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CONFIDENTIAL

Agreement made this day oq'... , between the United States of
America (hereinafter call the Governmem represented by the Contracting

Contract .No, » - o
3

WITNESSETH:

WHEREAS, the Contractor maintains facilities for research and development,
and has available the services of qualified personnel; and,

WHEREAS, the Government desires the Contractor t0 conduct certain research
and development work and comstruct whatever equipment or articles may be
hereinafter specified; and,

WHEREAS, the Contractor is willing to provide said facilities and qualified
personnel and undertake such work on a cost-plus-a-fixed-fee basis as hereinafter
specified;

NOW THEREFORE, in consideration of the mutual covenants hereinafter set
forth, the parties hereto agree as follows:

ARTICLE 1. DEFINITIONS.

"Contracting Officer" refers to the present Contracting Officer and his
successors in office. "Director" refers to the present Director of the Agency
and his successors in office, "Authorized Representative"” refers to any person
designated in writing as such by the Contracting Officer or the Director, and
such person can act hereunder only in the limited respects and to the extent
specified in provisions of this contract wherein the term "Authorized Representa-
tive" is specifically used.

ARTICLE 2. SCOPE OF SUBJECT WORK.

The Contractor shell supply the necessary qualified personnel, facilities,
and materiale, and shall use its best efforts to conduct the work specified in
the Schedule of this contract in accordance with the specifications and/or
draewings stated in the Schedule. The Contractor shall cooperate in
consultation and otherwise as may be practicable with the Contracting Officer
or his suthorized representative upon the request of either. Monthly
progress reports showing expenditures of funds, funds committed, and funds
remaining, as well as an outline of the work accomplished under the Schedule
shall be furnished the Contracting Officer or his authorized representative.
Technicel Reports, prepared in the menner normally practiced by the Contractor,
shall be furnished the Contracting Officer or his authorized representative at
such intervals as may be indicated in the Schedule. In addition, the
Contractor shall prepare specifications, drawings on reproducible masters,
and shall supply full information concerning the components, devices,
apparatus, and metheds with which this contrect is concerned, and shall
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CONFIDENTIAL

deliver them, together with all models developed hereunder, to the Contracting
Officer or his authorized representative upon their request. The Contractor
shall furnish a complete and finel report of work under this contract, and
shall maintein records in which descriptions and illustrations of any inventions
made in this work shall be entered as they are made, with appropriate dates,
signatures, and witnesses.

_ARTICLE 3. CHANGES.

The Contracting Officer may at any time, by a written order, make changes
in or edditions to the drewings and specifications, issue additional instructions,
or require additional work within the general scope of the contract. If eny such
change causes an increase or decrease in the estimated cost of, or the time
required for performance of this conmtract, or otherwise affects any other
provision of this contract, sn equitsble adjustment shall be mede (i) in the
estimated cost or delivery schedule, or both, (11) in the amount of any fixed
fee to be paid to the Contractor, and (11i) in such other provisions of the
contract as may be so affected, and the contract shall be modified in writing
accordingly. Any claim by the Contractor for adjustment under this clause must
be asserted within sixty (60) days from the date of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting Officer, if
he decides that the facts Jjustify such action, may receive and act upon any such
claim ssserted at any time prior to final pasyment under this contract. Failure
to agree to any adjustment shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled "Disputes." However,
nothing in this clause shall excuse the Contractor from proceeding with the
contract as changed.

ARTICLE 4. LIMITATION OF COST.

(2) It is estimated that the totsl cost to the Government, exclusive of
any fixed fee, for the performence of this contract will not exceed the
estimated cost set forth in the Schedule, and the Contractor agrees to use
its best efforts to perform the work specified in the Schedule and all obliga-
tions under this contract within such estimated cost. If at any time the
Contractor has reason to believe that the costs which it expects to incur in
the performance of this comtract in the next succeeding thirty (30) deys, when
added to all costs previously incurred, will exceed eighty-five percent (85%)
of the estimated cost then set forth in the Schedule, or if at any time, the
Contractor has reason to believe that the total cost to the Govermment,
exclusive of any fixed fee, for the performance of this contract will be
substantially greater or less than the then estimated cost thereof, the
Contractor shall notify the Contracting Officer in writing to that effect,
giving its revised estimate of such total cost for the performance of this
contract.

(v) The Govermment shall not be obligated to reimburse the Contractor

for costs incurred in excess of the estimated cost set forth in the Schedule
end the Contractor shall not be obligated to continue performence under the
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contract or to incur costs in excess of the estimasted cost set forth in the
Schedule, unless and until the Contracting Officer shall have notified the
Contractor in writing that such estimated cost has been increased and shall
have specified in such notice a revised estimated cost which shall thereupon
constitute the estimated cost of performance of this contract. When and to

the extent thet the estimated cost set forth in the Schedule has been increased,
eny costs incurred by the Contractor in excess of such estimated cost prior to
the increase in estimated cost shall be alloweble to the same extent as if

such costs had been incurred after such increase in estimated cost.

ARTICLE 5. ALLOWABLE COST, FIXED FEE, AND PAYMENT,

(a) For the performance of this contract, the Govermment shall pay to the
Contractor the cost thereof determined by the Contracting Officer to be allowable
in accordance with Part 2 of Section XV of the Armed Services Procurement
Regulation as in effect on the date of this contract and the Schedule (herein-
after referred to as "Allowable Cost"), plus such fixed fee, if any, as may be
provided for in the Schedule.

(b) Once each month (or at more frequént intervals, if approved by the
Contracting Officer) the Contractor may submit to an authorized representative
of the Contracting Officer, in such form and reasonable detsil as such
representative may require, an invoice or public voucher supported by a statement
of cost incurred by the Contractor in the performence of this contract and
claimed to constitute Allowable Cost. Each statement of cost shall be certified
by an officer or other responsible officiel of the Contractor authorized by
it to certify such statements,

(¢c) As promptly as may be practicable after receipt of each invoice or
voucher and statement of cost, the Govermment shall, except as hereinafter
provided and subject to the provisions of parsgraph (d) below, meke payment
thereon as approved by the Contracting Officer. After payment of eighty-five
percent (85%) of the fixed fee set forth in the Schedule, as from time to
time amended, further payment on account of the fixed fee shall be withheld
until a reserve of either (i) fifteen percent (15%) of the total fixed fee
or (11) $100,000, whichever amount is less, shall have been set aside, such
reserve or the balance thereof to be retained until the execution and delivery
of a relesse by the Contractor as provided in paragrsph (e) hereof.

(d) At eny time or times prior to finsl payment under this contract
the Contracting Officer may cause to be made such audit of the invoices or
vouchers and statements of cost as shall be deemed necessary. Each payment
theretofore made shall be subject to reduction to the extent of amounts
included in the related invoice or voucher and statement of cost which are
found by the Contracting Officer on the basis of such sudit not to constitute
Allowsble Cost, and shall also be subject to reduction for overpayments or to
increase for underpayments on preceding invoices or vouchers. On receipt of
the voucher or invoice designsted by the Contractor as the "completion voucher”
or "completion invoice" and stetement of cost, which shall be submitted by the
Contractor as promptly as may be practicaeble following completion of the work
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under this contract but in no event later than one (1) year (or such longer
period as the Contracting Officer may, in his discretion, approve in writing)
from the date of such completion, and following compliance by the Contrasctor with
all provisions of this contract (including, without limitation, provisions
relating to patents and the provisions of paragraphs (e) and (£) of this clause),
the Government shall as promptly as msy be practicable pay any balance of
Allowable Cost.

(e) The Contractor and each assignee under an assigmnment entered into
under this contract and in effect at the time of final payment under this
contract shall execute and deliver at the time of and eas a condition precedent
to final payment under this contract, a release discharging the Government,
its officers, agents and employees of and from all liabilities, obligations,
and cleims arising out of or under this comtract, subject only to the following
exceptions:

(1) Specified claims in stated esmounts or in estimated amounts where
the amounts are not susceptible of exact statement by the Contractor.

(2) Claims, together with reasonable expenses incidental thereto, based
upon the liabilities of the Contractor to third parties arising out
of the performance of the contract, which are not known to the
Contractor on the date of the execution of the release, and of which
the Contractor gives notice in writing to the Contracting Officer not
more than six (6) years after the date of the release or the date of
any notice to the Contractor that the Govermment is prepared to
meke final payment, whichever is earlier.

(3) Claims for reimbursement of costs (other than expenses of the
Contractor by reason of its indemnification of the Govermment
against patent liability), including reasonsble expenses incidental
thereto, incurred by the Contractor under the provisions of the
contract relating to patents.

(£f) The Contractor egrees that any refunds, rebates or credits (including
any interest thereon) accruing to or received by the Contractor or any
assignee which arise out of the performence of this contract and on account of
which the Contractor has received reimbursement shall be paid by the Comtractor
to the Government. The Contractor and each assignee under an assigmment
entered into under this contract and in effect at the time of final payment
under this contract shall execute and deliver at the time of and as a condition
Precedent to final peyment under this contract, an assigmment to the Govermnment
of refunds, rebates or eredits (including any interest thereon) arising out of
the performance of this contract, in form and substance satisfactory to the
Contracting Officer. Reasonable expenses incurred by the Contractor for the
purpose of securing any such refunds, rebates or credits shall comstitute
Allowsble Cost when approved by the Contracting Officer,
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(g) Any cost incurred by the Contractor under the terms of this contract
which would constitute Allowable Cost under the Provisions of this clause shall
be included in determining the amount payable under this contract, notwithstanding
any provisions contained in the specifications or other documents incorporated
in this contract by reference, designating services to be performed or materials
to be furnished by the Contractor at its expense or without cost to the Government.

(h) Payment of the fixed fee shall be mede to the Contractor as provided
in the Schedule subject, however, to the withholding provisions of paragraph (e)
hereof.

ARTICLE 6. RECORDS.

