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Contract No, NY-B~5111D

PART I - SCOFR O WORK

The Contructer shmll furnish the necessary material, equipment
and perscanel required to design, comstruct and install one airborne
infrared seerch equipment in & Uovermment A3D type aircraft,

Specifications and detalls of the werk to be performed ars set
forth in detail in tha Contractor's propesal dated March 18, 1958,
entitled "Proposul for Construetion of Atirborme Infrared Search
Unit®, Sald proposel is incorporatsd herein by reference having the
sape force and oifect na if fully set forth hereis.

The paried of performence hereunder shall ocmmence 3 Fe’tmwry 1958 . i
Mswﬁmﬂauatmdwenfmmum S ;

PART IV - BADMRNS

1. In scoordance with the provisions of clause 4 of the Cenersl
Provisions of thies contract entitled "ALLOWAELE COSTS, FIXED FEB, ARD
PAYMERT®, the Goverrment shall pay the Contractor, as full compensation
for the performance of this contract, the fixed fee as specified in
PART III above, und the Allowable Cost incurred by the Contractor iam
the performanse of this contract ant accepted Ly the Contracting Officer
as chargeable in accordanoe with *Contract Cost Principles, Section IV,
Part 2, Armed Services Procurement Regulations”, It being underatood
and agresd, vithout limiting the generality of the forsgoing, that the
following shall he considered as &llowable items of cost hereunder
vhen incurred or paid by the Contractor when necessary and required
and used for the perforumance of work hereunders

] ‘ -
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Contract No. NY.B-5111D

(2) Overtime jresium (overtime to be held to the minimm).

(e} Actual subsistence not to exceed 3¢
. raval status, $5.00 per day witls in

(d) Premtum prices %o vendors for fast »
mf delivery (when

(=)

a. ‘, Lol i mwthmxmmmw
added .o, ; pyposes progress $8 on the fixed fée, a
sut equal to glghi and ooswhalfl W e o t billed. é:a

foe shall be paid in aceordance yrovi -9F Ihe, amount bill
General Provisions. slons of cl GF Yhe

3. Indirest costs (overhend)

{a) Allowabtle costs shall include an smount for overhsad
indirect charges, and other elements of 00st, wxcluded
fram or nat eovered by direct costs, and properiy
chaxgeable as indirect costs in accordance with "Contract
Cost Primeiples, Section XV, Part 2, Armed Services
Procurenest Regilations' and the application of such
eomtract cost principles as determined by the Contrecting
memmmmtwmthe Contractor's

1 ; ' Svernment work in the Comiractor's

(v) Panding estanlishment of fimsl overhead retes for
»oried, the Qontractor shall be reimbursed at thew
mngmmmmwmwmmm
adjustment vhen the final rates for that period are
estallished. To prevent substantial over or under
payment, the provisicnal retes may, at the request of
elthar party, he revised by mrtus) sgreemant, elther

retraactively or prospectively.
L " ‘v: /’I o :
‘ X\ 3 25x1 s
Tt A
Y .
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Contract Ko. NY-B-5111D
Basis of application

# Divect lshor dollsrs exclusive of overtime
Premium.

*% Total gosts exclusive of genersl and
admintstrative.

(¢) The periods, as contemplated by paragragh (b} of clause
31 of the General Provisions emtitled "Necotlated Overhead
Rates’ shall be for a six (6) or a twelve (12) month
pericd as determined ressible by the parties hereto. ™e
past fixed mate coversd the period 1 October 1956 to 30
September 1957,

{a) Any fallure by the yarties %o agree on any fimal rate
or rates under this clause shall be considerved a
dspabe eangerning & question of fect for decision by
the Contmmoting Officer within the meaning of the clause
of this contract entitled "Disputes”. :

PART V - AUDIT

Audit of costs hersusder shall be made by the Contracting Officer
or his designated represestative, Ubilization of the cognlzant militery
sudit agency will be used if sscurity conditions permit and it is deemed
sdvisable by the Contracting Officer.

FART Vi - HON-STANDARD COSTS

Allowable costs shall inelude eny unusual or non-standard items
of cost, not expressly exeluded by other provisions of this comtrect,
as should, in the opinion of the Contracting Officer, be included in
the cost of the work called for in this contract. Any such items shall
ba specifically certified by the Contrecting Officer as being allowadle
under this section,

PARY VIT - CAPITAL BGUIPMENT OR MAJOR ITEMS OF MATERIAL

Ta the event cepital eguipmentt or major items of material are
; in suppart of the work covered by this eontract the Jon-
trector is authorized o obtain same provided approvel as to cost
is obtained from the Contracting Officer.

PART VIIT - ANTIGIPATCRY COST

All gosts vhich have been inocurred by the Contrector on or after
30 January 1958, in snticipation of snd prior to the signing of this
gontract, and vhich, 1f incurred after the signing of this conbract,
would have besn eousidered as items of Allowable Costs hereunder, will
be accepted by the lamtracting Officer as cost wnder this contract.

- B o=
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Contruet Ho, ¥¥-B-5111D
PART IX - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provislons
of this contract to the contrary, whensoever the Contractor, ln per-
formance of the work under this contract, shall find that the require-
wenta of any of the claugses 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 Contractor shall call. the attention of the Contracting Officer to
guch coaflict end the Contracting Officer or his duly authorized repre-
gentative for security matters shall (1) modify or rescind such security
requi~ements or (11) the Contracting Officer shall issue to the Contrac-
tor e walver of compliance with the requirements of the General Provisions

conflicting with such security requirements. Any waiver of compliance
with the General Provisions of thls contract issued by the Contracting
Officer shall be in writing, except that the approval by the Contracting
Officer of eny subcontract issued hereunder by the Contractor shall te
deemed to constitute approval of waiver of any clauses of the General
Provisions in coaflict with the stipulations of such subcontract.

PART X - SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature or any
details of the work being performed hereunder or (i1) any information
whatsoever with respect to the department of the Government sponsoriig
this contract and the work thereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Officer or by his &uly authorized representative for security matters,
and notwithstanding any clause or section of thils contract to the con-
trary, the Contractor shall not interpret any clause or section of
this contract as requiring or permitting divulgence of such information
to any person, public or private, or to any officer or department of the
Government without the express consent of the Contracting Officer or his
duly authorized representative for security matters.

Thiz is ths Jefindtive Coptract contemplated by the Ietter Tontract
fesued by the Covornment o the Cemtrector umder dsts of 30 Janusry 1998
and supersedes asid Lettr Contrast, Werk performed and payments mede
wwmhzmmmmmmmumm and
payrante nade under this Dafinitive Coantract, The date ot the letter

miraot ahall gavern for the Sotsxwmination of the priority states of
mmmuww In the avent of sonflict between thia
Bofisdtive Gomirect and said Lettar Contraet, this Definliles Coptraet
sl prwvall,

-7 =
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GENERAL PROVISTIONS

DEFINITIONS (ASPR 7-103.1 AFPI 7-403.1)

Az used throughout this contract, the following terms shall
have the meanings set Tforth below:

(a) The term “Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the
head or any assistant head of the executive agency; and the term
"hig duly authorized representative" means any perscn or persons
or board (other than the Conmtracting Officer) authorized to act
for the Secretary. '

(b} The term "Cootracting 0Fficer” mezans the person executing
thin cortract oa behalf of the Government, ané any other offlcer
or civilian empluyee wao 1g o properly designated Centracting
Offiner; end the term included, except as otherwlse provided in
this conbtract, the authorized yepresentative of a Contracting
Oeficer arbing within the 1imits of his authority.

(¢) Except as otherwise provided in thls centract, the term
" gutcontracts” ineludes purchase orders under this comtract.

(a) (AFPT 7-303.1) The term "contrect wo:k" means all work
to be performed under this contract including any studies covering
fundamental, theoretical, or experlmental investlgations; any
exte sion of the investigative findings and theorics «f a
seiectifle or technicai nstur: into pracsical applicatlon; ony
tanrible items, hereinsfter roferrad to as “"supplies ," furnished
to he Goverument; snd any reports, dats, computations, plane,
drmnings, and spoeifications with respeet to any of tue
Toresuing,

CHAN:ES (AFPT T-403-2)

The Contraciing (fficer way at any time by a written order, make
chaenges in or ediitions to the drawings and specifications, issue addi-
tional instructions, require additional work within the general scope
of the contract, or change the place of delivery, method of shipment,
or the amount of Government-Furnished property. If any such change
causes an increase or decrease in the estimated cost of, or the time
required for performence of this contract, or otherwise affects any

-1 -
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extent that the estimated cost set forth in the Schedule has been
increased, any cost incurred by the Contractor in excess of such
csiimated cost prior to the increase in estimated cost shall be
aliowable to the same extent as if such costs had been incurred
alter such increage in estimated cost,

ALLOWABLE COST, FIXED FEE, AFD PAYMENT (ASPR 7-203.4 AFPT 7-403..)

(a) For the performance of this contract, the Government shall
pay to the Contractor the sost thereésf 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 (hereinafter referred tb as "Allow-
able Cost"), plus such fixed fes, if any, as may be provided fo¥ in
the Schedule,

(b) Cnce each month (or at more frequent intervals, if approved
by ths Contracting Cfficer) the Contractor may submlt to an authorized

- representetive of the Contracting Officer, in such form and reasonable

detail as such representative may require, an involce 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.
Fach statement of cost shall be certified by an officer or other
responsible official of the Contractor authorized by it to certify

such statement,

(c) As promptly as may be practicable after receipt of each
involce or voucher and statement of cost, the Government shall, except
as hereinafter provided and subject te. the provisions of paragraph (d)
below, make payment thereon as approved by the Contracting Officer.
Afteor payment of elghty-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
(1) fifteen percent (15%) of the total fixed fee or (ii) ,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 release by the Contractor as provided in paragraph (e) hereof,

(@) At any time or times prior to final payment under this contract
the Contracting Cfficer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be deemed necessary. ZEach
payment theretofore made shall be subject to reduction to the extent of
amounts included in the related invoeice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allowable Cost, and shall also be subject to reduction for

-3 -
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overpayment or to increase for under payments on preceding invoices
or vouchers., On receipt of the voucher or invoice designated by the
Cintractor as the "completion voucher" or "coumpletion invoice" and
ctatenent of cost, which shall be submitted by the Contractor as
promptly as may.be practicable following completion of the work 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. dompletion, and following compliance
by the Contractor wiih a1l provisions of this contract (including,
without limitation, provisions:relating to patents and the provisions
of peragraphe (&) and (£) of this clause), the Government  shall as
proiptly ac may be practicable pay any balande of Allowable Cost,

(e) The Contractor and each assignee under an assignaent
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 payment under this contract, a
relense discharging the Government, its officers, agents and employees
of and from all liabilities, obligations and claims arising out of or
under this contract, subject only to the following exceptions:

(1) Specified ciaims in stated amounts or in estimated
amounts where the amounts are not susceptible of
exact statenent by the Contractor,

(2) Claims, together with reasonable expenses inciden~
tal thereto, based upon the liabilities of the
Contractor to third parties arising out of the per-~
formence of the contract, which sre not known to the
Contractor on the date of the execution of the
releasse, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (6)iyears after the date of the release or the
date of 'any notice to the Contractor that the
Governmént is prepared to make final payment, which-
ever is earlier,

(3) Claims for reimbursement of costs (other than
expenses of the Contractor by reason of its indem-
nification of the Government against patent liabil—
ity), including reasonable expenses incidental
thereto, incugrad by the Contractor under the
provisions of the contract relating to patents.

