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NEGOTTATED CONTRACT

Eastman Kodak Company
Rochester, New York

Contract For: See Schedule Amount: See Part V of the

Schedule,
Mail Vouchers to: ' : Performance Period/Delivery

Schednle: (See Schedule
Inspection Point:
Rochester, New York

Administrative Data:

This contract is entered into, by and between the United States of
Anmerica, hereinafter called the Government represented by the Contracting
Officer executing this contract, and the above-named Contractor which

is a Corporation, incorporated in the State of New Jersey, hereinafter
called the Contractor, '

The parties hereto agree that the Contractor shall furnish the
facilities and deliver all supplies and perform all the services set
forth in the attached schedule issued hereunder, for the consideration
stated herein. ‘

The rights and obligations of the parties to this contract shall be
subject to and governed by the attach d.Schedule, Appendixes T and IT
and General Provisions, which togethe? h this signature page and the
accompanying certificate comprise this Contract No. P. O. 660. In the
event of any inconsistency between the schedule and the General
Provisions, the Schedule shall control. '

IN WITNESS WHEREOF, the parties hereto have execcuted this contract as
of 20 September 1956,

Signatures: S

FASTMAN. KOD

TITEE Vice President & General Manager
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CERTIFICATE

25X1A ., , certify that I am
the _Agsistant Secretary of the Corporation named es

25X1A Contractor hereins that ——_

who signed this contract on behalf of the Contractor was them the

-

Vice President of seid Corporation; that
sald contract wes duly signed for and in behslf of saig Corporation
by authority of its governing body, and 1s within the scope of its
Corporate powers,

25X1A
. [ —— T,
—
Corporate Sesl)
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SCHEDULE

PART I - SERVICES AND SUPPLIES TO EE FﬁB.lwIiSHED BY CONTRAGTOR.

' The Contractor shall furnish the services of necessery
persotm@l, including the categories of Laboratory Hand, Engineer,
Draftsman, end Shop, required to efficiently and expeditiously
operate and maintain the f£ilm processing plant which is the subject
of a geparate contract between the Contractor and the Government.,
Such operation shall be in accordance with stated requirements of
the Government with respect to type of processing, level of operation
required (one, two or thres. shift), multiples of the finished product
required to be produced, form of the finished product (minicard,
duplicates, prints, etc. ) identification, marking and coding of the
finished product, distribution, and similar basic policy matters,
The Government shall assign representatives to work with the Contractor
and to guide the Contractor with respect' to vwhat subject material is to be
processed to completion and what materlial is to be discarded after
partial processing, The basic supplies and materials including film,
papery and chemlcals required in the processing of subject materials are
to be furnished by the Government under another contract, The Contractor
is to furnish hereunder all other necessary materials and supplies re~
quired for the performance of the above operation and to maintain the
processing plant in good repair, Detalled instruction by the Government
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with respect to its requirements hereunder will be issued to the
Contractor from time-to-time, &s operations hereunder progress,
PART II - FPERFORMANCE OF SERVICES

&, The extent and chsracter of the work to be done by the
Contractor under 'bhij Ai:ontract shall be subject to the general
supervision, direotion, control and approval of the Contracting
Officer or his authorized represeantative, to whom the Contractor
shall report and be responbible. In the event there should be
eny dispute with :egard to the extent and character of the work
to be performed, the matter shall bs determined as provided in
general Provision 8, Disputes, |

b. The Contractor agrees to furnish sufficient personnel
of the lsbor categories specified in .&ppendixeé I and I1 goreof, as
well ss supervisory and administrative personnel to assure successful
prosecution of the work.

o, All operations under the terms of this contract will be
done in an officiéﬁt and workmanlike mapnner and by qualified personnel
of the Contractorts organization who are thoroughly familiar with the
type of work being performed.

d. Services required by the Contractor and performed by the
Contractor!s personnel of the labor categories specified in Appendixes
I an II will be considered Direct Labor under this contract,

PART III -~ FURNISHING OF MATERIALS
- Materiels and supplies, other than those to be furnished by the
Goyermnent, required for performance of. the sbove operations end to &
¢ . «

\
\

N 2 . :
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maintein the processing plant in good repair shall be furnished
by the Contractor, |
PART IV RELATED WORK AND SERVICES

In addition to the services end supplies to be provided sbove,
thé fa‘éntractor will perform such other work and services as may be \
requested by the Contracting Officer or his euthorized repr;aentativo -
and agreed to by the Contractor, which are necessary to ensure timely
performance of the contract work, |
PART V CONSITERATION AND PAYMENT |

" a, There has been allotted for this contract the amount of

$175,000 for the period from 1 October 1955 to 30 June 1956. :The total
amount peyable to the Contractor under this éontra.ét for that perind
shall not exceed this amount without written authorization from the
Contracting Officer. The Contractor is authorized to expend or obligate
in futheré.nce of its pérformance hereunder, an amount not to exceed
$500,000 during that portion of the extended contract poriod commencing
1 July 1956 end ending 31 December 1956, Additional sums maybe
euthorized for expendituré hereunder from time to time during the term
of this contract to meet the requirements of the Governmeni.
| be In accordance with the clause of this contract entitled
"PAYMENTS", the Contractor shall be peid as follows:

(1) Por work and services performed by the Contractor®s personnel
of the lsbor categories set forth in Appendixes I end II, fhe Contractor
shell be pald the applicable hourly rates stated in the column entitled

Approved For Release 2001/08/01 : CIAa?DP81BOOS78R000700020068-4:‘
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"Contract Hourly Rate", in Appendixes I and II, for each Direct Labor Hour
of work or services actually performed hereunder by such personnel, The
time of non-productive personnel will not be included‘in direct labor, and
the Contractor agrees that only direct labor of its personnel of the labor
categoriea designated in Appendixes I and II, engaged in the work called
for by thls contract will be included'in its blllings hereundér.

(2) For materials and supplies furnished by the Contractor under
this contract the Contractor shall be reimbursed at actual cost plus an
amount for General and Administrative expense determined by afplying the
appropriate percentage rate of G & A Expense shown in Appendixes I and Il
to the actual_cost of such mate;ials and supplies, Materials and supplies
withdrawn from the Contractor!s stock for use on this contract may be
charged at prices determined by the Contractor's established method of
pricing for its other business, No amount representing profit shall be added to
the cost or price of supplies or materials furnished under this contract,

(3) PFor related work and services performed hereunder by the Contractor,
payment shall be made in accordance with Paragraph (d) of Clause 4, Payments,
of the General Provisions,

(¢) It is hereby agreed that tﬁe "Contract Hourly Rates" as
gpecified in Appendixes I and II are based on the average accounting rates
used for Contractor's employees directly engaged in the performancé of
work under this contract and include all applicable overhead, General and
Administrative Expense and Profit. In the event overtime work is determined
to be necessary for‘the performance of the work and is specifically
authorized by the Contracting Officer or his authorized representative, it

is understood and agreed that the premium portion of any such overtime pay
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shall be charged 4';;&—111 accordance with the Contractor!s established

aceounting practices.
PART VI REPRICING

a. In view of the fact that the Contractor!s overheed and general
and administrative expense rates are revised from time to time
based on cost studies performed every Kodek Calendar Year by the
cognizant eudit agency of the Department of Defense, the "Contract
Hourly Rates® set forth in Appendizes I and II and the "Genersl Adwinistra~
tive Expense Rate" referred to in PART V b, (2). sbove, and set forth in
Appendixes I and II are also subject to revigion, as follows:

(1) The "Contract Hourly Rates" and the Generel and Administrative
Expense Rate shall be fixed as shown in Appendix I for the period from
the inception of this contract to 25 December 1955, and as shown in
Appendix II from 25 December 1955 to 30 December 1956 and shall apply
provisionally thereafter until new overhead and general and administra-
tive expense rates have been negotiated between the Contractor and the
cognizant audit -agency for Kodak Calendar Year 1957. Based on these new
overhead snd general and administrative expense rates, new fixed
"Contract Hourly Rates" and General and Administrative Expense Rate",
for the same pério’d_ of tima, shall be negotiated for iuncorporation
into this contract by an emendment hereto.

