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This Agreement entered into as of this day of
1977, between GPU SERVICE CORPORATION (hereinatter "Clieat"), 260 Cherry

Hill Road, Parsippany, New Jersey 07054 and

(herainafter ("Consultant”),

WITNESSETH:

WHEREAS, Client desires tn retain Consultant :o provide certain
Consultinr Services;
and

wHEREAS, Consultant represents it is properly qualified to render such
services; axzd

WHEREAS, the parties desire to set forth herein the terzs and conditions
under which said Consulting Services shall be furaished;

NOW, THEREFORE, in consideration of the premises and of the mutual

cenvenants herein contained, the parties hereto agree as follows:

ARTICLE I - SCOPE OF SERVICES

Juring the term of this Agreement,saad subject t2 the coveaants
ind conditions herein set forth, whenever it is determined by Client as
desirable or necessary in the performance of its work, Client may call upen
Consultant to perform consulting services as set for:zh ia Attachment 1,
attached hereto, incorporated herein and made a part hereof. In each case,
the Scope of Services to be performed shall be developed by Client and
agreed upon mutually between Client and Consultant and shall be set forth in
a separate supplezent to this Agreement which shall be binding upon the
Client 1f (a) such supplement is executed by a duly authorized representative

of the Client, or (b) the Client issues to the Consultant a purchase order,
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executed by a duly authorized represantative c* the Client, setting forth
or incorporating by reference the Scope of Services contained in such
supplement. Such services shall be performed during the period specified
and at tizes and locations denctad herein, and subject to all conditions

and covenants set forth herein.

ARTICLE I1 - CONTRACTUAL RELATIONSHIP

In contracting for these services, Clien:t is acting for itself as
well as for its affiliated companies of the Genaral Public Utilities
Corporation, nazely Jersey Central Power & Light Company, Metropolitan
Edison Company, and Pennsylvania Electric Coagany. ’

In performing the services under this AgT2ea2nt, Consultant shall
cperate as and have the status of an independent ceoatractor and shall
fOCL act as or e an agent or employee of Clieat. As an independent
contractor, Comsultant will be responsible for deteraining the means and
methods for performing satisfactorily the consulting services described in

the Scope of Services; such means and methods shall be made known to Client

prior to commencement of any work hereuader.

ARTICLE III - PERICD OF PERFORMANCE

This Agreement shall remain in full forse iod effect from the date
hereof until y at which tize it shall expire for ordering
purposes; any work ordered prior to that date will %e completed under

the terms of this Agreement.

ARTICLE IV - COMPENSATION AND PAYMENT

As full consideration for the performance of services as descrided
in Attachment 1, Client shall pay to Censultant compensation in accordance

with the fees, rentals, charges and payment ;-ovisions of this Agreement.

- g -
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A. Compensation

(Set forth in Attachment No.2)
B. Payment

1. Consultant shall submit to Client ia quadruplicata an {avolice
detailing the services performed in the preceding menth aud the
charges therefor. Crasultant shall reference each invoice with
Client's purchase order number and shall include a sum3ary of actual
dours worked by Consultant's employees angaged direz:ly om the proiect
by name, classification and rate. Direct non-salary expenses (if
applicable) and other direct expenses, if any, shall te shown separately.

2. Zach submitted invoice shall contain a cer:ification by
Consultant that all costs, fees, rates and excenszs have bdeen incurred
by Corsultant in the performance of the work hereu-cer; that such
Costs are accurate, reasonable, justifiable and veriiiaple and that
such costs are no higher than those charged to Conzultant's most
favored customers) for supplies or services sizilar to those performed
hereunder. In addition, in certain areas of worx, laciudiag but not
linited to computer work, reproductiocn services and priating, the
Consultant shall certify that its costs are cozpe:itive with those
rates charged by other suppliers for similar services and worc. The
latter certification with confirming data is alsc zpplicadle for any
services supplied by an affiliate or subsidiary of the Consultant.

