GENERAL TERMS & CONDITIONS
Construction (CON —JAN 2007)
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1. DEFINITIONS. The following terms shall have the
meanings below:

(@) Government means the United States of America and
includes the U. S. Department of Energy (DOE) or any duly
authorized representative thereof.

(b) Company means BWXT Y-12, L.L.C., acting under
Contract No. DEAC05-000R22800.

(c) Seller means the person or organization that has
entered into this Agreement with the Company.

(d) Agreement means Purchase Order, Subcontract, Price
Agreement, Basic Ordering Agreement, or Modification
thereof.

(e) Subcontract Administrator means Company’s cognizant
Procurement representative.

(f) Subcontract Technical Representative means the duly
authorized Company representative who provides technical
direction for performance of the work under this Agreement.

2. ORDER OF PRECEDENCE. Any inconsistencies shall
be resolved in accordance with the following descending order
of precedence: (a) contents of the Agreement document; (b)
the Supplemental Conditions, (c) General Terms and
Conditions; (d) the specifications; and (€) the drawings.

3. ACCEPTANCE OF TERMS AND CONDITIONS.
Seller, by signing this Agreement or performing hereunder,
agrees to comply with all the terms and conditions and all
specifications and other documents that this Agreement
incorporates by reference or attachment. Company hereby
objects to any terms and conditions contained in any
acknowledgment of this Agreement that are different from or
in addition to those mentioned in this document. Failure of
Company to enforce any of the provisions of this Agreement
shall not be construed as evidence to interpret the
requirements of this Agreement, nor a waiver of any
requirement, nor a waiver of the right of Company to enforce
each and every provision. All rights and obligations shall
survive final performance of this Agreement.

4., EMPLOYEE CONCERNS PROGRAM. (a) The Seller
shall notify its employees that: (1) DOE and the Company
maintain Employee Concerns Progrars (ECP). (An
“employee concern” is a good-faith expression by an
employee that a policy or practice by DOE, the Company, or a
Company subcontractor should be improved, modified, or
terminated. Concerns can address health, safety, the
environment, management practices, fraud, waste, or reprisal
for raising a concern.

(2) ECP are designed to inform DOE, mpany, and
subcontractor employees of the proper forum for consideration
of their concerns, ensure that employees can raise issues
without fearing reprisal, and address concernsin a timely and
objective manner. The DOE ECP is described in DOE Order
442.1A, which is available at http://www.directives.doe.gov

(3 While employees are encouraged first to seek
resolution with first-line supervisors or through their
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employers' existing complaint- or dispute-resolution systems,
they have the right to report concerns through the DOE ECP.
Concerns may be reported to DOE by use of the “Employee
Concerns Reporting Form (ORO F 440.1-5), which is posted
on bulletin boards throughout Y-12, or by the telephone
hotline, (865) 241-3267. Concerns related to actions by
Company employees may be reported to the Company by
calling (865) 576-1900.

(4) Reprisals against employees in response to, or in
revenge for, having raised good-faith reasonable concerns
about DOE-related operations are prohibited by 10 CFR 708.
Employees who believe that they have been the subject of
reprisals and who have not, with respect to the same facts,
pursued a remedy available under state or other applicable
law, may file complaints with the Manager, Oak Ridge
Operations Office, U.S. Department of Energy.

(b) The Seller shall include this clause in subcontracts
involving work on site at Y-12.

5. COOPERATING WITH DOE OFFICE OF
INSPECTOR GENERAL. (a) Seller shall cooperate fully
and promptly with requests from the DOE Office of Inspector
General (OIG) for information and data relating to DOE
programs and operations. The Seller must ensure that its
employees (i) comply with requests by the OIG for interviews
and briefings and provide affidavits or sworn statements, if so
requested by an employee of the OIG so designated to take
affidavits or sworn statements, and (ii) not impede or hinder
another employee’ s cooperation with the OIG.

(b) Seller must ensure that reprisals are not taken against
employees who cooperate with or disclose information to the
OIG.

6. PUBLIC RELEASE OF INFORMATION. (a) Seller
shall not publicly disclose information concerning any aspect
of the materials or services relating to this Agreement without
the prior written approval of the Subcontract Administrator
unless specifically required by law.

(b) The interest of the Company or DOE in this Agreement
may not be used in advertising or publicity without advance
written approval of the Subcontract Administrator.