(2) The "Contract Hourly Rates" may alsc be revised from time to
time to reflect wage and salary rate adjustments in any or all of
the labor categories stated in Appendixes I and II which may result from
sny general plant wage and sslary range adjustment established by
the Gontraetor.

‘;,",—'
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b, Any fallure on the part of the parties hereto to agree to
any such revisions shell be considered a dispute concerning e question
of fact within the meaning of the article of this contract entitled
"Disputes.” Pending settlement of such dispute, the Contractor shall
diligently proceed with the performance of the subject work
hereunder,
PART VII PERICD OF PERFORMANCE
This contract shall explre on 30 June 1957; however, the
Government shall have the option of renewing this contract for the
period 1 July 1957 to 30 June 1958, asubject to the avialability of
Fiscel Year 1958 funds for this purpose.,
PART VIII ANTICIPATORY COSTS
~ A1l costs which have been incurred by the Contractor on or
after 1 October 1955, in anticipetion of end prior to the signing of
this contract, and which, if incurred after the signing of this
contract, would have been considered as elloweble charges hereunder,
will be accepted by the Contracting Officer under this contract,
PART IX IETTER CONTRACT SUPERSEIED
This ia the Definitive Contract contemplated by the Letter
.contract accepted by the Contractor under date of 22 December 1955.end .Amend-
ments Nos, 1 and 2 thereto, This Definitive Contract supersedes ssid
Letter Contract snd Amendments Nos, 1 snd 2. Work performed and psyments
made under sald Letter Contract as emended shall be deemed to be
work performed and payments made under this Definitive Contract, The
date of the Letter Contract shall govern for the determination of the
priority status of the Definitive Contract. In the event of conflict be-
A’pweneth%ﬂm&m(ﬂmtcmmm HegsABR 0000620068 snended this
6
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Definitive Contract shall prevail.
PART X SPECIAL SECURITY RESTRICTIONS
' The Contractor shell not reveal (i) the specific nature or eny

deteils of the work being performed hereunder or (ii) any information
whatsoever with respect to the depertment of the Government sponsoring
this contract and the work thereunder except as the Contrector is directed
to reveal such information by the Comtracting Officer or by his duly
authorized representative for security mattere, and, notwithatanding
any clause or section of this contract to the contrary, the Contractor
shall not interpret any clsuse or section of this contract as requiring
or permitting divulgence of such informetion to eny person, public or
privete, or to eny officer or depertment of the Government without the
express consent. of the Contracting Officer or his duly mfhbrized rep-
resentative for security matters,
PART XI WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provisions
of this contract to the contrary, whensoever the Contractor, in perform-
ance of the work under this contract, shall find thet the requirements
of any of the clauses of the General Provisions are in conflict with
security instructions issued to the Contractor by the Contracting Officer
or by his duly authorized representative for security matters, the Con-
tractor shall cell the attention of the Contracting Officer to such
conflict and the Contracting Officer or his duly authorized repressnta-
tive for security metters shall (1) modify or rescind such securlity re-
quirements or (1i) the Contracting Officer shell issue to the Contractor
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a weiver of compliance with the requirements of the General Provisiens
conflicting with such security requirements, Any walver of compliance
with the General Provisions of this contract issued by the Coniracting
Officer ahall‘be in writing, except thet the spproval by the Contracting
Officer of any subcontract issued hereunder by the Gontranfor shall be
deemed to constitute spprovel of waiver of any clauses of the General
Provisions in conflict with stipulations of such subcontract,
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GENERAL PROVISIONS
1, DEFINITIONS

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

(a) The term "Secretary" mesns the Secretary, the Under Secretery,
or any Assistant Secretary of the Depertment and the head or any assistant
head of the execulive agency; and the term "his duly authorized represen~
tative" means any person or persons or board (other than the Contracting
Officer) authorized to act for the Secretary; end the term "Department*
means that component of the Government having cognizance of this contract
and represented by the Contracting Officer exeouting this contract.

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

() Except as otherwise provided in this contract, the term "sub-
contracts" includes purchase orders under this contract.

2, CHANGES

The Contracting Officer may at sny time, by a written order, within
the general scope of this contract, and without notice to any sureties,
meke changes in (1) drawings, designs, or specifications, (ii) direct the
addition of work or services, (iii?nmake changes in method of shipping or
packing, end (iv) meke changes in plece of delivery, If such changes re-
quire a change in the time of performance of the work called for hereunder,
the contract shall be modified in writing accordingly, The hourly rate set
forth in the schedule shall not be adjusted by reason of any change ordered
under this clause,

3. INSPECTION

(2) ALl material snd workmenship shall be subject to inspection end
test by representetives of the Government, For this purpose, the Cone
tractor shall allow, at all reasonsble times, inspectors and other Governe
ment personnel free access to the plant and operations and shall furnish
such facilities as may be required for the work, The Contractor shall
inform the inspector when the work is ready for inspection, The Government
representative shall have the right to (i) require the replacement of parts
wilch are not in accordance with applicable specifications, snd (11) require
the correction of defecta, ‘

(b) The Contrastor shall provide snd maintein sn inspection system
acceptable to the Govermnment covering the inspection of the supplies end

le.tjv_}cea furnished under this contract, Records of all ingpection work by
Approved For Release 2001/08/01 : CIA-RDP§1‘B“09878R000700020068-4‘
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the Contractor shell be kept complete and available to the Government
dwring the performance of the contract.

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

(@) Prior to final acceptance by the Govermment, any correction of
defects in supplies or services, or replacement of materials to meke the
item conform to contract requirements, which correction or replacement is
nede necessary by inferior workmenship or materials, shall be at no cost
to the Government,

(e) Final scceptance by the Government shall be conclusive except es
regards latent defects, fraud, or such gross mistakes as amount to fraud,
The Contractor shall, before or after final acceptance, remedy defects or
failures due to suoh causes at no cost to the Government,

4 PAYMENTS

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

() Time Rate,

(1) The amounts computed by applying the eppropriate time rete
or rates set forth in the schedule to the number of direct labor hours per-
formed, which rates shall include wages, overhead, general and admine '
istrative expense and profit, Fractional parts of an hour shell be payable
on a prorated basis, The Contractor will substantiate vouchers by-ewis
dence—of—sctual payment—and by individusl daily job timecards, preferably
signed by the workers performing the services., Payments will normally
be made at Contractor!s payroll intervals, but may be varied by the
Contracting Officer if conditions so warraat,

(11) Notwithstending the provisions of subperagreph (i) hereof,
the Contracting Officer, as provided in the schedule, shall withhold pey=-
ment of certain amounts due under this contract., Such amounts shall
become payable upon completion of this contract.

