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GELNERAL PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(&) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary cf the Department and the h&ad
or any asslstant head of the executive agency; and the term "hils duly
authorized representative! mesans any person or petsons or board
(other than the Contracting Officer) authorized to act for the Secretary;
and the term "Department" means that component of the Government having
cognizance of this contract and represented by the Contracting Officer
executing this contract,

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the authorized representative of a’Contracting Officer acting within
the limits of his authority.

(¢) Fxcept as otherwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract,

(d) The term "contract work" means &ll work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves—
tigative findings and theories of « scientific and technical nature
into practical application; any tangible terms, hereinafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, dats, computatiems, plans, drawings, and specifica-
tions with respect to the foregoing,

(¢) The term "direct labor," as used in the Payments clause,
shall be defined in the schedule,

CHANGES

The Contracting Offilcer may st any time, by o written order, within
the general scope of this contract, and without notice to any sureties,
make changes in (i) drawings, designs, or specifications, (ii) direct
the addition of work or services, %iii) mcke changes in method of
shipping or packing, and (iv) moke changes in place of delivery, If
such changes require a change in the time of performance of the work
called for hereunder, the contract shall be modified in writing
accordingly. The hourly rate set forth in the schedule shall not be
adjusted by reason of eny change ordered under this clause.

8/22/56 -1 - .
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3. INSPECTION

(e) ALl material and workmanship shall be subject to inspection
and test by representatives of the Government. For this purpose, the
Contractor shall allow, at all reagpnable times, inspectors and other
Government personnel free saccess to the plent and operations and shall
furnish such facilities as may be required for the work., The Contractor
shall inform the inspector when the work is ready for inspection, The
Government representative shall hgve the right to (i) require the
replacement of parts which are not in accordance with applicable speei-
fications, and (ii) require the correction of defects.

(b) The Contractor shall provide and maintain an inspection
system acceptable to the Government covering the inspection of the
supplies and services furnished under this contract, Records of ail
inspection work by the Contractor shall be kept complete and available
to the Government during the performance of the contract,

(c) The Contractor agrees that it will employ only qualified
and competent employees in the performance of this contract and that
the scrvices performed will conform to the highest professional
standards for the work involved,

(d) Prior to final acceptance by the Government, eny correction
of defects in supplies or services, or replacement of materials to
make the item conferm to contract requirements, whiech correction or
replacement is made necessary by inferior workmanship or materials,
shall be at no cost to the Government,

(e) Final acceptance by the Covernment shall be conclusive
except as regards latent defects, fraud, or such gross mistakes as
ameunt to fraud. The Contractor ghall, befere or after final ac—
ceptance, remedy defects or failures due to such causes alb no cost
to the Government,

4e  PAYMENTS

The Contractor shall be paid as follows upon the submission of
properly certified invoices or vouchers approved by the Contracting
Officer:

(a) Time Rate,

(i) The amounts computed by cpplying the appropriate time rate
or retes set forth in the schedule to the number of direct labor hours
performed, which rates shall include wages, overhead, generszl snd ad-
ministrative expense and profit., Fractional parts of an hour shall
be payable on a prorated basis. The Contractor will substantiate
vouchers by evidence of actusl peyment and by individual daily job
timecards, preferably signed by the workers performing the services.
Payments will normally be made at Contractort!s payroll intervals,
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but may be varied by the Contracting Officer if conditicns so warrant,

(i1) Wet withstonding the provisicns of subparagraph (i) hercof,
the Contracting Officer, as providod in the schedule, shall withhold
payment of certain amounts due under this contrset, Such amounts shall
become paysble upon complction of “this contract.

(iii) Unless provisions of the schedule hercof otherwise
specify, the hourly rate or rates set forth in the schedule shall
not be varied by virtue of the Contractor having performed work on an
overtime basis. If the schedule provides rates for overtime, the
premium portion of those rates will not be reimbursable unless the overe
time is approved in writing by the Contracting Officer,

(b) Materials (Including Supcontracts),

(i) Allowable costs of dipect materials shell be determined
by the Contracting Officer in accordance with Part 2, Section XV, of
the Armed Services Procurement Regulation, The Contractor shall
support all meterial costs claimed by submitting paid invoices or
storercom requisitions, Direct materials as referenced by this clause
are defined as those materials which cnter directly into the end
product, or which are used or consumed directly in connection with
the furnishing of such product,

(ii) The cost of subcontracts which are authorized pursuant
to the clausc hereof entitled "Subcontracts" shall be Feimbursable
costs hercunder. ;

(i1i) The Contractor shcll, to the extent of its ability,
procure materials at the most advantageous prices available, with
due regard to securing prompt delivery of satisfactory materdials,
toke all cash and trade discounts, rebates, ellowances, credits,
salvage, commissions, and bonifigations, and when unable to take
advantage of such benefits it shall promptly notify the Contracting
Officer to that effect and the reason therefor., Credit shall be
given to the Government for cash and trade discounts, rebates,
allowances, credits, salvage, the value of resulting scrap, when
the amount of such scrap is appreciable, commissions and boni-
ficatlions which have acerued to the benefit of the Contractor or
would have so accrued except for the fault or neglect of the Con-
tractor, Such benefits lost through no fault or neglect on the
part of the Contractor or lost through fault of the Government,
shell not be deducted from gross costs,

(¢) As of the date of execution of this contract, there has
been allotted for it the total sum set forth in the schedule. This
sum moy be increased from time to time by the Government gsolely at
its discretion, and the contract shall be amended accordingly., Not-
withstanding any other provisions of this contract, the Contractor shall
not be obligated to perform any services, pursuant hereto, -the

~ e . . “‘.4 ._.,
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aggrogate price of which when edded to the aggregate price of all
services theretofore furnished pursuant hereto would exceed said

sui, I at any time the Contractor considers it likely that the
aggregate amount set forth in the schedule may be excecded within

45 days, the Contractor will so notify the Contracting Officer and

the parties may thercupon enter jnto necgctiations for an amendment

to or modification of this contract,; as may be appropriete, Anything
in this contract to the contrary notwithstanding, the Government shall
not be obligated to poy to the Contractor any amount in excess of the
sum allotted for this contract.

5,  ASSIGNMENT .OF CLAIMS

(a) Pursuant to the provisions of the Assignment of Claims
Act of 1940 as amended (31 U, S. Code 203, 41 U. S, Code 15}, if
this contract provides for payments eggregating 1,000 or more,
cloims for moneys due or to beconje due to the Contractor from the
Government under this contract may be assigned to a bank, trust
company, or other financing institution, iucluding any Federal
lending agency, and uay thercafter be further assigned and re-
assigned to any such institution, Any such assignment or re-
assignuent shall cover all cmounts peyable under this contract
and not already paid, end shall not be mede to more than one
party, exccpt that any such assigmment or reassignment may be
made to onc party or agent or truystee for two or more partics
participecting in such financing, Notwithstanding any other
provision of this contract, vuyment to an assignee of any moneys
due or to become duc under this contract shall not, to the extent
provided in said Act as amended, be subject to reduction or set-off,

(b) In no event shall copics of this contract or of eny plans,
specifications, or other similar documents relating to work under
this contract, if marked "TOP SECRET," "SECRET,Y "CONFIDENTIAL,!
be furnished to any assignee of any claim arising under this con-
tract or to any other person not entitled to reccive the samec;
PROVIDED, That a copy or any part or all of this contract so
narked may be furnished, or any information contained therein
nay be disclosed, to such zssignee upon the prior written author—
ization of the Contracting Officer,

(¢) The Contractor shall obtauin the written authorization of
the Contracting Officer prior to the assigmment of any rights under
this contract.

