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APPENDIX B

SPECIAL FINANCIAL INSTITUTION ACCOUNT AGREEMENT FOR USE WITH THE PAYMENTS CLEARED FINANCING AGREEMENT
NOTE:  THE OFFEROR SELECTED FOR AWARD WILL BE REQUIRED TO AWARD A COMPETITIVE SUBCONTRACT TO A Financial INSTITUTION DURING THE TRANSITION PERIOD.

(Name of Contractor)

Contract Number XX-XXX-XXXXXXXXX

Department of Energy Account

This agreement entered into this, _____ day of ________, ____, between the UNITED STATES OF AMERICA, represented by the Department of Energy (hereinafter referred to as “DOE”) and______________________ a corporation existing under the laws of the State of _____________ (hereinafter referred to as the “Contractor”) and _______________________, a financial institution corporation existing under the laws of the State of _________, located at _____________ (hereinafter referred to as the “Financial Institution”).

RECITALS
(a)
On the effective date of _____, ________  ______, DOE and the Contractor entered into Agreement(s) No._______, or a Supplemental Agreement(s) thereto, providing for the transfer of funds on a payments-cleared basis.

(b)
DOE requires that amounts transferred to the Contractor thereunder be deposited in a Special Bank Account at a financial institution covered by Department of the Treasury-approved Government deposit insurance organizations that are identified in I TFM 6-9000.

This Special Bank Account must be kept separate from the Contractor’s general or other funds, and the parties are agreeable to so depositing said amounts with the Financial Institution.

(c)
The Special Bank Account shall be designated [Name of Contractor], DOE Special Bank Account.

CONVENANTS
In consideration of the foregoing, and for other good and valuable considerations, it is agreed that--

(1)
The Government shall have a title to the credit balance in the Special Bank Account to secure the repayment of all funds transferred to the Contractor, and said title shall be superior to any lien, title or claim of the Financial Institution or others with respect to the Special Bank Account.

(2)
The Financial Institution shall be bound by the provisions of said Agreement(s) between DOE and the Contractor relating to the transfer of funds into and the withdrawal of funds from the Special Bank Account, which are hereby incorporated into this Agreement by reference, but the Financial Institution shall not be responsible for the application of funds withdrawn from the Special Bank Account. After receipt by the Financial Institution of written directions from DOE, the Financial Institution shall act thereon and shall be under no liability to any party hereto for any action taken in accordance with the said written directions.

(3)
DOE, or its authorized representatives, shall have access to financial records maintained by the Financial Institution with respect to such Special Bank Account at all reasonable times and for all reasonable purposes, including, but without limitation to, the inspection or copying of such financial records and any or all memoranda, checks, payment requests, correspondence, or documents pertaining thereto.  Such financial records shall be preserved by the Financial Institution for a period of 6 years after the final payment under the Special Bank Account Agreement.

(4)
In the event of the service of any writ of attachment, levy of execution, or commencement of garnishment proceedings with respect to the Special Bank Account, the Financial Institution shall promptly notify DOE at-

U.S. Department of Energy

Albuquerque Operations Office

Albuquerque Financial Service Center

P.O. Box 5400

Albuquerque, New Mexico  87185

(5)
DOE shall authorize funds that shall remain available to the extent that obligations have been incurred in good faith thereunder by the Contractor to the Financial Institution for the benefit of the Special Bank Account.  The Financial Institution agrees to honor upon presentation for payment all payments issued by the Contractor and to restrict all withdrawals against the funds authorized to an amount sufficient to maintain the average daily account balance in a net positive and as close to zero as administratively possible.

The Financial Institution agrees to service the account in this manner based on the requirements and specifications contained in the Contractor’s solicitation No.________, dated _________, ____, which is attached to this Special Bank Account Agreement.  The Financial Institution agrees that per-item costs, detailed in the form “Schedule of Financial Institution during the term of this Agreement.

(6)
The Financial Institution shall post collateral, acceptable under Department of the Treasury Circular 176, with the Federal Reserve Bank in an amount sufficient to collaterize the highest balance the Special Bank Account included in this Agreement, less the Department of the Treasury-approved deposit insurance.

