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TERMS AND CONDITIONS

1. TITLE AND ADMINISTRATION

It is understood and agreed that this Purchase Order is entered into by the Company for and on behalf of the
pvecament; that title to all supplies furnished hereunder by the Seller shall pass directly from the Seller to the
hvernment, as purchaser, at the point of delivery; that the Company is authorized to and will make payment hereuader
bm Government funds advanced and agreed to be advanced to it by the Commission and not from its own assets, and
Aminister this Purchase Order in other respects for the Commission, unless otherwise specifically provided for here-
. that administration of this Purchase Order may be transferrcd from the Company to the Commission or its designee,
bd in casc of such transfer and notice thereof to the Seller the Company shall have no further responsibilities here-
hder; and that nothing herein shall preclude liability of the Government for any payment properly due hereunder if
any reason such payment is not made by the Company from such Government funds. '

2. PAYMENTS

Except as otherwise provided herein the Seller shall be paid upon the submission of invoices or vouchers
¢ prices stipulated herein for supplies delivered and accepted or services rendered and accepted, less deductions, i'f
by, as herein provided. Unless otherwise specified, payment will be made on partial deliveries accepted by the
mpany when the amount due on such deliveries so warrants; or when requested by the Seller, payment for accepted
brial deliveries shall be made whenever such payment would equal or exceed either $1,000 or 50 per cent of the
-kal amount of this Order. '

3. CHANGES

The Company may at any time by written instructions make changes, within the general scope of this order,
any one or more of the following: (1) drawings, designs, or specifications; (2) method of shipment or packing; and
) place of delivery. 1I any such change causes an increasc or decrease in the cost of, or the time required for
rformance of this Order, an cquitable adjustment shall be made in the order price or delivery schedule, or both:
d the Order shall be modified in writing accordingly. Any claim by the Seller for adjustment under this paragraph
st be asserted within ten (10) days from the date of receipt by the Seller of the notification of change; provided,
wever, that the Company, with the approval of the Commission, if it decides that the facts justify such action
y teceive and act upon any such claim asserted at any time prior to final payment under this Order. Failure tc;
fee to any adjustment shall be a dispute concerning a question of fact within the meaning of the paragraph entitled
bisputes.’’ However, nothing in this paragraph shall excuse the Seller from proceeding with the Order as changed.

4. EXTRAS

Except as otherwise provided in this Order, no payment for extras shall be made unless such extras and the
¢ therefor have been authorized in writing by the Company.

§. WARRANTY OF SUPPLIES

The Seller warrants that the supplies delivered under this Order shall be free from all defects in design
Jher than design provided by the Company), material and workmanship and shall comply with all the requirements of
‘Ba Order; and the Scller agrees to repair or replace, f.o.b. site of installation, Iree of charge, any such supplies or
Bt thereof which proves to be defective in design, material or- workmanship or otherwise fails to comply with the

wirements of this Order within one year from the date such supplies are placed in operation, but in no event to
g exceed twenty-four (24) months from the date of delivery of such supplies; provided however, that this warranty
Fall 8ot extend to any damage to such supplies attributable to causes beyond the control of the Seller after delivery.
I Sellex recognizes that because of operational requirements it may become necessary for comective work in ful-
' of this warranty to be performed at the Commission’s installation by the Company, and the Seller agrees,
the Company's and ‘or the Commission’s determination and notice to the Seller that such corrective action must
[akcr &1 said installation, to reimburse the Company for. all cost encountered in taking such corrective action.

eler s3z1) oot be liable for consequential damages. b-1¥
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6. INSPECTION

(a) All supplies (which term throughout this paragraph includes without limitation raw materials, com_
nents, intermediate assemblies, and end products) shall be subject to inspection and test by or for the Com pe

Fy we
and/or the Commission, to the extent practicable at all times and places including the period of manufacture, anc‘;, 'c~
any event prior to final acceptance.

. 4 elocr
(b) In case any supplies are defective in material or workmanship or otherwise pot in conformity with'

requirements of this Order, the Company and/or the Commission shall have the right either to reject them (wit If
without instructions as to their disposition) or to require their correction. Supplies which have been rejectet

required to be corrected shall be removed or corrected in place, as requested by the Company and/or the Commissi, Se:
by and at the expense of the Seller promptly after notice, and shall not again be tendered for acceptance unless )
former tender and either the rejection or requirement of correction is disclosed. If the Scller fails promptly to rem

such supplies, when requested by the Company and/or the Commission, and to proceed promptly with the replifein
ment or correction thereof, the Company either (1) may be contract or otherwise replace or correct such supplies.
charge to the Seller the cost, occasioned the Company thereby, or (2) may terminate this Order for default as provit
in the paragraph entitled ‘‘Default.”” Unless the Seller elects to correct or replace the supplies which the Comp

and/or the Commission has a right to reject and is able to make such correction or replacement within the reQUer 1o
delivery schedule, the Company may require the delivery of such supplies at a reduction in price which is equilz

under the circumstances. Failure to agree to such reduction of price shall be a dispute concerning a question of!
within the meaning of the paragraph entitled ‘‘Disputes.’”’

oe
't cur
W

uscs

(c) If any inspection or test is made by or for the Company and/or the Commission on the premises of:.;;t:sd
Seller or a subcontractor, the Seller without additional charge shall provide all reasonable facilities and assisty Co;
for the safety and convenience of the inspectors in the performance of their duties. If Company and/or Commisyer o
inspection or test is made at a point other than the premises of the Seller or a subcontractor, it shall be wit
expense to the Seller: Provided, that in case of rejection neither the Company nor the Commission shall be li:
for any reduction in value of samples used in connection with such inspection or test. All inspections and test® Cor
or for the Company and/or the Commission shall be performed in such a manner as not to unduly delay the wfvices
The Company reserves the right to charge to the Seller any additional cost of Company and/or Commission 'mspe:c@nnar
and test when supplies are not ready at the time sich inspection and test is requested by. the Seller. Final acceptiﬂ"{“at
of rejection of the supplies shall be made as promptly as practicable after delivery except as otherwise provide
this Order; but failure to inspect and accept or reject supplies shall neither relieve the Seller from responsibihts r
for such supplies as are not in accordance with the Order requirements nor impose liability on the Company °‘.nner
Commission therefor. } .
, splies
(d) The inspection and test by or for the Company or the Commission of any supplies does not relieveer ca
Seller from any responsibility regarding defects or other failure to meet the Order requirements which may betformar
covered prior to final acceptance. Fxcept as otherwise provided in this Order, {inal acceptance shall be conclutect .
except as regards latent defects, fraud, or such gross mistakes as amount to fraud, but shall not relieve the 511 pa
of its responsibility under the paragraph entitled ““Warranty of Supplies.” ount
\ (e) The Seller shall provide and maintain an inspection system acceptable to the Company and the (?;i:n:i
misgion covering the supplies to be furnished hereunder. Records of all inspection work by the Seller shall bek:
and available to the Company and the Commission during the performance of this Ocrder and for such lo§