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) aceruing to or received by the

B
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Contractor or any assignee which arise out of the performance of this
contract end on account of which the Contractor has received reimbursement
shall be peild by the Contracior to the Government. The Contractor and
acch assignee under an egsignment entered into under this contract and
in efiect at the time of rinal payment under this contract shall execute
end deliver at the time of and as a condition precedent to final pay-
ment under this contract, an assignment to the Government of refunds,
rebates or credits (including any interest thereon) arising out of the
performence of this contract, in form and substance satlsfactory to the
Contracting Officer, Reasonable expenses lncurred by the Contractor
for ths purpose orf securlng any such refunds; rebates or credits shall
consilitute Lllowable Cost when approved by the Contracting Officer.

(2) Ay cost incurred by the Contractor under the terms of this
¢ontract which would constitute Allowable Cost under the provisions of
this clause shall be included in determining the amount payeble under
this contract, notwithstanding eny provisions contained in the specifi«
catlons or other documents incorporated in this contract by reference,

desigrating services to be performed or materials to be furnished by
the Contractor at its expenge or without cost to the Government.

(b) Payment of the Fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provi-
sions of paregraph (c) hereof,

INSPECTION AND CORRECTION OF DEFECTS (AFPI %-4032.5)

(a) A1l work under this contract shall be subject to inspection
and test by the Government, to the extent practicable at all reasoneble
times and places including the period of performance, and in any event
prior to final acceptance, The Contractor shall provide and maintain
an Ingpection system aceepteble to the Government covering the work
hereunder, The Government, through any authorized representative, may
inspact the plant or plants of the Contractor or of any oi its subcon-
tractors engaged in the performance of this contract, If any inspection
or test is made by the Covernment on the premlse of the Contractor or a
subcontractor, the Contractor shell provide and shall require subcontractors
to provide all reasonsbie facilities and asgistance for the safety and
convenience of the Government inspectors in the performance of their
duties, All inspections and tests by the Government shall be performed
in such a manner as will not unduly deley the work, Final inspection and
acceptance by the Governument shall be made as promptly as practicable
after delivery. The time and place of delivery, rinal inspection, and
acceplance shall be as get forth in the schedule,

(b) The Contractor warrents 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 Government under this contract will conform

-5a
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to the requirements of this contract and will noY be defective in material
or workmanship,

(c) At eny time during performance of this contract, but not later
vian eix (6) months (or such other. period -ss-may be provided in the
cansdulal sftan fMnnl. ascoptanee, the Government may require the Contractor
to remedy by corresction or replacement as directed by the Contracting ' - :
Officer, any failure by the contractor to comply with itd obligations under
pavagraph (b) hereof, fxcept as otherwise provided in parsgraph (d) here-
of, the cost of any such replacement or correction shall be included in
"Alloweble Cost" determined as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Payment," but no additional fee
shail be pegrable with rogpsct thereto, Corrected articles shall not be
tendered again for acciptance unless the former tender and the require-
ment of correction is dieclosed, If the contractor fails to proceed with
reasoneble promptness to perform ruch replacement or correction, the
Government (i) nay by contract or otherwisze perform such replacement or
correction and charge to the Contre-ior any increased cost occasioned
the Government thoreby, or mey redue any fixed fee paysble under this
contract (or require Tepeyment of ary fixed fee theretofore paid) in such
amouni;, as may bs equitable under the circumstances; or (1i) in the case
oi’ articles not delivered, may require the delivery of such articles and
shall have the right te reduce auy Iixed fee payable under this contract
(or to require repayment of a1y flxed fee theretofore peid) in such
amount as may be equiteble under the circumstances; or (iii) mey terminate
this contract for default as provided in the clause of this contract
entitled "Termination," Failure to agree on the amount of any such
increased cost to te charged to the Contractor or to such reduction in,
or repayment of’, the fixed 'ee shall be g dlspute concerning a question
ol Tact within the Leuning of the clause of this contract entitled
"Disputes",

(d) Notwithstanding the provisions of paragraph (c) hereof, the

Government msy at any time require the contractor to remedy oy correction

r replacement, without cost to the Government, any failure by the
Contractor to comply with its obligations under peragrarh (b) hereof,
i such failure is due to fraud, lack of good faith, or willful mis-
conduct on the part of any of the contractor!s directors or officers, or
on the part of any oi its menagers, superintendents, or other equivalent
representatives, who have supervision or direction os (1) all or
gubstantlally all of the Contractor's business; or (1i) all or substan-
tially all of ths Contractor!s operations at any one plant or separate
location in which this contract is being performed; or (iii) a separate
and complete major industrial operation in connection with the perform-
ance on this contract. Fraud, laci of good feith, or willful misconduct
on the part of any of such supervisory personnel shsll be deemed to
inelude the selection of individual employees or the retention of employees
ai'ter any of such supervisory personnel has reason to believe that such
employees are habituallycareless or otherwlse unqualified,

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

(f) 'The Contractor shall meke its'records of all inspection work
available to the Goveramert during the performance of this conbract and
for such longer periods as may be specified in this contract.

{(g) Except as provided in this clause and as may be provided in the
Schedule, the Contractor shall have no obligation or lisbility to correct
or replace supplies or lots of supplies which at the time of delivery are
defecsive in materials or workmanship or otherwlge not in conformity with
the reguirements of this contracts

ASSTGNMENT OF CLATMS (ASER 7-103.8 . AFPI 7-403.6)

(a) Pursuent to the provisions of thé Assignment of Claims Act of
1940 as amended (31 U.S. Code 203, 41 U.8. Code 15), if this contract
providss for psymewnts aggregating $1,000 or more, claims for moneys due
or to become due the Conbractor from the Government under this contract
ney te assigned to & bank, trust company, or other financing institutlon,
including eny Federal Lending agency, and may thereafter be further
assigned and reassigned to any such institution. Any such sssignment or
reagsiaament shall cover all amounts payable under this contract and not
alrsady paid, and shall not be made tcC more than one 1arty, except that
any cuch assizament or reassignment may be made to oue party as agent or
Lrustee for two or more parties participating in such financing. Not-
withetnding any grovision of this coutract, payments to an assignee of
sny moneys due or to become due under rials ccnbract shall not, to the
extent provided in sald Act as amended, be subject to reduction or setoff,

(b) 1In no event shall copies of this contract or of any plans,
specifications, or other similar documents relating to work under this
contract, if marked %Top Secret’, "Secret”, or "Confidential”, be
furnished to eny asslgnee of any claim arising under this contract or
%0 auy ~thér person not entiilsd 1o receive the same; provided, that
s, copy of any part or all of this contract so marked may be furnished,
or ary information contained therein may be disclosed, to such asslgnee
upon ths prior written authorization of the Contracting Officar.

RECORTS (ASPR 7-203.7 AFPI 7-403.7)
(n){1) The Contractor agrees to maintain books, records, documents
and other evidence pertaining to the costs and expenses of this contract
(hereinafter ecollectively called the "records”) to the extent and in such

detail ss will properly reflect all net costs, direct and indirect of
labor, materials, equipment, supplles and services, and other cosis
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and expenses of whatever nature for-which reimvursement is claimed under
the provisions of this-contract. The Contractorts accounting procedures
end prectices shall be subject to the approval of the Contreacting Officer;
rrovided, however, that no meterial change will be required to be made

- tae Contractoris accounting pracedures and practices if they conform

L0 generaily accepted accounting practices and if the costs propsrly
appliceble to this contract are readily ascertainsblé therefrom.

~ (2) The Contractor agrees to make available at the office of the
Contractor at all reasonable times during the period set forth in sub-
paragraph (4) below any of the records for inspection, audit or repro-
duction by an suthorized representative of the Department,

(3) In the event the Contracting Officer or any of his duly authorized
representatives determines that his audit of the amounts reimbursed under
this contract as transportation cherges will be made at a place other
then the office of the Contractor, the Contractor agreeg to deliver, with
the reimbursement voucher coverdng such charges or as may be otherwise
spevified within two years after reimbursement of charges covered by any
such voucher, to such representative as may be designeted for that
purpose through the Contracting Officer such documentary evidence in
Support of transportation costs ag may be required by the Contracting
Officer or any of his duly authorized representatives,

(4) Except for documentary evidence delivered to the Government
pursuant to subparagraph (3) above, the Contractor shall preserve and
meke 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 con-
tract has been completely terminated, from the date of the termination
settiement agreement provided, however, the records which relate to
(A) eppeals under the clause of this contract entitled "Disputes, "

(B) litigation or the settlement of claims arlsing out of the performance
of this contract, or (C) costs or expenses of the contract as to

which exception has been tsken by the Contracting Officer or any of his
duly authorized representatives, shall be retained by the Contractor
until such appeals, litigation, claims, or exceptions have been disposed
of, but in no event for less than the six~-year period mentioned above.

