall include the substance of this requirenaek FAR2.22240,
Notificationof Employee Rightsnderthe National Labor Relations A@EC 2010)
in anylower-tier subcontractin excess of $10,000.00.

15.11.Labor Relations

A. Subcontractor shall respect the right of employees to be free from
discrimination in the workplace, including, but not limited to, discrimination
within the meaning of thé\ge Discrimination in Employment Act of 1968
amended, and to organize, form, jgior assist labor organizations; bargain
collectively through their chosen labor representatives; engage in other
concerted activities for the purpose of collective bargaining or other mutual
aid or protection, and to refrain from any or all of these waittes, consistent
with applicable laws.
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Consistent with applicable labor laws and regulations, Subcontractor shall
recognize and bargain in good faith with the collective bargaining
representative(s) of employees performing work that has previouslynbee
performed by represented employees and is covered by the scope of this
Subcontract

Subcontractor shall submit its economic bargaining parameters for which
Buyer reimburses costs to, and obtain the approval of, Buyer regarding
allowability of the cost, and compliance with the terms and conditions of

the Subcontract, including those for pension and medical benefit costs, prior
to Subcontractor entering into the collective bargaining process. During the
collective bargaining negotiations, Subcontracball notify, and obtain the
approval of, Buyer before submitting or agreeing to any collective bargaining
proposal that increases or may increase allowable costs above those
previously approved in the economic bargaining parameters, or that could
involvechanges in any pension or other benefit plans, and such other items
of special interest as are identified by Buyer. The approval of the economic
bargaining parameters by Buyer under tReragraph does not waive any
other terms and conditions of the Subdoact.

Subcontractor will seek to maintain harmonious bargaining relationships that
reflecta judicious expenditure of public funds, equitable resolution of
disputes and effective and efficient bargaining relationships consistent with
the requirements 6FAR Subpart 22. Basic Labor PolicieBEAR Subpart
970.22011, Labor Relationsand all applicableederaland state labor

relations laws.

Subcontractor shall use its best efforts to ensure that collective bargaining
agreements negotiated under thiubcontract contain provisions designed

to assure no disruption in services during the performance of the
Subcontract.All such agreements entered into during the Subcontract

period of performance should, to the extent that the parties to those
collective bargaining agreements agree, provide that grievances and disputes
involving the interpretation or application of the agreement will be settled
without resorting to strikelockout,or other disruption in services. For this
purpose, each collective bargang agreement should provide an effective
grievance procedure with arbitration as its final step, unless the parties agree
upon some other method of assuring no disruption in services. Subcontractor
shall include the substance of tHParagraphn any lover-tier subcontracts.

Subcontractor shall immediately notify Buyer or designee of all labor
relations issues and matters of interest, including, but not limited to,
organizing initiatives, unfair labor practice charges or complaints, work
stoppages, piketing, labor arbitrations, National Labor Relations Board
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charges, legal or judicial proceedings, and settlement agreements and will
furnish such additional information as may be required from time to time by
the CO.

G. Subcontractor shall immediatehotify Buyer or designee of any planned or
actual strike or work stoppage involving its employees or employees of a
lower-tier subcontractor.

H. Subcontractor shall provide Buyer or designee a copy of all arbitration
decisionsissued by an arbitrator withbne week of receipt of the decision.

16.0 SECURITY
NOTE This section applies to all subcontracts that require a security clearance.
16.1. Definitions

A. “Cl assified I nformation” means restrioc
national security information.

B “Restricted Data” means all data conce
utilization of atomic weapons; (2) the production of Special Nuclear Material;
or (3) the use of Special Nuclear Material in the production of energy, but
shall not Include data dea$sified or removed from the restricted data
category pursuant to Section 142 of théomic Energy Act of 1932.L. 83
703, as amended.

C. “Formerly Restricted Data” means al | d
category under Section 142.D of tAéomicEnergy Act of 1954as amended.

D. “National Security Information” means
regardless of its physical form or characteristics, that is owned by, produced
for or by, or is under the control of the United States Government, tlaat h
been determined pursuantto Executive Order 12356 or prior Subcontracts to
require protection against unauthorized disclosure, and which is so
designated.