6, EXCUSABLE DELAYS

The Contractor shall not be in default by reason of any failure
in performance of this contract in cccordance with its terms (including
any fellure by the Contractor to meke progress in the prosccution of
the work hereunder which endangers such performance) if such failure
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ariscs out of causes beyond the control and without the fault or
negligence of the Contreactor, Such causesg include, but are not
restricted to: acts of God or of the public encry; acts of the
Governuent; fires; floods; epidemids; querantine restrictions;
strikes; freight embargoes; unusunlly severe weather; and feilure of
subcontractors to perforn or meke progress due to such causes,
unless the Contracting Officer shall have determined that the
supplies or services to be furnished under the subcontract were ob-
tolnable from other sources and shall have ordered the Contractor
in writing to procure such services or supplies from such other
sources, ond the Contractor shall have failed reasoncbly to comply
with such order. Upon request of the Contractor, the Contracting
Officer shall ascertein the facts and extent of such failure and,

if he shall determine that such failure was occasioned by auny one

or morc of the said causes, the delivery schedule shell be revised
accordingly subject to the rights:of the Government under the clause
hercof entitled "Termination,M

7,  DISPUTES

Bxcept as otherwise provided in this contract, any dispute
concerning a question of faet arising under this contract which is
not disposed of by cgreement shall be decided by the Contracting
Oificer, who shall reduce his decision to writing and meil or
otherwise furnish a copy thoreof to the Contractor. Within thirty
(30) days fron the date of reccipt of such copy, the Contractor nay
appeal by mailing or otherwise furnishing to the Contracting Officer
a written appecl nddressed to the Secretory, aond the decision of the
Secretary or his duly authorized representotive for the hearing of
such sppecls shall, unless determined by a court of competent juris.
diction to have been fraudulent or copricious or arbitrary or so
grossly erroneous as necessarily to imply bad faith, or not supported
by substantial evidence, be fingl ond conclusive; PROVIDED, That, if
ho such appeal is token, the decision of the Contracting Officer shall
be final end conclusive, In connection with any appeal procecding
under this clause, the Contractor shsll be afforded an opportunity
to be heard and to offer evidencc in support of its appeal. Pend-
ing final decision of a dispute hereunder, the Contractor shall pro-
cecd diligently with the performance of the contract and in accord-
ance with the Contracting Officer!s decision.

8, NOTICE AWND ASSISTANCE REGARDING PATENT INFRINGEMINT

The provisions of this clause shall be applicable only if the
caount of this contract is in excess of $5,000,

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasoncble written detail, each notice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowledge.
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b (b) In the event of litigetion ogainst the Government on
account of any clain of patent infringement arising out of the per—
formence of this contract or oyt of the use of any supplies furnished
or work or services performed hercunder, the Contractor shall furnish
to the Govermnent, upon request, all evidence and information in
posscssion of the Contractor perteining to such litigation, Such
evidence and information shall be furnished at tuoe expense of the
Governnent except in those ceses in which the Contractor has agreed
to indemmify the Government against the claim being asserted,

9. BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this
contract only such wmanufactured erticles, materials and supplics
(which tern "articles, materials end supplies" is hereinafter re—
ferred to in this clause as "supplies") as have been mined or pro-
duced in the United States, and only such nanufactured supplies as
have been manufactured in the United States substantially all fronm
supplies nined, produced or manufagtured, as the casc nay be, in
the United States., Pursuant to the Buy Americal Act (41 U. S.
Code 10a-d), the foregoing provision sholl not apply (i) with
respect to supplies excepted by thé Secretary from the applica~
tion of that Act, (ii) with respect to supplics for use outside
the United States, or (iii) with respect to the supplies to be
delivercd under this contract whigh are of n class or kind de—

-’ termihed by the Secretary or his duly adthorized represcentative
not to be mined, produced, or mamifacturcd, as the case may be,
in the United States in sufficient and reasonably available
cormercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies frori which the supplies to be
dolivered under this Contract arc panufactured, as are of a
class or kind, deteridned by the Speretary or his duly author-
ized represcntative not to be mined, produced, or manufactured,
as the case nay be, in the United States in sufficient and rea—
soncbly available coumiercial quantities and of a satisfactory
quality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably aveilable commercisl quantities and of a
satisfactory quality,

10, CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to cmploy any person undergoing sentence
of imprisonment at hard labor,

11. FBIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified
-’
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in the Eight-Hour Law of 1912 as amended (40 U, S. Code 32/---326) and
is not covered by the Wal.sh~Healey Public Contracts fct (41 U, S.
Code 35-45) is subject to the following provisions and exceptions

of said Eight-Hour Law of 1912 ag’emended, and to all other provi~
sions and exceptions of said Lawg

No leborer or mechanic doing- any part of the work contemplated
by this contract, in the employ of the Contractor shell be required

_--or permitted to work more than efght hours in any one calendar dey

s

T&M

upon such work, except upon the condition that conpensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such laborer and mechanic enployed
by the Contractor shall be computed on o basic day rate of eight
hours per day; and work in excess of elght hours per day is paxr-—
pitted only upon the condition that every such laborer end mecharnic
shall be compensated for sll hours worked in excess of eight hours
per day ot not less than one and que-half times the basic rate of
pay. For each violation of the requirenents of this clause a
penalty of five dollars shall be Imposed upon the Contractor for
cach such laborer or mechanic for every calendar day in which such
erployee is required or pernitted’ to labor nore than eight hours
upon said work without receiving eompensation computed in accorde
ance with this clouse; and all penalties thus imposed shall be
withheld for the use and benefit of the Government,

WALSH~HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of

naterials, supplies, articles or equipment in an amount which

exceeds or nay exceed 10,000 and is otherwise subject to the
Walsh~Healey Public Contracts Act gs amended (41 U, S. Code
35-45), there cre hereby incorporated by reference all reprem-
sentations and stipulations required by soid Act and regulations
issued thoreunder by the Secretary of Labor, such representations

and stipulations being subjoct to all applicable rulings and inter-
pretations of the Secretary of Lebor which are now or may hereafter
be in effect, except that the Contractor shall not be required to in-
clude this clause in subcontracts issued hereunder when the inclusion
£ this clause in a subcontract would jeopardize or conflict with

the security considerations estaoblished in connection with this
contract,

NONDISCRIMLNATION IN EMPLOYMENT

(a) In connection with the performance of work under this con-
tract, the Contractor agrees not to discrininate against any employee
or applicant for employment becouse of race, religion, color, or
national origin, The aforesaid provision shall include, but not
be limited to, the following: enploynent, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or ternina-
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tion; rates of pay or other forns of compensation; and selection for
training, including apprenticeship. The Contractor agrees to post
hereafter in conspicuous places,aveilable for enployees and appli~
cants for employment, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiserimination clause.,

(b) The Contractor further ggrees to insert the foregoing
provision in subcontracts issued hereunder, exccpt subcontracts for
smm&mdcmmmmuﬂsthﬁsorrmfmwmidﬁ,wﬁ<mmmtash%
sertion of the foregoing provision in a subecortract would jeopardize
or confliect with the security comsiderations established in CONNEGCre
tion with this contract. .