(5) Except for documentary evidence delivered pursuant to sub-
paragraph (3) above, and the records described in the proviso of sub-
paragraph (4) above, the Contractor may in fulfillment of its
obligation to retain its records as required by this clause 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

-8 .
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to whlch such records relute, unless & shorter perida“is\authorized by
the Coutracting Officer with the concurrence of the Compirollerof-the—— "

Al

Somtlocting Government Ageiicy or his authorized representatives,

(o ~he provisions of this paragreph (a), including this sub-
povagraph (6), shall be applicable to and included in each subcontract

hersunder which is on a costt, cost~plus-a-fixved-fee, tims-and-material
or lekor-hour basis,

(b) The Contractor further agrees to include in each of his sub-
contracts hereunder, other then those set forth in subparagraph (a)
(6) avove, a provision to the effect that the subcontractor agrees that
the Convracting Officer or any of his duly authorized representatives,
shall, untll the expiration of three years after final payment under
the subeontract, have access to and the right to examine any directly
pertinent books, documents, papers, and records of such subcontractor
invelving transactions related to the subcontract, The term “sub-
contrect," as used in this paragraph (b) only excludes (i) purchese
ordess not exceeding $1,000 and (ii) subcontracts or purchase orders
for public utility services at rates established for uniform spplicability
to the generel public.

SUBCONTRACTS = (ASPR 7-203,8 AFPI 7-403.8)

(a) The Contractor shall give advance notification to the Con-
tracting Officer of any proposed subcontract hereunder which (i) is
on a cost or cost-plus-a~-fixed-fee basis, or (1i) is on a fixed-price
basls exceeding in dollar amount 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 &
cost or cost-plus-a=-fixed-fee basis, or (ii) is on a fixed-price basis
exceading in dollar amount either $25,000 or five percent (5%) of the
total estimated cost of this contract, or (1ii) provides for the
fabrication, purchase, rental, installation or other acquisition, of
eny item of industrial facilities, or of special tooling heving a value
in excess of $1,000, or (iv) is on a time-end-material or labor-hour

basis, or (v) involves reswerch and development work, The Contracting

Officer may, in his discretion, ratify in wrilting any such subcontract;
such action shall constitute the consent of the Contracting Officer as
roquired by this paragraph (b).

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

- 9.
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(d) The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such epproval or the consent of the Contracting Officer obtained as

“oguired by this dause shall not be construed to constitute a deter-
wnevion of the allowability of any cost under this contract, unless
Bucil approval specificelly provides that it constitutes a determina~
tion of the allowability of such cost,

(e) The Contractor shall give the Contracting Officer immediate
notice in writing of eny action or suit filed, and prompt notice of
any claim made against the Contractor by eny subcontractor or vendor
whizt, in the opinion of ‘the Contractor, maey result in litigetion,
related in any way to thls contract with respect to which the Con-
tractor mey be entitled to reimbursement from the Government.

- (£) (AFPI . 7-203,8) The Gontracting Officer may approve all
or part of the Contractor's purchasing system and from time to time
rezaind or reinstate such epprovel., Such approval shell be deemed
to Julfil the requirements for obtaining the Contracting Officer's
corsznt to subcontracts as prescribed in paragraph (b) above,

@, UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.1/ AFPI 7-403.9)

(a) It is the policy of the Government as declared by the Con-
gress to bring about the greatest wtilizstion of small business con-
cerns which is consistent with efficient production,

(b) The Contractor agrees to’accomplish the maximum smount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

s TDRMINATION (ASPR 8-702 AFPI 7-403.10)

(a) The performance of work under the contract mey be terminated
by the Government in accordence with. this clause in whole, or from time
to time in part, (1) whonever the Contractor shall defeult in performance
of this contract in accordance with its terms (including in the term
"defsult" any such failure by the Contractor to make progress in the
prosccution of the work hereunder as endangers such performance), and
shall fail to cure such default within a period of ten days (or such
longer psriods as the Contracting Officer may allow) after receipt from
the Contracting Officer of a notice specifying the default, or (2) when-
ever for any reason the Contracting Officer shall determine that such
termination is in the best interest of the Government, Any such
termination shall be effected by delivery to the Contractor of a
Notice of Termination specifying whether termination is for the defeult
of the Contractor or for the convenience of the Government, the extent
to which psrformance 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 defeult under (1) above, it is

- 10 -
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determined that the Contractorfs failure to perform or to meke progress
in performence is due to causes beyond the control and without the

fault or negligence of the Coutractor pursuant to the provisions of the
clause of this contrect releting to excusable delays, the Notice of
mermination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto ahall in such event be
governed accordingly.

(b) After receipt of & Notice of Termination and ezcept as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Termination; (2) piace no further orders or subcontracts for
materiels, services, or faollitles except as may be necessaly for com-
pletion of such portion of the work under the contract &s is not ter-
minated; (3) terminate «ll orders and subcontracts to the extent that
they relste to the performance of work terminated by the Notice cf
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,
and snterest of the Contractor under the orders or subcontracts so
terminated, in which case the Government shall have the right, in its
discretion, to settle or pay any or &ll claims arising out of the ter-
minetion of such orders and subcontrects; (5) with the gpprovel or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be £inal and conclusive for all
purposes of this clause, settle all outstanding liabilities and all
claims erising out of such termination of orders end subcontrects the
cost of which would be reimbursable, 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 memmer,
to the extent, end at the times directed by the Contracting Officer,
deliver to the Government (i) the fabricated or unfabricated parvs, work
in process, completed work, supplies, and other meterial produced as a
pert of, or acquired in respect of the porformance of, the work torvdinated
by the Notice of Termination, (1) the completed or partially completed
plans, drawings, information, end other property which, if the contract
had besn completsd, would be required to be furnished to the Government,
and (43i) the jigs, dies, and fixtures, and other special tools and tool-
ing acquired oxr 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 manner, at the
times to the extent, and st the price or prices directed or authorized
by the Contracting 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 purchaser, and (i1)
may scquire any such property under the conditions prescribed by and
et a price or prices spproved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any peyments to be made by the Government to the

-1ll -
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Contractor under this contract or shall otherwise be credited to the price
or cost of the work covered by thils contract or pald in such other manner
a3 the Contracting Officer mey direct; (8) complete performance of such
pext of the work as shall not have been terminated by the Notice of Termina—
tion; and (9) teks such action es may be necessary, or as the Contracting
Ificer may direct, for the protection and preservation of the property
related to this contract which is in the posseseion of the Contractor

and in which the Government has or may acquire sn interest, The Con-
trector shall proceed immediately with the pzrformance of the above
obligationa notwithstanding any delay in determining or sdjusting the
amount of the fixed-fee, or any item or reimbursable cost under this
clavse. At any time after expiretion of the plant clesrance period, a2
defined in Section VITI, Ammed Services Procurement Regulatlon, &3 it may
be amendad from time to time, the Contractor may submit to the Contract-—-
ing Officer a list, certified as to quentlty and quality, of sny or all
items of terminetion inventory not previously disposed of, exclusive of
items the disposition of which has been directed or authorized by the
Contracting Officer, and may request the Government to remove such

jiter: or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into 2 storage agreement covering the
same, provided that the list submitted shell be subject to verlfilcation
by the Contracting Officer upon removal of the items, or if the liems ave
stored, within forty-five (45) days from the date of submission of the
ligt, and any necessary adjustment to correct the 1list as submitted shell
be made prior to final settlement.

P

(¢) After receipt of a Notice of Termination, the Contractor shall
submit to the Coutracting Officer its termination claim in the form and
with the certificstion prescribed by the Contracting officer. Such
olaim shell be submitted promptly but in no event later than two yesrs
from the effective date of termination, unless one or more extensions in
writing are gronted by the Contrecting 0fficer upon request of the Con-
tractor made in writing within such two-year period or authorized exten-
slon thereof. However, if the Contracting Officer determines that the
facts justify such action, he may receive and act upon any such terminatici
claim at eny time after such two-year period or any extension thereof.
Upon failure of the Contractor to submit its termination cleim within
+he time allowed, the Contracting Officer mey determine, on the basis
of information aveilabie to him, the amount, if any, due to the Contrac-
tor by reason of the terminstion and shall thersupon pay to the Contrac-
tor the amount so determined.

(@) Subject to the provisions of paragrapn (c), the Contractor
end the Contracting Officer may agree upon the whole or any part of the
amount or emounts to be pald (including an allowance for the fixed-fee)
to the Contractor by reason cf the total or partial termination of vork
pursuant to this clause. Tho contract shall be amended accordingly,
end the Contractor shall be paid the agreed amount.

- 120
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(e} In the event of the failure of the Contractor and the Contract-
ing Officer to egree in whole or in pari, as provided in paragraph (d)
shove, as to the smounts with respect to costs and fixed-fee, or as to
the amount of the fixed-fee, to be paid to the Contractor in connsction

with the ‘orminetion of. work pursuent to this clause, the Contracting

Officer shell determine, on the basis of information available to hin,
the emount, if eny, due to the Contractor by reason of the termination and
shall pay to the Contractor ths amount determined es follows:

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

(1) There shall be included therein all costs and expenses
velmtursable in accordance with this contract, not previously peld to
the Contractor for the performsnce of this contract prior to the
effective date of the Notice of Termination, and such of these costs

wr 25 may contlnue for a reasoneble time thereafter with the spproval of

or g8 directed by the Contracting Officer, provided, however, that
the Contractor shell proceed as rapldly as practicable to discontinue
suck wogbs,

(11) There shall be included therein so far as not included
under (1) above, the cost of settling and peying claims arising out of
the termination of work under subcontracts or orders, as provided in
peragraph (b)(5) ebove, which ave properly chergeabls to the terminated
portion of the contract.

(111) There shell be included therein the reasonable costs of
settlement, including acccunting, legel, clerical, and other expenses
reagsonebly necessary for the preparation of setilement claims and
gupporting data with respect to the terminated portion of the contract
and for the termination end settlement of subcontracts thereunder, to-

s Gother with rcagonable storage, trensportation, and other costs incurred

In commection with the protsction or disposition of termination inventory;
provided, howsver, that if the terminatlon is for default of the Con-
iractor thers shell not be inciuded any amounts for the preparation of
the Contractor!s ssttlement prorosal.

(1v) There shall be included therein a portion of the fixed-
fec payable under the contract determined es fellows:

(4) In the event of the termination of this contract for the
convenience of the Government and not for the default of the Contractior,
there shall be paid a percentage of the fee equlvalent to the percentage
of the completion of work contemplated by the contract, less fixed-fee
payments previously made hereunder.

- A3
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(B) In the event of the tersination of this contract for the
default of the Contractor, the total fixed-fee payeble shaell be such
proportionate pert of the fee (or, if this contract cells for articles
of different types, of such part of the fee as 1s reasonably allocable
to the typs of articles under consideration) as the totel number of
articles delivered to and accepted by the Government vears to the total
number of articles of a like kind called for by thls centract.

If ths amount determined under this peragraph is less than
the totel pesyment of fixed-fee theretofore made to the Comtractor, the
Contractor shell repsy to the Government the excess amount.