3. Within thirty (30) days after receipt of an invoice, Client
shall review the invoice to ascertain thar the CN8t3 are correcet,
accurate and properly reflect the work/servicas serforaed by Consultant
or in process, in accordance with this Agreement. In the event that
Client determines that all or any portion of the invoice is incorrect
or incomplete, then such invoice will be raturned to Consultant for

appropriate revisions thereto and Client will set fortch the reasons

for disapproval of such disputed invoice.
(YH: - (>
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ARTICLE V = AUTHORIZED REPRESUNTATIVES AND NOTICES

For each project, Ccnsu.tant shall promptly designate a competent
authorized representative to represent and act for Consultant who shall
have authority to make binding ind enforzeable decisions on behalf of
Consultant and o accep:t service of all notices which Client desires to
serve, or which are required Ly this Agreement to be served, on Consultant.
Consultant shall, upon cozmencezent of performance of this Agreement,
advice Client in writing of che .aza, address and telephone ~umber of such
authorized respresentative znd of any change in such designation.

Sizilarly, the Client will designate an authorized representative for
each ;tojecc who shall have autsority to make binding and enforceable
cdecisions on behalf of Client and to accept service of all notices which
Consultant desiras to serve or <hich are required by this Agreement.

Any notices proviced fur nereunder may be served personally on Client's
authorized representative and Ccnsultant's authorized representative at
their respective places of busizess or by registered mail to the address of

each party shown on the first paragraph of this Agreement.

ARTICLE V1 - TAXES

Consultant shall have %3%al and exclusive liability for the payment
of any and all taxes and contribu:zions for unezployment insurance, old
age retirement bDenefits, life punsions, annuities and sizilar benefits,
which 2ay now or hereafter be {zposed by law or collective bargaining
agreements with respect to persons employed by Consultant for performance
of services under this Agreement.

The compensation to e paid to Consultant includes, and Consultant
shall be liable for and shall pay and shall indemnify, defend and save
harmless Client from all such taxes and contributions or any interest

accrued and penalities {mposed, and all taxes, duties, assessments and
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other charges lievied by any govarament agency or authority con or because of
the services performed iereunder, or any @=aterials, equipment, services or
supplies furnished or used i{n the performance of services under tiis

Agreement.

ARTICLE VII - LAWS AND REGULATIONS

Consultant, its amployess and representatives shall at all tizes
comply with all appliczhia Tederal, State and loecal laws, ordinances,
Statutes, rules or regulations inciuding those relating to wages, hours,
fair eamployment practices, equal opportunity, antidiscrimination, safecy,
fire prevention and working conditions. Consultant shall procure all

peraits and iaspecticas which {r is required to obtain in the perforaance

of its services, a: i:s owm expense.

ARTICLE VIII = INSURANCE

Consultant represants that it now carries, and agrees it will continue
during the term of this Agreezent to carry, Workmen's Comgensaticn,
Comprehensive General and Centractual Liability and Comprehensive Automobile

Liadbility insurance {n the fzllcwing azounts:

Limits of Liahilisy

Workmen's Compensation Statutory
Eaployer's Liabilicy $300,000

Comprehensive General Liadtlicy (including
Contractual Liabiliey iasurance)

Bodily Injury $1,000,000 each person

$1,000,000 each occurrence
$1,000,000 aggregate

Property Damage $ 300,000 each occurrence

Comprehensive Automobile Liatilicy

Bodily Injury $1,000,000 each person

$1,000,000 each occurrence

Property Damage $ 500,000 each occurrence

g USTS B XS



Certificates of all tnsurance provided by Consultant shall be available
for Client's r.view und will be furnished o Client if requested. Such
copies of certificaces shall state that the insurance carrier will zive
Client thirty (20) days' orior written notice of any cancellation of or

material change in such policiss.

