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April 9, 2009 CCN 216991

Mr. Clayton Ogilvie

Freedom of Information Officer
U.S. Department of Energy

Idaho Operations Office (DOE-ID)
1955 Fremont Avenue

Idaho Falls, ID 83401-1214

SUBJECT:  Contract No. DE-AC07-051D14517 — Freedom of Information Act (FOIA) Request from
Citizens for Responsibility and Ethics in Washington (CREW)

Dear Mr. Ogilvie:

This letter is in response to the réquest of Zachary J. M. Dagneau on behalf of CREW for FY 2007
research plans, annual budgets, annual expenditures and ethics policy documents for Department of
Energy Federally Funded Research and Development Centers (FFRDC).

Per your e-mail of April 8, 2009, it is our understanding that we are to limit our response to the request
for ethics policy documents, and that DOE-ID will respond to the remainder of this request.

In response to the request for ethics policy documents, we are providing the following documentation,
all of which are fully releasable:

1. POL-122 “Technology Transfer Conflict of Interest Policy”

2. LWP-1603 “Conflict of Interest Compliance Plan”

3. Form 481.42 “Fairness of Opportunity and No Preference Representation”
4. Form 481.43 “Personal Conflict of Interest Representation”

We can also provide these documents to you in electronic format if you should so desire.

P.O.Box 1625 ¢ 2525 North Fremont Ave. ¢ Idaho Falls, Idaho 83415 < 208-526-0111 e« www.inl.gov
Battelle Energy Alliance, LLC
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If you have questions or require further information, please contact Dale Claflin at 526-1199.

Sincerely,

oty Qs

Trud Ovellm Group Manager
Export Compliance

dcb
Enclosures

cc: w/o Enc.
J. Alvarez, INL, MS 3695
A. Clark, INL, MS 3695
D. E. Coburn, INL, MS 3406
A.J. Kraupp, DOE-ID, MS 1226
S. M. Olson, DOE-ID, MS 1240
L. A. Sehlke, INIL, MS 3206
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bee: w/o Enc.
D. T. Swanson, INL, MS 3899

INL Correspondence Control, MS 3108

D. J. Claflin Letter File

T. K. Overlin Letter File (THO-FOIA-001-09), INL, MS 3108
Uniform File Code: 0403

Disposition Authority: Al4-11-a-1
Retention Schedule: Retain for 2 years.

NOTE: Original disposition authority, retention schedule, and Uniform Filing Code applied by the sender may not be
appropriate for all recipients. Make adjustments as needed.






Dale J To "Clayton Ogilvie" <OGILVIC@ID.DOE.GOV>

i /INEEL/
ChlinFGECHIMEELS cc Dorraine C BurtYBURTDC/CCO1/INEEL/US@INEL, Ben E
05/13/2009 02:52 PM Sakaguchi/BZS/CCO1/INEEL/US@INEL
bcc

Subject Zachary Dagneau FOIA Request on behalf of CREW

Clayton,

As we discussed, here is the information for use in preparing your response to the subject request. If you
need anything further or have any questions, please let me know.

In response to the request from Mr. Dagneau of Citizens for Responsibility and Ethics in
Washington, in Fiscal Year 2007 the Idaho National Laboratory received $1,072.5M of new
funding as transmitted in Suzette M. Olson letter to Lisa A. Sehlke dated September 28, 2007
(CCN 211333). $739.5M were expensed, as reported into DOE-HQ Standard Accounting and
Reporting System (STARS) for final FY2007 year end. Further, $493.7M was identified as
Research and Development by the Laboratory, of which $225.7M was reported in the annual
R&D Data Call to the DOE Office of Scientific and Technical Information (OSTI). Details of
INL OSTI-defined Research Projects can be accessed at http://www.osti.gov/rdprojects.

Dale






481.42 TECHNOLOGY DEPLOYMENT
05/28/2009

Rev. 01 FAIRNESS OF OPPORTUNITY REPRESENTATION Page 1 of 1
Agreement Number: __ Agreement Type:

[] CRADA
With_____, hereinafter “Company” ] wWFo

] License Agreement

[] Other: __

Applicability: This form is to be completed by the Battelle Energy Alliance Employee, LLC (BEA) employee responsible for
the negotiation and recommendation of the agreement listed above prior to final approval of that agreement:

Relative to the agreement listed above, | certify to the best of my knowledge that the following fairness of opportunity
standards have been met:

1. BEA has fairly encouraged access to and utilization of INL capabilities, technologies, and/or facilities.

2. BEA has appropriately disseminated technology transfer opportunities: (Check All That Apply)

[ Widespread notice of availability was not provided because the entire opportunity originated outside of the INL and by
entities other than BEA.

[J Widespread notice of availability was not provided for the following portions of the opportunity because they
originated outside of the INL and by entities other than BEA:

[0 The following reasonable measures were taken to ensure widespread notice of availability for exclusive or sole
commercial licensing and joint research arrangements:

3. The “Company” was selected using objective criteria. Indicate the criteria used and provide a brief description of how the
company was selected.