(a) (1) The Contractor agrees to maintain books, records, documents and
other evidence pertaining to the costs and expenses of this contract (hereinafter
collectively called the "records") to the extent and in such detail as will
broperly reflect all net costs, direct and indirect, of labor, materials,
equipment, supplies and services, and other costs and expenses of whatever nature
for which reimbursement is claimed under the brovisions of this contract. The
Contractor's accounting procedures and practices shall be subject to the approval
of the Contracting Officer; provided, however, that no material change will be
required to be made in the Contractor's accounting procedures and practices if
they conform to generally accepted accounting practices and if the costs properly
appliceble to this contract are readily ascertainable therefrom.

(2) The Contractor agrees to meke available at the office of the Contractor
at all reasonable times during the Period set forth in subparagraph (%) velow
any of the records for inspection, audit or reproduction by the Comptroller of
the Contracting Govermnment Agency or his authorized representatives.

(3) In the event the Comptroller of the Contracting Government Agency or
his authorized representatives determines that his audit of the amounts reimbursed
under this contract as transportation charges will be made at s place other
than the office of the Contractor, the Contractor agrees to deliver, with the
reimbursement voucher covering such charges or as may be otherwise specified
within two years after reimbursement of charges covered by any such voucher, to
such representative as may be designated for that purpose through the Contracting
Officer such documentary evidence in support of transportation costs as may be
required by the Comptroller of the Contracting Govermment Agency or his authorized
representatives.

(4) Except for documentary evidence delivered to the Government pursuant to
subparegraph (3) above, the Contractor shall Preserve and make available its
records for a period of six years (unless a longer period of time is provided by
applicable statute) from the date of the voucher or invoice submitted by the
Contractor after the completion of the work under the contract and designated by
the Contractor as the "completion voucher" or "completion invoice" or, in the
event this contract hes been completely terminated, from the date of the termina-
tion settlement agreement; provided, however, that records which relaste to (a) ap-
peals under the clause of this contract entitled "Disputes,” (B) litigation or the
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settlement of claims 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 Govermnment Agency or his authorized
representatives, shall be retained by the Contractor until such eppeeals,
litigation, cleims, or exceptions have been disposed of, but in no event for
less than the six-year period mentioned ebove,

(5) Except for documentary evidence delivered pursuant to subparagraph (3)
above, and the records described in the proviso of subparagraph (h) above, the
Contractor may in fulfillment of its obligation to retein its records as
required by this cleuse substitute photographs, microphotographs or other
authentic reproductions of such records, after the expiration of two years
following the last day of the month of reimbursement 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 Govermment Agency or his authorized representatives.

(6) The provisions of this paragraph (2), including this subparsgraph (6),
shall be sppliceble to and included in each subcontract hereunder which is on
a cost, cost-plus-a-fixed-fee, time-and-material or labor-hour basis.

(b) The Contractor further agrees to include in each of his subcontracts
hereunder, other than those set forth in subparagraph (a) (6) above, a
provision to the effect that the subcontractor agrees that the Comptroller
of the Contracting Government Agency or his authorized representatives, shall,
until the expirstion of three years after finsl payment under the subcontract,
have access to and the right to examine any directly pertinent books, documents,
papers, and records of such subcontractor involving transactions related to the
subcontract. The term "subcontract,” as used in this parasgraph (b) only,
excludes (i) purchase orders not exceeding $1,000 end (ii) subcontracts or
purchase orders for public utility services at rates established for uniform
applicability to the general public.

ARTICLE 7. GOVERNMENT PROPERTY.

(a) The Govermment shall deliver to the Contractor the property described
in the Schedule or the Specifications at the times stated therein, or if not
so stated in sufficient time to enable the Contractor to perform this contract.
If any of such property is not delivered to the Contractor by such time or
times, the Contracting Officer, upon written request of the Contractor, shall
equitably adjust the time of performance of this contract. In no event shall
the Goverrment be liable to the Contractor for demages or loss of profit by
reason of any delay in or failure to deliver any or all of the items set forth
in the Schedule or Specifications.

(b) Title to all property furnished by the Government shall remain in
the Government. Title to all property purchased by the Contractor, for the
cost of which the Contractor is entitled to be reimbursed as a direct item
of cost under this contract, shall pass to and vest in the Govermment upon
delivery of such property by the vendor. Title to other property, the cost of
which is reimbursable to the Contractor under this contract, shall pass to and
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vest in the Government upon (i) issuance for use of such property in the
performance of this contract, or (11i) commencement of processing or use of
such property in the performance of this contract, or (iii) reimbursement of
the cost thereof by the Govermment, whichever first occurs. All the items to
be furnished by the Govermment, as set forth in the Schedule or Specifications,
together with all property acquired by the Contractor title to which vests in
the Govermment under this paragraph, are subject to the provisions of this
cleuse and are hereinafter collectively referred to as "Govermment Property.”

(¢) Title to the Government Property shall not be affected by the
incorporation or attachment thereof to any property not owned by the Government,
nor shall such Government Property, or any part thereof, be or become a
fixture or lose its identity as personality by reason of affixation to any
realty. The Contractor shall maintain adequate property control records of
the Govermment Property and shall identify the Government Property a8 such
in accordance with the provisions of the "Manual for Comtrol of Government
Property in Possession of Contractors” as in effect on the date of this contract,
which is incorporated herein by reference.

(d) The Govermment Property provided or furnished pursuant to the terms
of this contract shall, unless otherwise provided herein, be used only for
the performance of this contract.

(e) The Contractor shell maintain and administer in accordance with sound
industrial practice, a program for the maintenance, repair, protection and
preservation of Government Property so as to assure its full availability
and usefulness for the performance of this contract. The Contractor shall take
ell reasonsble steps to comply with all appropriate directions or instructions
which the Contracting Officer may prescribe as reasonably necessary for the
Protection of Govermment Property.

(£) (1) The Contractor shell not be liable for any loss of or damage
to the Government Property, or for expenses incidentel to such loss or
damage, except that the Contractor shall be responsible for any such loss or
damage (including expenses incidental thereto) (A) which results from
willful misconduct or lack of good faith on the part of any of the Contractor's
directors or officers, or on the part of any of its mansgers, superintendents,
or other equivalent representatives, who has supervision or direction of
(I) all or substantially all of the Contractor's business, or (II) all or
substantially all of the Contractor's operations at eny one plant or separate
location in which this contract is being performed, or (III) a separate and
complete msjor industrial operation in comnection with the performence of this
contract; or (B) which results from a failure on the part of the Contractor,
due to the willful misconduct or lack of good faith on the part of any of its
directors, officers, or other representatives mentioned in subparagraph (A)
above, (Is to maintain and administer, in accordance with sound industrial
practice, the program for maintenance, repair, protection and preservation of
Govermment Property as required by paragraph (e) hereof, or (II) to take all
reasonable steps to comply with any appropriate written directions of the
Contracting Officer under paragraph (e) hereof; or (C) for which the Contractor
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is otherwise responsible under the express terms of clause(s)

of this contract, or of the clause or clauses designated in the Schedule;

or (D) which results from a risk expressly required to be insured under this
contract, but only to the extent of the insurance so required to be procured
and maintained, or to the extent of insurance actually procured and

maintained, whichever is greater; or (E) which results from a risk which is

in fact covered by insurance or for which the Contractor is otherwise
reimbursed, but only to the extent of such insurance or reimbursement;

provided that, if more than one of the above exceptions shall be applicable

in any case, the Contractor's liability under any one exception shall not be
limited by any other exception. This clause shall not be construed as

relieving a subcontractor from lisbility for loss or destruction of or damage
to Govermment Property in 1its possession or control, except to the extent that
the subcontract, with the prior epprovel of the Contracting Officer, msy provide
for the relief of the subcontractor from such liability. In the ebsence of such
approval, the subcontract shall contain appropriate provisions requiring the
return of all Government Property in as good condition as when received,

except for reasonable wear and tear or for the utilization of the property in
accordance with the provisions of the prime contract.

(i1) The Contractor shall not be reimbursed for, and shall not
include as an item of overhead, the cost of insurance, or any provision
for a reserve, covering the risk of loss of or damage to the Government
Property, except to the extent that the Government mey heve required the
Contractor to carry such insurance under any other provision of this contract.

(11i) Upon the heppening of loss or destruction of or damage to
the Govermment Property, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvege Orgenization, if any,
now or hereafter designated by the Contracting Officer, and with the assistance
of the Loss and Salvage Organization so designated (unless the Contracting
Officer has designated that no such organization be employed), shell teke all
reasoneble steps to protect the Govermment Property from further damage,
separate the dameged and undamsged Govermment Property, put all the Government
Property in the best possible order, and furnish to the Contracting Officer a
statement of (A) the lost, destroyed and demaged Government Property, (B) the time
and origin of the loss, destruction or demege, (C) all known interests in
comnmingled property of which the Government Property is a part, and (D) the
insurance, if any, covering any part of or interest in such commingled property.
The Contractor shall meke repairs and renovations of the demaged Government
Property or teke such other action as the Contracting Officer directs.

(iv) 1In the event the Contractor is indemnified, reimbursed, or
otherwise compensated for any loss or destruction of or damage to the Government
Property, it shall use the proceeds to repair, renovate or replace the
Government Property involved, or shall credit such proceeds against the cost
of the work covered by the contract, or shall otherwise reimburse the Government,
as directed by the Contracting Officer. The Contractor shall do nothing to
prejudice the Government's right to recover against third parties for any such
loss, destruction or damage and, upon the request of the Contracting Officer,
shall, at the Govermment's expense, furnish to the Government all reasonable
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assistance and cooperation (including the prosecution of suit and the execution
of instruments of assignment in favor of the Govermment) in obtaining recovery.
In addition, where the subcontractor has not been relieved from liability for
any loss or destruction of or damage to Govermment Property, the Contractor
shall enforce the liability of the subcontractor for such loss or destruction of
or damage to the Govermment Property for the benefit of the Govermment.

(g) The Government shsll at all reasonsble times have access to the
premises where any of the Govermment Property is located.

(h) The Government Property shall remain in the possession of the
Contractor for such period of time as is required for the performance of this
contract unless the Contracting Officer determines that the interests of the
Govermment require removal of such property. In such case the Contractor shall
promptly take such action as the Contracting Officer may direct with respect to
the removal and shipping of Govermment Property. In any such instance, the
contract mey be amended to accomplish an equitable adjustment in the terms and
provisions thereof.

