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25X1A NEGOTIATED CONTRACT Contract No.

25X1A
Contract For: See Schedule Amount: See Schedule
Mail Vouchers To: Performance Period:

See Schedule

Administrative Data:

This contract is entered into by and between the United States

of America, hereinafter called the Government, represented by

the Contracting Officer executing this contract, and the above-
named Corporation, incorporated in the State of Delaware, herein-
after called the Contractor.

The parties hereto agree that the Contractor shall furnish the
facilities and deliver all supplies and rerform all the services
set forth in the attached Schedule issued hereunder, for the
consideration stated therein.

The rights and obligations of the parties to this contract shall
be subject to and governed by the attached Schedule and the General

Provisions, which, together with this signature page and the

accompanying certificate comprise this Contract NOT:::;:;;:] In

25X1A the event of any inconsistency between the Schedule am =]
General Provisions, the Schedule shall control.

IN WITNESS WHEREOF, the parties hereto have executed this con-

tract as of 20 JUN 1968 .
Signatures:
25X1A THE UNITED STATES OF AMERICA
BY 25X1A
25X1A — Contracting Officer
TITL]
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Contract No.

CERTIFICATE

certify that I am the

I’ | 2

of the Corporation named as Con-

Corporate Secretary

who signed

tractor herein; that

this contract on behalf of the Contractor was then Manager of

of said Corporation; that said Contract

L -

was duly signed for and in pehalf of said Corporation by

authority of its governing body, and is within the scope of

its Corporate Powers.

i (Corporate Seal)

SEERET
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Contract No.

SCHEDULE

PART I - SERVICES AND SUPPLIES TO BE FURNISHED

The Contractor shall provide all necessary equipment, tools,
and minor items of material and shall furnish the services of
all necessary qualified personnel required to efficiently and
expeditiously operate and maintain a plant facility for performing
modifications, repairs and overhauls of equipment of the types
and kinds produced and delivered under a separate contract
between the Contractor and the Government. The Contractor shall
also provide liaison with other suppliers of related equipment
and shall furnish routine in-plant engineering to analyze equip-
ment returned for modification, repair and overhaul to determine
causes of all technical difficulties or malfunctions. Engineering
data thereon such as service bulletins, modification data, and
technical solutions to problems which will facilitate and support
successful field operations shall be furnished., The Contractor
shall furnish qualified personnel to the Government's test site
for periods of time as may be authorized by the Contracting
Officer or his authorized representatives. The Contractor shall
train employees, who are acceptable to the Government, for use
as field technicians. The Government will issue formal authoriza-
tion, i.e., Depot Work Orders, or Headquarters Contract Approvals,
numbered serially, setting forth the plant work, test site or
training services the Government desires to be performed here-
under, together with desired delivery schedules and preservation,
packaging, packing and marking requirements therefor. All major
items of materials required for modification, repair, or overhaul
of the equipment will be available to the Contractor as Govern-
ment furnished material from the spare parts inventory to be
provided and maintained by the Contractor under a separate con-
tract between the Contractor and the Government.

PART II - PERFORMANCE OF SERVICES

A, The extent and character of the work to be done by the
Contractor under this contract shall be subject to the general
supervision, direction, control and approval of the Contracting
Officer or his authorized representative, to whom the Contractor
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shall report and be responsible. In the event there should be

any dispute with regard to the extent and character of the work
to be performed, the matter shall be determined as provided in

General Provisions 8 Disputes,

B. The Contractor agrees to furnish sufficient personnel
of the labor categories specified in APPENDIX I hereof, as well
as supervisory and administrative personnel to assure successful
prosecution of the work.

C. All operations under the terms of this contract will
be done in an efficient and workmanlike manner and by qualified
personnel of the Contractor's organization who are thoroughly
familiar with the type of work being performed.

D. Services required by the Contractor and performed by

the Contractor's personnel of the labor categories specified
in APPENDIX I will be considered direct labor under this contract.

PART III - RELATED WORK AND SERVICES

In addition to the services and supplies to be provided
above, the Contractor will perform such other work and services
as may be requested by the Contracting Officer or his authorized
representative and agreed to by the Contractor, which are necessary
to ensure timely performance of the contract work.

