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Contract No. W-7405-ENG-26 
UNION CARBIDE CORPORATION 
Modification No. MO91 

SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, entered into this nae day of
 October , 

1983, effective as of that date, by and between the UNITED STATES OF AMER
ICA 

(hereinafter referred to as the "Government"), acting through the SECRE
TARY OF 

ENERGY (hereinafter referred to as the "Secretary"), the statutory head of the 

DEPARTMENT OF ENERGY (hereinafter referred to as "DOE"), and UNION CARBIDE 

CORPORATION (hereinafter referred to as the "Corporation"), a corporation 

organized and existing under the laws of the State of New York, havi
ng an 

office on Old Ridgebury Road, Danbury, Connecticut; 

WITNESSETH THAT: 

WHEREAS, the Government and the Corporation have heretofore e
ntered into 

Contract No. W-7405-ENG-26 and Modifications Nos. 1 through MOSO thereto, 

pursuant to which the Corporation has undertaken the execution of 
certain 

functions and operation of certain facilities for DOE involved 
in and 

associated with the production of special nuclear material and the conduct of 

atomic energy research and development in the facilities of DOE
 hereinafter 

described; and 

WHEREAS, the Corporation has expressed its intention not to continue with 

the functions and operations heretofore undertaken, and DOE ha
s commenced the 

process of selecting a replacement contractor to assume those functions and 

operations; and 

WHEREAS, DOE and the Corporation agree to keep the presen
t contractual 

arrangement essentially in effect until a replacement contractor is selected 

and is in a position to assume responsibility under a separate contract for 

the functions and operations heretofore undertaken by the Corpora
tion under 

this contract; and 

WHEREAS, DOE and the Corporation are desirous of further amendi
ng the 

contract for the purposes of providing for continuing the pre
sent contract in 

effect until the replacement contractor assumes responsibility for the fu
nc- 

tions and operations, to provide a contractual basis for a smooth transition 

of functions and operations to the replacement contractor, to provide for the 

Corporation's continued assistance after transfer of 
functions and operations 

to the replacement contractor, and to provide for the Corporation's closeout 

of its affairs and activities that remain after the trans
fer of functions and 

operations; and 

WHEREAS, this Supplemental Agreement js authorized by the Department of 

Energy Organization Act (P. L. 95-9T}; and other applicable law; 

NOW, THEREFORE, in consideration of the mutual agreements and under- 

takings of the parties, the parties hereto do hereby agr
ee that this 

Modification No. MO91 states all of the provisions of this Contract No. 

W-7405-ENG-26 in effect subsequent to the effective date of this modifi
cation 

so that they shall read in their entirety as follows: 
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ARTICLE I - DEFINITIONS 

As used throughout this contract, the following terms snall have the 

meanings set forth below: 

(a) The term "Head of the Agency" or “Secretary” mea
ns the Secretary, 

the Under Secretary, any Assistant Secretary
, or any other head or assistant 

head of the executive or military departmen
t or other Federal agency; and the 

term "his duly authorized representative" mean
s any person or persons or board 

(other than the Contracting Officer) authorized to 
act for the Head of the 

Agency or the Secretary. : . 

(b) The term “DOE” means the U. S. Department of Energy. 

(c) The term "Contracting Officer” means the person
 executing this 

contract on behalf of the Government, and 
any other officer or civilian 

employee who is properly designated Contracting Officer; 
and the term 

includes, except as otherwise provided in t
his contract, the authorized 

representative of a Contracting Officer acti
ng within the limits of his 

authority. 

(d) Except as otherwise provided in this contract
, the term "sub- 

contracts" includes purchase orders uncer th
is contract. 

(e), The term “plants” shall be deemed to include all of the plants 

referred to in Article II of this contract and the Oak Ridge National 

Laboratory. 
. 

(f) The term "replacement contractor" means the firm 
which succeeds the 

Corporation as DOE's contractor for performance 
of the functions and opera- 

tions similar to those described in Articles [I and III below. 

(g) The term “operations phase" means the period du
ring which the 

Corporation continues to perform the functions a
nd operations described in 

Articles II and III below. 

(h) The term "transition phase” means the period betw
een the time when 

DOE selects the replacement contractor and the
 time when the replacement 

contractor assumes responsibility under its cont
ract with DOE for the 

functions and operations similar to those describ
ed in Articles [I and II! 

below. ° . 

(1) The term "Post Operations Phase" means the peri
od after the replace- 

ment contractor assumes responsibility under i
ts contract with DOE for the 

functions and operations similar to those describe
d in Articles II and ITT 

below, and the Corporation's responsibility for t
he functions and operations 

described in Articles II and III below ceases. 

ARTICLE II -. ENGAGEMENT OF CORPORATION. - DESCRIPTION OF 
FACILITIES 

The Government expressly engages the Corporatio
n to manage, operate and 

maintain (including standby mainzanance) the plants and facilities described 

below and to perform the work ana services described in this contract, in- 

cluding the utilization of information, materia
l, funds, and other prorerty or 
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DOE, the collection of revenues, and 
the acquisition, sale or other dispos

al 

of property for Q0E, subject to the limit
ations as hereinafter set forth. The 

Corporation undertakes and promis
es to manage, operate and maintai

n said 

plants and facilities, and to perfor
m said work and services, upon the t

erms 

and conditions herein provided and in
 accordance with such directicns and

 

instructions not inconsistent with this
 contract which OOE may deem necessary

 

or give to the Corporation from time
 to time. In the absence of applicable 

directions and instructions from CO
E, the Corporation will use its be

st 

judgment, sxill, and care in all matters pertaining to the performances
 of this 

contract. The Corporation will not be required to operate the pla
nts 

described below in any manner which it, deems unsafe to the plants or pers
onnei 

(including any third parties and mem
bers of the public). 

The facilities ta be managed, opera
ted and maintained by the Corporati

on 

hereunder consist of the following Gove
rnment-owned buildings and facilities, 

together with the utilities and appurt
enances thereto, located at Oak Ridge

, 

Tennessee, and Paducah, Kentucky: 

(a) At Oak Ridge, Tennessee 

(1) . Gaseous Diffusion Plant (excludin
g facilities of the Oak Ridge 

National Laboratory and including all Gover
nment-cwned buildings and. 

facilities and appurtenances), com
monly known and hereinafter referr

ed to 

as the ORGDP (also known as the 
Ke25 Plant). 

(2) The Y-12 Plant, excluding Oak Ridge 
National Laboratory 

facilities. 
; 

(3) Qak Ridge National Laboratory (includ
ing certain facilities at 

the Y-12 Plant and the ORGDP), he
reinafter sometimes referred to a

s the 

Laboratory or ORNL. 
a 

(b) At Paducah, Kentucky. 

Gaseous Diffusion Plant (which in
cludes all Government-owned 

buildings and facilities together w
ith the utilittes and appurtenance

s 

thereto located in McCracken Coun
ty, Kentucky, approximately 16 miles 

west of Paducan, Kentucky). 

ARTICLE ITI - DESCRIPTION OF WORK AND SERVICES W
ITH RESPECT 70 FACILITIES 

(a) Plant Activities 

With respect to the facilities descr
ibed in Article II, the 

Corporation shall manage, operate 
and maintain them in aceercance w

ith 

programs approved in writing from 
time to time by COE. The functions rote) 

be performed include, but are no
t necessarily limited to, the f

ollowing: 

(1) Production of uranium enriched in
 the Uranium-235 isotope by 

the gaseous diffusion method; the preparation of UF. feed for the gaseous 

diffusion plants; the reduction of UF.
 gaseous diffUsion tails to the 

desired form (Paducah Plant only); th& oroduction of barrier materials
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(ORGDP only); and the recovery of uranium and other materials; all in the 

amount and at the rate and enrichment required, within the respective 

capacities of the ORGDP and Paducah Plant, by schedules to be provided by 

DOE. 

(2) Participation in efforts related to the design, construction, 

and operation of additional enrichment facilities and the enrichment of 

uranium by the gas centrifuge method, including the responsibility for 

the Operating Contractor's Project Office. 

(3) Processing of enriched uranium; separation of lithium isotopes; 

recovery of normal, depleted, and enriched uranium; fabrication of weapon 

components and services for miscellaneous programs. 

(4) Carrying out o7 quality assurance programs in accordance with 

DOE's instructions. 

(5) Production and/or distribution of radioisotopes, stable iso- 

topes, transuranics, and special nuclear and source materials and othe
r 

materials as DOE may authorize and direct. 

(6) Research and development services with the objective of main- 

taining United States leadership in uranium enrichment technology and 

production of U-235 at minimum cost. 

(7) Research and development services designed to promote efficient 

operations at minimum cost for the various Yel2 Plant Programs. 

(8) Research and development in connection with and fabrication and 

operation of nuclear reactors as DOE may authorize or direct. 

(9) Research and development in physical and biological sciences, 

engineering, nuclear reactor development, and related fields (at Oak 

Ridge, Tennessee, or elsewhere). 

(10) Educational and training programs in fields of knowledce 

referred to above. 

(b) Construction Services 

Upon request of DOE and acceptance thereof by the Corporation, the 

Corporation shall procure for OOE the construction of new facilities or the 

alteration or repair of Government-owned facilities at the plants. 
Any 

subcontract entered into under this paragraph shall be subject to the w
ritten 

approval of 0O£ and shall contain the provisions relative to labor and wages 

required by law to be included in cantracts for the construction, alteration 

and/or repair, including painting and decorating, of a public building 
or 

public work. 

(c) Related Services 

(1) In addition to the services specifically described in other 

provisions of this Article III, the Corporation shall perform such other 
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services, incidental or related to the services described in this Article 

III, or to the programs of DOE (including, without l
imitation, 

engineering, design, procurement, inspection, testing
, installation, and 

related services in connection with the construction of new facilities 

and additions to, or rearrangement of, existing facil
ities), as DOE and 

the Corporation shall agree in writing from time to time will be 

performed under this contract either for DOE or its contrac
tors, at Oak 

Ridge or elsewhere. The costs incurred by the Corporation in performing 

such services shall be allowable costs hereunder in accordance with the 

provisions of Article VI. 

(2) The Corporation, to the extent it is in a position to do so, 

will render such services, including transfers of property, to Federal 

agencies and to other cost-type contractors of DOE at Oa
k Ridge, 

Tennessee, or elsewhere, as the Corporation is able to render without 

interfering substantially with the performance of its ot
her responsi- 

bilities hereunder and as may be requested by such othe
r cost-type 

contractors who represent to the Corporation that such 
services are 

required in connection with the performance of the
ir contracts, or, in. 

the case of other Federal agencies, as approved or directed by DOE. Such 

services shall be rendered on mutually agreeable terms and conditions
 and 

funds therefor will be transferred from such Federal agencies and other 

- cost-type contractors to the extent that such transfer
 is required by and 

in accordance with policies adopted from time to time by DO
E. The funds 

transferred in exchange for such services shall be handled as provided in 

Article VIII or as otherwise directed by DOE. In the performance of such 

services, the Corporation is authorized to use facilities, materials and 

equipment in its custody under this contract. The costs incurred by the 

Corporation in the performance of any such services shall be allowable 

costs in accordance with the provisions of Article VI. With the approval 

of DOE, the Corporation may render the same services, including transfers 

of property, to lump-sum or unit-price DOE contractors under the terms 

and conditions herein stated, and the payments received the
refor shall be 

for the account of the Government and will be received, held, and 

utilized as provided in Article VIII. 

(d) General 

(1) A competent full-time supervising representative of 
the 

Corporation, approved by O0E, shall be in direct charge of the work and 

services covered by this contract. All notices, instructions, and 

directions which DOE may give to the Corporation ma
y be directed to such 

representative and shall constitute notice to the Corporation thereof. 

“ (2) In carrying out the work under this contract, the Co
rporation 

shall, subject to the general control of DOE, do all things necessary in 

the best judgment of the Corporation in thé management, operation and 

maintenance of the plants; provided that, whenever approval or other 

action by DOE is required with respect to any expenditure or co
mmitment 

by the Corporation under the terms of this contract, t
he Government shall 

not be responsible unless and until such approval or action is obtained 

or taken. 
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(3) In carrying out the work under this contra
ct, the Corporation 

shall be responsible for the employment of al
l professional, technical, 

skilled and unskilled personnel engaged 
and to be engaged by the 

Corporation in the work hereunder, and fo
r the training of personnel. 

Persons employed by the Corporation shall
 be and remain employees of the 

Corporation, and shall not be deemed employees of DOE or the Govern
ment; 

provided, that nothing herein shall require the establishment of an 

emp loyer-emp loyee relationship between t
he Gorporation and consultants 

and others whose services are utilized b
y the Corporation for the work 

hereunder. 

(4) The administration of all contracts made by the Corporation 

hereunder, including responsibility for 
payment hereunder, shall remain 

in the Corporation unless and until tran
sferred to the Government or 

other designee of DOE, at the direction 
or with the approval of DOE. 

(5) The Corporation shall exert its best efforts to acquire for the 

Government such materials, supplies, equ
ipment and facilities, required 

in connection with the work under this c
ontract, as are not furnished by 

the Government. The Corporation shall be free (but shall not be 

obligated) to furnish items of such mate
rials, supplies, equipment and 

facilities of its own manufacture (or o
f the manufacture of its 

subsidiary corporations), provided it a
dvises DOE in advance as to the 

respective prices and conditions connect
ed with such furnishing, and 

provided, further, that DOE acquiesces 
therein. 

(6) The Corporation shall provide for necess
ary repairs, altera- 

tions, additions or improvements to the b
uildings and facilities of the 

plants, to the extent such work ig included in programs approved in 

writing by DOE. Projects which, under applicable procedu
res adopted by 

DOE from time to time, require the issua
nce of a directive therefor by 

the Manager of DOE's Oak Ridge Operations
 Office shall not be undertaken 

until such directive has been issued. 

(7) The Corporation shall, to the extent requ
ested by DOE and 

consented to by the Corporation, perform
 maintenance, protective and 

service functions in portions of the Oak Ridge Area outsid
e the plant 

areas. 

(8) Upon the prior approval of DOE, the Corporation's employees 

normally engaged in the performance of 
this contract may be retained on 

the allowable cost payroll and used intermittently by the Corporat
ion on 

work other than in the performance of this contract; p
rovided, however, 

that during the period of such intermi
ttent use, including time spent in 

traveling to and from the site of such 
work, the employees shall not be 

deemed to be performing work under thi
s contract, and insurance coverage 

of the Corporation, the premiums or cos
ts of which are allowable costs 

under this contract (including Workmen's
 Compensation, employer's 

liability, and public liability insuranc
e), shall not be applicable or 

used to defend against or pay any liabil
ity of the Corporation to such 

employees (or persons claiming through them), or
 to otner persons. With 

respect ta such intermittent services, the Corporat
ion shall credit to 
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the account of the Government, as provided in Paragraph (b) of 

Article VIII, or as otherwise directed by DOE, the amoun
t or amounts paid 

by the Corporation to the employees or other p
ersons, or contributed to 

any benefit plans for such employees, from Government
 funcs, which relate 

to such employees’ work for the Corporation not i
n the performance of 

this contract. Said amount or amounts shall include, but not be limited 

to, travel, per diem, and surviving spouse payments, if any, and the 

actual salaries and wages of the persons performing such serv
icas pius 2 

percentage factor of such salaries and wages in lieu of direct payment 

for items in the following accounting catagories: 

Old Age and Survivor Insurance 

Unemployment Compensation - Federal 

Unemployment Compensation - State 

Pension Plan 
Group Insurance 

Group Hospitalization 

Group Major Medical Plan 

Retirement Plan 
Saving Plan 
Safety Awards 
Personal Leave 
Holiday Pay 
Jury Duty 
Disability - Occupational 

Voting Time 
Death in Family - Hourly 

Election Official 

Moving - Inbound 
Court Witness 
Blood Donors 

Security Suspensions 
Military Duty 
Meal Allowances 

Work Schedule Changes 

Layoff Allowances 

Death Allowance Payments 

Educational Assistance Payments 

Pension Plan Disability Benefits 

25-Year Service Awards 

Travel Accident Insurance 

Weekend Bonus Payments 

Civil Defense and Community Service 

Vacations and Pay in Lieu of Vacations 

Variable Compensation 

Special Early Retirement Allowance 

Disability - Nonoccupational Payments 

Moving - Outbound ic 

The aforementioned percentage factor shall be 40% until DOE and the 

Corporation shall have agreed that, on the basis of the Corporation
's 

actual expenses for the said accounting categories for all work
 performed 
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under this contract during the immediately preceding year,
 a different 

factor should be applicable for any ensuing year. 

ARTICLE IV - DESCRIPTION OF SERVICES WITH RESPECT TO TRANSITION 

AND POST OPERATIONS PHASES 

(a) Transition Phase. The Corporation shall provide the replacement 

contractor and its representatives with access to such facilities information, 

records and employees of and in the possession of the Corporation as the 

replacement contractor may request and as the Contracting Officer may approve
. 

To the extent requested by the Contracting Officer or the replace
ment 

contractor, as approved by the Contracting Officer, the Corporation shall 

assist the replacement contractor in developing and implementing pla
ns and 

procedures needed for the smooth transition of functions and responsibilitie
s 

from the Corporation to the replacement contractor. 

(b) Post Operations Phase. 

(1) To the extent reasonably required, the Corporation shall 

maintain in the Oak Ridge vicinity a staff of officials and employees 

who will: 

(i) Provide for the orderly closeout of the Corporation's 

contract affairs not associated with functions and responsibilities 

that are assumed by the replacement contractor; such as, matters 

related to personnel benefits, financial records, records of other 

types, litigation, and other appropriate affairs. — 

(ii) Provide advice and assistance to the replacement 

contractor and DOE, as requested by DOE. 

(2) To the extent reasonably required, the Corporation shall 

utilize home office personnel, consultants, or others not at its 

Oak Ridge location, such as, but not limited to, legal, tax, accounting, 

finance, procurement, employee relations, and environmental personnel, to 

handle or assist in closeout operations or the disposition of claims o
r 

the defense of litigation arising out of the performance of work under 

this contract. 

(3) The Post Operations Phase shall be conducted under terms and 

conditions described in Article LXI of this contract. 

ARTICLE V - TERM AND TERMINATION 

(a} -This contract shall continue until September 30, 1986, unless sooner 

terminated by either party in accordance with the provisions of thi
s article. © 

The performance periods for phases of work under the contract s
hall be as 

follows: 

(1) Operations Phase. Conduct of work and services described in 

article II and Article Ill shall continue as before and shall terminate 

upon notice to be given by the Contracting Officer in writing that the 

Corporation's responsibilities under Article [I and Article III have 
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ceased and similar raspo
nsibilities have been as

sumed by the replacement
 

contractor under a separate 
contract. Such notice shall be given on or 

about April 1, 1984. 

(2) Transition Phase. Conduct of activities during
 the Transition 

Phase, descrioed in Article 
IV(a}, shall commence upon written notice

 

being given the Corporation
 by the Contracting Office

r and shall continue 

until the Corporation is notified, in accordance with subparagr
aph (a)(1) 

above, that the renlaceme
nt contractor has assumed

 responsibility under a 

separate contract for the
 functions and operations

 simiiar to these 

described in Article II and Article [II of this contract. Notice of 

commencement of the Trans
ition Phase shall be given on or about 

January 1, 1984. The Transition Phase will occur concurrently with the 

final months of the Ope
rations Phase. . 

(3) Post Operations Phase. Conduct of activities under
 the Post 

Operations Phase shall co
mmence upon the written n

otice being given by 

the Contracting Officer und
er subparagraph (a)(1) above that the 

Corporation's responsibil
ities under Article II and Article III of this

 

contract have caased. The Post Operations Phase
 shall continue for the 

remainder.of the term of thi
s contract or unless sooner 

terminated by 

either party in accordanc
e with the provisions or 

this article. Notice 

of commencement of the Pa
st Operations Phase shall 

be given cn or about 

Aoril 1, 1984. 

(b) Conditions under which this 
contract may be tarminated a

re 2s 

follows: 
. 

(1) The performance of work unde
r this contract may be termi

nated 

by DOE in whole, or from ti
me to time in part, (i) whenever the 

Corporation shall default
 in performance, and shal

l fail to cure the 

fault or failure within such
 period as DOE may-attow-aft

er—receipt from 

DOE of a written notice 
specifying the fault or 

failure, or 

(ji) whenever, but upon not 
less than six (6) months' pr

ior written 

notice to the Corporation,
 for any reason O0E shall

 determine any sucn 

tarmination is for the best interest 
of the Government. Termination at 

the work hereunder shall 
be effected by delivery o

f a notice or 

termination specitying wh
ether termination is for default of the 

Corporation or at the opt
ion of DOE, for convenien

ce of the Government, 

the extent to which perfo
rmance of work under the 

contract shall. be 

terminated, and the date 
upon which such tarminatio

n shall become 

effective. Any such termination shal
l be without prejudice to a

ny claim 

which either party may h
ave against the other. 

-- (2) The Corporation may termina
te this contract at any tim

e by 

giving not less than six (6) months: prior written netice tO OOE. 

(3) Upon receipe (or giving) of 
notice of termination, in 

accordance with subparagraph
 (b)(1) or (b}(2), above, re

soectiveiy, the 

Corporation shall, to the extent directed in writing by OOE, discon
tinue 

the tarminated work and t
he placing of orders for 

materials, facilitiss, 

suoplies, and sarvices in connection therewith, a
nd shall proceed, iT, 

and to the extent required by CO
E, *9 cancel promptly, and sattle with 
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the approval (or ratification) of 00E, existing orders, sub
contracts, and 

commitments insofar as such orders, gsubcentracts, and commitments pertain 

to this contract. 

(c) Upon the termination of this contract, full and complete settlement 

of all claims of the Corporation arising out of this co
ntract shall be made as 

follows: 

(1) The Government shall assume sole responsibility for ail obli¢ga- 

tions, commitments, and claims that tne 
Corporation may have undervaken 

or incurred, the cost of which are allowable in accordance with the pro- 

visions of this contract; and the Corporation 
shall, as @ condition of 

receiving the payments mentioned in this article, 
execute and deliver all 

such papers and take all such steps as OOE may require for the purpos
e at 

fully vesting in the Government, or assigning to a replacem
ent contractor 

as requested by DOE, any rights and benefits 
the Corporation may have 

under or in connection with such obligations, 
commitments or claims. 

(2) The Government shall treat as allowable costs all expenditures 

made by the Corporation in accordance with Article VI and not previ
ously 

so allowed, reimbursed or otherwise credi
ted. 

(3) The Government shall treat as allowable costs su
ch further 

expenditures made by the Corporation after t
he data of termination for 

the protection of Government property, for 
accounting services in 

connection with the settlement of this contr
act as are required or 

approved by DOE and, in accordance with the article entitled "Litigatio
n 

and Claims," for the defense or (with the Contrac
ting Officer's approval ) 

settlement of any claim against the Corporatio
n arising out of the 

performance af this contract, regardless of w
hen the claim js brougnt, 

whether during the term of this contract or at
tar the contract expires, 

the cost and expense of whieh is net expressl
y made unallowable under 

other provisions of this contract. 

(4) If performance of work under this contract is termina
ted in 

whole for the convenience of the Government, th
e fixed fee of the 

Corporation shall be prorated to and including the effective date 
o7 such 

termination. In addition, the Corporation shal] be paid a fixed fea in 

an amount to be agreed upon as compensation 
to the Corporation for its 

services in closing out the work under this contract
 after the effective 

date of such termination. In the event of a partial termination for the 

convenience of the Government during the opera
tions phase of this 

contract, an equitable adjustment shall be made in the fixed fee if such 

termination results in a material change in the amount or character of 

the work described in Articles II and III hereof. Any claim by the 

Government for such an adjustment must be ass
erted in writing-within 

ninety (90) days after the effective date of such partial
 termination. 

Any failure to agree on the right to or the amount of such adjustm
ent 

shall be deemed a disputes within the purview of Arti
cle XIII hereof. - 

entitled "Disputes." If the contract is terminated due to fault of the 

Corporation, no additicnal payments an account of the fee will be made. 

(d) Prior to final settlement the Corporation shall furnish a release &s 

raniiecad in Arrieta VIT narant. 
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ARTICLE VI - ALLOWABLE COSTS AND FIXED FEE 

(a) Compensation for Corporation's Services. Payment for the allowable 

cost, as hereinafter derined, and of the fixed 
fee, if any, as hereinafter 

provided, shal] constitute full and complete compensation for the performance 

of the work under this contract. 

(b) Fixed Fee. 

(1) The fixed fee for the period of this contract
 beginning 

October 1, 1983, and ending with the conclusion of the 
Operations and 

Transition Phases of this contract, on or 
about April 1, 1984, shall be 

$5.6 million. Should the Operations and Transition Phases be
 extended or 

curtailed by one or more months, a pro rata adjustment to or from the fee 

of one-sixth will be made for each month of additional or less 
work 

during the Operations and Transition Phase
s. 

(2) The fixed fee for the period of this contract
 beginning with 

commencement of the Post Operations Phase, on 
or about April 1, 1984, and 

ending September 30, 1984, shall be $93,314.00. 

Prior to September 30, 1984, the parties will undertake. in good 

faith to negotiate an agreement covering 
the fixed fee for the perform- 

ance of the work and services under the Post 
Operations Phase for one or 

more years subsequent to FY 1984. Such agreements shall be set forth in 

written modifications to this contract. Pending the determination of the 

fixed fee as aforesaid, the Corporation shall 
receive monthly a ; 

provisional fee in the sum equivalent to the fixed fee spe
cified in this 

Article VI for the period of this contract imm
ediately preceding the 

period for which the amount of the fixed fe
e has not been determined; and 

upon determination of_such fixed fee the 
sums so received by the Corpora- 

tion on account of its provisional fixed fee shall be adjusted by payment 

or refund of the amount of the difference, if any, between the total sum 

so received on account and the amount of 
fixed fee so determined. 

(3) If, as a result of any instruction or direction
 given by DOE 

pursuant to the provisions of this contract, 
the level of the Corpora- 

tion's management effort is materially increased or decreased, the fee 

provided for in this Article VI will be equitably adjusted. In the event 

either party deems that an adjustment 
in the fee is appropriate, it will, 

after issuance of the instruction or direc
tion, so notify the other party 

in writing and the parties will attempt to 
agree upon the amount by which 

the fee should be increased or decreased. 
Failure of the parties to so 

agree shall constitute a "dispute" within the meaning
 of Article XIII. 

(4) Services pursuant to mutual agreement un
der the provisions of 

this contract shall be performed without additional fee unless DOE and 

the Corporation shall mutually agree jn writing that they will constitute 

a material increase in the level of the Corporation's management effort 

under this contract, in which event the parties hereto will 
negotiate in 

good faith to agree upon an equitable
 fee for such additional services. 

Failure of the parties so to agree shall constitute a "dispute" within 

the meaning of Article XIII. 
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(c) Allowable Cost. The allowable cost of performing
 the work under 

this contract shall be the costs and expenses (le
ss applicable income and 

other credits) that are actu
ally incurred by the Corpora

tion, in the 

performance of the contract 
work in accordance with its terms, that are 

necessary or incident theret
o, and are determined to be

 allowable pursuant to 

this Paragraph (c). The determination of the allow
ability of cost hereunder 

shall be based on: (1) Reasonableness, includin
g the exercise of prudent 

business judgment, (2) consistent application o
f generally accepted acccunt

ing 

principles and practices tha
t rasult in equitable.charge

s to the contract 

work, and (3) recognition of all exclusions and limitations 
set forth in this 

article or elsewhere in this contract as to types
 or amounts of items of cos

t. 

Allowable cost shall not include cost of any item
 described as unallowable in 

Paragraph (e) of this article, except 
as indicated therein. Failure to 

mention an item of cost specif
ically in Paragraph (d) or Paragraph (e) shall 

not imply that it is allowable or that it is unallowable. 

(d) Examples of Items of Allowab
le Cost. Subject to the other 

provisions or this article, 
tne Following examples of it

ems of cost of work 

under this contract shall be allowable to the extent 
indicated: 

(1) -Bonds and_insurance (includin
g self-insurance) as provided in 

the article entitled “Requir
ed Bonds and Insurance--Exc

lusive of 

Government Property." 

(2) Communication costs, including telephone services,
 local and 

long-distance telephone call
s, telegrams, cablegrams, r

adiograms, 

postage, and similar items. 

(3) Consulting services (including
 legal and accounting), and 

related expenses, as approve
d by the Contracting Officer

, except as made 

unallowable by subparagraph 
(e)(22). 

(4) Litigation expenses, includi
ng reasonable Counsel fees, 

incurred in accordance wit 
the article of this contract

 entitled 

"Litigation and Claims." 

(S) Losses and expenses (including losses and axpenses arising 
out 

of or based on claims by th
ird parties rasulting from 

DOE's program oT 

furnishing uranium enrichin
g services to the public; 

and including 

settlements made with the c
onsent of DOE) actually sus

tained by the 

Corporation in connection with the work,
 except any such lass and e

xpense 

or item expressly made unal
lowable under other provisi

ons of this 

contract. 