(7)
This Special Bank Account Agreement, with all its provisions and convenants, shall be in effect for a term of ____ years, beginning on the ____ day of _________, _____, and ending on the ______day of _______,  _____, unless earlier terminated as provided in this agreement.

The contractor has the option to extend the term of the Special Bank Account Agreement for up to _______ years.  The total duration of this Special Bank Account Agreement, including the options, shall not exceed five years.  Written notification of the option to extend will be provide by the Contractor ninety days prior to the expiration of this Agreement.

(8)
DOE, the Contractor, or the Financial Institution may terminate this Agreement at any time within the agreement period upon submitting written notification to the other parties 90 days prior to the desired termination date.  The specific provisions for operating the account during this 90-day period are contained in Covenant 11.

(9)
DOE or the Contractor may terminate this Agreement at any time upon 30 days’ written notice to the Financial Institution if DOE or the Contractor, or both parties, find that the Financial Institution has failed to substantially perform its obligations under this Agreement or that the Financial Institution is performing its obligations in a manner that precludes administering the program in an effective and efficient manner or that precludes the effective utilization of the Government’s cash resources.

(10)
Notwithstanding the provisions of Covenants 8 and 9, in the event that the Agreement between DOE and the Contractor is not renewed or is terminated, this Special Bank Account Agreement between DOE, the Contractor, and the Financial Institution shall be terminated automatically upon the delivery of written notice to the Financial Institution.

(11)
In the event of termination, the Financial Institution agrees to retain the Contractor’s Special Bank Account for an additional 90-day period after the effective termination date, to allow for clearance of outstanding payment items.  During this 90-day period, DOE shall place on deposit in that account sufficient funds to cover all outstanding payments items presented for payment.

During the entire 90-day period, it is further understood that:

(a)
The Financial Institution shall maintain collateral in an amount sufficient to collaterize the highest balance in the Special Bank Account, less Federal Deposit Insurance Corporation coverage on the account.

(b)
All service charges shall be consistent with the amounts reflected in this Special Bank Account Agreement.

(c)
All terms and condition of the bid submitted by Financial Institution that are not inconsistent with the 90-day addition al term shall remain in effect.

(d)
This Agreement shall continue in effect, for the 90-day additional period, with exception of the following:

1.
Funds Authorized (Covenant 5)

2.
Term Agreement (Covenant 7)

3.
Termination of Agreement (Covenants 8 and 9)

All terms and conditions of the aforesaid bid submitted by the Financial Institution that are not inconsistent with this 90-day additional term shall remain in effect for this period.

The Financial Institution has submitted the forms entitled “Technical Representations and Certifications,” and “Schedule of Financial Institution Processing Charges.”  These forms have been accepted by the Contractor and DOE and are incorporated herein with the document entitled “Financial Institution’s Information on the Payments Cleared Arrangement” as an integral part of this Agreement.

IN WITNESS WHEREOF the parties hereto have caused this Special Bank Account Agreement, which consists of ______ pages, to be executed as of the day and year first above written.

	For:
	(The Contractor)
	For:
	(The Financial Institution)

	Signature:
	_________________________________
	Signature:
	_________________________________

	Name:
	_________________________________
	Name:
	_________________________________

	Title:
	_________________________________
	Title:
	_________________________________

	Date:
	_________________________________
	Date:
	_________________________________


	For:
	The United States of America:

	Signature:
	_________________________________

	Name:
	_________________________________

	Title:
	Contracting Officer_______________

	Date:
	_________________________________


CERTIFICATE

I, ___________________________, certify that I am the ________________________ of corporation named as Contractor herein; that_______________________________, who signed this Special Bank Account Agreement on behalf of the contractor, was then ____________________________ of said corporation; and that said Special Bank Account Agreement was duly signed for in behalf of said corporation by authority of its governing body and is within the scope of its corporation powers.

__________________________________________

(Corporate Seal) (Signature)

CERTIFICATE

I, _______________________________________, certify that I am the ________________________ of the corporation named as the Financial Institution herein; that ________________________________, who signed this Agreement on behalf of the Financial Institution, was then _______________________of said Bank; and that said Special Bank Account Agreement was duly signed for and in behalf of said Bank by authority of its governing body and is within the scope of its corporate powers.

