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Contract No. RD-X-63
Amendment No, 1

Eastman Kodak Company 2 8 JUN 19R3
Rochester, New York :

Gentlemen:

1. This document constitutes Amendment No, 1 to Contract
No. RD-X-63 between Eastman Kodak Company and the United States
of America,

2. In accordance with the clause of this contract entitled
"CHANGES" and mutual agreement between the parties hereto, it is
~ in the interest of the Government to amend the contract as follows:

(a) PART II - PERIOD OF PERFORMANCE in the contract schedule
is deleted and the following is substituted therefor:

"PART II - PERIOD OF PERFORMANCE

The period of performance of work under this contract shall
commence on 20 December 1962 and shall expire on 30 June 1963."

(b) Paragraph c, in PART III - ESTIMATED COST AND FIXED-
FEE, of the contract schedule is deleted and the following
paragraph is substituted therefor:

e, Notwithstanding the foregoing and in accordance with
the provisions of Clause 34, LIMITATION OF COVERNMENT'S OBLI- 25X1A

- GATION, in the General Provisions of this contract there has
allotted to this contract the sum of | |
25X1A DOLLARS (] for performance hereunder Through 30 June 19o3."

3. By reason of termination of this contract for ‘the

convenience of the Government effective as of 30 June 1963,

PART III - ESTIMATED COST AND FIXED-FEE, in the contract schedule

will be further amended to reflect the total allowable cost,

and an appropriate fee equivalent to the percentage of the com-

pletion of work contemplated by this contract. The total of the

allowable cost and adjusted fee payable under this contract shall
25X1A not exceed ] in accordance with prior agreement between

the parties hereto.

4. All other terms, conditions and requirements of Contract
No. RD-X-63 remain unchanged.

DOCUMENT NO.
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5, DPlease indicate your receipt of this Amendment No. 1
to Contract No. RD-X-63 and your acceptance thereof by executing
the original and two copies of this amendment. Return the fully
executed original and one coOpy to the undersigned and retain the

remaining copy for your files.

Very truly yours,

25X1A

Contracting Oiliicer

ACKNOWLEDGED & ACCEPTED
~ EASTMAN KODAK COMPANY 47

25X1A

y TITLE Vice FPresident

DATE 28 June 1963

SECRE
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NEGOTIATED CONTRACT Contract No. RD-X-63
Eastman Kodak Company
Rochester, New York
Contract For: See Schedule Estimated Amount: |:125X1A
Mein Vouchers To: Contracting Officer Performance Period:
— 20 December 1962-20 December 1963

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

<« Corporation, incorporated in’'the State of New Jersey, hereinafter called
the Contractor.

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

The rights and obligetions of the parties to this contract shall be
subject to and governed by the Schedule,Exhibit A and General Provisions,
which together with this signature page and the accompanying certificate
comprise this Contract No. RD-X-63. 1In the event of eny inconsistency
between the Schedule and the General Provisions, the Schedule shall

- control.

IN WITNESS WHEREOF, the parties hereto have executed this contract as

of 16 January » 1963.

EASTMAN KODAK COMPARY : THE UNTTED STATES OF AMERTCA

25X1A M B ; BYq e
/@C-TIE Vice President Contracting Officer
25X1A
il

b
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Contract No. RD-X-63
CERTIFICATE
1, , certify that
I am the Secretary of the Corporation named
s Contractor herein ; that | [ who

signed this contract on behalf of the Contractor was then

Vice President of sald Corporation; that said contract was

duly signed for and in behalf of said Corporation by authority of its

governing body, and is within the scope of its Corporate powers.

—__ (corporate seal)

B — -

<GRET
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SCHEDULE

PART I - SCOFE OF WORK

The Contractor shall conduct research studies and investigations
and shall perform developmental work and tests in accordance with EXHIBIT
"A" to Contract No. RD-X-63. Seid EXHIBIT "A" is on file with the Con-
tractor and the Contracting Officer and is incorporated into and made a
vart of this Schedule by veference.

PART II ~ PERIOD OF PERFORMANCE

The period of performence of work under this contract shall commence
on 20 December 1962 and shall expire on 20 December 1963; however, said
period of performance mey be extended by mutusal agreement between the
parties hereto.

25X1A
PART III - ESTIMATED COST AND FIXED-FEE

PART IV - PAYMENTS

In accordence with the provisions of Clause U4 of the Genersl Provisions
of this contract entitled "Allowable Cost, Fixed-Fee, and Payment', the
Government shall pay the Contractor, as full compensation for the perfor-
mance of this contract, the fixed-fee as specified in PART III, sbove, and
the allowable costs incurred by the Contractor in the performance of this
contract and accepted by the Contracting Officer as chargeable in accord-
ance with "Contract Cost Principles, Section XV, Part 2, Armed Services
Procurement Regulations." It being understcod and agreed, without limit-
ing the generality of the foregoing, that the following shall be considered
as allowable items of cost hereunder when incurred or paid by the Contractor
and when necessary and required and used for the performance of work here-
under.

SLERET
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a. Direct Engineering ILabor-It is recognized that the standard
accounting practice of the Contractor is to cost and charge Direct
Engineering Iabor including Engineers, Draftsmen and Technicisns at
average rates in lieu of the sctual costs thereof, all such labor being
grouped into several classes. Irrespective of employees used, the
contract will be charged at the rate for the group in which his
particular job classification falls. It is understood that these
average rates may vary slightly from time to time, usually not
oftener thaen every six months. It is recognized further that the
stendard accounting practice of the Contractor is to cost and charge
directly to the contract Engineering Shop Lebor and all other direct
labor at actual cost. It is understood and agreed that this method of
accounting has been approved by the cognizant Cost Inspection Office
and that charges under this contrect will conform thereto.

b. Indlrect Costs

(1) There shell be included a&s ellowable indirect costs
such Overhead and Generel and Administrative Expense Rates ag may
be established by the Contractor and the Government Contracting
Officer in accordence with the principles of (lause 29 of the General
Provisions hereof. Pending establishment of final overhead and C&A
rates for eny period, the Contractor shall be reimbursed a provisional
billing rate acceptable to the Contracting Officer or his representative.
Such billing rates may be revised from time to time with the spproval
of the Contracting Officer and are subject to appropriaete adjustment
when the finel rates for that period are established.

c. Such other necessary costs as mey from time to time be
necessary to incur in support of the Government's needs hereunder,
as approved by the Contracting Officer.

PART V - PAYMENT OF FIXED-FEE

 The Fixed-Fee shall be paid in monthly instellments besed on
allowable costs incurred by the Contractor end approved by the Con-
tracting Officer computed at the same ratio that the total fixed-fee
stated herein is to the total estimeted cost stated herein; subject,
however to the withholding provisions of Paragraph (c) of General
Provision 4, ALLOWABIE COST, FIXED~FEE and PAYMENT. The fixed-fee
rayeble. hereunder shall not exceed the amount therefor stipulated
in the contract as it may be emended from time to time. .

PART VI - ANTICIPATORY COST

All cost which have been incurred by the Contractor on or after

SECRER5
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20 December 1962, in anticipation of and prior to the slgning of this
contract, and which if incurred after the signing of thls contract

would have been considered as items of allowable costs hereunder,

will be accepted by the Contracting Officer as costs under this contract.

PART VIT-INTERDIVISIONAL BILLING CLAUSE

affiliates) the following principles shall apply: (1) to the extent
that such purchases relate to items normally produced and sold by the
Contractor, such purchases may be made at net wholessle or, where there
is no net wholesale, negotiated prices normally charged by the Contractor
pursuant to its catalog or otherwise for such items, (2) to the extent
that such purchases relate to parts, components or property intended to
be incorporated into the articles to be produced, repaired, or modified,
special tools, supplies, miscellaneous equipment, facilities or other
property, or to design, engineering, research or development services
or any other services to be performed by the Contractor's employees

not regularly assigned to the broejct, such purchases may be made at
negotiated prices estimated but not warranted by the Contractor not

to exceed plant cost, such purchases fram other plants or divisions
being treated for purposes of audit no differently than Purchases

under similar terms and conditions from third parties.

PART VIII - LETTER CONTRACT SUPERSEDED

This is the Definitive Contract contemplated by Letter Contract,
Message O7T4, dated 20 December 1962. This Definitive Contract supersedes
said letter Contract. Services prerformed and payments made under the sald
Letter Contract, shall be deemed to be services performed and payments
made under this Definitive Contract. The date of the Letter Contract
shall govern for the determination of the priority status of this

Definitive Contract. In the event of conflict between this Definitive

Contract and said Letter Contract, this Definitive Contract shall prevail,

PART IX-WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the Ceneral Provisions
of this contract to the contrary, whensoever the Contractor, in perfor-
mance of the work under this contract, shall find that the requirements
of any of the clauses of the General Provisions are in confliet with
security Instructions issued to the Contractor by the Contracting Officer
or by his duly authorized representative for security matters, the Con-
tractor shall call the attention of the Contracting Officer to such con-
flict and the Contracting Officer or his duly authorized representative
for security matters shall (1) wmodify or rescind such securlty reguire-
ment or (ii) the Contracting Officer shall issue to the Contractor a
walver of compliance with the requirements of the General Provisions

e
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conflicting with such security requirements. Any waiver of compliance
with the Genersl Provisions of this contract issued by the Contracting
Officer shall be in writing, except that the approvel by the Contracting
Officer of any subcontract issued hereunder by the Contractor shall be
deemed to constitute approval of walver of any clauses of the General
Provisions in conflict with the stipulations of such subcontract.

PART X - SPECTIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (1) the specific nature or any
details of the work being performed hereunder or (i1) any information
whatsoever with respect to the department of the Government sponsoring
this contract and the workthereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Officer or by hisg duly authorized representative for security matters,
and notwithstanding any clause or section of this contract to the
contrary, the Contractor shall not interpret any clause or section of
this contract as requiring or permitting divulgence of such information
to any person, public or private, or to any officer or department of
the Covermment without the express consent of the Contracting Officer
or his duly authorized representative for security matters.

Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1
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GENERAL PROVISIONS
1. DEFINITIONS (ASPR 7-103.1 AFPI 7-403.1) |

Ag used throughout this contract, the following terms shall have the meanings set forth
below: ’

(a) The term "Secretary" mesns the Secretary, the Under Secretary, or any Assistant Secre-
tary, or eany Aseilstent Secretary of the Department, and the head or any assistant head of the
Federal agency; end the term "his duly authorized representative" meens any person or persons
or board {other then the Contracting Officer) suthorized to act for the Secretary.

(b) The term "Contrecting Officer" weans the person executing this contract on behelf of
the Government, and eny other officer or civilisn employee who is & properly designated Contract-
ing Officer; end the term includes, except es otherwise provided in thils contrect, the author-
1zed representative of & Contracting Officer ecting within the limits of his authority.

{c) Except as otherwise provided in this contract, the term "gubcontracts" includes pur-
chase orders under this contract.

(@) (AFPI 7-303.1) The term "contract work" means all work to be performed under this con-
tract including any studles covering fundemeptal, theoretical, or experimental investigations;
any extension of the investigative findings and theories of a scientific or technical nature into
practical application; any tengible items, hereinafter referred to as "supplies,” furnished to
the Government; and any reports, deta, computations, plens, drawings, and specifications with
respect to any of the foregoing.

2, CHANGES (AFPT 7-403.2)

The Contracting Officer may, st any time by a written order, make changes in or additions to
the drawings and specificeations, issue additional instruetions, require sdditional work within
the general scope of the contract, or change the place of delivery, method of shipwent, or the
amount of Covernment-Furnished property. If any such cheange causes an increase or decrease in
the estimated cost of, or the time required for performance of this contract, or otherwise af-
fects any other provision of this contract, an equitable adjustment shall be mede (i) in the
estimated cost or delivery schedule, or both, (ii) in the amount of any fixed fee to be paid to ~
the Contractor, and (111) in such other provisions of the contract as may be so affected, and
the contract shall be modifiled in writing accordingly. Any claim by the Contractor for ad just-
ment under this clause must be asserted within sixty (60) days from the date of recelpt by the
Contractor of the notification of change; PROVIDED, HOWEVER, That the Contracting Officer, if he
decldes thaet the facts Justify such action, may receive and act upon any such claim asserted at
any time prior to final payment under this contract. Fallure to agree to any adjustment shall
be a dlspute concerning a question of fact within the meaning of the clause of this contract en-
titled "Disputes." However, nothing in this clause shall excuse the Contractor from proceeding
with the contract as changed.

3. LIMITATION OF COST (ASPR 7-203.3 AFPI 7-403.3)

(a) Tt is estimated that the total cost to the Govermment, exclusive of any fixed fee, for
the performence of this contract will not exceed the estimated cost set forth in the Schedule,
and the Contractor agrees to use ite best efforts to perform the work specified in the Schedule
end all obligations under this contract within such estimated cost. If at any time the Contrac-
tor has reason to believe that the costs which it expects to incur in the performance of this
contract in the next succeeding thirty (30) days, when added to all cost previously incurred,
will exceed eighty-five percent (85%) of the estimated cost then set forth in the Schedule, or
if at any time, the Contractor hes reason to-belleve that the total cost to the Government, ex-
clusive of any fixed fee, for the performance of this contract will be substantially greater or
less than the then estimated cost thereof, the Contractor shall notify the Contracting Officer
in writing to that effect, giving 1ts revised estimate of such total cost for—the performence of
this contract.