(6) Materials, supplies, and eq
uipment, including freight, trans- 

portation, materia handling, inspection, Scorage, salvage
, and other 

usual expenses incident t
o the procurement, use, a

nd disposition thereov, 

subject to approvals requ
ired under other provisio

ns of this contract. 

(7) Patents, purchased desian
, and royalty payments to the extent 

axpressly provided tor Und
er otner provisions Tn chis contract or 4s 
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approved by the Contracting Officer; and pre
paration of invention dis- 

closures, reports and related documents, a
nd searching the art to the 

extent necessary to make such invention di
sclosures in accordance with 

the Patent article of this contract. 

(8) Personnel casts and related expenses (incurred in accordance 

with Appendix A hereot, or amencments there
to) such as: 

(i) Salaries and wages; bonuses and incentive com
pensation; 

overtime, shitt difverential, holiday, and ot
her premium pay for 

time worked; nonwork time, including vacations
, holidays, sick, 

funeral, military, jury, witness, and voting 
leave; salaries and 

wages to employees in their capacity as union stewards and 

committeemen for time spent in handling grieva
nces, or serving on 

labor management (Corporation) committees;
 

(ii) Legally required contributions to old-age an
d survivors’ 

insurance, unemployment compensation plans and w
orkmen's compensa- 

tion plans (whether or not covered by insur
ance); voluntary or 

agreed-upon plans providing benefits for reti
rement, separation, 

life-insurance, hospitalization, medical-surgi
cal and unemployment 

(whether or not such plans are covered by 
insurance); 

(iii) Travel (except foreign travel, which requires specific 

approval by the Contracting Officer on a case-by-case basis); inci- 

dental subsistence and other allowances of Corpora
tion employees, in 

connection with performance of work under th
is contract (including 

new employees reporting for work and transf
er of employees, the 

transfer of their household goods and effect
s, and the travel and 

subsistence of their dependents); 
a : 

(iv) Employee relations, welfare, morale, etc., 
programs, 

including incentive or Suggestion awards, 
employee counse! ing 

services, health or first-aid clinics, and 
house or employee 

publications; ‘ 

(v). Personnel training (except special education and training 

courses and researcn assignments callin
g for attendance at educa- 

tional institutions which require specific approval 
by the Contrac- 

ting Officer on a case-by-case basis), including apprentices
hip 

training programs designed to improve effic
iency and productivity of 

contract operations, to develop needed skill
s, and to develop 

scientific and technical personnel in specialized fields required in 

the contract work; 

(vi) Recruitment of personnel (including help-wanted advertise- 

ment), including services oT employment age
ncies at rates not in 

excess of standard commercial rates, employment office, travel of 

prospective employees at the request of 
the Corporation tor 

employment interviews; and 
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(vii) Net cost of operating plant-site cafeterias, dining rooms, 

and canteens attri utadle to the perfo
rmance of the contract. 

Appendix A may be modified from time to ti
me, in writing, without 

execution of an amendment to this cont
ract for the purposes of effecting 

any changes in or additions to Appendix 
A as may be agreed upon by the 

parties. 
. 

(9) Reoairs, maintenance, inspection, replacem
ent, and disposal o7 

’ Government-owned property and the re
storation or cleanup of site and 

facilities to the extent directed or appro
ved by the Contracting Qfficer. 

(10) Subcontracts and purchase orders, including procurements Trom 

Corporation-controlled Sources, subject 
to approvals required by other 

provisions of this contract. 

(11) Subscriptions to trade, business, technical and professional 

periodicals, as approved by the Contracting Office
r. 

(12) Taxes, fees, and charges levied by public agenci
es which the 

Corporation 1s required by law to p
ay, except those which are expressl

y 

made unallowable under other provisions
 of this contract. 

(13) Utility services, including electricity, 
gas, water, steam and 

sewerage. 

(14) Indemnification of the Pension Benefit Guar
anty Corporation 

pursuant to the Emplayee Retirement Income
 Security Act of 1974. 

(15) Establishment and maintenance of bank acc
ounts in_connection 

with the work hereunder, Including, but not limited to, service charges, 

the cost of disbursing cash, necessary g
uards, cashiers, and paymasters. 

If payments to employees are made by check, 
facilities and arrangements 

for cashing checks may be provided witho
ut expense to the employees, 

subject to the approval of the Contracting Officer. 

(16) Exoenditures and disbursements made in connection with tne 

provisions of the article entitled Guard
 and Fire-Fighting Forces." 

xamples of Items of Unallowable Costs. The following examples of 
(e) E 

items of costs are unallowable under 
this contract to the extent indicated: 

(1) Advertising, except (i) help-wanted advertising, and (ii) other 

advertising (such as costs of participation in exhibits) approved by the 

Contracting Officer as clearly in furtherance of work performed under 
the 

contract. 

(2) Sad debts (including expenses of cotlection) and pr
ovisions for 

bad debts arising cut of other business o
f the Corporation. 

(3) Bidding expenses and costs of orooosals. 
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(4) Bonuses and similar compensatio
n under any other name, which 

({) are not pursuant to an ag
reement between the Corporati

on and employee 

prior to the rendering of th
e services or an established 

plan 

consistently followed by the 
Corporation, (ii) are in excess of those 

costs which are allowable by 
the Internal Revenue Code and

 regulations 

thereunder, or (iii) provide 
total compensation to an emplo

yee in excess 

of reasonable compensation 
for the services rendered.

 

(5) Central and branch ofvice expenses 
of the Corsoration, except 

«hose incurrea during tne 
Ost Operazions Phase, or és otherwise speci

- 

fically set forth in the contract, or as otherwi
se approved by OOE. 

(6) Commissions, bonuses, and fees 
(under whatever name) in connec- 

tion with obtaining or neg
otiating ror a Government

 contract or 4 modifi- 

cation theretc, except when
 paid to bona fide employee

s or bona Fide 

established selling organiza
tions maintained by the Cor

poration for the 

purpose of obtaining Gover
nment business. 

(7) Contingency reserves, pro
visions for. 

(8) _ Contributions and donat
ions. 

(9) Qividend orovisions or payme
nts and, in the case of sole 

proprietors and partners, d
istributions of profits. 

(10) Entertainment costs, except
 the costs of such recreati

onal 

activities tor onsite employ
ees as may be approved by th

e Contracting 

Officer or provided for alsew
nere in this contract. 

(11) Fines and penalties, including
 assessed interest, resulting

 

from violations oT, or fail
ure of, the Corporation to 

compiy with 

Federal, State, or local laws or regulations, except 
when incurred in 

accordance with the writt
an approval of the Contra

cting Officer, or as 4 

result of the failure or ref
usal of OOE to obtain funds for a

 reasonable 

Nuclear Division capital budget’ request covering equi
pment or facilities 

needed to put the Corporati
on in compliance, or the failu

re of the 

Nuclear Division to submit 
such a request with the concurre

nce of the 

Contracting Officer, or as 
4 result of compliance with 

the provisions of 

this contract. 

(12) Insurance (including any provi
sion of a self-insurance, reser

ve) 

on any person where the Cor
poration under. the insuranc

e policy is the 

beneficiary directly or ind
irectly, and insurance agai

nst loss of or 

damage to Government proper
ty 4s defined in the articl

e entitled 

“Property.” 

(13) Interest, however represe
nted (excant interest in

curred in 

compliance witn tne article 
entitled “State and Local Ta

xes"), bond 

discounts and expenses, an
d costs of financing and r

efinancing 

operations. 
. 

(14) Legal, accounting, and cons
ulting services and ralated

 costs 

incurred in connection witn tne oreparation of prospect
uses, preparation 

end issuanca of stock rights
, organization or reorganiz

ation, prosacutian 
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or defense of antitrust 
suits, prosecution of cl

aims against the United 

States, contesting acti
cns or proposed action

s of che United States
, and 

prosecution or defense o
f patent infringement l

itigation. 

(15) Losses (including litiga
tion expenses, counsel 

fees, and 

settlements) on, or ar
ising from the sale, 

exchange, or abandonme
nt of 

the Corporation's capit
al assets, including .i

nvestments; losses on other 

contracts, including t
he Corporation's contr

ibuted portion under 

cost-sharing contrac
ts; losses in connection with p

rice reductions to a
nd 

discount purchases by 
employees and others f

rom any source, and lo
sses 

or expenses which: 
: 

(i) Are compensated for by i
nsurance or otherwise, o

r which 

would have been compen
sated by insurance req

uired by law or by 

written direction of t
he Contracting Officer

 but which the Corpora
- 

tion failed to procure
 or maintain through t

he willful misconduct 
or 

lack of good faith on 
the part of any cf the

 Corporation's direc-
 

tors, corporate office
rs, or 4 supervising 

representative of the
 

Corporation, as defined 
in the article entitled 

"Description of Work 

and Services"; 

(ii) “Result: from willful m
isconduct or lack o7 g

ood faith on 

the part of any of the 
Corporation's directors

, corporate officers, 

or a supervising repre
sentative oT the Corpo

ration, as defined tn 

the article entitled "Qe
scription of Work and Se

rvice"; or 

(iii) Represent liabilities to
 third persons ‘tor whic

h the 

Corporation has expres
sly accepted responsib

ility under other term
s 

of this contract. 

(16) Membershio jn trade, bus
iness, and professional 

organizaticns, 

except as approved by t
he Contracting Officer.

 

(17) Precontract costs, excep
t as expressly made allo

wable under 

other provisions Tn this contract. 

(18) Research and develoom
ent costs, unless spe

cifically orcvided 

for elsawhere In tnis 
contract. | 

(19) Storage_of records perta
ining to this contract a

fter compietion 

of operations under t
his contract, irrespe

ctive of contractual 
or 

statutory requirement 
of the preservation o

f records. 

(20) Taxes, fees, and char
ges in connection with fi

nancing, 

refinancing, or retundin
g operations, including

 the listing of securit
ies 

on exchanges; taxes wh
ich are paid contrary

 to the articie entit
led 

“State and Local Taxes"; and taxes on net inco
me and excess profits

; 

; (21) Travel _exoenses of the office
rs, proprietors, execu

tives, 

administrative neads an
d other employees ct t

he Corporation's centr
al 

office or branch o7Tic
e orcanizations concer

ned with the general m
anage- 

ment, supervision an
d conduct of the Cor

poration's business 
as 4 whole, 

axcest to the extent th
at particular travel is in connection with tne
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contract and approved by the Contracting Offic
er, or except in connecticn 

with the performance of work under this cont
ract during the Post 

Operations Phase. 

(22) Salary or other com ensation (and expenses related thereto) of 

any individual employed under this contract as a consultant o
r in another 

comparable employment capacity who is an emplo
yee of another organization 

and concurrently performing work on a full-time annual basis for that 

organization under a cost-type contract with D
OE, except to the extent 

that cash payment therefor is required pursuan
t to the provisions of this 

contract or procedures of DOE applicable to 
the berrowing of such an 

individual from another cost-type contractor. 

(23) First-class air travel in excess of the cost of less than 

first-class air accommodations, except when
 less than first-class 

accommodations are not reasonably available
 to meat necessary mission 

requirements, such as, where less than first-
class accommodations would: 

(i) Require circuitous routing, 

(ii). Require travel during unreasonable hours, 

(iii) Greatly increase the duration of the flights, 

(iv) Result in additional costs which would offset tne 

transportation savings, or 

(v) Offer accommodations which ere not reasonably ad
equate for 

the medical needs of the traveler. 

(f) The Corporation shall take all known and permissible cash and 

trade discounts, rebates, allowances, cred
its, salvage, commissions and 

bonifications. 

(g) All revenue received by the Corporation from its
 operations here~ 

under including, but not limited to, proceeds from the distr
ibution of iso- 

topes, the operation of hospitals, commiss
aries, or other facilities, and 

rebates, discounts, refunds, etc., shall be for the account of the Government 

and shall be received and deposited in the Special Bank Accounts described in 

Article VIII. © 
. 

ARTICLE VII - PAYMENTS 

(a) (1) Payment for Allowable Costs. Payment for allowable costs shall 

be made by he Corporation from tunds. auth
orized by DOE to be provided 

under Letter of Credit by the Federal Reserve Bank of Atlanta to the 

special bank ac¢ount or accounts which are described
 in Article YIII 

‘below. DOE may approve the Corporation's temporary
 usa of its own funds 

in emergencies or other special circumstances. The Corporation shall 

also be paid the amount of any allowable co
sts and expenses which may be 

or become due and payable subsequent to the liquidation of or final . 

acccunting of all Government funds in its custody and the closing of the 

scecial bank account or accounts referred to above. 
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(2) ~The Corporation shall prepare and submit annually a certified 

voucher, for the total of net expenditu
res accrued (i.e., net casts 

incurred), for the period covered by th
e voucher, and DOE, after audit 

and appropriate adjustment, will approve such voucher. This approval 

will be based on periadic audits made by DOE du
ring the year and the 

Corporation will be advised of the results of these audits.
 The approval 

by DOE will constitute an acknowledgement by DOE that 
the net costs 

incurred were allowable under the contr
act and that they have been 

recorded in the Corporation's accounts 
in accordance with OOE acccunting 

policies, but will not relieve the Corporation of responsi
bility tor 

OOE's assets in its care, or for errors later becoming know
n to DOE; nor 

will such approval affect the audit responsi
bilities of the General 

Accounting Office. 

(b) Payment_of Fixed Fea, The fixed fee provided for in Article VI 

shall be paid in monthly Installments as it accrues. 

(c) Direct Payment of Charges. The Government reserves the right to pay
 

directly ta the persons concerned all sums due from the Corporation for labor
, 

materials, or other charges. 

(d) Final Payment. Upon completion of the work and service
s hereunder, 

the Government snail pay to the Corperation the unpaid bala
nce of the Corpora- 

tion's fee, less any claim the Government may have
 against the Corporation, 

and the Corporation and 00E shall thereupon settle o¢ agree upon the man
ner 

for settling outstanding items of allo
wable costs to the extent not otherwis

e 

provided for by the provisions of this 
contract. Prior to ‘final payment and 

ag a condition thereto, the Corporation s
hail furnish the Government with a 

release discharging the Government, its officers, agents, and employees fro
m 

all liabilities, obligations, and claims ar
ising out of or under this 

contract, subject only to the following
 exceptions: 

—-= (i) specified claims in stated amounts or in estimatec amount
s 

where the amounts are not susceptible of ex
act statement by the 

Corporation; 
. 

(ii) claims, together with reasonable expenses
 incidental 

+hereto based upon liabilities of the Co
rporation to third parties 

arising out of the performance of this co
ntract; provided that such 

claims are not known to the Corporation 
on the date of the execution 

of the release; and provided further that
 the Corporation gives 

notice of such claims in writing to the Contracting Officer; and 

(i741) claims for reimbursement of costs (other t
han expenses of 

the Corporation by reason of any indemnif
ication of the Government 

against patent liability), including reaso
nable expenses incidental 

theretaé, incurred by the Corporation unde
r the provisions of this 

contract relating to patents. 

ARTICLE VIII - GOVERNMENT FUNDS 

(a) Letter of Credit. It is the intent of the parties that the 

Corsoration shall not oe required to utilize its own funds in making payments 
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for allowable costs under this contract. Accordingly, the Government shall 

make available to the Corporation under Letter of Credit issued by the Federal 

Reserve Bank of Atlanta, in accordance with such procedures as DOE may pre- 

scribe from time to time, funds to enable the Corporation to continue to make 

payments for allowable costs under this contract in furtherance of its per- 

formance. It is understood that such funds are not loans to the Corporation 

and will not require interest payments by the Corporation, and that the 

Corporation will acquire no right, title or interest in or to such funds. 

(b) Special Bank Accounts. All funds made available under Paragraph (a) 

of this article will be used to cover overdrafts written by the Corporation 

on the strength of the Letter of Credit in payment of allowable costs under 

this contract. All revenues and other moneys received for the account of the 

Government in the performance of the work (not including the Corporation's 

fixed fees) shall be deposited in a special bank account or accounts (herein- 

after referred to as “special accounts") at a bank or banks satisfactory to 

DOE, separate from the Corporation's own funds; and the special accounts shall 

be so designated as to indicate clearly to the bank their special character, 

purpose and title. 

(c) Title - Rights and Liabilities of Bank. All funds deposited in 

special accounts shall remain the property of the Government. The Govern- 

ment's title to such funds shall be superior to any claim or lien of the bank 

or any other party upon the special accounts irrespective of the basis of such 

latter lien. Any written directions received by the bank in due course, upon 

DOE stationery, and purportedly signed by or at the direction of said DOE, 

shall, insofar as the rights, duties and liabilities of the bank are 

concerned, be conclusively deemed to have been properly issued and filed with 

the bank by said DOE. 

_  (d) Liquidation of Special Accounts. If, upon expiration of this 

contract, or upon its termination by either party, such special accounts have 

not been fully liquidated, the unliquidated balance thereof shall be returned 

or accounted for to the Government in such manner as DOE directs. 

(e) Advances to Subcontractors and Materialmen. Subject to the prior 

written approval of DOE, the Corporation may make advances of Government funds 

to subcontractors and materialmen, upon such terms and conditions as DOE 

approves in writing. 

ARTICLE IX - OBLIGATION OF FUNDS 

(a) The amount presently obligated by the Government with respect to 

this contract is Twelve Billion, Seven Hundred Sixty-nine Million, Four 

Hundred Twenty-four Thousand, Eight Hundred and Two Dollars ($12,769,424,802). 

Such amount may be increased unilaterally by DOE by written notice to the
 .. . 

Corporation and may be increased or decreased by written agreement of the 

parties (whether or not by formal modification of this contract). Estimated 

revenues and receipts from others for work and services to be performed under 

this contract are not included in the amount obligated with respect to this . 

contract. Such revenues and receipts, to the extent actually received by the 

Corporation, shall be deposited in one of the special accounts referred to in 

the article of this contract entitled "Government Funds." Nothing in this 
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Paragraph (a) is to be construed as authorizi
ng the Corporation to exceed 

limitations stated in financial plans established by DOE and furni
shed to the 

Corporation from time to time un
der this contract. 

(b) Except as otherwise provided in this contract and except for co
sts 

which may be incurred by the Corp
oration pursuant to the article o

f this 

contract entitled “Term and Termi
nation” or costs of claims allowa

ble under 

the contract accruing after comple
tion or termination and not relea

sed by the 

Corporation at the time of financ
ial settlement af the contract in acc

ordance 

with the article entitled “Payments,” 
payment by the Government under t

his 

contract on account of allowab
le costs shall not in the aggregate exceed the 

amount obligated with respect 
to this contract, less the Corporation's fixed 

fee. Unless expressly negated in t
his contract, payment on accou

nt of those 

costs excepted in the preceding sentence whi
ch are. in excess of the amoun

t 

obligated with respect to this c
ontract shal] be subject to the availability 

of funds which DOE may legally u
se for such purpose: Provided, DOE will use 

its best efforts to obtain the appropriation o
f funds for this purpose if n

ot 

otherwise available. 

{c) (1) The Corporation shall notify DOE in writing when (i) the amount 

of funds obligated under Paragrap
h (a) above, less the amount of the 

Corporation's fixed fee accrued 
at the end of the period hereinaf

ter 

stated, plus (ii) receipts and revenues (other than advances) deposited 

to the Government's account as p
rovided in Article VIII, and the 

Corporation's estimate of the amo
unt to be received, less (iii) the 

aggregate of expenditures to date and the Corporation's est
imate of the 

amount required to liquidate o
utstanding liabilities and cla

ims at the 

end of the period hereinafter speci
fied, are in the Corporation's best 

judgment sutficient only to co
ntinue operations at the progr

ammed rate 

for sixty (60) days. 

(2) At such time after the giving of 
such notice as the Corpora- 

tion's aggregate expenditures and
 the Corporation's then current e

stimate 

of the amount required to liqu
idate outstanding liabilities 

are, in its 

best judgment, equal to the total of the amounts computed as provid
ed in 

(y(t) and (1)(ii) above, the Cor
poration shall be excused from further 

performance (except such ag is necessary in connection with t
ermination 

by the Government) and (unless the parties otherwis
e agree) the perform- 

ance of all work hereunder wil
l be deemed to have been termina

ted for the 

convenience of the Government
. 

(d) Financial Plans; Cost and Commitment Limita
tions. In addition to 

the limitations provided tor els
ewhere in this contract, DOE may

, through 

Financial Plans or other directives issued 
to the Corporation, establish 

controls on the costs to be incurre
d and commitments, to be made in the 

performance of the contract w
ork. Such plans and instructions m

ay be amended 

or supplemented from time to tim
e by DOE. The Corporation hereby agrees to 

comply with the specific limitat
ions (ceilings) on costs and commitments set 

forth in such plans and directives, to use its best efforts to comply wit
h the 

other requirements of such plans
 and directives, and to promptly notify DOE in 

writing whenever it has reason to
 believe the authorized financial

 levels of 

costs and commitments will be exceeded or substantially und
errun. 
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(e) The giving of any notice under this article shal
l not be construed 

to waive or impair any right of the Governme
nt to terminate the contract under 

the provisions of the article of this c
ontract entitled "Term and 

Termination." 

ARTICLE X - NUCLEAR HAZAROS INDEMNITY = RESPONSIBILITY OF 

CORPORATION - CONTINGENCY 

(a) This Paragraph (a) is incorporated into this contract pursuant t
o 

the authority contained in subsection 170(d) of the Atomic Energy Act of 1954, 

as amended (hereinafter called the A
ct). 

(1) Nuclear Hazards Indemrity. 

(A) The definitions set out in the Act shall apply to this 

Paragraph (a). 

(8) The term “contract location” means any DOE f
acility, 

installation, or site at which contractual
 activity under this. . 

contract is being carried on, and any C
orporation-owned or 

-controlled facility, installation, or site at 
which tne Corporation 

js engaged in the performance of contractu
al activity under this 

contract. 

(C) The term "axtraordinary nuclear occurrence" me
ans an event 

which DOE has determined to be an extraor
dinary nuclear occurrence 

as defined in the Act. A determination of whether or not there h
as 

been an extraordinary nuclear occurrence 
will be made in accordance 

with the procedures in Subpart & of 10 CFR 840. 

(2) Except as hereafter permitted or required
 in writing by DOE, 

the Corporation will not be required to provide or maintain, a
nd will not 

provide or maintain at Government expens
e, any form of financial 

protection to cover public Itability. DOE may at any time require in 

writing that the Corporation provide and m
aintain financial protection of 

such a type and in such amount as DOE shall de
termine to be appropriate 

to cover public liability arising out of
 or in connection with the 

contractual activity, provided that the costs of suc
h financial 

protection will be reimbursed to the Corporation by DOE. 

(3) (A) To the extent that the Corporation and o
ther persons 

indemnified are not compensated by any fi
nancial protection 

permitted or required by DOE or the Nucl
ear Regulatory Commission 

(NRC), DOE will indemnify the Corporation and other perso
ns 

indemnified against (i) claims for public liability as descri
bed in 

subparagraoh 73)(8) of this Paragraph (a); and (ii) the reasonable 

costs of investigating and settling claim
s and defending suits for 

damage for such public liability, provide
d that OOE's liability, 

excluding such reasonable costs, under all 
indemnity agreements 

entered into by DOE under Section 170 of the Act, including this 

contract, shall not exceed $500 million in the aggregate for each 

nuclear incident occurring within the Uni
ted States or $100 million in 
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the aggregate for each nuclear incident occurring outside the United 

States, irrespective of the number of persons indemnified in 

connection with this contract. 

(B) The public liability referred to in subparagraph (3)(A) of 

this paragraph is public liability which (1) arises out of or in 

connection with the contractual activity; and (ii) arises out of or 

results from: . 

(i) A nuctear incident which takes place at a contract 

location; or 

(ii) A nuclear incident which takes place at any other 

location and arises cut of or in the course of the performance 

of contractual activity under this contract by the Corpora- 

tion's employees, individual consultants, borrowed personnel or 

other persons for the consequences of whose acts or omissions 

the Corporation is liable, provided that such incident is not 

covered by any other indemnity agreement entered into by OQE or 

the Nuclear Regulatory Commission pursuant to Section 170 of 

the Act; or 

(iii) A nuclear incident which arises out of or in the 

course of transportation of source, special nuclear, or by- 

product materials to or from a contract location, provided such 

incident is not covered by any indemnity agreement entered into 

by DOE or the Nuclear Regulatory Commission with the trans- 

porting carrier, or with a carrier's organization acting for 

the benefit of the transporting carrier, or with a licensee of 

the Nuclear Regulatory Commission, pursuant to Section 170 of 

the Act; or 

(iv) A nuclear incident which involves items (such as 

equipment, material, facilities, or design or other data) 

produced or delivered under this contract, provided such 

incident is not covered by any other indemnity agreement 

entered into by COE or the Nuclear Regulatory Commission 

pursuant to Section 170 of the Act. 

(4) In the event of an extraordinary nuclear occurrence which: 

(A) Arises out of or results from or occurs in the course of 

the construction, possession, or operation of a production or 

utilization facility, or 

(8) Arises out of or results from or occurs in the course of 

transportation of source material, by-product matertal, or special 

nuclear material to or from a production or utilization facility, or 

(C) During the course of the contract activity arises out of, 

or results from the possession, operation, or use by the Corporation 
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or a subcontractor of a device utilizing 
special nuclear material or 

by-product material. 

DOE and the Corporation on behalf of itself 
and other 

persons indemnified, insofar as their interests appear, each agrees 

to waive: 

(i) Any issue or defense as to the conduct of the 

claimant or fault of persons indémnified, including, but not 

limited to: 

(1) Negligence; 

(2) Contributory negligence; 

(3) Assumption of the risk; or 

(4) Unforeseeable intervening causes; 

whether involving the conduct of a third p
erson or an act of 

God.- As used herein, "conduct of the claimant" 
includes 

‘conduct of persons through whom the claim
ant derives his cause 

of action; 

(ii) Any issue or defense as to charitable or governmental 

immunity; 

(i4i) Any issue or defense based on any statute of 

limitations, if suit is instituted within 3 years from the date 

on which the claimant first knew, or reasona
bly could have 

“known, of his injury or damage and the cause thereof
, but in no 

event more than 20 years after the date of t
he nuclear — 

incident. 

The waiver of any such issue or defense sha
ll be effective 

regardless of whether such issue or defense 
may otherwise be deemed 

jurisdictional or relating to an elemen
t in the cause of action. 

The waivers shall be judicially enforceable in accordance with their 

terms by the claimant against the p
erson indemnified. 

(5) The waivers set forth in subparagraph (4) of this paragraph: 

(A) Shall not preclude a defense based upon 
a failure to take 

reasonable steps to mitigate damages
; 

(B) Shall not apply to injury or damage to a claimant or to a 

claimant's property which is Gntentionally sustained by the clai
mant 

or which results from a nuclear incide
nt intentionally and 

wrongfully caused by the claimant; 
. 

(C) Shall not apply to injury to a claimant who is employed at 

the site of and in connection with the activity where 
the 
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extraordinary nuclear occurre
nce takes place if benefits t

herefor 

are either payable or require
d to be provided under any wo

rkmen's 

compensation or occupationa
l disease Taw; 

(D) Shall not apply to any claim for puni
tive or exemplary 

damages, provided, with respect 
to any claim for wrongful death 

under any State law which prov
ides for damages only punitive

 in 

nature, this exclusion does. not apply..to the extent that t
he 

claimant has sustained actual 
damages, measured by the pecun

iary 

injuries resulting from such d
eath but not to exceed the max

imum 

amount otherwise recoverable
 under such law; 

(E) Shall not apply to any claim resultin
g from a nuclear 

incident occurring outside the
 United States; 

(F) Shall be effective only with respe
ct to those obligations 

set forth in this contract and in ins
urance policies, contracts, 

or 

other proof of financial protection; and 

(G) Shall not apply to, or prejudice the
 prosecution or 

defense of, any claim or porti
on of claim which is not within the 

protection afforded under (i) the limit of liability provision
s 

under subsection 170e. of the
 Atomic Energy Act of 1954, as amended, 

and (ii) the terms of this agreement and 
the terms of insurance 

policies, contracts, or other 
proof of financial protection.

 

(6) The Corporation shall give immediate written notice t
o DOE of 

any known action or claim filed
 or made against the Corporatio

n or other 

person indemnified for public liab
ility as defined in subparagraph (3)(8) 

of this paragraph. Except as otherwise directed by
 DOE, the Corporation 

shall furnish promptly to DOE copies 
of all pertinent papers received by. 

the Corporation or filed with 
respect to such actions or cla

ims. When 

DOE shall determine that the G
overnment will probably be required to make 

indemnity payments under the p
rovisions of subparagraph (3) above, DOE 

shall have the right to, and s
hall, collaborate with the Cor

poration and 

any other person indemnified in the settlement or defense o
f any action or 

claim and shall have the right (A) to require the prior approval 
of DGE 

for the payment of any claim 
that DOE may be required to i

ndemnify 

hereunder, and (B) to appear through the Attorney Ge
neral on behalf of 

the Corporation or other pers
on indemnified in any action 

brought upon 

any claim that DOE may be requ
ired to indemnify hereunder, t

ake charge of 

such action, and settle or def
end any such action.. If the settlement or 

defense of any such action or 
claim is undertaken by DOE, the Corp

oration 

or other person-iademni fied sh
all furnish all reasonable assistance in 

effecting a settlement or asserting a defense. 