Except as otherwise provided in this Order, (1) the Seller shall be responsible for the supplies coves

this Order until deliversd at the designated delivery point, regardless of the point of inspection; and (2) the
shall bear all risks as to rgjected supplies after notice of rejection.

8. ASSIGNMENT

Neither this Order, nor any interest therein nor claim thereunder, shall be assigned or transferred bl
Seller to any party or parties, except on the prior written approval of the Company.

N




9. DELAY BY COMPANY OR COMMISSION

1als, com I'f completic.m ?f the work t.o be performcd‘ undcr. d.:xe terms of this Order is delayed by reason of dela_y by the
he Comp mpany in ti}e furnishing of materials required to be furnished b.y the Company or delay by the Company in perform-
ture, andl work reqmﬂred to be performed by the Company pursuant to this Order, such delay shall nqt constitute a basis for
T y claim against the Company, provided, however, if such delays on the part of the Company cause delays in the
rformance of the Seller’s work, the time for performance shall be extended for a period eqfal to the_Seller;s delay.

iity with 4 :

rem (with| 10. DEFAULT

. rejected . . . \

';;J:x;:s:i (a) The Company may, subject to the provisions of paragraph (b), below, by written Notice of Default to
; ur;less c:: Seller terminate the whole or any part of this Order in any one of the following circumstances:

y to remg

(1) If the Seller fails to make delivery of the supplies or perform the services within the time specified
ihe replagrein or any extension thereof; or

uf‘;‘;::l (2) If the Scller fai_ls to per.fo;m any of the 'othc.:r provisions o_f th?s Order, or so fails to make progress

1e Comp to endanger gerform?nc.e of thx:s Order in accordance with its terms, apd in either of these two circumstances does

he requift €' such faxlufe within a period of ten (10).days (or such longer period as the Company may authorize in writing)
- her receipt of notice from the Company specifying such failure.

(b) The Seller shall not be liable for any excess costs if any failure to perform the Order arises out of
juses “beyond the control and without the fault or negligence of the Seller. Such causes include, but are not re-
sises of icted to, acts of God or of the public enemy, acts of the Government, fires,floods, epidemics, quaratine restrictions,

Fikes, freight embargoes, unusually severe weather, and defaults of subcontractors due to any of such causes unless
| Company shall determine that the supplies or services to be furnished by the Subcontractor were obtainable from
...ther sources in sufficient time to permit the Seller to meet the required delivery schedule.

(c) In the event the Company terminates this Order in whole or in part as provided in (2) of this pm#grabh,
Company may procure, upon such terms and in such manner as the Company may deem appropriate, supplies or
rvices similar to those so terminated, and the Seller shall be liable to the Comapny for any excess costs for such

ilar supplies or services; Provided, that the Seller shall continue the performance of this Order

. . to the extent not
acceptagminated under the provisions of this paragraph 10. :

(d) If this Order is terminated as provided in (a) of this paragraph, the Company, in addition to any other
ts provided in this paragraph 10, may require the Seller to transfer title and deliver to the Government, in the
ner and to the extent directed by the Company, (1) any completed supplies, and (2) such partially completed
. bplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information, and contract rights (herein-
relievelr called ‘“manufacturing materials’”) as the Seller has specifically produced or specifically acquired for the
may be fformance of such part of this Order as has been terminated; and the Seller shall, upon direction of the Conpany,
conclugiect and preserve property in possession of the Selle}’ in which the Government has an interest. The Comipany
e the 8411 pay to the Seller the order price for completed supplies delivered to and accepted by the Company, and the
punt  agreed upon by the Seller and the Company for manufacturing materials delivered to and accepted by the

gnpany and for the protection and preservation of property. Failure to agree shall be a dispute conceming a question
ffact within the meaning of the paragraph of this Order entitled “‘Disputes.” :

(¢) If, after notice of termination of this Order under the provisions of (a) of this paragraph, it isdetermined
the failure to perform this Order is due to causes beyond the control and without the fault or negligence of the
Pller pursuant to the provisions of (b) of this paragraph, such Notice of Default shall be deemed to have been
Poocd pursuant to the paragraph of this Order entitled ‘“‘Termination for Convenience of the. Government,” and the
J3hts =4 obligations of the parties hereto shall in such event be governed by such article.