OFFICIALS NOT TO BENEFIT

No mewmber of or delegate to Qongress, or resident commissloner,
shall be admitted to any share or ‘part of this contract, or to any
benefit that may arise therefron; but this provision shall not bo
construed to extend to this contract if nade with a corporation for
its general benefit, g

CCVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been employed or retaihed to solicit or secure this contract upon
an ogreenent or understanding for a cormission, percentage, broker—
age, or contingent fee, excepting bona fide employees or bona fide

established connercizl or selling agencies maintained by the Contractor .|

for the purpose of securing business., For breach or violation
of this warranty the Government shall have the right to annul
this contract without liability oy in its discretion to deduct
fron the contract price or considepation the full amount of such
cormission, percentape, brokersge or contingent fee,

REPORTING OF ROYALTIES

The provisions of this cleuse shall be applicable ounly if
the auount of the contract is in excess of 10,000,

(2) The Contractor shell report in writing (in quadruplicate)
to the Contracting Officer as soocn as practicable after execution
of this contract whether or not ony royalties in excess of %250
have beén peld or are to be paid by ‘the Contrector directly to ony
person or firm in comnection with the performance of this contract,

If royalties in excess of $250 have been paid or are to be paid to

any person or firm, the report shall inelude the following items of
infogmation with respect to such royalties (including the initial
wR50) 3

(1) The name and address of cach licensor to whon royalties
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in excess of $250 have been paid or are to be paid,

(2) The patent nunbers patent application serial numbers
(with filing datosi, or other identification of the
basis for such royalties,.

(3) The nanner of computing the royelties consisting of

(1) 2 brief identification of cach royalty-bearing unit
or process, (ii) the total amount of royzlties, and (iii)
the percentoge rate or dollars and cents amount of royal-
tics on ecach such unit or process; PROVIDED that if the
royolties cannot be computed in terms of units or dollars
and cents value, then other data showing the nanner in
which the Contractor computes the royaltics.

(b) In lieu of furnishing o rcport under peragraph (a), the
Contractor may furnish a single, consolidated report for each
accounting period of the Contractgr during which the Contractor
has contracts with the Governnent, provided the Contractor has
requested and obtoined the prior written epproval of the Contrecting
Officer, Such consolidated report shall be furnished, when the
furnishing thereof has been approved, in the number of copies as
approved, o8 soon as practiceble after the close of the accounting
perlod covered by the report., Sueh consolidated report shall be
nade in accordence with Contractor's established accounting practice
end shall include, for the accounting period, the totel amount of
royelties accruing to each licensor at a rate in excess of §L,000
per anmun on the Contreceteor's over+all business together with (i)
the nanme and address of each such liconsor, (iij the patent numbers,
petent cpplication serial numbers (with filing dates), or other
ddentification of the basis for such royclties, (1ii) a brief
description of the subject matter of the license under which
royalties ere charged, (iv) the perbentage rate or unit amount,
or if the royalties do not accrue by rete or unit amount, such
other data showing the nanner by which the royclties accrue to
licensor, snd (v) an estimate or approxiuation (without detailed
accounting) of the portion of such royalties that may be attribe
utable to Government contracts, The Contractor shall, if requested
by the Governnent, furnish at Goverarent expense o nore detailed
allocation of such royalty peyments cttributable to Government
contracts,

(¢) In the event that the Contractor requests written approval
to furnish consolidated reports under peragraph (b) above, the Con-
tracting Officer shell promptly consider the reguest and furnish fo
the Contractor a lotter stating whether or not the request is approved
and, notwithstanding any such approval, the Controcting Officer shall
have the right to question any such subsequently furnished report as
to accuracy or completeness of data and to ask for additional in-
fornation. The Contractor shall furnish o copy of such letter of
cpproval to the Contracting Officer adiministering this contract,
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(d) After payient of eighty percent (80%) of the amount of
this contract, as from tinme to time anended, further payuent shall
be withheld until o reserve of either (i) ten percent (10%) of
such amount or (ii) 5,000, whichever is less, shall have been
sct aside, such reserve or the balance thereof to be retained
until the Contractor shall nave furnished to the Contracting
Officer the report called for by peragreph (a) hereof or the
copy of the letter approving the Contractor's roquest to furaish
the report under paragraph %b); PROVIDED that no auount shall
continue to be withheld fron payment for the causcs specified in
this parograph (d) Af the Contrceting Officor sholl find that the
Gontractor has not been furnished & letter as required by paragraph
(¢) within a reasonable timc ofter naking written request to subnit
a single, consolidated report under the provisions of paragraph (b)
of this clause; and PROVIDED FURTHER theat the Contracting Officesr
nay, in his discretion, order payrent to be withheld in the aaount
and panner above provided if the peport called for by paragraph (a)
is unsatisfactory or if the report called for by parcgraph (b) ie
due but has not been received, or if rceceived, is found to be unsate
isfactory. No amount shall be withheld under this paragraph when
the miniimn anount specified by this paragraph is being withheld
under other provisions of this contract, The withholding of any
anount or subsequent payment thereof to the Contractor shall not
be construed as o walver of eny right neeruing to the Government
under this contreact. :

(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, at the tine of
delivering any copyrightable or gopyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrighteble notericl incorporated in any such work and of
any invasion of the right of privegy therein contained,

() The Contractor agrees to report to the Contracting Officer,
proiptly and in reasoncble written detail, any notice or clain
of copyright infringerent received by the Contractor with re-
Spect to cny noteriel delivered under this eontroct,

JZAMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be
termineted by the Govermment in accordance with this clause in
whole, or from tine to tiue in part, (1) whenever the Contractor
shall default in performance of this contract in sccordance with
its terms (including in the term defoult any such failure by the
Contractor to mcke progress in the prosecution of the work here-
under as endangers such perfornance s and shall fail to cure such
default within o period of 10 days (or such longer period as the
Contracting Officer nay allow) ofter receipt frou the Contracting
Officer of & notice specifying the default, or (2) whenever for
any reason the Contracting Officer shall determine that such
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termination is in the best interests of the Goveranent, Any such
termination shall be effeocted by -delivery to the Contractor of a
Notice of Ternination specifying whether terminstion is for the
defeult of the Contractor or for the convenience of the Government,
the extent to which perforiance of work under the contract is
terrinated, and the date upon which such termination becomes
effective, If, after Notice of Termination of this contract for
defoult under (1) above, it is dé%ormined that the Contractor’s
failure to perforn or to naoke progress in perfornance is due to
causes beyond the control and without the Tauit or negligence of
the Contractor pursuent to the provisions of the clausc of this
contract entitlod "Excusable Delays," the Notice of Tormination
shall be deeimed to have been issued under (2) above, and the rights
and obligations of the parties hepeto shall in such cvent be governed
accordingly, B

(b) After receipt of a Notige of Termination and except as
otherwise directed by the Contracting Officer, the Contractor shall
(1) stop work under the contract on the date and to extont specificd
in the Notice of Termination; (2) place no further orders or sub—
contracts for materials, services,.or facilities except as nay be
hecessary for coupletion of such portion of the work under the comtract
as 1s not terminated; (3) terminate all orders and subcontracts to
the extent that they relate to the performance of work terminated
by the Notice of Termination; (4) assign to the Governuent, in the
hanner and to the oxtont directed by the Contracting Officer all of
the right, title, and intercst of the Contractor under the orders or
subcontracts so terminated; (5) with the approval or ratification of
the Contracting Officer, which approval or ratification shell be final
end conclusive for all the purposes of this clause, settle all out-
stending lisbilitics and all claing arising out of such termination of

orders and subcontracts, the cost of which would be reimbursable, in

whole or in pert, in accordance with the provisiocns of this contract;
(6) tronsfer title (to the extent that title hes not already boon
transferred) and, in the nonner, to the extent, and at the times
directed by the Contracting Officer, deliver to the Governuent (i)

the fabricated or unfebricated parts, work in process, conmplcted

work, supplies, wnd other naterial produced as a part of, or acquired
in respect of the performance of, the work terminated by the Notice of
Termination; (ii) the completed or partially corpleted plans, drawings,
infornation, and other property which, if the contract had been com-
pleted, would be required to be furnished to the Governmenﬁ; and (iii)
the jigs, dies, fixturcs, and other specicl tools and teoling acquired
or nanufactured for the performance of this contract for the cost of
which the Contractor has been or will be reivbursed under this con
tract; (7) use its best efforts to sell in the nonner, at the tines,

to the extent, and at the price or prices directed or authorized

by the Contracting Officer, any property of thé types referred to in
provision (6) of this paragroph: PROVIDED, HOWEVER, That the ]
Contractor (i) shall not be required to extend credit to any purcheser,
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and (ii) may aoquire any such property under tie conditions prescribed
by end at a price or prices approved by the Contracting Officer: AND
PROVIDED FURTHER, Thet the procecds of any such transfer or disposition
shall be applied in reduction of any peyrents to be nmade by the
Governient to the Contractor under this contract or shall otherwise

be credited to the price or cost of work covered by this contract or
paid in such renner as the Contracting Officor nay direct; (8) complete
performeace of such part of the work as shall not have beon terminated
by the Notice of Termination; and (9) take such action as nay be
necessary, or as the Contracting Officer may direct, for the protection
and preservation of the property.related to tals contract which is in
the possession of the Contractor and in which the Government has or

hey acquire an interest. The Contractor shall proceed immediately with
the performance of thne above obligations notwithstanding any delay in
deternining or adjusting any amount reiubursable under the provislons
of this clause, At any time after expiration of the plant clearance
period, as defined in Section VIII, Arnmed Services Procurenent Reguiohion,
as it noy be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of
any or all items of termination inventory not previously disposed of),
exclusive of items the disposition of which has been directed or
cuthorized by the Contracting Officer, ard nay request the Government
to remove such items or enter into a storage agreement covering then,
Not later than fifteen (15) days thercafter, tho Goveranent will scoept
title to such dtems and reimove them or enter into 4 storage agreenent
covering the sane, provided that the list submitted shall be subject to
verification by the Contracting Officer upon removal of the itemsy or
if the itens core stored, within forty-five (45) deys from the date of
subnission of the list, and any necessary adjustment to correct the
list as subiitted shall be nade prior to final settlerent.

(¢) After receipt of a Noties of Termination, the Contractor
sholl subuit to the Contracting Officer its ternination claiim, in '
the forn and with the certification prescriboed by the Contracting
Officer. Such claim shall be submitted prouptly but in no event
later than 2 yecars frou the offective date of termination, unless one
or more extensions in writing cre granted by the Contracting Officer
upon request of the Contractor made in writing within such 2-year
period or authorized extension thereof. However, if the Contracting

- Officer determines thot the facts justify such action, he may recelve
ond act upon any such termination cleim at any time after such 2-year
period or any extension thercof. Upon failure of the Contractor to
submit its termination clain within the tine allowed, the Contracting
Officer ncy deteriine on the basis of information availsble to bin, the
anount if any due to the Contractor by reason of the termdnation and
shall thereupon pay to the Contractor the amount so dotermined.

(d) Subject to the provisions of parcgraph (c), the Contractor
and the Contracting Officer nay agree upon the whole or any part of
the anount or amounts to be paid to the Contractor by reason of the

- v T
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total or partial termination of work pursuant to this clause which
anount or amounts nay include a reasonable allowance for profit on
work done. The contrzet shall be anended accordingly, ond the Con-
tractor shall be paid the agreed anount,

(e) In the event of the failure of the Contractor and the Con-
tracting Officer to agree in whole or in part, as provided in paragraph
(a) above, as to the emounts to be paid to the Contractor in conncetion
with the termination of work pursuant to this clause, the Contracting
Officer shall determine on the bagis of information available to hin
the amount, if any, due to the Contractor by reason of the termination
end shall pey to the Contractor the amount determined as follows:

b
(1) If the termination of the contract is for the converience of
the Governnent: .

