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SALES AGREEMENT NO. 2011-008
BETWEEN
Shaw AREVA MOX SERVICES, LLC

AND

Bidder’s Name: 
     
Bidder’s Address:

     

City/State/Zip Code
Bidder’s Email Address:
     
Contact Person’s Name:
     
Contact Person’s Phone#:
(XXX) XXX-XXXX, Ext.      
Contact Person’s Email:
     
FOR

SALE OF EXCESS PROPERTY

Sales Agreement #: 2011-008
Table of Contents
31.
THE PARTIES


32.
CONSIDERATION/PAYMENT


33.
SALE OF PROPERTY


34.
TITLE, RISK OF LOSS, AND MOX SERVICES’ LIABILITY


45.
AGREEMENT ADMINISTRATOR


46.
PROPERTY CONDITION


47.
THE AGREEMENT


48.
DELIVERY AND REMOVAL OF PROPERTY


59.
DISCLAMER OF WARRANTY


510.
CLAIMS LIABILITY


511.
COVENANT AGAINST CONTINGENT FEES


512.
OFFICIALS NOT TO BENEFIT


513.
DISPUTES


614.
SEVERABILITY


615.
ASSIGNMENT OF AGREEMENT


616.
DEFAULT


617.
SET-OFF OF REFUNDS


718.
ADJUSTMENT FOR VARIATION IN QUANTITY OR WEIGHT


719.
WEIGHING


720.
VERBAL MODIFICATIONS


721.
VEHICLE/EQUIPMENT AUTHORIZATION


722.
WITHDRAWAL OF PROPERTY AFTER AWARD


723.
EXPORT RESTRICTION NOTICE


724.
CERTIFICATION OF INDEPENDENT PRICE DETERMINATION:


825.
LIST OF ATTACHMENTS


826.
ENTIRETY




Sales Agreement #: 2011-008
This Agreement, entered into as of Date between Shaw AREVA MOX Services, LLC (MOX Services), the Government Contractor, acting for, and on behalf of the United States Department of Energy (DOE), under the authority of its Prime Contract DE-AC02-99CH10888, and Name of Purchaser hereinafter referred to as Name of Purchaser) collectively referred to as “the Parties”, to transfer for consideration, all rights, title, and interest of the United States in miscellaneous excess property, as described in Attachment A.  The terms and conditions of this Sales Agreement are described hereafter.
WITNESSTH THAT:

WHEREAS, MOX Services wishes to sell certain excess property (hereinafter, “property”) described in Attachment A, attached hereto and incorporated herein, which is located at Flanders Warehouse, 350 Page Road, Washington, NC 27889, and Name of Purchaser  wishes to purchase said property. 

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL CONVENANTS AND AGREEMENTS SET FORTH HEREIN, THE PARTIES HEREBY AGREE AS FOLLOWS:

DEFINITIONS:

a) The words “Government” or “DOE” as used herein shall mean the United States Department of Energy, its duly authorized representative or representatives.
b) The word “property” shall mean personal property as well as materials and equipment.
c) The words, “Agreement Administrator” shall mean the MOX Services individual, identified in this Agreement, who is solely authorized to approve and direct changes or modifications to this Agreement and to bind MOX Services contractually.
d) The word “Purchaser” shall mean the successful Bidder hereunder to whom award is made.
1. THE PARTIES
This sale and transfer of the property listed in Attachment A is between MOX Services and Name of Purchaser .
2. CONSIDERATION/PAYMENT
All rights, title, and interest to the equipment shall transfer by sale from MOX Services to Name of Purchaser  according to the terms and conditions of this Agreement.  Name of Purchaser shall pay MOX Services the sum of $___   for the property.  The full purchase price shall be made by cashier's or certified check, bank draft, postal or express money order under circumstances deemed appropriate by MOX Services. Checks must be made payable to Shaw AREVA MOX Services, LLC. Unless otherwise specified by MOX Services, payment of the full purchase price, subject to any adjustment for variation in quantity or weight pursuant to Clause 19, must be made prior to the date specified for removal and prior to delivery of any property. If any such adjustment is necessary, then payment must be completed immediately subsequent to adjustment unless otherwise specified by MOX Services. If the Purchaser fails to make full and final payment as herein provided, MOX Services and the Government reserve the right, upon written notice to the Purchaser, to sell or otherwise dispose of any or all of such property in MOX Services’ possession and to charge the loss, if any, to the account of the defaulting Purchaser. The original Purchaser will in no way be released from full compliance with the terms and conditions of the sale by resale of the property. 
3. SALE OF PROPERTY