297, “TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

i (.) The performance of work ur;fier this: Order may be terminated by the Company Vin' accordance with this
jagss; is whole, or from time to time in part, whenever the Company, with the approval of the Commission, shall

R etrope that such termination is in the best interests of the Government. Any such termination shall be effected
i " g b-2o '
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by delivery to the Seller of a Notice of Termination specifying the extent to which performance of work under
Order is terminated, and the date upon which such termination becomes effective. (

(b) After receipt of a Notice of Termination, and except as otherwise directed by the Company, the S¢
shall (1) stop work under the Order on the date and to the extent specified in the Notice of Termization; )¢
no further orders or subcontracts for materials, services, or facilities except as may be necessary for completia’
such portion of the work under the Order as is not terminated; (3) terminate all orders apd subcontracts to the ext?
they relate to the performance of work terminated by the Notice of Termination; (4) assign to the Company art
the Government, in the manner, at the times, and to the extent directed by the Company, with the approval of-
Commission, all of the right, title and interest of the Seller under the orders and subcontracts so terminated;
settle, subject to the approval of the Company and the Commission, all outstanding liabilities and all claims arit
out of such termination of orders and subcontracts; (6) transfer title and deliver to the Government, in the mant
at the times, and to the extent, if any, directed by the Company, (i) the fabricated or unfabricated pars, wod
process, completed work, supplies, and other material produced as a part of, or acquired in conrection with!
performance of, the work terminated by the Notice of Termination, and (ii) the completed or partially comple
plans, drawings, information and other property which, if the Order had been completed, would have been requirt,
be furnished to the Governmeat; (7) use its best efforts to sell, in the manner, at the times, to the extent, and at,
price or prices directed or authorized by the Company, with the approval of the Commission, any property of.
types referred to in provision (6) of this subparagraph, provided, however, that the Seller (i) shall not be requirei;
extend credit to any purchaser, and (ii) may acquire any such property under the conditions, prescribed by and:
price or prices approved by the Company and the Commission; and provided further that the proceeds of any s
transfer or disposition shall be applied in reduction of any payments to be made by the Company to the Seller o
this Order or shall otherwise be credited to the price or cost of the work covered by this Order or paid in such o
manner .as the Company, with the approval of the Commission, may direct; (8) complete performance of such par
the work as shall not have been terminated by the Notice of Termination; and (9) take such action as may bef
essary, or as the Company may direct, for the protection and preservation of the property related to this Order wit
is in the possession of the Seller and in which the Company and/or the Government has or may acquire an intetF

(c) After receipt of a Notice of Termination the Seller shall submit to the Company its termination cl;
in the form and with the certification prescribed by the Company. Such claim shall be submitted promptly but &
event later than six months from the effective date of termination, unless one or more extensions in writing
granted by the Company, with the approval of the Commission, upon request of the Seller made in writing wi:
such six months period or authorized extension thereof. However, if the Company, with the approval of the Commiss}
determines that the facts justify such action, it may receive and act upon any such termination claim at any!,
after such six months period or any extension thereof. Upon failure of the Seller to submit its termination ch
within the time allowed, the Company, with the approval of the Commission, may determine, on the basis of it

mation available to it, the amount, if any, due to the Seller by reason of the termination and shall thereupon p!
the Seller the amount so determined.

(d) Subject to the provisions of subparagraph (c) the Company and the Seller may agree upon the whog
any part of the amount or amounts to be paid to the Seller by reason of the total or partial termination of workip
suant to this paragraph, which amount or amounts may include a reasonable allowance for profit on work done,
Order shall be amended accordingly, and the Seller shall be paid the agreed amount. Nothing in subparagraph (¢,
this paragraph 11, prescribing the amount to be paid to the Seller in the event of failure of the Seller and the Conyp
to agree upon the whole amount to be paid to the Seller by reason of the termination of work pursuant to this b
graph 11, shall be deemed to limit, restrict, or otherwise determine or affect the amount or amounts which mhy,

agreed upon to be paid to the Seller pursuant to this subparagraph (d). n

(¢) In the event of the failure of the Seller and the Company to agree as provided in subparagraph (d)!
the whole amount to be paid to the Seller by reason of the termination of work pursuant to this paragraph 1},

Company shall determine, on the basis of information available to it, the amount, if any, due to the Seller by res -

of the termination and shall pay the Seller the amounts determined as follows: i

(1) For completed supplies accepted by the Company (or sold or*acquired as provided in subparaf :
(b) above) and not theretofore paid for, a sum equivalent to the aggregate price for such supplies computed in aas‘

ance with the price or prices specified in the Order, appropriately adjusted for any saving of freight or other ched
: B ¢

%3
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'k uader ¢ (2) The total of (i) the costs incurred in the performance of the work terminated, including initial costs
d preparatory expense allocable thereto, but exclusive of any costs attributable to supplies paid or to be paid for
der subparagraph (e) (1) hereof; (ii) the cost of settling and paying claims arising out of the termination of work
der subcontracts or Orders, as provided in subparagraph (b), above, which are properly chargeable to the teminated
rtion of the Order (exclusive of amounts paid or payable on account of supplies or materials delivered or services
nished by subcontractors or vendors prior to the effective date of the Nétice of Termination, which amounts shall
included in the costs payable under (i), above); and (iii) a sum equal to 2% of that part of the amount determined
oval of tder (i) which represents the cost of articles and materials not processed by the Seller, plus a sum equal to 8% of
sinated; (e remainder of such amount, but the aggregate of such sums shall not exceed 6% of the whole of the amount deter-
ims arisined under subdivision (i) above, which amount for the purpose of this subdivision (iii) shall exclude any charges
ne manner interest on borfowings; provided, however, that if it appears that the Seller would have sustained a loss on the
+s, work Jtire Order had it been completed, no profit shall ‘be included or allowed under this subdivision (iii) and an appro-
on with (hate adjusiment shall be made reducing the amount of the settlement to reflect the indicated rate of loss.

:, the Sell
2; (2) ela
'mpletion
the exte
sany and

(3) The reasonable costs of settlement, including accounting, legal, clerical, and other expenses
asonably necessary for the preparation of settlement claims and supporting data with respect to the terminated
betion of the Order and for the termination and settlement of subcontracts thereunder, together with reasonable

orage, transportation, and other costs incurred in connection with the protection or disposition of property allocable
this Order.

The total sum to be paid to the Seller under (1) and (2) of this subparagraph (e) shall not exceed the
eller upgal order price as reduced by the amount of payments otherwise made and as further reduced by the order price of

prk not terminated. Except for normal spoilage, and except to the extent that the Company shall have otherwise
essly assumed the risk of loss, there shall be excluded from the amounts payable to the Seller as provided in
gbparagraph (e) (1) and subparagraph (e) (2) (i), the fair value, as determined by the Company, of property which is

stroyed, lost, stolen, or damaged so as to become undeliverable to the Government, or to a buyer pursuant to

1 interefbparagraph (bj.

ion clai Failure to agree shall be a dispute concerning a question of fact within the meaning of the paragraph
but injtitled “Disputes.”’ .

riting ¥ (f) If the terminat_Ion hereunder be partial, prior to the settlement of the terminated portion of this Order
Seller may file with the Company a request in writing for an equitable adjustment of the price or prices specified
.} the Order relating to the continued portion of the Order (the portion not terminated by the Notice of Termination),

, subject to the approval of the Commission, such equitable adjustment as may be agreed upon shall be made in
%h price or prices.

