— Procurement Dept.
ASROJET Post Office Box 13618
Gc:N':RAL Soctomento, Calitormig 95853
T Cencime LOMRany

((REQUEST FOR QUOTATION )

o
PLEASE SUBMI YOUR LOWEST NET PRICE (TRADE DISCOUNTS EUMINATED), SUBJECT
JO THE FOLLOWING CONDITIONS:
UNLESS OTHERWISE SPECIFIED HEREIN, THE AEROJET-GENERAL CORPORATION

PLAINTIFF’S EXHIBIT

UC-5245

,Harcros Cheaical Group
. 5801 Christie Avanue
CEmeryviile, CR 94608 2

Attﬁ: Ted Garrett PLA‘NT’FF

10

'S

STANDARD TERMS AND CONDITIONS FOR FIXED PRICE PURCHASE ORDERS, CO- EXHIBIT
084-054, ATIACHED HEREIO WILL BE A PART OF ANY RESULTANT ORDER. 10 - ' _
BIDDER'S REPLY 10 THIS QUOTATION REQUEST CONSTITUTES AN OFFER 10 SELL THE l / $/ -Qi——? g
MEMS SET FORTH HEREIN. THIS OFFER WILL BE IRREVOCABLE FOR NINETY (90) DAYS . :
FROM BID DUE DATE . - Gri
SELLER CERTIFIES THAT PRICES QUOTED ARE NOT BASED ON THE "NO CHARGE™ USE srmmrie  ama v
OF GOVERNMENT OWNED FACILITIES (IF SUCH FACILITIES WitL BE USED, ATIACH A | DATE AWARD WiLL B¢ AWARD WILL BE BASED O INDVIOUAL
FULL EXPLANATION). MADE ON “AlL OR MEMS UNLESS OTHRERWISE IN-
12/22/88 X NONE- BASTS DICATED 2t BIODER OR AEROJET
’-;_,1;!_’5-4- +aMBIDDER O P DRMATID BID DUE DATE AEROJET QUOTATION REQUEST NUMBER R
Lo g de e, . A ADEA
o - D UEY 1/5/89 B9-1 ey5185
ULNG - . L. SHIPPING + - . ADDRESS REPLY 1O BUYER BUYER'S TELEPHONE
TERMS ) rowt ERKELEY, CA - .
NET 30 _DAYS BERKELEY, CA Michael K. Free ness 5100

15 DAYS AFI'ER INITIAL ORDER

YOUR BEST DELVERY DATE

. SUGGESIED
" CARRIER

+ ~ DELIVERED

ON-DOCK DEUVERY REQURED BY Spne Hotes

APPROX. 44,500 #/ macmm:rsncwt

TEm

H iy QUANTITY

A DEFENSE PRIORITIES AND ALLOCATIONS $YSTEMS RATING OF:
A

DESCRIPTION

- | THE PURCHASE ORDER AWARDEDAS A RESULT OF THIS REQUEST FOR QUOTATION WitL CARRY

QUOTED.

-2 7| 500 drum 1,1

SPECTAL NOTES:

5) _:'i_iniiai ruck?oal
,remainin deliveries wil

- '1‘—

P K BY SIGHATURE HEREON, BIDDER CERTIFIES THAT HE HAS
TR KOT AMD WILL NOT ENGABE IN KICKBACXS TO WIN THE
LT AWARD OF AN ORDEP FOR THE ITEMS QR SERVICES HEREDY
BRI FURTHER, BIDDER WILL DISCLOSE IF AHY
ST AFRGCJET GEZNERAL EMPLOYEE(S) HAS MADE SOLICITATIONS
= FOR KICKBACKS ASSQCIATED WITH THIS POTENTIAL AWARD.

,1,1 Trichlorethane, Inhibited, per Specification
-§20 C/3 Type 1.

manufactured by Dow Chemical Co., Yulcan Chemicals, or PPS.

1)|<Prices 3 be F.O[B. delfjered to Aerojet Mimbus, CA 95670.

2) 'i_%-at_e_rigﬂ must be

2) ?éggg;fél to be shipped ih 54-callon drums stacked 4 drums per pallet.
“pa]1ets and drums to be po deposit, non-returnable.

£) State pe jod of time thaf prices will be held firm.

delivery will be required by Feb.
! be dafined upon purchase order award.

Both

Schedule of

PLE_ e

w ra

1989.

MEAIAES [ quat 17 15~ FD 15 NOT—A SMALL DISADVAK™ASED BUSIKESS CONCERN

6) Al] fnvo ces must be appfoved by buyer prior to payment. czgvﬁﬁtj;
X G2kl Pr

*ALL BUSINESS / SMALL DISADVANTAGED BUSINESS CERTIFICATE Quolations not complying with alil the fequuemems

JER D TeaTmas© T R 1S NOT—A SMALL BUSINESS CONCERK confained herein may be considered nonresponsive.

SIGNATURE OF COMPANY OFFICIAL - IDATE

DEFINITIONS:

“Srat tusness Concem” Means 2 consem. ACIng “SABE CISITVANITIC rmness coTem” neans 3 smal
LS Ftiales. Nal 15 :n0epenoerly Owhied 3nd 00Er3ied, busamess concer L (3148 3° least 51 Dercent owned

w'ur;m W the bkt ol coesa1on wmcn ne by one o MmO rCvcuais wie are DOIN Socaafly ans
bocnt; oa Go anc gualided as 3 Ity 0 53230335 O 3 DUDLCHY owned Dusre
m‘ M ncs unget Ihe triena IM Sll! S!ZMI’OS " mss RIVNG 3" 125 S1 perapat O HE !lﬂxl ownec D!
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SIGNERS NAME AND TILE (PRINT OR TYPE)

TED GARRETT INDUSTRIAL CHEMICALS SALES

TELEPHONE fe.01GR 21P CODE
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ALCEDl P/ SO M I Y T i s I s w AL I Y MLALALY MUY sy BER . - »alat - ur

ﬂiM
! ’ oS00k | quanty U DESCRIPTION UNIT PRICE

,J 4 ‘ © % HARCROS 1
Aerojet|to retain option of having vendor pick up empty drum at no charge. NoT EQUIPPED TC
HANDLE EMPTY DF

EENERAL HOTES:

1. EQUAL ORPORTUMITY REQUIREMEMTS: Equal Opportunity Requirements cart{fication
form Is|incorporated henein by reference and attachment.

:Thfs certificat{on must |be signed and returned with your quotation if <he
total prrice quoted is $10,000.00 or more.

Your bid may be|cons{denzd non-responsive {f this Equal Opportunity document
is not gigned ag requirdd and returned with your reply to this quotation

request

24 CLEAN AIR AHD WATER: Clqan Air and Hater Cortification, Form GPOO4TC, doted
ApriT T0E3, s Incorpordted herein by referenc2 and attachment.

This centification must (be signed and returned with your quotation if the
total price quoged is $100,06C.00 or more.

Your bid may be {considered non-responsive if the Clean Air and Nater
certifidation 1§ net signed as reauired and returned with your reply to this

.quotaticn requegt.

3. RETURH ENVELOPES: The enrclosed self-addressed return eavelope must be used
for matging gqucyation td ensure proper handling and prevent possibie
disqualification of the pid.

PURCHASE CROER PROVISIONS: The following provisions shall be pade a part of any
pur;base orger rcsulfcing froa this request for guotation.

A.. MAJOR PGINTS OF [POLICY: 11 contact with respect to this order must be made
through [the buyer.

~ Purchasing persunnel arg the only persons authorized to negotiazte
procoregent contiracts or] commit funds for the company. Any werk performed e
or other action taker under this purchase order in accordance with ~TES
instructions of hny {ndividual other than the buyzr shall be at seller's B
risk anq withouy recourse to claim for reimbursement.

B.j - AFFIRFATIVE ACTION FOR SPECIAL DISABLED AMD YIETNAM ERA YETERANS:
AfTirmagivé Acctipn for SFecma1 Disabled and Yietnam Lra veterans, Form
6PO03TC,] Exhibiy "A,™ is| incorporated herein by reference and attachment.

