From: Bill Rooney

To: "Mark Yancey"

Subject: RE: Subcontract for your review

Date: Sunday, October 04, 2009 12:41:00 PM
Attachments: NEAtech and Rooney Subcontract Sianed.doc
Mark:

Here’s the signed copy. If you need a paper version, let me know and I'll print and send it next
week.

I'll plan on giving you a call the week prior to departure to confirm arrangements.
Regards,
Bill

Dr. William L. Rooney

Professor, Sorghum Breeding and Genetics
Chair, Plant Release Committee

Texas A&M University

College Station, Texas 77843-2474

979 845 2151

From: Mark Yancey [mailto:markyancey@neatechllc.com]
Sent: Saturday, September 26, 2009 10:39 AM

To: William L. Rooney

Cc: rafaelnieves@neatechllc.com; brianduff@neatechlic.com
Subject: RE: Subcontract for your review

Bill,
| forgot to change the footer in the subcontract. Attached file has been corrected.
Mark

NEAtech, LLC
303-906-6234
www.neatechllc.com

From: Mark Yancey [mailto:markyancey@neatechllc.com]
Sent: Friday, September 25, 2009 11:54 PM

To: William L. Rooney (wlr@tamu.edu)

Cc: 'rafaelnieves@neatechllc.com’; 'brianduff@neatechllc.com’
Subject: Subcontract for your review

Bill,

Attached is the draft subcontract for the Medco project in Indonesia. Please let me know if you
have any questions or comments. Thanks
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Subcontract Agreement


between


NEATECH, LLC


and


DR. WILLIAM ROONEY

This Subcontract Agreement is entered into this ____ day of September 2009, by and between NEAtech, LLC of Denver, Colorado (hereinafter called CONTRACTOR), and Dr. William Rooney of College Station, Texas (hereinafter called SUBCONTRACTOR). NEAtech and Client are individually referred to herein each as a “Party” and collectively as “Parties.”

NEAtech has entered into a written agreement dated September 28, 2009, with PT Medco Downstream Indonesia, (hereinafter called CLIENT) which provides for CONTRACTOR to evaluate the technical, environmental, economic, and financial feasibility of a proposed sweet sorghum plantation and ethanol production facility in Merauke situated in the southeastern part of Papua Province, Indonesia (the "Study"). CONTRACTOR’s portion of the Study is to be funded by the U.S. Trade and Development Agency (“USTDA”) under a Cost Share Agreement between USTDA and CONTRACTOR dated August 7, 2009. It is the desire of CONTRACTOR to subcontract portions of the Study and the desire of the SUBCONTRACTOR to perform such services. Therefore the CONTRACTOR and the SUBCONTRACTOR agree as follows:


I.  SCOPE OF SERVICES AND TERMS


SUBCONTRACTOR shall provide to CONTRACTOR the services set forth in Annex A to this Subcontract Agreement. The services will be provided in a professional manner with the degree of care, diligence, and competence employed customarily by the firms providing these services, and shall be performed in conformance with all USTDA Mandatory Clauses set forth in Annex B to this Subcontract Agreement.

II.  BUDGET ESTIMATE, COST SHARE AND MILESTONE PAYMENT SCHEDULE


SUBCONTRACTOR’s labor budget to perform the activities described in Annex A is $20,250.00.  SUBCONTRACTOR shall provide a minimum of $5,866.00 in Cost Share and CONTRACTOR shall pay SUBCONTRACTOR a total not to exceed $14,384.00 for labor costs without written modification of this Agreement signed by both Parties. SUBCONTRACTOR shall submit invoices in accordance with the following milestone payment schedule:


(1) $6,000.00 advance payment, upon CONTRACTOR’s receipt of the initial twenty (20) percent project mobilization payment from USTDA.

(2) $1,500.00 upon completion of the Draft Chapter for Task 2, Site Visit and Meetings with Stakeholders.


(3) $5,000.00 upon completion of the Draft Chapter for Task 3, Technical Assessment.

(4) $1,884.00 upon completion of the Draft Chapter for Task 7, Risk Assessment and Mitigation.