7. CONFIDENTIALITY OF INFORMATION. (&) To the
extent that work under this Agreement requires that Seller be
given access to confidential or proprietary business, technical,
or financial information belonging to the Government, the
Company, or other parties, Seller shall after receipt thereof,
treat such information as confidential and agrees not to
appropriate such information to its own use or to disclose such
information to third parties unless specifically authorized by
Company in writing. The foregoing obligations, however,
shall not apply to (1) information which, at the time of receipt
by Seller is in public domain; (2) information which is
published after receipt thereof by Seller or otherwise becomes
part of the public domain through no fault of Seller; (3)
information which Seller can demonstrate was in its
possession at time of receipt thereof and was not acquired
directly or indirectly from Government or Company; (4)
information which Seller can demonstrate was received by it

from a third party who did not required Seller to hold it in
confidence.

(b) Seller shall obtain written agreement, in a form
satisfactory to Company, of each employee permitted access,
whereby the employee agrees that he will not discuss, divulge
or disclose any such information or data to any person or
entity except those persons within Seller's organization
directly concerned with performance of this Agreement.

(c) Seller agrees, if requested by Company or DOE, to sign
an agreement identical, in all material respects, to the
provisions of this clause, with each company supplying
information to Seller under this Agreement, and to supply a
copy of such agreement to Company.

(d) Seller agrees that upon request by Company or DOE, it
will execute a DOE-approved agreement with any party whose
facilities or proprietary data it is given access to or is
furnished, restricting use and disclosure of the data or the
information obtained from the facilities. Upon request by
Company or DOE, such an agreement shall also be signed by
Seller’ s personnel.

(e) Thisclause shall flow down to all appropriate lower-tier
subcontracts.

8.DOE SECURITY BADGES. (a) Security badgesissued by
the Company to Seller employees and Seller's lower-tier
subcontractor employees are Government property. The
Seller must ensure that badges issued to its employees and
employees of its subcontractors at all tiers are returned to the
Company. Employees must return badges upon expiration of
this agreement, termination of employment, or when access to
the Y-12 National Security Complex is no longer needed.
Employees holding an L or Q clearance must attend a security
termination debriefing conducted by the Company when
returning badges. When possible, the Seller must notify the
STR three workdays before an employee holding an L or Q
clearance will be returning a badge so that debriefings may be
scheduled.

(b) The Seller must immediately notify the Subcontract
Administrator in writing when a badge of its employee or the
employee of alower-tier subcontractor islost or stolen. These
employees must report in person to the Visitor Center badging
office to complete an affidavit concerning the loss or theft and
to obtain replacement badges.

(©) The Seller must immediately notify the Subcontract
Administrator in writing whenever any employee of Seller or a
lower-tier subcontractor who has been badged under this
Agreement terminates employment or no longer needs access
to the Complex.

(d) The Seller must ensure that its employees and its lower-
tier subcontractors employees complete the BWXT Y-12
Subcontractor Personnel Exit Checklist, Form UCN- 4452S,
before exiting the site. The employee must take the completed
Checklist and badge to the Visitor Center badging office. If
the Visitor Center is closed (hours of operation are Monday-
Thursday 6:00 am. to 4:30 p.m.) the employee may |leave the
Checklist and badge with the STR. (In such cases alternate
debriefing arrangements will be made for employees holding
an L or Q clearance.) The Checklist, signed by the STR or an
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authorized representative of Personnel Security, is acceptable
proof to the Company that a badge has been returned.

(e) Seller’s payment may be withheld until all requirements
of this clause have been met. Failure by employees of the
Seller and its lower-tier subcontractors to return badges will
result in a charge of $500 per badge, to be withheld from
payment or billed to the Seller. This $500 charge will not be
assessed against badges that are lost or stolen during
performance if replacement badges are issued to allow Seller
or lower-tier subcontractor employeesto return to work.

(f) On the last Thursday of each month, the Seller shall
submit to the STR a Subcontract Badge Status report for that
month on Form UCN-21709.