PART IV - CONSIDERATION AND PAYMENTS

A. There has been allotted to this contract the following
amount:

Period Customer Amount Total
1 July 1968 -~ 30 June 1969 Common . $100,000
No. 2 15,000

Grand Total $115,000.00%
*Represents partial funding and is contingent upon the availability
of Government funds for this purpose during FY-69.

Unexpended funds at the end of a period are not authorized for
use in a subsequent period. The Contractor Shall notify the

-5~
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Contracting Officer the amount of unexpended funds at the end of
each period. If, at any time, the Contractor is of the opinion
that the cost of the work authorized will exceed the amount
allotted for each Customer for a particular period, he shall
notify the Contracting Officer of the additional amount required.

B. In accordance with the clause of this contract entitled
"Payments,'" the Contractor shall be paid provisionally as follows:

1, TFor work and services performed by the Con-
tractor's personnel of the labor categories set forth
in APPENDIX I, the Contractor shall be paid the
applicable hourly rates stated in the column entitled
"CONTRACT HOURLY RATE," in APPENDIX I, as may be
amended from time to time, for each Direct Labor
hour of work or services actually performed here-
under by such personnel. The time of non-productive
personnel will not be included in direct labor, and
the Contractor agrees that only direct labor of its
personnel of the labor categories designated in
APPENDIX I, engaged in the work called for by this
contract will be included in its billings hereunder.

2. For materials and supplies furnished by the
Contractor or subcontractors under this contract,
other than minor items of materials and supplies to
be provided without direct cost to the Government,
the Contractor shall be reimbursed at actual cost.
Materials and supplies, other than minor items of
materials and supplies withdrawn from the Contractor's
stock for use on this contract, may be charged at
prices determined by the Contractor's established
method of pricing for its other business. No amount
representing profit shall be added to the cost or
price of supplies or materials furnished under this
contract.

3. For related work and services performed
hereunder by the Contractor, payment shall be made
in accordance with Paragraph (d) of Clause 6, Pay-
ments, of the General Provisions.

C. It is hereby agreed that the "CONTRACT HOURLY RATE" as
specified in APPENDIX I are based on straight time wages of Con-
tractor's employees directly engaged in the performance of work
under this contract and include all applicable overhead, General
and Administrative Expenses and Profit. In the event overtime

-6-
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work is determined to be necessary for the performance of the
work and is specifically authorized in writing by the Contracting
Officer or his authorized representative, it is understood and
agreed that the premium portion of any such authorized overtime
pay shall be billed as a direct cost in accordance with the Con-
tractor's established accounting practices.

D. Billings submitted by the Contractor shall indicate
the Customer, the period involved, and total funds allotted for
said period less total of all previous billing thereby showing
the balance available for expenditure in that period. Under
this amount set forth the amount of the claim for the current
month reflecting the Work Orders or other work or services as
authorized by the Contracting Officer. The billing submitted
for the final claim for a period should have indicated thereon
the words "Final Claim" and show thereon the unexpended balance
for each customer.

E. The cost of performing work authorized under this Con-
tract shall be charges to the funds allotted for the period in
which the work was actually performed regardless of when the
authorization was received by the Contractor,

PART V - PERIOD OF PERFORMANCE

This contract shall be effective for the period 1 July 1968
through 30 June 1969. The contract may be extended by mutual
agreement between the parties hereto.

PART VI - FINANCIAL REPORTS

The Contractor shall furnish Monthly Financial Reports in
accordance with OSA-2266-67, as amended by OSA-4006-67.

PART VII - SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature
or any details of the work being performed hereunder or ¢ii)
any information whatsoever with respect to the department of
the Government sponsoring this contract and the work thereunder
except as the Contractor is directed to reveal, in writing, such

- -
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information by the Contracting Officer or by his duly authorized
répresentative for security matters, and, notwithstanding any
clause or section of this contract to the contrary, the Con-
tractor shall not interpret any clause or section of this con-
tract as requiring or permitting divulgence of such information
to any person, public or private, or to any officer or depart-
ment of the Government without the express consent of the Con-
tracting Officer or his duly authorized representative for
security matters.