III.  TRAVEL BUDGET AND OTHER EXPENSES

SUBCONTRACTOR’s budget for travel and other (non-labor) expenses is $7,000.00. Travel expenses will be reimbursed in accordance with the US General Services Administration travel regulations (www.gsa.gov). The allowable rate for lodging in Jakarta is $121.00 per night (excluding taxes), $90 per day for meals and $22.00 per day for incidental travel charges.

IV.  BILLING AND PAYMENT


Within seven days of CONTRACTOR’s receipt of the USTDA funded mobilization payment, CONTRACTOR shall pay SUBCONTRACTOR a sum of $6,000.00 as SUBCONTRACTOR’s share of the authorized travel and staffing mobilization fee from USTDA. After completion of each task-based milestone described in Section II above, SUBCONTRACTOR will submit an invoice for payment of labor costs and reimbursable expenses associated with the performance of work under a given milestone, to be paid within seven days of CONTRACTOR’s receipt of payment from USTDA for achievement of that particular milestone. SUBCONTRACTOR’s invoice must show the person performing the work, total labor hours for the task/milestone, the labor rate, cost share amount, travel and other expenses and total amount to be paid.

V.  INDEPENDENT CONTRACTOR


SUBCONTRACTOR shall provide services to CONTRACTOR as an independent contractor, not as an employee of CONTRACTOR. SUBCONTRACTOR shall not have or claim any right arising from employee status. Dr. William Rooney shall provide SUBCONTRACTOR services unless otherwise authorized by CONTRACTOR.

VI.  TERMINATION OF AGREEMENT


(a)
Unless otherwise terminated as provided herein, this Subcontract Agreement shall remain in effect until (i) the services provided for herein have been fully and completely performed or (ii) November 15, 2010, whichever occurs first.


(b)
Notwithstanding any other provision of this Subcontract Agreement, CONTRACTOR may terminate this Agreement by giving thirty (30) days written notice to SUBCONTRACTOR. Unless directed otherwise, SUBCONTRACTOR shall cease work upon receipt of the termination notice.

(c) Upon termination of this Subcontract Agreement, SUBCONTRACTOR shall have no further obligation to provide services to CONTRACTOR. If the Subcontract Agreement is terminated prior to completion of the services to be provided hereunder, SUBCONTRACTOR shall render a final bill for services to CONTRACTOR within fifteen (15) days after the date of termination, and CONTRACTOR shall pay SUBCONTRACTOR for all fees earned and expenses incurred prior to the date of termination notice in accordance with Section IV above.


VII.  LIABILITY


(a)
SUBCONTRACTOR shall indemnify and hold harmless CONTRACTOR, its directors, officers, partners, agents, and employees from and against any and all liability, claims, demands, damages, losses, and expenses, including but not limited to attorney's fees, for which SUBCONTRACTOR is determined to be legally liable resulting from negligent or intentional acts, errors, or omissions to the extent by SUBCONTRACTOR, its officers, agents, and employees in performance of services required by this Subcontract Agreement. Liability, claims, demands, damages, losses, expenses, or other faults resulting from the negligent acts, errors or omissions, whether active or passive, by CONTRACTOR, its directors, officers, partners, agents, employees, or by others are excluded from SUBCONTRACTOR's obligations pursuant to this paragraph.


(b)
CONTRACTOR shall indemnify and hold harmless SUBCONTRACTOR, its officers, agents, and employees from and against any and all liability, claims, demands, damages, losses, and expenses, including but not limited to attorney's fees, for which CONTRACTOR is determined to be legally liable resulting from negligent or intentional acts, errors or omissions or other faults by CONTRACTOR, its officers, partners, agents, and employees. Liability, claims, demands, damages, losses, or expenses to the extent resulting from the negligent acts, errors, or omissions, whether active or passive, by SUBCONTRACTOR, its directors, officers, agents, employees, or by others are excluded from CONTRACTOR's obligations pursuant to this paragraph.