(7) The indefnity provided by this
 Paragraph (a) shall not apply to 

public liability arising out of
 or in connection with any act

ivity that 

is performed at a licensed facility, and that 
#5 covered by a Nuclear 

Regulatory Commission indemnit
y agreement authorized by Sect

ion 170 of 

the Act. 
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(8) The obligations of DOE under thi
s Paragraph (a) shail not be 

affected by any failure on t
he part of the Corporation t

o fulfill its 

obligation under this contract,
 and shall be unaffected by the death, 

disability, or termination o
f existence of the Corporati

on or by the 

completion, termination or
 expiration of this contrac

t. 

(9) The parties to this contract ent
er into this Paragraph (a) upon 

the condition that this Par
agraph (a) may ,be amended at any t

ime by the 

mutual written agreement o
f DOE and the Corporation 

and that sucn 

amendment may, by its express terms, provide th
at it will apply to any 

nuclear incidents which occur 
thereafter. 

(10) The provisions of this Paragraph
 (a) shall not be limited in 

any way by, and shall be interpreted without refere
nce to, any other 

article of this contract, inclu
ding Article XIII, Oisputes: 

rovided, 

hewever, That the following p
rovisions of this contract: 

Article AVI, 

OrTiclals Not to Benefit; Articl
e XVII, Covenant Against Conting

ent Fees; 

Article XXII, Assignment; an
d Article XXX, Examination o

f Records; and 

any provisions later added to
 this contract which under ap

plicable 

Federal Law, including statutes, Exec
utive orders and regulations,

 are 

required to be included in agreements of the type con
tained in this 

article, shall apply to this Paragraph (a). 

(b) Responsibility of Corporation
 - Contingencies. 

(1) If the performance of any wor
k under this contract is- 

; 

interrupted or prevented by r
eason of inability to obtain 

materials or 

equipment to be used in the p
erformance of this contract, 

or by reason of 

labor shortage or labor disp
utes, from whatever cause ar

ising, and 

whether or not the demands of
 the employees involved shall

 be reasonable 

and within the Corporation's 
power to concede

, or by reason of fire, 

explosion, or accident, sabo
tage, or any cause beyond it

s control, 

whether of a similar or diss
imilar nature, the Corporati

on shall be 

excused from performing said 
work while or to the extent t

hat it is 

prevented from doing so by o
ne or more of such causes, a

nd all such work 

shall be performed as soon 45 p
racticable after such disabilit

y is 

removed. It is further understood and 
agreed that. the Corporation shali 

be liable for any failure or 
delays in the performance of 

this contract 

if, and only if and to the
 extent that, the same is due to the wil

lful 

misconduct or bad faith on t
he part of any of the corpora

te otficers ot 

the Corporation or the full-
time supervising representat

ive of the 

Corporation in the performance of the wo
rk under this contract. 

(2) The Corporation makes no rep
resentation or warranty whats

oever, 

and assumes no responsibility
 or obligation, that the plan

ts can be “* 

successfully operated (inclu
ding but not limited to the 

successful 

prevention of dangers to person or property whic
h may be involved in suca 

operation of the plants), but
 the. Corporation shall exert its best. 

efforts successfully to opera
te the plants and.otherwise t

o perform the 

work provided to be performed
 by it under this contract. 
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ARTICLE XI - EMPLOYEES' BENEFIT PLAN 

(a) (1) [t is recognized that th
e performance of the wor

k under this 

contract may subject emp
loyees of the Corporatio

n to special hazards of
 a 

serious or unusual nature. Accordingly, DOE agrees 
that the Corporation 

shall, with the approval
 of DOE, have the right

 to make payments in 

accordance with Paragrap
h (b) of this article, to or on account of 

employees, whenever the 
Corporation shall determine, and such 

determination has been a
pproved by DOE, that the

 employee has died or 

become disabled as a result of exposure to 
certain special hazards, to 

the extent hereinafter 
in this article provide

d. 

(2) As used in this article, the ter
m "special hazards" shall mean 

those hazards connected 
with the work under thi

s contract and defined 

from time to time by mut
ual agreement in writing between DOE a

nd the 

Corporation. Such agreement may be ma
de or modified without 

the 

execution of an amendme
nt to this contract. 

(3) As used in this article, 
the term “disability” shall mean 

death, injury or disease
 resulting from exposure

 on or after January 18,
 

1943, to a special hazard in t
he course of work under 

this contract. 

(4) As used in this article,
 the term "employee" shall mean any |. 

person (including borrow
ed personnel and experts and consulta

nts, with or 

without fee) employed or
 utilized by the Corpora

tion or any subcontracto
r 

in the performance of w
ork under this contract

. 

(b) (1) Payments in an amount not to exceed
 Ten Thousand Dollars 

($10,000.00) may be made
 by the Corporation to 

or on account of an 

employee, subject to the 
approval of DOE as to the payment

 and the amount 

thereoy, for the follow
ing: 

” 

(A) Death - or a disability resulti
ng in death. 

(8) Permanent Disability - For any permanent total
 or 

permanent partial disabi
lity whenever the Corpor

ation shall 

determine, and such deter
mination shall have been approved by DO

E, 

that such permanent disa
bility has substantially

 impaired the 

earning or physical capacity of 
the employee disabled. 

DOE may 

require such waiting per
iod prior to payment as 

in its judgment may 

be required to ascertain 
the extent and permanency

 of disability. 

(C) Temporary Disability - For any temporary total 
or 

temporary partial disabi
lity (to the extent not 

covered by Workmen's 

Compensation or by payme
nts pursuant to other p

rovisions of this 

contract) whenever the Corp
oration shall determine, an

d such 

determination shall have been approved by 
DOE, that such tempora

ry 

disability has impaired 
the earnings of the empl

oyee disabled. 

(0) Medical Expenses - For medical expenses
 {to the extent not 

covered by Workmen's C
ompensation) jn connection with any

 temporary 

or permanent disability s
ustained by an employee. 

Unless otherwise 
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authorized or approved by DOE, pay
ments for medical treatment and 

care hereunder shall be at reasonable rates not to exce
ed those 

prevailing in the locality for comparable medica
l treatment and 

care. 

(2) Aggregate payments under this article
 to or on account of any 

employee shall in no event exceed Ten Thousand Dolla
rs ($10,000.00). 

(3) Payments under this article shalt (exce
pt as otherwise provided 

in subparagraphs (b)(1)(C) and (6)(1)(D) of this paragraph) be in 

addition to payments of claims pur
suant to Workmen's Compensation o

r 

Occupational Disease statutes; pro
vided, that O0E may require as a 

condition of payment a release in 
form and substance satisfactory to

 O0E 

of all other claims by the employe
e against the Corporation or the 

Government on account of the disa
bility for which payment under t

his 

article is made. 

(c) (1) Payments pursuant to this article m
ay be made by the 

Corporation during the term of t
his contract and during a period of ten 

years (or such longer period as 
DOE may approve) following the 

termination ar expiration of wor
k under this contract. 

(2) Payments made by the Corporation pursu
ant to this article, 

together with the Corporation's co
sts of investigating and handling 

all 

cases of asserted disability by em
ployees (whether or not payment is 

mada), shall be treated as allowable costs by 
DOE. 

(3) Whenever disability shall be asserted by an employee, the 

Corporation may, with the approval 
of DOE, establish from such availa

ble 

funds as DOE may then designate a 
reserve not to exceed Ten Thousand

 

Dollars ($10,000.00) with respect 
to such employee, for payments und

er 

this article on account of such di
sability. Upon the expiration of ten 

(10) years (or such longer period as 
DOE may approve) following the 

expiration or termination of this 
contract, or at such earlier time 

as 

the amount of the payment to the em
ployee shall be agreed upon by DOE 

and 

the Corporation, the unexpended ba
lance of any such reserve shall be 

returned to the Government or shal
l be held and applied as a part or the 

advances under Article VITi as D
OE may direct. 

(4) Whenever DOE and the Corporatio
n shall agree that adequate 

insurance coverage for disabilitie
s ig available, and DOE shall deter- 

mine that it is in the best interests of the Govern
ment to obtain such 

insurance, the Corporation will at the request of DOE obtain such 
insur- 

ance and OOE will treat as allowable costs all costs, including premiums, 

incurred by the Corporation in connection therewith. Such insurance 

shall, to the extent agreed upon b
y OOE and the Corporation, be in lieu 

of the provisions for payments 
otherwise specified in this ar

ticle. 

(d) Nothing contained in this article shall be construed to grant, vest, 

or allow any right to be given, to 
any employee or other third party, 

or to 

the legal representative of anv of th
em, insofar as payments by the 

Corsoration or the Government unde
r this article are concerned. 
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ARTICLE XII - ACCOUNTS, RECORDS, ANDO INSPECTION 

(a) Accounts. The Corporation shall maintain 
a separate and distinct 

set of accounts, records, docum
ents, and other evidence showi

ng and supporting 

all allowable costs incurred, reven
ues or other applicable credits

, fixed-~fee - 

accruals, and the receipt, use, a
nd disposition of all Government 

property 

coming into the possession of t
he Corporation under this contr

act. The system 

of accounts employed by the Car
poration shall be satisfactory to O0E and in 

accordance with generally accep
ted accounting pfinciples consi

stently applied. 

(b) Inspection and Audit of Accounts and
 Records. All books of account 

and records relating to this co
ntract shall be subject to inspection and a

udit 

by DOE at all reasonable times, before and durin
g the period of retention 

provided for in (d) below and the Corporation shal
l afford OO& proper 

facilities for such inspectio
n and audit. 

(c) Audit of Subcontractors’ Records. The Corporation also agrees, wi
th 

respect to any subcontracts 
(including lump-sum or unit-price subcon

tracts or 

purchase orders) where, under th
e terms of the subcontract, cost

s incurred are 

a factor in determining the amo
unt payable to the subcontracto

r of any tier, 

to conduct an audit of the costs of the subcontractor 
in a manner satisfactory 

to DOE or to have the audit con
ducted by the next higher tier 

subcontractor in 

a manner satisfactory to the Cor
poration and OOE, except when D

OE elects to 

waive such audit or approves ot
her arrangements for the conduc

t of the audit. 

(d) Disposition of Records. Except 4s agreed upon by the Gov
ernment, 

all medical records, books of accou
nt and supporting decuments rei

ating to 

this contract, and other data 
evidencing costs allowable and

 revenues 

received, earned or accrued 
under this contract, and any

 notebooks, 

photographs, negatives, reports,
 findings, recommendations, dat

a, and 

memoranda of every description a
nd any copies of the foregoing 

relating to the 

foregoing or the work under thi
s contract, and the information

 contained 

therein shall be the property of the Governmen
t, and, subject to the rights 

of 

the Corporation to retain a copy
 of any such material for its ow

n use, shall 

be delivered to the Government 
or otherwise disposed of by the

 Corporation 

either as DOE may from time to 
time direct during the progress 

of the work or, 

in any event, as DOE shall dire
ct upon completion or tarminati

on of this 

contract and final audit of all 
accounts hereunder. The Government shall have 

the right to use all or any part of said material and information which is the 

property of the Government for. 
any purpose whatsoever includin

g but not 

limited to the right to reprodu
ce said material and disseminate it to the 

public. All other records in the possession of the Corpor
ation relating to 

this contract shall be preserved by the Corporation
 for a period of three (3) 

--years after settlement of the
 contract or otherwise dispose

d of in such manner 

as may be agreed upon by the Go
vernment and the Corporation. 

The. 

Corporation's right of retentio
n and use shall be subject to the security, 

patent and use of information 
provisions, if any, of this contract. 

(e) Reports. The Corporation shall furnish such progress reports
 and 

schedules, vinancial and cost reports, and other repor
ts concerning the work 

under this contract as the Contr
acting Officer may from time to 

time require. 
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(f) Inspections. DOE shall have the right to inspect the wo
rk and 

activities of the Corporation un
der this contract at such time 

and in such 

manner as it shall deem appropriate.
 

(g) Subcontracts. The Corporation further agrees to
 require the 

inclusion of provisions similar
 to those in Paragraphs (a) through this 

Paragraph (g) of this article in all subcontracts (including lump-sum o
r 

unit-price subcontracts or purcha
se orders) of any tier entered in

to hereunder 

where, under the terms of the su
bcontract, costs incurred are a factor in 

determining the amounts payable
 to the subcontractor. 

(h) Internal Audit. The Corporation agrees to conduct an 
internal audit 

and examination satistactory to DO
E of the records, operations, expe

nses, and 

the transactions with respect ta 
costs claimed to: be allowable under this 

contract annually and at such othe
r times as may be mutually agreed

 upon. The 

results of such audit, including th
e working papers, shall be submitted or 

made available to OQE. 

ARTICLE XIII - OLSPUTES 

(a) This contract is subject to the Con
tract Disputes Act of 1978, 

41 U.S.C. 601, et seq. (Pub. L. 95-563). 

(b) Except as provided in the Act, all disputes arising uncer or relatin
g 

to this contract shall be resolved in accordance with this 
article. | 

(c) (1) As used herein, "claim" means a written demand or assertion 

by one of the parties seeking, as @ legal right, the payment of money, 

adjustment or interpretation of c
ontract terms, or other relief, a

rising 

under or relating to this contra
ct. 

(2) A voucher, invoice, or request fo
r payment that is not in 

dispute when submitted is not a c
laim for the purposes of the Act.

 

However, where such submission 
is subsequently not acted upon 

in a 

reasonable time, or disputed eith
er as to liability or amount, it

 may 

be converted to a claim pursuan
t to the Act. 

(3) A claim by the Corporation shall 
be made in writing and sub- 

mitted to the Contracting Officer
 for decision. A claim by the . 

Government against the Corporation
 shall be subject to a decision by the 

Contracting Officer. 

(d) For Corporation claims of more t
han $50,000, the Corporation sha

ll 

submit with the claim a certifica
tion that the claim is made in g

ood faith; 

the supporting data are accurate 
and complete to the best-of the C

orporation's 

knowledge and belief; and the amount requested accurat
ely reflects the con- 

tract adjustment for which the Co
rporation believes the Governmen

t is liable. 

tne certification shall be executed by the Corporation if a
n individual. When 

the Corporation is not an individual, the certifi
cation shall be executed by a 

senior company official in charge at the Corporation's pla
nt or Tocation 

involved, or by an officer or gen
eral partner of the Corporation having

 

overall responsibility for the conduct of th
e Corporation's affairs. 
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(e) For Corporation claims of $50,000 or less, the Contracting Officer 

must render a decision within 60 days. For Corporation claims in excass of 

$50,000, the Contracting Officer must decid
e the claim within 60 days or 

notify the Corporation of the date when th
e decision will be made. 

(f) The Contracting Officer's decision shall be final unless the 

Corporation appeals or files a suit as provided in the Act. 

(g) The authority of the Contracting Offieer und
er the Act does not 

extend to claims or disputes which by statut
e or ‘reguiation other agencies 

are expressly authorized to decide. 

"(h) Interest on the amount found due on a Corporation claim shall be 

paid from the date the claim is received by
 the Contracting Officer until the 

data of payment. 

(i) Except as the parties may otherwise agree, 
pending final resoluticn 

of a claim by the Corporation arising unde
r the contract, the Corporation 

shall proceed diligently with the performance
 of the contract in accordance 

with the Contracting Officer's decision.
 

ARTICLE XIV - CONVICT LABOR 

In connection with the performance of w
ork under this contract, the 

Corsoration agrees not to employ any person
 undergoing sentence of impriscn- 

ment except as provided by Public Law 89-176, Se
ptember 10, 1965 (18 U.S.C. 

4082 (c)(2)) and Executive Order 11755, December 29, 1973.- 

ARTICLE XY - SAFETY ANO HEALTH 

The Corporation shall take all reasonable precautions in the.performance 

of the work under this contract to protect th
e safety and health of employees 

and of members of the public and shall comply 
with all. applicable safety and 

health regulations and requirements (including
 reporting requirements) of DOE. 

In the event that the Corporation fails to c
omply with said regulations or 

requirements of DOE, the Contracting Officer m
ay, without prejudice to any 

other legal or contractual rights of DOE, issue an order stopping all or any 

part of the work as to which there has been
 such failure; thereafter, @ start 

order tor resumption of work may be issued 
at the discretion of the 

Contracting Officer. , 

ARTICLE XVI - OFFICIALS NOT TO BENEFIT 

No member of or delegate to Congress, or resident commissioner, shall be 

admitted to any share or part of this contract, or to any benefit that m
ay 

arise therefrom; but this provision shalt not be construed to extend to this 

contract if made with a corporation for its general benefit. 
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ARTICLE XVII - COVENANT AGAINST CONTING
ENT FEES 

(a) Warrant _-Termination or Dedu
ction for Breach. The Corporation war- 

rants that no person or Se
lling agency has been emp

loyed or retained to 

solicit or secure this contr
act upon an agreement or un

derstanding for a 

commission, percentage, b
rokerage, or contingent f

ee, excepting bona fide 

employees or bona fide estab
lished commercial or selling

 agencies maintained 

by the Corporation for the
 purpose of securing busin

ess. For breach or 

violation of this warranty 
the Government shalt nave t

he right to annul this 

contract without liability 
or in its discretion to deduct fr

om the contract 

price or consideration, or 
otherwise recover, the full

 amount of such 

commission, percentage, br
okerage, or contingent fe

e. ° 

(b) Subcontracts and Purchase Orde
rs. Unless otherwise authorized by

 

the Contracting Orricer in 
writing, tne Corporation s

hall cause provisions 

similar to the foregoing to 
be inserted in all subcontracts and purchase 

orders entered into under t
his contract. 

ARTICLE XVIII - SECURITY 

(a) Corporation's Duty to Safegua
rd All Classified Information. The 

Corporation shall, Tr accordance with DOE Secu
rity regulations anc requir

e- 

ments, be responsibie for 
safeguarding all classiried information, an

d pro- 

tecting against sabotage, e
spionage, loss and theft, t

he classified documents 

and material in the Corporation's posses
sion in connection with th

e pervorm- 

ance of wark under this con
tract. Except as otherwise express

ly provided in 

this contract, the Corporat
ion shall, upon completion 

or termination of this 

contract, transmit to DOE 
any classified matter in th

e possession of the 

Corporation or any person u
nder the Corporation's cont

rol in connection with 

pertormance of this contrac
t. If retention by the Corpora

tion of any classi- 

fied matter is required aft
er the compTetion of termin

ation of the contract 

and such retention is approved by the Contract
ing Officer, the Corporatio

n 

will complete a certificate of possession
 to be furnished to DOE sp

ecifying 

the classified matter to be
 retained. The certification shall identify the 

items and types or categori
es of material retained, the conditions g

overning 

the retention of the mat
ter, and the period of r

etention, if known. # the 

retention is approved by th
e Contracting Officer, the security provisions of

 

the contract will- contin
ue to be applicable to t

he matter retained. 

(b) Regulations. The Corporation agrees to 
conform to all security 

regulations and requiremen
ts of DOE. 

(c) Definition of Classified I
nformation. The term "classified 

“information™ means Restricted D
ata, formerly Restricted Data, a

nd National 

Security Information. 

(d) Definition of Restricted D
ata. The term "Rastricted Data"

 means ali 

data concerning (1) design, manufacture, o
r utilization of atomic we

apons; 

(2) the production of special nuclear material or (3) the 
use of special 

nuclear material in the production of energy
, but shall not include data 

declassified or removed fr
om the Restricted Data cat

egory pursuant to Section 

142 of the Atomic Energy Act 
of 1954, as amended. 
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(e) Definition of Formerly Restricted Data. The term "Formerly 

Restricted Data” means all data removed from the Restricted Data catego
ry 

under Section 142(d) of the Atomic Energy A
ct of 1954, as amended. 

(f) Definition of National Security Information. The tara "National 

Security Intormation’ means intormation o
r material which is owned by, 

produced for or by, or under the control of the United States Government, 

which has been determined: pursuant te Executiv
e Qrder 12065 or prior Crders 

to require protection against unauthorized
 disciasure, and which js so 

designated. 

(g) Security Clearance of Personnel. The Corporation shall not permit 

any individual to have access to any classified informa
tion, except in accord- 

ance with the Atomic Energy Act of 1954,
 as amended, Executive Order 12065, 

and the DOE's regulations or requirement
s applicable to the particular level 

and category of classified information t
o which access is required. 

(h) Criminal Liability. It igs understood that disclosure of any cla
ssi- 

fied information relating to the work or
 services ordered hereunder to any © 

person not entitled to receive it, or failure to safeguard any classifie
d 

information that may come to the Corporat
ion or any person under the 

Corporation's control in connection with work under this con
tract, may subject 

the Corporation, its agents, employees, or subcontractors
 to criminal 

liability under the laws of the United St
ates. (See the Atomic Energy Act or 

1954, as amended, 42 U.S.C. 2011 et seq-; 18 U.S.C. 793 and 794; and Executive 

Order 12065.) 

(i) Subcontracts and Purchase Orders. Except as otherwise authorized in 

writing by the Contracting Officer, tne co
rporation shall insert provisions 

similar to the foregoing.in.all_subcontrac
ts and purchase orders under this 

contract. 

ARTICLE XIX - LITIGATION AND CLAIMS 

(a) Initiation of Litigation. The Corporation may, with the prior 

written authorization of the Contracting O
fficer, and shall, upon the request 

of the Government, initiate litigation aga
inst third parties, including pro- 

ceedings before administrative agencies, 
in connection with this contract. 

The Corporation shall proceed with such litigation in good faith and as 

directed from time to time by the Contr
acting Officer. 

(b) Defense and Settlement of Claims. The Corporation shall give the 

Contracting Ofticer immediate notice in 
writing (1) of any action, including 

any proceeding before an administrative
 agency, filed against the Corpora- 

tion arising out of the performance of thi
g contract, and (2) of any claim 

against the Corporation the cost and exp
ense of which is allowable under any 

provision of this contract. Except as otherwise directed by the Cont
racting 

Officer, in writing, the Corporation shall furnish immediately to the : 

Contracting Officer copies of all pertinent papers received by the Cor-
 

poration with respect to such action 
or claim. To the extent not in conflict 
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with any applicable policy 
of insurance, the Corporation may with th

e Con- 

tracting Officer's approval
 settle any such action or c

laim, shall effect at 

the Contracting Officer's re
quest an assignment and subr

ogation in favor of 

the Government of all the Corporation's rights an
d claims (except those 

against the Government) ari
sing out of any such action

 or claim against the 

Corporation, and, if required by the Contract
ing Officer, shall authorize 

representatives of the Gover
nment to settie or defend a

ny such action or claim 

and to represent the Corpora
tion in, or to take charge of, any action. If the 

settlement or defense of an 
action or claim agatnst the 

Corporation is 

undertaken by the Governmen
t, the Corporation shall furnish all reasonable 

assistance in effecting a settlement or
 asserting 4 defense. Where an action 

against the Corporation is not covered by a policy 
of insurance, the 

Corporation shall, with th
e approval of the Contrac

ting Officer, proceed with
 

the defense of the action in good faith; and in such event the defense of
 the 

action shall be at the expense of the Gove
rnment: Provided, however, That the 

Government shall not be liable for such ex
pense to the extent that 

it would 

have been compensated for by
 insurance which was requir

ed by law or by the 

written direction of the Con
tracting Officer, but which 

the Corporation failed 

to secure through its own f
ault or negligence. 

ARTICLE XX - NOTICE OF LABOR DISPUTE
S- 

Whenever an actual or potential labor dispute is delaying or threatens 

to delay the performance of 
the work, the Corporation sh

all immediately notify 

the Contracting Officer in w
riting. Such notice shall include all relevant 

information concerning the
 dispute and its background. 

ARTICLE XXI - SOURCE AND SPECIAL NUCLE
AR MATERIALS 

The Corporation shall comply with all regulations and instructions
 of DOE 

relative to the control of and accounting for source and special nuclear 

materials (as these terms are defined 
in the Atomic Energy Act of 

1954). The 

Corporation will make such 
reports and permit such ins

pections as DOE may , 

require with reference to so
urce and special nuclear materials. The Corpora- 

tion shall take all reasonable steps and precau
tions to protect such mater

ials 

against theft and misappropr
iation and to minimize all 

avoidable losses of 

such materials. 

ARTICLE XXII - ASSIGNMENT 

Neither this contract nor 
any interest therein nor c

laim thereunder shall 

be assigned or transferred
 by the Corporation, excep

t as expressly authorized 

in writing by the Contract
ing Officer. 

ARTICLE XXIII - PERMITS ~~ 

Except as otherwise directe
d by the Contracting Office

r, the Corporation 

shall procure al] necessary permits or licens
es and abide by all applicable 

laws, regulations, and ordin
ances of the United States a

nd of the State, 

territory, and political su
bdivision in which the work under thi

s contract 1s 

performed. 
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ARTICLE XXIY - PROPERTY 

(a) Title to Property. Title to all Government-owned pro
perty in the 

care, custody or possession o
f the Corporation in connecti

on with the 

performance of this contract shal
l remain vested in the Government throughout 

the term hereof, except for s
uch as may be transferred or 

disposed of in 

accordance with this contract; 
and upon the completion or ter

mination of this 

contract, the Corporation sh
all return care, custody, and po

ssession of all of 

the same nt So transferred or 
disposed of or consumed to the 

Government. 

Except as otherwise directed by
 DOE, title to all materials, 

equipment, 

supplies, and tangible personal
 property of every kind and des

cription 

purchased by the Corporation, th
e cost of which is allowable un

der this 

contract, shall pass directly from the vendor
 to the Government and not to

 the 

Corporation. 
; 

(b) Identification. To the extent directed by the C
ontracting Officer, 

the Corporation shall identify Government property co
ming into the Corpora- 

tion's possession or custody by
 marking or segregating in such

 a way, 

satisfactory to the Contracting 
Officer, as shall indicate its ownership by 

the Government. 

(c) Disposition. The Corporation shall make such disp
osition of 

Government property which has com
e into the possession or custody 

of the 

Corporation under this contract a
s DOE shall direct. When authorized in 

writing by DOE during the progre
ss of the work or upon completio

n or 

termination of this contract, 
the Corporation may, upon such

 terms and 

conditions as DOE may approve, sell or exchange such property, or acq
uire such 

property at 4 price agreed upon by DOE and th
e Corporation as the fair value 

thereof. The proceeds of any disposition s
hall be received for the account of 

_ the Government, and shall be received, held, and utilized 
as a part of the 

advances of GOvernment funds pursu
ant to the article hereof entitled

 “Advances 

of Government Funds" or otherwise 
credited to the account of the Gov

ernment as 

DOE may direct. Upon completion of the work or th
e termination of this 

contract, the Corporation shall render an accounting, as prescrib
ed by DOE, of 

al] Government property which had
 come into the possession or cust

ody of the 

Corporation under this contract
. 

(d) Protection of Government Property
 - Classified Material. The 

Corporation shall take a reasonable precautions, as directe by the _ 

Contracting Officer, or in the ab
sence of such directions in accordance with 

sound industrial practice, to sa
feguard and protect Government p

roperty in the 

Corporation's possession or cust
ody. Special measures shall be taken by the 

Corporation in the protection o
f and accounting for any classi

fied or special 

materials involved in the performance of this contr
act, in accordance with the 

regulations and requirements of 
DOE. 

(e) Risk of Loss of Government Prop
erty. The Corporation shall not be 

liable for loss or destruction of or amage to any property in the Corpor
a- 

tion's possession unless the same ig. due to the willful misconduct or 
bad 

faith on the part of any of the 
corporate officers of the Corpor

ation, the 
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full-time supervising represe
ntative of the Corporation, o

r the Corporation's 

Plant Superintendent at Paduca
h, in the performance of the wor

k under this 

contract, or unless such loss,
 destruction or damage is due to a failure on 

the part of the corporate office
rs of the Corporation, the full-

time super- 

vising representative of the 
Corporation, or the Corporati

on's Plant 

Superintendent at Paducah, in the performance of the wor
k under this contract 

to take reasonable steps to com
ply with any appropriate writte

n directives of 

DOE to safeguard such orope
rty. ge 

(f) Steps to Be Taken in Event of Loss. Upon the happening of any loss
 

or destruction of or damage
 to Government property in

 the possession cr 

custody of the Corporation, 
the Corporation shall immediately inform the 

Contracting Officer of the occa
sion and extent thereof, shall 

take all 

reasonable steps to protect 
the property remaining, and 

shall repair or 

replace the lost, destroyed, 
or damaged property, if and as directed by the 

Contracting Officer, but shal
l take no action prejudicial to the right of the 

Government to recover therefo
r and shall furnish to the Government, o

n 

request, all reasonable assistance in ob
taining recovery. 

