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Sections I & llI

SECTION II
STANDARD TERMS AND CONDITIONS FOR
TIME AND MATERIAL OR LABOR HOURS CONTRACTS
INDEX OF CLAUSES

THE FOLLOWING CLAUSES APPLY TO THIS CONTRACT AS INDICATED UNLESS SPECIFICALLY DELETED, OR EXCEPT TO THE EXTENT THEY ARE
SPECIFICALLY SUPPLEMENTED OR AMENDED IN WRITING IN THE SIGNATURE PAGE OR SECTION I.
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A" CLAUSES APPLY AT ANY VALUE

CLAUSE A10 - DEFINITIONS

As used throughout this contract, the following terms
shall have the meanings set forth below:

(@) SANDIA

Sandia Corporation, a prime contractor of the
United States Department of Energy, which
operates Sandia National Laboratories under
Contract No. DE-AC04-94AL85000.

(b) SCR - SANDIA CONTRACTING REPRESENTATIVE

The only person authorized to execute and/or
administer this contract on behalf of Sandia

or the authorized successor to such person.
Where the FAR clauses are used substitute SCR
for contracting officer.

(© GOVERNMENT
The United States of America.
(d) DOE
The United States Department of Energy, the

Secretary of Energy, or any duly authorized
representative of the Secretary.

(e) CONTRACTOR
The Seller or the other party to the contract
with Sandia.

) SUBCONTRACTS

Except as otherwise provided in this contract,
the term "subcontracts" includes purchase
orders under this contract.

(9) SDR - Sandia Delegated Representative
The person(s) who has been delegated limited

authority as defined in Section | of this
contract. THE SDR's AUTHORITY IS LIMITED

SOLELY TO THE AUTHORITY ENUMERATED IN SECTION
| OF THIS CONTRACT. THE SDR HAS NO AUTHORITY
TO CHANGE ANY TERM OR CONDITION CONTAINED IN

THIS CONTRACT.

(h) FAR - The Federal Acquisition Regulation
@) DEAR - The Department of Energy Acquisition
Regulation

solely and directly with the Contractor in all matters
pertaining hereto, including the negotiation of
amendments or settlements of amounts due.

CLAUSE A13 - RELEASES VOID

Sandia's and the Government's representatives shall not
be required to waive or release any personal rights in
connection with any visits to Contractor's premises and
Contractor agrees that no such waiver or release shall
be pleaded by Contractor in any action or proceeding.

Contractor will include the provisions of this clause
in every subcontract under this contract.

CLAUSE A14 - NOTICE OF LABOR DISPUTES

(@ If the Contractor has knowledge that any
actual or potential labor dispute is delaying
or threatens to delay the timely performance
of this contract, the Contractor shall
immediately give notice, including all
relevant information, to the SCR.

(b) The Contractor agrees to insert the substance
of this clause, including this paragraph (b),
in any subcontract to which a labor dispute
may delay the timely performance of this
contract; except that each subcontract shall
provide that in the event its timely
performance is delayed or threatened by delay
by any actual or potential labor dispute, the
subcontractor shall immediately notify the
next higher tier subcontractor or the
Contractor, as the case may be, of all
relevant information concerning the dispute.

CLAUSE A16 - CONTRACTOR'S INFORMATION

No specifications, drawings, sketches, models, samples,
tools, technical information or data, written, oral or
otherwise, furnished by Contractor to Sandia hereunder,
or in contemplation hereof, shall be considered by
Contractor to be company sensitive or proprietary.

CLAUSE A17 - DELEGATED REPRESENTATIVES

The SCR may delegate personnel as authorized
representatives for such purposes as and to the extent
specified in the delegation. Such delegation shall be

in writing to the Contractor, and shall designate by

name the personnel so delegated as authorized
representatives. The Sandia Delegated Representatives
(SDR) shall exercise no supervision over the
Contractor's employees. THE SDR's AUTHORITY IS

LIMITED SOLELY TO THE AUTHORITY ENUMERATED IN SECTION |
OF THIS CONTRACT. THE SDR HAS NO AUTHORITY TO CHANGE
ANY TERM OR CONDITION CONTAINED IN THIS CONTRACT.

CLAUSE A11 - UNCLASSIFIED CONTRACT

This contract is not classified; therefore, there is no
expressed or implied approval for origination,
transmission, or receipt of classified documents under
this contract.

CLAUSE A18 - DEFENSE PRIORITY AND ALLOCATION SYSTEM

(This Clause applies only if the Signature Page
designates a Government Priority.)
CLAUSE A12 - ASSIGNMENT
(@ The Contractor shall follow the rules,
This contract is assignable by Sandia to the Government regulatons and  procedures of Defense

or its designee. Any assignment by the Contractor of
the work to be performed, in whole or in part, or of
any other interest hereunder without Sandia's written
consent, except an assignment confined solely to moneys
due or to become due, shall be void. It is expressly
agreed that any such assignment of moneys shall be void
to the extent that it attempts to impose upon Sandia
obligations to the assignee additional to the payment
of such moneys, or to preclude Sandia from dealing

Priorities and Allocation System Regulation
and all other applicable regulations and
orders of the Office of the Industrial
Resource Administration, Department of
Commerce, in obtaining controlled materials
and other products and materials needed to
perform this contract.



(b) DX-rated contracts take precedence over all
nonrated and DO-rated contracts. Between DX-
rated contracts, precedence must be given in
the sequence of receipt, then earliest
required  delivery  date. Contractor's
responsibilities, briefly summarized, are:

1) Written notification of acceptance or
rejection of rated contracts must be
made within five working days after
receipt of DX-rated contracts and ten
days for DO-rated contracts. The
notice of rejection shall clearly set
forth the reasons.

2 If acceptance of a DX-rated contract
will prevent Contractor from
fulfiling a DO-rated contract on
time, Contractor must so notify the
party which placed the DO-rated
contract within five working days
after acceptance of the DX-rated
contract.

3) Contractor's  purchase orders or
subcontracts over $5,000 under a DX-
rated contract shall contain the DX
rating and a statement that reads in
substance: "This is a rated order
certified for national defense use,
and you are required to follow all
the provisions of the Defense
Priorites and Allocations System
Regulations (15 CFR Part 350)."

Copies of the Regulations may be obtained from the
nearest office of the U. S. Department of Commerce.

CLAUSE A19 - TERMS AND CONDITIONS

The terms and conditions stated in this contract are
the only ones governing this transaction and cannot be
changed or terminated orally. No terms and conditions
appearing on any form originated by the Contractor
shall be applicable.

CLAUSE A20 - PERMITS OR LICENSES

Except as otherwise directed by the SCR, the Contractor
shall procure all necessary permits or licenses and
abide by all applicable laws, regulations, and
ordinances (including, but not limited to, those
pertaining to environment, safety, health, hazardous
materials or waste matter) of the United States and of
the State, territory, and political subdivision in
which the work under this contract is performed.

CLAUSE A23 - APPLICABLE LAW

The rights and obligations of the parties hereto shall
be governed by, and this contract shall be interpreted
in accordance with, federal law.

CLAUSE A24 - CONTRACTOR RECORDS RETENTION

Definition: Records include all books, paper, maps,
photographs, machine readable materials, or other
documentary materials, regardless of physical form or
characteristics, made or received by an agency of the
United States Government under Federal law or
connection with the transaction of public business and
preserved or appropriate for preservation by that
agency or its legitimate successor as evidence of the
organization, functions, policies, decisions,
procedures, operations or other activities of the
Government or because of the informational value of the
data in them (44 USC 3301).

n

(@ Except as provided in (b) below, all records
created in the performance of the contract
shall be property of the Government, shall be
retained in accordance with the General
Records Schedules, DOE 1324.2A, and Records
Management, DOE 1324.5A and shall be delivered
to Sandia anytime as directed by Sandia.

(b) Financial and cost accounting, pay
administration, and acquisitions and supply
records as defined in 48 CFR 4.7 and other
records incidental to the statement of work
such as management information shall not be
delivered to Sandia  unless otherwise
requested.

CLAUSE A25 - COMMERCE IN EXPLOSIVES, FIREARMS AND

AMMUNITION - EXEMPTION

Commerce in Explosives, 27 CFR Subpart H, Section
55.141, exempts establishments owned by, or operated by

or in behalf of, the United States. 18 USC Section 925

(a)(1) provides the exemption for commerce in firearms

and ammunition.

CLAUSE A27 - ORDER OF PRECEDENCE

This contract is subject only to the terms and
conditions set forth in the following documents:
Signature Page, Section |, and Section Il of this
contract and the specifications and drawings or other
documents, if any, referenced therein. In case of
conflict or inconsistency between or among one or more
provisions of the above documents, the provisions of
each document shall take precedence over the provisions
of the other documents in the following order of
priority:  Section |, Signature Page, Section I,
specifications, drawings, and other documents, if any.