C.| EGUAL OFPORTUHITY: Equal| Opportunity provisions form dated November 1984 Is
_1ncorporat°c nerein by rgference and attachment.

D. EHPLOYHEHT OF THE HARDICRPPED: Employment of the Handicapped, Form GP0OD2TC,
"EXhibig "R, 13 incorporated herein by reference and attachment.

CLEAMN AIR AND WATER: The{ Clean Air and Katar Requir=ments set forth in
certitigazion, rpra GPOORTC, are incorporated herein by reference.

F.| Furnish |the most] recent Material Safety Data Sheet (OSHA) for the chemical
directly to the buyer at|the time of shipment of this order.
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D L L T P O TP I ‘et S LN s - - N ot .

DOC
T omavesn | ouantv UNIT _ DESCRIPTION UNT PRICE

PACKAGILG AMD MARKING: fach drum shall contain 585-5R8 pounds net weight and
_,shaIl De stenciied and/wr Tabeled with 1dentifying markings per

Specification 0;7-620 C)3, Type 1, utilizing Specification MIL-STD-129,
"Hi]ita Standard Hark1ng for Shipment and Storage” where applicable.

.-. - . R

Harking are tolinclude

%1.” Th name ard place(of business of the manufacturer, packer or B

K " distributor. AL
.2.. Material nEme. {Chemical) or recognized generic name ond trade name.) . -
-3« A gignal work indigating the degree of Hazard, Danger, Warning or '

v T Cagtion.

= 8.  Anjaffirmative statemwent of the principal hazard(s) such as Flammable,
<. .- Yapor Harmiul, Causes Burns, Absorbed Through Skin or POISOM, if highly

, © toxic.
5. Toxicity pyecautiod

" a.| Precautionary

b.{ Instrugtions,

is {if none, mark NONE).
easures o be followed or avoided.
ken necassary or apprspriate, for first aid

6. Unusual storage conditions {{f none, mark EOME).

7. Lot} batch, |[or othen conirel number.

: Dat¢ and place of mgnufaciure.

-8, Spegificetigns matenial is crdered %o class or type of material.
-10. Purghase Order Xumbqr.

11, Ret|waight.
-12. ...;Aer jet Con

o
.

dity Cdde NHumber.

4 DESIGR, |SPECIFIQATION, !JATERIAL OR PROCESS CHAMGES: Seller reprecents that

. thére has oeen #o Cnangg In his product aesign, specifications, materials or .

¥ processes betwedn the produci(s} described herein and the same product(s) e
previou*?y supplied to Acrojet. LT

14: PALLETS' The maferials dalled for in this purchas= order are to be delivered

;.on non-returnable paliets, four drums per pallet, built to the fallowing
;5genera1 specifidation.

2. Dimdnsions: | 48" Jorjg x 45" wide .

b. Stringers: Pouglas [Fir or equivalent. Ends: 2 each 4" x 47 Sy

Centersd 1 each 2* x 4* |

*-Jop|Face: |[1® thicK hardwood of random widths, but 2 minimim of 4" .. by

gt wide, sgacaed a maximum of 3/4" apart. T

'& Bot9om Face Hardwood: Two 1 x 6 outside; three 1 x 4 center T

Jd . QHALITY CONTROL4 The atfjached *Supplier Quality Data Submitial(s})™ is the

s only ceftitication required for the supplies tovered by this purchase order.

* This form is to jpe compijated and signed as applicable in order to procass . S

:your handware through our Receiving Department. It must be enclosed-with LT
+ the "packing sTips and accompany each shipment. The data complied to comply - e
Fwith tgg circled Q. C.

auses (reference “Aerpjet General Standard
ance Provisions dated December 1982) is to be

" Procuregent Quallity Ass
_retained in youn files.
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AEROJET-GENERAL
SACRAMENTO FACILITIES SERVICES

RFQ No.

November 1985
Procedure 1107
Exhibit “A”

EQUAL OPPORTUNITY REQUIREMENTS

NOTE: These Equal Opportunity Requirements form a part of this Request for Quotation. If your bid is $10,000 or more, or if
during any twelve (12) month period (including the 12 months preceding the award of this contract), the bidder has been or is
awarded Federal contracts and/or subcontracts which have an aggregate value in excess of $10,000, this document must be
executed and returned with your bid, otherwise, your bid may be considered nonresponsive,

A CERTIFICATION OF NONSEGREGATED FACILITIES

By the submission of this bid, the bidder certifigs that he does not maintain or provide for his employees any segregated
facilities at any of his establishments, ang that he does not permit his employeess to perform their services at any
location, under his control, where segregated facilities are maintained. He certifies further that he will not maintain or
provide for his employees any segregated facilities at any of his establishments, and that he will not permit his
employees 1o perform their services at any location, under his control, where segregated facilities are maintained. The
bidder agrees that a breach of this certification is a violation ot the Equal Opportunity Clause. As used in this '
certification, the term “segregated iacilities” means any waiting rooms, work areas, rest rooms snd wash rooms,
restaurants and other eating areas. time clocks, locker rooms and other storage or dressing areas, parking lots, drinking
fountains, recreation or entertainment areas, transportation, and housing facilities provided for employees which are
segregated by explicit directive or are in fact segregated on the basis of race, color, religion or national origin, because
of habit, local custom or otherwise.

He further agrees that {except where he has obtained identical certifications from proposed subcontractors for specific
time periods) he will obtain identical certifications from proposed subcontractors prior to the award of subcontracts
exceeding $10,000 which are not exempt from the provisions of Equal Opportunity clause; that he will retain such
certifications in his files, and that he will forward the following notice to such proposed subcontractors (except where the
proposed subgontractors have submitted identical certifications for specific time periods):

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATIONS OF NONSEGREGATED
FACILITIES. A Certification of Nonsegraegated Facilities must be submitted prior to the award of a subcontract exceeding

- $10,000 which is not exempt from the provisions of the Equal Opoortunity Clause. The Certification may be submitted
either for each subcontract or for all subcontracts during a period (i.e., quarterly, semiannually, or annually),

NOTE: The penalty for making false statements in offers is prescribed in 18 USC 1001.

B. The bidder represents that he X has, has hot, participated in previous contract or subcontract subject to
the Equal Opportunity Clause: that he has, X has not, filed all required comptiance reports; and that
representations indicating submission of required compliance reports, signed by proposed subcontractors, will be
obtained prior to subcontract awarcs.

C. CERTIFICATION OF EQUAL EMPLOYMENT COMPLIANCE

By submission of this offer, the bidder represents that, to the best of his knowledge and beliel except as noted below, up
to the date of this offer no written notice such as a show cause letter, a letier indicating probabie cause, or any other
format written notification citing specitic deficiencies, has been feceived by the bidder from any Federal Government
agency of representative thereof that the bidder or any of its divisions or affiliates or known subcontractors is in violation
of any of the provision of Executive Orders No. 11246, and No. 11375, or rules and regulations of the Secretary of Labor
{41 CFR, Chapter 60) and specifically as to not having an acceptable atfirmative action program or being in non-
compliance with any other aspect of the Equal Employment Opportunity Program. It is further agreed that should there
be any change in the status or circumstances between this date and the date ot expiration of this offer or any extension
thereof, the Aerojet General-Sacramento Facilities Services will be notified promptly.

D. AFFIRMATIVE ACTION PROGRAM . - .
The following certification shali be completed by each bidder whose bid is $50,000 or more and who has 50 employees or
more.

The bidder certifies that he X hzs, has not, developed and maintained at each of his establishments a
written Affirmative Action Compliance Program, pursuant to 41 CFR 60-2.

HARCROS CHEMICALS INC.
Signea By - LEON PERSSON

cBRANCH MGR. Date01/06/89

Company
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ACL Doc 19725 - Page 4 of 14 asbestosclaims.law/library/19725/4


https://asbestosclaims.law/library/19725/4

AcSRDJET
GENERAL PROCEDURE 1110

EXHIBIT "A"
GPO04 TC

A Dasal ot | Ouadar, o

SACRAMENTQ SUPPORT OPERATIONS

CERTIFICATION
CLEAN AIR AND WATER (APR 1384)

NOTE: These Clean Air and Water reguirements form a part of this Request for
Quotation. If your bid exceeds $100,000.00, this document must be executed and
returned with your bid; otherwise, your bid may be considered nonresponsive.