9. INDEPENDENT CONTRACTOR. Seller represents that
it is licensed to perform the work under this Agreement.
Seller shall act in performance of this Agreement as an
independent contractor and not as an agent of the Company or
the Government, maintaining complete control over its
employees and all lowertier subcontractors. Nothing
contained in this Agreement or any lower-tier subcontract
shall create any contractual relationship between any such
lower-tier subcontractor and the Government or Company.
Seller is solely responsible for the actions of itself and its
lower-tier subcontractors, agents, or employees.

10. DEFENSE PRIORITY AND ALLOCATION
REQUIREMENTS. Thisisarated order certified for national
defense, and Seller shall follow all the requirements of the
Defense Priorities and Allocations System regulation (15 CFR
700). Unless otherwise indicated, the Agreement is rated DO-
El.

11. ENVIRONMENT, SAFETY, AND HEALTH. (a) For
the purposes of this clause,

(1) Safety encompasses environment, safety, and health,
including pollution prevention and waste minimization; and

(2) Employees include Company, Seller, and lower-tier
subcontractor employees.

(b) The Seller shall perform the work under this Agreement
safely, in a manner that ensures adequate protection for
employees, the public, and the environment. The Seller shall
exercise a degree of care commensurate with the work and the
associated hazards. The Seller shall ensure that management
of environment, safety and heath (ES&H) functions and
activities becomes an integral but visible part of the Seller's
work planning and execution processes. The Seller shall
ensure that:

(1) Line management is responsible for the protection of
employees, the public, and the environment. Line management
includes those Seller and subcontractor employees managing
or supervising employees performing work.

(2) Clear and unambiguous lines of authority and
responsibility for ES&H matters are established and
maintained at all organizational levels.

(3) Personnel possess the experience, knowledge, skills,
and abilities that are necessary to discharge their
responsibilities.

(4 Resources are effectively allocated to address
ES&H, progranmatic, and operational considerations.
Protecting employees, the public, and the environment is a
priority whenever activities are planned and performed.

(5) Before work is performed, the associated hazards
are evaluated and ES&H standards and requirements are
established which, if properly implemented, provide adequate
assurance that employees, the public, and the environment are
protected from adverse consequences.

(6) Administrative and engineering controls to prevent
and mitigate hazards are tailored to the work being performed
and associated hazards.

(c) The Seller shall comply with ES& H requirements of all
applicable laws and regulations, and applicable DOE
directives identified in this Agreement. The Seller shall
cooperate with Federal, state, and local agencies having
jurisdiction over ES& H matters under this Agreement.

(d) The Seller shall promptly evaluate and resolve any
noncompliance with ES&H requirements that it discovers or
of which it is notified by the Company. If the Seller failsto
resolve the noncompliance or if, a any time, the Seller's acts
or failuresto act cause substantial harm or an imminent danger
to the environment or health and safety of employees or the
public, the Subcontract Administrator may:

(1) Issue an order stopping work in whole or in part.
Any stop work order issued by the Subcontract Administrator
under this clause (or issued by the Seller to a subcontractor)
shall be without prejudice to any other legal or contractual
rights of the Company. If the Subcontract Administrator issues
a stop work order, an order authorizing the resumption of the
work may be issued at the discretion of the Subcontract
Administrator. The Seller shall not be entitled to an extension
of time or additional fee or damages by reason of, or in
connection with, any work stoppage ordered in accordance
with this clause.

(2) Require, in writing, that the Seller remove from the
work any employee the Company deems unsafe, incompetent,
careless, or otherwise objectionable. Replacement of the
removed employee shall be at the Seller’'s expense and not
chargeable to the Company.

(3) Require the Seller's participation, at the Seller's
expense, in the Company’s fact-finding investigations of
accidents, injuries, occurrences, and near-misses.

(4) Terminate this Agreement for default and pursue any
other remedies provided by law or this Agreement.

(5) Remove the Seller from the Company’s list of
eligible offerors for future subcontract awards.

(e) Regardless of the performer of the work, the Seller is
responsible for compliance with the ES&H requirements
applicable to this Agreement. The Seller is responsible for
flowing down the ES&H requirements applicable to this
Agreement to subcontracts at any tier to the extent necessary
to ensure the Seller's compliance with the requirements.

