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DISCLAIMER

This report was prepared as an account of work sponsored by an
agency of the United States Government. Neither the United States
Government nor any agency Thereof, nor any of their employees,
makes any warranty, express or implied, or assumes any legal
liability or responsibility for the accuracy, completeness, or
usefulness of any information, apparatus, product, or process
disclosed, or represents that its use would not infringe privately
owned rights. Reference herein to any specific commercial product,
process, or service by trade name, trademark, manufacturer, or
otherwise does not necessarily constitute or imply its endorsement,
recommendation, or favoring by the United States Government or any
agency thereof. The views and opinions of authors expressed herein
do not necessarily state or reflect those of the United States
Government or any agency thereof.



DISCLAIMER

Portions of this document may be illegible in
electronic image products. Images are produced
from the best available original document.
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This report was prepared as an account of work
sponsored by an agency of the United States
Government. Neither the United States nor any
agency thereof, nor any of their employees, makes
any warranty, expressed or implied, or assumes
any legal liability or responsibility for any
third party's use or the results of such use of
any information, apparatus, product or process
disclosed in this report, or represents that
its use by such third party would not infringe
pPrivately owned rights.
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A MEMPHIS LIGHT, GAS AND WATER DIVISION

U. S. Department of Energy -
""Projects Management Division, Dr. R. W. Laza

9890 South Cass Avenue :

Argonne, Illinois 60439

Attention: Dr. Peter Lui

Subject:

Gentlemen:

December 12, 1979
Letter No. ME-98F

MLGW Reference No. 8802
DOE Reference No. 2582

BID PACKAGES FOR MATERIALS
DELIVERABLE NO. 28

" Enclosed is Deliverable.No: 28, "Bid Package for Materials", which has

beén prepared as part-of our Phase I work.

We request your approval.

Enclosure.

cc: J. Gannon (6)

- P.0. BOX 430 MEMPH!S; TENNESSEE 38101

Very truiy yours,

Progra

RWG:RJS:au ’ - \ W Cray /:s
. m. Manager

TELEPHONE (901) 528-4011
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Section 1.0

INTRODUCTION

The United States Department of Energy (DOE) awarded a contract to
Memphis Light, Gas and Water Division (MLGW) which requires MLGW to perform
process analysis, design, procurement, construction, testing, operation and
evaluation of a plant which will demonstrate the feasibility of converting
high sulfur bituminous coal to industrial fuel gas with a heating value of
300 .+ 30 Btu per standard cubic foot (SCF). The demonstration plant is to
be based on the U-Gas process, with its product gas to be used in commercial
applications in Memphis, Tennessee.

.In order to perform.this work, MLGW has established an 1ndustr1al
team, which includes:

MLGW -. Memphis Light, Gas and Water Division, Memphis, Tenn.
The prime contractor and distributor of the industrial
fuel gas.

FWEC - Foster Wheeler Energy Corporation, Livingston, N.J.
The engineer-construction manager.

IGT - Institute of Gas Technology, Chicago, Illinois.

-The process developer.

DRC - Delta Refining Company, Memphis, Tenn.
. To provide operating experience.

- The contract" spe01f1es that the work is to be conducted in three
phases. The phases are:

Phase I ~ ‘Program Dewvelopment and Conceptual Design -
Phase II - Demonstration Plant Final Design, Procurement and
- ) -Construction
- Phase III.- Demonstration Plant Operation

Included within Task VI (Materials; Agreements, and Licenses for
the Demonstration Plant), Phase I activities,was the preparation of bid
packages for material. This document describes the contents of such bid
packages.




A WFOSTER WHEELER
MLGW/DOE INDUSTRIAL FUELGAS , BID PACKAGES FOR MATERIALS

DEMONSTRATION PLANT PROGRAM DELIVERABLE NO. 28

Section 2.0

BID PACKAGE REQUIREMENTS

- Fixed-price supply type bid packages for materials and/or service,
essentially are comprised of two parts; namely:

(1) A technical requisition of the material, equipment, or
service to be supplied.

{(2) Commercial and légal requirements, normally referred to
" as "terms and conditions."

Requisitions, providing technical requirements, for all equipment
items identified for the Industrial Fuel Gas Demonstration Plant may be
found in the twelve volumes of the "Demonstration Plant Mechanical Design."
The requisitions have been included within separate sections of the design
report, sorted by appropriate plant unit. Combined with any General Notes
Requisitions and the necessary FWEC Job Standards, these various item
requisitions provide all technical information for the prospective vendor
to furnish his bid.

The "terms and conditiong" (boiler plate) to be included in the
.. bid package identify all the contractual requirements which will be imposed
upon the bidder. These requirements cover the conditions he must meet to
bid on the particular item as well as the clauses to be included within
the eventual purchase order/subcontract. A typical package of such "terms
and conditions" are included under Section 3.0.

a
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WFOSTER WHEELER

MLGW/DOE INDUSTRIAL FUEL GAS BID PACKAGES FOR MATERIALS
DEMONSTRATION PLANT PROGRAM DELIVERABLE NO. 28

Section 3.0

TERMS AND CONDITIONS

The following documents comprise the "terms and conditions" to be
included within fixed-price supply subcontract bid packages:

(1)
(2)
(3)

(4) -

(3)
(6)
(7)
(8)
(9)

The

Instructions to Bidders
Certificate of Independent Price Determination
General Conditions dated'12 October, 1979

Appendix
Appendix
Appendix
Appendix
Appendix
Late Bids,

MO OW

- Additional Terms & Conditions

- Representations & Certifications

Small Business Representation

Minority Business Representation

- Certification of Clean Water and Air Act
Modification of Bids, orlwithdrawal of Bids

clauses identified are those required by Federal Procurement and
Department of Energy Regulations for such procurements. They have been modi-
fied to indicate the proper organizations as appropriate.

Combined with the Material Requisitions, provided in the Demonstra-
tion Plant Mechanical Design (Task III) Report, any-General Notes Requisi-i .-
tions, and necessary FWEC Job Standards these documents meet the requirements
of Deliverable 28 (Appendix A) of our contract. :
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o ) o Lo soun onARGE AVIHIL s 1o
SPRUGE .07 AN CQRDTR LIVINGSION, N.J. 07039 : . ——

DATE

CINQUIRY NO. —
SHOW THIS MUMBER OM .
) ' QUOTE ANO CORRESPONGENCE -

" QUOTATION REQUESTED B8Y e

INSTRUCTIONS TO BIDDERS

1. Furnish Quotations on or before close of business_, .

2. Submit Quotations in original.and copies for
as described in Requlsltlons llsted in 12 below.

3. Quote firm price fot material, required drawings and Instruction Manuals on a
' FOB jobsite.
basis.

Freight must be shown as a separate item on the gquotation for the purpose of
bid/proposal evaluation. Bids received which quote a price and contain a price
escalation provision, with a ceiling (usually expressed in terms of a maximum
percentage increase) above which the price will not escalate, will be eval-
uvated on the maximum possible escalation of the quoted base price. Bids which
-contain escalation with no ceiling shall be rejected unless a clear basis for
evaluation exists.

4. No telegraphic bids will be accepted.

S. Quote the best delivery FOB jobsite using date of order placement as basis. If
multiple items are inquiried, Vendor must give a schedule of delivery dates for
all items offered, commencing from the date of order placement. Quotation must
indicate promised drawing commitment to FWEC and the Vendors required return

.date for the approval of drawings, if applicable.

6. Bids are to be valid for. 60 days after bid due date. - Vendor may quote a
reduction in price for award within 30 days of bid opening.

7. - Prices must be quoted on a per item basis, and may be awarded on a per item
basis. The list price, Trade discounts and net price for all items must be
shown explicitly in. the quotation. A discount, if any, for the purchase of
more than one item should be stated separately.

- 8. The Bidder is cautioned that the base bid must sect forth full, accurate and
-complete  information as required by this invitation to bid (including attach-
ments). Any exceptions are to be c¢learly stated.

9. Alternates to the requested invitation are acceptable, however the alternates
must be clearly identified as such. Base case must be quoted in strict
-accordance with the ingquiry. documents. !

DOE Contract
FWEC  Contract
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1. The gquotation shall include-a priced Tist of Space Pavts reocommended for one (1)
ycar operation for cach item of equipment. Where no spare parts arc recommended
"for one (l) ycar's operations the quotation should so state.

11. Thc quotation shall also include: net pricaes, tecms of payment, estimated
shipping weight, mcans of shipment, shipping point and applicable Federal,
State and local taxes.

12, The-following documents, attached, unlens noted otherwise, will be an integral
part of any purchace order resulting from this inquiry. Successful vendor will
‘be required to comply with all these documents.
(a) Material Requisition:

(b) General Notes Requisitions:

(c) .Job Standards & Specifications:

(d) Certificate of Independent Price Determination

(e) 'General'Conditions~dated 12 October, 1979

‘(£) Appendix B - Additional Terms & Conditions
(g) Appendix C - Representations & Certifications

- (h) * Appendix D

Small Business Representation
(i) Appendix E - Miniority Business Representation

(j) Appendix F

Certification of Claim Water and Air Act
(k) Late bids, modification of bids, or withdrawal of bids

Vendor is required to execute and return.with théir guotation the
'documents’listedvunder letters (g), (h), (i) and (3).

13. Vendor must clearly state any and all exceptions to the Specxflcatlons, Terms
- and Conditions, and all the above listed requirements.

" 14, Vendor must state location and contract expiration date of the shop proposed for
the work.

15. Quote price breakdown as follows:

DOE Cbntract
FWEC Contract
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Requested hy:
Lo PLEASE ACKMOWLEDGE RECE T OF TS INQUTRY AMD ADV ISR [ YOI WELL SURMLT A
- QUOTATION BY PROMPTLY RETURNING THE -ENCLOSED BLUE "ACKNOWLEDGEMENT" SLIP.
Address all quotations and correspondence to: Foster Wheeler Energy Corporation

"110 South Orangeg -Avcnuc
Livingston, New Jersey 07039

-Purchasing Dept.

Process Plants Division
Telephone Number (201) 533-

- DOE Contract
FWEC Contract



LATZ 3IDS, MODIFICATIONS OF 3IDS, OR WITHCRAWAL OF 31IDS

(&) Any >bid received at the office designatad in the sclicitation
after the exact time specified for receipt will not ke ccnsiderad
unless it is received before award 'is mace and either:

(1) It was sent by registerad or certifisd mail not latar than
the f£ifth calendar day prior to the cdate specified £0r the re-
ceipt of bids (e.g. a bid submitted in response to a solicitation
requiring receipt of bids by the 20th of the month must have teen
mailed by the 15th or earlier); or

(2) It was sent by mail (or telegram if authorized) and it is
. determined by-the Management Contractor that the late receipnt

was due solsly to mishandling by the Management Contractcor after
receipt a2t the Management Contractor's -installation.

(p) Any modification or withdrawal of a bid is subject to the
same -conditions as in (2a) above. A bid may 2l1s0 be withdrawn in
person .by a bidder or his .authorized representative, provided -

nis identity is made known and he signs a receipt for the bdid,

but only if the withdrawal is made Prior to the exact time set

for receipt of bids.

(¢) The only acceptable evidence to establish:

(1) The date of mailing of a late bid, mcdificaticn, or with-
drawal sent either by registsred or certified mail is the U.S
Postal Service odstmark on the wrapper ©or on the original rsc
“from the U.S. Postal Service. If neither postmark shcws a l=
date, the bid, modification, or withdrawal shall be deemed to
have been mailed late. (The term "postmark" means a printed,
stamped, or otherwise placed impression that is readily identi-
fiable without further action as having been supplied and affixed
on the date of mailinc by emplovess of the U.S. Pastal Service)
(2) The time of receipt at the Managament Contractor's installa-~-
tion- - is the time date stamp ©f such installztion on the »id
wrapper oOr other documentary evidence of receipt maintained oy
cne installation.

(d) Neotwithstanding (a) and (b) of this provision, a lzts modi-
fication of an. otherwise successiul bid wnich makes its tsrms
more favoradle to the Management Contractor will be considered
at any time it is received and may be accepted.

Ed
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(1)
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CIRTITICATE OF INDEPENDENT PRICI DETEZRMINATION

Bv submission of this bid or proposal, each bidder or
offeror certifies, and in the case of a joint 2id or
proposal each party  thereto certifies as to its own
organization, that in connection with this procurement:

(2)

Zach
that:
(1)

" The prices in this bid or proposal kave been

arrived at independently, without ccensultation,
communication, or agreement, for the purpose

of restricting competition, as to any matter
relating to such prices with any other bidder
or offeror or with any competitor;

Unless otherwise required by law, the .prices
which have been .quoted in this bid or proposal
have nct zeen knowingly disclcosed by the bidder
or offeror and will not knowingly be disclosad
by the bidder or offeror prior to orening, in
the case of a bid, or prior to award, in the
case of a propdsal, directly or indirectly

to any other bidder ¢r offeror or to.any com-
petitor; and

NOo attempt has been made or will e made by
the bidder or offeror to induce any other
person or firm to submit or not to suk

a bid or proposal for the purpdse of 7"e--
st*lctlnq competition.

pe:son signing this bid or provosal cgertifies

Ze is the person in the bidder's or offerdr's

organization respgonsinle within that organization

for the decision as to-the prices being bid or

"offered her=in ‘and that he has 1ot participated
-and will not participats, in any action contrar y

(2)

- ‘persons .responsible for such decisicn in certi

te (a)(l) through (a) (3) above, cr

(1) He is not the person in the bidder's or
offeror's organization responsible within that
organization for the decision as to the prices
being bié or .offered herein btut. that he has zeen
authorized in writing to. act as acent for =zhe
fying
that such persons have not participated, ahd will
not participate, in any action contrary to (a)(l)
through (a) (3) akove, and as their agent does
hereby so certify; and (ii) he has not participatad,
and will not participats, in any action contrary
£o (a) (l) through (a) (3) above.

7
1
1



{c)

(d)

if
r,

ui
-
-

This cer

z ation is not appolicable to a2 foreign bidder
or offero

c

i

i

ic

submitting a nid or proposal for a centract

res performance or deliverv outside the United
oossessions, and Puerto Rico. :

which re
States,

A bid or proposal will not be considered for award where
(a) (1), (a)(3), or (b) above has been deletad or modiiied.

. Where (a) (2) above has been deleted or mcdified, the bid

or proposal will not be consicered Ior award unless the
bidder or offeror furnishes with the bid or provosal a
signed statement which sets forth in detail the circum-
stances of the disclosure and the nead of the agency,
or his designee, determines that such disclosure was
not macde for the purpose of restricting competition.

{
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FOSTER WHEELER CORPORATION
APPENDIX B

The foilowwg idditonai terma 1aa condituioas saall de apolis
cadle to the sbove Pirchase Order.

1. Scepe. The term “work® a3 ysed hereia reiers (o performaace
aad resaits of performance of Seller’'s odiigations under the
coatenct of which the 1duve Purchase Oeder and ttis Apgeadix
ate a gart Jad is iatcaded Lo include al{ services, supervision,
laoar, materials, equipmeat, use of facilities, traasportation,
loadiag aad ualoadiag, storage. permits aad liceases al a teme
poeary aacure, aad every oher thiag, taugible or istangidle,
required lor or (o be used ia timely compietion of Seiler’s ad-
ligatioas i1a accord with the coatrace terms. all of wnich Seller
agrees to provide for the coasiderstions scated without addi~
tioas) expense to Parchaser or its Customer.

2. Respensibiliry fer Wark, Materials and Equipmenr. Untii res
ceipt of writtea fiaal accepiasce from Purciraser aed without
regerd to ‘egal owaersaig, Seiler shall bYe :esgoasible for and
Year ail risks of damage (0 or loss ol completed wark or work
in proeress. equipmeac aad materisis (iacludiag those deliver-
ed to Seller by Purchaser or its Custamer) at the joo sue or
elsewhere (0 be iacorparated in or ysed ia canaectioa with the
wark. At its eipesae Seller shail repair or replace promocly
asy such work, material or 2quipment iamaged or lost {rom any
cause prior to receipt of such writtea final accepiance. Seiler
shall make regular inspectioas of ail such work, maceriais and
equiproea: iad :ake AeCeNIAry Measures (0 srevest cCorrosion,
eresion or jamege from the elements,

3. Lichility ond lmdemnity. {a) Seiler shall be resgonside for
agd make good to Purchaser’s satisfactioa aoy loss oe lamage
to Purcaaser’'s or its Customer’'s graperty, ar zrogerty far
«hich ewuher is respoasidle caused 3v acts or amissions 3f
Seller, us supoliers, sudbcoairaciors, ageaws ar emplovees,
whether zegligent 3r Jtherwise.

(8} Seiler shall indemaily Purchaser aad its Customer agaiase
\iabiiity, loss or sx9ense, iacluding actoroeys’ lees, acising
out oi <laims (i) for damages sr other compensation on iccaunt
of persocanai njury {iociuding Jeath resuiting thereirom) occur-
rigg waile ia the employ of Seller,its supoiiers, subcoatracears
ae ageats, ae (ii} (or damayes caused or alleged 1o have Seen
caused 3 whole or ia part by acts or amissions of Seiler, its
sappliers, subcontractors, ageatls ar emglavess, wietner negli-
geat or otherwize, or (iii) dased or 331d ta de based n any
tragsactioa or agreemeac with Seller, its sugoliers, sudcon-
tractors. ageats ¢ employees,

(¢} Uooa writtea request of Purchaser or its Custamer, Jeiler
shail undertake defense ni and otherwise e resgansidie for
disganition oi any aciion or grocesdiag brought 4gaiast Pue-
c3aser ar its Customer based oa a ciaim described ia (b) adove
aad pay all expeases in cagsagection therewidh iscludiag aay
fiasl judgmeat = award readered ia such aciion ar proceediag.