12. DISPUTES

Except as otherwise provided herein, whenever the Company and the Seller are unable to agree on any
stion of fact arising under this Purchase Order, the dispute shall be submitted for arbitration and determination
the Manager, Oak Ridge Operations Office, United States Atomic Energy Commission, whose decision, or that of
;. designated representative, represcntatives, or board, duly authorized to decide such dispute, shall be final and
clusive upon the parties hereto, unless such decision is determined by a court of competent jurisdiction to have
n fraudulent or capricious or arbitrary or so grossly erroneous as necessarily to imply bad faith or not to be
jpportcd by substantial evidence. Pending final decision of a dispute hereunder, and if performance has not been

hmpleted, the Sclier shall proceed diligently with the performa‘mqe of the Purchase Order in accordance with the
bmpany’s instructions.

13. PATENT INDEMNITY

¥ ... . The Scller agrees to indemnify the Company, the Government, their officers, agents, servants and employees -
‘Rainst liability of any kind (including costs and expenses incurred) for the use of any invention or discovery and for
ofic ; infringement of any letters patent (not including liability, arising pursuant to Section 183, U.S.C., Title 35
#952), geior to issuance of Letters Patent) occurring in the. performance of this Order or arising by reason of the use
'?g's.i;nul by os for the account of the Company and/or the Government of items manufactured or supplied under this

/S . s h—-l;
‘PR, . -
'-‘hh'-w. - B . .
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14. REPORTING OF ROYALTIES

lited ¢
tj.amim
T suffic
'th sy
Rermine

Sisuffici

If this Order involves any royalty payments or if the amount of any royalty payments is reflected
price of this Order, the Seller agrees to report in writing to the company during the performance of this Orde
prior to its completion or final settlement the amount of any royalties or other license payments paid or to be pa
it directly to others in connection with the performance of this Order together with the names and address
licensors to whom such payments are made and either the patent numbers involved or such dther information a
permit ideatification of the patents or other basis on which the royalties are to be paid. The approval by the { ¢y
mission of any individual payments or royalties so reported shall not estop the Government at any time fromy {gice

testing the enforceability, validity or scope of, or title to, any patent under which such royalties or payments
1
made.

18.
15. SECURITY

. . empl
(2) In the performance of the work under this Order, the Seller shall, in accordance with the Commissi(n ;S(

security regulations and requirements, be responsible for safeguarding restricted data and other classified Miryitme
and protecting against sabotage, espionage, and theft, the classified documents, materials, equipment, proces;

etc., as well as such other material of high and intrinsic value as may be in the Seller’s possession in conne
with performance of work under this Order.

luding
Slicant
aon cli
(b) The Seller agrees to conform to all security regulations and requirements of the Commission. -

P19,
(c) The term “‘restricted data’ as used in this paragraph means all data concerning the design, manufac

or utilization of atomic weapons, the production of special nuclear material, or the use of special nuclear may
in the production of energy, but shall not include data declassified or removed from the Restricted Data catd (?rd<
pursuant to Section 142 of the Atomic Energy Act of 1954. lerifn

(d) Except as the Commission may authorize, in accordance with the Atomic Energy Act of 1954, the S 20.

shall not permit any individual to have access to restricted data until the designated investi gating agency

have made an investigation and report to the Commission upon the character, associations and loyalty of such in.

dual, and the Commission shall have determined that permitting such person to have access to restricted dats5 Orde
not cndanger the common defense and security. As used in this subparagraph, the term “designated investigd? fidc.
agency’’ means the United States Civil Service Commission or the Federal Bureau of Investigation, or boyS¢C¥!
determined pursuant to the provisions of the Atomic Energy Act of 1954. ul ha;r
tion th

!

(¢) 1t is understood that disclosure of information relating to the work or services ordered hereunder to
person not entitled to receive it or failure to safeguard any restricted dataor any top secret, secret or confide 21. ]
matter that may come to the Seller or any person under the Seller’s control in connection with work under this G )

may subject the Seller, its agents, employees, and subcontractors to criminal liability under the laws of the U | (
States. (See the Atomic Energy Act of 1954, Public Law 703, 83rd Congress, Title 42 U.S.C., Section 1801, e ltalives
See also Title 18 U.S.C. Section 791-797, and Executive Order 10104 of February 1, 1950, 15 F. R. 597.) ithe Se
: er hetw

(f) Except as otherwise authorized in writing by the Company the Seller shall insert provisions simi
the foregoing in all subcontracts under this Order. , (
e psactio
l6. CONVICT LABOR s f
In connection with the performance of work under this Order, the Seller agrees not to employ any p s
undergoing sentence of imprisonment at hard labor. E (
uices ©

17. BUY AMERICAN ACT

The Seller agrees that there will be delivered under this Order only such unmanufactured articles, m
and supplies (which term *‘articles, materials and supplies’’ is hereinafter referred to in this clause as “supk
as have been mined or produced in the United States, and only such mahufactured supplies as have been manuf:l?
in the United States substantially all from supplies mined, produced, or manufactured, as the case may bek;
United States. The foregoing provisions shall not apply (i) with respect to supplies exempted by the Com
from the application of the Buy American Act (41 U.S.C. 10 a-d), (ii) with respect to supplies for use outsPk 1

o b2 Fm N
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sted States, or (iii) with respect to the supplies to be delivered under this Order which are of a class or kind
2d injermined by the Commission not to be mined, produced, or manufactured, as the case may be, in the United States
Jrder jgufficient and reasonably available commercial quantities and of a satisfactory quality, or (iv) with respect to
* paich supplies, from which the supplies to be delivered under this Order are manufactured, as are,of a class or kind
‘¢sseyermined by the Commission not to be mined, produced, or manufactured, as the case may be, in the United States
n 2s {sufficient and reasonably available commercial quantities and of a satisfactory quality, provided—that this excepti
the C} shall not permit delivery of suoplies manufactured outside the United States if such supplies are manufactured in