(c)
In the event that CONTRACTOR changes in a substantial manner or uses in another project or for other purposes any of the information or materials developed by SUBCONTRACTOR pursuant to this Subcontract Agreement, SUBCONTRACTOR is released from any and all liability relating to their use and CONTRACTOR shall indemnify and hold harmless SUBCONTRACTOR, its officers, agents, and employees from and against any and all liability, claims, demands, damages, losses, and expenses, including but not limited to attorney's fees, arising out of such changes or use.


(d)
Nothing in this Subcontract Agreement shall be construed to create a duty to, any standard of care with reference to, or any liability to any person not a party to this Subcontract Agreement.


(e)
SUBCONTRACTOR shall not be liable to CONTRACTOR for incidental or consequential damages.

VIII.  SUCCESSORS IN INTEREST

This Subcontract Agreement shall be binding on, and inure to the benefit of, each Party's successors in interest, including their heirs, legatees, assignees, and legal representatives; provided, however, that SUBCONTRACTOR may not assign this Subcontract Agreement, without written consent of CONTRACTOR.


IX.  WAIVER

Any waiver at any time by either Party of its rights with respect to a default under this Subcontract Agreement, or with respect to any other matters arising in connection with this Subcontract Agreement, shall not be deemed a waiver with respect to any subsequent default or other matter.


X.  SEVERAL OBLIGATIONS

Except where specifically stated in this Subcontract Agreement to be otherwise, the duties, obligations, and liabilities of the parties are intended to be several and not joint or collective. Nothing contained in this Subcontract Agreement shall be construed to create an association, trust, partnership, or joint venture or impose a trust or partnership duty, obligation, or liability on or with regard to either Party. Each Party shall be individually and severally liable for its own obligations under this Subcontract Agreement.


XI.  AMENDMENT

All changes, modifications, assignments or amendments to this contract, including the appendices, shall be made only by written agreement by the parties hereto, subject to written USTDA approval.

XII.  GOVERNING LAW

This Subcontract Agreement shall be construed and interpreted according to, and the laws of the State of Colorado shall govern the rights of the parties.


XIII.  DISPUTE RESOLUTION

In case of any dispute or controversy arising between the Parties hereto under or relating to this Agreement or NEAtech’s performance or nonperformance of its obligations hereunder (“Dispute”), the Parties shall endeavor to settle any such Dispute through good faith negotiations between the Parties. Should the Parties fail to reach a settlement or understanding in writing as to the Dispute within thirty (30) days from such a Dispute being brought to the attention of the Party to receive notice of such Dispute from the other Party, then the Dispute shall be finally decided by arbitration under the Commercial Arbitration Rules of the American Arbitration Association by an arbitrator appointed in accordance with such Rules. Arbitration shall take place in Denver, Colorado. 

XIV.  ENTIRE AGREEMENT

This Subcontract Agreement constitutes the complete and final expression of the agreement of the parties and is intended as a complete and exclusive statement of the terms of their agreements and supersedes all prior and contemporaneous offers, promises, representations, negotiations, discussions, communications, and agreements which may have been made in connection with the subject matter hereof.


XV.  SEVERABILITY

If any provision of this Subcontract Agreement is found or deemed by a court of competent jurisdiction to be invalid or unenforceable, it shall be considered severable from the remainder of this Subcontract Agreement and shall not cause the remainder to be invalid or unenforceable. In such event, the parties shall reform this Subcontract Agreement to replace such stricken provision with a valid and enforceable provision which comes as close as possible to expressing the intention of the stricken provision.


XVI.  NOTICES

(a)
Any notice, demand, information, invoice, report, or item otherwise required, authorized, or provided for in this Subcontract Agreement, unless otherwise specified herein, shall be deemed properly given if delivered in person or sent by United States Mail, First Class postage prepaid:


To SUBCONTRACTOR:
Dr. William Rooney 




Texas A&M University





College Station, Texas 77843-2474

To CONTRACTOR:

NEAtech, LLC 





10585 W Beloit Pl


Denver, CO 80227

(b)
All notices shall be deemed effective upon receipt by the Party to whom such notice is given.


XVII.  SIGNATURE CLAUSE

The signatories hereto represent that they are authorized to enter into this Subcontract Agreement on behalf of the Party for whom they sign.