PART VIII - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General
Provisions of this contract to the contrary, whensoever the
Contractor, in performance of the work under this contract,
shall find that the requirements of any of the clausesof the
General Provisions are in conflict with security instructions
issued to the Contractor by the Contracting Officer or by his
duly authorized representative for security matters, the Con-
tractor shall call the attention of the Contracting Officer to
such conflict and the Contracting Officer or his duly authorized
representative for security matters shall (i) modify or rescind
such security requirements or (ii) the Contracting Officer
shall issue to the Contractor a waiver of compliance with the
requirements of the General Provisions conflicting with such
security requirements. Any waiver of compliance with the
General Provisions of this contract issued by the Contracting
- Officer shall be in writing, except that the approval by the
Contracting Officer of any subcontract issued hereunder by the
Contractor shall be deemed to constitute approval of waiver of
any clauses of the General Provisions in conflict with the
stipulations of such subcontract.
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TIME AND MATERIALS CONTRACTS

1. DEFINITIONS. (Feb. 1962)—As used throughout this contract, the following terms shall have the meanings
set forth below: '

(a) The term *head of the ageney” or “Secretary” means the Secretary, the Under Secretary, any Assistant
Secretary, or any other head or assistant head of the executive or military department or other Federal agency;
and the term “his duly authorized representative” means any person or bersons or board (other than the Contracting
Officer) authorized to act for the head of the agency or the Secretary.

(b) The term “Contracting Officer” means the berson executing this contract on behalf of the Government,
and any other officer or civilian employee who is a properly designated Contracting Officer; and the term includes,
except as otherwise provided in thig contract, the authorized representative of a Contracting Officer acting within
the limits of his authority.

(¢) Except as otherwise provided in this contract, the term “subcontracts” includes purchase orders under this
contract.

2, CHANGES. (Mar. 1964)—The Contracting Officer may at any time, by a written order, and without notice
to the sureties, if any, make changes, within the general scope of this contract, in any one or more of the following:
(i} drawings, designs, or specifications; (ii) method of shipment or packing; (iii) place of delivery; and (iv) the
amount of Government-furnished property. If any such change requires an increase or decrease in any hourly rate
or in the ceiling price pbrovided for in this contract, or in the time required for the performance of any part of the
work under this contract, whether changed or not changed by any such order, or otherwise affects any other
provision of this contract, an equitable adjustment shall be made in the (i) ceiling price, (ii) hourly rates, (iii)
delivery schedule, and (iv) in such other brovisions of the contract as may be so affected, and the contract shall be
modified in writing accordingly. Any claim by the Contractor for adjustment under this clause must be asserted
within thirty (30) days from the date of receipt by the Contractor of the notification of change; provided, however,
that the Contracting Officer, if he decides that the facts Jjustify such action, may receive and act upon any such claim
asserted at any time prior to final bayment under this contract. Failure to agree to any adjustment shall be a dispute
concerning a question of fact within the meaning of the “Disputes” clause of this contract. However, nothing in this
clause shall excuse the Contractor from broceeding with the contract as changed.

3. EXCUSABLE DELAYS. (Jul. 1958)—Except with respect to defaults of subcontractors, the Contractor shall
not be in default by reason of any failure in performance of this contract in accordance with its terms (including any
failure by the Contractor to make progress in the prosecution of the work hereurider which endangers such per-
formance) if such failure arises out of causes beyond the control and without the fault or negligence of the Con-
tractor. Such causes may include, but are not restricted to: acts of God or of the bublic enemy; acts of the Govern-
ment in either its sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes; freight
embargoes; and unusually severe weather; but in every case the failure to perform must be beyond the control and
without the fault or negligence of the Contractor. If the failure to perform is caused by the failure of a subcon-
tractor to perform or make brogress, and if such failure ariges out of causes beyond the control of both the Contractor
and subcontractor, and without the fault or negligence of either 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 obtainable from other sources,
(ii) the Contracting Officer shall have ordered the Contractor in writing to procure such supplies or services from
such other sources, and (iii) the Contractor shall have failed to comply reasonably 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 failure to perform was occasioned by any one or more of the said causes, the delivery schedule shall be
revised accordingly, subject to the rights of the Government under the clause hereof entitled “Termination.”