E. Special Nuclear Material (SNM} he term “SNM” means: (1
uranium enriched in thesiotope 238 or in the isotope 235, and any other
material which pursuant to the provisions of Section 51 ofAlt@emic Energy
Act of 1954 as amended, has been determined to be Special Nuclear
Material, but does not include source material; or (2) any miaeartificially
enriched by any of the foregoing, but does not include source material.

16.2. Responsibility

A. I't i s the Subcontractor’s duty to saf e
Nuclear Material, and other U.S. Department of Energy (DOE) propEnty.
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Subcontractor shall, in accordance with DOE security regulations and

requirements, be responsible for safeguarding all classified information, and
protecting against sabotage, espionage, loss and theft, the classified
documents and materialinthe Sucont ract or’ s possession
with the performance of work under this Subcontract. Except as otherwise
expressly provided in this Subcontract, the Subcontractor shall, upon

completion or termination of this Subcontract, transmit to Buyer any

clasified matterin the possession of the Subcontractor or any person under

the Subcontractor’s control i n connect
Subcontract.

B. If retention by the Subcontractor of any classified matteris required after the
completion or termnation of the Subcontract and such retention is approved
by the Buyer, the Subcontractor will complete a certificate of possession to
be furnished to Buyer specifying the classified matter to be retained. The
certification shall identify the items and tgg or categories of matter
retained, the conditions governing the retention of the matter, and the
period of retention, if known. If the retention is approved by the Buyer, the
security provisions of this Subcontract will continue to be applicable to the
matter retained. Special Nuclear Material will not be retained after the
completion or termination of this Subcontract.

C. Subcontractor agrees to conform to all security regulations and requirements
of DOE.

D. The Subcontractor shall not permit any inidival to have access to any
classified information, exceptin accordance with #@mic Energy Act of
1954 as amended, Executive Order 123S@tional Security Informatigrand
t h e [De@Quations orequirements applicable to the particular level and
category of classified information to which access is required.

E. Itis understood that disclosure of any classified information relating to the
work or services ordered hereunder to any person not entitled to receive it,
or failure to safeguard any clafsid information that may come to the
Subcontractor or any person under the
with work under this Subcontract, may subject the Subcontractor, its Agents,
Employees, or lowetier Subcontractors to criminal liability uedthe laws of
the United States. (See tifgomic Energy Act of 1954s amended, 42
U.S.C., 2100 et seq.; 18 U.S.C. and 794, and Executive Order 12356).

F. Except as otherwise authorized in writing by the Buyer, the Subcontractor
shall insert provisionsimilar to the foregoingin all Subcontracts and lower
tier Subcontracts under this Subcontract.
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16.3. Classified Matter
A. Protecting and Controlling Classified Matter

1. Classified matterin use shall be constantly attended by, under the
control of a person pssessing the proper access authorization and a
needto-know, or as stipulated by local DOE policy. The level of
protection against loss or compromise afforded to classified matter,
regardless of form, shall be commensurate with the level of its
classificiion. Losses, potential compromises, and unauthorized
disclosures of classified matter must be treated as classified
i nformation and i mmedi ately reporte
Representative. All activities associated with classified matter must
complywith applicable laws, directives, and local policies:

a. Classification levels shall be used in determining the degree of
protection and control required for classified matter.

b. Access to classified matter shall be limited to persons who possess
appropriate &cess authorization and who require such access
(needto-know) in the performance of official duties. Controls
shall be established to detect and deter unauthorized access to
classified matter.

c. Custodians and authorized users of classified matter are
responsible for the protection and control of such matter.

d. Buildings and rooms containing classified matter shall be afforded
security measures approved by the Buyer Security Representative.

e. Security containers required for the storage of classified matter
shdl be approved by the Buyer Security Representative. Classified
matter that is not under the personal control of an authorized
person shall be stored in GSA approved security containers
equipped with X07 or X08 Mas Hamilton combination locks.

f. Onlyauthorized Hanford Site locksmiths are permitted to work on
security containers used for the protection of classified matter.