The property sale and transfer shall include the property identified in Attachment A, which is attached hereto and incorporated herein, with potential exceptions as follows:  property identified by DOE as Export Control sensitive; radiologically contaminated property which in MOX Services’ opinion cannot be feasibly and/or economically decontaminated; property containing materials hazardous to personnel and/or the environment which are specifically prohibited from sale to return to commerce by Federal, state, or local laws and regulations; and property, which for any reason, is prohibited or restricted from sale by Federal, state, or local laws and regulations.  Property which cannot meet these criteria shall be excluded from the transferred property in Attachment A.  The parties will enter into good faith negotiations to arrive at an equitable adjustment in price in the event any property is excluded from the list in Attachment A by reason of failure to meet the above criteria.  Any dispute arising from the failure of the parties to reach agreement regarding such an equitable adjustment in price will be settled pursuant to the Disputes Clause herein. MOX Services reserves the right to withdraw any and all property covered by this agreement.
4. TITLE, RISK OF LOSS, AND MOX SERVICES’ LIABILITY
A. Title to the property sold hereunder shall vest in the Purchaser only upon full payment being made to MOX Services, except that if the Agreement provides for loading to be performed by MOX Services, title shall not vest in the Purchaser until both loading and payment are completed.  On all purchases, MOX Services will issue to the Purchaser written authorization to permit removal of property.  After  notification of award and before delivery of property to the Purchaser, MOX Services will make a best effort to care for and/or protect the property from any loss, damage, or destruction occurring during such period but in no way shall MOX Services 
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or the Government be liable for any resulting loss, damage or destruction during this period. After the date specified for the removal of the property, all risk of loss, damage, or destruction from any cause whatsoever shall be borne by the Purchaser. 

B. In any case, where liability of MOX Services to the Purchaser has been established, MOX Services’ liability shall not, in any event, exceed refund of the purchase price or such portion thereof as MOX Services may have received. 
5. AGREEMENT ADMINISTRATOR

All matters pertaining to this Agreement shall be referred to the MOX Services Agreement Administrator.  The name and address of the Agreement Administrator follows:

Guy Larkin

Shaw AREVA MOX Services, LLC

P.O. Box 7097

Savannah River Site


Building 706-5F, Office #218

Aiken, SC  29802

Phone: 803-819-2852

Email: glarkin@moxproject.com
6. PROPERTY CONDITION

All property listed herein is offered for sale "as is" and without recourse against MOX Services or the Government. The description is based on the best available information, but MOX Services makes no guaranty, warranty, or representation, expressed or implied, as to quantity, kind, character, quality, weight, size, or description of any of the property, or its fitness for any use or purpose; no claim will be considered for allowance or adjustment or for rescission of the sale based upon failure of the property to correspond with the standard expected; this is not a sale by sample. 
7. THE AGREEMENT

A. Failure of either Party to enforce any of the provisions of this Agreement, or failure to require strict performance by the other Party of any of the provisions hereof, or failure to perform any part of this Agreement, shall not release either of the Parties from any of its obligations under this Agreement and shall not be deemed a waiver of any rights of the Parties to insist upon performance thereof, or of either Party’s rights or remedies under this Agreement or by law, and shall in no way affect the validity of this Agreement or any part thereof, or the right of either Party thereafter to strictly enforce each and every provision.  No purported oral modification or revision of this Agreement by persons acting on behalf of either Party shall operate as a waiver of any of the provisions hereof.