CLEAN AIR AND WATER CERTIFICATION: Applicable if the bid or offer exceeds
$100.000.00 or a facility to be used has been the subject of a conviction under
the applicable portion of the Clean Air Act [42 U.S.C. 7401 et seq); the Clean
Water Act [33 U.S.C. 1251 et seq]; Executive Order 11738, September 10, 1973
(38 FR25161, Sepntember 12, 1973); and is listed by Environmental Protection
Agency (EPA) regulations {40 CFR Part 15), or is not otherwise exempt.

The bidder in executing and submitting this bid hereby certifies as follows:

(1) Any facility to be used in the performance of this
proposed contract is { }, is not (X }, listed on
the Environmental Protection Agency List of Violating
Facilities;

(11} Offeror will immediately notify Aerojet Buyer, before
award, of the receipt of any communication from the
Administrator or a designee, of the Environmental
Protection Agency, indicating that any facility that the
offeror proposes to use for the performance of the
contract is under consideration to be 1isted on the EPA
List of Violating Facilities; and

(III) Offeror will include a certification the same as this
certification, including this Paragraph {1I11), in every
nonexempt subcontract.

v

ACKNOWLEDGED BY:

HARCROS CHEMICALS INC.
Kame of tompany

- LEON PERSSON

Signature

BRANCH MANAGER - S.F. CA. BRANCH
Ntle

01/06/89%
Date
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ACL Doc 19725 - Page 5 of 14 asbestosclaims.law/library/19725/5


https://asbestosclaims.law/library/19725/5
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October 1980

AEROJET-GENERAL CORPORATION
STANDARD TERMS AND CONDITIONS FOR FIXED PRICE PURCHASE ORDERS

ENTIRE AGREEMENT

AL Seller has satistied himself as 10 the nature of the work,
the character, quality, and quantity of materlals, equlp-
ment, and japor that may be requirsd, and ail other mat-
ters that could atfect his periormance.

8, The provisions of this ordsr are the resulit of negotiations
bstween the parties and are 8 complets and exclusive
statement of thelr sgreement, superseding all prior deal-
Ings between them concerning any matter Covered by this
oraer,

c. No terms of this order may be saded to, modifieq, super-
seaed, or otherwise altered, except by a written Instru-
ment signsd by Buysr ang dellverss to Seller. All work
pertormed by Sefler shatl be deemed 10 be only upon the
terms o! thils order, sxpressly sxcluding any terms or ton-
aitions contalned In any acknowlsdgement, Involce, or
othat document of Ssiter,

D. The sarllast of (1) written acceptance by Seller, (Il} initla-
tlon by Seller of performance, or {Iil) Selier’s recaipt of
any payment, partial or full, trom Buyer unaer this order
shall constitute tull and unqualified acceptance by Seller
of alt terms of this oroer,

AUTHORITY OF BUYER PERSONNEL

Adailtions 10 or varlations from this order or instructions under
this orcer shall pind Buyer only !f in writing ang signed by a
person assignsd to Buyer's Procurament Dadartment and respon-
sibte for agministration of this order.

INVOICES AND PAYMENTS

Uniess Buyer In Its discretion makes payment sartier, Buyer shall
pay Selier the allocable portion of the price onty upon the later
of final acceptance by Buysr of the supplies or services and
recelpt by Buyer of proper Invoices from Seller. Setfer shall pro-
vide a separate involce for sach snipment or supplies or major
increment of services. Any due date or alscount perlod shall be
aetermined by making the first dsy the first working date of
Buyer after final acceptance or Buyer's recelpt of proper in-
voices, whichever Is later, Unless treight Is separately Itemlized,
any discount taken shall be based on the full amount Invoiced,

PACKAGING, RISK AND TITLE

All suppiies shall be packaged at Seller’s expense and In a man-
ner assuring ease of hangling and full protection during snipment
and storage. Unless otherwlse stated In this oraer, title to sup-
piles shall pass to Buyer only upon Buyer's final acceptance of
the supplies. Risk Of loss or damage remalns with Selier until (B
dellvery to carrler, §t transportation I8 {.0.b. origin; and (i)
delivery to Buyer at destinatlon, If transportation Is f.0.b. aestl-
nation, except that risk of toss or damage as to supDiles that do
not conform to this order remalns with Selier untll cure or
Buyer's final acceptance. Nothing in this clause imposes on
Selier any (labltity for loss or damage Caused solely by Buyer's
negligence or gross misconguct.

CHANGES

Buyer may at any time, by wrltlen directive, and without notlce
to any suretles, make changes within the general scope of this
order in (1) drawings, deslgns, or specificstions, (i) method
of shipment of packaging: and (1) time or place of Inspection,
delivery, of acceplance. If any such change causes an increase or
decrease In the cost of, or time regulred tor, performance of any
part of this oraer, whether changed of not changea by any such
directive, an equitable adjustment shall be maoe In the price or
cellvery dates of nis order, and this ordes shalt be modlfies In
writing accordingly. Any clalm by Seller {or sdjustment unaer
this clause must be 2ssertea In writing, with sufficient getall to
aliow Buyer to assess the clalm and probable Imoacl of the
¢hange on Buyer's work, within twanty [20) Calencar days after
Sehier first fearns of the change, but Buyer In ts aiscretion may
act on any ctalm received by Buyer before findl payment unaer
this order, A clalm asserted by Seller unger this Clause or any

other provision referring to this clause wiil be deemed to Incluoe
the full impact, girect or indirect, on price or scheaule of Seller
and aach of Sefler's supptiers and subcontractors of any tier; ang
any subsequent clalm for any resull of the sams svent will be
barrsd. Buyer may prescribe the disposition of any property
maae obsolete or excess becsuse Of any change, }f Seiler claims
any smount for such praperty. Any fallure to agree concerning
any aspect of any change shall be subject to the “Disputes”
clause of this ordet.

ASSIGNMENRT AND SUBCONTRACTING

A, Without Buyer's written consent, Selier shall not {1) assign
or transter any right of Seiter uncer this oroer, or (1)) dele-
gate Or subcortract any portion of Seiler's work, except
Selier may 0elegate or SUDCONITACT wWOrk idsntifiec as sub-
contracted or cetlegated In Seller’s quotation to Buyer or
in negotlations with Buysr on that auotation. Buyer shall
not be bound, nor shall Buyer's costs or obligations be
incressed, by any act la violation of this clause, and Seller
hoios Buyer harmiess agalnst any such Increase. Buyer's
consent 10 any astsignment, transfer, subcontraciing, or
delegation may not be unrcasonadbly withheld but may be
conditioned on such terms as Suyer tdeams appropriate.

B. No copy of this order or of any plans, specitications, or
other cdocument relating to this order, it marked **Top
Secret,” *Secret,” or Confidential,” may de reveated to
any asignes, transferee, deolegate, Or sudContractor except
one authorized by all applicable laws and regulations to
soe it

INSPECTION AND QUALITY CONTROL

A. All supplles ana services are subject to Inspection and test.
ing by Buyer, and Buyer's customer, 3t all times ang
places practicable, inciudging but not limited to the time
and place of prodguction.