(g) Government Property for Governmen
t Use Only. Government property 

shall be used only for the pervormance OT this c
ontract. 

ARTICLE XXY - STATE AND LOCAL TAXES 

(a) The Corporation egrees to notify
 DOE of any State or local tax, fes, 

or charge levied or purported 
to be levied on or collected f

rom the Corpora-. 

tion with respect to the co
ntract work, any transactio

n thereunder, or 

property in the custody or control of 
the Corporation and constitut

ing an 

allowable item of cost if due
 and payable, but which the C

orporation has 

reason to believe, or DOE has 
advised the Corporation, is or may be 

inapplicable or invalid; and t
he Corporation further agree

s to refrain from 

paying any such tax, fee, or 
charge unless authorized in w

riting by DOE. Any 

State or local tax, fee, or charge paid with 
the approval of DOE or on the 

basis of advice from DOE that 
such tax, fee, or charge 4s ap

plicable and 

valid, and which would otherwi
se be an allowable item of cos

t, shall not be 

disallowed as an item of cost
 by reason of any subsequent 

ruling or 

determination that such tax, 
fee, or charge was in fact inapplicable or 

invalid. 

(b) The Corporation agrees to take s
uch action as may be required or

 

approved by DOE to cause any 
State or iocal tax, fee, or charge referred 

to 

above to be paid under protest and 
to take such actions as may b

e required or 

approved by DOE to seek recov
ery of any payment made, incl

uding assignment to 

the Government or its designe
e of all rights to an abatement or ref

und there- 

of, and granting permission 
for the Government to join wi

th the Corporation in 

any proceeding for the recove
ry thereof or to sue for reco

very in the name or 

the Corporation. If DOE directs the Corporatio
n to institute litigation to

 

enjoin the collection of o
r to recover payment of an

y such tax, fee, or charge
 

referred to above, or if a cla
im or suit is filed against the Corporati

on for 

a tax, fee, or charge it has refraine
d from paying in accordance with this 
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article, the procedure
s and requirements of 

the article entitled "
Litigation 

and Claims" shall apply and the costs an
d expenses incurred by

 the Corporation 

shall be allowable items of 
cost, as provided in t

his contract, together
 with 

the amount of any jud
gment rendered agains

t the Corporation. 

(c) The Government shall save the Corporation h
armless from penalties

 

and interest incurred 
through compliance wit

h this article. All recoveries or 

credits in respect of the. fore
going taxes, fees, and

 charges (including 

interest) shall inure to and be for the
 sole benefit of the G

overnment. 

ARTICLE XXVI - GUARD_ANO FIRE-FIGHTIN
G FORCES 

Quring the performance 
of any and all phases of the work unde

r this 

contract, the Corporation shall m
aintain guard and fire-

fighting forces to the 

extent aporoved by DOE.
 In the interests of mai

ntaining the efficienc
y and 

morale of the guard for
ce, the Corporation shall, 

subject in each instanc
e to 

the approval in writing of DOE, pro
vide legal counsel and pay all reasonable 

and incidental costs (including the p
remium for bail bond) which may be 

necessary to defend ad
equately any member of

 said guard force agai
nst whom a 

civil or criminal action 
is brought, where such a

ction is based upon an act or 

acts of the guard, und
ertaken by him in good

 faith, for the purpos
e of 

accomplishing and fulf
illing the official du

ties of his employment.
 

ARTICLE XXVII - WALSH-HEALEY PUBLIC C
ONTRACTS ACT 

To the extent that thi
s contract is for the manufacture 

or furnishing o7 

materials, supplies, a
rticles, or equipment 

in an amount which exce
eds or may 

exceed $10,000 and is
 otherwise subject t

o the Walsh-Healey P
ublic Contracts 

Act, as amended (41 U. S. Code 35-45), there 
are hereby incorporated

 by 

reference all representations and sti
pulations required by s

aid Act and 

regulations issued ther
eunder by the Secretary

 of Labor, such represe
ntations 

and stipulations being
 subject to all applicable rulings and

 interpretations 

of the Secretary of Lab
or which are now or ma

y hereafter be in efrec
t. 

ARTICLE XXVIII - EQUAL OPPORTUNITY 

(The following article 
is applicable unless th

is contract is exempt 
under 

the rules, regulations,
 and relevant orders o

f the Secretary of Lab
or (41 CFR, 

Ch. 60).) 

. 

During the performance 
of this contract, the 

Corporation agrees 45 

follows: 

(a) The Corporation will n
ot discriminate agains

t any employee or 

applicant for employmen
t because of race, colo

r, religion, sex, or naticnal 

origin. The Corporation will take affirmative action
 to ensure that 

aoplicants are employed
,. and that. employees a

re treated during emp l
ayment , 

without regard to their
 race, color, religion

, sex, or national origin
. Such 

action shall include, but not be li
mited to, the following

: Employment, 

upgrading, demotion, 
or transfer; recruit

ment or recruitment a
dvertising; 

layoff or termination; 
rates of pay or other f

orms cf compensation, 
and 

BWB 089095

Union Carbide trial exhibit UC-2060: Union Carbide Corporation and U.S. Department of Energy, Supplemental Ag…
ACL Doc 17083 · Page 39 of 95

Published by AsbestosClaims.Law

asbestosclaims.law/library/17083/39

https://asbestosclaims.law/library/17083/39


-37- 

selection for training, including 
apprenticeship. Tne Corporation agrees to 

post in conspicuous places, avail
able to employees and applicants 

for 

employment, notices to be provided 
by the Contracting Officer setting 

forth 

the provisions of this Equal Op
portunity article. 

(b) The Corporation will, in all solicitations or advertisements fo
r 

employees placed by or on behalf of 
the Corporation, state that all qual

ified 

applicants will receive consideration for amploymen
t without regard to race, 

color, religion, sex, or national origin. 7 

(c) The Corporation will send to each Tabor union or represent
ative of 

workers with which it has 4 collective bargaining agreeme
nt or other contract 

or understanding, a notice, to be provided by the Contracting 
Officer, 

advising the labor union or worker
s! representative of the Corporation'

s 

commitments under this Equal Oppo
rtunity article, and shall post copies of 

the notice in conspicuous piaces 
available to employees and applic

ants for 

employment. 

(d) The Corporation will comply with all provisions of Executive Order 

No. 11246 of September 24, 1965, as amended by Executive Order No. 
11375 of 

October 13, 1967, and of the rules, regulation
s, and orders of the Secretary 

of Labor. 

(e) The Corporation will furnish all information and reports required by 

Executive Order No. 11246 of September 24, 1965, as amended by Executive Order 

No. 11375 of October 13, 1967, and by the rules, regulation
s, and orders of 

the Secretary of Labor, or pursuan
t thereto, and will permit access to its 

books, records, and accounts by DO
E and the Secretary of Labor for 

purposes oT 

investigation to ascertain complia
nce with such rules, regulations, 

and 

orders. : 

(f) In the event of the Corporation's 
noncompliance with the Equal 

Opportunity article of this contra
ct or with any of the said rules, 

reguila- 

tions, or orders, this contract
 may be canceled, terminated, 

or suspended, in 

whole or in part, and the Corporat
ion may be declared ineligible for

 further 

Government contracts in accordance
 with procedures authorized in Exe

cutive 

Order No. 11246 of September 24, 1965, as amended by Executive Order No, 
11375 

of October 13, 1967, and such othe
r sanctions may be imposed and rem

edies 

—anyoked as provided in Executive 
Order No. 11246 of September 24, 1965, as 

amended by Executive Order No. 113
75 of October 13, 1967, or by rule, regula- 

tion, or order of the Secretary o
f Labor, or as otherwise provided

 by law. 

(g) The Corporation will include the provisions of Paragra
phs (a) 

through (g) in every subcontract or purchase 
order unless exempted by rules, 

regulations, or orders of the Sec
retary of Labor issued pursuant t

o Section 

904 of Executive Order No. 11246 of September 24, 1965, as amended by 

Zxecutive Order No. 11375 of October 13, 1967, so that such provisions will 

be binding-upon each subcontractor
 or vendor. The Corporation will 

take.such 

action with respect to any subc
ontract or purchase order as t

he Secretary may 

direct aS a means of enforcing such provisio
ns, including sanctions for 

noncompliance: Provided, however, That in the 
event the Corporation becomes 
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involved in, or is threatened with, litigati
on with a subcontractor or vendor 

as a result of such direction by DOE
, the Corporation may request th

e United 

States to enter into such litigat
ion to protect the interests of 

the United 

States. 

ARTICLE XXIX - UTILIZATION OF WOMEN-OWNED 
BUSINESS CONCERNS 

(a) It is the policy of the United States 
Government that women-owned 

businesses shall have the maximum practicable oppor
tunity to participate in the 

performance of contracts awarded
 by any Federal agency. 

(b) The Corporation agrees to use its
 best efforts to carry out this 

policy in the award of subcontrac
ts to the fullest extent consiste

nt with the 

efficient performance of this con
tract. As used in this contract, a “woma

n- 

owned business" concern means 4 business that is at least 51% o
wned by a woman 

or women who also control and operate it. "Control" in this context means 

exercising the power to make poli
cy decisions. "Operate" in this context means 

being actively involved in the da
y-to-day management. “Women" means all women 

business awners. 

ARTICLE XXX - EXAMINATION OF RECORDS 

(a) The Corporation agrees that the Co
mptroller General of the United 

States or any of his duly authoriz
ed representatives shall, until the expira- 

jon of three years after final payment under this contract (unless
 DOE 

authorizes their prior disposition
), have access to and the right to examine 

any directly pertinent books, 
documents, papers, and records 

of the 

Corporation involving transacti
ons related to this contract. 

(b) The Corporation further agrees to include in all its subcontracts 

hereunder a provision to the effe
ct that the subcontractor agrees 

that the 

Comptroller General of the United States or any of hi
s duly authorized repre- 

sentatives shall, until the expiration of three years af
ter final payment 

under the subcontract (unless DOE
 authorizes their prior dispositi

on), have 

access to and the right to exa
mine any directly pertinent bo

oks, documents, 

papers, and records of such subco
ntractor, involving transactions related to

 

the subcontract. The term "eubcontract” as used in this article excludes 

(1) purchase orders not exceeding $10
,000 and (2) subcontracts or purchase 

orders for public utility servic
es at rates established for unif

orm 

applicability to the general public. 

(c) The periods of access and examinat
ion described in (a) and (b) 

above, for records which relate t
o (1) appeals under the "Disputes" 

article 

of this contract, (2) litigation or the settlement o
f claims arising out of 

the performance of this contract, o
r (3) costs and expenses of this c

ontract 

as to which exception has been take
n by the Comptroller General or any of his 

duly authorized representatives, s
hall continue until such appeals, 

litigation, claims, or exceptions 
have been disposed of. 

(d) Nothing in this contract shall be deemed to preclude an audit 
by the 

General Accounting Office ov any transaction
 under this contract. 
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ARTICLE XXXI - CONTRACT WORK HOURS AND SAFETY
 STANDARDS ACT--OVERTIME 

COMPENSATION 

This contract, to the extent that it is of a character specified in
 the 

Contract Work Hours and Safe
ty Standards Act (40 U.S.C. 

327-333), is subject 

to the following provisions 
and to all other applicable 

provisions and excep- 

tions of such Act and the re
gulations of the Secretary o

f Labor thereunder. 

(a) Overtime Requirements. No Corporation or subcontractor contracting
 

for any part ov the contrace
 work which may require or i

nvolve the employment 

of laborers, mechanics, app
rentices, trainees, watchme

n, and guards shall 

require or permit any ‘la
borer, mechanic, apprenti

ce, trainee, watchman, o
r 

guard in any workweek in which he is employed on suc
h work to work in excess 

o* 8 hours in any calendar day or in e
xcess of 40 hours in such workweek on 

work subject to the provisi
ons of the Contract Work Ho

urs and Safety Standards 

Act unless such laborer, 
mechanic, apprentice, tr

ainee, watchman, or guar
d 

receives compensation at a 
rate not less than one and 

one-half times his basic 

rate of pay for all such hours worked in excess of 8 hours in any calendar day 

or in excess of 40 hours in such workweek, whichever 
is the greater number of 

overtime hours. 

(b) Violation; Liability for Unpa
id Wages; Liquidated Damages.

 In the 

event of any violation oT th
e provisions oT Paragrapn (a

), the Corporation and 

any subcontractor responsibl
e theretor shall be liable to any affected 

employee for his unpaid wage
s. In addition, such Corporatio

n and 

subcontractor shall be liable to the United Stat
es for liquidated damages. 

Such liquidated damages shal
l be computed with respect to 

each individual 

laborer, mechanic, apprentice
, trainee, watchman, or guar

d employed in 

violation of the provisions 
of Paragraph (a) in the sum of $10 for each 

calendar day on which such e
mployee was required or perm

itted to be employed 

on such work in excess of @ 
hours or in excess of his st

andard workweek of 40 

hours without payment of th
e overtime wages required b

y Paragraph (a). 

({c) Withholding for Un aid Wages and Li u
idated Damages. The , 

Contracting OTricer may wit
hno’a trom tne Corporation 

and, where appropriate, 

direct the Corporation to wi
thhold from its subcontracto

rs, from any moneys 

payable on account of work p
erformed by the Corporation 

or subcontractor, such 

sums as may administrativel
y be determined to be neces

sary to satisfy any 

liabilities of such Corpora
tion or subcontractor for u

npaid wages and . 

liquidated damages as provi
ded in the provisions of Pa

ragraph (b). 

(d) Subcontracts. The Corporation shall insert Paragraphs (a) through 

(d) of this article in all 
subcontracts, and shall require their inclusion in 

all subcontracts.of any tier. 

ARTICLE XXXII - BUY AMERICAN ACT 

(a) In acquiring end products, t
he Buy American Act (41 uU. S. Code 

10a-10d) provides that th
e Government give prefere

nce to domestic source e
nd 

products. For the purpose of this arti
cle: 

—_ 
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(i) "Components" means +hose arti
cles, materials, and supplies

 which 

are directly incorporated in the and products; 

(ii) “End products" means those arti
cles, materials, and supplies 

which are to be acquired un
der this contract for publi

c use; and 

(iii) A "domestic source end produ
ct" means (A) an unmanufactured end 

product which has been mined or
 produced in, the United States and (8) an 

end product manufactured in 
the United States if the cost of the com- 

ponents thereof which are m
ined, produced, or manufactu

red in the United 

States exceeds 50 percent of
 the costs of all its components. For the 

purposes of this (a)(iii)(B), c
omponents of foreign origin of 

the same type 

or kind as the products referr
ed to in (b)(ii) or (4ii) of 

this article 

shall be treated as components mi
ned, produced, or manufactur

ed in the 

United States.. 

(b) The Corporation agrees that 
there will be used under this contract 

by the Corporation, subcontra
ctors, materialmen, and suppl

iers, only domestic 

source end products, except
 end products: 

(i) ‘Which are for use outs
ide the United States; 

(ii) Which the Government determi
nes are not mined, produced,

 or 

manufactured in the United St
ates in sufficient and reasonably 

available 

commarcial quantities and o
f a satistaccory quality; 

(iii) As to which the Secretary det
ermines the domestic preferen

ce to 

be inconsistent with the pu
blic interest; or 

(iv) As to which_the Secretary de
termines the cost to the Gov

ernment 

to be unreasonable. 

(The foregoing requirements a
re administered in accordance

 with Executive Order 

No. 10582, dated December 17, 1954.
) 

ARTICLE XXXIII - STATE UNEMPLOYMENT COMPEN
SATION CONTRIBUTIONS 

(a) It is recognized that, as a direct result of the merge
r of Carbide 

and Carbon Chemicals Corpora
tion into Union Carbide and 

Carbon Corporation on 

December 31, 1949, and the 
employment since that date 

of persons required for 

the performance of this cont
ract, the contributions und

er the Tennessee and 

Kentucky unemployment compen
sation laws paid or to be p

aid hereafter by the 

Corporation in respect of i
ts employees pursuant to sa

id laws may be greater 

or less than the amount that
 the Corporation would have

 been required to pay 

under said laws had the w
ork under this contract n

ot been undertaken by the
 

Corporation. Accordingly, it is agreed that, as scon as practicable after
 the 

date of execution of Modific
ation No. 37, the parties shall compute and 

mutually agree upon the amo
unts representing the net s

aving or expense to the 

Corporation under each of
 said laws during the per

iod from January 1, 1950, 

through December 31, 1954, re
presenting the net amounts by

 which the 

contributions by the Corporat
ion under each of said laws 

during such period 
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have been greater or less tha
n amounts the Corporation wou

ld have been required 

to pay had the work under 
this contract not been per

formed. If such 

computation and agreement sho
w a net saving under either l

aw or net savings 

under both laws accrued to th
e Corporation, such saving or

 savings shall be 

considered a credit or cred
its to the Government for 

the purposes hereinafter 

provided (such credit or cr
edits being hereinafter ref

erred to as “Government 

Tennessee credit" and/or "
Government Kentucky credit,

" as applicable). 

Conversely, if such computation and agr
eement show a net expense u

nder either 

law or net expenses under
 both laws to the Corpora

tion, the amount or amounts 

of such expense or expenses
 shall be considered a credit or c

redits to the 

Corporation for the purpose
s hereinafter provided (suc

h credit or credits 

being hereinafter referred 
to as “Corporation Tennesse

e credit" and/or 

“Corporation Kentucky cre
dit," as applicable). 

(b) For the period beginning Ja
nuary 1, 1955, and ending five (5) years 

following the expiration or
 total termination of this contrac

t: 

(1) The Corporation will be compensated, as allowabl
e costs under 

this contract, for the amo
unts, if any, that the contributi

ons paid by it 

under the Tennessee and Ken
tucky unemployment compensa

tion laws during 

such period in respect of e
mployees in its regular business (wh

ich term 

for the purpose of this con
tract shall mean all business conducted by the 

Corporation, its subsidiaries or affil
iated corporations under

 common 

control other than the work perform
ed under this contract) are

 greater 

than the contributions the 
Corporation would have been

 required to pay 

except for the performance 
of this contract. Provided, however, that the

 

Corporation snall receive no such compensatio
n in respect to either law 

until the total payments due under this sub
paragraph (1) in respect to 

that law less payments due 
to the Government under sub

paragraph (2), 

below, in respect to that law exc
eed the amount of any "Gov

ernment 

Tennessee credit” or "Gover
nment Kentucky credit," as applicable. — 

(2) The Corporation will pay to the Government or, b
y mutual 

agreement, will credit against any fee paym
ents due to the Corporation

 

under this contract the amo
unts, if any, that the contributi

ons paid by 

it under the Tennessee and 
Kentucky unemployment compe

nsation laws during 

such period in respect of e
mployees in its regular business are le

ss than 

the contributions the Corpor
ation would have been requi

red to pay axcept 

for the performance of this
 contract.” Provided, howev

er, that no such 

payments or credits to the 
Government in respect to e

ither law shall be 

due until the aggregate amount payabl
e to the Government under 

this 

subparagraph (2) in respect to that law les
s the aggregate amount pay

abie 

to the Corporation under s
ubparagraph (1) above, in respect to that law 

exceeds the amount of any 
“Corporation Tennessee cre

dit".or "Corporation 

Kentucky credit," as applicable. 

(3) The "Government Tennessee 
credit” and "Corporation 

Tennessee 

credit" shall] be used only for the purpo
se of reducing amounts pay

able by 

either party in respect to
 the Tennessee Employment 

Security Act under 

the provisions of subparagrap
hs (1) and (2), above, and the “Government 

Kentucky credit" and "Corp
oration centucky credit” 

shall be used only for 

the purpose oF reducing 
amounts payable by eithe

r party in respect to the 
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Kentucky Unemployment Compensation Act u
nder the provisions of subpara- 

graphs (1) and (2), above. To the extent that these credits are not 

applied to the reduction of such pay
ments, there shall be no obligation 

on the part of either party to pay to
 the other party the balance of any 

such credit. 

(1) The initial computation of payments due
 under subparagraphs (b) 

(1) and (b) (2), above, in respect to the Tennessee Employment Se
curity 

Act shall be made as soon as practicable after June 30, 1955, for the 

period January l, 1955, through June 20, 1955. Thereafter, computations 

shall be made as soon as practicable after 
each June 30 for the annual 

period then expiring. As used in this Paragraph (c), “adjustme
nt period” 

means January 1, 1955 - June 30, 1955, and thereafter a twe
lve (12) 

months' period ending on June 30 for each c
alendar year. 

(2) In order to determine the applicability 
in respect to the 

Tennessee Employment Security Act of sub
paragraph (b) (1) or subparagraph 

(b) (2), above, the following formulas shall 
be employed: (i) to 

determine the reserve ratio of the 
Corporation under the Tennessee 

Employment Security Act for its enti
re operations (regular business and 

performance of this contract) for eac
h adjustment period; and (ii) to 

determine the reserve ratio of the Co
rporation under the Tennessee 

Employment Security Act in its regular business for each adjustm
ent 

period: 

Gy Tt -7 
TP 

(4i) (TC = TB) - (TC + MP2 = MRe = TB.) 
(IP = iPad) 

(3) The letters appearing in the above form
ulas are defined as. 

follows: 

TC - Total contributions made by Corpora
tion under the 

Tennessee Employment Security Act for 
all employees including 

employees under this contract through 
January 3lst following each 

adjustment period and based upon wage
s paid througn the 

December 31st precading eacn adjustme
nt period. 

TB - Total benefits charged to Corporation under t
he Tennessee 

Employment Security Act of all employees including employees under 

this contract through the December 3ls
t preceding each adjustment 

period. 

TP - Total taxable payroll of Corporation for all employees 

covered by the Tennessee Employment Secur
ity Act including empioyses 

under this contract during the calendar 
year prior to each 

adjustment period. _ 
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TC. ~ Total contributions made by Corporatio
n for all employees 

covered “by the Tennessee Employment Security Act 
on account of its 

total taxable payroll! for employees under this contract through
 the 

January 31st following each adjustment 
period and based upon wages 

paid through the December 3ist preceding e
ach adjustment period. 

TB. - Total benefits charged to Corporation under the 
Tennessee 

Empioyment Security Act on account of emp
loyees under this contract 

through the December 3lst preceding ¢ac
h adjustment period. 

TP. ~ Total taxable payroll for employees under this contract 

covered “by the Tennessee Employment Security Act 
during the calendar 

year prior to each adjustment 
period. 

Mp. - Total prior payments in respect to the Tennessee 

Employment Security Act made to the C
orporation under subparagraph 

(b) (1), above. 

MR. - Total prior payments in respect to the Tennessee 

Employment Security Act made by the Co
rporation under subparagraph 

(b) (2), above. 

(4) Upon determining the reserve ratio appl
icable in subparagraph 

(c) (2) (i) and (ii), above, in accordance with the pertinent formu
la, 

such ratio shall then be converted in accordance with the current table 

of the Tennessee Employment Security Ac
t, as amended, to the applicable 

rate of contribution which would be pai
d in the case of each reserve 

ratio. Thereupon the resulting difference in r
ates of contridution, it 

any, shall be applied to the taxable payroll of the Corporation in its 

regular business during the adjustment 
period and the monetary sum thus 

determined shall be paid in accordance wit
h either subparagraph (b) (1) 

or (b) (2), above, as applicable. 

(d) (1) The initial computation of payments in re
spect to the Kentucky 

Unemployment Compensation Act due under 
subparagraphs (b) (1) and (2), 

above, shall be made as soon as practicable after 
December 31, 1955, for 

the period January 1, 1955, through D
ecember 31, 1955. Thereafter 

computations shall be made as soon es practicable after each Januar
y l 

for the annual period then expiring. As used in this Paragraph (d), 

“adjustment period” means January 1, 
1955, through December 31, 1955, and 

thereafter a twelve (12) months' period ending on December 31 of each 

calendar year. 

_. (2) In order to determine the applicabilit
y in respect to the 

Kentucky Unemployment Compensation Act o
f subparagraphs (b).(1) or 

(b) (2), above, the following formula shall 
be employed to determine for 

each adjustment period the balance of
 the reserve account of the 

Corporation under the Kentucky Unemplo
yment Compensation Act for its 

“regular business: ee 

oy ) 
B- (TC, - HPy - MR, - TBox 
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(3) The letters appearing in t
he above formula are defin

ed as 

follows: 

8 - The balance in the employer's reserve a
ccount actually used 

for the computation of the Ke
ntucky unemployment compensat

ion tax 

during the adjustment peri
od. 

TC, - Total contributions made by the C
orporation under the 

Kentucky Unemployment Compe
nsation Act on account of 

its total 

taxable payroll under this con
tract up to the computation da

te (as 

defined in the Kentucky Unem
ployment Compensation Law) p

receding the 

beginning of each adjustment
 period. ~ 

TB_, - Total benefits charged to 
the Corporation under the 

Kentuck9 Unemployment Compen
sation Act on account.of it

s total 

taxable payroll under this co
ntract up to the computation 

date (as 

defined in the Kentucky Une
mployment Compensation Law)

 preceding the 

beginning of each adjustm
ent period. 

MP, = Total prior payments in raspect to the Kentucky. 

Unemployment Compensation A
ct made to the Corporation 

under 

subparagraph (b) (1), above. 

Ma. - Total prior payments in respect to the Kentucky 

Unemployment Compensation Ac
t made. by the Corporatton under 

subparagraph (b) (2), above. 
. 

(4) Upon determining the reserve acc
ount balance in accordance wit 

the above formula, such reser
ve account balance shall then be converted 

in accordance with the curren
t applicable section or sect

ions of the 

Kentucky Unemployment Compens
ation Act as amended to the 

applicable rate 

of contribution which would 
be paid in case of such rese

rve account 

balance. Thereupon the difference, if any, between the rata so f
ound and 

the rate actually imposed du
ring the adjustment period s

hall be applied 

to. the taxable payroll of the Corporation covered b
y the Kentucky 

Unemoloyment Compensation Ac
t in its regular business during 

the 

adjustment period and the mo
netary sum thus determined s

hall be paid in 

accordance with either subparag
raphs (b) (1) or (b) (2), above, 2s 

applicable. 

(e) Ouring the term of this cont
ract, and until the expiration of the 

period provided for in Paragr
aph (b), above, it is further agreed that: 

In the event any portion or 
all of the Corporation's experi

ence 

rating account under the Ten
nessee Employment Security 

Act or o7 the 

Corporation's reserve accou
nt under the Kentucky Unemp

loyment 

Compensation Act jis eransferred to any succes
sor empioyer or successor 

employers not engaged in the
 performance of the work und

er this contract 

or the same work under anoth
er contract with OCE, the Co

rzoration and the 

Government shall negotiate to
 agree upon an equitable adjustment of th

e 

cbligations of the Corporatio
n and the Government under th

is article, and 

to agree upon the benevit, if any, which sucn successor
 employer or 

BWB 089103

Union Carbide trial exhibit UC-2060: Union Carbide Corporation and U.S. Department of Energy, Supplemental Ag…
ACL Doc 17083 · Page 47 of 95

Published by AsbestosClaims.Law

asbestosclaims.law/library/17083/47

https://asbestosclaims.law/library/17083/47


-45- 

employers may realize by rea
son of the Government's cont

ributions in the 

account $o transferred; pr
ovided, that none of the G

overnment's 

contributions in the Corporation's accoun
t shall be transferred without 

the express written approv
al of OOE. Any benefit agreed upon as

 

attributable to any such tr
ansfer shall be paid over or credited to

 the 

Government as DOE may dire
ct. In the event the parties a

re unable to 

agree upon an equitable adju
stment of the obligations of

 the parties 

under this article, or upon
 the benefit inuring to any

 successor employer 

or employers by reason of th
e inclusion of. ail or part of the 

Government's contributions, 
such disagreement shall be deemed a dispute 

covered under the provision
s of Article XIII - "Oisputes." 

ARTICLE XXXIV - NUCLEAR SAFE
TY . 

(a) The activities under this c
ontract include the operatio

n of nuclear 

reactors and the Corporation
 recognizes that such operat

ion involves the risk 

of a nuclear incident which
, while the chances ere re

mote, could adversely 

affect the public health an
d safety. In the operation of nuclear

 reactors, 

the Corporation will exercise a degree of care 
commensurate with the risk 

involved. 

(b) The Corporation shall comply with all applicable regulations of 

DOE concerning nuclear reac
tor safety and with those 

requirements (including 

reporting requirements and 
instructions) oT DOE concer

ning nuclear reactor 

safety of which it is notified in writing by t
he Contracting Officer. 

(c) Prior to the initial startup cf any nuclear reac
tor under this 

contract and prior to any 
subsequent startup followin

g a change which repre- 

sents a significant deviation f
rom the procedures, equip

ment, or analyses 

described in the hazards summary re
port for that reactor, tn

e Corporation 

shall: 

(1) Prepare 4 safety analysis report an
d detailed plans and 

procedures designed to assu
re the safe operation and m

aintenance of the 

reactor. These will generally cover,
 but not be limited to: Prestartup 

checklists; normal operatio
n of the reactor and suppo

rting auxiliaries; 

maintenance operation; eme
rgency situations; and tec

hnical standards Tor 

equipment and systems. 