CLAUSE A29 - IDENTIFICATION OF UNCOMPENSATED OVERTIME

The use of uncompensated overtime is neither encouraged
nor discouraged.  When the proposed uncompensated
overtime is consistent with an Offeror’'s/Contractor’s

written policies and practices, Sandia will consider it

in proposal evaluation, including the evaluation of

cost and of professional compensation (see 48 CFR (FAR)
subpart 22.11).

(@ Definitions. ~ As used in this provision:
Uncompensated overtime means the hours worked
in excess of an average of 40 hours per week,
by direct charge employees who are exempt from
the Fair Labor Standards Act (FLSA) without
additional compensation. Compensated personal
absences, such as holidays, vacations, and
sick leave shall be included in the normal
work  week for purposes of computing
uncompensated overtime hours.

Effective hourly rate is the rate that results

from multiplying the hourly rate for a 40-hour

work week by 40, and then dividing by the
proposed hours per week. For example, 45
hours proposed on a 40-hour work week basis at
$20.00 per hour would be converted to an
effective hourly rate of $17.78 per hour
[($20.00x40) divided by 45 = $17.78.]

(b) For any hours proposed against which an
effective  hourly rate is applied, the
Offeror/Contractor shall identify in its
proposal the hours in excess of an average of
40 hours per week, at the same level of detail
as compensated hours, and the effective hourly
rate, whether at the prime or subcontract
level. This includes uncompensated overtime



hours that are in indirect cost pools for
personnel whose regular hours are normally
charged direct. The proposal shall include
the rationale and methodology used to estimate
the proposed amount of uncompensated overtime.

The Offeror's/Contractor’s accounting
practices used to estimate uncompensated
overtime must be consistent with its cost
accounting practices used to accumulate and
report uncompensated overtime hours.

Proposals that include unrealistically low
labor rates, or that do not otherwise
demonstrate cost realism, will be considered
in a technical and cost risk assessment and
evaluated for award in accordance with that
assessment.

Upon request the Offeror/Contractor shall
provide a copy of its policy addressing
uncompensated overtime, a description of
timekeeping and accounting systems used to
record all hours worked by FLSA-exempt
employees, and the historical basis for the
uncompensated overtime hours proposed.

CLAUSE A30 - PAYMENTS

Hourly Rate

Subject to approval by the SCR of individual
invoices or vouchers, and pursuant to FAR part
31 as supplemented by DEAR part 931 in effect
on the date of this contract, the Contractor
shall be paid as follows:

1) The amounts computed by multiplying
the appropriate hourly rate, or
rates, set forth in Section | by the
number  of direct labor  hours
performed, which rates shall include
wages, indirect cost, general and
administrative expense and profit;
provided, however, that the
fractional parts of an hour shall be
payable on a prorated basis.
Invoices or Vouchers may be submitted
once each month (or at more frequent
intervals, if approved by the SCR),
to the SCR or SCR's designee.

Unless otherwise specified in this
contract, the hourly rate only
applies to  employees of the
Contractor and not to employees of
subcontractors performing
subcontracts as defined in Clause
A35. For the purposes of this
Clause, employees of the Contractor
are defined as individuals who are
treated as its employees with respect

to federal or state income or
employment taxes to the extent such
individuals are so employed and are

SO treated.

2 Total time paid for all of
Contractor's personnel chargeable to
Sandia in those occupational

classifications set forth in the
Clause of Section | of this contract
entitled "Allowable Charges,” shall

be recorded on readily auditable and
certified correct time records. Each

time record shall bear the name of
the individual, occupational
classification, dates and hours
worked, and shall segregate total
hours worked between those hours

worked  hereunder, identified by
reference to this contract and each
suborder, if any, issued hereunder,
and those hours worked on all other
contracts. In addition, when work is
performed on Sandia-controlled
premises, the time involved shall be
recorded on Sandia's form (or
equivalent Contractor-supplied form
acceptable to the SCR) which shall be
certified by Contractor's
representative and approved by a
delegated Sandia representative as
authorized by the SCR.

3) Unless provisions of Section | hereof
otherwise specify, the hourly rate or
rates set forth in Section | shall
not be varied by virtue of the
Contractor having performed work on
an overtime basis. If Section |
provides rates for overtime work, the
overtime work will be reimbursable at
overtime rates only to the extent the
overtime work is authorized in
writng by the SCR and any
nonauthorized overtime work will be
reimbursable at the standard time
rates.

Materials (Including Subcontracts)

Subject to approval by the SCR of individual
invoices or vouchers, and pursuant to FAR part

31 as supplemented by DEAR Subpart 931 in
effect on the date of this contract, the
Contractor shall be paid as follows:

1) Net invoice cost or charges for
direct materials as provided in this
contract. The Contractor shall

maintain records which will support
all material costs claimed by paid
invoices or storeroom requisitions,
or by other substantiation acceptable

to Sandia. Direct materials as
referenced by this Clause are defined
as those materials which enter
directly into the end product, or
which are used or consumed directly
in connection with the furnishing of
such  product. Reasonable  and
allocable material handling costs may
be included in the charge for
material to the extent they are
clearly excluded from the hourly
rate. Material handling costs are
comprised of indirect costs,
including when appropriate, General
and Administrative expense, allocated
to direct materials.

2 The cost of subcontracts which are
authorized pursuant to the
"Subcontracts” Clause hereof shall be
reimbursable costs hereunder,
provided such costs are consistent
with subparagraph ?3) below.
Reimbursable cost in connection with
subcontracts shall be limited to the
amounts actually required to be paid
by the Contractor to the
subcontractor and shall not include
any costs arising from the letting,
administration or  supervision  of
performance of the subcontract if the
costs are included in the hourly
rates payable under (a) (1) above.
The term "Subcontracts” does not
include the purchase of raw material
or commercial stock items. Cost for



items of Capital Property (defined in
Clause A60, Property) if applicable,
shall be separately listed in
invoices.

3) The Contractor shall, to the extent
of its ability, procure materials at

the most advantageous prices

available with due regard to securing
prompt  delivery of satisfactory
materials, and take all cash and
trade discounts, rebates, allowances,
credits, salvage, commissions, and
other benefits. When unable to take
advantage of such benefits, it shall
promptly notify the SCR to that
effect, and give the reason therefor.
Credit shall be given to Sandia for
cash and trade discounts, rebates,
allowances, credits, salvage, the
value of resulting scrap when the
amount of such scrap is appreciable,

commissions, and other amounts which

have been accrued to the benefit of
the Contractor, or would have so
accrued except for the fault or
neglect of the Contractor. Such
benefits lost through no fault or
neglect on the part of the
Contractor, or lost through fault of
Sandia or the Government, shall not
be deducted from gross costs.

4) When the nature of the work to be
performed requires the Contractor to
furnish material which is regularly
sold to the general public in the
normal course of business by the
Contractor, the price to be paid: for
such  material, not withstanding
(b)(1), above, shall be on the basis
of an established catalog or list
price, in effect when the material is
furnished, less all applicable
discounts to Sandia or the Government

(5) Where under the Clause of Section |
entitted "Allowable Charges,” any
equipment usage time is chargeable to
this contract, the Contractor shall
record the total working time of such
equipment on readily auditable and
certified correct time records. Each
time record shall identify the
equipment, shall show dates and time
used, and shall segregate total usage
time between that used hereunder,
identified by reference to this
contract and applicable suborder
number or numbers, and all other
usage.

(©) Notice of Cost Approaching Ceiling Price

It is estimated that the total cost to Sandia

for the performance of this contract will not
exceed the ceiling price set forth in Section

| and the Contractor agrees to use its best
efforts to perform the work specified in
Section | and all obligations under this
contract within such ceiling price. If at any

time the Contractor has reason to believe the
hourly rate payments and material costs which
will accrue in the performance of this
contract in the next succeeding thirty (30)
days, when added to all other payments and
costs previously accrued, will exceed seventy-
five percent (75%) of the ceiling price then
set forth in Section |, the Contractor shall
notify the SCR to that effect giving its

©

@

revised estimate of the total price to Sandia
for the performance of this contract, together
with supporting reasons and documentation. If
at any time during the performance of this
contract, the Contractor has reason to believe
that the total price to Sandia for the
performance of this contract will be
substantially greater or less than the then-
stated ceiling price, the Contractor shall so
notify the SCR, giving its revised estimate of

the total price for the performance of this
contract, together with supporting reasons and
documentation. If at any time during the
performance of this contract, Sandia has
reason to believe that the work to be required

in the performance of this contract will be
substantially greater or less than the stated
ceiling price, the SCR will so advise the
Contractor, giving the then-revised estimate
of the total amount of effort to be required
under the contract and the ceiling amount
shall be revised accordingly.

Limitation of Obligation

Sandia shall not be obligated to pay the
Contractor any amount in excess of the ceiling
price set forth in Secton | and the
Contractor shall not be obligated to continue
performance if to do so would exceed the
ceiling price set forth in Section I, unless

and until the SCR shall have notified the
Contractor in writing that such ceiling price

has been increased and shall have specified in
such notice a revised ceiling which shall
thereupon constitute the ceiling price for
performance under this contract. When and to
the extent that the ceiling price set forth in
Section | has been increased, any hours
expended and material costs incurred by the
Contractor in excess of the ceiling price
prior to the increase shall be allowable to
the same extent as if such hours expended and
material costs had been incurred after such
increase in the ceiling price.