:rom ¢ United States in sufficieat and reasonably available commercial quantities and of a satisfactory quality.
ients

an

18. NONDISCRIMINATION IN EMPLOYMENT

In connection with the performance of work under this Order, the Seller agrees not to discriminate against
\ employee or applicant employment because of race, religion, color, or national origin. The aforesaid provision
1ssida]] include, but not be limited to, the following: Employment, upgrading, demotion, or transfer; recruitment or
‘d mgitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
»cesglyding apprenticeship. The Seller agrees to post hereafter in conspicuous places, available for employees and
nneckplicants for employment, notices to be provided by the Commission setting forth the provisions of the nondiscrimi-
pion clause. This provision shall not apply if this Order is for standard commercial supplies or raw materials.

19. OFFICIALS NOT TO BENEFIT

facy
TNate;
cate

No member of or delegate to Congress, or resident commissioner, shall be admitted to any share or part of
s Order, or to any benefit that may arise therefrom; but this provision shall not be construed to extend to this
der if made with a corporation for its general benefit.

:e Sq4 20. COVENANT AGAINST CONTINGENT FEES

cy s . . . .
l};"ld The Seller warrants that no person or selling agency has been employed or retained to solicit or secure
‘ata }§ Order upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, excepting

igaP? ﬁde‘ employ.ees or bona fide establ?shec.! commerc.:ial or selling agencies main'tained by the Seller for the purpose
boty| SEEWing bus_mess. For brea‘ch or vxol_atxon o.f ths warranty th? Company, with the approval of the Commission
pll have the right to annul this Order without liability or in its discretion to deduct from the order price or consid-
ption the full amount of such commission, percentage, brokerage, or contingent fee.

rto :
ideg 21. EXAMINATION OF RECORDS
.igr (2) The Seller agrees that the Comptroller General of the United States of any of his duly authorized repre-

ptatives shall have access to and the right to examine any directly pertinent books, documents, papers and records

the Seller involving transactions related to this Order for a period of three years after final payment under this
der between the Company and the Government.

et. ¢

il (b) Nothing in this Order shall be deemed to preclude an audit by the General Accounting Office of any
Lmsact'xon under this Order.

22. FEDERAL, STATE AND LOCAL TAXES

(a) (1) The term ‘‘direct tax’’ means any tax or duty directly applicable to the completed supplies or
‘ices covered by this Order, or any other tax or duty from which the Seller or this transaction is exempt. It includes
ny tax or duty directly applicable to the importation, production, processing, manufacture, construction, sale, or use
soch supplies or services; it also includes any tax levied on, with respect to, or measured by sales, receipt from

es, o use of the supplies or services covered by this Order. The term does not include transportation taxes, unem-
oyt compensation taxes, social security taxes, income taxes, excess-profit taxes, capital stock taxes, property
“‘and such othcr taxes as arc not within the definition of the term “!direct tax’’ as set forth in this paragraph.

SA

i . (2) The term “‘contract date’” means the effective date of this Order if it is a negotiated Order, or the
sct for the opening of bids, if it is an Order entered into as a result of formal advertising.

PR 1 01956 - bUak  _CONTINERTOL
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(b) Federal Taxesa Except as may be otherwise provided in this Order, the Order price includes all a;" .
cable Federal taxes in effect on the contract date. ! 4.
(c) State or Local Taxes. Except as may be otherwise provided in this Order, the order price dce;
include any State or local direct tax in effect on the contract date. !SCH

(d) Evidence of Exemption. The Company agrees, upon request of the Seller, ‘to furnish a tax exen; 25.
‘certificate or other similar evidence of examption with respect to any direct tax not included ia the Order;
pursuant to this clause; and the Seller agrees, in the event of the refusal of the applicable taxing authority to ac, .
such evidence of exemption, (1) promptly to notify the Company of such refusal, (2) to cause the tax in questiony "
paid in such manner as to preserve all rights to refund thereof, and (3) if so directed by the Company, to tak
necessary action, in cooperation with and for the benefit of the Government, to secure a refund of such tax (in wislat
event the Company agrees to reimburse the Seller for any and all reasonable expenses incurred at its direction). iplic

{e) Price Adjustment. If, alter the contract date, the Federal Government or any State .or local govem;!1 sf
either (1) imposes or increases (or removes an exemption with respect to) any direct tax, or any tax directly z
cable to the materials or components used in the manufacture or furnishing of the completed supplies or sery -
covered by this Order, or (2) refuses to accept the evidence of excmption, furnished under paragraph (d), hereof, -
respect to any direct tax excluded from the order price, and if under either (1) or (2) the Seller is obliged to and;.C.
pay or bear the burden of any such tax (and does not secure a refund thereof), the order price shall be correspond] rey
increased. If, after the contract date, the Seller is relieved in whole or in part from the payment or the burden o app!
direct tax included in the order price, or any tax directly applicable to the materials or components used i
manufacture or furnishing of the completed supplies or services covered by this Order, the Seller agrees prompp’. .
notify the Company of such relicf, and the order price shall be correspondingly decreased or the amount of:
relief paid over to the Company for the benefit of the Government. Invoices or vouchers covering aay increa
decrease in the order price pursuant to the provisions of this paragraph shall state the amount thereof, as a sephgte:
added or deducted item, and shall identify the particular tax imposed, increased, eliminated, or decreased.