16.4. Use of Information Systems to Process Classified Matter

The Subcontractor must ensure that information systems, i.e., personal
computers, microcomputers, networks, data applications, etc., used to collect,
create, communicate, compute, disseminate, process, store, and/or control
classified information comply with applicable laws, directives, and local policies.
The Subcontractor shianot use information systems to process classified matter
without receiving the appropriate written authorization from the Buyer.
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16.5. Classified Inventions Special

A. The Subcontractor shall not file or cause to be filed on any invention or
discovery concered or first actually reduced to practice in the course of or
under this Subcontract in any country other than the United States, an
application or registration for a patent without first obtaining written
approval of the Contract Specialist through theyBr.

B. When filing a patent application in the United States on any invention or
discovery conceived of or first actually reduced to practice inthe course of or
under this Subcontract, the subject matter of which is classified for reasons
of security, he Subcontractor shall observe all applicable security regulations
covering the transmission of classified subject matter. When transmitting
the patent application to the United States Patent and Trademark Office, the
Subcontractor shall by separate lettielentify by agency and number, the
Subcontract or Subcontracts that require security classification markings to
be placed on the application.

C. The substance of this Clause shall be included in Subcontracts, which cover or
are likely to cover classifiesibject matter.

17.0 SUBCONTRACTOR REMORAND REGISTRATIREQUIREMENTS

A. Subcontractor must register in the Gover
(SAM) database and keep the information in the database current throughout the
term of this subcontractwww.sam.gov/SAM

B. Subcontractor must registerin the SBA Electronic Subcontract Reporting System
(eSRS) www.esrs.gov within thirty (30) days after award of a subcontract.

18.0 CLAUSES INCORPORABEREFERENCE

A. The followindgederalAcquisition Regulation (FAR) and Department of Energy
Acquisition Regulation (DEAR) clauses are hereby incorporated by reference to this
Subcontract. The obligations of the Buyer to the Government as provided in said
clauses shall be deemed to beetobligations of the Subcontractor to Buyer. If
there is a conflict between a clause referenced in Subsection D below, as amended
in accordance with Subsections B and C below, and the terms and conditions
found elsewhere in this Subcontract, the clauséerenced irthe Subsectiort
table below as amended, shall take precedence.

B. Wherevernecessary to suitably identify Buyer and Subcontractor, affect the
proper intent of the clause, and make the context of the clause applicable to this
Subcontract, unlesstherwise indicated in the Subsectioriéble below,

1. “Contractor shal l mean “Subcontrac
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“Contract’?” shall mean this Subcontr
"Subcontractor?” shal I-terefer to Subc
subcontractors;

4. "Government," "Contracting Officerdhd equivalent phrases shall
mean “Buyer,” and “Buyer’s contract
except (1) in the phrases "Government Property," "Government
Owned Equi pment," “Government facil
i nformation,” and angimiadt, authorizdiiona s e s ;
or obligation can be granted or performed only by the Government or
the Prime Contract Contracting Officer or duly authorized
representative, (3) when access to proprietary financial information
or other proprietary data is iguired, (4) whentitle to property is to
be transferred directly to the Government, and (5) as otherwise
noted below or modified by provisions of Section H of this
Subcontract;

5. "Disputes”"shallmeand ai ms, " and any reference
provisions o procedures shall mean the claims provisions and
procedures specified in this subcontract, except where necessary to
preserve the rightsf the United States Government.

C. Notwithstanding the foregoing, nothing herein shall be construed to mean that
Buyer may modify or limit any rights the United States Government may have as
set forth inthe FAR and DEAR clauses below. Nor shall anything herein be
construed to provide Subcontractor or Buyer with rights that only the United
States Government has the authgyritio grant or perform.

D. The textof the FAR/DEAR clauses may be obtained from Buyer upon request.
Also, the full text of a clause may be accessed electronically at these addresses:

1. https://www.acquisition.gov/?q=browsefar

2. http://energy.gov/imanagement/downloads/searchablgectronic
departmentenergyacquisitionrequlation