& lnsyrance (o) Tithoat limiting Seiler’s liability uader thia
contract or ocherwise, until receipe of linal writtes acc=piance
of the work, Seller saall maintain the following insurascs:

(i) Vorkmen's Compeasatioa and Qccupational Disesse [nsar
ance in accord with the laws of all staxes in whica Seller may
2@ required to gay compensation, and Exmpiaver’s Liability [a-
surance witd a toctal limit of 10¢ less than Five Hundred
Thousand Dailars (33500,000).

(ii) Camurenenaive General Lisbiiity, rcluding Concractar’s
Protaciive. Camtrwciual Liabdility ind Camvietad Operations
Liagiiity with limits (a) for personal injury of aac less tasn
Five Hundred Thousand Dailars (3500.000) (er aay one person.
and ao¢ lass than Une Millioa Doilars (31,000,000 far aay oae
occwrrencs and (%) {or property damage of 10t less than Five
Hundred Thoasand Joilars (3500,000) for any ane occwzreacs
end st less thas One. Millioa Doilars (31,000,000} in the
aggreguta.

(1i1) - Automonile Liadility lasurance spolicaale a0 ail vehicles
used 3y :he Seiler i3 the perfarmancs of the work, with limics
{a) fue bedily injury oi not less thaa Five Hundred Thousand
Qollars (3500,000) for any one person. and Aot less than Ome
Miflion Qaliars ($1,900.000) ior aayv sne occwrence aad (b) for
sroverty damaqe of 10t less than Five Hundred Thousand
Doilars (3300.000) {or agy one octurrenca.

(1v) Sucl Additional inawsnce as Purchaser may require from
time to time in writing (o Seiler. Should Puwrchaser requise
sdditional insurance judsequent to acsegteacs of jhis coatract
9y Seilar, the et comt thereoi samll e ag addition to tze
contract price.

(®) Pslicias srovidiag iasurance raquired Yeredader saall cage
aig 32 emndorsement agaiasc ciaceilation excepe sca tex (1O)
days prior writizn aotice 9 Parchaser. Seller shail furnisa

PURCHASZ QRDER NO.

Purchaser =i certificates or dther acceptadle =videsce taac
\nsuraace required tereuader has >eea eifected. 3eiler, its
suppliers. suscIncraciors. ageats, aad smoiovees saail 3ot
cammeace work hereunder of enter gremises owaed or soacroiled
by Purchaser or its Cusiomer uatii requirements of :his sec
rion dave Seea met.

{¢) Suppliers aad suocaatractors of Seller whose empiavees
will sater Jremises sccupied of cootroiled Yy Purchaser or its
Customer shall be required to provide the same iasuragce ree
quised of Seller and to [yrmisn the same cartiiicates or acher
evideace thereoi 10 Purchaser.

(d) (o the aveatSeller or aay supplier or subcancractor 2iSeller
{ails o0 provide iasurasce requaired herender or if such iasar
agce shall expire o¢ e casceled, without waiviag its remedy
uader the abaove Purchase Order or atherwise,
Purchaser may, but shall not de required (0. s0taia such ia:
surmace far Seiler’s account. .

(o) Notwithstaadiag aay irade practice or custom, seither
Setler aar any sudcostractor or supplier of Seller shall be ea-
titled to the beaefit of aay iasuraace Purciaser ar ita Cuscam~
er have ia effect or which 2ither migac kave obtained.

S. Taxes. On request, Seller shall furmisa Purchaser with
proai of Seller's registration under, and ¢campliance w~ith. state
and locai saies and use tax laws that agply a0 the worx. Seller
- sdall pay, and aeid Purchaser iarmiess rom. anv such iaxes
(including jenaitiea and interesu of anv :axing jurisdiction,
wnich Selier is required 0 zoilec:, sell-assess asr atnerwise
pay.

4. Delavs. Neither Pirchaser goe s Customer shall Se liavle
:0 Seller for additioeai sxpemse or damages, direc:, indirect,
consequential Ir Jtherwise caused 2y oe arisiag out of deiays
ar Seiler’s igabiiity :0 jroceed with t3e work, towever caused.
7. Genaral Candirians. (a) Rules and Reqularians. Seiler, its
emplovees, subconctraciars, and suppliers saall promotly comply
with and ddserve ail directioas, ruies, aad reguiacicns of Pare
chaser or its Customer relatmg to0 coatrol of the warx. safety,
fire preveation, Rousexeepiag, maistezance and.grotectica of
the wark and remises. delivery aad scorage of materiais, io-
gress 1ad sgress 10 (de aremises, jarking,emoploves coaduct.
puslic relauions, and haadling of lagor disgutes. Ugon request
af Parchaser ae ira Customer, Seiier will Jar or cause the re-
movai frem :ne Jremises 3f aay persca or :hing Parchaser or
its Customer delieves mighe umpeae the arderiy 2rogreas of tae
wark :2 a saie aad siiic:eas magner.

'(9) Order ot Peviarmancs. Seller aad its sudcoatractars shall

proceed with the work it ail times ig aczord with Pircaser’s
order of periormaacs. ’

(e) Assumgrian of Fieid Canditians. Except as expressed in
decamencs canstitutiag (he Ioatract of enich this Agpeadixz is
a pam, Purcaaser and 19 Customer make 10 regresesntacioa a3
to the site or cosditions whica may exist there (rom lime to
tume aad aifect the wark. aad Seller agrees to accept the same
waetder ae xat Seiler had inowledge therzai .sior to eatering
iate this eomcrac:.

(d) No Custamer Canvacr. Jeller snall 20c cammunicace wita or
iecept instruciions irom Pirchaser’s Cascomer excsot with
Purcaaser’'s writies aporoval.

(@) Labwr Relariews. Seiler ia re=naasible for prover Suilding
rade 1d 2730t w3signMents and JromoOt settiement o juriadice
iional disputes reauiting ‘rom suca assimmmenta. 3Seller, its
jubcontraciory, ageats and emplovees saail comply with P
chgser’s Construction Lasor Aeiations Peolicy and Procadure
and with the Pirclaser’s 1ad its Customer’s rules and cequla
tians. Seiler’s seiection of supervisory empioyess and crait
lasor snall Se subject ta Purcaaser’s aporoval.

(A Inspeerian and Testing, Thes sgecilic inspecsions or tases
are required, Seiler saall give Parchsser rewsonasle aatice aof
tae time {or sucl izspection ar testing 13d provide facilities
:nersfore.[! wark :0 2o insoecied sr tesied 1as bees covered
without Parcisser’s igoroval, ii required Yy Puyrcaaser ic saall
de yncavered and rezavered at Seller’s expense.

(@) Qwartime and Addirtanal Sagense Aurherization. No gvess
time of other addwiagal sxpezse snail se chargeadle to Pur-
chaser’s or s Gusiomer's accsuat «uhout the agoroval is
wrieag of Parchaser and sxecution 3f a4 chaage order (o inis
Purciase Orger. Overi:me javmests whea authorized wiil de
limited 0 avertime wage sremiums ac:ualiv aid. wuhout aroiit
ar overedd. Uader il! circumscasces. :ime ageac 3y Jeiler’s
emplovees :raveiing letweez jlaat estraaces ad work loca-
tions shall Se for 3eiler’s aceouat.
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\Fd/ FOSTER WHEELER ENERGY CORPORATION

APPENDIX C

Seller, 1s to ll outstanding subcontracts heretofore issued to it by the Buyer for the furnishiag of supplies and/or services and 15 (0 all such
subconuracts which may hereafter de issued 1t any time dunng the current calendar year, igrees thac the following provisions are ind shall be 2
part of alf such past and/o¢ future subconuracs, 1o be binding upon the Seller to the same extent 13 1f such provisions were incyrporated into
each such subcoatact and recited therein. As used in this Appendix, the term “subcontract” inciudes the eTm “purchase order” and all other
1greements effectuaang pucchase of supplies and/oc services by Foster Wheeler Saergy Carporauon, herein referred to as “*Buyer™

EQUAL OPPORTUNITY CLAUSE. Seller agrees that during the performance of this subcontract. unless the same is exempt {rom such require-
ments by the provisioas of Executive Order 1246 and its implemendng rules, requiations and orders of the Secretary of Laboc:

(1) The Seiler will not discriminace against any employee or applicant for empioyment because of race, color, religion, sex. or national origin.
The Seiler will take affirmative action to ensure that applicants are employed, and that empioyees are treated during employment, without
regard to their race; color, religion, sex, or national origin. Such acton snall include. but not be limueg 0 the following: Emg(oymem.
upgrading, demotion, or transrer, recruitment or recrwagment idverntising: layotf or termination; :ates of pay or other forms of compen-
sation: 1nd selection for training, including apprenticeship. The Seller agrees 10 post in conspicuous piaces, svailadle 1o empioyees and
appiicants for employment, notices to be provided by the Contracting Officer setting forth the provisions of this nondiscriminadon clause.

(2) The Seller ¥ill, in all solicitations or advertisements for smplayees placed by or on behalf of the Seller, state that all qualified applicants
will recerve consideration for smployment without regard to race, calor, religion, ex, or nadenal origin.

(3) The Seller will send to each labor union or representadve of workers with which he has a collective bargaining agreement or other contrac:
or understanding, 3 nodce to be provided by the agency Contracting Officer, advising the labor union or 'workers' representative of the
Seiler's commitments under Section 202 of Executive Order 11236 of September 24, 1965, and shall post copies of the notice in
conspicuous places available to employees and ipplicants for employment.

(4) The Selier will comply with all provisions of Executive Order 11246 of September 24, 19635, and of cthe rules, regulations, and relevant
orders of the Secrerary of Labor.

(5) The Seller will furnish all informadon and reports required by Zxecutive Order 11246 of Septamber 24, 19635, and by the rules, requla-
tions, and orders o{ the Secretary of Labor, or pursuant thereto, and will permit access (0 Nis Dooks. rzcords. 1ad accounts by the cone
tracang agency and the Secretary of Labar for purposes of investgation 10 ascartain compliancs with such rules, reguladons, and ocders.

(6) [n the event of the Seiler's noncompliance with the noadiscriminadon clauses of this subcontract or with any of such rules, regulations,
or ordery. dus subcontract may be canceled, terminated or suspended in whole o¢ in part ind the 3eller may be declared ineiigidle for
further Government contrac:s in accordance with procsdures authonzed 1n Zxecutive Order | 1236 of Sectemboer 24, 1963, and such other
ancuons may be imposed ind remedies invoked 13- provided in Sxscutive Order | 1246 of September 23, 19635, or by rule, regulation, av
arder of the Secretary of Labor, or as ocherwise provided by law.

{7) The Seller will inciude the provisions of paragraphs (1) through (7) in every suibcontract or duschase order unless exempted by rules,
reguladons, or orders of the Secretary of Laboc issued pursuant to Section 104 of Executive Order | 1246 of September 24, 19635, 5o that
such pravisions wil be binding upon cach subcontractor or vendor. The Seller will take such 1cdon with respect 0 any subcoatract or
purchase order as the coatracting agency may direct as 1 means of sarforcing such provusions inciuding sanctons for aoncompliancs.
Provided. hawever, that in the event the Seiler becomes involved in. or is threatenied with litigation with a subcontractor or vendor 18 a
result of such direction by the conwacting agency, the Seller may request the United States to enter into such litigation o protect the
interests of the United States.

REPORTS. Seller certifies that it has previcusly participated in subcontracts subjec: to the “Squal Opportunity Cause™ ind has {iled alt
reports due under the applicadle Government filing requirements or, in the iternacve, that such ooliganon does aot apply as Seller does not
have 50 employees ar a subcontract with Buyer which involves $50.500 or more. Setler, if it 1as 30 or more smpiovees ind recsives 1 sub-
contract of $50.000 or more from the Buyer, agrees o file wnnually, on or Yefore the Jist day of March, complete 1nd ccurare regorts on
Govemmu}tcsytz;{ng.a-m 7Form 100, Equal Employment Opportunity, Empioyer {nformation Report EZC-1. in accocdance with the require-
ments of 4 1.7

AFFIRMATIVE ACTION COMPLIANCE PRQGRAM. Prior to 120 ddys after ceceipt of 1ny subcanatract in the amount of 350.000 or more
from Buyer., Seller, if hie has $0 or more smployees and is 3ot otherwise exempt under 41 CFR 60-1, 1grees to have developed for 2ach of Ais
establishments 1 wntten affirmauve action compliance program as called for in 341 CFR 60-1.40. Setler will dso require ais iower-tier sub-
contractors wio have 30 or more employess and =ceive a subcontract of $30.000 or more and who 1re nat atherwise exempt under 41 CFR
§0-1 to establish wrirten affirmacive action compliancs programs in iccordancs with 4t CFR §0-1.30.

CERTIFICATION QF NONSEGREGATED FACILITIES. Seller cartifies that it does not and will aot maintain or provide ior is smpioyees
any segregated (acilities at any of its establishmenss and that facilities provided (or empioyess are provided in such 2 manner that segregation
on the basis of race, colar, religion, sex o national origin cannot result Seiler further certifies shat it neither requires such segregated use by
wrneten or oral policies nor toierate such use by smplayee custom. Seller further 1ssures that its employess 1re no¢ assigned o gerform their
services at any locarion, under its control, where the facilities are segregated. The term “facilines™ snall include, at 2 minimum, :hose rooms,
areas and items specified in 41 CFR 40-1.3, Seiler understands that its failure o confom o the standards sswablished in rhis certification
is a violatjon of the Equai Opporrunicy Clause. Seller agrees that, prior to the award of iny ion-exempt supcontrac: sxcesding 510.000, it
wll: (a) obtain {rom sach proposed sudcontractor a Certificagon of Nonsegregated Facilities in form subwandally the same 18 <he
cerufication pnated above, (b) require sach proposed subcontractor (o obain a similar cerdficagon ftom each of its propased subcontractors.
and (¢) reun capies of such ceruficadons until required by the Buyer or the contractng agency.

EQUAL EMPLOYMENT COMPLIANCE. The Seller cortifies and represents thar, o the Sest of its knowiedge and belier. exceDt 1s 20ted
delow, up ta the date of this coatract no written nocics such as 3 show cause lerter, 1 letrer indicating srobatie cause, or any other formal
written nodficadon citing specific deficiencies, has desn recsived by the Seiler {rom any Feaderai Government agency or representative thereo(
hat the Seller or 1ny of its divisions or affiliates or imown first-tier subcontractors is in vioiation of any of the provisions of Executive Qrdes
11246 of September 24, 1965, Executive Order 11375 of Cczober 13, 1967, or rules and regulagons of the Secresary of Labor 41 CFR 50 and
specificaily 1 10 aot having an accepeable affirmacve action gragram ar being in noncomoliancs with any ather aspect of (e Equal Employ-
ment Opportunicy Program. [t is further agreed that should there be iny change in the starus or circumstancss berween chis date ind date of
expiration of this cantract or any exteasion thersol, the Contracang Otficer will be noaried promotly.
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APPENDIX D
SMALL 3USINZSS REPRESENTATICN

The undersigned prospective contractor represents that ae ( }is, ( )is not,

a Small Business concern. A-Small Business concern for the purpese of ‘
_ Government Procurament is a cencern, iacluding its affiliagas, waich is
indegendently owned and operatad, is not dominant in the field of operation

in which it is quoting on Governmenz contracts and can further gqualify under
the criteria concerning number of employees, average annual receipts, or other
criteria, as prescribed by the Small Business Administzation (see ccde of Federal
Regulations, Title 13, ‘Part 121, as amended, which contains detailed iadustry
definitions and rslated grocedures). If the quoter is a small business concern
and is not the manufacture of the supplies offered, he also represents that all
supplies to be furnished hereunder ( ) will, ( ') wWill not, Se manufactured or
produced by a small Zusiness concern in the United States, its possession, of
Puerto Rico.

e also i3 a ( ) regular dealer in, ( ) manufactursr of, the supplies offared.

Contractor:

By:

Title:

Date:




MINORITY 3USINESS ENTERPRISES REPRESINTATION

The undersigned prosgective contracisr rapresents thet he

( ).is, : (- ) is not,

a minority business antarorise. A minority business entarprise.is defined
as a "business, at least 30 percent of wnich is owned by ainoriiy ¢roup
members ar, in case o7 publicly owned-businesses, at least 31 perzant of
the stock of wnich is owned by mincrity group memgers." Ffar the 2urzese
of this definition, minority group memoers arz Negroes, Spanisn-speaking
American gersons, Arerican-Orisntals, American-indizns, American-Zskimcs,
-and American-Alsuts.