(1) There shall be incluled for direct labor hours (as defined
in the Schedule of the contract) an emount which shall be deterninsd
by multiplying the number of dire¢t labor hours expended prior and up
to the effective date of terminetion by the hourly rate or rates set
forth in the Schedule less any hourly rate payments theretofore nade
to the Contractor, -

(i) There shall be incluled therein all cogts of naterial
reinburszble in accordance with this contract not previously paid to
the Contractor for the perfornence of this contract prior to the effecive
date of the Notdce of Ternination,

(134) There shell be included therein the reasonsble costs of
settlenent, including accounting, lepal, clerical, end other expenses
reasonably necessary for the preparation of scttluent claims and
supporting data with respect to the terminated portion of the contract
and for the termination and settlenent of subcontracts thereunder,
together with reasonable storage, transportation, and other costs
incurred in comnection with the protection or disposition of termination
inventory.,

(2) If the termination of the contract is fof the default of the
Contractor:

(i) There shall be included for all direct labor hours (as
defined in the Schedule of the contract) an amount which shall be
deteriined by multiplying the number of Jireet labor hours expended
prior and up to the effective date of termination by the hourly rote
or rates set forth in the Schedule less the profit factor conteined
therein as indicated in the Schedule and less any hourly rate pay-
nents theretofore nade,

(i1) There shall be included therein such costs as are sot
forth in subparagraphs (1)(ii) and (iii) of this paragraph (c):
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PROVIDED, LOWEVER, That therc siall not Lo included any cuounts for the
preparation of the Contractor!s Settlerent Proposal,

(3) If the amount determined under subparagraphs (1) and (2),
above, is less than the total paynents therctofore nade to the Cone
tractor, the Contractor shall repoy the excess anount to the Government.,

(£) The Contractor shall haye the right of appeal, under the
clause of this contract cntitled "Disputes, " from any deternination
sede Ly the Contracting Officer wncder paragraphs (e) or (e) ahove,
except that if the Contractor has failed to submit its clain within
the tine provided in paragraph (c)! above, and has failed to request
extonsion of such time, it shall have no such right of appeal., In
any casc waere the Contracting Officer hes nade a determination of the
emount due under paragraph (e¢) or (e) sbove, the Governrent shall pay
to the Contractor the following: (i) if there is no right of appeal
hereunder or if no tinely appeal hgs been taken, the arount so de—
ternined by the Contrecting Officer, or (ii) if an appeal has been
taken, the anount finally deternisned on such appeal,,

(g) In arriving at the anoudt due to the Contractor under this
clause there shall be deducted (1) a11 unliquidated advance or other
unliquidated peynents therctofore made to the Contractor, (2) any
claim which the Governuent nay have against the Contractor in connection
with this contract, and (3) the agreed price for, or the procecds of
sale of any naterials, supplies, or other things acquired by the Con-
tractor or sold pursuant to the provisions of this clause and not
otherwise recovercd by or credited to the Governnent,

(h) In the cvent of a particl termination, the portion of the
contract relating to hourly rates which are poyable with respect to
the work under the continued portion of the contract shall be equitebly
adjusted by agrecuent between the Contractor and the Contrecting Officer,
and such adjustnent shall be eovidenced by an amendment to this contract.

(1) The Governnent ney from time to tine, under such terms and
, conditions os it may prescribe, noke partial peyments end paynents on
waccount against costs incurred by the Contractor in comnection with tho
terninated portion of the contract whenever in the opinion of the
Contracting Officer the aggrogate of such paynents shall be within the
anount to which the Contractor will be entitled hereunder, If the
total of such payments is in excess of the anount finally determnined
to.be due under this clause, such exccss shall be peyable by the Con-
tractor to the Government upon denand, together with interest com-~
putcd at the rate of 6 percent per cnnun, for the period from the
date such excess is repcid to the Government; PROVIDED, HOWEVER, That
no interest shall be charged with respeet to any such excess payment
attributable to a redvetion in the Contractor's clain by reason of
retention or other disposition of termination inventory until 10 days
after the cate of such retention or disposition,
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(i) Unless otherwise provided for in this contract, or by
epplicable statute, the Contractor frou the effective date of
tormination cnd for a period of 6 years ofter final scttloment under
this contract shall preserve and ncke aveilable to the Governrent
at all recsongble tines at the officé of the Contractor, but without
direct charge to the Governnent, all its books, rccords, docuuents,
and other evidence bearing on the cost and expenses of the Contractor
under this contract and relating to the work terminated hercunder, or,
to the extent approved by the Contracting Officer, photographs,
nicrophotogrephs, or other authentic reproducitions thercof,

SUBCONTRACTS

(2) YNo contracts shall be made by the Contractor for the
furnishing of any of the work hercin contractoed for without the
written approvel of the Contracting Officer. For the purposes of
this clause, purchase of row naterial or commercial stock items shall
not be considered work.

(b) The Contractor agrees that no subcontract pleced under this
contract shell provide for payment on a cost~plus~percentage—of-cost.
basis,

BRCORDS

(a) (1) The Contractor agrees to naintain bocks, records,
docunents and other evidence pertaining to the costs and cxpenses of
this contract (herecinafter collectlvely called the "records®) to the
extent and in such detoil as will properly reflect all net costs,
direct and indirect, of labor, notericls, equiprent, supplies and
services, and other costs and expenses of whatever nature for which
reiubursenent is elcined under the provisions of this contract, The
Contractor'ts cccounting procedures and prectices shall be sibject to
the approval of the Contracting Officer; PROVIDED, however, that no
naterial change will be required to be made in the Contractor!s
accounting procedures and practices if they conforn to generally
cecepted accounting practices and if the costs properly applicable to
this contract are readily ascortainable therefron,

(2) The Contractor agrees to nake aveilable at the office
of the Contractor at all reasoncble tines during the period set
forth in subparcproph (4) below any of the records for inspection,
cudit or reproduction by the Comptroller of the Contracting
Governuent agency or his authorized representatives,

(3) In the event the Comptroller of the Contracting
Goverment agency or eny of his duly authorized representatives
deternines that his audit of the smounts reinbursed under this
contract as transportation charges will be uade at a place other
thon the office of the Contractor, the Contractor agrees to deliver,
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wlth the reinbursenent voucher covering such charges or as may be
otherwise specified within two years after reinburserent of charpes
covered by any such voucher, to such representative as nay be
designated for that purpose through-the Contracting Officer such
docuientary evidence in support of tronsportation costs as may be
required by the Comptroller of the Contracting Government agency
or any of his duly authorized representoives,

(4) Excopt for docuneritary evidence delivered to the
Governuent pursuant to subparabraph (3) above, the Contractor shall
preserve and uoke available its yecords for a period of six years
(unless a longer period of time is provided by applicable statute)
fron the date of the voucher or invoice sulritted by the Contractor
after the completion of the work under the contract and designrated
by the Contractor as the "coupletion voucher" or "eompletion involce"
or, in the event this contract hag been completely teruinated, fron
the dote of the termination settlement agreement; PROVIIED, however,

_thot records which relate to (4) gppeals under the clause of thigs
contract entitled "Disputes,” (B) litigation or the settlenent of
clains arising out of the performance of this contract, or (C) costs
or expenses of" the contract as'to’ which exception has been taken by
the Comptroller of the Contracting Governnent egency or any of his ;
doly authorized representatives, ghull be retained by the Contractor
wntll such eppeals, litipation, clains, or exceptions have boen dig-
posed of; but in no event for less than the gid~year period nmentioned
above, i

: (5) Except for documentary cvidence delivered pursuant to
subparagraph (3) above, and the records described in the proviso of
subparagraph (4) above, the Contrattor nmay in fulfillient of its
oblijation to retain its records &s required by this clause, sub~
stitute photogrepns, micro—photograyhs or other authentic reproduc—
tions of such records, after the egpiration of two years following
the last day of the nonth of reimburscnent to the Contractor of the
invoice or voucher to which such records relate, unless a shorter
period is authorized by the Contracting Officer with the concurrence
of the Comptroller of the Contracting Governuent agency or his duly
authorized representeative.