(2) Establish nuclear safety c
ontrol procedures to be used with

in 

the Corporation's organiza
tion to insure appropriate

 review and internal 

approval of the detailed plans and. procedures specified i
n (1) above. 

(3) Submit to the Contracting O
fficer for his approval such pro- 

cedures relating to nucl
ear safety as may be des

ignated by him; 

(4) Carry out a training program desig
ned to assure that all. 

personnel who will be engaged in the operatio
ns or maintenance of a 

- nuclear reactor underst
and the: approved plans a

nd procedures for nuclear 

safety pertinent to their
 assignments. 
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(5) Obtain the approval of the C
ontracting Officer prior to 

such 

startup of the reactor. 

(d) In the operation and maintenanc
e of any nuclear reactor under 

this 

contract, the Corporation 
shall: 

(1) Use all reasonable efforts to assure that all operational and 

maintenance activities are p
erformed by qualified and ade

quately trained 

personnel and, except as otherwise agreed in, wri
ting, are conducted under 

the supervision of personnel 
who are qualified to appraise

 any emergency 

condition and take prompt eff
ective action with respect th

ereto. 

(2) Operate the reactors within t
he operating limits which may 

be. 

prescribed by the Contracting
 Officer. The Contracting Officer will 

consult with the Corporation 
in formulating and revising s

uch operating 

limits. 

(3) Follow strictly the procedure
s relating to nuclear safety

 

approved by the Contracting Off
icer as specified in (c)(3) ab

ove, and 

submit to the Contracting Off
icer for his approval any proposed changes - 

in such procedures. 

(4) Establish a system of inspecti
on approved by the Contractin

g 

Officer (including review of i
nspection reports by competent

 technical 

personnel) that will (i) provide frequent and periadic 
checks of reactor 

performance and of the qualif
ications and training of oper

ating and 

maintenance personnel, and (ii) provide for investigation of a
ny unusual 

or unpredicted reactor conditi
ons that might affect the safe

 operation of 

the reactor. 

(5) . Report promptly to the Cont
racting Officer any change in the 

physical condition of the reactor or it
s operating characteristics th

at. 

might, in the judgment of the 
Corporation, affect the safe o

peration of 

the reactor. 

(6) Shut down the reactor immediat
ely whenever so instructed by 

the 

Contracting Officer, or whenev
er, in the judgement of the Corpor

ation, 

the risk of a nuclear inciden
t endangering persons or prop

erty warrants 

such action. 

(7) Prepare, in cooperation with other serv
ices and facilities 

available at the site and with
 the approval of the Contracti

ng Officer, 4 

plan for minimizing the effec
ts of a nuclear incident upon

 the health and 

safety of all persons on the site; cooperat
e with the Contracting Office

r 

invhis preparation of a plan 
to protect the public off the

 site; instruct 

its personnel as to their participation in 
such plans and any personal 

risk to such personnel that may be involved; and par
ticipate in such 

practice exercises as may be
 desirable to assure the ef

fectiveness of 

such plans. 
, ; 

(8) At an appropriate time as dete
rmined by the Contracting 

fficer, prepare and submit to 
the Contracting Officer for hi

s approval, 

shutdown, decommissioning, dec
ontamination and property mana

gement plans 
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leading to orderly and safe p
rogram disposition of the nuc

lear facility 

and any associated nuclear w
astes or other hazardous mat

erial. 

ARTICLE XXXV - SUBCONTRACTS - CORPORATION PROCUREMENT 

(a) Subcontracts. The Corporation shall, when or
dered by DOE, and may, 

but only when authorized by DO
E, enter into subcontracts in writing for the 

performance of the work describ
ed in the article entitled “Descri

ption of Work 

and Services” or any part of 
the work under this. contract. 

(b) Corporation Procurement. OOE reserves the right at any t
ime to 

require that the Corporation su
bmit for approval any or all procurements under 

this contract. The Corporation shall. not procure any item whose purch
ase is 

expressly prohibited by the writt
en direction of DOE and shall use such 

special and directed procurement source
s as may be expressly required 

by DOE. 

The Corporation shall provide information concerning 
procurement methods, 

practices, and procedure: used 
or proposed to be used and shal

l use methocs, 

practices, and procedures which
 are acceptable to DOE. Procurement 

arrangements under this contrac
t shall not relieve the Corporation of 

any 

obligation under this contract (
including, among other things, the obligation 

properly to supervise, administe
r, and coordinate the work of. 

subcontractors ) 

and shall be in such form and contain suc
h provisions as are required by

 this 

contract or as DOE may presc
ribe. 

(c) In addition to, and without der
ogation of any rights under Pa

ragraph 
. 

(a) of this article and any other 
provision in this contract, the Corporati

on 

shall require subcontractors to furn
ish cost or pricing data, and 

shall 

include in such subcontracts +he artic
le set forth in DOE-PR 9-50.704-24, 

except as otherwise directed
 or approved by DOE. 

—- -—"- (dd) Procurement or transfer of equi
pment, materials, supplies, or 

services from 2 Corporation-con
trolled source (any division or

 other organiza- 

tional component of the prime contract
or [exclusive of the contractin

g 

component] and any subsidiary o
r affiliate of the Corporation 

under a common 

control) shall be considered a ‘procurement for the purpos
es of this article. 

ARTICLE XXXVI - REQUIRED BONDS AND INSURANCE
--EXCLUSIVE OF 

GOVERNMENT PROPERTY 

The Corporation shall procure and maintain such bonds
 and insurance as 

are required by Taw or by the 
written direction of the Contr

acting Officer 

subject to the conditions set 
forth in DOE-PR § 9-7.204-5. The terms and 

conditions of any such bonds a
nd insurance shall conform to 

the directions of 

the Contracting Officer. In view of the provisions of
 the article entitied 

"Property, the Corporation s
hall not procure or maintain for i

ts own 

protection any insurance coveri
ng loss or destruction of or da

mage to 

Government-owned property. 

ARTICLE XXXVII - CORPORATION'S ORGANIZATICN | 

(a) Organization Chart. As promptly as possible after 
the execution of 

his contract, the Corporation shall furnish to the Contracting O
fficer 4 

chart showing the names, dut
ies, and organization of key

 personnel to be 
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employed in connection with the wor
k, and shall furnish from time to time 

supplementary information re
flecting changes therein. 

(b) Supervising Representative of 
Corsoration - Aoproval of Assignment 

of Certain Emo loyees. Unless otherwise directed or
 approved by DOE, competent

 

full-time resident Supervisi
ng representative of the Co

rporation shall be in 

charge of the work at all times. No person shall be assigned to
 service by 

the Corporation as its Supervising Reoresentat
ive, as Vice President - 

Operations, Vice President - Engineering and Developmen
t, or as Director of 

Oak Ridge National Laboratory, unless OOE approval
-has been given to the | 

assignment. 
i” 

(c) Control of Employees. The Corporation shall be responsible for 

maintaining satistactory stand
ards of employee competency, c

onduct and 

integrity and shall be responsible for taking suc
h disciplinary action with 

respect to its employees as may be necess
ary. Tne Corporation shall establish 

such standards and procedures 
as are necessary to implement

 effectively the 

provisions set forth in DOE Proc
urement Regulations 9-50.12, and

 such 

standards and procecures shall
 be subject to the approval of the Contracting 

Officer. 

(d) Organizational Conflicts of Interest. 

(1) General. 

a. It is DOE policy to avoid situ
ations which place the 

Corporation in a position where its judgment m
ay be biased because 

of any past, present or curren
tly planned interest, financia

l or 

otherwise, the Corporation may 
have which relates to the work 

to be 

performed under its contract or 
where the Corporation's perrorm

ance 

of such work may provide it wit
h an unfair competitive advant

age. 

Accordingly, the Corporation ag
rees that it will exercise its best 

efforts (i) to conduct its activities to av
oid bias in performance 

of work under this contract, and (ii) to avotd- any unfair competi- 

tive advantage by virtue of its
 performance of work under thi

s 

contract. The Corporation, howaver, is entitled to the normal flow 

of benefits from performance 
of this contract. 

b. Except as otherwise approved by
 DOE, information and other 

data developed or acquired by o
r furnished the Corporation in the 

performance of this contract sh
all be used only in connection with 

the work under this contract. 
, 

(2) Subcontracts. The Corporation shall include the clause set 

forth at DOE-PR 9-1.9408-2 in subcontracts of any tier wh
ich involve 

performance or work of the typ
e specified in DOE-PR 9-1.5403(d). The 

terms “contract,” "Contractor,
 © and "Contracting Officer" shall be 

appropriately modified to pres
erve the Government's rights. 

ARTICLE XXXVELI = CONSULTANT OR OTHER COMPARA
BLE EMOLOYMENT 

SERVICES Or CORPORAL ON EMPLOYEES 

vhe Corporation shall require all employees who are employed full-
time 

(an individual wno performs work under
 the cost-tyoe contract an ¢ full-tima 
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annual basis) or part-time (50 percent or more of reg
ular annual compensation 

received under terms of a contract with DOE) on the
 contract work to disclose 

to the Corporation all consultant or other compar
able employment services 

which the employees propos
e to undertake for others.

 The Corporation shal] 

transmit to the Contractin
g Officer all information obtained from 

such 

disclosures. The Corporation will require any employee who will
 be employed 

full-time on the contract w
ork to agree, as 4 condition of his particip

ation 

in such work, that he will not perform consult
ant or other comparable 

employment services for ano
ther DOE cost-type centract

or or related energy 

field for another organizat
ion except with the prior 

approval of the 

Corporation. If the Corporation believes,
 with respect to any employe

e who is 

employed full-time on the
 contract work, that any 

proposed consultant or ot
her 

comparable employment serv
ice for an organization in the energy 

field other than a DOE cost-type contractor 
may involve: (i) a rate of 

remuneration significantly 
in excess of the employee's

 regular rate of 

remuneration; (ii) a significant question conc
erning possible conflict wi

th 

DOE's policies regarding co
nduct of employees of DOE c

ontractors; (iii) the 

Corporation's responsibili
ty to report fully and prom

ptly to DOE all 

significant research and de
velopment information; or l

iv) the patent pro- 

visions of the Corporation's
 contract with DOE, the Corpo

ration shall obtain 

the prior approval of the Contracting Officer f
or such consultant or other 

comparable employment servi
ce. 

ARTICLE XXXIX - UTILIZATION OF SMALL BUSI
NESS CONCERNS AND SMALL 

BUSINESS CONCERN N NO CONTROLLED BY SOCIALLY 

ANO ECONOMICALLY DISADVANTA
GED INDIVIDUALS 

(a) It is the policy of the United 
States that small business concerns 

and small business concerns owned and 
controlled by socially and e

conomically 

disadvantaged individuals sh
all have the maximum practicable

 opportunity to 

participate in the performan
ce of contracts let. by any Federal agency. 

(b) The Corporation hereby agree
s to carry out this policy i

n the 

awarding of subcontracts to 
the fullest extent consisten

t with the efficient 

performance of this contract
. The Corporation further agre

es to cooperate in 

any studies or surveys as ma
y be conducted by the Smal} 

Business Administra- 

tion or the Department of 
Energy which may be neces

sary to determine the 

extent of the Corporation's 
compliance with this articl

e. 

(c) (1) As used in this contract, t
he term “small business concern" 

shall mean a small business as defined pursuant to Section
 3 of the Small 

Business Act and relevant
 regulations promulgated

 pursuant thereto. 

(2) ‘The term "small business conc
ern owned and controlled by 

socially and economically 
disadvantaged individuals" 

shal] mean a small 

business concern-~ 

(4) which is at least 51 per centum o
wned by one or more 

socially and economically 
disadvantaged individual

s; or in the case 

of any publicly owned bu
siness, at least 51 per centum of the sto

ck 

of which is owned by one or more 
socially and economically

 disadvan- 

taged individuals; and 
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(ii) whose management and daily bus
iness operations are con- 

trolled by one or more of such
 individuals. 

The Corporation shall presum
e that socially and economic

ally dis- 

advantaged individuals includ
e Black Americans, Hispanic A

mericans, Native 

Americans, Asian-Pacific Ame
ricans, and other minorities

, or any other 

individual found to be disadvantaged by 
the Small Business Administration 

pursuant to Section a(a) of th
e Small Business Act. 

(d) Contractors acting in good faith may rely on writ
ten representations 

by their subcontractors regard
ing their status as a smal] business concern or 

a small business concern owned and con
trolled by gocially and econo

mically 

disadvantaged individuals. 
, . 

ARTICLE XL - SUBCONTRACTING PLAN FOR SMAL
L BUSINESS CONCERNS AND 

SMALL BUSINESS CONCERNS OWNED A
ND CONTROLLED BY . 

SOCTALLY AND ECONOM CALLY OTSADVANTAGED INDIVIDUALS
 

(a) The Corporation agrees to com
ply in good faith with the sm

all and 

smal] disadvantaged business c
oncerns subcontracting plan w

hich is hereby 

incorporated in and made a part of this contract. In this connection, the 

Corporation shall: 

(1) Use its best efforts to attain such
 percentage goals as may be 

get forth in the plan. , 

(2) Designate an individual who w
ill: 

(4) Maintain liaison with the Gover
nment on matters relating 

to small business concerns and small business concerns owned and 

controlled by socially and econo
mically disadvantaged individual

s; 

(it) Monitor compliance with the arti
cle entitled “Utilization 

of Small Business Concerns and S
mall Business Concerns Qwned an

d 

Cantrolled by Socially and Econo
mically Disadvantaged Individual

s"; 

and 

(iii) Administer the Corporation's 
plan. 

(3) Provide adequate and timely co
nsideration of the potentialit

ies 

of small business concerns and sm
all business concerns owned and 

controlled by socially and econ
omically disadvantaged individu

als in all 

“make-or-buy” decisions. 
: 

(4) Assure that small business concerns and small business concerns 

owned and controlled by social
ly and economically disadvanta

ged 

individuals will, consistent wi
th efficient performance of the

 contract, 

have the maximum practicable
 opportunity to compete for

 subcontracts , 

particularly by arranging soli
citations, time for the prepar

ation of 

bids, quantities, specification
s, and delivery schedules so a

s to 

facilitate the participation o
f such concerns. Where the Corporation's 

lists of potential subcontract
ors which are small business and smal] 

business concerns owned and con
trolled by socially and econem

ically 

disadvantaged individuals are e
xcessively long, reasonable eff

ort shall 
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be made ta give all such concerns an oppor
tunity to compete over

 a pericd 

of time. 

(5) Maintain records show
ing: 

(1) Whether each subcontrac
tor is 2 small business concern or 

a small business concer
n owned and controlled 

by socially and 

economically disadva
ntaged individuals; 

and 

(ii) Procedures which have 
been adooted to cemply

 with the plan 

and the policies set 
forth in this article.

 

(6) Notify the Contracting
 Officer béfore solic

iting bids, quota- 

tions or proposals on
 any subcontract (inc

luding purchase order
s) in 

excess of $10,000 if: 

i) No small business con
cern or small business concern cwne

d 

and controlled by so
cially and economical

ly disadvantaged 

individuals is to be solicited, 
and 

(ii) “The Contracting Offi
cer's consent to the 

subcontract is 

required by a "Subcont
racts” article in this contract. Such notifi- 

cation will state the Corporation
's reasons for nonsoli

citation of 

small business and small business concerns owne
d and controlled by 

socially and economic
ally disadvantaged in

dividuals and will be 

given as early in the 
procurement cycle as p

ossible so that the 

Contracting Officer ma
y suggest potentially

 qualified smal] business 

concerns or small busi
ness concerns owned a

nd controlled by soci
ally 

and economically disa
dvantaged individuals

. Im no case will the 

procurement action be 
held up when to do so 

would, in the 

Corporation's judgment
, delay performance un

der the contract and t
he 

Corporation's notific
ation shall specify that it is proceeding with 

the solicitation. 

(7) Include the "Utilizati
on of Small Business 

Concerns and Small 

Business Concerns Qwne
d and Controlled by S

ocially and Economica
lly Dis- 

advantaged Individuals
” article in all subcontracts over $10

,0C0 which 

offer further subcont
racting opportunities

. 

(8) Cooperate in any stud
ies or surveys of the

 Corporation's 

subcontracting proced
ures and practices as

 may be required by 
the 

Department of Energy o
r the Small Business Administration

. 

(9) Submit quarterly report
s of subcontracting to

 small business 

concerns and small bu
siness concerns owned

 and controlled by so
cially and 

aconomically disadvan
taged individuals on 

sucn forms as may be 
specified 

elsewhere 1n this co
ntract. 

{b) The Corporation agree
s that failure to co

mply in good faith with t
he 

article entitled "Uti
lization of Small Business Concerns and

 Small Business 

Concerns Owned and Co
ntrolled by Socially 

and Economically Disa
dvantaged Indi- 

viduals," or the term
s of the subcontracti

ng plan incorporated 
into the con- 

tract will be a material breach of the contract
 and the contract may 

oe 

terminated, in whole or in part, f
or default. 
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(c) The Corporation further agrees to in
sert in all subcontracts here- 

under (except those with smal] business concerns) which contain 
the article 

entitled “Utilization of Smal] Business Concerns and Small Business Concerns 

Qwned and Controlled by Socially 
and Economically Disadvantaged In

dividuals," 

which offer further subcontractin
g opportunities, and which may ex

ceed 

$1,000,000 in the case of a subcontract for t
he construction of any public 

facility or in excess of $500,000 
in the case of all other subcontracts, 

provisions which shall conform substantially to the langua
ge of this article, 

including this Paragraph (c), and to notify the Contracting Off
icer of the 

names of such subcontractors. 
. 

(d) The provisions of this article shall
 not apply to smal] business 

concerns. 

ARTICLE XLI - UTILIZATION OF LABOR SURPLUS AREA CO
NCERNS 

(a) It is the policy of the Government to awar
d contracts to labor 

surplus area concerns that agree to 
perform substantially in labor surpl

us 

areas, where this can be done consi
stent with the efficient performanc

e of 

the contract and at prices no higher
 than are obtainable elsewhere. The 

Corporation agrees to use its best efforts to place 
its subcontracts in 

accordance with this policy. 

(b) In complying with Paragraph (a) of this article and with Paragraph
 

(b) of the article of this contract entitl
ed "Utilization of Smal] Business 

Concerns," the Corporation in placing its subcontracts shall observe the 

follawing order of preference: (1) Small business concerns that are labor 

surplus area concerns, (2) other small business concerns, and (3) other Tabor 

surplus area concerns. 

(c) (1) The term “Tabor surplus area” means a geographical area identi- 

fied by the Department of Labor as a
n area of concentrated unemployment 

and underemployment or an area of l
abor surplus. 

(2) The term "labor surplus area concern” m
eans. a concern that 

together with its first-tier subcontr
actor will perform substantially in 

Jabor surplus areas. 

(3) The tearm “perform substantially in a labor surplus area” means 

that the costs incurred on account o
f manufacturing, production, or 

appropriate services jn labor surplus areas exceed 50 pe
rcent of the 

contract price. 

ARTICLE XLII - LABOR SURPLUS AREA SUBCONTRACTING 
PROGRAM 

(a) The Corporation agrees to establish
 and conduct a program which 

will encourage labor surplus area concer
ns to compete for subcontracts witnin 

-their capabilities. In.this connection, the Corporati
on shall-- - 

(1) Designate a liaison officer who will (i) maintain liaison with 

duly authorized representatives 
of the Government on labor surpl

us area 

matters, (ii) supervise compliance with the Ut
ilization of Labor Surplus 

Area Concerns article, and (iii) administer the Corporation'
s “Labor Sur- 

plus Area Subcontracting Program"; 
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(2) Provide adequate and timely considera
tion of the potentialities 

of labor surplus area concerns in all "make-or-buy” decisions; 

(3) Assure that labor surplus area concerns
 will have an equitable 

opportunity to compete for subcontr
acts, particularly by arranging 

solicitations, time for the prepa
ration of bids, quantities, 

specifications, and delivery sch
edules 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 article and report subcont

ract 

awards (see 41 CFR 1-16.804-5 regarding 
use of Optional Form 61). 

Records maintained pursuant to this 
article will be kept available for 

review by the Government until the expiration: of 1 year after the award 

of this contract, or for such lon
ger period as may be required by 

any 

other article of this contract or 
by applicable law or regulations; 

and 

(5) Include the Utilization of Labor 
Surplus Area Concerns article 

in subcontracts which offer substant
ial labor surplus area subcontracting 

opportunities. 

(b) (1) The term "Tabor surplus area’ mean
s 4 geographical area identi- 

fied by the Department of Labor as a
n area of concentrated unemployment

 

or underemployment or an area of l
abor surplus. 

(2) The term "concern located in a labor surplus area” means a 

labor surplus area concern. 

(3) The term “labor surplus area concern" 
means a concern that, 

together with its first-tier subcontrac
tors, will perform substantially 

in labor surplus areas. 

(4) The term “perform substantially in labor surplus areas" means 

that the costs incurred on account 
of manufacturing, production or ap

pro- 

priate services in labor surplus areas exceed 50 pe
rcent of the contract 

price. 

(c) The Corporation further agrees to 
insert, in any subcontract 

hereunder which may exceed $500,000
 and which contains the Utilizatio

n of 

Labor Surplus Area Concerns article
, provisions which shall conform 

substantially to the language of this 
article, including this Paragraph (c), 

and to notify the Contracting Offic
er of the names of such subcontract

ors. 

ARTICLE XLIII - PRIORITIES, ALLOCAT
IONS, ANO ALLOTMENTS 

The Corporation shall follow the provisions of Defense M
aterials System 

Regulation 1 and all other applicable regulations and 
orders of the Industry 

and Trade Administration, Departm
ent of Commerce, in obtaining controlled 

materials and other products and mate
rials needed to fill this order. 

ARTICLE XLIV - CLASSIFICATION 

In the performance of the work under 
this contract, the Corporation shail 

ensure that an Authorized Original Classifier or Derivative Classifier 
shall 
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assign classifications to all documents, material, and equipment 
originated or 

generated under the contract in accord
ance with classification regulations a

nd 

guidance furnished to the Corporat
ion by the DOE. Every subcontract and 

purchase order issued hereunder in
volving the origination or generat

ion of 

classified documents, material, or eq
uipment, shall include a provision to the 

effect that in the performance of 
such subcontract or purchase order

, the 

subcontractor or supplier shall ensure that an Authorized Original
 Classifier 

or Derivative Classifier shall assign classifications to all such documents, 

materials, and equipment in accordance with classificatio
n regulations and 

guidance furnished to such subcont
ractor or supplier by the Corporati

on. 

ARTICLE XLV - AFFIRMATIVE ACTION FOR DISABLED VET
ERANS AND VETERANS 

OF THE VIETNAM ERA - 

(a) The Corporation will not discriminate against any employe
e or appli- 

cant for employment because he or sh
e is a disabled veteran or veteran of the

 

Vietnam era in regard to any positio
n for which the employee or applican

t for 

employment is qualified. The Corporation agrees to take a
ffirmative action to 

employ, advance in employment, and otherwise treat q
ualified disabled veterans 

and veterans of the Vietnam era wit
hout discrimination based upon the

ir dis-- 

ability or veterans status in all employment practices such as the foll
owing: 

- Employment, upgrading, demotion o
r transfer, recruitment, advertisin

g, layoff 

or termination, rates of pay or other forms of compe
nsation, and selection for 

training, including apprenticeship. 

(b) The Corporation agrees that all suitable employment openings of the 

Corporation which exist at the time
 of the execution of this contract 

and 

those which occur during the perform
ance of this contract, including tho

se not 

generated by this contract and inclu
ding those occurring at an establish

ment 

of the Corporation other than the one
 wherein the contract is being perfo

rmed 

but excluding those of independently 
operated corporate affiliates, shall 

be 

listed at an appropriate local office of the State employment servic
e system 

wherein the opening occurs. The Corporation further agrees to provide such 

reports to such local office regardin
g employment openings and hires as may be 

required. 

State and local government agencies holding Federal 
contracts of 

$10,000 or more shall also list all their suitable openings with the app
ro- 

priate office of the State employ
ment service, but are not require

d to provide 

those reports set forth in Paragraphs (d) and (e). . 

(c) Listing of employment openings with the 
employment service system 

pursuant to this article shall be made at least concurrently with t
he use of 

any other recruitment source or eff
ort and shall involve the normal obliga- 

tions which attach to the placing of a bona fide job order, including
. the 

acceptance of referrals of veterans 
and nonveterans. The listing of 

employment openings does not requir
e the hiring of any particular job 

applicant or from any particular gr
oup of jcb applicants, and nothing 

herein 

is intended to relieve the Corporati
on from any requirements in Executi

ve . 

orders or regulations regarding 
nondiscrimination in employment. 

(d) RESERVED 
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(e) Whenever the Corporation becomes 
contractually bound by the listin

g 

provisions of this article, it shall advise the employment service sys
tem in 

each State where it has estab
lishments of the name and loc

ation of each such 

hiring location in the State. As long as the Corporation is contractually 

bound to these provisions and
 has so advised the State system, 

there is no 

need to advise the State system 
of subsequent contracts. The Corporation may 

advise the State system when 
it is no longer bound by this con

tract article. 

(f) This article does not apply to 
the listing of employment openi

ngs 

which occur and are filled out
side the 50 States, the Distri

ct of Coiumbia, 

Puerto Rico, Guam, and the Vi
rgin Islands. * 

(g) The provisions of Paragraphs (b), (c), (d), and (e) of this article 

do not apply to openings which 
the Corporation proposes to fill

 from within 

its own organization or to fill 
pursuant to a customary and traditional 

employer-union hiring arrangemen
t. This exclusion does not apply t

o 4 

particular opening once an empl
oyer decides to consider applic

ants outside of 

its own organization or employe
r-union arrangement for that o

pening. 

(h) As used in this article: 

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

te, openings, which occur in th
e following job categories: Production 

and nonproduction; plant and off
ice; laborers and mechanics; su

pervisory 

and nonsupervisory; technical; 
and executive, administrative, 

and 

professional openings that are c
ompensated on a salary basis of less than 

$25,000 per year. this term includes full-time em
ployment, temporary 

employment of more than three da
ys' duration, and part-time employme

nt. 

It does not include openings whi
ch the Corporation proposes to 

fill from 

within its own organization or to fill 
pursuant to a customary and 

traditional employer-union hirin
g arrangement nor openings in an 

educational institution which are restricted to
 students of that 

institution. Under the most compelling circum
stances en employment 

opening may not be suitable for 
listing, including such situatio

ns where 

the needs of the Government cann
ot reasonably be otherwise suppl

ied, 

where listing would be contrary 
to national security, or where the 

requirement of listing would oth
erwise not be for the best inter

est of 

the Government. 

(2) “Appropriate office of the State em
ployment service system" 

means the local office of the Federal/State natio
nal system of public 

employment offices with assigned 
responsibility for serving the a

rea 

where the employment opening is to be filled, including the Dist
rict of 

Columbia, Guam, Puerto Rico and 
the Virgin Islands. 

.. (3) “Openings which the Corporation 
proposes to fill from within 

its own organization" means empl
oyment openings for whicn no 

consideration will be given to persons outside the Corpor
ation's own 

organization (including any affiliates, subsi
diaries, and the parent 

companies) and includes any open
ings which the Corporation propo

ses to 

fill from regularly astablished "recal
l" lists. 

(4) “Openings which the Corporation 
proposes to fill pursuant to a 

customary and traditional employer-union hiring arrangemen
t" means 
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employment openings for which the Corporation p
roposes to fill from union 

halis, which is part of the customary and traditional hiring relationship 

which exists between the Corporation and represe
ntatives of its 

employees. 

(i) The Corporation agrees to comply with the rules, regulations, and 

relevant orders of the Secretary of Labor is
sued pursuant to the Act. 

(j) In the event of the Corporation's noncompliance
 with the require- 

ments of this article, actions for noncomplia
nce may be taken in accordance 

with the rules, regulations, and relevant orders of the Secre
tary of Labor 

issued pursuant to the Act. 

(k) The Corporation agrees to post in conspicuous p
laces available to 

employees and applicants for employment notices
 in a form to be prescribed by 

the Director, provided by or through the Contra
cting Officer. Such notice 

shall state the Corporation's obligation under the la
w to take affirmative 

action to employ and advance in amployment qual
ified disabled veterans and 

veterans of the Vietnam era for employment, an
d the rights of applicants and. 

employees. 

(1) The Corporation will notify each labor union or representative of 

workers with which it has a collective bargaining agreement or o
ther contract 

understanding that the Corporation is bound by terms of the Vietnam Era 

Veteran's Readjustment Assistance Act and is committed to take affirmative 

action to employ and advance in employment 
qualified disabled veterans and 

veterans of the Vietnam era. 

