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GENER:L PROVISIONS |
DEFINITIONS (ASFR 7-103,1 AFPI 7-403,1)

As used throughout this controot, the following terms shall
have the meanings set forth belows

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretaryfof the Department erd the
Lkead cr any assistant head of the executive agency; and the term
"his duly authorvized representative" mezlis any persocn or persons
or hoard {other than the Contracting Officer) cuthcrized to act
for the Sncretary. '

(L) The term "Contracting Officer® means the person executing
this contract on behalf of the Govermment, and any other officer
or civilien employee who is a properly designated Contractiig
O0:ificer: and the term includes, except as otherwise provided in
this contract, the authorizesd representative of a Contracting
Of{izer acting within the lindts of his authority.

(¢) Except as ovherwise provided in this contract, the term
"subeontractg® includus purchase orders under this contract,

(¢} (AFFI 7-302.%) The term "contract werk" means all work
to be performed under this coniract including any studies covering
fundamental, thooretical, or experimental investigations; any
en’ neion of the inve:tigative findings and thecries of a
solantific or technical nature into practical application; any
tonugible items, hereinafter referred to as "supplies,” furnished
to the Government; and any reports, dute, computaticcs, plansg,
dravings, and specifications with respect to any of the foregoing,

CHANGES (AFPI 7-403.,2)

The Contracting Officer may at any time Ly a written order; make
changes in or additions to the cdrawings and specificatiors, issue
additional instructions, require additional work within the general scope
of the contract, or change the place of ds=livery, method of shipment,
or the amount of Govermment-Furnished progerty. If any such change
causes an increase or decrease in the estimated cost of, or the tine
required for performance of this contract, or otherwise affects anyr
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other provision of this contract, an equitabiefadjustment shall be
. s (1) in the estimated cost or delivery schedule, or both, (ii)
in vhe umount of any fixed fee to be paid to the Contractor, and ,
141) in such other provisions of the contract as may be so affectedy
anl the contract shall be modified ih writing adcordinglys Any cldim
by the Contractor for adjustment under this clause must be asserted
within sixty (60) days from the date of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting.
Ot "icer, if he decides that the factg Justify such action, may receive
a1l act upon any such claim asserted.at any time prior to final payment
w ‘2 this contract, Failure to agrge to any adjustment shall be a
&.ooute coneerning a question of fact within the meaning cf the clause
ot this contract entitled "Disputes.! However, nothing in this clause
ghall excuse the Contractor from proceeding w:Ly‘g Jthe contract as

clraged,

S
i

I_ITATION OF COST (ASPR 7-202,3 AFPL 7-40343)

(a; It is estirated that the total cost to ths Gotirnment,
exclusive of any fixed fee, for the performance of *kis contract will
not excced the estimsted cost set forth in the Scheliie, and the
Ceatractor agrees to use its best efforts to perforn the work specifiesd
in the Schedule and zl1l obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bel ieve
that the costs which it expects to incur in the performance of this
contraet in the nex. succeeding thirty (30) days, wien added to all
¢oste previously incurred, will exceed eighty-five percent (85%) of the
estinmated cost then set forth in the Schedvle, or if at any time, the
Coriractor has reason to believe thut the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
1 :ubstantially greater or less than tne then estimated cost thereof, the
Contractor shall notify the Contracting Officer in writing to that
effect, giving its revised estimate of such total cost for the
perfornance of this contract, ‘

(b) " The Governnent shall not be obligated to relmburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue parformance under the contract or to incur costs in excess of
th: estinated cost set forth in the Schedule, unless and until the
Coentrasiing Officer shall have notified the Contractor in writing that
such catimated cost has been increased and shall have specified in such
netice a revised estinated cost which shall thereupon constitute the
e imated cost of performance of this contracty When and to the

-2 -
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extent that the estimated ocost set forth in the Schedule has been
increased, .any cost incurred by the Contractor in excess ef such
estimated cost prior to the increagse in estimated cost shall be
allcwable to the same extent as if such costs had been incurred
after such increase in estimated costs

ALLOWABLE COST, FIXED FEE, AND PAYENT (ASPR 7-20344 AFPI 7-403.4)

(2) For the performance of this contract, the Goverrment shall
ey to the Contractor the cost thereof determined by the Contracting
Gfficer to be allowakle in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
o this contract and the Schedule (hereinafter referred to as "Allow-—
at'ie Cost"), plus such fixed fee, 1f any, as may be provided for in
the Scliedule,

(b) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may suln:it to an authorized
representative of the Contracting Officer, ia such Jorm and rezcsonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowable Cost,
Each statement of cost shall be certified by an officer or other
respotsible official of the Contractor authorized by it to certify
such statement,

(c) As promptly as may be practicable after receipt of each
iwvoice or voucher and statement of cost, the Govermment shall, except
as Lereinafter provided and sutject to the provisions of paragraph (d)
beiow, moke payment thereon as approved by the Contracting Officer,
After payment of eighty-five percent (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
eaccount of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed fee or (ii) £10¢,06n,
whichever amount is less, shall have been set aside, such rescrve or
the balance therecof to be retained until the exccution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers cnd statements of cost as shall be decmed necessary, FEach
rarent theretofore made shall be subject to reduction to the extent of
«v1mts included in the related invoice or voucher and statement of cost
woich are found by the Contracting Officer on the basis of such audit not
t> comstitute Allewable Cost, and shall also be subject to reduction for

-3 -
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overyuyment or to increase for underpayments on preceding involces
or vouchers, On receipt of the voucher or invoice designated by the
Contractor as the "completlon voucher or "eompletion invoicz" and
statement of cost, which shall be submitted by the Contractor as
prompily as may be practicable following complétion of the work under
this contract but in no event later than ons (1) year (or such longer
pericd as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, and following compliance
by the Contractor with all provisions of this contract (including,
without Jimitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an assignment
entered into under this contract ~und in. effoct ot thé . .time. of .final
payaent under this contract shall execute and deliver at the time of
and as a condition precedent to final payuent under this contract, a
relesse dizcharging the Govermient, its officers, agents and enployces
of and from all liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptions:

(1) OSpecified clains in stated amounts or in estinated
announts where the anocunts are not susceptible of
exact stotenent by the Coptractor.

(2) Clains, together with reasonable expenses inciden—

. tal thereto, based upon the liabillties of the
Contractor to third parties arising out of the per-
fornance of the contract, which are not known to the
Contracter on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
gix (6) years after the date of the releasc or the
date of any notice to the Contractor th.t the

W’ Govermient is prepared to ke final payment, which-
ever is earlier,

(3) Claims for reinbursement of costs {(other than
expenses of the Contractor by reason of its inden~
nification of the Govermnent ngainst patent liabil-
ity), including reasonable expenses incidental
thereto, incurred 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) accruing to or received by the

J -
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Contractor or any assignee which arise out of the performance of this
contract and on account of which the Contractor hes received reinburse-
ment shall be paid by the Contrector to the Govermment, The Contractor
end each assignee under an assignment entered into under this contract
and in effect at the time of fimel payment under this contract shall
execute and deliver at the time of and as a conditicn precedent to

“inal payment under this contract, an assigmment to the Goverrment of
wafurds, rebates or credits (including any irterest thereon) arising oub
¢t the performence of this contract, in form and substance satisfactory
to the Contracting Officer., Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable post when approved by the Contracting
Officer, ’

(¢} Any cost incurred by the Contractor under the terms of this
c~ntract which would constitute Allbwable Cost under the provisioms of
{948 cliuse shall be included in determining the amount peyalble under
tiis contract, notwithstanling any provisions conteined in the cpecifi-
cations or other cdocuments incorporated in this contract by reference,
Ceolgnating services to be performed or materials to be furnished by
e Contractor at 3te expense or without cost to the Govermment.

{n) Payment of the fixed fee shall be made tc the Contractor as
provided in the Sciedule subject, however, to the withholdine provisions
of paragraph (c) Lureofs

“NSPECTION AND CODRECTION OF DEFECTS (AFPI 7-403.5)

(a) A1l work under this contracct shall be subject to imspection
ond test by the Govermment, to the extent practicable at all recsonable
times and places including the pericd of performance, and in zny event
orior to final acceptance, The Contractor shall provide and maintain
an inspection systen acceptable to the Govermment covering the work
hereunder, The Govermment, through any authorized representative, may
inspect the plant or plants of the Contrac*or or of any of its subcon=-
tractors engaged in the perférmence of *his contracte If any inspection
or test 3s made by the Govermnment on the premise of the Contractor or a.
subcontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reasonable facilities and assistance for the
safoty and convenience of the Government inspectors in the performance
of their duties. All inspections and tests by the Govermnment shall be
perforned in such a manner as will not unduly delay the work. Final
inspection and acceptance by the Govermnment shall be made as promptly as
rracticable after delivery, The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedule,

(b) The Contractor warrants that the services rendered in the
performance of this contract will conform to the reguirements of this
coatract and to Lfgh professional standards in the field and that any
coticle delivered to the Government under this contract will conform

‘5-
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to the requirenents of this controct and will not be defective in noterial
or workmanship,