Contractor:

3y:




APPENDIX ¢

CERTIFICATICN FOR CLZAN WATZR AND AIR ACT

(Applicable if the bid of offer exceseds $100,000, or the Purghaser has
detarmined that orders under an indefinite quantity contract fn any

- year will exceed $100,000, or 2 facility to be used has been the sub-
‘ject of-a conviction under the Clean Air Act (42 U.S.C. 1857¢-3 (¢) (1))

or the Federal Water Pollutign -Control Act (33 U.S.C. 1319 (¢)-) and
is-1isted by EPA, or {s not otherwise exempt).

The undersigned prospective contracter certifies as fallows:

(a)

(v)

_A(C) :

Any facility to be utilized in the performance of ihis proposad
contract has , has not ~_, bean Tistad on the
€nvironmental Protaction Agency Lisc of Vielating Facilities.

He will promotly notify the contracting officer, orior to award,
of the recaipt of any communucatien fram the Director, Office of
Federal Activities, Environmental Prataction Agency, indicating
that any facility which he proposes %9 use for the performance

~0f the contract is under consideration to te listed on the EZPA .

List of Yiglating Factlities.

He will include substantially this certification including this
paragraph (c), in every nonexempot subcontract.

- Contractar:

8y:
T{tle;

Dats;




CERTIFICATE OF CURRENT COST OR PRICING DATA

This is to certify that, to the best of my knowledge and
belief, Eost or pricing data submitted in writing, or
specifiéaliy identifed in writing if actual submission

" of the data is impracticable (see FPR 1-3.807-3(h)(2),
to the Management Contractor or his represeritative in sugpert

of . . ‘ara acsurate, compleke, and

current as of

(Date)

(Firm)

-

(Name)

(Title)

(Date of Zxecution)
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SUPLLY CONTRACLS

CLAUSE REFERENCE
1.0 General
1.0.1

1.0.2

1.0.1

1.0.4

1.0.5

1.0.6 1-12.803-2
1.0.7

1.0.3

1.0.9 1-7.102-3
1.0.10  ‘1-11.401-2.
1.0.11 102-4
1.0.12

1.0.13
"1.0.14

1.0.15

1.0.16

1.0.17  1-7.102-6
1.1 9-7.102-1
1.2

1.3 9-7.102-50
1.4 1-7.102-12
1.5 1-12.605 -
2.0 " sAdjustments
2.1 ©1-7.102-2
2.2 1-3.814-1
2.3 1-3.814-3
2.4 1-3.814-2
2.5 9-7.103-3
2.6 9-7.102-20
2.7 1-3.1204-1
2.8 1-3.1204-2

DOE CONTRACT NO.
FWEC CONTRACT NO.

LITLE OF CLAUSE . PACE
Ccontract ) 1
warranty 1

p—

Proprierary Rightn
~Liens
Work on Purchaser's or :Customer's Premises
.Equal Opportunity Clause
Inspection
Materials
Request for Extras
Federal, State and Local Taxes
Variation in Quantity
‘General Notes
" Drawings and Mechanical Catalog Data
‘Correspondence
. Revisions, Releases and Approvals’
Request for "Engineering Charges”
"Responsibility for Supplies
~-Definitions '
Assignment and Subcontracting

Order of Precedence

e 2NN YN V4 IR V1 B ¥ | B ~ N Y O O Y . U S B N B - T \C R S B N ]

Disputes

"Walsh-Healey delic Contracts Act 6

Changes : 6

- Priee Reductions [or Defective Cost or 7
Pricing Data

Subcontractor Cost or Prlcxng Data-Price 8
Adjustment

Audit - ' 8
. Examination. of Records by Comptroller General 9
Pricihg of Adjustments . 10

Cost Accounting Standards ’ 10
Administration. of Cost Accounting Standards 13
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CLAUSEE REFERENCL

v Payment

3.1 1-7.102-7

3.2 1-30.703

3.3 1-30.510

3.4 1-1.322

4.0 Per formance

1. 1-7.102-5

4.2

5.0 Termination

S.1 9-7.102-19
1-3.707 .

5.2

6.0 Patents

6.1 9~9.103-3(b)

6.2 9-9.104

6.3 9-9.110

7.0 Socio-Economic

7.1 . 1-6.104-5

7.2 *1-1.2302-2"

7.3 1-1.503

7.4 1-7.102-17

7.5 1-1.1310-2¢(a)

7.6 1-1.710-3(a)

7.7 ‘1-1.805-3(a)

7.8 l-l.l310-2(g)

7.9 1-1.710-3(b)

7.10 © 1-1.805-3(b)

7.11 1-12.204

7.12 l-lZ;lﬁOZ-Z

7.13 1-12.1304-1

7.14 1-12.803-2

7.15

7.16

Appendix B .

DOE CONTRACT NO.
FWEC CONTRACT NO.

‘Patent Indemnity

vt

TLUrLE OF CLAUSE

- ‘Payments

Assignment of Claims
Progress Payments

Payment of Interest on Contractor's Claims

Incpection

Notice of Labor Disputes

Termination for Default or for Convenience

‘'of the Management Contractor

Excusable Delays

Notice and Assistance Regarding Patent and
Copyright Infringement

Reporting of Royalties

Buy American Act

~Clean Air and Water

-Covenant Against Contingent Fees

Officials Not to Benefit

Utilization of Minority Business Enterprise

. Utilization of Small Business Concerns

Utilization of Labor Surplus Area Concerns

‘Minority- Business Enterprise Subcontracting

Program - -

Small Business Subcontracting Program

‘Labor Surplus Area Subcontracting Program

Convict Labor

Listing of Employment Openings
Employment of the Handicapped
Equal Opportunity

Compliance with Law

- Affirmative Action Compliance Program

Additional Terms and Conditions
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15
15
16
19

20
20

20

26

26
27

27

28
29
30
30
30
31
31
32-

32
34
36
6
38
40
42
42

Attached



1.0

GENERAL

"1.0.1

1.0.3

DAL
GENERAL PROUVISIONS
SUPPLY CONTRACLS

CONTRACT: This purchase order is expressly limited to and made
conditional on the Contractor's acceptance of and assent to the
General Provisions set forth herein. The contract between Manage-
ment Contractor and Contractor consists of the terms written on

the face hereof, these printed terms and conditions, the detailed
specifications and drawings, the appendices referred to in para-
graphs 1.0.5, and 1.0.6 and those referred to on the face hereof.
In the event of conflict between the terms written on the face
hereof and- these printed terms and conditions, the terms written

on the face hereof shall prevail. Except as provided in the
preceding sentence. It is a'condition of the contract that
provisions printed or otherwise.contained in any quotation, acknowl-
edgement, shipping document or other instrument which are inconsis-

"tent with or in addition to the terms and conditions of this purchase

order shall be of no force or effect. The contract as described
above contains the entire agreement between Management Contractor and
Contractor, which agreement shall not be modified orally or by
failure of either party to enforce its right hereunder.

WARRANTY: Contractor warrants to Management Contractor and its
Customer that each item furnished hereunder and any component part
thereof will be in conformity with the specifications in all respects,
new, unless otherwise specified, of the best quality of its respective
kind,  free. from faulty workmanship, material or design (except to

the extent furnished by Management Contractor or its Customer) and

if of Contractor's design, sufficient to fulfill any operating
conditions specified by Management Contractor.

Contractor shall replace or repair any item or component part thereof

found not to be in conformity with the preceding paragraph provided
Management Contractor or its Customer notifies Contractor of such
nonconformity. within .l year after use or within 18 months after
delivery, whichever first occurs. In the event Contractor fails

to proceed diligently to so replace or repair within a reascnable
time after receipt of such notice, Management Contractor or its
Customer may undertake or complete such replacement or repair for
Contractor's account.

PROPRIETARY RIGHTS: . If the items to be supolied hereunder have been
designed in accordance with specifications or data furnished or
originated by Management Contractor or its Customer, such items shall
not be reproduced except with the approval of Management Contractor

or its Customer and all drawings, photographs, data, and other written
material or information supplied in connection therewith shall at

all times remain the property of Management Contractor or its Customer

and be returned promptly upon written request.

DOE CONTRACT NO.
FWEC CONTRACT NO. Page 1 of 42




1.0.6

1.0.10

LIENG s Conbeactoo ageeen Loodel lyer Che jlemes Vo bee minpgad jeod herenndey,
free and clear of all liens, encumbrances and claims of laborers or
materialmen and Management Contractor may withhold payment pending
ceceipt of cvidence in form and substance zatisfactory to it of the
absenee ol nuch Lieng, claims and encumbeancres,

“WORK ON MANAGEMENT CONTRACTOR'S OR CUSTOMER'S PREMISES: When Contractor

will send its employees on premises occupied or controlled by Management
Contractor or its Customer, additional and supplementary terms and
conditions in Appendix B, which is attached hereto, shall apply.

EQUAL OPPORTUNITY CLAUSE: If this purchase order is for an amount in
excens: of $10,000, the Fqual opportunity Claune provided (or by

. Executive Order 11246 and its implementinyg ruies and requlations shall.

be a part of the contract. If the purchase order is for an amount in
excess of $50,000, Appendix C, which i3 attached hereto, must be
executed by Contractor and returned to Management Contractor.

INSPECTION: This material is subject to inspection prior to shipment.
See "General Notes" and/or material requisition for.specifications.
You are to notify Foster Wheeler Corporation, in writing, ten (10)
days prior to inspection at the following address:* "for orders

-originating from our Houston, Texas office one (1) copy of inspection

notice is to be sent to the following address:**

*Mr. M.E. Marchetti, Chief Inspector **Mr. E.N. Brode, Inspector

Foster Wheeler Energy Corporation Foster Wheeler Energy Corporation
110 South Orange Avenue P.0. Box 22395
Livingston, New Jersey 07039 ‘Houston, Texas 77027

MATERIALS: - Must be new and-of domestic origin unless stated otherwise
in order.

REQUEST FOR EXTRAS: A. Revisions affecting price or delivery must

be brought to the attention of Purchasing Department Attention:

(Buyer named in order) giving full details of extras and credits.

B. Contractor must submit separate details of additions and deletions
after receipt of revised specifications (and/or drawings), and claims
for extras must be latest specification (and/or drawing revision) and
qQuotation listed in order. Management Contractor may elect to
accumulate all extras and credits until final request for extra (per
item) is revised. C. Contractor shall not invoice for extra until
approved by receipt of formal change order; he may, however, render
for original order amount (per item) upon shipment. D.  Engineering
Department approval of substitutions requested by Contractor does not
constitute authorization of extra charges. E. Overtime work, special
routing, etc., requested by Expediting/Inspection Department to
expedite delivery, if for-Management Contractor's account, must have
prior written approval of Purchasing Department; otherwise claims

will be rejected.

FEDERAL, STATE., AND LOCAL TAXES

(a) Except as may be otherwise provided in this contract, the contract
price includes all applicable Federal, State, and local taxes and
duties. :

DOE CONTRACT NO.
FWEC CONTRACT NO. Page 2 of 42



(b)

(c)

(d)

(e) .

(£)

DOE CONTRACT NO.
FWEC CONTRACT NO.

Hevertheless, with respect to any Federal cxeize tax or duty on
the transactions or properly covered by the contract. If a
statute, court decision, written ruling, or regulation takes
effect after the contract date and -

(1) Results ih the Contractor being required to pay or bear
the burden of any such Federal excise tax or duty or increase
in the rate thereof which would not otherwise have been
payable on such transactions or property, the contzact price
.shall be increased by the amount of such tax or duty or rate
increase: Provided, that the Contractor if requested by the
Management Contractor warrants in writing that no amount
for such newly imposed Federal excisc tax or duty or rate
increase was included in the contract price as a contingency
reserve or otherwise; or

(2) Results in the Contractor not being to pay or bear the burden
of, or in his obtaining a refund or drawback of, any such
Federal excise tax or duty which would otherwise have been
payable on such transactions or property or which was the
basis of an increase in the contract price, the contract
price shall be decreased by the amount of the relief, refund,
or drawback, or that amount shall be paid to the Management
Contractor. The contract price shall be similary decreased
if the Contractor, through his fault or negligence or his
failure to follow instructions of the Management Contractor,
is required to pay or bear the burden of, or does not obtain
a refund or drawback of any such Federal excise tax or duty.

No adjustments pursuant to paragraph (b) above will be made under
this ‘contract unless the aggregate amount thereof is or may
reasonably be expected to be over $100. :

As used in paragraph (b) above, the term "contract date" means
the date set for the bid opening, or if this is'a negotiated
contract, the date of this contract. As to additicnal supplied
or services procured by modification on this contract, the term
"contract date" means the date of such modification.

Unless there does not exist any reasonable basis to sustain an
exemption, the Management Contractor, upon request of the
Contractor, without further liability, agrees as otherwise
provided in this contract, to furnish evidence appropriate to
establish exemption from any tax which the Contractor warrants,
in writing was excluded from the contract price. In addition,
the Management Contractor may furnish evidence to establish

" exemption from any tax that may, pursuant to this clause, give

rise to either an- increase or decrease in the contract price.
Lxceopt ac otherwise provided in' this contract, cevidence
appropriate to cstablisch excemption from.dutics will be furnished
only at the discretion of the Management Contractor.

The Contractor shall promptly notify the Management Contractor
of matters which will result in either an increase or decrease
in the contract price, and shall take action with respect
thereto as directed by the Management Contractor.
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L0 E VARTATION TN QUART 'Y

Ho variation in the guantity ot any item called Lor by this contract
will Le acceprked-unless such variation has heen caused by conditions
ol doadineg, shipping, or af lowance:s in manil acloe b proceien, aned
then only to the extent, if any, cSpecified clcewhere in this contract.

TUE FOLLOWING GENERAL CONDITIONS SHALL APPLY TO ALL ORDERS CONTAINING GENERAL
NOTES:

1.0.12 GENERAL NOTES: As contained in body of material requisition or
" referenced in separate requisition, are an integral part of order.

1.0.13 DRAWINGS AND MECHANICAL CATALOG DATA: A. All requirements expressed
- in "General Notes" such as drawings, spare parts gquotations, reports,
certificates, other mechanical catalog data, etc., must be formally
acknowledged and inhcorporated in Vendor's shop order. B. These
_requirements must. be met before the order shall be considered complete,
and receipt must be in evidence before final payment is made. Final
invoices received before all documents are in.our hands -are subject
to return.

1.0.14 CORRESPONDENCE: A. All correspondence must be in triplicate, and
’ addressed to the office which origianted the purchase order (except
as noted in Paragraph 1.0.7). B. Quotations, order "acknowledgements",
and correspondence pertaining to requests for extras, changes in
delivery, and other commercial or legal matter must be addressed to
the Purchasing Department which originated order, Attention: (Buyer
‘named in.order). C. Technical queries, transmittal of drawings,
“mechanical catalog data, and other correspondence pertaining strictly
to technical matters, must be addressed to Engineering Department,
Attention (Engineer designated in "General Notes"), with ohe (1)
additional copy of correspondence only to the Purchasing Department,
Attention: - (Buyer named in Order).

IN ADDITION TO THE PRECEDING GENERAL CONDITIONS THE FOLLOWING SHALL APPLY TO
ALL ORDERS COVERING FABRICATED  EQUIPMENT/MATERIALS SUCH AS VESSELS, EXCHANGERS,
HEATERS, BOILERS, PIPING, STRUCTURAL STEEL, ETC.

1.0.15 REVISIONS, RELEASES AND APPROVALS: A. Upon receipt of original order,
. fabricator shall proceed- in accordance with jnstructions contained
therein. B. After issuance of original order, fabricator shall
proceed in accordance with instructions contained in change corders and/
or transmittal letters-{and attachments thereto). -Transmittal letters
will be mailed directly to fabricator by Management Contractor's
Engineering Department.

1.0.16 REQUESTS FOR "ENGINELRING CHARGES”: A. Fabricator's cengineering oc
dralting time required to effect normal changes shall not be for
Management Contractor's account.

NOTE: A ,"NORMAL" changes include (1) all revisions made before detail
drawings (per item) are completed, approved and released to shopo
fabrication, and (2) addition of clips and other attachments before
or after release of details to shop.
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NOFE: B. o Chacges tor abnocmal enegineer ing on dralbing (changes olher
l_l.u—:: et noted alwve) P00 For Management Contractar's account, munt be
presented to the pburchasing Depurtment, Attention: (Buycer named in
nrder) for approval before extra costs ace incurred; otherwise, claims
Lot extras will Le rejected.

1.0.17 RESPONSIBILLTY FOR SUPPLIES: txcept as otherwise provided in this
contract, (i) the Contractor shall be responsible for the supplies
covered by this cuntract until they are delivered at the designated
delivery point regardless of the point of inspection (ii) after
delivery to the Management Contractor at the designated point and
prior to acceptance by the Management Contractor or rejection and
given notice thereof by the Management Contractor, the Manaqgement
Contractor shall be responsible Lor the luss or destruction of or
damage to the supplies only if such loss, destruction, or damage
results Crom the negligence ol officers, agents or cmployeces of the
Management Contractor acting within the scope of their employment; and
(iii) the Contractor shall bear all risks as to rejected supplies after
notice of rejection except that the Management Contractor shall be
responsible for the loss, or destruction of, or damage to the supplies
only if such loss, destruction, or damage results from the gross
negligence of officers, agents, or employees of the Management
Contractor acting within the scope of their employment.