(m) The Corporation will include the provisions of this article in 

every subcontract or purchase order of $10,000
 or more unless exempted by 

rules, regulations, or orders of the Secretary is
sued pursuant to the Act, so 

that such provisions will be binding upon each subcontractor or vendor. 
The 

Corporation will take such action with respect to any subcontract 
or purchase 

order as the Director of the Office of Federal Contract Compliance Programs 

may direct to enforce such provisions, including a
ction for noncompliance. 

ARTICLE XLVI - AFFIRMATIVE ACTION FOR EMPLOYMENT OF THE 

HANDICAPPED 

(a) The Corporation will not discriminate against any employee or appli- 

cant for employment because of physical or mental handicap in regard to any 

position for which the employee or applicant 
for employment is qualified. 

The Corporation agrees to take affirmative action to employ, advance in 

employment and otherwise treat qualified handica
pped individuals without 

discrimination based upon their physical or mental handicap in all employment 

practices such as the following: employment, upgrading, demotion or transfer, 

recruitment, advertising, layoff or termination, 
rates of pay or other forms 

of compensation, and selection for training, including apprentices
hip. 
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(b) The Corporation agrees to comply w
ith the rules, regulations, and 

relevant orders of the Secreta
ry of Labor issued pursuant to

 the Rehabilitation 

Act of 1973, as amended. 

(c) In the event of the Corporation's 
noncompliance with the require- 

ments of this article, actions fo
r noncompliance may be taken in accordance with 

the rules, regulations and releva
nt orders of the Secretary of Lab

or issued 

pursuant to the Act. ° ° 

(d) The Corporation agrees to post in conspicuous places, available to
 

employees and applicants for emplo
yment, notices in a form to be prescribed 

by the Director, Office of Federal 
Contract Compliance Programs, Depar

tment of 

Labor, provided by or through the C
ontracting Officer. Such notices shall state 

the Corporation's obligation under
 the law to take affirmative actio

n 

to employ and advance in employment
 qualified handicapped employees a

nd 

applicants for employment, and the
 rights of applicants and employee

s. 

(e) The Corporation will notify each labor union or represen
tative of 

workers with which it has a collective bargaining agreement 
or other contract 

understanding, that the Corporation is bound by the terms of Section 50
3 of 

the Act, and is committed to take affirmative a
ction to employ and advance in 

employment phystcally and mentall
y handicapped individuals. 

(f) The Corporation will include the provisions of this art
icle in every 

subcontract or purchase order of $
2,500 or more unless exempted by r

ules, 

regulations, or orders of the Secre
tary of Labor issued pursuant to Se

ction 

503 of the Act, so that such provisions will be binding upon each subcon- 

tractor or vendor. The Corporation will take such action with respect t
o any 

subcontract or purchase order as the Director, Office of Federal Co
ntract 

Compliance Programs, may direct to
 enforce such provisions, includin

g action for 

noncompliance. 
N 

ARTICLE XLVII - COST ACCOUNTING STANDAROS 

(a) Unless the Cost Accounting Standa
rds Board has prescribed rules o

r 

regulations exempting the Corporat
ion or this contract from standard

s, rules, 

and regulations promulgated pursu
ant to 50 U.S.C. App. 2168 (Pub. L. 91-379, 

August 15, 1970), the Corporation, in connection with this contract,
 shall: 

(1) By submission of a Disclosure Statem
ent, disclose in writing its 

cost accounting practices as requ
ired by regulations of the Cost A

ccounting 

Standards Board. The practices disclosed for this c
ontract shall be the 

game as the practices currently di
sclosed and applied on all other 

contracts and subcontracts being p
erformed by the Corporation and wh

ich 

contain a Cost Accounting Standar
ds article. If the Corporation has 

notified the Contracting Office
r that the Disclosure Statement c

ontains 

trade secrets and commercial or financial information which is privilege
d 

and confidential, the Disclosure 
Statement will te protected and will not 

be released outside of the Gove
rnment. , 

(2) Fallow consistently his cost acc
ounting practices in accumu- 

lating and reporting contract per
formance cost data concerning thi

s 
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contract. If any change in disclosed practices is made for purposes of any 

contract or subcontract subject
 to Cost Accounting Standards B

oard 

requirements, the change must be applied pros
pectively to this contract, 

and the Disclosure Statement mu
st 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 subpara
graph (a)(4) or (a)(5), 

below, as appropriate. 

(3) Comply with all Cost Accounting Standards in effect on the date 

of award of this contract or if t
he Corporation has submitted cost

 or 

pricing data, on the date of final
 agreement on price as shown on t

he 

Corporation's signed certificate 
of current cost or pricing data. 

The 

Corporation shall also comply wit
h any Cost Accounting Standard wh

ich 

hereafter becomes applicable to a contract or subcontract of the 
Corpora~- 

tion. Such compliance shall be required prospectively from th
e date of 

applicability to such contract o
r subcontract. 

(4) (A) Agree to an equitable adjustment 
as provided in the Changes 

article of this contract if the c
ontract cost is affected by a change 

which, pursuant to (3) above, the Corporation is required to make to 

his cost accounting practices
. 

(B) Negotiate with the Contracting Off
icer to determine the 

terms and conditions under which a
 change may be made to a cost 

accounting practice, other than a 
change made under other provisions

 

of this subparagraph (a)(4); Prov
ided, That no agreement may be ma

de 

under this provision that will increase costs paid by the United
 

States. 
. 

(C) When the parties agree to a change
 to a cost accounting 

practice, other than a change under 
(4)(A), above, negotiate _an 

equitable adjustment as provided i
n the Changes article of this 

contract. 

(5) Agree to an adjustment of the cont
ract price or cost allowance, 

as appropriate, if it or a subcontractor fails to
 comply with an applicable 

Cost Accounting Standard or t
o follow any cost accounting 

practice 

consistently and such failure re
sults in any increased costs paid by t

he 

United States. Such adjustment shall provide for recovery of the i
ncreased 

costs to the United States to
gether with interest thereon 

computed at the 

rate determined by the Secret
ary of the Treasury pursuant 

to P. L. 92-41, 

85 Stat. 97, or 7 percent per annum, whic
hever is less, from the time th

e 

payment by the United States was
 made to the time the adjustment

 is 

effected. 

(b) If the parties fail to agree whether the Corporation
 or a subcontrac- 

tor has complied with an applica
ble Cost Accounting Standard, r

ule, or requla- 

tion of the Cost Accounting S
tandards Board and as to any 

cost adjustment 

demanded by the United States, such failure to agree shall be a dispute con- 

cerning a question of fact within the mea
ning of the Disputes article of t

his 

contract. 
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(c) The Corporation shall permit any authorized repres
entatives of the 

Head of the Agency, of the 
Cost Accounting Standards B

oard, or of the 

Comptroller General of the United States to examin
e and make copies of any 

documents, papers, Or record
s relating to compliance wi

th the requirements of 

this article. 

(d) The Corporation shall include in all negotiated subcontracts which
 it 

enters into the substance of this a
rticle except .Paragraph (b), and shall 

require such inclusion in all other subcontracts of any ti
er, including the 

obligation to comply with all
 Cost Accounting Standards in effect on the date of 

award of the subcontract, or if
 the subcontractor has submitte

d cost or pricing 

data, on the date of final 
agreement on price as show

n on the subcontractor's 

signed Certificate of Curren
t Cost or Pricing Data. This requirement shall 

apply only to negotiated sub
contracts in excess of $100,000 where 

the price 

negotiated is not based on: 

(1) Established catalog or marke
t prices of commercial items sold in 

substantial quantities to 
the general public; or 

(2) Prices set by law or regulat
ion, and except that the req

uire- 

ment shall not apply to negotiated subc
ontracts otherwise exempt fr

om the 

requirement to include a Cos
t Accounting Standards artic

le by reason of 

§ 331.30(b) of Title 4, Code
 of Federal Regulations (4 CFR 331.30(b)). 

(e) The terms defined in Sec. 331.20 of Part 331 of Title 4, Code of 

Federal Regulations (4 CFR 331.20) shall have the same meanings herei
n. As 

there defined "negotiated 
subcontract" means "any subcontract except a firm 

fixed-price subcontract ma
de by a Corporation or subcontr

actor after. receiving 

offers from at least two firm
s not associated with each ot

her or such Corpora- 

tion or subcontractor, provid
ing (i) the solicitation to all competing firms is 

identical, (ii) price is the only consid
eration jnvsetecting the subcontractor 

from among the competing firm
s solicited, and (iii) the lo

west offer received in 

compliance with the solicita
tion from among those solici

ted is accepted." 

ARTICLE XLVIII - CORPORATION COMPLIANCE - COST ACCOUNTING STANDARDS 

Reference is made to Article
 XLVII - Cost Accounting Standards.

 

Notwithstanding the- provisio
ns of that article, the Corporation shall not be 

liable to the Government for
 any increased costs or inte

rest thereon resulting 

from any failure of the Corp
oration, with respect to act

ivities carried on at 

the site of the work, or of 
a subcontractor to comply wi

th applicable cost 

accounting standards or to f
ollow any practices disclose

d pursuant to the 

requirements of such article
: Provided, That, the Corporat

ion shall include in 

each covered subcontract 4 c
lause making the subcontract

or liable for any 

increased costs or interest 
thereon resulting from any f

ailure of the 

subcontractor to comply with
 prescribed standards or dis

closed practices. 

ARTICLE XLIX - ADMINISTRATION OF COST ACCO
UNTING STANDARCS 

For the purpose of administe
ring Cost Accounting Standar

ds requirements 

under this contract, the Corporation shall: 

BWB 089118

Union Carbide trial exhibit UC-2060: Union Carbide Corporation and U.S. Department of Energy, Supplemental Ag…
ACL Doc 17083 · Page 62 of 95

Published by AsbestosClaims.Law

asbestosclaims.law/library/17083/62

https://asbestosclaims.law/library/17083/62


-60- 

(a) Submit to the cognizant Co
ntracting Officer a descri

ption of the 

accounting change and th
e general dollar magnitu

de of the change to refl
ect the 

sum of all increases and the sum of al
l decreases for all contracts containing 

the Cost Accounting Stan
dards article or the Dis

closure and Consistency 
of Cost 

Accounting Practices ar
ticle: 

(1) For any change in cost accounting practi
ces required to comply 

with a new cost accounting sta
ndard in accordance with 

subparagraphs (a)(3) 

and (a)(4)(A) of the Cost
 Accounting Standards art

icle within 60 days (or 

such other date as may be
 mutually agreed to) after award of a contract 

requiring such change; 

(2) For any change to cost ac
countin practices proposed in acc

ord= 

ance with subparagraph (a)
(4)(8) or aya) ic) of the

 Cost Accounting 

Standards article or with
 subparagraph (a)(3) of 

the Disclosure and 

Consistency of Cost Accou
nting Practices article 

not less than 60 days (or 

such other date as may b
e mutually agreed to) prior to the effective d

ate 

of the proposed change; 
or 

(3) For any failure to comply w
ith an applicable Cost Acco

unting 

Standard or to follow a d
isclosed practice as cont

emplated by subparagraph 

(a)(5) of the Cost Accoun
ting Standards article of

 this contract or with 

subparagraph (a)(4) of the Disclosure and
 Consistency of Cost Account

ing 

Practices article within 
60 days (or such other date as may

 be mutually 

agreed to) after the date 
of agreement of such nonco

mpliance by the 

Corporation. 

(bo) Submit a cost impact propo
sal in the form and manner spe

cified by the 

cognizant Contracting Offi
cer within 60 days (or such other date as may

 be 

mutually agreed to) after 
the date of determination of the ad

equacy and com- 

pliance of a change submi
tted pursuant to subparag

raphs (a)(1), (2), or (3), 

above. 

(c) Agree to appropriate cont
ract and subcontract amen

dments to reflect 

adjustments established in a
ccordance with subparagraphs

 (a)(4) or (a)(5) of the 

Cost Accounting Standards ar
ticle or with subparagraphs 

(a)(3), (a)(4) or (a)(5) 

of the Disclosure and Con
sistency of Cost Accounti

ng Practices article. 

(d) When the subcontract is subject to either the C
ost Accounting Stan- 

dards article or the Discl
osure and Consistency of 

Cost Accounting Practices 

article so state in the body of the subc
ontract and/or in the l

etter of award. 

Self-deleting articles sha
ll not be used. 

(e) Include the substance of th
is. article in all negotiated subcontracts 

containing either the Cos
t Accounting Standards ar

ticle or the Disclosure a
nd 

Consistency of Cost Accou
nting Practices article. 

In addition, within 30 da
ys 

after award of such sub
contract, submit the fo

llowing information to 
the 

Contract Administration O
ffice cognizant of the Co

rporation's facility for 

transmittal to the Contract Administr
ation Office cognizant cf

 the 

subcontractor's facility: 

(1) Subcontractor's name an
d subcontract number; 
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(2) Dollar amount and date of a
ward; 

(3) Name of Corporation making t
he award; and 

(4) A statement as to whether the sub
contractor has made or proposes 

to make any changes to accountin
g practices that affect prime c

ontracts or 

subcontracts containing the 
Cost Accounting Standards art

icle or the 

Disclosure and Consistency of Co
st Accounting Practices article 

because of 

the award of this subcontract un
less such changes have already b

een 

reported. If award of the subcontract resu
ltg in making a cost accounting 

standard(s) effective for the f
irst time this shall also be reported. 

(f) For negotiated subcontracts con
taining the Cost Accounting Sta

ndards 

article, require the subcontracto
r to comply with all Standards in effect on the 

date of final agreement on price as shown on 
the subcontractor’s signed 

Certificate of Current Cost or 
Pricing Data or date of award, 

whichever is 

earlier. 

(g) In the event an adjustment is req
uired to be made to any subcontr

act 

hereunder, notify the Contractin
g Officer in writing of such a

djustment and 

agree to an adjustment in the
 price or estimated cost and 

fee of this contract, 

as appropriate, based upon the 
adjustment established under th

e subcontract. 

Such notice shall be given within 30 days after r
eceipt of the proposed sub- 

contract adjustment, or such ot
her date as may be mutually agr

eed to, and shall 

include a proposal for adjustment to such higher t
ier subcontract or prime 

contract, aS appropriate. 
° 

fh) When either the Cost Accounting St
andards article or the Disclosure 

and Consistency of Cost Accounti
ng Practices article and this a

rticle are 

included in subcontracts, the t
erm “Contracting Officer” shall be suitably 

altered to identify the purchaser
. 

ARTICLE L - WOMEN-OWNED BUSINES
S CONCERNS SUBCONTRACTING PROG

RAM 

(a) The Corporation agrees to esta
blish and conduct a program wh

ich will 

enable women-owned business c
oncerns to be considered fair

ly as subcontractors 

and suppliers under this con
tract. In this connection, the Corp

oration shall: 

(1) Designate a liaison officer who
 will administer the Corporation's 

"Women-Owned Business Concerns 
Program." 

(2) - Provide adequate and timel
y consideration of the potenti

alities 

of known women-owned business c
oncerns in all "make-or-buy" decisions. 

(3) Develop a list of qualified bidde
rs that are women-owned busi- 

nesses and assure that known wo
men-owned business concerns hav

e an 

equitable opportunity to compe
te for subcontracts, particula

rly by making 

information on forthcoming oppor
tunities available, by arrangin

g 

solicitations, time for the prep
aration of bids, quantities, 

specifications, and delivery schedules sc as to facilitate the 

participation of women-owned b
usiness concerns. 
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(4) Maintain records showing (i) procedures which have been
 adopted 

to comply with the policies
 set forth in this article, including the 

establishment of a source 
list of women-owned busine

ss concerns, (ii) 

awards to women-owned busin
esses on the source list b

y minority and non- 

minority women-owned business
 concerns; and (iii) specific efforts to 

identify and award contract
s to women-owned business 

concerns. 

(5) Include the "Utilization of
 Women-Owned Business Conce

rns" 

article in subcontracts which offer s
ubstantial subcontracting 

opportunities. 
; 

(6) Cooperate in any studies an
d surveys of the Corporatio

n's women- 

owned business concerns pro
cedures and practices that 

the Contracting 

Officer may from time-to-
time conduct. ; 

(7) Submit periodic reports of 
subcontracting to women-own

ed business 

concerns with respect to
 the records referred to

 in subparagraph (4) above, 

in such form and manner and
 at such time (not more of

ten than quarterly) as 

the Contracting Officer ma
y prescribe. 

(b) The Corporation further agr
ees to insert, in any subcontract hereunde

r 

which may exceed $500,000 or 
$1,000,000 in the case of contracts for the con- 

struction of any public fa
cility and which offers su

bstantial subcontracting 

possibilities, provisions w
hich shall conform substant

ially to the language of 

this article, including thi
s Paragraph (b), and to notify the Cont

racting 

Officer of the names of 
such subcontractors. 

(c) The Corporation further a
grees to require written certif

ication by its 

subcontractors that they ar
e bona fide women-owned and

 controlled business 

concerns in accordance with the d
efinition of a women-own

ed business concern as 

set forth in the Utilization of Women
-Owned Business Concerns a

rticle at the 

time of submission of bids
 or proposals. 

ARTICLE LI - CLEAN AIR AND WATER 

The Corporation agrees to i
nsert the following article

 in all nonexempt 

subcontracts: 

(Applicable only if the subcontract exceeds 
$100,000, or the Corporati

on 

has determined that the ord
ers under an indefinite qu

antity subcontract in 

any one year will exceed $1
00,000, or a facility to be

 used has been the 

subject of a conviction und
er the Clean Air Act (42 U.S.C. 1857¢-8(¢)(1)) 

or the Federal Water Pollut
ion Control Act (33 U.S.C. 1319 (c)) and is 

listed by EPA, or the sub
contract is not otherwise

 exempt. ) 

(a) The Subcontractor agrees as
 follows: 

(1) To comply with all the requ
irements of Section 114 of 

the Clean 

Air Act, as-amended (42 u.S.C. 1857, et seg., as amended by Publi
c Law 

91-604) and Section 308 of t
he Federal Water Pollution 

Control Act (33 

U.$.C. 1251, as amended by Public Law 92
-500), respectively, relati

ng to 

inspection, monitoring, en
try, reports, and information,

 as well as other 
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requirements specified in S
ection 114 and Section 308 

of the Air Act and 

the Water Act, respective
ly, and all regulations and guideline

s issued 

thereunder before the a
ward of this subcontract

. 

(2) That no portion of the wor
k required by this subcont

ract will be 

performed in a facility listed on the Envi
ronmental Protection Agency L

ist 

of Violating Facilities on 
the date when this contract

 was awarded unless 

and until the EPA eliminates the nam
e of such facility or faci

lities from 

such listing. 

(3) To use its best efforts to
 comply with clean air sta

ndards and 

clean water standards at the
 facilities in which the subcontract is 

being 

performed. 

(4) To insert the substance of t
he provisions of this article

 in any 

nonexempt subcontract, i
ncluding this subparagrap

h (a)(4). 

(b) The terms used in this ar
ticle have the following m

eanings: 

(1) The term "Air Act" means the C
lean Air Act, as amended (42 U.S.C. 

1857, et seq., as amended by Public Law 91-60
4). 

(2) The term “Water Act" means
 the Federal Water Polluti

on Control 

Act, as amended (33 U.S.C. 1251, et seq.» as amended by Public
 Law 92-500). 

(3) The term “clean air standar
ds” means any enforceable r

ules, 

regulations, guidelines, st
andards, limitations, order

s, controls, prohi- 

bitions, or other requireme
nts which are contained in, 

fssued under, or 

otherwise adopted pursuant 
to the Air Act or Executive

 Order 11738; an 

applicable implementation p
lan as described in Section 

110(d) of the Clean 

Air Act (42 U.S.C. 1857¢-5(d)); an approved imp
lementation procedure or 

plan under Section 1l1(c) o
r Section 1li(d), respectiv

ely, of the Air Act 

(42 U.S.C. 1857¢c-6(c) or (d)); or an appr
oved implementation procedure 

under Section 112(d) of the 
Air Act (42 U.S.C. 1857c-7(d)). 

(4) The term "clean water stand
ards" means any enforceable

 limita- 

tion, control, condition, 
prohibition, standard, or o

ther requirement which 

is promulgated pursuant to 
the Water Act or contained 

in a permit issued to 

a discharger by the Enviro
nmental Protection Agency or by a S

tate under an 

approved program, as autho
rized by Section 402 of th

e Water Act (33 U.S.C. 

1342), or by a local govern
ment to ensure compliance 

with pretreatment 

regulations as required by
 Section 307 of the Water 

Act (33 U.S.C. 1317). 

(5) The term “compliance” mean
s compliance with clean ai

r or water 

standards. Compliance shall also mean compliance with a schedule or plan 

ordered or approved by a court of competent jurisd
iction, the Environ- 

mental Protection Agency or an ai
r or water pollution contr

ol agency in 

accordance with the require
ment of the Air Act or Wate

r Act and regulations 

issued pursuant thereto. 

(6) The term "facility" means a
ny building, plant, install

ation, 

structure, mine, vessel, 
or other floating craft, 

location, or site of 
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operations, owned, leased, or 
supervised by a subcontractor,

 to be utilized 

in the performance of a subcont
ract. Where a location or site of 

operations contains or includes
 more than one building, plant, installa- 

tion, or structure, the entire loc
ation shall be deemed to be a facility 

except where the Director, O
ffice of Federal Activities, 

Environmenta | 

Protection Agency, determines th
at independent facilities are co

llocated in 

one geographical area. 

ARTICLE LII - AUTHORIZATION AND CONSENT 

The Government hereby gives its authorization and consent for
 all use 

and manufacture of any invention 
described in and covered by a patent of the 

United States in the performance of this contr
act or any part hereof or any 

amendment hereto or any subcontr
act hereunder (including all lower-tier 

subcontracts). , 

ARTICLE LIII - NOTICE AND ASSISTANCE REGARDI
NG PATENT AND 

COPYRIGHT INFRINGEMENT 

The provisions of this articl
e shall be applicable only if the amount of 

this contract exceeds $10,00
0. 

(a) The Corporation shall report to the Contracting Officer
, promptly and 

in reasonable written detail, ea
ch notice or claim of patent or

 copyright 

infringement based on the perform
ance of this contract of which th

e Corpora- 

<ion has knowledge. 

(b) In the event of any claim or suit 
against the Government on account 

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 wor

k or services 

performed hereunder, the Corpora
tion shall furnish to the Government, when 

requested by the Contracting Off
icer, all evidence and information in the 

possession of the Corporation pe
rtaining to such suit or claim. 

Such evidence 

and information shall be furnished at the expense of t
he Government except where 

the Corporation has agreed t
o indemnify the Government. 

(c) This article shall be included in all subcontracts. 

. ARTICLE LIV - REPORTING OF ROYALTIES 

If this contract is in an amount which exceeds $10,0
00 and if any royalty 

payments are directly involved in the contract or are reflected
 in the contract 

price to the Government, the C
orporation agrees to report in writing to the 

Patent Counsel (with notification by Patent 
Counsel to the Contracting Officer) 

during the performance of this c
ontract and prior to its completion or final 

seitlement the amount of any roy
alties or other payments paid o

r to be paid by 

it directly to others in connection with the perfor
mance of this contract. 

together with the names and 
addresses of licensors to wh

om such payments are 

made and either the patent numbe
rs involved or such other infor

mation as will 

permit identification of the pat
ents or cther basis on which th

e royalties are 

to be paid. The approval of DOE of any individual peyments or royalties shali 
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not stop the Government at any time 
from contesting the enforceability, 

validity 

or scope of, or title to, any pa
tent under which a royalty cr pa

yments are made. 

ARTICLE LV - RIGHTS IN TECHNICAL DATA - FACILITY 

(a) Definitions. 

(1) "Technical Data" means recorded information, regardless of form 

or characteristic, of a scientific or 
techrfical nature. I[t may, for exam- 

ple, document research, experimenta
l, developmental, or demonstration,

 or 

angineering work or be usable or used 
to define a design or process or to 

procure or produce material or to pr
ocure, construct, support, maintain,

 or 

operate a facility. The data may be graphic or pictorial d
elineations in 

media such as drawings or photographs,
 text in specifications or related 

performance or design-type documents, 
or computer software (including 

computer programs, computer software 
data bases and computer software 

documentation). Examples of technical data include research and 

engineering data, engineering drawings
 and associated lists, specifica- 

tions, standards, process sheets, manu
als, technical reports, catalog item 

fdentification and related information. 
Technical data as used herein does 

not include financial reports, cost analyses and other infor
mation 

incidental ‘to contract administration. 

(2) “Proprietary Data" means technical data which embody trade 

secrets developed at private expense
, such as design procedures or tech

- 

niques, chemical composition of materia
l$, or manufacturing methods, 

processes, or treatments, including minor modifications there
of, provided 

that such data: 
. 

(4) Are not generally known or available fr
om other sources 

without obligation concerning their c
onfidentiality; 

(ii) Have not been made available by the 
owner to others without 

obligation concerning their confident
iality; and 

(iii) Are not already available to the G
overnment without obli- 

gation concerning their confidentialit
y. 

(3) "Unlimited Rights" means rights to use, duplicate, or disclose 

technical data, in whole or in part, jn any manner and for any purpose 

whatsoever, and to permit others 
to do so. 

(b) Allocation of Rights. 

(1) The Government shall nave: 

(i) Qwnership in all technical data first produced in the 

performance of the contract; 
, 

(ii) The right to inspect technical data first produced or 

specifically used in the performance of the contract a
t all reascnable 
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times (for which inspection
 the proper facilities shal

l be afforded 

DOE by the Corporation an
d its subcontractors); 

(iii) The right to have all technical data first produced or 

specifically used in the pe
rformance of the contract d

elivered to the 

Government or otherwise dis
posed of by the Corporation

, either as the 

Contracting Officer may fro
m time to time direct during

 the progress 

of the work or in any event
 as the Contracting Officer

 shall direct 

upon completion or terminati
on of this contract, provide

d, that 

nothing contained in this paragraph shalt req
uire the Corporation to 

actually deliver any technic
al data, the delivery of which 

is excused 

by this Rights in Technical Data article;
 

(iv) Unlimited rights in technical data specifically used in the 

performance of this contrac
t, except technical data pertaining to 

items of standard commerci
al design; the Corporation agr

ees to jeave a 

copy of such technical data at the facility or pla
nt to which such 

data relate, and to make av
ailable for access or to de

liver to the 

Government such data upon
 request by the Contract

ing Officer; pro- . 

vided, that if such data are
 proprietary, the rights of

 the Government 

in such data shall be governed solely by the p
rovisions of optional 

Paragraph (e) hereof - “Limited Rights in Proprietary Data"; 

(v) The right to remove, canc
el, correct or ignore any

 marking 

not authorized by the terms
 of this contract on any te

chnical data 

furnished hereunder if, in response to a written inquiry by DOE 

concerning the propriety of 
the markings, the Corparatio

n fails to 

respond thereto within 60 da
ys or Tails to substantiate the propriet

y 

of the markings. In either case DOE will notify the Corporation of 

the action taken. 

(2) The Corporation shall have: 

(i) The right to withhold its pro
prietary data jn accordance 

with the provisions of this
 article; and 

(ii) The right to use for its pr
ivate purposes, subject to 

patent, security or other p
rovisions of this contract,

 technical data 

it first produces in the performance of this c
ontract, provided the 

data requirements of this c
ontract have been met as of

 the date of the 

private use of such data. The Corporation agrees that
 to the extent it 

receives or is given access
 to proprietary data or ot

her technical, 

business or financial data in the form of recorded inf
ormation from 

DOE or a.DOE contractor or
 subcontractor, the Corpor

ation shall treat 

such data in accordance 
with any restrictive leg

end contained thereon, 

unless use is specifically authorized 
by prior written approval of the 

Contracting Officer. 
, 

(3) Nothing contained in this article shall imply a license to the 

Government under any pate
nt or be construed as aff

ecting the scope of any 

licenses or other rights oth
erwise granted to the Gover

nment under any 

patent. 

BWB 089125

Union Carbide trial exhibit UC-2060: Union Carbide Corporation and U.S. Department of Energy, Supplemental Ag…
ACL Doc 17083 · Page 69 of 95

Published by AsbestosClaims.Law

asbestosclaims.law/library/17083/69

https://asbestosclaims.law/library/17083/69


-67- 

(c) Copyrighted Material. 

(1) The Corporation shall not, without prior written 
authorization of 

the Patent Counsel with not
ification to the Contractin

g Officer, establish 

a claim to statutory copyright in any tachnical data first produced in the 

performance of this contract. 
To the extent such authorizat

ion is granted, 

the Government reserves for
 itself and others acting 

on its behalf a 

royalty-free, nonexclusive, i
rrevocable, world-wide licens

e for 

Governmental purposes to publish, distrib
ute, translate, duplicate, 

exhibit 

and perform any such data c
opyrighted by the. Corporati

on. 

(2) The Corporation agrees not 
to include in the technical data 

delivered under the contract
 any material copyrighted by the Corporati

on 

and not to knowingly includ
e any material copyrighted by others witho

ut 

first granting or obtaining 
at no cost é license therein for the b

enetit oF 

the Government of the same s
cope as set forth in subparagraph (c}(1) above. 