(=) At any tiue during performance of this contract, but not later
than six (6) rnonths (or such other period as may be provided in the
schedule) after final acceptance, the Govermment may require the Contractor
to renedy by correction or replacenent as directed by the Contracting
Officer, any failure by the Contractor to couply with ite obligations under
@aragr;ph (b) hereof, vxcept as otherwise provided in paragraph (d) here—
of, the cost of any such replacenent or correction shall be included in
"Allowable Cogt™ deternined as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Paynent, " but no additional feo
shall be payable with respect thereto. Correctzd articies shall not be
tendercd again for acceptance unless the foruer terder and the require-
hent of correction is disclosed, If the Contractor fails to proceed with
neasonsble prouptness to perforn such replacerient or corrcection, the
Govermient (i) 1ay by contruct or otherwise perforu such replacenent or
correction and charge to the Contrector any increased cost occasioned
the Govermnent thereby, or ey reduce any fixed fee payable under this
contract (or require repayment of any fixed feo theretofore paid) in such
anount as may be equitable under the circunstances; or (11) in the case
of articles not delivered, may require the deliv.ry of such articles ami
shall have the right to reduce any fixed fec payable under this contract
(or to rfequire repayment of any fixed fee therctofore paid) in such
anount «s nay be eguitable under the circunstances; or (iii) nay terninate
this contract for default as rrovided in the clause of this contract
entitlad "Ternination," Pailure to agree on the anount of any such
inerecs:d cost to be charged to the Contructor or to such reduction in,
or repayment of, the fixed fee shull be a dispute concerning a question
of fact within the neanirg of the clause of this contraet entitled
"Disputes™,

(a) Notwithstanding the provisions of paragr-ph (e) hereof, the
Govermment nay &t any time reqiire the contractor to renedy by correction

W or replacenent, without cost to the Govermment, any failurc by the

Contractor to comply with its obligutions under paragraph (b) hereof,

if such feilure is due to fraud, lack of good faith, or willful nis.-
conduet on the part of any of the contractor's directors or officers, or
on the part of any of its Handgers, suporintendents, or other equivalent
ropresentatives, who hasg Supervision or direction of (i) all or
substantially all of the Contractor!s business; or (ii) all or subston-
tially «l11 of the Contractor's operations ut any one plant or separate
location in which this contract is being perforned; or (iii) a separate
and conplete rajor industrial operation in connection with the perforn-
ance on this contract, Fraud, lack of good faith, or willful nisconduct
on the part of any of such superviséry personncl shall be decened to
include the selection of individual enployees or the retention of enployees
after uny of sueh supervisory personncl has re.son to believe that such
snployeos ore habitually carcless or otherwise unqualified,

-6 -
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(e) Corrected articles tendered as replacements shall be subject to
the provisions of this clause in the sane nmanner and to the seme extent
as supnlies originally delivered under this contract,

(f) The Contractor shall make its records of all inspection work
availa™ie to the Govermment during the performance of this contract and
for suc. longer pericds as may be specified in this contract.

(g) Except as provided in this clause and as may be provided in the
Hchedule, the Contractor shall have no obligation or liability to correct
or replace supplies or lots of supplies which at the time of delivery are
defective in materials or workmanship or otherwise not in conformlty with
the requirements of this contract,

ASSIGNMENT OF CLAIMS (ASFR 7-103,8 AFPI 7~403.6)

(a) Pursuant to the provisions of the Assigmient of Claims Act of
1940 as emended (31 U.S, Code 203, 41 U.S. Code 15), if this contract
W/ vrovides for poyments aggrogating ¢1,000 or nore, claims for monies due
2T to becone due the Contractor from the Govermment under this contract
ray be assigned to a bank, trust company, or other financing institutioen,
including any Federal Lending agency, and may thereaiter be further
assigned and reassigned to any such institution, Any such assignment or
reassigrisent shall cover all amounts payable under this contract and not
alveady paid, and shall not be made to more than one party, except that
eny such assignment or recssignnent nay be made to one party as agent or
trustee for two or nore parties participating in such financing. Not— -
withstanding any provision of this eontract, payments to an assignec of
any nonies due or to becone due under this contract shall not, to the
xtent provided in said Act as ancnded, be subject to reduction or set-off.

(b) In no event shall copies of this contract or of any plans,
‘pecifications, or other similar documents relating to work under this
sontract, if marked “"Top Sccret", "Secret", or "Confidential, be

‘-;urnished to any assignee of any claim arising under this contract or
> any other porson not entitled to rececive the same; provided, That
- copy of any part or all of this contract so narked may be furnished,
< any information contained therein may be disclosed, to such assignec
pon the prior written authorization of the Contracting Officer,

ECORDS (ASPR 7-203,7 AFPI 7-403.7)

(a)(1) The Contractor agrecs to maintain books, records, documents
nd other evidence pertaining to the costs and expenses of this contract
hercinafter collectively called the "records") to the extent and in such
stall as will properly reflect all net costs, dircet and indirect of
abor, materials, equipment, supplies and scrvices, and other costs

-7 -
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ond expendes of whatever nature for which reimburscnent is clained under
the provisions of this contract, The Contractor's accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provided, however, that no mterial change will be roquired to be made

in the Contractor's aceounting procedures and practifces if they conforn
to genorally aceepted accounting practices and if the costs properly
applicable to this contract are readily ascertainable therefrom,

(2) The Contractor agrees to nake available at the office of the
Contructor at all reasomable tines during the period set forth in sub-
paragroph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative of the Contracting Ofticer,

(3) In the event the Contracting Officer or any of his duly authorized
represcentatives determines that his audit of the anountc reinbursed under
this contract as transportution charges will be riade at a place other
than the office of the Contractor, the Centractor agrecs to deliver, with
the reimbursenent voucher covering such charges or as nay be otherwige
specified withln two years after reiibursenent of charges covercd by any
such voucher, to such repreosentative as nay be designatcd for that
purpose through the Contracting Officer such docuncntary evidence in
support of transportation costs as may be required by the Contructing
Officer or any of his duly authorized representatives,

(4) Except for cocunentary cvidence delivered to the Governnent
pursuant to subparagraph 3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
pericd of tine 1s provided by applicable statute) from the date of the
vouek:: or involce subnitted by the Contractor after tho conpletion of
the work under the contruct and designated by the Contractor as tho
Teoupl.etion voucher” or "completion invoice™ or, in thc event this con~
tract has been completely terninated, from the date of the termination
gettlenent agreenent; provided, however, the rocords which relate to
(A) appeals under the clausc of this contract entitled "Disputes",

(B litigation or the scttloment of clains arising out of the perfornance
of this contract, or (C) costs or oxpenses of the contract as to

which exception has been taken by the Contracting Officer or any of his
duly authorized representatives, shall be retained by the Contractor
until such cppeals, litigation, clains, or exceptions have been disposcd
of, but in no event for less than the six-year period nentioned above,

(5) Fxcept for docunentary evideonce delivered pursuant to sub-
paragr.oh (3) above, and the rccords described in the proviso of sub-
paracraph (4) above, the Contractor uay in fulfillment of its
obligation to retain its records as required by this clousc substitute
photographs, microphotographs or other authentic reproductions of such
records, after the expiration of two yoors following the last duy of
the ncnth of reinbursenent to the Contractor of the invoice op voucher

-8 -
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to which stich records relate, unless a shbﬁtdr period is authorized by
the Contracting Officer with the congurrente of the Comptroller of the
Contracting Goverrment Agency or his authorizéd representatives,

(6) The provisions of this paregiaph (a), including this sub-
p~. igraph (6), shall be applicable ta and included in each subcontract
ke reunder which is on a cost, cost-plus-a=fixed-fee, time-and-material
¢r labor-hour basis, i

(b) The Contractor further sgrees to include in each of his sub-
cortracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, uatil the expiration of three years after final payuent under
the subcontract, have access to and the right to examine ary directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term “sub-
contract," as used in this paragraph (b) only excludes (i) purchcce
orcders not exceeding {1,000 and (ii) subcontracts or purchass orcers
fer public utility services at rates estalblished for aiform applic-
ebliity to the general public,

SUBCONTRACTS (ASFR 7-203,8 AFPI 7-403.8)

(2) The Contre:tor shall give advance notifica®ion to the Con-
tracting Officer of «.y proposed subcontract hereunder which (i) is
oiv a cost or cost-plus~a-fixed-fee basig, or (ii) is on =& fixed~price
tasis exceeding i:. dollar amount either 25,000 or five percent (5%)
of e total estimatec. cost of this contracte

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, plece any subcontract which (1) is on a
coet or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis
exczeding in dollar arount either (25,000 or five percent (5%) of the
total estinated cost of this contract, or (1ii) provides for the
falrieation, purchase, rental, installation or other acquisition, of
any item of industrial facilities, or of special tooling having a valuve
in excess of %1,000, or (iv) is on a time-and-naterial or z.or-hour
basis, or (v) involves reseszrch and development work, The Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),

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

-9 -

(AppraygdiEorRglease 1999/09/08 : CIA-RDP81B00879R000900080032-4



=" Approved For Relgase 1999/09/08 : CIA-RDP81B088#9R000900080032-4

(d) The Contracting Officer moy, in his discretion, speeifically
avprove in writing any of the provisitns of a subcontract. However,
such coproval or the consent of the Contracting Officer obtained as
requivsd by this clause shall not be construed to constitute a deter-
rincticn of the allowability of any cost under this contracdt; unless
such approval specifically provides that it constitutes a deteruination
of the allowubility of such cost.

(e) The Contractor shall give the Contracting Officer iimediate
noticc in writing of any actlon or suit filed, and prompt notice of
any clain made against the Contractor by any subcontractor or vendor
which. in *the cpinion of the Contractory may result in litigution,
relati-d in ruy way to this contract with respect teo which the Con-
tractor 1ay be entitled to reimbursencnt fron the Govermient,

(£) (AFPT. 7-203.8) The Contracting Officer may approve all
or pars of the Contractor's purchasing systen and from time tc time
rescind or reinstate such approval, Such approval shall be decned
to fulfil the requirements for obtaining the Contracting Officer's
consent to subcontracts as preseribed in paragraph (b) above,

UTILIZATION OF SMALL BUSINESS CONCEHNS (ASPR 7-104.14 A¥DPI 7-403,9)

(a) It is the policy of the Governnent as declared by the
Congress to btring about the greatest utilization of siall business
concerns which 1s consirtent with efficient production.

