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E1. ALLOWABLE COST AND PAYMENT (FEB 

2002)  
 
(a) Invoicing.  
 (1) Princeton will make payments to the 

Subcontractor when requested as work progresses, 
but (except for small business concerns) not more 
often than once every 2 weeks, in amounts 
determined to be allowable by Princeton in 
accordance with Federal Acquisition Regulation 
(FAR) Subpart 31.2, as supplemented in Subpart 
970.31 of the Department of Energy Acquisition 
Regulations in effect on the date of this contract and 
the terms of this contract.  The Subcontractor may 
submit to an authorized representative of Princeton, 
in such form and reasonable detail as the 
representative may require, an invoice or voucher 
supported by a statement of the claimed allowable 
cost for performing this contract.  

 
 (2) Subcontract financing payments are not subject 

to the interest penalty provisions of the Prompt 
Payment Act.  Interim payments made prior to the 
final payment under the subcontract are subcontract 
financing payments, except interim payments if this 
contract contains Alternate I to the clause at 52.232-
25.  

 
 (3) The designated payment office will make interim 

payments for subcontract financing on the 
_________ Princeton shall insert day, if not 
prescribed, insert "30th"] day after the designated 
billing office receives a proper payment request.  In 
the event that Princeton requires an audit or other 
review of a specific payment request to ensure 
compliance with the terms and conditions of the 
subcontract, the designated payment office is not 
compelled to make payment by the specified due 
date.  

 
(b) Reimbursing costs.  
 (1) For the purpose of reimbursing allowable costs 

(except as provided in paragraph (b)(2) of this 
clause, with respect to pension, deferred profit 
sharing, and employee stock ownership plan 
contributions), the term "costs" includes only-  

 
 (i) Those recorded costs that, at the time of the 

request for reimbursement, the Subcontractor has 
paid by cash, check, or other form of actual payment 
for items or services purchased directly for the 
subcontract;  

 
 (ii) When the Subcontractor is not delinquent in 

paying costs of subcontract performance in the 
ordinary course of business, costs incurred, but not 
necessarily paid, for-  

 
  (A) Supplies and services purchased directly for 

the subcontract and associated financing 
payments to lower-tier subcontractors, provided 
payments will be made-  

 
  (1) In accordance with the terms and 

conditions of a subcontract or invoice; and  
 

  (2) Ordinarily prior to the submission of the 
Subcontractor's next payment request to 
Princeton;  

 
  (B) Materials issued from the Subcontractor's 

inventory and placed in the production process for 
use on the subcontract;  

 
(C) Direct labor;  

 
(D) Direct travel;  

 
  (E) Other direct in-house costs; and  
 
  (F) Properly allocable and allowable indirect costs, 

as shown in the records maintained by the 
Subcontractor for purposes of obtaining 
reimbursement under Government contracts; and  

 
 (iii) The amount of financing payments that have 

been paid by cash, check, or other forms of payment 
to lower-tier subcontractors.  

 
 (2) Accrued costs of Subcontractor contributions 

under employee pension plans shall be excluded 
until actually paid unless-  

 
       (i) The Subcontractor's practice is to make 

contributions to the retirement fund quarterly or more 
frequently; and  

 
 (ii) The contribution does not remain unpaid 30 days 

after the end of the applicable quarter or shorter 
payment period (any contribution remaining unpaid 
shall be excluded from the Subcontractor's indirect 
costs for payment purposes).  

 
 (3) Notwithstanding the audit and adjustment of 

invoices or vouchers under paragraph (g) of this 
clause, allowable indirect costs under this 
subcontract shall be obtained by applying indirect 
cost rates established in accordance with paragraph 
(d) of this clause.  

 
 (4) Any statements in specifications or other 

documents incorporated in this subcontract by 
reference designating performance of services or 
furnishing of materials at the Subcontractor's 
expense or at no cost to Princeton shall be 
disregarded for purposes of cost-reimbursement 
under this clause.  

 
(c) Small business concerns.  A small business concern 
may receive more frequent payments than every 2 
weeks.  
 
(d) Final indirect cost rates.  
 
 (1) Final annual indirect cost rates and the 

appropriate bases shall be established in 
accordance with Subpart 42.7 of the Federal 
Acquisition Regulation (FAR) in effect for the period 
covered by the indirect cost rate proposal.  

 
 (2)(i)  The Subcontractor shall submit an adequate 

final indirect cost rate proposal to Princeton (or 
cognizant Federal agency official) and auditor within 
the 6-month period following the expiration of each 
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of its fiscal years.  Reasonable extensions, for 
exceptional circumstances only, may be requested 
in writing by the Subcontractor and granted in writing 
by Princeton.  The Subcontractor shall support its 
proposal with adequate supporting data.  

 
 (ii) The proposed rates shall be based on the 

Subcontractor's actual cost experience for that 
period.  Princeton or the appropriate Government 
representative and the Subcontractor shall establish 
the final indirect cost rates as promptly as practical 
after receipt of the Subcontractor's proposal.  

 
 (3) The Subcontractor and Princeton or the 

appropriate Government representative shall 
execute a written understanding setting forth the 
final indirect cost rates.  The understanding shall 
specify (i) the agreed-upon final annual indirect cost 
rates, (ii) the bases to which the rates apply, (iii) the 
periods for which the rates apply, (iv) any specific 
indirect cost items treated as direct costs in the 
settlement, and (v) the affected subcontract and/or 
lower-tier subcontract, identifying any with advance 
agreements or special terms and the applicable 
rates.  The understanding shall not change any 
monetary ceiling, subcontract obligation, or specific 
cost allowance or disallowance provided for in this 
subcontract.  The understanding is incorporated into 
this subcontract upon execution.  

 
 (4)  Failure by the parties to agree on a final annual 

indirect cost rate shall be a dispute within the 
meaning of the Resolution of Disputes clause.  

 
 (5)  Within 120 days (or longer period if approved in 

writing by Princeton) after settlement of the final 
annual indirect cost rates for all years of a physically 
complete contract, the Subcontractor shall submit a 
completion invoice or voucher to reflect the settled 
amounts and rates.  

 
 (6)(i) If the Subcontractor fails to submit a completion 

invoice or voucher within the time specified in 
paragraph (d)(5) of this clause, Princeton may-  

 
  (A) Determine the amounts due to the 

Subcontractor under the subcontract; and  
 
  (B) Record this determination in a unilateral 

modification to the subcontract.  
 
 (ii) This determination constitutes the final decision 

of Princeton in accordance with the Resolution of 
Disputes clause.  

 
(e) Billing rates.  Until final annual indirect cost rates are 
established for any period, Princeton shall reimburse the 
Subcontractor at billing rates established by Princeton or 
by an authorized representative (the cognizant auditor), 
subject to adjustment when the final rates are 
established. These billing rates-  
 
 (1) Shall be the anticipated final rates; and  
 
 (2) May be prospectively or retroactively revised by 

mutual agreement, at either party's request, to 
prevent substantial overpayment or underpayment.  

 

(f) Quick-closeout procedures. Quick-closeout procedures 
are applicable when the conditions in FAR 42.708(a) are 
satisfied.  
 
(g) Audit. At any time or times before final payment, 
Princeton may have the Subcontractor's invoices or 
vouchers and statements of cost audited.  Any payment 
may be-  
 
 (1) Reduced by amounts found by Princeton not 

to constitute allowable costs; or  
 
 (2) Adjusted for prior overpayments or 

underpayments.  
 
(h) Final payment.  
 
 (1) Upon approval of a completion invoice or 

voucher submitted by the Subcontractor in 
accordance with paragraph (d)(5) of this clause, and 
upon the Subcontractor's compliance with all terms 
of this subcontract, Princeton shall promptly pay any 
balance of allowable costs and that part of the fee (if 
any) not previously paid.  