(f) The Seller shall include a clause substantially the same
as this clause in subcontracts involving work on site at a DOE
owned or -leased facility. Such subcontracts shall provide for
the right to stop work under the conditions described in
paragraph (d) of this clause.
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12. REPORTING SAFETY PERFORMANCE. (a) The
Seller must immediately notify the STR of al occupational

injuries. The Seller must submit written reports to the STR for
occupational injuries or illnesses that are recordable under 29
CFR 1904, Subpart C, within two working days after the
Seller learns of the injury or illness. Reports shall be made on
DOE Form 5484.3, “Individual Accident/Incident Report.”

(b) Before the third working day of each month, the Seller
shall submit a safety report for the previous month to the STR
on the Subcontract Safety Performance Report form, UCN-
21439.

(c) The Seller shall include this clause in subcontracts for
work to be performed on-site at the Y-12 National Security
Complex or a site leased by the Company. The Seller shall
forward subcontractor reportsto the STR.

13. WORKPLACE SUB STANCE ABUSE PROGRAM.

(a) DOE/NNSA has determined that construction work at
the Y-12 National Security Complex (Y-12) is subject to 10
CFR 707, “Workplace Substance Abuse Programs at DOE
Sites.” The Seller must develop and implement aworkplace
substance abuse program that complies with the requirements
of 10 CFR 707.

(b) In accordance with 10 CFR 707.5(d), the Seller’s
program is subject to Company approval. The Seller’s
proposed program must be submitted to the Subcontract
Technical Representative (STR) and approved before the start
of work. Seller must also submit lower-tier construction
subcontractors' Workplace Substance Abuse Programs for
Company approval. [See paragraph (k) below.]

(c) (1) The Seller’s and lower-tier subcontractors’
programs must include the baseline elementsin 10 CFR
707.5(a)(2) through (6) and identify the medical review officer
and collection site persons (see 707.4) and the drugs for which
the laboratory will test.

(2) If the Seller or lower-tier subcontractor has testing
designated positions (TDPs) [see 707.7(b)], the program must
also include the elementsin 10 CFR 707.5(b)(1) through (6).
The Seller and lower-tier subcontractors must always identify
crane operators as TDPs. If the Seller has no TDPs, the
program must so state.

(d) Applicants for employment on construction work at the
Y-12 National Security Complex (Y-12) must be tested for
illegal drugs before final selection for employment. When an
applicant has been tested and determined to have used an
illegal drug, the Seller must terminate processing for
employment and so notify the applicant. (See 10 CFR 707.8.)

(e) Employeesin testing designated positions must be
subjected to:

(1) Random drug testing at the rates specified in 10 CFR
707.7,

(2) Drug testing as aresult of an occurrence (see 10
CFR 707.9), and

(3) Drug testing for reasonable suspicion of illegal drug
use (see 10 CFR 707.10).

(F)(2) The Seller must notify the STR in writing the next
business day after the Seller receives notice -

Under 10 CFR 707.5(a)(3)(ii) of an employee’s
conviction under acriminal drug statute, or

Under 10 CFR 707.5(b)(4)(vi) of adrug related
arrest or conviction or areceipt of apositive drug
test result.

(2) The Seller must immediately remove from a TDP
any employee found to have used illegal drugs. If that isthe
first determination of use of anillegal drug by that employee,
the Seller may offer the employee areasonable opportunity for
rehabilitation, consistent with the Seller’ s policies, and place
the employee in a non-TDP, which does not require a security
clearance, during rehabilitation. If there is no acceptable non-
TDP, the Seller will place the employee on leave for a
reasonable period sufficient to permit rehabilitation. The
employee may not be returned to a TDP until the employee
has —

Successfully completed counseling or
rehabilitation;

Undergone adrug test with a negative result; and
Been evaluated by the Company’ s occupational
medical department and determined to be
capable of safely returning to duty.

(3) The Seller must in all cases remove from
employment at Y-12 any employee who is twice determined to
have used illegal drugs.

(9) Seller shall maintain files of chain-of-custody records
required by 10 CFR 707.12(a) and 10 CFR 707.16(d) and submit
copiesto the Company upon request. The Seller and lowertier
subcontractors must require that |aboratory records relating to
positive drug test results be maintained in the manner and for the
periods required by 10 CFR 707.16(c).

(h) The Seller and lower-tier subcontractors must use only
drug-testing laboratories certified by the Department of Health and
Human Services under Subpart C of the HHS “Mandatory
Guidelinesfor Federal Workplace Drug Testing Programs.” [See
10 CFR 707.12(a)]. The HHS Mandatory Guidelines are available
at http://dwp.samhsa.gov/ . The Seller shall provide acopy of the
certification to the STR upon request.