(6) The provisions of this paragreph (&), including this
subparagraph (6), shall be applicable to and included in each sub-
contract hereunder which is on a cost, cost~plus-a~fixed-fee, tile-
and~paterial or labor-hour basis,

(b) The Contractor further agrees to include in each of his
subcontracts hereunder, other than those set forth in subparagreph
(a) (b) above, a provision to the effect that the subcontractor
agrees that the Comptroller of the Contracting Government agency or sny
of his duly authorized representatives, shall, until the expiration
of three years efter final payment under the subcontract, have actcss

il
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to and the right to examine wny directly pertinent books, docurients,
papers, and records of such subcontractor involving transactions
reloated to the subcontract, The teris "sukcontract,” as uscd in this
paragraph (b) only, excludes (i) purchasc orders not exceeding l,000
end (ii) subcontracts or purchase orders for public utility scrvices
ot rates established for unifori applicability to the genercl public,

GRATUITIES

(a) The Governient nay, by written notice to the Contractor,
terninate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his dily authorized representative, that grot-
uvities (in the forn of entertainuent, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or cuployee
off’ the Governuent with a view toward securing o contract or
gecuring favorable treatnent with respect to the awarding or
cuending, or the naking of any deteriinations with respect to
the performance of such contract; PROVIDED, That the existance
of the facts upon which the Secretery of his duly authorized
representative nckes such findings shall be in issuc and nay
be reviewed in zny competent court,

(b)  In the eveut this contract is terminated cs provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursue the same renedies against the Contractor as it could
pursuc in the event of a breach of the contract by the Cone
tractor, and (ii) as a penelty in addition to any other danaves
to which it nay be entitled Ly law, to exenplary dansges in an
anount (as determined by the Scerctory or his duly authorized
representative) which shall Le not less then three nor iore
then ten tines the costs incurred by the Contractor in provid-
ing any sueh jrotuities to any such officer of ewmployee,

(¢) The rights and reucdies of the Govormient provided in this
clause shall not be exclusive cnd are in addition to any cther
rights and remedies provided by law or under this contract,

GCVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Gontractor, for use
in comnection with and under the terns of this contract, the
property described in the Schedule or specifications, together
with such releted data and infornction as the Contractor nay re-
quest and as ngy reasonably be required for the intended use of
such property (hereinafter referred to as "Governnent—-furnished
Property"). The delivery or performance dates for the supplies or
services to be furnished by the Contractor under this contract are
based upon the expectation that Governient—furnished Property

, . _ . A
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suitaeble for use will be delivered to the Controctor at the tines
stated in the Schedulc or, if not so stated, in sufficient time to
enable the Contractor to neect such delivery or performance dates.

In the event that Government—furnished Property is not Jelivered to
the Contractor by such tine or times, the Contreocting Officer shall,
upon tinely written request made by the Contractor, ncke a determination
of the delay occasioned the Contractor thercby, and shall equitably
adjust the delivery or performance dates or the contract price, or
both, and any other contractusl provision affected by such delay, in
accordance with the procedures provided for in the clause of this
contraet entitled "Changes." In the ovent the Governnment-furnished
Property is reccived by the Contractor in a condition not sultable

for tne intended use the Contractor shell, upon reccipt thereof,
notify thc Contracting Officer of guch fact and, as directed hy the
Contracting Officer, either (1) rejurn such property at the Goverii-
nent!s expense or otherwise dispose of the property, or (ii) effect
repalrs or wodifications. Upon the corpletion of (1) or (ii) above,
the Contracting Officer upon written request of the Ccntractor shsll
equitably adjust the delivery or perfornance dates or the coatract
price, or Loth, ond any other contractual provision offected by the
rejection or disposition or the repair or iodification, in accordance
with the procedures provided for in the clause of this contract emtitlead
"Chenges." The foregoing provisicns for adjustnent are exclusive and
the Governuent shall not be lictle to suit for breach of contract by
reason of cny delay in delivery of Government—furnished Property or
delivery of such property in a condition not suitable for its intended

usec, “.. ' PR

(L) By notice in writing the,Contracting Officer nay decrease
the property furnished or to be fuynished Ly the Government under
this contract, In ony such case, the Contracting Officer upon the )
written request of the Contractor sholl equitably adjust the delivery
or performance dates or the contragt price, or both, and any other
contractual provisions affccted by the decrease, in acccordance with the
procecures provided for in the clausec of this contract entitled "Chang es!
(¢) Title to the Governnent-furnished property shall renain in the
Governnent, Title to Govermuent-furnished property shall not be
affected by the incorporation or attachrent thereof to any property
not owned by the Governuent, nor shall such Government~furnished
property, or any part thereof, be or become a fixture or lose its
identity as personclty by reason of affixation to any realty. The
Contractor shall naintain adequate property contrel records of
Governnent-furnished property in accordance with the provisions of the
"Mool for the Control of Government Property in the Possession of
Contractors" (Appendix B, Arned Services Procurcment Regulation) as
in effect on the date of the contract, which Monual is hereby incor-
porated by reference ond nede a part of this contract.

(d) The Govermmet-furnished property shall, unless otherwise

&M 8
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provided herein, be used only for the perfornance of this contract,

(e) The Contractor shall naintain and adidnister, in accordance
with sound industrial practice, a progran for the naintenance, repair,
protection and preservation of Govermient—furnished property, until
disposed of by the Contractor in sccordance with this clause, In the
event that any dancge oecurs to Government—furnished Property the
risk of which has been assued by the Government under this contrzct,
the Governuent shall replace such itcns or the Conmtractor shall ncke
such repair of the property as the Governient directs; provided,
however, that if the Contractor cannot effect such repair within the
tine required, the Contractor shall dispose of such property in the
manner direeted by the Contracting Officer. The contract price
includes no coupensation to the Contractor for the perforilonce of
eny repair or replacenent for which the Governnent is responsilile,
end an equiteble adjustuent will be nade in the contract price for
any such repeir or replacerent of Governnment—furnished property nede
at the direction of the Governmcnt. Any repair or repleacenent for
which the Contractor is responsille under tho provisions of this
contruct shell Le accomplished by the Contractor at its own expense,

(£) (i) Except for loss, degtruction or demege resulting fron
a failure of the Contractor, due to willful dsconduct or lack of
good faith of any of the Contractop!s managerial personnel as defined
herein, to maintain and administer the prograu for the maintenance,
repcir, protection ang preservation of the Governnent-furnished
property as required Ly paregraph (e) hercof, and except cs specifically
provided in cleuse (s e, 0L this contract or in the clause or
clouses of this contract desipnated in the Schedule, the Contrecctor
sholl not Le liable for loss or Jlestruction of or danage to the Govern-—
nent-furnished property (4) coused Ly ony peril while the property is
in transit off the Contractcr's premises, or (B) caused by any of the
following perils while the property is on the Contractor's or sub-
contractor’s prenises, or on any other prenises where such property
uey properly be located, or by ronoval therefron because of any of the
following perils: o