4. TERMINATION. (Mar. 1964)—(a) The performance of work under the contract may be terminated by the
Government in accordance with this clause in whole, or from time to time, in part:

(i) whenever the Contractor shall default in performance of this contract in accordance with its terms

. (including in the term “default” any such failure by the Contractor to make progress in the prosecution
of the work hereunder as endangers such performance), and shall fajl to cure such default within g
period of ten (10) days (or such longer periods as the Contracting Officer may allow) after receipt
from the Contracting Officer of z notice specifying the default; or

(ii) whenever for any reason the Contracting Officer shall determine that such termination is in the best
interest of the Government,

AFPI 71-17, June 65
(Supersedes AFPI 71-17, Nov. 64)
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(b) After receipt of a Notice of Termination and exéepi:ia"s oftherwise directed by the Contracting Officer, the
Contractor shall:

(i) stop work under the contract on the date and to the extent specified in the Notice of Termination;

(i) place no further orders or subcontracts for materials, services or facilities, except as may be neces-
sary for completion of such portion of the work under the contract as is not terminated;

(iii) terminate all orders and subcontracts to the extent that they relate to the performance of work ter-
minated by the Notice of Termination;

(iv) assign to the Government, in the manner and to the extent directed by the Contracting Officer, all
right, title, and interest of the Contractor under the orders or subcontracts so terminated, in which
case the Government shall have the right in its discretion, to settle or pay any or all claims arising
out of the termination of such orders and subecontracts;

(v) with the approval or ratification of the Contracting Officer, to the extent he may require, which ap-
proval or ratification shall be final and conclusive for all purposes of this clause, settle all outstanding
liabilities and all claims arising out of such termination of orders and subcontracts, the cost of which
would be payable by the Government in whole or in part, in accordance with the provisions 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, drawings, information, and other property which, if the
contract had been completed, would be required to be furnished to the Government, and (C) the jigs,
dies, fixtures, and other special tools and tooling acquired or manufactured for the performance of this
contract for the cost of which the Contractor has been or will be reimbursed under this contract;

(vii) use his 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 Officer, any property of the types referred to in (vi) above; provided,
however, that the Contractor (A) shall not be required to extend credit to any purchaser, and (B) may
acquire any such property under the conditions preseribed 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 payments to be made by the Government to the Contractor under this con-
tract 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;

(viii) complete performance of such part of the work as shall not have been terminated by the Notice of
Termination; and

(ix) take such action as may be necessary, or as the Contracting Officer may direct, for the protection and
preservation of the property related to this contract, which is in the possession of the Contractor and
in which the Government has or may acquire an interest,

The Contractor shall proceed immediately with the performance of the above obligations notwithstanding any delay
in determining or adjusting any amount due or owing under this clause. At any time after expiration of the plant
clearance period, as defined in Section VIII, Armed Services Procurement Regulation, as it may be amended from
time to time, the Contractor may submit to the Contracting Officer a list, certified as to quantity and quality, of
any or all items of termination inventory not previously disposed of, exclusive of items the disposition of which has
been directed or authorized 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 storage agreement covering the same; provided, that the list
submitted shall be subject to verification by the Contracting Officer upon removal of the items, or if the items are
stored, within forty-five (45) days from the date of submission of -the list. Any necessary adjustment to correct
the list as submitted shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall submit to the Contracting Officer his ter-
mination claim in the form and with the certification prescribed by the Contracting Officer. Such claim shall be
submitted promptly but in no event later than 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 Contractor made in writing within
such one year period or authorized extension thereof. However, if the Contracting Officer determines that the facts
Jjustify such action, he may receive and act upon any such termination claim at any time after such one year period
or any extension thereof. Upon failure of the Contractor to submit his termination claim within the time allowed,
the Contracting Officer may, subject to any Settlement Review 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 thereupon pay to the Contractor the amount so determined.

