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UNITED STATES ENGINEER OFFICE
N REPLY MANHATTAN DisTRICT
ARFER TO . ' : B, O. BOX 42
' ’ " STATION F

New York, N. Y. -

| ¥ovember 20, 1942
o New Yorit, New York
Letter Contract Mo, We7412 eng-3

E, I, du Pont de Newours & Qompeny
¥ilaington, Delsware

Centlement

The United States of Anerica, acting through the undersismed
Contracting Officer, hereby plsces an order with you that you shall,
in the shortest possidle time, furnish the labor, materials, tools,
naciinery, equipment, facilities, supplies not fumished by the United
States of America, and eervioes, and do all things necassary to the best
of your ability to {a) provide & plant for the manufacture of C103; (v)
provide a plant for the cozversien of Cl03 to C1CL} and (c) provide a
plant for the somveraion of Cl0L to 51055 the first ment{oned plant to
tave a designed estimsted capmoity of fortyeseven (47) tone of G103 por
month and ihe other plants to have designed cstimated capacities sufficient
Lo convert forty-seven (L7) tons of Cl0J snocessively to ClLOL and C1OS to
produce an satimated twenty-one (21) tons of CL0S.

Tt 13 intended that you shall opersts these plante upon terns
to be ajrecd upon, and to this end you are erdered to have aaid plants
in full scele eperation on the follewin: caten:

(8) plant far the menufacture of Ci0h, Febrnary 25, 1743
(b} plant for the warufeeture of €105, April 15, 1943y
(o) plant for il'e wamu’acture of 153, ¥ay 25, 1743,

Tha feed for the (103 plant will he one or the other of the followings

(1) €101 to be supplled by the Goyernment;
{2) G103 4o be supplied by the Government.

The fead for the Cl04 plant prior to day 29, 1943 to be supplied by the
Governaent.

It is understood that you have no experience in the desipgn and
sonstructisn of plents for this purpose and the operation of the same,
n4cept for current production of C10k. TFailure to achieve &ny of the
gouls herein set forth, not dae to lack of good falth on your part, will
not eubject you to any liability or prejudice your ripht to reimbureesent
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for your work ms‘yfavidﬁd for ln this letter contract,

FARIN pay
OF RINs

- Upen inspection and approval of the Contracting Officer and
upon your furnishing satisfactory evidence of payment therefor, you will
be reimbursed for the cost of performance under this contract. Funds for
carrying out this order have been appropriated and are now available for
une agntho ar Department under Froourement Authority MG 3111C P 430-08
A=0505=23 : :

B B 7s thils order is aocaptubie to yﬁu, will you kindly so {ndicate
' hereon and on the two coples of this order, and return this order and

one aapy thereaf on or bofore Degamber 12, 19427 Such acoeptance will
constitute this order a contract. , ‘ ‘

It 1s understood that in connection with your work under this
contract, you shall acquire or manufaoture for the Uovernment'a account
certain fecilities as agreed to by the Contracting 0Officer and listed in
Scredule A" to be attached to the formal contract. Upon the inspection
and approval of the Contractiug Oflcer and upon your furnishing satis-
factory svidense of paynent therefor by you, vou will bs reilunturssd Cor
the cost of such facilitles. Ac each item of sald factlities is delivered
to, or manufactured by you, for the Governnent's accoinl, 4t shall becoze
and rewnin the property of the Covernisnt and title thereto shall vest in
the Oovernment, which hersby grants to you the right to use, without the
payment of rental therefor, such facilities in oornection with the work
nerein contracted for.