, (111) Unless provisions of the schedule hereof otherwise specify,
the hourly rate or rates set forth in the schedule shell not be varied by
virtue of the Contractor having performed work on an overtime basis, If
the schedule provides rates for overtime, the premium portion of those
rates will not be reimbursable unless the overtime is spproved in writing
by the Contracting Officer,

(b) Materials (Including Subcontracts).
(1) Allowable costs of direct materials shall be determined by the

SonEetiPe, REFASEE A AGERFPALTR MEHh Ao A D06F56B: Ressf tho Armod
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Services Procurement Regulation, The Contractor shall support all material
cogts claimed by submitting pg_id invoices or storeroom requisitions,

(i1) The Cost of subcontracts which are authorized pursuant to the
clause hereof entitled "Subo?ontraots" shall be reimbursable costs hereunder,

{tﬁ-)—-fwemtmmrnhﬁimwm extent of its sbility, procure
materials at the most advantageous pricos availeble, with due regard to -
securing prompt delivery of setisfactory materials, teke all cssh#bd trade
discounts, rebates, allowsnces, credits, salvage, o sd.on’é” and bonifice~
tions, and when unable to tako advantage of such 1ts it ahall promptly
notify the Contracting Officer to that effect éid the reason therefor,
Credit shall be given to the Governgeut” or cesh end trade discounts, re-
bates allowances, credits, saluigé, the value of result scrap, when the
smount of such scrap is sppFeciable, commissiona end ications which
have accrued tgfj‘hv “Benefit of the 6ontro,ctor or would have so accrued
except for the Tsult or neglect of the Contractor., Such benefits lost
through o fault or neglect on the part of the Contractor ar lost through
Péttt-of-the-Government; shall not be-dedusted from gross coste, -

(¢) As of the date of execution of this comtract, there has been allotted
for it the total sum set forth in the schedule, This sum may be increased
from time to time by the Government solely at its discretion, and the cone-
tract shall be amended accordingly, Notwithstanding eny other provisions
of this contract, the Contracter shall not be obligated to perform any serve
ices, pursuent hereto, the aggregate price of which when added to the
aggregate price of eJi services theretofore furnished pursuant hereto would
exceed sald sum, If at any time the Contractor considers it likely that the
aggregate amount set forth in the schedule may be exceeded within 45 deys,
the Contractor will so notify the Contracting Officer and the parties may
thereupon enter into negotiations for an smendment to or modification
of this contract, as msy be appropriate, Anything in this contract to the
contrery notwithstanding, the Govermment shall not be obligated to pey to
the Contractor any amount in excess of the sum allotted for this contract.

(d) In eddition to the foregoing, the Government shall pay the //
Contractor upon approval by the Contracting Officer such other allowable \/
costs, plus reasonable profit, as may be incurred from time to time in
support of the Government®s needs hereunder,

5. ASSIGNMENT OF CLATMS

(a) Pursuant to the provisions of the Assignment of Claims Act of
1940 as amended (31 U, S, Code 203, 41 U. S. Code 15), if this contract
provides for paymenis aggregating h 000 or more, claims for moneys due
or to become dus to the Contractor from the Government wunder this contract
may be assigned to a bank, trust company, or other financing institution,
including any Federal lending agency, and may thereafter be further assigned
and reassigned to any such inatitution, Any such assignment or reasaignment
shall cover all amounts paysble under this coniract and not already paid,

Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4
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end shall not be made to more than one party, except that any such
assignment or reassigmment may be made to one party or agent or trustee
for two or more parties partiecipating in such financing, Notwithstanding
any other provision of this contract, payment to an assignee of any
moneys due or to become due under this contract shall not, to the extent
provided in said Act as amended, be subject to reduction or set-off,

(b) In no event shall copies of this contract or of eny plans,
specifications, or other similar documents relating to work under this
contract, if merked "TOP SECEET," "SECHEET," "CONFIDENTIAL," be furnished
to eny assignee of any claim arising under this contract or to any other
person not entitled to receive the seme; PROVIDED, that a copy or any
part or all of this contract so marked msy be furnished, or any informe-
tlon contained therein may be disclosed, to such assignee upon the prior
written authorization of the Contracting Officer, ‘

(e) The Contractor shall obtain the written aumthorization of the
Contracting Officer prior to the assignment of any rights under this
eontract, L , ‘ .

6.+ FECORDS

(a) (1) The Contractor egrees to maintain books, records, documents
and other evidence pertaining to the costs and expenses of this contract
(hereinafter collectively celled the "recards") to the extent and in such
detail as will properly reflect all net costs, direct and indirect, of
lebor, materials, equipment, supplies and services, and other costs and
expenses of whatever nature for which reimbursement is claimed under the
provisions of this contract, The Contractorts accounting procedures and
practices shell be subject to the spproval of the Contracting Officer;
provided, however, that no materisl change will be required to be made in
the Contrector's accounting procedures end practices if they conform to
generally accepted accounting practices end if the costs properly applic—
eble to this contract are readily ascertainable therefrom,

(2) The Contractor egrees to make evailable at the office of the
Contractor at all reasonsble times during the period set forth in sub-
persgraph (4) below sny of the records for inspection, audit or repro-
duction by an suthorized representative of the Depertment,

(3) 1In the event the Contrecting Officer or any of his duly _
suthorized representatives determines that his sudit of the amounts re-
imbursed under this contract as trensportetion charges will be made at & |~
plece other than the office of the Contractor, the Contractor sgrees to
deliver, with the reimbursement voucher covering such cherges or as may
be otherwise specified within two years efter reimbursement of charges
covered by any such voucher, to such representative as may be designated
for that purpose through the Contracting Officer such documentary evi-
dence in support of transportation costs as nmgy be required by the Cone
trasting Officer or any of his duly authorized representatives,
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4



a Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4

(4) Except for documentary evidence delivered to the Government
pursuant to subparegreph (3) above, the Contractor shell preserve and
meke available its records for a period of six years (unless a longer
period of time is provided by appliceble 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 Contrector as the
"eompletion voucher" or "completion invoice" or, in the event this con-
tract has been completely terminated, from the date of the termination
settlemeni egreement; provided, however, that records which relate to
(4) eppesls under the clause of this contrsot entitled "Disputes," (B)
litigation or the settlement of claims arising out of the performance of
this contract, or (C) costs or expenses of the contract as to which ex~
ception has been teken by the Contracting Officer or any of his duly
authorized representatives, shall be retained by the Contractor until
such sppeals, litigation, claims, or exceptions have been dizposed of,
but in no event for less then the six~year period mentioned above.

(5) Except for documentary evidence delivered pursuent to sub-
paragraph (3) above, and the records described in the provisio of subpare~
graph. (4) ebove, the Contractor msy in fulfillment of its obligation to
retain ite records as required by this clause substitute photogrsphs, -
mierophotographs or other authentic reproductions of such records, after
the expiration of two years following ihe lest day of the month of reim-
bursement to the Contractor of the invoice or voucher to which such re-
cords relate, unless a shorter period is suthorized by the Contracting
Officer with the concurrence of the Comptroller of the Contracting Govern-
ment Agency or his authorized representatives,

(6) The provisions of this paregraph (a), including this sub-
paragraph (6), shall be applicsble to and included in each subcontract here-
under which is on a cost, cost-plus-g-fixed-fee, time-and-material or
lebor-hour basis,

(b) The Contractor further agrees to include in each of his sub-
contracts hereunder, other than those set forth in subparagraph (a)(6)
above, a provision to the effect that the subcontractor agrees thet the
Contracting Officer or any of his duly authorized representatives, shall,
until the expiration of three years after final payment under the sub-
contract, have access to and the right to examine any directly pertinent books,
documents, papers, and recorde of such subcontractor involving transactions
related to the subcontract, The term "subcortract," as used in this
paragraph (b) only, excludes (i) purchase orders not exceeding $1,000 and
(11) subcontracts or purchase orders for public utility services at
rates established for uniform applicsbility to the genersl public,