ARTICLE IX - WARRENTIZI3/ IVDEMNIFICATION

Consultant sna.. ser:zorm the services specified within the Scope of
Services, and inclucad in Attachment 1, to be furnished by it hereunder,
with the degree of skill and care that is required by customarily aczepted
gcod and sound professional practices and procedures at the time the work
is perforzmed to ensurs that all work is correct and approporiate for the
purpose intended. JAlt~ouzh under Article X of this Agreement, Consul:zant
is not liable for “cuasequeatial damages” as therein defined, Consultant
hereby agrees at i:s cwn expense (a) to correct or reperform any services
furnished by it which fail to meet standards and (b) to reimburse Client
for the actual, direct daszages incurred by Client as a result of such
aon=conforaity, including the correction or replacezent of unsuitable,
defective or d: 23ed uguin-ment, buildings or structures (or parts thereof)
which vere so desizred, €1gineerad, purchased, built or izpaired as a resulc
of Consultant's nagligerce, and incidental damages relating thereto iacluding
without liamicing cthe g2rerality of the foregoing, additional legal or
engineering expensa, "{a and cut” and salvage costs and testing expense.

It i{s understocd und agreed that {f Consultant provides, at its own
expense, insurance acceptable to Client which would indemnify Client against
such damages from Cunsultant's negligence {n the performance of irs services
hereunder, Client will, ucon receiving the proceeds therefrom, hold Consul=-
tant liable for oniv suck of i:cs damages under clause (b) above as are not

reimbursed to {: by reason of the deductible provisions of such policies.
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Consultant shall indemnify and hold harmless Client from and against
all claims and actions, and all expenses incidential to such claims or
actions, based upon or arising out of danages or injuries to persons or
property caused or contributed to by Consuitant or anyone acting under {ts
direction or control or ia its behalf in the course of its performance
under this Agreement, provided the Consuitant's aforesaid indemnity and
hold harmless agreement shall not be applicable to any liability based upon
the sole negligence of Client.

Qlient shall indemnify and hol harmless Consultan: from and against
all claime and actions, and all exnenses incidental £o such claims or
actions, bdased upon or arising out of dazages or injuries to persons
Or property caused or contributed to by Clieat or anyone acting under
its direction or control or on its behalf i{n the course of ¢

he planaing,

design, construction and operation of the fazsility, including operation

theréof. for testing or maintenance purposes, provided that Client's

aforesaid indemnity and hold harmless agTeement shall not be applicable to

any liability based upon the sole negligence of Consultant.

ARTICLE X - CONSEQUENTIAL DAMAGES

Consequential damages as defined in this Agreezent shall mean all

indirect damages other than the actual, direct dazages and incidential

damages centioned in clause (b) of the first paragraph of Article IX of

this Agreement. Consultant shall not be liable for said consequential

-

danages arising out of or pursuant to this Agreement,

ARTICLE XI - AUDIT AND RECORDS

Consultant shall keep accurate records and books of account showing

all charges,

disbursements or expenses made or {ncurred by Consultant in

the performance of the ca2rvices herein.

Client shall have the right, upon

reasonable notice, to audit ac any time up to one year after completion of

TUNh369
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its services, the direct costs, expenses and disbursements ma : or iacurred
in connection with the services to be pertcrmed herein as well as for the
validity of the represencacions 2ade and in the Compensation provision of
this Contract and may examine Consultant's books and records celating to

these several areas.

ARTICLE XII - OWNERSHIP OF DOCUMENTS

Qient shall have complete and unrestrictad right henceforth and
forever to use all drawings and docuzen:s prepared by Consultant uander this
ksreemenc in connection with the performance of the services described
herein. Said documents are to “e the property of Client and are not to be

used on other projects except by agreement of Client in wrizing.

ARTICLE XIII = ASSIGNMENT AND SUBCONTRACT

Consultant's duties and oblizaticns uader this Agreement z:;ay not be
assigned by it; however, with the uritten approval of Client, Consultant
may e=ploy suitably trained and sxilled persons or firms under subcontracts
to perforz any part of the said duties and oblizations.

Client reserves the right tc enter {-to direct contracts with any
sutually acceptable subcontractor, but such subcontractor shall Se under
the direction of the Consultant for establishing and maintaining project

schedules and quality of work.