(2) If the settlement includes only the fixed-fee, the
oroant thereof will be determinsd in accordance with subparagraph {s)
(1} (3v) above,

(f) The Contractor shall have the right of appeal, under the
clause of this contrect entitled "Disputes", from any determination
mnde Ty the Contracting Officer under paregrephs (c) or (e) above, except
thet 47 the Contractor has failed o svbmit its claim within the time
providaed in paragraph (c) above and haes failed to request extension cf
zuch time, he shall have no such right of eppeal, In any case where
the Contracting Officer has mede a determination of the amount due
:mder paragraph {(c¢) or (e) above, the Government shell pay to the
Contractor the followineg: f1) if there is no right of appeal hereunder
o AFf no 4imely appeel has been taken, the amount so determined by the
Contracting Officor, or {ii) if eswappeal has been taken, the amount
finally determined on such appesl.:

(g} In erriving at the amount due the Contractor under thils
clavse there shall be deducted (1) all unliquidated advance or other
; wnlicuidated payments theretoforemade to the Contractor, (2) any
claim which the Government mey have against the Contractor in
connection with this contrect, and (3% the agreed price for, or the
nroceeds of sale of, any msterials, supplies, or other things acquired
by the Contractor or sold pursuant to the provisions of this clause
and no% otherwise recovered by or credited to the Government.

(h) In the event of a partial termination, the portion of the
fixed-fes waich is payable with respect to the work under the continued
rortion of the contract shall be equitably adjusted by agreement between
the Contractor and the Comtracting Officer, and such adjustment shall be
cvidenced by an amendment %o this contract,

(1) Tue Government may from time to time, under such terms and
conditicns es it may prescribe, mske partial payments snd payments
on account against costs incurred by the Contractor in connection with
the tarminated portion of the contract whenever in the opinion of the

—-— :“4 Raad
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Contraecting Officer the aggregate of such paymente shall be within the

- gmount to which the Contractor will be entitled hereunder. If the total
of such payments is in excess of the emoynt finally determined to be due
under this clause, such e¥cess ghall be payable by the Contractor to the
Government upon demand, together with inmterest computed at the rate of
6% per snmum, for the period from thée dste such excess payment is received
by the Contractor to the date on which such excess is repaid to the Govern-
ment; provided, however, that no interest shall be charged with respect to
any such excess peyment attributable to a reduction in the Contractorts clalm
by reason of retention or other disposition of termination inventory until
ten days after the date of such retention or disposition,

(3) The provisions of this clausé relating to the fixed-fee shall
e inapplicable if this contract dbes not provide for payment of a fixed-
fee. ‘

(k) Unless otherwise provided for in this contract, or by applicable
- ctatute, the Contracter from the effective date of termination and for
& perlod of six years after finsl settlement under this contract, shall
preserve and make avallable to the Government at a8ll reasonable times at
the office of the Contractor, but without direct charge to the Govern-~
ment, all 1ts books, records, documents, and other evidence bearing on
the cost and expenses of the Contractor under this contract and relating
£6 Toe work terminated hereunder, or, to the extent ayproved by the
Contiacting O ficer, photographs, micro-photographs, or other authentic
reproductions therecf.

21. EXCUSABLE DELAYS (ASPR T7-203.11 AfPI 7-303.10)

(a) The Contractor shell not be in default by resson of any faeilure
in performance of this ccntract in accordance with its terms (inciuding
eny. fallure by the Contractor to mske progrecs in the prosecution of the
work hereunder which endangers uuch performance) 1f such failure arises ouh
of ceuses beyond the control and without the fault or negligence of *he
Conbractior. Such causes include, but are not restricted to: acts of God
or of the public enemy; acts of the Govermment; fires; floods, epldenics;
quarsntine restrictions; strikes; freight embargoes, unusually severe
weather; and fallure of subcontractors to perform or make prc.gress due to
such causes, unless the Contracting Offlcer shall have dstermined that the
supplles or services to be furniched under the subcontract were obtainable
?yom ocher sources and shall have ordered the Contractor in wiiting
to prosure such services or supplies from such other sources, and the
Contracter shall have falled reasonably to comply with such order. Upon
request of the Contractor, the Contracting Officer shall gscertain the facts
and extent of such failure and, 1f he shall determine that such fallure
was ocecasioned by any one or more of the sald causes, the delivery schedule
chall be revised accordingly, subject to the rights of the Government
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under the clause hereof entltled "'I’e:t‘:n:'}:zza.*:.:t.c;n",o

(b) If the Contrector becomes unable to complete the contract work
and make delivery at the time specified in the Schedule because of technical
difficulties, notwithstanding the exercise of good faith and diligent
efforts in the performance of the work called for hereunder, 1t may glve
the Contracting Officer written noticé of the anticipated default with
reasong therefor. Such notice and repsons shall be delivered not less
than forty-five (L45) days before the coumpletion date specified in the
Schedule or within such time as the Contracting Officer deems
sufficlent, If such notice is duly{ glven, then to the extent the
interest of the Government meskes an extension desirable the Contracting
Officer may, in his discretion, extend the period of time specified in
the Schedule for such period as he deems advisable, andl this contract
shall then be modiTied in writing aecordingly.

2. DISPUTES  (ASER 7-103.12  AFPI'7-403.12)

Except as otherwise provided in this contract, any dispute con-
cerning a questicn of fuct arisidg under thie 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
& copy thereof to the Contractor. Within 30 days from the date of
receipt of such copy, the Contrdctor may appeal by mailing or other-
wise furnishing teo the Contracting Officer a written appeal addressed
to the Secretary, and the decision of the Secretary or his duly asu-
thorized represautative for the hearivg of such appeals ghall, unless
determined by & court of competent jurlisdiction to have been fraudulent
or supricious or arbltrary or so grossly erroneous a3 necessarily to
impiy bad faith, or not supported by substantial evidence, be final and
conclusive; provided that, i1f no such appearl is taken, the decision of
the Contracting Oificer shall be finel and conclusive. In comnection
with any appeal proceeding unde: this clause, the Contractor shall be
afforded an opportunity to be heard and to offer evidence in support
of ite appeal. Pending final decision of a dispute hereunder, the
Contractor shall proceedi diligently with the performance of the
contract and in accordance with the Contracting Officer's decisilon.

13. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT (ASPR 9-104
AFPT T7-404,13)

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

(a) The Contractor shall report to the Contracting Officer, promptly
and in reasonable wrltten detail, each notice or claim of patent infringe-
ment based on the perfomance of this contract of which the Contractor
has knowledge.
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(b) Tn -the event of litigation against the Government on
account of any claim of patent infringement arising out of the per-
formsnce of this contract or out of the use of any supplies furnished
or work or services performed hereunder, the Contractor shall furnish
to the Government, upon request, all evidence and information in
vossession of the Contrector pertaining to such litigation, Such
svidence and information shell be fuynished ai the expense of the
Government except im those cases in which the Contractor has agreed
to indemnify the Government againgt the claim being asserted.

BUY AMERTCAN ACT  (ASPR 7-103.1/4  AFPI 7-403.14)

The Contractor agreea that there will be delivered under this
contrect only such unmenufactured erticles, materiels and supplies
(which term "article, materials, and suppllies” is hereinafter
veferred to in this clause es "supplies") as have been mined or
produced in the United States, and only such mepufactured supplles
so have been manufactured in the United States substantlelly ell
frea supplies mined, produced, or manufactured, a8 the case uay bey
i1 the United States, Pursuant to the Buy Americen Act (41 U.S.
Code 1Ca~-d), the foregoing provision shall not apply (i) with re-
spect to supplies excepted by the Secretary from the spplication of
that Act, (ii) with respect to supplies for use outside the United
States, or (1ii) with respect to the supplles to be delivered under
tnis contract which are of a clasg or kind determined by the Secre-
tary or his duly euthorized represemtative not to be mined, produced,
or menufactursd, as the case may be, in the United States in sufficient
and resgsonably available commericel quantities and of a satisfactory
quality, or (iv) with rospect to such supplles, from which the supplies
to Lo delivered under this Coatract are manufectured, as are of a
class or kind determined by the Secretary or his duly authorized
reprecentative not to be mired, produced, or manufactured, as the
case may be, in the United States in gufficient and reasonably
sveilable commerical quantities end of a satisfactory qualiby:
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 reasonably
aveileble commerical quantities and of a satiefactory quality.

CONVICT LABOR (ASPR 12-203 AFPI 7-403,15)

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

EIGHT-HOUR LAW OF 1912 (ASPR 12-303.1 AFPT 7-403,16)

This contract, to the extent that it is of a character gpecified

in the Eigut-Hour Law of 1912 as emended (40 U.S. Code 32/-326) and
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is not coverad by the Welsh-Heanley Public Contracts Act (41 U.S.

Code 35~45), is subject to the following previsions and excepilons
of said Eight-Hour Law of 1912 as amended, and to all other provisions
and exceptions of said Lew:

No lsborer or mechanic doing any part of the work contem-
plated by this conmtract, in tlié employ of the Contractor or any sub-
contractor contracting for any part of the said work, shall be re-
quired or permitted to work morve than eight hours in any one calen-
dar dey upon such work, except upon the condltlon that compensation
is paid to such laborer or mechenic in accordance with the provi-
sions of this clause, The wages of evary auch labvorer and mechanic
erployed by the Contractor or any subcontractor engaged in the
performancs of this contract shall be compuved on a bagic day rate

@ vight howes per day; and work in excess of eight hours per dey

17,

is permitted only upon the condition that every such laborer and
machanic shall be compensated for all hours worked in excess of
eight hours per dey at not less than one and one-half times the
basic rate of pey. For each violation of the requirements of this
clause a penalty of five dollars shell be imposed upon the Con-
tractor for each such laborer or mechanic for every calendar day
in which such employee 1s required ol permitted to labor more
then eight hours upon seid work without receiving compensation
computed in accordance with this cleuse; and all penslties thus
imposed #hall be withheld for the use and benefit of the Govern-
ment, g

NONDTSCRIMINATION IN EMPLOVMENT (ASPR 22-802 AFPL 7-403.17)

(2) In connection with the performence of work under this con-
tract, the Contractor agrees not to discriminate sgainst 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 compensationj
and selection for training, including apprenticeship, The Contract-
or agrees to post hereafter in conspicuous places, available for
employees end applicants for employment, notices to be provided by
the Contracting Officer setting forth the provisions of the non-
discrimination clause.