7. EXCUSABLIE DELAYS

The Contractor shall not be in default by reason of any failure in per-
formance of this contract in accordance with its terms (including any
fallure by the Contractor to mske 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
Approved For Release 2001/08/01 : CIA-RDg’81B%Oﬂé%@00700020068-4
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Contractor, Such causes include, but are not restricted tos acts of God
or of the public enemy; acts of the Govermment; firea; floode; epidemics;
quarantine restrictions; strikes; freight embargoes; unusually severe
weether; and failure of subcontractors to perform or make progress due

to such ceuses, unless the Comtracting Officer shall have determined

that the supplies or services to be furnished under the subcontract vere
obtainable from other sources and shall have ordered the Comtractor 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 snd, if he shall determine that such
failure was occasioned by any one or more of the sald causes, the delivery
schedule shall be revised accordingly, subject to the rights of the Govern~-
ment under the clause hereof entitled "lexrmination,.™

8, DISPUIES

Except as otherwise provided in this contract, any dispute concerning
a question of fact arising under this contract which is not disposed of
by agreement 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 thirty (30) days from the dete of receipt of such copy,
the Contractor may appeal by meiling or otherwise furnishing to the Con~
tracting Officer a written appeal addressed to the Secretary, and the
decision of the Secretary or his duly suthorized representative for the
hearing of such sppeals shall, unless determined by a cowrt of competent
jurisdiction to have been fraudulent or capricious or erblirary or so
grossly erroneous as necessarily to imply bad falth, or not gupported by
gubstantiel evidence, be finel and conclusive; FROVIDED, that, if no such
appeal 1s taken, the decision of the Contrasting Officer 1 be final
snd oonclusive, In connection with any appeal proceeding under this clauss,
the Contractor shall be afforded an opportunity to be heard and to offer
evidence in support ef its sppeal, Pending final decision of a dispute
hereunder, the Comtractor shall proceed diligently with the performsmnce of
the contract and in sccordsnce with the Contracting Officert!s decision.

9, BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this contract
only such unmanufactured articlosﬁ materials and supplies (which term
farticles, materisls and supplies" is hereinafter referred to in this
olause as "supplies") as have been mined or produced in the United States,
and only such menufactured supplies as have been manufactured in the United
Stetes substantislly ell from supplies mined, produced or menufactured, as
the case may be, in the United States. Pursuant to the Buy American Act
(41 U. S. Code 102-d), the foregoing provision shell not apply (1) mith
Tespect to supplies excepted by the Secretary from the application of that
Act, (ii) with respect to supplies for use ocutside the United States, or
(114) with respect to the supplies to be delivered under this contract
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which are of a class or kind determined by the Secretary or his duly
euthorized representative not to be mined, produced, or manufactured, as the
case may be, in the United States in m.fficiont and reascnably avallsble
commeroial quantities and of a satisfactory quality, or (iv) with respect
to such supplies from which the supplies to delivered under this Contract
sre manufactured, as are of a class or kind, determined by the Secretary
or his duly suthorized representative not to be mined, produced, or
manufactured, as the case msy be, in the United States in suffiocient and
reasonably available commercisl quantities and of a satisfactory quelitys
PROVIDED, that this exception (iv) shall not permit delivery of supplies
manufactured outside the United States if such supplies are manufactured in
the United States in sufficent and reasonably available commercisl quan~
tities and of a satisfactory quality.

10, CORVICT LABOR

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

11, EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified in
the Eight-Hour Lew of 1912 as smended (40 U. S. Code 324=326) and is
not covered by the Walsh-Healey Public Contracts Act (41 U, 8. Cods 35-45)
is subject to the following provisions and exceptions of said Eight~

Hour Lew of 1912 as amended, and to all other provisions and exceptions
of said Law:

No laborer or mechenic doing any part of the work contemplated by
this contract, in the employ of the Contractor shall be required or
permitted to work more than eight hours in any one calendar day upon such
work, except upon the condition that compensation is paid to such laborer
or mechanic in accordance with the provisions of this clause, The wages
of every such laborer and mechenic employed by the Contractor shall be
computed on a basic day rate of eight hours per day; and work in excess
of eight hours per dsy is permitted only upon the condition that every
such laborer and mechanic shell be compensated for sll hours worked in
excess of eight hours per dsy 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 Contrasctor for
each such lsborer or mechenic for every calendsr day in which such employee
is required or permitted to lasbor more than eight hours upon said work
without recelving compensation computed in accordence with this olause;

and all penalties thus imposed shell be withheld for the use and bensfit
of the Government,

12, WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contrect is for the manufactwre or furnishing of materisls,
supplies, articles or equipment in an amount which exceeds or may exseed
WhH AR A r ¥t RtsersdsH 08A] o i AL RIS WaBESRSGDSH PADEE-Contracts Act
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as amended (41 U, S, Code 35-45), there are hereby incorporated by reference
ell representations and stipulations required by seid Act and reguletions
issued thereunder by the Secretary of Lsbor, such representations and
stipulations being subject to all applicable rulings and interpretstions of
the Secretary of Labor which are now or may hereafter be in effect, except
that the Contractor shall not be required to include this olause in sub-
contracts issued hereunder when the inclusion of this clause in a subcontract
would jeopardize or conflict with the security considerations established

in connection with this contract,

13, 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 shell include, but not be limited to, the following:
employment, upgrading, demotion, or tranafer; recruitment or recrultment

- advertising; layoff or termination; rates of pay or other forms of compen~
sation; and seleotion for training, including spprenticeship, The Contrac-
tor agrees to post hereafier in conspicuous places, availsble 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 subcontracts issued hereunder, except subcontracts for standerd
commercial supplies or raw materials, and except as insertion of the fore-
going provision in e subcontrect would jecpardize or conflict with the
security oconsiderations established in connection with this contract.

14, OFFICIALS NOT TO EENEFIT

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

15, COVENANT AGATNST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this contract upon en egreement
or understanding for a commission, percentage, brokerage, or conmtingent
fee, excepting bona fide employees or bona fide established commercisl or
se agencies maintained by the contractor for the purpose of securing
business, For breach or violation of this warranty the Government shsll
have the right to annul this contrect without liebility or in its discretion
to deduct from the contract price or consideration the full amount of such
commission, percentage, brokerage or contingent fee,

Approved For Release 2001/08/01 : CIA-REP81BOOS78R000700020068-4




Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4

16‘;‘“‘%’“@'%33 R ST S O S P A B DB R A TR A

The provisions of this clause shall be applicable only if the amount
of the contract is in excess of §.0,000, '

(a) The Contractor shall report in writing (in quadruplicate) to the
Contracting Officer as soon as practiceble after execution of this contract
whether or not any royalties in excess of $250 have been paid or are to be
paid by the Contractor directly to any person or firm in comnectioh with
the performence of this contract, If royalties in excess of $250 have been
paid or are to be paid to any peraon or firm, the report shall include the
following items of information with respect to such royalties’(including
the initial $250)

(1) The neme end eddress of each licensor to whom royalties in
excess of $250 have been psid or are to be paid,

(2) The patent mumbers, patent spplicatiop’serisl mumbere (with
filing dates), or other identification of the baa%,l for such royalties,