E. Table of Clauses Incorporated by Reference
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FAR/DEAR REFERENG

CLAUSE TITLE

NOTES

THE BELOW CLAUSES APPLY TO ALL SUBCONTRACTS REGA

RDLESS OF THE DOLLAR

FAR 52.203 Gratuities (APR 1984)
FAR 52.203 Covenant Against Contingent Fees (MAY 2(
FAR 52.208 Restrictions orsubcontractor Sales to the For purposes of this
Government (SEP 2006) cl ause, “Go
shall me an
or Buyer
FAR 52.208 Cancellation, Rescission, and Recovery g
Funds for Illegal or Improper Activity. (MAY
2014)
FAR 52.2630 Price orFee Adjustmentfor lllegal or Improps
Activity. (MAY 2014)
FAR 52.2032 Limitation on Payments to Influence Certai
Federal Transactions.(OCT 2010)
FAR 52.2039 Prohibition on Requiring Certain Internal
Confidentiality Agreements or Statements
(JAN2017)
FAR 52.209 Personal Identity Verification of Contractor] Applies to all subcontracts
Personnel when subcontractor will
haveroutine access to
(JAN 2011) federal facilities and/or
federal computer systemg
FAR 52.2021 Basic Safeguarding Gbvered Contractor Applies if subcontractor

Information Systems. (JUN 2016)

has federal contract
information residing in or

transiting through its

information system
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FAR 52.2023 Prohibition on Contracting for Hardware,
Software, and Services DevelopmdProvided
by Kaspersky Lab and Other Covered Entit

(JUL 2018)

FAR 52.2025 Prohibition on Contracting for Certain
Telecommunications and Video Surveillang
Services or Equipment (AUG 2020)

FAR 52.2090 Prohibition on Contracting With Inverted
Domestic Corporations. (NOV 2015)

FAR 52.212 Auditand RecordsNegotiation. (OCT 2010)
FAR 52.2122 Limitations of Pas3hrough Charges
Indentification of Subcontractor Effort (JUN
2013)
FAR 52.2123 Limitations on Pas$hrough Charges (OCT
2009)
FAR 52.21G Allowable Costand Payment (JUN 20H3),
modified byDEAR 952.21%
FAR 52.218 Utilization of Small Business Concerns (NQ
2016)
FAR 52.2128 PostAward Small Business Program
Rerepresentation (JUL 2013)
FAR 52.222 Noticeto the Government of Labor Disputeq
(FEB 1997)
FAR 52.222 Payment for Overtime Premiums (JUL 199§
FAR 52.223 Convict Labor. (JUN 2003)
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FAR 52.222 Contract Work Hours and Safety Standards
— Overtime Compensation
(MAY 2018)
FAR 52.2229 Child Labor Cooperation with Authorities an
Remedies. (JAN 2018)
FAR 52.2221 Prohibition Of Segregated Facilities (APR 2
FAR 52.2226 Equal Opportunity
(SEP 2016)
FAR 52.2230 Combating Trafficking in Persons (MAR 20
FAR 52.2235 Minimum Wages Under Executive Order
13658 (DEC 2015)
FAR 52.22B2 Paid Sick Leave Under Executive Order 13
(Jan 2017)
FAR 52.2253 Pollution Prevention and Rigiio-Know
Information. (MAY 2011)
FAR 52.228 DrugFree Workplace. (MAY 2001)
FARS2.22315 Energy Effieicncy in Energy Consuming
Products (DEC 2007)
FAR 52.224 Privacy Act Notification (APR 1984) Appliesto all subcontracts
subjectto FAR 52.222
FAR 52.222 Privacy Act (APR 1984) Applies to subcontracts
involving the redesign,
development, or operatior
of a system of records on
individuals subjectto this
Act.
FAR 52.228 Privacy Training (JAN 2017)
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FAR 52.2233 Restrictions On Certain Foreign Purchase
(JUN 2008)
FAR 52.2327 Interest. (MAY 2014)
FAR 52.2339 Unenforceability of Unauthorized Obligatior] The term "Government" is
(June 2013) not modified and retains
its meaning
FAR 52.2320 Providing Accelerated Payments to Small Applies if subcontractor is
Business Subcontractors (DEC 2013) | a small businessoncern.
FAR 52.239 Privacy or Security Safeguards. (AUG 199 The term "Government" ig
modified to mean
"Government and/or
Buyer"
FAR 52.242 Notice of Intent To Disallow Costs. (APR 19
FAR 52.242 Certification of Final Indirect Costs (JEI97)
FAR 52.24% Paymentsto Small Business Subcontracto
(JAN 2017)
FAR 52.2423 Bankruptcy. (JUL 1995)
FAR 52.242 Subcontracts. (OCT 2010)
FAR 52.243 Government Property (JAN 2017) as modifif Appliesto subcontracts
by DEAR 952.245 involving government
property.
FAR 52.24B3 Preference For U.SFlag Air Carriers (JUN
2003)
FAR 52.24B4 Preference for Privately Owned UHag
Commercial Vessels (FEB 2006)
FAR 52.253 Computer Generated Forms (JAN 1991)
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DEAR 952.2020

