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GC-1 ENTIRE AGREEMENT
This PURCHASE ORDER embodies the entire agreement between BUYER and SELLER.  The parties shall not be bound by or liable for any statement, representation, promise or understanding not set forth herein.  Nothing contained in proposals, correspondence, discussions, order acknowledgments or other of SELLER’S forms has any effect on this PURCHASE ORDER unless specifically incorporated herein.

GC-2 PURCHASE ORDER INTERPRETATION

All questions concerning interpretation or clarification of this PURCHASE ORDER or applicable standards and codes, (including the discovery of conflicts, discrepancies, errors or omissions) or the acceptable performance thereof by SELLER, shall be immediately submitted in writing to BUYER for resolution.  Subject to the provisions of the clause titled “CHANGES,” all determinations, instructions and clarifications of BUYER shall be final and conclusive unless determined to have been fraudulent or capricious, or arbitrary, or so grossly erroneous as to imply bad faith, or not subject to substantial evidence.
GC-3 Washington State Sales Tax - Direct Pay Permit and Resale Certificates

(a) BUYER has a Direct Pay Permit from the State of Washington for sales and use tax.  SELLER will be provided with a copy of BUYER’S Direct Pay Permit or Resale Exemption Certificate upon award of this PURCHASE ORDER.

(b) With respect to any purchases covered by BUYER’S Direct Pay Permit or Resale Exemption Certificate, SELLER shall not include, or be reimbursed for any Washington sales or use taxes, except as provided in subclause (c) below.

(c) The requirement of subclause (b) shall not apply to any Washington sales or use taxes the SELLER pays to any lower-tier suppliers in connection with purchase orders or subcontracts from such lower-tier suppliers with a value of $10,000 or less.  SELLER shall provide BUYER proof of payment of any such Washington sales or use tax.

(d) SELLER shall issue Resale Exemption Certificates to all lower-tier suppliers where applicable.

GC-4 CHANGES

(a) BUYER, through its authorized procurement representative, may at any time direct, in writing, changes, including but not limited to changes in any one or more of the following:  (1) drawings or specifications; (2) additions to or deletions from quantities ordered; (3) delivery schedule; (4) method of shipment or packing; (5) place of delivery.  If any such change causes an increase or decrease in the cost of or timing required to provide the PRODUCT(S), an equitable adjustment may be made in the price or delivery schedule, or both, and the PURCHASE ORDER shall be modified by written amendments or revisions executed by authorized representatives.  Any request by the SELLER for adjustment under this Changes clause must be asserted within thirty (30) days from the date of receipt by the SELLER of the notification of change.  However, nothing in this clause shall excuse SELLER from proceeding with the order as changed.

(b) If this PURCHASE ORDER requires BUYER to review and comment on SELLER’S technical documents, SELLER shall submit, within thirty (30) days from the date of SELLER’S receipt of such comments, any request for adjustment which would result from implementation of BUYER’S comments.  No adjustment will be made hereunder unless BUYER, through its authorized procurement representative, confirms the change in writing.

(c) No modifications of the terms of this PURCHASE ORDER shall be valid unless reduced to writing and signed by both parties.

GC-5 Pricing of adjustments

In addition to rights provided under other provisions of this PURCHASE ORDER, BUYER shall have the right to, and SELLER shall provide at BUYER’S request, price and/or cost information, other than certified cost or pricing data to support the Buyer’s analysis of Seller’s price adjustment proposals in accordance with Federal Acquisition Regulation (FAR) Part 15, Subpart 15.4, "Contract Pricing."  SELLER is responsible for providing price and/or cost information that is adequate for BUYER to determine whether the proposed price is fair and reasonable. 
GC-6 PRICE AND PAYMENT

(a) The prices herein specified, unless otherwise expressly stated, shall exclude all taxes and duties of any kind which either party is required to pay with respect to the sale of PRODUCT(S) covered by this PURCHASE ORDER, but shall include all charges and expenses in connection with the packing of the PRODUCT(S) and their carriage to the place of delivery to the BUYER unless specifically excluded.  SELLER shall be paid, except as otherwise stated in this PURCHASE ORDER, upon submission of proper invoices, the prices stipulated herein for PRODUCT(S) delivered to and accepted at jobsite; however, payment may be withheld or portions thereof may be deducted if in BUYER’S reasonable opinion SELLER is not performing work in accordance with the provisions of this PURCHASE ORDER or if proper set‑offs in favor of BUYER in other transactions are asserted.  BUYER reserves the right to make payments due hereunder directly to lower-tier suppliers of SELLER whenever BUYER has reason to believe SELLER has not paid or is likely not to pay such suppliers amounts due them on a timely basis.

(b) BUYER may, as a condition precedent to any payment, require SELLER to submit for itself, its subcontractors, immediate and remote, and all material suppliers, vendors, laborers and other parties acting through or under it, complete waivers and releases of all claims against BUYER or OWNER arising under or by virtue of this PURCHASE ORDER.  The waivers and releases are attached as the Partial Release and Certificate of Payment form and Release and Certificate of Final Payment form.  In addition, and upon BUYER’S request, SELLER shall furnish acceptable evidence that all such claims have been satisfied.

(c) Payment terms are net sixty (60) days from the later of receipt and acceptance of the PRODUCT(S), including required submittals, or BUYER’S receipt of a proper invoice, subject to any limitations as provided elsewhere in this PURCHASE ORDER.

(d) If PURCHASE ORDER fulfillment is by a single shipment, invoices shall be submitted to BUYER at the time of shipment and any cash discount period offered by SELLER shall be computed from the later date of PRODUCT(S) and submittals receipt or BUYER'S receipt of a proper invoice.  The foregoing payment and cash discount periods shall be extended by the period of any delay caused by an error in the invoice requiring correction.

(e) If PURCHASE ORDER fulfillment occurs by more than one shipment, SELLER shall submit only one invoice per month, after shipment is made.  BUYER requests receipt of monthly invoices between the second and seventh calendar day of each month.  Any cash discount period offered by SELLER shall be computed from the date of BUYER’S receipt of a proper invoice.

(f) BUYER may elect to pay SELLER through BUYER’S electronic funds transfer (EFT) process.  SELLER shall advise BUYER in writing within thirty (30) days prior to due date of first invoice of the bank and account number to which EFT payments may be made to SELLER.

GC-7 Excusable Delays
(a) 
Except for defaults of SELLER’s suppliers or subcontractors at any tier, SELLER shall not be in default because of any failure to perform this Purchase Order under its terms if the failure arises from unforeseeable causes beyond the control and without the fault or negligence of the SELLER. Examples of these causes are

(1) acts of God or of the public enemy,
(2) acts of the Government in either its sovereign or contractual capacity,
(3) fires,
(4) floods,
(5) epidemics,
(6) quarantine restrictions,
(7) strikes,
(8) freight embargoes, and
(9) unusually severe weather.

In each instance, the failure to perform must be unforeseeable and beyond the control and without the fault or negligence of the SELLER. “Default” includes failure to make progress in the work so as to endanger performance.

(b)
If the failure to perform is caused by the failure of a lower tier subcontractor or supplier at any tier to perform or make progress, and if the cause of the failure was unforeseeable and beyond the control of both SELLER and the subcontractor or supplier, and without the fault or negligence of either, SELLER shall not be deemed to be in default unless the subcontracted supplies or services were obtainable from other sources in sufficient time for the BUYER to meet the required delivery schedule. 

(c) SELLER shall, within twenty-four (24) hours of the commencement of any such delay, give to BUYER written notice thereof and within seven (7) calendar days of commencement of the delay, a written description of the anticipated impact of the delay on performance of the Work.  Within seven (7) calendar days after the termination of any excusable delay, SELLER shall provide a written notice to BUYER specifying the actual duration of the delay.  Failure to give any of the above notices shall be sufficient ground for denial of an extension of time.  

(d) If BUYER determines that the delay was unforeseeable, beyond the control and without the fault or negligence of SELLER, BUYER will determine the duration of the delay and will extend the time of performance of this Purchase Order.  Such extension shall be the sole remedy for the delay.

GC-8 TITLE AND RISK OF LOSS [PN: alternate 1 no advance/progress payments]
Except as otherwise provided herein, all PRODUCT(S) furnished by SELLER hereunder shall become the property of OWNER upon payment therefore or upon delivery, whichever occurs earlier.  Notwithstanding the foregoing, SELLER shall be responsible for and shall bear any and all risk of loss or damage to the PRODUCT(S) during transit from SELLER’S facilities and until arrival at the destination specified by BUYER, regardless of whether such transit was arranged by SELLER or BUYER. TITLE AND RISK OF LOSS [PN: alternate 2 advance/progress payments]
(a) Title to all PRODUCT(S) provided under this PURCHASE ORDER shall be vested in OWNER when the first of the following events occurs:
(1) The PRODUCT(S) or part thereof are first identifiable as being appropriated to the PURCHASE ORDER,
(2) When BUYER pays for the PRODUCT(S) or part thereof in accordance with the PURCHASE ORDER, or
(3) When the PRODUCT(S) or part thereof are delivered to BUYER.

(b) However such transfer of title in the PRODUCT(S) will be without prejudice of BUYER'S right to refuse the PRODUCT(S) in case of non-conformity with the requirements of the PURCHASE ORDER.
(c) Irrespective of transfer of title in the PRODUCT(S), SELLER shall remain responsible for and shall bear any and all risk of loss or damage to the PRODUCT(S) during transit from SELLER’s facilities and until arrival at the destination  specified by BUYER, regardless of whether such transit was arranged by SELLER or BUYER. 

(d) SELLER grants BUYER a security interest in the PRODUCT(S), and any special tooling and special test equipment as defined in FAR 45.101, Definitions, together with all raw materials, components, and inventory identified thereto (“Collateral”), whether now owned or hereafter acquired, and PRODUCT(S) and proceeds thereof as security for any and all advances or progress payments now or hereafter made under or in connection with this PURCHASE ORDER.  SELLER further agrees:

(1) to execute such financing statements or other related documents evidencing such security interest as BUYER may request from time to time for the purpose of perfecting or continuing such security interest in the Collateral; 
(2) to allow BUYER to unilaterally file unexecuted financing statements or other related documents to the extent legally permitted without notice to SELLER; and 
(3) to provide to BUYER such information as is necessary for filing financing statements or related documents.  

(e) SELLER agrees that it will, and that it will permit BUYER’S representatives to, appropriately mark and/or segregate the Collateral so as to indicate BUYER’S and OWNER’S interest therein.  SELLER further agrees that it will not sell, assign, or otherwise dispose of any of the Collateral and that it will not create, suffer, or permit to attach or exist any lien or encumbrance thereon, except for the interest granted BUYER hereunder.  SELLER further agrees that BUYER’S right to a security interest is in addition to and not in lieu of any other rights of BUYER or OWNER to the Collateral under this PURCHASE ORDER or at law.