(b) The Contractor further egrees to insert the foregoing pro-
vision in ell subcontrects hereunder, except subcontracts for
stenderd comericel supplies or raw materlals.
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' 18, OFFICIALS NOT TO BENEFIT (ASPR 7-103.19 &FPI 7-403,18)

o member of or delegate to Congress, or resident commissioner,
shell be addmitted to eny share or part of this contract, or to any
benefit thet nay exise therefrom; but this provision shall not be
construed to extend to this contract if made with a corporation for
its general benefit,

39, COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.19)

The Contractor warrants that no person or selling agency has
boen employed or reteined to solicit or secure this contract upon
an agreement or understanding for a commission, percentage, broker-
age, or contingent fee, excepting bona fide employees or bona fids
established commerical cr sslling agencies meintained by the Con-
tractor for the purpose of securing business, For breach or viole-
ticn of this warrenty the Government shall have the right to amnul
tiis contract without liability or in its discretion to deduct from
the contract price or consideration the fvll amount of such commls-
sicn, percentage, brokerage or contingent fee,

20. PATENT RIGHTS (ASPR 9-107 AFPI 7~403,20)

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

(1) The term "Subject Invention" meens any invention, im-
provement or discovery (whether or not patentable) conceived or first
actually reduced to practice either (A} in the psrformance of the
experimental, developmental, or research work called for or required
undar this contract, or (B) in the performance of eny experimental,
developmental, or research work relating to the subject matter of
tils contract which was done upon an understending in writing that a
contrect would be awsrded; provided that the term "Subject Invention"
shall not include any inventlon which is specifically identified and
listed in the Schedule for thse purpose of excluding it from the
license granted by this clause,

(11) The term "Technical Personnel" means any person
employed by or working under contract with the Contractor (other than
e subcontractor whose responsibilities with respect to rights accrulng
to the Goverument in inventions arising under subcontracts are set
forth in paragraphs (g), (h), and (i) of this clause) who, by reascn
of the nature of his duties in connection with the performence of
this contract, would reesonably be expected to mske inventions.

(111) The terms "subcontract' and "subcontractor® mean any
subcontract or subcontrector of the Contractor, and any lower-tler
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gsubecontract cor subecontractor under thié contract.

(b}(1) The Contractor agrees to and does hereby grent to the
Goverpment sn irrevocable, nonexeclusiye, nontransfersble, and royalty-
free license to practice, and cause te be practlced by or for the United
States Qovernment throughout the world, each Subject Invention in the
menufacture, use and disposition according to law, of any article or
neterisl, end in the use of any method. Ko 1license granted herein
ghall convey any right to the Covernment to manufacture, have manufactured,
or use any Subject Invention for the purpose of providing services or
suppiies to the generel public in co@petition with the Contractor or
the Contractor's commerical licensees in the llcensed fields.

(2) With respect to:

(1) any Subject Invention msde by other then Technlcal
Pergonel:

(1i) any Subject Invention concelved prior to, but first
actually reduced to practice in the course of, and of the exverimental,
developmental, or research work specified in (a)(1) above; and

(111) +the practice of any Subject Tnvention in forelgn
cowrtries, +he obligation of the Contractor to grant a license as
provided in (b)(1) above, to convey title as provided in (a)(11)(B)
or (¢i{iv) below, and to convey forelgn righte as provided in (e)
below, shall be limited to the extent of the Contractoris right to
grent the sae without incurring any obligation to pay royaltlies or
other compensation to others solely on sccount of sald grant.
Nothing contained in this Patent Rights clause shall be deemed to
grant any license under any invintion other than a subject fnvention.

(¢) The Contractor skall furnish to the Contracting Officer the
follow'ng informstion and reports concerning Subject Invention which
reasonsbly appears to be patentable:

(1) a written disclosure promptly after conception or Tirst
actual reduction to practlce of each svch Tnvention together with a
written statement scpecifying whether or not a Unived States patent
application claiming the Invention has been or wlll be filed by or
on behalif of the Contractor;

(11) 4nterim reports, at least every twelve months
cormencing with the deate of this contract, each listing all such
Inventions conceived or first actually reduced to practice more
then three months prior to the date of the report, and not listed
on s prior interim report, or certifying that there are no such un-
reported Inventions; and
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(iii) pricr to final gettlement of this contract, a final
report listing all such Inventlons ineluding all those previously
listed in interim reports. -

gd) Tn connection with each Subject Invention referred to in
(e)(1) above, the Contractor shall do the following:

(1) 1f the Contractor specifies that a United States patent
application cleiming such Invention will be filed, the Contractor shall
£i1= or cause to be filed such efplication in due form and time; however,
1f the Contrector, after having specified that such an application
would be filed, decldes not to file or cause to be filed sald application,
the Contractor shell so notify the. Contracting Officer at the earliest
practiceble date and in any event not later than eight months after
first publication, public use or sale.

(21} 41f the Contractor specifies that a United States
patent spplicetion claiming such Invention has not been filed and will
not ve filed (or having specified that such an applicatlon will be
filed thereefter nobtlifies the Contracting Officer to the contrary),
the Cuntractor shalls

(A) inform the Contracting Officer in writing at the
earliest practicalle date of any publication of such Invention made
by or nowa to the Contractor or, whsre applicable, of any contemplated
nubiication by the Contractor, stating the date and. idantity nf such
publication or contemplated publicatblion; and

(B) convey to the Government the Contractor's entire right,
title, ead interest in such Inveution by delivering %o ihe Contracting
Officer upon wrltien rejuest s:ch duly executed instyruments (prepared
by the Covermment) of assignmen® and application, and such other pepers
ag are deemed necesssry to vast in the CGovezument the Contractorts right,
title wnd interest aforesald, and the right to apuly for and. proscuts
patens applications covering such Invention throughout the world, subject,
howeve:, to the right of the Contractor specified in (e) below to
file T.reign applications, and subject further to the reservetion
of a non-exclusive and royalty-free license to th~ Conbtractor {and.
to il existing =nd future assoclated and affiliated companies, 1if
sny, rithin the corporate structure of which the Contractor is a
parb) vinich license shall be assignable to the successor of that part
of the Contractor‘s business to which such Invention pertains;

(i11) the Contractor shall furnish promptly to the Contract-
ing Ofilcer on reguest an irrevocable power of attorney to ilnspect and
meke copies of each Unilted States patent spplication filed by or on
pehalf of the Contractor covering any such Inventilon;
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(iv) In the event the Comtractor, or those other than the
Government deriving righte from the Contractor, elects not to continue
prosecution of any such United States patent spplication filed by or
on behalf of the Contrastor, the Contractor shall so notify the Contract-
ing Officer not less than sixty days before the expiration of the responfs
perdiod and, upon written request, deliver to the Contracting Officer suck
duly executed instruments (prepared by the Government) as are deemed
necessary to vest in the Government the Contractorts entire right,
title, and interest in such Invention and the application, subject to
the reservation as specified in (4)(ii) above; and

(v) the Contractor shell deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Government,

(e) The Contractor, or those other than the Government deriving
righte from the Contractor, shall have the exclugive rights to file
ayplications on Subject Inventions in each forelgn country within:

(1) nine months from the date a corresponding United States
application is filed;

(11) six months from the date permission is grented to file
foreign applicstions where such filing had been prohibited for security
reasons; or

(i11) such longer period as may be epproved by the Contracting
Officer. The Contractor shall, upon written request of the Contracting
Officer, convey to the Government the Contractorts entire right, titls,
and intsrest in sach Subject Inventlon in each forelgn country in which
an application has not been flled within the time above spscified,
subject to the reservation of a non-exclusive end royalty-free license
to the Contractor together with the right of the Contractor to grant
sublicenses, which license and right shail be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains.

(£) If the Contractor feils to deliver to the Contracting Officer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclosures for ell Subject Inventions required by (c)(i) above
shown to be due in sccordence with any interim report delivered under
(cj(i1) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time emended, or five thousand dollars (45,000}, whichever is less.
After peyment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aside, such reserve
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or balance thereof to be retained until the Contractor shall have
furnished to the Contracting Officer:

(1) the final report required by (c)(iii) above ;

(11) written disclosures for all Subject Inventions required
by (c)(1) ebove which mre shown to be due in accordsnce with interim
Teports delivered under (c)(il) above or in accordance with such
final reports or are otherwise known to be unreported; and

(1i1) the information as to any subcontractor required by
(h) below., The maximum amount which mey be withheld under this par-
agraph (£) shall not exceed ten percent (10%) of the amount of this
contract or five thousand dollars ($5,000), whichever is less, end
no amount shall be withheld under this paragraph (f) when the
amount specified by this paragraph (f) is being withheld under other
provisions of this contract., The withholding of any amount or sub-
sequent payment thereof to the Contractor shall not be construcd as
a waiver of any rights aceruing to the Government under this contract,
This paragraph (f) shall not be construed as requiring the Contractor
to withhold any amounts from a subcontractor to enforce compliance
with patent provisions of a subcontract,

(g) The Contractor shall exert all reasonable effort in nego-
tiating for the inclusion of this Patent Rights clause in aeny sub-
contract hereunder of three thousand dollars ($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 Rlghts clause, the Contractor shall not proceed with the sub=-
contract without written suthorization of the Contracting Officer,
and upon obtaining such authorization, shall cooperate with the
Government in the nego-tiation with such subcontractor of an
acceptable patent rights clause; provided, however, that the Con-
tractor shall in eny event require the subcontractor to grant to
the Government patent rights under Subject Inventions of no less
Scope and on no less favorable terms than those which the Contractor
has under such subcontracts, except that in no event shall the sub-
contractor be required to grant to the Government patent rights in
excess of those herein agreed to be granted to the Government 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 is understood that with regpect to such subcontract
clause, the Government i1s a third party beneficiary, and the Contrac-
tor hereby assigns to the Government all the rights that the Contrac-
tor would have to enforce the subcontractor!s obligations for the
benefit of the Government with respect to Subject Inventions., The
Contractor shall not be obligated to enforce the agreements of any
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subcontractor hereunder relating to Subject Inventions.