Audit of Invoices or Vouchers

At any time or times but not later than three
years after final payment under this contract,
Sandia may make such audit of the invoices or
vouchers and substantiating material
(including time records) as deemed necessary
by the SCR. Each payment theretofore made
shall be subject to reduction to the extent of
amounts which are found by Sandia not to have
been properly payable, and shall also be
subject to reduction for overpayments, or to
increase for underpayments, on preceding
invoices or vouchers. Prior to final payment
under this contract, the Contractor shall
execute and deliver to Sandia a release in
form and substance satisfactory to the SCR,
discharging Sandia and the Government, their
officers, agents, and employees from all
liabilities, obligations, and claims arising

out of or under this contract, other than
clams in stated amounts as may be
specifically excepted by the Contractor from
the operation of the release.

Reports

The Contractor shall furnish such progress
reports and schedules, and such other reports
concerning the work under this contract as the
SCR may from time to time require.

Sandia may take contract or invoice prompt
payment discount.



(h) Discount time will be computed from the date
correct invoice or voucher is received in the
office specified in the contract, or date of
completion of work under this contract,
whichever is later. Payment is deemed to be
made, for the purpose of earning the discount,
on the date of mailing of Sandia's check.

@) Travel and Other Direct Costs

The Contractor shall be paid net invoice cost

or charge for travel and other direct cost as
provided in this contract subject to approval

by the SCR of individual invoices or vouchers
and pursuant to FAR part 31 as supplemented by
DEAR part 931 in effect on the date of this
contract.

CLAUSE A31 - TAXES

(@ Except as may be otherwise provided in this
contract, the price includes all applicable
Federal, State, and Local taxes and duties.

(b) Notwithstanding the provisions of (a) above,
if the Contractor intends to collect from
Sandia under this contract any amount
attributable to taxes imposed by the New
Mexico Gross Receipts and Compensating Tax Act
or New Mexico Municipal Gross Receipts and
Compensating Tax Act, such amount shall be
separately stated in the Allowable Charges
provisions of this contract and in the
Contractor's invoices or vouchers. The
Contractor warrants that, except as separately
stated in the Allowable Charges provision in
accordance with this paragraph (b), the
Allowable Charges does not include any amounts
attributable to taxes imposed by the New
Mexico Gross Receipts and Compensating Tax Act
or New Mexico Municipal Gross Receipts and
Compensating Tax Act or contingencies for such
taxes.

(©) With respect to any taxes separately stated in
the Allowable Charges provisions of this
contract and on Contractor's invoices or
vouchers in accordance with paragraph (b),
Sandia agrees either (1) to furnish to the

Contractor a Nontaxable Transaction

Certificate for purchase of tangible personal
property and services, or (2) to pay to the
Contractor any portion of such separately
stated amount that the Contractor is required

to pay to the New Mexico Bureau of Revenue
because of Sandia's inability to furnish such
certificate.

(d) Sandia holds California Seller's Permit Number

OH-98033576. Purchases made under this

contract are exempt from California Sales and
Use Taxes.

CLAUSE A33 - TRAVEL

(@ Any travel outside the United States by
Contractor personnel, in connection with work
under this contract, requires advance written
approval by the DOE.

(b) Any amounts allowed for travel pursuant to
Clause A34 herein shall be limited to amounts
prescribed under the Federal Civilian Employee
and Contractor Travel Expense Act of 1985
(P.L. 99-234).

CLAUSE A34 - PRICING OF CONTRACT AND SUBCONTRACT

MODIFICATIONS

The cost principles and procedures set forth in FAR
Part 31 as modified by DEAR Part 931 shall be used to
price contract and subcontract modifications, if any,
whenever cost analysis is performed to negotiate the
price of any such modification.

CLAUSE A36 - EXCESS FREIGHT CHARGES

When Sandia pays any amounts for freight charges in
connection  with  this  contract, Contractor s
responsible for and shall pay to Sandia the amount of
any excess freight charges if the routing specified in
writing by the SCR is not used. If the specified
routing cannot be used, Contractor shall promptly
notify the SCR before shipment, and obtain new routing
directions from the SCR.

CLAUSE A39 - NOTICE OF POTENTIAL DELAY

CONTRACTOR shall strictly comply with the delivery
requirements of this Contract. Whenever the CONTRACTOR
has knowledge that any actual or potential delay or
threatened delay in the timely performance of this
Contract, the CONTRACTOR shall

immediately give notice thereof, confirmed in writing,
including all relevant information with respect
thereto, to Sandia. The CONTRACTOR agrees to insert
the substance of this provision, including this
sentence, in any subcontract hereunder, except that
each such subcontract shall require the subcontractor

to notify his next higher tier contractor of all
relevant information with respect to such delays. Such

notice is for informational purposes only and shall not

be construed to relieve the CONTRACTOR of CONTRACTOR's
obligation to comply with the Contract delivery
requirements.

CLAUSE A40 - INSPECTION
(@ Definitions.

"Contractor's_managerial _personnel," as used
in this clause, means any of the Contractor's
directors, officer, managers, superintendents,

or equivalent representatives who have
supervision or direction of --

1) All or substantially all of the
Contractor's business;

2 Al or substantially all the
Contractor's operation at any one
plant or separate location at which
the contract is being performed; or

3) A separate and complete  major
industrial operation connected with
the performance of this contract.

"Materials," as used in this clause, includes
data.

(b) The Contractor shall provide and maintain an
inspection system acceptable to Sandia or the
Government covering the material, fabricating
methods, work, and services under this
contract. Complete records of all inspection
work performed by the Contractor shall be
maintained and made available to Sandia or the
Government during contract performance and for
as long afterwards as the contract requires.

(©) Sandia or the Government has the right to
inspect and test all materials furnished and
services performed under this contract, to the
extent practicable at all places and times,
including the period of performance, and in



any event before acceptance. Sandia or the materials or services as to materials and

Government may also inspect the plant or services originally delivered under this
plants of the Contractor or any subcontractor contract.
engaged in contract performance. Sandia or
the Government shall perform inspections and 0) The Contractor has no obligation or liability
tests in a manner that will not unduly delay under this contract to correct or replace
the work. materials and services that at time of delivery

do not meet contract requirements, except as

(d) If Sandia or the Government performs provided in this clause or as may be otherwise

inspection or test on the premises of the specified in the contract.

Contractor or a subcontractor, the Contractor

shall furnish and shall require subcontractors (k) Unless otherwise specified in the contract, the

to furnish all reasonable facilities and Contractor's obligation to correct or replace
assistance for the safe and convenient Government-furnished property shall be governed
performance of these duties. by the Clause pertaining to "Property."

(e) Unless otherwise specified in the contract,

Sandia or the Government shall accept or CLAUSE A41 - CHANGES

reject services and materials at the place of

delivery as promptly as practicable after (@ The SCR may at any time, by written order, and
delivery, and they shall be presumed accepted without notice to the sureties, if any, make
60 days after the date of delivery, unless changes within the general scope of this
accepted earlier. contract in any one or more of the following:

® At any time during contract performance, but 1) Description  of services to be
not later than 6 months (or such other time as performed.
may be specified in the contract) after
acceptance of the services or materials last 2 Time of performance (i.e., hours of
delivered under this contract, Sandia or the the day, days of the week, etc.).
Government may require the Contractor to
replace or correct services or materials that 3) Place of performance of the services.
at time of delivery failed to meet contract
requirements. Except as otherwise specified 4) Drawings, designs, or specifications
in paragraph (h) below, the cost of when the supplies to be furnished are
replacement or correction shall be determined to be specially manufactured for
under the Payments Clause, but the "hourly Sandia in accordance with the
rate" for labor hours incurred in the drawings, designs, or specifications.
replacement or correction shall be reduced to
exclude that portion of the rate attributable (5) Method of shipment or packing of
to profit. The Contractor shall not tender supplies.
for acceptance materials and services required
to be replaced or corrected without disclosing (6) Place of delivery.
the former requirement for replacement or
correction, and, when required, shall disclose @) Amount of Government-Furnished
the corrective action taken. property.

(9) If the Contractor fails to proceed with (b) If any such change causes an increase or
reasonable promptness to perform required decrease in any hourly rate, the ceiling price
replacement or correction, and if the or the time required for performance of any
replacement or correction can be performed part of the work under this contract, whether
within the ceiling price (or the ceiling price or not changed by the order, the SCR shall
as increased by Sandia or the Government), make an equitable adjustment in the contract
Sandia or the Government may -- (1) ceiling price, (2) hourly rates, delivery

schedule, and (4) other affected terms, and
1) By contract or otherwise, perform the shall modify the contract.
replacement or correction, charge to
the Contractor any increased cost, or (©) The Contractor must assert its right to an
deduct such increased cost from any adjustment under this clause within 30 days
amounts paid or due under this from the date of receipt of the written order.
contract; or However, if the SCR decides that the facts
justify it, the SCR may receive and act upon a
2 Terminate the contract for default. proposal submitted before final payment of the
contract.