Potential return on investment to the taxpayer

Benefit to DOE programs

Ability and commitment to successfully commercialize the technology

U.S. competitive advantage

Indirect cost savings

Small business considerations

Other Criteria:

Oooooon

Description:

4. The “Company” was not provided with non-public available information, except as provided by the terms of an applicable
nondisclosure agreement.

| further certify that if a real or potential fairness of opportunity issue relative to this agreement is identified, | will contact my
immediate supervisor and the Technology Deployment Director:

Signature

Name (Printed)

Date






481.43 TECHNOLOGY DEPLOYMENT
05/28/2009

o6 2999 ANNUAL PERSONAL CONFLICT OF INTEREST REPRESENTATION page 1 of 1

For Staff Involved in the Preparation, Negotiation and Execution of
Technology Transfer Agreements

I, the undersigned employee of Battelle Energy Alliance, LLC (BEA) do hereby represent that:

1. Prior to the preparation, negotiation, or approval of a Technology Transfer Agreement, | will disclose to my
immediate supervisor whenever |, any Relation of mine, or an organization in which | serve as an officer, director,
trustee, partner or employee:

a. hold a financial interest in any entity that is or may be the subject of a Technology Transfer Agreement with
BEA (exclusive of a non-controlling interest that comprises less than 5 percent of the shares of a company
that are publicly traded on a stock exchange);

b. have received any gift or gratuity greater than nominal value from any entity, other than BEA, that has a
substantial interest in the preparation, negotiation, or approval of a Technology Transfer Agreement; and

2. Prior to the preparation, negotiation, or approval of a Technology Transfer Agreement, | will disclose to my
immediate supervisor any financial interest I, or a Relation of mine, have in any entity, other than BEA that has a
substantial interest in the preparation, negotiation, or approval of a Technology Transfer Agreement, or that is held
by any person or organization with whom | am negotiating or have any arrangement concerning prospective
employment.

3. I will remove myself from the preparation, negotiation, or approval of any Technology Transfer Agreement in which
I, or a Relation of mine, holds an interest that is required to be disclosed under paragraphs 1 and 2 unless a
properly approved COI Mitigation Plan (reference POL-122) is in place.

BY

Name (Typed)

Date
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1. PURPOSE

Battelle Energy Alliance, LLC’s (BEA) contract" with the U.S. Department of Energy
(DOE) to manage and operate the Idaho National Laboratory? (INL) is a special legal
relationship which requires that the INL (i) be operated in the public interest with
objectivity and independence, (ii) be free from organizational conflicts of interest, and
(iii) have full disclosure of its affairs to DOE. As a result, it is essential that potential
conflicts of interest® be identified as early as possible and avoided or mitigated.

2. SCOPE

This procedure provides the framework within which to identify and avoid or mitigate
any conflict of interest (COI) or organizational conflict of interest (OCI). This
procedure applies to all employees of BEA,* including those few employees who are
seconded or leased from Teaming Subcontractors or from Battelle Memorial Institute or
any of its affiliated companies. The scope of this procedure is dynamic and may impact
relationships with, among others, subcontractors of BEA and others with whom BEA
may form business relationships.

In general, this procedure includes only principles that have general company-wide
application. For unique INL activities with special conflict of interest challenges, such as
technology transfer, mission development, or procurement-related conflicts, specific
guidance is maintained by the applicable BEA business function.

The key to effective management of actual or potential COIl and OCI is the timely
disclosure of all facts which might be pertinent to the conflict. Raising timely issues
benefits both INL and the government. If desired, confidentiality of reported OCI
concerns will be maintained to the extent possible. In addition, an employee’s failure to
comply with this procedure may result in disciplinary action.

! Contract No. DE-AC07-051D14517, referred to in this procedure as “INL Contract.”
% The INL is a federally funded research and development center established under FAR Part 35.

® Terms that are defined in the Definitions section are highlighted in bold the first time they appear in this
procedure.

* In addition to its obvious meaning, this term applies to those few employees who are leased from Battelle
Memorial Institute or Teaming Subcontractors of BEA. The leasing agreements provide, among other
things, that BEA has the right to control and manage leased employees. The term “Teaming
Subcontractors” means: BWXT Services, Inc., Washington Group International, Electric Power Research
Institute, Massachusetts Institute of Technology, the Idaho University Collaborators universities:
University of Idaho, Idaho State University, and Boise State University, the National University
Consortium universities: North Carolina State University, University of New Mexico, Ohio State
University, and Oregon State University; British Nuclear Fuels Limited, AREVA, Universities Space
Research Association, General Atomics, Studsvik, Burns and Roes, and EDS. BEA has flowed down into
these subcontracts 952.209-72 Organization Conflicts of Interest, which is included in the INL Contract at
Sections 1.1 and 1.9.
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3. RESPONSIBILITIES/PREREQUISITES

3.1 Responsibilities

Performer Responsibilities
INL Department Review, thoroughly and impartially, the potential for COl in
Managers areas of departmental responsibility and report the results to the

INL COI Coordinator (526-1477).

Discuss with the INL COI Coordinator (526-1477) the
resolution of potential COls found in any task or project within
the department as a result of the review.