(i) Asrequired by 10 CFR 707.5(d), the Company will
monitor the Seller’ simplementation of its program for
effectiveness and compliance with 10 CFR 707. The Seller
must submit awritten report to the STR of drug tests
completed before mobilization. At the Company’s request, the
Seller must submit additional reports of tests completed during
performance.

(j) In addition to any other remedies available to the
Company, the Seller’sfailure to comply with the requirements
of 10 CFR 707 or to perform in a manner consistent with its
approved program may render the Seller subject to suspension
of payments, termination for default, and suspension or
debarment.

(K) The Seller may (i) include employees of some or all
subcontractorsin its program or (ii) include this clausein
subcontracts for construction work at Y-12 and require
subcontractors to submit workplace substance abuse programs
for Company approval.

(1) The Seller must notify the Subcontract Administrator
not later than ten days before award of any non-construction
subcontract for work at Y-12 that the Seller believes may be
subject to 10 CFR 707.
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14. EXPORT CONTROL. (a) The Seller must comply with
all U.S. export control laws and regulations, including the
International Traffic in Arms Regulations (ITAR), 22 CFR
Parts 120 through 130, and the Export Administration
Regulations (EAR), 15 CFR Parts 730 through 799, in the
performance of this Agreement. In the absence of available
license exemptions or exceptions, the Seller must obtain
required licenses or other approvals for exports of hardware,
technical data, and software, or for the provision of technical
assistance.

(b) The Seller must obtain export licenses, if required,
before using foreign persons in performance of this
Agreement, if the foreign person will have access to export-
controlled technical data or software.

(c) The Seller is responsible for all regulatory record-
keeping requirements associated with the use of licenses and
license exemptions and exceptions.

(d) The Seller shall include this clause in subcontracts
hereunder.

15. PERFORMANCE AND PAYMENT BONDS. (a As
used in this clause, “origina Agreement price” means the
award price of this Agreement. Original Agreement price does
not include the price of any options, except those exercised at
the time of award.

(b) If the price of this Agreement is greater than $100,000
the Seller must furnish performance and payment bonds to the
Company as follows:

(1) Performance Bonds on the Company form available
at http://www.y12.doe.gov/procurement-ext/. The pena
amount shall be 100 percent of the original Agreement price.

(2) Payment Bonds on the Company form available at
http://www.y12.doe.gov/procurement-ext/. The penal amount
shall be 100 percent of the original Agreement price.

(3) (i) The Company may require additional performance
and payment bond protection if the price is increased. The
increase in protection shall generally equal 100 percent of the
increasein price.

(ii) The Company may secure the additional
protection by directing the Seller to increase the penal amount
of the existing bond or to obtain an additional bond.

(c) The Seller shall furnish all executed bonds, including
any necessary reinsurance agreements, to the Company within
the time specified in the solicitation, but in any event before
starting work.

(d) The bonds shal be supported by corporate sureties
whose names appear on the list contained in Treasury
Department Circular 570, individual sureties, or by other
acceptable security such as postal money order, certified check,
cashier's check, irrevocable letter of credit, or, in accordance
with Treasury Department regulations, certain bonds or notes
of the United States. Treasury Circular 570 is available at
http://fms.treas.gov/c570/c570.html.

16. ALTERNATIVE PAYMENT PROTECTIONS. (9) If
the price of this Agreement is greater than $25,000 but not
greater than $100,000 the Seller shall submit one of the
following payment protections:

(1) A payment bond on the Company form available at
http://www.y12.doe.gov/procurement-ext/; or
(2) anirrevocable letter of credit (see clause 18 below).
(b) The amount of the payment protection shall be 100
percent of the Agreement price.
(c) The payment protection must be submitted within ten
days of award of the Agreement.

(d) The payment protection shall provide protection for the
Agreement’s period of performance plus one year.

(e) Except for payment bonds, which provide their own
protection procedures, he Company is authorized to access
funds under the payment protection when it has been alleged in
writing by a supplier of labor or material that a nonpayment
has occurred, and to withhold such funds pending resol ution by
administrative or judicial proceedings or mutual agreement of
the parties.