(h) Notwithstanding paragraphs (f) and (g) above,

Sandia or the Government may at any time (d) If the Contractor's proposal includes the cost
require the Contractor to remedy by correction of property made obsolete or excess by the
or replacement, without cost to Sandia or the change, the SCR shall have the right to
Government, any failure by the Contractor to prescribe the manner of the disposition of the
comply with the requirements of this contract, property.

if the failure is due to (1) fraud, lack of

good faith, or willful misconduct on the part (e) Nothing in this clause shall excuse the
of the Contractor's managerial personnel or (2) Contractor from proceeding with the contract
the conduct of one or more of the Contractor's as changed.

employees selected or retained by the

Contractor after any of the Contractor's ® No proposal by the Contractor for an equitable
managerial personnel has reasonable grounds to adjustment shall be allowed if asserted after
believe that the employee is habitually final payment under this contract.

careless or unqualified.

@) This clause applies in the same manner and to
the same extent to corrected or replacement



CLAUSE A42 - STOP-WORK ORDER

(@ The SCR may, at any time, by written order to
the Contractor, require the Contractor to stop
all, or any part, of the work called for by
this contract for a period of 90 days after
the order is delivered to the Contractor, and
for any further period to which the parties
may agree. The order shall be specifically
identified as a stop-work order issued under (b)
this clause.

Upon receipt of the order, the Contractor
shall
immediately comply with its terms and take all
reasonable steps to minimize the incurrence of
costs allocable to the work covered by the
order during the period of work stoppage.
Within a period of 90 days after a stop-work
order is delivered to the Contractor, or
within any extension of that period to which
the parties shall have agreed, the SCR shall

either:

1) Cancel the stop-work order; or

2 Terminate the work covered by the (©)
order as provided in the
“Termination for Default,” or the
“Termination for Convenience,"
clause of this contract.

(b) If a stop-work order issued under this clause

is canceled or the period of the order or any
extension thereof expires, the Contractor
shall resume work. The SCR shall make an
equitable adjustment in the delivery schedule

or contract price, or both, and the contract

shall be modified, in writing, accordingly,

if:

1) The stop-work order results in an
increase in the time required for,
or in the Contractor's cost
properly allocable to, the
performance of any part of this
contract; and

2 The Contractor asserts a claim for
the adjustment within 30 days after
the end of the period of work
stoppage; provided, that, if the
SCR decides the facts justify the
action, the SCR may receive and act
upon the claim asserted at any time
before final payment under this
contract.

(©) If a stop-work order is not canceled and the
work covered by the order is terminated for
convenience, the SCR shall allow reasonable
costs resulting from the stop-work order in
arriving at the termination settlement.

(d) If a stop-work order is not canceled and the
work covered by the order is terminated for
default, the SCR shall allow, by equitable
adjustment or otherwise, reasonable costs
resulting from the stop-work order.

CLAUSE A44 - TERMINATION

(@ Sandia may terminate performance of work under
this contract in whole or, from time to time,
in part, if--

1) The SCR determines that a termination
is in the Government's interest; or

2 The Contractor defaults in performing
this contract and fails to cure the
default within 10 days (unless
extended by the SCR) after receiving
a notice specifying the default.
"Default” includes failure to make
progress in the work so as to
endanger performance.

The SCR shall terminate by delivering to the
Contractor a Notice of Termination specifying
whether termination is for default of the
Contractor or for convenience of the
Government, the extent of termination, and the
effective date. |If, after termination for
default, it is determined that the Contractor
was not in default or that the Contractor's
failure to perform or to make progress in
performance is due to causes beyond the
control and without the fault or negligence of
the Contractor as set forth in the Excusable
Delays clause, the rights and obligations of
the parties will be the same as if the
termination was for the convenience of the
Government.

After receipt of a Notice of Termination, and
except as directed by the SCR, the Contractor
shall immediately proceed with the following
obligations, regardless of any delay in
determining or adjusting any amounts due under
this clause.

1) Stop work as specified in the notice.

2 Place no further subcontracts or
orders (referred to as subcontracts
in this clause), except as necessary
to complete the continued portion of
the contract.

3) Terminate all subcontracts to the
extent they relate to the work
terminated.

4) Assign to Sandia or the Government,

as directed by the SCR, all right,
title, and interest of the Contractor
under the subcontracts terminated, in
which case the Government shall have
the right to settle or to pay any
termination settlement proposal
arising out of those terminations.

(5) With approval or ratification to the
extent required by the SCR, settle
all  outstanding liabilites  and
termination settlement proposals
arising from the termination of
subcontracts, the cost of which would
be reimbursable in whole or in part,
under this contract; approval or
ratification ~ will be final for
purposes of this clause.

(6) Transfer title (if not already
transferred) and, as directed by the
SCR, deliver to Sandia (i) the
fabricated or unfabricated parts,
work in process, completed work,
supplies, and other material produced
or acquired for the work terminated,
(i) the completed or partially
completed plans, drawings,
information, and other property that,
if the contract had been completed,
would be required to be furnished to
Sandia, and (i) the jigs, dies,
fixtures, and other special tools and
tooling acquired or manufactured for
this contract, the cost of which the



Contractor has been or will be
reimbursed under this contract.

@) Complete performance of the work not
terminated.
8) Take any action that may be

necessary, or that the SCR may
direct, for the protection and
preservation of the property related

to this contract that is in the
possession of the Contractor and in
which the Government has or may
acquire an interest.

9) Use its best efforts to sell, as
directed or authorized by the SCR,
any property of the types referred to
in subparagraph (6) above; provided,
however, that the Contractor (i) is
not required to extend credit to any
purchaser and (i) may acquire the
property under the conditions
prescribed by, and at prices approved
by, the SCR. The proceeds of any
transfer or disposition will be
applied to reduce any payments to be
made by Sandia under this contract,
credited to the price or cost of the
work, or paid in any other manner
directed by the SCR.

After expiration of the plant clearance period

as defined in Subpart 45.6 of the Federal
Acquisition Regulation, the Contractor may
submit to the SCR a list, certified as to
quantity and quality, of termination inventory

not previously disposed of, excluding items
authorized for disposition by the SCR. The
Contractor may request Sandia to remove those
items or enter into an agreement for their
storage. Within 30 days, Sandia will accept
the items and remove them or enter into a
storage agreement. The SCR may verify the
list upon removal of the items, or if stored,
within 45 days from submission of the list,
and shall correct the list, as necessary,
before final settlement.

After termination, the Contractor shall submit

a final termination settlement proposal to the
SCR in the form and with the certification
prescribed by the SCR. The Contractor shall
submit the proposal promptly, but no later
than 1 year from the effective date of
termination, unless extended in writing by the
SCR upon written request of the Contractor
within this 1-year period. However, if the
SCR determines that the facts justify it, a
termination  settlement proposal may be
received and acted on after 1 year or any
extension. [f the Contractor fails to submit

the proposal within the time allowed, the SCR
may determine, on the basis of information
available, the amount, if any, due the
Contractor because of the termination and
shall pay the amount determined.

Subject to paragraph (e) above, the Contractor
and the SCR may agree on the whole or any part
of the amount to be paid (including an
allowance for fee) because of the termination.
The contract shall be amended, and the
Contractor paid the agreed amount.

If the Contractor and the SCR fail to agree in
whole or in part on the amount to be paid
because of the termination of work, the SCR
shall determine, on the basis of information
available, the amount, if any, due the

Contractor and shall pay the amount determined
as follows:

1) If the termination is for the
convenience  of the  Government,
include--

@) An amount for direct labor

hours (as defined in the

Schedule of the contract)

determined by  multiplying
the number of direct labor

hours expended before the
effective date of
termination by the hourly

rate(s) in the Schedule,

less any hourly rate
payments already made to the
Contractor;

(i) An amount (computed under
the provisions for payment
of materials) for material
expenses incurred before the
effective date of
termination, not previously
paid to the Contractor.

(iii) An amount for reasonable
travel expenses and for
labor and material expenses
computed as if the expenses
were incurred before the
effective date of
termination, if they are
reasonably incurred after
the effective date, with the
approval of or as directed
by the SCR; however, the
Contractor shall discontinue
these expenses as rapidly as
practicable;

=

(iv) not included in (i),

(i), or (i) above, the
cost of settling and paying
termination settlement
proposals under terminated
subcontracts that are
properly chargeable to the
terminated portion of the
contract; and

(v) The reasonable costs of
settlement of the  work
terminated, including--

(A) Accounting, legal,
clerical, and other
expenses reasonably
necessary for the

preparation of
termination

settlement

proposals and

supporting data;

(B) The termination and
settlement of
subcontracts
(excluding the

amounts  of  such

settlements); and

© Storage,
transportation, and
other costs
incurred,
reasonably

necessary for the
protection or



disposition of the
termination
inventory.