INL Management BEA'’s Leadership Management Team, Division Directors, and
Department Managers (Management) are required to monitor
employees’ activities for instances of a Conflict of Interest and
take all necessary steps to resolve any conflict.

Identify and avoid or mitigate actual or potential organizational
conflicts of interest.

Comply with the nondisclosure requirements of section 1.9 of
the DOE Acquisition Regulation (DEAR) 952.209-72,
Organizational Conflicts of Interest.

Identify potential or actual organizational conflicts of interest
that cannot be resolved upon review by the INL COIl Review
Committee for assistance in formulating appropriate alternative
actions.

Ensure that employees understand and can apply conflict of
interest policies and procedures that may relate to their duties.

Contact the INL COI Coordinator (526-1477) or General
Counsel (526-4715) for assistance or further resources in
resolving organizational or personal conflict of interest
concerns.
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Performer Responsibilities

INL COI Coordinator Assist INL personnel in recognition and disposition of COI
issues.

Disposition personal COI issues.

Establish appropriate performance indicators to track company-
wide COl issues and review these quarterly with the COI
Review Committee. A meeting is not necessary unless a
Committee member calls it.

Establish and maintain all records, documentation, and data in
accordance with provisions of this procedure.

Ensure that effective orientation, training, and communications
programs are established to impart and maintain the
commitment of all employees to the highest standards of
conflict of interest avoidance.

Ensure all representations and certifications required by DOE
are made and updated as required. As a minimum, all
representations are to be reviewed annually and changes
prepared for submittal.

INL Office of General | Advise INL management and all other INL personnel with
Counsel responsibility for COI identification and resolution concerning
legal obligations and risks.

Act as single point of contact for INL to DOE-ID and corporate
entities and affiliates of BEA on COI policy.

Review and assist in the disposition of Requests for Approval of
Outside Activity if requested by the COI Coordinator.

Inform INL management and personnel involved in COI
resolution of the status of relevant law.

Act as a resource for INL employees who have questions
concerning COI.

Maintain the INL COI Compliance Plan. Annually (at least)
review the plan to assure it meets all current requirements and is
achieving its objectives.

Advise management on intellectual property and technology
transfer activities related to COI.
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Performer Responsibilities

Director, INL Human Provide a packet to each prospective employee that includes
Resources materials deemed appropriate to assist new employees to gain an
understanding of COI. The new employee is to read and
acknowledge receipt and understanding of this material prior to
or during new employee orientation.

Review with new employees form 480.08 and form 480.06, as
applicable. Forward any positive responses to the COI
Coordinator for review and evaluation.

Ensure each employee’s file contains the original or a copy of
any confidentiality agreements and acknowledgments. Conduct
an annual program audit to ensure that all employees complete
the required COI training, as well as other documents applicable
to their work assignment.

Ensure that implementation of the COI program is taken into
account in evaluating the performance of company supervision
and management.

Director of Supply Ensure appropriate organizational conflict of interest provisions
Chain are incorporated into procurement actions.

Ensure confidentiality agreements are executed by employees of
subcontractors who will have access to agency sensitive
information, including agency planning information and
information that DOE, INL, or the subcontractor is under an
obligation to protect from disclosure.
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Performer Responsibilities

Individual Employees Complete form 480.05 prior to engaging in any “outside
activity.”

Complete form 480.08 and form 480.06, if necessary, upon
initial employment and when changed circumstances warrant.

Complete the required ethics training.

Be alert to, and avoid, the appearance as well as the occurrence
of any conflict between personal interests, corporate interests,
and recommendations being made by, or action being taken by,
the employee.

Avoid any situation that might reflect unfavorably on the
corporation or on those with whom it does business.

Be familiar and comply with restrictions that may exist with
respect to intellectual property and/or proprietary information of
which the employee is aware, including, but not limited to,
commercial software and documentation, information disclosed
by third parties in confidence, and copyrighted material.

Submit a written, detailed description of prospective outside
activity to their immediate manager on form 480.05. The form
must be approved before an employee may commence the
outside activity. Outside activities include: accept secondary
employment with another employer; engage in self-
employment; initiate plans for spinout business, technology
transfer, licensing agreements, and other similar activities; or
participate in any other compensated or uncompensated outside
activity (excluding normal activities such as religious,
recreational, or political unless running for or holding office)
that could impact work performance or present potential COI.

NOTE: The reports of inquiries and requests are NOT required
when the inquiries or requests come from other DOE
laboratories unless operated by an Affiliate.

Report facts that are, or may potentially be, inconsistent with
Company conflict of interest policies, including, but not limited
to, communications, actions, or events involving employees of
INL and related companies. Reports may be made to any level
of management, the INL COI Coordinator or the INL Office of
General Counsel.

Read the supplementary COI requirements when working for
specific programs including technology transfer, Cooperative
Research and Development Agreement (CRADA)
negotiations, work on CRADA projects, privatization, mission
development, new business development, mixed waste focus
area, and other similar activities.
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3.2  Prerequisites

None.