8. Without additional chargpe, Seiter shall conduct agequate
fnspection to ensure compilance with this order anc shalt
provide ana tollow & complete inspaction system, satisfac-
tory to Buyer, that will assure that the work meels ail
requirements of this order.

c. All supplies shail be subject to inspection atter gellvery to
gestination, notwithstanding any payments or other
actions by Buyer. The parties agree that no asction by
Buyer, other than acceptance that Is formally stated to be
final, shali constitute final acceptance,

D. Buyer may reject any article or unit of service that s
Actectlve In material or workmanship or that otherwise
falls to conform to this order. Buyer may return rejected
articies to Seller at the latter’s risk and expense. Any arti-
cle resubmitted arter rejection must be accompanied by
documents expressly caliing attentlon to, and lgentltying,
the prior inspection ang rejection, and any such articie
must be oelivered secparately from articles not earlier
rejected,

E. Buyer may In fts discretion use MIL-STD-105 or equlvs-
lent sanipling plans to accept or to reject supples anag
may reject entire lots based on sampling, pursuant to such
» plan. At Buvyer's option, the antire jot 5o rejectes may
be returned to Seller at latier’s risk and expense, or M3y
bc screened by Buyer at Sellor:x risk and expense,

F. Setler must comply with all certification requirements of
this orger and must maintain quality control recorgs untll
three years after the later of (i} final acceptance of alt
work under this order, or {l} flnal payment of ali work
unoer this order,

G. Selier shall Impose on #ll celegates ang subcontraciors
requirgments no less stringent than those Imposea on
Seller by this clause. I this order Indlcates that It 15
placac unoer a3 contract or subcontract of the U.S. Gov-
arnment, that Government shall have the same nights with
respect to Selier and to Seller's oelegates and subcontrac.
tors at are grantea to Buyer Dy this clause,

Published by AsbestosClaims.Law
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Union Carbide trial exhibit UC-5245: Aerojet General Request for Quotation 89-1 to Harcros Chemical Group (Ted...

subcontracls or orders as proviaeg in parse
graph B (v} above, excluslvea of amounts
pald or payadle tor supplies or materisls
aelivered or services furnisheg by the subd-
contractor before the sffective date of the
Notice of Termination o! waork unader this
contract, which amount shall be Included in
the cost on sccount of which payment Is
made under (A) above; and

{C} & sum, as proflt on (A} above, determined
by Buyer, consistent with clause 8-303 of
the Defense Acquisition Regulations (Title
32, Codes ot Faceral Regulations) in effect
a6 of the date of execution of this contract,
10 be fair and reasonable; provioed, that if it
appears that Sstisr would have sustained a
1055 on the entire contsact had it been com-
pleted, no profit shall be included o al-
{owed under this subdbdivision (C) ana an
apPropriate agjustment shalt be made ceduc-
ing the amount of the seltiement to retiect
the indicatsd rate of toss; ang

{iii)) the reasonable costs of settiement, Inclualng
accounting, legal, clerical, and other expenses reas-
onadbly necessary for preparation of settiement
clalms andg supporting cata with respect 1o the
terminatad portion of this order and for the termi.
nation ang settiement of subcontracts thereunder,
together with ressonable storage, transportation,
and other costs Incurrsa in connection with the
protection or disposition ¢! property aliocable to
this order,

The total sum payapie to Seller under (i) ana (il) above
may anot exceed the tatal price of this order, reduced by
the t o! pay ts otherwise made and further
regused by the allocadle price of work not terminated.
Except tor normal spollage and except to the extent that
Buysr or Buyer's customer shali have otherwise expressiy
assumed the risk of loxs, there shall be excluded from the
amounts payable to Seliec under {{} ano (i{) (A} above the
tair vatue, as determined by Buyer, of property gestroyed,
1051, s101en, o7 damaged 10 as Lo dDecome undeiiveradle to
Buyer orf t0o a purchaser pursusnt to paragraph B (vil}
above,

Any obligation of Buyer 1o make payments under this
clause js subject to deductions with respect to (i} all un-
liquigated advance or other payments on account there-
totore made to Selier applicabte to the terminated portion
of this orger; (i) any claim Buyer may have sgainst Seller;
and (Iil) the agreed price for, or the procesds of sals of,
any materlals, supplles, or other things retained by Seller
or $0ld and NOt Olherwise recovered By or Credites to
Buyer.

Hf the terminaticn hercunder be partial, Seller may flie
with Buyer a claim for an equitable adjustment in the
Price or prices specified in this order tor the wors in con-
nection with the continued portion not terminatec by the
Notkee of Termination, and an egultable agjustment shall
be mage In such price Or prices. Any clalm by the Seller
for an egultable adjustment unoer thls clause must be
asserted within (orty-five (45) caiendgar cays trom the
eftective date of tne Notice of Termlnation, uniess an
extension 1 granted in writing by Buyer.

Buyer may, trom time to time, under such terms a3 1t may
prescribe, make partial payments and payments on
account 2¢3inst costs incurred by Selier In respect to the
terminated portion of this oraer, whenever in the odinion
of Buyer the aggregate of such payments shall De within
the amount 1o wnich Selier will be entitied to hereunger.
it the 1012) of tuch payments exceeds 1he amount {inally
agreed upon Or geterminegd 10 De due under thsy clause,
such excess shall be paid by Seller to Buyer upon the
latter's gemand, with interest comouted under Clause 23,
from the date such excess payment (S received dy Seifer to
the Qate ON whiCh fuCh excess ! repaid; provioeg thay no
Interest shall De due on any portion ol an excess payment
at7ibutabie to 3 recuction in Seiler’s claim by reason of
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retentlon or other ditposition of tarmination lnventory
untl ten (10) calengar cays stter the date of such 1eten.
tion or disposition, or such later date a3 Qetermined by
Buyer by reason of the circumstancaet,

For the purposes of parapraphs C and E sbove, the
smounts of payments to be Mmade by Buyer to Salier
shall, It this oroer is placed under g prime contract or
subcontract ot the United States, be Oclermined In
scrordance with the applicabie cost principles, including
termination cost principles, of the Unitad States sgancy
issuing the prime contract, and {f this order is not placed
under such 3 prime contract or subcontract, shail pe
determined under generatly accepied accounting princie
ples consistently spplied, bul in no event shatl Soller be
entitied- 10 anticipatory protits. Uniess otherwise pro-
vided for in this oraer, or by applicadble statutes, Seller
shall, from the effective Gate of termination until the
end of three (3) ysars sfter final settiement under this
order, preserve and make available to Buyer (and, if thig
oroer 13 lssueg under a prime contract or subcontracy ot
the United States, also to the Government) 3t 3l} reason.
able times at Selier's otffices, alt of his dooks, recores,
documsnts, and other svidence to the extent they bear
upon the costs and expenses of Saller unosr this orger
or related to the work terminated hereunder.

11. TERMINATION FOR DEFAULT

A,

Buyer may, subject to paragraph C below, by written
notice to Selier lerminate the whoie or any part of this
orger it:

[1}] Scller falls to deliver any suppties of to pertorm
any services within the time specified in this
order, or any written extension thereo! by Buyer:
or

{il} Sctler talts to pertorm any other Provision ot this
order, or appears to be of such unsound financial
condition as to csasonably appesr 10 Buyer to en-
danger timely performance of thit order, or so falls
to make progress 83 to endanger timely perform-
ance of this ordar, and in any of the circumstances
in this paragraph {ii} talls to cure such deficiency
within ten (10} catendar days (or such longer
pariod as Buyer specifies in writing) atter receipt of
notice from Buyer alleging such geticiency.

if Buyer terminates this order in whole or part as pro-
vided in paragraph A, Buyer may procure, upon such
terms and in such fnanner as Buyer may deem appropri-
ate, supplies or services similar 10 those terminateg, and
Seller shall pay Buyer upon demand alf excess costs
{including any administrative costs) that the Buyer may
incur in such reprocurement; provided, Selier must con-
tinue performing thls order to the extent not terminateo
by Buyer's written oraer.

Except a3 stated below in this clause, Seller shalt nol be
liable for any excess costs tor 3 failure to perform thal
arises out of causes beyond the contraf, and wilhout the
fault or negligence, of Seller, and oulside the reasonabite
anticipation of Selier when Buyer issue0 this order, 11 g
fallure to perform 15 Caused by the defauvit of 3 supptier or
subcontractor of any tier unoer Seller, the Seller shall pe
excused only if such gefault arises out of Causes beyond
the contrel and without the faull or negligence, of both
N3 outsine the repsonadble antiCipation of both Seller ang
the detaulting supplier or subcontractor when Buyer
Issuea this oroer, Notwithstanging the foregoing, Selter
shall not be excused by any Doycott or embargo of any
jnterruplion of transportation, or any result thereof. No
excuse shall be avallable under this paragraph untess Selier
has used best efforts to ensure timely performance of thes
order, and Seller shall have given Buyer written nolice of
the existence of excusable cause promplly, g 1in nn
svenl more than twenty (20} tatendar days sfter Sehus
flrst knew Or reasonably shouid have knawn of such
existence.
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17.

of all such property. The owner may tsguire Ssiler to
repalr, or have rgpalred, any such property. if any repgir
to required afiects the price or parformancs dates of this
oraer, Buysr shall equitadbly ad)ust such price, perfarme-
ance adstes, or both, In accordance with the provisions of
clause S above; but Seller gshail be entitied ta no sdjust.
ment for any repair required because of his negtigence or
other tault,

Sciter snall have the risk of, and shall bt fully responsible
for, any ioss of or damage 10 furnithed Dropearty betwesn
his recelpt of such property and Its recelpt back by the
ownef, sxceptl for reasonable wedr and tear dnd excupt to
the extent that such property 1s consumed in the perform.
ance of this order.