1.1 'DEFINITIONS: ‘As used throughout this contract, the follewing terms
shall have the meaning set forth below: :

(a) The term "Manaéement Contractor" .shall mean the Foster Wheeler
Energy Corporation. :

(b) The term "Contracting Officer" means the person executing this
" contract on behalf of the Government, and any other officer or
civilian employee who is a properly designated Contracting
Officer, and the term-includes, except as otherwise provided in

this contract, the authorized representative of a Contracting
Officer acting within the limits of his authority.

(c) Except as otherwise provided in this contract, the term "subcon-
tracts" includes purchase orders under this contract.

(d) The term "DOE"” means the Department of Energy or any duly
: authorized representative thereof, including the Contracting
Officer, except for the purposes of deciding an appeal under the
clause entitled "Disputes”.

.(e) The term "Contract"” which means Management Contractor's purchase
order to the Contractor.

(f) "“Contractor" which means Seller.

1.2 ASSIGNMENT AND SUBCONTRACTING: Neither this order nor any rights,

- obligations, or monied due hereunder are assignable or transferable
{as security for advances or otherwise) without Management Contractor's
prior written consent, and except as to pruchases of raw materials or
standard commercial articles or parts, Contractor shall not subcontract
‘any-major portion of the work encompassed by this order without
Management Contractor's prior written approval. Management Contractor
shall not be required to recognize any assignment order subcontract
made without its prior written consent.

DOE CONTRACT NO.



1.3 ORDER OF PRECEDENCLE: In the event of an incosniztency between provisions
of this contract, the inconsistency shall be resolved by giving precedence
in the following order: :

(a) The schedule;
(b) The General Provisions;

{(c) Other provisions of .the contract, whether incorporated by reference
or otherwise and, '

(d) The specifications, including the Statement of Work.
1.4 DISPUTES:

(a) Except as otherwise provided in this contract, any dispute concerning
a-question of fact arising under this contract which is not disposed
of -by agreement shall be -decided by the Contracting Officer, who
shall reduce his decision -to writing and mail or otherwise furnish
a copy thereof to the Contractor.. The decision of the Contracting
Officer shall be final and conclusive unless, within 30 days from
the date of receipt of such copy, the Contractor mails or otherwise

* furnishes to the Contracting Officer a written appeal addressed
to the Administration. The decision of the Administration or
its duly authorized representative for the determination of such
appeals shall be final and conclusive unless determined by -a court
of competent jurisdiction to have been fraudulent, or capricious,
or arbitrary, or so grossly erroneous as necessarily to imply bad
faith, or not supported by substantial evidence. In connection
with any appeal proceeding under this clause, the Contractor shall
be afforded an opportunity to be heard and to offer evidence in
support of its appeal. Pending final decision of a dispute
hereunder, the Contractor shall proceed diligently with the
performance of the contract and in accordance with.the Contracting
Officer's decision.

(b) This "Disputes" clause does not preclude consideration -of law
questions in connection with decisions provided for in paragraph
(a) above: Provided, that nothing in this contract shall be
construed as making ‘final the decision of any administrative
official, representative, or board on a questicn of law.

1.5 WALSH-HEALEY PUBLIC CONTRACTS ACT: 1If this contract is for the
‘ manufacture or furnishing of materials, supplies, articles or equipment

in an amount which exceeds or may exceed $10,000 and is otherwise
subject to the Walsh-Healey Public Contracts Act, as amended (41 U.S.
Code 35-45S), there are hereby incorporated by reference . all representa-
tions and stipulations required by said Act and regulations issued
,thereunder by the Secretary of Labor, such representations and
stipulations being subject to all applicable rulings and.interpretations
of the Secretary of Labor which are now or may hereafter be in effect.

2.0 ADJUSTMENTS

c 2.1 "CHANGES: The Management Contractor may, at any time, by a written
' order and without notification to the sureties, if any, make changes
in or additions to drawings and specifications, issue additional

DOE CONTRACT NO.
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jnstiuchions, tequite moditicd o additional work or secvices all withiin
the general scope of the contract, and change the place of or method
of chipment. If any .such change causes an increase or decrease in the
cost of, or the time required -for, performance, or both, and the contract
shall Le wodilicd in writing accocdingly.  Any claim by the Conlractoc
 for adjustment under this clause must be asserted within 30 days Erom
the date of receipt by the Contractor of the notification of change:
PROVIDED, HOWEVER, that the. Management Contractor, if he decides that
the facts justify any such action may receive and act upon any such
claim asserted at any time prior to final payment under this contract.
Failure to agree to any adjustment shall be a. dispute concerning a
.question of fact within the meaning of the.clause of this contract
entitled "Disputes”. ‘However, nothing in the clause shall excuse the
Contractor from proceeding with the contract as changed.

2.2 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA: (Tnis clause is

' applicable if this contract is of a Propriatory or a Single/Sole
.source -nature and the contract value exceeds $100,000). If any price
"including profit or fee, negotiated in connectioén with this purchase
order contract or any cost reimbursable under this purchase order
contract was increased by any significant -sums because:

(a) The Contractor furnished cost or pricing data which was not accurate,
complete and current as certified in the Contractor's Certificate
of Current Cost or Pricing Data;

(b) A subcontractor, pursuant to the clause of this purchase order
contract entitled "Subcontractor Cost or.Pricing Data" or "Sub-
contractor Cost or Pricing Data--Price Adjustments" or any sub-
contract clause therein required, furnished cost or pricing
data which was not accurate, complete and current as certified in
the subcontractor's Certificate of Current Cost or Pricing Data;

-{¢) A subcontractor or prospective subcontractor furnished cost or
pricing data which was required to be accurate, complete and current
and to be submitted to support a subcontract cost estimate fur-
nished by the Contractor but which was not accurate, complete
and current as-of the date certified in the Contractor's Certificate
of Current Cost.or Pricing Data; or

(d) - The Contractor or ‘a subcontractor 'or prospective subcontractor
: furnished any data, not within (a), (b), or (¢) above, which was
not accurate as submitted;

The price or cost shall be reduced accordingly and the purchase order
contract shall be modified in writing as may be necessary to reflect
such reduction. However, any reduction in the purchase order contract
price due to defective subcontract data of a prospective subcontractor
when the subcontract was not subsequently awarded to such subcontractor,
.will be limited to the amount (plus applicable overhead and profit
markup) by which the actual subcontract, or -actual cost to the
Contractor if there was not subcontract, was less than.the prospective
subcontract cost estimate submitted by the Contracter: Provided, the
actual subcontract price was not affected by defective cost or pricing
data. ' )

DCE CONTRACT NO. .
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(o Since the pronchace ooy contb ot Pre mnlyjecct oy pechpet I

unde-r Thin elause by ceason of delective cost oc pricing rlata submitted

in conncction with certain subcontracts, it is expected that the Contractor
may winh to include a clause in fach csubecontract recniring the
subcontraclut to appropriately indemnily the Contractot. 1L i also
expected that any subcontractor subject to such indemnification for
defective cost or pricing data required to be submitted by nis lower

tier subcontractors.)

2.3 SUBCONTRACTOR COST OR PRICING DATA-~-PRICE ADJUSTMENTS: (This clause
is applicable if this contract is of a Propriatory or a Single/Sole
"source nature and the contract value exceeds $100,000.)

(a) Paragraphs (b) and (c) of this clause shall become coperative
only with respect to any modification made pursuant to one or
more provisions of this purchase order contract which involves
aggregate increase and/or decreases in costs plus applicable
profits expected to exceed $100,000. The requirements of this

" clause shall be limited to such contract modifications.

(b) The Contractor shall require subcontractors hereunder to submit,
actually or by specific identification in writing, or cost or
pricing data under the following circumstances:

- (1) Prior to award of any subcontract, the amount of which is
expected to exceed $100,000 when entered into;

(2) Prior to the pricing of any subcontract modification which
involves aggregate increases and/or decreases in costs plus
-applicable profits expected to exceed $100,000;

except where the price is based on adequate price competition,
established catalog or market prices of commercial items sold in
substantial quantities to the general public, or prices set by
law or regulation.

(c) The Contractor shall require subcontractors to certify, in
substantially the same form as that used in the certificate by
the  Management Contractor to the Government, that to the best of
their knowledge and belief the cost and pricing data submitted

-under (b) above is accurate, complete, and current as of the .
date of agreement on the negotiated price of the subcontract or
.subcontract change or modification.

(d) The Contractor shall ‘insert the substance of this cléuse‘including
‘this paragraph (d) in each subcontract hereunder which exceeds
$100,000 when entered into.

2.4 "~ AUDIT:

. {a) General. The Contracting Officer or his representatives shall
‘have the audit and inspection rights described in the applicable
paragraphs (b) and (c) below. :

DOE CONTRACT NO.
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(b)

Cost or pricing data. 1I[ the Contractor submitted cost or pricing
data in conncctien with the pricing of thiz purchase order contract
or any change or modification thereto, unlesc such pricing was

Lased on adegquate peice competition, ecstabliched catalog or market
prices of commercial items cold in substantial quantities to the
general public, or prices set by law or regulation, the Contracting
Officer or his representatives whc are employees of the United
States Government chall have the right to examine all boeoks,

- records, documents and other data of the Contractor related to the

negotiation, pricing or performance of such purchase order contract
change ot modification for the purpose of evaluating the accuracy,
completeness and- currency of the cost or pricing data submitted.
Additionally, in the cace ol pricing any change or modilication
exceeding $100,000 to formally advertise purchase order contracts,
the Comptroller General of the United States or his representa-
tives who are employees of the United States Government shall

have such rights. The right of examination shall extend to all
documents necessary to permit adequate evaluation of the cost or

. pricing data submitted, along with computations and projections

{c)

{d) +

used therein.

Availability. The materials described in (b) above, shall be

made available at the office of the Contractor, at all reasonable
times, for inspection, audit or reproduction, until the expiration
of 3 years from the date of final payment under this purchase
order contract or such lesser time specified in Part 1-20 of the
Federal Procurement Regulations (41.CFR Part 1-20) and for such
longer period, if any, as is required by applicable statute, or

by other clauses of this contract, or by (1) and (2) below.

(1). If this purchase order contract is completely or partially
terminated, the records relating to the work terminated -
shall be made available for a period of 3 years from the
date of any resulting final settlement.

(2) . Records which relate to. appeals under the. "Disputes” clause
of this purchase order contract, or litigation or the settle-
ment of claims arising out of the performance of this purchase
order contract, shall be made availabkle until such appeals,
litigation, or claims have been disposed of.

The Contractor shall insert a clause containing all the provisions
of this c¢lause, including this paragraph (d) in all subcontracts
hereunder except altered as necsssary for proper identification

"of the contracting parties and the Contracting Officer under the

Government prime contract.

2.5 EXAMINIATION OF RECORDS BY CbMPTROLLER GENERAL:

(a)

DOE CONTRACT NO.
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This clause is agplicable if the amount of this contract exceeds
($10,000 and was entered into by means of negotiation, including
small ‘business restricted advertising, but is not apolicable if

this contract was entered into by means of formal advertising.
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(L)  The Conlractor agrees that Lhe Compliolter Geneval ol Lhe UniLed
Statcs or any of his duly authorized representatives shall, until
the expiration of 3 years after final payment under this contract
or such lesser time as specified in the Federal Procurement
Kegulations Part L-20, have aceese Lo and Lhe right Lo examine
any directly pertinent books, documents, papers, and records of
the Contractor involving transactions related to this contract.

(¢) ‘I'he Contractor fLurther agrees to include in all his subcontracts
hereunder a provision to the effect that the subcontractor agrees
that the Comptroller Gencral of the United States or any of his
duly authroized representatives shall, until -the expiration of
3 oyears alter Ninal payment under the gsubeont cact or cnch leaner
time as specified in the recderal Procurement Regqulations Part 1-20,
have cxcess to and the right to examine any directly pertinent
books, documents papers, and records of such subcontractor,
involving transactions related to the subcontract. - The term
"subcontract™ as used in this clause excludes purchase orders
not exceeding $2500.

(d) The periods of access and examination described in (b) and (c)
above, for records which related to (1) appeals under the "Disputes"
clause of this contract, (2) litigation or the settlement of
claims arising out .of the performance of this contract, or (3)
costs and expenses of this contract as to which exception has been
taken by the Comptroller General or any of his duly authorized
representatives, shall .continue until such appeals, ‘litigations,
claims, or exceptions have been disposed of.

(e) Nothing in this .contract shall be deemed to preclude any audit
by the General Accountirig Office of any transaction under this
contract.

2.6 "PRICING OF ADJUSTMENTS: When costs are a factor in any determination
of a contract price adjustment pursuant to the "CHANGES" clause or
any other provision of this contract, such costs shall be in accordance
‘'with the contract cost principles and procedures in Part 1-15 of the
Federal Procurement requlations as supplemental or modified by DOE~PR=~
9-15 (41 CFR 9-15) in effect on the date of this contract.

2.7 - COST ACCOUNTING STANDARDS:  (This clause is applicable if this contract
is of a Propriatory or a Single/Sole source and this contract value
exceeds $100,000.)

(a) Unless the Cost Accounting Standards Board, or the General Services
Administration in the case of nondefense contracts, has prescribed
rules or regulations exempting the Contractor ‘or this contract
;rom'standard54 rules, and rcqulationg promulgated . pursuant to
50 U.5.C. App. 2168 (P.L. 91-379, August L5, 1970), or other
statutory authority, the Contractor, in connection with this
contract shall:

DOE CONTRACT NO.
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(2)

(3)

(4)

CLy submission oloa kinclosuce Statement, disclone in

writing his coct accounting practices as crquired by
regulations of the Cost Accounting Standards Boacd.

The réquirecd disclonurces must be made prior to contract
award unless the Conbracting OLLicer provides a written
notice to the Contractor authorizing postaward submissicon
in accordance with regulations of the Cost Accounting
Standards Board. The practices disclosed for this contract
shall be the same as the practices currently disclosed and
applied on all other contracts and subcontracts being pec-
formed by the Contractor and which contain this Cost
Accounting Standards clause. If the Contractor has notified
the Contracting Officer that the Disclosure Statement
contains trade secrets and commercial or financial infor-
mation which is privileged and condifential, the Disclosure
Statement will not be released outside of the Government.

Follow consistently. the cost accounting practices disclosed

.pursuant to (l), above, in accumulating and reporting

contract performance cost data concerning this contract. If
any change in disclosed practices is made for purpocses of
any contract or sukbcontract subject to Cost Accounting
Standards Board requirements, the change must be applied
prospectively to this contract, and the Disclosure Statement
must be amended accordingly. If the contract price or cost
allowance of this contract is affected by such changes,

‘adjustment shall be made in accordance with subparagraph (a)

(4) or (a) (5), below, as appropriate.

Comply with all Cost Accounting Standards in effect on the
date - of award of this contract or if the Contractor has
submitted cost.or pricing data, on the date of final agreement
on price as shown on the Contractor's signed certificate of |
current cost or pricing data. The Contractor shall also
comply with any Cost Accounting Standard which hereafter

- becomes applicable to a contract or subcontract of the

Contractor.  Such compliance shall be required prospectively
from the ‘date of applicability to such contract or subcontract.

(A) Agree to an equitable adjustment as. provided in the
Changes clause of this contract, if any) if the contract
cost is affected by a change which, pursuant to (3) above,
the Contractor is required to make to his established cost
accounting practices whether such practices are ccvered by
a Disclosure Statement or not.

(B} Negotiate with the Contracting Officer to determine

the teorms and conditions under which a change to either a
disclosed cost accounting practice or an established cost
accounting practice, other than a change under (4)(a),

above, may be made. - A change to a practice may be proposed
by either the Government or the Contractor, provided, however,
that no agreement may be made under this provision that will
increase costs paid by the United States.

Page 11 of 42



DOE CONTRACT NO.
FWEC CONTRACT NO.

(V)

Agrece Looan adjustmenl of Lhe contracl price oo cost allowance,

asoappropriate, 0 he or a subeontracror fails ko comply

with an applicable Coct Accounting Standard or to [ollow any
practice disclosed pucciant to cubparaagcaphsz (a) (1) and (a) (2),
above, and such taiture results in any incteased couls paid

by the United Statec. Such adjustment shall provide for
recovery of the increased costs to the United States together
with interest thereon computed at the rate determined by

the Sccretary of the Trcasury pursuant to P.L. 92-41, 85 Stat.
97, or 7 percent per annum, whichever is less, from the time
the payment by the United States was made to the time the

adjustment is effected.

"(b) If the parties fail to agree whether the Contractor or

a subcontractor has complied with an applicable Cost Accounting

‘Standard, - tule, or regqulation of the Cost Accounting Standards

Board and as to any cost adjuctment demanded by the United
States such failure to agree shall be a dispute concerning

a question of fact within the meaning of the Disputes clause
of this contract.

(c) The Contractor shall permit any authorized representatives
of the head of the agency, of the Cost Accounting Standards
Board, or of the Comptroller General of the United States to
examine and make copies of any documents, papers, or records
relating to compliance with the requirements of this clause.

(d) The Contractor shall include in all negotiated sub-
contracts which he enters into the substance of this clause
except paragraph (b), and shall require such inclusion in all
other subcontracts of any tier, except that this requirement
shall apply only to negotiated subcontracts in excess of
(100,000 where the price negotiated is not based on: (1)
Established catalog or market prices of commercial items

sold in substantial quantities to the general public; or (2)
Prices set by law or regulation, and except that the require-
ment shall not apply to negotiated subcontracts otherwise
exempt from the requirement to accept the Cost Accounting
Standards clause by reason of - 331.30(b) of Title 4, Code

of Federal Regulations (4 CFR 331.30 (b)) or 1-3.1203

(3) (2) of Title 41, Code of Federal Regqulations (41 CFR
1-3.1203 (a)(2)).