(1) Upon the completion of this contract, or at such earlier date as
may be fixed by the Contracting Officer, the Contractor shall submit to the
Contracting Officer in a form acceptable to him inventory schedules covering
all items of the Govermment Property not consumed in the performance of this
contract (including any resulting scrap), or not theretofore delivered to the
Government, and shall deliver or make such other disposal of the Government
Property as mey be directed by the Contracting Officer. Recoversble scrap shall
be reported in accordance with a procedure and in such form as the Contracting
Officer may direct. The net proceeds of any such disposal approved by the Con-
tracting Officer shall be credited to the cost of the work covered by the
contract or shall be paid in such manner as the Contracting Officer may direct.

(j) Unless otherwise provided herein, the Govermment shall not be
under any duty or obligation to restore or rehabilitate, or to pay the costs
of the restoration or rehabilitation of the Contractor's plant or any portion
thereof which is affected by the removal of any Government Property.

(x) Directions of the Contracting Officer and communications of the
Contrsctor issued pursuant to this clause shall be in writing.

ARTICLE 8. INSURANCE-LIABILITY TO THIRD PERSONS.

(a) The Contractor shall procure and thereafter maintain workmen's
compensation, employer's liability, comprehensive general liebility (bodily
injury) and comprehensive automobile liability (bodily injury and property
damage) insurence, with respect to performence under this contract, and such
other insurance as the Contracting Officer may from time to time require with
respect to performance under this contract; provided, that the Comtractor in
fulfillment of its obligation to procure workmen's compensation insurance may,
with the approval of the Contracting Officer and pursuant to statutory authority,
maintain a self-insurance program. All insurance required pursuant to the
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provisions of this paragraph shall be in such form, in such amounts, and for
such periods of time, as the Contrescting Officer may from time to time
require or approve, and with insurers approved by the Contracting Officer.

(b) The Contractor agrees, to the extent and in the manner required by
the Contracting Officer, to submit for the approval of the Contracting Officer
any other insurance maintained by the Contractor in connection with the
performance of this contract and for which the Contractor seeks reimbursement
hereunder,

(¢) The Contractor shall be reimbursed: (1) for the portion allocable
to this contract of the reasonable cost of insurance as required or approved
pursuant to the provisions of this clause, and (ii) for lisbilities to third
.persons for loss of or damage to property (other than property (A) owned,
occupied or used by the Contractor or rented to the Contractor or (B) in the
care, custody, or control of the Contractor), or for death or bodily injury,
not compensated by insurance or otherwise, arising out of the performance of
this contract, whether or not caused by the negligence of the Contractor, its
agents, servants or employees, provided such liabilities are represented by
final Jjudgments or by settlements approved in writing by the Government, and
expenses incidental to such lisbilities, except liabilities (I) for which the
Contractor is otherwise responsible under the express terms of the clause or
clauses, if any, specified in the Schedule, or (II) with respect to which the
Contractor has failed to insure as required or maintain insurance as approved
by the Contracting Officer or (III) which results from willful misconduct or
lack of good faith on the part of any of the Contractor's directors or officers,
or on the part of any of its managers, superintendents, or other equivalent
representatives, who has supervision or direction of (1) all or substentially
all of the Contractor's business, or (2) all or substantially all of the
Contractor's operations at any one plant or separate location in which this
contract is being performed, or (3) a separate and complete major industrial
operation in connection with the performance of this contract. The foregoing
shall not restrict the right of the Contractor to be reimbursed for the cost
of insurance maintained by the Contractor in connection with the performance
of this contract, other than insurance required to be submitted for approval or
required to be procured and maintained pursuant to the provisions of this clause,
provided such cost would constitute Allowable Cost under the clause of this
contract entitled "Allowable Cost, Fixed Fee and Payment."

(d) The Contractor shall give the Govermment or its representatives
immediate notice of any suit or action filed, or prompt notice of any claim
made, against the Contractor arising out of the performance of this contract,
the cost and expense of which may be reimbursable to the Contractor under the
provisions of this contract, and the risk of which is then uninsured or in which
the amount claimed exceeds the amount of coverage. The Contractor shall
furnish immediately to the Govermment copies of all pertinent papers received
by the Contractor. If the amount of the liability claimed exceeds the amount of
coverage, the Contractor shall authorize representatives of the Govermment to
collaborate with counsel for the insurance carrier, if any, in settling or
defending such claim. If the liability is not insured or covered by bond, the
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Contractor shall, if required by the Govermment, authorize representatives of
the Govermment to settle or defend any such claim and to represent the Con-
tractor in or take charge of any litigation in connection therewith: Provided,
however, That the Contractor may, at its own expense, be associated with the
representatives of the Govermment in the settlement or defense of eny such claim
or litigation.

ARTICLE 9. INSPECTION AND CORRECTIOR OF DEFECTS.

(a) All work under this contract shall be subJect to inspection and test

by the Govermment, to the extent practicable at all reasonsble times and places
including the period of performence, and in any event prior to final acceptance.
The Contractor shall provide and maintain an inspection system acceptable to the
Govermment covering the work hereunder. The Govermment, through any authorized
' representative, may inspect the plant or plants of the Contractor or of any of

its subcontractors engaged in the performance of this contract. If any inspection
or test is made by the Govermment on the premise of the Contractor or a sub-
contractor, the Contractor shell provide and shall require subcontractors to
provide all reasoneble facilities and aessistance for the safety and convenience

of the Govermment inspectors in the performance of their duties. All inspections
and tests by the Goverrment shall be performed in such a manner as will not unduly
delay the work. Final inspection and acceptance by the Govermment shall be made
as promptly as practiceble after delivery. The time and place of delivery,

final inspection, and acceptance shall be as set forth in the schedule,

(b) The Contractor warrants that the services rendered in the performance
of this contract will conform to the requirements of this contract and to high
professional standards in the field, and that any article delivered to the
Govermment under this contract will conform to the requirements of this contract
and will not be defective in material or workmanship.

(c) At any time during performance of this contract, but not later than
six (6) months (or such other period as may be provided in the schedule) after
final acceptance, the Government may require the Contractor to remedy by
correction or replacement as directed by the Contracting Officer, any failure
by the contractor to comply with its obligations under paragraph (b) hereof.
Except as otherwise provided in paragraph (a) hereof, the cost of any such
replacement or correction shall be included in "Allowable Cost" determined as
provided in the clause of this contract entitled "Allowable Cost, Fixed Fee
and Payment," but no additional fee shall be payable with respect thereto.
Corrected articles shall not be tendered again for acceptance unless the
former tender and the requirements of correction is disclosed. If the
contractor fails to proceed with reasonable promptness to perform such re-
placement or correction, the Govermment (1) may by contract or otherwise
perform such replacement or correction and charge to the Contractor any
increased cost occasioned the Govermment thereby, or may reduce any fixed
fee paysble under this contract (or require repayment of any fixed fee
theretofore paid) in such amount as may be equiteble under the circumstances;
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or (11) in the case .. articles not delivered, may re,.ire the delivery of
such articles, and shall have the right to reduce any fixed fee payable
under this contract (or to require repayment of any fixed fee theretofore
paid) in such amount as may be equitsble under the circumstances; or (iii)
may terminate this contract for default as provided in the clause of this
contract entitled "Termination." Failure to agree on the amount of any
such incressed cost to be charged to the Contractor or to such reduction
in, or repayment of, the fixed fee shall be a dispute concerning a

question of fact within the meaning of the clause of this contract entitled
"Disputes.”

(4) Notwithstending the provisions of paragraph (c) hereof, the
Government mey at any time require the contractor to remedy by correction
or replacement, without cost to the Govermment, any failure by the
Contractor to comply with its obligations under paragraph (b) hereof, if
" such failure is due to fraud, lack of good faith, or willful misconduct
on the part of any of the contractor's directors or officers, or on the
part of 1ts menagers, superintendents, or other equivalent representatives,
who has supervision or direction of (i) ell or substantially all of the
Contractor's business; or (ii) all or substentially all of the Contractor's
operations at any one plant or separate location in which this contract
is being performed; or (iii) a separste and complete major industrisl
operation in connection with the performence on this contract. Fraud,
lack of good faith, or willful misconduct on the part of any of such
supervisory personnel shall be deemed to include the selection of
individual employees or the retention of employees after any of such
supervisory personnel has reason to believe that such employees are
habitually careless or otherwise unqualified.

(e) Corrected articles tendered as replacements shall be subject to
the provisions of this cleause in the same manner and to the same extent as
supplies originally delivered under this contract.

(f) The contractor shall make its records of all inspection work
available to the Govermment during the performance of this contract and
for such longer period as mey be specified in this contract.

(g) Except as otherwise provided in the schedule, the contractor's
obligation to correct or replace Govermment-furnished property (which is
property in the possession of or acquired directly by the Govermment and
delivered or otherwise made availaeble to the contractor) shall be govermed
by the provisions of the clause of this contract entitled "Govermment
Property."

ARTICLE 10. SUBCONTRACTS.

(2) The Contractor shall give advance notification to the Contracting
Officer of any proposed subcontract hereunder which (i) is on a cost or
cost-plus-a-fixed-fee bagis, or (ii) is on a fixed-price basis exceeding in
dollar asmount either $25,000 or five percent (5%) of the total estimated
cost of this contract.

(b) The Contractor shall not, without the prior written consent of
the Contracting Officer, place any subcontract which (i) is on a cost or
cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis exceeding in
dollar smount either $25,000 or five percent (5%) of the total estimated
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cost of this contract, or (iii) provides for the fabrication, purchase,
rental, installation or other acquisition, of any item of industrial
facilities, or of special tooling having a velue in excess of $1,000,
or (iv) is on a time-and-material or labor-hour basis, or (v) involves
research and development work. The Contracting Officer may, in his
discretion, ratify in writing eny such subcontract; such action shall
constitute the consent of the Contracting Officer as required by this

paragraph (b).

(c) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage-of-cost
basis.

(d) The Contracting Officer may, in his discretion, specificelly spprove
in writing any of the provisions of a subcontract. However, such approval
or the consent of the Contracting Officer obtained as required by this
cause shall not be construed to constitute a determination of the allow-
sbility of any cost under this contract, unless such epproval specifically
provides that it constitutes a determination of the allowsbility of such
cost.