____________________________________________

(Corporate Seal) (Signature)
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APPENDIX C – SMALL BUSINESS SUBCONTRACTING PLAN

(C) 7 - BWXT SEC-J APP C (SBSP).pdf
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APPENDIX D – KEY PERSONNEL

October 13, 2003

Pursuant to the clause entitled “Key Personnel,” the following positions are considered to be essential to work being performed.


General Manager





Michael B. Mallory 


Deputy General Manager




Dan J. Swaim


Director of Directed Stockpile Programs


Dominick Palamara


Director of Campaigns




Mitchell A. Carry


Director of RTBF Programs




Robin M. Madison


Manufacturing Manager




Jeffrey C. Yarbrough


Engineering Manager





Carl R. Durham


Applied Technology/R & D Manager



Dr. Carl Beard


Infrastructure Manager




Cherri J. Moore


Environment, Safety & Health & Emergency Services
Larrie K. Trent


Quality Assurance Manager




John D. Woolery

Safeguards and Security Manager



A. Paul Sowa


CFO/Controller





Robert M. Gifford

Mr. Gifford effective 10/13/03

Mr. Palamara and Br. Bend effective upon approval
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APPENDIX E – LIST OF APPLICABLE DIRECTIVES

July 30, 2003

Pursuant to the contract clause entitled “Laws, Regulations, and DOE Directives,” the following list of Directives is applicable to this contract.  Environmental, Safety, and Health (ES&H) requirements for work conducted under this contract have been incorporated into this Appendix using a DOE-approved tailored process, Contractor-prepared document entitled “Management Integration & Controls Document” (MIC), which is BWXT’s Integrated Safety Management System Description.

	Order
	Title

	MIC-1000
	Management, Integration & Controls Document, Issue 10

	HC-2100
	Fire Protection Section of the Hazards Control Standards/Requirement Identification Document (S/RIDS), Issue 04

	HC-2210
	Radiation Protection Section of the Hazards S/RID, Revision 3

	HC-2220
	Criticality Safety Section of the Hazards Control S/RIDS, Revision 4

	HC-2300
	Occupational Safety and Health Section of the Hazards Control S/RID,

Issue 04

	HC-2500
	Offsite Packaging & Transportation Section of the Hazards Control S/RIDS, Revision 3

	HC-2600
	On-Site Packaging and Transfer Section of the Hazards Control S/RID, Revision 00, Change 1

	MS-3100
	Emergency Management Section of the Mission Support S/RID, Issue 03

	MS-3210
	Facility Engineering and Construction Section of the Mission Support S/RID,  Issue 04

	MS-3300
	Maintenance Section of the Mission Support S/RID, Issue 03

	MS-3400
	Environmental Management Section of the Mission Support S/RID, 

Issue 05

	O 110.3
	Conference Management

	O 130.1
	Budget Formulation Process

	O 135.1
	Budget Execution - Funds Distribution and Control

	M 135.1-1
	Budget Execution Manual

	M 140.1-1B
	Interface with the Defense Nuclear Facilities Safety Board (DNFSB)

	P 142.1
	Unclassified Foreign Visits and Assignments

	N 142.1
	Unclassified Foreign Visits and Assignments

	M 200.1-1
	Telecommunications Security Manual

	O 205.1
	Department of Energy Cyber Security Management Program

	N 205.2
	Foreign National Access to DOE Cyber Systems

	N 205.3
	Password Generation, Protection, and Use

	O 221.1
	Reporting Fraud, Waste, and Abuse to the Office of Inspector General

	O 221.2
	Cooperation with the Office of Inspector General

	O 221.3
	Establishment of Management Decisions on Office of Inspector General Reports

	O 241.1A
	Scientific and Technical Information Management 

	O 251.1A
	Directives System

	M 251.1-1A
	Directives System Manual

	O 350.1
	Contractor Human Resource Management Programs

	O 412.1
	Work Authorization System

	O 413.1A
	Management Control Program

	N 440.1
	Interim Chronic Beryllium Disease Prevention Program

	O 442.1A
	Department of Energy Employee Concerns Program

	A 450.4-1A
	Maintaining Approved Integrated Safety Management System Descriptions (ISMD)

	O 460.1A
	Packaging and Transportation Safety (Note:  See the Offsite Packaging and Transportation Section of the Hazards Control S/RID for implementation of Order for Offsite Packaging and Transportation Program.)