However, if this is a contract with an agency which permits
subcontractors to appeal £inal decisions of the Contracting

"Officer directly to the head of the ageacy or his duly

authorized representative, then the Contractor shall include
the substance of paragraph (b) as well.

NOTE: (1) Subcontractors shall be required to submit their
Disclosurc Statements to the Contractor. llowever, if a sub-
contractor has previously submitted his Disclosure Statement
to a Government Contracting Officer he may satisfy that
requirement by certifying to the Contractor the date of such
Statement . and the address of the Contracting Officer.
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e s () bnoany cane whepe g nuhoeonbrageton e bermine:s:
‘that the Dicclousure Statement inlormation is privileyed

and conlidential and declines Lo provide it to his Contractor
or higher tier subcontractor, the Contractor may authorize
Jirect stbmission ob that subeontractor's Dinclosure State-
ment to the same Government of{fices to which the Contractor
was required to make submission of his Disclosure Statement.
Such authorization shall in no way relieve the Contractor

of liability as provided in paragraph (a) (5) of this clause.
In view of the foregoing and since the contract may be
subject to adjustment under this clause by reason of any
failure to comply with rules, regulations, and standards of
the Cont Account ing Standards Board in eonnection with covered
subcontracts, it is expected that the Contractor may wish

to include ‘a clause in each such subcontract requiring the
subcontractor to appropriately indemnify the Contractor.
However, the inclusion of such a clause and the terms thereof
are matters for negotiation and agreement between the
Contractor and the -subcontractor, provided that they do not
¢onflict with the duties of the Contractor under its contract
with the Government. It is also expected that any subcontrac-
-tor subject to such indemnification will generally require
substantially similar indemnification to be submitted by

his subcontractors.

{e) - The terms defined in 331.20 of Part 331 of Title 4,
Code of Federal Regulations (4 CFR 331.20) shall have the
same meanings herein. As there defined, "negotiated sub-
contract” means "any subcontract except a firm fixed-price
subcontractor . made by a Contractor or subcontractor after
receiving offers from at least two firms not associated with
each other or such Contractor or subcontractor, providing
(1) the solicitation to all competing firms is identical,
(2) price is the only consideration in selecting the
subcontractor from among the competing firms solicited, and
{3) the lowest offer received in compliance with the
solicitation from among those solicited is accepted.”

2.8 - ADMINISTRATION QF COST ACCOUNTING STANDARDS: (This clause isépplicable
: if this contract is of a propriatory or a Single/Sole source and this
contract value exceeds $100,000.)

For the purpose of administering Cost Accounting Standard in accordance

with this contract, the Contractor shall:

(a)

DOE CONTRACT NO.
FWEC CONTRACT NO.

Submit to the cognizant contracting officer a description of the
accounting change and the general dollar magnitude of the change
to reflect the sum of all increases and the sum of all decreases
for all contracts containing the Cost Accounting Standards clause:

(1)

For- any change in cost accounting practices required to comply
with a new Cost Accounting Standards requirements under
paragraphs (a) (3) and (a) (4) (A) of the clause of this
contract entitled "Cost Accounting Standards®™ within 60

days (or such other date as may be mutually agreed to)

after award of a contract requiring such change;
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(2)  lFut any change to uont accounling praclices propogsed in
accordance with paragraph (a) (4) (B) of the clause of this
conbruct cnlibled "Cost Accounting Standards” not lezs than
60 days (or such other date as may be mutually agreed to)
prior to the céllcctive date ol the proposed chanye; or

(3) For any failure to comply with an applicable Cost Accounting
Standard or to follow a disclosed practice as contemplated
by paragraph (a) (5) of the clause of this contract entitled
"Cost Accounting Standards" within 60 days (or such other
date as may be mutually agreed to) after the date of
agreement of such noncompliance by the Contractor.

(b) Submit a cost impact propusal in the form and manner
specified by the cognizant contracting officer within 60
‘days (or such other date as may be mutually agreed to) after
the date of determination of the adequacy and compliance of
a change: submitted pursuant to (a)(l), (2), or (3) above.

(c) Agree to appropriate contract and subcontract amend-
ments to reflect adjustments established in accordance with
paragraphs (a)(4) and (a)(5) of the clause of this contract
entitled "Cost Accounting Standards.”

(d) 1Include the substance of this c¢lause in all negotiated
subcontracts containing the clause entitled "Cost Accounting
Standards."” - In addition, include.a . provision in these
subcontracts which will require such subcontractors, within
thirty (30) days after receipt of award, to submit the
following information to the contracting officer cognizant
of the subcontractor's facility:

(1) Subcontractor's name and subcontract number;
(2) Dollar amount and date of award;
- (3) Name of Contractor making the award; and

(4) A statement as to whether the subcontracter has made
or proposes to make any changes to accounting
practices that affect prime contracts or subcontracts
containing the Cost Accounting Standards clause, unless
such changes have already been reported. 1If award of
the subcontract results in making a Cost Accounting
Standard(s) effective for the first time this shall
also be reported.

(e} In the event an adjustment is requireéd to be made to

any subcontract hereunder, notify the cognizant contracting
officer in writing of such adjustment and agree to an
adjustment in the price or estimated cost and fee of this
contract, as appropriate, based upon the adjustment established
under the subcontract. Such notice shall be given within 30
days after receipt of the proposed subcontract -adjustment,

.and shall include a proposal for adjustment to such higher

tier subcontract or prime contract, as appropriate.
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(L) When the Cost accounting Standacds clause and this
¢lauce are included in subcontractz, the term “contracting
officer" shall be suitably altered to identify the purchaser.

3.0 PAYMENT

3.1 PAYMENTS: The contractor shall be paid, upon the submission of proper
invoices or vouchers, the prices stipulated herein for supplies
delivered and accepted or services rendered and accepted, less deductlons,
.if any, as herein provided. Unless otherwise specified, payment will
be made on partial deliveries accepted by the Management Contractor
when the amount due on such deliveries so warrants: .or, when requested
‘by the Contractor, payment for accepted partial deliveries shall be
made whenever such payments would equal or exceed $1,000 or 50 percent
of the total amount of this contract.

3.2 ASSIGNMENT OF CLAIMS:

(a) Pursuant to the provisions of the Assignment of Claims Act of 1940
' as ammended (31 U.S.C. 203, 21 U.s.C. 15), if this contract

provides for payments aggregating $1,000 .or more, claims for
‘monies due ‘or to become due the Contractor from the Management
Contractor under this contract may be assigned to a bank, trust
company, or other financing institution, including any Federal
lending agency, .and may thereafter be further assigned and
reassigned to any such institution. Any such assignment ot
reassignment shall cover all amounts payable under this contract
and not already paid, and shall not be made to more than one party,
except that any such assignment or reassignment may be made to

. one.-party-as agent or trustee for two or more parties participating
in such financing. Unless otherwise. provided. in this contract,
payments to an assignee of any monies due or to become due

under this contract shall not, to the extent provided in said

Act, as amended be subject to reduction or setoff. (The preceding
sentence applies only if this contract is made in time of war or
national emergency as defined in said Act and is with the
Department of Defense, the General Services Administration, the
Atomic Energy Commission, the National Aeronautics and Space
Administration, the Federal Aviation Adency, or any other
department or agency of the United States designated by the
President pursuant to Clause 4 of the .proviso of section 1 of
the Assignment of Claim Act of 1940, as amended by the Act of

May 15, 1951, 65 Stat 4l).

(B) " In no event shall copies of this contract or of any plans, speci-
fications, or other similar documents relating to work under this
contract, if marked "Top Secret”, "Secret", or "Confidential”,
be furnished to any assignee or any claim arising under this
contract or to any other person not entitled to reccive - the
same. -However, a copy of any part or all of this contract so

.marked may be furnished, or any information contained therein
may be disclosed, to such assignee upon the ptlot written:®
authorization of the Managemeént Contractor.
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3.3 PROGRESS PAYMENTS (Tolul Cout:): the Lollowing arlicle applics LL
progroens payments are requecsted and are applicable:

Proyreas payment shall be made to the Contractor as work progresses,
Arom time upon reguest in ameunts approved by the Manayement Contractor
upon the following terms and conditions:

(a) Computation of amounts. (1) Unless a smaller amount is requested,
each progress payment shall be (i) 80 percent of the amount of
the Contractor's total costs {(except that this percentage shall
be 85 percent if the Contractor is a small Business concern)

. incurred under this contract, except as provided herein with
renpect to cont of pennion contributions, plus (ii) the amount
of progress payments to subcontractors as provided in (j)
below; all less the sum of previous progress payments. With
respect to costs of pension contributions, when pension contribu-
tions are paid by the Contractor to the requirement fund less
frequently than quarterly dccruals of the costs or these
pension contributions shall be excluded from the Contractor's
total costs for progress payment purposes until such costs are
paid. If pension contributions are paid on a guarterly or more
frequent basis, accruals of the costs of these pension contribu-
tions may be included in the Contractor's total costs for
progress payment purposes provided that the pension contributions
are paid. to the retirement fund within 30 days after the close
of the period covered by the payment. If payments are not made
to the fund within such 30 days period, pension contributions
costs shall be excluded from the Contractor's total costs for
progress payment purposes until payment therefore has been made.
(2)***(3) The amount of unliquidated progress payments shall not
exceed the lesser of (i) 80 percent of the costs (except that
this percentage-shall be 85% if the Contractor is a small business
concern) mentioned in (a) (1) (i) of this clause plus any
unliquidated progress payments mentioned in item (a) (1) (ii) both
of which. are applicable only to. the supplies and services not
yet delivered and invoiced to any accepted by the Management
Contractor or (ii) 80 'percent (except ‘that this percentage shall
be 85 percent if the Contractor is a small business concern) of
the total contract price of supplies and services not yet _
delivered and invoiced to and accepted by the Management Contractor
less unliquidated advance payments. (4) The aggregate amount
of progress payments made shall not exceed 80 percent of the
total contract price (except that this percentage shall be 85
percent if the Contractor is a small business concern). (5)

If at any time a progress payment of the unligquidated progress
‘payments exceed the amount permitted by paragraph {(a) of this

clause, the Contractor shall pay the amount of such excess to

the Management Contractor upon demand. '

(b) Liquidation. Except. as provided in the clause entitled “"Termina-

. tion for Convenience of the Management Contractor all progress
payments shall be liquidated by deducting from any payment under
this contract, other than advance or progress, the amount of ’
unliquidated progress payments, or 80 percent (except that this
‘percentage shall be 85 percent if the Contractor is a small business
concern) see 41 CFR 1-30.512-2 for citation of lower percentages
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toe Lhis pacageaph (L) and loo (o) (3) (L) ol Lhe gross amount
invoiced whichever ic lenz. Repayment to the Manaqement Contractor
required by a retroactive price reduction will be made after
recalculating liquidations and payments on past invoices at the
Ceduced and. adjusting Lhe unbigquidated progoess payments:
accordingly.

{c) Reduction or suspension.. The Management Contractor may reduce
-or suspend progress payments, or liquidate them at a rate higher
than the percentage stated in (b) of this clause, or both,
whenever he finds upon substantial evidence that the Contractor
(i) has failed to comply with any material requirements of this
conbyact {10) has no Fadled boowake progeess o §aoin cuch
unsatisfactory financial condition, as to endanger performance
of this contract, (iii) has allocated inventory to ‘this contract
substantially exceeding reasonable requirements, (iv) is delinquent
in payment of the costs of performance of this contract in the
ordinary course of business (v) has so failed to make progress
that the unliquidated progress payments exceed the fair value of
~the work accomplished on the undelivered portion of this contract,
or (vi) is realizing less profit than the estimated profit
used for establishing a liquidation percentage in paragraph (b)
"if that liquidation percentage is less than the percentage stated
in paragraph (a)(1l).

(d) Title. Immediately, upon the date of this contract, title to

all parts; materials; inventories; work in progress; special
tooling, nondurable (i.e. noncapital) tools, jigs, dies, fixtures,
molds, patterns, taps, gauges, test equipment, and other similar
manufacturing aids not considered special tooling; and drawings
and technical data (to the extent delivery thereof to the Manage-
ment Contractor is required by other provisions of this contract);
theretofore acquired or produced by the Contractor and allcoated
or properly chargeable to this contract under sound and generally
accepted accounting principles and practices shall forthwith
vest in the Management Contractor; and title to all like property
-thereafter acquired or produced by the Contractor and allocated
or properly chargeable to this contract as aforesaid shall
forthwith vest in the Management Contractor upon said acgquisition,
production or allocation. Notwithstanding that title to property
is in the Management Contractor through the cepration of ‘this
clasue, the handling and disposition of .such property shall be
determined by the applicable provisions of the contract such. as:
The Default clause and paragraph (h) of this clause; Termination
for convenience of the Management Contractor clause. Current
production scrap may be sold by the Contractor without approval
of the Management Contractor and the proceeds shall be credited
against the costs of contract performance. With the consent of
the Management Contractor and on terms approved by him, the

, . Contractor may acquire or dispose of property to which title is
vested in the Management Contractor pursuant to this clause, and
in the event, the costs allocable to the property so transferred
from this contract shall be eliminated from the costs of contract
performance and the Contractor shall repay to the Management
Contractor by cash or credit memorandum) an amount equal to the
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unliyuidated progress payments allocable Lo Lhe propeeby oo

. transfeacced.  Upon completina of performance of all the obli-
gations ol the Contractor under this conlract, including
Piguidation of all progreas payments bhereundee, title to all

properky (ot the proceeds thercul) which had not been delivered
to, and accepted by the Management Contractor .under this contract
ot which had not been incorporated in supplies delivered to and
accepted by the Management Contractor under this contract and

to which title has vested in the Management Contractor under

this clause shall vest in the Contractor.

(e) Risk of Loss. Except to the extent that the Management Contractor
- shall have otherwise exprescly assumed the risk of loss of property,

title to which vests in the Manayement Contractor pursuant to
this clause, in the event of the loss, theft or destruction of, or
damage to any such property before its delivery to and acceptance
by the Management Contractor the Contractor shall bear the risk
of loss and shall repay the Management Contractor an amount equal
to the unliquidated progress payments based on costs allocable to
such loss, destroyed or damaged property.

(£) Control of cost and property. The Contractor shall maintain an
accounting.system and controls adequate for the proper administra-
tion of this clause. B

(g) Reports - access to records. Insofar as pertinent to the adminis-
tration of this clause, the Contractor will (i) furnish promptly
such relevant reports, certificates, financial statements, and
other information as may be reasonably requested by the Management
Contractor, and (ii) give the Government or the Management Contractor
reasonable opportunity -to examine and verify his books, records,
and accounts.

(h) Special provisions regarding default. If this contract is terminated
pursuant to the clause entitled "Default" (i) the Contractor shall,
upon demand, pay to the Management Contractor the amounts of
unliquidated progress payments and (ii) with respect to all
property as to which the Management Contractor elects not to

- require delivery under the clause entitled "Default" total shall
vest in the Contractor upon full liquidation of progress payments,
and the Management Contractor shall be liable for no payment except
as provided by the "Default" clause.

(i) Reservations of rights. The rights and remedies of the Management
Contractor provided in this clause shall not ‘be exclusive, and’
are in addition to any other rights provided by law or under this
contract. No payment, or vesting of title pursuant to this
clause, shall excuse the Contractor from performance of his
obligations under this contract, nor constitute a waiver of any
of the rights and remedies of the parties under this contract.

No delay or failure of the Management Contractor in exercising
any right, power, or privilege under this clause shall affsct
any-such right, power, or privilege, nor shall any single or
partial exercise thereof preclude of impair any further exercise
of any other right, power, or privilege of the Management
Contractor.
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3.4

Progress payments Lo subvontraclors. (1) the amount mentioned
in (a) (1) (ii) of this clause zhall be the sum of (i) all the
progress payments made by the Contractor to his subcontractors
and remaining unligquidated, and (ii1) unpaid billinas for progress
payments to subcontractoirs which lave been approved tor current
payment in the ordinary course of business, when under subccn-
tractors which conform to (j) (2) of this clause.

(2) Subcontracts on which progress payments to cubcontractors may
be included in the base for progress payments pursuant to
paragraph (a) of this clause are limited to those subcontracts

"in which there is expected to be a long "lead time" between the

begyinning of work and the first delivery approximately 4 -months

- or more for small business concerns and 6 months or more for

firms which are not small business concerns and in which the pro-
visions regarding progress payments (i) are substantially similar
to and as favorable to the Management Contractor as this "Progress

Payments" clause, no more favorable to the subcontractor than this

clause is to the Contractor and on a basis of not more than 80
percent of total costs or 85 percent of direct labor and material
costs (except that these percentages shall be 85 percent of total
costs or .90 percent of direct labor and material costs for those
subcontractors which are small business concerns), and (ii) make
all rights of the subcontractor with respect to all property to
which Management Contractor has title under the subcontract
subordinate to the rights of the Management Contractor to require
delivery fo such property to it in the event of default by the
Contractor under this contract or in the event of the bankruptcy
or insolvency of the subcontract.