17. ADDITIONAL BOND SECURITY. The Seller shall
promptly furnish additional security required to protect the
Company, the Government, and persons supplying labor or
materials under this Agreement if --

(@) Any surety upon any bond, or issuing financial
institution for other security, furnished with this Agreement
becomes unacceptabl e to the Government;

(b) Any surety fails to furnish reports on its financial
condition as required by the Government;

(c) The Agreement price is increased so that the penal sum
of any bond becomes inadequate in the opinion of the
Company; or

(d) Anirrevocable letter of credit (ILC) used as security will
expire before the end of the period of required security. If the
Seller does not furnish an acceptable extension or replacement
ILC, or other acceptable substitute, at least 30 days before an
ILC's scheduled expiration, the Company may immediately
draw onthelLC.

18. PLEDGES OF ASSETS. (a) Offerors shall obtain from
each person acting as an individual surety on a bid guarantee, a
performance bond, or a payment bond--

(1) Pledge of assets; and

(2 Standard Form 28, Affidavit of Individual Surety.

(b) Pledges of assets from each person acting as an
individual surety shall be in the form of--

(1) Evidence of an escrow account containing cash,
certificates of deposit, commercial or Government securities,
or other assets described in FAR 28.203-2 (except see
28.203-2(b)(2) with respect to Government securities held in
book entry form) and/or;

(2) A recorded lien on real estate. The offeror will be
required to provide--

(i) Evidence of title in the form of acertificate of title
prepared by atitle insurance company approved by the United
States Department of Justice. This title evidence must show
fee simple title vested in the surety along with any concurrent
owners; whether any real estate taxes are due and payable; and
any recorded encumbrances against the property, including the
lien filed in favor of the Government as required by FAR
28.203-3(d);
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(i) Evidence of the amount due under
encumbrance shown in the evidence of title;
(iii) A copy of the current real estate tax assessment
of the property or a current appraisal dated no earlier than 6
months prior to the date of the bond, prepared by a professional
appraiser who certifies that the appraisal has been conducted in
accordance with the generally accepted appraisal standards as
reflected in the Uniform Standards of Professional Appraisal
Practice, as promulgated by the Appraisal Foundation.

any

19. PROSPECTIVE SUBCONTRACTOR REQUESTS
FOR BONDS. Upon the request of a prospective
subcontractor or supplier offering to furnish labor or material
for the performance of this Agreement for which a payment
bond has been furnished, the Seller shall promptly provide a
copy of such payment bond to the requester.

20. |IRREVOCABLE LETTER OF CREDIT. (a
"Irrevocable letter of credit” (ILC), as used in this clause,
means a written commitment by a federally insured financial
institution to pay all or part of a stated amount of money, until
the expiration date of the letter, upon presentation by the
Company (the beneficiary) of a written demand therefor.
Neither the financia institution nor the offeror/Seller can
revoke or condition the letter of credit.

(b) If the offeror intends to use an ILC in lieu of a bid
bond, as an alternative payment protection, or to secure
performance and payment bonds, the letter of credit and letter
of confirmation formats in paragraphs (e) and (f) of this clause
shall be used.

(c) The ILC shall require presentation of no document
other than a written demand and the ILC (including
confirming ktter, if any), shall be issued/confirmed by an
acceptable federally insured financial institution as provided in
paragraph (d) of this clause, and--

(1) If used as a bid guarantee, the ILC shall expire no
earlier than 60 days after the close of the bid acceptance
period;

(2) If used as an aternative payment protection or as
security for a performance or payment bond, the offeror/Seller
may submit an ILC with an initial expiration date estimated to
cover the entire period for which financial security is required
or may submit an ILC with an initial expiration date that is a
minimum period of one year from the date of issuance. The
ILC shall provide that, unless the issuer provides the
beneficiary written notice of non-renewal at least 60 days in
advance of the current expiration date, the ILC s
automatically extended without amendment for one year from
the expiration date, or any future expiration date, until the
period of required coverage is completed and the Company
provides the financia institution with a written statement
waiving the right to payment. The period of required coverage
shall be:

(i) For Agreements exceeding $100,000 the later of--

(A) One year following the expected date of final
payment;

(B) For performance bonds only, until completion
of any warranty period; or

(C) For payment bonds only, until resolution of all
claims filed against the payment bond during the one-year
period following final pay ment.