(f)
SELLER shall insert the substance of this clause, including this subclause, in all its purchase orders and subcontracts pursuant to which advances or progress payments are to be made.

GC-9 EXPEDITING

The PRODUCT(S), including all warranty work, shall be subject to expediting by BUYER. BUYER’S representatives shall be afforded free access during working hours to SELLER’S facilities, and SELLER agrees to procure a similar right for BUYER, for expediting purposes with respect to SELLER’S lower-tier suppliers.  As required by BUYER, SELLER shall supply schedules, progress reports, and unpriced copies of SELLER’S purchase orders and subcontracts for BUYER’S use in expediting.  SELLER shall notify BUYER in writing of any actual or anticipated delays immediately upon discovery.  Such notice shall include an estimated period of delay, cause, and corrective actions being taken.  Slippage in SELLER’S schedule may be deemed to be reasonable grounds for insecurity in which event BUYER may demand in writing that SELLER provide adequate assurances that SELLER will perform on time.

GC-10 QUALITY STANDARDS

(a) SELLER shall ensure that the PRODUCT(S) comply with the standards of quality specified by this PURCHASE ORDER or those customary in the industry if no requirement is specified.  BUYER’S and OWNER’S quality surveillance representatives shall be afforded free access during working hours to facilities of SELLER and SELLER agrees to procure a similar right for BUYER and OWNER for quality surveillance purposes with respect to SELLER’S lower-tier suppliers in order to monitor compliance with quality requirements.  BUYER’S and OWNER’S right to inspect, examine, and test the PRODUCT(S) shall extend through the manufacturing process, the time of shipment and a reasonable time after arrival at the final destination.  SELLER’S failure to adhere to the standards of quality required under this PURCHASE ORDER shall be deemed to be reasonable grounds for insecurity.  BUYER may demand in writing, that SELLER provide adequate assurances of SELLER’S ability to meet said standards.

(b) The PRODUCT(S) shall not be deemed accepted until finally inspected and accepted by BUYER’S representative at final destination.  The making or failure to make an inspection, examination or test of, or payment for, or acceptance of the PRODUCT(S) shall in no way relieve the SELLER from its obligation to conform to all of the requirements of this PURCHASE ORDER and shall in no way impair BUYER’S right to reject or revoke acceptance of nonconforming PRODUCT(S), or to avail itself of any other remedies to which BUYER may be entitled, notwithstanding BUYER’S knowledge of the nonconformity, its substantiality or the ease of its discovery. 

GC-11 RECORDS AND AUDIT

(a) SELLER shall maintain records and accounts in connection with the performance of this PURCHASE ORDER which will accurately document incurred costs, both direct and indirect, for a period of three (3) years from final payment unless otherwise specified by applicable law.  BUYER, OWNER or their representatives shall have the right to examine and copy, at all reasonable times and with advance notification, such records and accounts for the purpose of verifying payments or requests for payment when costs are the basis of such payment or to evaluate the reasonableness of proposed PURCHASE ORDER price adjustments and claims.

(b) If BUYER or OWNER establishes uniform codes of accounts for the Project, SELLER shall use such codes in identifying its records and accounts.
(c)
For PURCHASE ORDERS in excess of $100,000, FAR clause 52.215-2, Audit and Records – Negotiation (JUN 1999) shall also apply.  Where costs incurred are a factor in determining the amount payable to SELLER, paragraphs (a) through (g) and paragraph (i) of DEAR clause 970.5204-9, Accounts, Records, and Inspection (MAY 2000) shall also apply. 

GC-12 WARRANTIES AND GUARANTEES

(a) SELLER warrants that the PRODUCT(S) shall be free from liens and from defects in design, material, workmanship, and title, and shall conform in all respects to the terms of this PURCHASE ORDER and to the applicable drawings, specifications and/or data sheets issued for manufacture, and shall be new and of the best quality, if no quality is specified. Unless the warranty period is otherwise specified in this PURCHASE ORDER, the warranty period shall apply at any time prior to eighteen (18) months from the date of delivery, or any time prior to twelve (12) months from the date the PRODUCT(S) are first placed into service, whichever occurs first, or, with respect to liens, title or latent defects at any time.

(b) If, during the warranty period, it appears that the PRODUCT(S), or any part thereof, do not conform to these warranties, and BUYER so notifies SELLER within the warranty period, SELLER shall promptly correct such nonconformity to the satisfaction of the BUYER, at SELLER’S sole expense; failing which BUYER may reject or revoke acceptance, and cover by making any reasonable purchase of PRODUCT(S) in substitution for those rejected and the SELLER will be liable to the BUYER for any additional costs for such substituted PRODUCT(S); or BUYER may proceed to correct SELLER’S nonconforming work by the most expeditious means available, and the costs for such correction shall be for SELLER’S account; or BUYER may retain the nonconforming PRODUCT(S) and an equitable adjustment reducing the order price to reflect the diminished value of such nonconforming PRODUCT(S) will be made by written revision.

(c) Further, and notwithstanding the above language, because of specific nuclear quality requirements imposed on the WTP Project, it may be necessary for BUYER to have deficient work of SELLER corrected by BUYER or other contractors. Therefore, SELLER agrees that BUYER, in its sole discretion, shall determine whether to allow the SELLER to self-correct any deficiency on the WTP work site or whether to have the work performed by others pursuant to the Special Condition titled, “BACKCHARGES.”  

(d) SELLER’S liability hereunder shall extend to all damages proximately caused by the breach of any of the foregoing warranties, including incidental damages, such as disassembly, removal, inspection, re-installation, re-testing, costs of transportation or warehousing.  SELLER shall not be liable for consequential damages such as loss of profit, loss of use or production, and costs of capital.  

(e) BUYER and OWNER shall have the right to enforce SELLER’S warranty obligations set forth in this clause.

GC-13 LAWS AND REGULATIONS

SELLER acknowledges that all applicable laws and regulations will apply to the manufacture, sale and delivery of the PRODUCT(S).  SELLER shall execute and deliver to BUYER any documents as may be required to effect or to evidence such acknowledgment.  All laws and regulations required to be incorporated in agreements such as this one are hereby incorporated herein by reference.  SELLER shall indemnify, defend and hold BUYER, OWNER and its respective affiliates harmless from and against any and all claims, legal actions, final judgments, reasonable attorneys' fees, fines and any other losses which any of them may incur as a result of the sale or delivery to BUYER hereunder of PRODUCT(S) which do not meet all requirements of such laws and regulations.
GC-14 GOVERNMENT RESTRICTED PARTIES AND COMMODITIES

(a)
SELLER acknowledges that all applicable export rules and regulations of the origin countries shall apply to the exports of commodities, software, and technology (technical data and assistance) under this PURCHASE ORDER.  SELLER also acknowledges that other rules and regulations may restrict the use of certain parties under this PURCHASE ORDER.  Such rules and regulations are generally described below.

(1)
Restricted Parties Lists
The U.S. Government, foreign governments and international organizations publish Restricted Parties Lists (“Lists”) that identify parties (such as known or suspected terrorists, money launderers and drug traffickers) restricted from certain or all types of transactions.  SELLER shall review all applicable Lists prior to initiating transactions with any third party for the performance of all or any portion of the work to ensure such third party is not identified on any applicable Lists.  SELLER shall not enter into any transactions with any third party identified on any applicable Lists. 

(2)
U.S. Export Controlled Information
SELLER will comply with all U.S. export control laws and regulations.  The information which BUYER may disclose to SELLER pursuant to the PURCHASE ORDER may be subject to the provisions of the Export Administration Act of 1979 and the U.S. Export Administration Regulations (15 C.F.R. 730-774) promulgated there under, the U.S. Department of Energy’s export regulations (10 C.F.R. Part 810), the Arms Export Control Act, the International Traffic in Arms Regulations, and the sanctions and laws administered by the U.S. Treasury Department, Office of Foreign Assets Control (OFAC).  SELLER acknowledges that these statutes and regulations impose restrictions on the import and export to foreign countries and foreign nationals of certain categories of items and data and that licenses from the U.S. Department of Energy, U.S. Department of Commerce, U.S. State Department and/or OFAC may be required before such items or data can be disclosed, and that such licenses may impose further restrictions on use of and further disclosure of such data. 

(3)
Licensing Requirements
(i) 
General:  The United States of America and each foreign country have export regulations that control commodities, software and technology for various reasons, such as national security, foreign policy, anti-terrorism, and to avoid the proliferation of weapons and potential weapons, e.g. certain nuclear, chemical or biological agents.  Numerous countries have export regulations that specifically address dual-use items, meaning commercial items with the potential to be applied to military and/or weapon proliferation uses.  SELLER shall ensure that all necessary export licenses are timely obtained, or license exceptions confirmed in writing to BUYER, prior to the export of any commodity, software, or technology.  SELLER shall provide to BUYER a copy of any export license obtained upon receipt by SELLER, and in any event prior to the export occurring.
(ii) 
United States of America (USA) Export Licensing Requirements:  SELLER is solely responsible for obtaining any required USA export licenses for all commodities, software, and technology being supplied in the performance of the work, except for any commodity, software or technology supplied by BUYER.  A copy of the export license, or SELLER’S rationale as to why a license is not required, shall be provided to BUYER in writing upon receipt of the export license or SELLER’S determination that a license is not required, and in any event prior to the export occurring.

(b)
SELLER shall be responsible for any delay resulting from SELLER’S failure to comply fully and timely with any such rule or regulation described above. 

(c)
SELLER hereby agrees to indemnify, defend and hold BUYER, OWNER, each of their respective affiliates and the respective directors, officers, employees and representatives of each harmless from and against any and all claims, legal or regulatory actions, final judgments, reasonable attorneys' fees, civil fines and any other losses which any of them may incur as a result of SELLER’S failure to comply with its obligations under this clause.
GC-15 SAFETY AND HEALTH REQUIREMENTS FOR ON-SITE SELLER’S REPRESENTATIVE  

(a) SELLER shall at all times conduct all operations under this PURCHASE ORDER in a manner to avoid risks of endangerment to health, bodily harm to persons, and damage to property.  SELLER shall comply with BUYER’S and OWNER’S Project Safety and Health Plan.  SELLER'S Representative will be required to comply with all Safety and Health requirements, policies and job site work rules provided at the job site at the time of service.  SELLER shall, in accordance with SELLER’S established practices, have sole responsibility for implementing its safety and health program, taking all safety and health precautions necessary and continuously inspecting all equipment, materials and work to discover, determine and correct any condition which might result in any of the aforementioned risks.  SELLER shall maintain and furnish accident, injury and any other records and reports required by applicable laws and regulations or by BUYER.