(3)° In the event the Contractor fully liquidates such progress
payments made by the Management Contractor to him, hereunder and
there are progress payments to any subcontractors which aze
unliquidated, the Contractor shall be subrogated to all the
Management Contractor's rights by virtue of such provisions in
the subcontract or subcontracts involved as if all such rights
had been thereupon assigned and transferred to the Contractor (4)
The billings described in (j) (1) (ii) of this clause shall be
paid promptly by the Contractor in the ordinary course of
business, not later than a reasonable time after payment of
equivalent amounts by the Management Contractor to the Contractor.

{4) To facilitate small business participation in subcontracting
under this contract the Contractor agrees to provide prodgress:
payments to those subcontractors which are small business concerns,
in conformity with the standards for customary progress payments
stated iii 1-30.3503 of the Federal Procurement Regulations, as

. in effect on the date of this contract. The Contractor further

agrees that the need for such payments will not be considered
as a handicap or adverse factor in the award of subcontracts.

PAYMENT OF INTEREST ON CONTRACTORS CLAIMS:

(a)
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If an appeal is filed by the Contractor from a final decision
of the Contracting Cffice under the disputes .clause of this
contract, denying a claim arising under the contract, simple
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intecest on the amount ot the claim Uinally deteomined uwed by
The Management - Conltactor shall he payable to the Contractor,
Such interest shall be at Lhe rate determined by this Secretarcy
of the Treasury puczuant to Public Law 92-41, 85 Stat. 97, from
the date the Contractor Lurniches to the contracting ollice hig
written appeal undec the dinputes clauze of this contract, to
the date of (1) a [inal judgement by a court of competent
jurisdiction, or (2) mailing to the Contractor of a supplemental
agreement for execution either confirming completed negotiations
between the parties or carrying out a decision of a Board of
Cuntract appcal.

(b) Notwithstanding (a) above, (1) interest shall be applied only
from the date payment was due, if such data is later than the
filing of appeal, and (2) interest shall not be paid for any
period of time that the contracting office determeéines the
Contractor -has unduly delayed in pursuing his remedies before a
board of contract appeals or a court of competent jurisdiction.

4.0 ~ PERFORMANCE

4.1 INSPECTION: All services, amterial, and workmanship shall be subject’
to inspection and test by the Management Contractor to the extent
practicable at all times and places. For this purpose, the Contractor
shall allow at all times inspectors and other Management Contractor
personnel free access to the. premises of the Contractor and shall furnish
such facilities, supplies and services as may be required for this work.
Final acceptance or rejection of the work shall be made as promptly
as practicable, except as otherwise provided in this contract; but

- failure to inspect and/or accept or reject work shall neither relieve
the Contractor from responsibility for. such work as-is not in
accordance with contract requirements nor impose liability on the

. Management Contractor.

4.2 - NOTICE OF LABOR DISPUTES: Whenever an actual or potential labor
: dispute is delaying or threatens to delay the performance of the work,
the Contractor shall immediately notify the Management Contractor in
writing. Such notice shall include all relevant information concerning
the dispute and its background.

5.0 TERMINATION
5.1 TERMINATION FOR DEFAULT OR FOR CONVENIENCE OF THE MANAGEMENT CONTRACTOR:

(a) ‘The performance of work under the contract may be terminated by
" the Management Contractor in accordance with this clause in
whole or from time to time in part: ' '

(1) Whenever the Contractor shall default in performance of this.
contract in accordance with its terms (including in the term
"default" any such failurze by the Contractor to make progress
in the prosecution of the work hereunder as endangers such
performance) and shall fail to cure such default within a
period of ten days (or such longer period as the Management
Contractor may allow) after receipt from the Management
Contractor of a notice specifying the default; or
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(2)  wWhenever (or any reason the Management Contractor shall
determine that such tevwmination i< in Lhe beot interest
of the Management Contractor.

Any such termination shall be effected by delivery to the

Contractor of a Notice of Termination specifying whether termination
is for the default of the Contractor or for the convenience of

the Managecment Contractor, the eoxtent to which performance of

work under the contract is terminated, and the date upon which

such termination becomes cffective. if, after notice of termination
of this contract for default under (1) above, it ic determined

for any reason Lhat the Contractor was not in default purcuant to
(1), or that the Contractor's Eailure to perform or to make progress
in performance is due to causes beyond the control and without the
fault or negligence of the Contractor pursuant to the provisions-

of the caluse of this contract relating to excusable delays, the
Notice of Termination shall be deemed to have been issued under

(2) above, and the rights and obligations of the parties hereto
shall in such event be governed accordingly.

(b) After receipt of a Notice of Termination and except as otherwise
: directed by the Management Contractor, the Contractor shall:

(1) Stop work under the contract on the date and to .the extent
specified in the Notice of Termination;

(2) Place no further orders or subcontracts for materials, services,
or facilities, except as may be necessary for completion of
such portion of the work under the contract as is not
terminated;

(3) Terminate all orders and subcontract to the extent that they
- relate to the performance of work terminated by the Notice
of Termination;

(4) Assign to the Management Contractor, in the manner and to the
extent directed by the Management Contractor, all of the right,
title, and interest of the Contractor under the orders or
subcontracts so terminated, in which case the Management
Contractor shall have the right in its discretion, to settle
or pay any or all claims arising out of the termination of
such orders and subcontracts;

(5) With the approval or modification of the Management Contractor,
" to the extent he may require, which approval or ratification
shall be final and conclusive for .all purposes of this clause,
settle all outstanding liabilities and all claims arising
out of such termination ©f orders and subcontracts, the
cost of which would be reimbursable in whole or in part, in
accordance with the provisions of this contract;

(6) Transfer title to the Management Contractor (to the cxtent
that title has not already been transferred) and deliver
in the manner, at the times, and to the extent directed by
the Management Contractor.
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(L) rhe Fabot iabed  or it ol feat ol perdn, wien ke in
' proyrecs, completed wock, supplien, and other material
produced as a part ol, ur acyuired in respect of the
performance nof, the work terminated by the Notice of
Tetminalion; :

{(ii) The completed or partially completed plans, drawings,
information, and other property which, if the contract
had been completed, should be required to be furnished
to the Management Centractor; and

(1ii) The jigs, dies, and fixtures and other special tools
" and tooling acquired or manufactured for the
performance of this contract for the cost of which
‘the Contractor has been or will be reimbursed under
this contract;

(7) Use his best efforts to sell, in the manner, at the times,
to the extent and at the price or prices directed or
authorized by the Management Contractor, any property of
the types referred to in (6) above: Provided, however,
‘that the Contractor: :

(1) shall not berequired to extend credit to any
Management Contractor, and

(ii) may acquire any such property under the conditions
prescribed by and at a price or prices approved by
the Management Contractor; and provided further,
that the proceeds of any such transfer or disposition
shall be applied in reduction of any payments to
be made by the Management Contractor to the Contractor
under this contract or shall otherwise be credited
to the price or cost of the work covered by this
contract or paid in such other manner as the Manage-
ment Contractor may direct;

(8) Complete performance of such part of the work as shall not
have been terminated by the Notice of Termination; and

(9) Take such action as may be necessary, or as the Management
Contractor may direct, for the protection and preservation
of the property related to this contract which is in the
possession of the Contractor and in which the Management
Contractor  has or may acgquire an interest.

The Contractor shall proceed immediately with the performance of

. the above cbligations notwithstanding any delay in determinihq

or adjusting the amount of the fee, or any item .of reimbursable

- cost, under this clause. At any time after expiration of the

plant clearance period, as defined in Sub-part I-3.1 of the
Federal Procurement Regulations (41 CFP 1-3.1), as the definition -
may be amended from time to time, the Contractor may submit to

the Management Contractor a list certifed as to quantity and
quality, of any or all items of termination inventory not
previously disposed of, exclusive of items the disposition of
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(4)

(e)

DCE CONTRACT NO.
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which has bLeen directed ov authotized by the Management Contractor,
and may request Fhe Management Contractor to remove such tteoms or
oater inko a ciorayge ayrrementcovering them. Not later than
{iftren (15) days thereafter, the Management Contractor will
accepl such items and remove them or enter into a. stocage
agreement covering the same: Provided, that the list submitted
shall be subject to verification by the Management Contractor upon
removal of the items or, if the items are stored, within forty-
five (45) days from the date of submission of the list and any
necessary adjustment to correct the list as submitted shall be
made priocr to final settlement. A

Alter teceipt of a Noticre ol Termination, the Contractor chall
submit to -the Management Contractor his termination claim in the
form and with the certification-prescribed by the Management
Contractor. Such claim shall be submitted promptly but in no
event later than one year from the effective date of termination,
unless ohe or more extensions in writing within such one year
period or authorized extension thereof. However, if the Manage-
ment Contractor determines that the fdacts justify such action,
he may receive and act upon any such termination claim at any
time after such one year period or any extension thereof. Upon
failure of the Contractor to submit his termination claim within
the time allowed, the Management Contractor may, subject to any
review required by the. Government's procedures in effect as of
the date of execution of this contract, determine, on the basis
of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall thereupon pay

. to the Contractor the amount.so determined.

-Subject to the provisions of paragraph (c), and subject to any

review required by the Government's procedures in effect as of
the date of execution of this contract, the Contractor and the
Management Contractor may agree upon the whole or any part of the
amount -of amounts to be paid (including an allowance for the fee)

- to the Contractor by reason of the-total or partial termination

of work pursuant to this clause. The contract shall be amended
accordingly and the Contractor shall be paid the agreed amount.

In the event of the failure of the Contractor and the Management
Contractor to agree in whole or in part as provided in paragraph
(d), as to the amounts with respect to costs and fee, or as to

the amount of the fee to be paid to the Contracter in connection

‘with the  termination of work pursuant to this clausa, the

Contracting Officer shall, subject to any review required by the
Government's procedures in effect as of the date of execution

‘"of this contract, determine on the basis of information available

to him, the amount, if any, due to the Contractor by reason of
the termination and shall pay to the Contractor the amount
determined as follows:

(1) If the settlement includes cost and fee
(i) There shall be included therein all costs and expenses

reimbursable in accrodance with this c¢ontract not
previously paid to the Contractor for the performance
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“ol this contracl priot Lo the cleective date ol Lhe
Notice of Termination, and such of these costs as
may continue for a reasonable time thereafter with
the approval of or as directed by the Contracting
Officer. Provided, however that the Contractor
shall proceed as rapidly as practicable to discontinue
such costs;

(ii) There shall be included therein so far as not included
under (1) above, the cost of settling and paying
claims arising ocut of settling and paying claims
arising out of the termination of work under
subcontracts or orders, as provided in paragraph (b)
(3) above, which are properly chargeable to the
terminated portion of the contract;

(iii) There shall be included therein the reascnable costs
of settlement, including accounting, legal, clerical,
‘and other experises reasonably necessary for the prepa-
ration of settlement claims and supporting data with
respect to the terminated portion of the contract
and for the termination and settlement of subcontracts
thereunder, together -with reasonable storage, trans-
portion, and other costs incurred in connection with
the protection or disposition of termination inventory:
Provided, however, that if the termination is for
default of the Contractor there shall not be included
any amounts for the preparation of the Contractor’s
settlement proposal: and

(iv) There shall be included therin a portion of the fee
payable under the contract determined as follows:

A. In the event of the termination of this contract
for the convenience of the Management Contractor
and not for the default of the contractor, there
shall be paid a percentage of the fee equivalent
to the percentage of the completion of work
contemplated by the contract, but exclusive of
subcontract effort included in subcontractor's

_ - termination claims, less fee payments previously
. made hereunder: or .

B. In the event of the termination of this contract
for the default of the Contractor, the total fee
payable shall be such proporticnate part of the
fee (or, if. this contract calls for articles of
different types, of such part of the fee as is
reasonable allocable to the type of article under
consideration) as the total number of articles
delivered to and accepted by the Management
Contractor bears to the total number of articles
of a like kind called for by this contract.
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(£)

(9)

(h)

(i) -

(3

DOE CONTRACT NO.
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LL Lhe amounl determined under Uhis subparaguaph

(1) iz lescs than the total payment theretolorcc
made to the.Contractor, the Contractor shall

- repay to the Management Contractor the excess
amount,

C. 1f the settlement includes only the fee, the
amount thereof will be determined in accordance
with subparagraph (1) (iv) above.

Costs claimed, agreed to, or determined pursuant to paragraphs

(¢) (d), and (e) of this clause shall be in accordance with the
contract cost peinciples and procedures in Part 1-13 of the Federal
Procurement Regulations (4) CRR 1-15) in effect on the date of

this cotnract.

The Contractor shall have the right of appeal, under the clause
of this contract entitled "Disputes", from any determination made
by the Management Contractor under paragraph (c) or (e) above,
except that, if the Contractor has failed to submit his claim
within the time provided in paragraph (¢) above and has failed to
request extension of such time, he shall have no such right of
appeal. In any case where the Contracting Officer has made a
determination of the amount due under paragraph (c) or (e) above,

‘the Management Contractor shall pay to the Contractor the following:

(1) 1If there is no right of appeal hereunder or if no timely
appeal has been taken, the amount so determined by the Contracting
Officer, or (2) if an appeal has been taken, the amount finally
determined on such appeal.

.In arriving at the. amount due the Contractor under this clause

there shall be deducted (1) all unliquidated advance or other
payments theretofore made to the Contractor, applicable to the
terminated parties of this contract, (2) any claim which the

-Management Contractor may have against the Contractor in connection

with this contract, and (3) the agreed price for, or the proceeds
of sale of, any materials, supplies, or other things acquired by
the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Management
Contractor.

In the event of a partial termination, the portion of the fee
which is payable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreement
between the Contractor and the Management Contractor, and such
adjustment shall be evidenced by an amendment to this contract.

The Management Contractor may from time to time, under such terms
and conditions as it may prescribe, make partial payments and
payments on account against costs incurred by the Contractor in
connection with the terminated portion of the contract whenever

in the opinion of the Management Contractor the aggregate of such
payments shall be within the amount to which the Contractor will

be entitled hereunder. If the total of such payments is in

excess of the amaunt finally determined to be due under this clause,
such excess shall be payment by the Contractor to the Management
Contractor upen demand, together with interest ccmputed at the
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6.0 PATENTS

6.1

tule ut 6 percent per annum, Luc the peciod Lroum the date

such excess payment ic received by the Contractor to the date

on which 3uch excess i3 repaid to the Management Contractor:
Provided, however, that no interest shall be charged with respect
Lo any zuch excess paywent attributable to o reduction in the
Contractor's claim by reason of retention or other disposition

of termination inventory until 10 days after the date of such
retention or disposition, or such later date as determined by

the Management Contractor by reason of the circumstances.

{k) The provisions of this clause relating to the fee shall be
inapplicable if this contract does not provide for payment of a
fec.

EXCUSABLE DELAYS: Except with respect to defaults of subcontractors,
the Contractor shall not be in default by reason of any failure in
performance of this contract in accordance with its terms (including

any failure by the Contractor to make progress in the prosecution

of the work hereunder which endangers such performance) if such

failure causes beyond the control and without the fault or negligence

of the Contractor. Such causes may include, but are not restricted

to, acts of God or of the public enemy, acts of the Government in either
its sovereign or contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually
severe weather, but in every case the failure to perform must be

beyond the control and without the fault or negligence of the Contractor.
If the failure to perform is caused by the failure of a subcontractor

to perform or make progress and if such failure arises ocut of causes
beyond the control of both the Contractor and subcontractor, and

.without the fault or negligence of either of them, the Contractor

shall not be deemed to be in default, unless (a) the supplies or
services to be furnished by the subcontractor were obtainable from
other sources, (b) the Management Contractor shall have ordered the
Contractor in writing to procure such supplies or services from such
other sources, and (¢) the Contractor shall have failed to comply
reasonably with such order. Upon request of the Contractor, the
Management Contractor shall ascertain the facts and extent of such
failure and, if he shall determine that any failure to perform was
occasioned by any one or more of the said causes, the delivery
schedule-shall be revised accordingly, subject to the rights of the
Management Contractor under the clause hereof entitled Termination
of Default or for Convenience of the Management Contractor. (As
used in this clause, the terms "subcontractor" and "subcontractors”
mean subcontractor(s) at any tier.)

-PATENT INDEMNITY: If the amount of this contract is in excess of

$10,000, the Contractor shall indemnify the Management Contractor its
officers, agents, and employees against liability, including costs,
for infringement of any United States letter patent (except letters
patent issued upon and application which is now or may hereafter be
kept secret or otherwise withheld from issue by order of the )
Governement) arising cut of the manufacture or delivery of supplies
or out of construction; alteration, modificaticon, or repair of real
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propectly (hereinat ey rebegred Lo ag *convtoucbion wotk™) undet Uiz
contract, or out of the use oc dinposal by or for the account of the
Managnment Contractor of such zupplics or construction work. ‘The
foerqoing indemnity shall not apply unless the Contractnr zhall

Lave Leen intotmed ag soon s practicable Ly the Governmenb ol Ll

suit or action alleging such infringement, and shall have been afforded
such oppoctunity as is afforded by applicable laws, rules, or
requlations to participate in the ‘defence thereof; and further, such
indemnity shall not apply to:

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

"(ii) An infringement resulting from addition to, or change in,
such supplies or components furnished or construction
work performed with additicnor change made subsequent to
delivery or performance by the Contractor; or

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

6.2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT:
' The provisicns of this clause shall be applicable only if the amount
of this contract exceeds $10,000.