 
 (2) The Subcontractor shall pay to Princeton any 

refunds, rebates, credits, or other amounts 
(including interest, if any) accruing to or received by 
the Subcontractor or any assignee under this 
subcontract, to the extent that those amounts are 
properly allocable to costs for which the 
Subcontractor has been reimbursed by Princeton.  
Reasonable expenses incurred by the Subcontractor 
for securing refunds, rebates, credits, or other 
amounts shall be allowable costs if approved by 
Princeton.  Before final payment under this 
subcontract, the Subcontractor and each assignee 
whose assignment is in effect at the time of final 
payment shall execute and deliver-  

 
 (i) An assignment to Princeton, in form and 
substance satisfactory to Princeton, of refunds, 
rebates, credits, or other amounts (including interest, 
if any) properly allocable to costs for which the 
Subcontractor has been reimbursed by Princeton 
under this subcontract; and   

 
 (ii) A release discharging Princeton, its officers, 

agents, and employees from all liabilities, 
obligations, and claims arising out of or under this 
subcontract, except-   

 
  (A) Specified claims stated in exact amounts, or in 

estimated amounts when the exact amounts are 
not known;  

 
  (B) Claims (including reasonable incidental 

expenses) based upon liabilities of the 
Subcontractor to third parties arising out of the 
performance of this subcontract; provided, that the 
claims are not known to the Subcontractor on the 
date of the execution of the release, and that the 
Subcontractor gives notice of the claims in writing 
to Princeton within 6 years following the release 
date or notice of final payment date, whichever is 
earlier; and  
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  (C) Claims for reimbursement of costs, including 

reasonable incidental expenses, incurred by the 
Subcontractor under the patent clauses of this 
subcontract, excluding, however, any expenses 
arising from the Subcontractor's indemnification of 
Princeton against patent liability. 

 
E2. FIXED FEE (MAR 1997)  
 
(a)  Princeton shall pay the Subcontractor for per 
forming this Subcontract the fixed fee specified in the 
Subcontract Agreement.  
 
(b)  Payment of the fixed fee shall be made as specified 
in the Subcontract Agreement; provided that after 
payment of 85 percent of the fixed fee, Princeton’s 
Subcontract Administrator may withhold further payment 
of fee until a reserve is set aside in an amount that 
Princeton’s Subcontract Administrator considers 
necessary to protect Princeton's interest. This reserve 
shall not exceed 15 percent of the total fixed fee or 
$100,000, whichever is less. Princeton shall release 75 
percent of all fee withholds under this Subcontract after 
receipt of the certified final indirect cost rate proposal 
covering the year of physical completion of this 
Subcontract, provided the Subcontractor has satisfied all 
other contract terms and conditions, including the 
submission of the final patent and royalty reports, and is 
not delinquent in submitting final vouchers on prior years' 
settlements. Princeton’s Subcontract Administrator may 
release up to 90 percent of the fee withholds under this 
contract based on the Subcontractor's past performance 
related to the submission and settlement of final indirect 
cost rate proposals. 
 
E3. LIMITATION OF COST (APR 1984)  
 
(a) The parties estimate that performance of this Sub-
contract, exclusive of any fee, will not cost Princeton more 
than (1) the estimated cost specified in the Subcontract 
agreement or, (2) if this is a cost-sharing subcontract, 
Princeton's share of the estimated cost specified in the 
Subcontract agreement. The Subcontractor agrees to use 
its best efforts to perform the work specified in the 
Subcontract and all obligations under this Subcontract 
within the estimated cost, which, if this is a cost-sharing 
subcontract, includes both Princeton's and the Subcon-
tractor's share of the cost. 
 
(b) The Subcontractor shall notify Princeton in writing 
whenever it has reason to believe  that - 
 
 (1) The costs the Subcontractor expects to incur 

under this Subcontract in the next 60 days, when 
added to all costs previously incurred, will exceed 75 
percent of the estimated cost specified in the 
Subcontract agreement; or 

 
 (2) The total cost of the performance of this Subcon-

tract, exclusive of any fee, will be either greater or 
substantially less than had been previously estimat-
ed. 

 
(c) As part of the notification, the Subcontractor shall 
provide Princeton a revised estimate of the total cost of 
performing this Subcontract. 
 

(d) Except as required by other provisions of this Sub-
contract, specifically citing and stated to be an exception 
to this clause - 
 
 (1)  Princeton is not obligated to reimburse the Sub-

contractor for costs incurred in excess of (i) the 
estimated cost specified in the Subcontract agree-
ment or, (ii) if this is a cost-sharing subcontract, the 
estimated cost to Princeton specified in the 
Subcontract agreement; and 

 
 (2)  The Subcontractor is not obligated to continue 

performance under this Subcontract (including 
actions under the Termination clause of this subcon-
tract) or otherwise incur costs in excess of the 
estimated cost specified in the Subcontract agree-
ment, until Princeton (i) notifies the Subcontractor in 
writing that the estimated cost has been increased 
and (ii) provides a revised estimated total cost of 
performing this Subcontract.  If this is a cost-sharing 
subcontract, the increase shall be allocated in 
accordance with the formula specified in the 
Subcontract agreement. 

 
(e) No notice, communication, or representation in any 
form other than that specified in subparagraph (d)(2) 
above, or from any person other than Princeton, shall 
affect this Subcontract's estimated cost to Princeton.  In 
the absence of the specified notice, Princeton is not obli-
gated to reimburse the Subcontractor for any costs in 
excess of the estimated cost to Princeton specified in the 
Subcontract agreement, whether those excess costs 
were incurred during the course of the subcontract or as a 
result of termination. 
 
(f) If the estimated cost specified in the Subcontract ag-
reement is increased, any costs the Subcontractor incurs 
before the increase that are in excess of the previously 
estimated cost shall be allowable to the same extent as if 
incurred afterward, unless Princeton issues a termination 
or other notice directing that the increase is solely to 
cover termination or other specified expenses. 
 
(g) Change orders shall not be considered an 
authorization to exceed the estimated cost to Princeton 
specified in the Subcontract agreement, unless they 
contain a statement increasing the estimated cost. 
 
(h) If this Subcontract is terminated or the estimated cost 
is not increased, Princeton and the Subcontractor shall 
negotiate an equitable distribution of all property 
produced or purchased under this Subcontract, based up-
on the share of costs incurred by each. 
 
E4. LIMITATION OF FUNDS (APR 1984) 
 
(a) The parties estimate that performance of this Sub-
contract will not cost Princeton more than (1) the 
estimated cost specified in the Subcontract agreement or, 
(2) if this is a cost-sharing subcontract, Princeton's share 
of the estimated cost specified in the Subcontract agree-
ment.  The Subcontractor agrees to use its best efforts to 
perform the work specified in the Subcontract agreement 
and all obligations under this Subcontract within the 
estimated cost, which, if this is a cost-sharing subcon-
tract, includes both Princeton's and the Subcontractor's 
share of the cost. 
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(b) The Subcontract agreement specifies the amount 
presently available for payment by Princeton and allotted 
to this subcontract, the items covered, Princeton's share 
of the cost if this is a cost-sharing subcontract, and the 
period of performance it is estimated the allotted amount 
will cover.  The parties contemplate that Princeton will 
allot additional funds incrementally to the subcontract up 
to the full estimated cost to Princeton specified in the 
Subcontract agreement, exclusive of any fee.  The 
Subcontractor agrees to perform, or have performed, 
work on the subcontract up to the point at which the total 
amount paid and payable by Princeton under the 
subcontract approximates but does not exceed the total 
amount actually allotted by Princeton to the Subcontract. 
 
(c) The Subcontractor shall notify Princeton in writing 
whenever it has reason to believe that the costs it expects 
to incur under this Subcontract in the next 60 days, when 
added to all costs previously incurred, will exceed 75 
percent of (1) the total amount so far allotted to the 
Subcontract by Princeton or, (2) if this is a cost-sharing 
subcontract, the amount then allotted to the Subcontract 
by Princeton plus the Subcontractor's corresponding 
share. The notice shall state the estimated amount of 
additional funds required to continue performance for the 
period specified in the Subcontract agreement. 
 