GC-16 ASSIGNMENT

Any assignment of this PURCHASE ORDER or of any rights hereunder in any manner, in whole or in part, by operation of law or otherwise, without the prior written consent of BUYER shall be void.  Upon ten (10) days written notice to BUYER, SELLER may assign monies due or to become due under this PURCHASE ORDER, provided that any assignment of monies shall be subject to proper set‑off in favor of BUYER and any deductions provided for in this PURCHASE ORDER. SELLER agrees that, upon BUYER’S request, this PURCHASE ORDER shall be assigned to OWNER or OWNER’S designee.

GC-17 USE OF TECHNICAL DATA

Without limiting the intellectual property rights granted to BUYER or OWNER under other provisions in this PURCHASE ORDER, and notwithstanding any proprietary legends or copyright notices to the contrary which may be contained in, affixed to, or associated with any technical data  provided to BUYER by SELLER in connection with SELLER’S fulfillment of its obligations under this Subcontract, SELLER grants BUYER the right to copy or reproduce any technical data  furnished by SELLER in connection with this PURCHASE ORDER and distribute such copies or reproductions to bidders, contractors or subcontractors for use solely for the limited purposes of designing, constructing, operating, maintaining, licensing, or any other activity as may be deemed necessary to fulfill BUYER’S obligations under its prime contract. SELLER shall ensure that all of its contracts with lower-tier subcontractors, suppliers and third party licensors related to the performance of SELLER’S obligations under this purchase order include all provisions necessary to enable SELLER to fully comply with its obligations under this clause.
GC-18 SUSPENSION

Notwithstanding any other provisions of this PURCHASE ORDER, BUYER may at any time, suspend, or extend the time for, SELLER’S performance, upon ten (10) days prior written notice of such suspension or extension.  Thereafter, SELLER shall resume performance as directed by BUYER.  In the event of such suspension or extension, SELLER shall be entitled to reimbursement for additional costs (excluding profit) reasonably and necessarily incurred by SELLER in effectuating such suspension or extension period, to the extent that such additional costs are actually incurred, if claimed within thirty (30) days after resumption of performance.

GC-19 TERMINATION FOR CONVENIENCE

(a) FAR clause 52.249-2, Termination for Convenience of the Government (Fixed-Price) (MAY 2004) applies to this Purchase Order.  Refer to the General Condition titled, “GOVERNMENT FLOWDOWNS.”
GC-20 TERMINATION FOR DEFAULT

(a) BUYER may terminate the whole or any part of SELLER’S performance under this PURCHASE ORDER in any one of the following circumstances: (1) if SELLER fails to make delivery of the PRODUCT(S) or to perform within the time specified herein or any extension thereof; (2) if SELLER delivers nonconforming PRODUCT(S); (3) if SELLER fails to provide adequate assurance of SELLER’S ability to meet the quality standards or the delivery date(s) of this PURCHASE ORDER; or (4) if SELLER fails to perform any of the other provisions of this PURCHASE ORDER in accordance with its terms or so fails to make progress as to endanger performance of this PURCHASE ORDER.  In the event of any such failure, BUYER will provide SELLER with written notice of the nature of the failure and BUYER’S intention to terminate for default.  In the event SELLER does not cure such failure within ten (10) days of such notice, BUYER may, by written notice, terminate this PURCHASE ORDER. 

(b) In the event BUYER terminates this PURCHASE ORDER in whole or in part as provided in this clause, BUYER may procure, upon such terms and in such manner as BUYER may deem appropriate, PRODUCT(S) similar to those so terminated and SELLER shall be liable to BUYER for any additional costs for such similar PRODUCT(S); provided, that SELLER shall continue the performance of this PURCHASE ORDER to the extent not terminated under the provisions of this clause.

(c) SELLER agrees to assist BUYER in the event that re-procurement action is necessary as a result of default, by cooperation in the transfer of information, in the disposition of work in progress or residual material, and in the performance of other reasonable requests made by BUYER.

(d) If, after notice of termination of this PURCHASE ORDER, it is determined for any reason that SELLER was not in default under the provisions of this clause, or that the default was excusable under the provisions of this PURCHASE ORDER, the rights and obligations of the parties shall be the same as if the notice of termination had been issued pursuant to the Termination for Convenience clause.

GC-21 NON‑WAIVER

(a) Failure by BUYER to insist upon strict performance of any of the terms and conditions hereof, or failure or delay in exercising any rights or remedies provided herein or by law, or to properly notify SELLER in the event of breach, or the acceptance of or payment for any PRODUCT(S) hereunder, or review of design, shall not release SELLER from any of the warranties or obligations of this PURCHASE ORDER and shall not be deemed a waiver of any right of BUYER to insist upon strict performance hereof or a waiver of any of its rights or remedies as to any such PRODUCT(S) regardless when shipped, received or accepted, or as to any prior or subsequent default hereunder, nor shall any termination of this PURCHASE ORDER by BUYER operate as a waiver of any of the terms hereof.  A requirement that a SELLER-furnished document is to be submitted for or subject to "Authorization to Proceed," "Approval," "Acceptance," "Review," "Comment," or any combinations of such words or words of like import shall mean, unless the PURCHASE ORDER clearly indicates otherwise, that the SELLER shall, before implementing the information in the document, submit the document, obtain resolution of any comments and BUYER’S authorization to proceed.  Such review shall not mean that a complete check will be performed.  Authorization to proceed shall not constitute acceptance or approval of design details, calculations, analyses, tests, or construction methods or materials developed or selected by SELLER and shall not relieve SELLER from full compliance with requirements of this PURCHASE ORDER 

(b) Those provisions of this PURCHASE ORDER that by their very nature survive payment, final acceptance or termination under the PURCHASE ORDER shall remain in full force and effect after such acceptance and payment.

GC-22 APPLICABLE LAW

Irrespective of the place of performance, the provisions in this PURCHASE ORDER shall be construed and interpreted according to the federal common law of government contracts, as enunciated and applied by federal judicial bodies, boards of contracts appeals, and quasi-judicial agencies of the U.S. Federal Government.  To the extent that the federal common law of government contracts is not dispositive, the laws of the State of Washington shall apply. 
GC-23 DISPUTES

(a)
All disputes arising under or relating to this PURCHASE ORDER which cannot be resolved by negotiation shall be resolved under this clause.

(b)
"Claim," as used in this clause, means a written demand or written assertion by either BUYER or SELLER (the “Parties”) seeking, as a matter of right, the payment of money in a sum certain, the adjustment or interpretation of PURCHASE ORDER terms, or other relief whether in contract or in tort, arising under or relating to this PURCHASE ORDER.  A voucher, invoice, other routine request for payment or request for equitable adjustment under a remedy granting clause that is not in dispute when submitted is not a claim under this clause.  The submission may be converted to a Claim, by complying with the submission and certification requirements of this clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time.

(c)
If for any reason SELLER and BUYER are unable to negotiate a resolution of a Claim, SELLER or BUYER shall notify the other Party in writing that a dispute exists and request or provide a final determination by BUYER.  Any such request by SELLER shall be clearly identified by reference to this clause and shall summarize the facts in dispute and SELLER'S proposal for resolution.  With respect to Claims for equitable adjustment under any remedy granting clause under this PURCHASE ORDER, SELLER shall be deemed to have waived such Claim unless SELLER has requested resolution of the Claim under this clause within one year of the date that such Claim first arises or the Final Acceptance of the work under this PURCHASE ORDER, whichever occurs earlier.

(d)
As a condition precedent to further consideration of any Claim by SELLER where the amount requested by SELLER exceeds $100,000 or the resolution of the Claim could result in payment by BUYER in excess of $100,000, SELLER shall provide the following certification:

“I certify that the claim is made 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 Purchase Order adjustment for which Seller believes Buyer or U.S. Government is liable; and that I am duly authorized to certify the claim on behalf of Seller.”

The foregoing certification may be executed by any person duly authorized by SELLER’S governing documents to bind SELLER with respect to the Claim.  At the request of BUYER, SELLER agrees to provide evidence of such authorization.

(e)
BUYER will, within forty-five (45) calendar days of any request by SELLER, either (1) provide a written final determination setting forth the contractual basis for its decision and defining what PURCHASE ORDER adjustments it considers equitable; or (2) notify SELLER of the date by which the decision will be made.  Upon SELLER'S written acceptance of BUYER'S determination the PURCHASE ORDER will be modified in accordance with the General Condition titled “CHANGES,” and the determination implemented accordingly or, failing agreement, BUYER may in its sole discretion pay such amounts and/or revise the time for performance of the work in accordance with BUYER'S final determination.

(f)
If a Claim by SELLER is based on alleged actions, inactions or omissions of OWNER and the interests of justice would be served by resolving SELLER’S Claim in a single proceeding, BUYER may, in its sole discretion, elect to sponsor SELLER’S Claim under the Disputes clause of BUYER’S Prime Contract and allow SELLER to proceed in BUYER’S name.  In the event that BUYER so sponsors a Claim, SELLER agrees to enter into a sponsorship agreement under which SELLER waives its right to reimbursement from BUYER except to the extent that OWNER is liable to BUYER; and SELLER shall indemnify BUYER for any costs and expenses associated with sponsorship of the Claim.

(g)
If BUYER'S final determination is not accepted by SELLER the matter shall, within thirty (30) calendar days, be referred to senior executives of the Parties for resolution in accordance with the following procedures:

(1)
The Parties’ senior executives shall have designated authority to settle the dispute.  Where appropriate for resolution, the Parties may prepare and exchange memoranda stating the issues in dispute and their respective positions, summarizing the negotiations that have taken place and attaching relevant documents.  The senior executives may, in their discretion, meet for negotiations at a mutually agreed time and place as soon as is practicable after the exchange of memoranda.

(2)
All communications, whether oral or written, related to the foregoing meeting shall be deemed to have been made as part of efforts to compromise the Claim and shall not be admissible as evidence in any subsequent proceedings.

(h)
If the matter has not been resolved within sixty (60) calendar days of the commencement of the referral to senior executives, the Parties shall attempt to resolve the dispute in non-binding mediation in accordance with the Center for Public Resources Model Procedure for Mediation of Business Disputes.  Each Party shall be responsible for its own expenses.  

(i)
If the matter has not been resolved within sixty (60) calendar days of the commencement of mediation, or if either BUYER or SELLER will not participate in mediation, either Party may pursue any legal remedy.  The Parties agree that the only venue for the filing of any court proceeding with respect to any dispute under this PURCHASE ORDER shall be a United States District Court in the State of Washington.  In the event that said Court does not accept jurisdiction of the litigation, the Parties agree that the venue shall be a Washington state court.  Each party hereby waives its right to a jury trial in any judicial proceeding.