Upon completion of this orger, or at such esarller aste as
Buyer may reasonably fix, Seiler shall submit to Buyaer, In
a form acceptabie to Buyer, inventory schedules covering
at Items of turnished property not consumeg in the per-
formance of this order or dellversd pursuant to this ocaer,
and shall prepare for shipment, ship {.0.b. Soller’s tachity,
or aispose of, the property, as Buyer may direct. The net
proceeds of any such disbosal shall be Cradited to the or
dar price or pald In such other manner 35 Buyer Chooses.
Buyer has the right to withholo from any payment due
Sealler any sums necessary o ensure Ssiler’s compllance
with this clause.

The owner of furalthed property:

(1] may adbandon any such property In place on
Seller’s premises, and thereupon all abligations 10
the owner as to such property shall eng

[{1)] has no obligation to Ssller 1o restore Or renadiiitate
in any degree Stller's premises, nelther In case of
abandonment {paragraph (l) above}, or disposition
when no fonger needeg for this oroer, NoOr Other-
wise, except for restorstion or rehabillitation costs
properly Includible in an equitable adjustment
under paragraphs B or G above.

Al communications pursuant to this clause shaill be in
writing and, a3 1o property furnishec by the Govern-
ment, shall be in asccordance with regulations of the
Governenent,

INDEMNIFICATION AND INSURANCE

A,

Unless Buyer approves In writing & seti-insurance program
ot Selier, the Seller shall matntain, with Insurers of nation-
atly recognized staturs, insurance fully covering aif fure
nishec property (as deflned tn clause 16) and covering, In
amounts customary for prudent and conservative busi-
nesses, all other llabilities, whether to Buyer O¢ others,
that might be Incurred in any way related to this orger.,
Selier shall Indemnlify and save Buyer and Buyer's custo-
mer harmiess from any judgments, oroers, awards, Costs,
and expenses, including sttorney Tees, ansing out of or In
connection with work performead under this order.

All Selier's work under this order shall be 8t Seller’s risk,
In jodition, It Selier I8 to perform work on premlises
unaer control of Buyer or Buyer's cuslomer, Seller shal
take all precautions necessary anag shall be responsidble for
the safety of all work ang protection of the premises,

Nothing In this clause Imposes on Seller responsibliity for
damages resulting solely from Suyer's negligence Or gross
misconguct,

LABOR DISPUTES

Whenever an actual or potential labor dispute celays or threatens
1o Gelay any performance wnoer this oraer, Seller snall iImmeads-
ately glve Buyer notice ang, if the 0n1glnal notice s not In writ-
Ing or 0oes not contaln full oelalls, Selier shatt promptly furnish
suCh notice and such getalls in writing. Selier shatl InCiude this
clause In all subcontracts Issued under this orger.

1.

2.

STOP WORK NOTICES

A.

c.

By wrltien notice to Seller, Buyar may requlre Selier to
5100 ali or any part of the work under this orger for up to
one hundred .twanty (120} working days after the notice
is received by Selisr, and for such turther perioa as the
partiss may agrss. Any such notice shall be spacitically
Identified at one to StOP work.

Upon receipt of such a notice, Seiler shall forthwith com-
ply with Its terms and take all reasonabdle steps to minj.
mize the incurrence of costs aliocable to the work covered
by the notice. WIithin the periog covarsg by tha notice,
Buyar shall by further written communitation to Seller
sither cancsl the notics or terminate the work covereo by
the notice under clause 10 or 11 above,

If » S5top Work notlice is cancelled or expires, Selier shail
fmmedistely resume work. Buyer shall equiltably adjust
the price or psrformance dates of this order, or both, to
compensate for Increases in cost or delays In work tauses
by @ Stop Work notice, provided that Sstier has ciaimed
such an agjustment In writing within. thirty (30) cays
after the notice is cancaeiled or expires.

If the work coversgd by a Stop Work notice Is terminated
under clause 10 above, the reasonable costs resuiting from
the notlce wilt be Inclydged In any termination settiement.

I the work covered by & Stop Work notice is terminates
under clatse 11 ‘above, Seiler snat! bear alt of the costs
resulting from the notice.

DISPUTES

A.

Union Carbide trial exhibit UC-5245: Aerojet General Request for Quotation 89-1 to Harcros Chemical Group (Ted...
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Any dhspute detween Buyer ang Sefier arising under or in
any way reiated to this order shall be resolved as provided
below or, If not so covered, shall be subject to litigation
solely within a court ot competent jurisdiction in the
Siate of Calltornia.

It Buyer detms that any olispute arlsing unager or in any
way related to this oraer may affect, or br connected
with, any dispute detween Buyer and Ruyer's customer
{intluding within that term, solely for purposes of Inss
clause, any thirg party 1o reiationships between Buyer
and Selier}, Buysr may by written notice to Seller at any
time belore a final court judgment pursuant to paragraph
A apove, invoke paragraphs C ang D below and. there-
upon, Seiler's sple remedy as to any dispute covereg by
suCh notice shatt be as set out In paragraphs C and D.

As 10 any dispute covered DY 3 notice itsued under paras-
graph 8, Selier shall fully cooberate at his own expense
with Buyer In any proceeding by or #9ainst Buyer's cus.
tormer, With Suyer's permission, which shali not be
unressonably denied but may de conditioned upon such
terms as Buyer deemns appropriate, Selier may have his
interests reoresented In any such proceeding. Seller snall,
however, hold Buyer harmicss against 3any aoverse effects
on Buyer's Interests from the reoresentation of Seller's
Interests tn yuch 8 procesding. Subject to the foregoing,
Buyer shall cooperate with Seller In any such proceeding,
1t Buyer permits Seiler to have his Interests represented as
stateo above, (1) Selier shall iImmediately join Buyer and
Sciler Invoiving any issue of law or 13ct common 1o the
proceeding by or #galnst Buyer's customer, and (i1} Selier
ang Buyer shall treat as conclusive between them all ppph-
cable portlons of any decision In the broceeding by or
a9ains) Buyer's customer.

wWithout Seller’s consent, Buyer shall nol seltie with
Buyer‘s customer any dispute glving rise 1o a notice pur-
suant to paragraph B andg In which Selier's Interests are
rapresented pursuant to paragraph C. Seller shali cooper-
ate tully In assisting Buyer to reach @ settiement ana snalil
nol unreasonably withhold or condition nis consent to
any proposed settiement. Scliar’s sole remedy in the
even{ Buyer setties in violation of this paragraph shall be
to have his original gispute with Buyer aeterminadble in an
20Dropriate court In the State of Catifornls,
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FAR/DOD SUPPLEMENT November 1985

ATTACHMINT A
T0 AEROJET-GENERAL CORPORATION BASIC TERMS AND CONDITIONS
FOR FIXED-PRICE PURCHASE ORDZRS FOR SUPPLIES AND SERVICES

Subject to the alterations covered by the immediately succeeding paragraph below, the following clauses from
the cited provisfons of the Federal Acquisition Regulation (FAR) {n effect on the date of the accompanying
purchase order are incorporsted ints that purchase order, with the same force and effect as {f they were given
in full text. There snall, however, be no incorporation to the extent, 1f any, to which the cited FAR
provisions expressly preclude application of sny such clause to that purchase order.