2 If the termination is for default of
the Contractor, include the amounts
computed under (1) above but omit--

@) Any amount for preparation
of the Contractor's (b)
termination settlement

proposal; and

(i) The portion of the hourly
rate allocable to profit for
any direct labor hours
expended in furnishing
materials and services not
delivered to and accepted by
Sandia.

(k) If the termination is partial, the Contractor
may file with the SCR a proposal for an
equitable adjustment of price(s) for the
continued portion of the contract. The SCR
shall make any equitable adjustment agreed
upon. Any proposal by the Contractor for an
equitable adjustment under this clause shall
be requested within 90 days from the effective (©)
date of termination, unless extended in
writing by the SCR.

o 1) Sandia may, under the terms and
conditions it prescribes, make
partial payments and payments against
costs incurred by the Contractor for
the terminated portion of the

(5) epidemics, (6) quarantine restrictions,
(7) strikes, (8) freight embargoes, and (9)
unusually severe weather. In each instance,
the failure to perform must be beyond the
control and without the fault or negligence of

the Contractor. "Default” includes failure to
make progress in the work so as to endanger
performance.

If the failure to perform is caused by the
failure of a subcontractor at any tier to
perform or make progress, and if the cause of
the failure was beyond the control of both the
Contractor and subcontractor, and without the
fault or negligence of either, the Contractor
shall not be deemed to be in default, unless--

1) The subcontracted supplies or
services were obtainable from other
sources;

2 The SCR ordered the Contractor in

writing to purchase these supplies or
services from the other source; and

3) The Contractor failed to comply
reasonably with this order.

Upon request of the Contractor, the SCR shall
ascertain the facts and extent of the failure.
If the SCR determines that any failure to
perform results from one or more of the causes
above, the delivery schedule shall be revised,
subject to the rights of Sandia under the
termination clause of this contract.

contract, if the SCR believes the CLAUSE A49 - SAFETY, HEALTH, ENVIRONMENT, GOVERNMENT OR
total of these payments will not SANDIA FURNISHED PROPERTY AND FIRE PROTECTION
exceed the amount to which the
Contractor will be entitled. 1) The Contractor shall take all reasonable
precautions in the performance of the work
2 If the total payments exceed the under this contract to protect the environment

amount finally determined to be due,
the Contractor shall repay the excess

to Sandia upon demand, together with
interest computed at the rate
established by the Secretary of the
Treasury under 50 U.S.C. App.
1215(b)(2). Interest shall  be
computed for the period from the date
the excess payment is received by the
Contractor to the date the excess is
repaid. Interest shall not be
charged on any excess payment due to
a reduction in the Contractor's
termination settlement proposal
because of retenton or other
disposition of termination inventory
until 10 days after the date of the
retention or disposition, or a later

date determined by the SCR because of
the circumstances.

(m) The provisions of this clause relating to fee
are inapplicable if this contract does not
include a fee.

@
CLAUSE A47 - EXCUSABLE DELAYS

(@ Except for defaults of subcontractors at any
tier, the Contractor shall not be in default
because of any failure to perform this
contract under its terms if the failure arises
from causes beyond the control and without the
fault or negligence of the Contractor.
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,
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and the property, safety and health of
Contractors, Sandia and DOE employees,
visitors to Sandia and members of the public,

and shall comply with all applicable
environmental, safety and health laws, rules

and regulations, as amended, of the Federal,
State, and local governments and DOE and
Sandia. These rules and regulations include

but are not limited to the (i) Clean Air Act;

(i) Clean Water Act; (i) Resource
Conservation and Recovery Act; (iv)
Comprehensive Environmental Response,
Compensation, and Liability Act; (v) Hazardous

and Solid Waste Act; (vi) Toxic Substance
Control Act; (vi) Emergency Planning and
Community Right-to-Know Act; (viii) Federal
Insecticide, Fungicide and Rodenticide Act;
(ix) Safe Drinking Water Act; (x) Occupational
Safety and Health Act; (xi) Hazardous
Materials Transportation Act; and (xii) DOE
Orders 1540.1, 4300.1B, 5000.3A, 5440.1D,
5482.1B, 5483.1A, 5484.1, 5820.2A, and
5480.1B, as amended.

In the event that the Contractor fails to
comply with any law, rule or regulation
described in Paragraph (1) herein, the SCR
may, without prejudice to any other legal or
contractual rights of Sandia, issue an order
stopping all or any part of the work under the
contract; thereafter a start work order for
resumption of work may be issued at the
discretion of the SCR. The Contractor shall
make no claim for an extension of time or for
compensation or damages by reason offor in
connection with such work stoppage.
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In the even that the Contractor fails to
comply with any law, rule, or regulation
described in Paragraph 1, herein, the
Contractor shall assume full responsibility
for and agrees to indemnify and save Sandia
and the Government harmless from all losses,
liability expenses, including attorneys’ fees,

on account of such violation.

Contractor shall, if required, assume at its
own expense the defense of suits that may be
instituted against Sandia or the Government on
account of Contractor’s failures to conform to
the laws, rules and regulations set forth in
Paragraph 1 of this clause.

Personal Protective Equipment. The Contractor
shall furnish to his employees and require the
use of personal protective equipment as
needed. This equipment includes, but is not
limited to, hard hats, gloves, eye protection,
respirators, protective equipment and hearing
protection devices. Contractor is responsible
for insuring that the Contractor's employees
properly use and maintain this equipment.

The Contractor certifies, by executing a
signed acceptance of this contract, that all

its employees to be provided for Hazardous
Materials (HAZMAT) work are physically fit to
perform the required duties as a HAZMAT
volunteer. Additionally, the Contractor has
provided  appropriate  training  for it
employees to participate as a HAZMAT
volunteer.

If the Contractor will perform work on Sandia-
controlled premises, or deliver material or
product, the Contractor shall comply with the
following:

(@ Delivery of Hazardous Product:

If hazardous product is to be delivered under

this contract, Contractor certifies that each

item of product containing hazardous materials

is covered by the appropriate material safety

data sheet (MSDS) as applicable and
accompanies the product being delivered.
Under no conditions shall any product
containing asbestos be delivered unless prior
written approval is issued by the SCR. All
packages containing hazardous materials shall
have an MSDS packaged within each container,
an MSDS attached to the outside of each
package, and each MSDS will reference a
contract number.

(b) Contractor Vehicles:

Contractor certifies that all Contractor
vehicles delivering (or removing) products
and/or materials under the contract are
qualified to safely transport the items, and
accepts full responsibility for adherence to

all applicable laws and regulations. The
vehicle driver shall possess a commercial
driver's  license if the vehicle s
transporting placarded hazardous materials, or
if the vehicle exceeds 26,000 pounds gross
vehicle weight.

If the Contractor will provide services
performed on Sandia-controlled premises, the
Contractor shall comply with the following:

(@ Compliance With Safety Rules

Required:

Contractor shall assure that each Contractor
employee assigned to work on Sandia-controlled
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premises has been instructed on and
understands the safety requirements provided
for in the contract. For example, if the
contract requires Contractor adherence to
Sandia Lock Out/Tag Out safety rules,
Contractor shall instruct that no deviations

from these safety rules will be tolerated and

such deviations may lead to termination of the
contract for default.

(b) Qualification and Hazard

Communication:

Contractor certifies that employees shall not

be utilized to perform the Sandia Statement of
Work until properly educated, trained and
qualified to perform job tasks as required in

the Statement of Work. As applicable and
appropriate, Contractor further certifies that

no employee will be assigned until Contractor
has communicated to them potential hazards as
identified in the Statement of Work. Any
hazards encountered shall be reported in
accordance with SNL ES&H Quick Reference
Information Card to be provided to all picture
badged personnel.

(©) Listing of Hazardous Materials:

For work on SNL premises, Contractor shall
bring only materials or items to be used
exclusively on Sandia contracts. In addition,
and as applicable, a Material Safety Data
Sheet (MSDS) shall accompany each item.

Contractor certifies that all products and
materials used in the performance of the
Statement of Work, and all line items for
products or materials, are free of asbestos,
unless specific written approval is issued by
the SCR. Asbestos is defined as the

asbestiform  varieties  of: chrysotile
(serpentine), crocidolite (riekeckite),
amosite (cummingtonitegrunelite),

anthophylite, tremolite, and actinolite. Free

of asbestos shall mean free of trace amounts
(less than 1 percent) when the material is
tested using Polarized Light
Microscopy/Dispersion Staining (PLM/DS 600/M4-
82-020), or Transmission Electron Microscopy
Level 2 Yamate Method (TEM).