(b) The Government shall not be obligated to reimburse 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 performence under the contract or to incur costs in excess of the estimated cost set
forth in the Schedule, unless and until the Contracting Officer shell have notified the Contrac-
tor in writing that such estimated cost has been increased and shall have specified in such no-
tice a revised estimeted cost which shall thereupon constitute the estimated cost of performance
of this contract. When and to the extent that the estimated cost set forth in the Schedule has

-1 -
(CPFF Aug. 1, 1960)
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been increased, any cost incurred by the Contractor in excess of such estimated cost prior to
the increase in estimated cost shall be alloweble to the sesme extent as if such costs had been
incurred after such increase in estimated cost.

L. ALLOWABLE COST, FIXED FEE, AND PAYMENT (ASFR T7-402.3 AFPI 7-403.4)
(a) For the performance of this contract, the Government shall pay to the Contractor:

(i) +the cost thereof (hereinafter referred to as "allowable cost") determined by the
Contracting Officer to be allowable in accordance with --

(A) Part 2 of Section XV of the Armed Services Procurement Reguletion ss in effect
on the date of this contract; and

(B) the terms of this contract; and
(11) such fixed fee, if any, as way be provided for in the Schedule.

{v) Once each month (or at more frequent intervals, if approved by the Contracting Officer)
the Contractor mey submit to an authorized representative of the C.0., in such form and reason-
able detail as such representative may require, an invoice or public voucher supported by a state-
ment of cost incurred by the Contractor in the performance of this contract and cleimed to con-
stitute allowable cost. -

(¢) Promptly after receipt of each invoice or voucher the Government shall, subject to the
provisions of (d) below, meke payment thereon as approved by the C.0. Payment of the fixed
fee, if any, shall be made to the Contractor as specified in the Schedule; provided, however,
that after payment of eighty-five percent (85%) of the fixed fee set forth In the Schedule,
further payment on account of the fixed fee shall be withheld until a reserve of either fifteen
percent (15%) of the total fixed fee, or one hundred thousand dollars ($100,000), whichever is
less, shall have been set aslde.

(@) At any time or times prior to final payment under this contract the Contracting Officer
may have invoices or vouchers and statements of cost sudited. FEach payment theretofore made
shall be subJect to reduction for amounts included in the related involce or voucher which are
found by the Contracting Officer on the basis of such audit, not to constitute allowable cost.
Any payment may be reduced for overpayments, or increased for underpayments, on preceding in-
voices or vouchers.

(e} On receipt mnd approval of the invoice or voucher designated by the Contractor as the
"completion invoice" or "completion voucher" and upon compliamnce by the Contractor with all the
provisions of this contract (including, without limitation, the provisions relating to patents
and the provisions of (f) below, the Government shall promptly pay to the Contractor any balance
of allowable cost, and any part of the fixed fee which has been withheld pursuant to (c) above
or otherwise not pald to the Contractor. The completion invoice or voucher shall be submitted
by the Contractor promptly following completion of the work under this contract but in no event
later than one (1) year (or such longer period as the Contractor Officer may in his discretion
approve in writing) from the date of such completion.

(f) The Contractor sgrees that any refunds, rebates, credits, or other amounts (including
any interest thereon) accruing to or recelved by the Contractor or any assignee under this con-
tract shall be pald by the Cantractor to the Government, to the externt that they are properly
allocable to costs for which the Contractor has been reimbursed by the Government under this
contract. Reasonable expenses incurred by the Contractor for the purpose of securing such re-
funds, rebates, credits, or other amounts shall be allowable costs hereunder when approved by
the Contracting Officer. Prior to final payment under this contract, the Contractor and each
assignee under thls contract whose assignment is in effect at the time of final payment under
this contract shall execute and deliver:

(1) an assignment to the Government, in form and substance setisfactory to the Contracting
Officer, of refunds, rebates, credits, or other amounts (including any interest thereon) properly
allocable to costs for which the Contractor has been relmbursed by the Government under this con-
tract; and

(i1) a release discharging the Government, its officers, agents, and employees from all
liabilities, obligations, and claims arising out of or under this contract, subject only to the
following exceptions --

(A) specified claims in stated amounts or in estimated amcunts where the amounts are
not susceptible of exact statement by the Contractor;

-2 -
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(B} claims, together with ressonable expenses incidental thereto, based upon liabili-
ties of the Contractor to third parties arlsing out of the performance of this contract; pro-
vided that such claims are not known to the Contractor on the date of the execution of the re-
lease; and provided further that the Contractor glves notice of such claims in writing to the
Contracting Officer not more than six (6) years af'ter the date of the release or the date of any

notice to the Contractor that the Government is Prepared to meke final payment, whichever is
earlier; and

(¢) clalms for relmbursement of costs (other than expenses of the Contractor by rea-
son of any idemnification of the Government against patent 1iability), including reasoneble ex-
penses incidental thereto, incurred by the Contractor under the provisions of this contract re-
lating to patents. :

(g) Any cost incurred by the Contractor under the terms of this contract which would consti-
tute allowable cost under the provieione of this clause shall be included in determining the
amount payable under this contract, notwithstanding eny provisions contained in the specifications
or other documents incorporated in this contract by reference, designating services to be per=-
formed or materials to be furnished by the Contractor st its expense or without cost to the
Government .

5. INSFECTION AND CORRECTION OF DEFECTS (AFPI 7-403.5)

~{a) All work under thig contract shall be subject to inspectlion and test by the Government,
to the extent practicable at all reasonsble times and places including the period of performance,
and in any event prior to final acceptance. The Contractor shall provide and maintain an in-
spection system acceptable to the Government covering the work hereunder. The Government, through
any suthorized representative, may ingpect the plant or plants of the Contractor or of any of its
subcontractors engeged in the performance of thig contract. If any inspection or test is made by
the Government on the premise of. the Contractor or a subcontractor, the Contractor shall provide
and shall require subcontractors to provide all reasonable facilities and assistence for the
safety and convenience of the Government inspectors in the performance of their duties. AIll in-
spections and tests by the Government shall be performed in such a manner as will not unduly de-
lay the work. Final inspection and acceptance by the Government shall be made as promptly as
practicable after delivery. The time and place of delivery, final inspection, and acceptance
shall be as set forth in the Schedule.

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

(e) At any time during performance of this contrect, but not later then six (6) months (or
such other period as may be provided in the schedule) after final acceptance, the Government mey
require the Contractor to remedy by correction or replacement as directed by the Contracting Of-
ficer, any failure by the Contractor to comply with its obligations under paragraph (b) hereof,
Except as otherwise provided in paragraph (d) hereof, the cost of any such replacement or cor-
rection shall be included in "Allowable Cost" determined as provided in the clause of this con-
tract entitled "Allowable Cost, Fixed Fee and Peyment," but no additional fee shall be payable
with respect thereto. Corrected articles shall not be tendered sgain for acceptance unless the
former tender and the requirement of correction is disclosed. If the Contractor fails to pro-
ceed. with reasonable promptness to perform such replacement or correction, the Government (i)
may by.contract or otherwise perform such replacement or correction and charge to the Contrac-
tor any incressed cost occasioned the Government thereby, or may reduce asny fixed fee payable
under this contract (or require repayment of any fixed fee theretofore paild) in such amount as
may be-equitable under the clrcumstances; or (ii) in the case of articles not delivered, may
require the delivery of such articles snd shall have the right to reduce any fixed fee payable
under this contract (or to require repayment of any fixed fee theretofore paid) in such amount
ag may be equitable under the circumstances; or (iii) way terminate this contract for default as
provided in the clause of this contract entitled "Termination," Failure to agree on the amount
of any such increased cost to be charged to the Contractor or to such reduction in, or repayment
of, the fixed fee shall be & dispute concerning a question of fact within the meaning of the
clause of this contract entitled "Disputes".

(d) Notwlthstanding the provisions of paragraph {(c) hereof, the Govermment may at any time
require the contractor to remedy by correction or replacement, without cost to the Government,
any failure by the Contractor to comply with its obligations under paragraph (b) hereof, if such
failure 1s due to fraud, lack of good faith, or willful misconduct on the part of any of the con-
tractor's directors or officers, or on the part of any of its maneagers, superintendents, or other
equivalent representatives, who hes supervision or direction of (i) all or substantially all of
the Contractor's business; or (11) all or substantially all of the Contractor's operations at any
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one plant or separate locatlon in which this contract is being performed; or (1ii) a separate
and complete major industrial operation in connection with the performence on thils contract.
Fraud, leck of good faith, or willful misconduct on the part of any such supervisory personnel
shall be deemed to include the selection of individual employees or the retention of employees
after any of such supervisory personnel hes reason to believe that such employees are habitually
careless or otherwise unqualified.

{e) Corrected articles tendered as replacements shall be gubject to the provisions of this
clouse in the same manner and to the same extent as supplles originally delivered under this con-
tact.

(£f) The Contractor shall make its records of all inspection work availsble to the Government
during the performance of this contract and for such longer perlods as may be specified in this
contract.

(g) Except as provided in this clause and as maey be provided in the Schedule, the Contractor
shall have no obligation or liebility to correct or replace supplies or lots of supplies which at
the time of delivery are defective in meterials or workmanship or otherwiee not in conformity
with the requirements of this contract.

(h) Except as otherwise provided in the schedule, the contractor's obligation to correct or
replace Government-furnighed property (vhich is property in the possesaion of or acquired directly
by the Government and delivered or otherwise made avalleble to the contractor) ghuall be governed
by the provisions of the clause of this contract entitled "Government Property.” [Rev. Yo. 6,

3/21/58.7 :
6. ASSIGNMENT OF CLATMS (ASPR 7-103.8 AFPI 7-403.6)

() Pursuant to the provisions of the Assignment of Clalws Act of 1940, as amended {31 U.8.
Code 203, 41 U.S. Code 15), 1f this contract provides for payments aggregating $1,000 or more,
claims for monies due or to become due the Contractor from the Government under this contract
mey be assigned to & bank, trust company, or other financing institution, including any Federal
Lending agency, and may thereafter be further assigned and reassigned to any such institution.
Any such assignment -or reassignment shall cover all amounte paysble under this contract and not
already pald, and shall not be made to more than one party, except that any such assignment or
reasslgnment may be made to one party as agent or trustee for two or more parties participating
in such financing. Notwithstending any provision of this contract, payments to an assignee of
any monies due or to become due under this contract shall not, to the extent provided in said
Act, as amended, be subject to reduction or set-off.

(b) In no event shall coples of this contract or of any plans, gpecifications, oOr other sim-
ilar documents relating to work under this contract, 1f marked "Top Secret", "Secret", or "Con-
fidential", be furnished to any assignee of any claim arising under this contract or to any other
person not entitled to receive the same; PROVIDED, That a copy of any part or all of this contract
go marked may be furnished, or any information contained therein may be disclosed, to such as-
gignee upon the prior written authorization of the Contracting Officer.

7. RECORDS (ASPR T7-203.7 AFPI 7-403.7)

{(2)(1) The Contractor agrees to maintain books, records, documents and other evidence per-
taining to the costes and expenses of this contract (hereinafter collectively called the "records")
to the extent and in such detall as will properly reflect all net costs, direct and indirect, of
labor, materials, eguipment, supplies and services, and other costs and expenses of whatever na-
ture for which reimbursement is claimed under the provisions of this contract. The Contractor's
accounting procedures and practices shall be subject to the approval of the Contracting Officer;
provided, however, that no material change will be required to be made in the Contractor's account-
ing procedures and practices if they conform to generally accepted accounting practices and if the
costs properly applicable to thig contract are readily agcertainable therefrom.

(2) The Contractor agrees to make available at the office of the Contractor at all reason-
able times during the perlod set forth in subparagraph (4) pelow any of the records for inspection,
audit or reproduction by any authorized representative of the Department or of the Comptroller
General.

(3) 1In the event the Comptroller General or any of his duly authorized representatives
determines that his audit of the smounts reimbursed under this contract as transportation charges
will be mede at & place other than the office of the Contractor, the Contractor agrees to deliver,
with the reimbursement voucher covering such charges or as mey be otherwise specified within two
years after reimbursement of charges covered by any such voucher, to such representative as may
be designated for that purpose through the Contracting Officer such documentary evidence in support
of transportation costs as mey be required by the Comptroller General or any of his duly authorized
representatives.

- b -
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(L) Except for documentary evidence delivered to the Govermment pursuant to subparagraph
(3) sbove, the Contractor shall preserve and make available his records (i) for a period of three
yeers from the date of final payment under this contract, and (ii) for such longer period, if any,
as 1s required by applicsble statute, by sny other clause of this contract, or by (A) or (B) be-

low, [Rev. No. 51, 1/4/60,7

(A) If this contract is completely or partially terminated, the records relating to the
work terminated shell be preserved snd made avalleble for a period of three years from the date
of any final settlemwent. /Rev. No. 51, 1/4/60./ [Rev. No. 5k, 5/2/60,7

(B) Records which relate to (i) appeals under the Disputes clause of this contract, (11)
litigation or the settlement of claims arising out of the performence of this contract, or (iii)
cost end expenses of this contract as to which exception has been taken by the Comptiroller Gen-
eral or any of his duly authorized representatives, shall be retained by the Contrector until
euch appeals, litigation, claims, or exceptions have been disposed of. [Bev. No. L2, 1/9/59;7

[Rev. No. 49, 10/1/59.7

(5) Except for documentsry evidence delivered pursuant to subparegraph (3) above, and
the records described in subpsragraph (4)(B) ebove, the Contractor may in fulfillment of its
obligetion to retain its records as required by thies clause substitute photographs, microphoto-
graphs or other authentic reproductions of such records, after the expiration of two years fol-
lowing the lest day of the month of reimbursement to the Contractor of the invoice or voucher to
which such records relate, unless a shorter reriod is authorized by the Contracting Oificer with
the concurrence of the Comptroller Genersl or his duly suthorized representative, [BeV- No. L9,

10/1/59.7

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

(b) The Contractor further agrees to include in each of his subcontracts hereunder, other
then those set forth in subparagraph (a)(6) above, a provision to the effect that the subcon-
tractor agrees that the Comptroller General or the Department, or eny of their duly authorized
representatives, shall, until the expiretion of three years after final payment under the sub-
contract, have access to and the right to examine any directly pertinent books, documents, pepers,
and records of such subeontractor involving transactions relsted to the subcontract. The term
"subcontract," as used in this parsgraph (b) only, excludes (i) purchase orders not exceeding
$2,500 and (11) subcontracts or purchase orders for_public utility services at rates established
for uniform epplicebility to the general public. /Rev. No. 39, 11/3/58.7

[ﬁiternate Paragraphs/

In the event this Contract establishes separate pericds of performence, the following alter-
nate subparegraph (a)(l) may be substituted for the corresponding subparagraph of the clause
prescrived by (a) above.