. (d) Subject to the provisions of paragraph (c), and subject to any Settlement Review Board approvals re-
quired by Section VIII of the Armed Services Procurement 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 paid to the Contractor by reason of the total or partial termination of work pursuant to this clause. The con-
tract shall be amended accordingly, and the Contractor shall be paid the agreed amount.

(e) In the event of the failure of the Contractor and the Contracting Officer to agree in whole or in part, as
provided in paragraph (d) above, as to the amounts to be paid to the Contractor in connection with the termination
of work pursuant to this clause, the Contracting Officer shall, subject to any Settlement Review Board approvals re-
quired 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:

-2 .
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shall be included—
(A) an amount for direct labor hours (as defined in the Schedule of the contract) which shall be deter-
mined by multiplying the number of direct labor hours expended prior to the effective date of the
Notice of Termination by the hourly rate or rates set forth in the Schedule, less any hourly rate
payments theretofore made to the Contractor;
(B) an amount (computed pursuant to the provisions of the contract providing for payment for materials)
for material expenses incurred prior to the effective date of the Notice of Termination, not previously
paid to the Contractor for the performance of this contract;

(C) an amount for labor and material expenses computed as if the expenses were incurred prior to the
effective date of the termination reasonably incurred after the effective date of the Notice of
Termination with the approval of or as directed by the Contracting Officer, provided that the Con-
tractor shall discontinue such expenses as rapidly as practicable;

(D) to the extent not included in (A), (B), and (C) 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 this contract; and

(E) the reasonable costs of settlement, including accounting,-legal, clerical, and other expenses reason-
ably 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 there-
under, together with reasonable storage, transportation, and other costs incurred in connectjon with
the protection or disposition of termination inventory; or

(ii) if the termination of the contract is for the default of the Contractor, there shall be included the amounts
computed in accordance with (i) above except there shall not be included—

(A) any amount for the preparation of the Contractor’s settlement proposal; or

(B) the portion of the hourly rate allocable to profit for any direct labor hours expended in furnishing
materials and services not delivered to and accepted by the Government.

(f) The Contractor shall have the right of appeal, under the “Disputes” clause of this contract, from any
determination made by the Contracting Officer under paragraphs (c) or (e), above, except that if the Contractor has
failed within the time provided in paragraph (c), above, to request extension of such time, he shall have no such
right of appeal. In any case where the Contracting Officer has made a determination of the amount due under para-
graph (c) or (e), above, the Government shall pay to the Contractor the following: (i) if there is no right of
appeal hereunder, or if no timely appeal has been taken, the amount so determined by the Contracting Officer; or
(ii) if an appeal has been taken, the amount finally determined on such appeal.

(2) In arriving at the amount due the Contractor under this clause, there shall be deducted (i) all unliqui-
dated advance or other payments theretofore made to the Contractor, applicable to the terminated portion of this
contract; (ii) any claim which the Government may have against the Contractor in connection with this contract;
and (iii) the agreed price for, or the proceeds of sale of, any materials, supplies, or other things acquired by the
Contractor or sold pursuant to the provisions of this clause and not otherwise recovered by or credited to the Gov-
ernment.

(h) In the event of a partial termination, the hourly rates for direct labor hours with respect to the work
under the continued portion of the contract shall be equitably adjusted by agreement between the Contractor and
the Contracting Officer, and such adjustment shall be evidenced by an amendment to this contract.

(i) The Government under such terms and conditions as it preseribes may make partial payments and pay-
ments on account against costs incurred by the Contractor in connection with the terminated portion of the contract,
whenever in the opinion of the Contracting Officer the aggregate of such payments shall be within the amount to
which the Contractor will be entitled hereunder. If the total of such payments is in excess of the amount finally
determined to be due under this clause, such excess shall be payable by the Contractor to the Government upon
demand, together with interest computed at the rate of six (6) percent per annum, for the period from the date
such excess payment is received by the Contractor to the dafe on which such excess is repaid to the Government;
provided, however that no interest shall be charged with respect to any such excess payment attributable to a re-
duction in the Contractor’s claim by reason of retention or other disposition of termination inventory until ten (10)

. days after the date of such retention or disposition, or such later date as determined by the Contracting Officer by
reason of the circumstances.