(if) For Agreements of $100,000 or less, 90 days
following final payment.

(d) Only federaly insured financial institutions rated
investment grade or higher shall issue or confirm the ILC. The
offeror/Seller shall provide the Company a credit rating that
indicates the financial institution has the required rating(s) as
of the date of issuance of the ILC. Unless the financia
institution issuing the ILC had letter of credit business of at
least $25 million in the past year, ILCs over $5 million must
be confirmed by another acceptable financial institution that
had letter of credit business of at least $25 million in the past
year.

(e) The following format shall be used by the issuing
financial institution to create an ILC:

[Issuing Financia Institution's Letterhead or Name and
Address]

Issue Date

Irrevocable Letter of Credit No.

Account party's name

Account party's address

For Solicitation No. (for reference only)

To: BWXT-Y12, LLC

1. We hereby establish this irrevocable and transferable Letter
of Credit in your favor for one or more drawings up to United
States $ . This Letter of Credit is payable at [issuing
financial institution's and, if any, confirming financia
institution's] office at [issuing

financial ingtitution's address and, if any, confirming financial
institution's address] and expires with our close of business on

, or any automatically extended expiration date.

2. We hereby undertake to honor your or the transferee's sight
draft(s) drawn on the issuing or, if any, the confirming
financial institution, for al or any part of this credit if
presented with this Letter of Credit and confirmation, if any, at
the office specified in paragraph 1 of this Letter of Credit on or
before the expiration date or any automatically extended
expiration date.

3. [This paragraph is omitted if used as a bid guarantee, and
subsequent paragraphs are renumbered.] It isacondition of this
Letter of Credit that it is deemed to be automatically extended
without amendment for one year from the expiration date
hereof, or any future expiration date, unless at least 60 days
prior to any expiration date, we notify you or the transferee by
registered mail, or other receipted means of delivery, that we
elect not to consider this Letter of Credit renewed for any such
additional period. At the time we notify you, we also agree to
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notify the account party (and confirming financial institution, if
any) by the same means of delivery.

4. This Letter of Credit is transferable. Transfers and
assignments of proceeds are to be effected without charge to
either the beneficiary or the transferee/assignee of proceeds.
Such transfer or assignment shall be only at the written
direction of BWXT Y-12, LLC (the beneficiary) in a form
satisfactory to the issuing financia ingtitution and the
confirming financial institution, if any.

5. This Letter of Credit is subject to the Uniform Customs and
Practice (UCP) for Documentary Credits, 1993 Revision,
International Chamber of Commerce Publication No. 500, and
to the extent not inconsistent therewith, to the laws of
[state of confirming financial
otherwise state of issuing financial

institution,
institution].

if any,

6. If this credit expires during an interruption of business of
this financial institution as described in Article 17 of the UCP,
the financial institution specifically agrees to effect payment if
this credit is drawn against within 30 days after the resumption
of our business.

Sincerely,

[Issuing financial institution]

(f) The following format shall be used by the financial
institution to confirman ILC:

[Confirming Financial Institution's Letterhead or Name and
Address]

(Date)

Our Letter of Credit Advice Number
Beneficiary: BWXT Y-12,LLC

Issuing Financial Institution:

Issuing Financial Institution's LC No.:
Gentlemen:

1. We hereby confirm the above indicated Letter of Credit, the
original of which is attached, issued by [name of
issuing financial institution] for drawings of up to United
States dollars /US. $ and expiring with
our close of business on [the expiration date],
or any automatically extended expiration date.

2. Draft(s) drawn under the Letter of Credit and this
Confirmation are payable a our office located at

3. We hereby undertake to honor sight draft(s) drawn under and
presented with the Letter of Credit and this Confirmation at our
offices as specified herein.

4, [This paragraph is omitted if used as a bid guarantee, and
subsequent paragraphs are renumbered.] It is a condition of this
confirmation that it be deemed automatically extended without
amendment for one year from the expiration date hereof, or any
automatically extended expiration date, unless:

(a) At least 60 days prior to any such expiration date, we
shall notify BWXT Y-12, LLC, or the transferee and the
issuing financial institution, by registered mail or other
receipted means of delivery, that we elect not to consider this
confirmation extended for any such additional period; or

(b) Theissuing financial institution shall have exercised its
right to notify you or the transferee, the account party, and
ourselves, of its election not to extend the expiration date of the
Letter of Credit.