(a) The Contractor shall report to the Management Contractor,
promptly and in reasonable written detail, each notice or claim
- of patent or copyright infringement based on the performance of
this contract of which the Contractor has knowledge.

(b) In the event of any claim or suit against the Management
Contractor on. accounting of any alleged patent or copyright
infringement arising out of the performance of this contract
or out of the use of any supplies furnished or work or services
performed hereunder, the Contractor shall furnish to the

- Management Contractor when requested by the Management Contractor,
all evidence and information in possession of the Contractor
pertaining to such suit or c¢laim. Such evidence and information
shall be furnished at the expense of the Management Contract
except where the Contractor has agreed to indemnify the Manage-
ment Contractor.

(¢) This clausze shall be includcd in all subcoantractc.

6.3 . REPORTING OF ROYALTIES: If the contract is in an amount which exceeds
$10,000 and if .any royalty payments are directly involved in the contract
or are reflected in the contract price to the Management Contractor,
the Contractor agrees to report in writing to the Administration
(Assistant General Counsel for Patents) during the performances of
this contract and prior to its completion or final settlement the
amount of any royalties of other payments paid or to be paid by it
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direcetly Lo others in connection with the perfocmance of thic

conlract toqcthcr with -the names and addrecses of licenzors to

whom such payments are made and cither the patent numbers involved

or sneh other information as will permit identification of the pateatn
or other basis on whichi the royalties are to be paid. 'The approval

of the Management Contractor or the Administration of any individual
payments or royalties shall not stop the Government or the Management
Contractor at any time from contracting the enforceability, validity
or scope of, or title to, any patent underwhich a royalty or payments
are made.

7.0 SOCIO-ECONOMIC

7.1 BUY AMERICAN ACT:

(a) In acgquiring end products, the Buy American Act (41 U.S. Code
10-a~d) provides that the Government give preference to domestic
source end products. For the purpcse of this clause:

(i) = "Components" ‘means those articles, materials and supplies,
‘which are directly incorporated in the end prcducts;

(ii) "End products” means those articles, materials and
supplies, which are to be acquired under this contract
for public use; and.

(iii) A "domestic source end product" means (A) an unmanufactured

end product which has been mined or produced in the United
- States and (B) an end product manufactured in the United

States 'if the cost of the components thereof which are
mined, produced, or manufactured in the United States
exceeds 50 percent of the cost of all its components.
For the purposes of this (a) (iii) (b), components of
foreign origin of the same type or kind as the products
.referred to in (b)(ii) or (iii) -of this- clause shall be
treated as components mined, produced, or manufactured
in the Unjted States, :

(b) - The Contractor agrees that there will be delivered under this’
contract only domestic source end products, except end products:

{i) Which are for use.ocutside the United States

- (ii) Which the Government determines are not mined, produced,
. - or manufactured in the United States in sufficient and
reasonably available commercial quantities and of a
satisfactory quality;

{(1ii) As to which the Administration determines the domestic
preference to be inconsistent with the public interest;
or

{(iv) As to which the Administration determines thé cost to the
" Government to be unreasonable.
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('fhe Loteyoing requitements ate administered in accordance with
Fxecutive Order No. 106532, dated December 17, 1954).

i . 7.2 CLEAN ATROAND WATER:  (Applicable only if the contract exceeds $100,000,
ot Lhe Management Conbractor has delermined Lhat ovdees under an
indefinite quantity contract in any one year will exceed $100,000,

or a lLacility to be used has bLeen the subject of a conviction under

the Clean Air Act (42 U.S.C. 1957c-8(c) (i) or the Federal Water
Pollution Contract (33 U.S.C. 1319(c) and is listed by EPA or the
contract is not otherwise exempt).

(a) ‘The Contractor agrees as follows:

(1) To comply with all the ceguirements ol scction L[14 ol the
Clecan Air Act, agc amenderd (42 U.5.C. 1857, et nerqg., ac
amended by Pub. L. 9Y1-604) and section 308 of the lederal
Water Pollution Control Act (33 U.S.C. 125i et seq., as
amended by Pub. L-91-604) and section 308 of the Federal
Water Pollution Control Act (33 U.S.C.. 125i et. seq., as
amended by Pub. L.92-500), respectively relating to

- inspection, monitoring entry, reports, and information as
‘well as other requirements specified in section 114 and
section 308 of the Air Act and the Water Act, respectively,
and all requlations and guidelines issued thereunder before
the aware of this contract. ‘

“(2) That no portion of the work required by this prime contract
will be performed .in a facility listed on the Environmental
Protection Agency List of Violating Facilities on the date
when this Contract was awarded unless and until the EPA
eliminates the name of such facility or facilities from
-such listing.

(3) To use his best efforts to comply with. clean air standards
- and clean water standards at the facility in which the
contract is being performed.

(4) To insert the substance of the provisions of this clause
into any nonexempt subcontract, .including this. paragraph
(a) (4). ‘

(b) The teérms used in this clause have the following meanings:

(1) The term "Air Act"” means the Clean Air Act, as amended
(42 U.S.C. 1857 et seq., as amended by Pub. L 91-604).

(2} The term "Water Act"™ means Federal Water Pollution Control
: Act, as amended (33 U.S.C. 125i.et seq., as amended by
‘Pub. L 92-500).

(3) The term "clean air standards" means any enforceable rules,
. ‘regulations, guidelines, standards, limitations, orders,
controls, prohibitions, or other requirements which are
.contained in, issued under, or otherwise adopted pursuant
to the Air Act or Executive Order 11738, an applicable
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implementation prodedute or plan under sevclion V1 (c) or
section.l1ll(d), recpectively, of the Air Act (42 U.S.C.
1857c-6(c) or (d)), or an approved implementation procedure
under section 112(d) of the Air Act (42 U.S.C. 1857c-7(d)).

(4) The term "clean water standards” means any enforceable limita-
tion, control, condition, prohibition, standard, or other
requirement which is promulgated pursuant to the Water Act
or contained ina permit issued to a discharger by the
Environmental Protection Agency or by a State under an
approved program, as authorized by section 402 of the
Water Act as required by section 307 of the Water Act
(33 U.S.C. 1317).

(5) The term “compliance" means compliance with clean air or
.water standards. Compliance shall also mean compliance with
a schedule or plan ordered or approved by a court of compe-
tent jurisdiction, the Environmental Protection Agency or
an air or water pollution control agency in accordance with
the requirements of the Air Act or Water Act and regulations
issued pursuant thereto.

(6) The term “"facility" means any building, plént, installation,
structure, mine, vessel or other floating craft, location,
or site of operations, owned, leased, or supervised by a
contractor or subcontractor, to be utilized in the performance
of acontract or subcontract. Where a location or site of
operations contains or includes more than one building,
plant, installation, or structure, the entire lccation or
site shall be deemed to be a facility except where the
Director, Officer of Federal Activities, Environmental
Protection Agency, determines that independent facilities
are colleocated in one geographical area.
7.3 COVENANT AGAINST CONTINGENT FEES: The Contractor warrants that no
person or selling agency has been employed or retained to solicit
or secure this contract upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, excepting
bonafide employees or bonafide established commercial or selling
agencies maintained by the Contractor for the purpose of securing
business. For breach or violation of this warranty the Management
Contractors shall have the right to annul this contract without
liability or in its discretion to -*deduct from the contract price
or consideration, or otherwise recover, the full amount of such
‘commission, percentage, brokerage, or contingent fee.

7.4 OFFICIALS NOT TO BENEFIT:- No member of or delegate to Congress or

oo resident Commissioner shall be admitted to any share or part of this
contract, or Lo any benefit that may arice therefrom; but this provision
shall not be construed to extend to this contract if made with a
corporation for its general benefit.

7.5 UTILIZATION OF MINORITY BUSINESS ENTERPRISES:

(a) It is the policy of the Government that minority business
enterprises shall have the maximum practicable opportunity to
participate in the performance of Government contracts.
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{b)

The Conltactor agrees Lo oune his best otlocts Lo CJIL? vul this
policy in the award of his subcontracts to the fullest extent
consistent with the ctijcient peclormance ol thic contract. Ag
used in this contract, the term "minority business enterprise”
means a business, . at least 50 pereent ol which 15 owned by
minority group members or, in case of publicly-owned businesses,
at least 51 percent of the stock of which is owned by minority
group members. For the purposes of this definition, minority
group members are Negroes, Spanish-speaking American persons,

"American-Qrientals, American Indians, American-Eskimos, and

American Aleuts. Contractor may rely on written representations
by subcontractors regarding their status as minority business
enterprises in lieu of an independent investigation.

7.6 - UTILIZATION OF SMALL BUSINESS CONCERNS:

(a)

(b)-

It is the policy of the Government as declared by the Congress
that a fair proportion of the purchases and contracts for supgplies
and services for the Government be placed with small business
concerns. '

The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Seller finds
to be consistent with the efficient performance of this contract.

7.7 UTILIZATION OF LABOR SURPLUS AREA CONCERNS: (The following clause is
applicable if this contract exceeds $500,000).

“(a)

(b)

DOE CONTRACT NO.
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It is the policy of the Government to award contracts to labor
surplus area concerns that (1) have been certified by the
Secretary of Labor (hereafter referred to as certified-eligible
concerns with first or second preferences) regarding the
employment of a proportionate number of disadvantaged individuals
and have agreed to perform substantially (i) in or near sections
of concentrated unemployment or underemployment or in persistent
or substantial labor surplus areas or (ii) in other areas of the
United States, respectively, or (2) are noncertified concerns
which have agreed to perform substantially in persistent or
substantial labor surplus areas, where this can be done consistent
with the efficient performance of the contract and at prices no
higher .than are obtainable elsewhere. The Contractor agrees

to use his best efforts to place his subcontracts in accordance
with his policy. '

In complying with paragraph (a) of this clause and with paragraph
(b) of the clause of this contract entitled "Utilization of Small
Business Concerns” the Contractor in placing his subcontracts
shall observe the following order of'preference:' (1) Certified-
eligible concerns with a first preference which are also small

- business concerns; (2) other certified-eligible concerns with a

first preference; (3) certified-eligible concerns with a second
preference which are "also small business concerns; (4) other

~certified-eligible concerns with a second preference:; (5) persis-

tent or substantial labor surplus area concerns which are also
small business concerns; (6) other persistent or substantial

labor surplus area concerns; and (7) small business concerns which
are not labor surplus concerns.

(
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7.8 MLINORLTY BUSIULEGS UENTERDRLISES UUUCQNTMACTING PROGIAM: (Applicable
only 1f this contract exceeds $500,000).

“(a) The Contractoc agrees to establish and conduct a program which
will enable minority business enterprises (as defined in the
. clause entitled “"Utilization of Minority Business Enterprises”)
to be considered fairly as subcontractors and suppliers under
this contract. In this connection, the Contractor shall:

(1) Designate a liaison officer who will administer the
Contractor's minority business enterprises program.

{2) Provide adequate and timely congideration of thdé potcdntiali-
. ties of known minority business enterprises in all "make-or-
buy”" decisions.

(3) Assure that known minority business enterprises will have
- an .equitable opportunity to compete for subcontracts,
particularly by arranging soliciations, time for the
preparation of bids, quantities, specifications, and
delivery schedules so as to facilitate the participation of
minority business enterprises.

(4) Maintain records showing (i) procedures which have been
adopted to comply with the policies set forth in this clause,
: including the establishment of a source list of minority
business enterprises, (ii} awards to minority business
enterprises on the source list, and (iii) specific efforts
to- identify and award contracts to minority business
enterprises.

{5) 1Include the Utilization of Minority Business Enterprises
clause in subcontracts which offer substantial minority
business enterprises subcontracting opportunities.

(6) Ccoperate with the Management Contractor in ahy studies and
surveys of the Contractor's minority business enterprises
procedures and practices that the Management Contractor may
from time to time conduct.

(7) Submit periodic reports of subcontracting to known minority
business enterprises with respect to the records referred
to in subparagraph.(4) above, in such form and manner and

~ at such time. (not more oftan than guarterly) as the
Management Contractor may- prescribe.

(b} The Contractor further agrees to insert,. in any zubcontract
hereunder which may exceed $500,000, provisions which shall conform
substantially to the ‘languaye of this clauce,- including this

"paragraph (b), and to notify the Management Contractor of the
names of such subcontractors.

7.9 SMALL BUSINESS SUBCONTRACTING PROGRAM: (Applicable only if this
contract exceeds $300,000).
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The Contractot agree: Lo cotablinh and conducl a small buginenns
subcontracting program which will cnable zmall husinecs concerns

Lu be concidered lairly ac subcontractocs and supplicrs undec
this contract. In this connection, the Contractor shall:

(L)

(2)

(3)

(4)

Designate a liaison officer who will (i) maintain liaison

with the Government on small business matters, (ii)¥

supervise complaince with the Utilization of Small Business
Concerns clause, and (iii) administer the Contractor's
"Small Business Subcontracting Program”.

Provide adequate and timely consideration of the

“poteatialities of cwall butiness conceens in all "wake-

or-buy" decisions.

Assure that small business concerns will have an equitable
opportunity to compete for ‘subcontracts, particluarly by
arranging solicitations, time for the preparation of bids,
quantities, specifications, and delivery schedules so as

to facilitate the participation of small business concerns.

Where the Contractor's lists of potential small business
subcontractors are excessively lcng, reasonable effort
shall be made to give all such small business concerns an
opportunity to compete over a period of time.

Maintain records showing (i) whether each prospective
subcontractor is a small business concern, (ii) procedures
which have been adopted to comply with the policies set
forth in this clause, and (iii) with respect to the letting
of -any subcontract (including purchase orders) exceeding
$10,000, information substantially as follows:

(A) Whether the award went to large or small business.

(B) .Whether less than three or more than two small business
firms were solicited.

(C)  The reason for nonsolicitation of small business if
such was the case.

(D) The reason for small business failure to receive the
award if such was the case when small business was
solicited.

The records maintained in accofdance with (iii) above may
be in such form as the Contractor may determine, and the
information shall be summarized quarterly and submitted by

the Purchasing Department of each individual plant or division

to the Contractor's cognizant small business liaison officer.
Such quarterly summaries will be considered to be

management records only and need not be submitted routinely

to the Government; however, records maintained pursuant to
this clause will .be kept available for review by the
Government until the expiration of 1 year after the award

of this contract, or for such longer period as may be required
by any other clause of this contract or by apvlicable law

or regulation.
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7.10

(b)

{c)

(d)

(5) Notify the Management Contractor before soliciting bids
ocr quolutions on any subcontract (including purchase ordery)
in excess of $10,000 if (i) no small business concern is
to be sobteiated, and (1 1) Lhe Managenent Contracton '
consent to the subcontract (or ratification) is required by
a "Subcontracts" clause in this contract. Such notice will
state the Contractor's reasons for nonsolicitation of small
" buziness concerns, and will be given as carly in the procure-
ment cycle as possible so that the Manaycment Contractor may
gyive SBA timecly notice to permit SBA a rcaconable period
to suggest potentially qualified small business concerns
through the Management Contractor. Tn no case will the
procurement action Le held up when to do so would, in  the
Contractor's judgement, delay performance under the contract.

(6) Include the Utilization of Small Business Concerns clause
in subcontracts which offer substantial small business
subcontracting opportunities.

(7) Cooperate with the Management Contractor in any studies
and surveys of the Contractor's subcontracting procedures
and practices that the Management Contractor may from time
to time conduct.

(8) Submit quarterly reports of subcontracting to small business

- concerns on either Optional Form 61, Small Business Sub-
contracting Program Quarterly Report of Participating Large
Company on Subcontract Commitments to Small Business
Concerns, or such other form as may be specified in the

..contract. - Except as otherwise provided in this contract,
the reporting requirements of this subparagraph (8) do
not apply to small business contractors, small business
subcontractors, educational and nonprofit institutions,
and contractors or subcontractors for standard commercial
items.

A "small business concern” is a concern that meets the pertinent
criteria established by the Small Business Administration and
set forth in 1-1.701 of the Federal Procurement Regulations.

. The Contractor agrees that, in the event he fails to comply with

his contractual obligations concerning the small business
subcontracting program, this contract may be terminated, in
whole or in part, for default:

The Contractor further agrees to insert, in any subcontract
hereunder which may exceed $500,000 and which contains the
Utilization of Small Busienss Concerns clause, provisions which
shall conform substantially to the language of this clause,
including this paragraph (d), and to notify the Management
Contractor of the names .of such subcontracts.

LABOR SURPLUS AREA SUBCONTRACTING PROGRAM: (Appvlicable only if this
contract exceeds $500,000).

(a)

The Contractor agrees to establish and conduct a proqram'which will
encourage labor surplus area concerns to compete for subcontracts
within their capabilities. In this connection, the Contractor
shall:




(VY estignate o Liaison oblices who will (i) maintain Vinicon
with duly authorized representatives of the Government on

labor zurplus areca matters, (1i) cupervise compliance
with the Utilization of Concerns in Labor Surplus Areas
clause, and (QPt1) administer the Contractoc':s "Laborc

Surplus-Area Subcontracting Program”.