it 1s contamplated that thafls ceatract will bde supplemented by
4 more [lormal contrast between yourself and the United States of America,
Such supplemental contract will provide for the operation of the afore-
said plants and for the delivery to the Jovernment of the cutput of sald
rlants, upon such teras and conditions as shall be agreed upon by the
parties to this Letter Contract. OSuch supplemental contract will also
i include & sohedulo, liatiny the facilities you are to acquire, install
and/or manufacture for the Covermment's account, and all appllcabla contract
tlauses required by Federal Law or Hrecutive Order to be incorporated in
tontracts for articles of the kind purchased; and all such clauses are
hersby incorporated lersin by reference. Such supplesental contract will
als> include appropriate olauses for the payment to you by the fGovernment
of & Lee, over and above your cost of providing and operating sald plants;
and for the toruination of the contract for the convenience of the Ynited
‘tates of iperica,
Gt

nade ‘ﬂi l‘;gpﬁpgdnnae with the following procedure:
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b, oy accépinnes hareof, partial and advance paymenta may be
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subject to the approval of the Chief of Ingineors or his duly
authorised representative, or the perszon to whom autherity to
maka adviance psymente has been dslepatod, as to the present nesd
therefor shall advancs to the Contractor sums not 4o exceed thirty
percenitvam (30%) of tho estinated cost of the Vetter Jontract ’
(exclusive of ths Contractor's fixed fee), as it may bo smended
fron time to time., On the unliguidated balarce of the sdvance '
payents outstanding, the Contractor agrees tos pay interest at |
the rate of two and one-half per cent (231) per anmm to be come |
puted in ascordance with the provisions of Seotion 6 hareof. j
f

2, is a condition precedent to the making of any advance pay-
aent. or payments as hereinbefore provided, the Contracter shall
furnish the Government with such adequats security as the Under i
Secrestary of ¥ar or the pereon to whom authority has baen delerated
to make advance payments shall presoribe; Provided; That, 4if other
security is not prescribed, the terms of this letter Contract shall
be considered sdequate security for such advance paymentsj and
Provided further: That i1f at any time the Under Secretary of War
deems the socurity furnished by ths Contractcr inadequate, the Con-
tractor shall furnish such additional security, in the form of a
surely bond or surety bonds, ep rhall be matisfactory to the Under
Searetary of Var. '

3. Until all advance payments hereunder are liquidated, all
funds recelived as advancoe paymentis under this letier Contract
togather with all funds received as relnbursenenis for the cost of
the work under the letter contract, exolusive of the Contractor's
{ixad feo, shall %e deposited in 2 wmpeclal bank agcount or accsounts
at a meober hank or benks of the Federal Nzaserve System or any
¥insured® bank within the msaning of the Aot creating the Federal
Dsposit Insurance Corporation (Act of Aupust 23, 15353 L9 Stat. 68,
83 aasnded; 12 ¥,5.0. 264) sevarate from thae Contractor's peneral or
other funds. Such special bank sccount or accounts shall be so
designated as to indicate olearly to the bank their speclel charscter
and purpose, axkl the balance in such azcount or accounts shall he
ugad by the Contractor exclusively as a revolving fund for carrying
ont, the purpose of the Lsttur Contract and any amendments thereto,
and not for other business of the Contractor. Any balences from time
to time in such special acoount or asccounts shall at 811 times sscure
the ropayment of the advances in connection with which the goscial
gscount or aggounis are opaened, and the Government shall have a lien
upon such balances to secure the repayment of such advances, which
lien shall be superior to any llen of the bank or any other prrson
upon such account or acsounts by virtue of assigrment to it of such
sontract or otherwise) Provided; That the hank ghall be under no
liability to any party Herets Tor the withdrewal of ary funds froa
said spesial account wpon checks properly endorsed and signed by the
Contractor except that afier the receipt by the bank of written
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directions from the Chief of Enrineers or his duly suthorized rop-
resentative, the bank shall act thereon and be under no liability to
any party herete for any sction taken in accordance with the sald
written dirsctions, Any instruction or written direstions received
by the bank through the Comtractins Officer upon War Departaent
stationery and purperting to be signed by, or by the direction of,
the Chief of Engineers, or his duly suthorized reprecsentative, shall,
insofar as the riphts, duties, and 1iabilities of the bank are gon-
cerned, be conclusively deemed to have heen properly issued and £1iled
with the bank by the Chief of Engineers or his duly authorised
reprasentative, -