4, INSTRUCTIONS

4.1 Personal Conflicts of Interest

411

Introduction

All employees have a continuing responsibility (i) to conduct themselves
in accordance with the highest standards of integrity and ethics,
including, without limitation, compliance with BEA’s Standards of
Conduct and Business Ethics, and (ii) to avoid COI, even the appearance
of conflicts of interest, between his/her personal interests and those of
the INL. A conflict of interest occurs when an employee has a
relationship with a third party (e.g. a business activity, organization,
relational interest or other individual) or other personal interest that
creates or potentially creates a conflict between his or her duty of loyalty
to BEA and the employee’s self-interest or obligation to such third party.

This duty of loyalty requires all covered employees to (1) act in a fair
and impartial manner in all business dealings; (2) place the interests of
the INL over personal interests in matters relating to the INL business;
(3) avoid financial, business, or other transactions or situations in which
personal interests might conflict, or be construed to conflict, with the
interests of the INL; and (4) avoid using either (i) INL-derived
information that is not publicly available or (ii) resources for personal
gain. These responsibilities also extend to those who are within the
employee’s relational interests. Examples of COI for organizational
and personnel are discussed in Appendix A. Employees may find that
the potential for conflicts exists in various aspects of conducting
company business. Employees are required to disclose any outside
interest that may create an actual or apparent COl, including, without
limitation, the following:

A. Executive appointments (such as officer or director) in
professional organizations (such as American Nuclear Society),
non-profit organizations, or businesses of family, friends, or
acquaintances;

B. Any employment by or consulting arrangements with a third
party, particularly organizations that may seek to do business
with the INL, other DOE contractors, or DOE;
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C. Human resources and employee exchanges (including, without

limitation, entrepreneurial leave, other leaves of absence, and
joint appointment arrangements).

INL employees who should be particularly aware of potential COI
include: (a) executive and senior management; (b) INL employees
involved with technical services or new opportunities to achieve INL
programmatic missions; (c) INL employees involved with negotiating
agreements with third parties or participating in the selection or awarding
of any type of agreement to a third party; and (d) employees leased to
BEA (particularly from a Teaming Subcontractor) may require an OCI
mitigation plan.

4.1.2 Required Action

4121 All INL employees who propose to establish an outside
interest or relationship with a third-party organization
identified in Step 4.1 must complete form 480.05 “Request
for Approval of Outside Activities.” Form 480.06
“Disclosure of Potential Conflict of Interest” may be
required to be completed, if deemed necessary.

4.1.2.2 All information required by form 480.05, including the
prescribed signatures, must be provided/obtained.

41.2.3 Employee completes form 480.08 “New Employee Potential
Conflict of Interest Disclosure” upon initial employment or
when changed circumstances warrant and submits to his/her
immediate manager.

4.1.2.4 COI Coordinator reviews the completed form 480.08 that
has an affirmative determination and makes an initial
determination of any actual or potential conflict of interest.
COI Coordinator and Manager will work with the employee
to resolve any conflict of interest situations. Such resolution
may include any of the following steps:

o Remove the parties involved in the COI from the
situation that creates the COIl. For example, reassign
personnel to alternative work or curtail the
relationship with the other entity.

. Revise the work scope to eliminate those portions
that create the COI.





Form 412.09 (Rev. 10)

Idaho National Laboratory

Identifier: LWP-1603
CONFLICT OF INTEREST Revision: 0
COMPLIANCE PLAN Effective Date: 07/30/07 Page: 10 of 18
o Decline to perform the specific work scope that

creates the COI situation.

. Establishment of a conflict screen, if possible, that
insulates the employee from the actual or potential
conflict.

° The COI Coordinator may convene the COI Review

Committee if circumstances warrant the Committee’s
review of the situation.

For situations in which INL employee(s) have an
unresolvable COI in doing the work, but in which INL is the
only facility that can provide the work or services, then the
DOE may determine that assignment of the work to INL is
in the best interests of the United States. When BEA
management anticipates such a unique situation, written
justification with proposed findings and determinations shall
be prepared by BEA for submission to the DOE-ID
contracting officer.

4.2 Organizational Conflicts of Interest

421

4.2.2

Introduction

BEA must perform the work under the INL Contract without bias due to
past, present or planned interests. This procedure requires all covered
employees to bring suspected OCI to the attention of management, help
determine if it exists, and, if so, help develop a resolution of the situation
in consultation with the COI Coordinator and Legal. In addition to
complying with the requirements of this procedure, all covered
employees shall comply with the requirements of Section 1.9 DEAR
952.209-72 — Organizational Conflicts of Interest. (JUN 1997) Alternate
I (JAN 1997) of the INL Contract.

Examples of Organizational Conflicts of Interest

An organizational conflict of interest may result when factors create an
actual or potential conflict of interest, or when the nature of the work to
be performed creates an actual or potential conflict of interest on future
work performed by the INL. In the latter case, some restrictions on future
activities of the contractor may be required.
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Organizational conflicts of interest may arise in situations not expressly
covered in this Plan. Each individual situation should be examined on the
basis of its particular facts and the nature of the proposed contract. The
exercise of common sense, good judgment, and sound discretion is
required in both the decision on whether a significant potential conflict
exists and, if it does, the development of an appropriate means for
resolving it. The two underlying principles are as follows:

A. Preventing the existence of conflicting roles that might bias the
judgment or an employee or vendor; and

B. Preventing unfair competitive advantage.

An organizational conflict of interest may occur in situations where
BEA is:

A Negotiating non-standard terms and conditions of a Requisition
Form or Work for Others Agreement with a BEA-related entity.