(e) The Contractor shall give the Contraecting Officer immediate notice
in writing of any action or suit filed, and prompt notice of any claim made
against the Contractor by any subcontractor or vendor which, in the opinion
of the Contractor, may result in litigation, related in any way to this
contract with respect to which the Contractor may be entitled to reimburse-
ment from the Govermment.

ARTICLE 11. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT.

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

(a) The Contractor shall report to the Contracting Officer, promptly
and in reasonsble written detail, each notice or claim of patent infringe-
ment based on the performance of this contract of which the Contractor has
knowledge.

(b) 1In the event of litigation against the Govermment on account of any
claim of patent infringement arising out of the performance of this con-
tract or out of the use of any supplies furnished or work or services per-
formed hereunder, the Contractor shall furnish to the Govermment, upon
request, all evidence and information in possession of the Contractor per-
taining to such litigation. Such evidence and informetion shall bWe fur-
nished at the expense of the Govermment except in those cases in which
the Contractor has agreed to indemnify the Govermnment against the claim
being asserted.
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ARTICLE 12. FILING OF PATENT APPLICATIONS.

(a) Before filing or causing to be filed a patent application disclosing
eny subject matter of this contract, which subject matter is classified
"Secret" or higher, the Contractor shall, citing the thirty (30) day pro-
vision below, transmit the proposed application to the Contracting Officer
for determination whether, for reasons of national security, such applice-
tion should be placed under an order of secrecy or sealed in accordance
with the provisions of 35 U, S. Code 181-188 or the issuance of a patent
should be otherwise delayed under pertinent statutes or regulations; and
the Contractor shall cobserve any instructions of the Contracting Officer
with respect to the manner of delivery of the patent application to the
U. S. Patent Office for filing, but the Contractor shall not be denied the
right to file such patent application. If the Contracting Officer shall
not have given any such instructions within thirty (30) days from the date
of mailing or other transmittel of the proposed spplication, the Contractor
mey file the application.

(0) The Contractor shall furnish to the Contracting Officer, at the
time of or prior to the time when the Contractor files or causes to be filed
a patent spplication disclosing any subject matter of this contract, which
subject matter is classified "Confidential", a copy of such application for
determination whether, for reasons of national security, such application
should be placed under an order of secrecy or the issuance of a patent
should be otherwise delayed under pertinent statutes or regulationms.

(¢) In filing any patent spplication coming within the scope of this
clause, the Contractor shall observe all applicable security regulations
covering the transmission of classified subject matter.

ARTICLE 13. PATENT RIGHTS.

(a) As used in this clause, the following terms shall have the meanings
set forth below:

(i) The term "Subject Invention" means any invention, improvement
or discovery (whether or not patentsble) conceived or first actually re-
duced to practice either (A) in the performance of the experimental,
developmental, or research work called for or required under this contract,
or (B) in the performence of any experimental, developmental, or research
work releting to the subject matter of this contract which was done upon
an understanding in writing that a contract would be awarded; provided
that the term "Subject Invention" shall not include any invention which
is specifically identified and listed in the ‘Schedule for the purpose of
excluding it from the license granted by this cleuse.

(11) The term "Technical Personnel" means any person employed by or
working under contract with the Contractor (other than a subcontractor
whose responsibilities with respect to rights accruing to the Govermment
in inventions arising under subcontracts are set forth in paragraphs (g),
(n), and (i) of this clause) who, by reason of the nature of his duties in
connection with the performance of this contract, would reasonably be
expected to meke inventions.
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(1ii) The terms "subcontract" end "subcontractor" mean any subcon-
tract or subcontractor of the Contractor, and any lower-tier subcontract
or subcontractor under this contract.

(b) The Contractor agrees to and does hereby grant to the Government
an irrevocsble, nonexclusive, nontransferable, and royalty-free license
to practice, and cause to be practiced by or for the United States Govern-
ment throughout the world, each Subject Invention in the menufacture,
use and disposition according to law, of eny article or material, and in
the use of any method; provided, however, that with respect to (1) any
Subject Invention made by other than Technical Personnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to practice
in the course of, any of the experimental, developmental, or research work
specified in paragraph (a)(i) sbove, and (1ii) the practice of any Subject
Invention in foreign countries, the obligation of the Contractor to grant
the aforesaid license and the other rights hereinafter provided in this
clause shall be limited to the extent of the Contractor's right to grant the
same without incurring asny obligation to pay royalties or other compen-
sation to others solely on account of said grant. No license granted herein
shall convey sny right to the Government to manufacture, have manu-
factured, or use any Subject Invention for the purpose of providing
services or supplies to the genersl public in competition with the Con-
tractor or the Contractor's commercial licensees in the licensed fields.
Ncthing contained in this peragraph shall be deemed to grant any license
under any invention other than a Subject Invention.

(c) The Contractor shall:

(1) Meke e written disclosure to the Contracting Officer promptly after
conception or first actual reduction to practice of each SubJject Invention
which reasonsbly appears to be patentable;

(ii) Certify to the Contracting Officer not less often than every twelve
months, commencing with the date of this contract, whether or not any
Subject Inventions were conceived or first actually reduced to prectice
during the preceding twelve months; and

(i1i) Prior to final settlement of this contract, meke a summary report
of all those Subject Inventions previously disclosed and of those Subject
Inventions conceived or first actually reduced to practice after the last
certification but prior to the summary report.

(4) The Contractor shall also, in connection with each Subject Inven-
tion referred to in paragraph (c)(i) sbove;

(1) Specify, at the time of meking written disclosure, whether or not a
United States Petent spplication claiming such Invention hes been or will
be filed by or on behalf of the Contractor. If the Contractor specifies that
a United States patent spplication will be filed claiming such Invention,
the Contractor shell file or cause to be filed such epplication in due form
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and time, If the Contractor decides not to file or cause to be filed said
epplication after having specified that it would file, the Contractor shall
so notify the Contracting Officer at the earliest practicable date and in any
event not later than eight months after first publication, public use or sale;

(11) In the event the Contractor specifies that it has not filed and will
not file (or having specified that it will file, thereafter notifies the Con-
tracting Officer to the contrary), (A) inform the Contracting Officer in
writing at the earliest practicable date of any publication of such Inven-
tion mede by or known to the Contractor or, where applicable, of any con-
templated publication by the Contractor, stating the date and identity of
such publication or contemplated publication, and (B) convey to the Gov-
ermment the Contractor's entire right, title and interest in such Invention
by delivering to the Contracting Officer upon written request such duly
executed instruments (prepered by the Govermnment) of assigrnment, ap-
plication and other pspers as are deemed necessary to vest in the Govern-
ment the Contractor's right, title and interest aforesaid, and the right to
epply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right reserved to the Con-
tractor in parsgraph (e) to file foreign applications, and subject further
to the reservation of a nonexclusive and royalty-free license to the Con-
tractor (and to its existing and future associated and affiliated companies,
if any, within the corporete structure of which the Contractor is a part)
which license shall be assignsble to the successor of that part of the Con-
tractor's business to which the Subject Invention pertains;

(1i1) Furnish promptly to the Contracting Officer on request an irrevo-
cable power of sttorney to inspect and make copies of each United States
patent spplication filed by or on behalf of the Contractor covering any
Subject Invention;

(iv) In the event the Contractor, or those deriving rights from the
Contractor, elects not to continue prosecution of any such United States
patent application filed by or on behalf of the Contractor, so notify the
Contracting Officer not less than sixty days before the expiration of the
response period and, upon written request, deliver to the Contracting Offi-
cer such duly executed instruments (prepared by the Government) as are
deemed necessary to vest in the Government the Contractor's entire right,
title snd interest in the Subject Invention and the applicetion, subject to
the reservations as specified in (ii) sbove; and

(v) Deliver to the Contracting Officer duly executed instruments fully
confirmatory of any license rights herein agreed to be granted to the Gov-
ernment.

(e) The Contractor, or those deriving rights from the Contractor, has
the option of filing patent applications in foreign countries on Subject
Inventions. If this option is not exercised in the time and manner set
forth below, the Govermment shall have the right to file applications in
each foreign country in which the Contractor has not exercised its option.

(1) In the event that the Contractor specifies under the provisions of

paragraph (d) that it hes not filed and will not file a United States patent
application (or having specified that it will file, thereafter notifies
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the Contracting Officer to the contrary) the Contractor shall have six
months from the date of making the written disclosure required by para-
graph (c)(1) to file foreign patent applications.

(11) In the event that a United States patent application is filed by
or on behelf of the Contractor under the provisions of paragraph (d),
the Contractor shall have six months from the dete of the United States
application, or six months from the date permission 1is granted to file
foreign applications where such filing hed been prohibited for security
reasons, within which to file foreign patent applications. With respect
to each Subject Invention on which it has specified that a United States
patent application has been or will be filed by or on behalf of the Con-
tractor, the Contractor shall (A) inform the Contracting Officer in writing
of each foreign patent application for such Invention filed by or on behalf
of the Comtractor within six months after the filing by the Contractor of
the corresponding United States application, and, if practicsable, prior
to the publication of the Subject Invention in any country, (B) inform
the Contracting Officer in writing at the earliest practicable date of any
publication of the Subject Invention made by or known to the Contractor
or, where applicable, of any contemplated publication by the Contractor,
stating the date and identity of such publication or contemplated publica-
tion, (C) upon written request of the Contracting Officer, convey to the
Govermment the Contractor's entire right, title, and interest in such
Invention in those countries in which the Comtractor has not, within six
months after the filing of the corresponding United States application,
filed foreign patent applications, and deliver to the Contracting Officer,
upon written request, such duly executed instruments (prepared by the
Goverrment) of essignment, application, and other papers as are deemed
necessary to vest in the Govermment the Contractor's right, title, and
interest as aforesaid and the right to apply for and maintain patents
covering such invention, subject, however, to the reservation of a non-
exclusive and royalty-free license to the Contractor (and to its existing
and future associsted and affiliated companies, if any, within the corpo-
rate structure of which the Contractor is a part) which license shall be
assigneble to the successor of that part of the Contractor's business to
which the Subject Invention pertains, amd (D) in the event that the
Contractor, or those deriving rights from the Contractor, elects not to
continue the prosecution of any foreign application which has been filed
by or on behalf of the Contractor, or elects not to maintain any patent
grented on such application, so notify the Contracting Officer not less
than ninety days before the expiration of the response period or patent
lapse date and, upon written request, deliver to the Contracting Officer
such duly executed instruments (prepared by the Government) ss will
convey to the Govermment the Contractor's entire right, title, and interest
in the application or patent, subject to & reservation as specified in (c)
above,