If the Corporation believes
 that such copyrighted mat

erial for which the 

license cannot be obtained 
must be included in the tec

hnical data to be 

delivered, rather than mer
ely incorporated therein b

y reference, the 

Corporation shall obtain the written authoriz
ation of the Contracting 

Officer to include such mat
erial in the technical data prior to its 

delivery. 

(d) - Subcontracting. 

(1) Unless otherwise directed by
 the Contracting Officer, the 

Corporation agrees to use in subcontracts havin
g as a purpose the conduct | 

of research, development or 
demonstration or in subcontracts for supplies

, 

the contract article provisi
ons of 41 CFR § 9-9.202-3(c) and 41 CFR § 

9.9 ,202-3(e)(2) in accordance with the polic
y and procedures of 41 CFR § 

9-9,202-1, 2 and 3. 

(2) It is the responsibility of 
the Corporation to obtain f

rom jts 

subcontractors technical dat
a and rights therein, on beh

alf of the Govern- 

ment, necessary to fulfill the Corporation's obligation
s to the Government 

with respect to such data. 
In the event of refusal by @ subcontractor to 

accept ar. article affording the Go
vernment such rights, the Corporation 

shall: 

(i) Promptly submit written not
ice to the Contracting Offi

cer 

setting forth reasons Tor the 
subcontractor’ s refusal and other 

pertinent information whi
ch may expedite dispositi

on of the matter; 

and 

ii) Not proceed with the sub
contract witrout the wri

tten author- 

ization of the Contracting
 Officer. 

(e) Limited Rights in Proprietary Data. Except as may be otherwise 

specified in tnis contrac
t as tecnnical data which are not subjec

t %o this 

paragraph, the Corporation 
agrees to and does hereby g

rant to the Government an 

irrevocable, nonexclusive pa
id-up license and right to u

se by or “or the Govern- 

ment any proprietary data of
 the Corporation specificall

y used in the 
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performance of this contract; provide
d, however, that to the extent that any 

proprietary data when furnished o
r delivered is specifically ident

ified by the 

Corporation at the time of initi
al delivery to the Government or @ 

representative of the Government, 
such data shall not be used within or outside 

the Government except as provided in
 the "Limited Rights Legend" set fo

rth 

below. All such proprietary data shall be marked with the following “Limite
d 

Rights Legend": 
ee 

LIMITED RIGHTS LEGEND 

This "proprietary data," furnished 
under Contract No. W-7405-Eng-26 wi

th the 

United States Department of Energy 
may be duplicated and used by the 

Government 

with the express limitations that 
the “proprietary data" may not be 

disclosed 

outside the Government or be used 
for purposes of manufacture without

 prior 

permission of the Corporation, exce
pt that further disclosure or use 

may be made 

solely for the following purpos
es: 

(a) This “proprietary data" may be disc
losed to other contractors 

participating in the Government's program of whic
h this contract is a part 

for information or use in connection with the wo
rk performed under their 

contracts and under the restrictio
n that the "proprietary data" be 

retained - 

in confidence and not be further 
disclosed; or 

(b) This “proprietary data" may be used 
by the Government or others 

on its behalf for emergency repair or o
verhaul work under the restriction 

that the “proprietary data" be retained in confidence and not be further 

disclosed. 

This legend shall be marked on any reproduction of
 this data in whole or in 

part. 

. 

ARTICLE LVI - PATENT RIGHTS 

(a) Definitions. 

(1) “Subject Invention" means any inventi
on or discovery of the 

Corporation coneeived or first ac
tually reduced to practice in the

 course 

of or under this contract, and incl
udes any art, method, process, mach

ine 

manufacture, design or composition 
of matter, or any new and useful 

improvement thereof, or any variety 
of plants, whether patented or un- 

patented under the Patent Laws of t
he United States of America or any 

foreign country. 

(2) “Contract” means any contract, gran
t, agreement, understanding or 

other arrangement, which includes r
esearch, development, or demonstrat

ion 

work, and includes any assignment or
 substitution of parties. 

(3) “States and domestic municipal governments" means the States of 

the United States, the District of C
olumbia, Puerto Rico, the Virgin 

Islands, American Samoa, Guam, the Trust Territory of the Pacific Islands, 

and any political subdivision and agencies thereof.
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(4) “Government agency” includes an executive department, indep
endent 

commission, board, office, ag
ency, administration, authori

ty, Government 

corporation, or other Governm
ent establishment of the Exec

utive Branch of 

the Government of the Unite
d States of America. 

(5) "To the point of practical application" means to manutact
ure in 

the case.of a composition or 
product, to practice in the case of a process, 

or to operate in the case of a
 machine and under such condit

ions as to 

establish that the invention is being worked and that its b
enefits are 

reasonably accessible to the
 public. 

(6) “Patent Counsel" means the Dep
artment of Energy Patent Couns

el, 

Oak Ridge. 

(b) Allocation of Principal Rights. 

(1) Assignment_to the Government. 
The Corporation agrees to assign 

to the Government the entire r
ight, title, and interest thro

ughout the 

world in and to each Subjec
t Invention, except to the 

extent that rights 

are retained by the Corporatio
n under subparagraph (b)(2) and Paragraph (c) 

of this article. 

(2) Greater Rights Determinations. 
The Corporation or the emp loye

e- 

inventor with authorization of 
the Corporation may request gre

ater rights 

than the nonexclusive license 
and the foreign patent rights 

provided in 

Paragraph (c) of this article an identif
ied inventions in accordance with. 

41 CFR § 9-9.109-6d. Such requests must be submitted
 to Patent Counsel 

(with notification by Patent Co
unsel to the Contracting Officer) at 

the 

time of the first disclosure
 pursuant to subparagraph (e)(2) of this 

article, or not later than 
9 months after conception o

r first actual 

reduction to practice, whicheve
r occurs first, or such longer 

periods as 

may be authorized by Patent Cou
nsel (with notification by Patent Co

unsel to 

the Contracting Officer) for g
ood cause shown in writing by the 

Corporation. 
. 

(c) Minimum Rights to the Corpora
tion. 

(1) Cor oration License. The Corporation reserves a revocable, non- 

exclusive, paid-up license in each patent application fi
led in any: country 

on a Subject Invention and any r
esulting patent in which the 

Government 

acquires title. The license shall extend to the Corporation's do
mestic 

subsidiaries and affiliates, 
if any, within the corporate s

tructure of 

which the Corporation is a part and shall include the right to grant su
b- 

licenses of the same scope to 
the extent the Corporation was

 legally 

obligated to do so at the tim
e the contract was awarded. 

The license shal} 

be transferable only with approval of DOE except when transfer
red to the 

successor of that part of the
 Corporation's business to which the invention 

pertains. 
Se 

(2) Revocation Limitations. The Corporation's nonexclu
sive license 

retained pursuant to Subparagr
aph (c)(1) of this article and sub

licenses | 

granted thereunder may be revo
ked or modified by DOE, either

 in whole or 1 
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part, only to the extent necessary
 to achieve expeditious practical 

application of the Subject Invent
ion under DOE's published licensi

ng 

regulations (10 CFR 781), and only to the exte
nt an exclusive license is 

actually granted. This license shall not be revoked in that field of use 

and/or the geographical areas in which the Corporation, or its s
ublicensee, 

has brought the invention to the po
int of practical application and co

n- 

tinues to make the benefits of the inventi
on reasonably accessible to the 

public, or is expected to do so with
in a reasonable time. 

(3) Revocation Procedures. Before modification or revocation
 of the 

license or sublicense, pursuant to 
subparagraph (c)(2) of this article, DOE 

shall furnish the Corporation a written n
otice of its intention to modify 

or revoke the license and any subli
cense thereunder, and the Corporati

on 

shall be allowed 30 days, or such longer 
period as may be authorized by the 

Patent Counsel (with notification by Patent Counse
l to the Contracting 

Officer), for good cause shown in writing by the Corporation, aft
er such 

notice to show cause why the licens
e or any sublicense should not be 

modified or revoked. The Corporation shall have the right to appeal, in 

accordance with 10 CFR 781, any dec
ision concerning the modification 

or ~ 

revocation of its license or any su
blicense. 

(4) Foreign Patent Rights. Upon written request to the Paten
t 

Counsel (with notitication By Patent Coun
sel to the Contracting Officer), 

and subject to DOE security regulatio
ns and requirements, there shall be 

reserved to the Corporation, or the e
mployee-inventor with authorization o

f 

the Corporation, the patent rights to a Subject Invention in any foreign 

country where the Government has e
lected not to secure such rights 

provided: 

(1) The recipient of such rights; when s
pecifically requested by 

DOE and three years after issuance o
f a foreign patent disclosing said 

- 

Subject Invention, shall furnish DOE a report setting forth: 

(A) The commercial use that is being made, or is intended 

to be made, of said invention, and
 

(B) The steps taken to bring the inventi
on to the point of 

practical application or to make the inven
tion available for 

licensing. 
. 

(ii) The Government shall retain at least an irrevocable, non
- 

exclusive, paid-up license to m
ake, use, and sell the invention 

throughout the world by or on beha
lf of the Government (including a

ny 

Government agency) and States a
nd domestic municipal governmen

ts, 

unless the Secretary or his desig
nee determines that it would not 

be 

in the public interest to acquire 
the license for the State and 

domestic municipal governments. 

(iii) Subject to the rights grante
d in subparagraphs (c)(1), (2) 

and (3) of this article, the Secretary or his designee shal]
 have the 

right to terminate the foreign patent righ
ts granted in this sub- 

paragraph (c)(4) in whole or in part unless the recipient of su
ch 
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rights demonstrates to the 
satisfaction of the Secret

ary or his 

designee that effectiv
e steps necessary to a

ccomplish substantial 

utilization of the inv
ention have been taken

 or within a reasonabl
e 

time will be taken. 

(iv) Subject to the rights g
ranted in subparagraphs (c)(1), (2), 

and (3) of this article, the Sec
retary or his designee shall

 have the 

right, commencing four yea
rs after foreégn patent r

ights are accorded 

under this subparagraph (c)
(4), to require the granting of 

a nonexclu- 

sive or partially exclusi
ve license to a ‘responsible applicant o

r 

applicants, upon terms r
easonable under the circu

mstances, and in 

appropriate circumstances
 to. tarminate said foreign

 patent rights in 

whole or in part, followi
ng a hearing upon notice the

reof to the 

‘ public, upon 4 petition b
y an interested person ju

stifying such 

hearing: 

(A) If the Secretary or his d
esignee determines, upon 

review of such material as he deems relevant, and
 after the 

recipient of such rights 
or other interested perso

n, has had the 

opportunity to provide su
ch relevant and material 

information as 

the Secretary or his desi
gnee may require, that su

ch foreign 

patent rights have tended
 substantially to lessen 

competition or 

to result in undue market
 concentration in any section of the 

United States in any line of commerce t
o which the technology 

relates; or 

(8) Unless the recipient of su
ch rights demonstrates to 

the 

satisfaction of the Secre
tary oF his designee at s

uch hearing 

that the recipient has ta
ken effective steps, or w

ithin 4 

reasonable time thereaf
ter is expected to take

 such steps, 

necessary to accomplish s
ubstantial utilization of

 the invention. 

(d) Filing of Patent Applicat
ions. 

(1) With respect to each Sub
ject Invention in which 

the Corporation 

or the inventor requests
 foreign patent rights in accordance with subpa

ra- 

graph (c)(4) of this art
icle, a request may also be ma

de for the right to 

file and prosecute the
 U. S. application on beha

lf of the U. S. Government. 

If such request is grant
ed, the Corporation or 

inventor shall file a 

domestic patent applicat
ion on the invention wit

hin 6 months after the 

request for foreign pate
nt rights is granted, or such long

er period of time 

as may be approved by Pa
tent Counsel for good cause shown in writing by the 

requestor. With respect to the inv
ention, the requestor sh

all promptly 

notify the Patent Counsel
 (with notification by Pat

ent Counsel to_the 

Contracting Officer) of 
any decision not to file

 an applicatton. 

(2) For each Subject Inventi
on on which a domestic patent appli

cation 

is filed by the Corporation or in
ventor, the Corporation or inven

tor shall: 

(i) Within 2 months after the fili
ng of a patent application or

 

within 2 months after submission
 of the invention disclo

sure if the 

. patent application has b
een filed previously, de

liver to the Patent 
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Counsel a copy of the application as filed i
ncluding the filing date 

and serial number; 

(ii) Within 6 months after filing the application o
r within 6 

months after submitting the invention 
disclosure if the application 

has been filed previously, deliver to 
the Patent Counsel a duly 

executed and approved assignment to the 
Government, on a form speci- 

fied by the Government; 
- 

(iii) Provide the Patent Counsel with the origi
nal patent grant 

promptly after a patent is issued on the application; and 

(iv) Not less than 30 days before the expira
tion of the response 

period for any action required by the P
atent and Trademark Office, 

notify the Patent Counsel of any decis
ion not to continue prosecution 

of the application. 

(3) With respect to each Subject Invention 
in which the Corporation 

or inventor has requested foreign pat
ent rights, the Corporation or 

inventor shall file a patent application on the invention 
in each foreign 

country in which such request is granted
 in accordance with applicable 

statutes and regulations and within one
 of the following periods: 

(i) Eight months from the date of filing a co
rresponding United 

States application, or if such an applic
ation is not filed, six months 

from the date the request was granted; 

(ii) Six months from the date a license is granted by the Com- 

missioner of Patents and Trademarks to 
file the foreign patent appli- 

cation where_such filing has been prohib
ited by security reasons; or 

(iii) Such longer periods as may be adproved by t
he Patent Counsel 

for good cause shown in writing by the 
Corporation or inventor. 

(4) Subject to the license specified in sub
paragraphs (c)(1), (2) and 

(3) of this article, the Corporation or inventor agrees t
o convey to the 

Government, upon request, the entire rig
ht, title, and interest in any 

foreign country: in which the Corporation or inventor
 fails to have a patent 

application filed in accordance with s
ubparagraph (d)(3) of this article, 

or decides not to continue prosecution
 or to pay any maintenance fees 

covering the invention. To avoid forfeiture of the patent appl
ication or 

patent, the Corporation or inventor
 shall, not less than 60 days befo

re the 

expiration period for any action r
equired by any Patent Office, notify the 

Patent Counsel of such failure or decis
ion, and deliver to the Patent 

Counsel the executed instruments necessary f
or the conveyance specified in 

this paragraph. 

(e) Invention Identification, Disclosures, and Rep
orts. 

(1) The Corporation shall establish and maintain active and ef
fective 

procedures to ensure that Subject In
ventions are promptly identified and

 

timely disclosed. These procedures shall include the maintenance of 
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laboratory notebooks or equivalent 
records and any other records that 

are 

reasonably necessary to document t
he conception and/or the first act

ual 

reduction to practice of Subject I
nventions, and records which show 

that 

the procedures for identifying and di
sclosing the inventions are followed

. 

Upon request, the Corporation shal
l furnish the Contracting Officer

 a 

description of these procedures so that he may evaluate and deter
mine their 

effectiveness. 

(2) The Corporation shall furnish the Patent Counsel (with notifica- 

tion by Patent Counsel to the Contracting Officer) on a DOE-approved form: 

(i) A written report containing full and complete technical 

information concerning each Subject 
Invention within 6 months after 

conception or first actual reduction to practice, whichever oc
curs 

first in the course of or under this contr
act, but in any event prior 

to any on sale, public use, or publ
ic disclosure of such invention 

known to the Corporation. The report shall identify the contract and 

+ inventor and shali be sufficiently complete in technical detail and 

appropriately illustrated by sketch 
or diagram to convey to one 

skilled in the art to which the inv
ention pertains a clear under- 

standing of the nature, purpose, op
eration, and, to the extent known, 

the physical, chemical, biological, 
or electrical characteristics of 

the invention. The report should also include any r
equest for foreign 

patent rights under subparagraph (c)(4
) of this article and any 

request to file a domestic patent a
pplication under (d)(1) of this 

article. However, such request shall be made within the period set 

forth in subparagraph (b)(2) of this article. 
When an invention is 

reported under this subparagraph (e)(2)
(i), it shall be presumed to 

have been conceived or first actu
ally reduced to practice in the 

course of or under the contract, unl
ess the Corporation contends it 

was not so made, in accordance with subparagraph (g)(2
)(ii) of this 

article. 

(ii) Upon request, but not more than annu
ally, interim reports on 

a DOE-approved form listing Subject 
Inventions and subcontracts 

awarded containing a Patent Rights article for that pe
riod and certi- 

fying that: 

(A) The Corporation's procedures for id
entifying and dis- 

closing Subject Inventions as required by this Paragraph (e) have 

been followed throughout the repo
rting period; 

(B) All Subject Inventions have been discl
osed or that 

there are no such inventions; 
and 

(Cc) All subcontracts containing a Patent R
ights article 

have been reported or that no such subcontracts have
 been 

awarded; and 

_ (iii) A final report on a DOE-approved form within thre
e months 

after completion of the contract 
work listing ali Subject Inventions 
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and all subcontracts awarded containing a Patent Rights article and 

certifying that: 

(A) All Subject Inventions have been disclos
ed or that 

there were no such inventions; 
and- 

(B) All subcontracts containing a Patent Rig
hts article 

have been reported or that no such*s
ubcontracts have been 

awarded. 

(3) The Corporation shal] obtain patent agreements to effectua
te the 

provisions of this article from all 
persons in its employ who perform any 

part of the work under the contract 
except nontechnical personnel, such as 

clerical employees and manual laborers. , 

(4) The Corporation agrees that the Gov
ernment may duplicate and 

disclose Subject Invention disclosu
res and all other reports and papers 

furnished or required to be furnish
ed pursuant to this article. If the 

Corporation is to file a foreign patent application on a Subject Invention, © 

the Government agrees, upon written
 request, to use its best efforts to 

withhold publication of such inven
tion disclosures until the expiration of 

the time period specified in subpa
ragraph (d)(1) of this article, but in no 

event shall the Government or its employees be
 liable for any publication 

thereof. 

(f) Publication. It is recognized that during the co
urse of the work 

under this contract, the Corporation or its employees ma
y from time to time 

desire to release or publish inf
ormation regarding scientific or

 technical 

developments conceived or first actu
ally reduced to practice jn the cou

rse of or 

under this contract. In order that public disclosure 
of such information wil] 

not adversely affect the patent inte
rests of DOE or the Corporation, pat

ent 

approval for release or publication 
shall be secured from Patent Counsel prior

 

to any such release or publication. 

(gq) Forfeiture of Rights in Unreported Subject Inventions. 

(1) The Corporation shall forfeit to the Government, at the 
request 

of the Secretary or his designe
e, all rights in any Subject Invention which

 

the Corporation fails to report t
o the Patent Counsel (with notification by 

Patent Counsel to the Contracting Officer) within
 six months after the time 

the Corporation: 

(i) Files or causes to be filed a Unit
ed States or foreign 

patent application thereon; or 
" 

(ii 

(e)(2)( . . 

(2) However, the Corporation shall not forfeit rights in a Subject 

Thvention if, within the time specified in (1)(i) or (1)(ii) of this 

Paragraph (g), the Corporation: 

) Submits the final report required by subparagraph 

iii) of this article, whichever is 
later. 
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(i) Prepares a written decision based upon a review of the 

record that the invention was neither concei
ved nor first actually 

reduced to practice in the course of or under the contract 
and 

delivers the same to Patent Counsel (with notification by Patent 

Counsel to the Contracting Officer); or 

(ii) Contending that the invention is not a Subject Invention, 

the Corporation nevertheless discloses the
 invention and all facts 

pertinent to this contention to the Pa
tent Counsel (with notification 

by Patent Counsel to the Contracting Officer); or 

(iti) Establishes that the failure to disclose did 
not result from 

the Corporation's fault or negligence. 

(3) Pending written assignment of the patent a
pplication and patents 

on a Subject Invention determined by the Secr
etary or his designee to be 

forfeited (such determination to be a final decision under the Disputes 

article of this contract), the Corporation shall be deemed to hold the 

invention and the patent applications and
 patents pertaining thereto in 

trust for the Government. The forfeiture provision of this Paragrap
h (g) 

shall be in addition to and shall not supersede other rights and remedies 

which the Government may have with respec
t to Subject Inventions. 

(h) Examination of Records Relating to Invent
ions. 

(1) The Contracting Officer or his authorized
 representative, until 

the expiration of 3 years after final payment under this contract, shall 

have the right to examine any books (including laboratory notebooks), 

records, documents, and other supporting d
ata of the Corporation which the 

Contracting Officer or his authorized 
representative reasonably deems 

pertinent to the discovery or identificati
on of Subject Inventions or to 

determine compliance with the requirement
s of this article. 

(2) The Contracting Officer or his authorized rep
resentative shall 

have the right to examine all books (including laboratory notebooks), 

records and documents of the Corporation r
elating to the conception or 

first actual reduction to practice of inventions in the same field of 

technology as the work under this contract
 to determine whether any such 

inventions are Subject Inventions, if the Corporation refuses or fails t
o: 

(i) Establish the procedures of subparagraph 
(e)(1) of this 

article; or 

(ii) Maintain and follow such procedures; or
 

(iii) Correct or eliminate any material deficie
ncy in the pro- 

cedures within thirty days after the Cont
racting Officer notifies the 

Corporation of such a deficiency. 
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(4) Withholding of Payment (Not Applicable to
 Subcontracts). 

(1) Any time before final payment of the amount of this contract, the 

Contracting Officer may, i¢ he deems such action warranted, wit
hhold 

payment until a reserve not exceeding $50,000 or 5 percent of the amount of 

this contract, whichever is less, shall have been set aside if in his 

opinion the Corporation fails to: 

(i) Establish, maintain and follow effective 
procedures for 

identifying and disclosing Subject Inventi
ons pursuant to subparagraph 

(e)(1) of this article; or 

(ii) Disclose any Subject Invention pursuant t
o subparagraph 

}(2)(i) of this article; or 

Cj 

( 

(e 

iti 

e)(2){ 
) Deliver the interim reports pursuant to sub

paragraph 

ii) of this article; or (e) 

(iv) Provide the information regarding subcontra
cts pursuant to 

subparagraph (j)(5) of this article; or 

(v) Convey to the Government, using a 00E-app
roved form, the 

title and/or rights of the Governme
nt in each Subject Invention as 

required by this article. 

(2) The reserve or balance shall be withheld until the Contracting 

| Officer has determined that the Corpora
tion has rectified whatever defi- 

ciencies exist and has delivered all reports, disclosures, and other 

information required by this article. 

(3) Final payment under this contract shall not be made by the 

Contracting Officer before the Corporation
 delivers to Patent Counsel all 

disclosures of Subject Inventions and othe
r information required by sub- 

paragraph (e)(2)(i) of this article, the fina
l report required by subpara- 

graph (e)(2)(iii) of this article, and Paten
t Counsel has issued a patent 

clearance certification to the Contracti
ng Officer. 

(4) The Contracting Officer may, in his discretion, decrease or 

increase the sums withheld up to the
 maximum authorized above. If. the 

Corporation is a nonprofit organization, the maximum a
mount that may be 

withheld under this paragraph shall not exceed $50,000 or 1 percent of the 

amount of this contract, whichever is T
ess. No amount shall be withheld 

under this paragraph while the amount 
specified by this paragraph is being 

withheld under, other provisions of the 
contract. The withholding of any 

amount or subsequent payment thereof sh
all not be construed as a waiver of 

any rights accruing to the Governmen
t under this contract. 

(3) Subcontracts. 

(1) “For the purpose of this paragraph the
 term "Corporation" means 

the party awarding a subcontract and the term “subcontract
or” means the 

party being awarded a subcontract, regard
less of tier. 
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(2) The Corporation will include the clause "Patent Rights
 Clause - 

for Smal] Business Firms or Nonprofit Organ
izations - March 1982", suitably 

modified to identify the parties, 
in all subcontracts, regardless of tier, 

for experimental, developmental o
r research work to be performed 

in the 

United States by a smal] business firm or a nonprofit org
anization. In all 

other subcontracts, regardless 
of tier, for experimental, deve

lopmental, 

demonstration, or research work,
 the Corporation will include the Patent 

Rights. clause of 41 CFR § 9-9.107-5(a) or 41 CFR § 9-9.107-6 as 

appropriate, modified to identif
y the partfes. In the event of refusal by 

a subcontractor to accept this a
rticle, or if in the opinion of the 

Corporation this article is inconsistent with DOE's patent
 policies, the 

Corporation: 

(i) Shall promptly submit written notice 
to the Contracting 

Officer setting forth reasons f
or the subcontractor refusal and other 

pertinent information which may 
expedite disposition of the matt

er; 

and 

(41) Shall not proceed with the subcontrac
t without the written 

authorization of the Contractin
g Officer. 

(3) Except as may be otherwise provi
ded in this article, the Corpora- 

tion shall not, in any subcontract by using a subcontract as consideration 

therefor, acquire any rights in its subcontractor's Subject Inve
ntion for 

the Corporation's own use (as distinguished from such right
s as may be 

required solely to fulfill the Corporation's contract obliga
tions to the 

Government in the performance of t
his contract). 

(4) All invention disclosures, reports, 
instruments, and other 

information required to be furnis
hed by the subcontractor to DOE, 

under the 

provisions of a Patent Rights
 article in any subcontract h

ereunder, may, in 

the discretion of the Contractin
g Officer, be furnished to the C

orporation 

for transmission to DOE. 

(5) The Corporation shall promptly notify the Contracting
 Officer in 

writing upon the award of any 
subcontract containing a Patent Rights 

article by identifying the subc
ontractor, the work to be performed under 

the subcontract, and the dates 
of award and estimated completi

on. Upon the 

request of thé Contracting O
fficer, the Corporation shal

l furnish a copy of 

the subcontract. 
: 

(6) The Corporation shall identify al] Subject Inventions of the 

subcontractor of which it acqui
res knowledge in the performanc

e of this 

contract and shall notify the Patent Counsel (with notification by Patent 

Counsel to the Contracting Officer) pr
omptly upon the identification 

of the 

inventions. 

(7) It is understood that the Governm
ent is a third-party beneficiary 

of any subcontract article gra
nting rights to the Government in Subject 

Inventions, and the Corporatio
n hereby assigns to the Gover

nment all rights 

that the Corporation would 
have to enforce the subcont

ractor’ s obligations 

for the benefit of the Govern
ment with respect to Subject I

nventions. The 
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Corporation shall not be obligated to enforce the
 agreements af any subcon- 

tractor hereunder relating to
 the obligations of the subc

ontractor to the 

Government in regard to Su
bject Inventions. 

(k) Atomic Energy. 

(1) No claim for pecuniary award 
or compensation under the pro

visions 

of the Atomic Energy Act of 19
54, as amended, shall be asserted by the 

Corporation or its employee
s with respect to “any inven

tion or discovery 

made or conceived in the course of or under thi
s contract. 

(2) Except as otherwise authorized in writing by the Contracting 

Officer, the Corporation will 
obtain patent agreements to ef

fectuate the 

provisions of subparagraph (1)(1) of this article from al
l persons who 

perform any part of the work u
nder this contract, except non

technical 

personnel, such as clerical employees and manual laborers. 

(1) Limitation of Rights. Nothing contained in this Pat
ent Rights article 

shall be deemed to give the Governme
nt any rights with respect to 

any invention 

other than a Subject Invention except as s
et forth in the Patent Rights article 

of this contract with respect
 to the Facilities License. 

(m) Facilities License. The Corporation hereby grant
s to the Government a 

perpetual, royalty-free, nonexc
lusive license to practice in any of the plants 

designated in this contract and its supplemental agreements,
 in their present 

locations or any other locatio
n, and in other Government facilities

 for isotope 

separation or weapons produc
tion, all patented inventions of the 

Corporation 

which are.incorporated in the construction or operatio
n of any of said plants by 

the Corporation, provided, how
ever, that with respect to pat

ented inventions 

introduced into the constructi
on of ORNL facilities or the 

operation of ORNL 

program work, the above license
 shall be limited to the practice of 

those 

inventions in the ORNL faciliti
es, and shal] not.extend to other Government 

or 

private facilities without the 
written consent of the Corpora

tion. This license 

shall not extend to any transferee o
f the plants or any part there

of, other than 

a Government agency or operatin
g contractor for the Government

, except for use 

by such transferee at the pres
ent plant sites for research o

r the production of 

products of substantially the 
same character as have been pr

oduced therein by 

the Corporation. 

(n) Classified Inventions. 

(1) The Corporation shall not file or cause to be fi
led on any 

invention or discovery conceiv
ed or first actually reduced t

o practice in 

the course of or under this
 contract, in any country other than 

the United 

States, an application or regi
stration for a patent without 

first obtaining 

written approval of the Contracting Officer. 

(2) When filing a patent application in the Uni
ted States on any 

invention or discovery conc
eived or first actually red

uced to practice in 

the course of or under this
 contract, the subject matter of which

 is 

classified for reasons of secu
rity, the Corporation shali o

bserve all 

applicable security regulations 
covering the transmission of cla

ssified 
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subject matter. When transmitting the patent applica
tion to the United 

States Patent and Trademark Office, the Corporation shall by separate 

letter identify by agency and number,
 the contract or contracts which 

require security classification markings
 to be placed on the application. 