(%) Except for documentary evidence delivered to the Government pursuant to subparagraph
(3) above, the Contractor shall preserve and make available his records (i) for a period of three
years from the date of payment of the voucher or involce submitted by the Contractor sfter the
completion of the work performed during any separate period of rerformence established by this
contract or by any amendment or supplemental agreement, without regard to former or subsequent
periods of performance, and (ii) for such longer period, if any, as 1s required by applicable
statute, by any other clause of this contract, or by (4), (B), or (C) below.

(A) If this contract is completely or partially terminated, the records relating to the
work terminated shall be preserved snd made avallable for a period of three years from the date
of any resulting final settlement agreement or determination.

(B) Records which relate to (1) appeals under the Disputes claugse of this contract, (ii)
litigation or the settlement of claims arising out of the performance of this contract, or (111)
cost and expenses of this contract as to which exception has been taken by the Comptroller Gen-
eral or any of his duly suthorized representatives, shall be retained by the Contractor until
such appesals, litigation, claimsg, or exceptions have been disposed of.

(C) If the Contractor plens to destroy any records sooner than three years after the
date of the voucher or invoice to be submitted after the completion of the work performed during
the total of the periods of rerformance .estaeblished by this contract snd all amendments and sup-
plemental agreements thereto, which voucher or invoice shall be designated "completion voucher"
or "completion invoice," 1t shall give written notice to the Contracting Officer end to the
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Comptroller General of the United States, specifying any records which 1t plans to destroy after
the expiration of 90 days from the receipt of such notice, and ghall retain any records which
either the Contracting Officer or the Comptroller General, by written notice within 90 days after
receipt of the Contractor's notice, requires to be retained for a furtber specified period of
time.

8. SUBCONTRACTS (ASFR 7-L02.8)

(a) The Contractor shall give advence notification to the Contracting Officer of any pro-
posed subcontract hereunder which (1) 18 on & cost or cost-plus-a-fixed-fee basis, oOr (11) 1is
on & fixed-price basis exceeding in dollar amount either $25,000 or five percent (5%) of the
total estimated cost of this contract,

{v) The Contractor ehall not, without the prior written consent of the Contracting Officer,
place eny subcontrect which (1) is on a cost or cost-plus-a-fixed-fee basis, or (ii) iz on e
fixed-price basis exceeding in dollar emount elther $25,000 or five percent (5%) of the total
estimated cost of this contract, or (i11) provides for the fabrication, purchase, rental, in-
stallation or other mequisition, of any ltem of industrial facilities, or of special tooling
having e value in excess of $1,000, or (1iv) is on & time-and-material or labor-hour basls, or
(v) involves research and dévelopment work. The Contrecting Officer mey, in his discretion,
ratify in writing any such subcontract; such action shall constitute the consent of the
Contracting Officer as required by this paragrsph (v).

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

(@) The Contracting Officer may, in his discretion, specifically approve in writing any of
the provisions of & subcontract. However, such approval or the consent of the Contracting Offi-
cer obtained as required by this clause shall not be construed to constitute a determination of
the allowability of any cost under this contract, unless such approval specifically provides that
it constitutes & determination 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 subcon-
tractor or vendor which, in the opinion of the Contractor, may result in litigationm, related in
any way to this contract with respect to which the Contractor wmay be entitled tc reimbursement
frow the Government.

(f) Notwithstanding (b) sbove, the Contractor may enter into -subcontracts within (1i), or,
if tbe subcontract is for specisl tooling, within (iii), of (b) sbove, without the prior written
consent of the Contracting Officer if the Contracting Officer has, in writing, approved the Con-
tractor's purchasing system and the subcontract is within the limitations of such approval. [Bev.
No. 49, 10/1/59.7

9. UTILIZATION OF SMALL BUSINESS CONCERNS (ASFR T-104.14 AFPI 7-403.9)

(a) It is the policy of the Govermment as declared by the Congress that a fair proportion of
the purchases and contracts for supplies and services for the Goveranment be placed with small
business concerns.

[Rev. No. 28, 1/28/58.7

(b) The Contractor agrees to accomplish the maximum amount of subcontracting to small busi-
ness concerns that the Contractor finds to be consistent with the efficlent performance of this
contract.

10. TERMINATION (ASPR 8-702 AFPI 7-403.10)

(g) The performance of work under the contract may be terminated by the Government in ac-
cordsnce with this clause in whole, or from time to time in part:

(1) whenever the Contractor shall default in performance of this contract in accordance
with 1te terms (including in the term "default" any such fallure vy the Contractor to make prog-
ress in the prosecutlon of the work hereunder as endangers such performance), and shall fail to
cure such default within a period of ten days (or such longer periods as the Contracting Officer
may allow) after receipt from the Contracting Officer of a notice specifying the default; or

(11) vhenever for any reason the Contracting Officer shall determine that such termina-
tion is in the best interests of the Governument. -

-6 -
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Any such termination shall be effected by delivery to the Contractor of a Notice of Termination
specifying whether termination is for the default of the Contractor or for the convenience of
the Government, the extent to which performance of work under the contract 1s terminated, and
the date upon which such termination beécomes effective. If, after notice of termination of this
contract for default under (1) above, 1t is determined that the Contractor's failure to perfora
or to make progress in performence is due to causes beyond the control and without the fault or
negligence of the Contractor pursuaent to the proviesions of the clause of this contract relating
to excuseble delays, the Notice of Termination shall be deemed to have been issued under (ii)
above, and the rights and obligations of the parties hereto shall in such event be governed ac-
cordingly.

(r) After receipt of a Notice of Termination and except as otherwise directed by the Contrect-
ing Officer, the Contractor shell:

(1) etop work under the contract on the deate and to the extent specified in the Notice
of Termination;

(11) place no further orders or subcontracts for meterials, services, or facilities,
except as may be necessary for completion of such portion of the work under the contract as is
not terminated;

(111) +terminste all orders and subcontracts to the extent thet they relate to the per-
formance of work terminated by the Notice of Terminstion;

{iv) assign to the Government, in the manner and to the extent directed by the Contract-
ing Officer, all of the right, title, and interest of the Contractor under the orders or sub-
contracts so terminated, in which case the Government shaell have the right, in its discretion,
to settle or pay eny or all claims arising out of the termination of such orders and subcontracts;

(v) with the approval or ratification of the Contracting Officer, to the extent he. may
require, which approval or ratification shall be final and conclusive for all purposes of this
clause, settle all outstanding liebilitles end all cleims arising out of such termination of
orders and subcontracts, the cost of which would be reimbursable in whole or in part, in accord-
ance with the provieions of this contract; :

(vi) transfer title (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 (A) the fabricated or unfabricated 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 Termination, (B) the completed or partially completed plans, draw-
ings, information, and other property which, if the contract had been completed, would be re-
quired to be furnished to the Government, and (C) the Jigs, dies, and fixtures, and other spe-
cial tools and tooling acquired or menufactured for the performance of this contract for the cost
of which the Contractor has been or will be reimbursed under this contract:

(vi1) wuse its best efforts to sell in the manner, at the times, to the extent, and at
the price or prices directed or authorized by the Contracting Offlcer, any property of the types
referred to in (vi) sbove; provided, however, that the Contractor (A) shall not be required to
extend credit to any purchaser, and (B) may scquire any such property under the conditions pre-
gscribed 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 applied in reduction of any pay-
ments to be made by the Government to the Contractor under this contract or shall otherwise be
credited to the price or cost of the work covered by this contract or paid in such other manner
as the Contracting Officer may direct;

(viil) complete performence of such pert of the work as shall not have been terminated by
the Notice of Termination; and

(1x) +tske such action as may be necessary, or as the Contracting Officer mey direct, for
the protection and preservation of the property related to this contract which is in the posses-
sion of Contractor in which the Government has or may acquire an interest. The Contrector shall
proceed immediately with the performence of the ebove obligations notwlthstanding any delay in
determining or adjusting the amount of the fee, or any item of reimbursable cost, under this
clause. At any time after expiration of the plant clearance period, as defined in Section VIII,
Armed Services Procurement Regulation, as 1t mey be amended from time to time, the Contractor
may submlt 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 suthorized by the Contracting Officer, and may request the Government
to remove such items or enter into a storage agreement covering them. Not later than fifteen
(15) days thereafter, the Government will accept such items and remove them or enter into a
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storage agreement covering the same; provided that the list submitted shall be subject to verli-
fication by the Contracting Officer upon removal of the items, or i1f the items are stored, within
forty-five (45) days from the date of submission of the list, and any necessary adJjustment to
correct the list as submitted shall be made prior to final settlement.

(c¢) After receipt of a Notice of Terminetion, the Contractor shall submit to the Contracting
Officer its termination claim in the form and with the certification prescribed by the Contract-
ing Officer. Such claim shall be submitted promptly but in no event later than one year from
the effective date of termination, unless one_or more extensions in writing are granted by the
Contracting Officer, upon request of the ComMractor made in writing within such one year period
or suthorized extension thereof. However, if the Contracting Officer determines that the facts
Justify such sction, he may receive and act upon any such termination cleim st any time after
such one year period or any extension thereof. Upon fallure of the Contractor to submit 1ts
termination claeim within the time sllowed, the- Contracting Officer may, subject to any Settle-
ment Review Board approvals required by Section VIII of the Armed Services Procurement Regula-
tion in effect as of the date of execution of this contract, determine, on the basis of informa-
tion availeble to him, the amount, if any, due %o the Contractor by reason of the termination
and shall thereupon pay to the Contractor the amount so determined.

(@) SubJject to the provisions of parsgraph (c), and subject to any Settlement Review Board
approvals required by Section VIII of the Armed Serviceﬂ’?iocurement Regulation in effect as of
the date of execution of this contract, the Contractor and.the Contracting Officer may agree
upon the whole or any part of the amount or amounts to be peid (including an allowance for the
fee) to the Contractor by reason of the -fotal or partial termination of work pursuant to this
clause. The contract shall be amended accordingly, and the Contractor shall be paid the agreed
amount.

(e) 1In the event of the failure of the Contractor and the Contracting Officer to agree in
vhole or in part, as provided in paragraph (d), a8 to the amounts with respect to costs and fee,
or as to the amount of the fee, to be pald to the Contractor in connection with the termination
of work pursuant to this clause, the Contracting Officer shall, subject to any Settlement Re-
view Board approvals required by Section VIII of the Armed Services Procurement Regulation in
effect as of the date of execution of this contract, determine, on the basis of information
available to him, the amount, if any, due to the Contractor by reason of the termination and
shall pay to the Contractor the amount determined as follows:

'(1) if the settlement includes cost and fee --

(A) there shall be included therein all costs and, expenses reimbursable in accord-
ance with this contract, not previously paid to the Contractor for the performance of this con-
tract prior to the effective date of the Notice of Termination, and such of these costs as may
continue for a reasonable time thereafter with the approval of or as directed by the Contracting
Officer; provided, however, that the Contractor shall proceed as raepidly as practicable to dis-
continue such costs;

(B) +there shall be included therein so far as not included under (A) above, the cost
of settling and paying claims arising out of the termination of work under subcontracts or orders,
as provided in paragraph (b)(v) above, which are properly chargeable to the terminated portion
of the contract;

(C) there shall be included therein the reasonsble costs of settlement, including
accounting, legal, clerical, and other expenses reasonebly necessary for the preparation of
settlement claims and supporting data with respect to the terminated portion of the contract
and for the termination and settlement of subcontracts thereunder, together with reasonable
storage, transportation, and other coets incurred in connection with the protection or disposi-
tion of termination inventory; provided, however, that if the termination i1s for default of the
Contractor there shall not be inciuded any amounts for the preparation of the Contractor's set-
tlement proposal; and

(D) there shall be included therein a portion of the fee payable under the contract
determined as follows ==

(I) in the event of the termination of this contract for the convenience of the Gov-
ernment and not for the default of the Contractor, there ghall be paid a percentage of the fee
equivalent to the percentage of the completion of work contemplated by the contract, less fee
payments previously made hereunder; or

(II) 1in the event of the termination of this contragt for the defsult of the Contrac-
tor, the total fee payable shall be such proportionate part of the fee (or, if this contract
calls for articles of different types, of such part of the fee as is reasonably allocable to the
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type of article under consideration) as the total mumber of articles delivered to and accepted
by the Government bears to the total number of articles of a like kind called for by this con-
tract; if the amount determined under this subparagraph (1) is less than the total psyment there-
tofore mede to the Contractor, the Contractor sghall repay to the Government the excess smount; or

(11) 1f the settlement includes only the fee, the amount thereof will be determined in
accordance with subparegraph (1)(D) above.

