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I, s cortify that T am
the of the Cerporetion named as
Cantrastor hersing thed
who aigned this ecmtruch on behzlf of the Contruetor »as then the
of said Carpomation; that eatd
omtrast vas duly signed for and in belnlf of said Corparation Wy
autharity of its geverning bedy, und iz within the scope of its
Corparate pewere,

{(Corparate 3eal)
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looking after the safety, cenfort and well-beiang of sush perscanel

the Contrester's serviess hereuwnder,

T Sush other support & may besows necsssary from time~

10-4ime and withia the enpadility of the Coutrester to provide to
Covernmmmt, o8 reogquested by the Goversasat and agreed to by the
trestor.

PART 11 - EBTDMATED CO8Y

The estisated cost of the 'sranmee 6f this contrews s
Fifsy Thousand Dollars ($90,000). BHe fimed-fee or profit is appli-
cable to this eomtraet, it deing the imtent of the Camtrwetor o
portorn the svatmmet work on & eost-without-profit desis.

MRT III - MAYMEN?
Ia sesordanes vith the provisicus of clamse & of the Cenerel

Provisions of this cemtreet sntitled “"Allowadle Cost end Paymems,”
the Gevernmsat shall pay %0 the Contrastor, as full compensation

-

1ations.” It being wnéerstesd aad agreed, vitheut lixitisg s
geasrality of the foregeiag, the follewiag sinll e ecustidered as
allowble items of esest erewnder vhea fasurred or paid by the Com-
traster and vies neoeseary and regeired aad weed for e perfermance
of she work horeunders

1o Neesssary direct cost imsurred by the Camtractor in
performmces of the emtrest werk at rates for cliaisal amuinations,

hospital chargen, wedisal fees, surgicsl fees asd ommsulliag cervices
as sot forth in Appondix I.

tarial servi st rates 12 secordances with the Contruster's
established 1ader or slary structure.

-
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3. Beceesary travel, in sscordanee vith the Comtyecter’s
established trawl pulisies.

M. Required supplies and squipment st imvoles acet.

6. Imdirest cost in the amsunt of 108 of the direet cests
mmwmmmummnmeu-
trasting Offlser. fSush rate of 10§ i» for the life of this con-

i

PART IV - PERIOD OF PFRAFORMANCE

The perisd of perfermmase of the eontract vork hereunder
be conploted cu 30 June 1996, providad however, that swch peried of
zm-:umu-mw«uww

E

PART ¥ - APPLICANLE SATES, FIXED CHARGES, AND FRES

The Centraster warrants that the rates, fimed charges, aad fees
set forth ia Appemdiz I, (laboratery work, x-raye, special tests and
eanimaticns, hespitel charges, wdiisal fues, surgies) feess, cut~ef-
town prefessional servises, travel and salary zates) are net in exeess
of the rates, flLund charges ond foes charged 4o other Goverwmsatal
sontrasts for sisilar serviess, and that sweh retes, flued charges and
fess fairly represeat the Cantraster’s estadblifished and standard poli-
eies vith respect to furnishing similar servises %0 other customers,
or, vhere applissble, to the ganarel publie.
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MET VIT « KEORTS

The Contrastor vill provide pericdic reperts of work parferasd
reuader, as mtually agresd teo by the Jontsractor and the Contraet~
tag Officer.
PARY VIII ~ SPECIAL SECURITY NERTRICTIONS

The Contraster shall 2ot reweal (1) the specifis meture or any
m.«mmmmm:u(wmm-
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MRT X - LETTER CONTRACT SUPENSEDED

This 1s the Deftaitive Contract sontesplated by tie Lettar Con-
Srast acoepied by the Contraster under date of £ Nevewder 1535, and
supsresdes said letter Contrast. VYork perforsed and paymants sade
ander said Istter Contrset shall be doemed %o be werk perforasd and
payusats mads wnder this Defiaitive Cantrast. The date of S letter
Centrast shall govers fer the dsteraimation of the prierily statas of
this Deftattive Contrust. In the event of scufliet Sotween Shis
Definitive Coutsast and said lLetster Coatrect, Vhis Dufiaitive Contrast

shall prevall. -
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GENERAL PROVISIONS

1. DEFINITIONS

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

(2) The term "Sccretary" means the Scerctory, the Under Secrctary,
or cny Assistant Sccrctary of the Department and the heed or any assist-
ant heed of the exccutive agency; znd the term "his duly authorized
representative" means ony person or persons or board (other then the
Contracting Officer) authorized to act for the Secrctary.

(b) The term "Contrncting Officer" means the person oxccuting this
contract on bchelf of the Govermment, znd any other officer or civilian
cmployce who is o properly designated Contracting Officer; snd the term
includes, cxcept 2s otherwise provided in this contrzet, the acuthorized
represcentative of a Contracting Officer zcting within the limits of his
authority.

(¢) The term "Department® means the department or exccutive agency
of the Government rcpresented by the Contracting COfficcr exccuting this
contract on bchalf of the Government.

(d) Exccpt as otherwise provided in this contract, the term "sub-
contracts" includes purchssc orders under this contrecct.

(¢) The term "controct work" means =11 work to bc performed under
this contract including any studics covering fundamental, theorctical,
or cxperimental investigations; any extension of the investigative find-
ings; ond thcorics of o scicntific or technical noture into practiceal
application; eony tangible items, hercinafter referred to as "supplies,”
if celled for herein, furnished to the Government; and any reports, dats,
computations, plens, drowings, and specifications with respect to any of
the foregoing.

2. CHANGES

The Contrccting Officer mey at any time, by a written order, moke
chenges in or additions to the drawings and specifications, issuc addi-
tional instructions, or require cdditional work within the general scope
of the contract. If any such chonge causes an incrense or decrcase in

RO Ty
Schatl
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the estimated cost of, or the time required for performonce of this con-
tract, or otherwise affects zony other provision of this contract, an
equitable adjustment shall be mede (i) in the estimated cost or delivery
schedule, or both, (ii) in thc amount of any fixed fee to be paid to the
Contrrctor, end (iii) in such other provisions of the contract as mey be
so affected, and the contract shall be modified in writing accordingly.
Any clain by the Contractor for adjustment under this clause must be as-
scrted within sixty (60) doys from the date of receipt by the Contrzctor
of the notification of change; Provided, however, Thot the Contracting
Officer, if he decides that the facts justify such zction, may receive
and act upon any such claim asscrted at any time prior to final payment
under this contract. ailure to agree to any adjustment ghall be o dis-
pute concerning a question of fact within the mecaning of the clausc of
this contract cntitled "Disputcs." However, nothing in this clause shall
excuse the Contrcctor from procecding with the contrazct as changed.

LIMITATION OF COST

(2) It is cstimated thot the totol cost to the Government, exclusive
of ony fixed fec, for the performence of this contract will not excecd
the estimeted cost set forth in the Schedule, and the Contractor =zgrees
to use its best efforts to perform the work specificd in the Schedule
and 211 obligations under this contract within such estimatcd cost. If
at any time the Contrrctor hes rerson to believe that the costs which it
cxpects to incur in the perfcrmance of this contract in the next succecd-
ing thirty (30) days, when added to 21l costs previously incurred, will
exceed eighty-five percent (85%) of the cstimnted cost thon sct forth in
the Schedule, or if =t any time, the Contractor hes recson to believe that
thc totzl cost to the Government, exclusive of any fixed fce, for the per-
formance of this contract will be substantially greater or less than the
then estimated cost thereof, the Contractor shall notify the Contracting
Officer in writing to that offcct giving its revised estimate of such
total cost for the performance of this contract.

(b) The Government shall not be oblignted to reimburse the Contractor
for costs incurred in excess of the estimated cost sct forth in the
Schedule and the Contractor shall not be obligated to continue performance
under thc contract or to incur costs in excess of the cstimated cost set
forth in the Schedule, unless and until thc Contracting Cfficer shall have
notified the Contractor in writing that such estimzted cost has been in-
creased and shall have specified in such notice a revised estimated cost
which shall thercupon constitute the estimated cost of performance of this
contract. When ~nd to the extent thot the estimated cost set forth in the
Schedule hos besn increcascd, any costs incurred by the Contractor in ex-
cess of such estimcted cost prior to the increase in estimated cost shall
be allowable to the same cxtent zs if such costs had been incurrcd after
such incrcase in estinnted cost.