5. This confirmation is subject to the Uniform Customs and

Practice (UCP) for Documentary Credits, 1993 Revision,

International Chamber of Commerce Publication No. 500, and

to the extent not inconsistent therewith, to the laws of
[state of confirming financial institution].

6. If this confirmation expires during an interruption of
business of this financial institution as described in Article 17
of the UCP, we specifically agree to effect payment if this
credit is drawn against within 30 days after the resumption of
our business.

Sincerely,

[Confirming financial institution]

(g9) The following format shall be used by the Company for a
sight draft to draw on the Letter of Credit:

Sight Draft
[City, State]

(Date)

[Name and address of financial institution]
Pay to the order of BWXT Y-12, LLC the sum of United States

$ . Thisdraft is drawn under Irrevocable Letter of
Credit No.

BWXT Y-12,LLC

[By]
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21. PAYMENT AND ADMINISTRATION. Company shall
make payments under this Agreement from funds advanced by
the Government and agreed to be advanced by DOE, and not
from its own assets. Administration of this Agreement may be
transferred, in whole or in part, to DOE or its designee(s), and
to the extent of such transfer and notice thereof to Seller,
Company shall have no further responsibilities hereunder.

22. ESTIMATED BILLING. By the 25" day of each month,
the Seller must provide to the STR its best estimate of the total
billable cost (invoiced plus invoicable) under the subcontract
through the current calendar month end. This information must
be provided by email (preferred), fax, or mail until final
payment is made.

23. PAYMENT. (a) Company shall pay Seller the price as
provided in this Agreement.

(b)(1) Company shall make progress payments monthly as
the work proceeds, or at more frequent intervals as determined
by Company, on estimates of work accomplished which meets
the standards of quality established under the Agreement, as
approved by Company.

(2) Pay estimates shall be submitted monthly. In the
preparation of estimates, Company may authorize material
delivered on the site and preparatory work done to be taken into
consideration. Material delivered to Seller at locations other
than the site may also be taken into consideration if (i)
consideration is specifically authorized by this Agreement and
(ii) Seller furnishes satisfactory evidence that it has acquired
title to such material and that the material will be used to
perform this Agreement. (3) An updated progress report shall
be submitted by Seller with each pay estimate. (4) Before a
request for payment is approved, Seller shall submit to the
Subcontract Technical Representative all required plans and
reports for thework period in question.

(c) In making progress payments, there shall be retained
10% of the estimated amount until final completion and
acceptance of the work. However, if Company finds that
satisfactory progress was achieved during any period for which
a progress payment is to be made, it may authorize any of the
remaining progress payments to be made either with a reduced
retention or in full without retention. Also, whenever the work
is substantially complete, Company, if it considers the amount
retained to be in excess of the amount adequate for the
protection of Company and the Government, at its discretion,
may release to Seller al or a portion of such excess amount.
Furthermore, on completion and acceptance of each separate
building, public work, or other division of the Agreement, on
which the price is stated separately in the Agreement, payment
may be made therefor without retention of a percentage.

(d) All material and work covered by progress payments
made shall, at the time of payment, become the sole property
of the Government, but this shall not be construed as: (1)
relieving Seller from the sole responsibility for all material
and work upon which payments have been made or the
restoration of any damaged work; or (2) waiving the right of
Company to require the fulfillment of al of the terms of the
Agreement.

(e) In making these progress payments, Company
shall, upon request, reimburse Seller for the amount of
premiums paid for performance and payment bonds (including
coinsurance and reinsurance agreements, when applicable)
after Seller has furnished evidence of full payment to the
surety. The retainage provisions in paragraph (c) above shall
not apply to that portion of progress payments attributable to
bond premiums.

(f) Company shall pay the final amount due Seller
under this Agreement after: (1) completion and acceptance of
al work; and (2) Seller has submitted: (i)"Certified-as-Built"
shop drawings and manufacturer's data and a bound copy of
certified test data and reports; (ii) a certified statement that all
payrolls have been submitted under this Agreement; (iii) a
properly executed voucher; and (iv) a release of all claims
against Company and the Government arising by virtue of this
Agreement, other than claims, in stated amounts, that Seller
has specifically excepted from the operation of the release.
Release may also be