(£) The Contractor shall have the right of appeal under the clause of this contract entitled
"Disputes," from any determination made by the Contracting Officer under paragrsphs (c) or (e)
sbove, except that if the Contractor hes falled to submit its cleim within the time provided in
paregreph (c) above and has falled to request extension of such time, 1t shall have no such right
of appeal. In eny case where the Contrecting Officer hes made a determination of the smount due
under paragraph (c) or (e) sbove, the Government shall pay to the Contractor the following: . (1)
if there 1s no right of appeal hereunder or if no timely eppeal has been taken, the amount sor
determined by the Contracting Officer, or (ii) if an appeal hes been teken, the amount finallky
determined on such appeal. o

(g) In arriving st the emount due the Contractor under this cleuse there shall be deducted
(1) all unliquideted advance or other payments theretofore made to the Contractor, appliceble to
the terminated portion of this contract, (ii) eny claim which the Government may have against
the Contractor in connection with this contract, and (11i) the agreed price for, or the proceeds
of sale of, any materials, supplies, or other things acquired by the Contractor or sold pur-
susnt to the provisions of this clause and not otherwise recovered by or credited to the Govern
ment. . . :

(h) In the event of & partial termination, the portion of the fee which is paysble with
respect to the work under the continued portion of the contract shall be equitably adjusted by
sgreement between the Contractor and the Contracting Officer, and such adjustment shall be evi-
denced by an amendment to this contract. .

(1) The Government may from time to time, undep such terms and conditions as it may pre-
geribe, make partial payments and payments on aécoLvﬁ against costs incurred by the Contractor
in comnection with the terminated portion of the.cgy F$Ct whenever in the opinion of the Con-
tracting Officer the aggregate of such payments shall be within the amount to which the Contrac-
tor will be entltled hereunder. If the total of such paywents 1s in excess of the amount final-
ly determined to be due under this clause, such excess shall be payable by the Contractor to the
Government upon demand, together with interest computed st the rate of 6 percent per annum, for
the period from the date such excess payment 1s received by the Contractor to the date on which
such excess 1s repald to the Government; provided, however, that no interest shall be changed
with respect to any such excess payment attributable to a reduction in the Contractor's claim
by reason of retention or other disposition of termination inventory until ten days after the
date of such retention or disposition, or such later date as determined by the Contracting Of-
ficer by reason of the circumstances.

(J) The provisions of this clause relating to the fee shall be inapplicable if this contract
does not provide for payment of a fee.

11, EXCUSABLE DELAYS (ASPR 8-708)

Except with respect to defaults of subcontractors, the Contractor shall not be in default
by reason of any failure in performence of this contract in accordance with its terms (includ-
ing any fallure by the Contractor to meke progress in the prosecution of the work hereunder which
endangers such performance) if such failure arises out of causes beyond the control and without
the fault or negligence of the Contractor. Such causes may include, but are not restricted to:
acts of God or of the public enemy; acts of the Gavernment in elther its soverelgn or contrac-
tual capacity; fires; floods; epidemilcs; quarantine restrictlons; strikes; freight embargoes;
and unusually severe weather; but in every case the failure to perform must be beyond the con-
trol end without the fault or negligence of the Contractor. If the failure to perform is caused
by the failure of a subcontractor to perform or make progress, and if such failure arises out
of causes beyond the control of both the Contractor and subcontractor, and without the fault or
negligence of elther of them, the Contractor shall not be deemed to be in default, unless (i) the
supplies or services. to be furnished by the subcontractor were obtailnable from other sources, (i1)
the Contracting Officer shall have ordered the Contractor in writing to procure such supplies or
services from such other sources, and (111) the Contractor shall have failed to comply reasonably
with such order. Upon request of the Contractd%, the Contracting Officer shall sscertain the facts
and extent of such faillure and, if he shall determine that any failure to perform was occasioned by
any one or more of the sald causes, the delivery schedule shall be revised accordingly, subject to
the rights of the Government under the clause hereof entitled "Termination."
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12. DISFUTES (ASFR 7-103.12 AFPI 7-403.12)

(a) Except as otherwise provided in this contract, any dispute concerning a question of
fact arising under this contract which is not disposed of by agreement shall be decided by the
Contracting Officer, who shaell reduce his decision to writing end mail or otherwlse furnish a
copy thereof to the Contractor. The decision of the Contracting Officer shall be final and
conclusive unless, within 30 days from the date of receipt of such copy, the Contractor mails
or otherwise furnishes to the Contracting Officer a written appeal addressed to the Secretary.
The decision of the Secretary or his duly suthorized representative for the determination of
such eppeals shall be final and conclusive unless determined by a court of competent jurisdic-
tion to have been fraudulent, or capricious, or arbitrery, br so grossly erroneous as necessarily
to imply bad failth, or not supported by substantial evidence. In connectlon with any appeal
proceeding under this clause, the Contractor shall be afforded an opportunity to be heard and to
offer evidence in support of ite appeal. Pending final decision of a dispute hereunder, the
Contractor shall proceed diligently with the performence of the contract and in accordance with
the Contracting Officer's decisilon. ‘.

(b) This "Disputes" clause does not preclude consideration of law questions in connection
with decisions provided for in paragraph a) sbove: Provided, That nothing in this contract
shall be congtrued as meking final the decision of any administrative official, representative,
or board or a question of lew.

13. NCTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT (ASPR 9-1Ck AFPI 7-403,13)

The provieions of this clause shall be applicable only if the amount of this contrect is in
excess of $10,000.

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

(b) 1In the event of any suit ageinst the Government, or any cleim against the Government
made before suit has been instituted, on account of any alleged patent infringement arising out
of the performence of this contract or out of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the Government, upon request, all
evidence and informetion in possession of the Contractor pertaining to such sult or claim. 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 against the claim being
agserted.

[Rev. No. 35, 7/15/58.7
1k, BUY AMERICAN ACT (ASPR 6-104.5 AFPI 7-hok.1)

(a) 1In acquiring end products, the Buy American Act (41 U. S. Code 10 a-d) provides that
the Government give preference to domestic source end products. For the purpose of this clause:

(i) ‘"components" means those articles, materials, end supplies, which are directly in-
corporated in the end products;

(11) "end products" means those articles, materials, and supplies, which are to be ac-
quired under this contract for public use; and

(1i1) a "domestic source end product” means (a) an unmenufactured end product which has
been mined or produced in the United States and (B) an end product manufactured in the United
States if the cost of the components thereof which are wined, produced, or manufactured in the
United States exceeds 50 percent of the cost of all its components. For the purposes of this (a)
(111)(B), components of foreign origin of the seme type or kind as the products referred to in
(v){(i1) or (ii11) of this clause shall be treated as components mined, produced, or menufactured
in the United States.

(b) The Contractor agrees that there will be delivered under this contract only domestic
source end products, except end products:

(1) which are for use outside the United States;

(11) which the Government determines are not mined, produced, or manufactured in the
United States in sufficient and reasonasbly availasble commercial quentities and of a satisfac-
tory quality;

(i11) as to which the Secretary determines the domestic preference to be incomnsistent
with the public interest; or
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(iv) as to which the Secretary determines the cost to the Government to be unreagonable.

(¢) Any component mined, produced, or manufactured in Canade, but not set forth in the

11gt of Canadisn supplies excepted by the Secretary and maintained pursuent to peragraph 6-103.5
() of the Armed Services Procurement Regulations shall be treated Bs a component mined, pro-
duced, or menufactured outside the United States, for the purpose of (a)(111)(B) sbove, unless
guch component is to be incorporated in en end product to be delivered under this contract which
is on such list, or is an item on the 1ist pet forth in paragraph 6-105 of the Armed Services
Procurement Regulations, or 1s otherwise determined to be nonavaileble as set forth in (b)(ii)
above.

[Rev. No. L5, 4/20/59.7
15. CONVICT LABOR (ASPR 12-203 AFPIL 7-403.15)

Tn connection with the performance of work under this contrect, the Contractor agrees not
to employ any person undergoing sentence of imprisonment et hard laebor.

16, EIGHT-HOUR IAW (F 1912 -- OVERTIME COMPENSATTION (ASPR 12-303.1 AFPIL 7-403.16)

This contract, to the extent that it 1s of & character specified in the Eight-Hour Lew of
1912 as amended (&0 U. S. Code 324-326) end is not covered by the Walsh-Healey Public Contraects
Act (41 U.S. Code 35-45), is subject to the following provisions and exceptions of said Eight-
Hour Lew of 1912, es amended, snd to all other provisions end exceptions of sald Lew:

No laborer or mechanic doing any part of the work contemplsted by this contrect, in the
employ of the Contractor or any gubcontractor contracting for any part of the seld work contem-
plated, shall be required or permitted to work more than elght hours in eny one calender day
upon such work, except upon the condition thet compensation is peid to such leborer or mechanic
in accordance with the provisions of this clause. The wages of every laborer and mechanic em-
ployed by the Contrector or any subcontractor engeged in the performence of this contract shall
be computed on = basic dey rate of eight hours per day; and work 1n excess of eight hours per
day 1s peruitted only upon the condition thet every such laborer and mechanic shall be compen-
sated for all hours worked in excess of eight hours per dey &t not less than one end one-half
times the basic rate of pay. For each violation of the requirements of thls clause & penelty of
f£ive dollars shall be imposed for each laborer or wechenic for every calender dey in which such
employee is required or permitted to lebor more then elght hours upon sald 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, /Rev. No. 28, 1/28/58.7
17. NONDISCRIMINATION IN EMPLOYMENT (ASPR 12-802 AFPI T7-403.17)

(a) 1In connection with the performence of work under this contract, the Contractor agrees
not to discriminate against any employee or applicant for employment because of race, religlon,
color, or national origin. The aforesald provision shall include, but not be limited to, the
following: employment, upgrading, demotion/or trensfer; recrultment or recrultment advertising;
layoff or termination; rates of pay or other forms of compensatilon; and selectlon for training,
including apprenticeship. The Contractor egrees to post hereafter in consplcuous places, avail-
gble for employees and applicants for employuent, notices to be provided by the Contracting Offi-
cer setting forth the provisions of the nondiscrimination clause. [Rev. No. 28, 1/28/58.7

(b) The Contractor further agrees to insert the foregoing provision in all subcontracts here-
under, except subcontracts for standard commerclal supplies or raw materials.

18. OFFICIALS NOT TO BENEFIT (ASFR 7-103.19 AFPI 7-403.18)

No member of or delegate to Congress, or resident commissioner, shall be admitted to any
ghare 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 mede with & corporation for 1ts general
benefit.

19. COVENANT AGATNST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.19)

The Contractor warrents that no person or selling agency has been employed or retained
to solicit or secure this contract upon an agreement or understanding for & commission, per-
centage, brokerage, or contingent fee, excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Contractor for the purpose of securing busi-
ness. Tor breach or violation of this warranty the Governument ghall heve the right to annul
this contract without liability or in its discretion to deduct from the contract price or con-

gideration, or otherwise recover, the full amount of such commission, percentage, brokerage or
contingent fee.
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20. PATENT RIGHTS (ASPR 9-107.2 AFPT 7-403.20)
(a) As used in this clause, the following terms shall have the meanings set forth below:

(1) The term "Subject Invention" means eny invention, improvement, or discovery (whether
or not patentable) conceived or Pirst actually reduced to practice either

(&) 1n the performance of the experimental, developmental, or research work called
for or required under this contract: or

(B) 1in the performance of any experimental, developmental, or resesrch work relating
to the subject matter of this contract which wes done upon an understanding in writing that a
contraect would be awarded; provided that the term "Subject Invention" shall not include any in-
vention which is specifically identified and listed in the Schedule for the purpose of excluding
it from the license granted by this clause. [Rev. No. 28, 1/28/58,7

(i1) The term "Technical Personnel” means any person employed by or working under con-
tract with the Contractor (other than g subcontractor whose responsibilities with respect to rights
accruing to the Government in inventions arising under subcontracts are set forth in (g), (n),
and (1) below) who, by reason of the nature of his duties in comnection with the performance of
this contract, would reasonably be expected to make inventions. [Rev. No. 28, 1/28/58.7

"(111) The terms "gubcontract" and "subcontractor" meen any subcontract or subcontrector
of the Contractor, end any lower-tier subcontract or subcontractor under this contract, A

(v)(1) The Contractor agrees to and does hereby grant to the Government an irrevocable, non-
exclusive, nontransfersble, and royalty-free license to practice, and cause to bve practiced by or
for the United States Government throughout the world, each Subject Invention in the menufacture,
use and disposition according to law, of any article or material, end in the use of any method.
Such license includes the practice of Subject Invention in the menufacture, use, and disposition
of eny article or material, in the use of any method, or in the performance of any sgervice acquired
by or for the Government or with funds derived through the Mutual Security Progrem of the Govern-
ment or otherwige .through the Government. No licenge granted herein shell convey any right to the
Government to menufacture, have menufactured, or use any Subject Imvention for the purpose of pro-
viding services or supplies to the general public in competition with the Contractor or the Con-
tractor's commercial licensees in the licensed fields. [Rev. No. 352, 3/15/60.7

(2) With respect to:
(1) eany Subject Invention made by other than Technical Personnel;

(11) any Subject Invention conceived prior to, but firgt actually reduced to practice
in the course of, any of the experimental, developmental, or research work specified in (a)(1)
gbove; and

(111) the practice of any Subject Invention in forelgn countries; the obligation of the 4!!%
Contractor to grant a license as provided in (b)(1) sbove, to convey title as provided in (4)
(11)(B) or (4)(1v) below, and to convey foreign rights as provided in (e) below, shall be lim-
ited to the extent of the Contractor's right to grant the same without incurring eny obligation
to pay royalties or other compensstion to others solely on account of saild grant. Nothing con-
tained in this Patent Rights clause shall be deemed to grant any license under any invention
other than a Subject Invention.