B. Conducting any activity that involves assigning work to the INL
or buying services outside the scope of the DOE Contracting
Office approved levels.

C. Providing information gained from work under the INL Contract
which is not publicly available or would not be released to the
general public without prior contracting officer approval. This
would include information relating to a future DOE or Federal
Agency procurement, cost estimate, statement of work or
specifications. This information may not be released without
compliance with all terms of the BEA Contract.

D. Requested to or proposing to perform work for others in the
following situations:

J Involves advice and recommendations in the same
technical area as work performed for another Sponsor; or

. Involves advice and recommendations on the same or
similar matters as performed for another work for others
sponsor; or

. Involves the evaluation of the INL’s own products or

services.
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5.

4.2.3

NOTE:

RECORDS

Required Action

If any INL employee suspects the existence of an OCI, the following steps must
be followed:

Step 1. Employee identifies possible OCI situation and requests review
by the COI Coordinator.

Step 2. The COI Coordinator collects information and determines if a
review by the COI Review Committee is required. If the COI
Coordinator determines, in consultation with Legal, that an OCI does not
exist, he informs the employee.

Step 3. The COI Review Committee reviews the situation, determines
(based on input from the members) whether an OCI exists, and
documents the meeting and determination.

Step 4. When an OCI is determined to exist, the COl Review Committee
identifies possible approaches to mitigate (including managing the actual
or perceived conflict of interest) or avoid the OCI as appropriate.

Step 5. The COI Review Committee develops a mitigation plan based on
the suggested approaches.

Step 6. The COI Review Committee approves the mitigation plan and is
responsible for its implementation.

The COI Coordinator is responsible for maintaining the records for
the COI Review Committee.

The success of the BEA OCI program depends in large part upon the
early identification of potential COI issues and timely communication
between BEA and its Teaming or Industry Subcontractors or Affiliates.
Failure to properly screen new business opportunities could result in the
disqualification of BEA or a Teaming or Industrial Subcontractor or
Affiliate from such opportunities and a subsequent loss of business.
Proactive screening and resolution of potential OCI issues ensures
BEA’s continued participation in new business opportunities and
reinforces the entity’s stated intention to conduct its business operations
in accordance with the highest standards of ethics and integrity.

Form 480.05, INL Request for Approval of Outside Activities

Form 480.06, INL Disclosure of Potential Conflict of Interest
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Form 480.07, BEA Organizational Conflicts of Interest Visit/Information Release and
Review and Approval

Form 480.08, INL New Employee Potential Conflict of Interest Disclosure

6. DEFINITIONS

COCI. Corporate Organizational Conflict of Interest.
COl. Conflict of Interest.

COI Review Committee. This Committee consists of the OCI Coordinator, a
representative from (i) the Office of General Counsel, (ii) Supply Chain Management,
and (ii1) any potentially affected business organization. Other BEA employees who have
critical knowledge or skills may be invited to participate. The purpose of the Committee
is to review and resolve, consistent with the provisions of this procedure or sound
business principles, COI or OCI issues that arise within or relate to BEA’s performance
of the INL contract.

Conflict of Interest. A conflict of interest occurs when an employee has a relationship
with a third party (i.e., a business activity, organization, relational interest or other
individual) that creates or potentially creates a conflict between his or her duty of loyalty
to BEA and the employee’s self-interest or obligation to such third party.

CRADA: Cooperative Research and Development Agreement. An agreement between

one or more Federal facilities and one or more non-Federal parties (commercial entity)
for conduct of specified research and development efforts which are consistent with the
mission of the facility.

Department of Energy Acquisition Regulation (DEAR): All covered employees shall
comply with the requirements of Section 1.9 DEAR 952.209-72 — Organizational
Conflicts of Interest. (JUN 1997) Alternate 1 (JAN 1997) of the INL Contract.

Financial Interest. A financial interest occurs when there is a direct or indirect
ownership by the employee and immediate family [employee, members of employee’s
immediate household, and any relatives of employee by blood or marriage (excluding
blood relations beyond first cousins and in-laws beyond spouse’s immediate family)] of
any stock, bond, option or right to purchase stock, share in profits, investment partnership
interest or other profit participation or equity interest whatsoever.

DISREGARD MUTUAL INVESTMENT TRUSTS AND PUBLICLY
OWNED CORPORATIONS WHOSE SECURITIES ARE TRADED
PUBLICLY, IN WHICH EMPLOYEE AND IMMEDIATE FAMILY
OWN LESS THAN 1% OF THE ISSUED AND OUTSTANDING
SECURITIES THEREOF.
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INL COI Compliance Plan. This is the contract-based document that sets forth the policy
whereby INL will avoid or mitigate COI in the performance of DOE work.