(I) Fire; lightning; windstora, cyelone, tornado, hail;
explosion; riot, riot attending a strike, civil comuotion; vandelisn
and naliclous nischief; sabotage; aircraft or objects falling therefron;
vehicles running on land or tracks, cexcluding vehicles owned or
operated Ly the Contractor or any agent or employee of the Contractor; _
stioke; sprinkler leckase; carthquake or volcanic eruption; flood, necaning
thereby rising of o body of water; hostile or warlike action, including
actlon in hindering, coubating, or defending egeinst an actual, inpend-
ing or expected attack by eny governnent or sovereign power (de jure
or de fagto), or Ly any authority using rilitary, navel, or air forces,
or by zn agent of zny such governnont, power, authority, or forces; or

(I1) Other peril, of a type not listed above, if such other
peril is custonarily covercd by insurance (or by & reserve for sclf—

!
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insurance) in accordance with the normal practice of the Contractor,
or the preveiling practice in the industry in which the Contractor is
cngaged with respect to siniler property in the same general locale.

The perils as set firth in (4) end (B) above are hercinafter
called M"execepted perils.™

This clause shall not Le construed os relieving o subcontractor
fron licbility for loss or destruction of or damage to the Governont—
Furnished property while in its possession or control, except to the
extent that the subcontract, with the prior approval of the Controsting
Officer, noy provide for the relief of the subcontractor from such
liability. In the absence of such approval, the subcontract shall
contain appropriate provisions requiring the return of all Governmont—
Furnished property in as good condition as when received, excopt for
reasonable wesr and tear or for the utilization of the property in
accordance with the provisions of -the priue contrect,

The term "Contractor'!s nenagerial personnel! as used herein neans
the Contractor's directors, officers and any of its llanapers, superinten-
dents, or other equivalent represeptatives who have gupervision or
direction of (I) all or substantially all of the Contractor's businszo g
(31) 21l or substantially all of the Contractor's operation at any cne
plant or seperste location at whigh the contrect is belng perforued;

(III) o seperate and complete majop-industrial operation in connection
with the performonce of this contract,

(ii) The Contractor represents that it is not including in the
price hereunder, and agrees that it will not hereafter include in any
price to the Governmaent, anycherpe or reserve for insurance (includinp
self.-insurance funds or reserves) covering loss or destructicn of or
danage to the Government—furnished property coused Ly eny excepted peril,

(FII) Upon the happening of loss or destruction of or danage to
eny Governnent-furnished property cmused Ly an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shell
corzmmnicato with the L-ss and Salvage Orgenization,.if any, now or
hereafter designoted by the Contracting Officer, and with the assistance
of the Loss and Salvage Orgenization so desipnated (unless the Con-
tracting Officer has directed thet ne such organlzation be employed),
shall teke all reasonable steps to protect the Governuent-furnished
property from further daniage, separate the danaged and undanaged Govern--
nent—furnished property, put all the Governnent—-furnished property '
in the best possille order, and furnish to the Contracting Officer a
statement of ; (A) the lost, destroyed and denaged Governnent-furnished
property (B) the time and origin of the lcss, destruction or denage,

(C) 211 known interests in cormingled property of which the Governnent—
furnished property is a part, and (D) tae insurance, if any, covering
any part of or interest in such comringled property. The Contractor
sholl bLe reimbursed for the expendituresﬁmade by it in performing
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its obligations under this subparasraph (iii) (inclulding charges nnde
to the Contractor by the Loss and Sclvege Organization, except any of
such charges the payment of which the Governrent has, at its option,

assunied directly), to the extent approved Ly the Contrecting Officer

end set forth in a Supplemental Asrcenent,

(iv) With the spproval of the Contracting Officer after loss or
destruction of or damage to Govepanent-furnished property, and sulject
to such conditions and linitations as Loy be inposed by the Contracting
Officer, the Contractor ey, in order to minimize the loss to the Cove
erm.ient or iu order to peridt resurption of business or the like, scll
for the account of the Government. any iten of Government-furnished
property which has Leen dannged Leyond practicuble repair, or which
is so comminglel or combinel with property of others, including tho
Contractor, that separation is impracticable,

(v) Except to the oxtont of cny loss or destruction of or
datige to Government-furnished property for which the Contractor is
relieved of liability under the forcgoing provisions of this clause,

ond except for reasoncble wear and tear or depreciation, or theutilizalins

of the Governuent-furnished property in accordance with the provisions
of this contract, the Governrent—furnished property (other then properly
permittod to be sold) shall be returned to the Government in as gcod
condition og When receivel Ly the Qontractor in conncetion with this
contract, or as repoired under papagreph (c) above.

(vi) In the event the Contractor is reiubursed or conpensated
for any loss or destruction of or. danage to the Governuent-furnished
property, coused Ly on excepted peril, it shall equitably reinmburse
the Governicnt, The Contractor shall do nothing to prejudice the
Government'!s rights to recover ageinst third parties for any such
loss, destruction or dancge end, upon the request of the Contracting-
Officer, shall at the Governnent!s oxpense, furnishi to the Governnent
all reasonabtle assistance and cooperation (including the prosccution
of suit and the execution of instruments of asslennent in favor of +the
Government) in obtaining recovery, In addition, where a subcontractor
has not been relieved from liability for any loss or destruction of or
danage to the Government—Furnished property, the Contractor shall enforce
the lialility of the subcontractor for such loss or destruction of or
danage to the Governnent-Furnished property for the benefit of the
Governnment ,

(vii) (Where applicable), In the event any aireraft arc to be
furnished under this contract, any loss or Jdestruction of, or danage
to, such aircraft or other Government—furnished property occurring in
connection with opcrations of saild aireraft will be governcd bty the
clause of this contreet capticned "Flight Risks", to the extent such
clause is, Ly its terms, applicable, \

\
(g) The Government shall at all reasonabie tines have access to
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the premises wherein any Governtent-~furnisihed property is located,

(h) Upon the completion of this convract, or at such earlier
date as may Le fixed Ly the Contracting Officer, the Contractor
shall sulnit, in a forn acceptalle to the Contracting Officer,
inventory schiedules covering all iteus of Governnent-furnished property
not consuned in the performance of tuls contract (including any result-
ing serap), or not theretofore delivered to the Governuent, and shall
deliver or mcke such other disposcl of such Govermient-furnished
property, as nmay be directed or authorized LUy the Contracting Officer.
Recoveralle scrap fron Governnontm~furnished property shall Le reported
in accordeance with a procedure and in such forn as the Contracting Offi--
cer nay direct, The net proceeds of ony such disposal shall bs credited
to the contract price or shell Lo paid in such other nmanner as the Con-
tracting Officer nay direct,

(1) Directions of the Controecting Officer and coiwmnications of
the Contractor shall Le in writing,

EMPLOYMENT OF ALIENS

If this contradt calls for furnishing or constructing aircraft,
ireraft parts, or aeronautical accessories, no aliens employed Ly
the Contractor shall Le periitted to have access to the plens or
specifications, or the work under construction, or to participate
in the contract triels, without the written consent beforehand of
the Secretary ur his duly authorized representative,

MILITARY SECURITY REQUIREMENTS

() The provisions of this clause shall apply to the extent
that this contract involves accegp to security information classified
"Confidentizl" including "Confilentiol-—Modified Handling Authorized®
or higrer

(b) The Governuent shall notify the Contractor of the security
classification of this contract and the elerents thereof, and of any
sulsequent revisions in such security classification, by the uwse of
a Security Requircmoeuts Check List (DD Forn 254 and 254~1) .