(c) The Contractor shell furnish to the Contracting Officer the following informetion and
reports concerning Subject Inventions which reasonably appear to be patentable:

(1) a written disclosure promptly after conception or first actual reduction to practice
of each such Invention together with a written statement specifying whether or not a United
States patent application claiming the Invention has been or will be filed by or on behalf of
the Contractor;

(i1) interim reports, at least every twelve months, commencing with the date of this
contract, each listing all such Inventions conceived or Pirst actually reduced to practice more
then three months prior to the date of the report, and not listed on & prior interim report, or
certifying that there are no such unreported Inventions; and

(ii1) prior to final settlement of this contract, a final report listing all such In-
ventions including all those previously listed in interim reports.
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(&) In connection with each Subject Invention referred to in (c)(i) above, the Contractor
shall do the following:

(1) if the Contractor specifies that a United States patent application cleiming such
Invention will be filed, the Contractor shall file or cause to be filed such applicatlion in due
form and time; however, if the Contractor, after having specified that such an application would
be filed, decides not to file or cause to be filed said application, the Contractor shall so
notify the Contracting Officer at the earliest practicaeble date and in any event not later than
elght monthe after first publicatlion, public use or sale,

(11) 4if the Contrector specifies that & United States patent epplication claeiming such
Invention hes not been filed and will not be f£iled (or having specified that such en epplication
will be filed thereafter notifies the Contracting Officer to the contrary), the Contrector shall:

(A) inform the Contracting Officer in writing et the earliest practiceble date of
any publication of such Iavention made by or known to the Contractor or, vhere applicsble, of
sny contemplated publication by the Contractor, steting the date and identity of such publica-
tion or contempleted publlcation; and

(B) convey to the Government the Contractor's entire right, title, and interest
in such Invention by delivering to the Contracting Officer upon written request such duly ex-
ecuted instruments (prepared by the Government) of assignment and epplication, and such other
papers as sre deemed necessary to vest in the Government the Contractor's right, title, and in-
terest aforesald, and the right to apply for snd prosecute patent applications covering such
Invention throughout the world, subjlect, however, to the rights of the Contractor in forelgn ap-
plications as provided in (e) below, and subject further to the reservation of a non-exclusive
and royalty-free license to the Contractor (end to its existing and future assoclated end af-
filiated companies, if eny, within the corporate structure of which the Contractor 1s a part)
which license shall be agsigneble to the successor of that part of the Contractor's business to
which such Invention pertains;

(111i) the Contractor shall furnish prowptly to the Contracting Officer on request an
irrevoceble power of attorney to inspect and weke copies of each United States patent applica-
tion filed by or on behalf of the Contractor covering any such Inventions;

(1v) 1In the event the Contractor, or those other then the Government deriving rights
from the Contractor, elects not to continue prosecution of any such United States patent ap-
plication filed by or on behalf of the Contractor, the Contractor shall so notify the Contract-
ing Officer not less than sixty days before the expiration of the response period and, upon
written request, deliver to the Contracting Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest in the Government the Contractor's entire
right, title, end interest in such Invention and the applicationm, subject to the reservation
as specified in (d)(1i) above; and

(v) the Contractor shall deliver to the Contracting Officer duly executed instruments
fully confirmetory of any license rights herein egreed to be granted to the Government.

(e) The Contrector, or those other than the Government deriving rights from the Contractor,
shall, as between the parties hereto, have the exclusive rights to file aspplications on Subject
Inventiong in each forelgn country within: ¢

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

(i11) six months from the date permission 1s granted to file foreign applications where
such filing had been prohibited for security reassons; or

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

(f) TIf the Contractor fails to deliver to the Contracting Officer the interim reports re-
quired by (e)(ii) above, or fails to furnish the written disclosures for all Subject Inventions
required by (c)(1i) above shown to be due 1n accordance with any interim report delivered under
(e)(11) or otherwise known to be unreported, there shall be withheld from payment until the Con-
tractor shall have corrected such failures either ten percent (10%) of the amount of this con-
tract, as from time to time amended, or five thousand dollars ($5,000), whichever is less.
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After payment of eighty percent (80%) of the amount of this contract, as from time to time smend-
ed, puyment shall be withheld until a reserve of eilther ten percent (10%) of such smount, or
five thousand dollars ($5,000), whichever is less, shall have been set aside, such reserve or
balance thereof to be retained until the Contractor shall have furnished to the Contracting OFf-
ficer:

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

(11) written disclosures for all Subject Inventions required by (c)(1) ebove which are
shown to be due in accordance with interim reports delivered under (c)(1i) above or in accord-
ance with such final reports or are otherwise knowm to be unreported; and

(111) the information as to any subcontractor required by (h) below. The maximum smount
which mey be withheld under this peragraph (f) shall not exceed ten percent (10%) of the amount
of this contract or five thousand dollars ($5,000), whichever is less, and no amount shall be
witbheld under this parsgraph (f) when the amount epecified by this parsgraph (f) is being with-
held 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 righte accruing to the
Government under this contract. This paragraph (f) shall not be construed ss requiring the Con-
tractor to withhold any amounts from a subcontractor to enforce compliance with the patent pro-
visions of & subcontract.

(g) The Contractor shall exert all reasonable effort in negotisting for the inclusion of a
patent rights cleuse contalning all the provisions of this Patent Rights clause except provisions
(£) and (1) in any subcontract hereunder of three thousand dollars {$3,000) or mcre, having ex-
verimental, developmental, or research work as one of ite purposes, In the event of refusal by
a gubcontractor to accept such a patent rights clause, the Contractor shall not proceed with
the subcontract without writiten authorization of the Contracting Officer or unless there has
been g waiver of the requirement as hereinafter provided. The Contractor, if unsble to comply
with the requirement that such a patent rights clause be included in a subcontract after ex-
erting all reasonable effort to do so, mey submit to the Contracting Officer e written request
for walver or modificetion of such requirement. If, within thirty-five (35) days after the
receipt of such request, the Contracting Officer does not meil or otherwise furnish the Contrac-
tor written denial of such request or notification that the Government requests the Contractor's
cooperation with the Government, which the Contractor agrees to provide, in negotiating with
the subcontractor for the acceptance of a sultable patent rights clause, the requirement shall
be deemed to have been waived by the Contracting Officer as to all patent rights provisions
with reespect to SubjJect Inventions, except such provisione, if any, relating to the production
or utilization of special nuclear meterial or atomic energy. Such request shall specifically
state that the Contractor has used all reasoneble effort to comply with said requirement and
shell cite the waiver provision hereinabove set forth. The Contractor is not required when
negotiating with a subcontractor, to obtain in behalf of the Government any rights in Subject
Inventions other then as provided herein. However, the Contractor is not precluded from sep-
arately negotiating with.a subcontractor for rights in Subject Inventions for the Contractor's
own behalf, but eny costs so incurred shall not be considered as an allowable charge or cost
under this contract. Reports, instruments, and other informeticn required to be furnished by a
subcontractor to the Contracting Officer under the provieions of such & patent rights clause
in e subcontract hereunder may, upon mutual consent of the Contractor and the subcontractor (or
by direction of the Contracting Officer) be furnished to the Contractor for trensmiseion to the
Contracting Officer.

(h) The Contractor shell, et the earliest practicable date, notify the Contracting Officer
in writing of eny subcontract conteining one or more patent rights clauses, furnish the Con-
tracting Officer a copy of each of such clauses; and notify the Contracting Officer when such
subcontract is completed. It is understood that with respect to any subcontract clause granting
rights to the Government in Subject Inventions, the Government is a third party beneficiary;
and the Contractor hereby sesigns to the Government all the rights thet the Contractor would
have to enforce the subcontractor's obligations for the benefit of the Government with respect
to Subject Inventions. If there are no subcontracts containing patent rights clauses, a negative
report 1s required. The Contractor shall not be obligated to enforce the agreements of any
subcontractor hereunder relating to the obligations of the subcontractor to the Government in
regard to Subject Inventions.

(i) When the Contractor shows that it has been delayed in the performance of this con-
tract by reason of the Contractor's inability to obtain, in accordance with the requirements
of (g) above, the prescribed or other authorized suiteble patent rights clause from & qualified
subcontractor for any item or service required under this contract for which the Contractor it-
self does not have available facilities or qualified personnel, the Contractor's delivery dates
shall be extended for a period of time equal to the duration of such delay. Upon reguest of the
Contractor, the Contracting Officer shall determine to what extent 1P any, an additional exten-
sion of the delivery dates and increase in contract prices based upon additional costs incurred
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by such delay are proper under the circumstences and the contract shall be modified accordingly,

[Rev. No. 38, 10/15/58.7

(J) The Contractor recognizes that the Government, or a forelgn government with funds
derived through the Mutual Security Program or otherwise through the United States Government,
may contract for property or services with respect to which the vendor maey be lieble to the Con-
tractor for royalties for the use of a Subject Invention on account of such a contract. The Con-
tractor further recognizes that it 1s the policy of the Government not to pay in connection with
1ts contracts, or to allow to be pald in connection with contracts mede with funds derived through
the Mutusl Security Progrem or otherwise through the United States Government, charges for use of
patents in which the Government holds a royalty-free license. In recognition of this peliey,
the Contractor agrees to participate in end meke appropriate arrangements for the exclusion of
such charges from such contracts or for the refund of amounts received by the Contractor with
respect to any such charges not so excluded., /Rev. No. 52, 3/15/60.7

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

(a) The Government shall deliver to the Contractor, for use in connection with and under
the terms of thie contract, the property described in the Schedule or specificatlons, together
with such related data end informetlon as the Contractor may request end as mey reasonably be
required for the intended use of such property (hereinafter referred to ss "Government-furnished
Property"). The delivery or performence dates for the supplies or services to be furnished by
the Contractor under this contract are based upon, the expectation that Government-furnished
Property suitseble for use will be dellvered to the Contractor at the times stated in the Schedule
or, if not so stated, in sufficient time to enable the Contractor to meet such delivery or per-
formance dates. In the event that Government-furnished Property is not delivered to the Contrac-
tor by such time or times, the Contrecting Officer shall, upon timely written request made by the
Contractor, make a determination of the delay occasioned the Contractor and shall equitably ad-
Just the estimated cost, fixed fee, or delivery or performance dates, or all of them, and any
other contractusl provisions affected by such delay, in accordance with the procedures provided
for in the clause of this contract entitled "Changes." In the event thst Government-furnished
Property 1s recelved by the Contractor in a condition not suiteble for the intended use, the Con-
tractor shall, upon recelpt thereof notify the Contracting Officer of such fact and, as directed
by the Contracting Officer, either (1) return such property at the Government's expense or other-
wise dispose of the property or (ii) effect repairs or wodifications. Upon completion of (1)
or (11) above, the Contracting Officer upon written request of the Contrector shall equitebly ad-
Just the estimated cost, fixed fee, or delivery or performance detes, or all of them, and any
other contractual provision affected by the return or disposition, or the repair or modifica-
tlon, 1n accordance with the procedures provided for in the clause of this contract entitled
"Changes." The foregoing provisions for adjustment are exclusive end the Government shall not
be liable to suit for breach of contract by reason of any delay in delivery of Government-fur-
nished Property or delivery of such property in a condition not suitable for its intended use.

(b) Title to all property furnished by the Government shall remain in the Government,
Title to all property purchased by the Contractor, for the cost of which the Contractor is en-
titled to be reimbursed as a direct item of cost under this contrect, shall pass to and vest in
the Government upon dellvery of such property by the vendor. Title to other property, the cost
of which is reimbursable to the Contractor under this contract, shall pass to and vest in the
Government upon (i) issuance for use of such property 1n the performance of this contract, or
(11) commencement of processing or use of such property in the performance of this contract,
or (1ii) reimbursement of the cost thereof by the Government, in whole or in the percentage
prevalling by reason of the clause of the contract entitled "Allowable Cost, Fixed Fee and Pay-
ment," whichever occurs first. All Government-furnished Property, together with all property
acquired by the Contractor title to which vests in the Government under this paragraph, are
subject to the provisions of this clause and are hereinafter collectively referred to as "Gov-
ernment Property." /Rev. No. 33, 5/14/58.7

(¢) Title to the Government Property shall not be affected by the incorporation or attach-
ment thereof to any property not owned by the Government, nor shall such Government Property,
or any part thereof, be or become a fixture or lose its identity as personalty by reason of af-
fixation to any realty. The Contractor shall comply with the provisions of the "Msnual for
Control of Government Property in Possession of Contractors" (Appendix B, Armed Services Pro-
curement Reguletion), as in effect on the date of the contract, which Msnual is hereby incor-
porated by reference and mede a part of this contract. Zﬁév. No. 33, 5/14/58.7

(d4) The Government Property provided or furnished pursuant to the terms of this contract
shall, unless otherwise provided herein, be used only for the performence of this contract.

(e) The Contractor shall waintain and administer in accordance with sound industrial prac-
tice a program for the meintenance, repair, protection end preservation of Government property
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so as to assure its full availability and usefulness for the performance of this contract. The
Contractor shall take all reasonable steps to comply with all appropriate directions or in-
structions which the Contracting Officer masy prescribe as reasonably necessary for the protection
of Government property.