ARTICLE XIV = FORCEZ MAJEURE

Should completion of any portion of the services be dalayed beyond
the estimated date of {3 completion by a Force Majeure, the parties to
this Agreement shall Butually agree con the terms and conditions upon which
the services shall he continued or terminated. Force Majeure means unfor-
seeable causes beyond the control and without the fault or negligence of

Consultant iacluding the following: acts of God or the public enemy, acts
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of the Government of the Unlted States or of :iec saveral S:tates or any of
them acting (n thelr soverelgn capacity, acts ¢f ather contractors of
Client (as could not have been averted by timely and appropriate actions of
Consultant), fires, floods, epidemics, riocs, quarantine restrictions,
strikes, civil insurrecticns, freight embargoes, and unusually severe

weather and other similar causes.

ARTICLE XV = SUSPENSION OF WORK

A. Client may, at its sole option, 5v notice in writing to Coasultant,
suspend at any tize the performance of all or any sortion of services to be
performed under this Agreement. Upon racaipt of any such notice, Consultant
shall izmediately discontinue services, p-acin3 of orders, contracts aad
raantal agreements to the extent they relate %o services suspended, on the
date and to the extent specified i1 the rnotice; and, unless otharwise
specifically stated {a the notice, Consultant shall continue to protect
and maintain the work theretofare compiated, iacluding those portions on
which services have been suspended.

B. In the event of such suspersion, Cersuliant will be reimbursed
for those costs, reasonably incurred, withouus duplication of any items, to
the extent that such codsts are deemed 87 Client reasonable, accurate,

verifiable, justifiable or directly result from such suspension of services.

ARTICLE XVI = TERMINATION
A. Convenience

CQlient shall have the right to terminate this Agreement in whole or
in part for 1its convenience at any tize during the course of performance
by written or telegraphic notice. Upon receipt of any termination notice,
Consultant will {zmeciately discontinue services on the date and to the
extent specified {n the notice in :zhe manner speciiied in Article XV. A.

- -
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Consultant shall be paid the amount earned by or reimbursable to it

hereunder to the time specified in said notice, including fee payments
received or otherwise due, all actual, necessary, reasonable and
verifiable costs incurred by Consultaat prior to and in ccanaction with
discon:inuing the work hereunder, iacluding the ccsts 3ssociztad with
subcontract terzinations, and shall have no furthar claim against Client
with respect hereto.
3. Defaul:
(1) Client may cancel or terminate for default this Agreement in whole
or in part by written or telegraphic notice o =he Ccasultant:
(a) 4f Comsultant shall become insolvent or maxa a general
assignzent for the benefit of creditors; c:
(d) 1f a petition under the Bankruptey sct ts filed; or
(¢) 4if Consultant becomes involved in some legal proceedings
that in the opinion of Client interfera with the diligent,
efficient performance and satisfactory ccampletion of the
services; or
(d) 1f Comsulrant fails to make delivery of the supplies or
to perforn the services within the :size sfaecified cr any
Client-authorized extention thereof; or
(e) 4f Consultant fails to perform ary of the otaer provisicns of

the Agreement or fails to make progress 2s ro endanger

performance of this Agreement in accordance wich its terus

and conditions, and in either of these rwo circumstances does

9Ot cure such failure within 3 period cf ten (19) days (cor
such longer period as Client may authorize in writing) afser

feceipt of notice from Client specifying such failure; or
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(£) 4Lf after notice of termination of this Ag-eezent under
the provisions of this clause, Clienc datarmines that Consul~
tant was not in default under the provisicas nf chis clause
or that Consultant’s failure to perform or :o make progress
in performance is due to causes beyond the control and
without the fault or negligence of Consul=aat pursuant to the
provisions of the Article of this Agreemcan: relating to
Torce Majeure, the notice of termina:ion s=all be deemed a
termination for convenience; or

(8) the rights and remedies of Client provided ia this clause
are in additiocn to any other rights and recedies provided by

law or under this Agreement.

sRTICLE XVII - INSPECTION

Client shall have the right to inspect the facilitiass or offices
zaintained by Consultant to perform the work éesc:ihed ia this JAgreezent
and to e present at any test to be performed, but such inspecticns, 1f nade,
skall not in any way relieve Consultaat frea its sasponsidiliity with
Tespect to its obligations and duties under this Agreemes:z, If Clieat
elects to make any inspec:ion, it will notify Comsulian: in odvaace to

serzit Consultant to make appropriate arrangemen:s.