(3) The manner of camputing the royak{b{ea congisting of (1) a
brief identification of each royslty-besring phit or process, (ii) the total
emount of royalties, end (iil) the percentagé rate or dollars end ceuts
amount of royalties on each such unit or pyocess; PROVIDED that if the
royalties cannot be computed in terms of #inits or dollers and cents value,
then other dete showing the menner in &gﬂch the Contrector computes the
royalties, , ﬁz“ :

(b) In lieu of furnishing a rgﬁuort under paragraph (a), the Contractor
mey furnish a single, consolidated report for each eccounting period of the
Contractor during whj.ch the Conifactor hes contracts with the Government,
provided the Contractor has reguested and obtained the prior written
approval of the Contracting Qfficer, Such consolidated report shall be
furnisbed, when the furnl g thereof has been epproved, in the number of
copies as approved, as sogh as practiceble sfter the close of the
accounting period covered by the report. Such consolidated report shall
be made in accordance /yith Contractorts esteblished accounting practice
end shell include, fgr the accounting period, the total amount of
royalties accruing ,_% each licensor et a rate in excess of §1,000 per
snnum on the Gont§: ctorts over-sll business, together with (1} the name

and address of epch such licensor, (ii) the patent numbers, patent appli-
cation serial rs (wvith filing dates), or other identification of the
basis for "royalties, (iii) a brief description of the subject matter
of the licepde under which royalties are cherged, (iv) the percentage rate
or unit t, of if the royslties do not accrue by rate or unit amount,
such othes data showing the manner by which the royalties accrue to
lieenaf:; (v) en estimate or spproximstion (without detailed accounting)
‘portion of such royalties that mey be attributable to Government
contracts, The Contractor shall, if requested by the Goverament, furnish
atGovernment expense & more detailed allocatlon of such royaliy payments

. i . wcmm.e*.r R R 5 Y T o S SN S SRR e e
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fo) - In-the wvent- Lt - the Contrastor Fedaeety approval ‘o
furnish consolidated reports under paragraph (b) above, the Contracting’
Officer shell promptly consider the request and furnish to the Contpéctor
a letter stating whether or not the request is approved and, notwkfhstending
any such spproval, the Contracting Officer shall have the rightto question
any such subsequently furnished report as to accuracy or ¢ eteness of
data and to ask for additional information, The Contractor” shall furnish
a copy of such letter of approval to the Contracting Offfcer edministering
this contract, A

(d) After peyment of eighty percent (80%) g “{he amount of this
contract, es from time to time amended, furthe# peyment shall be with-
held until a reserve of either (i) ten pergstit (10Z) of such smount or
(11) $5,000, whichever is less, shell hay# been set aside, such reserve or
the belance thereof to be retained until the Contractor shall have furnished
to the Contracting Officer the repopt called for by paragraph (a) hereof or
the copy of the letter approving bhe Contractor'!s request to furnish the
report under paragraph (bﬁ PROVIDED that no emount shall continue to be
withheld from psyment for the”causes specified in this paragreph (d) if
the Contracting Officer shelll find that the Contractor has not been
furnished a letter as rpfuired by paregraph (c¢) within a reasonable time
after meking written sequest to submit a single, consolidated report under
the provisions of péragraph (b) of this clause; and PROVIIED FURTHER that
the Contracting @fficer msy, in his discretion, order pgment to be with-
held in the apfunt and manner ebove provided if the report celled for by

paragraph (b) is due but has nol been received, or if received, is found

to be unpdtisfactory., No amount shaell be withbeld under thie paragraph when
the min amount specified by this paragraph is being withheld under

othex’ provisions of this contract, The withholding of any amount or subsequent

ment thereof to the Contractor shall not be construed as a waiver of any

.

PIEht  E6RMELNE "t tHE GOvErtment (nder this sontract,
17, NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this olsuse shall be appliceble only if the emount
of this comtract is in excess of $5,000,

(a) The Contractor shall report to the Contracting Officer, promptly
and in reasonable written detall, each notice or clasim of patent infringement
baaeg on the performance of this contract of which the Contractor has
knowledge. ‘

(b) In the event of litigation against the Government on account of
sny claim of patent infringement arising out of the performance of this
contract or out of the use of any supplles furnished or work or services
performed hereunder, the Contractor shall furnish to the Government, upon
request, all evidence and information in possession of the Contractor
pertaining to such litigation. Such evidence and information shall be
furnished at the expense of the Government except in those cases in which

é% r%%éﬁgr{%léﬁe%ﬁﬂsfﬁ TedRmatt {00 SrebEB75b0 960485 the cleim
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18, TFILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application disclosing
any subject matter of this contract, which subject matter is classified
"Secret® or bigher, the Contractor shall, citing the thirty (30) day pro-
vielon below, transmit ihe proposed spplication to the Contracting Officer
for determinetion whether, for reasons of national security, such epplica-
tion should be placed under en order of secrecy or sealed in accordence
with the provisions of 35 U, S, Code 181-188 or the issuance of a petent
should be otherwise delayed under pertinent statutes or regulations; and
the Contractor shall observe any instructions of the Comtracting 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 denled 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
meiling or other trensmittal of the proposed application, the Contrector
may file the application,

(b) 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 application disclosing any subject matier of this contract,
which subject metter is classified “Confidential," a copy of such sppli-
cation for determination whether, for reasons of national security, such
application should be placed under an order of secrecy or the issuance of
& patent should be otherwise delsyed under pertinent statutes or regula~
tions,

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

19, COPYRIGHT

(a) The Contractor agrees to and does hereby grant to the Government,
and to its officers, agents and employees acting within the scope of their
official duties, (is a royelty-free, nonexclusive and irrevocable license
to reproduce, translate, publish, use, and dispose of, and to authorize
others so to do, ell copyrighta.bie material first produced or composed and
delivered to the Government under this contract by the Contractor, its
employees or any individual or concern specificelly employed or assigned to
originate and prepare such material; and (ii) a license as aforesaid under
any and all copyrighted or copyrighteble work not first produced or
compoged by the Contractor in the performance of this contract but which
is incorporated in the material furnished under this contract, provided
thet such license shall be only to the extent the contractor now has, or
prior to completion or final settilement of the contract may acquire, the
right to grant such license without becoming lieble to pay compensation to
others solely because of such grant,

(b) The Contractor agrees that it will exsrt all reascneble effort to
advigse the Contracting Officer, at the time of delivering any copyrightable
or copyrighted work furnished under this c.scuﬂ:ra.%:é zg any adv;rse :Zéd "

ngaTReP SPERDBA75002BY6BUFD WOT. o
mgﬁﬁgm% gg.vaoy therein gontained.