OCI. Organizational Conflict of Interest.

Organizational Conflict of Interest. Because of other activities or relationships with other
persons:

. An individual (or group of individuals) employed by BEA or BEA as a company,
is unable or potentially unable to render impartial assistance or advice to the
government (or non-federal work for others sponsor), or to maintain objectivity in
performing government contract work, or

. BEA has an unfair competitive advantage.

Organization Manager. The organization manager is the work product manager or the
manager of the organization responsible for specific work being performed.

Personal COI. This occurs when an employee’s outside financial, business, or personal
relationships are to appear to be inconsistent with the interests of INL or the government
and, as a result, that employee’s independent judgment related to INL matters might
potentially be compromised.

Potential COl. This occurs when circumstances or relationships which, if not removed or
mitigated, could become an actual or perceived COI.

Relational Interest. Relational interests include the employee’s parents (and in-laws),
spouse, children (including adopted, step-children and in-laws), and brothers and sisters
(and in-laws) and members of the employee’s household.

Responsible Element. The responsible element is the INL Member company
developing/proposing new business which has the potential to cause corporate
organizational conflict of interest issues.

Work for Others. This is work performed by INL for an entity other than DOE. Such
work is generally performed under INL’s prime contract pursuant to an arrangement
between the work-for-others sponsor and DOE.

Work for Others Sponsor. The work for others sponsor is the outside agency or private
entity that provides funding for a work for others project.

7. REFERENCES

None
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8. APPENDIXES

Appendix A, Examples of Conflict of Interests
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Appendix A

Examples of Conflicts of Interest

This procedure can assist in determining whether a conflict of interest does, in fact, exist.
However, the ultimate determination of whether or not there may be a conflict of interest is,
basically, the exercise of common sense and application of good business judgment to a given
situation. The following examples of situations where COIl may arise may be helpful in that

effort.

A Organizational

1.

BEA provides engineering and technical direction for the Air Force in a work for
others project and later is requested by the Air Force to evaluate that same
engineering and technical direction. BEA would have an organizational conflict
of interest if it attempted to evaluate its own previous work.

BEA develops a comprehensive plan for waste minimization, including detailed
contract performance and evaluation criteria. BEA could not then share
information about the plan with a teaming subcontractor that might want to bid on
that waste minimization project unless that information is also readily available to
other prospective bidders.

BEA performs technical assistance, advice and/or recommendations for the
nuclear industry, including a commercial nuclear power facility or other
organization that is regulated by the Nuclear Regulatory Commission (NRC).
BEA may not:

A provide advice and recommendations to NRC in the same technical area;

B. provide advice and recommendations to the NRC on the same or similar
matter;

C. evaluate its own products or services or the product or services of another

entity for which BEA has been substantially involved in the development
or marketing, in performance of project work for NRC;

D. perform work for the NRC that would place BEA in a conflicting role in
which its judgment may be biased in relation to its work for the NRC, or
would result in an unfair competitive advantage for BEA; or

E. perform concurrent work for the NRC in the same technical area at the
same licensee or applicant site as the commercial work that BEA is
performing for an NRC applicant of licensee.

Appendix A
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B. Personal
1. The spouse of a BEA project manager has a financial interest in a company that

provides products to BEA. The project manager may not then participate either in
writing the product description in a procurement requisition for such products or
in a technical evaluation of the offeror’s proposals since s/he might stand to gain
financially if the subcontract is awarded to a particular company.

In general, BEA may not award a subcontract to one of its own employees since
the employee may have, or may appear to have, “inside” information which gives
him/her a competitive advantage.

A current employee of BEA who has responsibility to oversee subcontracts may
not explore future employment with one of the subcontractors for which s/he is
responsible without proper disclosures and approvals. To do so would create the
potential that decisions about the subcontractor’s compliance with subcontract
terms were influenced by the employee’s possible future with the subcontractor,
rather than by the best interests of his/her employer and the government.

An BEA employee who has a past, present, or planned financial interest with a
firm that is negotiating a CRADA with BEA may not participate in the
negotiation process because of the possibility that his/her financial interest could
influence the discussions.

The foregoing are merely examples. Conflict of interest situations cover such a broad spectrum
that a full catalogue of “dos” and “don’ts” is impractical. In cases of reasonable doubt,
employees should consult with their manager, the INL COI Coordinator or BEA Office of

General Counsel.

Appendix A
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1. PURPOSE

The purpose of this Policy is to ensure that Battelle Energy Alliance, LLC (BEA) (1) is
not biased because of its financial, contractual, organizational, or other interests which
relate to the work BEA performs consistent with its Technology Transfer Mission, and
(2) does not obtain any unfair competitive advantage over other parties in government
procurement during the course of performance of its Technology Transfer Mission under
Prime Contract No. DE-AC07-051D14517 (Prime Contract) with the U.S. Department of
Energy (DOE).