B. This written Agreement is intended as the final, complete and exclusive statement of the terms of the Agreement between the Parties.  All prior proposals, communications, negotiations, understandings and representations relating to the subject matter of this Agreement, whether verbal or written, are hereby abrogated, superseded and withdrawn.  The Parties agree that parol or extrinsic evidence may not be used to vary or contradict the express terms of this Agreement and that recourse may not be had to alleged prior dealings to explain or supplement the express terms of this Agreement.  No waiver of any provisions hereof shall be effective, unless set forth in a written instrument signed by authorized representatives of both Parties.
8. DELIVERY AND REMOVAL OF PROPERTY

A. The Purchaser shall be entitled to obtain the property upon vesting of title of the property in him/her, unless otherwise specified in the Invitation to Bid. Delivery shall be at the designated location, and the Purchaser shall remove the property at his/her expense. The Purchaser must make all arrangements necessary for packing, removal, and transportation of property. MOX Services will not act as liaison in any fashion between the Purchaser and carrier, nor will MOX Services recommend a specific common carrier. Loading will only be performed as set forth in the Invitation, and unless otherwise provided in the Invitation, loading will not be performed on Saturdays, Sundays, Federal holidays, or any day that the installation where the property is located is closed. Loading on Fridays will only be provided if agreed to by MOX Services in writing prior to pick-up. Where it is provided that MOX Services will load, MOX Services will make the initial placement of the property on conveyance(s) furnished by the Purchaser and the initial placement on the Purchaser's conveyance shall be as determined by MOX Services. Unless otherwise provided in the Invitation, MOX Services will not block, chock, brace, lash, band, or in any other manner secure the property on such conveyance(s) furnished by the Purchaser. The Purchaser shall reimburse MOX Services for any damage to Government property caused by the removal operations of the Purchaser. If the Purchaser fails to remove the property within the specified time, MOX Services shall have the right to charge the Purchaser and collect upon demand a reasonable storage charge if the property is stored on premises owned or controlled by the Government, or store the property elsewhere for the Purchaser's account, and all costs incident to such storing, including handling and moving charges, shall be borne and paid by the Purchaser; in addition to the foregoing rights MOX Services may, after the expiration of thirty (30) days after the date specified for removal, and upon ten (10) days written notice, (calculated from the date of mailing) to the Purchaser {which ten (10) days written notice may, at the option of MOX Services, be included either partly or wholly in the thirty (30) days specified above or may be 
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in addition thereto}, resell the property, applying the proceeds there from against the storage and any other costs incurred for Purchaser's account. Any details regarding removal of the property as may not be provided for herein shall be arranged with the authorized representative of MOX Services, which arrangements shall be reduced to writing. 

B. Where it is provided in the Invitation that MOX Services will not load or that the Purchaser will load, the Purchaser will make all arrangements and perform all work necessary to effect removal of the property. The Purchaser shall remove the property at his expense within the period of time allowed in the Invitation. If MOX Services determines that the failure to remove the property within the period of time originally allowed arose out of causes beyond the control and without the fault or negligence of the Purchaser, such determination shall be reduced to writing, and a reasonable extension of time for removal shall be allowed. Such causes may include, but are not limited to, acts of God or of the public enemy, acts of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, and severe weather. If the Purchaser is permitted to remove the property after the expiration of the time originally allowed for removal or any additional time allowed by MOX Services pursuant to this clause, MOX Services, without limiting any other rights that it may have, may require the Purchaser to pay a reasonable storage charge. The Purchaser shall reimburse MOX Services for any damage to Government property caused during the removal operations by the Purchaser or his authorized representative. 

C. Property purchased under the Invitation will be released only to the Purchaser or his authorized representative. The authorized representative must furnish authorization from the Purchaser prior to, or at time of pick up,  before release will be made. When property is described as being boxed, packed, crated, skidded, or in containers, MOX Services does not warrant that the property, as packaged, is suitable for shipment. 

D. Segregation, culling or selection of property for the purpose of effecting partial or increment removals will not be permitted except as specifically authorized and prescribed by MOX Services. 

E. Prior to pickup/delivery of the property listed in Attachment A by Purchaser, Shipping documentation shall be prepared by MOX Services. 
F. Purchaser shall be legally and solely responsible for the safety of its employees, agents, and/or subcontractors.