(f) If the Comtractor fails to deliver to the Contracting Officer the
certificates required by paregraph (c)(ii) of this clause or fails to furnish
the written disclosures for all Subject Inventions required by paragraph
(c)(1) of this clause shown to be due in accordance with any certificate
delivered under paragraph (c)(ii), there shall be withheld from payment
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until the Contractor shall have corrected such failures either (1) ten percent
(10%) of the emount of this contract, as from time to time amended, or

(11) $5,000, whichever is less. After payment of eighty percent (80%) of the
amount of this contract, as from time to time emended, payment shall be
withheld until e reserve of either (i) ten percent (10%) of such amount, or

(11) $5,000, whichever emount is less, shall have been set aside, such reserve
or balance thereof to be retained until the Contractor shall have furnished to
the Contracting Officer (A) the summery report required by paragreph (c)(1ii)

of this clause, (B) written disclosures for all Subject Inventions required by
paregraph (c)(1) of this clause which are shown to be due in accordance with
certificates delivered under paragraph (c)(ii) or in accordence with such summary
report, and (C) the information as to any subcontractor required by

parsgraph (h) of this clause. The meximum amount which mey be withheld under
this peragraph shall not exceed ten percent (10%) of the amount of this contract
or $5,000, whichever is less, and no amount shall be withheld under this
paragraph when the minimum amount specified by this paragraph is being withheld
under other provisions of this contract. The withholding of any. amount or
subsequent payment thereof to the Contractor shall not be construed as a waiver
of any rights accruing to the Government under this contract. This paragraph
shall not be construed as requiring the Contractor to withhold any amounts from
a subcontractor to enforce compliance with the patent provisions of a subcontract.

(g) The Contractor shall exert all reasonsble effort to negotiate for the
inclusion of this Patent Rights clause in any subcontract hereunder of $3,000 or
more having experimental, developmental, or research work as one of its purposes.
In the event of refusal by a subcontractor to accept the Patent Rights clause,
the Contractor shall not proceed with the subcontract without written authorization
of the Contracting Officer, and upon obtaining such authorizetion, shall cooperate
with the Government in the negotistion with such .subcontractor of an acceptable
patent rights clause; provided, however, that the Contractor shall in any
event require the subcontractor to grant to the Govermment patent rights under
Subject Inventions of no less scope and on no less favorable terms than those
which the Contractor has under such subcontract, except that in no event shall
the subcontractor be required to grant to the Government patent rights in excess
of those herein asgreed to be granted to the Govermment by the Contractor.

(h) The Contractor shall, at the earliest practicable date, notify the
Contracting Officer in writing of any subcontract containing a patent rights
clause, furnish the Contracting Officer a copy of such clause, and notify
the Contracting Officer when such subcontract is completed. It 1is understood
thet with respect to such subcontract clause, the Govermment is e& third party
beneficiary; and the Contractor hereby assigns to the Govermment all the rights
that the Contractor would have to enforce the subcontractor's obligations for the
benefit of the Govermment with respect to Subject Inventions. The Contractor
shell not be obligated to enforce the agreements of any subcontractor hereunder
relating to SubJect Inventions.
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(1) When the Contractor shows that it has been delayed in the performance
of this contract by reason of its insbility to obtain in accordance with
peragreph (g) a suitsble patent rights clause from a qualified subcontractor
for any item or service required under this contract for which the Contractor itself
does not have available facilities or qualified personnel, the Contractor's
delivery dates shall be extended for a period of time equal to the duration of
such delay; and, upon request of the Contractor, the Contracting Officer shall
determine to what extent, if any, an additional extension of the delivery dates
and an increase in contract prices based upon additional costs incurred by such
delay are proper under the circumstances; and the contract shall be modified
accordingly. If the Contractor, after exerting all reesoneble effort, is
uneble to obtain a qualified subcontractor as set forth above, the Contractor
may submit to the Contracting Officer a written request for waiver or modification
of the requirement that a suitable patent rights clause be included in the
gubcontract. Such request shall specifically stete that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hereinafter set forth. If, within
thirty-five (35) days after the date of receipt of such request for & waiver or
modification of said requirement, the Contracting Officer shall fail to deny
in writing such request, the requirement shall be deemed to have been waived by
the Governmment. If within such period the Contractor shall receive a written
denial of such request by the Contracting Officer, this contract shall thereupon
automaticelly terminate and the rights and obligetions of the parties shall
be governed by the provisions of the clause of this contract entitled "Termination
for the Convenience of the Govermment."

ARTICLE 14. AUTHORIZATION AND CONSENT.

The Government hereby gives its authorization and consent for all use
end menufacture of any patented invention in the performance of this contract
or any part hereof or any amendment hereto or any subcontract hereunder
(including any lower-tier subcontract).

ARTICLE 15. COPYRIGHT.

(s) The Contractor agrees to and does hereby grent to the Govermment,
and to its officers, agents and employees acting within the scope of their
official duties, (is a royalty-free, nonexclusive and irrevocable license to
reproduce, translate, publish, use, and dispose of, and to authorize others
so to do, all copyrighteble material first produced or composed and delivered
to the Government under this contract by the Contractor, its employees or
eny individual or concern specifically employed or assigned to originate and
prepsre such material; and (ii) a license as aforesaid under any and all
copyrighted or copyrightable work not first produced or composed by the
Contractor in the performance of this contract but which is incorporated in the
material furnished under the contract, provided that such license shall be
only to the extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such license without
becoming liable to pay compensation to others solely because of such grant.
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(b) The Contractor agrees that it will exert all reasonsble effort to
advise the Contracting Officer, at the time of delivering any copyrightable
or copyrighted work furnished under this contract, of any edversely held
copyrighted or copyrighteble material incorporated in any such work and
of any invasion of the right of privacy therein contained.

(¢) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim of copyright
infringement received by the Contractor with respect to any material delivered
under this contract.

ARTICLE 16. REPRODUCTION AND USE OF TECHNICAL DATA.

The Contractor agrees to and does hereby grant to the Govermment, to
the full extent of the Contractor's right to do so without payment of compensa-
tion to others, the right to reproduce, use, and disclose for governmental
purposes (including the right to give to foreign govermments for their use
ags the national interest of the United States may demand) all or any part of
the reports, drawings, blueprints, data, and technical information specified to
be delivered by the Contractor to the Govermment under this contract; provided,
however, that nothing contained in this paragraph shall be deemed, directly or
by implication, to grant any license under any patent now or hereafter issued
or to grant any right to reproduce enything else called for by this conmtract.

ARTICLE 17. REPORTING OF ROYALTIES.

If this contract is in an amount which exceeds $10,000, the Contractor
agrees to report in writing to the Contracting Officer, during the performance
of this contract and prior to its completion or final settlement, the amount of
any royslties or royalty rates paid or to be paid by it directly to others in
connection with the performance of this contract, together with the nemes and
addresses of licensors to whom such payments are made and either the patent
numbers involved or such other information as will permit identification of the
petents or other basis on which royalties are to be paid. Where the Contractor's
compliance with the foregoing reporting requirement is found by the Contracting
Officer to be impracticable because of the size of the Contractor's business or
because of the nature of its accounting procedures, the Contractor mey furnish
one or more reports, based on its estsblished accounting periods amd covering
the entire contract period, of royalties in excess of $1,000 (if computed on
en annual besis) paid or to be paid to each licemsor on the Contractor's over-
all business, together with such other information as will permit identifica-
tion of the patents or other basis on which royeslties are to be paid, in which
event the Contractor shall furnish the Contracting Officer, upon his request
and at Government expense, an allocation of such royalty payments to Govern-
ment business or to the work or supplies covered by this contract; reference
to any such periodic royalty reports, previously furnished to any Govermment
agency and covering the period of performence of this contract, shall constitute
compliance with the reporting requirement of this clause.
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ARTICLE 18. SECURITY.

(a) Disclosure of Information. It is understood that disclosure of
information relating to the work contracted for hereunder, to any person not
entitled to receive it, or failure to safeguard all secret, confidential, and
restricted matter that may come to the Contractor or any person under his con-
trol in connection with the work under this contract, may subject the Con-
tractor, his agents, employees and subcontractors to criminal liability under
the laws of the United States (Act of 25 June 1948, c.645, 62 Stat. 862 as
emended). The provisions of the "Security Requirements for Contractors” and
of the "Contractor's Security Agreement," copies of which have been furnished
to the Contractor, are incorporated herein by reference.

(v) Subcontractors. The Contractor shall cause a like provision to be
inserted in all subcontracts under this contract where consistent with security.
In case of doubt, the Contractor shall seek, and be guided by, the advice of
the Contracting Officer.

ARTICLE 19. DISPUTES.

Except as otherwise provided in this contract, any dispute concerning a
question of fact arising under this contract which is not disposed of by agree-
ment shall be decided by the Contracting Officer, who shall reduce his decision
to writing and mail or otherwise furnish a copy thereof to the Contractor.
Within 30 days from the date of receipt of such copy, the Contractor mey eppeal
by mailing or otherwise furnishing to the Contracting Officer a written appeal
addressed to the Director, and the decision of the Director or his duly authorized
representative for the hearing of such appeals shell be final and conclusive;
provided that, if no such appeel is taken, the decision of the Contracting
Officer shall be final and conclusive. In connection with any appeal proceeding
under this clause, the Contractor shall be afforded an opportunity to be heard
snd to offer evidence in support of its appeal. Pending final decision of a
dispute hereunder, the Contractor shall proceed diligently with the performance
of the contract and in accordance with the Contracting Officer's decision.

ARTICLE 20. BUY AMERICAN ACT.