-2 -
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4o ALLOWABLE COST AND FATMENT

(a) Jor the performanee of this comtraet, the Govermment shall pay
to the Comtractor the eost thereof determined by the Contreeting Offilcer
%0 de allowable in accordance with Fart 3 of Sestion XV of the Armed
Servicss Proaurement Fegulation as in effeet on the date of this entract
and the Schedule (hereimafter referred to as "Allowedle Cest *).

(b) Omoe esash momth(or at more fregquemt imtervals, if approved by
the Contraeting Offiesr) the Comtructor may sulmit %0 an authorissd rep-
resentative of the Contrasting Offieer, in sueh form and reascnatle detail
as sush represeatative may requirs, an inwioce or putlies wousher supported
by a stutement of cest incurred by the Comtrastor ia the performence of
this eontrast and daimed tov constitute Allowatie Cost, fach statement of
cost shall be certified Uy am officer or other rssponsitle official of the
Contraotor authorized ty it to certify sueh statement,

(e) As promptly as may be prraeticalls after receipt of each involoce or
voucher and statement of cost, the Coversment shall, exoept as hereimafter
provided and subjeet to tie provisions of parsgraph (d) below, meke payment
thereon as arproved by the Contracting Offiser. After reyment of eighty (€0)
pereent of the total estimated cost of performence of tiis contract, as from
tine to time smended, further payment om sceount of "Allowable Cost™ shall be
withheld umtil a reserve of either (1) one (1) peresnt of such totel estimated
cost or (11) £10,000,00, whichever amount is less, stall have been set aside,
such reserve or the balanee thereof to be retained unti. the exeoution and
delivery of a releass by the Comtractor as provided in raragraph (e) hereef.

(d) At any time or times prior to fimal payment under this comtrset
the Comtrasting Offioer may cause % be mads such andit of the imwoices or
vouchers & statements of cost as shall be deemed necessary. Fach pay-
nent theretofore made shall be sutjieet to reduction to the extent of amouvnts
included in the related imvolioce or woucher and stotement of evat whieh are
found b the Contraeting Officer on the tasis of such audit mot to consti=
tute Allowable Cost, and shall alss be subjeet te reduction and overpay-
ments or to increase for under payments on preeeding invoieces or woushers,
On reseipt of the woucher or inwioce designated by the Comtrastor as the
"eompletion woucher® or “eompietion inwoios® and sistement of st, vhiek
shall be sutmitted by the Contractor as promptly as may bte practieatle fol-
leving completion of the work under t is contraet tut in »o eveat later
thar one (1) year (or sueh longer period as the Contracting Offieer ma:,
in his ¢iseretion, approve in writing) from the date of such smpletion,
and following complianes by the Contrastor with all previsions of this eon-
traet (imcluding, without limitstion, provisions relating to patents and

. ';,:i oM }‘ S hy 3 -
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the provisions of peragraphs (e) and (f) of this clause), the Govern-
nent shall as promptly as may le practicatile pay any halance of Allow-
atle Cost.

(o) The Conmtrmector stall execute and deliver st the time of and as &
condition precedent to finel payment under this coniract, a release dis-
charging the Covervment, its officers, agents and employess of snd from
ell liatllities, otligetions, and claims arising out of or umder tris
contraet, sutjeet only to the following exeeptions:

(1) Specified claims in stoted smounts or in eetimeted amounts
where the amousts are not susceptilble of exaot statement by
the Comtractor,

(2) Claims, togetrer with reasonatle expenses ineidental thereto,
based wpon thre liatilities of the Comtractor to third jarties
arising out of the performenes of the contract, which are not
knmowm to the oSontractor om the date of the execution of the
relesse, and of v ich the Contraetor gives nmotioe in writing
%o the Contreoting Officer mot more than six (6) yorrs after
the cdate of the relesse or the dete of any moties to the
Contractor that the (overmment is ;repared to make final pay-
ment, vhichever is ecarlier,

(3) CQaims for reimtursement of costs (other than expenscs of
the Contraetor ty reason of its indemnificatior of the Gove
ermment against ratent ilatility), including rcesoratle eox-
penses incidental tlerets, inourred by the Contractor under
the rrovisions of the contmet relating to patents,

(f) The Contractor agrees tret any refunis, retates or acredits (in-
ciuding any interest thereon) aecruing to or received . the Contractor
wrich arise out of the parformance of ti ‘s contraet and on acoount of
which the Contractor has received reimtursement srall te rald by the
Contractor to the Govermment, The Contrector shall execute amx! deliver
at the time of and as a condition precedent to final payment under
this contract, an assi;msent to the Covermmant of resfunds, rebates
or erecits (imciuding amy interest thereom) srising out of tie perfor-
manoe of this contract, in form end substonce satisfactory to the Come
tracting Officer. Ressomahle experssp incurred by the Contreotor for
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the pwrpose of securing any suech refunds, rebetes or credits shall com- i
stitute Allowmtle Cost vhem approved by the Conmtrseting Offieer. ]

() Any cost inmeurred by the Contractor wnder the terms of this
contrast w.ieh wuld constitute Allowvable Cest under tre rrovisions of
tids dlause shall be inciuded in determining the amount payable umder
this contraet, mtwdthstanding any previsions eontained in tre speeifi-
aations o other doamenrts inearperated in this contraet by reference,
desigmating searviess to be performed or materials to he furnished by
the Comtreetor at its expense or vithout cost to tre Govermment,

RELCORLS

(2)(1) The Contraetor sgrees to mairtain looks, reesrds, documents
end other evidence pertaining to the cvsts and sxpemses of tiis con-
tract (hereimafter colleotively called the "records®) to the extent
and in such detail ss vill properly refleet all met coats, direet and
indireet, of ladlor, materials, equipment, supplics and serviess, and
other costs and expemses of vhatever mature for vihiek reimbursement is
dlaimed under the rrovisions of this coatract. The Comtruetor's acocoumt-
ing prooedures and practices srall be subjeet to tis appreoval of the
Contracting Officer; previded, howewer, tiat mo material change will de
Tequired to be made in the Contractor's ascousting precedurees snd prao-
tices if they conform to gemerally acoepted secounting rraetioces snd if
MMWh applicatle to tiis contract are readily aseertaimslle

(2) The Comtractor agrees to make availaltle at the office of the
Coatractor at all reasomable times during the period set forth in sub-
paragreph ({) below any of the reeords for imspeetion, sndit or repre-
c¢ustion by an suthorised represemtative of the Dejartment,

(3) In the svent the Comtracting Officer or any of his duly
suthorized representatives determires thet hia audit of the smowunts re-
intursed under this eontrect as transportation charges will be made at
a place other tham tre office of the Comtractor, the Comtraetor agrees to
deliver, vith the reimiursement woucher covering such charges or ss may
te otherwise speeified vithin two years after reimtursement of charges

i} I. {' sy
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covered by any such voucher, to such representative as may be designated
for that purpose through the Contracting Officer such documentary evi-
dence in support of transportation costs as may be required by the Con-
tracting Officer or any of his duly authorized representatives.

(4) Except for documentary evidence delivered to the Government
pursuant to subparagraph (3) above, the Contractor shall preserve and
make available its records for a period of six years (unless a longer
period of time is provided by appliceble statute) from the date of the
voucher or invoice submitted by the Contrsctor ofter the completion of
the work under the contract and designated by the Contractor as the
"completion voucher" or "completion invoice" or, in the event this con-
tract has been completely terminated, from the date of the termination
settlement cgreement; provided, however, that records which relate to
(A) appesls under the clause of this contract entitled "Disputes," (B)
litigation or the settlement of claims arising out of the performance of
this contract, or (C) costs or expenses of the contract as to which ex-
ception has been teken by the Contrscting Officer or any of his duly
authorized representatives, shall be retained by the Controcctor until
such appeals, litigation, claims, or exceptions have been disposed of,
but in no event for less than the six-yecar period mentioned above.