G. The conveyance provided by the purchaser will have proof of insurance  as required by Department of Transportation

9. DISCLAMER OF WARRANTY

MOX SERVICES AND THE GOVERNMENT MAKES NO GUARANTY, WARRANTY, OR REPRESENTATION, EXPRESSED OR IMPLIED, AS TO THE KIND, SIZE, WEIGHT, QUALITY, CHARACTER, DESCRIPTION, OR CONDITION OF ANY OF THE PROPERTY, OR ITS FITNESS FOR ANY USE OR PURPOSE; OR THAT THE PROPERTY  WILL NOT CAUSE INJURY OR DAMAGE TO PERSONS OR PROPERTY; OR THAT ANY INFORMATION FURNISHED AS TO THE PROPERTY, ITS CONTAMINATION, OR OTHER MATTERS WHICH MAY CONCERN IT  IS COMPLETE OR ACCURATE; AND NEITHER MOX SERVICES, THE GOVERNMENT NOR ANY OF THEIR CONTRACTORS OR SUBCONTRACTORS SHALL BE HELD RESPONSIBLE FOR ANY SUCH INJURY OR DAMAGE.
10. CLAIMS LIABILITY

The Purchaser agrees to save Shaw AREVA MOX Services, LLC and the Government, their officers, agents, and employees harmless from any and all claims, demands, actions, debts, liabilities, judgments, costs and attorneys' fees arising out of, claimed on account of or in any manner predicated upon loss of or damage to property of and injuries to or the death of any and all persons whatsoever, in any manner caused or contributed to by the Purchaser, its agents, servants, or employees, while in, upon or about the sale or the property site on which the property sold or offered for sale is located, or while going to or departing from such areas; and to save Shaw AREVA MOX Services, LLC and the Government, their officers, agents, and employees harmless from and on account of damages of any kind which Shaw AREVA MOX Services, LLC and the Government may suffer as the result of the acts of the Purchaser, its agents, servants, or employees while in or about the said sites.
11. COVENANT AGAINST CONTINGENT FEES

The Purchaser warrants that no person or selling agency has been employed or retained to solicit or secure this Agreement upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide established commercial or selling agencies, maintained by the Purchaser for the purpose of doing business. For breach of this warranty, MOX Services or the Government shall have the right to annul this agreement without liability or at is option, to recover from the Purchaser the amount of such commission, percentage, brokerage, or contingent fee, in addition to the consideration herein set forth.
12. OFFICIALS NOT TO BENEFIT
No member of or delegate to Congress or resident commissioner shall be admitted to any share or part of this Agreement or to any benefit arising from it. However, nothing contained within this Agreement shall be construed to extend to any incorporated company if the Agreement be for the corporation’s general benefit. 
13. DISPUTES

A. The Purchaser and MOX Services agree to make good-faith efforts to settle any dispute or claim that arises under this Agreement through discussion and negotiation.  If such efforts fail to result in a mutually agreeable 
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resolution, the parties shall consider the use of Alternative Disputes Resolution (ADR).  In the event non-binding mediation or arbitration is agreed upon, the site of the proceedings shall be Aiken, South Carolina.  The mediator or arbitrator shall allocate cost, except that there shall be no pre-decisional interest costs, and each party shall bear its discretionary costs.  In the event that ADR fails or is not used, the parties agree the appropriate forum for resolution shall be the Federal District Court, with venue in the United States District Court for the District of South Carolina, Columbia Division.  Provided, however, that in the event the requirements for jurisdiction in Federal District Court are not present, such litigation shall be brought in Aiken or Richland County, South Carolina, in the Circuit or Chancery Court, as appropriate.
B. Irrespective of the place of performance, this Agreement will be construed and interpreted according to the Federal law of Government contracts as enunciated and applied by Federal Courts, Boards of Contract Appeals and quasi-judicial agencies of the Federal Government.  Consistent with that law, interest, if any, awarded pursuant to the provisions of this clause shall be simple interest computed at the rate established by the Secretary of the Treasury as provided in the Contract Disputes Act of 1978 applicable to the period for which interest is awarded.  In no case shall interest be awarded for a period commencing earlier than the time a complaint is filed in the court of competent jurisdiction or, if, prior to the time a complaint is filed, arbitration is agreed upon, the date of the arbitration agreement.  To the extent the Federal law of Government contracts is not dispositive of any issue arising under or relating to this Agreement, the law of the state of South Carolina shall apply.  In the event either party hereto files suit on account of any issue arising under or relating to this Agreement, each party consents to that action being filed in the court of competent jurisdiction in and for Aiken County, South Carolina.
14. SEVERABILITY

Should any term or provision of this Agreement, or any part thereof, be held unenforceable for any reason, such unenforceable term or provision, or part thereof, shall not affect the remainder of this Agreement, it being agreed the provisions hereof are severable.
15. ASSIGNMENT OF AGREEMENT

A. Neither this Agreement nor any interest therein including any performance obligation as well as any claim thereunder shall be assigned or transferred by the Purchaser to another entity, except as expressly authorized in writing by the MOX Services Agreement Administrator or appointed designee.  