The Contractor agrees that there will be delivered under this contract .
only such unmanufactured articles, materials and supplies (which term "articles
materisls and supplies" is hereinafter referred to in this clause as "supplies"s
as have been mined or produced in the United Stetes, and only such manufactured
supplies as have been menufactured in the United States substantially all from
supplies mined, produced, or manufactured, as the case may be, in the United
States. Pursuant to the Buy American Act (41 U. S. Code 10a-d), the foregoing
provision shall not apply (1) with respect to supplies excepted by the Director
from the applicaetion of that Act, (ii) with respect to supplies for use outside
the United States, or (i11) with respect to the supplies to be delivered under
this contract which are of a class or kind determined by the Director or his
duly authorized representative not to be mined, produced, or manufactured, as
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the case may be, in the United States in sufficient and reasonably available
commercial quantities and of & satisfactory quality, or (iv) with respect to
such supplies, from which the supplies to be delivered under this Contract

are manufactured, as are of a class or kind determined by the Director or his
duly authorized representative not to be mined, produced, or manufactured,

as the cese may be, in the United States in sufficient and reasonably available
commercial 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 menufactured in the United States in
sufficient and reasonsbly available commercial quantities and of a satisfactory
quality.

ARTICLE 21. OFFICIALS NOT TO BENEFIT.

No member of or delegate to Congress, or resident commissioner, shall
be admitted to any share or part of this contract, or to any benefit that may
srise therefrom; but this provision shall not be construed to extend to this
contract if made with a corporation for its general benefit.

ARTICLE 22, COVENANT AGAINST CONTINGENT FEES.

The Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this contract upon an agreement or
understanding for a commission, percentsge, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by the Contractor for the purpose of securing business.
For breach or violetion of this warranty the Government shall have the right
to annul this contract without liability or in its discretion to deduct from
the contract price or consideration the full amount of such commission,
percentage, brokerage or contingent fee.

ARTICLE 23. CONVICT LABOR.

In connection with the performence of work under this contract, the
Contractor agrees not to employ any person undergoing sentence of imprisonment
at hard lebor.

ARTICLE 24. EIGHT-HOUR LAW OF 1912.

This contract, to the extent that it is of a character specified in the
Eight-Hour Law of 1912 as amended (40 U. S. Code 324-326) and is not covered by
the Walsh-Healey Public Contracts Act (41 U. S. Code 35-45), is subject to the
following provisions and exceptions of said Eight-Hour Law of 1912 as amended,
and to all other provisions and exceptions of said Lew:

No laborer or mechanic doing any part of the work contemplated by this
contract, in the employ of the Contractor or any subcontractor contracting for
any part of the said work, shall be required or permitted to work more than
eight hours in any one calendar day upon such work, except upon the comdition
that compensation is paid to such laborer or mechanic in accordance with the
provisions of this clause. The wages of every such laborer and mechanic
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employed by the Contractor or any. subm engaged in the performance of
this contract shall be computed on a basic dey rate of eight hours per day; and
work in excess of eight hours per day is permitted only upon the condition that
every such laborer and mechanic shall be compensated for all hours worked in
excess of eight hours per day at not less than one and one-half times the basic
rate of pay. For each violation of the requirements of this clause a penalty
of five dollars shall be imposed upon the Contractor for each such laborer or
mechanic for every calendar day in which such employee is required or permitted
to0 labor more than eight hours upon said work without receiving compensation
computed in accordance with this clause; and all penalties thus 1mpoaed shall
be withheld for the use and benefit of the Govermment.

ARTICLE 25. NONDISCRIMINATION IN EMPLOYMENT.

(a) In connection with the performance of work under this contract,
the Contractor agrees not to discriminate against any employee or applicant
for employment because of race, religion, color, or national origin. The
aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of com-
pensation; and selection for training, including apprenticeship. The
Contractor agrees to post hereafter in conspicuous places, available for
employees and applicants for employment, notices to be provided by the
Contracting Officer setting forth the provisions of the nondiscrimination
clause,

(b) The Contractor further agrees to insert the foregoing provision in
all subcontracts hereunder, except su'bcontracts for standard commercial
supplies or raw meterials.

ARTICLE 26. GRATUITIES.

() The Government may, by written notice to the Contractor, terminate
the right of the Contractor to proceed under this contract if it is found,
after notice and hearing, by the Director or his duly authorized representative,
that gratuities (in the form of entertainment, gifts, or otherwise) were
offered or given by the Contractor, or any sgent or representative of the
Contractor, to any officer or employee of the Government with a view toward
securing a contract or securing favorable treatment with respect to the
awarding or smending, or the making of any determinations with respect to
the performing of such contract; provided, that the existence of the facts
upon which the Director or his duly authorized representative makes such
findings shall be in issue and may be reviewed in any competent court.

(b) In the event this contract is terminated as provided in paragraph (a)
hereof, the Government shall be entitled (i) to pursue the same remedies against
the Contractor as it could pursue in the event of a breach of the contrect by

the Contractor, and (i1) &8 a penslty in addition to any other damages to which
it may be entitled by law, to exemplary dsmages in an amount (as determined by
the Director or his duly suthorized representative) which shall be not less
than three nor more than ten times the costs incurred by the Contractor in
providing any such gratuities to any such officer or employee.
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(c) The rights and remedies of the Govermment provided in this clause
shall not be exclusive and are in addition to any other rights and remedies
provided by law or under this contract.

ARTICLE 27. EXCUSABLE DELAYS.

The Contractor shall not be in default by reason of any feilure in
performance of this contract in accordence with its terms (including any
failure by the Contractor to make progress in the prosecution of the work
hereunder which endangers such performance) if such failure arises out of
causes beyond the control and without the fault or negligence of the
Contractor. Such causes include, but are not restricted to: acts of God
or of the public enemy; acts of the Government; fires; floods; epidemics;
quarantine restrictions; strikes; freight embargoes; unusually severe
weather; and failure of subcontractors to perform or make progress due to
such causes, unless the Contracting Officer shall have determined that the
supplies or services to be furnished under the subcontract were obtainable
from other sources and shall have ordered the Contractor in writing to
procure such services or supplies from such other sources, and the Contractor
shall have failed reasonably to comply with such order. Upon request of the
Contractor, the Contracting Officer shall ascertain the facts and extent of
such failure and, if he shall determine that such failure was occasioned by
any one or more of the said causes, the delivery schedule shall be revised
accordingly.

ARTICLE 28, EMPLOYMENT OF ALIENS.

No aliens employed by the Contractor shall be permitted to have access to
the plans or specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of the
Director or his duly authorized representative.

ARTICLE 29. ASSIGNMENT OF RIGHTS.

No assigmment of any of the Contractor's rights under this contract shall
be made.

ARTICLE 30. TERMINATION.

(a) The performance of work under the contract may be terminated by the
Govermment in accordance with this clause in whole, or from time to time in
part, (1) whenever the Contractor shall default in performance of this
contract in accordance with its terms (including in the term "default" any
such failure by the Contractor to make progress in the prosecution of the
work hereunder as endangers such performance), and shall fail to cure such
default within a period of ten days (or such longer periods as the Contracting
Officer may allow) after receipt from the Contracting Offlcer of a notice
specifying the default, or (2) whenever for any resson the Contracting Officer
shall determine that such termination is in the best interests of the Government.
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Any such termination shall be effected by delivery to the Conmtractor of a Notice
of Termination specifying whether termination is for the default of the Contractor
or for the convenience of the Government, the extemt to which performance of

work under the contract is terminated, and the date upon which such termination
becomes effective. If, after notice of termination of this contract for

default under (1) sbove, it is determined that the Comtractor's failure to
perform or to make progress in performance is due to causes beyond the control and
without the fault or negligence of the Contractor pursuant to the provisions of
the clause of this contract relating to excuseble delays, the Notice of Termina-
tion shall be deemed to have been issued under (2) sbove, and the rights and
obligations of the parties hereto shall in such event be governed accordimgly.

(b) After receipt of a Notice of Termination and except as otherwise
directed by the Comtracting Officer, the Comtractor shall (1) stop work
under the comtract on the date and to the extemt specified in the Notice of
Termination; (2) place no further orders or subcontracts for materials,
services, or facilities except as may be necessary for completion of such
portion of the work under the contract as is mot terminmated; (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
Government, in the mammer and to the extent directed by the Comtracting
Officer, all of the right, title, and interest of the Contractor under the
orders or subcontracts so terminsted, in which case the Govermment shall have
the right, in its discretiom, to settle or pay any or all claims arising out of
the termination of such orders and subcontracts; (5) with the approval or
ratification of the Comtracting Officer, to the extent he may require, which
approvel or ratification shall be final and conclusive for all purposes of this
clause, settle all outstanding lisbilities and all claims arising out of such
termination of orders and subcontracts, the cost of which would be reimbursable
in whole or in part, in accordance with the provisions of this comtract;
(6) transfer title (to the extent that title has mot already been transferred)
and, in the mammer, to the extent, and at the times directed by the Com-
tracting Officer, deliver to the Govermmemt (i) the fabricated or umfebri-
cated parts, work in process, completed work, supplies, and other material
produced as a part of, or acquired in respect of the performance of, the
work terminated by the Notice of Termimation, (1i) the completed or partially
completed plans, drawings, information, and other property which, if the
contract had been completed, would be required to be furnished to the Govermment,
and (111) the jigs, dies, and fixtures, and other special tools and tooling
acquired or manufectured for the performance .of this contract for the cost of
which the Comtractor has been or will be reimbursed urder this comtract;
(7) use its best efforts to sell in the manner, at the times, to the extent,
and et the price or prices directed or authorized by the Contractiag Officer,
any property of the types referred to in provision (6) of this paragraph,
provided, however, that the Contractor (1) shall not be required to extend
credit to any purchesser, and (1i) may acquire amy such property under the
conditions prescribed by and at a price or prices approved by the Comtracting
Officer; and provided further that the proceeds of any such transfer or
disposition shall be applied in reduction of any payments to be made by the
Government to the Contractor under this comtract or shall otherwise be credited