	O 460.2
	Departmental Materials Transportation and Packaging Management (Note:  See the Offsite Packaging and Transportation Section of the Hazards Control S/RID for Implementation of Order for Offsite Packaging and Transportation Program)

	O 461.1
	Packaging and Transfer or Transportation of Materials of National Security Interest (Note:  See the Onsite Packaging & Transfer Section of the Hazards Control Standard/Requirements Identification Document S/RID for Implementation of Order for Onsite Packaging and Transportation Program)

	M 461.1-1
	Packaging and Transfer or Transportation of Materials of National Security Interest Manual (Note:  See the Onsite Packaging & Transfer Section of the Hazards Control Standard/Requirements Identification Document S/RID for Implementation of Manual for Onsite Packaging and Transportation Program)

	P 470.1
	Integrated Safeguards and Security Management (ISSM) Policy

	O 470.1
	Safeguard and Security Program

	M 470.1-1
	Safeguards and Security Awareness Program

	O 470.2B
	Independent Oversight and Performance Assurance Program

	O 471.1A
	Identification and Protection of Unclassified Controlled Nuclear Information

	M 471.1-1
	Identification and Protection of Unclassified Controlled Nuclear Information Manual

	O 471.2A
	Information Security Program

	M 471.2-1B
	Classified Matter Protection and Control Manual (Chapter III paragraphs 1 and 2, and Chapter IV)

	M 471.2-1C
	Classified Matter Protection and Control Manual

	M 471.2-2
	Classified Information Systems Security Manual

	O 471.3
	Identifying and Protecting Official Use Only Information

	M 471.3-1
	Manual for Identifying and Protecting Official Use Only Information

	N 471.3
	Reporting Incidents of Security Concern

	O 472.1C
	Personnel Security Activities

	O 473.2
	Protective Force Program

	M 473.2-1A
	Firearms Qualification Courses Manual

	M 473.2-2
	Protective Force Program Manual

	N 473.8
	Security Conditions

	O 474.1A
	Control and Accountability of Nuclear Materials

	M 474.1-1A
	Manual for Control and Accountability of Nuclear Materials

	M 474.1-2
	Nuclear Materials Management & Safeguards System Reporting & Data  Submission

	M 475.1-1A
	Identifying Classified Information

	O 481.1B
	Work For Others (Non-Department of Energy Funded Work)

	M 481.1-1
	Reimbursable Work For Non-Federal Sponsors Process Manual

	N 481.1A
	Reimbursable Work for Department of Homeland Security

	O 482.1
	DOE Facilities Technology Partnering Programs

	O 483.1
	DOE Cooperative Research and Development Agreements

	M 483.1-1
	DOE Cooperative Research and Development Agreements Manual

	O 534.1B
	Accounting

	O 551.1A
	Official Foreign Travel

	O 1220.1A
	Congressional and Intergovernmental Affairs

	O 1340.1B
	Management of Public Communications Publications and Scientific, Technical, and Engineering Publications

	O 1350.1
	Audiovisual and Exhibits Management

	O 1450.4
	Consensual Listing-In to or Recording Telephone/Radio Conversations

	O 2110.1A
	Pricing of Departmental Materials and Services

	O 2300.1B
	Audit Resolution and Follow-Up

	O 5560.1A
	Priorities and Allocations Program

	O 5632.1C
	Protection and Control of Safeguards and Security Interests

	M 5632.1C-1 
	Manual for Protection and Control of Safeguards and Security Interest  (Note:  See the Occupational Safety and Health Section of the Hazards control S/RID for implementation of manual for Occupational Safety and Health Program)

	O 5670.3
	Counterintelligence Program

	DOE
	Interim Guidance for the Implementation of the Department’s Unclassified Foreign Visits and Assignments Program

	DOE
	Memorandum:  Clarification of Annual Visual Inspection of all Protected Transmission Systems (PTS)

	DOE
	Memorandum:  Transmission Security Criteria for Marking Classified Lines

	NNSA
	NAP-9, SECON Implementation

	AL
	OMB Circular No. A-130, Management of Federal Information Resources, February 8, 1996, with AL A-130, Appendix III, Implementation Criteria, January 1997

	AL
	Albuquerque (AL) Technical Security Programs (TSP)

	AL
	Albuquerque (AL) Technical Surveillance Countermeasures (TSCM) Operations Plan
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APPENDIX G – PERFORMANCE GUARANTEE AGREEMENT
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APPENDIX H – GUIDANCE FOR PREPARATION OF DIVERSITY PLAN

(See Section I Clause entitled "Diversity Plan")

This Guidance is to assist the Contractor in understanding the information being sought by the Department for each of the Diversity elements and where these issues are already addressed in a Contract, the Contractor need only cross reference the location.