(d) Sixty days before the end of the period specified in 
the Subcontract agreement, the Subcontractor shall notify 
Princeton in writing of the estimated amount of additional 
funds, if any, required to continue timely performance 
under the Subcontract or for any further period specified 
in the Subcontract agreement or otherwise agreed upon, 
and when the funds will be required. 
 
(e) If, after notification, additional funds are not allotted 
by the end of the period specified in the Subcontract ag-
reement or another agreed-upon date, upon the Subcon-
tractor's written request Princeton will terminate this 
Subcontract on that date in accordance with the provi-
sions of the Termination clause of this Subcontract.  If the 
Subcontractor estimates that the funds available will allow 
it to continue to discharge its obligations beyond that 
date, it may specify a later date in its request, and 
Princeton may terminate this Subcontract on that later 
date. 
 
(f) Except as required by other provisions of this Sub-
contract, specifically citing and stated to be an exception 
to this clause - 
 
 (1) Princeton is not obligated to reimburse the 

Subcontractor for costs incurred in excess of the 
total amount allotted by Princeton to this Subcon-
tract; and 

 
 (2) The Subcontractor is not obligated to continue 

performance under this Subcontract (including 
actions under the Termination clause of this Subcon-
tract) or otherwise incur costs in excess of (i) the 
amount then allotted to the Subcontract by Princeton 
or, (ii) if this is a cost-sharing subcontract, the 
amount then allotted by Princeton to the Subcontract 
plus the Subcontractor's corresponding share, until 
Princeton notifies the Subcontractor in writing that 
the amount allotted by Princeton has been increased 
and specifies an increased amount, which shall then 

constitute the total amount allotted by Princeton to 
this Subcontract. 

 
(g) The estimated cost shall be increased to the extent 
that (1) the amount allotted by Princeton or, (2) if this is a 
cost-sharing subcontract, the amount then allotted by 
Princeton to the Subcontract plus the Subcontractor's cor-
responding share, exceeds the estimated cost specified 
in the Subcontract agreement.  If this is a cost-sharing 
subcontract, the increase shall be allocated in 
accordance with the formula specified in the Subcontract 
agreement. 
 
(h) No notice, communication, or representation in any 
form other than that specified in subparagraph (f)(2) 
above, or from any person other than Princeton's 
Subcontract Administrator shall affect the amount allotted 
by Princeton in this Subcontract. In the absence of the 
specified notice, Princeton is not obligated to reimburse 
the Subcontractor for any costs in excess of the total 
amount allotted by Princeton to this Subcontract, whether 
incurred during the course of the Subcontract or as a 
result of termination. 
 
(i) When and to the extent that the amount allotted by 
Princeton to the Subcontract is increased, any costs the 
Subcontractor incurs before the increase that are in 
excess of (1) the amount previously allotted by Princeton 
or, (2) if this is a cost-sharing subcontract, the amount 
previously allotted by Princeton to the Subcontract plus 
the Subcontractor's corresponding share, shall be 
allowable to the same extent as if incurred afterward, 
unless Princeton issues a termination or other notice and 
directs that the increase is solely to cover termination or 
other specified expenses. 
 
(j) Change orders shall not be considered an 
authorization to exceed the amount allotted by Princeton 
specified in the Subcontract agreement, unless they 
contain a statement increasing the amount allotted. 
 
(k) Nothing in this clause shall affect the right of 
Princeton to terminate this Subcontract.  If this 
Subcontract is terminated, Princeton and the 
Subcontractor shall negotiate an equitable distribution of 
all property produced or purchased under the 
Subcontract, based upon the share of costs incurred by 
each. 
 
(l) If Princeton does not allot sufficient funds to allow 
completion of the work, the Subcontractor is entitled to a 
percentage of the fee specified in the Subcontract agre-
ement equaling the percentage of completion of the work 
contemplated by this Subcontract. 
 
E5. STOP-WORK ORDER (AUG 1989) (ALTERNATE 

I) (APR 1984)  
 
(a)  Princeton may, at any time, by written order to the 
Subcontractor, require the Subcontractor to stop all, or 
any part, of the work called for by this contract for a 
period of 90 days after the order is delivered to the 
Subcontractor, and for any further period to which the 
parties may agree. The order shall be specifically 
identified as a stop-work order issued under this clause.  
Upon receipt of the order, the Subcontractor shall 
immediately comply with its terms and take all 
reasonable steps to minimize the incurrence of costs 
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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 
Subcontractor, or within any extension of that period to 
which the parties shall have agreed, Princeton shall 
either--  
 
 (1)  Cancel the stop-work order; or  
 
 (2) Terminate the work covered by the order as 

provided in the Termination clause of  this 
Subcontract.  

 
(b)  If a stop-work order issued under this clause is 
canceled or the period of the order or any extension 
thereof expires, the Subcontractor shall resume work. 
Princeton shall make an equitable adjustment in the 
delivery schedule, the estimated cost, the fee, or a 
combination thereof, and in any other terms of the 
Subcontract that may be affected, and the Subcontract 
shall be modified, in writing, accordingly, if--  
 
 (1)  The stop-work order results in an increase in 

the time required for, or in the Subcontractor's cost 
properly allocable to, the performance of any part 
of this Subcontract; and  

 
 (2) The Subcontractor asserts its right to the 

adjustment within 30 days after the end of the 
period of work stoppage; provided, that, if 
Princeton decides the facts justify the action, 
Princeton may receive and act upon the claim 
submitted at any time before final payment under 
this Subcontract.  

 
(c)  If a stop-work order is not canceled and the work 
covered by the order is terminated for the convenience 
of Princeton, Princeton 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, Princeton 
shall allow, by equitable adjustment or otherwise, 
reasonable costs resulting from the stop-work order. 
 
E6. CHANGES--COST-REIMBURSEMENT (AUG 1987) 
 
(a) Princeton may at any time, by written order, and 
without notice to the sureties, if any, make changes within 
the general scope of this Subcontract in any one or more 
of the following: 
 
 (1)  Drawings, designs, or specifications when the 

supplies to be furnished are to be specially 
manufactured for Princeton in accordance with the 
drawings, designs, or specifications. 

  
 (2)  Method of shipment or packing. 
 
 (3)  Place of delivery. 
 
(b) If any such change causes an increase or decrease 
in the estimated cost of, or the time required for, perform-
ance of any part of the work under this Subcontract, 
whether or not changed by the order, or otherwise effects 
any other terms and conditions of this Subcontract, 
Princeton shall make an equitable adjustment in the (1) 

estimated cost, delivery or completion schedule, or both; 
(2) amount of any fixed fee; and (3) other affected terms 
and shall modify the Subcontract accordingly. 
 
(c) The Subcontractor must submit any "proposal for 
adjustment" (hereafter referred to as proposal) under this 
clause within 30 days from the date of receipt of the 
written order.  However, if Princeton decides that the facts 
justify it, Princeton may receive and act upon a proposal 
submitted before final payment of the Subcontract. 
 
(d) Failure to agree to any adjustment shall be a dispute 
under the Resolution of Disputes clause.  However, 
nothing in this clause shall excuse the Subcontractor from 
proceeding with the Subcontract as changed. 
 
(e) Notwithstanding the terms and conditions of para-
graphs (a) and (b) above, the estimated cost of this 
Subcontract and, if this Subcontract is incrementally 
funded, the funds allotted for the performance of this 
Subcontract, shall not be increased or considered to be 
increased except by specific written modification of the 
Subcontract indicating the new Subcontract estimated 
cost and, if this Subcontract is incrementally funded, the 
new amount allotted to the Subcontract.  Until this modifi-
cation is made, the Subcontractor shall not be obligated 
to continue performance or incur costs beyond the point 
established in the Limitation of Cost or Limitation of 
Funds clause of this Subcontract. 
 
E7. FOREIGN TRAVEL (DEC 2000) (MODIFIED) 
 
(a) Foreign travel, when charged directly, shall be 
subject to the prior approval of Princeton for each 
separate trip regardless of whether funds for such travel 
are contained in an approved budget.  Foreign travel is 
defined as any travel outside of Canada, Mexico and the 
United States and its territories and possessions.  
 