ey

RD REG

Sanitized Copy Approved for Release 2011/08/22 : CIA-RDP78-03424A000200030052-1



Sanitized Copy Approved for Release 2011/08/22 : CIA-RDP78-03424A000200030052-1

to the price or cost of the work covered by this contract or paid in such

other manner as the Contracting Officer may direct; (8) complete performance of
such part of the work as shall not have been terminated by the Notice of
Termination, and (9) take such action as may be necessary, or as the Contracting
Officer may direct, for the protection and preservation of the property related
t0 this contract which is in the possession of the Contractor in which the
Governmment has or may acquire an interest. The Contractor shall proceed
immediately with the performance of the above obligations notwithstanding any
delay in determining or adjusting the amount of the fixed-fee, or amy item of
reimbursable cost, under this clause. At any time after expiration of the
plant clearance period, as defined in Section VIII, Armed Services Procurement
Regulation, as it may 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 mot previously disposed of, exclusive of
"items the disposition of which has been directed or authorized by the Contracting
Officer, and may request the Govermment to remove such items or emter into a
storage agreement covering them. Not later than fifteen (15) days thereafter s
the Govermment will accept title to such items and remove them or enter into a
storage agreement covering the same, provided that the list submitted shall be
sub ject to verification by the Contracting Officer upon removal of the items,
or if the items are stored, within forty-five (45) days from the date of
submission of the list, and any necessary adjustment to correct the

list as submitted shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and with
the certification prescribed by the Contracting Officer. Such claim shall
be submitted promptly but in no event later than two yeers from the effective
date of termination, unless one or more extensions in writing are granted by
the Contracting Officer upon request of the Contractor made in writing within
such two-year period or authorized extension thereof. However, if the Contracting
Officer determines that the facts Jjustify such action, he may receive and act
upon any such termination claim at any time after such two-year period or any
extension thereof. Upon fallure of the Contractor to submit its termination
claim within the time allowed, the Contracting Officer may determine, on the
basis of informetion available to him, the smount, if any, due to the Comtractor
by reason of the termination and shall thereupon pay to the Contractor the
amount so determined.

(4) Subject to the provisions of paragraph (c), the Contractor and the
Contracting Officer may agree upon the whole or any part of the amount or
amounts to be paid (including an allowance for the fixed-fee) to the
Contractor by reason of the totel or partial termination of work pursuant
to this clause. The contract shall be amended accordingly, and the Contractor
shall be paid the agreed amount.
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(e) 1In the event of the failure of the Contractor and the Contracting
Officer to agree in whole or in part, as provided in paragraph (d) above,
as to the amounts with respect to costs and fixed-fee, or as to the amount of
the fixed-fee, to be paid to the Contractor in connection with the termination
of work pursuant to this clause, the Contracting Officer shall determine,
on the basis of information available to him, the amount, if any, due to the

Contractor by reason of the termination and shall pay to the Contractor the
amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and expenses reinmbursable
in sccordance with this contract, not previously paid to the Con-
tractor for the performance of this contract prior to the effective
date of the Notice of Termination, and such of these costs e&s may
continue for a reasonable time thereafter with the approval of or as
directed by the Comtracting Officer, provided, however, that the
Contractor shall proceed as rapidly as practicable to discontinue
such costs. '

(i1) There shall be included therein so far as not included under (i)
sbove, the cost of settling and paying claims arising out of the ter-
mination of work under subcontracts or orders, as provided in para-
graph (b)(5) sbove, which are properly chargeable to the termi-
nated portion of the contract.

(111) There shall be included therein the reasonable costs of settlement,
including accounting, legal, clerical, and other expenses reasonsbly
necessary for the preparstion of settlement claims and supporting
date with respect to the terminated portion of the contract and for
the termination and settlement of subcontracts thereunder, together
with reasonsble storage, transportation, and other costs incurred in
connection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the
preparation of the Contractor's settlement proposal.

(iv) There shell be included therein a portion of the fixed-fee payable
under the contract determined as follows:

(A) In the event of the termination of this contract for the con-
venience of the Government and not for the default of the Con-
tractor, there shall be paid & percentage of the fee equivalent
to the percentage of the completion of work contemplated by
the contract, less fixed-fee payments previously mede hereunder.
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(B) 1In the event of the termination of this contract for the default
of the Contractor, the total fixed-fee paysble shall be such pro-
portionate part of the fee (or, if this contract calls for articles
of different types, of such part of the fee as is reasonably al-
loceble to the type of article under consideration) as the totel
number of articles delivered to and accepted by the Government
bears to the total number of articles of a like kind called for by
this contract.

If the amount determined under this paragraph is less than
the total payment of fixed-fee theretofore made to the Con-
tractor, the Contractor shall repay to the Government the excess
amount .

(2) If the settlement includes only the fixed fee, the amount thereof will
be determined in accordence with subparagraph (e)(1)(iv) sbove.

(f) The Contractor shall have the right of appeal, under the clause of
this contract entitled "Disputes," from eny determination made by the
Contracting Officer under paragraphs (c) or (e) ebove, except that if the
Contractor has failed to submit its claim within the time provided in para-
graph (c) sbove and has failed to request extension of such time, he shall
have no such right of eppeal. In any case where the Contracting Officer
has mede a determination of the amount due under paragraph (c) or (e)
above, the Government shall psy to the Comtractor the following: (1) 1f
there is no right of appeal hereunder or if no timely appeal has been taken,
the smount so determined by the Contracting Officer, or (1i) if en appeal
has been taken, the emount finally determined on such appeal.

(g) In arriving at the emount due the Contractor under this clause there
shall be deducted (1) all unliquidated advance or other unliquideted payments
theretofore made to the Contractor, (2) any claim which the Government may
have against the Contractor in comnection with this contract, and (3) the
agreed price for, or the proceeds of sale of, any materials, supplies, or
other things acquired by the Contractor or sold pursuant to the provisions
of this clsuse and not otherwise recovered by or credited to the Govermment.

(h) 1In the event of a partial termination, the portion of the fixed-fee
which is paysble with respect to the work under the continued portion of the
contract shall be equitebly adjusted by agreement between the Contractor and
the Contracting Officer, and such adjustment shall be evidenced by an
amendment to this contract.

(1) The Govermment may from time to time, under such terms and con-
ditions as it may prescribe, make partial payments and payments on account
against costs incurred by the Comtractor in connection with the terminated
portion of the contract whenever in the opinion of the Contracting Officer
the aggregate of such payments shall be within the amount to which the Con-
tractor will be entitled hereunder. If the totel of such payments is in
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excess of the amount finally determined to be due under this clause, such
excess shall be payable by the Contractor to the Government upon demsnd,
together with interest computed at the rate of 66 per annum, for the

period from the date such excess payment is received by the Contractor

to the dete on which such excess is repaid to the Govermment; provided,
however, that no interest shall be charged with respect to any such excess
payment attributable to a reduction in the Contractor's claim by reason of
retention or other disposition of termination inventory until ten days after
the date of such retention or disposition.

(J) The provisions of this clause relating to the fixed-fee shall be
inappliceble if this contract does not provide for payment of a fixed-fee,

(k) Unless otherwise provided for in this contract, or by appliceble
statute, the Contractor from the effective date of termination and for a
period of six years after final settlement under this contract, shall preserve
and make available to the Govermment at all reasonable times at the office
of the Contractor, but without direct charge to the Govermment, all its
books, records, documents, and other evidence bearing on the cost and
expenses of the Contractor under this contract and relating to the work
terminated hereunder, or, to the extent approved by the Contracting Officer,
photographs, micro-photographs, or other authentic reproductions thereof.
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OF SUR2JECT WORK

SCEEDULE "A"

ARTICILE 2. SCOPE
Ttem Guantity
1 3

b

w1

sl RN
») plcyvied

1C copices

Ensineering Models of e Passive Iniercept Receiving

System gemerally in accordance with the Department of
Defense Bxhibit, titled "ELIKT Yaritime Receiving
Systen-Prototype Design"” and in accordsnce with
technical proposal 2. 651, on file with the Contractor,
Contracting Officer and the technical representative.
Included will be one (1) model 513D Teckironie QOscil-
loscope. The proposal is modified snd/or clarified es
follows:

1. Imclusion of a combiniug amplifisr for recorder
outnuts

2. Inclusion of two video slector switches instead
of one {as shown in pr

3. Signal presomee alavm light (With spare contacts
on relay for additionsl contrel functlons)

+. Jack outpub for esch video 2nd rocorder o wput

I ;:cv" will contain
such ltens s srplificrs, tubes, ete.,
Tor dwrable Lorduera :.dcus such as antonna

Share Parys Tor Item L ebove.
50% soares for
and 25% spares
horns, ecte.

Figel Ineinec :'13 Report for woerk - ":o:c Iten 1 above.,
‘I‘m.s report sinil provide o surmery all vork performed
wider Item 1 ¢ r\% shall inelude &11 -orzm'clo:z rertinent
:

a e
no the eguipmens @elivercd under EVUJ 1 eucent that con-
ueticn

teined in the instruetlcn guide of Tienm 4 below.
Insviuctl on auc Operation Guide o the equinwment delivered |
wder item L above. This inforsz 1 i: struction gride shall
conbein info;‘m ion on ik Imcr" cof cperction, installotion,
e of the Fascive

adjustazent, operation zod
Intercopt Recolring Systom.

F, SRS S K R vk -3
Conmplete design drovings row feeticn VII B of P, B
6’,'3.»
A TR R Lo TV es T, - .o £ -
Total Cost Flus Fixed Pao Thems 13
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Item 1 - First cquivment oix {6) months after receipt by the Contractor of .
Lully execcubed controct. Rewainder at one (1) per month thereafter
wetil ccm* icte
I 2 - Concurr "“tu Ttem L.
Ttem E»-,nr»eJ (CO) doys aftcr delivery of first equipment.
Item v rty 30) éers after delivery of first equipment.

Tirsy (30) doys after Gelivery of Item 1.

ARTICIE L. LIMITATION OF COST

't s estimated thet total cost to the Governmen:, eﬁctuuivc of cny fixed

«i the performence of this contrect will be Two :indoed Fifiy-Nine Thousand,
’ix Dollars and No Cents ($2S9,036 00) See Auc;u““ : below for the
wrevnt i the fixed fee.