5. GOVERNMENT PROPERTY (COST-REIMBURSEMENT) (June 1965) (a) Government-Furnished Prop-
erty. The Government shall deliver to the Contractor, for use in connection with and under the terms of this con-
tract, the property described as Government-furnished property in the Schedule or Specifications, together with such
related data and information as the Contractor may request and as may reasonably be required for the intended use
of such property (hereinafter referred to as “Government-furnished property”). The delivery or performance dates
for the supplies or services to be furnished by the Contractor under this contract are based upon the expectation that
Government-furnished property suitable for use will be delivered to the Contractor at the times stated in the Sched-
ule or, if not so stated, in sufficient time to enable the Contractor to meet such delivery or performance dates. In the
event that Government-furnished property is not delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor, make a determination of the delay, if any,
occasioned the Contractor and shall equitably adjust the ceiling price, hourly rate, the delivery or performance
date, or all of them, and any other contractual provisions affected by any such delay, in accordance with the pro-
cedures provided for in the clause of this contract entitled “Changes.” In the event that Government-furnished
property is received by the Contractor in a condition not suitable for the intended use, the Contractor shall, upon
receipt thereof notify the Contracting Officer of such fact and, as directed by the Contracting Officer, either (i)
return such property at the Government’s expense or otherwise dispose of the property or (ii) effect repairs or
modifications, Upon completion of (i) or (ii) above, the Contracting Officer upon written request of the Contractor
shall equitably adjust the ceiling price, hourly rate, the delivery or performance date, or all of them, and any other
contractual provisions affected by the return or disposition, or the repair or modification in accordance with the
procedures provided for in the clause of this contract entitled “Changes.” The foregoing provisions for adjustment
are exclusive and the Government shall not be liable to suit for breach of contract by reason of any delay in de-
livery of Government-furnished property or delivery of such property in a condition not suitable for its intended use.
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(1) By notice in writing, the Contracting Officer may (i) decrease the property furnished or to be furnished
by the Government under this contract, or (ii) substitute other Government-owned property for property to be fur-
nished by the Government, or to be acquired by the Contrgctor for the Gove.rnment., under this contract. The Con-
tractor shall promptly take such action as the Contracting Officer may direct with respect to the removal and
shipping of property covered by such notice.

(2) In the event of any decrease in or substitution of property pursuant to paragraph (1) above, or any
withdrawal of authority to use property provided under any other contract or lease, which property the Govern-
ment had agreed in the Schedule to make available for the performance of this contract, the Contracting Officer,
upon the written request of the Contractor (or, if the substitution of property causes a decrease in the cost of
performance, on his own initiative), shall equitably adjust such contractual provisions as may be affected by the
decrease, substitution or withdrawal, in accordance with the procedures provided for in the “Changes” clause of
this contract. :

(c) Title. 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 entitled to be reimbursed as a direct
item of cost under this contract, shall pass to and vest in the Government upon delivery of such property by the
vendor. Title to other property, the cost of which is reimbursable to the Contractor under the contract, shall pass
to and vest in the Government upon (i) issuance for use of such property in the performance of this contract, or
(ii) commencement of processing or use of such property in the performance of this contract, or (ili) reimburse-
ment of the cost thereof by the Government in whole or in part, whichever first occurs. 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 “Government
property.” Title to the Government property shall not be affected by the incorporation or attachment thereof to any
property not owned by the Government, nor shall such Government property, or any part thereof, be or bhecome a
fixture or lose its identity as personalty by reason of affixation to any realty.

(d) Property Administration. The Contractor shall comply with the provisions of the “Manual for Control of
Government Property in Possession of Contractors” (Appendix B, Armed Services Procurement Regulation), as in
effect on the date of the contract, which Manual is hereby incorporated by reference and made a part of this con-
tract. Material to be furnished by the Government shall be ordered or returned by the Contractor, when required, in
accordance with the “Manual for Military Standard Requisitioning and Issue Procedure (MILSTRIP) for Defense
Contractors” (Appendix H, Armed Services Procurement Regulation) as in effect on the date of this contract, which
Manual is hereby incorporated by reference and made a part of this contract.