(£){(1) The Contractor shall not be liasble for any loss of or damage to the Government prop-
erty, or for expenses incidental to such loss or demege, except that the Contractor shall be
responsible for any such loss or dsmage (including expenses incidental thereto) (A) which re-
sults from willful misconduct or lack of good failth on the part of eny of the Contractor's di-
rectors or officers, or on the part of any of its menagers, superintendents, or other equivalent
representatives, who has supervision or direction of (I) all or substentially all of the Con-
tractor's business, or (II) ell or substantially all of the Contractor!s operations at any one
plant or separate location in which this contract is being performed, or (III) a separate and
complete major industrial operation in connection with the performence of this contract; or (B)
which results from a fallure on the part of the Contractor, due to the willful misconduct or
lack of good faith on the part of any of its directors, officers, or other representatives
mentioned in subparagraph (A) above, (I) to maintain snd sdminister, in accordance with sound
industrial practice, the program for maintenance, repair, protection and preservation of Gov-
ernment property as required by paragraph (e) hereof, or (II) to taske all reasonable steps to
comply with any eppropriate written directions of the Contracting Officer under paragraph (e)
hereof; or (C) for which the Contractor is otherwise responsible under the express terms of
the clause or clauses designated in the Schedule; or (D) which results from & risk expressly
required to be insured under this contract, but only to the extent of the insurance so required
to be procured end maintained, or to the extent of insurance actually procured and maintained,
whichever is greater; or (E) which results from a risk which is in fact covered by insurance
or for which the Contractor is otherwise reimbursed, but only to the extent of such insurance
or reimbursement; provided that, if more than one of the above exceptions shall be applicable
in any cese, the Contractor's lilability under any one exception shell not be limited by any
other exception. This clause shall not be construed as relieving a subcontractor from lisbillty
for lose or destruction of or damage to Government property in 1te possession or control, ex-
cept to the extent that the subcontract, with the prior approval of the Contracting Officer, mey
provide for the relief of the. subcontractor from such liability In the ebsence of such approv-
al, the subcontract shall contaein appropriate provieilons requiring the return of all Government
property in as good condition as when recelved, except for reasoneble wear and tear or for the
utilizetion of the property in accordance with the provisions of the prime contract.

(11) 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 logs of
or demage to the Government property, except to the extent that the Government may have required
the Contrector to carry such insurance under any other provision of this contract.

(111) Upon the happening of loss or destruction of or damage to the Government Property,
the Contractor shall notify the Contracting Officer thereof, and shell communicate with the
Loss and Salvage Organization, if any, now or hereafter designated by the Contracting Officer,
end with the sssistance of the Loss snd Salvage Organization so designated (unlesa the Contract-
ing Officer has designated that no such organization be employed), shall take all reasonable
steps to protect the Government Property from further damage, separate the damaged and undam-
aged Government Property, put all the Government Property in the best possible order, and fur-
nish to the Contracting Officer a statement of (A) the lost, destroyed and dsmaged Government
Property, (B) the time and origin of the loss, destruction or damsge, (C) all known interests
in commingled property of which the Government Property is & part, and (D) the insurance, if
any, covering any part of or interest in such commingled property. The Contractor shall make
repairs and renovations of the damaged Government Property or take such other action, as the
Contracting Officer directs.

(iv) 1In the event the Contractor is indemnified, reimbursed, or otherwise compensated
for any loss or destruction of or damage to the Government Property, it shall use the proceeds
to repair, renovate or replace the Government Property involved, or shall credit such procceds
agalinst the cost of the work covered by the contract, or shall otherwise reimburse the Govern-
ment, 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 Government's expense, furnish
to the Government all reasonable assistance and cooperation (including the prosecution of suit
and the execution of instruments of assignment in favor of the Government) in obtaining recov-
ery. In addition, where the subcontractor has not been relieved from liability for any loss or
destruction of or damege to Government property, the Contractor shall enforce the liability of
the subcontractor for such loss or destruction of or damasge to the Government property for the
benefit of the Government.
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For use where applicable:

(v) 1If this contract is for the development, production, modification, meintenance, or
overhaul of asircraft, or otherwise involves the furnishing of saircraft by the Government, the
clause of this contract entitled "Flight Risks" shall control, to_the extent 1t is applicable,
in the case of loss or destructi¢n of, or damage to, aircraft. Zﬁev. No. 5k, 5/2/6017

(g) The Government shall at all reasonaeble times have access to the premises where any of
+the Government property is located.

(h) The Government Property shall remain in the possession of the Contractor for such peri-
od of time as is required for the performance of thils contrect unless the Contracting Officer
determines that the Ilnterests of the Government require removal of such property. In such case
the Contractor shall promptly take such action as the Contracting Officer mey direct with respect
to the removal and shipping of Government Property. In any such instence, the contract maey
be amended to accomplish an equiteble adjustment in the terms end provisions thereof.

(1) Upon the completion of thls contract, or at such earlier dates as may be fixed by the
Contracting Officer, the Contractor shell submit to the Contracting Officer in & form acceptable
to him, inventory schedules covering all 1ltems of the Government Property not consumed in the
performance of this contract or not theretofore delivered to the Government, and shall deliver
or make such other disposal of such Government property as may be directed or authorized by the
Contrecting Officer. The net proceeds of any such disposal shall be credited to the cost of the
work covered by the contract or shall be pald in such menner as the Contracting Officer mey di-
rect, The foregoing provisions shall epply to scrap from Govermment Property provided, however,
that the Contracting Officer mey authorize or direct the Contractor to omit from such inventory
gchedules any scrap consisting of cutting and processing waste, such as chips, cuttings, borings,
turnings, short ends, circles, trimmings, clippings, and remnants, and to dispose of such scrap
in accordance with the Contractor's normal practice and account therefor as a part of general
overhead or other reimburseble cost in eccordance with the Contractor's established accounting
procedures.

(J) Unless otherwise provided herein, the Government ghall not be under any duty or obliga-
tion to restore or rehabilitate, or to pay the cost of the restoration or rehabillitation of the
Contractor's plant or any portion thereof which is affected by the removal of any Government
Property.

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

As provided in parsgraph (1) of the above clause, the Contracting Officer may, subject
to Departmental procedures, authorize or approve use of the Contractor's established scrap dils-
posal and accounting procedures whenever the amount and recoverable value of scrap from the
Government property sre relatively minor and the Contractor's established procedures for accu-
wulating and disposing of scrap and crediting the proceeds thereof to gemeral overhead or other
general cost will permit the Govermment to share equitably in such scrap recovery through a
reduction of overhead or other cost factor affecting reimbursement under the contract.

22, INSURANCE--LIABILITY TO THIRD PERSONS (ASPR 7-203.22 AFPI 7-403.22)

(a) The Contractor shall procure and thereafter maintain workmen's compensation, employer's
liability, comprehensive general lisbility (bodily injury) and comprehensive automobile lisbility
(bodily injury end property damage) insurance, with respect to performence under this contract,
and such other insurance as the Contracting Officer may from time to time require with respect to
performance under this contract; provided, that the Contractor may with the approval of the Con-
tracting Officer maintasin a self-Insurance program, and provided further, that with respect to
workmen's compensation the Contractor is qualifled pursusnt to statutory authority. All insurance
required pursuant to the provisions of this paragraph shall be in such form, in such smounts, and
for such periods of time, as the Contracting Officer may from tlme to time require or approve,
and with insurers approved by the Contracting Officer. [Bev. No. 51, l/h/6OL7

(b) The Contractor agrees, to the extent and in the manner required by the Contracting Of-
ficer, to submit for the approval of the Contracting Officer any other insurance maintained by

the Contractor in conmnection with the performance of this contract and for which the Contractor
seeks reimbursement hereunder.

(¢) The Contractor shall be reimbursed: (i) for the portion allocable to this contract of
the reasonable cost of insurance sas required or approved pursuent to the provisions of this
clause, and (i1) for lisbilities to third perscns for lose or for damage to property (other
than property (A) owned, occupied or used by the Contractor or rented to the Contractor or (B)
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in the care, custody or control of the Contractor), or for death or bodily injury, not compen-
gsated by insurance or otherwise, arising out of the performance of thls contract, whether or

not caused by the negligence of the Contractor, i1ts asgents, servants or employees, provided

such liasbilities are represented by final judgments or by settlements approved in writing by

the Government, and expenses incidental to such liabilities, except liabilities (I) for which the
Contractor is otherwise responsible under the express terms of the clause or clauses, 1if any,
specified in the Schedule, or (II) with respect to which the Contractor hes failed to insure

as required or msintain insurence as approved by the Contracting Officer or (III) which results
from willful misconduct or lack of good feith on the part of any of the Contractor's directors or
officers, or on the part of eny of ite menagers, superintendents, or other equivalent representa-
tives, who has supervision or direction of (1) all or substantially all of the Contractor's busi-
ness, or {2) all or subetentially all of the Contractor's cperations at any one plant or separ-
ate location in which this contract is being performed, or (3) a separate and complete major
industriel operation in comnection with the performance of this contract. The foregoing shall
not restrict the right of the Contractor to be reimbursed for the cost of insurance mainteined
by the Contractor in connection with the performence of this contract, other than insurance re-
quired to be submitted for epproval or required to be procured and meintained pursuant to the
provisions of this clause, provided such coet would constitute Allowable Costs under the clause
of this contract entitled "Allcwaeble Cogt, Fixed Fee and Payment.”

{4) The Contractor shall give the Government or its representatives immediate notice of any
sult or action filed, or prompt notice of any claim made, against the Contractor arieing out of
the performance of this contract, the cost end expense of which may be reimburseble to the Con-
tractor under the provisions of this contract, and the risk of which is then uninsured or in
which the amount cleimed exceeds the amount of covermge. The Contractor shall furnish immediate-
1y to the Government coples of all pertinent papers received by the Contractor. If the amount
of the liability claimed exceeds the amount of coverage, the Contractor shall authorize repre-
sentatives of the Government to collaborate with counsel for the insurance carrier, if any, in
gettling or defending such claim. If the liability is not insured or covered by bond, the Con-
tractor shall, 1f required by the Government, authorize representatives of the Government to
settle or defend any such claim and to represent the Contractor in or take charge of any litiga-
tion in connection therewith; provided, however, that the Contractor may, at its own expense, be
associated with the representagivea of the Government in the settlement or defense of eny such
claim or litigation.

23. AUTHORIZATION AND CONSENT (ASPR 9-102.2 AFPI 7-403.23)

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

o, FILING OF PATENT APPLICATIONS (ASFR 9-106 AFPI 7-kok.3)

(a) Before filing or causing to be Tiled & patent @pplication disclosing any subject matter
of this contract, which subject matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the proposed application to the Contracting
Officer for determination whether, for reasons of national security, such application should be
placed under an order of secrecy or sealed in accordance with the provislons of 35 U, S. Code
181-188 or the issuance of a patent should be otherwise delayed under pertinent statutes or reg-
ulations; and the Contractor shall observe any instructions of the Contracting Officer with re-
spect 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 Con-
tracting Officer shall not have given any such instructions within thirty (30) days from the date
of meiling or other transmittal of the proposed application, the Contractor may file the applica-
tion.

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

(e¢) 1In filing any patent application coming within the scope of this clause, the Contractor
shall observe all applicable security regulations covering the transmission of classifled subject
matter. .

25, DATA (ASPR 9-106 AFPI 7-40L.3)

(a) The term "Subject Data" as used herein includes writings, sound recordings, pictorial
reproductions, drawings or other graphical representations, and works of any simllar nature
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(whether or not copyrighted) which are gpecified to be delivered under this contract, The term
does not include financial reports, cost analyses, and other informetion incidental to contract
administration,

(b) The Contractor agrees to and does hereby grant to the Government, and to 1ts officers,
agents, and employees acting within the scope of their officilal duties, a royalty-free, nonexclu-
sive and irrevoceble license throughout the world for Government purposes to publish, trenslate,
reproduce, deliver, perform, dispose of, and to authorize others so to do, all Subject Data now
or hereafter covered by copyright; provided, that with respect:to the Subject Data now or here-
after covered by copyright end not originated in the performance of this contract, such license
shell be only to the extent that the Contractor, its employees, or eny individual or concern
sbecifically employed or assigned by the Contractor to originate and prepare such Data under this
contract, now has, or prior to completion or final settlement of this contract may scquire, the
right to grant such license without becoming lisble to pay compensation to others solely because
of such grant.

(¢) The Contractor shall exert all resmgsonsble effort to advige the Contracting Officer, at
the time of delivery of the Subject Data furnished under this contract, (1) of all invasions of the
right of privacy contained therein emd (1i) of all portions of such Date copled from work not com-
posed or produced in the performence of this contrect and not licensed under this clause,

» (d) The Contractor shall report to the Contracting Officer, promptly end in reasoneble writ-
ten detall, each notice or claim of copyright infringement received by the Contractor with respect
to all Subject Date delivered under this contract.

(e) Nothing conteined in this clause shall imply a license to the Government under any patent
or be construed as affecting the scope of any license or other right, otherwise granted to the
Government under any patent.

(f) Subject to the proviso of (b) sbove and unless otherwise limited below, the Government
mey duplicate, use, and disclose in any menner and for any purpose whatsoever, and have others
80 do, all Subject Data delivered under this contract.

(g) The Contractor recognizes that the Government, or a forelgn government with funds derived
through the Mutual Security Program or otherwise through the United States Government, mey con-
tract for property or services wlth respect to which the vendor may be liable to the Contractor
for charges for the use of SubJect Data on account of such a contract. The Contractor further
recognizes that it is the policy of the Government not to pay in connection with its contracts,
or to allow to be paid in connection with contracts made with funds derived through the Mutual
Security Program or otherwlse through the United States Government, charges for deta which the
Government has a right to use and disclose to others, or which is in the public domain, or with
respect to which the Government has been placed in possession without restrictions upon its use
and disclosure to others. This pollcy does not apply to reasonable reproduction, handling, mail-
ing, and similer administrative costs incident to the furnishing of such data. In recognition of
this policy, the Contractor agrees to participate in and make appropriate arrangements for the
exclusion of such charges from such contracts or for the refund of amounts received by the Con-
tractor with respect to any such charges not so excluded. /Rev. No. 52, 3/15/60.7

(h) Notwithstanding any provisions of this contract concerning inspection and acceptance;
the Government shell have the right at eny time to modify, remove, obliterate or ignore any
marking not authorized by the terms of this contract on any piece of Subject Data Ffurnished under
this contract. ZBeV- No. 52, 3/15/60;7

[Rev. No. 38, 10/15/58.7
26. MILITARY SECURITY REQUIREMENTS (ASFR 7-10L.12, 7-204.12 AFPI 7-LOL.7)

(a) The provisions of this clause shall apply to the extent that this contract involves ac-
cess to security information classified "Confidential" including "Confidential - - Modified Han-
dling Authorized" or higher.