ARTICLE XVIII - QUALITY ASSURANCE

Consultant shall conduct all work in a systematic marner znd shall
establish a quality assurance prograa and control »rocedures which will
provide a systematic independent check and confirmation of data collected

and analyses zade therefrom and the recording of the qualitv sontrol

efforts.
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ARTICLE XIX - GOUZRNINC LAWS/DISPUTE

Notwithstanding any otcher provisions of this Agreement, any dispute
concerning any juestion of fac: or law arising under this Agreement which
{s not disposed of by agreezent Setween Consultant and Client shall be
decided by a1 cour: of competent jurisdiction of the State of New Jersey in

actordance with the laws of New Jersey.

ARTICLE XX - RZPUATS

QZlaat shall have the right to request writfen reports at any time
during the performance of this Agreement which shall be furnished within
seven (7) days afcer such Tequest, in the manner directad, describing
progress, s:a:.s of, ;os: data and other matters pertaining to the servicas

renderad, ot n: adiitional cost to Client.

ARTICLE XXI - CLIEINT FURNISHED DATA

All cn.wircering data, maps, plans, specifications, drawings, or other
Clieat furniashed property shall remain the exclusive property of Client.
Consultant agre=s that such Client property will Le used for no purpose
other than for wark for Client under this Agreezmen:., Consultant shall sig=
and deliver 3 ritten itemized receipt for all such property and shall te
responsible far its safekeeping. Upon conclusion of the work/services

hereunder, suzh sroperty shall be returned to Client.

ARTICLE “IXII - [NVENTIONS AND DATA

If Comsulrant shall first actually reduce to practice any patentable
inventicn or discovery at the expense of Client i{n the performance of
any work hereunder, then Client shall be granted and i{s hereby granted
an irrevocabdle, non-exclusive, royal:cy free, fully-paid=up license t»
practice said {nvention or discovery.in cernection with any power plant

designed, builz, owned, controlled and/or serviced by Client,
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Client shall own all drawings, designs, documents, iaformationm,
data and the like generated by Consultant and delivered to Client in the
specific performance of any work hereunder. dowevar, Consultant shall be
free to retaia copies of all such drawings, designs, documents, informaticn

and data, and Consultant shall be free to use the same for its own purposes.

ARTICLE XXIII - CONSULTANT'S PZRSONNZL

It is agreed and understcod that Comsultant shall exploy for the
services required heraunder, persons xnown to it, and personnel who shall
be experienced, qualified and trusted eaployees. However, at any tize
during this Agreement, Client shall have the right to request the immediate
replacement of any Consultant ezployee whose services or conduct in the
opiniocn of Client are not consiscen: with the satisfactory performance of
this Agregmen:. At Client's request, Consultant shall furnish a qualified
eaployee to replace such eaployee whose services have been terminated at

the expense of the Consultan:.

ARTICLE XXIV - FUNDING LIABILITY

Client's funding liability under this Agreement will be only as set

forth {n the individual supplements issued hereunder.

ARTICLE XV - NEW FEATURES OF DESIGN

If, prior to the completion of work hereunder and whether or not
in connection with the performamce of such work, Consultant develops: (a)
an improvement in the design of articles/services called for by this
Agreexzent, which {8 not incorporated in the article/services to be delivered,
or (b) any alternative or improved methed of accomplishing the objectives
of this Agreement which (s not eaploved in the persformance hereof which the
Consultant has not reported or disclosed to Clien:, Consultant shall

promptly give written notice to Client. Such notice shall include a general
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description sufficient to show the trelationship thereof to the work under
this Agreement and a Siatement giving the Consultant's best appraisal ag to
the prospective efface or {afluence which such improvement or method would
have on the work required under this Agreement if such improvexent or

zethod were incorzorated as a Tequirement hereuader.