(5) Except for documentary cvidence delivered pursuant to subpcora-
graph (3) above, and the rccords described in the proviso of subpara-
graph (4) above, the Contractor may in fulfillment of its obligation to
retain its records as required by this clause substitute photegraphs,
microphotographs or other authentic reproductions of such records, after
the expiration of two years following the last day of the month of reim-
bursement to the Contractor of the invoice or voucher to which such re-
cords rclote, unless a shorter period is authorized by the Controcting
Officer with the concurrcnce of the Comptroller of the Contracting Gev-
srareny, agency or his authorized representctives.

(6) The provisions of this paragreph (2), including this subpara-
graph (6), shall be applicable to and included in each subcontract here-
under which is on a cost, cost-plus-a=-fixed-fee, time-and-material or
labor-hour basis.

(b) The Contractor further agrees to include in each of his sub-
contracts 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, until the expiration of three years after final payment under the
subcontract, have access to and the right to examine any directly

-6 -
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pertinent booka, documents, papers, and reeords of such subcontraetor in-
volving transsctions relstec to the subcontrast., The term "suboontract,®
ss used in this paregrarh (b) only, exciudes (1) purchase orders mot em=
eseding $1,000 and (41) subcontrsots or purchase orders for publie utility
services at rates estabiisted for wniform applicability to the gemersal
putlie, _

COVIRIMENT FrOFEPTY

(a) The Govermment shall deliver to tie Contrector, for use in con-
negtion vith and under the terms of this contraet, t'e property desoribed
in the Scheduls or specifietions, together vitk such relsted data and
informastion as the Contractor may request and as may reasorably be re-
quired for tte intended uase of such property (hereimafter referred to
o8 "Govermmemt-furnished Froperty®). The delivery or performsnce cates
for the supplies or services 1o te furnished by the Comtrsotor umder
tris contract are based uporn t'e expectation trat Govermment-furnished
Froperty suitatle for use will be delivered to the Contractor at the
times st.ted in the Schedule or, if not so atxted, in sufficient time to
smable the Contractoxr to meet such delivery or performspnoe detes. In the
event that Govermment-furnished Property is mot delivered to the Cone
tractor bty such time or times, the Comtracting Cfficer srall, upon timely
written request made by the Contraetor, make z determimation of the delay
oconsioned the Contraetor and shall scuitatly ad’ust the estimated cost,
fixed fee, or delivery or performance cetes, or alli of them, ard any
other contractual rrevisicns affested Ly such delay, in accordance with
the procedures j;rovided for in tie clauge of tHis contraat entitled
"Changes.” In the event tismt the Govermment-furnished Froperty is
received ty the Contractor in a condition mot suitable for the imtended
use, the Contractor shall, upon receipt thereof, notify the Contraeting
Officer of suci faet and a8 direoted ty the Contracting Officer, either
(1) return such property st the Covermment's expemse or othcrwise dispose
of suoh property, or (ii) effeet repairs or modifications. Upon come
pFletion of (1) or (41) sbowve, t'e Contreeting Officer wpom writtenm
renuest of the Comtractor shall anuitably sd'ust the estimated cost,
fixed feo, or celivery or performance cates, or sll of them, and any
other contractual provision affected by the return or disposition, or
the repair or modification, in accordance with the procedures rrovided
for in tre clause of ¢t is contract entitled "Changes.” ‘The foregoing
provisions for ad ustwment sre exclusive and the Goversment shall mot
te :iatle to suit for tresch of contract bty reason of any delay inm
delivery of Govermemt-fuuniahked Froperty or delivery of such rroperty
in & condition mot suitalle for ite intended use,

-7-
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(b) The Covermment may deliwver to the Contractor Covermmsmtefur-
nished Property in addition to that set forth in the Sehedule or speai-
fications, At ths time of such delivery the contract may be amended, if
appropriate, to acoomplish an equitatle sdjustment in the terms and pro-
visions thereo

(e) Title to all property furnished by the Govermmsnt shall remain
the Govermment, Title to all property purchased by the Contractor,
the wat of wiich t'e Contrastor is to be reimbursed as a direet item
cost under this comtract, shall pasz to and vest in the GCoverment
delivery of sueh property by the vender. Title to other rroperty,
eost of which 13 %o be reindursed to the Contrastor umder this contract,
pass to and vest in tie Govermment wpon (1) issuanes for use of such
property ia the performance of this comtrect, or (ii) scamencement of
processing or use of such rroparty in tte performance of this eontraet,
or (181) reimbursement of the eost thercef by the Coversmemt, whichever
first eceura, A4ll Govermment-furnished Freperty, together with all
property aoquired by the Comtrastor, title to which vests in the Govern-
ment wder this peregrarh, sre subjest to the provisions of tiis alause
and are hereimafter eollevtivel ' referred to ss "Goversmeat Froperty.*

(2) Title to the Govermmemt Froperty shall mot lLe affected by the
incorporation or sttachment U oreof to amy rroperty not owned bty the

pegaee

:
:
i
|
;
i
i

(e) Yhe Govermment Property rrovided or furnished pursvant to the
terms of this contract shall, unless othervise ;rovided herein end
&8 may be otrervise approved by the Contrasting Offieer, be used only
for the performance of tiis contrmet,

() The Comtrastor shall maintain and administer in accordance with
sound tusiness practioce s yregram for the maintemance, repair, protectioa
and preservation of Goverment Property so as to assure its full avail~
atdlity snd vssfulness for the performanes of ¢ is conmtract. The Cone
trastor stall take all ressonatle steps to eompl: with all sppropriate .
directions or imstruetions which the Comtrasting Officer may jressribe as
reasonatly necsssary for the proteetion of the Govermment Froperty.

(g) The previaions of Fart III, Appendix C, Armed Services Procure-
ment Regulation, Mamual for Cemtrel of Govermment Property in Fosses-
sion of Nom-Profit Fesearch and Development Comtractors, as in effect on
the date of tiis sontrast, are hersin inesrporated by reference and mede
& pard of t'is comtract, The Comtractor agrees to oomply with the pro-
gd.ou t:-goof relating t0 the keeping of preperty control reeords, identi.
cation tion and taking of inventories
mMo?ﬁ"m'Wm.me-&ruﬁ.mm ’
responaibilities set forth in said Part III with reapect to Covermment

Fropexrty. o
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(h) The Comtraetor agrees to make svailatle to suthorised
tives of the Contracting Officer at all ressonabtle times at the office of
the Contrastor all of its property records under t is contraet, and aceess
% axy promises vhers any of the Covermment Property is located.

the Govermment Froperty, or for expeases incidemtel to such loss or dam-
age, sxoept that the Contractor ahall bde responaitle for any such loass or
demage (inaluding expenses incidental thereto):

(1) Wnieh reslts from wvillful miseonduct or lact of good feith
on the part of eny of the Comtrastor's direetors or officers, or on
the part of suy of its mtmgers, superimtendents, or other equivalent
representatives, vio has supervision or direction of all or sub-
stantially all of the Contraster's tusimess, or all or substantially
all of the Comtracter's operations at any one rlant, laboratory, or
separate looation in wrich tiis comtraet is bteing ;erformed; or

(F) Vhdeh results from s failure on the jart of the Contractor,
Gue to the villful miseanduct or laek of good faith on tte part of
any of its direetors, offieers, or other repressatatives mentioned in
sutperagraph (4) adove, (I) to maintain and administer, in acoord-
anos uith sound business preetice, the pregrem for maintenance,
w.mw?m.muwmuw
quired by sutpuregraph (f) stove, or (II) to take all resscnalle
steps 0 eomply wvith any sppropriate writtea direstions of the
Contrasting Officer under subparagraph (f) abeve; or

(C}) Por which the Contrastor is otherwise responsitle under
the express terms of the clause or clauses desigmated in the sobdule;
or .