(j)
SELLER shall proceed diligently with performance of this PURCHASE ORDER, pending final resolution of any request for relief, Claim, appeal, or action arising under the PURCHASE ORDER, and comply with any decision of BUYER.

(a) (k)
Absent agreement of BUYER and other than for a period not to exceed forty-five (45) days for final decision, thirty (30) days for senior management review, and sixty (60) days for mediation, these contractual remedies shall not be deemed to waive, act as a condition precedent to accrual or otherwise extend any statute of limitation applicable to any claim that would have lapsed but for the BUYER’S agreement to negotiate SELLER'S requests for equitable adjustments or Claims. 
GC-24 SELLER TERMS AND CONDITIONS EXCLUDED

The only terms and conditions that will apply to this PURCHASE ORDER are the BUYER'S terms and conditions included herein or attached hereto.  No terms and conditions of the SELLER included in an acknowledgement, price book incorporated herein, or any field ticket or invoice, apply to this PURCHASE ORDER.
GC-25 GOVERNMENT FLOWDOWNS

(a) The following Federal Acquisition Regulation (FAR) and Department of Energy Acquisition Regulation (DEAR) clauses are incorporated by reference herein and SELLER specifically agrees that the referenced clauses shall have the same force and effect as if printed in their full text.  Full text versions of the clauses may be accessed electronically at the following addresses: 

· FAR clauses at: http://www.arnet.gov/far/ 

· DEAR clauses at: http://professionals.pr.doe.gov.  

(b) Applicable full text clauses from the FAR, DEAR and the Prime Contract No. DE-AC27-01RV14136 are also included here.  Whenever necessary to make the context of the FAR, DEAR, and Prime Contract clauses applicable to this PURCHASE ORDER the term “Contractor” shall mean “SELLER,” the terms “Contract” and “Subcontract” shall mean this PURCHASE ORDER, and the terms “Government,” “Contracting Officer” and equivalent phrases shall mean BUYER and/or BUYER’S representative, except the terms “Government” and “Contracting Officer” do not change: 

(1)
in the phrases “Government Property,” Government-Furnished Property,” and “Government-Owned Property;” 

(2)
in any patent, data rights, or other intellectual property clauses incorporated herein, except that the term “Government” shall mean both “Government” and “BUYER” with respect to any Patent Indemnity clause; 

(3)
when a right, act, authorization or obligation can be granted or performed only by the Government or the prime contract Contracting Officer or his duly authorized representative; 

(4)
when title to property is to be transferred directly to the Government; 

(5)
when access to proprietary financial information or other proprietary data is required except for authorized audit rights; and 

(6)
where specifically modified herein.

(c) The general comments in the “instructions” section of the table below regarding applicability are provided for convenience only.  SELLER is responsible for reviewing the text of each clause to determine its applicability to this PURCHASE ORDER. 
	APPLICABLE TO ALL PURCHASE ORDERS

	FAR/DEAR Reference
	Title
	Instructions

	FAR 52.202-1
	Definitions (OCT 1995)
	None.

	FAR 52.203-3
	Gratuities (APR 1984)
	None.

	FAR 52.222-1
	Notice to the Government of Labor Disputes (FEB 1997)
	None.

	FAR 52.222-3
	Convict Labor (AUG 1996)
	None.

	FAR 52.223-3
	Hazardous Material Identification and Material Safety Data (JAN 1997), – Alternate I (JUL 1995)
	Subparagraph (b) is deemed modified to incorporate any materials identified in Seller’s Reps and Certs.

	FAR 52.225-11
	Buy American Act – Construction of Materials under Trade Agreements (MAR 2009)
	None.

	FAR 52.225-13
	Restrictions on Certain Foreign Purchases (JUL 2000)
	None.

	FAR 52.227-1
	Authorization and Consent (JUL 1995)
	None.

	FAR 52.227-23
	Rights to Proposal Data (Technical) (JUN 1987)
	None.

	FAR 52.232-17
	Interest (JUN 1996)
	None.

	FAR 52.242-13
	Bankruptcy (JUL 1995)
	None.

	FAR 52.244-6
	Subcontracts for Commercial items and Commercial Components (OCT 1998) 
	None.

	FAR 52.245-2
	Government Property (Fixed-Price Contracts) (DEC 1989)
	

	FAR 52.247-1
	Commercial Bill of Lading Notations (APR 1984)
	None.

	FAR 52.247-63
	Preference for U.S.-Flag Air Carriers (JAN 1997)
	None.

	FAR 52.247-64
	Preference for Privately Owned U.S.-Flag Commercial Vessel (JUN 2000)
	Applies when use of international cargo ships is anticipated.  

	FAR 52.249-2
	Termination for Convenience of the Government (Fixed-Price) (MAY 2004)
	In Paragraph (c), '120 days' is revised to '60 days;' Paragraph (d) is deleted; in Paragraph (e), '1 year' is deleted, and '90 days' is substituted.

	FAR 52.253-1
	Computer Generated Forms (JAN 1991)
	None.

	DEAR 952.202-1
	Definitions (JAN 1997)
	None.  

	DEAR 952.208-70
	Printing (APR 1984) 
	None.

	DEAR 952.227-11
	Patent Rights-Retention by the Contractor (SHORT FORM) (FEB 1995)
	Applies to all Purchase Orders that include experimental, developmental, demonstration, or research work, Test and evaluation studies; or design of novel structures, machines, products, materials, processes, or equipment (including construction equipment) with Small Business or Domestic Non-profit subcontractors (as defined in FAR 27.301).

	DEAR 952.227-13
	Patent Rights-Acquisition by the Government (SEP 1997)
	Applies to all Purchase Orders  that include experimental, developmental, demonstration, or research work, Test and evaluation studies; or design of novel structures, machines, products, materials, processes, or equipment (including construction equipment) , except Purchase Orders with Small Business or Domestic Non-profit subcontractors (as defined in FAR 27.301).

	DEAR 952.250-70
	Nuclear Hazards Indemnity Agreement (JUN 1996)
	None.

	DEAR 952.251-70
	Contractor Employee Travel Discounts (JUN 1995)
	This applies to travel expenses to be reimbursed as a direct cost.

	DEAR 970.5204-9
	Accounts, Records and Inspection (MAY 2000)
	Paragraphs (a) through (g) and paragraph (h) apply when costs incurred are a factor in determining the amount payable to Seller under the Purchase Order.  

	DEAR 970.5204-78
	Laws, Regulations & DOE Directives (JUN 1997)
	None.


	APPLICABLE TO ALL PURCHASE ORDERS OVER $3,000 

	FAR/DEAR Reference
	Title
	Instructions

	52.222-54
	Employment Eligibility Verification (JAN 2009)
	This clause applies when work will be performed in whole or in part in the United States.

This clause does not apply to: 1) Subcontracts with self-employed individuals, 2) Subcontracts with a value less than $3,000, or 3) Purchases of COTS Items.  

 Notwithstanding any other audit provisions contained within this subcontract, Contractor reserves the right, from time to time as Contractor deems appropriate, to request satisfactory proof of compliance from Subcontractor and all lower tier Subcontracts.  Therefore upon request, Subcontractor must be able to provide, at every tier, satisfactory proof of compliance with this clause for its lower tier Subcontractors.


	APPLICABLE TO ALL PURCHASE ORDERS OVER $10,000

	FAR/DEAR Reference
	Title
	Instructions

	FAR 52.222-21
	Prohibition of Segregated Facilities (FEB 1999)
	None.

	FAR 52.222-26
	Equal Opportunity (FEB 1999)
	None.

	FAR 52.222-35
	Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era (APR 1998)
	None.

	FAR 52.222-36
	Affirmative Action for Workers with Disabilities (JUN 1998)
	None.

	FAR 52.222-37
	Employment Reports on Disabled Veterans and Veterans of the Vietnam Era (JAN 1999)
	None.


	APPLICABLE TO ALL PURCHASE ORDERS OVER $100,000

	FAR/DEAR Reference
	Title
	Instructions

	FAR 52.203-5
	Covenant Against Contingent Fees (APR 1984)
	None. 

	FAR 52.203-6
	Restrictions on Subcontractor Sales to the Government (JUL 1995)
	None. 

	FAR 52.203-7
	Anti-Kickback Procedures (JUL 1995)
	Except (c) (1) subparagraph.

	FAR 52.203-8
	Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity (JAN 1997)
	None.

	FAR 52.203-10
	Price or Fee Adjustment for Illegal or Improper Activity (JAN 1997)
	None.

	FAR 52.203-12
	Limitations on Payments to Influence Certain Federal Transactions (JUN 1997)
	None.

	FAR 52.204-4
	Printing/Copying Double-Sided on Recycled Paper (JUN 1996)
	None.

	FAR 52.215-2
	Audit and Records – Negotiation (JUN 1999)
	Applies when cost or pricing data is required or when cost reporting is required.  

	FAR 52.219-8
	Utilization of Small Business Concerns (OCT 1999)
	None.

	FAR 52.223-6
	Drug-Free Workplace (JAN 1997)
	Paragraph (e) of this clause does not apply.

	FAR 52.223-14
	Toxic Chemical Release Reporting (OCT 1996)
	None.

	FAR 52.227-2
	Notice and Assistance Concerning Patent and Copyright Infringement (AUG 1996)
	None.


	APPLICABLE TO ALL PURCHASE ORDERS OVER $500,000

	FAR/DEAR Reference
	Title
	Instructions

	FAR 52.219-9
	Small Business Subcontracting Plan (OCT 1999) – Alternate II (JAN 1999)
	Does not apply to small business concerns

	FAR 52.219-16
	Liquidated Damages – Subcontracting Plan (JAN 1999)
	Applies to Purchase Orders when FAR 52.219-9 applies.

	FAR 52.230-2
	Cost Accounting Standards (APR 1998)
	Applies unless exempt under 48 CFR 9903.201-1(b).  Paragraph (b) of this clause does not apply.

	FAR 52.230-6
	Administration of Cost Accounting Standards (NOV 1999)
	Applies unless exempt under 48 CFR 9903.201-1(b). 

	DEAR 970.5204-77
	Workforce Restructuring Under Section 3161 of the National Defense Authorization Act for Fiscal Year 1993 (JUN 1997)
	None.


	APPLICABLE TO ALL PURCHASE ORDERS OVER $650,000

	FAR/DEAR Reference
	Title
	Instructions

	FAR 52.215-10
	Price Reduction for Defective Cost or Pricing Data (OCT 1997)
	None.