(3) The substance of this article shall be included in subcontracts 

which cover or are likely to cover cl
assified subject matter. 

ope 

ARTICLE LVII - PRINTING 

To the extent that duplicating or pri
nting services may be required else~ 

where in this contract, the Corporation s
hall provide or secure such services in 

accordance with the Government Printi
ng and Binding Regulations, Title 44 

of the 

U.S. Code, and DOE Directives relat
ive thereto. 

ARTICLE LVIII - PREFERENCE FOR U. S. FLAG AIR CARRIERS 

(a) Public Law 93-623 requires that all Federal agencies and Government 

contractors and subcontractors wi
ll use U. S. flag air carriers for inter- 

national air transportation of personnel (and their personal effects) or 

prop2rty to the extent service by suc
h carriers is available. It further 

provides that the Comptroller General of the United States shall disallow any 

expenditure from appropriated funds 
for international air transportation on 

other than a U. S. flag air carrier in the absence of sat
isfactory proof of the 

necessity therefor. 

(bp) The Corporation agrees to utilize U. S. flag air carriers for inter- 

national air transportation of personnel (and their personal effects) or pro- 

perty under this contract to the exte
nt service by such carriers is available. 

(c} In the event that the Corporation sele
cts a carrier other than_a U. S. 

flag air carrier for international air transportation, it will include a 

certification on vouchers involving su
ch transportation under this contract 

which is essentially as follows: 

CERTIFICATION OF UNAVAILABILITY OF U. 
S. FLAG 

AIR CARRIERS 

I hereby certify that transportation s
ervice for personnel (and 

their personal effects) or property by certificated 
air carrier was 

unavailable for the following reasons 
(see Federal Procurement 

Regulations (41 CFR 1-1.323-3) or Section 1-3
36.2 of the Armed 

Services Procurement Regulations, as applicable): 

(d) The terms used in this article have the following me
anings: 

(1) “International air transportation" means transporta
tion of 

persons (and their personal effects) or property by air betw
een a place in 

the United States and.a place outside 
thereof or between. two places both of 

which are outside the United States.
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(2) "U. S. flag air carrier” means one of a cla
ss of air carriers 

holding a certificate of public convenience 
and necessity issued by the 

Civil Aeronautics Board, approved by
 the President, authorizing operatio

ns 

between the United States and/or its
 territories and one or more foreign

 

countries. 

(3) The term “United States" includes the fifty states, Commonwea
lth 

of Puerto Rico, possessions of the U
nited States, and the District of 

Columbia. 
ea 

(e) The Corporation shall include the substance of this articl
e, including 

this Paragraph (e), in each subcontract or purchase ord
er hereunder which may 

involve international air transportation. 

ARTICLE LIX - COST AND SCHEDULE CONTROL SYSTE
MS 

(a) To the extent directed by the Contra
cting Officer, the Corporation 

shall establish, maintain, and use cost an
d schedule control systems (management 

control systems) meeting the criteria set f
orth in DOE/CR-O015 "Cost and 

Schedule Control Systems Criteria f
or Contract Performance Measurement

 - 

Implementation Guide," incorporated 
herein by reference and hereinafter 

referred 

to as the "Guide." For those systems designated by the 
Contracting Officer, the 

Corporation shall, within a reasonable period of time after th
e Contracting 

Officer designates the systems, pro
vide a detailed description of the cost 

and 

schedule control systems to be used and demonstrate 
their operability and 

conformance with the criteria. 

(b) The management control systems accepted in writing-by the C
ontracting 

Officer, identified by title and date, shall be maintained and used by the 

Corporation in the performance of this contract. 
Deviations from the systems 

description identified during contrac
t performance shall be corrected as 

directed by the Contracting Officer. 

(c) Corporation changes to the reviewed 
systems shall be submitted for 

review and approval as required by the Contracting Office
r. When Contracting 

Officer approval is required, the Contracting Officer s
hall advise the 

Corporation of the acceptability of s
uch changes within sixty (60) days after 

receipt from the Corporation. When systems existing at the time
 of this 

contract modification do\ not comply with the designated cr
iteria, adjustments 

shall be made as directed by the Contract
ing Officer. ° 

(d) The Corporation shall require that each selected subcontr
actor, as 

mutually agreed to between the Gove
rnment and the Corporation, meet t

he criteria 

for cost and schedule control systems as set forth in the subcontract and shall 

incorporate in all. such subcontracts adequate prov
isions for review and 

surveillance of the subcontractor's
 systems to be carried out by the 

Corporation, or by the Government w
hen requested by either the Corpora

tion or a 

subcontractor. 
. 

; 
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ARTICLE LX - COMPETITION IN SUBCONTRACTING 

The Corporation shall select subcontractors (including suppliers) on a 

competitive basis to the maximum practicable extent consiste
nt with the 

objectives and requirements of the contract. 

ARTICLE LXI - CONTRACT PROVISIONS FOR POST OPERATIONS PHASE 

During the Post Operations Phase of this contract, onl
y the provisions of 

this contract identified below shall apply to the services performed during that 

phase: 

(a) Article I - Definitions. 

(b) Article IV - Description of Services With Respect to Transitio
n and 

Post Operations Phases (subparagraph (b) - Post Operations Phase, only). 

(c) Article V - Term and Termination. 

(d) Article VI - Allowable Costs and Fixed Fee. Paragraphs (a) and (b) 

shall apply; Paragraphs (c), (d), (e), (f) and (g) shall not. Allowable costs 

shall be controlled as follows: 

The allowable cost of performing the work under the Post
 Operations 

Phase of this contract shall be the cost determined by the Contracting 

Officer to be allowable under: 

(1) Subpart 1-15.2 of the Federal Procurement Regulations (41 CFR 

1-15.2) as supplemented or modified by DOE-PR 9-15.2 (41 CFR 9-15.2) in 

effect on the effective date of Modification MO91 to this contract; and 

(2) The terms of Appendix B to this contract - Advance Understandings 

on Particular Items of Cost. 

(e) Article VII - Payments. The Letter of Credit arrangement provided for 

in this article shall be discontinued upon commencement of the Post Operat
ions 

Phase. Upon such event, the Corporation shall be reimbursed by treasury 

check(s) payable to the Corporation, or by transfer of
 funds electronically to 

the Corporation's account, upon submission of i
nvoices monthly for its allowable 

costs. Corporation invoices shall include the Corporation's name and invoice 

date; contract number; cost amounts by elements 
of cost claimed currently; 

cumulative amounts of costs by element of cost amoun
ts claimed from inception of 

the Post Operations Phase of the contract throug
h the current period; total 

estimated Post Operations Phase contract cost amount
, total Post Operations 

Phase contract amount, as appropriate; other subs
tantiating documentation or 

information required by the contract; and name
 (where practicable), title, phone 

number, office name and complete mailing address of
 responsible official to whom 

payment is to be sent. Payment shall be due no more than fifteen (15) calendar 

days after receipt of a proper invoice by the
 Government office designated in 
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this contract for invoice receipt provid
ed the amounts claimed are reimbursable 

in accordance with other provisions of t
hat clause. Notwithstanding the 

foregoing, invoices for extraordinary costs (major
 litigation awards, 

settlements and costs, etc.) will be presented to OOE prior to payment. Payment 

will be made simultaneously with reimbursement. All other provisions of Article 

VII will remain in effect. 

(f) Article IX - Obligation of Funds. 

(g) Article X - Nuclear Hazards Indemnity - Responsibility of 

Corporation - Contingency. Only the indemnity extended under subparagrap
hs 

Tay (3)(B) (iii) and (a)(4)(B) shall continue into the Post Operations Phase, a
nd 

then only until all shipments initiated during the Operations Ph
ase have been 

completed. 

; 

(h) Article XII - Accounts, Records, and Inspection. In addition to the 

provisions of Paragraph (d) of this Article XIl, t
he Contracting Officer shall, 

unless restricted by law or regulation,
 provide the Corporation with unlimite

d 

access, at no cost, to all records generated under this contract w
hich are still 

in existence under DOE's Record Retention P
olicies. DOE will arrange for the - 

Corporation to have access to results 
of the on-going DOE Health and Mortalit

y 

Study (or any future health or mortality study 
involving present or former 

employees of the Corporation's Nuclear Divi
sion) as they are developed from time 

to time and will provide the Corporation with a copy of e
ach report of such 

results as published from time to time. DOE will cause the replacement 

contractor (or any successor) to notify the Corporation's Corporate Med
ical 

Department of each death of a present or 
former employee of the Corporation's 

Nuclear Division that comes to the attent
ion of such contractor and at the 

request of such Department, to fill out a mortality survey questionnaire 

covering such employee (to the extent the requested information
 is available to 

such contractor) and forward the same to suc
h Department along with a copy of 

such employee's death certificate. The availability to the Corporation of 

information on the death of former employee
s shall be subject to the provisions 

of the Privacy Act and, on death certi
ficates, subject to any confidentialit

y 

agreements DOE or its operating contractors 
may have with the states concerned. 

The provision of this paragraph will not be affected by the completion, 

termination or expiration of this contract
 but will continue indefinitely. 

(i) Article XIII - Disputes. 

(j) Article XIV - Convict Labor. 

(k) Article XVI - Officials Not To Benefit. 

(1) Article XVII - Covenant Against Contingent Fees. 

(m) Article XVIII - Security. 

(n) Article XIX - Litigation and Claims. 

BWB 08914]

Union Carbide trial exhibit UC-2060: Union Carbide Corporation and U.S. Department of Energy, Supplemental Ag…
ACL Doc 17083 · Page 85 of 95

Published by AsbestosClaims.Law

asbestosclaims.law/library/17083/85

https://asbestosclaims.law/library/17083/85


-83- 

) Article XXII - Assignment. 

p) Article XXIII - Permits. 

) Article XXIV - Property. 

(r) Article XXV - State and Local Taxes. 

(s) Article XXVIII - Equal Opportunity. «+ 

(t) Article XXIX - Utilization of Women-Owned Business Concerns. 

(u) Article XXX - Examination of. Records. 

(v) Article XXXI - Contract Work Hours and Safety Standards Act--Overtime 

Compensation. 

(w) Article XXXIII - State Unemployment Compensation Contributions. 

(x) Article XXXV - Subcontracts - Corporation Procurement. 

(y) Article XXXVI - Required Bonds and Insurance--Exclusive of 

Government Property. 

(z) Article XXXIX - Utilization of Small Business Concerns and Small 

Business Concerns Owned and Controlled by Socially and Eco
nomically Dis- 

advantaged Individuals. 

(aa) Article XL - Subcontracting Plan for Smal] Business Concerns and 

Small Business Concerns Owned and Controlled by Socially and Economi
cally 

Disadvantaged Individuals. 

(bb) Article XLI - Utilization of Labor Surplus Area Concerns. 

(cc) Article XLII - Labor Surplus Area Subcontracting Program. 

(dd) Article XLIV - Classification. 

(ee) Article XLV - Affirmative Action For Disabled Veterans and Veterans of
 

the Vietnam Era. 
: 

(ff) Article XLVI - Affirmative Action For Employment of the Handicapped. 

(gg) Article L - Women-OQwned Business Concerns Subcontracting Program. 

(hh) Article LX - Competition In Subcontracting. 
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(ii) 

this 

-84- 

Disclosure and Consistency of Cost
 Accounting Practices. 

(a) The Contractor, in connection with the Post Operations
 Phase of 

contract, shall: 

(1) Comply with the requirements of 4 C.F.R
. Parts 401, 

Consistency in Estimating, Accumulating and Reportin
g Costs, and 402, 

Consistency in Allocating Costs Incurred for the Same Purpose, in 

effect on the date of the commencement o
f the Post Operations Phase. 

(2) If it is a business unit of a company required 
to submit a 

Disclosure Statement, disclose in writin
g its cost accounting 

practices as required by regulations of 
the Cost Accounting Standards 

Board. If the Contractor has notified the Contr
acting Officer that 

the Disclosure Statement contains t
rade secrets and commercial or 

financial information which is privileged and confidential, the 

Disclosure Statement will be protected and will not be released 

outside of the Government. 

(3) Follow consistently, its cost accounting practices. A 

change to such practices may be pro
posed, however, by either the 

Government or the Contractor, and the Contracto
r agrees to negotiate 

with the Contracting Officer the ter
ms and conditions under which a 

change may be made. After the terms and conditions under
 which the 

change is to be made have been agreed to, the 
change must be applied 

prospectively to this contract, and the
 Disclosure Statement if 

affected must be amended accordingly
. 

The Contractor shall, when the partie
s agree to a change to 

a cost accounting practice and the 
Contracting Officer has made the 

finding required in § 332.51 of the Cost Accounting Stand
ards Board's 

regulations, negotiate an equitable 
adjustment as provided in the 

changes clause of this contract. In the absence of the required 

finding no agreement may be made und
er this contract clause that will 

increase costs paid by the United Sta
tes. 

(4) Agree to an adjustment of the contract 
price or cost 

allowance, aS appropriate, if it or a subcontractor fails to 
comply 

with the applicable Cost Accounting S
tandards or to follow any cost 

accounting practice and such failur
e results .in any increased ‘costs 

paid by the United States. Such adjustment shall provide for recovery 

of the increased costs to the Unit
ed States together with interest 

thereon computed at the rate determ
ined by the Secretary of the 

Treasury pursuant to P. L. 92-41, 85 Stat. 97, or 7 percent per annum, 

whichever is less, from the time th
e payment by the United States was 

made to the time the adjustment is
 effected. 

(b) If the parties fail to agree whether the Contractor has com
plied 

with an applicable Cost Accounting St
andard, rule or regulation of the Cos

t 

Accounting Standards Board and as to any cost adjustment demanded by 
the 

United States, such failure to agree shall be a dispute concerning a 

question of fact within the meaning of t
he Disputes clause of this 

contract. 
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(c) The Contractor shall permit any authorized representatives of the 

head of the agency, of the Cost Acco
unting 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 al] negotiated subcontracts which 

it enters into the substance of this clause exc
ept paragraph (b) and shall 

require such inclusion in all other subcontracts of any tier, excep
t that: 

(1) If the subcontract is awarded tb a business unit which 

pursuant to Part 331 is required to follow all Cost Accounting 

Standards, the clause entitled "Cost Accoun
ting Standards" set forth 

in § 331.50 of the Board's regulations (see FPR § 1-3.1204-1(a)(1)) 

shall be inserted in lieu of this clause, 
or 

(2) This requirement shall apply only to negotiated subcontracts 

in excess of $100,000 where the price neg
otiated is not based on 

(i) established catalog or market prices o
f commercial 

jtems sold in substantial quantities to the general public or 

(ii) price set by law or regulation, or 

(3) The requirement shal] not apply to negotiated subcontracts 

otherwise exempt from the requirement to
 include a Cost Accounting 

Standards clause by reason of § 331.30(b) of the Board's regulation. 

IN WITNESS WHEREOF, the parties hereto have executed this
 Supplemental 

Agreement. 

UNITED STATES OF AMERICA 

BY: 

BY: 

UNION CAD Le. 

BY: IZ, Wea 

TITLE: Vice dresident < 

. CERTIFICATE 

l, John Macdonald , certify that I am the 

Assistant Secretary 
of .the corporation named 

as the corporation herein; that R. E. Pyle , who 

signed this Supplemental Agreement 
on behal? of the Corporation was then 

Vice President of said Corporation; that this Supplemental 
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a
 

-86- 

ned for and in behalf of said Corporation by authority of 
Agreement was duly sig n ; 

its governing body, and is within the scope of its corporate power
s. 

IN WITNESS WHEREOF, I have hereunto affixed by hand and the 
seal of said 

corporation this _27th_ day of October » 1983 

ne 

aan Lt Ae Ue OK 

(Corporate Seal) 
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Contract No. W-7405-ENG-26 

Modification No. MO91 

Appendix B 

ADVANCE UNDERSTANDINGS ON 

CERTAIN EMPLOYMENT BENEFIT
S, 

ACCOUNTING PROCEDURES, 

ITEMS OF COST, AND 

ACCESS TO RECORDS 

Recognizing that the change 
from the Operating Phase to 

the Post 

Operating Phase of this cont
ract involves unusual transf

ers of 

responsibilities for function
s and costs not easily record

ed in the 

main body of the contract, 
the parties agree as follows

: 

Employee Benefit Plans 

(a} DOE will cause the replaceme
nt contractor to assume 

responsibility for administrat
ion of all retiree benefits a

s set 

forth in Appendix A extended to
 all employees who will have r

etired 

from the Corporation's Nucle
ar Division as of March 31, 

1984, or as 

of such later date as the O
perations Phase ends (the “transfer 

date"), including early, normal and d
isability retirees, and those 

who will have terminated as o
f such date and will be eligi

ble under 

ERISA for a vested pension no
 later than one year from suc

h date, 

along with the retiree benef
its extended to all eligible

 survivors, 

current and future, of the above-mentioned employ
ees and including 

all benefits extended as of 
the transfer date to eligibl

e survivors 

of former employees of the N
uclear Division. The benefits 

encompassed by the foregoing
 include without Limitation 

those 

provided under the Retiremen
t Program of the Corporation'

s Nuclear 

Division (both contributory and nonco
ntributory portions); Basic 

Hospital, Surgical and Major
 Medical/Special Medical Pl

ans for 

early retirees, survivors an
d spouses (which will be kept in the 

same group as active employe
es of the replacement contra

ctor) ; 

Major Medical Medicare Supp
lement Plan for retirees, s

urvivors and 

spouses; Group Life Insuranc
e, Basic and Supplemental f

or early 

retirees; and Reduced Basic
 Life Insurance for Retiree

s. 

(b) To the extent that the repl
acement contractor does not

 

adopt and assume the admini
strative responsibility for

 all ‘other 

employee benefit plans set 
forth in Appendix A of this

 Contract on 

the transfer date, includin
g without Limitation the De

ntal Plan, 

the Group Life Insurance Pl
an, including Sickness and Acci

dent 

Insurance for hourly employ
ees, the Medical Plans, the Educational 

Assistance Plan, the Vacation Plan, the.Salary Continuation Pla
n, 

and statutory benefits such
 as unemployment and worke

r's 

compensation, the Corporation will co
ntinue to administer su

ch 

plans and process claims f
or benefits which were acc

rued under such 

plans prior to the transfe
r date. Without limiting the gener

ality 
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of other DOE reimbursement oblig
ations under this Contract, all 

costs and expenses incurred by 
the Corporation in the 

administration of any such benef
it plan during the Post Operatio

ns 

Phase will be an allowable cost
 under this Contract, as will all 

costs incurred at any time by t
he Corporation in handling or 

defending any claim or lawsuit ari
sing out of the transfer, 

nontransfer or partial or total ter
mination of any employee benefit 

plan of the Nuclear Division or th
e failure on the part of the 

Corporation or replacement contract
or (whether or not accompanied 

by the approval or disapproval 
of DOE) to extend any improved or 

new benefit to any retired emplo
yee of the Nuclear Division. 

(c) DOE will cause the replacement 
contractor to credit all 

employees of the Nuclear Division
 who become employees of the 

replacement contractor within ten d
ays after the transfer date with 

past service with the Corporation un
der all benefits plans of the 

replacement contractor, provided 
such employees have not received 

a 

layoff allowance from the Corporatio
n that is related to this 

contractor transition; and provided 
further that employees on the 

payroll of the Nuclear Division on 
the transfer date who have 

previously been employed by the 
Corporation prior to their curre

nt 

term of employment, but have not
 yet completed two years of serv

ice 

during their current employment, 
will receive credit for all pas

t 

service with the Corporation at 
the end of two years continuous 

employment by the Corporation an
d the replacement contractor. 

The 

ten-day period referred to above 
may be extended for those 

employees who are absent on the 
transfer date due to occupational

 

or nonoccupational disability, v
acation, military leave, or jury

 

duty to the first work day follo
wing expiration of their authori

zed 

absence. 

(ad) The Corporation will transfer or
 cause to be transferred 

to the replacement contractor 
or its designee administrative 

responsibility for a portion of th
e co-mingled open and unreported 

claims reserves of the Corpora
tion's Dental Plan, Major Medi

cal 

Medicare Supplement Plan for r
etirees, Group Life Insurance 

and 

hourly employee Sickness and Ac
cident portion of Group Life 

Insurance Plan (provided that the replacement 
contractor has 

assumed responsibility for such
 plan with respect to both acti

ve 

and retired Nuclear Division em
ployees), with the portion of e

ach 

such reserve so transferred bei
ng determined by the ratio of 

(i) the total premiums paid to such
 reserve on behalf of Nuclear 

Division employees with respect
 to each of the last three poli

cy 

years of such plan elapsing pr
ior to the transfer date to (ii) the 

total premiums paid to such re
serve with respect to such thr

ee 

policy years on behalf of all 
employees of the Corporation a

nd such 

domestic subsidiaries as are i
ncluded in the plan to which s

uch 

reserve pertains. The amount for such reserves w
ill be determined 

as of December 31, 1983. Starting January 1, 1984, premiums and 

claims paid for Nuclear Divisi
on employees will be separate

d in 

accounting for the cost of the p
lans to the Nuclear Division. 
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(e) If the Corporation announces any enhancement in pension 

benefits to retirees, the Corporation will promptly notify DOE of 

such announcement and, subject to DOE's determination that 

sufficient funds are available and that payment
 would not be 

inconsistent with applicable laws and regulations, DOE 
will direct 

the replacement contractor to make the same enhancement in pensi
on 

benefits available to all retired employees of the
 Corporation's 

Nuclear Division and the survivors who are described in paragra
ph 

(a) of this item of Appendix B. DOE will direct the replacement 

contractor to furnish the Corporation with a copy 
of any future 

financial reports issued with respect to the Retirement
 Program of 

the Corporation's Nuclear Division. ~ 

(£) If the replacement contractor and DOE agree to pr
ovide a 

savings plan, DOE will recommend to the replacement 
contractor 

either (i) that the latter agree to cause the replacement 

contractor's savings plan trustee to accept a clone 
of that portion 

of group annuity Contract 1583 between Manufacturers 
Hanover Trust 

Company, Trustee of Union Carbide Corporation 
Savings Plan, and 

Metropolitan Life Insurance Company, that pertains 
to the Fixed 

Income Fund accounts of Nuclear Division employees 
as of the date 

they transfer to the replacement contractor, which
 clone contract 

would initially have the same basic terms and ref
lect the same 

financial experience as the Fixed Income Fund portio
n of Contract 

1583 up to the effective date of such clone contra
ct or (ii) that 

the replacement contractor agree to arrange for t
he transfer from 

Metropolitan Life Insurance Company to the replaceme
nt contractor's 

savings plan trustee (or the latter's designee) of funds with 

respect to such Fixed Income Fund accounts at th
e lesser of market 

or book value of such accounts immediately precedi
ng the transfer 

of such funds. At the request of DOE, the Corporation and DOE will 

endeavor to establish a clone contract between Manu
facturers 

Hanover Trust Company, Trustee of Union Carbide 
Corporation Savings 

Plan, and Metropolitan Life Insurance Company, that has the above 

characteristics, that is assignable to the replacement 
contractor's 

savings plan trustee and that is effective as of
 January 1, 1984. 

If the replacement contractor does not arrange f
or a clone contract 

or fund transfer as described in (i) or (ii) above, or does not 

accept the clone contract referred to in the immediate
ly preceding 

sentence, DOE will reimburse the Fixed Income Fun
d administered 

under Contract 1583 or any successor contract fo
r the difference 

between market value and book value of all Fixe
d Income Fund 

accounts transferred to the replacement contrac
tor's savings plan 

trustee or its designee or distributed by the U
nion Carbide savings 

plan trustee to Nuclear Division employees. 

(g) Upon agreement by both parties to Mod 91 of 
this 

contract, the Corporation will initiate steps to conv
ert the 

outstanding pension contract to a modified immed
iate participation 

guarantee (IPG) form effective October 1, 1983, with the 

stipulation that future annuities purchased w
ill continue to be 

guaranteed by the assets of the insurance 
companies who are parties 

to the pension contract. Annuities purchased prior to the 

effective date of conversion will not be alte
red. 
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t
h
 

Accounting Procedures 

(a) 

(b) 

As clarification of FPR 1-15.202 and FPR
 1-15.203, which are 

made applicable to the Post Operations 
Phase by Article LXI(d) 

of this contract, the parties recognize that direct costs 
may 

include costs associated with home office
 personnel, 

consultants, and others who handle or as
sist in closeout 

operations, the administration of employee benefit pl
ans, the 

defense of claims and litigation, and other services. 

In recognition of the scope and nature of ad
ministrative 

effort required, the parties agree that established costi
ng 

practices for the corporate home office 
will not provide cost 

allocations commensurate with benefits 
received under this 

contract. Accordingly, under these circumstances, 
it is 

necessary to establish costing practice
s applicable to this 

contract which deviate from costing pract
ices identified in 

the Corporation's CASB Disclosure Stateme
nt. Therefore, the 

parties agree, in accordance with Article LXI(ii)
 (a) (3), that 

during the Post Operations Phase of the c
ontract a change in 

the Corporation's cost accounting pract
ices is necessary with 

respect only to work performed under the
 Post Operations Phase 

of this contract, and that under that 
change the Corporation 

shall collect and distribute costs as 
follows: 

1. Direct Labor - Will include direct eff
ort of employees 

assigned to the law, industrial relations, 

HS&EA, and accounting departments at 

Danbury and employees of the Oak Ridge 

Site office. Labor time records will be 

maintained to support hours of effort 

charged to the contract. _Hours of effor
t 

will be costed to the contract on the 

basis of actual hourly rates paid for tim
e 

worked. 

2. Overhead ~ Includes employee benefit plan expenses
 

(including expenses for paid absences), 

workers compensation insurance, all 

payroll taxes, other prime expense, 
and 

shared expense of departments identif
ied 

under 1. above and all other allocable 

. services from other corporate offic
es at 

Danbury. . 

For the six-month period ending 

September 30, 1984, a rate of 105%, fixed 

for purposes of reimbusement under t
his 

contract, will be applied to the 

above-identified direct labor... Prior to 

September 30, 1984, and each succeeding 

fiscal year, the parties shall agree in 

writing on the rate to be applied to
 the 

next fiscal year. 
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fa
y 

3. Other Direct 
Cost - Includes, but is not limited to, the 

following examples of costs: 

A. Necessary travel performed in 
connection with this contract. 

B. Litigation expense. 

Cc. Losses and expenses actually 
sustained by the Corporation in 
connection with the work, except any 

such loss and expense or item 
expressly made unallowable under 
other provisions of this contract. 

D. Oak Ridge Site Office: 

(i) Consulting services (including 
legal and accounting) and 
services of temporary employees. 

(ii) Rent and associated costs. 

(iii) Utilities. 

(iv) Office supplies. 

Layoff Allowance 

A layoff allowance will be paid to Post Operations Phase employees 

for their entire company service in the event the employees are 

laid off because of lack of work during or at the end of the Post 

Operations Phase, provided such employees have not received another 

layoff allowance during the Post Operations Phase from the 

Corporation. The vested layoff allowance for services accrued 

through 1965 will be paid to those Post Operations Phase employees 

who take a medical termination or retirement within the Post 

Operations Phase. These layoff allowances will be reimbursed by 

DOE. 

Accounts, Records and Inspection 

The parties understand at the time of execution of this modi
fi- 

cation that some question exists about DOE's ability to allo
w the 

Corporation complete access to records, as stated under the 

provisions of Article LXI(h), because of restrictions that may
 

apply under the Privacy Act and its implementing regulations.
 DOE 

has agreed to seek, and is seeking, modification of the 
regulations 

to recognize that former contractors such as the Corporatio
n may 

have access to records generated by them as a matter of routine
 

use. In any event, the parties agree that access to such rec
ords 

for purposes of handling or assisting in closeout operatio
ns, the 

administration of employee benefit plans or the defense o
f claims 
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and litigation constitute a permitted routine use by the 

Corporation in the performance of this contract for purposes o
f the 

Privacy Act. Should the above-referenced modification of the 

regulations to permit general access as a matter of routine use not 

occur before the transfer date, the parties will attempt to 

negotiate mutually agreeable terms for such other records acce
ss 

provisions as may be appropriate. In addition, the parties shall 

immediately commence negotiations in an attempt to mutually 

agree on terms for a separate contract covering the disclosure 
by 

the replacement contractor or its successor of information on t
he 

death of active or former employees of the Nuclear Division 

contemplated by Article LxI(h) of this contract that will serve to 

make such disclosure a permitted use under the restrictions
 of the 

last sentence of Article LXI(h) of this contract. . 

Outplacement Services 

DOE will reimburse the Corporation for the cost of outplacem
ent 

services for any of the 27 key personnel identified in DOE's 

Request for Proposals, who are not offered positions by the 

replacement contractor and who do not remain with the Corporation.
 

Reimbursement will not exceed 25% of the individual's annuali
zed 

salary on the transfer date. 
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