(b) The Government shall notify the Contractor of the security classification of this con-
tract and the elements thereof, and of any subsequent revisions in such security classification,
by the use of a Security Requirements Check List (DD Form 254) or other written information.

(c) To the extent the Government has indicated as of the date of this contract, or thereafter
indicates, securlty classification under -this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified elements of thils contract and shall provide and maintain
a system of security controls within its own organizstion in accordance with the requirements of:

(1) the Securlty Agreement (ﬁD Form hhl), including the Department of Defense Industrial
Security Manual for Safeguerding Classified Information as in effect on the date of this contract,
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and any modification to the Security Agreement for the purpose of adapting the Manual to the Con-
tractor's business; and

(i1) eny smendments to said Manual made after the date of this contract, notice of which
has been furnished to the Contractor by the Security Office of the Military Department having
security cognlzance over the facility.

(d) Representetives of the Military Department having gecurity cognizance over the facility
and representatives of the contracting Military Department shall have the right to inspect at
reasonable intervels the procedures, methods, and facilities utllized by the Contractor in comply-
ing with the security requirements under this contract. Should the Government, through ite author-
ized representative, determine that the Contractor has not complied with guch requirements, the
Government shell inform the Contractor in writing of the proper actione to be teken in order to
effect compliance with such requirements.

(e) If, subsequent to the date of this contract, the security classificatlions or requirements
under this contrect ere changed by the Government es provided in this clause and the security costs
under thie contract are thereby increased or decreassed, the contract price shall be subject to an
equiteble adjustment by reeson of such incressed or decreaged costs. Any equiteble adjustment

" ghall be accomplished in the same manner as if such changes were directed under the "Changes"

clause in this contract.

(f) The Contractor agrees to insert, in all subcontracts hereunder which involve access to
clegsified security information, provisions which shell conform substantiaelly to the language of
this clauge, including this parsgraph (f) but excluding the last sentence of paeragraph (e) of this
clause.

(g) The Contractor also agrees that 1t shall determine thet eny subcontractor proposed by 1t
for the furnishing of supplies and services which will involve access to claagified information
in the Contractor's custody has been granted an appropriate facility securlty cleerance, which 1is
still in effect, prior to being accorded access to such classified information.

27. WALSH-EEALEY PUBLIC CONTRACTS ACT (ASFR 12-604 AFPI 7-404.8)

If this contract is for the manufacture or furnishing of materials, supplies, articles or
equipment in an emount which exceeds or may exceed $10,000 end is otherwise sublect to the Walsh-
Healey Public Contracts Act, as smended (4l U.S. Code 35-45), there are hereby incorporated by
reference all representations and stipulations required by sald Act and regulations issued there-
under by the Secretary of Labor, such representatlions end stipulations being gubject to all ap-
plicable rulings and interpretations of the Secretary of Labor which are now or may hereafter be
in effect.

28. GRATUITIES (ASFR 7-10k.,16 AFPT T7-L0L.9)
(a) The Government may, by written notice to the Contractor, terminate the right of the Con-

tractor to proceed under this contract if it is found, after notice and hearing, by the Secretary
or his duly authorized representative, that gratuities (in the form of 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 Government with & view toward securing a contract or securing
favorable treatment with respect to the awarding 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.

(v) In the event this contract is terminated as provided in paragraph (a) hereof, the Govern-
ment shall be entitled (1) to pursue the same remedies against the Contractor as 1t 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 damages in an amount (as deter-
mined by the Secretary or his duly authorized representative) which shall be not less than three
nor more than ten times the costs incurred by the Contractor in providing any such gratuities to
any such offlcer or employee,

(¢) 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.

29. NEGOTIATED OVERHEAD RATES (ASPR 3-7OL.l1 AFPI 7-40k.12)
(a) Notwithstanding the provisions of the clause of this contract entitled "Allowable Cost,

Fixed Fee, and Payment," the allowsble indirect costs under this contract shall te obtained by
applying negotiated overhead rates to bases agreed upon by the parties, as specified below.

- 20 -
(cPFF Aug. LApPaOved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1



Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1

(b) The Contractor, as soon as possible but not later than ninety (90) daye after the expira-
tion of each period specified in the Schedule, shall submit to the Contracting Officer a proposed
final overhead rate or rates for that period based on the Contractor's actual cost experience dur-
ing that period, together with supporting cost data. Negotiation of final overhesd rates by the
Contractor and the Contracting Officer shall be underteken as promptly as practicable after re-
celpt of the Contractor's proposal.

(c) Allowability of costs and acceptability of cost allocation methods shall be determined in
accordence with ASPR, Section XV, Part 2, as in effect on the date of this contrect.

(4) The results of each negotiation shall be get forth in an amendwent to this contract, which
shall specify (1) the mgreed final rates, (11) the bases to which the rates epply, (1ii) the periods
for which the rates apply, and (iv) the specific ltems treated as direct costs or any chenges in
the items previously egreed to be direct coste.

{e) Pending esteblishment of final overhead retes for eny perlod, the Contractor shall be re-
imbursed elther at negotlated provisional rates as provided in the Schedule or at billing retes
acceptable to the Schedule or at billing rates acceptable to the Contracting Officer sublect to
appropriate adjustment when the final rates for that period ere established. To prevent substan-
tlel over or under payment, the provisional or billing rates may, at the request of elther party,
be revised by mutual sgreement, either retroactively or progpectively. Any euch revision of nego-
tlated provisional rates provided in the Schedule shall be set forth in an emendment to this contract.

(f) Any failure by the parties- to agree on eny final rate or rates under this clause shell be
congidered e dispute concerning a question of fact for decision by the Contracting Officer within
the meening of the cleuse of this contract entitled "Disputes.”

30. DELAY IN DELIVERY OF DATA (AFPI 7-L036)

(a) It i1s understood that the efficient uge by the Government of the supplies called for here-
under requlres that the data called for hereunder be delivered not later than the time or respective
times herein specified. If such data i1s not delivered at sald time or times, the Governwent mey at
its election so long es such date remains 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 approval of the Contractor's vouchers and refuse to accept further de-
liveries hereunder from the Contractor or teke any other action authorized by law or regulation now
or hereafter in effect including termination of the contract for default o the extent and in the
manner suthorized by saild clause, and may teke any or all of the foregoing actions separately or in
combination.

(b) The provisions of this clause shell only be applicable to technical data, such as hand-
books, service manuals, or other information necessary for the proper maintenance of servicing of
the end 1teme called for herein.

31l. SUPERSEDING SPECIFICATIONS (AFPI T-hOh .1k, T7-4O2L)

All references in any Government Specification incorporated herein to other Government specifi-
cations shall be deemed to include all specifications supplementary to or superseding the specifi-
cations so referred to, to the extent that such supplementary or superseding specifications are in
effect 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 at the time of saild
quotation.

32. FLIGHT RISK (AFPI 7-h022(b))

(a) As used in this clause the term "Operation" includes tests of aircraft, tests of equip-
ment and accessorles installed therein, and the operation of any power plant installed therein,
whether or not the aircraft is in wotion during the meking of any such test or operation of any
such power plant.

(b) Notwithstanding the provisions of parsgraph (f) of the clause of this contract captioned
"Government Property," the Contractor shell be liasble for loss and destruction of and damage to
alrcraft (including equipment and accessories installed therein), to which the Government has
title pursuant to the provisions of thils contract or otherwise, occurring in the course of opera-
tions of such aircraft conducted by the Contractor in the performance of this contract unless
personnel conducting such operations are furnished by the Government or are approved in writing
by the Air Materiel Ares Commander having adminilstrative responsibility for this contract, or his
representative to whom such authority has been delegated. The provisions of this clause shall
supersede any provisions of appliceble Alr Force specifications insofar as such specifications
relate to Contractor's lisbility in connectlon with such operations.
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(¢) 1If prior to final acceptance by the Government, eny eircraft, as referred to in para-
graph (b), are lost, destroyed, or demaged during such operation, and if the risk of such loss,
damege, or destruction is borne by the Government under paragraph (£) of the cleuse hereof entitled
"Government Property," the Government mey terminate this contract with respect to such alrcraft,
or in case such aircraft is dameged, the Government mey require the Contrector to restore such
ailrcraft to the condition in which it was immediately prior to such damage. If the Government
terminetes this contract with respect to such aircraft, the Contractor shall deliver to the Gov-
ernment at the place at or from which such operation is conducted all or such parts of such alr-
craft ss the Contracting Officer may designate. If the Government requires the airecraft to be
restored as aforesald, an equitable adjustment shall be made 1n the estimated cost and fixed-fee,
if eny, and in the time required for its performance, and this contract shall be modified in
writing accordingly.

(4) Any dispute that may arise under the provisions of this clause shall be determined es
provided in the clause hereof entitled "Disputes."”

33. ALTERATIONS (ASFR 7-105.1 AFPI 7-40k4.10)

The following alterations have been mede in the provisions of this contract.
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33. ALTERATIONS (ASPR 7-105.1 AFPI 7-40OhL.10)

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

A. Claouse No. 4 was deleted in its entirety and the following

was substituted thereror:
"L, ALLOWARLD COST, FIXED FEE, AND PAYMENT (ASPR (-L02.3)

(a) For the perrormance of this contract, the Government shall
pay to the Contractor: ‘

(1) +the cost thereol (hereinafter veferred to "as allowable
cost”) determined by the Contracting Officer to be allowable in
accovdance with- :

(4) Part 2 of Section XV of the Armed Services Pro-
curement Regulation as in effect on the date ol this contract; and

(B) the terms of this contract; and

(ii) such ifixed Tfee, if any, as may be provided
for in the Schedule.

(b) Once each month (or at wore Liequent intervals, 1f approved
by the Contracting OfTicer) the Contractor way submit to an authorized
representative of the Contracting Oilficer, in such form and reasonable
detail as such representative may require, an invoice or public
voucher supporied by a statement of cost incurred by the Contractor
in the performance of this contract and claimed to constituie
allowable cost.

(¢) Promptly aefter receipt of each invoice or voucher the
Government shall, subject to the provisions of (d) below make pay-
ment thereon as approved by the Contracting Officer. Payment of
the Fixed fee, 1f any, shall be made to the Contractor as specified
in the Schedule. ROVIDED, however, that after payment of elghty-
Tive pervcent (85%) of the fixed-fee set forth in the Schedule,
further payment on account of the fixed-fee shall be withheld
until a reserve of either fifteen percent (15%) of the total fixed-
fee, or one hundred thousand dollars ($100,000), whichever is less,
shall have been set aside. '

(d) At any time or times prior to final payment under this
contract the Contracting Officer may have invoices or vouchers
and statements of cost audited. Bach payment theretofore made
shall be subject to reduction for amounts included in the related
invoice or voucher which are found by the Contracting Officer on
the basis of such asudit, not to constitute allowable cost. Any
payment may be reduced for overpayments, or increased for under-
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payments, on preceding involces or vouchers.

(e) On receipt and approval of the invoice or voucher
designated by the Contractor as the "completion invoice" or
"completion voucher” and upon compliance by the Contractor with
81l the provisions of this contract (including, without limitation,
the provisions relating to patents and the provisions of () below)
the CGovernment chall promptly pay to the Contractor any balance
of allowable cost, and any part of the fixed fee which has been
withheld or otherwide not paid to the Contractor. The completion
invoice or voucher shall be submitted by the Contractor.promptly
following completion of the work under this conliract but in no
event later than one (1) year (or such longer period as the
Conbracting Officer may in his discretion approve in writing)
from the date of such completion. ’

(£) The Contractor agrees that any vefunds, rebates, credits,
or other amounts (including any interest thereon) accuring to
or received by the Contractor or any assignee under this contract
shall be paid by the Contractor to the Government, to the extent
that they are properly allocable to costs for which the Contractor
has been reimbursed by the Government under this contract.
Reasonable expenses incurred by the Contractor for the purpose of
securing such relfunds, vebates, credits, or other amounts shall
be allowable costs hereunder when approved vy the Contracting
Officer. Prior to final payment under this conutract, the
Contractor and each assignee under this contract whose assign-
ment is in eflfect at The time of final payment under this
contract shall execute and deliver:

(i) an assignment to the Covermment, in form and
substance satisfactory to the Contracting Officer, of refunds,
rebates, credits, or other amounts (including any interest there-
on) properly allocable to costs for which the Contractor has been
reimbursed by the Government under this contract; and

(ii) a release discharging the Government, its officers,
agents, and employees from all liabilities, oblipations, and
claims arising out of or under this contract, subject only to the
following exceptions- '

(A) specified claims in stated amounts or in
estimated amouncs where the amounts are not susceptible of exsct
statement by the Contractor;

(B) claims, together with reasonable expenses
incidental thereto, based upon liabilities of the Contractor to
third parties arising out of the performance of this contract;
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Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1



Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1

PROVIDED that such claims are not known to the Contractor on the
date of the execution of the release; and PROVIDED FURTHER that the
Contractor gives nobice of such claims in weiting to the Contract-
inpg Officer not more than (6) years after the date of the release
or the date of any notice to the Contractor that the Govermment is
prepared to make final payment, whichever 1s earlier; and

(C) Claims for veimbursement of costs (other than
expenses of the Contvactor Dy reason of any indemnification of
the Covernment against patent lisbility), including reasonable
expenses incidental thercto, lncurred by the Contractor under the
provisions of this contiact relating to patents.