Whistleblower Protection for Contractor
Employees (DEC 2000)

Applies to all subcontracts
involving work performed
on behalf of DOE directly
related to activities at
DOEowned or leased site

DEAR 952.202

Security (AUG 2016)

Appliesifinvolvesoris
likely to involve classified
information or SNM.

DEAR 952.2640

Classification/Declassification (SEP 1997

DEAR 952.2043

Facility Clearance (AUG 2016)

DEAR 952.2047

Computer Security (AUG 2006)

DEAR 952.2080

Printing (APR 1984)

FAR 52.218

Optionto Extend Services (NOV 1999)

FAR 52.218

Optionto Extend the Term of the Contract
(MAR 2000)

DEAR 952.2170

Acquisition of Real Property (APR 1984)

DEAR 952.22%1

Compliance with Export Control Laws and
Regulations (Export Clause) (NZ5)

DEAR 952.2500

Nuclear Hazards Indemnity Agreement
(AUG 2016)

Appliesto all subcontracts
which may involve risk of
public liability, unless
Subcontractor is subject t¢
Nuclear Regulatory
Commission (NRC) sectio
170b, 170c, or 170k.

DEARD52.25170

Contract Employee Travel Discounts
(AUG 2009)

Appliesto all Cost
Reimbursement
Subcontracts involving

travel.
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DEAR 970.5262

Laws, Regulations, and DOE Directives

(DEC 2000)

DEAR 970.5263

Access to and Ownership of Records

(OCT 2014)Deviation)

Applies to all subcontractg
involving complex or
hazardous work ossite.

DEAR 970.5228

Integration of Environment, Safety, and Hea
Into Work Planning and Execution

(DEC 2000)

Applies to all subcontractg
involving complex or
hazardousvork onsite.

DEAR 970.522Y

Rights in Data Facilities (DEC 2000)

DEAR 970.5232

Accounts, Records, and Inspection (DEC 2

Alternate | (DEC 2000)

The below clause

appliesto all subcontracts exceeding $250.00 that include royalties

FARS2.2279

Refund of Royalties (APR 1984)

The below clause applies to all subcontracts exceedi

ng $2,500.00

FAR 52.2221 Service Contract Labor Standards (MAY 20
The below clauses apply to all subcontracts exceeding $3,500.00
FAR 52.2234 Employment Eligibility Verification (JAN 200
The below clause appliesto all subcontracts exceeding
Micro-purchase Threshold
FAR 52.2238 Encouraging Contractor Policies To Ban T¢

Messaging While Driving. (AUG 2011)

The below clause applies tall subcontracts exceeding

$10,000.00

FAR 52.2220

Notification of Employee Rights Under the
National Labor Relations Act. (DEC 2010

Does not apply to work
performed outside the
United States

The below clause appliesto all subcontracts exceedbth§,000.00
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FAR 52.2220 Contracts for Materials, Supplies, Articles, g Appliesif materials and
Equipment Exceeding $15,000. (MAY 2014 equipmentare being
procured as part of the
Subcontract
FAR 52.2236

Affirmative Action For Workers With
Disabilities (JUL 2014)

The below clause appliesto all subcontracts exceeding $35,000.00

FAR 52.209

Protecting The Government's Interest Whe
Subcontracting With Contractors Debarred
Suspended, Or Proposed For Debarment (C