	FAR 52.215-11
	Price Reduction for Defective Cost or Pricing Data–Modifications (OCT 1997)
	None. 

	FAR 52.215-12
	Subcontractor Cost or Pricing Data (OCT 1997)
	None.

	FAR 52.215-13
	Subcontractor Cost or Pricing Data–Modifications (OCT 1997)
	None. 

	FAR 52.215-15
	Pension Adjustments and Asset Reversions (DEC 1998)
	Applies to  sole or single source procurements.

	FAR 52.215-18
	Reversion or Adjustment of Plans for Postretirement Benefits (PRB) Other Than Pensions (OCT 1997)
	Applies to  sole or single source procurements.

	FAR 52.215-20 
	Requirements for Cost or Pricing Data or Information Other than Cost or Pricing Data (OCT 1997) 
	None.

	FAR 52.215-21
	Requirements for Cost or Pricing Data or Information Other than Cost or Pricing Data - Modifications (OCT 1997)
	None.


a.
Applicable Full Text Clauses FROM THE FAR and DEAR 

1.
DEAR 970.5227-1 RIGHTS IN DATA—FACILITIES (DEC 2000) (Ref: Prime Contract Clause I.119)

(Applies to all purchase orders)
(a)
Definitions.

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

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

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

(4)
Limited rights data, as used in this clause, means data, other than computer software, developed at private expense that embody trade secrets or are commercial or financial and confidential or privileged. The Government's rights to use, duplicate, or disclose limited rights data are as set forth in the Limited Rights Notice of subparagraph (e) of this clause. 

(5)
Restricted computer software, as used in this clause, means computer software developed at private expense and that is a trade secret; is commercial or financial and is confidential or privileged; or is published copyrighted computer software, including minor modifications of any such computer software. The Government's rights to use, duplicate, or disclose restricted computer software are as set forth in the Restricted Rights Notice of paragraph (f) of this clause. 

(6)
Technical data, as used in this clause, means recorded data, regardless of form or characteristic, that are of a scientific or technical nature.  Technical data does not include computer software, but does include manuals and instructional materials and technical data formatted as a computer data base. 

(7)
Unlimited rights, as used in this clause, means the right of the Government to use, disclose, reproduce, prepare derivative works, distribute copies to the public, including by electronic means, and perform publicly and display publicly, in any manner, including by electronic means, and for any purpose whatsoever, and to have or permit others to do so. 

(b)
Allocation of Rights. 

(1)
The Government shall have: 

(i)
Ownership of all technical data and computer software first produced in the performance of this Contract; 

(ii)
Unlimited rights in technical data and computer software specifically used in the performance of this Contract, except as provided herein regarding copyright, limited rights data, or restricted computer software, or except for other data specifically protected by statute for a period of time or, where, approved by DOE, appropriate instances of the DOE Work for Others Program; 

(iii)
The right to inspect technical data and computer software first produced or specifically used in the performance of this Contract at all reasonable times. The Contractor shall make available all necessary facilities to allow DOE personnel to perform such inspection; 

(iv)
The right to have all technical data and computer software first produced or specifically used in the performance of this Contract delivered to the Government or otherwise disposed of by the Contractor, either as the contracting officer may from time to time direct during the progress of the work or in any event as the contracting officer shall direct upon completion or termination of this Contract. The Contractor agrees to leave a copy of such data at the facility or plant to which such data relate, and to make available for access or to deliver to the Government such data upon request by the contracting officer. If such data are limited rights data or restricted computer software, the rights of the Government in such data shall be governed solely by the provisions of paragraph (e) of this clause ("Rights in Limited Rights Data") or paragraph (f) of this clause ("Rights in Restricted Computer Software"); and 

(v)
The right to remove, cancel, correct, or ignore any markings not authorized by the terms of this Contract on any data furnished hereunder if, in response to a written inquiry by DOE concerning the propriety of the markings, the Contractor fails to respond thereto within 60 days or fails to substantiate the propriety of the markings. In either case DOE will notify the Contractor of the action taken. 

(2)
The Contractor shall have: 

(i)
The right to withhold limited rights data and restricted computer software unless otherwise provided in accordance with the provisions of this clause; and 

(ii)
The right to use for its private purposes, subject to patent, security or other provisions of this Contract, data it first produces in the performance of this Contract, except for data in DOE's Uranium Enrichment Technology, including diffusion, centrifuge, and atomic vapor laser isotope separation, provided the data requirements of this Contract have been met as of the date of the private use of such data. 

(3)
The Contractor agrees that for limited rights data or restricted computer software or other technical, business or financial data in the form of recorded information which it receives from, or is given access to by, DOE or a third party, including a DOE Contractor or subcontractor, and for technical data or computer software it first produces under this Contract which is authorized to be marked by DOE, the Contractor shall treat such data in accordance with any restrictive legend contained thereon. 

(c)
Copyrighted Material. 

(1)
The Contractor shall not, without prior written authorization of the Patent Counsel, assert copyright in any technical data or computer software first produced in the performance of this contract. To the extent such authorization is granted, the Government reserves for itself and others acting on its behalf, a nonexclusive, paid-up, irrevocable, world-wide license for Governmental purposes to publish, distribute, translate, duplicate, exhibit, and perform any such data copyrighted by the Contractor. 

(2)
The Contractor agrees not to include in the technical data or computer software delivered under the contract any material copyrighted by the Contractor and not to knowingly include any material copyrighted by others without first granting or obtaining at no cost a license therein for the benefit of the Government of the same scope as set forth in paragraph (c)(1) of this clause. If the Contractor believes that such copyrighted material for which the license cannot be obtained must be included in the technical data or computer software to be delivered, rather than merely incorporated therein by reference, the Contractor shall obtain the written authorization of the contracting officer to include such material in the technical data or computer software prior to its delivery. 

(d)
Subcontracting. 

(1)
Unless otherwise directed by the contracting officer, the Contractor agrees to use in subcontracts in which technical data or computer software is expected to be produced or in subcontracts for supplies that contain a requirement for production or delivery of data in accordance with the policy and procedures of 48 CFR Subpart 27.4 as supplemented by 48 CFR 927.401 through 927.409, the clause entitled, "Rights in Data-General" at 48 CFR 52.227-14 modified in accordance with 927.409(a) and including Alternate V. Alternates II through IV of that clause may be included as appropriate with the prior approval of DOE Patent Counsel, and the Contractor shall not acquire rights in a subcontractor's limited rights data or restricted computer software, except through the use of Alternates II or III, respectively, without the prior approval of DOE Patent Counsel. The clause at 48 CFR 52.227-16, Additional Data Requirements, shall be included in subcontracts in accordance with DEAR 927.409(h). The contractor shall use instead the Rights in Data-Facilities clause at 48 CFR 970.5227-1 in subcontracts, including subcontracts for related support services, involving the design or operation of any plants or facilities or specially designed equipment for such plants or facilities that are managed or operated under its contract with DOE. 

(2)
It is the responsibility of the Contractor to obtain from its subcontractors technical data and computer software and rights therein, on behalf of the Government, necessary to fulfill the Contractor's obligations to the Government with respect to such data.  In the event of refusal by a subcontractor to accept a clause affording the Government such rights, the Contractor shall: 

(i)
Promptly submit written notice to the contracting officer setting forth reasons or the subcontractor's refusal and other pertinent information which may expedite disposition of the matter, and 

(ii)
Not proceed with the subcontract without the written authorization of the contracting officer. 

(3)
Neither the Contractor nor higher-tier subcontractors shall use their power to award subcontracts as economic leverage to acquire rights in a subcontractor's limited rights data or restricted computer software for their private use. 

(e)
Rights in Limited Rights Data. 

Except as may be otherwise specified in this Contract as data which are not subject to this paragraph, the Contractor agrees to and does hereby grant to the Government an irrevocable, nonexclusive, paid-up license by or for the Government, in any limited rights data of the Contractor specifically used in the performance of this Contract, provided, however, that to the extent that any limited rights data when furnished or delivered is specifically identified by the Contractor at the time of initial delivery to the Government or a representative of the Government, such data shall not be used within or outside the Government except as provided in the "Limited Rights Notice" set forth. All such limited rights data shall be marked with the following "Limited Rights Notice":

Limited Rights Notice 

These data contain "limited rights data," furnished under Contract No. DE-AC27-01RV14136 with the United States Department of Energy which may be duplicated and used by the Government with the express limitations that the "limited rights data" may not be disclosed outside the Government or be used for purposes of manufacture without prior permission of the Contractor, except that further disclosure or use may be made solely for the following purposes: 

(a)
Use (except for manufacture) by support services contractors within the scope of their contracts; 

(b)
This "limited rights data" may be disclosed for evaluation purposes under the restriction that the "limited rights data" be retained in confidence and not be further disclosed; 

(c)
This "limited rights data" may be disclosed to other contractors participating in the Government's program of which this Contract is a part for information or use (except for manufacture) in connection with the work performed under their contracts and under the restriction that the "limited rights data" be retained in confidence and not be further disclosed; 

(d)
This "limited rights data" may be used by the Government or others on its behalf for emergency repair or overhaul work under the restriction that the "limited rights data" be retained in confidence and not be further disclosed; and 

(e)
Release to a foreign government, or instrumentality thereof, as the interests of the United States Government may require, for information or evaluation, or for emergency repair or overhaul work by such government.  This Notice shall be marked on any reproduction of this data in whole or in part.

(End of Notice) 

(f)
Rights in Restricted Computer Software. 

(1)
Except as may be otherwise specified in this Contract as data which are not subject to this paragraph, the Contractor agrees to and does hereby grant to the Government an irrevocable, nonexclusive, paid-up, license by or for the Government, in any restricted computer software of the Contractor specifically used in the performance of this Contract, provided, however, that to the extent that any restricted computer software when furnished or delivered is specifically identified by the Contractor at the time of initial delivery to the Government or a representative of the Government, such data shall not be used within or outside the Government except as provided in the "Restricted Rights Notice" set forth below. All such restricted computer software shall be marked with the following "Restricted Rights Notice":

Restricted Rights Notice-Long Form 

(a)
This computer software is submitted with restricted rights under Department of Energy Contract No. DE-AC27-01RV14136 It may not be used, reproduced, or disclosed by the Government except as provided in paragraph (b) of this notice. 