Dr. William Rooney 
NEAtech, LLC

[image: image1.png]





___________________________
____________________________

By: Dr. William Rooney 
By: Mr. Mark Yancey


Its President and CEO 

ANNEX A


SCOPE OF SERVICES


This attachment outlines SUBCONTRACTOR’s Scope of Services to be performed under this Subcontract Agreement between the effective date of the Agreement and completion of the final report. A summary of the tasks and activities to be performed by SUBCONTRACTOR is presented below.

Background


The feasibility study for integrated sweet sorghum-based ethanol production, as proposed USTDA-funded activities has specific objectives as follows:


· To provide complete information on the Project’s technical, economic, environmental and developmental feasibility.


· To design a Project structure that can be implemented and that allows for participation by U.S. parties.


· To develop financing options, including the possibility for US-based funding of the Project.


The proposed Project will consist of three major activities that have to be treated in an integrated fashion: (i) a sweet sorghum plantation; (ii) ethanol production facilities; and (iii) supporting infrastructure.


As a basis for entire Project, 1,000 kiloliters per day (kl/d) per day plant will be designed to produce fuel grade ethanol. To fully support continuous production, the Project is being designed to combine both owner-managed and contract-farming sweet sorghum plantations. A rough estimate is that a 70,000 – 80,000 ha farming area will be required to completely supply the necessary feedstock. The Project’s location in Merauke, in the southeastern part of Papua Province, is deemed an eligible Project site due to land availability and suitability to cultivate sweet sorghum on a large scale. As a grass roots Project in an under-developed area, a detailed assessment of infrastructure needs—roads, a port, a railway for feedstock transportation, housing, public facilities, irrigation, power generation, and pipeline—has to be treated as a substantial part of the entire Project.


This feasibility study shall assess the technical, economic, financial, environmental impact, market and regulatory issues; social, political and government affairs; Project risks and mitigation; and implementation plans for next steps in the Project’s development. Each task described below shall be elaborated in a separate chapter. The study team shall make needed site visits and meet with parties and entities critical to the development of this Project. 

As part of the Project team, SUBCONTRACTOR will be responsible for undertaking the following tasks:


Task 2: Site Visit and Meetings with Stakeholders


Subtask 2.1
As important part of the study, the Project team shall visit the Merauke Project location in order to provide qualified and adequate study results. To support this visit, the team will use preliminary data that has already been compiled by the Project owner, Medco, and other parties. As part of the Project team, SUBCONTRACTOR will assist CONTRACTOR in soliciting and gathering the following information and data:

· Land suitability and site characteristics


· Impacts on possible forest degradation


· Infrastructure needs such as electricity, process heat, and steam

· Availability of farming labor and labor for the processing facilities


· Receptiveness of local Provincial and Regency officials to the Project


· Air, water, noise and other environmental characteristics of the site that may be impacted by the Project


· Cultural and social patterns of people in the vicinity of the site that may be affected by the Project


These factors will be reflected in the study’s financial analysis, integrated industrial complex design, and implementation plan.


Subtask 2.2
SUBCONTRACTOR will attend the kickoff meetings in Indonesia and shall attend meetings with relevant stakeholders to solicit inputs for the study. CONTRACTOR shall describe the methodology it is using for a stakeholder analysis, including results expected from that analysis and how those results feed into the tasks in this study. These meeting might include the central government (Ministry of Energy and Mineral Resources, Ministry of Agriculture, Ministry of Industry), local government (Merauke Regency, and Papua Province), community, ethanol traders, potential importers, engineering companies, local planters, academic experts, and others. It will be important to meet with Medco top management level as well as its working staff involved in the Study. The Project team shall also meet with various U.S. parties (government, private sector, and others).

Task 3: Technical Assessment. 


SUBCONTRACOR shall complete these tasks:


Subtask 3.1
Determine the agricultural suitability of the land to develop a sweet sorghum plantation. This assessment shall include the suitability of natural conditions of the area such as soil, climate, rainfall, topography, water availability, drainage, and irrigation, field evolution, and viability of the proposed large-scale sweet sorghum plantation. 