Work Force
This Contract includes clauses on Equal Opportunity and Affirmative Action.  The Contractor should discuss its policies and plans for implementation of these clauses in its operations.  If the Contractor already has procedures in place, these should be discussed and copies provided.

Educational Outreach

The Contractor should outline or discuss any programs already provided, or which it intends to provide, which will provide employees an opportunity to improve their employment skills and opportunities.  These programs may already be discussed in the proposal submitted for this Contract or in the Contract itself and could include: educational assistance allowance, provision for outside training programs either during or outside regular work hours, and executive training programs for non‑executive employees.  The Contractor should also discuss any plans to participate in any program supporting Historically Black Colleges and Universities, Hispanic Serving Institutions and Native American Institutions.

Community Involvement and Outreach

An offeror's proposal or this Contract may include a section dealing with community involvement and outreach activities.  In that event, those sections may be cross referenced and do not need to be repeated.  Contractor community relation activities could include support for the following activities: support for science, mathematics and engineering education; support for community service organizations; assistance to Governmental and community service organizations and for equal opportunity activities; and community assistance in connection with work force reduction plans.  The Contractor may provide support to these activities through direct sponsorship or making individual employees available to work with the specific community activity.  The Contractor's Diversity Plan should discuss the Contractor's existing and planned activities promoting community involvement of its employees as well as the corporation.

Subcontracting

If appropriate to the Contractor, the Contract will contain FAR 52.219‑9 "Small Business Subcontracting Plan" and other small business related clauses.  Additionally, the RFP may have contained additional guidance on small business subcontracting.  The Contractor should briefly summarize its subcontracting plan.  If the Contractor is participating, or plans to participate, in the Department's Mentor‑Protégé Program, this involvement or planned involvement, should be summarized.  Information concerning its subcontracting plans already submitted and approved do not need to be redeveloped or renegotiated.

Economic Development (Including Technology Transfer)

Many of the Department's contracts include clauses dealing with technology transfer.  Planning or activities developed under such clauses may apply to this element of the Contractor's Diversity Plan.  Additionally, some of the subcontracting activities planned by the Contractor with small business, small disadvantaged businesses, or woman‑owned small businesses may be entered into for the purpose of assisting the economic development of or transferring technology to such a business.  The Contractor's Diversity Plan should outline and discuss its planned activities promoting economic diversification of the local community.
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(M032)

APPENDIX I - TRANSITION AND TRANSFER

UNDERSTANDINGS AND DIRECTION

1.
Records

The Government assigns to the Contractor the possession, management and administration of all records owned by the Government transferred by the Mason & Hanger Corporation to the Contractor. This includes all personnel records owned by the Mason & Hanger Corporation or the Day & Zimmermann Corporation prior to February 1, 2001 which are now part of the DOE Systems of Records of Former Contractor Employees (title to these records shall remain with the Government).  The Government recognizes the assignment of ownership of all records previously owned by the Mason & Hanger Corporation or the Day & Zimmermann Corporation.  The Contractor accepts the transfer of ownership of all records previously owned by the Mason & Hanger Corporation or the Day & Zimmermann Corporation prior to February 1, 2001.

The Parties agree that the term "Documents" means the same as “Documentary Materials” as that term is defined in 36 CFR 1220.14 in the care, custody and control of the Mason & Hanger Corporation which were acquired or generated pursuant to the performance of the Mason & Hanger Corporation Contract, DE-AC04-91AL65030.  The term “Documents” does not however include documents or records or correspondence between the Pantex Plant and other segments of Mason & Hanger Corporation or Day and Zimmermann generated under DE-AC04 –91AL65030 or the predecessor Contract, including those records or other such documents as are necessary to support the continuing human resources responsibilities of the Mason & Hanger Corporation Contracts Close-Out Office and elsewhere. 