LIRS Ye ALLOWABLE COSTS, FIXED FEE, AND PAYMERT

(=) Fixed Fee. The fixed fee (7%) peyable to the Contractor for
full periormance of the auchct work shall be Eighteen Thousand,
Fowrty Dollors dnd No Cents ($18,040.00).

(v) Allovable Costs. 'The cost, os stipulated in Article 4, incurred
vy the Coatractcr in performence of this contract, in an anount
not cxcegd'hg Tvo Eundred Fifty-Nine Thousand, Thirty-Six Dollars
end No Ceats (£259,035.00).  Such sum 13 exclusive of the fixed fee.

I. The zilowchble cests of the performance of thic contract
which cre hercby defined ss the necessary cost of direct
labor, materizle, and other direct 1%

tem
described in Sections (1) through (12) nd {iL) below,
tncv=_ud by the Contractor directly in the performence
is contract and which are ﬂlawﬂed oy the Contractor
weepted by the Contrecting OfTicer, 2nd an amount
/”c:ncad and generel end ad.in:sbrau¢vc eupenses
terimined in accordance with Section (12) beleow:

ts of matexlals inecluding (i) the net

er deducting 211 discounts, of raterials

ts purchased directly for the perfcrmance
contract; (ii) the cost of materials and

s wvithdrawvn frox the Coatractor's store or

shock rooms; and (1ii) the cost of materials and £
parts fobricated or partially fabricated in the I

Contzractor's maculacturinu vlants or shops for
“he performence of this coatravt, charged in

¢vccw&“nce with a scund accounting methed con-
zStCﬁ‘l- followed by the Conbtractor. IDue credit
shall ve given for any surplus or scrap et cwrent

TVicc, vhether cr ot the surplus or screp is sold.
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(8) The cost of packing, crating and shipping the complete
arvieles, 1f any, called for by this contrect in ac-
cordance with the provisicns hercef end publication
and moiling cxpense incurred direetly in the perfor-
pance of thiils eontract.

W

(¢) S:ca other items, neither excluded by other provisicus
£ this contraet nor considered unallomble uader Part

ale]
of Secticn of
shcu
de

L)

the Arned Services Frecurement
2zulation, as 11d, in the cpinion of the Contracting
of be ineluded in the cost of the work called for
y cnvu centract. fAny such iten allowed by the
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iCLJﬂ" 0”11Cﬂ“ sh 11 be SPQulLLCw]l” opvtLL cd by

~)
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4 T Ve emmpmande e N - [N R 1y aleea
{10} Tn the event that any vwork is pevformed in o deparing
.
,

(=3
net woed in computing the overhocod rotas as set
in feetion (13) below, the cest of sveh vorlk includ
sctval burden of thot deportiment choll Lo volvhursed
& o matarliol chorge wder Secth s
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) ' nepgotiated no often°r than every six months or for
such longer period as may be mutually agrecable. Any
fallure on the part of the Department of Defense ond.
‘the contractor o agree on a requested revision of the ‘
overhead rates shall be considered a dispute concerning ‘ ;
a question of fact within the meaning cof the article
of this contraet entitled "Disputes"; pending sefilement
~under such article, the contractor shall diligently !
proceed with performance. The following rates sLall "
be used provisionally until the properly allocable rates
have been established in accordance with this ueﬂcioﬂ (13):

Mechanical Engineering Department Plent 12 $2ﬂ0?(*)
General and Administrative Expense 672(**)

(*) Applicable to Departmental Direct lator Howrs |
(#*) Applicable to totel costs, exclusive of General
and Adminibtratlve Expenses. .

, <T> o The Contréctcr hall promptly notify the ContractJng Officer
-(;) . herewdeyr of the direct labor overhead rates and the’ '
4 General and Administretive expense rates negotiated with
‘the Department of Defense and applicable to the type of ST
work being performed under this contract. Said notification
ghould be accompanied with the following ~Lrtlficati¢n,

"I certify that no item of cost claimed &8 a | l
direct cherge under terms of the contract has been |
included as an element of expense in establishing |
the overhead ra,e(s) "

Such rates shall be set forth in en amendment to tbi&
contract. :

(14} Fremivms peid for overtime hours ucrled by direcet lebor
) enployed in the performance of this controct ond croperly
( Y chargeable directly hereto, provided thut cuch OV“luirQ
— has Teen duly suthorized to the extent such suthorivation
is required by applicable Governfment divectives. Cveitime
© premium in the meximm amount of $lgl5.00 is hereby: a@pvoved
for performance of this contract. The Contractor %o, charge
only the sctual amount of cvertime worked cnd no fee is
appliceble to overtime preniums. } i

{c)  Special Froperty Acquisition. The Ccntrackor shall obtain Lh¢
approvel of ihe Contracting Officer before (1) purchasing any|

item of capital equipment at a cost of $500.00 or more, (ii) ting
any building alteration at & coest of $500.C0 or more, (1ii) con-
structing buildings, or (iv) leasing real prceperty, for the cost of
any porticn or all of which reimbwrsement will be cleimed heréunder.

“5 -

SEGRET-
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ARTICIE 7. eovmm PROPERTY
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_mamameamemmu e in"
"Allowable Cost” by the Departmsnt-of Defemse which are.
reflected in Fart 2 of Section XV in effect om thedah%

thiucmtmt,mh-ehwm d mede &
of the "hllall'blc

Lo
. |

(e) Inter u. mcmmwmtommwf ’

~ ~company between itself and its subsidiaries; af+ :

ﬁltates or moent-d ocompanies; provided, » that rhis

clause shall not spply to sales of commercial items, if the |

pricechnrgedbyth.mmmttowemc -

mummmwwmwmmwm rn{c;

andproviding,mm,thtthcm«wm

‘1anohigherthmthemmvmduntowinmwen
merket.

il

The Covernment will mrnish one (1) set of high frequency antempa drawings
for use during the term of the countract. After performance tests have Wpen

conducted by the Government (See Article 9(a) below) on the socond e
seme will be returned to the Contractor by the Government for envi:
by the Contractor. See Article 31 for Government-Furnished Serv:l.m. |

ARTICIE 9. INSPECTYON ARD CCGRMIO] OF DEFECTS.

(2) Performance Tests. All three (3) units of Ttem 1 shall have
rerformance tests conducted by in accordance
with Paregraph IV C of Techniecal Ro. 651. The cmtmtor
will be advised by the Contracting Officer or his 'Ibchni
Representeative if antenna tests will be performed by tha
ment or if such tests are to be waived., The antenna tacw
not a responsibility of the contractor.

(b) Environmental Tests. The ﬁ.rst and third equipment deli
‘after cogpletion of the performance test (See (a) above)
not be subject to Environmental Tests. The second eqnmq '
will be subject to Envirommental Tests to be conducted Dy | |
\ ' in accarda.nce with Paragrsph VIII of '.I!echnir:al
Proposal MNo. 651.

. i

-6- o
T

N

S<GRET
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-

ARTICIE 18. SECURTTY

The equipment and ingtruction books furnished under this contract shall
be considered UNCLASSIFIED. The engineering rceports cud the assoclation of |
- the Qovermment organization with the contract shall be clas.aif:«.eci SE@E#.?

ARTICIE 31. GOVERNMENT-FURNISHED SERVJ.C}B

§

l

If the Government deems it edvisable to conduct entenna tests, it wx . |
furnish facilitles Jor anterne tests as raquireé in Peragrsph IV 0 of J.ac a.l

Proposal No. 651.

Q ' -
. . : ;

CONFIDENTIAL |
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CONFIDENTIAL

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

THE UNITED STATES OF AMERICA

BY

] B 25X1

TITLE Contracting Officer

BY 25X1

I, , certify that I am the
of the corporation nemed as Contractor herein ; that
who signed this contract on behalf of the Contractor was then
of said corporation; that said contract was duly signed
for and in behalf of said corporestion by asuthority of its governing body,

and is within the scope of its corporate powers.

(Corporate Seal)

CONFIDENTIAL
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s | ' APPENDIX III

?

INSTRUCTIONS TO CONTRACTCRS FOR ACCCUNTABILITY COF PRCPERTY
Within sixty days after‘completion of the contract and in accordance with Articles
6 und ¢ therecf, final inventory lists should be submitted showing all Government
property purchased, developed, constructed, or otherwise obtained under the contractk
including Government Furnished Property and not expended in performing the wori
called for,  Such final inventory lists shculd make the following segregation cof such
property and fully describe it as to nomenclature, condition and quantity:

{a) Non-expendable articles of perscnal property on hand.

{h) Expendnble articles of perscmal property on hand. )

{¢) Articles of personal property developed and constructed under
the terms ¢f the contract.

(d} Articles of personal property of any kind delivered to others

during the pericd of the contract. EXPLAIN
{¢} Non-expendeble articles of personal property for whiech no other
accounting is made {such as losges by fire, theft, ete.). EXPLAIN
(::\ {f) Alteration and/or construction work done under the contract.

In the final inventory lists, the Contractor should indicate in an appropriate
eolunn whether the item was {1) Contractor procured and reimbursable under the
contyact, or {2) whether the item was supplied directly as Goverument-furnished
@quipnﬂut and (3) whether the Contractor wishes to bid for its purchase, and,
if so, the amount of his bid. Expendable items of under $50.00 per unit way
be lizted by categories rather than itemized.

Certification. The accounting for waterials, supplies, and equipment expended
in performance of the work called for by the contract should be made by ‘
furnishing a silgned certificatiﬁn as follovs:

"The undersigned o Jontrsetor, having completed the work callad for

bty Contract No. hereby certifles that all watexials, supplies

and equipment which were furnished to the Centractor by the Governmant

far use on the contract, or for which the Contractor has been or will
(_:) be reimbursed by the Government under the terms of the contract, if not

specifically included in the faregeing inventories, were expended in

rerforning “he vwork called for by the ecantract.”

Submigsican of Final Inventory. Final inventories should be submitted in
trivlicate (preferably attached to invoice or voucher vovering final costs
under the particular contract). Such a weport must be submitted and approved
before final payment is made. ‘

SEGRET
CONFIDENTIAL
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