(b) The Contractor agrees to acconplish the nmaxirmm anount of
subcontrocting to small business concerns that the Contractor finds
to be consistent with the efficient perforfiance of this contruct,

TERAT. \TION (ASPR 8-702 AFPI 7-403,10)

(a) The performance of work under the contract nay be terrdnated
by the Govermnient in accerdance with this clause in whole, or from tine
to tine in part, (1) whenever the Contractor shall defzult in performance
of this contract in accordance with its terms (ircluding in the tern
"default" any such failure by the Contractor to make progress in the
prosecution of the work hercunder as endangers such performance), and
shall foil to cure such default within a poriod of ten days (or such
long~r poricds as the Contracting Officer nay allow) after rcceipt fron
the Cuntracting Officer of a notice specifying the default, or (R) whon-
ev r fcr any reason the Contracting Officer shall deterivdne that such
terdnetion is in the best intercst of the Govermment, Any such
terminstion shall be effccted by delivery to the Contractor of a
Notice of Teridnation specifying whether termination is for the default
of the Contractor or for the convenience of the Govermmont, the extent
to which performance of work under the contract is terninated, and the
date upon which such termination beconics offective, If after notice of
tormination of this contract for defoult under (1) above, it is
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dstermined that the Contractor'!s failure to perform or to meke progress
in performance is dve to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and ths
rights and obligations of the parties hereto shall in such event be
governcd accordingly.

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the datg and to the extent specified in the
‘Notice of Terminatlon; (2) place ng further orders or subcontracte for
meteritls, services, or facililies exceyt as may be necessary for com- - -
pletion of such portion of the work under the contract as is not
terminated; (3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,

-~ end interest of the Contractor under the orders or subcontracts so
terninated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subecontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
vhich approval or ratificatiun shall be final and conclusive for all

urposes of this clause, settle all outstanding liabilities and all

claims arieing out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ence with the provisions of this contract; (6) transfer titie (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the Government (1) the fabricated or unfatricated parts, work

in process, completed work, supplies, and other material produced as a

~part of, or acquired in respect of the performance of, the work terminated

.- by the Notice of Termiration, (i11) the denplotéd’ or ypeftially coppleted
plahs, drawings, informetion, and other property which, if the contract

4 bad been completed, would be required to be furnished to the Govermnent,

and (iii) the jigs, dies, and fixtures, and other speciel tocls and teeiir.

acquired or manufactured for the performance of this contract for the

cost of which the Contractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the nanner, at the

tines, to the extent, and at 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 (ii)

may acquire any such property under the conditions prescribed by and

at a price or prices approved by the Contracting Officer; and provided

further that the proceeds of any such transfer or disposition shall be

spplied in reduction of any payments to be made by the Goverrment to the
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price or cost of the work covered by this contract or paid in such other
° manner &as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) teke such sction as may be necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or way acquire an interest.
The Contractor shall proceed immediately with the performance of the
gbove obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item or reimbursable cost under this
clause. At any time after expiration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as 1t
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
ized by the Contradting Officer, and may request the Government to remove
such 1tems or enter into & storage agreement covering them. Not later then
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall be stbject to verification
by the Contracting Officer upon removal of the items, or 1f the items
are stored, within forty-five (U45) days from the dete of submission of
the list, and any necessary adjustment to correct the list as submlitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Justify such action, he mgy receive and act upon any such

| - termination claim at any time after such two-year period or any extension

thereof. Upon failure of the Contractor to submit 1ts termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information avellable to him, the amount, 1f any, due to the
Coutractor by reason of the termination and shall jhereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowence for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall be amended accordingly,
and the Contractor shall be pald the agreed amount.

- 12 -
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(e) In the event of the failure of the Contractor and the

Contractin§ Officer to agree in whole or in part, as provided in

v nas (d) above, as to the emounts with respsct to costs and
ii.ei~tee, or as to the amount of the fixed-fee, to be paid te the
Ceatractor in connection with the termination of work pursuant to this
clause, the Contracting Officer shall determine, on the basis of
information available to him, the amount, 1f any, due to the
~tractor by reason of the termination and shall pay to the

. Coatractor the amount determined as follows:

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

(1) There shall be included therein all ccs's and
expenses reimbursable in accordance with this contract, not previcusly
paid to the Contractcr for the performance of this contract pricr to the
effective date of the Notice of Termination, and such of tnese costs as
may continue for a reasonable time thereafter with the approval of or
a8 direcied by the Contraciing Officer, provided, however, that the
Contractor shall proceed as rapidly as practicable to discontinue
such costs,.

(11) There shall be included therein go far as nc:
ircluded under (i) sbove, the cost of settling and paying clains arising
ot of the termination of work under subcontracts or orders, as provided
in paragraph (t)(5) above, which are properly charges ble to *he terminated
portion of the contrrzte

(ii3) There shell bs included therein the reasonable vosts
of settlement, incluvling accounting, legal, clerical, and other expenses
reasonably necessary for the preparaticn of settlement claims and
sonorting data with respect to the terminated portion of the contract
o Tor ths termiration and settlement of subcontracts thereunder,
tozether with reasonable storage, transportation, and other costs i.curred
in connection with the protection or disposition of termination inventory,
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the prepar.tion
of the Contractor's settlement proposal.

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

(&) In the event of the termination of +his
contract for the convenience of the Government and not for the default
of the Contractor, there shall be paid a percentage of the fee equivalent
to the percentage of the completion of work contemplated by the contract,
less fixed-fee payments previously made hereunder,

-13 -
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(B) In the event of the termination of this
contract for the default of the Contractor, the total fixed-lee payable
shall be such proportionate part of the fee (or, if this contract
cails for articles of different types, of such part of the fee as is
recsonably allocable to the type of grticles under consideratior) as the
total number of articles delivered to gnd accepted by the Government
be.rs to the total number of articles of a like kind called for by this
co tract,

If the amount determined under this paragraph is
le~s than the total payment of fixedwfee theretofore made to the
Certractor, the Contructor shall repay to the Govermment the excess
amount, '

(2) If the settlement includes only the fixed-fes, che ‘
amount thereof will be determined in 'accordance with subparzgreph (o)
(1) (iv) above,

(f) The Contractor shall have the right of appeal, under *he
clause of this contract entitled "Disputes,? from any determinuticn
necle by the Ccatracting Officer under paragraphs (c; or (e) abouve, ~xcept
that if the Contractor has failed to submit its claim within tae time
provided in paragraph (c) above and has failed to request extension of
such time, he shall %ave no such right of appeal, In any case where
the Contracting Offizer has made a determination of <he amount due
undar paragraph (e¢) or (e) above, the Govermment shall pay to -ae
Contractor the following: (i) if there is no right of appeal =zerevader
or if no timely appeal has been taken, the amount so determincd by the
Conitracting Officer, or (ii) if an appeal has been taken, the amount
finelly determined on such appeal,

(g) In arriving at the amount due the Contractor under thi-
clause there shall be deducted (1) all unliquidated advance or other
unliquidated payments theretofore ngde to the Contractor, (2) any
cleim which the Govermment may have against the Contractor in
connection with this contract, and (3) the agreed price for, cr the
proceeds of sale of, any materials, supplies, or other things acguired
bty the Contractor or sold pursuant to the provisions of this clausze
and not otherwise recovered by or credited tec the Government,

(h) In the event of a partial termination, the portion of the
fited-fee which is payable with respect to the work under the continued
portion of the contract snall be equitably adjusted by agreemert betwcen
the Contractor and the Contracting Officer, and such adjustmen- shel be
evidenced by an amendment to this contract,

(1) The Govermment may from time to time, under such terms and
conditions as it may prescribe, make partial payments and ;aymenie
cn account against costs incurred by the Contractor in conmection wit!.
the terminated portion of the contract whenevecr in the opinion of the

Approved For Release 1999/09'/-0&4: CIA-RDP81B00879R000900080032-4
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Contracting Officer the aggregate of such paynents shall be within the
onount to which the Contractor will be entitled hereunder. If the total
of such paynents 1s in cxcess of the anocunt finally deterniined to be duc
under this clouse, such excess shall be payable by the Contractor to the
Govermaient upon demnand, together with interest computed at the rate of

6% per anmui, for the p€r10d fron the date such excess payment is reccived
by the Contractor to the date on which such excess is repald to the Govern—
tient; provided, however, that no interest shall be charged with respect to
any such oxcess payment attributable to o reductlon in the Contractor's
clain by recason of retention or other disposition of ternination inventory
until ten days after the date of such retentlion or disposition.