(d) Disposal of Hazardous Materials:

The Contractor shall coordinate with the
Sandia Delegated Representative (SDR) all
activities associated with the handling,
storage, accidental spills, and/or disposal of
hazardous materials and/or waste. The
Contractor shall notify the SDR of all
hazardous and radioactive waste generated
during performance of work. Such materials
become Sandia-owned hazardous waste and the
Contractor shall notify the SDR and the Sandia
Generator Interface Department 7572 (Hotline-
Waste Management, 505-848-0940) at SNL/NM, or
Environmental Protection Department 8642 (ES&H
Hotline, 510-294-3724) at SNL/CA for proper
disposal by Sandia. Contractor's assistance

in disposal may be required by Sandia.

(e) Removal of Contractor-Owned

Materials:

Those hazardous materials brought onto Sandia-
controlled premises by the Contractor which
are job-related consumables and have not been
removed from their original packaging and
which have not been purchased by Sandia, shall
remain the property of the Contractor and
shall be removed from Sandia after completion



of the work. Hazardous materials in the
original, labeled container are not hazardous
waste if the material is usable and the full

or partially full container is intact and
properly closed. Empty containers that
contained hazardous materials not considered
acute [as listed in 40 CFR 261.31, 261.32 or
261.33(e), e.g., acids, bases, solvents,
corrosive salts and water treatment chemicals]
are not hazardous materials. Those scrap
items which are not hazardous and which have
not become hazardous through commingling with
hazardous items are owned by the Contractor
and shall also be removed.

9) Compliance with this clause shall be the sole
responsibility of the Contractor.

CLAUSE A50 - RELEASE OF INFORMATION

No information relating to this contract shall be
released other than to Contractor's employees or those
of Contractor's subcontractors requiring the
information for performance of their duties, without
advance written approval of the SCR. In no event shall
the interest of Sandia or the DOE or the Government in
this contract be indicated in any advertising or
publicity without advance written approval of the SCR.

CLAUSE A51 - AUTHORIZATION AND CONSENT

This clause is not applicable where both complete
performance and delivery are outside the United States,
its possessions or Puerto Rico.

(@ The Government authorizes and consents to all
use and manufacture, in performing this
contract or any subcontract at any tier, of
any invention described in and covered by a
United States patent (1) embodied in the
structure or composition of any article the
delivery of which is accepted by the
Government under this contract or (2) used in
machinery, tools, or methods whose use
necessarily results from compliance by the
Contractor or a subcontractor with (i)
specifications or written provisions forming
a part of this contract or (ii) specific
written  instructions given by the SCR
directing the manner of performance. The
entire liability to the Government for
infringement of a patent of the United States
shall be determined solely by the provisions
of the indemnity clause, if any, included in
this contract or any subcontract hereunder
(including any lower-tier subcontract), and
the Government assumes liability for all
other infringement to the extent of the
authorization and consent hereinabove
granted.

(b) The Contractor agrees to include, and require
inclusion of, this clause, suitably modified
to identify the parties, in all subcontracts
at any tier for supplies or services
(including construction, architect-engineer
services, and materials, supplies, models,
samples, and design and testing services)
expected to exceed $25,000; however, omission
of this clause from any subcontract, under or
over $25,000, does not affect this
authorization and consent.

CLAUSE A53 - SANDIA PROVIDED INFORMATION
(@ All drawings, sketches, designs, design data,

specifications,  notebooks, technical and
scientific  data, and all photographs,
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negatives, reports, findings, recommendations,
data and memoranda of every description
relating thereto (hereinafter called
"material”), furnished by Sandia to the
Contractor shall remain the property of the
Government.

(b) If any material furnished by Sandia to the
Contractor is of special significance in the
sense that its use by the Contractor for other
than performance of this contract or its
disclosure to others might give competitive
advantage to the Contractor or the recipient
or be prejudicial to the best interests of the
Government, then such material shall be used
only for the purpose of enabling performance
of this contract and the Contractor shall use
its best efforts to prevent disclosure to
others except when necessary in the
performance of this contract.

(©) Technical data, as defined in DEAR Subpart
927.401, may contain patentable or proprietary
information and is not to be disclosed to
others or used for other than quotation
purposes or contract performance.

CLAUSE A60 - PROPERTY

This clause is applicable if this contract provides (i)

that Sandia will furnish Government-owned property to
the Contractor (hereinafter referred to as "Sandia-
furnished property") or (ii) that the Contractor will
acquire property, title to which vests in the
Government.

(@ Sandia-Furnished Property.

1) The term "Contractor's managerial
personnel," as used in paragraph (g)
of this clause, means any of the
Contractor's  directors,  officers,
managers, superintendents, or
equivalent representatives who have
supervision or direction of-

@) All or substantially all of
the Contractor's business;

(i) All or substantially all of
the Contractor's operation
at any one plant, or
separate location at which
the contract is  being
performed; or

(iii) A separate and complete
major industrial operation
connected with  performing
this contract.

2 Sandia  shall deliver to the
Contractor, for use in connection
with and under the terms of this
contract, the Sandia-furnished
property described in Section |,
together with such related data and
information as the Contractor may
request and as may be reasonably
required for the intended use of the
property (hereinafter referred to as
"Sandia-furnished property").

3) The delivery or performance dates for
this contract are based upon the
expectation that  Sandia-furnished
property suitable for use will be
delivered to the Contractor at the
times stated in Section | or, if not
so stated, in sufficient time to



enable the Contractor to meet the
contract's delivery or performance
dates.

If  Sandia-furnished  property is
received by the Contractor in a
condition not suitable for the
intended use, the Contractor shall,
upon receipt, notify the SCR,
detailing the facts, and, as directed

by the SCR and at Sandia expense,
either effect repairs or modification

or return or other-wise dispose of
the property. After completing the
directed action and upon written
request of the Contractor, the SCR
shall make an equitable adjustment as
provided in paragraph (h) of this
clause.

If Sandia-furnished property is not
delivered to the Contractor by the
required time or times, the SCR
shall, upon the Contractor's timely
written request, make a determination
of the delay, if any, caused the
Contractor and shall make an
equitable adjustment in accordance
with paragraph (h) of this clause.
(d

Changes in Sandia-furnished Property.

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

Upon the Contractor's written
request, the SCR  shall make an
equitable adjustment to the contract
in accordance with paragraph (h) of
this clause, if Sandia has agreed in
Section | to make such property
available for performing this
contract and there is any-

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

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

The Government shall retain title to
all Sandia-furnished property.

Title to all property purchased by

the Contractor for  which the ®
Contractor is  entitted to be

reimbursed as a direct item of cost

under this contract shall pass to and

vest in the Government upon the

vendor's delivery of such property.

Title to all other property, the cost
of which is reimbursable to the (9)
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Contractor, shall pass to and vest in
the Government upon-

@) Issuance of the property for
use in contract performance;

(i) Commencement of processing
of the property for use in
contract performance; or

(iii) Reimbursement of the cost of
the property by Sandia,
whichever occurs first.

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

Use of Government Property.

The Government property shall be used only for
performing this contract, unless otherwise
provided in this contract or approved by the
SCR.

Property Administration.

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

2 The Contractor shall establish and
maintain a program for the use,
maintenance, repair, protection, and
preservation of Government property
in accordance with sound business
practice and the applicable
provisions of FAR Subpart 45.5.

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

Access.

Sandia, or the Government, and all its
designees shall have access at all reasonable
times to the premises in which any Government
property is located for the purpose of
inspecting the Government property.

Limited Risk of Loss.



The Contractor shall not be liable
for loss or destruction of, or damage

to, the Government property provided
under this contract or for expenses
incidental to such loss, destruction,

or damage, except as provided in
subparagraphs (2) and (3) below.

The Contractor shall be responsible
for loss or destruction of, or damage
to, the Government property provided
under  this  contract  (including
expenses incidental to such loss,
destruction, or damage)-

@) That results from a risk
expressly required to be
insured under this contract,
but only to the extent of
the insurance required to be
purchased and maintained or
the extent of insurance
actually purchased and
maintained,  whichever is
greater;

(i) That results from a risk
that is in fact covered by
insurance or for which the
Contractor is otherwise
reimbursed, but only to the
extent of such insurance or
reimbursement;

(iii) For which the Contractor is
otherwise responsible under
the express terms of this
contract;

(iv) That results from willful
misconduct or lack of good
faith on the part of the
Contractor's managerial
personnel; or

(v) That results from a failure

on the part of the
Contractor, due to willful
misconduct or lack of good
faith on the part of the
Contractor's managerial
personnel, to establish and
administer a program  or
system for the control, use,
protection, preservation,
maintenance, and repair of
Government property as
required by paragraph (e) of

this clause.
@) If the Contractor fails to
act as provided by

subdivision (g)(2)(v) above,
after being notified, (by
certified mail addressed to
one of the Contractor's
managerial  personnel)  of
Sandia's disapproval,
withdrawal of approval, or
nonacceptance of the system
or program, it shall be
conclusively presumed that
such failure was due to
willful misconduct or lack
of good faith on the part of

the Contractor's managerial
personnel.