(1) When the Contractor shows that it hes been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a suitable patent rights clause from a
qualified subcontractor for eny item or service required under this
contract for which the Contractor itself does not have available
facilities or qualified personnel, the Contractort!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 incrﬁése in contract prices based upon
additional cost incurred by such delay are proper under the
circumstances; and the contract .shall be modified accordingly. If
the Contractor, after exerting.all reasonable effort, 1s unable to
obtain a qualified subcontracggr as set forth above, the Coutractor
ngy submit to the Conmtracting Officer e written request for waiver or
modification of the requirement that a suitable patent rights clause
be included in the subcontract,

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall cite the walver or termination provision hereinafter set forth.
If, within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the Contractw:
ing Officer shall fail to deny in writing such request, the requivement
shall be deemed to have been waived by the Government, If within such
period the Contractor shall receive a written denial of such request by
the Contracting Officer, this contract shall thereupon autometically
terminate and the rights and obligations of the parties shall be govern-
ed by the provisions of the clause of this contract providing for ter-
mination for the convenience of the Government,

GOVERNMENT PROPERTY (ASPR 13-503 AFPI 7-403.21)

(a) The Government shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor mey request and as may reasonebly
be required for the intended use of such property (hereinafter referred
to as "Government-furnished Property"). The delivery or performance
dates for the supplies or services to be furnished by the Contrector
under this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contract-
or at the times stated in the Schedule or, if not so stated, in
sufficient time to enable the Contractor to meet such delivery or per—
formence dates. In the event that Government-furnished Property is
not delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor, make
a determination of the delay occassioned the Contractor and shall
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equitably adjust the estimated cost, fixed fee, or delivery or perform-
anct fates, or all of them,&any other contractual provislons affected
by suca dslay, in accordance with the procedures provided for in the
clause of thls contract entitled "Changes." In the event thet Govern-
ment~furnished Property is received by the Contractor in a condition
not suitable for the intended use, the Contractor shall, upon receipt
thereof rotify the Contracting Officer of such fact and, as directed
by the Contracting Officer, elther (1) return such property at the
Government's expense or otherwise dispose of the property or (ii)
effect repairs or modifications, Upon completion of (i) or (ii) above,
he Convracting Officer upon written request of the Contractor shall
equitably adjust the estimeted cost, fixed fee, or delivery or perform-
ance dates, or ail of them, and any other contractual provision affected
by the return or disposition, ‘or ;the repair or modification, in accord~
ance with the procedures provided for in the clause of this coatract
entitled "Changes," The foregoing provisions for adjustmsnt are ex-
clusive and the Government shall not be liable to suit for breach of
contract by reason of any delay in delivery of Government-furnished
Propsrty or dslivery of such property in a condition ndt suitable for
its intended use. :

{b) Title to all property furnished by the Government shell remain
in the Government, Title to all propsrty purchased by the Contractoer,
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
Government upon delivery of such property by the vendor. Title to
other property, the cost of which is reimburssble to the Contractor
under thie contract, shall pass to and vest in the Government upon (1)
issuance for use of such property in the performance of this contract,
or (ii) commencement of processing or use of such property in the
performance of this contract, or %iii) reimbursement of the cost thereof
by the Government, whichever first occurs. All Government-furnished
Property, together with all property acquired by the Contractor title
to which vests in the Giovernment under this paragraph, are subject
to the provisions of this clause and are hereinafter collectively
referred to as "Government Property."

(c) 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 personalty by reason of
affization to any realty. The Contractor shall maintein adequate
property control reccrds of the Government Propsrty and shall identify
the Government Property as such in accordance with the requirements
of the "Manual for Control of Government Property in Possession of
Contractors" (Appendix B, Armed Services Procurement Regulation), as
in effect on the date of the contract, which Manual is hereby in-
corporated by reference and made a part of this contract.
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(d) The Government Property provided or furnished purstant to
the terms of this contract shall, unleds dtherwise provided herein,

be used only for the performance of thls dontract,

(e) The Contractor shall melntain and administer, in accordance
with sound industrisal practice, a progrem for the maintenance, repair,
protection and preservetion of Government property, so as to sisure
its full availability eng usefulness for the performance of this
contract., The Contractor shall take all reasonable steps to comply
with all appropriate directions or instructions which the Contracting
Officer may prescribe ss reasonably necessary for the protection of
Government property, o

(£)(1) The Contractor shall ndt be liable for any loss bf or

damege to the Government property, or for expenses incidental fo
such loss or damage, except that the Contractor shall be resporsible
for any such loss or damage (including expenses incidental thers:o)
(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 ths part
of any of its menagers, superintendents, or other equivalent represen~
tatives, who have supervision or direction of (I) a11 or substantielly

1 of the Contractor's business, or (II) gll or substantially all
of the Contractor's operations at any one plant or Separate location
in which this contract is being performed, or (III) = separate and
complete major industriel operation in connection with the performance
of this contract; or (B) which results from & 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, (I) to maintain and administer,
in accordance with sound industrial practice, the program for maintenance,
repalr, protection ang preservation of Government property as requlred
by paragraph (e) hereof, or (II) to take all reasonsble steps to comply
with eny eppropriaste written directions of the Contracting Officer
under paragraph (e) hereof; or (C) for which the Contractor is
otherwice responsible under the express terms 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 8o required to be procured ang maintained,
or to the extent of insurance actually procured and maintained, which-
ever is greater; or (E) which results from e rigk which is in fect
cevered by insurance or for which the Contract is otherwise relmbursed,
but only to the extent of such insurence op reimbursement; provided that,
1f more than one of the ghbove exceptions shall be applicable in any
case, the Contractor's liability inder any one exception shall not be
limited by any other exception, This clause shall not be construsd
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from such 1lisbility. In the absence of such approval, the subcontract
si2ll contain appropriate provisignse requiring the return of 21l Govern~
2oLt property in as good conditien ad when received, except for reason-
au.0 wear and tear or for the utilisstion 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 demage to
the Government property, except to the extent that the Government may
have required the Contractor to “carry such insurance under any other
provieion of this contract, .

(111) Upon the happening of loss or destruction of or
damage to the Government Property, the Contractor shall notify the
Contracting Officer thereof, ghd shell communicate with the Loss and
Salvage Organization, if anyy now or hereafter designated by the Cone
tracting Officer, and with the assistance of the Logs and Salavage
Organization so designated (unless the Contracting Officer has designated
that no such organizetion be employed), shall take all reasoueble steps
to protect the Goverrment Property from further demage, separate the
damaged and undamaged Government Property, put all the Government
Property in the best possible order, and furnish to the Contracting
Officer a statemsnt of (4) the lost, destroyed and damaged Govern-
ment Property, (B) the time and origin of the loss, destruction or
demege, (C) all known interests in commingled property of which the
Government Property is e part, and (D) the insurance, if any, cover-
ing any part of or interest in such commingled property. The Con-
tractor shall make repairs and renovations of the damaged Govern-
ment Property or tske such other action, as the Contracting Officer
directs,

(iv) In ths event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage *o
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 end, upon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Government all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in faver of the Government) in
obtaining recovery. In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Government property for the benefit of the Government,
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(v) In the eveiit ‘any sircraft are to be furnished under this contract, any
loss or destruction of, or damage to, such dircraft or other Government property
occurring in connection with operations of said sircraft will be governed by the

“#aze ol this contract captioned "Flight Risks", to the extent such clause is,
.~ 1ts terms, applicatle,

(g) The Government shell at all reasonable times have access to the
premises where any of the Gavernment property 1s located.

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

(i) Upon the completion of this contract, or at such earlier dates as
may be fixed by the Contracting Officer, the Contractor shall submit to the Con-
tracting Officer in a form acceptable to him, inventory schedules covering all
items of the Government Property not consumed in the performence of this contract
or not theretofore delivered to the Government, and shall deliver or make such
other disposal of such Government property as may be directed or authorized by
the Contracting Officer. The net proceeds of any such disposal shall be credited
to the cost of the work covered by the contract or shall be paid in such manner
a8 the Contracting Officer may direct. The foregoing provisions shall epply to
scrap from Government Property provided, however, that the Contracting Officer
nay authorize or direct the Contractor to omit from such inventory schedules any
scrap consisting of cutting and processing waste, such as chips, cuttings,
Jorings, turnings, short ends, circles, trimmings, clippings, and remnants, and
0 dispose of such scrap in accordance with the Contractor's normal practice and
account therefor as a part of general overhead or other reimburssble cost in
accordance with the Contractor's established accounting procedures,

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

(k) Directions of the Contracting Officer and communicetions of the Con-
ractor lesued pursusnt to this clause shall be in writing,

(1) As provided in parsgraph (i) of the above clause, the Contracting
ifficer may, subject to Departmentsl procedures, authorize or approve use of the
sentractor!s established scrap disposal and accounting procedures whenever the
mount and recoverable value of screp from the Government property are relatively
ainor and the Contractor's established procedures for accummulating and disposing
of scrap and crediting the proceeds thereof to general overhead or other general
o8t will permit the Government to share equitably in such scrap recoverythrough
4 reduction of overhead or other cost factor affecting reimbursement under the
ontract.

INSURANCE-LIABILITY TO THIRD PERSONS (ASPR 7-203,22 AFPI7-403,22)
(a) The Contractor shall procure and thereafter maintain workmen's
mpensation, employer!s liability, comprehensive general liability (bodily
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injury) and comprehensive sutomobile 1lisbility (bodily injury and
property damage) insurance, with regpect to performeuce under this
contract, and such other fnsurance as the Coutracting Offlcer may
from time to time require with respect to performance under this
contract; provided, that the Contractor in fulfillment of its
obligation to procure workmen's compensetion insurance may, with
the spproval of the Contracting Officer and pursuant to statutory
authority, meintain a self-insurance program. All insurence required
pursuant to the provisions of this paragraph shall be in such form,
in such amounts, and for such periods of time as the Comtracting
Officer may from time to time require or approve, and with insurers
approved by the Contracting Offiger.