(b)
This computer software may be: 

(1)
Used or copied for use in or with the computer or computers for which it was acquired, including use at any Government installation to which such computer or computers may be transferred; 

(2)
Used, copied for use, in a backup or replacement computer if any computer for which it was acquired is inoperative or is replaced; 

(3)
Reproduced for safekeeping (archives) or backup purposes; 

(4)
Modified, adapted, or combined with other computer software, provided that only the portions of the derivative software consisting of the restricted computer software are to be made subject to the same restricted rights; and 

(5)
Disclosed to and reproduced for use by contractors under a service contract (of the type defined in 48 CFR 37.101) in accordance with subparagraphs (b)(1) through (4) of this Notice, provided the Government makes such disclosure or reproduction subject to these restricted rights. 

(6)
Disclosed to other contractors participating in the Government’s program of which this Contract is a part for information or use in connection with the work performed under their contracts and to prospective bidders on any contracts for this program, and under the restriction that the “restricted computer software” be retained in confidence and not further disclosed.

(c)
Notwithstanding the foregoing, if this computer software has been published under copyright, it is licensed to the Government, without disclosure prohibitions, with the rights set forth in the restricted rights notice above. 

(d)
This Notice shall be marked on any reproduction of this computer software, in whole or in part.

(End of Notice) 

(2)
Where it is impractical to include the Restricted Rights Notice on restricted computer software, the following short-form Notice may be used.

Restricted Rights Notice-Short Form 

Use, reproduction, or disclosure is subject to restrictions set forth in the Long Form Notice of DOE Contract No. DE-AC27-01RV14136 with (name of Contractor).

(End of Notice) 

(3)
If the software is embedded, or if it is commercially impractical to mark it with human readable text, then the symbol R and the clause date (mo/yr), in brackets or a box, a [R-mo/yr], may be used. This will be read to mean restricted computer software, subject to the rights of the Government as described in the Long Form Notice, in effect as of the date indicated next to the symbol. The symbol shall not be used to mark human readable material. In the event this Contract contains any variation to the rights in the Long Form Notice, then the contract number must also be cited. 

(4)
If restricted computer software is delivered with the copyright notice of 17 U.S.C. 401, the software will be presumed to be published copyrighted computer software licensed to the Government without disclosure prohibitions and with unlimited rights, unless the Contractor includes the following statement with such copyright notice "Unpublished-rights reserved under the Copyright Laws of the United States." 

(g)
Relationship to patents. Nothing contained in this clause creates or is intended to imply a license to the Government in any patent or is intended to be construed as affecting the scope of any licenses or other rights otherwise granted to the Government under any patent.

2.
FAR 52.215-19  NOTIFICATION OF OWNERSHIP CHANGES (OCT 1997) (Ref: Prime Contract Clause I.18)
(Applies to all purchase orders over $500,000 where cost and pricing data is required)

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

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

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

(b) 
The Contractor shall –

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

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

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

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

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

(End of Clause)

3.
FAR 52.227-3 PATENT INDEMNITY (APR 1984) (Ref: Prime Contract Clause I.60)
(Applies to all purchase orders)

(a)
The Contractor shall indemnify the Government and its officers, agents, and employees against liability, including costs, for infringement of any United States patent (except a patent issued upon an application that is now or may hereafter be withheld from issue pursuant to a Secrecy Order under 35 USC 181) arising out of the manufacture or delivery of supplies, the performance of services, or the construction, alteration, modification, or repair of real property (hereinafter referred to as "construction work") under this contract, or out of the use or disposal by or for the account of the Government of such supplies or construction work.

(b)
This indemnity shall not apply unless the Contractor shall have been informed as soon as practicable by the Government of the suit or action alleging such infringement and shall have been given such opportunity as is afforded by applicable laws, rules, or regulations to participate in its defense.  Further, this indemnity shall not apply to --

(1)
An infringement resulting from compliance with specific written instructions of the Contracting Officer directing a change in the supplies to be delivered or in the materials or equipment to be used, or directing a manner of performance of the contract not normally used by the Contractor;

(2)
An infringement resulting from addition to or change in supplies or components furnished or construction work performed that was made subsequent to delivery or performance; or

(3)
A claimed infringement that is unreasonably settled without the consent of the Contractor, unless required by final decree of a court of competent jurisdiction.

4.
DEAR 952.227-11 PATENT RIGHTS – RETENTION BY THE CONTRACTOR (SHORT FORM) (FEB 1995)  (Ref: Prime Contract Clause I.115)
(Applies to all purchase orders for experimental, developmental, demonstration, or research work with a Small Business or Domestic Non-profit Organization)

(a)
Definitions. 

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

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

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

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

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

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

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

(b)
Allocation of principal rights. 

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

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

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

(2)
The Contractor will elect in writing whether or not to retain title to any such invention by notifying DOE within 2 years of disclosure to DOE.  However, in any case where publication, on sale or public use has initiated the l-year statutory period wherein valid patent protection can still be obtained in the United States, the period for election of title may be shortened by DOE to a date that is no more than 60 days prior to the end of the statutory period. 

(3)
The Contractor will file its initial patent application on a subject invention to which it elects to retain title within 1 year after election of title or, if earlier, prior to the end of any statutory period wherein valid patent protection can be obtained in the United States after a publication, on sale, or public use.  The Contractor will file patent applications in additional countries or international patent offices within either 10 months of the corresponding initial patent application or 6 months from the date permission is granted by the Commissioner of Patents and Trademarks to file foreign patent applications where such filing has been prohibited by a Secrecy Order. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(g)
Subcontracts. 

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

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

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

(h)
Reporting on utilization of subject inventions. 

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

(i)
Preference for United States industry. 

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

(j)
March-in rights. 

The Contractor agrees that, with respect to any subject invention in which it has acquired title, DOE has the right in accordance with the procedures in 37 CFR 401.6 and any supplemental regulations of the agency to require the Contractor, an assignee or exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license in any field of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances, and, if the Contractor, assignee, or exclusive licensee refuses such a request, DOE has the right to grant such a license itself if DOE determines that—

(1)
Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a reasonable time, effective steps to achieve practical application of the subject invention in such field of use; 

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

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

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

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

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

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

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

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

(l)
Communications.

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

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

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

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

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

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

5.
DEAR 952.222-70 whistleblower protection for contractor employees (Apr 1999) (Ref: Prime Contract Clause I.104) (Note: the following full text DEAR clause is comprised of DEAR clause 970.5204-70, Whistleblower Protection for Contractor Employees (APR 1999) as modified by DEAR clause 952.222-70, Whistleblower Protection for Contractor Employees (DEC 1993))

(Applies if any work is performed at the WTP Jobsite by SELLER’S technical representatives)

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

(b) 
The contractor shall insert or have inserted the substance of this clause, including this paragraph (b), in subcontracts at all tiers, for subcontracts involving work performed on behalf of DOE directly related to activities at DOE-owned or -leased sites.
6.
DEAR 970.5227-11 -- PATENT RIGHTS--MANAGEMENT AND OPERATING CONTRACTS, FOR-PROFIT CONTRACTOR, NON-TECHNOLOGY TRANSFER (DEC 2000) (Ref: Prime Contract Clause I.115)
(Applies to all purchase orders, except purchase orders with Small Business or Domestic Non-profit, wherein DEAR 952.227-11 shall apply).
(a)
Definitions.

(1)
DOE licensing regulations means the Department of Energy patent licensing regulations at 10 CFR Part 781. 

(2)
DOE patent waiver regulations means the Department of Energy patent waiver regulations at 10 CFR Part 784. 

(3)
Invention means any invention or discovery, which is or may be patentable or otherwise protectable under title 35 of the United States Code, or any novel variety of plant, which is or may be protected under the Plant Variety Protection Act (7 USC 2321, et seq.). 

(4)
Made when used in relation to any invention means the conception or first actual reduction to practice of such invention. 

(5)
Patent Counsel means DOE Patent Counsel assisting the contracting activity. 

(6)
Practical application means to manufacture, in the case of a composition or product; to practice, in the case of a process or method; or to operate, in the case of a machine or system; and, in each case, under such conditions as to establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government regulations, available to the public on reasonable terms. 

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

(b)
Allocation of Principal Rights.

(1)
Assignment to the Government.  Except to the extent that rights are retained by the Contractor by a determination of greater rights in accordance with subparagraph (b)(2) of this clause or by a request for foreign patent rights in accordance with subparagraph (d)(2) of this clause, the Contractor agrees to assign to the Government the entire right, title, and interest throughout the world in and to each subject invention. 

(2)
Greater rights determinations.  The Contractor, or a Contractor employee-inventor after consultation with the Contractor and with the written authorization of the Contractor in accordance with DOE patent waiver regulations, may request greater rights, including title, in an identified subject invention than the nonexclusive license and the foreign patent rights provided for in paragraph (d) of this clause, in accordance with the DOE patent waiver regulations.  Such a request shall be submitted in writing to Patent Counsel with a copy to the Contracting Officer at the time the subject invention is first disclosed to DOE in accordance with subparagraph (c)(2) of this clause, or not later than eight (8) months after such disclosure, unless a longer period is authorized in writing by the Contracting Officer for good cause shown in writing by the Contractor.  DOE may grant or refuse to grant such a request by the Contractor or Contractor employee-inventor.  Unless otherwise provided in the greater rights determination, any rights in a subject invention obtained by the Contractor pursuant to a determination of greater rights are subject to a nonexclusive, nontransferable, irrevocable, paid-up license to the Government to practice or have practiced the subject invention throughout the world by or on behalf of the Government of the United States (including any Government agency), and to any reservations and conditions deemed appropriate by the Secretary of Energy or designee. 

(c)
Subject Invention Disclosures.

(1)
Contractor procedures for reporting subject inventions to Contractor personnel.  Subject inventions shall be reported to Contractor personnel responsible for patent matters within six (6) months of conception and/or first actual reduction to practice, whichever occurs first in the performance of work under this contract.  Accordingly, the Contractor shall establish and maintain effective procedures for ensuring such prompt identification and timely disclosure of subject inventions to Contractor personnel responsible for patent matters, and the procedures shall include the maintenance of laboratory notebooks, or equivalent records, and other records that are reasonably necessary to document the conception and/or the first actual reduction to practice of subject inventions, and the maintenance of records demonstrating compliance with such procedures.  The Contractor shall submit a written description of such procedures to the Contracting Officer, upon request, for evaluation of the effectiveness of such procedures by the Contracting Officer. 