(L) Wrieh resultis from a risk expressly required to be insured
under sone other rrovision of this contract, or of the schedules or
task orders thersunder, but oaly to the extemt of the imswrance oo
required to de rrocured and maintained, or to the axtemt of insuranes
astmally rrosured and zaintaimed, vhichever is greater; or

(E) Which resuits from a risk whieh is in fact coverec ty im-
surance or for wich the Comtraetor is othervise reimbursed, tat only
to the extest of such insurance or reisdursement; provided that, if
more tham ome of the stove exesptions shall bLe applicadle im awy oese,
the Contractor's liatility under any ome exveption shall mot de
linited ty any other sxeeption,
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(v) (Where applieatle). Im the event amy sirareft are to be fur-
undshed umder $ids eontrsot, any loss or dsstruetion of, or camage 0,
such airaraft or other GCovermment Property occurring im commection with
operations of said aireraft will be governed by the clause of this com-
tract oaptiomed "Fiight Risks,” to ile extemt such clause is, Yy its
terns, applicadle.

(i) The Govermment Froperty shall remain in the pessession of the
Contraetor for such period of time as 1is reguired for the
of this eontraet wmiless the Contraeting Offiecy determines that the
interests of the Govermment require remowal of such property. In such
case the Comtrastor shall premptly teke such action as the Contrueting
Offioer may direet with respeet to the removel) and shipping of Govern~
ment Property. In siy such instamce, the eontrect xay be amended to
aceomplish en ecuitatle ad’ustment in the terms and provisions thereof,

(k) Upon eompletion or expiration of this contract, smy Covermment
Froperty which has not beoen conswmed in the performanes of this eomtraet,
or which has mot Leen disposed of as hereimafter provided in subparagraph
(1) of this dlawse, or for w ieh the Contraster has mot othervise Lesn
relisved of responeitility, skall be disposed of in the same mammer, and
subjest to the same precedures, es is yrovided in subparagraph (g) of
the dlause of tihis contraet entitled "Terminmation for the Comvenience
of the Goverrmemt® with respect to termimation inveamtory, The proceeds
of any such disposition shall be applied im reduction of any payments
to e made by the Govermment to the Contrastor umder this contraet, or
shall othervise be aredited te the cost of the work covered by tids
contraet, or shall de reid in sush other mammer as the Comtracting
Offieer may direct, FPending fimal dispesition of such property, the
Contractor sgrees to take such astion as may be nessamry, or as the
Contrasting Officer may direct, for the rrotection and preservation
thereof,

(1) If the Comtracting Officer determines that the imterssts of
the Govermment require removal of any Govermment Froperty, or if the
Contraetor determines any Govermment Froperty to be in exeess of its
aseds under this eontraet, such Goverment shall be disjosed
of in tre same mammer as provided by subparagraph (k) atove. In tre

«ll~
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damage ocoasiomed thereby shall constitute an allowsble cost thereumder,

(m) Unless otherwise provided herein, the Govermment stall mot be
sny duty or obligation to restore or rebatilitats, or to pay the
s of the restoration or rehatilitatiocn of the Comtraetor's ;lant

axy portion thereof which is affeeted by the removal of amy Govern-

nent Freperty.

() Iirections of the Contraeting Officer emd commumicetions of the
Contraetor issued pursuant to this cdlsuse shall te in writing.

IRSURANCE-LIABILITY TO THIRD FFFSONS

it

&

(a) The Contrmotor shall procure and thereafter maintain workwen's
comensation, empleyer's liability, comprehensive gemeral liatility
(todily injwry) end comprebensive automobdle liadility (tedily injury
and property damage) imsurance, vith respset to yerformance under this
contract, and such other insursnee as the Contracting Officer may from
time to time require with respect to performance umder this contraet;
provided, that the Comtractor inm fulfillment of its obligation to pro-
oure wrimen's csmpensation imsurence may, with tre spprowal of the Con-
traoting Officer and pursusnt to statutery authority, maintain a self- !
insurencs progrem. All ineurence required jpursuant to the provisions :
of this peragra b shall bte in sueh form, in such mwunts, and for sush
periods of time, as the Contracting Officer may from time to tixme require
or approve, and vith insurers approved by the Comtracting Offiecer.

o~ .
£ 20T A 6
! © - 1V -
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(b) The Contractor agrees, to the extent and in the manner re-
quired by the Contracting Officer, to submit forthe approval of the
Contracting Officer any other insurance maintained by the Contractor
in connection with the performance of this contract and for which the
Contractor seeks reimbursement hereunder.

(¢) The Contractor shall be reimbursed: (i) for the portion allo-
cable to this contract of the reasonable cost of insurance as required
or approved pursuant to the provisions of this clause, and (1i) for
liabilities to third persons for loss of or damage tc property (other
then property (A) owned, occupied or used by the Contractor or rented
to the Contractor or (B) in the care, custody, or control of the Con-
tractor), or for death or bodily injury, not compensated by insurance
or otherwise, arising out of the performance of this contract, whether
or not caused by the negligence of the Contractor, its agents, servants
or employees, provided such liabilities are represented by final judg-
ments or by settlements approved in writing by the Government, and ex-
penses incidental to such liabilities, except liabilities (I) for which
the Contractor is otherwise responsible under the express terms of the
clause or cleuses, if any, specified in the Schedule, or (II) with re-
spect to which the Contractor has failed to insure as required or main-
tain insurance as approved by the Contracting Officer or (III) which re-
sults from willful misconduct or lack of good faith on the part of eny
of the Contractor's directors or officers, or on the part of any of its
menagers, superintendents, or other equivalent representatives, who has
supervision or direction of (1) all or substantially all of the Con-
tractor!s business, or (2) all or substantially all of the Contractorts
operations at any one plant or separate location in whch this contract
is being performed, or (3) a separate and complete major industrial
nperation in connection with the performance of this contract. The fore-
going shall not restrict the right of the Contractor to be reimbursed
for the cost of insursnce maintained by the Contractor in connection
vith the performance of this contract, other than insurance required to
be submitted for approval or required to be procured and maintained
pursuant to the provisions of this clause, provided such cost would con-
stitute allowable cost under the clause of this contract entitled "Allow-
able Cost, FixedIese and Payment."

(d) The Contractor shall give the Government or its representatives
immediate notice of sny suit or action filed, or prompt notice of any
claim made, against the Contractor arising out of the performance of this
contract, the cost and expense of which may be reimbursable to the Con-
tractor under the provisions of this contract, and the risk of which is

- 12 -
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then uninsured or in which the amount claimed exceeds the amount of
coverage. The Contractor shall furnish immediately to the Government
copies of all pertinent papers received by the Contractor. If the
amount of the liability claimed exceeds the amount of coverage, the
Contractor shall authorize representatives of the Government to colla-
borate with counsel for the insurance carrier, if any, in settling or
defending such claim. If the liability is not insured or covered by
bond, the Contractor shall, if required by the Government, authorize
representatives of the Government to settle or defend any such claim
and to represent the Contractor in or take cherge of any litigation in
connection therewith: Provided, however, That the Contractor may, at
its own expense, be associated with the representatives of the Govern-
ment in the settlement or defense of any such claim or litigation.

INSPECTION AND CORRECTION OF DEFECTS

(a) A1l supplies (which term throughout this clause includes with-
out limitation raw materials, components, intermediate assemblies, and
end products) shall be subject to inspection and test by the Government,
to the extent practicable at all times and places including the period
of manufacture, and in any event prior to final acceptance. The Con-
tractor shall provide and maintain en inspection system accepteble to
the Government covering the supplies, fabricating methods, and special
tooling hereunder. The Government, through any authorized representa-
tive, may inspect the plant or plants of the Contractor or of any of its
subcontractors engaged in the performsnce of this contract. If eny in-
spection or test is mode by the Government on the premises of the Con-
tractor or a subcontractor, the Contractor shall provide and shall re-
quire subcontractors to provide all reasonable facilities and assistance
for the safety and convenience of the Government inspectors in the per-
formance of their duties. All inspections and tests by the Government
shall be performed in such a manner as will not unduly delay the work.
Except as otherwise provided in this contract, final acceptance of any
supplies or lots of supplies shall be made as promptly as practicable
after delivery thereof and shall be deemed to have been made no later
than sixty (60) days after the date of such delivery, if final accept-
ance has not been made earlier within such period.