In no event shall this clause be construed to apply any requirement of the Privacy Act to any records that are the property of the Contractor pursuant to the terms of contract clause I.121, ACCESS TO AND OWNERSHIP OF RECORDS.

The Contractor shall not accept transfer of any agreement, contract or other instrument the costs of which are not allowable under this contract.  Any agreement or contract transferred under this clause will be presumed to have as allowable the costs of administering or performing the terms of the instrument.

2.
Access

The Government authorizes and directs the Contractor to provide access on a non-interference basis to the Mason & Hanger Corporation, its agents or employees for purposes of all closeout and transition activities for Contract DE-AC04-91AL65030, including litigation, claims, and administrative hearings arising under or relating to Contract DE-AC04-91AL65030. 

This may include reasonable access to Contractor employees or such employees of its subcontractors whose employers so consent necessary for such closeout or transition activities, including the prosecution or defense of any litigation, claim, or hearing. Reasonable access to the Pantex site shall be in accordance with any applicable security, safety law, rule, regulation or DOE Order or Directive. 
3.
Accountable Classified Matter

The Contractor is assigned care, custody and control of all accountable classified matter, including but not limited to accountable classified media, documents, weapons parts and components that had been the care, custody and control of the Mason & Hanger Corporation prior to February 1, 2001, in accordance with the terms of the contract.  The Mason & Hanger Corporation’s most recent inventory performed under contract DE‑AC04-91AL65030 shall constitute the baseline for the Contractor under this contract.

4.
Nuclear Materials

The Contractor is assigned care, custody and control of all nuclear materials that had been the care, custody and control of the Mason & Hanger Corporation prior to February 1, 2001, in accordance with the terms of the contract.  The Mason & Hanger Corporation’s most recent inventory performed under contract DE-AC04-91AL65030 of nuclear materials shall constitute the baseline for the Contractor under this contract.   Consistent with the clause of the contract entitled PREEXISTING CONDITIONS, the Contractor shall have sufficient time to reconcile the inventory of nuclear materials to reveal any discrepancy in the inventory .

5.
Payroll Services

The Government directs and authorizes the Contractor to perform certain payroll services, including the payment of wages, salaries and benefits to employees of the Mason & Hanger Corporation who become employees of the Contractor effective February 1, 2001.  This includes the following:

a.
The final bi-weekly pay date for checks for all MHC employees is February 9, 2001 for payroll period ending February 4, 2001.  BWXT Pantex will process such payrolls on behalf of MHC including adjustments.  Compensation paid to any Mason & Hanger Corporation employee that is determined to be unallowable by the Government (“Disallowed Compensation”) shall not be assessed against the Contractor.

b.
The Contractor shall comply with the terms of all Mason & Hanger Corporation benefit plans assigned to the Contractor in existence as of January 31, 2001, and all authorized payroll deductions for savings bonds and other withholdings, for the purpose of making employee deductions and/or company contributions to such plans for the final pay period. 

c.
The Contractor shall pay all payroll taxes due for the payroll period in effect as of the Transfer Date for which the Mason & Hanger Corporation has not made payment.

d.
The Contractor shall make final payment for those Mason & Hanger Corporation employees retiring or terminating on January 31, 2001. 

e.
Internal Revenue Service Procedure 96-60 provides for standard and alternate procedures for filing Forms W-2 under a "successor-predecessor" relationship.  The Government authorizes a bilateral agreement between the Contractor and the Mason & Hanger Corporation to comply with Revenue Procedure 96-60, Section 5, "Alternate Procedure."