Subtask 3.2
Provide a complete review of sweet sorghum as a feedstock for ethanol production. It shall describe the properties (chemical, physical appearances), nature, historical use, and attributes of sweet sorghum for ethanol production.    

Note: NEAtech will assist with this task

Task 7: Risk Assessment and Mitigation


SUBCONTRACTOR will assist CONTRACTOR in completing the following tasks:


Subtask 7.1
Provide a comprehensive Project risk assessment encompassing feedstock risk, marketing risk, construction risk, financing risk, environment risk, social & political risk, and operating risk.


Subtask 7.2
Provide recommended steps to mitigate any Project risks identified. 

Task 12: Final Report / Presentation


Subtask 12.1
SUBCONTRACTOR will review sections of the final report which contain SUBCONTRACTOR’s input and work products. 

ANNEX B


USTDA Mandatory Contract Clauses


A. USTDA Mandatory Clauses Controlling


The parties to this contract acknowledge that this contract is funded in part by the U.S. Trade and Development Agency ("USTDA") under the Grant Agreement between the Government of the United States of America acting through USTDA and PT Medco Downstream Indonesia ("Client"), dated 12th August 2009("Grant Agreement"). The Client has selected NEAtech LLC ("Contractor") to perform the feasibility study ("Study") for the Sorghum-based Ethanol Production Facility project ("Project") in Indonesia ("Host Country"). Notwithstanding any other provisions of this contract, the following USTDA mandatory contract clauses shall govern. All subcontracts entered into by Contractor funded or partially funded with USTDA Grant funds shall include these USTDA mandatory contract clauses, except for clauses B(1), G, H, I, and P. In addition, in the event of any inconsistency between the Grant Agreement and any contract or subcontract thereunder, the Grant Agreement shall be controlling. 


B. USTDA as Financier


(1)  USTDA Approval of Contract


All contracts funded under the Grant Agreement, and any amendments thereto, including assignments and changes in the Terms of Reference, must be approved by USTDA in writing in order to be effective with respect to the expenditure of USTDA Grant funds. USTDA will not authorize the disbursement of USTDA Grant funds until the contract has been formally approved by USTDA or until the contract conforms to modifications required by USTDA during the contract review process.

(2)  USTDA Not a Party to the Contract  


It is understood by the parties that USTDA has reserved certain rights such as, but not limited to, the right to approve the terms of this contract and amendments thereto, including assignments, the selection of all contractors, the Terms of Reference, the Final Report, and any and all documents related to any contract funded under the Grant Agreement. The parties hereto further understand and agree that USTDA, in reserving any or all of the foregoing approval rights, has acted solely as a financing entity to assure the proper use of United States Government funds, and that any decision by USTDA to exercise or refrain from exercising these approval rights shall be made as a financier in the course of financing the Study and shall not be construed as making USTDA a party to the contract. The parties hereto understand and agree that USTDA may, from time to time, exercise the foregoing approval rights, or discuss matters related to these rights and the Project with the parties to the contract or any subcontract, jointly or separately, without thereby incurring any responsibility or liability to such parties. Any approval or failure to approve by USTDA shall not bar the Client or USTDA from asserting any right they might have against the Contractor, or relieve the Contractor of any liability which the Contractor might otherwise have to the Client or USTDA.


C. Nationality, Source and Origin

Except as USTDA may otherwise agree, the following provisions shall govern the delivery of goods and services funded by USTDA under the Grant Agreement: (a) for professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the Contractor may use U.S. subcontractors without limitation, but the use of subcontractors from Host Country may not exceed twenty percent (20%) of the USTDA Grant amount and may only be used for specific services from the Terms of Reference identified in the subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for permanent residence in the U.S.; (d) goods purchased for performance of the Study and associated delivery services (e.g., international transportation and insurance) must have their nationality, source and origin in the United States; and (e) goods and services incidental to Study support (e.g., local lodging, food, and transportation) in Host Country are not subject to the above restrictions. USTDA will make available further details concerning these provisions upon request.