(g) Any cost incurred by the Contractor under the terms of
this contract which would constitule allowavle cost under the
provisions of this clause shall be included in determining the
anount payable undei this contract, nobtwithstanding any piovisions
convained in the gpecificatvions or other dGocuments incorporated
in this contract by reference, desipnating scrvices to he per-
Lormed or materials to be fuinished by the Contractor av its
expense o without cost to the Government. '

B. Clause No. 1l was deleted in its entirety and the follov-
ing was suvstituted tvhereror:

"1l., EXCUSABLE DBIAYS (ASPR 7-203.11 AFPI 7-303.10)

(a) Except with respect to defaulis of subconiractors,
the Contractor shall not be in default by reason orf any fallure
in performance ol this contract in accordance with its terms
(includting any Tfailuwre by the Controctor. to make progress in the
prosecution of the work hercunder which endangewrs such perfor-
mance) il such failuve arises oub of causes beyond the control
and without the fauvlt or negligence or the Contractor. Such
causes may include, bvut are not restiicted to: acts of Goda or
of the public eneny; acts of the Governent in either its:
sovereim or contractual capacity; Cives; Tloods; epldemics;
gquarantine restrictions; strikes; freight embargoes; and
unusually severe weather; but iln every case the failure to per=
Torm must be beyond the control and without the fault or
negligence of the Contractor. If the failure to perform is
cauged by the failure of a subcontractor to verlorm or make
progress, and if such failure arises out of causes beyond the
control of both the Contractor and suobcontractor, and without the
favlt or negligence of either of then, the Contractor shall
not ne deemed to be in default, unless (i) the supplies or
services to be furnished by the subcontractor were obtainable
from other socurces, (il) the Conlracting Officer shall have
ordered the Contractor in writing to procure such supplies or
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services from such other sources, and (iii) the Contractor shall
have failed to comply weasonably with such order. Upon request
of the Contractor, the Contracting Officer shall ascertain the
facts and extent of such failure and, if he shall determine that
any Tailure to perrorm was occasioned by any one or more of ‘the
sald causes, the delivery schedule shall be revised accordingly,
subject to the rights of the Government under the clause hereof
entitled "Teimination." )

(b) (AFPI 7-403.11 & AFPI 7-303.10)

If the Contractor becomes uwnable to comnplete the
contract work and make delivery ot the time cpecified in “he
Schedule because of technical difficulties, notwithstanding the
exercise of good faith and dilipent efforts in the periormance
of the work called for hereunder, it may give the Contracting
Cfficer written notice of the anticipated default with veasons
therefor. Such notice and reasons shall be delivercd not less
than Lorty-five (45) days before the completion date specified
in the Schedule or within such time as the Contracting OfTicer
deems sufficient. If such notice is duly given, then to the
extent the interest of the Govermment moakes an extension
desirable the Contracting Officer may, in his discretion, extend
the period of {time specified in the Schedule for such peviod
as he deems advisable, and this contract shall then be modified
in writing accordingly.

C. The ASPR and AFPI reference in Clause No. 25 DATA
were changed to read as follows:

"ASPR 9-203.1 AFPI 9-203.1"

D. 1In Clause 25, DATA, on Page 19, hereof, the following
Sub-paragraphs (h) and (i) are added thereto:

(h) The Contractor recognizes that the Government,
or a Toreign government with funds derived through the Mutual
Security Program or otherwise through the United States
Government, may contract for property or services with respect
to which the vendor may be liable to the Contractor Tor
charges for the use of Subject Data on account of such a
contract. The Contractor further recognizes that it is the
policy of the Government not to pay in connection with its
contracts, or to allow to be paid in connection with contracts
made with funds derived through the Mutuval Security Program or
otherwise through the United States Government charges for data
vhich the Government has a right to use and disclose %o others,
or which is in the public domain or with respect to which the
Government has been placed in possession without restrictions
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upon its use and disclosure to others. This policy does nob
apply to reasonable reproduction, handling, meiling, and similar
administrative costs incident to the furnishing of such data.

In recognition of this policy, the Contractor agrees to portici-
rate in and malke gppropriate arrangements for the exclusion of
such charges from such conltracts or for the refund of amounts
recelved by the Contractor with respect to any such charges not
so excluded. (Rev. No. 52, 3/15/60)

(1) Data need not be furnished for standard
comnercial items or sexvices which are normally or have been
sold or offered to the public commercially by any supplier and
which are incorporated as componentv parts in or to be used with
the product or process being develoned if in lieu thereol
identification of source and charecteristics (including perfor-
mance specifications, when nccessary) sufficient to cnable the
Covernment to procure the part or an adeguate substitute, are
furnished; and further, proprietary date need not be furnished
for other items which were developed at private expense and
previously sold or offered for sale, including minor modifica-
tions thereoi, which are incorporated as component parts in or
to be used with the product or process being developed, if in
lieu thereof the Contiactor shall identify such other items
and that "proprietvary data' pertaining thereto which is
necessary to enable reproduction or manufacture of the items or
performance of the process.

E. In Clause T, RECORDS, on Page &, hereof, the
"Alternate Paragraphs” were deleted.

F. Clause 34, LIMITATION OF GOVERNMENT'S OBLIGATION,
attached hereto, is added to the General Provisions of this
contract. :

'
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3. LIMITATION OF GOVERNMENT S OBLICATION

(1) It is estimated that the total cost Lo the Government,
incliusive of any iixed fee, for the performence.of this contract
willnot exceed the estimated cost and fixed Fee set Forth in the
schedule, and the Contractor agrees to use its best efforts to per-
form the work specified in the schedule and all obligations under
this contract within such estimated cost. The fixed fee for com-
plete performance of this contracl is. specified in the schedule.

(2) The sum presently available for payment and allotted to
the contract, and the period of performence vhich it is estimated
the allotied amount will cover, are sovecified in the schedule. It
is anticipated that from time to time additional funds will be al-
lotted to this contract up to the full estimated cost, lncluding
any fixed fee. When additional funds are allotted from time to
time for continued performance of the work, the parties chall agree
as to the applicable estimated period of contract performance which
shall be covered by such funds and the contract schedule amended
accordingly. The Contractor agrees to periform or have performed
work on this contract up to the point at which, in the event of
termination of this contiact for the convenience of the CGovernment
pursuant to the clause of this contract entitled "Termination,"
the total amount paid and payable by the Government pursuant o
any settlement including cost and fixed fee under Paragraph (e)
of such clause would, in the exercise of reascnable Judgment by
the Contractor, approximate the total amount at the time allotted
to this contract. The Centractor shall not be obligated to con-

tinue performance of the work beyond such point.

(3) The Govermment shall not be obligated to veimburse the
Contractor Tor costs incurred (including amounts payable in resnect
to subcontracts and termination settlement costs) and to pay any
fixed fee to which the Contractor may be entitled, in excess of
the total amount from time to time zllotted to this contract. How-
ever, when and to the extent that the total amount allotted to this
contract has been increased, any costs incurrved by the Contractor
and any fixed fee to which the Contractor may be entitled, prior
to the increase and in excess of the amount previcusly allotted,
shall be allowable to the same extent as if such costs had been ine
curred and fee earned after such increase in amount allotied.

(1) In the event funds allotted are considered by the Con-
tractor to be inadequate to cover the work Lo be performed for the
period set forth in the schedule, the Contractor shall notify +the
Contracting Officer in writing when within the next thirty (30)
deys the work will reach a point, at which, in the event of ter-
menation of this contract for the convenience of the CGovernment
pursuant to the clause of this contract entitled "Termination,”

i
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the total amount paid and payable by the Government pursuant to a
settlement including cost and fixed fee under Paragraph (e) of such
clause will approximate eighty-five peicent (85%) of the total amount
then allotted Lo the contract. The notice shall state the estimated
date when such point will be reached and the estimated amount of
adaitional funds reguived to continue performance for the period set
forth in the schedule. The Contractor shall, thirity (30) days prior
to the end of the period specified in the schedule, advise the Con~
tracting Officer in writing as Lo the estimated amount of addition-
ol Tunas which will be veyuiced, on the basis of {ihe obligation fox
pericimance in accordisnce with Pavegvaph (2) of this clause, for the
timely perdormance of the work under the contrace for such Curther
period ags may be speciiied in vhe schedule or vtherwise agreed Lo

vy the parties. If, after such nctification, additional iunds are
not allotted by the end ol the period set forth in the schedule, owr
an’ agreed date in substitution therelow, the Contracting Oflicer
will, upon written request oi the Contractor, terminate this conuvract
on such date, or on a date to be specified in such reguest, on which
Contractor, in vhe exercise of his reasonable judguent, eslimates
that he will have discharged his obligation to verform hereundei in
accordance with Faragraph (2) of this clause, vhichever is later,
pursuant to the provisions of the clause oi this contract entitled
"Permination.”

.

(%) When additional funds are allotted frém time Lo time For
continuved performance oif the work vnder this contract, the parties
shall agree as to the applicable period of contract periormance
which shall be covered by such funds, and the provisions of Para-
graphs (2), (3), anu (&) of this clause shall aprnly in like man-
ner to such additional allotted funds and substituied date pertain-
ing thereto, and the contract shall be amended accordingly.

(6) The Government may at any time prior 1o termination allot
additional funds for this contract, and, with the consent of the
Contractor, after notice of termination, may rescind such termina-
tion in whole or in part, and allot additional funds for this con-
tract.

(7) 1In the event that suiTicient amounis are not allotted to
this contract to allow completion of the work contemplated by this
contract, the Contractor shall be entitled, subject to the limita-
tions of Pavagraph (3) of this clause, to a percentage of the Tixed
fee set forth in the schedule eguivalenc to the vpercentage of com-
pletion of the work contemplated by this contract.

8) Nothing in this clause shall affect the right of the
(ht]
Government to terminate this contract pursuant to the clause
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of this contract entitled "Termination."

(9) Tor the purposes of this clause the allotment or allot-
ments specified in the schedule shall not be decieased without the
consent of the Contracuor.

{10) This clause shall be applicable and the clause of this
contract entitled "Limitation of Cost" inapplicable until such time
as an amount egual to the totel estimated cost and fee set forth in
the schedule is allotted to this contract, and thereafter the clause
of this contract entitled "Limitation of Cost" shall be applicable
and this clause inapplicable,

4
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to
CONTRACT NO. RD-X-63

1. Statement of Work:

a. The Contractor shall provide the Government with research and
development support which will lead to improving the operating effect-
iveness of various programs using photographic sensors. In the per-
formance of this work the Contractor shall investigate through studies,
tests and the use of englneering breadboard equipment, new methods
which will further the "State of the Art" in photographic techniques
and practices as it pertains to aerlal reconnalssance, with special
emphasis on the best means of exposing, processing and duplicating
photo-sensitive mateilals.

b. The Contractor shall have the freedom to select the technical
areas best sulted for expending this research effort; however, in instances
where an expenditure of more than $25,000 is anticipated on a single
tagk or item, the task or item will be identified as a "Significant
Project". Each "Significant Project” shall require written approval
of the Contracting Officer prior to exceeding this expenditure
1imitation and shall be subject to submission of written reports of
progress on a quarterly basis.

¢. Progress on all work under way and plans for future work will
be reviewed quarterly with the Contractor by the Contracting Officer's
Technical Representatives. During these informal reviews, the Con-
tractor will be glven guidance as to areas where new development will
be most beneficial. At this time the Contractor also will be sdvised
of instances where the tasks being pursued may be in conflict with
other programg, or in duplication of similar work being accomplished
elsewhere, and instructed to re-orient such tasgks accordingly.

d. Reporting procedures will be 1imited to the informal quarterly
briefings, periodic written reports as required for "Significant Projects"
and other written reportes considered by the Contractor as being of technical
interest or value. The text and format for technical reports will be
left to the discretion of the Contractor. The security classiflcation
will be kept at the lowest level possible without Jeopardizing overall
project security. In instances when, for security or for proprietary
reasons, the Contractor chooses not to be identified as the origination
of a report, the report will be prepared without letterhead or signa-
ture and forwarded to the Contractong Officer under a letter of trans-
mittal marked for "Official Use Only."

”

Y

B Ve & &

66B00728R000100130013-1

Approved For Release 2002/06/1 1%
U



Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1

¢ TR

e. MTesting and evaluation of eauiyment under this research and
development effort will be performed in the production laboratory
provided under Contract No. P0-1800; however, all costs for such
testing will be charged to and funded under this research and develop-
nment contract.

f. The Contractor will assign to the Covernment, in accordance
with the Patent Rights Clause of this contract, the right to manu-
facture any equipment resulting from this contract. In this connec-
tion the Contractor shall release to the Government all technlcal data,
drawings and prototype equipment developed under this contract.

2. Level of Effort:

The level of effort authorized in the performance of this contract
over each period of 12 months, commencing with the inception of this
contract, shall not exceced fifty (50) man-years time. Sald time shall
include Scientists, Engineemsand Direct Support Personnel. Th.e Govern-
ment does not assure or guarantee that this level of effort will continue
after the initial 12 months' period; however, the Government presumes
that this level of effort will be maintained for at least three years.
The level of effort stated herein may be increased by mutual agreement
to accomplish important tasks suggested by the Contractor.
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I accept and adopt the signature

25X1A | | as being my own good and

valld Contracting Officer's signature on

Contract No. RD-X-63.

25X1A /]

A \\WH'J,‘A/

SCERET

Approved For Release 2002/06/11 : CIA-RDP66B00728R000100130013-1