(i) The provisions of this clausc relating to the fixed-fee shall
be incpplicable if this contract docs not provide for payuent of a fixed-
fee,

(k) Unless otherwise provided for 1n this contract, or by applicable
statuto, the Contracter frou the effective date of termination and for
a period of six years after fincl scttlenent under this contract, shall
prescrve and nake availeble to the Govermnent ot all reasonable tines at
the officc of the Contractor, but without dircct charge to the Govern—
nent, 11 1ts books, rccords, documents, and other evidence bearing on
the cest and cxpenses of the Contractor under this contract and relating
to the work termincted hereunder, or, to the extent approved by the
Contracting Officer, phcotographs, nicrophotographs, or other authentic
reproductions thereof,

EXCUSAELE DELAYS (ASPR 7-203,11 AFPI 7-303,10)

(a) The Contractor shall not be in default by reason of any failrre
in performance of this contract in accordance with its terns (including
any failurc by the Contractor to ncke progress in the prosecution of the
work hereunder which endangers such perforrmonce) if such failure ariscs out
of causes beyond the centrol and without the fault or negligence of tho
' Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cneny; acts of the Goverment; fires; floods, cpidenics;
quarcntine restrictions; strikes; freight enbargucs, unusullly severe
weather; and failure of subcontractors to perforn or nake progress duc to
such causcs, unless the Contracting Officer shall have determined that the
supplics or secrvices to be furnished under the subcontract were obtainable
fron other sources and shaoll have ordered the Centractor in writing to
procurc such ssrvices or supplics frou such othor sources, und the Contractor
shall have failed reasonaily to corply with such ordor., Upon request of the
Centrictor, the Contracting Officer shall ascertain the facts and cxtent
of such foilure and, if he shall deternine that such failure was occasioned
by any one or norec of the said causes, the delivery schedule shall be
revised accordingly, subject to the rights of the Govermient under the
clause hereof entitled "Ternin:tion",
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(b) If tho Contractor becouies unable to cotplete the contract work
and nake delivery at the tine Specificd in the Schedulc becausc of technical
difficulties, notwlthstanding the cxercise of good faith and diligent
offorts in the parformonce of the work called for hersunder, it nay give
the Contracting Officer written notice of the anticipated defumlt with
reasons therefor, Such notice and reassns shall be delivered not less
than forty-five (45) days before the conpletion date specificd in the
Suand 7L 0 uithin such tine as the Contracting Officer decons sufficient,
If swe uovice is duly given, then to the extent the interest of the
Govermiont nakes an extension desirable the Contracting Officer nay, in
his discretion, oxtend the period of tine speceified in the Schedulce for
such prriod as he decns advisuble, and this contract shall then be modified
in writing accordingly,

DISPUTES (A3PR 7-103,12  AFPI 7-403.12)

(2) Excopt as otherwiso provided in this contr.ict, any dispute

concerning a question of fact arising under this contract which is not

N disposcd of Ly agreenent shall bte decided by the Contructing Officor, who
shall reduce his deeision to writing und mail or othorwisc furnish a
copy thorcof to the Contractor, The decision of the Contracting Officer
shall e final and conclusive unless, within 30 days fron the date of
recclpt of such copy, thc Contractor ruils or otherwise furnishes to the
Contracting Officer a writton appeal addressed to the Scerctary, The
decision of the Secretury or his duly authorized representative for the
deternin tion of such cppeals shall be final ond conclusive unloss
deteriined by o court of canpetent jurisdiction to have been fraudulent,
or capriecious, or arbitrery, or so grossly crroncous as necesarily to
inply tad faith, or net supported by subst.ntinl cvidence. In connsction
with uny appeal procceding under this clause, the Contractor shall be
afforded on cpporunity to be heurd and to offcr evidence in suppcrt of
its appoal, Pending final decision of a disputc hercunder, the Contracter
shall proceed diligently with tho perfomunce of the contract and in
accordance with the Contracting Officer's decision,

o/ (b) This "Disputes" cluuso docs nct preclude censidoration of law
iuestions in connceticn with decisions provided for in paragraph (a)
iboves: Provided, That nothing in this contrect shall be construcd as
naking final the decision of any adninistrative official, representative, or
board on a question of law,

NOTICE AND ASSIATANCE REGAIDING DPATENT INFRINGELENT (ASPR 9-104 AFPI 7-404.13)

The provisions of this clause shall be applicable only if the anount
of this contruct is in oxcoss of 5,000,

(a) The Contractor shall report to the CGontracting Officor, promptly
and in reasonable writton detail, cach notice or elain of patont infringe-
dent bused on the prformiance of this contract of which the Controctor
has knowledge,
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(b) In the ovent of litigation aguinst the Govermient on account of
any cladm of patent infringement arising out of the perfornance of this
contr.ct or out of the use of any supplics furnished or work or sorvicos
porforiind herounder, the Contractor shall furnish to the Govermicnt, upon
reques o, all evidence and inforimtion in possession of the Contractor
port.iiing to such litigation. Such cvidence and inforuation shall be
furnised at the expensc of the Governnent excopt in thosc cases in which
the C:atractor has agreed to indennify the Govermment against the clain
beoing usscrted, ‘

BUY AMERTCAN ACT (ASPR 7-103,14 AFPI 7-/03.14)

() In acquiring eond products, the Buy Anrican Act (41 U.3. Code
10a-d) provides that the Government glve prefcrence to donestic source
end products, For the purpose of this clauscs

(1) "eonponents” neans thosc articles, roterials, and supplics,
which arc directly incorporatsd in the ond products;

(11) "end products” nicans those articles, materials, and supplics,
which are to be acquired under this contract for public usc; and

(i11) a MJouestic source ond product® neans (4) an wmwicnufactured
end product which has beon mined or produced in the United States and (B)
an ond product manufactured in the United States if the cost of the
coiipononts thereof whieh cre nined produced, or nanufactured in the United
States excceds 50 percont of the cost of all its couponcnts, For the
purposes of the (ay(iii)(B), coriponents of foreign origin of the sanc type
or kind as the products roferred to in (b)(ii) or (iii§ of this clausc
shall ho treated as conponents 1ined, produced, or manufactured in the
United States,

(b) The Contractor agrees that thore will be deliveored under this
contract only douestic source end products, cxcept end products:

(1) which are for use outside tho Unitod States;
(ii) which the Governmnent detcrrines ure not nined, produced, or
manufacturced in the United States in sufficicnt and recascnably available

corriercial quontities and of a satistuctory quality;

(1ii) as to which the Socerotary determines the dencstic preforcnce
to be inconsistent with the public intcrest; or

(iv) as to whiek the Sceretory deteridnes the cost to the Governe
nent o be unreasonableo,
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" CENVICT L4BOR (ASPR 12-203 AFPI 7-403.15)

In conncetion with the performance of work under this contract,
the Contractor agrees not to enploy any person undergoing scntenec of
inpricomient a2t hard labor, :

EIGHT-HOUR LaW OF 1912 (ASPR 12-303,1 AFPI 7403 ,16)

This contract, to the extent that it is of a character specificd in
the B ht-Hour Law of 1912 as ancnded (40 U.S. Code 324-326) and is not
cover & by the Walsh-Healey Public Contracts et (41 U.S. Code 35-45), is
subjeet to the following provisions and cxceptlons of said Eight-Hour
Low of 1912, as anended, and to all other provisiocns and oxceptions of
said Law:

No laborer or mechanic doing any part of tho work conterplated by
this contract, in the erploy cf the Contractor or any subcontractor
contracting for any part of the said work contemplated, shall be required
or peridtted to work ricre than cight hours in any one calendar day upon
such work, cxcept upon the conditicn that conpensition is paid te such
laborer or rechunic in cccordance with the provisions of this clauscs
The wages of cvery laborer and mechanic enployed by the Contractor or
any subcontractor engaged in the perforriance of this contract shall be
eorputed cn o busic day rate of eight hours per day; and work in excess
of cight hours por day is pernltted only upen the cendition that cvory
such laborer and mechanic shall be compomsated for all hours worked in
cxcess of cight hours per day at not less than cone and onc-half tincs the
basic rate of pay. For cach ¥iolstion of the requirenents of this clouse
& penalty of five dollars shall be inposed for cach laborer or mechanic for
every calendar day in which such enployce is required or periitted to
labor nore than cight heours upon said work without rceceiving conpensation
corputed in accordance with this clause, and all penaltics thus inposcd
shall be withhcld for the use and beneflt of the Govermrent,

NONDISCAININATION IN FePLOYELENT (ASPR 12-802 AFPI 7-403417)

(2) In conncction with the perfornance of work under this contraot,
the Contractor agrecs not to discrinincte against any cipleycc or applicant
for amloynent because of race, religion, color, or national origin, The
aforesaild provision shall include, but not be limited to, the followings:
eipploynent, upgrading, domotion/or transfer; rceruitnent or recruitrnent
advertising; layoff or terminntion; rates of pay or other forns of
compensation; and sclection for training, including cpprenticeship, The
Contractor agrees to post hercafter in censpicuous places, availalble for
enployees and applicants for criploynent, notices to be provided by the
Contructing Officer setting forth the provisions of the nondiscrinination
clouse,

() The Contractor further agrees to insert the forcgoing provision

in 21l subconticcets hereunder, cxeept subcontracts for standerd cormercial
supplies or raw natorinls,
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OFFICLuLS KOT TO BENNEFIT (ASPR 7-103,19 AFPI 7;403.18)

' No nerber of or delegate to Congress, or resident ccrrdssioner,
shall be adnitted to any share or part of this coentract, or to any
benefit that ray arise therefrom; but this provision shall not be
construcd teo oxtend to this contract if rade with a corporation for
its gencral benefit,

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7-403.19)

1.c Countractor warronts thht no pergon or seclling agency has
been ciaployed or retained to solicit or gccure this contract upon
an agrecnent or understanding for a corrdssion, percentage, broker-—
age, cr contingent foe, oxcepting bona fide enployecs or bona fide
established cormereial or selling agencics nalntained by the Contractor
for the purposc of seccuring busincss, For brcach or viclation of this
worranty the Govermment shall have the right tc annul this contract
wlthout 1iability or in 1ts discretion to deduct fron tho contract
priecc or consideration, or otherwisc recover, the full anount of such
carilssion, percentage, brokerage or contingent fecs

PATENT LIGHTS (ASPR 9-107 AFPI 7=403,20)

(a) As used in this clausc, the following terns shall have the
meanings sct forth below:

(1) The torn "Subject Invention" mcans any invention,
irproverent or discovery {whether or not patenteble) concoived or first
astually reduced to practice cither (4) in the perfornance of the
experinental, developmental, or rescarch work called for or required
under this contract: or (B) in the perfornmance of any cxperinental,
developnontal, or rescarch work relating to the subject nutter of
this contract which was done upon an understanding in writing that a
contract would be awardod; provided that the tern "Subjeet Invention®

'shall not include any inventicn which 1s spcocifieally identificd and

ligted in the Schedule for the purposc of exeluding it fron the
license granted by this elouse,

(11) The tern "Pechnical Porsennel ricans any person criployed
by or working under contract with the Contractor (cther thun o sub-
contractor whose responsibilities with respoet to rights aceruing to
the Governnent in inventions arising under subcontracts sct forth in
paragraphs (g), (h), and (1) below) who, by rcaseon of the nature of
his duties in conncetion with the prrformance of this contract, would
reasonably be expected to nake inventions,