D. Recordkeeping and Audit


The Contractor and subcontractors funded under the Grant Agreement shall maintain, in accordance with generally accepted accounting procedures, books, records, and other documents, sufficient to reflect properly all transactions under or in connection with the contract. These books, records, and other documents shall clearly identify and track the use and expenditure of USTDA funds, separately from other funding sources. Such books, records, and documents shall be maintained during the contract term and for a period of three (3) years after final disbursement by USTDA. The Contractor and subcontractors shall afford USTDA, or its authorized representatives, the opportunity at reasonable times for inspection and audit of such books, records, and other documentation.


E. U.S. Carriers

(1) Air


Transportation by air of persons or property funded under the Grant Agreement shall be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to the extent service by such carriers is available, as provided under applicable U.S. Government regulations.


(2)
Marine


Transportation by sea of property funded under the Grant Agreement shall be on U.S. carriers in accordance with U.S. cargo preference law.


F. Workman's Compensation Insurance


The Contractor shall provide adequate Workman's Compensation Insurance coverage for work performed under this Contract.


G. Disbursement Procedures


(1)  USTDA Approval of Contract


Disbursement of Grant funds will be made only after USTDA approval of this contract. To make this review in a timely fashion, USTDA must receive from either the Client or the Contractor a photocopy of an English language version of a signed contract or a final negotiated draft version to the attention of the General Counsel's office at USTDA's address listed in Clause M below.


(2)  Payment Schedule Requirements


A payment schedule for disbursement of Grant funds to the Contractor shall be included in this Contract. Such payment schedule must conform to the following USTDA requirements: (1) up to twenty percent (20%) of the total USTDA Grant amount may be used as a mobilization payment; (2) all other payments, with the exception of the final payment, shall be based upon contract performance milestones; and (3) the final payment may be no less than fifteen percent (15%) of the total USTDA Grant amount, payable upon receipt by USTDA of (i) an approved Final Report in accordance with the specifications and quantities, set forth in Clause H below, and (ii) the cost-share certification and cost breakdown, set forth in Clause K below. Invoicing procedures for all payments are described below.


(3)  Contractor Invoice Requirements

USTDA will make all disbursements of USTDA Grant funds directly to the Contractor. The Contractor must provide USTDA with an ACH Vendor Enrollment Form (available from USTDA) with the first invoice. The Client shall request disbursement of funds by USTDA to the Contractor for performance of the contract by submitting the following to USTDA:


(a)  Contractor's Invoice 


The Contractor's invoice shall include reference to an item listed in the Contract payment schedule, the requested payment amount, and an appropriate certification by the Contractor, as follows: 


(i)  For a mobilization payment (if any):


"As a condition for this mobilization payment, the Contractor certifies that it will perform all work in accordance with the terms of its Contract with the Client. To the extent that the Contractor does not comply with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA’s request, make an appropriate refund to USTDA. "

(ii)  For contract performance milestone payments:


"The Contractor has performed the work described in this invoice in accordance with the terms of its contract with the Client and is entitled to payment thereunder. To the extent the Contractor has not complied with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA's request, make an appropriate refund to USTDA." 


(iii)  For final payment:


"The Contractor has performed the work described in this invoice in accordance with the terms of its contract with the Client and is entitled to payment thereunder. Specifically, the Contractor has submitted the Final Report to the Client, as required by the Contract, and received the Client’s approval of the Final Report. To the extent the Contractor has not complied with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA’s request, make an appropriate refund to USTDA. "

(b)  Client's Approval of the Contractor's Invoice  


(i)  The invoice for a mobilization payment must be approved in writing by the Client.


(ii) For contract performance milestone payments, the following certification by the Client must be provided on the invoice or separately: 


"The services for which disbursement is requested by the Contractor have been performed satisfactorily, in accordance with applicable Contract provisions and the terms and conditions of the USTDA Grant Agreement."


(iii)  For final payment, the following certification by the Client must be provided on the invoice or separately:


"The services for which disbursement is requested by the Contractor have been performed satisfactorily, in accordance with applicable Contract provisions and terms and conditions of the USTDA Grant Agreement. The Final Report submitted by the Contractor has been reviewed and approved by the Client. " 


(c)  USTDA Address for Disbursement Requests


Requests for disbursement shall be submitted by courier or mail to the attention of the Finance Department at USTDA's address listed in Clause M below.