(b) The Contractor agrees, to the extent end in the manner
required by the Contracting Officer, to submit for the approval of
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: (i) For the portion
allocable to this contract of the resgonable cost of lnsurance as
vequired or approved pursuent to the provisions of this clause, and
(11) for liabilities to third persons for loss or for demage to
property (other than property (A) owned, occupled or used by the
Covtractor or rented to the Contractor or (B) in the care, custody,
or control of the Contraector), or for death or bodily injury, nov
comensated by insurarnce or otherwise, arising out of the performance
of thls contract, whether or not caused by the negligence of the
Contractor, its agents, servents or employees, provided such
liabilities are represented b:r final judgrents or by settlements
approved in writing by the Government, and expenses incidental to
sucl liabilities, except liabilities (I) for which the Contractor
is otherwise responsible under the express terms of the clause or
clauzes, if any, specified in the Schedule, or {II) with respect
to which the Contractor has failed to insure as required or naintaln
ineurance as approved by Contracting Officer or (III) which results
from willful misconduct or lack of good faith on the part of amy of
the Contractor's directors or officers, or on tae part of any of its
menagers, superintendents, or other equivalent representatives, who
have supervision or dlirection of (1) all or substantially all of the
Centractor's business, or (2) all or substantially all of the Con-
tractor's operations at any one plant or separate location in which
this contract 1s being performed, or (3) a separate and complete
major industrial operstion 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 then insurance required to be submitted for approvel or required
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to be procured and procured and maintained pursuant to the provisions
of this clause, provided such cos® would constitute Allowable

Costs under the clause of this copbract emtitled "Alloweble Cost,
Fized Fee shd Payment”. -

(4) The Contractor shall give the Government or its
representatives immediate nofice,of any suit or action filed,
or prompt notice of eny claim nede, against the Contractor
arising out of the performanceiof this contract, the cost and
expense of which may be reimbursable to the Contrector under
tne provisions of this contract, and the risk of which is then
uninsured or in which the amount claimed exceeds the smount of
coverage. The Contractor shall furnish imnediately to the
Covermment copies of all pertlnent papers received by the

*)

Uontractor. If the amount &8 the 1isbllity claimed exceeds
the asmount o covercge, the Contractor shall authorize
representatives of the Govermment to collaborate with couasel
for the insurance carricr, 1f any, in settling or defending
guch claim. If the liability is not insured or covered by
“ond, the Conbractor shall, if required by the Government,
suthorize re resentatives of the Government to settle or
defend rny oach claim and to represent the Cemtiactor in or
take charge of any litlgation in connection therewith;
~vovided, however, that the Conractor may, at its own expense,
be aszocleted with the representatives of the Government in
“ne seltlement or defense of any such claim or lisigation.

AUTIORIZATION AND C-SENT  (ASPR 9-102.2 AFET 7-403.23)

The Govermmerns herchy gives its awthorization and consent
for all use and manufacture of any patented iavenbion of Lhe
performance of this contract or any part hereof or any amendment
h..veto or any subcentract hereunder (including any lowerr-tler
scbeontract).
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FILING OF PATENT APPLICATIONS (ASPR 9-104  AFPI 7-404.3)

¢) Before filing or causing to be filed a patent epplication
disclosing any subject matter of this contract, which subject matter
is classified "Secret" or lilgher, the Contractor shall, citing the
thirty (30) day provision below, trzansmit the proposed application
to the Contracting Officer for determination whether, for reasons of
national security, such application’ should be placed under an order
of secrecy or sealed in accordance ywith the provisions of 35 U. S,
Code 181-188 or the issuance of a patent should be otherwise delayed
under pertinent statutes or regulationd; and the Contractor shall
observe any instructions of the Contrpecting Officer with respect to
the mamner of delivery of the patentapplication to the U. S. Patent
Office for filing, but the Contractof shall not be denied the right
to £ile such patent application, If the Contracting Officer shall
not have given any such instructionms within thirty %30) days from
the date of mailing or other transhittel of the proposed application,
the Contractor may file the applidation,

(b) The Cottractor shall fyrnish to theé 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
matter of thils contract, which subject matter is classified
"Cohtidential", a copy of such application for determinetion vhether,
for reasons of national security, such application should be placed
under an order of secrecy or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulation,

() In filing any petent application coming within the scope of
this clause, the Contrector shall observe all applicable security
regulations covering the transmission of clessifisd subject matter.

REPORTING OF ROYALTIES (ASPR 9-110  AFPI 7-404.4)

The provisions of this clause shall be applicable only if the
amount of the contract is in excess of $50,000,

(a) The Contractor shell report in writing (in quadruplicate)
to the Contracting Officer ag-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 connection with the performance of this contract. If
royalties in excess of $250 have been peid or are to be paid to any
person or firm, the report shall include the following items of
information with respect to such royslties (including the initial.$250):

(1) The name and address of each licensor to whom royalties
in excess of $250 have been paid or are to be paid,
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(2) The patent numbers, patent applicetion serisl numbers
(vith filing dates), or other identificetion of the basis for such
royalties, ' :

(3) The manner of computing the royalties consisting of (i)
a brief identification of each royalty-bearing unit or process, (ii)
the total amount of royslties, and {iii) the percentage rate or dollars
and cents amount of royalties on each such unit or process, provided
that if the royalties cannot be computed in terms of units or dollars
and cents velue, then other deta showing the manner in which the Cone
tractor computes the royalties,

(b) In lieu of furnishing a;report under paragraph (a), the
Contractor may furnish a single, gonsolidated report for each account-
ing period of the Contractor durfng which the Contractor has contracts
with the Government, provided thie Contractor has requested and obtained
the prior written approval of the Contracting Officer. Such consolidated
reports shall be furnished, whén the furnishing thereof has been
approved, in the number of copies as approved, as soon as practicable
after the close of the accounting period covered by the report, Such
consolidated report shall be/made in accordance with Contractorts
established accounting practice and shall include, for the accounting
period, the total amount of royalties accruing to eath licensor at a
rate in excess of $1,000 per: annum on the Contractor's ovér-all business,
together with (i) the name and address of each such licensor, (ii) the
patent numbers, patent application serial numbers (with £ilin dates),
or other identification of the basis for such royalties, (iii% a brief
description of the subject matter of the license under which royalties
arve charged, (iv) the percentage rate or unit emount, or if the
royalties do not accrue by rate or unit amount, such other data showing
the menner by which the royalties accrue to licensor, and (v) an
estimate or approximation (without detailed accounting) of the portion
of such royalties that may be ,attributable to Government contracts.

The Contractor shall, if requested by the Government, furnish at Govern-
ment expense a more detailed allocation of such royalty payments
attributeble to Government contracts,

(¢) In the event that the Contractor requests written approval
to furnish consolidated reports under paragraph (b) above, the
Contracting Officer shall promptly consider the request and furnish
to the Contractor a letter stating whether or not the request is
approved and, notwlthstanding any such approval, the Contracting
Officer chall have the right to question any such subsequently
furnished report as to accuracy or completeness of data and to ask
for additional information. The Contractor shall furnish a copy
of such letter of approval to the Contracting Officer administering
this contract.
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(a) After payment of eighty percent (80%) of the amount of this
céontract, as from time to time amepded, further payment shall be with-
held urtil & reserve of either (1) ten percent (10%) of such amount or
(11) $5,000, which ever is less, shall have been set aside, such
reserve or the balance thereof to be retained until the Contractor
shall have furnished to the Contwacting Officer the report called
for by paragraph (a) hereof or the copy of the letter approving,
the Contractor’s request to furnish the report under paragraph (b);
provided that no amount shall coptinue to be withheld from payment
for the causes specified in this paragraph (d) if the Contracting
nfficer shall find that the Comtractor has not been furhished a
Tetter as requlired by paragraphf(c) within a reasonable time after
waking written request to subnit a single, consolidated report under
he provisicns of paragraph (b) of this clause; and provided further
that the Contracting Officer may, in his discretion, order payment
to be withheld in the amount snd manner ebove provided if the report
called for by paragraph (a}_is unsatisfactory or the report called
for by paragraph (b) is due but has not been received, or if
received, iz found Lo be unsstisfactory. No amount shell be with-
held uvader 1als parsgraph when the minimum amount gpecified by this
paragrevh is belng witbheld under other provisions of thls contract.
The withholding of any omounf or subsequent payment thereof to the
Nontractor shall not be construed as & waiver of any right aceruing to
the Governmeat under this contract.

RTIGHTS TN DLTA-UNLIMITED  (ASPR 9-203.1 AFPI 7-40OL.5)

(a) Toe term "Subject Data" as used herein includes writings,
sound recordings, pictorial reproductlons, drawings or other graphical
roprescatations, and works of any rimlar nesure (whether or not
copyrignted) which are specified %o be delivered under this contract.
The term does not include financial reports, cost anslyses and other
informetion incidental to contract administration.

(b) Subject to the proviso of (c) below, the Government may
duplicate, use, and disclose in any menner and for any purpose
wnatsoever, and have others so do all Subject lata deliversd under
this contract.

(c) The Contractor agrees to and does hereby grant to the
Government, and to its officers, agents, and employees acting
within the scope cf thelr official duties, a royalty-free, non-
exclusive and irrecvocable license throughout the world, to
publish, trenslate, reproduce, deliver, perform, dispoge of and
to suthorize others so to do, all Subject Data now or hereafter
covered by copyright; PROVIDED that with respect to such Subject
Data not originated in the performance of this contract but which
is incorporated in the work furnished under this contract such
licease shall be only to the extent that the Contractor, its
employees, cr any individual or concern specifically employed or
assigned by the Contractor to originate and prepare such Dats
under this contract, now has, or prior to completion or final
settlement of this contract way scquire the right to grant such
1license without becoming liable to pay compensation to others
solely because of such graub.
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(&) The Contractor shall exert-all reasonable effort to
advise the Contracting Officer, at the time of dellvery of the
Subject Data furnished under this gontract, of all invasions of
the right or privacy contained therein end of all portions of
such Date copied from work not composed or produced in the
performance of this contract and not licensed under this clause.

(e) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detall, each notice or claim
of copyright infringement received by the Contractor with respect
t2 all Subject Data delivered under this contract.

(£) Nothing contained in this clause shall imply = license to
tne Govermment under sny patent or be construed as
affecting the scope of any license or otlier right otherwise
granted to the Govermment under any patent.

(g) The Coutractor shall pot affix any restrictive markings
upon any Subject Data, and if such merkings are affixed, the CGovern-
wment shall have the right at any time to modify, remove, obliterate
or lgnore any such marking.

MTLITARY SECURITY REOUIREMENTS (ASPR 7-10%.12 and 7-20k.12
AFPT 7-4OL.7)

(a) The provisions of thig clause shall apply to the extent
that this consract luvolves access to securlty informetion eclagsified
"Confidentlal” including "Confidentlal-Modified Handling Authorized”
or higher,

(b) The Governmen®t shall notify the Contractor of the security
classification of this contract and the elements thereof, and of any
subsequent revisions in such security clasgification, by the use of
a Securlty Requiremernis Chesx List (DD Form 254).