(b) Subcontractor foreign travel shall be conducted 
pursuant to the requirements contained in DOE Order 
551.1, Official Foreign Travel, or any subsequent 
version of the order in effect at the time of award. 
 
 
E8. TERMINATION (COST-REIMBURSEMENT) (SEP 

1996) (MODIFIED) 
 
(a)  Princeton may terminate performance of work under 
this Subcontract in whole or, from time to time, in part, if--  
 
 (1) Princeton determines that a termination is in 

Princeton’s interest; or  
 
 (2) The Subcontractor defaults in performing this 

contract and fails to cure the default within 10 days 
(unless extended by Princeton’s Subcontract 
Administrator) after receiving a notice specifying the 
default. "Default" includes failure to make progress 
in the work so as to endanger performance.  

 
(b)  Princeton’s Subcontract Administrator shall 
terminate by delivering to the Subcontractor a Notice of 
Termination specifying whether termination is for default 
of the Subcontractor or for convenience of Princeton, the 
extent of termination, and the effective date. If, after 
termination for default, it is determined that the 
Subcontractor was not in default or that the 
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Subcontractor'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 Subcontractor 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 Princeton.  
 
(c)  After receipt of a Notice of Termination, and except 
as directed by Princeton’s Subcontract Administrator, the 
Subcontractor 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 
Subcontract.  

 
 (3) Terminate all sub-subcontracts to the extent they 

relate to the work terminated.  
 
 (4) Assign to Princeton, as directed by Princeton’s 

Subcontract Administrator, all right, title, and interest 
of the Subcontractor under the sub-subcontracts 
terminated, in which case Princeton 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 Princeton’s Subcontract Administrator, settle all 
outstanding liabilities and termination settlement 
proposals arising from the termination of sub-
subcontracts, the cost of  which would be 
reimbursable in whole or in part, under this 
Subcontract; approval or ratification will be final for 
purposes of this clause.  

 
 (6) Transfer title (if not already transferred) and, as 

directed by Princeton’s Subcontract Administrator, 
deliver to Princeton (i) the fabricated or unfabricated 
parts, work in process, completed work, supplies, 
and other material produced or acquired for the work 
terminated, (ii) the completed or partially completed 
plans, drawings, information, and other property 
that, if the Subcontract had been completed, would 
be required to be furnished to Princeton, and (iii) the 
jigs, dies, fixtures, and other special tools and 
tooling acquired or manufactured for this 
Subcontract, the cost of which the Subcontractor 
has been or will be reimbursed under this 
Subcontract.  

 
 (7) Complete performance of the work not 

terminated.  
 
 (8) Take any action that may be necessary, or that 

Princeton’s Subcontract Administrator may direct, 
for the protection and preservation of the property 
related to this contract that is in the possession of 
the Subcontractor and in which the Government has 
or may acquire an interest.  

 
 (9) Use its best efforts to sell, as directed or 

authorized by Princeton’s Subcontract Administrator, 
any property of the types referred to in 

subparagraph (c)(6) of this clause; provided, 
however, that the Subcontractor (i) is not required to 
extend credit to any purchaser and (ii) may acquire 
the property under the conditions prescribed by, and 
at prices approved by, Princeton’s Subcontract 
Administrator. The proceeds of any transfer or 
disposition will be applied to reduce any payments 
to be made by Princeton under this Subcontract, 
credited to the price or cost of the work, or paid in 
any other manner directed by Princeton’s 
Subcontract Administrator.  

 
(d)  The Subcontractor shall submit complete 
termination inventory schedules no later than 120 days 
from the effective date of termination, unless extended in 
writing by Princeton’s Subcontract Administrator upon 
written request of the Subcontractor within this 120-day 
period.  
 
(e)  After expiration of the plant clearance period as 
defined in Subpart 45.6 of the Federal Acquisition 
Regulation, the Subcontractor may submit to Princeton’s 
Subcontract Administrator a list, certified as to quantity 
and quality, of termination inventory not previously 
disposed of, excluding items authorized for disposition by 
Princeton’s Subcontract Administrator. The Subcontractor 
may request Princeton to remove those items or enter 
into an agreement for their storage. Within 15 days, 
Princeton will accept the items and remove them or enter 
into a storage agreement. Princeton’s Subcontract 
Administrator 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.  
 
(f)  After termination, the Subcontractor shall submit a 
final termination settlement proposal to Princeton’s 
Subcontract Administrator in the form and with the 
certification prescribed by Princeton’s Subcontract 
Administrator. The Subcontractor shall submit the 
proposal promptly, but no later than 1 year from the 
effective date of termination, unless extended in writing by 
Princeton’s Subcontract Administrator upon written 
request of the Subcontractor within this 1-year period. 
However, if Princeton’s Subcontract Administrator 
determines that the facts justify it, a termination 
settlement proposal may be received and acted on after 1 
year or any extension. If the Subcontractor fails to submit 
the proposal within the time allowed, Princeton’s 
Subcontract Administrator may determine, on the basis of 
information available, the amount, if any, due the 
Subcontractor because of the termination and shall pay 
the amount determined.  
 
(g)  Subject to paragraph (f) of this clause, the 
Subcontractor and Princeton’s Subcontract Administrator 
may agree on the whole or any part of the amount to be 
paid (including an allowance for fee) because of the 
termination. The Subcontract shall be amended, and the 
Subcontractor paid the agreed amount.  
 
(h)  If the Subcontractor and Princeton’s Subcontract 
Administrator fail to agree in whole or in part on the 
amount of costs and/or fee to be paid because of the 
termination of work, Princeton’s Subcontract 
Administrator shall determine, on the basis of information 
available, the amount, if any, due the Subcontractor, and 
shall pay that amount, which shall include the following:  
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 (1) All costs reimbursable under this Subcontract, 

not previously paid, for the performance of this 
Subcontract before the effective date of the 
termination, and those costs that may continue for a 
reasonable time with the approval of or as directed 
by Princeton’s Subcontract Administrator; however, 
the Subcontractor shall discontinue those costs as 
rapidly as practicable.  

 
 (2) The cost of settling and paying termination 

settlement proposals under terminated subcontracts 
that are properly chargeable to the terminated 
portion of the Subcontract if not included in 
subparagraph (h)(1) of this clause.  

 
 (3) The reasonable costs of settlement of the work 

terminated, including--  
 
 (i) Accounting, legal, clerical, and other expenses 

reasonably necessary for the preparation of 
termination settlement proposals and supporting 
data;  

 
 (ii) The termination and settlement of sub-

subcontracts (excluding the amounts of such 
settlements); and  

 
 (iii) Storage, transportation, and other costs incurred, 

reasonably necessary for the preservation, 
protection, or disposition of the termination 
inventory. If the termination is for default, no 
amounts for the preparation of the Subcontractor's 
termination settlement proposal may be included.  

 
 (4) A portion of the fee payable under the 

Subcontract, determined as follows:  
 

 (i) If the Subcontract is terminated for the 
convenience of Princeton, the settlement shall 
include a percentage of the fee equal to the 
percentage of completion of work contemplated 
under the Subcontract, but excluding lower-tier 
subcontract effort included in lower-tier 
subcontractors' termination proposals, less 
previous payments for fee.  

 
 (ii) If the Subcontract is terminated for default, the 

total fee payable shall be such proportionate part of 
the fee as the total number of articles (or amount of 
services) delivered to and accepted by Princeton is 
to the total number of articles (or amount of 
services) of a like kind required by the Subcontract.  

 
 (5) If the settlement includes only fee, it will be 

determined under subparagraph (h)(4) of this 
clause.  