B. MOX Services may assign this Agreement to DOE or to such party as DOE may designate to perform MOX Services’ obligations hereunder.  Upon receipt by the Purchaser of written notice that the DOE or a party so designated by the DOE has accepted an Assignment of this Agreement, MOX Services shall be relieved of all responsibility hereunder and the Purchaser  shall thereafter look solely to such assignee for performance of MOX Services’ obligations. 
16. DEFAULT

If, after the award, the Purchaser breaches the Agreement by failure to make payment within the time allowed by the Agreement as required by Clause 2, or by failure to remove the property as required by Clause 8, then MOX Services may send the Purchaser a 10-day written notice of default (calculated from date of mailing), and upon Purchaser's failure to cure such default within that period (or such further period as MOX Services may allow), the Purchaser shall lose all right, title and interest which he might otherwise have acquired in and to such property as to which a default has occurred. The Purchaser agrees that in the event he fails to pay for the property or remove the same within the prescribed period(s) of time, MOX Services, at its election and upon notice of default, shall be entitled to retain (or collect) as liquidated damages a sum equal to the greater of (a) 20% of the purchase price of the item(s) as to which the default has occurred, or (b) $25, or the purchase price of such item(s) if the purchase price is less than $25; provided, that in the event of multiple awards of items under a single Invitation for Bids, the amount to be charged, if the minimum charge provided for in "b" above is applicable, shall be determined by the total purchase price reflected in the award documents. Provided further that the maximum sum which may be recovered by MOX Services or the Government as damages for failure of the Purchaser to pay for and remove the property shall be the formula amount. When MOX Services exercises this election, MOX Services shall specifically apprise the Purchaser, either in its original notice of default (or in separate subsequent written notice), that upon the expiration of the period prescribed for curing the default, the formula amount will be retained (or collected) by MOX Services as liquidated damages. However, if the equipment or material  was sold on a "per lot" basis and the Purchaser removes a portion of the lot, but fails to the remove the balance, no portion of the purchase price will be refunded. If the Purchaser otherwise fails in the performance of his obligations, MOX Services may exercise such rights and may pursue such remedies as are provided by law or under the Agreement. 
17. SET-OFF OF REFUNDS

The Purchaser agrees that MOX Services may use all or a portion of any bid deposit or refund due him/her to satisfy, in whole or in part, any debts arising out of prior transactions with MOX Services.  
Notwithstanding any other provision of this Agreement, unless paid within 30 calendar days from the date of first written demand, all amounts that become payable by the Purchaser to MOX Services under this Agreement shall bear interest at the per annum rate (365-day basis) as established quarterly by the U. S. Treasury Department and as published in the Federal Register from the date of first written demand until paid. Irrespective of the amount of the indebtedness, a minimum interest charge of five dollars ($5) shall be due MOX Services on any amount exceeding $100 not paid within 30 calendar days from the date of first written demand. Interest on debts of $100 or less will not 
Sales Agreement #: 2011-008
be collected if such debts are paid within 30 calendar days from the date of first written demand, all amounts that become payable by the Purchaser to MOX Services under this Agreement shall bear interest at the per annum rate (365-day basis) as established quarterly by the U. S. Treasury Department and as published in the Federal Register from the date of first written demand until paid. Interest on debts of $100 or less will not be collected if such debts are liquidated without resort to litigation.
18. ADJUSTMENT FOR VARIATION IN QUANTITY OR WEIGHT

Any variation between the quantity or weight listed for any item and the quantity of such item tendered or delivered to the Purchaser will be adjusted on the basis of the unit price quoted for such item.
19. WEIGHING