Except as specifically stated in this psragraph, the fcllowing alterations are made in the FAR and DOD Supplement
clauses that are incorporated by reference {nto the pu-chase order: references to "Contractor® or "Offeror” shall
rean Seller; the term “Contract” or "Schedule” shall mean Buyer's purchase order in which the clauses are {ncor-
porated; the terms “Government,® "Department,® “Secretary,” “Contracting Offfcer,” and terns of 1ike import shall
mean Buyer. In the clause in FAR 52.203-3, “contract® shail sean e{ther any Government contract or any purchase
order from Buyer: ant “Govermment” shall mean "the Government or Buyer,® except as to paragraph (c) {2), where
the terms "Government® and "Department of Defense® shall mean only “Goverament,” and “Department of Defense,”
respectively, and the term "coptract” shall mean the contract between Buyer and the Government. The term “Govern-
ment® in the clause in FAR 52,210-5 shal) mean "Government or Buyer.®™ No change shall be deemed to have been made
in the reference fn the clause in FAR 52.212-8 to *“0ffice of Industria) Resource Administration, Department of
Commerce.” The words "fixed-price.” shall be deemed to be inserted before the words “cost-reixbursement” {n the
first sentence of paragraph (a) of the clause fn FAR 52,.215-2. For the clause in FAR 52.215-1, there shall be
deemed to have been incorporated language to the effec: of thet required by paragraph {c) of the clause in FAR
52.215-1, and the tarms "Comptroller General® and "Genera) Accounting Office” in that parsgraph shall not be deemed
to be changed in any way. For the clauses fn FAR 52.214-26 and 52,215-2, rights of sudit or inspection of records
of Seller shall be deemed to be given only to 3 duly authorized representative of the U.S. Government, and not to
the Buyer. Subject only to the specific restrictions stated in the two immediately preceding sentences, there
chall be deemed to have been made fn each §ncorporated FAR clause any changes necessary or appropriate for Buyer
tc have the same rights with respect to Seller 3s the Umited States Gavernment would have with respect to Buyer
under such & clause in the contract between Buyer and the Goverarent.

The FAR will be codified in Title 48 of the Code of Feceral Regulations and s availabie from the Government’
erinting Of fice, Washington, D.C. 20402. Buyer will honor any ressonable written request to assist Seller in
obtafning 8 copy of any provision of FAR cited below, or to discuss the application to this purchase orde: of
any clause listed belox.

Seller s reminded that certain federsl statutes (inclucing, but not 1imited to, P.L. 86-695) pertaining to
kickbacks my apply to subcontracts under federal pripe contritts, without being incorporated into such

subcontracts.
FAR Citation Clause
. 52.203-1 Of fictals Not to Bemef{t
T 52,203-3 Gratuities
52.204-2 Security Requirements )
52.208-1 Required Sources for Jeweled Bearings 2nd Related items
§2.210-% New Material
52.210-6 Listing of Used or Reconditionel Material, Restdual lnventory and
Former Government Surplus Property
52.210-7 Used or Reconditioned Katerial, Residual inventory, &nd Former Government
Surplus Property
§2.212-8 Priorities, Allocattons and Allctments
52.222-1 Notice to Government of Labor Disputes
52,222-4 Contract Work Hours and Safety Standarcs Act - Overtime Compensation
£2.222-26 Equal Opportunity
§2.225-3 Buy American Act - Supplies
52.225-7 Balance of Payments Program
52.225~-9 Buy Amerfcan Act - Trade Agreezmnts ACt - Balance of Psyments Program
52.225-10 Duty Free Entry
52.225-11 Certain Communist Areas
52.243-¢ Change Order Accounting
52.247-63 Preference for U.S. Flas Air Ca-riars

E T Y

Applicsbie only to purchase orders for 52,500 or more:
52,222-36 Affirmative Action for Handicagoed Workers

- .., e

Applicable only to purchase orders for $10,000 o= core:

52.215-1 Examination of Records

52.215-2 Audit - Negotfation

52.219-8 Ut{lization of Small Business anz Small Disadvantaged Business Concerns
52.219-13 Utilization of Women-Ownsd Sme): Business Concerns

52.222-20 Walsh Healey Public Contracts As:

52,222+35 Affirmative Action for 5pecial TisableC and Yeterans of the Yietnan Era

Applicable only to purchase orders for $25,000 or more:

52.203-5 Covenant Against Contingznt Fees
52.215-26 Intagrity of Unft Prices
52,220-3 UtfYization of Labor Surplus Are: (oncerns
52.229~3 Federsl, State and Local Taxes
52.244-5 Competition in Subcontrasting
62.246~23 Limitations of Liability
C0-084-054 ~
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AEROJET TECHSYSTEMS COMPANY

November 1985

STANDARD RIDER CLAUSES

THE FOLLOWING CLAUSES ARE IR ADDITION TO THE STANDARD TERMS AND CONDITIONS WHICH
FORM PART OF THIS PURCHASE ORDER, AND ARE APPLICABLE YO THE EXTENT THAT THEY ARE
SPECIFICALLY REFERENCED IN THE BODY OF THE PURCHASE QRDER.

Instructions)

A. A1l shipments of materials or items provided
hereunder, shall be made on Government Bills
of lading, except as may be otherwise direc-
ted by Aerojet TechSystems Company, Transpor-

_ tation Department.

B. Immediately upon receipt of the purchase
order, contact by letter the Transportation

be made, and (vi{) any unusual transportation

1. MAJOR POINTS OF POLICY
considerations that may assfst in the move.
AVl contacts with Aerojet TechSystems Company ment of material to Aercjet,
with respect to this order must be made through '
the Buyer, C. Telephone requests for Bovernment Rills of
] Lading applicable to shipment of materials or
Purchasing personnel are the only persons author- items ordered herein are to be confirmed in
ized to negotiate procurement contracts or commit writing to Aerojet TechSystems Company, P.O.
funds for the Company. Any work performed or Box 13222, Sacramento, California, GRS13,
other action taken under this purchase order in Attn: Manager, Transportation Department, for
accordance with instructions of any individual issuance of Government Bills of Lading,
other than the Buyer shall be at Seller's risk
and without recourse to claim for reimbursement, 5. DELIVERY
2. ALLOWABLE OVERAGE Unless otherwise provided or except as waived in
writing, time of delivery is of the essence.
A1l wunused castings or forgings furnished by Nelivery shall be made as specified and strictly
Buyer as 2)lowable overage, shall be returned to in accordance with the delivery requirements of
Buyer upon completion of purchase order. Material this subcontract, Subcontractor shall furnish
L required in excess of the allowable overage shail sufficient labor and management forces, plant and
e be debited to Seller's account upon completion of equipment., and shall work such hours, including
purchase order. night shifts, overtime, weekend, and holiday
work, as may be necessary to assure compliance
3. GENERATED SCRAP with the significant components cf the approved
manufacturing schedule and established subcon-
A1l scrap resulting from manufacture of parts or tract delivery requirements and dates, or any
material under this purchase order shall be duly authorized extensions thereof, at no
segregated by type of material and condition, and increase in the price of this subcontract.
held by Seller for disposition by Buyer. Seller
shall prepare Inventory Schedule SF 1428, reflec- 1f the Subcontractor's significant components or
ting generated scrap as of the last day of each deliveries fail to comply with such requirements,
calendar month, Form SF 1428 must be submitted by Aerojet TechSystems Company may direct in writing
Seller to Buyer so as to arrive at Buyer's Plant that the Subcontractor perform such night shift,
by the tenth day of the month following that for overtime, weekend and holiday work as Aerojet
which the report was prepared. TechSystems Company deems necessary tn ensure the
earliest possible recovery to the approved manu-
4, GOVERRMENT BILL OF LADING (Shipping facturing schedule or contractual delivery sched-

ule for the material or services, the Subcontrac-
tor agrees to comply with any such directive,
when issued, including the payment of any differ-
ence between the method of shipping specified in
this subcontract and premium transportation rates
at no additionel compensation, unless the delay
in delivery arises out of causes beyond the
control and without the fault or negligence of
the Subcontractor within the meaning of the
c¢lause hereon entitled "pefault".