(2) Provide adequate and timely consideration of the
‘potentialities of labor surplus area concerns in all
"make-or-buy" decisions;:

(3) Assure that labor surplus area concerns will have an
caguitable opportunity to  compele [or subcontracts,
particularly by arranging solicitations, time for the
preparation of bids, quantities, specifications, and
delivery schedules so as to facilitate the participation
of labor surplus area concerns;

(4) Maintain records showing procedures which have been adopted

' to comply with the policies set forth in this clause.
Records maintained pursuant to this clause will be kept
available for review by the Government until the expiration
of 1 year after the award of this contract or for such longer
period as may .be required. by any other clause of this
contract or by applicable law or regulations; and

(5) 1Include the Utilization of Concerns in Labor Surplus Areas
clause in subcontracts which offer substantial labor surplus
area subcontracting opportunities. 4

(b) A "labor surplus area concern” is a concern that (1) has been

certified by the Secretary of Labor (hereafter referred to as a
" . certified-eligible concern) regarding the employment of a

proportionate number of disadvantage individuals and has agreed
to perform substantially in or near sections on concentrated
unemployment or underemployment,in persistent or substantial
labor surplus areas, or in other areas of the United States or
(2) is a noncertified concern which has agreed to perform a
substantial proportion of a contract in persistent or substantial
labor surplus areas. A certified-eligible concern shall be
deemed to have performed a substantial proportion of a contract
in or near sections of concentrated unemployment or underemploy-
ment, in persistent or substantial labor surplus areas if the
costs that the concern will incur on account of manufacturing or
production in or near such sections or in such areas (by itself,
if a certified concern, or by certified concerns acting as
-first-tier subcontractors) amount to more than 25 percent of the
contract price. A concern shall be deemed to have performed a
subgtantial labor scurplus arcac (by ltsell or its first-ticr
subcontractors) if the costs that the concern will incur on
account of production or manufacturing in such areas amount to
more than 50 percent of the contract price.
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(c) ‘The Contractor further ayrecs to insert, in any subcountract
hereunder which may exce~d $500,000 and which contains the
Utilization of Concerns in Labor Surplus Areas Clause,
provisions which shall conform substantiallv to the language
ol this clause, includiny this paragraphi (¢) and to notily
the Contracting Officer of the names of such subcontractors.

7.11 CONVICT LABOR: In connection with the performance of work under this
purchase order contract, the Contractor agrees not to employ any person
undergoing sentence of imprisonment except as provided by Public
Law 89-176, September 10, 1965 (18 U.S.C. 4082(c) (2)) and Executive
Order 11755, December 29, 1973.

7.12 LISTING OF EMPLOYMENT OPENINGS: (This clause is applicable .pursuant
to 41 CFR 50-250 if this contract is for $10,000 or moce).

(a) The Contractor agrees, in order tc provide special emphasis to
the employment of qualified disabled veterans and veterans of
the Vietnam era, that all suitable employment openings of the
Contractor which exist at the time of the execution of this
contract and those which occur during the performance of this
contract, including those not generated by this contract and
including those occurring at an establishment other than the
one wherein the contract is being performed but excluding those
of independently operated corporate affiliates, shall be offered
for listing at an appropriate local office of the State employ-
ment service system wherein the opening occurs and to provide
such reports to such local office regarding employment - openings
and hires' as may be required, provided that 'if this contract
is with a State Or local government . the reports set forth in
paragraphs (c) and (d) are not required.

(b) Listing of employment openings with the.employment service system
- - pursuant to this clause shall be made at least concurrently
with the use of any other recruitment service or effort and shall
involve the normal obligations which attach to the placing of a
bonafide job order, including the acceptance of referrals of
veterans and nonveterans. This listing of employment openings:
does not require the hiring of any particular job applicant or
from any particular group of job applicants and nothing herein is
intended to relieve the Contractor from any requirements in
“any statutes executive orders, or. regulations regarding aondis-
crimination in employment.

(c)  The reports required by paragraph (a) of this clause shall
include, but not be limited to, periodic reports which shall be
.filed at ‘least quarterly with the appropriate local officer or,
where the Contractor has more than one establishment in a
State, with the central office of the State employment service.
Such reports shall indicate for each establishment (i) the number
of individuals who were hired during the reporting period, (ii)
the number of those hired who were disabled veterans, and (iii)
the number of those hired who were nondisabled veterans of the
Vietnam era. The Contractor shall submit a report within 30
days after the end of each reporting period wherein any
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(d)

(e)

(£)

(9)
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petlowmance is made under Lhis contract.  The Contractor shall
maintain copies of the roports submitted until the expiration

of L year after final payment under the contract; during which

time they shall be made available, upon recquest, for cxamination
Ly any authorized repiezentatives ol the Contructimg OLlicer
or of the Secretary of Labor.

Whenever the Contractor becomes contractually bound by the

listing provisions of this clause, he shall advise the employ-

ment service. system in each state wherein he has establishments

of the name and location of each such establishment in the state.
\As long as the Contractor is contractually bound to these provisions
and has so advised Lhe State cmployment system, there is no

need to advise the State system of subsequent contracts. The
Contractor may advise the State system when it is no longer bound

by this contract clause.

.This clause does not apply to the listing of employment openings
which occur and are filed outside of the 50 States, the District
of Columbia, the Commonwealth of Puerto Rico, Guam, and the
Virgin Islands.

This clause does not apply to openings which the Contractor
proooses to fill fromwithin his own organization or to all
pursuant to a customary and traditional employer-union hiring
arrangement. This ekclusion does not apply to a particular
opening once an employer decides to consider apolicatns outside
of his own organizaton or employer-union arrangement for that
cpening.

As used in this clause:

(1) "All suitable employment openings" includes, but is not

©  limited to, openings which occur in the following job
categories: Production and nonproduction; plant and office;
laborers and mechani¢s; supervisory and nonsupervisory;
technical; and executive, administrative, and professional
openings which are compensated on a salary basis of less
than $18,000 per year. The term includes full-time employ-
ment, temporary employment of more than 3 days' duration,
and part-time employment. It does not include openings
which the Contractor proposes to £ill from within his own
organization-or to fill pursuant to a customary and
traditional employer-union hiring arrangement.

(2) “Apptop:iate'office of the State employment service system”
. means the local officer of the Federal State national system
of public employment offices with assigned responsibility
for serving the area of the establishment where the
employment opening is to be filled, including the District
of Columbia, the Commonwealth of Puerto Rico, Guam, and
the Virgin Islands.
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(h)

(3)  "wpenings which the Conliractot proposes Lo LILL Loom wilhin
hin own organization” means employment openings for which
no consideration will be given to persons outside the
Contractor's own orqanization (including any affiliates,
cubsidiarivs, and patent companics), ond includes any
openings which the Contractor proposes to f£ill from
regularly established "recall"” or "rehire” lists.

(4) "Opening which the Contractor oroposes to £ill pursuant
to a customary and traditional employer-union hiring
arrangement" means employment openings for which no
consideration will he given to persons outside of a special
hiring arrangement, including openings which the Contractor
proposes to fill from union halls, which is part of the
customary and traditional hiring relationship which exists
between the Contractcecr and representatives of his employees.

.{5) "Disabled veteran" means a person entitled to disability

compensation under laws administered by the Veterans
Administration for a disability rated (A)30 percentum or
more, ora person whose discharge or release from active duty
was for a disability incurred or aggravated in line of duty.

(6) "Veteran of the Vietnam era" means a person (ad) who (1)
served on active duty with the Armed Forces for a period of
more than -180 days, any part of which occurred after
August 5, 1964, and was discharged or released therefrom
with other than a dishonorable discharge, or (ii) was
discharged or released from active duty for service connected
dicability if any part of such duty was performed after
August 5, 1964, and (S) who was so discharged or released
within the 48 months preceding his application for
employment covered by this clause.

If any disabled veteran or veteran of the Vietnam era believes
that the Contractor (or any first-tier subcontractor) has failed
or refuses to comply with the provisions of this contract clause
relating to giving special emphasis in employment to veterans,
such veteran may file a complaint with the veterans' employment
representative at a local state employment gervice office who

- will attempt to informally resolve the complaint and then refer

the complaint with a report on the attempt to resolve the matter’
to the State Office of the Veterans' Employment Service of the
Department of Labor. Such complaint shall then be promptly
referred through the Regicnal Manpower Administrator to the
Secretary of Labor who shall investigate such complaint and shall
take such action thereon as the facts and circumstances warrant
concistent with the terms of this contract and the laws and
regulations applicable thereto. (i) The Contractor ayrees to
place this clause (excluding this paragraph (i)) in any sub-
contract directly under this contract.

7.13 EMPLOYMENT OF THE HANDICAPPED: (This clause applies to all nonexempt
contracts and subcontracts which exceed $2,500 as follows: (1)
part A applies to contracts and subccntracts which provide for
performance in less than 90 days, (2) Parts A and B apply to
contracts and subcontracts which provide for performance in 90 days
or more and the amount of the contract or subcontract is less than

DOE CONTRACT NO.
TWEC CONTRACT NO.
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SLo0,

00U, and (3) Lacts A, B, and C apply to contracts and

“nheontracts which provide for performance in 90 days or nore aned
Lthe amount ol the contract or cubcontract is $500,000 or more) .

UART

A

The Contractor will not discriminate against any employee or
applicant for employment becuase of physical or mental handicap

. in regard to any pocition for which the employece or applicant

for. employment i5 qualified. The Contractor agrees to. take
affirmative action to employ, advance in employment, and

otherwise treat qualified handicapped individuals without
diccrimination baced upon their physical or mental handicap in

all employment practices such as follows: employment, upgrading, .
demotion or transfer, recruitment or recruitment advertising,
layoff or termination, rates of pay or other forms of compensation,

and selection for training including apprenticeship.

(b)

(c)

(d).

(e)

(£)

PART

The Contractor agrees that, if a handicapped individual files a
complaint with the Contractor that he is not complying with the
requirements of the Act, Public Law 93-112 , he will (1) inves-
tigate the complaint and take appropriate action consistent
with the requirements of 20 CFR 741.29 and (2) maintain on file
for 3 years, the record regarding the complaint and the actions
taken.

The Contractor agrees that, if a handicapped individual files a
complaint with the Department of Labor that he has niot complied
with the requirements of the Act, (1) he will cooperate with
the Department.in its investigation of the complaint, and (2)
he will provide all pertinent information regarding his
employment practices with respect to the handicapped.

The Contractor agrees to comply with;the rules and requlations
of the Secretary of Labor in 20 CFR Ch VI, Part 741.

In the event of the Contractor's noncompliance with the
requirements of this clause, the contract may be terminated

-or suspended in whole or -in part.

This clause shall be included in all subcontracts over $2,500.

B

(9)

DOE CONTRACT NO.
. FWEC CONTRACT NO.

The Contractor agrees (1) to establish an affirmative action
program, including appropriate proceduces consistent with the
quidelines ‘and the rules of the Secretary of Labor, which will
provide the affirmative action regarding the employment and

"advancement of the handicapped required by Public Law 93-112.

(2) To publish the program in his employee's or personnel

~-handbook or otherwise distribute a copy to all personnel, (3)

to review his program cn or .before. March 31 of each year and to
make such changes as may be appropriate, and (4) to designate
one of -his principal officials to be responsible for the
establishment and operation of the program.
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(h)

&

(1)-

(i)

The Conlractor agreces Lo permil Lhe cxuaminabion by appropriate
contracting agency officials or the Assistant Secretary for
Loployment Standacds or Wiz designee, of pertinent books,
documents, papers, and recocds concerning hiz employment and
advancement ol the handicapped.

The Contractor agrees to post in conspicuous places, available

to employees and applicants for employment, notices in a form

to be prescribed by the Acsistant Secrctary for Employment
Starndards, provided by the contracting -officer stating the
Contractor's obligation under .the law to take affirmative action

to employ and advance in employment qualified handicapped employees
and applicants for employment and the rights and remedies

"available.

The Contractor will notify each labor union or representative
of workers with which he has a collective bargaining agreement
or other contracts understanding, that the Contractor is

bound by the terms of section 503 of the Rehabilitation Act,
and is committed to take affirmative action to employ and
advance in employment physically and mentally handicapped
individuals.

PART

k)

(1)

C

The Contractor agrees to submit a copy of his affirmative acticn
program to the Assistant Secretary for Employment Standards
within 90 days after the award to him of a contract or
subcontract.

The Contractor agrees to submit a summary report to the Assistant
Secretary for Employment Standards by March 31 of each year

- during performance of the contract, and-by March 31 of the

year following completion of the contract, in the form prescribed

by the Assistant Secretary, covering employment and complaint
experience, accommeodations made, and all steps taken to effectuate
and carry out the commitments set forth in the affirmative

action program.

7.14 EQUAL OPPORTUNITY: (The following clause is épplicable unless this
- contract is exempt under the rules, regulations, and relevant orders-
of the Secretary of Labor (41 CFR, ch. 60).

During the performance of this contract, the.Contractor agrees.as
follows:

(a)

DOE CONTRACT NO.
FWEC CONTRACT NO.

The Contractor will not discriminate against any employee or
applicant for employment because of race, color, religion, sex,
or national origin. The Contractor- will take affirmative
action to ensure that applicants are employed, and.that
employees are treated during employment, without regard to
their race, color, religion, sex, or national origin. Such
action shall include, but not be limited to the following:
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(b)

(c)

(d)

(e)
by Executive Order No. 11246 of September 24, 1965, and by the

(£)

(9}

" DOE CONTRACT NO.
- FWEC CONTRACT NO.

cmployment, upgrading, diemolion, or trancler; recruibtment orc

recruitment adverticing; loyoll or termination; ratei of pay or
other forms of compensation; and selection for training,
including apprenticeship:.  The Contractor aqrees to pont in

congpicuous places, available to employces and applicants lor
employment, notices to be provided by the Management -Contractor
setting forth the provisions of this Equal Opgortunity clause.

" The Contractor will, in all solicitations or advertisements for

employees placed by or on behalf of the Contractor, state that
all qualified applicants will receive consideration for
employment without reqgard to race, color, religion, sex, or
national origin. .
The Contractor will send to each labor union or representative.
of workers with which he has a c¢ollective bargaining agreement
or other contract or understanding, a notice, to be provided
by the Management Contractor, advising the labor union or
workers' representative of the Contractor's commitments under
this Equal Opportunity clause, and shall post copies of the
notice in conspicuous places available to employees and
applicants for employment.

The Contractor will comply with all provisions of Executive
Order No. 11246 of September 24, 1965, and of the rules,
requlations, and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required

rules, regqulations, and orders of the Secretary of Labor, or
pursuant -thereto, -and will permit access to his books, records,
and accounts by the contracting agency and the Secretary of
Labor for purposes of investigation to ascertain compliance

. with such rules, regulations, and orders.

In the event of the Contractor's noncompliance with the Equal
Opportunity clause of this contract or with any of the said
rules, regulations, or orders, this contract may be cancelled,

-terminated, or suspended, in whole or in part, -and the Contractor

may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order No.
11246 of September. 24, 1965, and such other sanctions may be
imposed and remedies invoked as provided in Executive Order No.
11246 of September 24, 1965, or by rule, regulation, or order of

‘the Secretary of Labor, or as otherwise provided by law.

The Contractot'will include the provisions of paragraphs (a)

- through "(g) in cvery subcontract or purchase order unless exempt

by rules, regulations, or orders of the Secretary of Labor issued
pursuant to Section 204 of Executive Order No. 11246 of September
24, 1965, so that such provisions will be binding upon. each ?
subcontractor or vendor. The Contractor will take such action
with respect to any subcontract or purchase corder as the
contracting agency may direct as a means of enforcing such provi-
sions, including sanctions for noncompliance: provided, however,
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7.15 COMPLIANCE WITH LAW: Items supplied or servaces :endered by Contractor
under this order must comply with the Occupatlonal Safety and ‘Health
Act- of 1970 and the standards promulgated therqudez, if applicable,
as well as with all other applicable Federal, state and local laws
and rcyulations Contractor agrees to indemnify and save Management
Contractor harmless from all expense to Management Contractor by
reason of Contractor's failurn to comply therein,

7.16 AFFIRMATIVE ACTION COMPLIANCE PROGRAMS:

(a)

DOE CONTRACT NO.
FWEC CONTRACT NO.

Requirements of programs.. Each agency or applicant shall require
each prime contractor who has- 50 or more employees and a contract
of $50,000 or more and each prime contracts shall require each
subcontractor who has 50 or more employees and ‘a subcontract of
$50,000 or more to develop a written affirmative action. compliance
program for each of its establishments, unless the contract or
subcontract is exempt (see 1-12.804). A necessary prereguisite

to the development of a satisfactory affirmative action compliance
program is the identification and analysis of program areas

- inherent in minority employment and an evaluation of opportunities

for utilization of minority group personnel. The contract
programs shall provide in detail for specific steps to guarantee
equal employment opportunity keyed to the problems and needs of
members of minority groups, including when there are deficiencies,

- the development of specific goals and timetables for the prompt

achievement of full and equal employment opportunity. Each
contractor shall.include in his affirmative action compliance
program a table of job classifications. This table should include,
but need not be limited to, job titles, principal duties (and

-auxiliary duites, if any), rate of pay, and where more than one

rate of pay-applies (because of length of time in the job or
other factors), the applicable rates. The affirmative action
compliance program shall be signed by an executive official of
the contractor.
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