(i) In such event, any loss or
destruction of, or damage
to, the Government property

shall be presumed to have
resulted from such failure
unless the Contractor can
establish by clear and
convincing  evidence  that
such loss, destruction, or
damage-

(A) Did not result from
the Con tractor's
failure to maintain

an approved program

or system; or

(B) Occurred while an

approved program or

system

was

maintained by the

Contractor.

If the Contractor transfers
Government property to the possession
and control of a subcontractor, the
transfer shall not affect the
liability of the Contractor for the
loss or destruction of, or damage to,
the property as set forth above.
However, the Contractor shall require
the subcontractor to assume the risk
of, and be responsible for, any loss
or destruction of, or damage to, the
property while in the subcontractor's
possession or control, except to the
extent that the subcontract, with the
advance approval of the SCR, relieves
the subcontractor from such
liability. In the absence of such
approval, the subcontract shall
contain appropriate provisions
requiring  the return of all
Government property in as good
condition as when received, except
for reasonable wear and tear or for
its use in accordance with the
provisions of the prime contract.

Upon loss or destruction of, or
damage to, Government  property
provide under this contract, the
Contractor shall so notify the SCR
and shall communicate with the loss
and salvage organization, if any,
designated by the SCR. With the
assistance of any such organization,

the contractor shall take all
reasonable action to protect the
Government  property from  further
damage, separate the damaged and
undamaged Government property, put
all the affected Government property

in the best possible order, and
furnish to the SCR a statement of-

@) The lost, destroyed, or
damaged Government property;

(i) The time and origin of the
loss, destruction, or
damage;

(iii) Al known interests in
commingled property of which
the Government property is
a part; and

(iv) The insurance, if any,
covering any part of or
interest in such commingled
property.



(6) The Contractor shall repair, contract provision in accordance with the
renovate, and take such other action procedures of the Changes clause. When
with respect to damaged Government appropriate, the SCR may initiate an equitable
property as the SCR directs. If the adjustment in favor of Sandia. The right to
Government property is destroyed or an equitable adjustment shall be the
damaged beyond practical repair, or Contractor's exclusive remedy. Sandia shall
is damaged and so commingled or not be liable to suit for breach of contract
combined with property of others for-

(including the Contractor's) that

separation is  impractical, the 1) Any delay in delivery of Sandia-

Contractor, may with the approval of furnished property;

and subject to any conditions imposed

by the SCR, sell such property for 2 Delivery of Sandia-furnished property

the account of Sandia. Such sales in a condition not suitable for its

may be made in order to minimize the intended use;

loss to the Government, to permit the

resumption  of business, or to 3) A decrease in or substitution of

accomplish a similar purpose. The Sandia-furnished property; or

Contractor shall be entitled to an

equitable adjustment in the contract 4) Failure to repair or replace

price for the expenditures made in Government property for which Sandia

performing the obligations under this is responsible.

subparagraph  (g)(6) in accordance

with paragraph (h) of this clause . Final Accounting and Disposition of Government

However, Sandia may directly Property.

reimburse the loss and salvage

organization for any of their Upon completing this contract, or at such

charges. The SCR shall give due earlier dates as may be fixed by the SCR, the

regard to the Contractor's liability Contractor shall submit, in a form acceptable

under this paragraph (g) when making to the SCR, inventory schedules covering all

any such equitable adjustment. items of Government property not consumed in
performing this contract or delivered to

@) The Contractor  shall not be Sandia. The Contractor shall prepare for
reimbursed for, and shall not include shipment, deliver f.0.b. origin, or dispose of
as an item of overhead, the cost of the Government property as may be directed or
insurance or of any reserve covering authorized by the SCR. The net proceeds of
risk of loss or destruction of, or any such disposal shall be credited to the
damage to, Government property, cost of the work covered by this contract or
except to the extent that Sandia may paid to Sandia as directed by the SCR. The
have expressly required the foregoing provisions shall apply to scrap from
Contractor to carry such insurance Government property; provided, however, that
under another provision of this the SCR may authorize or direct the Contractor
contract. to omit from such inventory schedules any

scrap consisting of faulting castings or

8) In the event the Contractor is forgings or of cutting and processing waste,
reimbursed or otherwise compensated such as chips, cuttings, borings, turnings,
for any loss or destruction of, or short ends, circles, trimmings, clippings, and
damage to, Government property, the remnants, and to dispose of such scrap in
Contractor shall use the proceeds to accordance with the Contractor's normal
repair, renovate, or replace the practice and account for it as part of general
lost, destroyed, or damaged overhead or other reimbursable costs in
Government property, or shall accordance with the Contractor's established
otherwise credit the proceeds to or accounting procedures.
equitably  reimburse, Sandia, as
directed by the SCR. Abandonment and Restoration of Contractor

Premises.

9) The Contractor shall do nothing to
prejudice Sandia's rights to recover Unless otherwise provided herein, Sandia-
against third parties for any loss or
destruction of, or damage to, 1) May abandon any Government property
Government  property. Upon the in place, at which time all
request of the SCR, the Contractor obligations of Sandia regarding such
shall, at Sandia's expense, furnish abandoned property shall cease; and
to Sandia all reasonable assistance
and  cooperation  (including the ) Has no obligation to restore or
prosecution of suit and the execution rehabilitate the Contractor's
of instruments of assignment in favor premises under any circumstances
of Sandia) in obtaining recovery. In (e.g., abandonment, disposition upon
addition, where a subcontractor has completion of need, or contract
not been relieved from liability for completion.) However, if the Sandia-
any loss or destruction of, or damage furnished property (listed in the
to, Government property, the Schedule  or  specifications) s
Contractor shall enforce for the withdrawn or is unsuitable for the
benefit of Sandia the liability of intended use, or if other Government
the subcontractor for such loss, property is substituted, then the
destruction, or damage. equitable adjustment under paragraph

(h) of this clause may properly
(h) Equitable Adjustment. include restoration or rehabilitation
costs.

When this clause specifies an equitable

adjustment, it shall be made to any affected (k) Communications.
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All communications under this clause shall be
in writing.

(0} Overseas Contracts.

If this contract is to be performed outside

the United States of America, its territories,

or possessions, the words "Government" and
"Government-furnished" (wherever they appear
in this clause) shall be construed as "United
States  Government” and "United States
Government-furnished," respectively.

CLAUSE A67 - (l) SAFETY, HEALTH, ENVIRONMENT, PROPERTY

AND FIRE PROTECTION; (I) ACCESS TO SANDIA OR @
GOVERNMENT-CONTROLLED PREMISES; (lll) LIABILITY; (IV)

CONTRACTOR OR SUBCONTRACTOR USE OF GOVERNMENT-OWNED
VEHICLES

All provisions of this Clause shall apply when the work

to be performed under this contract requires Contractor

or Subcontractors to have access to Sandia or

Government-controlled  premises, or to operate

Government- owned vehicles.  The Contractor shall

comply with the provisions set forth in Paragraphs (1)

through (IV) of this Clause and shall include the

provisions of this Clause including this preamble in

any subcontracts of any tier. The Contractor shall be Il
responsible for compliance by any subcontractor of any

tier or lower tier subcontractor with the provisions of

this Clause. (@

SAFETY, HEALTH, ENVIRONMENT, PROPERTY AND FIRE
PROTECTION

(a) The Contractor shall determine and strictly
adhere to any safety rules, regulations,
access restrictions and emergency egress
procedures  which are unique to the
Contractor's Sandia work location.  These
unique rules, regulations, access restrictions
and emergency egress procedures shall be
determined through consultation with the
Sandia Delegated Representative or the Sandia
Contracting Representative (SCR).

(b) The Contractor shall notify either the SCR or
the Safety Engineering Department 7732 and
Facilities Safety and Environmental
Engineering Department 7953 on construction
contracts (Health Protection Department 8641
at Livermore) as soon as possible if an
incident or accident violating any rule or (b)
regulation described in Paragraph (a) herein
occurs; furthermore, if the incident or
accident results in an injury to any person,
Contractor shall complete Sandia Form SF
2050-PC, "Contractors/Visitors  Report  of
Occupational ~ Occurrences” and send the
completed form to the SCR or the Sandia Safety
Engineering  Department Il 7733  (Health
Protection Department 8641 at Livermore)
within four hours of any such injury.

(©) Contraband and Prohibited Item

Contractor shall inform all of its employees
and sub-contractors that the possession, use
or sale of non-prescription drugs or narcotics
considered dangerous or illegal by the U.S.
Department of Justice, or the possession,
consumption, or use of intoxicants, such as
alcoholic beverages, or being under the
influence of dangerous drugs, narcotics, or
intoxicants, is strictly prohibited.
©
(d) On all unusual occurrences, as defined in DOE
Order 5000.3A, the Contractor shall call the
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Non-Emergency Occurrences Hotline, listed on
their ES&H Quick Reference green card, notify
the SCR, and cooperate with representatives of
the Safety Engineering Department 7732 and
Facilities Safety and Environmental
Engineering Department 7953 on construction
contracts (Health Protection Department 8641
at Livermore) in preparing and submitting a
written description of such occurrence to the
DOE in accordance with DOE Order 5000.3A.
Unusual occurrences are those events which
could have (i) resulted in serious injury or
substantial property loss, (i) programmatic
significance, or (iii) actual or potential

public or news media interest.