(e) To the extent the Governnent has indicated as of the date
of this contract, or thereafter indicates, sccurity classification
vnder this contract as provided in paragraph (b) avove, the Cone
tractor shall safepuard all clossified elements of this contract and
shall provide and meintain a systen of sceurity controls within its
own organization in accorlance with the requirenents of:

(1) the Security Azrecuent (DD Forn 441), including the
Departient of Defense Industrial Security Manual for Safepuerding
Classified Information as in effect on date of this contract, and
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any iwdifiecation to the Security Agreenent for the purpose of
edapting the Manual to the Contractor!s Lusiness; end

(ii) any anendients to said Manual node after the date of
this contract, notice of which has Leen furnished to the Contractor
Ly the Sccurity Office of the Military Departnent having security
cognizance over the facility,

(4) Representatives of the Military Depart.ent having
security c.gnizance over the facllity and representatives of the
contracting Military Department shell have the right to inspect =t
reasonakle intervals the procedures, nethods, cnd facilities utilized
Ly the Contractor in corplying with the security requirenents under
this contract, Should the Government, through its authorized repre-
sentative, deteriine that the Contractor has not complied with susch
requirenments, the Governuent shall inforn the Contractor in writing
of the proper actions to be taken in order to effect compliance with
such requirensnts,

(e) If, subsequent to the date of this contract, the security
classifications or requirements under this contract are changed Ly
the Government as provided in this clause and the security costs:
under this contrret are therely increased or decreased; the con-
tract price shall Le subject to an equitable adjustnent by reason
of such increased or decreascd costs, Any ecquitable adjustnent
shall be accomplished in the stile nanner od i1f such changes were
directed under the "Changes" clause in this contract.,

(f) The Contractor agrecs to insert, in 21l subcontracts herew
under which involve access to classificd sccurity information, pro-
visicns which shall conform substantially to the languaze of tiis
clause, ineluding this peragroph (£) but excluding the last sentence
of parapraph (e) of this clouse.

(1) The Contractor also agrees that it shall deteriine that
alty subcontractor proposed by it for the furnishing of supplies
ana services which will involve access to classified information
in the Contractor!'s custody has Leen granted on appropriate facility
security clearence, which is still in effect, prior to being accorded
access to such classified security information,

COPYRIGHT

(a) The Contractor agrees to and does hereby grant to the Govern—
tent, and to its officers, agents and eiployees acting within the
scope of thier official duties, (i) a royalty-free, nonexclusive
end irrevocable license to reprocuee, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able naterial first produced or composed and delivered to the
Government under this contract by the Contractor, its enmployecs
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or any individuacl or concern specifically eiployed or assipned to
originate end prepare such uctericl; and (ii) o license as afore—
said under any and all copyri_hted or copyrightalle work not first
produced or corposed Ly the Contractor in the performance of this
contract Lut whiecn iz incorporated in the naterisl furmnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, or prior to coupletion or final
settlement of the contract may acquire, the right to grant such
license without becoring lialle to pay coupensation to others
solely Lecause of such ;rant,

25, FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subject matter of this contract, which sulject
natter is classified "Seccret! or higher, the Coatractor shall,
citing the thirty (30) day provision below, transmit the pro-
posed application to the Gontracting Officer for determination
whether, for reasons of nationzl securlty, such application
should Le placed umder an order of secrecy or sealed in accord-
ance with the provislons of 35 U, S. Code 181188 or the issuance
of a patent shoull Le otherwise delayed under pertinent statutes
or repulations; and the Contractor shall olserve any instructions
of the Contracting Officer with respect to the wonner of Jelivery
of the patent cpplication to the U, S, Patent O0ffice for filing,
Lbut the Contractor shall not te denled the right to file such
patent application. If the Contracting Offider shall not have
tiven any such instructions within thirty (20)days fron the date
of ueiling or other trensnittel of the proposed application, the
Contractor ey file the cpplication,

(b) The Contractor shall furnish to the Contracting Officer, at
the tiue of or prior to the time when the Contractor files or
ceuses to Le filed a patent epplication disclosing any subject
nmatter of this contract, which suLject Latter is clossified
"Confidential," a copy of such applitation for deteruination
whether, for rcaosons of national security, such application
should Le placed under an order of scerecy or the issuance of
a patent should Le otherwise dolayed under pertinent statutes
or regulations,

(¢) 1In filin, any patent sprdieation comdng within the scope of
this clause, the Contractor shall olserve all applicable security
regulations covering the transnission of classifled subject matter,

26, NOTICE TO THE™GOVERNMENL[™OF TAROR DISFUTES

Whenever the Contractor has knowledpe that any actual or potential
lebor dispute is delaying or threatens to delay the tiuely perfornance
of this contract, the Contractor shall irmediately give notice thereof,
including 2ll relevant information with respect thereto, to the Con—
tracting Qfficer.
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- 27 AUTHORTZATION AKD COUSE.JT

The Govermacnt herely ;ives its suthorization znd consent
(witiout prejuiico to its rights of inleinification, if such riphts
cre provided for in this contract) for <11 usec end nenufeeture, in
the perforucnce of this contract or any part licreof or cuy eicnd-

“ment horeto or any subcontract herewiler (inclulin, cny lower-tier
suicontroct), .f any petented invehtion (1) eubodied in tic struc—
ture or cowposition of any article the delivery of waich is accopted
Ly the Gouvermuent unler this contract, -r (ii) utilized in the
tachinery, tools, or uethods the use of which necessarily results
frow complicnce Ly the Contractor’or the usin, subcontractor witn
(a) specifications or written proyisions now or hereafter forming
a port of this contraet, or (L) gpecific written instructions
¢lven Ly the Contractin, Officer directing the nanner of norfor-
wonce,  The Contractor's eutire lielility to the Covernuent for
patent infringenent shall Le detoriined solely Ly the provisions
of the ince:nity clouse, if any, included in the contract sni the
Governuent ussuues liability for <11 other infringewent to the
extent of the ~uthorizetion and consent hereinclove ' ranted,

2%, ALIERATTONS IN GONTRALOT

The followin:; alterations were nade in tids cohtract prior to
signature thereof Ly the parties to this contractt

T & M 8/22/56 ~ — 25 _ '-
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