This document describes policies regarding conflict of interest (COI) (see def.),
organizational conflict of interest (OCI) (see def.), and personal conflict of interest
(PCOI) (see def.) in technology transfer activities. OCI and PCOI may be real or
perceived. Consistent with requirements in the Prime Contract between BEA and the
DOE, it is the policy of BEA to avoid such situations with employees or organizations
involved in technology transfer activities. This policy will address those situations and
provide a forum for prudent business judgment and management of the OCI/PCOI
assessment process.

2. SCOPE/LIMITATIONS

This Policy includes but is not limited to the following aspects of BEA’s technology
transfer activity where COI may be encountered:

1. Negotiating a Technology Transfer Agreement (see def.) with a current or former
BEA employee or one who has taken a leave of absence.

2. Negotiating a Technology Transfer Agreement with Battelle Memorial Institute
(BMI), an affiliate of BMI, or a Teaming Subcontractor of BEA.

3. Negotiating a Technology Transfer Agreement with an employee or a Relation
(see def.) of an employee who holds an interest in the company seeking a
Technology Transfer Agreement or who will be conducting some of the scientific
work for BEA during the interaction with that company.

4. Distributing income received under a License Agreement or distributing income
from the sale of an equity interest arising from a License Agreement with an
outside party.

5. Sharing royalty income or income from sales of equity interest with employees

under BEA’s royalty sharing policy.
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6. Working with several industrial clients in a common area or on a common

technology with BEA.

3. IMPLEMENTATION

3.1 Identifying Organizational Conflicts of Interest

BEA:

1.

BEA is a nonprofit limited liability company in which Battelle Memorial
Institute (BMI), an Ohio nonprofit corporation, is the only member
company. In order to avoid actual OCI or the appearance of OCI in the
conduct of BEA’s Technology Transfer Mission, BEA and its employees
will comply with the following requirement in response to the
requirements in section 1.30 of the Prime Contract:

Any BEA employee who was a BMI employee shall not participate in the
preparation, negotiation, or execution of a Technology Transfer
Agreement in which BMI is a recipient of rights for at least two years
following their termination of employment with BMI.

For any Technology Transfer Agreement with any party, BEA shall
complete and maintain a record of Form 481.42, “Technology
Deployment Fairness of Opportunity Assessment,” with the Technology
Transfer Agreement file.

BEA must perform the work under the Prime Contract without bias due to
past, present, or planned interests. This Policy requires all covered
employees engaging in technology transfer activities to bring suspected
OCI to the attention of management, help to determine if an OCI exists,
and, if so, help develop an OCI COI mitigation plan.

3.2  Identifying Personal Conflicts of Interest

1. Each BEA employee who is routinely involved in the preparation, negotiation
or execution of a Technology Transfer Agreement shall annually, read,
understand, and execute a “Technology Deployment Annual Personal Conflict
of Interest Representation,” Form 481.43.

a. Any BEA employee with an interest, or whose Relations have an
interest, in any company with whom BEA is negotiating a Technology
Transfer Agreement shall disclose the interest to the Director of
Technology Deployment of BEA and remove himself from the
negotiations unless otherwise resolved in an approved PCOI mitigation
plan. BEA employees having latent conflicts that are discovered after
negotiations are initiated shall be removed from the negotiations
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unless or until otherwise resolved in an approved PCOI mitigation
plan.

. Each BEA employee who will have the primary responsibility for the
work to be performed under a User Facility Agreement (UFA), Joint
Appointment Agreement (JAA), Work for Others (WFO) Agreement,
Technical Services Agreement (TSA), or a Cooperative Research and
Development Agreement (CRADA) or who may receive a benefit, e.g.
a share of license fees or royalty income, from a Technology Transfer
Agreement shall read, understand, and execute “Technology
Deployment Personal and Organizational Conflict of Interest (TD-
COI) Review and Representation,” Form 481.30. Absent an approved
mitigation plan, any BEA employee who may benefit directly from
royalty or licensing income received under a Technology Transfer
Agreement shall not be involved with the negotiation of the terms and
conditions or execution of any such Technology Transfer Agreement.

If a BEA employee or the employee’s Relations have an interest in any
company with which BEA is negotiating or has entered into a License
Agreement in which the BEA employee may receive a share of royalty
income or other income under the Licensing Income Guidelines, that
BEA employee shall disclose the interest to their supervisor and the
Director of Technology Deployment of BEA and remove himself from
any negotiations regarding the Licensing Agreement unless otherwise
resolved in an approved PCOI mitigation plan.

. If a BEA employee or the employee’s Relations have an interest in any
company with which BEA is negotiating or has entered into a
CRADA, WFO Agreement, or TSA in which the BEA employee will
have the primary responsibility for the work to be performed, that
BEA employee shall disclose the interest to their supervisor and the
Director of Technology Deployment of BEA and remove himself from
any negotiations or supervision regarding the Technology Transfer
Agreement unless otherwise resolved in an approved PCOI mitigation
plan.

3. If any BEA employee knows of or has reason to believe that another BEA
employee or the other employee’s Relations, has an interest in the other
party to the Technology Transfer Agreement, the first BEA employee
shall advise their supervisor or the Director of Technology Deployment of
the interest of the other BEA employee; and the employee’s supervisor
will bring it to the attention of the Technology Deployment Director who
shall take appropriate action, including referral to the BEA Conflict of
Interest Coordinator and General Counsel if necessary.
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4. If an actual or perceived PCOI issue is identified, it shall immediately be

brought to the attention of your supervisor and referred to BEA’s
Technology Deployment Director for resolution.