(f) Refund -or Drawback. If any tax or duty has been included in the order price or the price as adjycors
under paragraph (c) of this clause, and if the Seller is entitled to a refund or drawback by reason of the export (iuin:.
export of supplies covered by this Order, or of materials or components used in the manufacture or furnishing thego
completed supplies or services covered by this Order, the Seller agrees that he will promptly notify the Coz
thereof and that the amount of any such refund or drawback obtained will be paid over to the Company for the be 26.
of the Government or credited against amounts due from the Company under this Order: Provided, however, thy
Seller shall not be required to apply for such refund or drawback unless so requested by the Company. o 27

23. EIGHT-HOUR LAW OF 1912 ‘

. b nar
This Order, to the extent that it is of a character specified in the Eight-Hour Law of 1912 as am; '
(40 U.S5.C. 324-326) and is not covered by the Walsh-Healey Public Contracts Act (41 U.S.C. 35-45), is subje,
‘the following provisions and exceptions of said Eight-Hour Law of 1912 as amended, and to all other provii 28
and exceptions of said law:

(-4 S

No laborer or mechanic doing any part of the work contemplated by this Order, in the employ of the Selle;
or any subcontractor contracting for any part of the said work, shall be required or pemmitted to work mor
than eight hours in any one calendar day upon such work, except upon the condition that compensationi;
paid to such laborer or mechanic in accordance with the provisions of this clause. The wages of every sue!
laborer and mechanic employed by the Seller or any subcontractor engaged in the performance of this Ordd
shall be computed on a basic day rate of cight hours per day; and work in excess of eight hours per daﬁ
permitted only upon the condition that every such laborer and mechanic shall be compensated for all houd
worked in excess of cight hours per day at not less than one and one-half times the basic'rate of payk:;_’,_
For each violation of the requirements of this clause a penalty of five dollars shall be imposed upon t§s.
Seller for each such laborer.or mechanic for every calendar day in which such employee is required or pelm

with this clause; and all penalties thus imposed shall be withheld for the use and benefit of the Governme 3¢

o-as CONTRRENTIML -
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A
:s all apd 5y NOTICE OF LABOR DISPUTES
Whenever an actual or potential labor dispute is delaying or threatens to delay the performance of this Order,

ce does | Seller shall immediately notify the Company in writing.
< exempy 25. MISCELLANEOUS ‘ |
Order pr (a) Seller agrees that the work hereunder will be performed in accordance with the Fair Labor Standards Act
¥ 10 2ccti038 as amended.

stion to .

o take (b) In the event that the Government, pursuant to the Defense Production Act of 1950 or other applicable

on).

overn:m

ctly apg
T Servig

. (in whpislation, or by valid order, rule or regulation issued thereunder, shall establish a maximum price for any of the

pplies purchased under this Order which is lower than the price stated herein, the price to be paid hereunder for

ch supplies shall be such maximum price in effect as of the date of delivery of such supplies. The establishment

1 any such maximum price shall not otherwise affect the rights of the parties hecreunder nor shall it constitute a
use for termination or avoidance of this Order by any of the parties hereto.

reof, w ‘(c) To the extent that this Order is subject to the Walsh-Healey Public Contracts Act, as amended (41
» and d¢S.C. 35-45), there are hereby incorporated by reference all representations and stipulations required by said Act
;pondinpd regulations issued thereunder by the Secretary of Labor, such representations and stipulations being subject to

ien of Jl applicable rulings and interpretations of the Secretary of Labor which are now or may hereafter be in effect.

sed in (d) 1f this Order is subject to the Renegotiation Act of 1951, as amended, the following provisions shall

om pt]} P?l)"'

nols

crcasj (1) This Order is subject to the Renegotiation Act of 1951, as aimended (65 Stat. 7; P. L. 764, 83rd
separ pngress) and shall be deemed to contain all the provisions required by Section 104 of said Act.

adjus
ot or
ing of
COI’np;
¢ beng
, that

amen(
abjeqy
ovisig
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der
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(2) The Seller agrees to insert the provisions of this paragraph including this subparagraph (2), in all
heontracts specified in Section 103 (g) of the Renegotiation Act of 1951; provided, that the Seller shall not be

guired to insert the provisions of this paragraph in any subcontract exempted by or pursuant to Section 106 of the
enegotiation Act of 1951, as amended.

26. It is understood and agreed that time is of the essence of this Order.

27. ENTIRE AGREEMENT

It is expressly agreed by the parties hereto that this Order constitutes the entire and only contract between
¢ parties hereto; that there are no agreements, understandings or covenants between the parties hereto of any kind,
Lire or description, express or implied, oral or otherwise, which have not been set forth herein.

28. The following changes were made in this Order before it was signed by the partiés hereto:

(a) Peragraph 29, below, is hereby deleted.

(v) Three additional pages of Terms end Conditions, numbered paragraphs "29",
"30", "31" and "32" are hereby attached hereto and made e part hereof.

the
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{ . CONFIBENTIAL

(2. DISCOVERIES, INVENTIONS, PATENTS, BTC.

() Whenever eny inventlcn or discovery ic

» AR o coneeldved by the Subcoatrectors

n the course of any of the work under the ¢ cuiaet, the Subeonbractors shell furnich
tne Contractor with complete iaformaticn thera nd Tar Contractor shall in fura co

jdvise Gae Comission; the Conaission sheli heve the gale novier to determine vhether or

10¢ and wherc e patent application shzll be filed, sed %o determine the disposition of

be title to and the rights wader suy epplicaticn or ouient that may result. Tae judg-

=n% ol the Commission on these matiers will be acepiad as finel and thE Subcontrzciors
gree thot the inventor or inventors will oxecute all docmpents and do ell things LECessayy
r proper to carry ocut the Judzaent of the Cormignioa.

(») Ho claim for pecuniary swurd or compencsitisn under the provisicns of ithe Atomic

nergy Act of 1946 =nd 1954 5hall be assorted by ©ta>2 Subcontractors srith regavd to ay
nventlon or discovery made oxr conceived in the courze of any work under this subcon-
-ract.
3. DEFIMITIONS:

As used ‘herein the words:

(2) T“purchase order" or "order" shzll moon "subeontraci”;

(b} "seller" shell mezn "subcontractor”; end

(e) "Company" shall meen "Contractor'.