(b) At any time during performance of this contract, but not later
than six (6) months (or such other period as may be provided in the
Schedule) after final acceptance of the supplies or lots of supplies
last delivered in accordence with the requirements of this contract, the
Government mey require the Contractor to remedy by correction or re-
placement, as directed by the Contracting Officer, any supplies or lots

_13..

CEORET

Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000100137-4



Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000100137-4

i

of supplies which at the time of delivery thereof are defective in
meterial or workmanship or otherwise not in conformity with the re-
quirements of this contract. Except as otherwise provided in para-
graph (c) hereof, the cost of any such replacement or correction shall
be included in Allowsble Cost determined as provided in the clause of
this contract entitled "Allowable Cost, Fixed Fee and Payment," but no
additional fee shall be payable with respect thereto. Such supplies

or lots of supplies shall not be tendered again for acceptance unless
the former tender and the requirement of correction be disclosed. If
the Contractor fails to proceed with ressonable promptness to replace
or correct such supplies or lots of supplies, the Government (i) may

by contract or otherwise replace or correct such supplies and charge to
the Contractor any increased cost occasioned the Government thereby, or
ney reduce any fixed fee payable under this contract (or require repay-
ment of any fixed fee theretofore paid) in such amount as may be equit-
able under the circumstances, or (ii) in the case of supplies not de-
livered, may require the delivery of such supplies, and shall have the
right to reduce any fixed fee payable under this contract (or to require
payment of any fixed fee theretofore paid) in such amount as may be
equitable under the circumstances, or (iii) may terminate this contract
for default as provided in the clause of this contract entitled "Termin-
ation." TFailure to agree to the amount of eny such increased cost to
be charged to the Contractor or to such reduction in, or repaynment of,
the fixed fee shall be a dispute concerning a question of fact within
the meaning of the clause of this contract entitled "Disputes.”

(¢) Notwithstanding the provisions of paragraph (b) hereof, the
Government may at any time require the correction or replacement by the
Contractor, without cost to the Government, of supplies or lots of sup-
plies which are defective in material or workmanship, or otherwise not
in conformity with the requirements of this contract, if such defects or
failures are due to fraud, lack of good faith or willful nisconduct on
the part of any of the Contractor's directors or officers, or on the
part of any of its managers, superintendents, or other equivalent repre-
sentatives, who has supervision or direction of (i) 211 or substantially
all of the Contractor!s business, or (ii) all or substantially all of the
Contractor!s operations at any one plant or separate location in which
this contract is being performed, or (iii) o separate and complete major
industrial operation in connection with the performance of this contract.
Fraud, lack of good faith or willful misconduct on the part of any of
such supervisory personnel shall be deened to include the selection of
individual employees or the retention of employees after any of such
supervisory personncl has reason to believe that such employees are
habitually careless or otherwise unqualified.

_14_
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(d) Corrected supplies or repiaced supplies shall be subject to
the provisions of this clause in the same manner and to the samc ex-
tent as supplies originally delivered under this contract.

(e) The Contractor sholl make its records of all inspection work
available to the Government during the performance of this contract and
for such longer period as may be specified in this contract.

(f) Except as provided in this clause and as may be provided in
the Schedule, 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 material or workmanship or otherwise not in
conformity with the requirements of this contract.

(g) BExcept as otherwise provided in the Schedule, the Contractor's
obligation to correct or replace Government-furnished property (which
is property in the possession of or acquired directly by the Government
and delivered or otherwise made available to the Contractor) shall be
governed by the provisions of the clause of this contract entitled
"Government Property."

EXCUSABLE DELAYS

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

_15_
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SUBCONTRACTS

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

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

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

(d) The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this cause shall not be construed to constitute a deter-
mination of the allowebility of any cost under this contract, unless
such approval specifically provides that it constitutes 2 determina-
tion of the allowability of such cost.

(e) The Contractor shall give the Contracting Officer immediate
notice in writing of any action or suit filed, and prompt notice of any
claim made against the Contractor by any subcontractor or vendor which,
un the opinion of the Contractor, may result in litigation, related in
any wey to this contract with respect to which the Contractor may be
entitled to reimbursement from the Government.

(f) The Contracting Officer mey approve all or any pert of the
Contractor!s purchasing system and from time to time rescind or rein-
state such approval. Such approval shall be deemed to fulfill the re-
quirements for obtaining the Contracting Officer'!s consent to subcon-
tracts as prescribed in paragraph (b) cbove.

- 16 -

“IORET

Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000100137-4



Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000100137-4

120

gﬂLT

NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

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

(a) The Contractor shall report to the Contrncting Officer,
promptly and in reasonable written detail, cach notice or claim of
patent infringement based on the performance of this contract of
which the Contractor has knowledge.

(b) In the event of litigation against the Government on
account of any claim of patent infringement arising out of the per-
formance of this contract or out of the use of any supplies furnished
or work or services performed hereunder, the Contrastor shall furnish
to the Government, upon request, all evidence and informetion in
possession of the Contractor pertaining to such litigation. Such
evidence and information shall be furnished at the expense of the
Government except in those cases in which the Contractor has agreed
to indemnify the Government aganinst the claim being asserted.

FILING OF PATENT APPLICATIONS

(a) Before filing or cousing to be filed a patent application
disclosing any subject matter of this contract, which subject matter
is classified "Secret" or higher, the Contractor shell, citing the
thirty (30) day provision below, transmit the proposed application
to the Contracting Officer for determination whether, for reacsons of
national security, such application should be placed under an order
of secrecy or sealed in zccordance with the provisions of 35 U.S.
Code 181-188 or the issusnce of a patent should be otherwise delayed
under pertinent statutes or regulctions; and the Contractor shall
observe any instructions of the Contracting Officer with respect to
the manner of delivery of the patent application to the U.S. Patent
Office for filing, but the Contractor shall not be denied the right
to file such patent application. If the Contracting Officer shall
not have given any such instructions within thirty (30) days from the
date of mailing or other transmittal of the proposed application,
the Contractor may file the application.

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

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

PATENT RIGHTS

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

(i) The term "Subject Invention" means any invention, im-
provement or discovery (whcther or not patentable) conceived or
first actually reduced to practice either (A) in the performonce of
the experimental, developmental, or research work called for or re-
quired under this contract, or (B) in the performance of any experi-
mental, developmental, or research work relating to the subject mat-
ter of this contract which was done upon sn understanding in writing
that a contract would be awarded; provided thcot the term "Subject
Invention" shall not include any invention which is specificclly
jdentified and listed in the Schedule for the purpose of excluding
it from the license granted by this clause.

(ii) The term "Technical Personnel" means any person ch-
ployed by or working under contract with the Contractor (other than
a subcontractor whose responsibilities with respect to rights
accraing to the Government in inventions arising under subcontracts
are set forth in paragraphs (g), (h), and (i) of this clause) who,
by reason of the nature of his duties in connection with the perfor-
mance of this contract, would reasonably be expected to make inven-
tions.

(iii) The terms "subcontract" and "subcontractor" mean
any subcontract or subcontractor of the Contractor, and any lower-
tier subcontract cr subcontractor under this contract.

(b) The Contractor zgrees to and does hereby grant to the Gov-
ernment an irrevocable, nonexclusive, nontransferable, and royalty-
free license to practice, and cause to be practiced by or for the
United States Government throughout the world, each Subject Invention
in the manufacture, use and disposition according to law, of any
article or material, and in the use of any method; provided, however,

- 18 -
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that with respect to (i) any Subject Invention made by other than
Technical Personnel, (ii) any Subject Invention conceived prior to,
but first actually reduced to practice in the course of, any of the
experimental, developmental, or research work specified in paragraph
(a) (i) above, and (iii) the practice of any Subject Invention in
foreign countries, the obligation of the Contractor to grant the
aforesaid license and the other rights hereinafter provided in this
clause shall be limited to the extent of the Contractor's right to
grant the same without incurring any obligation to pay royalties or
other compensation to others solely on account of said grant. No
license granted herein shall convey any right to the Government to
manufacture, have manufactured, or use any Subject Invention for the
purpose of providing services or supplies to the general public in
competition with the Contractor or the Contractor!s commercial
licensees in the licensed fields. Nothing contained in this para-
graph shall be deemed to grant any license under any invention other
than a Subject Invention.