(111) The terms "subcontract" and "subcontractor” riean any
subcontract or subcontractor of the Contractor, and any lowor-tior
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"subcontract oxr subcontractor under this ccntract,

(b) (1) The Contractor agroes to and does hereby grant to tho
Govermuient an irrevocablc, noncxclusive, nontransferable, and royalty-—
froe licensc to practice, and cause to be practiced by or for the United
States Govermient throughout the world, cach Subjecet Invention in the
nanufacture, use and disposition according to law, of any article or
roterial, and in the use of any ncthod, No license granted horein
shall convey any right to the Governnent to nanufacture, haove manufactured,
or usc any Subject Invention for the purpose of providing services or
supplics te the g neral public in compotition with the Centracter or
the Centractor's comicrcicl licensces in the licensed ficlds,

(2) With rcspcet to:

(1) any Subjcet Invention made by othor than Technical
Persontels

(11) any Subject Invention concecived prior to, but first
actually reduced to practice in the course of, any of the experinental,
developuental, or research work specificd in (a) (i) above; and

(111) the practice of any Subject Invention in foreigm
countrics; tho obligetion of the Contractor to grant a license as
provided in (b)(1) above, to convey title as provided in (d)(ii)(R)
or (d)(iv) below, and to convey foroign rights os proviced in (¢)
tolow, shall be linmited to the oxtont of the Contracter's right to
grart o sane without incurring any obligation to pay royaltics or
other cunpensaticon to others solely cn account of said grant,

Nothing contained in this Patent Idghts clause shall be decned to
gront cny license under any invention other than a Subject Invention,

(¢) The Contractor shall Ffurnish to the Centracting Officer the
fellowing infornation and reports concorning Subject Inventicn which
reasonably appears to be patentablo

(1) a written disclosurc proptly aftor conception or first
actual reductlon to practice of cach such Invention together with a
writton stitenent spocifying whethor or not a United States patont
application claiming the Invention hos bosn or will be filed by or
en bobaif of the Contractor;

(1i) interin reports, at least cvery twelve nonths,
cormencing with the date of this contract, cach listing cll such
Inventi ns concoived or first actully reduced to practice more than
three < onths prior to the date of the report, and not listed on a
prior interin roport, or cortitying thit there are no such unr.oported
Inventions; and
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(1i1) prior to final settlement of this contract, a final
report listing all such Inventiong including all those previcusly
lieted in interim reports,

(d) In connection with each Subject Invention referred to in
(c)(1) above, the Contractor shall do the following:

(1) 4if the Contractor gpecifies that a United States patent
application claiming such Invention will be filed, the Contractor shall
file or cause to be filed such appligation in due form and time; however,
if the Contractor, after having specified that such an application
would be filed, decides not to file ¢r cause to be filed said application,
the Contractor shall so notify the Contracting Officer at the earliest
practicable date and in any event not later than eilght months after
first publication, public use or salg,

(11) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
| - not be filed (or having specified that such an application will be
{ilsd thereafter notifies the Contracting Officer to the contrary),
ti:: Contracting Officer shall:

(&) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and identity of such
publication or contemplated pubtlication; and

(8) convey to the Govermment the Contractor's entire
right, title, and inuerest in such Invention by deliverying to the
Contracting Officer upon written request such duly executed instruments
(prepared by the Govermment) of assignment and application, and such
cthsr papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apoly for and prosecute patent applications covering such Invention

s throughout the world, subject, however, to the right of the Contractor

-’ specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corporate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(11i) the Contractor shall furhish promptly to the
Centracting Officer on request an irrevocable power of attorney to
inspect and make copies of cach United States patent application
filed by or on behalf of the Contractor covering any such
Inventions
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(iv) In the event the Contractor, or those other than the
Govermment derivini rights from the Contractor, elects not to continue
prasecution of any such United States patent application filed by or
o behslf of the Contractor, the Contractor shall so notify the
Contracting Officer not less than sixty days before the expiration of
tii3 response perilod and, upon written request, deliver to the Contracting
0ficer such duly executed instruments (prepared by the Government) as
¢ > deemed necessary to vest in the Govermment the Contractor's entire
v zht, title, and interest in such Ipvention and thegpplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall‘deliver to the Contracting Officer
durly executed instruments fully conﬂirmatory of any license rights
herein agreed to be granted to the Govermment,

(e) The Contractor, or those other then the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Sukject Inventions in each foreign country withins

(i) nine months from the date a correspording United States
aprlication is filed;
(ii) six months from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(ii1) such longer period as may be approved by the Contracting
Officer, The Contractor shall, upon written request of the Contracting
Officer, convey to ti.e Government the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time above specified,
surject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
suklicenses, which license and right shall be assignable to the
o successor of that part of the Contractor's business to which the Subject
Invention pertains,

L/////’ (f) If the Contractor fails to deliver to the Contracting Officer

he interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to be due in accordance with any interim report delivered under
(¢)(i1) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such faiiures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars (%5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of cither 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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<r bl nco thereof to be retained until the Contraector shall have

furnishs’ to tho Contracting Officer:
(1)  the fimal report roguired by (¢)(iii) above;

\ (11) written disclosurcs for all Subject Inventions requirced
by (c;(1) chove which arc shown to be due. in accordance with intcrin
reports delivered under (e)(4i) above or in accordance with such final
reports or arc otherwisce known to be unreported; and

(111) the information as to any subcontractor required by (h)
below, Thoe moxirnn ancurt which 11y be withheld under this paragraph
(f) shall not oxcced ton porecnt (10%) of the anount of this contract or
fivo thousand dollars (%5,000), whichover is less, and no aiount shall
be withhold under this peragraph (f) when tho an~unt spceified by this
peragraph (f) is boing withheld under othor provisicns of this contract,
The withholding of any anount or subscquent payuient thereof to the
Contractor shall not be construcd as o waiver of any rights accruing to
the Gorermicnt under this contr.ct, This paragravh (f) shall not be
construcd as requiring the Contractor to withhold any anounts from a
subcontractor to cnforce coripliance with patent provisicns of a subcontract,

(g) The Contractor shall exort all recascnable offort in negotiating
for the inclusion of this Patent lights elause in ony subcontract here—
under of three thousand dollars (!3,000) or iore having expurinental,
developnientel, or resecarch work as one of its purposcs. In the cvent of
refusul by a subcontractor to accept the Patent Rights clause, the
Contractor shall not procced with the subcontract without written
autherization of the Contracting Officem, and upon obtaining such
authorlizaticn, sh2ll cocperate with the Govermmont in tho negotiation
with such subcontractor of an ac: eptable patent rights clausoe; provided,
however, that the Contracter shill in any cvent roguire the subeontractor
to grant to the Governnent patent rights under Subjeet Inventions of no
less scope and on no less taverable terns than these which the Centractor
hos ucler such subcontracts, oxcopt that in no event shall the subcontractor
be required to grant to the Govermrent patent rights in cxcess of thoso
herein agrecd to be grantod to the Govermnent by the Centractor.

4 (h) The Contractor shall, at the carliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a

patent rights clouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
corpleted, It is understood that with rospect te such subcontract
clause, the Governnent is a third party beneficiary, und the Controctor
hereby assisns to the Governnent <11 the vights that the Contractor would
have to enforece the subcontractor's cbligations for tho bonefit of tho
Goverment with respeet to Subjoct Imvintions. The Contractor shall net
be obligated to anforec the agreenents of any
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Subcontractor hereunder relating to Subject Inventions,

(1)  When the Contractor shows that it has been delayed in
tis performarce of this contract by reason of its inability to obtain
1. accordance with (g) above a sultable patent rights clause from a
qualiZfied subcontractor for any item or service required under this
cervract for which the Contractor, itgelf does not have available
fr :litles or qualified persommnel, the Contractor's delivery dates
s..11 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 %o what extent, if any, an additional extension of
the delivery dates anl an increase 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, is uwasble to
obtain a qualified subcontractor as set forth above, the Contractor
ray submit to the Contracting Officer a written request for waiv.r or
nedification of the requirement that a suitable atent rights clause
e ineluded in the subeontract,

Such request shall specifically state that the Contractor has
ugzd all reasonable effort to obtain such qualified sukcontractor, and
shall cite the walver or termination provision hereinafter set forth,
I, within thirty-five (35) days after the date of receipt of such
request for a walver or modification of said requirement, the Contracting
Ofricer shall fail %o deny in writing such request, the requirement
shall be deemed to have been waived by the Govermmente. If within such
period the Contractor shall receive a written denigl of such request by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
ed by the provisions of the clause of this contract providing for
termination for the convenience of the Government,

GOVCENMENT PROPERTY (.sSPR 13-503 AFPI 7-403,21)

(a) The Govermment shall deliver to the Contractor, for use in
cornection with and under the terms of this contract, the property
deseribed in the Schedule or specifications, together with such related
deta and information as the Contractor may request and as may reasonably
le required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"), The delivery or performance
Gates for the supplics or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contractor
et the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates, In the event that Govermment-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,
maks a determination of the delay occassioned the Contractor and shall -
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(d) The Sovarmment Freparty previded or furnished gursucnt e
the terns of “his conirast shull, unlass otherwise crovided nerein,
be used cnly fer the perfnrmance of +his cenir.ct.

(e} The Contractor shell neinain and acrinister, in accercinee
with sound irdustrisl practice, a progr.n fér the maintenance, repair,
rretection and preservation of Governmant progerty, so as to ascure
its full availahility and usefulness for the perfernance #f <his
centr.ct, The Oontracter shell take all reasonable steps tb cenply
with all sppropriote dirsctiens or instructions which the Gentracting
foicer Iny prescribe as reasenably necessury for the pretection eof
xevernment preperty,

A\ /3 . . .. .