(2)
Subject invention disclosure.  The Contractor shall disclose each subject invention to Patent Counsel with a copy to the Contracting Officer within two (2) months after the subject invention is reported to Contractor personnel responsible for patent matters, in accordance with subparagraph (c)(1) of this clause, or, if earlier, within six (6) months after the Contractor has knowledge of the subject invention, but in any event before any on sale, public use, or publication of the subject invention. The disclosure to DOE shall be in the form of a written report and shall include: 

(i)
the contract number under which the subject invention was made; 

(ii)
the inventor(s) of the subject invention; 

(iii)
a description of the subject invention in sufficient technical detail to convey a clear understanding of the nature, purpose and operation of the subject invention, and of the physical, chemical, biological or electrical characteristics of the subject invention, to the extent known by the Contractor at the time of the disclosure; 

(iv)
the date and identification of any publication, on sale or public use of the invention; 

(v)
the date and identification of any submissions for publication of any manuscripts describing the invention, and a statement of whether the manuscript is accepted for publication, to the extent known by the Contractor at the time of the disclosure; 

(vi)
a statement indicating whether the subject invention concerns exceptional circumstances pursuant to 35 USC 202(ii), related to national security, or subject to a treaty or an international agreement, to the extent known or believed by Contractor at the time of the disclosure; 

(vii)
all sources of funding by Budget and Resources (B&R) code; and 

(viii)
the identification of any agreement relating to the subject invention, including Cooperative Research and Development Agreements and Work-for-Others agreements. Unless the Contractor contends otherwise in writing at the time the invention is disclosed, inventions disclosed to DOE under this paragraph are deemed made in the manner specified in Sections (a)(1) and (a)(2) of 42 USC 5908. 

(3)
Publication after disclosure.  After disclosure of the subject invention to the DOE, the Contractor shall promptly notify Patent Counsel of the acceptance for publication of any manuscript describing the subject invention or of any expected or on sale or public use of the subject invention, known by the Contractor. 

(4)
Contractor employee agreements.  The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical employees, to disclose promptly in writing to Contractor personnel identified as responsible for the administration of patent matters and in a format suggested by the Contractor, each subject invention made under this contract, and to execute all papers necessary to file patent applications claiming subject inventions or to establish the Government's rights in the subject inventions. This disclosure format shall at a minimum include the information required by subparagraph (c)(2) of this clause.  The Contractor shall instruct such employees, through employee agreements or other suitable educational programs, on the importance of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or foreign statutory bars. 

(5)
Contractor procedures for reporting subject inventions to DOE.  The Contractor agrees to establish and maintain effective procedures for ensuring the prompt identification and timely disclosure of subject inventions to DOE.  The Contractor shall submit a written description of such procedures to the Contracting Officer, upon request, for evaluation of the effectiveness of such procedures by the Contracting Officer. 

(6)
Duplication and disclosure of documents.  The Government may duplicate and disclose subject invention disclosures and all other reports and papers furnished or required to be furnished pursuant to this clause; provided, however, that any such duplication or disclosure by the Government is subject to 35 USC 205 and 37 CFR 401.13. 

(d)
Minimum Rights of the Contractor.

(1)
Contractor License.

(i)
Request for a Contractor license.  Except for subject inventions that the Contractor fails to disclose within the time periods specified at subparagraph (c)(2) of this clause, the Contractor may request a revocable, nonexclusive, royalty-free license in each patent application filed in any country claiming a subject invention and any resulting patent in which the Government obtains title, and DOE may grant or refuse to grant such a request by the Contractor.  

If DOE grants the Contractor's request for a license, the Contractor's license extends to its domestic subsidiaries and affiliates, if any, within the corporate structure of which the Contractor is a party and includes the right to grant sublicenses of the same scope to the extent the Contractor was legally obligated to do so at the time the contract was awarded. 

(ii)
Transfer of a Contractor license.  DOE shall approve any transfer of the Contractor's license in a subject invention, and DOE may determine the Contractor's license is non-transferable, on a case-by-case basis. 

(iii)
Revocation or modification of a Contractor license.  DOE may revoke or modify the Contractor's domestic license to the extent necessary to achieve expeditious practical application of the subject invention pursuant to an application for an exclusive license submitted in accordance with applicable provisions in 37 CFR Part 404 and DOE licensing regulations.  DOE may not revoke the Contractor's domestic license in that field of use or the geographical areas in which the Contractor, its licensee, or its domestic subsidiaries or affiliates achieved practical applications and continues to make the benefits of the invention reasonably accessible to the public.  DOE may revoke or modify the Contractor's license in any foreign country to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates failed to achieve practical application in that foreign country. 

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

(2)
Contractor's right to request foreign patent rights.  If the Government has title to a subject invention and the Government decides against securing patent rights in a foreign country for the subject invention, the Contractor may request such foreign patent rights from DOE, and DOE may grant the Contractor's request, subject to a nonexclusive, nontransferable, irrevocable, paid-up license to the Government to practice or have practiced the subject invention in the foreign country, and any reservations and conditions deemed appropriate by the Secretary of Energy or designee.  Such a request shall be submitted in writing to the Patent Counsel as part of the disclosure required by subparagraph (c)(2) of this clause, with a copy to the DOE Contracting Officer, unless a longer period is authorized in writing by the Contracting Officer for good cause shown in writing by the Contractor.  DOE may grant or refuse to grant such a request, and may consider whether granting the Contractor's request best serves the interests of the United States. 

(e)
Examination of Records Relating to Inventions.

(1)
Contractor compliance.  Until the expiration of three (3) years after final payment under this contract, the Contracting Officer or any authorized representative may examine any books (including laboratory notebooks), records, and documents and other supporting data of the Contractor, which the Contracting Officer or authorized representative deems reasonably pertinent to the discovery or identification of subject inventions, or to determine Contractor (and inventor) compliance with the requirements of this clause, including proper identification and disclosure of subject inventions, and establishment and maintenance of invention disclosure procedures. 

(2)
Unreported inventions.  If the Contracting Officer is aware of an invention that is not disclosed by the Contractor to DOE, and the Contracting Officer believes the unreported invention may be a subject invention, DOE may require the Contractor to submit to DOE a disclosure of the invention for a determination of ownership rights. 

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

(f)
Subcontracts.

(1)
Subcontractor subject inventions.  The Contractor shall not obtain rights in the subcontractor's subject inventions as part of the consideration for awarding a subcontract. 

(2)
Inclusion of patent rights clause-non-profit organization or small business firm subcontractors.  Unless otherwise authorized or directed by the Contracting Officer, the Contractor shall include the patent rights clause at 48 CFR 952.227-11, suitably modified to identify the parties in all subcontracts, at any tier, for experimental, developmental, demonstration or research work to be performed by a small business firm or domestic nonprofit organization, except subcontracts which are subject to exceptional circumstances in accordance with 35 USC 202(a)(ii). 

(3)
Inclusion of patent rights clause-subcontractors other than non-profit organizations and small business firms.  Except for the subcontracts described in subparagraph (f)(2) of this clause, the Contractor shall include the patent rights clause at 48 CFR 952.227-13, suitably modified to identify the parties, in any contract for experimental, developmental, demonstration or research work. 

(4)
DOE and subcontractor contract.  With respect to subcontracts at any tier, DOE, the subcontractor, and the Contractor agree that the mutual obligations of the parties created by this clause constitute a contract between the subcontractor and DOE with respect to those matters covered by this clause. 

(5)
Subcontractor refusal to accept terms of patent rights clause.  If a prospective subcontractor refuses to accept the terms of a patent rights clause, the Contractor shall promptly submit a written notice to the Contracting Officer stating the subcontractor's reasons for such a refusal, including any relevant information for expediting disposition of the matter, and the Contractor shall not proceed with the subcontract without the written authorization of the Contracting Officer. 

(6)
Notification of award of subcontract.  Upon the award of any subcontract at any tier containing a patent rights clause, the Contractor shall promptly notify the Contracting Officer in writing and identify the subcontractor, the applicable patent rights clause, the work to be performed under the subcontract, and the dates of award and estimated completion.  Upon request of the Contracting Officer, the Contractor shall furnish a copy of a subcontract. 

(7)
Identification of subcontractor subject inventions.  If the Contractor in the performance of this contract becomes aware of a subject invention made under a subcontract, the Contractor shall promptly notify Patent Counsel and identify the subject invention, with a copy of the notification and identification to the Contracting Officer. 

(g)
Atomic Energy.

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

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

(h)
Publication.

The Contractor shall receive approval from Patent Counsel prior to releasing or publishing information regarding scientific or technical developments conceived or first actually reduced to practice in the course of or under this contract, to ensure such release or publication does not adversely affect the patent interests of DOE or the Contractor. 

(i)
Communications.

The Contractor shall direct any notification, disclosure, or request provided for in this clause to the Patent Counsel assisting the DOE contracting activity, with a copy of the communication to the Contracting Officer. 

(j)
Reports.

(1)
Interim reports. Upon DOE's request, the Contractor shall submit to DOE, no more frequently than annually, a list of subject inventions disclosed to DOE during a specified period, or a statement that no subject inventions were made during the specified period; and/or a list of subcontracts containing a patent clause and awarded by the Contractor during a specified period, or a statement that no such subcontracts were awarded during the specified period.  The interim report shall state whether the Contractor's invention disclosures were submitted to DOE in accordance with the requirements of subparagraphs (c)(1) and (c)(5) of this clause. 

(2)
Final reports.  Upon DOE's request, the Contractor shall submit to DOE, prior to closeout of the contract or within three (3) months of the date of completion of the contracted work, a list of all subject inventions disclosed during the performance period of the contract, or a statement that no subject inventions were made during the contract performance period; and/or a list of all subcontracts containing a patent clause and awarded by the Contractor during the contract performance period, or a statement that no such subcontracts were awarded during the contract performance period. 

(k)
Facilities License.

In addition to the rights of the parties with respect to inventions or discoveries conceived or first actually reduced to practice in the course of or under this contract, the Contractor agrees to and does hereby grant to the Government an irrevocable, nonexclusive, paid-up license in and to any inventions or discoveries regardless of when conceived or actually reduced to practice or acquired by the contractor at any time through completion of this contract and which are incorporated or embodied in the construction of the facility or which are utilized in the operation of the facility or which cover articles, materials, or products manufactured at the facility 

(1)
to practice or have practiced by or for the Government at the facility, and 

(2)
to transfer such license with the transfer of that facility. Notwithstanding the acceptance or exercise by the Government of these rights, the Government may contest at any time the enforceability, validity or scope of, or title to, any rights or patents herein licensed. 

(l)
Classified Inventions.

(1)
Approval for filing a foreign patent application.  The Contractor shall not file or cause to be filed an application or registration for a patent disclosing a subject invention related to classified subject matter in any country other than the United States without first obtaining the written approval of the Contracting Officer. 

(2)
Transmission of classified subject matter. If in accordance with this clause the Contractor files a patent application in the United States disclosing a subject invention that is classified for reasons of security, the Contractor shall observe all applicable security regulations covering the transmission of classified subject matter. 

If the Contractor transmits a patent application disclosing a classified subject invention to the United States Patent and Trademark Office (USPTO), the Contractor shall submit a separate letter to the USPTO identifying the contract or contracts by agency and agreement number that require security classification markings to be placed on the patent application. 