(¢) The Contractor shzll:

(i) Make a written disclosure to the Contracting Officer
promptly after conception or first actwel reduction to practice of
each Subject Invention which reasonably appears to be patentable;

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

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

(d) The Contractor shall also, in connection with each Subject
Invention referred to in paragraph (c) (i) above:

(i) Specify, at the time of making written disclosure, whe-
ther or not a United States Patent application claiming such Invention
has been or will be filed by or on behalf of the Contractor. If the
Contractor specifies that a United States Patent application will be
filed claiming such Inventicn, the Contractor shall file or cause to
be filed such application in due form and time. If the Contractor
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decides not to file or cause to be filed said application after having
specified that it would file, the Contractor shall so notify the Con-
tracting Officer at the earliest practicable date and in any event

not later than eight months after first publication, public use or
sale;

(ii) In the event the Contractor specifies that it has not
filed and will not file (or having specified that it will file,
thereafter notified the Contracting Officer to the contrary), (4) in-
form 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 publication, and (B) convey to the Government the Con-
tractor!s entire right, title and interest in such Invention by de-
livering to the Contracting Officer upon written request such duly
executed instruments (prepared by the Government) of assignment, ap-
plication and other papers as are deemed necessary to vest in the
Government the Contractor!s right, title and interest aforesczid,
and the right to apply for and prosecute patent applications cover-
ing such Invention throughout the world, subject, however, to the right
reserved to the Contractor in paresgraph (e¢) to file foreign applica-
tions, and subject further to the reservation of a nonexclusive and
royalty-free license to the Contractor (and to its cxisting 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 the Subject Invention perteins;

{4ii) Furnish promptly to the Contracting Officer on re-
gquest an irrevocable power of attorney to inspect and make copies of
each United States patent application filed by or on behalf of the
Contractor covering any Subject Invention;

(iv) In the event the Contractor, or those deriving rights
from the Contractor, elects not to continue prosecution of any such
United States patent application filed by or on bechalf of the Con-
tractor, so notify the Contracting Officer not less than sixty (60)
days before the expiration of the response period and, upon written
request, deliver to the Contracting Officer such duly executed instru-
ments (prepared by the Government) as are deemed necessary to vest in
the Government the Contractor!s entire right, title and interest in
the Subject Invention and the application, subject to the reservations
as specified in (ii) above; and

- 20 -
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(v) Deliver to the Contracting Officer duly executed in-
struments fully confirmatory of any license rights herein agreed to
be granted to the Government.

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

(i) In the cvent thet the Contractor specifies under the
provisions of peragraph (d) that it has not filed and will not file a
United States patent applicetion (or having specified that it will
file, thereafter notifies the Contracting Officer to the contrary) the
Contractor shall have six months from the date of meking the written
disclosure required by paragraph (c) (i) to file foreign patent applica-
tions.

(i1) 1In the event that a United States patent application
is filed by or on behalf of the Contractor under the provisions of
paragraph (d), the Contractor shall have six months from the date of
the United States application, or six months from the date permission
is granted to file foreign applications where such filing hed been
prohibited for security reasons, within which to file foreign patent
applications. With respect to each Subject Invention on which it
has specified that a United States patent application has been or will
be filed by or on behalf of the Contractor, the Contractor shzll (&)
inform the Contracting Officer in writing of each foreign patent ap~
plication for such Invention filed by or on behalf of the Contractor
within six months after the filing by the Contractor of the corres-
ponding United States application, and, if practicable, prior to the
publication of the Subject Invention in eny country, (B) inform the
Contracting Officer in writing at the earliest practicable date of
any publication of the Subject Invention made by or known to the Con-
tractor or, where applicable, of any contemplated publication by the
Contractor, stating the date and identity of such publication or con-
templated publication, (C) upon written request of the Contracting
Officer, convey to the Government the Contrazctor'!s entire right, title,
and interest in such Invention in those countries in which the Con-
tractor has not, within six months after the filing of the correspond-
ing United States application, filed foreign patent applications, and
deliver to the Contracting Officer, upon written request, such duly
executed instruments (prepared by the Govermment) of assignment,
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cpplication, and other papers as are deemed necessary to vest in

the Government the Contractor!s right, title, and interest as afore-
said and the right to apply for and maintain patents covering such
invention, subject, however, to the reservation of a nonexclusive

and roylaty-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 the Subject Invention pertains, and (D) in the
event that the Contractor, or those deriving rights from the Con-
tractor, elects not to continue the prosecution of any foreign ap-
plication which has been filed by or on behalf of the Contractor, or
elects not to maintain any patent granted on such application, so
notify the Contracting Officer not less than ninety days before the
expiration of the response period or patent lapse date and, upon
written request, deliver to the Contracting Officer such duly executed
instruments (prepered by the Government) as will convey to the Gov-
ernment the Contractor's entire right, title, and interest in the ap-
plication or patent, subject to a reservation as specified in (C)
above,

(f) If the Contractor fails to deliver to the Contracting Officer
the certificates required by paragraph (c)(ii) of this clause or fails
to furnish the written disclosures for all Subject Inventions required
by paragraph (c)(i) of this clause shown to be due in accordsnce with
any certificate delivered under peragraph (c)(ii), there shall be
withheld from payment until the Contractor shall heve corrected such
failures either (i) ten percent (10%) of the amount of this contract,
as from time to time eamended, or (ii) %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 re-
serve of either (i) ten percent (10%) of such amount, or (ii) 35,000,
whichever amount is less, shall have becn set aside, such reserve or
balence thereof to be retained until the Contractor shell have fur-
nished to the Contracting Officer (A) the summary report required by
paragraph (c)(iii) of this clause, (B) written disclosures for all
Subject Inventions required by paragraph (c)(i) of this clause which
are shown to be due in accordance with certificates delivered under
paregraph (c)(ii) or in accordance with such summary report, and (C)
the information as to any subcontractor required by paragraph (h) of
this clause. The maxinum amount which may be withheld under this
paragraph shall not exceed ten percent (10%) of the amount of this
contract or $5,000, whichever is less, and no amount shzll be withheld
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under this paragraph when the minimum amount specified by this para-
graph is being withheld under other provisions of this contract.

The withholding of any amount or subsequent paynent thereof to the
Contractor shall not be construed as a waiver of any rights accruing
to the Government under this contract. This paragraph shall not be
construed as requiring the Contractor to withhold any anounts from
a subcontractor to enforce compliance with the patent provisions of
a subcontract.

() The Contractor shall exert all reasonable effort to nego-
tiate for the inclusion of this Patent Rights clause in any subcon-
tract hereunder of $3,000 or more having experimental, developmentel,
or research work as one of its purposes. In the event of refusal by
& subcontractor to accept the Patent Rights clause, the Contractor
shall not proceed with the subcontract without written authorization
of the Contracting Officer, and upon obtzining such authorization,
shall cooperate with the Government in the negotiation with such sub-
contractor of an acceptable patent rights cleuse; provided, however,
that the Contractor shall in any event require the subcontractor to
grant to the Government patent rights under Subject Inventicns of no
less scope and on no less favorable terms than those which the Con-
tractor has under such subcontrect, except that in no event shall the
subcontractor be required to grant to the Governnent petent rights in
excess of those herein agreed to be granted to the Government by the
Contractor.