ARTICLE XXVI - CHANGES

A. Client zay a: ir7 tize by a written ordar and without notice to
sureties (if any) 2ake cranges, within the general scope of this Agreement,

B. If any such change requires an increase or decrease in the cost
pPrevided for {n thig Agraement, whether changed or not changed by any such
order, or otherwisa éffects any Provisicns of this Agreement, an equitable
adjustzent shall e 32de in the price, delivery schedule, and in such other
provisions of this Ajrsezant as 2ay be so affected, and the Agreement shall
be aodigied in writing accordingly. Any clainm by Consultant for ad justment
under this Artisle mus:lée isserted within seven (7) working days from the

date of receipt Sy the Cinsultant of the zodification or change; provided,

however, that (f Client €:ides that the facts Justify such action, it may

receive and act LPoa such claim asserted at any tize prior to final payment
under this Agresezen:. Failure =o agTee to any adjustment shall e a
dispute concerning a question of fact within the 2eaning of the article in

this Agreement enti:lez "ioverning Laws/Disputes”, All work called for

hereunder shall be rerforzed i, accordance with this Agreement unless a

change hereto {s Subsequently authorized by a Tepresentative of Client.

However, nothing in this clause shall eXcul~ Consultant from Proceeding

with the work as changed.

C. Client's Enginee:tng and Technical personnel may, from time o

time, render assistance or 8ive technical advice to or effect an exchange

of information with Consulzanc's personnel in a liatson effore concerning

.14 =
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the serviczes to be furni:hed hereunder. Hovever, such exchange of {nforma-
tion or advice shall not vest Cangultan: with authority to change the
services hereunder or the provisions of this Agreement; aor shall such
change in services or provisions of this Agreezent be binding on Client

unless iacorporated as a change in accordance with Paragraph 3 hereof.

ARTICLE XXVII = PROPRIETARY INFCRMATION

Any proprietary information coriceraing Client, its products, data,
documentation services or Z2nufacturing processes which are designated
48 proprietary informatiza bv Client and disclosed to the Consultant
incident to the perforsance of this Agreement shall remain the property of
Client and are disclosed in ceafidence, and no rights are granted to
Consul:iant to preduca or have Produced any such products or to practice or
Cause to be practized any such @arufacturing processes or other processes,

or reveal, disclsse, or publish any such data and documentation,

ARTICLE XXVIII =~ INTIRE AGRSEMENT

This Agreement constitutes the eniire agreement between Client and
Consulzant., It fupersedes all prior or contemporanecus communications,
Tepresentations of agreezent:s whether oral or writtea with raspect to
the subject matter thareof and has been induced by no representations,
Stataments or agresments stner than those herein expressed. No 2jreement
hereafter zade be:ween tha Parties shall be biading on either party unless
reduced to writing and signed By an authorized officer of the pariy sought
to be bound thereby.

This Agreement shall {n al! respects be interpreted and construed

and the rights of rhe parties hereto ghall te governed by the laws of the

State of New Jersey.
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IN WITNESS WHERECF, the parties here-o have cause this Agreement to

be executed by their duly authorized officers.

SPU SERVICE CORPORATION

Attest: By

Ticle

Attest: By

Ticla

- 16 =
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@ Inter-@ice RMemorangdum

August 16, 1977 XGE"i SSeyvﬁee

MH-ME-19-77

Proposed Master Services Contract (SC)
with B&W for TMI Unic I

P.. Peter Eet:z Locanon Mountain Lakes

M. Haimowicz

We have reviewed the proposed MSC and would offer the following for your
consideration:

3.0 PRICE

We concur that Met-Ed should be given advance notice concerning changes in
billing rates, however, you should consider the following: '"The new rates
shall be applicable to those new tasks which are authorized subsequent to
the effective date of the new rates." 1In this way, work authorized prior
to the effective date of the new rates will be billed at the old rates.

4.0 TERMS OF PAYIENT

1. Payment may be made within thirty days of receipt of an invoice, but

you should reserve the right to return any invoice (unpaid) which is ques-
tioned. '

2. The audit provisicn is unacceptable. Cost reimbursable contracts should
be subject to audit by the Owner and not by an independent auditor. The
billing rates are fixed and not subject to audit, but the manhours e:pended
and expenses incurred should be subject to our auvditors. Independent cerci=-
fications are not required. The audit provision should be effective for one
year after final payment of the last invoice, since you will then have a
longer period to conduct audits if an invoice is protested.