(3)
Inclusion of clause in subcontracts. The Contractor agrees to include the substance of this clause in subcontracts at any tier that cover or are likely to cover subject matter classified for reasons of security. 

(m)
Patent Functions.

Upon the written request of the Contracting Officer or Patent Counsel, the Contractor agrees to make reasonable efforts to support DOE in accomplishing patent-related functions for work arising out of the contract, including, but not limited to, the prosecution of patent applications, and the determination of questions of novelty, patentability, and inventorship. 

(n)
Annual Appraisal by Patent Counsel.

Patent Counsel may conduct an annual appraisal to evaluate the Contractor's effectiveness in identifying and protecting subject inventions in accordance with DOE policy.

(End of Clause)
B.
APPLICABLE FULL TEXT CLAUSES FROM CONTRACTOR’S PRIME CONTRACT

1.
LABOR RELATIONS (Ref: Prime Contract Clause H.8)

(Applies to all purchase orders)
(a)
The Contractor, and its major subcontractors, will respect the rights of employees, (1) to organize, form, join, or assist labor organizations; bargain collectively through representatives of the employees own choosing; and engage in other protected concerted activities for the purpose of collective bargaining, or (2) to refrain from such activities.

(b)
To the extent required by law, the Contractor and its major subcontractors shall give notice to any lawfully designated representative of its employees for purposes of collective bargaining and, upon proper request, bargain to good faith impasses or agreement, or otherwise satisfy applicable bargaining obligations.

(c)
The Contractor shall promptly advise the Contracting Officer of, and provide all appropriate documentation regarding, any labor relations developments at the prime or subcontract level that involve or appear likely to involve:

(1)
Possible strike situations affecting the facility;

(2)
Referral to the Energy Labor-Management Relations Panel;

(3)
The National Labor Relations Board at any level;

(4)
Recourse to procedures under the Labor-Management Act of 1947, as amended, or any other Federal or state labor law; and 

(5)
Any grievance that may reasonably be assumed to be arbitrated under a Collective Bargaining Agreement.

(d)
Cost of wages and fringe benefits, to employees represented by collective bargaining units, not in excess of those in appropriate collective bargaining agreements including the Hanford Site Stabilization Agreement, shall be allowable.  The costs associated with grievance processing and settlements, arbitration, and arbitration awards shall be allowable in accordance with the provisions of the Contract Section I Clause entitled, Insurance – Litigation and Claims.  

2.
AGE DISCRIMINATION IN EMPLOYMENT  (Ref: Prime Contract Clause H.11)

(Applies to all purchase orders)
The Contractor shall not discriminate against any employee, applicant for employment, or former employee on the basis of age.  The Contractor shall comply with the Age Discrimination in Employment Act, with any state or local legislation regarding discrimination based on age, and with all applicable regulations thereunder.

3.
COSTS ASSOCIATED WITH WHISTLEBLOWER ACTIONS  (Ref: Prime Contract Clause H.32)
(Applies to purchase orders over $500K)
(a)
Definitions.

Covered contractors and subcontractors for the purposes of this Section means those contractors and subcontractors with contracts for an excess of $500,000.

Employee whistleblower action encompasses any action filed by an employee in Federal and State court for redress of a retaliatory act by a contractor and any administrative procedure brought by an employee under 29 Code of Federal Regulations (CFR) Part 24, 48 CFR subpart 3.9, 10 CFR Part 708 or 42 United States Code (U.S.C.) 7239.

Retaliatory acts means discharge, demotion, reduction in pay, coercion, restraint, threat, intimidation, or other similar negative action taken against an employee by a contractor as a result of an employee’s activity protected as a whistleblower activity by a Federal or State statute or regulation.

Settlement and award costs means defense costs and costs arising from judicial orders, negotiated agreements, arbitration, or an order from a Federal agency or board and includes compensatory damages, underpayment for Work performed, and reimbursement for a complainant employee’s legal counsel.

(b)
For costs associated with employee whistleblower actions where a retaliatory act is alleged against a covered contractor or subcontractor, the Contracting Officer:

(1)
May authorize reimbursement of costs on a provisional basis, in appropriate cases;

(2)
Must consult with the DOE Office of General Counsel whistleblower cost point of contact before making a final allowability determination; and

(3)
Must determine allowability of defense, settlement, and award costs on a case-by-case basis after considering the terms of the contract, relevant cost regulations, and the relevant facts and circumstances, including Federal law and policy prohibiting reprisal against whistleblowers, available at the conclusion of the employee whistleblower action.

(c)
Covered contractors and subcontractors must segregate legal costs including costs of in-house counsel, incurred in the defense of an employee whistleblower action so that the costs are separately identifiable.

(d)
If a Contracting Officer provisionally disallows costs associated with an employee whistleblower action for a covered contractor or subcontractor, funds advanced by the U.S. Department of Energy (DOE) may not be used to finance costs connected with the defense, settlement and award of an employee whistleblower action.

(e)
Contractor defense, settlement and award costs incurred in connection with the defense of suits brought by employees under Section 2 of the Major Fraud Act of 1988 are excluded from coverage of this Section.

4.
ADDITIONAL RIGHTS IN INVENTIONS AND TECHNICAL DATA  (Ref: Prime Contract Clause H.38)

(Applies to all purchase orders)

In addition to rights specified elsewhere, the Contractor agrees that it will, upon request by the Government, grant to the Government, and others action on behalf of the Government, an irrevocable, non-exclusive, paid-up license in and to any inventions or discoveries regardless of when conceived or actually reduced to practice or acquired by the Contractor, and any other intellectual property, including technical data, which are owned or controlled by the Contractor, at any time through completion of this Contract.  This right of the Government shall apply to inventions, discoveries, and intellectual property, including technical data, that are incorporated or embodied in the construction or design of the Waste Treatment and Immobilization Plant (WTP) or which are utilized in the operation of the WTP or which cover articles, materials, or products manufactured at the WTP.  The acceptance or exercise by the Government of the previously mentioned rights and license shall not prevent the Government at any time from contesting the enforceability, validity, or scope of, or title to, and rights or patents or other intellectual property herein licensed.

The Contractor shall take all necessary steps to assign permits, authorizations, leases, and any licenses in any third party intellectual property for design, construction, operation, and closure of the WTP to U.S. Department of Energy (DOE) or such other third party as DOE may designate.

5.
EMERGENCY CLAUSE

(Applies if any work is performed at the WTP Jobsite by SELLER’S technical representatives)
(a)
The Manager, Office of River Protection (ORP), or designee shall have sole discretion to determine when an emergency situation exists as a result of facility operations within the physical boundaries defined by this Contract affecting personnel, public health, safety, the environment, or security. The Manager, Richland Operations Office (RL), or designee has the discretion to determine when an emergency condition exists elsewhere on the Hanford Site that may affect ORP employees. In the event that either the ORP or RL Manager or designee, determines that an emergency exists, the Manager, Office of River Protection, or designee will have the authority to direct any and all activities of the Contractor and subcontractors necessary to resolve the emergency situation. The Manager, Office of River Protection, or designee may direct the activities of the Contractor and subcontractors throughout the duration of the emergency.

(b)
The Contractor shall include this clause in all subcontracts at any tier for work performed at the Hanford Site.

6.
REQUIREMENTS OF DOE ORDER 221.1A, (4/19/2008) REPORTING FRAUD, WASTE, AND ABUSE TO THE OFFICE OF THE INSPECTOR GENERAL (Ref: Prime Contract Mod M133)


(Applies to all non-commercial purchase orders exceeding $100,000)

Pursuant to this Order, SELLER or its employees must ensure that their employees who have information about actual or suspected violations of laws, regulations, or policies including fraud, waste, abuse, misuse, corruption, criminal acts, or mismanagement relating to DOE programs, operations, facilities, contracts, or information technology systems notify an appropriate authority. Examples of violations to be reported include, but are not limited to, allegations of false statements; false claims; bribery; kickbacks; fraud; DOE environmental, safety, and health violations; theft, computer crimes; contractor mischarging; conflicts of interest; and conspiracy to commit any of these acts. Contractors must also ensure that their employees are aware that they may always report incidents or information directly to the Office of Inspector General (OIG).
SELLER and its employees are also required to - 
(a)
Notify employees annually of their duty to report allegations of fraud, waste, abuse, misuse, corruption, criminal acts, or mismanagement relating to DOE programs, operations, facilities, contracts, or information technology systems to an appropriate authority (e.g. OIG, other law enforcement, supervisor, employee concerns office, security officials.) Examples of violations to be reported include, but are not limited to, allegations of false statements; false claims; bribery; kickbacks, fraud; DOE environment, safety, and health violations; theft; computer crimes; contractor mischarging; conflicts of interest, and conspiracy to commit any of these acts. Contractors must also ensure that their employees are aware that they may always report incidents or information directly to the OIG. 

(b)
Display the OIG hotline telephone number in buildings and common areas such as cafeterias, public telephone areas, official bulletin boards, reception rooms, and building lobbies.

(c)
Publish the OIG hotline telephone number in telephone books and newsletters under the contractors’ cognizance. 

(d)
Ensure that their employees report to the OIG within a reasonable period of time, but not later than 24 hours after discovery, all alleged violations of law, regulations, or policy, including incidents of fraud, waste, abuse, misuse, corruption, criminal acts, or mismanagement, that have been referred to Federal, State, or local law enforcement entities.

(e)
Ensure that their employees report to the OIG any allegations of reprisals taken against employees who have reported to the OIG fraud, waste, abuse, misuse, corruption, criminal acts, or mismanagement. 

(f)
Ensure that its managers do not retaliate against DOE contractor employees who report fraud, waste, abuse, misuse, corruption, criminal acts, or mismanagement. 

7.
REQUIREMENTS OF DOE ORDER DOE ORDER 221.2A (2/25/2008), COOPERATION WITH THE OFFICE OF INSPECTOR GENERAL (Ref: Prime Contract Mod M133)

(Applies to all non-commercial purchase orders exceeding $100,000)

Pursuant to this DOE Order, SELLER or its employees must ensure that their employees cooperate fully and promptly with requests from the Office of Inspector General (OIG) for information and data relating to DOE programs and operations.


SELLER must ensure that all their employees understand that they must -


(a)
comply with requests for interviews and briefings and must provide affidavits or sworn statements, if so requested by an employee of the OIG so designated to take affidavits or sworn statements.

(b)
not impede or hinder another employee’s cooperation with the OIG.


(c)
ensure that reprisals are not taken against DOE contractor employees who cooperate with or disclose information to the OIG or other lawful appropriate authority.
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