6.
Travel Costs

The Contractor is directed to manage travel costs incurred by employees of the Mason & Hanger Corporation who become employees of the Contractor effective February 1, 2001 as follows:

a.
The Contractor shall be responsible for the processing and payment for all travel (including local travel) expenses for employees of the Mason & Hanger Corporation who commence travel before midnight, January 31, 2001, and who will become employees of the Contractor on February 1, 2001, upon the same terms that were in effect when the travel commenced.  For those former employees of the Mason & Hanger Corporation who become employees of the Contractor whose travel commences after midnight, January 31, 2001, and who have received from the Mason & Hanger Corporation a travel advance prior to midnight, January 31, 2001, the contractor shall assume and accept all of the Mason & Hanger Corporation’s obligations and rights for such travel advances, but only to the extent that the Mason & Hanger Corporation assigns to the Contractor all of its obligation, rights, title and interest in any and all such travel advances.

b.
For any employees of the Mason & Hanger Corporation who become employees of the Contractor and may be on assignment outside of the Pantex Site, the Contractor shall continue the reimbursement provisions of these assignments as set forth in the agreements reached between the assigned employees and the Mason & Hanger Corporation. The reimbursement shall be continued until such time as the Contractor returns the employee to the Pantex site or otherwise changes the employee’s assignment to the extent such expenses are allowable costs.  Nothing herein shall be construed as creating any rights in third parties and no third party beneficiary rights are herein created or intended to be created by this provision.

7.
Financial Matters

The following financial operations that may be affected by the transfer of responsibility at the Pantex Plant shall be managed by the Contractor as follows:

a. In some cases relocation payments have been made to employees of the Mason & Hanger Corporation that consist of allowable and unallowable costs.  If the recipient voluntarily quits or is terminated before working for one year, the recipient is required to reimburse the Mason & Hanger Corporation a portion of the relocation payment.  To the extent the Mason & Hanger Corporation assigns such rights to reimbursements or allowable costs to the Contractor, the Contractor shall accept the assignment and seek reimbursement as if the agreement would have been with the Contractor.  The Contractor agrees to accept such assignment and apply the proceeds to the operation of this Contract consistent with the terms of this contract  The Contractor need not accept such assignment for any employee of the Mason & Hanger Corporation who did not become an employee of the Contractor. 

b. To the extent that the Mason & Hanger Corporation assigns and transfers to the Contractor such credits, rebates, refunds, allowances, state tax refunds, and other credits as may be due and owing to the Mason & Hanger Corporation as a result of allowable costs under Contract DE-AC04-91AL65030, the Contractor agrees to accept such assignment and apply the proceeds to the operation of this Contract consistent with the terms of this contract.

c. All accounts receivable balances that are transferred to the Contractor by the Mason & Hanger Corporation shall be accepted by the Contractor who shall manage such accounts in accordance with the terms of this contract.  This obligation shall not apply to any account determined by either the Mason & Hanger Corporation or the Government to be uncollectible.

d. Payment of accounts payable and accrued expenses incurred but not paid by the Mason & Hanger Corp under contract DE-AC04-91AL65030 through January 31, 2001 will be made by the Contractor on behalf of the Mason & Hanger Corporation from the letter of credit obtained by the Contractor from the Government. 

e. Effective as of February 1, 2001, the Contractor shall assume administrative responsibility for the financial activities associated with the closing of FY 2001, including preparation of all year-end closing documents, FY 2001 Statement of Costs Incurred and Claimed, reporting and corresponding data transmissions to the Government and other routinely included parties. The Contractor will also assist in the preparation of all documents to accurately reflect balances and activities as recorded by the Mason & Hanger Corporation for the appropriate fiscal periods. The Contractor shall assist in the preparation of the FY 2001 Statement of Costs Incurred and Claimed for the Mason & Hanger Corporation.  Any subsequent audit findings affecting the Mason & Hanger Corporation’s allowable costs shall not be the responsibility of the Contractor to address.  

f. To the extent that any petty cash is confirmed by the Mason & Hanger Corporation’s Internal Audit at the close of business on January 31, 2001 and is assigned by the Mason & Hanger Corporation to the Contractor, the contractor shall manage all such funds in accordance with the terms of this contract.  

g. To the extent that the Mason & Hanger Corporation may transfer all assets and liabilities account balances to the Contractor, the Contractor shall manage such balances in accordance with the terms of this contract.  To facilitate the transfer as part of the year-end-start process the Government will recast the Mason & Hanger Corporation ending account balances as the Contractor’s beginning balances.  This will be accomplished in a reasonable period of time.

h. The Contractor is directed to prepare all Federal, State and local tax returns and reports relating to work at the Pantex site due after January 31, 2001, with the exception of any Federal and state income tax report required to be prepared or filed by the Mason & Hanger Corporation. 

i. It is recognized that the complexity of the transfers contemplated by paragraphs 5, 6, and 7 of this clause may give rise to unforeseen conditions and that exactness in the actions is not fully determinable.  The traditional use of estimates in recording accruals may potentially result in future adjustments.  The Contractors reliance in good faith upon said estimates provided by the Mason & Hanger Corporation or the Government shall not affect the presumed allowability of costs incurred in these transactions.  The Contractor agrees to use its best efforts to address these future actions and to resolve discrepancies.  