Department, Aerojet TechSystems Company,

Sacramento, or telephone, 2nd advise (i) 6. RENT-FREE USE OF FACILITIES

purchase order number, (ii) item to be

shipped, (iii) freight description, (iv) Prices and delivery schedules are based on the
overall dimensions and shipping weight, rent-free wuse of Government-owned facilities
nunber of crates, cartons, packages, etc., covered by the Facilities contract referenced in

(v} established date of shipment, (vi) the
name of the rail carrier serving plant or
nearest team track from where shipment would

the body of this order, Seller, to the extent it
is authorized to do so, sh2ll use such facilities
on 3 non-interference basis in the performance of
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10.

work under this order. In the event Seller's
authority to use the facflities is limited or
terminated by the Government, without fault or
negligence of Seller, and such action affects the
ability of Seller to perform this order in
accordance with its terms and conditions, then an
equitable adjustment in the prices and delivery

schedules, as appropriate, shall be made in
accordance with the provisions of the "Changes
Clause" of this purchase order, however, if
YTimitation or termination of Seller's authority
to use Government facilities results from
Seller’'s fault, negligence, or failure to perform
its obligations under the contract referenced
above, Seller is not relieved from any obliga-
tions, liabilities, or otherwise meeting the
requirements of this purchase order.

A. Seller agrees that it will not directly or
indirectly, through overhead charges or
otherwise, dinclude in the price of this
purchase order, or seek reimbursement here-
under for any rental charge paid by Seller
for the use on other contracts of the facili-
ties raferred to herein.

SAFETY REQUIREMENTS

The items covered by this purchase order must
conform with safety orders of the Department of
Industrial Relations, State of California.

OBSOLETE DR SUPERSEDED PRODUCTS OR
MATERIALS

Seller shall immediately advise Buyer upon the
introduction of any model which supersedes,
improves, or extends the interchangeability of
any one or more of the lTine items or components.
The Seller shall immediately forward descriptive
literature depicting any changes to the Buyer.
Buyer may, upon written notice, order the modi-
fied or superseding model in accordance with the
“Changes Clause™ of this contract.

PAYMENT OF FIXED-FEE

Payment on account of the fee shall be made in
instailments at the time of each payment on
account of allowable costs made under this order.
Each installment shall be paid ir an amount which
shall bear the same proportion to the fee as said
payment on account of allowable cost bears to the
total estimated cost of performance; provided
however, in each case the ratio of allowable
costs to total estimated cost must reasonably
correspond to the ratio that physical completion
of work bears to the total work as determined by
Buyer, Where there is a variance between the
ratio of allowable costs to total estimated cost
and the percentage of completion as compared to
the total work, the latter will govern in deter-
mining the amount of fee installment.

TOOLING DR EQUIPMENT TITLE CLAUSE

A. Irmediately, upon issuance of this purchase
order, title to all tooling or equipwent
acquired or produced by Selier for delivery
under this purchase order, shall be free of
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§n liens and encumbrances, pass to and vest
in Aerojet or the Government.

Seller shall maintain and administer, in
accordance with sound industrial practice, a
program for the maintenance, repair, protec-
tion and preservation of such tooling or
equipment. Seller shall take 211 reasonable
steps to comply with appropriate directions
or instruction which the Government or Buyer
(Aeroiet) may prescribe as reasonably neces-
sary for the protection of the tooling or
equipment. In addition, Seller shall follow
an acceptable practice in accordance with DAR
Appendix B, NASA PR Appendix B, FAR Part 45,
or other Goverment regulations as appli-
cable, in maintaining property control
records on all tooling, and Seller shall make
such records available to the Government or
Buyer at all reasonable times.

Unless specifically provided otherwise,
Seller shall be liable for any destruction,
theft, loss of, or damage to the tooling or
equipnent, and for expenses incidental to
such destruction, theft, loss or damage.
Seller shall deliver the property to Buyer or
the Govermment in as good condition as when
acquired or produced, except for reasonable
wear and tear or for the utilizatfon of the
property in accordance with the provisions of
this purchase order.

Tooling or eauipnent acquired under this pur-
chase order shall be stamped, marked or
tagged, as indicated in the body of the order
or as otherwise directed by Buyer or the
Govermment.

Selter shall, unless otherwise directed by
the Government or Buyer, request from Buyer,
in writing, disposition instructions for all
tooling/equipnent purchased under this order
or under a separate order, immediately upon
completion and acceptance of all items set
forth thereon. The Govermment or Buyer may
request Seller to retain the tooiing/equip-~
ment at dits plant, however, the tooling/
equipment would then be accounted for on a
Tooling/Equipment Accountability  order.
Buyer or the Government shall have the right
at all reasonable times to inspect the tool-
ing/equi pment.

Seller agrees not to use any téoling or
equi pment acquired under this order except in
fabrication of end items required by Buyer to
be produced for its use by Seller. Seller
may, with the approval of Buyer and the
Government, use the tooling or equiment in
the performance of other contracts with the
Government, or subcontracts or purchase
orders under Govermment contracts, PROYIDED,
that Seller agrees not to include in the
price or prices of any such contracts or
subcontracts or purchase orders, involving
the use of such tooling or ecuipment, the
cost of such tooling or equipment or any
a)lowance or charge to cover depreciation or
amortization which has previously been
charged against this purchase order.
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11.

12.

G. Upon request of Materiel Vendor Egquipment
Administrator, Seller shall perform an annual
inventory of all tooling/equipment listed on
the Tooling/Equipment Accountability Order.
Administrator will provide Seller with Yool-
ing/Equipment listing showing all
tooling/equipment on the Accountability
Drder. Seller agrees to comply by completing
the requested listing and returning to
Materiel Vendor Equipment  Administrator
within thirty (30) days from receipt.

H. If title to the tooling or equipment covered
by this order is vested in the Buyer rather
than the fiovernment, 3s may be indicated by
this order, then all references to the Gov-
ernment are hereby deleted.

TOOL PREPARATIOR AKD USE AGREEMENT

Tooling covered by this purchase order will be
paid for by Buyer but shall remain the property
of Seller. The tooling shall be for Buyer's
exclusive use. Seller shall (i) be liable for any
Yoss or damage to the tooling, and for expenses
incidental to such loss or damage, and (ii) not
remove or dispose of the tooling without prior
written approval of Buyer. If Buyer has not
dispositioned subject tooling within twelve (12)
months after date of last use, Seller shall
contact Buyer and request that disposition be
made,

DESIGN APPROVAL

A. Upon receipt of purchase order by Seller, and
prior to the beginning of any f¥abrication
hereunder, Seller shall submit specifications
and test procedures generated by him and
incorporated in the design and two {2) legi-
ble and reproducible copies of the complete
design of the end item to be furnished under
this order to the Buyer. Drawings shall (i}
conform to the requirements of this order,
(ii} have sufficient nunber of details to
enable Buyer to perform technical evaluation
and subsequent inspection of the complete end
jtem, and (iii) have a complete bill of
materials and title block. Upon written
approval of completed design concept by
Buyer, Seller shall fabricate end item in
accordance with requirements of approved
drawings and specifications,

B. Subsequent to design approval by Buver,
Seller shall not make a change of 2ny kind 1o
the end item or items ordered herein unti)
the change is authorized by written approvel
of Buyer, Seller will provide two {?) legitie
and reproducible copies of applicab’e changed
drawings prior to shipment of any ite~ affec-
ted.

C. For the purpose of this purchase order,
approval of design shall mean Buyer's concur-
rence in the general design concept onty 2nd
will not relieve Seller of the respc=sibility
of providing an end item which meezs 211 the
requirements of the specifications and ter—s
and conditions of this order.

13.

14,
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IDENTIFICATION AND MARKING OF TOOLS OR
EQUIPMENT

A. Seller shall mark tools or equipment with
nunbers and designations furnished by Buyer,
in the following manner.

(Cognizant Government
Agency)

{Assigned Yool Number)
{This Order Number)
{Government Contract on
face of Order)

Property:

purchase Order:
Contract:

B. To the extent practicable, 1{dentification
shall be by metal stamping; shall be clearly
visible and legible: shall not be obliterated
or defaced by subsequent machining or grind-
ing; and shall not be on any surface essen-
tial to the successful functioning of the
equipment.

C. Allowable exceptions to this requirement are:

(1) Hardened accessories, or accessories on
which stamping would cause distortion or
would be otherwise impracticable, may be
etched.