) (%) The Controcter shall net be liable for any less of or
dancpge te the Government rreperty, or for expenses incidental te
such less or darage, except that the Centracter shall he responsible
for any such less or danage (including expenses incidental thereto)
(&) which resylts Frow willful miscondlet or luck of gead falth on the
part of any of the Centractor's diresct¢rs or cfficers, or en the part
of “ny of 3%s renagers, surerintendents, or ether equivalent represen—
tatives, who have stwervisicn er direction of (I) all or substantially
&Ll of the Confractor's business, er (II) all er substanticlly 221
?f tpe Contractor's oparatinns at any »ne plant or separate lecatien
inowileh tids confract is Leing perforned, or (II7) a separate and
Conplete rajer indusiricl eperation in cemnection with the prerformnance
nf ﬁi.ﬂ centract; or (&) which results “rem a failure .cp the part of
the S.atractor, due to She willful miscenduct er lock of goed fatith
o1 ﬁbﬂ pert of zny of iis airectors, eofficers, or other representaiives
Lent.oned In subparagraph (4) above, (I) to miintain and adrniniater,
in secnerdonce with scund industrial practice, the pregran for ueintenance,
repalr, prat@ction and preservation of Gevermient preperty as required
b¥ puragroph (e hereef, or (II) to *eke cll reusenchle stepa 1o ceryly
vith any approariate wiitten directions of the Centracting Officer
under paragraph (&) herecf; er (C) for whieck the Controcter is
ofherwise responsihle under the express terns ef the clause er
clauges designated in the Schedule; er (B} which results trer a risk

f

|y
expressly required to be insured under t'is contract, Lul only to
We extent ef the irsurance se racuired to Le procured and maintained,
or %6 the ext-nt of insurence actuwlly procured and maintuined, which—
°ver 1s grecter: or (¥) which resulte frem a risk which is in fact
coversd by Insurance er for which the Centract A8 otherwlge reiubursed,
?gﬁ ﬂply Fs the extent of gsich insurance or relubursenent; provided that,
“3 more thon one of the alave exceptions sh.dl ke cprlicable in auy
?;i?iaghstcfnﬁrm?ﬁorfs‘lialility un@er any one exception shall .ot be
SA Rt Ly any ether excertlon, This elauss sholl nel be constiued
28 relleving o subesutractor fra Jdability fer less er destruction of
Si if?dﬁéLﬁé'Gfﬁe?nmenb preperty in its possessicn er contrel, except
2 vhe ernent thot the swbeontr.ct, with the prior avoroval ef the
LenTr ,x.f?.‘t:ix'g Cffleor » ?';:.i}:"'. Trewide fow the lollef of %}'_;;; uheantractor
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rom such liability, In the absence of such approval, the subcontract
shall contain appropriate provisions requiring the return of all Govern-
ment property in as good condition a8 when received, except for reascnable
werr and tear or for the utilizetion .of the property in accordance
wich the provisions of the prime contract,

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

(111) Upon the happening of loss or destruction of or
derage to the Government Property, the Contractor shall notify the
Contracting Officer therof, and shaell communicate with the Loss and
Salvage Organization, if eny, now or -hereafter designated by the
Gontracting Officer, and with the assistance of the Loss and Selvage
Crzonizetion so designated (unless the Contracting Officer has designated
tht no such organization te erployed), shall teke all reascnable steps
to protect the Government Property from further dauage, separate the
damaged and undamaged Government Property, put all the Government
Froperty in the best possible order, and furnish to the Contracting
Officer a statement of (4) the lost, destroyed and camaged Govern-
ment Property, (B) the time and origin of the loss, destruction or
darage, (C) all known interests in commingled property of which the
Covernment Property is a part, and (D) the ingurance, if any, covering
ary part of or interest in such cormingled propertye. The Contractor
shall make repairs and renovations of the damaged Govermment Property
or tuke such other action, as the Contracting Officer directs,

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

- 2] -
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For usc where applicables

(v) In the cvent any aircrocft arc to be furnished under this
contract, any loss or destruction of, or damage to, such aireraft or other
Govornm ont property oceurring in conneqtion with operations of said air—
craft will bo governed by the clause of this contract captioned "F1light
Risks", to the oxtent such clause is, by its terns, applieable,

(g) The Govermnent shall &t all reasoncble tines have aceess to the
prenisces where any of the Govormpent property is locatod,

(k) The Goverment Property shall remain in the posscssicn of the
Contractor for such period of tine as 1s required for the porforrionce of
this contract unless the Contracting Officor dotermiinos that the interests
of the Covermaent require ronoval of such property. In such casc the
Controctor shall pronptly toke such actlon as the Contracting Officer nay
direcet with respect to the ronovel and shipping of Govcrmient Proporty,

In any such instonce, the contract 2y be anended to acconplish an cquitable
adjustiiont in the torms and provisions thereof,

(1} Upon the coripletion of this contract, or at such carlier cates as
vay be fixed by the Contracting Officer, the Contractor sh-11 sutnit to the
Contracting Officer in a forn acceptable to hin, inventory schodules covering
a1l itoms of the Govermmont Property not conswmed in the perfornance of
this contract or not therctofore delivored to the Governnent, and shall
deliver or rinke such other disposal of such Govermnment property as nay be
directed or authorized by the Contracting Officer, Tho nct procecds of any
such disposal shall be cretdited to the cost of the work covercd by the
contract or shall be paid in such nanner as the Contracting Officer nay
2drcet, Tho forogoing provisicns shall apply to serap fron Govermnent
Froperty provided, however, that the Contracting Officor iy authorize or
dircct the Contractor to omit from such inventory schedules any scrap
censisting of cutting an? processing waste, such us chips, cuttings, berings,
turnings, short cnds, circles, trinmings, clippings, znl ramants, and

W0 dispese of such screp in cceordance with the Contructor!s normal practice

and account therefor ag o part of general overhead or other reinbursable
cost in accoridance with the Contractor!s establlished acccunting procedurcs,

(i) Tnloss othorwise provided heroin, the Govermrent shall not be under
Ny auty or obligation to rostore or rehalbilitate, or to pcy the cost of the
restoration or rchabilitation of the Contractor's plant or any portion thercof
thich is affeeted by the rouoval of any Governnent Property.

(k) Directicns of the Contracting Officer and corrmunieations of the
ontractor issucd pursuant to this clause shall be in writing,

(1) 4s provided in parcgraph (1) of the above clausc, the Contracting
fficer may, subjoct to Dgpartncntal‘procoﬂuros, authorize or approve usc
£ the Cortractor!s cstablished scrap disposnl and ceeounting procedures
henever the amount and recoverable value of scrap fron the Governnent
roperty are relatively rdnor and the Contractorts estatlished procedurcs far
cemrleting and disposing of serap and crediting the proceeds thercof to
‘eneral overhead or othor grnerul cost will pernit the Govermment to sharc

quitably in such serap reeovor SRR Qo _ﬁ?p' 0879R000900080032-4
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ISl SB-LIAEILITY TO THIRD FITOCHS (ASET 7up@3.22 AFET 7wi03.22)

(a) The Contracter shall rrocuré &nd thereafter naintain workmen's
coryensation, employer's lialility, comprehensive genercl liabiiity (bedily
injury) and comprehensive automebils 1iability {bodily injury =nd

prepsrty damage) insurance, with respegt to performance under this
contract, and such other insurance as %ﬁe Contracting Cfficer nay

from time to time require with respect to performance under this

contract; provided, that the Contractor in fulfilluent of its

obligation te procure workmen's cempensution iusurance may, with

the approval ef the Contracting Mfficer and pursuant to statutory
anthirity, maintain a self-insurance program, #11 insurance required
pursusnt to the provisicns ef this puragraprh shall be in such forl,

in suech enmounts, and four such periods &f tiie as the Contraching

Gfficer may from time to tine reguire er appreve, and —ith insurers
approved by the Contracting Cfficer.

(h) The Gontractor agrees, to the exlent and in the nanuer
required by the Centruicting Officer, to submit for the approval of
the Sontracting Cfficer any other insurance maintained by the Gontractor
in comnecticon with the verforrunce of this contract and for which the
Contractor seeks relubursenent hereunder,

(e¢) The Contractor shall be reinbursed: (1) for the pmrtion
allocable to this contract ef the reasonable cast of insurance as
?equired or approved prrsuant te the provisions of this clause, and
1i) for liabiliities to third perscns fer loss or for donage to
property (ether than property (a) owned, occupied or used by the
Contrzctor er rented Lo the Contractor or (E) in the care, custody,
or coutrel of the Contructor), or for death or bedily injury, not
compensated by insurance or otherwise, arising cut et the performance
of this contract, whether or not caused by the negligence of the
Contracter, its agents, servants or employees, provided such
Liabilities are represented by final judgments or by settlenents
appreved in wriling by the Govermment, and expenses incidentel to
such Jiebilities, except liabilities (I) tor which the Contractor
is etherwise resprmsible under the express terus of the clause or
clauses, if any, specified in the Ochedule, or (IT) with respect
to which the Contractor has fuiled te insure as required or maintein
insurance as ap.reved by the Contracting Officer or (I1l) which results
fren willful misconduct er lack ef good faith on the part of any of
the Gontractor's directors er officers, or on the part of usny of its
managers, superintendents, er ether equivalent representutives, who
hos supervision or direction of (1) all or substantiall all of the
Controctor's business, or (2) all er substantially all of the Con-—
tractor's eperations at any one plant or separate locuation in w' ich
thds contract is belung performed, or (3) a separate und complete
wdor industrial operatlion in cermectien with the perforrance of
this ceniract, The feregeing shall not restrict the right of the
Centracter to be rei.bursed for the cest of insurance maintained by
the Contracter in cenrection with the perfeinance of this contr.ct,
other thom lnuurance mecnired to be ouinibisd fer approval er required