 
(i)  The cost principles and procedures in Part 31 of the 
Federal Acquisition Regulation as supplemented in 
Subpart 970.31 of the Department of Energy Acquisition 
Regulation, in effect on the date of this Subcontract, shall 
govern all costs claimed, agreed to, or determined under 
this clause. (j) The Subcontractor shall have the right of 
appeal, under the Resolution of Disputes clause, from 
any determination made by Princeton’s Subcontract 
Administrator under paragraph (f), (h) or (l) of this clause, 
except that if the Subcontractor failed to submit the 

termination settlement proposal within the time provided 
in paragraph (f) and failed to request a time extension, 
there is no right of appeal. If Princeton’s Subcontract 
Administrator has made a determination of the amount 
due under paragraph (f), (h) or (l) of this clause, Princeton 
shall pay the Subcontractor (1) the amount determined by 
Princeton’s Subcontract Administrator  if there is no right 
of appeal or if no timely appeal has been taken, or (2) the 
amount finally determined on an appeal.  
 
(k)  In arriving at the amount due the Subcontractor 
under this clause, there shall be deducted--  
 
 (1) All unliquidated advance or other payments to 

the Subcontractor, under the terminated portion of 
this Subcontract;  

 
 (2) Any claim which Princeton has against the 

Subcontractor under this Subcontract; and  
 
 (3) The agreed price for, or the proceeds of sale of 

materials, supplies, or other things acquired by the 
Subcontractor or sold under this clause and not 
recovered by or credited to Princeton.  

 
(l)  The Subcontractor and Princeton’s Subcontract 
Administrator must agree to any equitable adjustment in 
fee for the continued portion of the Subcontract when 
there is a partial termination. Princeton’s Subcontract 
Administrator shall amend the Subcontract to reflect the 
agreement.  
 
(m) (1) Princeton may, under the terms and conditions it 

prescribes, make partial payments and payments 
against costs incurred by the Subcontractor for the 
terminated portion of the Subcontract, if Princeton’s 
Subcontract Administrator believes the total of these 
payments will not exceed the amount to which the 
Subcontractor will be entitled.  

 
 (2) If the total payments exceed the amount finally 

determined to be due, the Subcontractor shall repay 
the excess to Princeton 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 
Subcontractor to the date the excess is repaid. 
Interest shall not be charged on any excess 
payment due to a reduction in the Subcontractor's 
termination settlement proposal because of retention 
or other disposition of termination inventory until 10 
days after the date of the retention or disposition, or 
a later date determined by Princeton’s Subcontract 
Administrator because of the circumstances.  

 
(n)  The provisions of this clause relating to fee are 
inapplicable if this Subcontract does not include a fee. 
 
E9. EXCUSABLE DELAYS (APR 1984) 
 
(a) Except for defaults of subcontractors at any tier, the 
Subcontractor shall not be in default because of any 
failure to perform this Subcontract under its terms if the 
failure arises from causes beyond the control and with out 
the fault or negligence of the Subcontractor.  Examples of 
these causes are (1) acts of God or of the public enemy, 
(2) acts of the Government in either its sovereign or 
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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 beyond the con-
trol and without the fault or negligence of the Subcontract-
or. "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 
subcontractor at any tier to perform or make progress, 
and if the cause of the failure was beyond the control of 
both the Subcontractor and the lower-tier subcontractor, 
and without the fault or negligence of either, the 
Subcontractor shall not be deemed to be in default, 
unless - 
 
 (1) The subcontracted supplies or services were 

obtainable from other sources; 
 
 (2) Princeton ordered the Subcontractor in writing 

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

 
 (3) The Subcontractor failed to comply 

reasonably with this order. 
 
(c) Upon request of the Subcontractor, Princeton shall 
ascertain the facts and extent of the failure.  If Princeton 
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 Princeton under the 
termination clause of this Subcontract. 
 
E10. INSPECTION OF SUPPLIES--COST-

REIMBURSEMENT (MAY 2001)  
 
(This clause is applicable if the primary purpose of 
the Subcontract is the furnishing of supplies)  
 
(a) Definitions. As used in this clause--  
 
"Subcontractor's managerial personnel" means any of the 
Subcontractor's directors, officers, managers, 
superintendents, or equivalent representatives who have 
supervision or direction of--  
 
 (1) All or substantially all of the Subcontractor's 

business;  
 

(2)  All or substantially all of the Subcontractor's 
operation at a plant or separate location where the 
subcontract is being performed; or  

 
(3)  A separate and complete major industrial 
operation connected with performing this 
subcontract.  

 
"Supplies" includes but is not limited to raw materials, 
components, intermediate assemblies, end products, lots 
of supplies, and, when the contract does not include the 
Warranty of Data clause, data.  
 
(b) The Subcontractor shall provide and maintain an 
inspection system acceptable to Princeton covering the 
supplies, fabricating methods, and special tooling under 
this contract.  Complete records of all inspection work 
performed by the Subcontractor shall be maintained and 
made available to Princeton during subcontract 

performance and for as long afterwards as the 
subcontract requires.  
 
(c) Princeton has the right to inspect and test the 
subcontract supplies, to the extent practicable at all 
places and times, including the period of manufacture, 
and in any event before acceptance.  Princeton may also 
inspect the plant or plants of the Subcontractor or any 
lower tier subcontractor engaged in the subcontract 
performance.  Princeton shall perform inspections and 
tests in a manner that will not unduly delay the work.  
 
(d) If Princeton performs inspection or test on the 
premises of the Subcontractor or a lower tier 
subcontractor, the Subcontractor shall furnish and shall 
require lower tier subcontractors to furnish all reasonable 
facilities and assistance for the safe and convenient 
performance of these duties.  
 
(e) Unless otherwise specified in the subcontract, 
Princeton shall accept supplies as promptly as practicable 
after delivery, and supplies shall be deemed accepted 60 
days after delivery, unless accepted earlier.  
 
(f) At any time during subcontract performance, but 
no later than 6 months (or such other time as may be 
specified in the subcontract) after acceptance of the 
supplies to be delivered under the subcontract, Princeton 
may require the Subcontractor to replace or correct any 
supplies that are nonconforming at time of delivery.  
Supplies are nonconforming when they are defective in 
material or workmanship or are otherwise not in 
conformity with contract requirements.  Except as 
otherwise provided in paragraph (h) of this clause, the 
cost of replacement or correction shall be included in 
allowable cost, determined as provided in the Allowable 
Cost and Payment clause, but no additional fee shall be 
paid. The Subcontractor shall not tender for acceptance 
supplies required to be replaced or corrected without 
disclosing the former requirement for replacement or 
correction, and, when required, shall disclose the 
corrective action taken.  
 
(g)(1)  If the Subcontractor fails to proceed with 

reasonable promptness to perform required 
replacement or correction, Princeton may--  

 
 (i) By subcontract or otherwise, perform the 

replacement or correction and charge to the 
Subcontractor any increased cost or make an 
equitable reduction in any fixed fee paid or 
payable under the subcontract;  

 
 (ii) Require delivery of undelivered supplies at an 

equitable reduction in any fixed fee paid or 
payable under the subcontract; or   

 
 (iii) Terminate the subcontract for default.  
 
 (2) Failure to agree on the amount of increased cost 

to be charged to the Subcontractor or to the reduction 
in the fixed fee shall be a dispute.  

 
(h) Notwithstanding paragraphs (f) and (g) of this 
clause, Princeton may at any time require the 
Subcontractor to correct or replace, without cost to 
Princeton, nonconforming supplies, if the non-
conformances are due to--  
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 (1)  Fraud, lack of good faith, or willful misconduct 

on the part of the Subcontractor's managerial 
personnel; or  

 
 (2)  The conduct of one or more of the 

Subcontractor's employees selected or retained by 
the Subcontractor after any of the Subcontractor's 
managerial personnel has reasonable grounds to 
believe that the employee is habitually careless or 
unqualified.  

 
(i) This clause applies in the same manner to 
corrected or replacement supplies as to supplies 
originally delivered.  
 
(j) The Subcontractor shall have no obligation or 
liability under this subcontract to replace supplies that 
were nonconforming at the time of delivery, except as 
provided in this clause or as may be otherwise provided 
in the subcontract.  
 
(k) Except as otherwise specified in the subcontract, 
the Subcontractor's obligation to correct or replace 
Government-furnished property shall be governed by the 
clause pertaining to Government property.  
 