In the event that the Contractor fails to
comply with any law, rule or regulation
described in Paragraph (a) herein, the SCR
may, without prejudice to any other legal or
contractual rights of Sandia, issue an order
stopping all or any part of the work under the
contract; thereafter a start work order for
resumption of work may be issued at the
discretion of the SCR. The Contractor shall
make no claim for an extension of time or for
compensation or damages by reason offor in
connection with such work stoppage.

ACCESS TO SANDIA OR GOVERNMENT-CONTROLLED
PREMISES

Permission to enter Sandia or

Government-controlled premises shall at all
times be subject to Sandia's discretion and
control in accordance with its rules. The
organizations listed below are responsible for
coordinating and administering the provisions
of this Paragraph.

1) Sandia National Laboratories,
Albuquerque, New Mexico - Visitor
Access and Administration Section,
Sandia Corporation, Building 801.

2 Sandia National Laboratories,
Livermore, California -  Visitor
Control and Administration Section,
Sandia Corporation, Building 911.

3) Tonopah Test Range, Tonopah, Nevada -
Office of the Tonopah Test Range
Manager.

Personnel Access

All personnel of the Contractor and its
subcontractors who require access to Sandia or
Government-controlled premises in performing
work under this contract are subject to
security controls prescribed by the
Government. All personnel of the Contractor
and its subcontractors who require access must
be United States citizens or foreign nationals

who are legal aliens or have the required
authorization to perform work in the United
States. To obtain access to such premises,
the Contractor shall write a letter to the
Sandia Delegated Representative or the SCR
stating the company designation to be used by
the Contractor and each subcontractor and
furnishing the following information on each
individual requiring access to such premises:

(i) name, (i) date of birth, and (iii)
citizenship status. Access will be granted
for the period of performance of the work.

Acceptance of Personnel



@

©)

®

@

(h)

Contractor shall withdraw and replace any
individual, including any  subcontractor
employee, assigned to perform work under this
contract, who in the judgment of Sandia or
DOE, is not qualified or desirable for such
purpose.

Work Schedules

The Contractor shall submit to the Sandia
Delegated Representative or the SCR proposed
working schedules for its personnel and the
personnel of each of its subcontractors. The
schedules will show proposed daily working
hours and proposed work weeks. Schedules that
deviate from Sandia's normal work day or work
week must be approved by the responsible
Sandia organization.

Vehicle Markings

All vehicles used by either the Contractor or

its subcontractors shall be marked clearly to
indicate company name of user. Vehicles which

do not bear permanent markings may be
temporarily marked as follows:

1) Signs, no longer than the vehicle
door is wide, with a white or lighter
background, showing the Contractor's
name in one inch high, or larger,
dark colored letters, may be made
from sheet metal, cardboard or other
suitable material and temporarily
attached to the vehicle's front door
panels so that the signs appear in
the approximate center of each door

panel. Words such as "Company,"

"Corporation" or "Division" may be

abbreviated.

2 No signs shall be attached to the
vehicle's glass area for safety
reasons.

Vehicle Insurance

All vehicles, owned or operated by the
Contractor, subcontractors or their agents and
employees, having access to Sandia or
Government-controlled  premises  shall  be
covered by at least $200,000/$500,000 public
liability ~and  $20,000 property damage
insurance.

Protection of Government Property

All  facilities, property, equipment and
materials at Sandia are Government-owned.
Acts of theft, illegal possession and unlawful
destruction or use of Government property
violations punishable under Federal law, and
may also result in administrative action. The
Federal Bureau of Investigation is the
investigative authority for all such incidents
including cases involving the personal
property of individuals when the incident
occurs at a Government-owned installation.
Every user of Government property is
responsible for its physical protection and

for reporting immediately the loss, theft,
destruction, or damage of such property.

Use of Sandia or Government-Controlled
Premises

In the absence of a written authorization from

the SCR or DOE, wuse of Sandia or
Government-controlled premises by the
Contractor and its subcontractors of any tier,
pursuant to access granted under this Clause,

shall be limited to work required by this

contract to be performed on such premises.

THE USE OF THE ACCESS PRIVILEGE FOR ANY
PURPOSE OTHER THAN TO PERFORM WORK UNDER THIS
CONTRACT IS PROHIBITED AND MAY BE GROUNDS FOR
TERMINATING THIS CONTRACT OR FOR FINDING THAT
AN INDIVIDUAL IS UNACCEPTABLE UNDER PARAGRAPH
II(C) OF THIS CLAUSE.

@) Notice Requirements for Employees Terminated
or Reassigned by the Contractor

The Contractor shall (i) notify immediately

the SCR and the Sandia Personnel Security
Department 7437 at Albuquerque (Sandia
Physical Security  Department 8531  at
Livermore; Tonopah Test Range Manager at
Tonopah) if any Contractor employees assigned

to work under this contract are terminated for

any reason or are assigned to other Contractor
non-Sandia work and will not work under this
contract in the future, and (ii) ensure that

any Contractor employees identified under this
paragraph surrender to the Sandia Personnel
Security Department 7437 at Albuquerque
(Sandia Physical Security Department 8531 at
Livermore; Tonopah Test Range Manager at
Tonopah) any Sandia badge, Kirtland Air Force
Base decals or other access documents within
five days of termination or reassignment.

. LIABILITY

The following provisions apply to all contracts/orders
except those awarded under Federal Supply Schedule
contracts.

(@ The Contractor shall comply, at the
Contractor's own expense, with all Federal,
State, County and Municipal laws, ordinances
and regulations, if any, applicable to the
work under this contract, and before starting
work, to secure all local and/or state
licenses or permits required for the
performance of the work. Contractor shall
save Sandia and the Government harmless from
all damages of any nature whatsoever that
Sandia or the Government may suffer as a
result of Contractor's failure to do so.

(b) Al agents or employees furnished by
Contractor for the performance of work under
this contract shall, at all times and for all
intents and purposes, be considered as
Contractor's  agents or employees, and
Contractor shall be responsible for
maintaining at all times suitable worker's
compensation and occupational disease
insurance, or self-insurance as permitted by
law, covering each person whose services are
furnished under this contract. ~ Contractor
shall assume full responsibility for and
agrees to indemnify and save Sandia and the
Government harmless from all losses, liability
and expenses, including attorney's fees, on
account of injuries or accidents covered by
laws concerning worker's compensation and
occupational disease for persons providing
services under this contract, or accidents,
injuries or damage to property occurring to
Contractor's agents or employees or others
(including Sandia, DOE, and their agents and
employees) by reason of any negligent or
willful acts or omissions of Contractor's
agents or employees.

(©) Contractor shall carry suitable worker's
compensation and occupational disease, public
liability and property damage insurance, and
shall, if requested, furnish the SCR with
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certificates evidencing this insurance or
satisfactory proof of self-insurance.

The certificates shall each contain a
provision that no cancellation or change in
such insurance shall become effective except
upon thirty (30) days advance written notice
to Sandia. Cancellation of any insurance
called for under this paragraph shall not
relieve Contractor of its obligation to carry

the coverage involved.

(d) Contractor shall, if requested, assume at its
own expense the defense of suits that may be
instituted against Sandia or the Government on
account of Contractor's failure to conform to
laws as hereinabove required or on account of
accidents, injuries or property damage
referred to in Paragraph (b) above.

(e) The Contractor certifies by acceptance of this
contract that all work performed hereunder
shall be in compliance with the applicable
health and safety requirements, and pursuant
to this Clause of the contract, agrees to
indemnify and save Sandia and the Government
harmless from all liability and expenses,
including attorneys' fees, on the account of
the Contractor's failure to comply with such
health and safety requirements.

V. CONTRACTOR OR SUBCONTRACTOR USE OF GOVERNMENT-
OWNED VEHICLES

The following provisions apply if work under this
contract requires Contractor or subcontractor personnel
to operate Government-owned vehicles either on or off
Sandia or Government-controlled premises.

(@ Contractor shall maintain, at Contractor's
expense, during the period of performance of
work under this contract, third-party vehicle
liability insurance which shall cover the use
of such Government-owned vehicles with limits
of at least $200,000/ $500,000 public
liability —and  $20,000 property damage.
Medical payments coverage, comprehensive and
collision insurance, uninsured motorist, and
personal injury protection will not be
required under this Clause unless required by
State statute.

(b) Al Contractor's agents, employees and
subcontractors of any tier shall obey all
rules and regulations pertaining to the use of
Government-owned vehicles.

(©) In the event of a motor vehicle accident, the
Contractor shall submit a completed Motor
Vehicle Accident Reporting Form SF 91 to the
SCR together with any additional supplemental
forms required by instructions given on the
GSA Form Packet 1627. A GSA Form Packet 1627
normally is located either in the headliner or