8.0 TITLE AND RISX OF LOSS

It nay be more advantageous from a tax point to have title pass at the job
site. Risk of loss by lMet-Zd at the f.o.b. point (B&W's factory) should be
discussed with the cognizant insurance personnel to ensure that preriums for
Met-Zd's insurance are less than B&W's costs and that deductibles are similar.

9.0 TERM OF PERFORANCE AND TERMINATION

1. Termination for convenience should require payment of all necessary and
actual expenses and should be subject to verification.

2. You may wish to insert our usual Termination for Default provision.

-

Deft. Exh. For 1025
Rissrey
Charles Shapiro CSR »f (3887
Doyle Reporting Inc. .



To: R. Peter Betz August 16, 1977
Page Two
Re: Proposed Master Services Contract (MSC)
with B&W for TMI Unit I

10.0 WARRANTY

The Warranty provisicn as written distinguishes the various types of services
and/or supplies which B&W may provide under this MSC. We would recommend the
following:

10.1 Spare or Replacement Parts - Such orders should be placed under
the terms and conditicns previously negotiated between GPUSC (on
behalf of Met-Ed) and B&W during the TMI-2 spare parts negoctiations.

10.2 Repair Work = A provision which ¢nly provides a warranty for ninety
days would appear to be totally unacceptable. Additionally, the
warranty is only effective if such defect is caused solelv by negli-
gence of B&W, which would appear %o be difficult to prove. We
therefore recommend the following:

(a) Each task order should specify a warranty period of at least
one year after acceptance, with the provision that repairs
required to correct warranty defects also be warranted for an
additional year.

(b) The requirement for sole negligence shou}d be eliminated.

10.3 Equipment - The equipment warranty is also unacceptable since the
effective warranty period is only ninety days from the date of
delivery. Consequently, we would recormmend that equipment be pur-~
chased under a separate order with negotiated terms and conditicns.

10.4 Engineerinz and Technical Advice and Consultation (Services) - We
feel that this ninety-day limitation is also unacceptable but would
suggest that you consult with your counsel to determine if such a
clause is legally enforceable. It is our opinion that the
Pennsylvania Statute precludes such limitation on warranty.

In summary, we would recommend that the entire Article on Warranty be stricken
including those sections dealinz with Conditions of Warranty and the Disclaimer.

11.0 LIMITATION OF LIABILITY

The blanket limitation of liability sought by B&W appears unreasonable since the
limitation includes not only relief from the patent indemnification clause but
aiso from any negligent actions performed by B&W which cause injury or damage

to third parties.

- hd Ty -
2.0 INDEMSIFICATION

In view of the legal ramifications with respect to the Price-Anderson Act, we
would recommend the insertion of a provision whereby the Purchaser would indem-

nify B&W and its acenrs only to the exter: that the Purchaser obtains protection
under the provisions of the Act.
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14.0 DCLAY IN PERFORMANCE

B&W's force majeure provision should be modified to exclude labor shortages
or inability to secure materials or equipment since such causes are within
the reasonabls control of B&W. We would also recommend that in the event of
a force majeure provision, only schedule relief should be given.

16.0 CHANGES

We would recommend that if Purchaser authorizes a change, B&W imnediately
cozmence with implementation of such change and that negotiations may take
place subsequent to such aurhorizatien.

20.0 DATA

B&W should have no right to retain data developed as a result of expenditures
made by Met-Ed unless specifically authorized in writing by Met-Ed.

24.0 THIRD PARTY BENEFICIARY

We would recommend that this clause be adjusted to allow for assignment by
Met-Ed to any company within the GPU systenm.

In summary, we find the draft Contract objectionable and would hope that vour
negotiations would alter many provisions.

In the event of any questions, please do not hesitate to comnunicate with the
undersigned.

S ——

M. Haimovitz"zﬁ,/

bis

cc: F. Glickman
J. L. Hulsebus
A. J. Mazella