E11. INSPECTION OF SERVICES--COST-

REIMBURSEMENT (APR 1984)  
 
(This clause is applicable if the primary purpose of 
this subcontract is services) 
 
(a)  Definition. "Services," as used in this clause, 
includes services performed, workmanship, and material 
furnished or used in performing services.  
 
(b)  The Subcontractor shall provide and maintain an 
inspection system acceptable to Princeton covering the 
services under this Subcontract. Complete records of all 
inspection work performed by the Subcontractor shall be 
maintained and made available to Princeton during 
Subcontract performance and for as long afterwards as 
the Subcontract requires.  
 
(c)  Princeton has the right to inspect and test all 
services called for by the Subcontract, to the extent 
practicable at all places and times during the term of the 
Subcontract. Princeton shall perform inspections and 
tests in a manner that will not unduly delay the work.  
 
(d)  If any of the services performed do not conform with 
Subcontract requirements Princeton may require the 
Subcontractor to perform the services again in conformity 
with Subcontract requirements, for no additional fee. 
When the defects in services cannot be corrected by 
reperformance, Princeton may (1) require the 
Subcontractor to take necessary action to ensure that 
future performance conforms to Subcontract 
requirements and (2) reduce any fee payable under the 
Subcontract to reflect the reduced value of the services 
performed.  
 
(e)  If the Subcontractor fails to promptly perform the 
services again or take the action necessary to ensure 
future performance in conformity with Subcontract 
requirements, Princeton may (1) by contract or otherwise, 
perform the services and reduce any fee payable by an 

amount that is equitable under the circumstances or (2) 
terminate the Subcontract for default. 
 
E12.   INSURANCE--LIABILITY TO THIRD PERSONS  

(MAR 1996) (MODIFIED) 
 
(a) (1) Except as provided in subparagraph (a)(2) of this 

clause, and irrespective of whether or not the work 
to be performed is conducted on-site at Princeton or 
in a separate locality, the Subcontractor shall 
provide and maintain workers' compensation, 
employer's liability, comprehensive general liability 
(bodily injury), comprehensive automobile liability 
(bodily injury and property damage) insurance, in the 
amounts set forth in the Princeton general 
provisions clause entitled “Terms and Conditions of 
Insurance,”  and such other insurance as Princeton  
may require under this Subcontract.  When the 
terms of this clause conflict with the terms of the 
Princeton general provisions entitled “Terms and 
Conditions of Insurance,” the terms of this clause 
shall govern.     

 
 (2) The Subcontractor may, with the approval of 

Princeton, maintain a self-insurance program, 
provided that, with respect to workers' 
compensation, the Subcontractor is qualified 
pursuant to statutory authority.  

 
 (3) All insurance required by this paragraph shall be 

in a form and amount and for those periods as  
Princeton may require or approve and with insurers 
approved by Princeton.  

 
 (b) The Subcontractor agrees to submit for  

Princeton's approval, to the extent and in the 
manner required by Princeton, any other insurance 
that is maintained by the Subcontractor in 
connection with the performance of this Subcontract 
and for which the Contractor seeks reimbursement.  

 
(c)  The Subcontractor shall be reimbursed--  
 
 (1) For that portion (i) of the reasonable cost of 

insurance allocable to this Subcontract, and (ii) 
required or approved under this clause; and  

 
 (2) For certain liabilities (and expenses incidental to 

such liabilities) to third persons not compensated by 
insurance or otherwise without regard to and as an 
exception to the limitation of cost or the limitation of 
funds clause of this Subcontract. These liabilities 
must arise out of the performance of this 
Subcontract, whether or not caused by the 
negligence of the Subcontractor or of the 
Subcontractor's agents, servants, or employees, 
and must be represented by final judgments or 
settlements approved in writing by Princeton. These 
liabilities are for-  

 
 (i) Loss of or damage to property (other than 

property owned, occupied, or used by the 
Subcontractor, rented to the Subcontractor, or in the 
care, custody, or control of the Subcontractor); or  

 
 (ii) Death or bodily injury.  
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(d)  Princeton’s liability under paragraph (c) of this 
clause is subject to the availability of appropriated funds 
at the time a contingency occurs. Nothing in this 
Subcontract shall be construed as implying that the 
Congress will, at a later date, appropriate funds sufficient 
to meet deficiencies.  
 
(e)  The Subcontractor shall not be reimbursed for 
liabilities (and expenses incidental to such liabilities)--  
 
 (1) For which the Subcontractor is otherwise 

responsible under the express terms of any clause 
specified in the Subcontract Agreement or 
elsewhere in the Subcontract;  

 
 (2) For which the Subcontractor has failed to insure 

or to maintain insurance as required by Princeton; or  
 
 (3) That result from willful misconduct or lack of 

good faith on the part of any of the Subcontractor's 
directors, officers, managers, superintendents, or 
other representatives who have supervision or 
direction of--  

 
 (i) All or substantially all of the Subcontractor's 

business;  
 
 (ii) All or substantially all of the Subcontractor's 

operations at any one plant or separate location in 
which this Subcontract is being performed; or  

 
 (iii) A separate and complete major industrial 

operation in connection with the performance of this 
Subcontract.  

 
(f)  The provisions of paragraph (e) of this clause shall 

not restrict the right of the Subcontractor to be 
reimbursed for the cost of insurance maintained by 
the Subcontractor in connection with the 
performance of this Subcontract, other than 
insurance required in accordance with this clause; 
provided, that such cost is allowable under the 
Allowable Cost and Payment clause of this 
Subcontract.  

 
(g)  If any suit or action is filed or any claim is made 

against the Subcontractor, the cost and expense of 
which may be reimbursable to the Subcontractor 
under this Subcontract, and the risk of which is then 
uninsured or is insured for less than the amount 
claimed, the Subcontractor shall--  

 
 (1) Immediately notify Princeton and promptly 

furnish copies of all pertinent papers received;  
 
 (2) Authorize Princeton representatives to 

collaborate with counsel for the insurance carrier 
in settling or defending the claim when the amount 
of the liability claimed exceeds the amount of 
coverage; and Authorize Princeton representatives 
to settle or defend the claim and to represent the 
Subcontractor in or to take charge of any litigation, 
if required by Princeton, when the liability is not 
insured or covered by bond. The Subcontractor 
may, at its own expense, be associated with 
Princeton representatives in any such claim or 
litigation.  

 

E13. GOVERNMENT PROPERTY (JUN 2003) 
 
(a) Government-furnished property.  

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

 
(i) All or substantially all of the Subcontractor's 
business;  

 
(ii) All or substantially all of the Subcontractor's 
operation at any one plant, or separate location at 
which the subcontract is being performed; or  

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

 
(2) Princeton shall deliver to the Subcontractor, for 
use in connection with and under the terms of this 
subcontract, the Government-furnished property 
described in the Schedule or specifications, 
together with such related data and information as 
the Subcontractor may request and as may be 
reasonably required for the intended use of the 
property (hereinafter referred to as "Government-
furnished property").  

 
(3) The delivery or performance dates for this 
subcontract are based upon the expectation that 
Government-furnished property suitable for use will 
be delivered to the Subcontractor at the times 
stated in the Schedule or, if not so stated, in 
sufficient time to enable the Subcontractor to meet 
the subcontract's delivery or performance dates.  

 
(4) If Government-furnished property is received by 
the Subcontractor in a condition not suitable for the 
intended use, the Subcontractor shall, upon 
receipt, notify Princeton’s Subcontract 
Administrator, detailing the facts, and, as directed 
by Princeton’s Subcontract Administrator and at 
Princeton’s expense, either effect repairs or 
modification or return or otherwise dispose of the 
property.  After completing the directed action and 
upon written request of the Subcontractor, 
Princeton’s Subcontract Administrator shall make 
an equitable adjustment as provided in paragraph 
(h) of this clause.  

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

 
(b) Changes in Government-furnished property.  
 

(1) Princeton’s Subcontract Administrator may, by 
written notice, (i) decrease the Government-
furnished property provided or to be provided 
under this subcontract or (ii) substitute other 
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Government-furnished property for the property to 
be provided by Princeton or to be acquired by the 
Subcontractor for Princeton under this subcontract.  
The Subcontractor shall promptly take such action 
as Princeton’s Subcontract Administrator may 
direct regarding the removal, shipment, or disposal 
of the property covered by this notice.  