EATTAR T e

11 &




f

| Approved For Release 2001/08/01 : CIA-RDP81BGBB?,8R000700020068-4

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonsble written detail, any notice or claim of cOpy=
right infringement received by the Contrastor with respect to any msterial
delivered under this contract,

20, GRATUITIES

(a) 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 Secretary or his duly
authorized representative, that gratuities (in the form of entertaimment,
gifts, or othervise) were offered or given by the Contractor, or any egent
or representative of the Contractor, to any officer or employes of the
Government with a view toward securing a contract or securing favoresble
ireatment with respect to the awarding or amending, or the making of any
determingtions with respect to the performance of such contract 3 PROVIDED,
that the existence of the facts upon which the Secretary or his duly
suthorized representative makes such findings shall be in issue end ney
be reviewed in any competent court,

(b) In the event this contract is terminated es provided in paragraph
(a) hereof, the Government shall be entitled (i) to pursue the same
remedies ageinst the Contractor as it could pursue in the event of &
breach of the coutract by the Contractor, and (i1i) as a penalty in sddition
to any other damages to which it may be entitled by law, to exemplary
demages in an smount (as determined by the Secretary or his duly authorized
representative) which shall be not less than three nor more than ten times
the costs incurred by the Contractor in providing any such gratuitites to
any such officer or employee,

(c) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in sddition to any other rights and
remedies provided by lew or under this contract,

21, TERMINATION

(a) The performence of work under this contract may be terminsted by
the Covernment 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 mske progress in the prosecution of

the work hereunder as endangers such performance), and shall fail to cure
such defeult within a period of 10 days (or such longer period as the Cone
tracting Officer may allow) after receipt from the Contracting Officer of a
notice specifying the default, or (2) whenever for any reason the Contracte
ing Officer shall determine that such termination is in the best interests of
the Government, Any such termination shall be effected by delivery to

the Contractor of a Notice of Termination apecifying whether termination

is for the default of the Comtractor or for the convenience of the Governe
ment, the extent to which performance of work under the contract is terminated,
end the date upon which such termination becomes effective, If, after
Notice of Termination of the contract for default under (1) sbove, it is
djemainpiotindictibe fant0scttr GiAFRIRABO0SPIR0ONT 085 20968xke progress
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in performence 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 entitled "Excusable Delays,” the Notice of Termination
shall be deemed to have been issued under (2) above, and the rights and
obligations of the parties hereto shall in such event be governed accord-
mleo

(b) After receipt of a Notice of Termination and t as otherwise
directed by the Contracting Officer, the Contractor shall (1) stop work
under the contract on the date end to the extent specified in the Notice of
Termination; (2) place no furkher 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 not terminated; (3) terminate
all orders and subconiracts to the extent that they relate to the performance
of work termingted by the Notice of Termination; (4) assign to the Govern-
ment, in the menner and to the extent directed by the Contracting Officer
all of the right, title, and interest of the Contractor under the erders
or subcontracts so terminated; (5) with the approval or ratification of the
Contracting Officer, which approval or ratification shall be finsl and con-
clusive for all the purposes of this clause, settle all outstanding liabilities
and all claims arising out of such termination of orders and subcontracts,
the cost of which would be reimburssble, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the extent
that title has not already been transferred) and, in the menner, to the
extent, and at the times directed by the Contracting Officer, deliver to the
Government (1) the fakricated or unfabricated parts, work in process,
completed work, supplies, and other materisl produced as a part of, or
acquired in respect of the performence of, the work terminated by the
Notice of Termination; (11) the completed or partially completed plans,
drawings, information, and other property which, if the contract had been
campleted, would be required to be furnished to the Govermment; and (iii)
the jigs, dles, fixtures, and other special tools and tooling acquired or
manufactured for the performance of this contract for the cost of which
the Contractor has been or will be reimbursed under this contract; (7) use
its best efforts to sell in the menner, at the times, to the extent, and
at the price or prices dirscted or authorized by the Contracting Officer,
auy property of the types referred to in provision (6) of this peragraph:
PROVIDED, HOWEVER, That the Contractor (:Srshall not be required to extend
credit to any purchaser, and (ii) mey ecquire any such property under the
conditions prescribed by and at a price or prices spproved by the Contract-
ing Officers AND PROVIDED FURTHER, Thet 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 contract or shall otheruise be
credited to the price or cost of work covered by this contract or paid in
such manner as the Contracting Officer masy direct; (8) complete performence
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 Con-
tracting Officer may direct, for the protection and preservation of the
property related to tnis contract which is in the possession of the Comtractor
end in which the Government has or may acquire en interest, The Contractor
shall proceed immediately with the performesnce of the sbove obligations
notwithstanding eny delay in determining or edjusting any amount reimburseble
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under the provisions of this clause., At any time after expiration of the
plant clearance period, as defined in Section VIII Armed Services Procure-
ment Regulatlon, as it mey be amended from time to time, the Contractor
mey submit to the Contracting Officer a liat, certified as to quantity and

- quality, of any or all items of termination inventory not previocusly

dispesed of, exclusive of items the disposition of which has been directed
or euthorized by the Contracting Officer, and may request the Government

to remove such items or enter into a storage agreement covering them, Not
later then fifteen (15) days thereafter, the Government will accept title
to such items and remove them or enter into e storage sgreement covering
the seme, provided that the list submitied shall be subject 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 necessery adjustment to correct the list as submitted shall
be made prior to finsl 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 cleim
shell be submitted promptly but in no event later then 2 years from the
offective dete of terminstion, unless one or more extensions in writing are
granted by the Contracting Officer upon request of the Contractor made
in writing within such 2-yeer period or authorized extension thereof,
However, i1f the Contracting Officer determines that the facts justify such
action, he may receive and act upon any such termination claim at any
time after such 2-year period or eny extension thereof, Upecn failure of
the Contractor to submit its termination cleim withithe time allowed, the
Contracting Officer may determine, on the basis of information availsble
to him, the eamount if any due to the Contractor by reason of the termination
and . shall thereupon pay to the Contractor the amount so determined,

(d) Subject to the provisions of paragraph (o), the Contractor and
the Contracting Officer mey agree upon the whole or any part of the amount
or smounts to be paid to the Contractor by reason of the totel or partial
termination of work pursuant to this clause which amount or amounts may
include a reasonable allowance for profit on work done, The contract shall
be eamended accordingly, and the Contractor shall be paid the agreed amount,

{e) In the event of the fellure of the Contractor and the Contracting
Officer to sgree in whole or in part, as provided in parsgraph (d) above,
as to the amounts to be paid to the Contractor in comnection 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 Contrector by reason of the termination and shall pay to the
Contractor the amount determined as follows:

(1) If the termination of the contract is for the convenience of
the Governments

(1) There shell be included for direct lebor hours (es
defined in the Schedule of the contract) en emount which shall be determined

by multiplying the mmber of direct labor hours expended prior and wp to
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the effective date of termination by the hourly rate or rates set forth in
the Schedule less any hourly rate peyments theretofore made to the Contractor,

(11) There shell be included therein all costs of material
reimburseble in accordence with this contract, not previocusly paid to the
Contractor for the performance of this contract prior to the effective date
of the Notice of Termination,

(11i) There shall be included therein the reasonable costs of
settlement, including accounting, legal, clerical, end other expenses
reasonably necessery for the preparation of settlement claims and supporting
date with respect to the terminsted portion of the contract and for the
termination and settlement of subcontracts thereunder, together with ree~
sonsble storage, transportation, and other costs incurred in connection
with the protection or disposition of termination inventory,

(2) If the Termination of the contract is for the default of the
Contractor:

- (1) There shall be included for all direct lsbor howrs (as
defined in the Schedule of the contract) an emount which shall be determined
by multiplying the number of direct labor hours expended prior and up to
the effective date of termination by the hourly rate or rates set forth in
the Schedule less the profit factor contained therein as indicated in the
Schedule and less any hourly rate payments theretofore made,

(11) There shall be included therein such costs as are set
forth in subparagraphs (1)(ii) and (111) of this parsgraph (e): PROVIDED,
HOWEVER, That there shall not be included any emounts for the preparation
of the Contractorts Settlement Proposal,

(3) If the amount determined under subparagraphs (1) and (2) R
above, is less then the total payments theretofore made to the Contractor,
the Contractor shall repsy the excess amount to the Government.,