Page 13
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Letter Subcontract # S5-200

—

Dated: December 20, 1955

Under Prime Contract AT(30-1)-1156

Qs Assoclete Aireraft Tool & Menufscturing Coopany, Inc.
3660 Dixie Higaway
Hanilton, Chio

jentlemen:

1. This letter, subject to your written acceptance and the approval cf
he Atomic Energy Commission (hereinafter celled the "Commission"), sets forth the
:nitial agreement between the National Lead Company of Ohio (hereinafter referred +o
1s the "Contractor") and  aAssocinte Aircraft Tool & Manufacturing Company, Inc.
‘hereinafter referred to as the "Subcontractor"), in anticipation of a definitive
jubcontraect under which the Subcontractor shsll perform the work, which involves

(¢) Exporimentsl mechining aof contractor furnished material in
accardence vith the instructions of the Contractor's representative.

(b) Plent Modification and/or rearrengements as epproved by the Con-
trector’s representative. :

2. This letter subcontract is being entered into by the Contractor
mder its prime contract No. AT{30-1)-1156 with the Commission. Pending the
xecution of a definitive subcontract referred to in paragraph 1 esbove, the sub-
ontractor shall enter upon and continue performance of the work outlined above,
o the extent requested by the Contractor from time to time.

3. All applicable articles and provisions required by law, regulation or
. fxecutive order to be included in subcontracts under government prime contracts for
ihe type of work described in paragreph 1 above are incorporated herein by reference.

4, Negotiations have been undertaken and will be continued for the execution
f a definitive subcontract which will supersede this letter subcontract. It will
nclude 811 provisions end articles mentioned in paragraph 3 hereof and such other
-fetailed terms and conditions as the parties aﬁree wpon and the Cocmmission approves
‘N1Mch may or may not be at varilance with this letter subcontract.

s




P

5. Pending the execution of said definitive subcontract:

(a) The subcontractor's expenditures, purchase orders, sub~subcontracts
or other commitments in its performance hereunder shall not exceed $5,000.00

in the aggregate. s

(v) Peyments, not in excess of the subcontractor's actudl expenses
in such performence, may be made from time to time by the contractor to the
subcontractor with the approval of the Commission.

6. (a) In cese sald definitive subcontract is not executed by February 20,
1956 (or any subsequent date mutuelly egreed upon and approved by the Comrission),
this letter subcontract will terminate on the stated date or such subsequent date, ’
as the case may be.

(p) The contractor, at the request of the Commission, may, by written
notice at any time, terminate this letter subcontract for the convenience of the
government.

{(c) 1In the event of termination pursuant to either sub-paragraph (e)
or (b) of this paragreph 6, the contractor, subject to the approval of the Commission,
will pay the subcontractor an amount equal to the sum of its actual expenditures in
the performance of this letter subcontract (less payments previously made), plus
an amount equal to the sum paid or to be paid.in settling, with the epproval of the
contractor and the commission, the subcontractor's obligations for commitments made
in such performance. The contractor or the government may assume any such obliga-
tions. In no event -shall payments under this paragraph 6 exceed the emount set

forth in paragreph 5 (&) hereof as said paragraph may be emended from time to
time.

7. (a) All property furnished by the contractor to the subcontractor
for use in the performance of this letter subcontract shall remain the property of
the government. ’

(b) Title to all property specifically procured by the subcontractor
in or for performance of this letter subcontract shall pass directly from the
vendors or other suppliers to the government at the respective points of delivery
thereof to the subcontractor and shall remain the property of the government.

(e) A11 technical date (including, without restrictions, dravings,
designs, specificetions, memoranda and notes) of whatscever kind or nature fure

nished or prepared by the subcontractor pursuant to or developed in connectioam ) ,f?f };.
wvith its performance under this letter subcontract, shall be end remain the sl 2
property of the govermment. Jggéil -




8¢ (&) Whenever any invention or discovery is made or conceived by the
catractor or its employees in the course of any of the work under this letter
oatract, the subcontractor shall furnish the comtractor with complete information
eon; and the commission shall have the sole power to determines whether or no%: and
2 & patent application shall be filed and to de=termins the disposition of the title
24 the rights under any spplication or patent that may result. The Judgmeat of
comrission on this matter shall be accepted as final; and the subcontractor for
1f and its employees agrees that the inmventor or invemtors will exacute a
2ents and do all things mecessary or proper to carry out the judgmemt of the
ission. -

(b) No claim for pecuniary award or compensation under the provisions
e Atomic Emergy Act of 1946 shell be asserted by the subzontractor or its
oyees with respect to amy invention or discovery made or ccmceived im the course
Yy oi the work umder this letter subcontract.

(c) Except, as otherwise nuthorized in writing by the contractor and
>ved by the commission, the subcontractor will obtain patent agreems=nts to
stuate the purpose of sub-parsgraph (2) and (b) of this paragraph from all
& who perform amy part of the work under this letter subcontract, except
clerical and menusl labor personnel as will not have access to technical dats.

(d) Except as authorized im writing by the contractor and approved by
-omnission, the subcontrector will imsert im =11 sub-subcontracts provisions
:g this paragraph 8 spplicable to the sub-subcontractor and its employees.

9. () It is understood that unszuthorized disclosure of any, or failure to
juard all, meterial marked as “Security Informatiom" thet may come 30 the Bub-
’actor, or any person under its control, in commection with the work under this
mtract may sudbject the Subcontractor, its agents, amd employees to crimimsl
.11ty under the laws of the United Statea. See the Atamic Energy Act of 1946,
at. 755, &s amended, Title L2, United States Code, Sec. 1801, et seg. See
T{tle 18, United States Code, Secs. 791 to 798, both inclusive, and Executive
* Fo. 10,104, February 1, 1950, 15 F.R. T97.