 
(2) Upon the Subcontractor's written request, 
Princeton’s Subcontract Administrator shall make 
an equitable adjustment to the contract in 
accordance with paragraph (h) of this clause, if 
Princeton has agreed in the Schedule to make 
such property available for performing this 
subcontract and there is any-  

 
(i) Decrease or substitution in this property 
pursuant to paragraph (b)(1) of this clause; or  

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

 
(c) Title (Education and non-profit organizations see 
Alternate I below). 
 

(1) The Government shall retain title to all 
Government-furnished property.  

 
(2) Title to all property purchased by the 
Subcontractor for which the Subcontractor is 
entitled to be reimbursed as a direct item of cost 
under this subcontract shall pass to and vest in the 
Government upon the vendor's delivery of such 
property.  

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

 
(i) Issuance of the property for use in contract 
performance;  

 
(ii) Commencement of processing of the property 
for use in subcontract performance; or  

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

 
(4) All Government-furnished property and all 
property acquired by the Subcontractor, title 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 Government property shall not be 
affected by its incorporation into or attachment to 
any property not owned by the Government, nor 
shall Government property become a fixture or 
lose its identity as personal property by being 
attached to any real property.  

 
(d) Use of Government property. The Government 
property shall be used only for performing this 
subcontract, unless otherwise provided in this 
subcontract or approved by Princeton’s Subcontract 
Administrator.  
 
(e) Property administration.  
 

(1) The Subcontractor shall be responsible and 
accountable for all Government property provided 
under the contract and shall comply with Federal 
Acquisition Regulation (FAR) Subpart 45.5, as in 
effect on the date of this subcontract.  

 
(2) The Subcontractor 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 Princeton 
under this subcontract, Princeton shall replace the 
items or the Subcontractor shall make such repairs 
as Princeton directs.  However, if the 
Subcontractor cannot effect such repairs within the 
time required, the Subcontractor shall dispose of 
the property as directed by Princeton’s 
Subcontract Administrator.  When any property for 
which the Government is responsible is replaced 
or repaired, Princeton’s Subcontract Administrator 
shall make an equitable adjustment in accordance 
with paragraph (h) of this clause.  

 
(f) Access. Princeton and all its designees, or the 
Government 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.  
 
(g) Limited risk of loss.  
 

(1) The Subcontractor shall not be liable for loss or 
destruction of, or damage to, the Government 
property provided under this subcontract or for 
expenses incidental to such loss, destruction, or 
damage, except as provided in paragraphs (g)(2) 
and (g)(3) of this clause.  

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

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

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

 
(iii) For which the Subcontractor is otherwise 
responsible under the express terms of this 
subcontract; 

 
(iv) That results from willful misconduct or lack of 
good faith on the part of the Subcontractor's 
managerial personnel; or  
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(v) That results from a failure on the part of the 
Subcontractor, due to willful misconduct or lack of 
good faith on the part of the Subcontractor'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.  

 
(3)(i) If the Subcontractor fails to act as provided 
by subdivision (g)(2)(v) of this clause, after being 
notified (by certified mail addressed to one of the 
Subcontractor's managerial personnel) of 
Princeton’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 Subcontractor's managerial 
personnel.  

 
(ii) 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 Subcontractor can establish by clear 
and convincing evidence that such loss, 
destruction, or damage-  

 
(A) Did not result from the Subcontractor's failure 
to maintain an approved program or system; or  

 
(B) Occurred while an approved program or 
system was maintained by the Subcontractor.  

 
(4) If the Subcontractor transfers Government 
property to the possession and control of a lower-
tier subcontractor, the transfer shall not affect the 
liability of the Subcontractor for loss or destruction 
of, or damage to, the property as set forth above. 
However, the Subcontractor shall require the 
lower-tier subcontractor to assume the risk of, and 
be responsible for, any loss or destruction of, or 
damage to, the property while in the lower-tier 
subcontractor's possession or control, except to 
the extent that the lower-tier subcontract, with the 
advance approval of Princeton’s Subcontract 
Administrator, 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 subcontract.  

 
(5) Upon loss or destruction of, or damage to, 
Government property provided under this 
subcontract, the Subcontractor shall so notify 
Princeton’s Subcontract Administrator and shall 
communicate with the loss and salvage 
organization, if any, designated by Princeton’s 
Subcontract Administrator.  With the assistance of 
any such organization, the Subcontractor 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 Princeton’s Subcontract 
Administrator a statement of-  

 
(i) The lost, destroyed, or damaged Government 
property;  

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

 
(iii) All 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 Subcontractor shall repair, renovate, and 
take such other action with respect to damaged 
Government property as Princeton’s Subcontract 
Administrator directs.  If the Government property 
is destroyed or damaged beyond practical repair, 
or is damaged and so commingled or combined 
with property of others (including the 
Subcontractor's) that separation is impractical, the 
Subcontractor may, with the approval of and 
subject to any conditions imposed by Princeton’s 
Subcontract Administrator, sell such property for 
the account of the Government.  Such sales may 
be made in order to minimize the loss to Princeton, 
to permit the resumption of business, or to 
accomplish a similar purpose.  The Subcontractor 
shall be entitled to an equitable adjustment in the 
subcontract price for the expenditures made in 
performing the obligations under this paragraph 
(g)(6) in accordance with paragraph (h) of this 
clause.  However, Princeton may directly 
reimburse the loss and salvage organization for 
any of their charges.  Princeton’s Subcontract 
Administrator shall give due regard to the 
Subcontractor's liability under this paragraph (g) 
when making any such equitable adjustment.  

 
(7) The Subcontractor shall not be reimbursed for, 
and shall not include as an item of overhead, the 
cost of insurance or of any reserve covering risk of 
loss or destruction of, or damage to, Government 
property, except to the extent that the Government 
may have expressly required the Subcontractor to 
carry such insurance under another provision of 
this contract.  

 
(8) In the event the Subcontractor is reimbursed or 
otherwise compensated for any loss or destruction 
of, or damage to, Government property, the 
Subcontractor shall use the proceeds to repair, 
renovate, or replace the lost, destroyed, or 
damaged Government property or shall otherwise 
credit the proceeds to, or equitably reimburse, the 
Government, as directed by Princeton’s 
Subcontract Administrator.  

 
(9) The Subcontractor shall do nothing to prejudice 
the Government's rights to recover against third 
parties for any loss or destruction of, or damage to, 
Government property.  Upon the request of 
Princeton’s Subcontract Administrator, the 
Subcontractor shall, at Princeton’s expense, 
furnish to Princeton all reasonable assistance and 
cooperation (including the prosecution of suit and 
the execution of instruments of assignment in favor 
of the Government) in obtaining recovery.  In 
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addition, where a lower-tier subcontractor has not 
been relieved from liability for any loss or 
destruction of, or damage to, Government 
property, the Subcontractor shall enforce for the 
benefit of Princeton the liability of the lower-tier 
subcontractor for such loss, destruction, or 
damage.  

 
(h) Equitable adjustment.  When this clause specifies 
an equitable adjustment, it shall be made to any 
affected subcontract provision in accordance with the 
procedures of the Changes clause.  When appropriate, 
Princeton’s Subcontract Administrator may initiate an 
equitable adjustment in favor of Princeton.  The right to 
an equitable adjustment shall be the Subcontractor's 
exclusive remedy.  Princeton shall not be liable to suit 
for breach of subcontract for-  
 

(1) Any delay in delivery of Government-furnished 
property;  

 
(2) Delivery of Government-furnished property in a 
condition not suitable for its intended use;  

 
(3) A decrease in or substitution of Government-
furnished property; or  

 
(4) Failure to repair or replace Government 
property for which Princeton is responsible.  