1
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to be procurad and procured and ncintained pursuant to the provisicns
of this clause, provided stch cost would constitute Allow-blc Costs
under the cliuse of this contract cntitled M"illowable Cost, Fixed Foo
anc Paynent ! o
(1) The Contractor shall glve the Govermment or its representatives
irmediate notice of any suit or aetion filed, or prompt noticc of any
clain rade, against the Contractor arising out of the porformance of this
contract, the cost and expensce of which rizy be reinbursable to the
Contractor under the provisions of this gontract, and the risk of which is
then uninsurcd or in which the amount clained cxeceds the anount of
coverazes The Contractor shall furnish Immediately te the Goverunent
coples of all pertinent papers reccived by the Contractor, If the anount
of the liability clained exceeds the anount of coverage, the Contractor
shall authorize rcpresentatives of tho Goyernnent to collaborate with

" counscl for the insuranco- carrior, if any, in scttling or defending

such clain, If the licbility is not insured or covercd by bend, the
Contracter sholl, if required by the Governnent, authorize represcntatives

. of the Goverriient to settle or defond any such clain and to reproesont

the Contractor in or take charge of any 1litigation in connection therewith;
provided, however, that the Controctor nay, at its own expense, be
associuted with the representatives of the Governnent in the settle—

nent or defense of any such clain or 1litigation,

AUTHORIZATION AND CONSENT (ASPR 9-102,2 AFPI 7—/03,23)
The Governnent hereby gives its authorization and consont for all
use and nanufacture of any potented inventicn in the perfornance of this

contract or any part bercof or any ancndnent hereto or any subcontract
hereunder (incluling any lowor—tier subcontract),
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FILING OF PATENT APPLICATIONS (aSPR 9-106 AFPI 7—404,3)

(2) Bofore filing or causing to be filed a patent application
iilsclosing any subject natter of this contract; which subjoct natter is
classified "Secret" or higher, the Contractor shall, citing the
thirty (30) day provisicn below, transrit the proposcd application
to the Contracting Officer for deternination whether, for rcasons of
nationcl security, such opplicaticn should be placed under an order
of secracy or scaled in accordance with the provisicns of 35 U, S.
Code 191-188 or the issuance of a patent should be ctherwise delayed
under pertinent statutes or regulations; and the Contractor shall
observe any instructions of the Contracting Officer with respect to
the momner of delivery of the patent application to the U, 8. Patent
Office. for filing, but the Centractor shill not be denicd the right
to filc such patent application, If the. Contracting Officer shall
not have given any such instructicns within thirty (30) days from
the date of nailing or other transnittal of the preposecd applicationyg
the Contractor nay file theapplication.

(b) The Contractor shall furnish tc the Contracting Officer,
at the tine of or prior to the ti.c when the Contractor filcs or
ecuses to be filed a patent applicuticn Aisclosing cny sukjeet matter
of this contract, which subject matter is classified "Confidentiall,
a copy of such application for deternination whether,
for recsens of natienal socurity, such application sheuld be placed
under an order of secrecy or the issuance of « patent should be
otherwise delayed under pertinent statutes or regulaticn.

(c) In filing any patent applicaition coning within the scope of
thie clousc, the Controcior shall obscrve oll applicable sccurity
regulitions covoring the tronsnission of classified subjeect natter,

REPORTING OF ROYALTIES (4SPR 9-110 AFPT 7-404.4)

_ The provisions of this clause shall be applicaklc conly if the
apount of the contract 1s in excess of 50,000,

(a) The Contractor shall report in writing (in quadruplicatc)
to the Contracting Officer as socn as practicalle after cxccution of
thls ccontroct whother or not any royalties in excoss of $250 have
been paid or are tc be paid by the Contractor dircetly to any peorscen
or firm in connecticn with the porformance of this contract, If
royaltics in excess of $H250 have been paid or are to be paid to any
person or firn, the report shall inelude the following items of
inferiition with respect to such royaltics (including the initial 250) a

(1)” The none and address of cach licensor to whon royaltics
in excess of 250 have been paid or arc to bo paid,
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(2) The patent nunbers, potent application sorinl nuibers
"(with f£iling dates), or othor identification of the basis for such
royaltics,

(3) The nanncr of computing the royaltics consisting of (1)
a brief identification of cach reyalty-bearing unit or process, (ii)
the totel anount of royaltics, and (iii) the porcentage rate or Jlollurs
and cents aucunt of royaltics on cach such unit or process, provided
that 1f the royaltics connot be coriputed in teriis of units or dollars
and cents value, then other Aate showing the nanncr in which the
Gontrictor computes the rcyaltics,

(L) In licu of furpishing a roport under paragraph (a), the
Gontractor nay furnish o single, consolidated report for cach account-
ing poried of the Contracter auring which the Centractor hag centrocts
with the Goverment, provided the Contractor has requested and obtained
the prior written appreval of the Contracting Officer. Such censolicated
reports shall Le furnished, when the furnishing thercof has been
"/ approved, in the mumber of copics as approved, as socn as practicable

after the closc of the accounting p-riod covered by the report, Such

consolidated report shall be made in accordance with Centizetor'!s
established accounting practice and shall include, for the cccounting
pariod, the totel ancunt of royalties aceruing to cach licensor at o
rate in ocxcess of 1,000 per annun cn the Contracter's over-all tusiness,
together with (1) the nane and address of ocach such licensor, (ii) the
patent nunbers, patent aprlication serial numbers (with filing dates),
or othur identificaticrn of the basis for such royaltics, (iii) a bricf
deseription of the subject natter of the license unler which royaltics
are charged, (iv) the percentage rate or unit un~unt, or if the
roycltics 1o not acerue ty rate or unit tnieunt, such other data showing
the marner by which the roycltices accrue to licensor, and (v) an
estiiote or approxination (without detailed accounting) of the porticn
of such royaltics that moy bo attributable to Goverment contracts,
The Contractor shall, if rcquested by the Goverm:ient, furnish at Govern-
nent ~xprnse a nore detailed alloeetl n of such royalty paynoents

W/ attribuitable to Govermont sontracts,

(¢) In the cvent that the Controctor requests written approval
to furnish consoliduted roports under paragraph (b) above, the
aontracting Officer shall pronptly consider the request and furnish
to the Centractor a letter stating whether or not the request is
approvel and, notwithstanding any such approval, the Contracting
Officer shall have the right to questicn any such subscqrently
furnished rport as to accuracy or corpletencss of data and teo ask
for additional infornation, The Contracter shall furnish a copy
of such letter of approval to the Contracting Officer acdninistering
this contract,
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. (@) After paynent of elghty percent (80%) of the zreunt of this
contr.ct, s fronm tine to tine «rended, further poynent shall be withheld
mntil o reserve of cither (i) ton percent (10%) of such cnount or (ii)
$5,000, which over is less, shall have been sot aside, such rescrve or
the balanee thercof to be rctained until the Contractor shall have
furnished to the Contracting Officer the report enlled for by paragraph
(a) herecof or the copy of the letter approving the Contractor's roquest
to furnish the report under paragraph (b); provided that ne ancunt shall
centinds to be withheld fron poynent for the causes spceificd in this
varagr.ch (d) if the Contracting Officer shall find thut the Contractor
hiis not boen furnished o lottor os required by paragroph (c¢) within a
reasonclle tine after naking written requost to suknit a singlc,
consolidated report under the provisicns of paragraph (b) of this clausc;
and provided further that tho Contructing Officer nay, in his dilscretion,
order payment to be withheld in the ancunt and nanner above prcvided if
the repoert ealled for by peragraph (2) 1s unsatisfactery or tho report
called for by peragraph (b) is luc tut has not been reecived, or if
reeclved, is found to bo unsatisfactory, Ne ancunt shall be withhold
W wnder this peragraph when the ninirun ancunt speeificd by this
paragriph is being withhold under cther pr-visions of this crntract,
The withhelding of any cricunt or subsequent poaynent thereof te the
Centracter sholl not be censtrued us 2 waiver of any ripht aceruing to
the Governnent undor this centract,

RIGHTS IN DATA-UNLIMITED (sSPR 9-203,1 AFPI 7=40445)

(a) The teorn "Subjeet Data! 2s used horein includes writings,
sound reeordings, picteoricl reproductiins, drawings or other graphical
representaticns, and works of any sinilir nature (whether or not
ccpyrigntod) which are specificd to be delivered under this centract,
The tern does not inclute fincneial roperts, cost anulyses and cthor
infornmction incidental to centract adrinistraticn,

(b) Subject te the proviso of (e) below, the Governront nay
. duplicgte, use, and disclose in any nanner and for any purposc
‘.,WhatSOOVﬁr, and have others so do, all Subject Data dolivered under
this contract,

(¢) The Contractor agrees to and does hereby grant to the
Joverment, and to its officers, agents, and cuployecs acting within
the scope of their official dutiecs, a royalty-free, ncnexeelusive and
lrrevocable licensc throughout the world, to publish, translate,
eeprocuce, deliver, perferny dispose of and to authorize others so
to do, . all Subjoet Data now or hereafter covered by copyright; PEOVIDED,
that with respect to such Subject Data nct criginated in the performance
°f this contract but which is incorporated in the work furnished under
this contract such liecense shall be cnly to the extent that the
Jontracter, its erployces, or any individual or ceneern speeifically
mployed or assirmed Ly the Contractor to criginate and preparc such Data
mder this centract, now has, or prior to completion or final scttloment
°f this contract rny acquire the right to grant such license without
seconding liable to pay compensation to others solely beeausc of such
zrant,
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(2) The Contractor shall oxcrt all recassnable effort teo alvise
*the Coutracting Officer, at the time of delivery of the Subjcet Data
furnished under this centruct, of 211 invesions of the right of
privocy contained therein and of all wrtions of such Data copied fron
work not eomposed or produced - in the perfemance of this contract and
nct llcensed under this clause,

(¢) The Contractor shall rcport to the Contracting Officer,
prouptly and in reascnable written detail, each notice or clain of
copyright infringenont received by the Centractor with respoct te all
Subject Data delivercd under this controcte

(f) Nothing conteined in this clouse shall inply a licensc to
the Govermnent under any patent or be construed as affccting the scope
of any liccnsc or other right otherwisc grunted tc the Govermiont under
any patent,

(g) The Contractor shall not affix any restrictive morkings up-n
any Subjeet Dota, and if such norkings arc affixed, the Governnont shall
have the right at any tine to nodify, reuove, obliterate or ignore any
such rarking,

MILIT4RY SECURITY REQUIKEMENTS (ASPR 7104412, 7=204412 AFPL 7-404,7)

(2) The provisions of this clause shall apply to the extent that
this contract invelves access to sceurity informaticn classifioed
"Cenfidentiall includdng "Confidential - - Modified Handling Authorized"
or hicher,

(kY The Govermnent sholl notify the Contracter of the security
classification of this contract and the clenents thereof, and of any
subscquent revisisns in such sccurity classificaticn, ty the use of a
Security Requircients Check List (DD Forw 254).