(£) The Contractor shall have the right of appeal, under the clause
of this contract entitled "Disputes," from any determinstion mede by the
Contracting Officer under paregraphs (c) or (e) above, except thet if the
Contractor has failed to submit its claim within the time provided in
paragreph (c) above, and has failed to request extension of such time, it
shsll have no such right of appeel. In any case where the Contractin
Officer has made & determingtion of the emount due under paragraph (o) or
(e) above, the Government shall pay to the Contractor the followings (1)
if there 1s no right of sppeal hereunder or if no timely appeal has been
teken, the amount so determined by the Contracting Officer, or (ii) if en
appeai has been tsken, the amount finally determined on such sppeal, '

(g) Im arriving at the amount due to the Contractor under this clsuse
there shall be deducted (1) all unliquidated advance or other unliqulidated
paymenta theretofore mede to the Contractor, (2) any cleim which the
Government msy have against the Contractor in comnection with this contract,

and (3) the agreed price for, or the proceeds of sale of any materiels,
Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4
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supplies, or other things acquired by the Contractor or sold pursuant to
the provisions of this clause and not otherwise recovered by or credited
to the Government,

(h) 1In the event of a partial termination, the portion of the contract
relating to bourly rates which ere payable with respect to the work under
the continued portion of the contract shall be equitably adjusted by agree-
ment between the Contractor and the Contracting Officer, end such edjust-
ment shall be evidenced by an amendment to this contract.

(1) The Government may from time to time, under such terms end con-
ditions ae it may presoribe, meke partial payments and payments on eccount
against costs incurred by the Contractor in connection with the terminated
portion of the contract whemever in the opinion of the Contracting Cfficer
the aggregate of such payments shall be within the amount to which the
Contractor will be entitled hereunder, If the total of such payments is
in excess of the amount finally determined to be due under this clause,
such excess shall be payable by the Contractor to the Government upon
demand, together with interest computed at the rate of 6 percent per annum,
for the period from the date such excess is repaid to the Goverument;
PROVIDED, HOWEVER, That no interest shall be charged with respect tc any
such excess payment attributeble to a reduction in the Contractor's claim
by reason of retention or other disposition of termination inventory until
10 days after the date of such retention or disposition,

(j) Unless otherwise provided for in this contract, or by applicsble
statute, the Contractor from the effective date of termination and for a
period of 6 years after final settlement under this contract shall preserve
and meke evailable to the Government at all reasonable times at the office
of the Contractor, but without direct charge to the Government, all its
bocks, records, documents, end 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 spproved by the Contracting Officer,
photographs, miorophotographs, or other authentic reproductions thereof.

22, MILITARY SECURITY REQUIREMENTS

(a) The provisions of this clause shall apply to the extent that this
contract involved access to sscurity information classified "Top Secret,!
"Secret,” or "Confidentiel,®

(b) The Government shall notify the Contractor of the security
classification of this contract and the elements thereof, and of any
subsequent revisions in such security classification.

(c) To the extent the Government has indicated as of the date of this
contract, or thereafter indlcates, security classification under this
contract as provided in paragraph (b) sbove, the Contrector shall safegusrd
all classified elements of this contract and shall provide and maintain a
system of aecurity controls within its own orgenization in accordance with
the requirements of (i) the Department of Defemse Industrisl Security
Manual for Safeguarding Classified Security Information as in effect on
dgipr oo bhids Rejrosedci)0 HREHH mmwmﬁwm&m&a&% reference
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and made a part of this contract, (ii) any amendments to said Manual
required by the demands of national security as determined by ihe
Government and made after the date of this contract, notice of which has
been furnished to the Contractor by the Coutracting Officer, and (iii)
those provisions of written agreements entered into by the parties
pertaining to the adasptation of the Mamuel to the Contractor!s business.

(d) Designated representatives of the Government responsible for
inspection pertaining to industrial security shall have the right to
inspect at reasonsble intervals the procedures, methods, and facilities
utilized by the Contractor in complying with the requirements of the
terms and conditions of this clause, Should the Government, through its
authorized representative, determine that the Contractor has not complied
with such requirements, the Government shall inform the Contractor in
writing of the proper actions to be tsken in order to effect compliance
with such requirements,

(e) If, subsequent to the date of this contract, the security
clagsifications or requirements under this contract are changed by the
Government as provided in this clause and the security costs under this
contract are thereby increased or decreased, the contract price shall be
subject to an equitable adjustment by reason of such increased or decreased
costs, Any equitable adjustment shall be accomplished in the same manner as
if such changes were directed under the clause in this contract entitled

YChanges,"

(£) The Contractor agrees to insert, in all subcontracts hereunder
vwhich involve acceas to classified security information, provisions which
shall conform substantielly to the language of this clause, including this
glaragraph (f) but excluding the last sentence of paragraph (e) of this

ause,

(g) The Contractor also sgrees that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and services
which will involve access to classified security information in the
Contractorts custody has been granted an appropriate facility security
cleerance, which is still in effect, prior to being accorded access to
such classified security information,

23, GOVERNMENT-FURNISHED PROFERTY

(a) The Government shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property which
the schedule, appendix, or the specifications state the Government will
furnish (hereinsfter referred to as "Government-Furnished property").

The dellivery or performance dates for the supplies or services to be furnished
by the Contractor under this contract are based upon the expectation that
Government-Furnished property of a type suitable for use will be delivered

to the Contractor at the times atated in the schedule or if not so stated

in sufficient time to enable the Contractor to meet such delivery or
performance detes, In the event that Government-Furnished property is not
delivered to the Contractor by such time or times, the Contracting Cfficer
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shell, if requested by the Comtractor, meke a determination of the delsy
occasioned the Contractor thereby, and shall grant to the Contractor a
ressonable extension of time in respect of such delivery or performsnce
dates, The Government shall not be liable to the Contractor for damages
or loss of profit by reason of any delasy in delivery of or failure to
deliver any or all of the Government-Furnished property, except that in
case of such delay or fallure, upon the written request of the Contractor,
an equitable sdjustment shall be made ln the delivery or performance dates,
or price, or both, or in eny other contractuel provision affected thereby,
in accordance with the procedures provided for in the cleuse of the
contract entitled "Changes,"

(b) By notice in writing the Contracting Officer msy decrease the
property furnished or to be furnished by the Government under this contract,
In any such case, upon the written request of the Contracter, an equitable
sdjustment, shall be made in the delivery or performence dates, or price,
or both, and in any other contractuel provision affected by such decrease,
in accordance with the procedures provided for in the clause of this
contract entitled "Changes,"

(¢) Title to the Government-Furnished property shall remain in the
Government, Title to Govermment-Furnished property shall not be affected
by the incorporation or attachment thereof to any property not owned by
the Government, nor shall such Government-Furnished property, or any part
thereof, be or become a fixture or lose its identity as personalty by
reason of affixation to any realty,

(d) The Government-Furnished property shall, unless otherwise
provided herein, be used only for the performance of this contract,

(e) The Contractor shsll maintein and administer, in accordance with
sound industrial praotice, & program for the maintenance, repair, protection
and preservetion of Government-Furnished property, until disposed of by
the Contractor in accordance with this clause, In the event that dsmaged
or defective Govermment-Furnished properttjuis delivered to the Contracter,
or any other damege occurs to Governumen nished property, the risk of
which hes been assumed by the Government under this contract, the Govern~
ment shall replace such items or the Contractor shall make such repair of
the property as the Government directs; PROVILIED, HOWEVER, That if the
Contractor cannct effect such repeir within the time required, the
Contractor msy reject such property, The contract price includes no
compensation to the Coniractor for the performance or any repeir or re-
placement for which the Government is responsible, and en equitable
adjustment will be made in the contract price for any such repair or
replacement of Government-Furnished property made at the direction of the
Government, Any repesir or replacement for which the Contractor is respon-
sible under the provisions of this contract shall be accomplished by the
Contractor at its own expense, ’