 
(i) Final accounting and disposition of Government 
property. Upon completing this subcontract, or at such 
earlier dates as may be fixed by Princeton’s 
Subcontract Administrator, the Subcontractor shall 
submit, in a form acceptable to Princeton’s Subcontract 
Administrator, inventory schedules covering all items of 
Government property not consumed in performing this 
contract or delivered to Princeton.  The Subcontractor 
shall prepare for shipment, deliver f.o.b. origin, or 
dispose of the Government property as may be directed 
or authorized by Princeton’s Subcontract Administrator.  
The net proceeds of any such disposal shall be credited 
to the cost of the work covered by this contract or paid 
to Princeton as directed by Princeton’s Subcontract 
Administrator. The foregoing provisions shall apply to 
scrap from Government property; provided, however, 
Princeton’s Subcontract Administrator may authorize or 
direct the Subcontractor to omit from such inventory 
schedules any scrap consisting of faulty castings or 
forgings or of cutting and processing waste, such as 
chips, cuttings, borings, turnings, short ends, circles, 
trimmings, clippings, and remnants, and to dispose of 
such scrap in accordance with the Subcontractor's 
normal practice and account for it as a part of general 
overhead or other reimbursable costs in accordance 
with the Subcontractor's established accounting 
procedures.  
 
(j) Abandonment and restoration of Subcontractor 
premises. Unless otherwise provided herein, Princeton-  
 

(1) May abandon any Government property in 
place, at which time all obligations of Princeton 
regarding such abandoned property shall cease; 
and  

 
(2) Has no obligation to restore or rehabilitate the 
Subcontractor's premises under any circumstances 

(e.g., abandonment, disposition upon completion 
of need, or subcontract completion).  However, if 
the Government-furnished property (listed in the 
Schedule or specifications) is withdrawn or is 
unsuitable for the intended use, or if other 
Government property is substituted, then the 
equitable adjustment under paragraph (h) of this 
clause may properly include restoration or 
rehabilitation costs.  

 
(k) Communications.  All communications under this 
clause shall be in writing.  
 
(l) Overseas contracts.  If this contract is to be 
performed outside the United States and its outlying 
areas, 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.   
 
Alternate I (June 2003). (Applicable if this 
subcontract is for basic research with a non-profit 
institution of higher education or with an a non-
profit organization whose primary purpose is the 
conduct of scientific research) substitute the 
following paragraph (c) for paragraph (c) of the basic 
clause:  
 
(c) Title. (1) The Government shall retain title to all 
Government-furnished property.  
 

(2) All Government-furnished property and all 
property acquired by the Subcontractor, title 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 Government property shall not be 
affected by its incorporation into or attachment to 
any property not owned by the Government, nor 
shall Government property become a fixture or 
lose its identity as personal property by being 
attached to any real property.  

 
(3) Title to all property purchased by the 
Subcontractor for which the Subcontractor is 
entitled to be reimbursed as a direct item of cost 
under this subcontract and that, under the 
provisions of this subcontract is to vest in the 
Government, 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 to be reimbursed to the Subcontractor 
under this subcontract and that under the 
provisions of this subcontract is to vest in the 
Government, shall pass to and vest in the 
Government upon-  

 
(i) Issuance of the property for use in subcontract 
performance;  

 
(ii) Commencement of processing of the property 
or its use in subcontract performance; or  

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

 
(4) Title to equipment (and other tangible personal 
property) purchased with funds available for research 
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and having an acquisition cost of less than $5,000 shall 
vest in the Subcontractor upon acquisition or as soon 
thereafter as feasible; provided, that the Subcontractor 
obtained Princeton’s Subcontract Administrator 
approval before each acquisition.  Title to equipment 
purchased with funds available for research and having 
an acquisition cost of $5,000 or more shall vest as set 
forth in the subcontract.  If title to equipment vests in 
the Subcontractor under this paragraph (c)(4), the 
Subcontractor agrees that no charge will be made to 
Princeton for any depreciation, amortization, or use 
under any existing or future Government subcontract or 
lower-tier subcontract there under.  The Subcontractor 
shall furnish Princeton’s Subcontract Administrator a list 
of all equipment to which title is vested in the 
Subcontractor under this paragraph (c)(4) within 10 
days following the end of the calendar quarter during 
which it was received.  
 
(5) Vesting title under this paragraph (c) is subject to 
civil rights legislation, 42 U.S.C. 2000d.  Before title is 
vested and by signing this subcontract, the 
Subcontractor accepts and agrees that- "No person in 
the United States or its outlying areas shall, on the 
ground of race, color, or national origin, be excluded 
from participation in, be denied the benefits of, or be 
otherwise subjected to discrimination under this 
contemplated financial assistance (title to equipment)." 
 
E14.  TAXES-COST-REIMBURSEMENT CONTRACTS 
   WITH FOREIGN GOVERNMENTS (MAR 1990) 
 
(a) Any tax or duty from which the United States 
Government is exempt by agreement with the 
Government of _______________[insert name of the 
foreign government], or from which any lower-tier 
subcontractor under this subcontract is exempt under the 
laws of _____________ [insert name of country], shall not 
constitute an allowable cost under this subcontract.  
 
(b) If any lower-tier subcontractor obtains a foreign tax 
credit that reduces its Federal income tax liability under 
the United States Internal Revenue Code (Title 26, U.S. 
Code) because of the payment of any tax or duty that was 
reimbursed under this subcontract, the amount of the 
reduction shall be paid (not credited to the subcontract) to 
the Treasurer of the United States at the time the Federal 
income tax return is filed. 
 
E15.     SUBMISSION OF COMMERCIAL TRANS-

PORTATION BILLS TO THE GENERAL 
SERVICES ADMINISTRATION FOR AUDIT 
(JUNE 1997) 

 
(a)(1) In accordance with paragraph (a)(2) of this clause, 
the Subcontractor shall submit to the General Services 
Administration (GSA) for audit, legible copies of all paid 
freight bills/invoices, commercial bills of lading (CBL's), 
passenger coupons, and other supporting documents for 
transportation services on which the United States will 
assume freight charges that were paid-  
 

(i) By the Subcontractor under a cost-reimbursement 
contract; and  

 
(ii) By a first-tier subcontractor under a cost-
reimbursement subcontract thereunder.  

 

(2) Cost-reimbursement Subcontractors shall only 
submit for audit those CBL's with freight shipment 
charges exceeding $50.00.  Bills under $50.00 shall be 
retained on-site by the Subcontractor and made 
available for GSA on-site audits. This exception only 
applies to freight shipment bills and is not intended to 
apply to bills and invoices for any other transportation 
services.  

 
(b) The Subcontractor shall forward copies of paid freight 
bills/invoices, CBL's, passenger coupons, and supporting 
documents as soon as possible following the end of the 
month, in one package to the:  
 
  General Services Administration 
  Attn: FWA 
  1800 F Street, NW 
  Washington, DC 20405. 
 
The Subcontractor shall include the paid freight 
bills/invoices, CBL's, passenger coupons, and supporting 
documents for first-tier subcontractors under a cost-
reimbursement contract.  If the inclusion of the paid 
freight bills/invoices, CBL's, passenger coupons, and 
supporting documents for any subcontractor in the 
shipment is not practicable, the documents may be 
forwarded to GSA in a separate package.  
 
(c) Any original transportation bills or other documents 
requested by GSA shall be forwarded promptly by the 
Contractor to GSA.  The Subcontractor shall ensure that 
the name of the contracting agency is stamped or written 
on the face of the bill before sending it to GSA.  
 
(d) A statement prepared in duplicate by the 
Subcontractor shall accompany each shipment of 
transportation documents. GSA will acknowledge receipt 
of the shipment by signing and returning the copy of the 
statement. The statement shall show-  
 

(1) The name and address of the Subcontractor;  
(2) The subcontract number including any alpha-
numeric prefix identifying the contracting office;  
(3) The name and address of the contracting office;  
(4) The total number of bills submitted with the 
statement; and  
(5) A listing of the respective amounts paid or, in lieu of 
such listing, an adding machine tape of the amounts 
paid showing the Subcontractor's voucher or check 
numbers. 

 
NOTHING FOLLOWS 
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