(4)  Termination


In the event that the Contract is terminated prior to completion, the Contractor will be eligible, subject to USTDA approval, for reasonable and documented costs which have been incurred in performing the Terms of Reference prior to termination, as well as reasonable wind down expenses. Reimbursement for such costs shall not exceed the total amount of undisbursed Grant funds. Likewise, in the event of such termination, USTDA is entitled to receive from the Contractor all USTDA Grant funds previously disbursed to the Contractor (including but not limited to mobilization payments) which exceed the reasonable and documented costs incurred in performing the Terms of Reference prior to termination.


H. USTDA Final Report 

(1)  Definition


"Final Report" shall mean the Final Report described in the attached Annex I Terms of Reference or, if no such "Final Report" is described therein, "Final Report" shall mean a substantive and comprehensive report of work performed in accordance with the attached Annex I Terms of Reference, including any documents delivered to the Client.


(2)  Final Report Submission Requirements


The Contractor shall provide the following to USTDA:


(a)  One (1) complete version of the Final Report for USTDA's records. This version shall have been approved by the Client in writing and must be in the English language. It is the responsibility of the Contractor to ensure that confidential information, if any, contained in this version be clearly marked. USTDA will maintain the confidentiality of such information in accordance with applicable law.


  and


(b) One (1) copy of the Final Report suitable for public distribution ("Public


Version"). The Public Version shall have been approved by the Client in writing and must be in the English language. As this version will be available for public distribution, it must not contain any confidential information. If the report in (a) above contains no confidential information, it may be used as the Public Version. In any event, the Public Version must be informative and contain sufficient Project detail to be useful to prospective equipment and service providers.


  and 


(c) Two (2) CD-ROMs, each containing a complete copy of the Public Version 


of the Final Report. The electronic files on the CD-ROMs shall be submitted in a commonly accessible read-only format. As these CD-ROMs will be available for public distribution, they must not contain any confidential information. It is the responsibility of the Contractor to ensure that no confidential information is contained on the CD-ROMs. 


The Contractor shall also provide one (1) copy of the Public Version of the Final Report to the Foreign Commercial Service Officer or the Economic Section of the U.S. Embassy in Host Country for informational purposes.


(3)  Final Report Presentation


All Final Reports submitted to USTDA must be paginated and include the following:


(a)  The front cover of every Final Report shall contain the name of the Client, the name of the Contractor who prepared the report, a report title, USTDA's logo, and USTDA's mailing and delivery addresses. If the complete version of the Final Report contains confidential information, the Contractor shall be responsible for labeling the front cover of that version of the Final Report with the term “Confidential Version”. The Contractor shall be responsible for labeling the front cover of the Public Version of the Final Report with the term “Public Version.”  The front cover of every Final Report shall also contain the following disclaimer:


"This report was funded by the U.S. Trade and Development Agency (USTDA), an agency of the U. S. Government. The opinions, findings, conclusions or recommendations expressed in this document are those of the author(s) and do not necessarily represent the official position or policies of USTDA. USTDA makes no representation about, nor does it accept responsibility for, the accuracy or completeness of the information contained in this report." 


(b)  The inside front cover of every Final Report shall contain USTDA's logo, USTDA's mailing and delivery addresses, and USTDA's mission statement. Camera-ready copy of USTDA Final Report specifications will be available from USTDA upon request.


(c)  The Contractor shall affix to the front of the CD-ROM a label identifying the Host Country, USTDA Activity Number, the name of the Client, the name of the Contractor who prepared the report, a report title, and the following language: 


“The Contractor certifies that this CD-ROM contains the Public Version of the Final Report and that all contents are suitable for public distribution.”


(d)  The Contractor and any subcontractors that perform work pursuant to the Grant Agreement must be clearly identified in the Final Report. Business name, point of contact, address, telephone and fax numbers shall be included for Contractor and each subcontractor.