(b) The Subcontractor agrees to conform to all security regulations amd
rements of the Commission. Except as the Commission may suthorize, im sccordance
the Atomic Energy Act of 1946, as amended, the Subcontractor shall not permit any
'1dual to have mccess to restricted dsmta until the designated investigating agency
. have made an investigation and report to the Commission on the charscter, associa-~
, and loyslty of such individunl, and the Commission shall have determined that
tting guch person to have mccess to restricted data will not endeaiger the common
oe or security. As used in this subparagraph the term "designated investigating
Y" means the Umited States Civil Service Commission or the Federal Bureau of
tigation, or both, as determined pursuent to the provisioms of the Atomic Erergy
f 1946, as amemded by the Act of April 5, 1952, Public Law 298, 82nd Congress,
at. 43. The term "restricted data" as used in this subperagraph mesns all data
raing the menufacture or utilization of atomic weapons, the productiom of fis-

Ole material, or the use of fissionable materisl in the production of power, dbut
rot include any data which the Commission from time to time determines may be
shed without adversely affecting the common defense and security.

(¢) The subcontrector shall insert in all sub-subcontracts under this leitter
itract and in other agreements entered imto by the subcontractor under this letter

atract if the scope thereof includes classifisd data provisione similar to the
of sub-paragraph (a) ard (b) above.

10. (=) The comtractor and the commission shall have the right to inspect im
Janmer and at such times es thoy ‘deem appropriate all activities of the subcom-
or arising in the course of the work under this letter subcontrsct.
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(b) Tke subcontractor shell make such reports to the contractor and the -
.omission with respect to the subcontractor's activities under this letter subcon-
sct as the contractor may require from time to time.

11. The subcontractor agrees to conform to 21l health and safety regulations

id requirements of the commission. The subcontractor shall take =1l reasonsble steps
44 precautions to protect health and minimize danger from all hazards to life and
property and shall make all reports and permit all inspections as provided 4n such
yegulations and requirements. _

12. The pubcontractor shsll not sub-subcontract sany part of the work it is
s1igated to perform under this letter subcontract except a8 is authorized in writing
17 the contractor and approved by the commissiomr. No purchase in excess of $150.00
1l be made or placed by the subcontractor in its performance hereunder witkout prior
iritten epproval of the contractor and the commission.

‘ 13. This letter subcomirsct does mot bind or purport to bind the goverament or
whe commission but "It is assignsble by the contractor to the govermmeat. The terms
Atomic Energy Commission” and “Commissior" as used herein mean the United States
ﬁomic Energy Commission or its duly muthorized representative or representatives.

1k, Except as otherwise specifically provided in this letter subcomtract, all
dsputes which may arise under this letter subcontract, end which are mot disposed of by
jpeement, shall be decided by the Manager, Fernsld Area Office of Commission, who shall
wduce his decision to writing ard meil a copy thersof to the Contractor axd Subcontractor.

Within thirty (30) days from receipt of such rotice of = decisiom the subcon-
rractor may eppeal in writing to the commission, whose written decision or that of its
2slgnated representative or representatives or board shall be fimal and conclusive; if
o such appeal is taken, the decision of the Mamager, Fernald Area Office of Commission,
&Lll be final amd comclusive. Pending decision of any dispute, the subcontractor shall
dligently proceed with the performance of the work under this subcoatract.

15. This letter, executed in quadruplicate, is forwarded to you for your com-
idderation; if satisfactory, it is requested that the following scceptance form be
gecuted Iin behalf of your ccumpany and that such copies 1, 2 and 3 hereof be returred
o this office ms promptly as possible. Copy b4 41s for your retemtion. It is urnder-
#ood and agreed thet this letter subcontract is not binding unless it has beer approv-
il by the U. S. Atomic Emergy Commission in the space provided below.

l Very truly yours,.
NATIONAL LEAD COMPANY OF OHIO
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NEERDIRIT 3 :
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o ool end Mznute cu"".‘mg 4, In
the Eniicn2l Lead Cosrany of

27ty of July, 1956, effective

ne 27ch day of Juce, iSS1
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3

4
-
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icz {hereivafter Teferred 4o
350s Atomic Euergy Comnispic
s who may be represented by a pars
arred tc es ’Gl*f- "3 nhract Fiieex™) for the performance by the

"?uctor of work and =ervices; shi

VEEREAS, the'parties hereto bave horatsfors oresd. by 2ment iede end
aved. May 30, 1956, that the Subzentrast L Tor ond stend of

vhe Coaora2tor Tulfill and PEriond suts peve ol said veicelnal coatract ss is
g2t forth in said sgreement; anl

WHEREAS, this amepdment Is agrecable to the mmrtiss hereto, and is euthoriuzed by
law, dncluding the Atomiv Bnargy Act of 1854;

HOW,

n
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THEREVORE, said Subcomtrect No. §-200 in uxeaded as Lollows

Articie I, "Tern of This A "“emm’c" io chang:d to resd as follows:

"The werm of this egreciznt shall be fron Decendzr 29, 1935 to cxnd in-~
cluding Septesber 30, 1956.Y

‘The followving n2v subparag-aph is berchy cdfed to Article II, Paragrap

"5, Machine, from Contracior furnished wui ﬂ‘:

the Pollowing units in
eccordance with Contractor’s Drevin: "o~ '

1,

l*‘.

{a) During the mon‘th of July, 1956, a ninimvm of 15,000 vnits.

(v) During the moachs of m‘ st wal Ssptanber, 1956, & mirimum of
10,C00 unite per month. '

This work shall be knowm .,._; ,Jo'{) 5S5.pe,
The felloving mev erbpavegraph s heredy edded to Article 11 s Paregrapk A.

“5, Tor the mechining of glugs fcx Job LEB-2 as authorized by Article IT 3
Faragraph A, 5 the sutconsrector . shull be peid as Tollcous:

(s) TFor sluga mechired during the ncoth of July, 1955, e unit price
of $2.09 each.

-,

{b) Tor slugs mackized during the montha of August and Sepiexber, 1955,
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""l'E AIRCRAFY 7004 &

TURING, INC.

s/ Henry W. Malnofski

Pres.

Witnecs es o execution in bebeld of

Asscriate Alrcralt Tecol & Manviazturizgz, Tuc,

/s/ Marian McCaffey

507 Lawn Ave., Hamilton, Chio
Addiress
APPRCVAL iv**z to the zbove agzrec

i 5SS OF AMERICA
‘:.y Atonie Euergy Commis:
sur Karl

Contracting Orfices
C. L. Karl
Area Manager