(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract contain-
ing a patent rights clause, furnish the Contracting Officer a copy of
such clause, and notify the Contracting Officer when such subcontract
is completed. It is understood that with respect to such subcontract
clause, the Government is a third party beneficiary; and the Con-
tractor hereby assigns to the Government all the rights that the Con-
tractor would have to enforce the subcontractor!s obligations for the
benefit of the Government with respect to Subject Inventions. The
Contractor shall not be obligated to enforce the agreements of cny
subcontractor hereunder relating to Subject Inventions.

(i) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with parsgrzph (g) a suitable patent rights clause from
a qualified subcontractor for any item or service required under this
contract for which the Contractor itself does not have available facili-
ties or qualified personnel, the Contractor!s delivery dates shall be
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extended for a period of time equal to the duration of such delay; and,
upon request of the Contractor, the Contracting Officer shall decter-
mine to what extent, if any, an additional extension of the delivery
dates and an increase in contract prices based upon additional costs
incurred by such delay arc proper under the circumstonces; and the con-
tract shall be modified accordingly. If the Contractor, after exerting
all reasonable effort, is unable to obtain a qualified subcontractor as
set forth above, the Contractor may submit to the Contracting Officer a
written request for waiver or modification of the requirement that a
suitable patent rights clause be included in the subcontract. Such re-
quest shall specifically state that the Contractor has used all reason-
able effort to obtain such qualified subcontractor, and shall cite the
walver or termination provision hereinafter set farth. If, within
thirty-five (35) days after the date of receipt of such request for a
waiver or modification of said requirenent, the Contracting Officer
shall fail to deny in writing such request, the requirement shall be
deemed to have been waived by the Government. If within such period
the Contractor shall receive a written denisl of such request by the
Contracting Officer, this ccntract shall thereupon automatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clause of this contract entitled "Termination
for the Convenience of the Government."

AUTHORIZATION AND CONSENT

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

COPYRIGHT

(a) The Contractor agrees to and does hereby grant to the Govern-
nent, and to its officers, agents and enployees acting within the scope
of their official duties, (i) & royalty-free, nonexclusive and irrevoc-
able license to reproduce, translate, publish, use, and disposc of, and
to authorize others so to do, all copyrightable materinl first produced
or composed and delivered to the Government under this contract by the
Contractor, its employees or any individual or concern specifically em-
Floyed or assigned to originate and preparc such naterial; and (ii) =
license as aforesnid under any and all copyrighted or copyrightable work
not first produced or compcsed by the Contractor in the performance of
this contract but which is incorporated in the material furnished under
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the contract, provided that such license shall be only to the extent
the Contractor now has, or prior to completion or final secttlement
of the contract may acquire, the right to grant such licensc without
beconing liable to pay compensation to others solely because of such
grant.

(b) The Contractor agrees that it will exert all reasonable ef-
fort to advise the Contracting Officer, at the time of delivering any
copyrightable or copyrighted work furnished under this contract, of
any adversely held copyrighted or copyrightable material incorporated
in any such work and of any invasion of the right cof privacy therein
contained.

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

REPRODUCTION AND USE OF TECHNICAL DATA

The Contractor agrees to and does hereby grant to the Government,
to the full extent of the Contractor's right to do so without payment
of compensation to others, the right to reproduce, use, and disclose
for governnmental purposes (including the right to give to foreign
governnents for their use as the national interest of the United States
nay demand) all or any part of the reports, drawings, blueprints, data,
and technical information specified to be delivered by the Contractor
to the Government under this contract; provided, however, that nothing
contained in this paragraph shell be deemed, directly or by implica-
tion, to grant any license under any patent now or hereafter issued
or to grant any right to reproduce anything else called for by this
contract.

REFORTING OF ROYALTIZS

The prcvisions of this clause shall be applicable only if the
enount of the contract is in excess of $10,000.

() The Contractor shall report in writing (in quadruplicate)
to the Contracting Officer zs soon as practicable after execution of
this contract whether or not any rcyalties in excess of 3250 have been
paid or arc to be paid by the Contractor directly to any perscn or
firn in connection with the performance of this contrset. If royalties
in excess of $250 have been paid or are to be paid to any person or
firn, the report shell inclucde the following items of informstion with
respect to such royalties (including the intial $250):

_25_
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(1) The name and address of each licensor to whom
royalties in excess of $250 heve been paid or are to be paid,

(2) The patent numbers, patent application serial num-
bers (with filing dates), or other identification of the basis for
such royalties,

(3) The manner of computing the royalties consisting
of (i) a brief identification of each royalty-bearing unit or pro-
cess, (ii) the total amount or royalties, and (iii) the percentage
rate of dollars and cents amount of royalties on each such unit or
process; provided that if the royalties cannot be computed in terms
of units or dollars and cents value, then other data showing the
manner in which the Contractor computes the royalties.

(b) 1In lieu of furnishing a report under paragraph (a),
the Contractor may furnish a single, consolidated report for each
accounting period of the Contractor during which the Contractor has
contracts with the Govermment, provided the Contractor has requested
and obtained the prior written approval of the Contracting Officer.
Such consolidated report shall be furnished, when the furnishing
thereof has been approved, in the number of copies as approved, as
soon as practicable after the close of the accounting pericd covered
by the report. Such consolidated report shall be made in accordence
with Contractorts established accounting practice and shall include,
for the accounting period, the total amount of royzlties accruing to
each licensor at a rate in excess of %1,000 per annum on the Con-
tractor!s over-all business, together with (i) the neme and address
of each such licensor, (ii) the patent numbers, patent application
serial numbers (with filing dates), or other identification of the
basis for such royazlties, (iii) a brief description of the subject
matter of the license under which royalties are charged, (iv) the
percentage rate or unit amount, or if the royzlties do not accrue
by rate or unit amount, such other data showing the manner by which
the royalties accrue to licensor, and (v) an estimate or approxima-
tion (without detailed accounting) of the portion of such reralties
that may be attributable to Government contracts. The Contractor
shall, if requested by the Government, furnish at Govermment cxpense
a more detailed allocation of such royalty payments attributable to
Government contracts.
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(¢) 1In the event that the Contractor requests written ap-
proval to furnish consolidated reports under paragraph (b) above,
the Contracting Officer shall promptly consider the request and fur-
nish to the Contractor a letter stating whether or not the request
is approved and, notwithstanding any such approval, the Contracting
Officer shall have the right to question any such subsequently fur-
nished report as to accuracy or completeness of data and to ask for
additional information. The Contractor shall furnish a copy of such
letter of approval to the Contracting Officer administering this
contract.

(d) After payment of eighty percent (80%) of the amount
of this contract, as from time to time amended, further payment
shall be withheld until a reserve of either (i) ten percent (10%)
of such amount or (ii) $5,000, whichever is less, shall have been
set aside, such reserve or the balance thereof to be retained until
the Contractor shall have furnished to the Contracting Officer the
report called for by paragraph (a) hereof or the copy of the letter
approving the Contractor!s request to furnish the report under para-
graph (b); provided that no amount shall continue to be withheld
from payment for the causes specified in this paragraph (d) if the
Contracting Officer shall find thast the Contractor has not been fur-
nished a letter as required by paragraph (c¢) within a reasonable
time after making written request to submit a single, consolidated
report under the provisions of paragraph (b) of this clause; and pro-
vided further that the Contracting Officer may, in his discretion,
order payment to be withheld in the amount and manner above provided
if the report called for by paragraph (a) is unsatisfactory or if
the report called for by parzgreph (b) is due but has not been re-
ceived, or if received, is found to be unsatisfactory. No amount
shall be withheld under this paragraph when the minimum amount spe-
cified by this paragraph is being withheld under other provisions
of this contract. The withholding of any amount or subsequent pay-
ment thereof to the Contractor shall not be construed as a waiver
of any right accruing to the Government under this contract.