he Tt 15 agreed that the ag-rogatc of the advance payments out-
standing under this Letter Contract, together with funds received as
reimburseaent for the cost of the wark by the Dontractor nnder this
Letter Contract shall, at no time, exceed the total cstimated cost
of the work under the Letter Contract as {4 way be revized from time
to time, and any such exeess shall Yo immediately repaid by the Sone
tractor to the (overnment or if any reiahursenent is dus from the
Governaent to the Contractor, shall be deducted therefrom; Frovided,
however, that i the total cost of the work under the Letter Gontract
shall be in excess of the amount 8o paid to the Contraster, including
said advance payments, the Covernuent, upon presentation of satice
factory evidence shall currently and proaptly reisburse the Contractor
to the extent of suoh excess cost {wubject to any delay in the avail-
avility of appropriated funds),

5. If, upon completion of the letter Contract, or upon the
termination thereof for other than the fault of the Contractor, the
advance paymenta made to the Contractor in respect of such contract
have not been fully liquidated in the wanner herein provided, the
unliquidated balance of such advance paments shall be deducted from
any payments otherwise due the Contractor In respeat of such contract;
and 1 the sum or sume dus the Contractor be 4nsufficient to cover
such balance, the deficienny shall be paid by the Jontractor in cash
forthwith ufter demand and final audii by the Oovermmant of all
accounts hereunder in respeot of snch contract. Tn the event of
cancellation or termination of the Letter Contrast because of the
fault of the Contractor, the Contractor, notwlthstanding any ultisate
rights to be reinmdbursed, agrees to return to the Oovernzent, upon
demand, withsut set-off of any sunz alleged to be due the Contractor,
the unlignidated balance of any aivance payment., Purtheraors, 1if,
in the opinion of the Chlef of Enzineers or his duly authorized rep-
rescutative, the unoblimated dalance of the advance payments made by
the Covernzent under Zeotion 1 hereof exceeds the amount necessary
for the surrent needs of the Contractor, as deternined by the Chief
of Engineers or his duly authorised representative, the amount of such
excess shall, upon demand by the (hief 57 Enginears or hila duly
authorized representative, de promptly returned to the Governaent
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and will be credited against the balance due the Sovarnment on
advances previously made. I the daomand nade in any event set
forth in this Section is not met upon receipt of such demand by
the Contractor, the amount demanded will bear interest st the rate
of six per cent (6%) rather than tw> and one-half per cent {21%)
por ennum from the date of the receipt of the donand until payment
is made} Provided, however, thal such additional interest cver and
sbove the mpular two and one-half per cent 1s hereby waived as to
any sums pald by the Contractor within 15 days after the azount
hecomes due hereunder. If and when the Contractor has, by meang of
deductions or otherwise, relsbursed the Covermaent in full for pay-
nents made, any money remaining in the special bank ascount or
accounts chall be free and clear of any lien hereunder, and the
bank or banks concerned shall have authorily to pay same to the
Contractor and shall thereupon be relieved of any further obliration
ts the Governmoent on account thereof.

6. Un the unliquidated halance of the advance payments outstand-
ing, the Contractor agrees to pay interest at the rate of two and
one-half per cent (23%) per annum. Such intereat shall be computed
at the end of each calendar month on the average daily balance of
the principal of the unligridated advance paymenis outstanding, In
determining - such talance, charres sn account of the advance payments
to the Contractor hereunder shall be made as of the dates of the
ghecks therefory credita remulting from dishursements aade by the
Contractor, which are applied mzainst advance payments, chall be made
as of the dates on which the vouchers therefor are approved by the
dishursing officer; end ocredits arising froa cash repaysents to the
Governnent by the Contractor shall he nsde as of the dates the checks
therefor are reneived by the disburging officer. As socon as such
monthly computations shall have beon made, the intersst charge so
doternine?d shall be deducted from any paymento on account of the
fized fes which mar be made to the Contractor froum tiaze to time under
this contrast. 1In the event the acorued Interost exceeds any such
payment, the excess of such intercst sghall be carried forward and
deducted from subgequent payuents on account of the fixed fee. The
interest shall not he compoundded, and shall; cubjecit to the provisions
of Sectlon § hereof, cease t» accrus upon the terminatlion of the
contract for other than the fault of the Contractor, or upon the
date found by the Contrasting Officer to be tha late upon which the
Contractor completed his performance under the Lotter Contract.,