(£) (i) Except for loss, destruction or damsge resulting from a
failure of the Contractor due to willful misconduct or lack of good faith
" of any of the Contractor's managerial personnel as defined herein, to
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and preservation of the Government-Furnished property, as required by
paragreph (e) hereof, and except as specifically provided in this
contract, the Contractor shall not be lisble for loss or destruction

of or demage to the Government-Furnished property (A) caused by any
peril while the property is in transit off the Contractor!s premises, or
(B) ceused by eny of the following perils while the property is on the
Contractor®s or subcontractorts premises, or on any other premlses
where such property may properly be located, or by removal therefrom
because of eny of the following perilss '

(I) Fire; lightning; windstorm; cyclone; tornado;
hail; explosion; riot, riot attending a strike, civil
commotion; vandalixm and melicious mischief; sebotage;
aireraft or object falling therefrom; vehicles running
on land or tracks, excluding vehicles owned or operated
by the Contractor or any agent or employee of the Gone
tractor; smoke; sprinkler leakage; earthquake or volcanic
eruption; flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending agalnst an actuasl, impending or
expected attack by any government or sovereign power (de
jure or de facto), or by any authority using military,
naval, or air forces, or by an agent of eny such govern-
ment, power, authority, or forces; or

(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordsnce with
the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contractor is en-

gaged with respect to similar property in the same general
locale,

The perils as set forth in (A) end (B) sbove are hereinafter called
"excepted perils.® L

The term "Contractor'!s managerial personnel" as used herein means
the Contractorts directors, officers and any of its menagers, superin-
tendents, or other equivalent representatives who have supervision or
direction of (I) all or substantially &ll of the Contractorts business;
(II) all or substentially &ll of the Comtractorts operation at any cne
plant or separete location . at which the contract is being performed;

(III) a separete and complete major industrial operation in connectiocn
with the performance of this contract, :

(ii) The Contractor represents thet it is not including in
the price hereunder, and agrees that it will not hereefter include in
any price to the Government, any cherge or reserve for insurance (ir-
cluding self-insurance funde or reserves covering loss or destruction
of or)damage to the Government-Furnished property caused by any excepted
peril),
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(111) Upon the hapening of loss or destruction of or demage to
any Government-Furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shall communi-
oate with the Loss end Salvage Organizetion, if eny, now or hereafter
designeted by the Contrscting Officer, and with the essistance of the Loss
and Salvege Orgenization so designated (unless the Contracting Officer hes
directed that no such orgenization be employed), shall take all reasonable
stepe to protect the Government-~Furnished property from further damsge,
gseperate the damaged and undamsged Government-Furnished property in the
best possible order, and furnish to the Contrecting Officer a statement
ofs (A) the lost, destroyed and demaged Government—Furnished property,
(B) the time and origin of the loss, destruction or demage, (C) all known
interests in commingled property of which the Government-Furnished
property is a part, snd (D) the insurance, if any, covering any part of or
interest in such commingled property. The Contractor shall be reimbtursed
for the expenditures made by it in performing its obligations under thie
subperagreph (iii) (including charges mede to the Contractor by the Loss
and Salvege Orgenization, except any of such charges the payment of which
the Government has, at its option, assumed directly), to the extent
approved by the Contracting Officer and set forth in e Supplemental
Agreement,

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-Furnished property, eand subject
te such conditions and limitations as may be imposed by the Contracting
Officer, the Contractor may, in order to minimize the loss to the
Government or in order to permit resumption of business or the like, sell
for the sccount of the Government eny item of Govermment-Furnished property
which has been demaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor, that '
gseparation is impracticable,

(v) Except to the extent of sny loss or destruction ef or
damage to Government~furnished property for which the Contractor is
relieved of lisbility under the foregolng provisions of this clause,
and except for reasonable wear and teer or depreciation, or the utilization
of the Government-Furnished property in accordence with the provisions of
this contract, the Government~Furnished property (other than property
permitted to be sold) shall be returned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under paragraph (e) above,

. (vi) In the event the Contractor is reimbursed or compensated
for any loss or destruction of or dsmage to the Govermment-Furnished
property, caused by an excepted peril, it shell equitably reimburse the
Government, The Contractor shall do nothing to prejudice the Governm
ment!s rights to recover against third parties for any such loss, destruce

~ tion or damege and, upon the request of the Contracting Officer, shall at

the Government!s expense, furnish to the Government all reasonsble assis—
tence and cooperation (including the prosecution of sult and the execution

gﬁcgnstnments of assignment in favor of the Government) in obtaining

very
Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4
. R G g an




L]

1

-

"+ Approved For Release 2001/08/01 : CIA-RDP81B00878R000700020068-4

e
Harci. s @

(g) The Contracting Officer or his duly authorized representative
shall at all reasonsble times have access to the premises wherein any
Government-Furnished property is located.

(h) TUpon the completion of this contract, or at such earlier dates
as mey be fixed by the Contracting Officer, the Contractor shall submit,

" in a form acceptable to the Contracting Officer, inventory schedules

covering all items of Government-Furnished property not consumed in the
performance of this contract (including any resulting acrap), or not
theretofore delivered to the Government, end shall deliver or make such
other dispesal of such Government-Furnished property, as mey be directed
or authorized by the Contracting Officer., Recoversble scrap from
Government-Furnished Property shell be reported in accordance with a
procedure and in such form as the Contrecting Officer may direct, The
net proceeds of any such disposal shell be credited to the contract
price or shall be paid in such other msnner as the Contracting Officer
mey direct, '

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

24, EMPLOYMENT OF ALTENS
If this contract cells for furniehing or constructing sircraft,

‘sircraft parts, or aeronauticsl accessories, no aliens employed by
. the Contractor shsll be permitied to have access to the plans or

specifications, or the work under comstruction, or to participate in
the contract trials, without the written consent beforehand of the
Secretary or his duiy authorized representative,

25, SUBCONTRACTS

(a) No contracts shell be made by the Contractor for the furnishing
of eny of the work herein contracted for without the writien approvel of
the Contracting Officer, For the purposes of this cleuse, purchase of
raw meterial or commercial stock items shall not be considered work,

(b) The Contractor agrees that no subcontract placed under thiw

contract shell provide for peyment on a cost-plus-percentage-of=-cost
basis, '
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ALTERATIONS IN CONTRACT

The fellowing alterations have been made in the provisions of this
contracts:

In General Provisions L PAYMENTS, Paragraph (a) (i) the phrase "by
evidence of actual payment and" was deleted from the third sentence.

In General Provisions L PAYMENTS, Paragraph (b) (iii) was deleted and
the following Paragrsph (b) (11i) was substituted therefor:

(1i1) The Contractor shall, to the extent of its ability, procure
materials at the most advantageous prices available, with due regard to
securing prompt delivery of satisfactory materials, take all cash and
trade discounts, rebates, allowances, credits, salvage, commissions, and

v bonificationse Credit shall be given to the Government for cash and

trade discounts, rebates, allowances, credits, salvage, the value of
resulting scrap, when the amount of such scrap is appreciable, commissions
and bonifications which have accrued to the benefit of the Tontractor

or would have so accrued except for the fault or negligence of the
Contractors This shall be done in accordance with the Contractor's
regular accounting procedures for such credits.

General Provisions 16, REPORTING OF ROYALTIES, was deleted.

"
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