Where weighing is necessary to determine the price hereunder, the Purchaser, unless otherwise provided, shall arrange for and pay all expense of weighing material, including all switching charges incurred. In case of removal by truck, weighing shall be under the supervision of MOX Services and, at its option, on (a) MOX Services’, or (b) certified scales in the vicinity of the location of the equipment, or (c) certified scales in the vicinity of the Purchaser's establishment, or (d) other scales acceptable to both parties. When removal is by rail, weighing shall be on railroad track scales, or by other means acceptable to the railroad for freight charge purposes. MOX Services-approved weighing shall govern payment. Weighing of property on Government scale shall be without charge to the Purchaser. 
20. VERBAL MODIFICATIONS

Any oral statement by any designee of MOX Services or the Government, modifying or changing any condition of this Agreement, is an expression of opinion only and confers no right upon the Purchaser. 
21. VEHICLE/EQUIPMENT AUTHORIZATION

MOX Services reserves the right to reject certain vehicles that are deemed not required for the performance of the work.
22. WITHDRAWAL OF PROPERTY AFTER AWARD

MOX Services reserves the right to withdraw for its use any or all of the property covered by this Agreement, if a bona fide requirement for the property develops or exists prior to actual removal of the property from MOX Services control. In the event of a withdrawal under this clause, MOX Services shall be liable only for the refund of the Agreement price of the withdrawn property or such portion of the Agreement price as it may have received.
23. EXPORT RESTRICTION NOTICE

The use, disposition, export and re-export of this property is subject to all applicable U.S. laws and regulations, including the Atomic Energy Act of 1954, as amended; the Arms Export Control Act (22 USC 2751 et seq.); the Export Administration Act of 1979 (560 USE Append 2401 et seq.); DOE Regulations (10 CFR Part 810); International Traffic in Arms Regulations (22 CFR 120 et seq.); Export Administration Regulations (15 CFR 730 et seq.); Foreign Assets Control Regulations (31 CFR 500 et seq.); and the Espionage Act (37 USC 791 et seq.) which among other things, prohibit:

A. The making of false statements and concealment of any material information regarding the use or disposition, export or re-export of the property; and,
B. Any use or disposition, export or re-export of the property which is not authorized in accordance with the provisions of this Agreement.
24. CERTIFICATION OF INDEPENDENT PRICE DETERMINATION: 

A. By submission of a bid, the Bidder certifies, and in the case of a joint bid, each party thereto certifies as to its own organization, that in connection with this sale: 

1. The prices in the bid have been arrived at independently, without consultation, communication, or agreement, for the purpose of restricting competition, as to any matter relating to such prices, with any Bidder or with any competitor; 

2. No attempt has been made or will be made by the Bidder to induce any other person or firm to submit or not to submit a bid or proposal for the purpose of restricting competition. 

B. Each person signing the bid certifies that: 

1. He is the person in the Bidder's organization responsible within that organization for the decision as to the prices being bid therein and that he has not participated, and will not participate, in any action contrary to A.1 through A.2, above, or

2. He is the person in the Bidder's organization that has been authorized in writing to act as representative for the persons responsible for such decision in certifying that such persons have not participated, and will not participate, in any action contrary to A.1 through A.2, above, and as their representative does hereby so certify; and he has not participated, and will not participate, in any action contrary to A.1, through A.2, above.

C. This certification is not applicable to a foreign Bidder submitting a bid for an Agreement which requires performance or delivery outside the United States, its possessions, and Puerto Rico. 

D. A bid will not be considered for award where A or B above have been deleted or modified. 
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25. LIST OF ATTACHMENTS

The following Attachments are incorporated into and made a part of this Agreement:

Attachment A:  Excess Property List/Bid Sheet
26. ENTIRETY
This Agreement, including the documents incorporated by reference herein, sets forth the entire Agreement of the parties with respect to the accomplishment of the Sale identified above.  No change, modification or attempted waiver of this Agreement or of any of its provisions shall be of any effect unless in writing and duly signed on behalf of the party against which it is sought to be enforced.  This Agreement shall be binding upon the parties and upon their respective heirs, executors, administrators, personal representative, successors and assignees.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and year first above written.

Purchaser:

Name: 
     
Title:
     
Signature:
_______________________________________________
Date:
____________________________
Shaw AREVA MOX Services, LLC

Name: 
     
Title: 
     
Signature:
_______________________________________________
Date:
____________________________
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