33 Addressing/Mitigating Organizational or Personal Conflict of Interest

1. BEA’s Technology Deployment Director will work with other BEA
functional groups and Directorates on an as needed basis to resolve the
actual or perceived OCI or PCOI issue. These functional groups and
Directorates may include without limitation: the Office of General
Counsel, the BEA Conflict of Interest Coordinator, the directorates
involving affected INL personnel, and the Technology Deployment
Ombudsman.

2. Decisions and actions taken to resolve or mitigate an actual or perceived
conflict of interest shall be documented and maintained with the
Technology Transfer transaction file in a COI mitigation plan. These
plans will describe who participated in the decision process, any
mitigating actions or decisions, and be approved by a Line Manager,
Technology Deployment Director, COI Coordinator, and Legal Counsel as
appropriate for the specific issue.

3. The DOE must approve the agreements described below in response to the
requirements in section 1.30.d.7 & 8 of the Prime Contract:

a. Any license, option or assignment of title (of INL government funded
technology) to BMI or any BMI affiliate.

b. Any exclusive license, any option for exclusive license, or any
assignment of title of INL government funded technology to any
current BEA employee or anyone who has been a BEA employee
during the previous two years or to the company in which he has an
interest or in which his Relations have an interest.

4. In each transaction or agreement file maintained by Technology
Deployment, the following COI documents for Principle Investigators, and
all other Non-TD and Legal employees having a substantial role in the
negotiating and approval of the agreement will be placed, prior to
finalizing the transaction:

e Form 481.30, Technology Deployment Personal and Organizational
Conlflict of Interest Review and Representation

e Form 481.42, Technology Deployment Fairness of Opportunity
Assessment
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e Asnecessary, PCOI mitigation plans.

Form 481.43, Technology Deployment Annual Personal Conflict of
Interest Representations will be maintained in a central file maintained by
Technology Deployment. Form 481.43 is not required in each individual
transaction file.

3.4 Conlflict of Interests Requirements

1.

BEA will conduct DOE-funded projects and programs so as to avoid the
appearance of conflicts of interest or actual conflicts of interest with non-
Government funded work.

Ownership (equity) interests in outside entities taken by BEA in
consideration of the granting of license rights shall be managed and
administered in accordance with the Licensing Income Guidelines and
BEA upper management.

In the event multiple outside entities work in a common location and/or in
a common technology with INL, Technology Deployment, Conflict of
Interest Coordinator, and General Counsel staff if necessary will endeavor
to manage potential COI considerations to the extent they are known.

In addition to complying with the requirements of this procedure, all

covered employees shall comply with the requirements of Section 1.9
DEAR 952.209-72—Organization Conflicts of Interest. (JUN 1997)

Alternate I (JAN 1997) of the Prime Contract.

DEFINITIONS

Conflict of Interest. The term Conflict of Interest (COI) encompasses conflicts of interest
whether Personal or Organizational as defined below.

Organizational Conflict of Interest. Because of other activities or relationships with other
persons:

An individual (or group of individuals) employed by BEA or BEA as a company,
is unable or potentially unable to render impartial assistance or advice to the
government (or non-federal work for others sponsor), or to maintain objectivity in
performing government contract work

BEA has an unfair competitive advantage.

Personal Conflict of Interest. This occurs when an employee’s outside financial,
business, or personal relationships are or appear to be inconsistent with the interests of
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INL or the Government and, as a result, that employee’s duty of loyalty to BEA and
independent judgment related to INL matters might potentially be compromised.

Relation. A BEA employee’s parents (and in-laws), spouse, children (including adopted,
step-children and in-laws), and brothers and sisters (and in-laws) and members of the
employee’s household.

Technology Transfer Agreement. Any agreement that establishes the business and
technology parameters for a business arrangement between a third party and BEA, e.g.,
User Facility Agreement (UFA), Joint Appointment Agreement (JAA), Cooperative
Research and Development Agreement (CRADA), License Agreement, Technical
Assistance Agreement, Technical Service Agreement (TSA), Work for Others (WFO)
Agreement, and other agreements of like nature consistent with applicable law and the
Prime Contract.

S. REFERENCES

Form 481.30, “Technology Deployment Personal and Organizational Conflict of Interest
(TD-COI) Review and Representation”

Form 481.42, “Technology Deployment Fairness of Opportunity Assessment”

Form 481.43, “Technology Deployment Annual Personal Conflict of Interest
Representation”

Guidelines for Utilization of INEEL Licensing Income and Inventor Recognition
(Licensing Income Guidelines).

Prime Contract, sections H.8 and 1.30.

This Policy falls under the exclusion in LWP-1603, “Conflict of Interest Compliance
Plan,” Section 2 that states “For unique INL activities with special conflict of interest
challenges, such as technology transfer, mission development, or procurement-related
conflicts, specific guidance is maintained by the applicable BEA business function.”