2015)
The belowclauses apply to all subcontracts exceeding $150,000.00
FAR 52.203 Anti-Kickback Procedures (MAY 2014) Definitionsin (a) apply
without amendment
FAR 52.2036 Preventing Personal Conflicts of Interest. (D Applies when
2011) Subcontra
employeeswill perform
acquisition functions
closely associated with
inheritently government
functions.
FAR 52.2235 Equal Opportunity for Veterans (OCT 2015
FAR 52.2237 Employment Reports Veterans
(FEB 2016)
FAR 52.243 Value Engineering (OCT 2010) Doesnot apply to

research and developmern

construction, architech
and engineering, or

subcontracts.
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FAR 52.221 Authorization and Consent (DEC 2007)

The below clauses apply to all subcontracts exceeding
Simplified Acquisition Threshold

FAR 52.2032 Limitation on Payments to Influence Certai
Federal Transactions (OCT 2010)
FAR 52.2037 Contractor Employee Whistleblower Right
and Requirements to Inform Employees of
Whistleblower Rights (APR 2014)

FAR 52.2044 Service Contract Reportifequirements.

(OCT 2016)
FAR 52.212 Audits and RecordsNegotiation (OCT 2010
FAR 52.21834 Integrity Of Unit Prices Paragraph (b) not

(OCT 2010) incorporated
FAR 52.222 Notice to the Government of Labor Dispute

(FEB 1997)
FAR 52.2227 Nondisplacement of Qualified Workers (MA

2014)
FAR 52.221 Authorization and Consent. (DEC 2007)
FAR 52.222 Notice and Assistance Regarding Patent a
Copyright Infringement
(DEC 2007)
DEAR 952.2092 Organizational Conflicts of IntereAlternate | Filkins:
(AUG 2009)
(b)(1)(i) zero (0)

The below clauses apply to all subcontracts exceeding $500,000.00
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DEAR 952.22¢4

Displaced Employee Hiring Preference (JU
1997)

DEAR 952.22¢4

Displaced Employee Hiring Preference (JU
1997)

Thebelow clauses apply to all subcontracts exceeding $700,000.00 ($1.5M if Construction)

FAR 52.219 Small Business Subcontracting Plan Appliesto large businesg
(JAN 2017) Alternate Il (NOV 2016) subcontractors
FAR 52.2196 Liquidated DamagesSubcontracting Plan | Applies to all subcontract

(JAN 1999)

subjectto FAR 52.219.9

The below clauses apply to all subcontracts exceeding Certified Cost and Pricing Data Threshd

($750,000.00)

FAR 52.2330

Price Reduction for Defective Certified Cost
Pricing Data (AUG 2011)

FAR 52.2131

Price Reduction for Defective Certified Cost
Pricing Data Modifications. (AUG 2011)

FAR 52.2182

Subcontractor Certified Costor Pricing Dat
(OCT 2012)

FAR 52.2133

Subcontractor Cost or Pricing Data
Modifications

(OCT 2010)

FAR 52.2185

Pension Adjustments and Asset Reversiol
(OCT 2010)

FAR 52.2138

Reversion of Adjustment of Plans for
Postretirement Benefits (PRB) Other than
Pensions (JUL 2005)

FAR 52.2189

Notification Of Ownership ChangéSCT 1997
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FAR 52.2121

Requirements for Cost or Pricing Data or
Information Other Than Cost or Pricing Data
Modifications (OCT 2010) Alternate I11 (OQ
1997)

Fill in:

(c) CBROM

FAR 52.23@

Cost Accounting Standards (Oct 2015)
(Deviation201800012)

Paragraph (b) modified tg
read: “1f t}
agree whether
Subcontractor or a lower
tier subcontractor has
complied with an
applicable CASin 48 CF
9904 or a CAS rule or
regulationin 48 CFR 990
and as to any cost
adjustment demandd by
Buyer, such failure to
agree shall be resolved
pursuant to the claim and
dispute resolution
provisions of this
Subcontr a

FAR 52.236

Administration of Cost Accounting Standarg
(JUN 2010)

Appliesto all subcontracts
subjectto FAR 52.237)
FAR 52.233, FAR 52.230
4, or FAR 52.235.

FAR 52.243

Penalties for Unallowable Costs (MAY 201

The below clausgs)apply to subcontracts exceeding $5,500,000.00

FAR 52.2033 Contractor Code of Business Ethics and| Appliesifperformance
Conduct (OCT 2015) period exceeds 120 days
FAR 52.2034 Display of Hotline Poster(s) (OCT 2015)
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