8. Transfer of Litigation and Claims

The Contractor agrees to accept the assignment and transfer effective February 1, 2001, of all rights, title, and interest in litigation, claims, grievances, arbitrations, including state and federal agency proceedings, Workers Compensation insurance defense cases and workers compensation claims as identified by the Contracting Officer.  Pursuant to the clause entitled “Preexisting Conditions”, the contractor shall not be held responsible for any liability, expense or remediation costs which may be incurred by, imposed on, or asserted based on any actions occurring before February 1, 2001.  The Contractor shall however comply strictly with the contract clauses I.86 ALLOWABLE COSTS , BASE FEE AND PERFORMANCE FEE (MANAGEMENT AND OPERATING CONTRACTS) and I.99 INSURANCE-LITIGATION AND CLAIMS and their requirements that said costs be reasonable and appropriate and comply with the terms and conditions of the Contractor’s Litigation Management Procedures.  To the extent that Mason & Hanger Corporation has so authorized the Contractor, the Contractor shall have complete authority to (i) defend or prosecute such litigation and claims in the name of the Mason & Hanger Corporation and (ii) settle, compromise, or otherwise resolve such litigation and claims pursuant to the terms of this Contract and without further consultation with or approval of the Mason & Hanger Corporation, provided however, if any such settlement compromise or resolution shall include an admission against the Mason & Hanger Corporation, the Contractor will obtain the prior approval of the Mason & Hanger Corporation.  Any additional assignment of claims or litigation from the Mason & Hanger Corporation shall be with the mutual agreement of the Contractor and Contracting Officer and in accordance with the terms of this modification.

9. Defined Benefits Plan

The Contractor, in accordance with clause H.9 ASSUMPTION OF EXISTING AGREEMENTS AND SUBCONTRACTS, and H.30, ADVANCE UNDERSTANDING ON HUMAN RESOURCES, subparagraph (b) shall assume sponsorship of the defined benefits plans previously managed by the Mason & Hanger Corporation under Contract No. DE‑AC04‑91AL65030 and shall take such actions as are necessary to manage the plans in accordance with the terms of the Contract.  Any Cost incurred by the Contractor that is the result of any action taken by the Mason & Hanger Corporation, the Day & Zimmermann Corporation or any fiduciary of said plans prior to February 1, 2001, shall be an allowable cost under the Contract. 

10. Personal Property

Effective as of February 1, 2001, the Contractor accepts the care, custody, control, and accountability of the personal property for which the Mason & Hanger Corporation is accountable under the terms of Contract DE-AC04-91AL65030.  Based on the Contractor’s review and validation of personal property inventories prior to January 31, 2001, the Contractor is satisfied that the Mason & Hanger Corporation personal property system is properly managed and reasonably reflects sound business practice and compliance with the Government policies and regulations.  On or before September 30, 2001 the Contractor shall complete the required annual inventories of Sensitive items and Precious Metals and may complete such other inventories, as the Contractor deems necessary and reconcile those inventories with the Mason & Hanger Corporation’s most current inventories for such property as of January 31, 2001. 

11. Real Property
Prior to January 31, 2001, the Contractor shall conduct a review of the Facilities Information Management System (FIMS) and the FIMS database with real property assets at the Pantex Plant.  Presuming that the database and actual real property assets compare favorably, the Contractor will accept the transfer of the care, custody, control, and accountability of the Pantex Plant real property from the Mason & Hanger Corporation.

12. Reconciliation
Compliance with the terms of paragraphs 10 and 11 of this Appendix I shall satisfy the requirements of contract clause I 92, PROPERTY subparagraph (i)(2)(ii).  The Contractor shall bear no liability for deficiencies in the inventories provided by the Mason & Hanger Corporation for property or records and may rely upon said inventories in performance of this Contract.
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