DISPUTES

Except as otherwise provided in this contract, any dispute con-
cerning a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise fur-
nish a copy thereof to the Contractor. Within 30 days from the date
of receipt of such copy, the Contractor may appeal by mailing or
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otherwise furnishing to the Contracting Officer a written appeal
addressed to the Secretery, and the decision of the Secretary or
his duly authorized representative for the hearing of such appeals
shall, unless deternined by a court of competent jurisdiction to
have been fraudulent or capricious or erbitrary or so grossly
erroneous as necessarily to imply bad faith, or not supported by
substantial evidence, be final and conclusive; provided that, if

no such appeal is taken, the decision of the Contracting Officer
shall be final and conclusive. In cornection with any appeal pro-
ceeding under this clause, the Contractor shall be afforded an op-
portunity to be heard and to offer evidence in support of its appeal.
Pending finel decision of 2 dispute hersunder, the Contractor shall
proceed diligently with the performence of the contract and in ac-
cordance with the Contracting Officer's decision.

BUY AMERICAN ACT

The Contractor agrecs that there will be delivered under this
contract only such unmanufactured articles, matericls and supplies
(which term "orticles, materials, and supplies" is hereinafter
referred to in this clouse as "supplies") as have been mined or
produccd in the United States, and only such manufactured supplies
as have bcen manufactured in the United States substantially all
from supplies mined, produced, or manufactured, as thc case may be,
in the United States. Pursuant to the Buy American Act (41 U.S.
Code 10a-d), the foregoing provision shall not apply (i) with re-
spect to supplics excepted by the Secretary from the application of
that Act, (ii) with rcspect to supplics for use outside the United
States, or (iii) with respect to the supplies to be delivercd under
this contract which arc of a class or kind determined by the Sccre-
tary or his duly zuthorized representctive not to be mined, pro-
duced, or monufactured, as the case may be, in the United States in
sufficient and reasonably available cormmercial quantities and of a
satisfactory quality, or (iv) with respect to such supplies, from
which the supplies to be delivered under this Contract are manu-
factures, as are of a class or kind determined by the Secretary or
his duly authorized representative not to be mined, produced, or
nanufactured, as the case may be, in the United States in sufficient
and reasonably available commercial quantities and of a satisfactory
quality: Provided, That this exception (iv) shall not permit delivery
of supplies manufactured outside the United States if such supplies
are nmanufactured in the United States in sufficient and reasonably
available commercial quantities and of a satisfactory quality.
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OFFICIALS NOT TO BENEFIT

No menber of or delegate to Congress, or resident cormissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be
construed to extend to this contract if nade with a corporation for
its genersl benefit.

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been enployed or retained to soliecit or secure this contract upon
an agreement or understanding for a commission, percentage, broker-
age, or contingent fce, excepting bona fide employecs or bona fide
established cormercial or sclling agencies maintained by the Con-
tractor for the purpose of securing business. For breach or viola-
tion of this warranty the Government shall have the right to annul
this contract without liability or in its discretion to deduct fron
the contract price or consideration the full amount of such cormis-
sion, percentage, brokerage or contingent feec.

CONVICT LABOR

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

EIGHT-HOUR LAW OF 1912

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

of said fight-Hour Law of 1912 as amended, and to all other provisions

and exceptions of said Law:

No laborer or mechanic doing any part of the work contem-
plated by this contract, in the employ of the Contractor or any sub-
contractor contracting for eny part of the said work, shall be re-
quired or permitted to work more than eight hours in any one calen-
dar day upon such work, except upon the condition that compensation
is paid to such laborer or mechanic in accordance with the provi-
sions of this clause. The weges of every such laborer and mechanic
employed by the Contractor or any subcontractor engaged in the
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performance of this contract shall be computed on a basic day rate
or eight hours per day; and work in excess of eight hours per day
is permitted only upon the condition that every such laborer and
mechanic shall be compensated for all hours worked in excess of
eight hours per day at not less than one and one-half times the
basic rate of pay. For each violation of the requirements of this
clause a penalty of five dollars shall be imposed upon the Con-
tractor for cach such laborer or mechanic for every calendar day in
which such employee is required or permitted to labor more than
cight hours upon said work without receiving compensation computed
in accordance with this clause; and all penalties thus imposed shall
be withheld for the use and benefit of the Government.

NONDISCRIMINATION IN ENMPLOYMENT

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

(b) The Contractor further agrees to insert the foregoing pro-
vision in all subcontracts hereunder, except subcontracts for
standard commercial supplies or raw materials.

WALSH-HEALEY PUBLIC CONTRACTS ACTS

If this oontract is for the manufacture or furnishing of ma-
teriaels, supplies, articles or equipment in an amount which exceeds
or may exceed $10,000 and is otherwise subject to the Walsh-Healey
Public Contracts Act as amended (41 U.S. Code 35-45), there are
hereby incorporated by reference all representations and stipulations
required by said Act and regulations issued thereunder by the Secre-
tary of Labor, such representations and stipulations being subject to
all applicable rulings and interpretations of the Secretary of Labor
which are now or mgy hereafter be in effect.
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GRATUITIES

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

(b) In the event this contract is terminated as provided in
paragraph (a) herecf, the Government shall be entitled (i) to pursue
the same remedies against the Contractor as it cculd 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 damages in an amount (as determined by the Sec-
retary or his duly authorized representative) which shall be not less
than three nor more than ten times the costs incurred by the Con-
tractor in providing any such gratuities to any such officer or em-
ployee.

(¢) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

EMPLOYMENT OF ALIENS

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

ASSIGNMENT OF CLAIMS
(a) Pursuant to the provisions of the Assignment of Claims Act
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this con-

tract provides for payments aggregating $1,000 or more, claims for
moneys due or to become due the Contractor from the Government under

._31_
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ATTACRMENT C

For release Monday, 7 May 1956 25X 1

NACA ANNOUNCES START OF NEW RESEARCH PROGRAM

The need for more detailed information about guste-meteorological
canditions to be found at high altitude, as high as 50,000 feet, has
resulted in the inauguration of an expanded research program to provide
the needed data, Dr, Hugh L. Dryden, Director of the National Advisory
Committee for Aeronautics, announced today.

"Tomorrow's jet transports will be flying air routes girdling the
earth", Dr, Dryden said, "This they will do at altitudes far higher
than presently used except by a few military aircraft. The availa-
bility of a new type of airplane, which i3 one of several that will
be used in the program, helps to obtain the needed data in an economi-
cal and expeditious mammer." ’

This aircraft, the Lockheed U=2, is powered by a single Pratt &
Whitney J=57 turbo=jet engine and is expected to reach tenemile<high
altitudes as a matter of record, according to the NACA, A few of
these aircraft are being made available for the expapded HACA program
by the USAF, : y

~ The program is along the lines recomended Ly the Gust Loads Research
Panel of the NACA's technical Subtommittee on Airoraft Loads., In its
research programs, the NACA is charged with goordination of aeronautical
ﬁaeaz;h:r ﬁt with taking action hetegsary %0 avoid undesirable duplica=
pt ot el et patiindans . :

"o progren would not have been posible,® Mr, Rhode sald,
"without the ability of American sclentific efforts to join foreas.®

. Actually, according to Mr, Kthode, success of the program depends in
_ large degree upon the logistical and technical support which thd:pnr

Weather Service of the USAF will be providing. USAP facilities overseas
uinheusedastheprogrmgotannderw, to enable the gathering of
reaegrcb information necessary to reflect accurately conditions along the
high=altitude air routes of tomorrow in many parts of the world, The
dsta gathering flights will also be used, at the request of the USAF,
to obtain information about cosmic rays and the concentration of certain
elements in the atmosphere including ozone and water vapor,
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The first data, covering conditions in the Rocky Mountain area,
are being obtained from flights made from Watertown Strip, Nevada,
Mr, Rz:defn:hu;d AIrhm‘. the data would be equally useful to technical
experts o Weather Service in their know of
atmospheric conditions at high .altltxﬂ:?m ine ledgo

(Suggestion: As close pp, use: Members of the NACA Subcommittee
on Loads, Oust Loads Research Panel, includese-and then 1l4ist.)
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:fe:tain phenomens at high altitudes, Studies wilj inélude t
ects of cosmic rays, turbulence characteristics especi )
the jet streanm, temperature structure, wing a“tructurepec o
concentration of certain elements in the atmosphere s;c:n:a -
_ _ ; ozone
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