(¢) To the extent the Govermnment has indicated as of the dote of
this contract, or thorcafter indicated, sccurity classification under
this contraect as provided in paragraph (b) ctove, the Contrector shall
safeguard all elassified cloments of this contract and shall previde and
maintain a systen of sceurity controls within its own organization in
dcccrdance with the requircrients of:

(1) the Sccurity hprecnent (DD Fornm 441), including the
Departnient of Defense Industrial Sceurity Manual for Safepusrding
Classificd Inforration as in effect on the date of this centract, and
rodification to the Security ihgreenient for the purpose of adapting the
Manual to the Contractor's business; and

(i1) cny anendnents to said Manual nade after the date of
this contract, notice of which has been furnished to the Centractor by
the Security Otfice of the lilitary Departnent having sccurity cognizance
over the facility.
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v (1) Representatives of +the Military Deportront hoving sescurity
cognizance over the faeility and representatives of the contracting
Militiry Depurtnent shull have the ripht to inspedt at rcasq-nolle
intervals the procedures, necthods, and facilitics utilized by the
Contractor in corplying with the socurity requircnents under this
gontract, Sh-uld the Govormnent, through its cuthorized represcntativey
deternine that the Contractor has not couplicd with such requirencnts,
the Gevermnent shall inform the Contractor in writing of the proper
actizns to te token in order to effcct conplionce with such requircncntse

(¢) If, subscquent to the date of the ccntract, the sceurity

clussirications or security requirercnts under this centract arc
changed ty the Governnent as provided in this clause, an® if such
ghangc causes an increasc or decrcasc in the estincted cost of

erforiinee of this contract, the estinated cost and fixed fec,
shall, to the cxtent appropriate, be subject to an equitalle adjustriont,
Any such equitcble adjustnent sholl be accomplished in the mamner set

~ forth in the "Changes" clause of this controct,

. (f) The G ntractor ngrecs te insert, in all sube-ntracts horcunder
which involve acccss to clossificd information, provisions which shall
conforn substantially to the language of this cleuse, including this
paragraph (f) tut oxcluding pararraph (e) of this clausce The
Centractor may insert in any such subccntract, and any such subecntract
entered into thercunder oy contain, in liecu of paragraph (¢) of this
clausc, provisi ns which pormdt cquitalle adjustiients to be made in the
subcontract price or in the ostinated cost an® fixed feo of the
subcontract (as appropriate to the type of sube-ntract involved) on
account of changes in security classificati-ns or recquircrients nade under
the provisions of this clause subscquent to the date of the subcontract
involved,

(g) The Contractor clsc agrees that it shall detornine that any
N subcentractor proposed by it for the furnishing of supplics and services
W vhich will involve uccess to classificd information in the Centractor's
custody has been pramted- an appropriste-facility security clcarance, which
is stlll in offcet, prior to being accorded access to such classificd
infornotion,

WALSHAAIELLEY PUBLIC CONTRACTS ACT (uSPR 12-604 AFPT 74064 .8)

If this contruet is for the nanufocture or furnishing of naterials,
Supplicﬁ, articles or equipment in an ancunt which oxceeds or nay
oxceed 10,060 and is otherwise subject to the Walsh-Hoaley Public
Qontracts Aet, s anended (41 U.S. Code 35—/5), there are horeby
incorporated by reference all represcentaticns and stipulaticons required
by scid fct and regunlotions issued thereunder Ly the Scerctary of Lator,
such represcntations and stipulations being subjeet to all applieakble
rulings and interpretations of the Scerctory of Later which arc now
or ney hercafter be in cffect,
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9« CRATUITIES (ASPR 7-104416 LFPI 7-404,9)

(a) The Goverment nay, by written notice to the Contractor,
teriinate the right of the Contractor to proceed under this contract
1.1t is found, after notice and hearing, by the Secretary or his
@.1ly 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 Contractor, to
any officer or employee of the Goverrment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or emending, or the making of any determinations
with respect to the performing, of such contract; provided, that
the existence of the faets upon whigh the Secretary or his duly
authorized representative mekes such findings shall ce in issue
and may be reviewed in any competent, court,

(b) In the event this contract is terminated as provided in

paragraph (a) herecf, the Goverrment shall be entitled (i) to pursue

| the same remedies ogainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other damages to which it may be entitled
by law, to exemplary dameges in an amount (as determined by the
Secretary or his duly authorized representative) which shall te not
lssa than three nor nmore than ten times the costs incurred by the
Contractor in rroviling any such gratuities to any such officer or
enployee,

(c) The rights and remedies of the Govermment provided in
th7s eclause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

30, NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-404.12)

(2) Notwithstanding the provisions of the clzuse of this
< contract entitled "Allowable Cost, Fixed Fee, and Payment," the
\ 4 allowable indirect costs under this contract shall be obtained by
applying negotiated overhead rates to tases agrecd upon Ly the parties,
as specified below,

(L) The Contractor, as soon as possible btut not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that p=riod based on the Contractor's
actual cost experience during that period, together with supporting
cost datas Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal,

(e) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASFR,
Section XV, Part 2, as in effect on the date of this contracts
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(d) The results of each negotiation shall Le set forth in an
acendment to this contract, which shall specify (i) the agreed
final rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates apply, and (iv) the specific items
treated as direct costs or any changes in the items previously
arreed to be direet costs, k

(e) Pending establishment of final overhead rates for any
period, the Contractor shall be reimbursed either at negotiated
provisicnal rates as provided in the Schedule or at billing rates
acceptakle to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established, To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, elther retroactively or prospectively. Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an amendment to this contract,

(£f) Any failure by the parties to agree on any finecl rate or
ruves urler this cléuse shall be considered a dispute concerning a
quaestion of fact for decisicn by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes.!

DEL.Y IN DELIVERY OF DATA (AFPI 7-4036)

(2) It is understood that the efficient use Ly the Governrent
of the supplies called for hereunder requires that the data called
for hereunder te delivered mot later than the tine or resypective
tiies herein specified, If such data is not deliver-1 at said tine
or tines, the Govermment may at its eleetion so long as such data
rencins undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contractor for any of the amounts
then due, refuse a proval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including ternination of the contract for default to the
extent and in the menner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination.

(b) The provisions of this clause shall only be applicable to
technical data, such as handtooks, service manuals, or other
information necessary for the proper maintenance of servieing of the
end items called for herein,

SUPFRSEPING SPECIFICATIONS (AFPI 7-404.14)
All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to

include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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: or superseding spscifications are in affeet at the date of Contractor's

latest quotation if the Contractor was furnished or otherwise notified

of the existence of such supplementary or superseding specification

8% vhe time of said quotation,

Ld

33« FLIGHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation' includes tests
of aircraft, tests of equipment and agcessories installed therein,
ancC. the operation of any power plant installed therein, whether cr
not the aireraft is in motion during the meking of any such test or
operation of any such power plant.

(b) Notwithstanding the provisions of paragraph (f) of the
clavse of this contract captioned "Gaverrrient Property," the
Contractor shall te liable for loss and destruction of and damage to
aireraft (including equipment and sccéssories installed therein),
to which the Govermment has title pursuant to the provisions of this

~ contract or otherwise, oceurd™ g in the course of operations of such
alrcraft conducted by the Cecntractor in the performence of this
contract unless personnel ccnducting such operations are furnished
by the Govermment or are approved in writing by the Air Materiel
Area Cormander having administrative responsibility for this
centract, or his representative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provisions of apnlicsle Air Force specifications insofar as such
specifications rolate to Contractor's liability in comnection with
suca operations,

(e) 1Irf prior to final acceptance bty the Government, any aircraft,
as referred to in paragravh (L), are lost, destroyed, or damaged
durlug such operation, and if the risk of such loss, damage, or
desi.,uction is borne by the Govermment under paragraph (f) of
the clause hereof entitlsd "Goverment Property," the Government nay
terninate this contract with respect to such aireraft, or in case

W/ such aireraft is damaged, the Government nay require the Contractor
to restore such aireraft to the condition in which it was imnediately
prior to such damage. If the Government terminates this contrac*
with respect to such aircraft, the Contractor shall deliver to the
Govermment at the Place at or from which such: pperation is ccnducted
all or such parts of such aircraft as the Contracting Officer nay
designate, If the Govermment requires the aircraft to be restored
as aforesaid, an equitable adjustnent shall be rade in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(d) Any dispute that may arise under the provisions of thig
clause shall be determined as provided in the clause hereof entitled
"Disputes,
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34e ALTIRATIONS (ASFR 77-105.1 AFPI 7w=/04.10)

Tne following alterations have been made in the provisions of
tlils contract,
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