(2) Small accessories, because of size or
delicate construction, may be identified
by metal tags securely attached hy wire.

(3) Accessories consisting of muiltiple
details shall be marked on the hody of
the main detail hy one of the methods

stated herein and the loose details
shall be wired securely to the main
detail.

D. Seller shal) provide to Buyer a photograph of
the individual tools or equipment ysing a
suitable "backhoard" for maximum legibility.
Tool or equipment shall be positianed so as
the information in A above, together with
name and configuration of part produced, are
clearly visible.

TOOLING OR EQUIPMENT PRINTS AND
SPECIFICATIONS

A. Upon receipt of purchase order by Seller, and
prior to the beninning of any fabrication
hereunder, Seller shall submit three (3)
prints of the completed design of the end
iten to be furnished under this order to
Ruyer. Drawings shall conform to the require-
ments of MIL-STD-2B. Such drawings shall be
capable of making Van Dyke or Auto Positive
reproductions without loss of quality in
clarity of legibility., lpon written approval
of completed design by Buyer, Seller shall
fabricate tooling or equipment in accordance
with requirements of the approved drawings.
For the puyrpose of this purchase order,
approval of design shall mean Ruyer's concur-
rence in the general design concept only and
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15,

16.

17.

will not relieve Seller of the responsibility
of providing tooling or equipment which meets
all of the.requirements of the specifications
and terms and conditions of this order.

B. Completed design and vellums shall become the
property of Buyer,

€. A1 drawings and vellums are to be rolled and
placed in mailing tubes for shipment and
shall precede shipment of tooling or equip-
ment by a minimum of one (1) week. Packages
shall be marked as follows:

Attention: (Cognizant Ruyer)

Bldg: (Bldg No. as indicated 4in the
“SKIP T0" block on the face of
this purchase orier)

(This purchzse order}

(Part tumber of enclosed draw-
ings)

P.0. Ho.:
Part No.:

HON-TERMINATION RESIDUAL IHYENTORY

Title to non-termination residual equipment,
spares, material, or work imn process, properly
acquired for performance but not required to be
delivered as line item(s) under this contract,
shall vest in the Buyer or the Covernment upon
recognition and acceptance of the entire cost
thereof as a direct cost element in price(s).
Seller shall report all such property to Ruyer on
appropriate Government inventory schedules imme-
diately upon the final delivery of all deliver-
able items hereunder. All such property shall be
held by the Seller for the account of the Buyer
or the Government and disposed of in accordance
with instructions from the Buyer to be issued on
3 timely basis. Seller shall incorporate this
condition in all negotiated fixed-price incentive
or redeterminable subcontrzcts hereunder,

REPORT ON NASA SUBCONTRACTS

A. The Seller agrees to submit information on
NASA Form 667 to the National Aeronautics and
Space Administration (Attention: Code XD},
Washington, D.C. 20546 for each subcontract
or modification thereof exceeding 510,000,
issued to a lower-tier supplier for articles,
materials, or services entering into the
performance of this subcontract.

B. When applicable, the Seller will submit
negative reports to the above address. Nega-
tive reports are due not later thzn July 31
for the 12 month period ending June 30 of
each year until this subcontract is physi-
c2lly completed.

PROPERTY

Delete paragraph {g) (1) of the Article entitled
Property, in the Standard Terms and Conditions
for Cost-Reimbursement type purchase orders and
subcontracts, Form No. C0-NB&4-048 and insert in
it's place the following: Seller agrees to return
all Buyer or Government oproperty in as good
condition as when received, except for reasondble

18.

19.

20.

Z1.

22.

23.

Union Carbide trial exhibit UC-5245: Aerojet General Request for Quotation 89-1 to Harcros Chemical Group (Ted...
ACL Doc 19725 - Page 13 of 14

wear and tear or for the utilization of the
property in accordance with the provisions of
this contract,

PRICE REDUCTION

By submission of the Certificate of Established
Catalog or Market Price (SF 1412), Seller has
represented that {ts quoted price for the
supplies to be furnished hereunder is based upon
established catalog or market prices of commer-
cial jtems sold in substantia) quantities to the
general public, and award of this order has been
made without requiring the submission by Seller
of certified cost or pricing data.

1f, however, it is determined that such price was
not in fact based upon established catalog or
market prices, and by reason thereof, the Con-
tracting Nfficer of the Government prime contract
reduces amounts paid or payable to Aerojet under
the prime contract, then the price of this order
shall be reduced by a Yike amount.

REALTH AND SAFETY

Seller warrants that all ditems furnished under
this order will conform to and comply with the
provisions of the Nccupational Safety and Health
Act of 197D and the standards and regulations
issued thereunder. Seller further agrees to
indemnify and hold harmless Buyer for all damages
assessed against Buyer as a result of Seller's
failure to comply with the Occupational Safety
and Health Act of 1970 and the standards issued
thereunder and for the failure of the items
furnished under this Order to so comply.

Copies of Title 29 of the Code of Federal Regula-
tions and the Act can be obtained from the DNept
of Labor.

SPECIFICATION IN POSSESSION OF SELLER

Buyer's records indicate that all specifications
on the blueprint or any specifications within the
specifications on the blueprint, are in posses-
sion of the Seller. In the event this is not the
case, it is the Seller's responsibility to obtain
from the Buyer the required specification,

VARIATIOR IN QUANRTITY
No variation in quantity will be allowed.

PRICING

This purchase order will not be subject to any
increase in price for the contractual period as
indicated in the schedule. However, in the event
of a general price reduction in the subject
material, it is agreed that the Seller will pass
such lower price to Ruyer effective on the date
of such price reduction.

SUBSTITUTIONS

Seller agrees not to furnish any substitutions
for the items described herein without consent of
the Buyer,
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25.

THIRD PARTY UBLIGATIONS

Seller agrees to include "Article 8: Warranty-
Quality" and “Articlie 9: Warranty-Price” of the
Buyers Standard Terms and Conditions in al) its
lower-tier subcontracts with manufacturers of end
items to be procured hereunder and to obtain and
furnish to Aerojet a statement from manufacturers
that Aerojet TechSystems is a third party benefi-
ciary of such terms and conditions.

MILESTONE REPORTS

Seller shall submit to Buyer monthly progress
reports. The first report to include the follow-
ing:

A. A milestone chart which shall show Seller's
plan of action graphically plotted, The
chart's horizontal axis to indicate lapsed
time between receipt of this purchase order
and completion thereof. The chart's vertical
axis to indicate significant milestones, such
a2s design, procurement, fabrication, testing,
etc.

R. Forecast of monthly dollar expenditures under
this contract. The chart's horizontal axis to
indicate lapsed time between receipt of this
purchase order and completion thereof, The
chart’s vertical axis to indicate scale of
the dollar Jimitation of this purchase order.

26,

27.

28.

Union Carbide trial exhibit UC-5245: Aerojet General Request for Quotation 89-1 to Harcros Chemical Group (Ted...
ACL Doc 19725 - Page 14 of 14

C. A1l subseqguent monthly progress reports shall
show actual performance against projections
submitted to Buyer in the first report. A
weekly progress schedvle in bar chart form
will be required showing scheduled and actual
progress toward completion, The forwarding or
cover letter shall ijdentify the longest lead
or limiting item.

PRE-ACCEPTANCE AT SELLER'S PLANT, FINAL AT
BUYER'S PLANT

A pre-acceptance test of equipment before ship-
ment will be performed at the Seller's plant.
This pre-acceptance test shall he witnessed hy
Buyer's personnel and performed in such a manner
by the Seller as to allow Buyer's personnel to
ascertain with reasonable surety that this equip-
ment will perfomm in a satisfactory manner when
installed at Buyer's plant., Final acceptance
shall be dependent upon the equipment performance
to the requirements of this order after instal-
Tation,

ACCEPTANCE AFTER INSTALLATION AT
BUYER'S PLANT

Final acceptance shall be dependent upon equip-
ment performance to the requirements of this
order after installation at Buyer's plant,

IRSTALLATION SUPERVISION
Seller to provide supervision for installation of

supplies listed herein at Aerojet TechSystems
Company, Sacramento, California.
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