(c) To the exbent tne Covernment has indicated as of the date
of this contract, or thereafter indicated, security classificatiocn
waésr thie contract as provided in peragraph (b) above, the
Ccrtractor shall safeguard all classified elements of this contract
and shall provide and meintain a system of security controls within
its own organization in sccordance with the regulrements of:

(1) the Seourity Agreement (DD Form 441}, inecluding the
Department of Defense Industrial Security Manual for Safeguarding
Claessified Informetion as in effect on the date of this confract, and
modification to the Security Agreement for the purpose of adapting
the Manual to the Contractor’s business; and

(i1) any amendments to said Manual made after the date of
this contract, notice of which has been furnished to the Contractor
Yy the Security Office of the Military Department heving securlty
cognizance over the facility.
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(d) Representatives of the Militery Depertment having security
cognizance over the facility and representatives of the contracting
Military Depariment shall have the right to inspect at reasonsble
intervals the procedures, methods, and facilities ubilized by the
Contractor in complying with the security requirements under this
contract. Should the Govermment, through its gsuthorized represente-
tive, determine that the Conitractor has not complied with such
requirements, the Covernment shall inform the Contractor in writing
of the proper action t6 be taken in order to effect compliance with
such requirements. -

(e) If, subsegdent to the date of this contract, the security
classifications or security requirements under this conbract are
~hanged by the Government as provided in this clause, if such
change causes an increase or d¢crease in the estimated cost of
performance of this contract, ﬁhe estimated cost and fixed fee,
shall, to the extent appropriate, be subject to an equitable
adjustment, Any such equitable adjustment shall be accomplished
in the manner set forth in the "Changes" clause of this contract.

(£) The Contractor agrees to insert, in all subcontracts here-
under which involve uce to classified information, provisions which
shall conform substantially to the language of this clause, including
this parvagroch (£) vub exeluding peresraph (e) of this clause. The
Contrzotor way insert in =ny such subcontrect, and any such sub-
contract entared into thereynder may contain, in lieu of paragraph
(e) of this nlause, provisions which permit equiteble adjustments
%o be made in the subcontrskt price or in the enhimated cost and
fixed fee of the subcomtraet (as appropriate to thae type of
subcontract involved) on account of changes U1 scourity classifications
or reguirements made under the provisions of this clsugse subsequent
Ha the dete of the subccrtract involved.

(g) The Contrichtor ~7.so agrees that it shall determine that
suy subcontroactor proposed by it for the furnishing of supplies
erd gervices which wilil involve access to classlficd Information
in the Conbractor's custody has been granted an sppropriate Tacility
gecurity clearance, which is still in effect, prior to being accorded
sccess to such classified information.

i SH-AEALEY PUBLIC CONTRACTS ACT (ASFR 12-604 AFPI T-4OL.8)

Tf this contrazt is for the manufacture or furnishing of na-
tarials, supplies, articles or equipment in »n amount which exceeds
or may exceed $10,000 and is otherwise subject to the Walsh-
HoaleyPublic Contracte Acte as amended (41 U.8. Code 35-45), there
are hereby incorporated by reference all representations and
scipulations required by said Act and regulations ilssued thereunder
by the Secretary of Labor, such representations and stipulations
being subject to all applicable rulings and interpretaiions of
the Secretary of Labor which are now or mey hereafter be in effect.
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GRATUITIES (ASPR 7-10L4.16  AFPI 7-40L.9)

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this contract
if 1t is found, after notice and hearing, by the Secretary or hie
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Comtractor, to
any officer or employee of the Govérmment with a view toward
gecuring a contrect or securing faVorable treatment with respect
t5> the awarding or amending, or the meking of any determinations
with respect to the performing of such contract; provided, that
ta2 existence of the facts uvpon which the Secretary or hils duly
athorized representative mekes such findings shall be in lssue
waud may be reviewed In any competent courti

(b) In the event this contract is terminated as provided in
varagreph (a) hereof, the Government shall be entitled (1) to pursue
e same rem-dles agsinst the, fontrasctor as it could pursue in the
event of a broach of the contréct by the Coutractor, and (ii) as a
penelty in addition to any other damages to which it may be entitled
by law, Lo exemplary dsm-ges in an amcunt (as determined by the Sec-
retary or hie duly suthorized representative) which shall be not
C.e88 then three nor more than ten times the costs incurred by the
Contrachor ir providing eny such gratulties to any such officer or
employec.

(¢) The rights and remedies of the Government provided in .
this clauge shall nct be exclusive and are in addition to eny 4&7’
¢sher rishts and remedies providzd by law or uader this contract. ﬁi;}

e

NEGOTIATED OVERHEAD RATES (ASPR 3-70k.1  AFPT 7-LOL.12)

P

() Notwithstending e provisiong of the clause of thls Va

coutract entitied "Allowebl: Coat, Fined Fee, ard Payment," the’
allowable indirect cosue under this confirace shall be cobhalned by
euolying negotlated overhead rates to bases agreed upon by the
wpartles, as snecificd below.

(b) The Contrector, es soon as possible but not later than
winety (90) dswvs after the expiration of each pericd specified g
+ae Schedule, shall submit to the Contracting Officer a proposed
final overhead rate or rates for that period based on the Contractor's
actual cost experience during that period, together with supportivg
cost dats. Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be underitsken ss prompily as
practicable after racelpt of the Contractor's propossal.

(<) Allowability of costs and accephebility of cost
allocated methods shall be determined in accordance with ASPR,
Section XV, Part 2, as in effect on the date of this contract.
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(4) The resulis of esch negotiation shall v¥aet forth in an
smendment to this contract, which shell gpecify (1) the agreed
inal rates, (ii) the bases to whlch the rates apply, (1ii) the
periods for which the retes apply, and (iv) the specific items
trentad as direct costs or any changes in the items previously
agreed to be direct costs. ; '

{(e) Pending establishment of £inal overhead rates for any
period, the Contractor shall be relubursed either at negotiated
provisional rates as provided in the Schedule or st billing rates
sccepteble to thé Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are egtablighed. To prevent
substantisl over or tnder payment, the provisional or billing
rates may, at the reguest of elther party, be revised by mutual
agreement;, elither retroactively or prospectively. Any such
revision of regotiated provisionel rates provided in the Schefiule
shell be seh forth in an emendment to this contract.

‘£) £y failure by the parties to agree on any final rate or
ratex under this cliause shell de considered a dispute conderning a
question of fact for declsion by the Contractlng Officer within the
meanicg of the clause of thils contract entitled "pisputes”.

DELAS TN T4 LVERY OF DATA (AFPI 7-4036)

(a) it is understood that the efficient use by the Government
of the supnlies called for hereunder redquires thet the data called
for trereuner be delivered pot later than the vime or vespective
simes herein specified. If such dsta 1s not delivered at said time
or times, the Government may et ite electicu so long as such dats
remaing undelivered, unless the delsy in delivery thercof arises

oult of causcs beycnd the control and without the fault or negligence

of the Contvactor within he meaning of this cluuse Lereof ensitled
"Default,” lthhcld paymcat to the Contractor for any of the amounts

then due, v=fuse approval of “he Contractor's voachers and refuse to

accept furiher deliveries heveunder rrom the Contractor or take any
other action suthnrized by law or regulation now OY hereafter in
affect including tverminstion of the contract fus default to the

extent and lu the manner authorized by said clause, zad may ‘take
eny or all of the foreéegoing actlions separahely or in combination.

(b) Yhe provisions of this clauae shall only be applicable to
technical data, such as handbooks, service manuals, or other

information necessary for the proper malntenance of servicing of the

end items called for herein.
SUPERSEDING SPECIFLICATIONS (AFPI 7-Lol 1k )
All references in any Government Specification inecrperated

herein to other Covernment specifications shall be deemed to
ineclude all speciflcations supplementary to or superveding the

gpeclfications so referred to, to the extent that such supplementalry
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or superseding specifications are in gffect at the date of Contractor's
latest quotation if the Coutractor wps furnished or otherwise notified
of the existence of such supplementary or superseding specificatlon

at the time of sald guotation.

- o= 33— PR RIS —(ASPR—T-I0%. T ATPT 70N 10)

(a) As used in this clause the term "Operation” includes tests
of sireraft, tests of equipment and gpccessories installed theveln,
and the opeération of any power plaent installed therein, whether or
not the eircraft is {n motion during the making of any such test gr
overstion of any such pdwer plant.

(b) Notwithstanding the provisions of paragraph (f) of fhe
clause of this contract captioned "Governument Property," the¢/ Con-
tractor ehall be liable for loss:and destruction of and dapage to
aireraft (including equipment end accesories installed % rein),
+o whilch the Covernment has ti*ln ‘pursuant to the provigions of this

cotract or otherwise occuring jn the course of operapions of such
a»*craft condirbed by the Contréctor in the performgdce of this of
this contract unless personnel jconducting such opefations are
furnished by the Government or'are spproved in yfiting by the Alr
eheriel Ares Commender having administrative xesponsibility for
tuls covtract. or his representative to whom/Such authority has
been dalegated. The provisions of this clglise shall supersede any
provisions of applicable Air Force spevifications lnsofar as such
specificatior, relate to Contractor 8 Jabllity in connection with

ah opsratlons.

(c) If prior to final accepfance by the Government, any
aircraft, as referred to in papdegrevh (b), are lost, destroyed, or
damaged during such operatio and if the risk of such losg, damage,
or destruction is borne by rhe Govervmert under parsgrapi (£) of
the clouse hereof enlitled "lovernment Property," the Goverument way
terminate this contractAith respzcet to such aireraft, or in case
- such elreraft 73 dewagbd, the Governmen’ mey require the Coutractor
to restore such alrgraft to the condition in which it was
immediately prior Lo such & amage. If the Govermment terminates

this contract w respect to such aircraft, the Contraccor shall
deliver to the/Govermment at the place at or from which such
oreration 1g/cenducted all or such parts of such aircraft as the
Cootracting Officer may designate. If the Government reqguires -the
airceraft/Ao be restored as aforesaid, sn equitable adjustment shall
be madg in the estimated cost and fixed-fee, if any, and in the

« timefequired for its performance, and the contract shall be
moddfied in writing accordingly.

(4) Any dilspute that may arise under the provisions of this
clause shall be determined as provided in the clsuse hereof entitled

1L 1 —
Bisputess

- 38 -
(CPFF Aug. 20, '57)
Approved For Release 2007/10/23 : CIA-RDP81B00878R001300200072-1




Approved For Release 2007/10/23 : CIA-RDP81B00878R001300200072-1

—

34. ALTERATIONS (ASPR 7-105.1  AFPI 7-404.10)

The following alterations have been made in the provisions of
this contract.

{s) Article 33 Might Risk was dalebed In i%ts wkirety,
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