7. The Contractor shall, at all times, afford tc the Contracting
Officer, or his duly authoriszed representative, proper facilitiea
for the fnspesction and audit of theo Contractor's sccounts, and the
Zontractor hereby aprees that the Contrasting Offiger, or his duly
authorised representative, shall have the right sc far as the Con-
tractor's rights are concerned, during business hours, to inspect and
make copiez of mny entries in the books and records of the bank or
banks relating to the gald special account or accounts,
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. SubJect o the approval of the Contracting Officer eor his
duly autharimadagzpr&sqntativu_tha;Contraotor may make payments to .
subgentractors and meterialmen in advance out of the apecial acgount,,
for labor or services, or %o pay for materiale in sdvance of delivery
at the site of the work or at an approved storage site. BSuch sub-
advances ghall not exosed thirty per cent (30%) of the subcontract
price or sstimated zost, as the case may de, and the subcontractor
or matarialmen to whom ‘such sdvanced are made. shall furnish adequate
sscurity therefor. Unless other security is furnished, covenants in
subcontracts, expressly mede for thé benefit of the Oovermment, pro-
viding for a sub-special account with Government lien thereon and
for o Govermment lilen on or title to properdy, tangible or intangibie
~ purchased from the special aocount; and {mposing upon the suboane '
- tractor substantially the same duties and glving ths Coverrment sud-
stantlally the same rlishis a8 arc provided herein betwsen the
Goverment and the Contractor, have basn prescribed by the Under
Secrotary of War as minimum sdequate security for such sudadvances.
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§71 9'v1hter&8t will be waived sn payments advancad to accosplish

guch part of the work performed on a coat Lasie.

Heither this contract, nor any Intersst therein, or claim there-
under shall he assigmed or transferred by you to any other party or ‘
parties. » o

( It is understood that disclosure of information releting to the
work aontracted for herewnder to any person not entitled to receive 1t,
or failure %o safeguard all secret, confidential and restricted matter
that may come to you or any person under your control in connectlon with
the work under this contract, may subject you, your agemts, employees, and
subzontractors to orinminal 1iability under the laws of the United States,
(Ses Title 1 of an Act aspproved March 23, 1540 (5L Stat., Chap. 72); and
the provisions of' an Aok Sppreved January 12, 1938, (52 5tat. 3 SO ¥.3.C.
Ouppe V U5-L5~d), &8s suppleaentad by Executive Order Wo, 83851, dated
darch 22, 1940, 5 F.Rs 1147, D.I.) You shall caues & like provision to be

ingerted in &ll subcontracts under this contract.

: Yoo will not persit any alian employed or to be employed by you
or by any sud~bidder or subcontractor to have motess to the drawings,
specifications, and accompsnying snclosures relating to the perfarmance
of this contract, or tc the xmodels or material referred to thersin, or
to engineering principles, compositions, sub-asserblies, or assomblies
vhich are vitsl to the functloning or use of the article or articles
Toraing the subject-matter of this contract, without the written consent
belorehand of the Ssorétary of War, In the sbsence of field labor beins
esployed at the wite of the plant by & vendor to the contractor in &
nanner 8o as to perrnit alienz employed by the vendor to have access to the
above-nentioned drawings, models, assemblies, eto., the contractor shall
not by ebligated to impose conditions on vendore reletive to the employasn:
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