(e)  The Final Report, while aiming at optimum specifications and characteristics for the Project, shall identify the availability of prospective U.S. sources of supply. Business name, point of contact, address, telephone and fax numbers shall be included for each commercial source. 


(f)  The Final Report shall be accompanied by a letter or other notation by the Client which states that the Client approves the Final Report. A certification by the Client to this effect provided on or with the invoice for final payment will meet this requirement. 

I. Modifications


All changes, modifications, assignments or amendments to this contract, including the appendices, shall be made only by written agreement by the parties hereto, subject to written USTDA approval.


J. Study Schedule


(1)  Study Completion Date

The completion date for the Study, which is November 15, 2010, is the date by which the parties estimate that the Study will have been completed.


(2)  Time Limitation on Disbursement of USTDA Grant Funds


Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed under this contract for goods and services which are provided prior to the Effective Date of the Grant Agreement; and (b) all funds made available under the Grant Agreement must be disbursed within four (4) years from the Effective Date of the Grant Agreement. 


K. Cost Share


The Grantee agrees that, in addition to the funding provided by the USTDA Grant, it shall be responsible for ensuring that it provides at least US$122,000 of costs to complete the full Terms of Reference as set forth in Annex I to the Grant Agreement and this Contract. 


The Contractor agrees that, in addition to the funding provided by the USTDA Grant and Grantee, it shall be responsible for ensuring that it and/or its subcontractors cover at least US$91,726 of costs to complete the full Terms of Reference as set forth in Annex I to the Grant Agreement and this Contract. In order to receive final payment of USTDA Grant funds, a financial officer of the Contractor must provide a final invoice to USTDA accompanied by a cost share certification and a detailed breakdown of direct labor and/or other direct costs. If such certification and breakdown are not provided or are inaccurate, USTDA shall be entitled to a refund from Contractor of the total amount of the USTDA-disbursed Grant funds.


L. Business Practices


The Contractor agrees not to pay, promise to pay, or authorize the payment of any money or anything of value, directly or indirectly, to any person (whether a governmental official or private individual) for the purpose of illegally or improperly inducing anyone to take any action favorable to any party in connection with the Study. The Client agrees not to receive any such payment. The Contractor and the Client agree that each will require that any agent or representative hired to represent them in connection with the Study will comply with this paragraph and all laws which apply to activities and obligations of each party under this Contract, including but not limited to those laws and obligations dealing with improper payments as described above.


M. USTDA Address and Fiscal Data


Any communication with USTDA regarding this Contract shall be sent to the following address and include the fiscal data listed below:


U.S. Trade and Development Agency


1000 Wilson Boulevard, Suite 1600


Arlington, Virginia  22209-3901


USA


Phone:  (703) 875-4357


Fax:       (703) 875-4009


Fiscal Data:


Appropriation No.:  119/101001



Activity No.: 2008-31021C



Reservation No.:  2009310073



Grant No.:  GH2009310018



N. Definitions


All capitalized terms not otherwise defined herein shall have the meaning set forth in the Grant Agreement.


O. Taxes


USTDA funds provided under the Grant Agreement shall not be used to pay any taxes, tariffs, duties, fees or other levies imposed under laws in effect in Host Country. Neither the Client nor the Contractor will seek reimbursement from USTDA for such taxes, tariffs, duties, fees or other levies.


P. Reporting Requirements


The Contractor shall advise USTDA by letter as to the status of the Project on March 1st annually for a period of two (2) years after completion of the Study. In addition, if at any time the Contractor receives follow-on work from the Client, the Contractor shall so notify USTDA and designate the Contractor's contact point including name, telephone, and fax number. Since this information may be made publicly available by USTDA, any information that is confidential shall be designated as such by the Contractor and provided separately to USTDA. USTDA will maintain the confidentiality of such information in accordance with applicable law.
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Mark

Mark Yancey
President and CEO
NEAtech, LLC

10585 W Beloit PI
Denver, CO 80227
Phone 970-672-4423
Mobile 303-906-6234
Fax 303-648-5540
www.neatechllc.com



http://www.neatechllc.com/
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