(e) Use of Government Property. The Government property shall, unless otherwise provided herein or approved
by the Contracting Officer, be used only for the performance of this contract.

(f) Maintenance of Government Property. The Contractor shall maintain and administer in accordance with
sound industrial practice, a program for the maintenance, repair, protection and preservation of Government prop-
erty 50 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 instructions which the Contracting Officer
may prescribe as reasonably necessary for the protection of Government pbroperty,

(g) Risk of Loss.

(1) The Contractor shall not be liable for any loss of or damage to the Government property, or for expenses
incidental to such loss or damage, except that the Contractor shall be responsible for any such loss or damage
(including expenses incidental thereto):

(i) which results from willful misconduct or lack of _good faith on the part of any one of the Contractor’s

directors or officers, or on the part of any of his managers, superintendents, or other equivalent
representatives, who has supervision or direction of—

{A) all or substantially all of the Contractor's business; or

(B) all or substantially all of the Contractor’s operations at any one plant or separate location, in which
this contract is being performed; or

(C) a separate and complete major industrial operation in connection with the performance of this con-
tract;

(i) which results from a failure on the part of the Contractor, due to the willful misconduct or lack of
good faith on the part of any of his directors, officers, or other representatives mentioned in subpara-
graph (i) above—

(A) to maintain and administer, in accordance with sound industrial practice, the program for mainte-
ﬁance% repair, protection and preservation of Government property as required by paragraph (f)
ereof, or
(B) to take all reasonable steps to comply with any appropriate written directions of the Contracting
Officer under paragraph (f) hereof;

(iii) for which the Contractor is otherwise responsible under the express terms of the clause or clauses
designated in the Schedule;

(iv) which results from a risk expressly required to be insured under this contract, but only to the extent
of the insurance so required to be procured and maintained, or to the extent of insurance actually pro-
cured and maintained, whichever is greater; or

(v) which results from a risk which is in fact covered by insurance or for which the Contractor is other-
wise 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 case, the Contractor’s liability
under any one exception shall not be limited by any other exception. If the Contractor transfers Government property
to the possession and control of a subcontractor, the transfer shall not affect the liability of the Contractor for loss
or destruction of or damage to the property as set forth above. However, the Contractor shall require the subcon-
tractor to assume the risk of, and be responsible for, any loss or destruction of or damage to the property while in

Approved For Release 2002/08/23% CIA-RDP71B00697R001800110017-0



' L Approved For ﬁﬂease 2002/08/29 : CIA-RDP71BOOGQ7‘“§018.00110017-0
- the latter's pos?e sion or control, except to the extent that the subcontract, with the prior approval of the Contract-
ing Officer, provides for the relief of the subcontractor from such liability. In the absence of such approval, the
subcontract shall contain appropriate provisions requiring the return of all Government property in as good condition
as when received, except for reasonable wear and tear or for the utilization of the property in accordance with the
provisions of the prime contract.

(2) The Contractor shall not he reimbursed for, and shall not include as an item of overhead, the cost of
insurance, or any provisions for a reserve, covering the risk of loss of or damage to the Government property, except
to the extent that the Government may have required the Contractor to carry such insurance under any other pro-
visions of this contract.

(3) Upon the happening of loss or destruction of or damage to the Government property, the Contractor
shall notify the Contracting Officer thereof, and shall communicate with the Loss and Salvage Organization, if
any, now or hereafter designated by the Contracting Officer, and with the assistance of the Loss and Salvage
Organization so designated (unless the Contracting Officer has designated that no such organization be employed),
shall take all reasonable steps to brotect the Government property from further damage, separate the damaged and
undamaged Government property, put all the Government property in the best possible order, and furnish to the
Contracting Officer a statement of—

(i) the lost, destroyed and damaged Government property;

(ii) the time and origin of the loss, destruction or damage;

(iii) all known interests in commingled property of which the Government property is a part; and
(iv) 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,

the Contracting Officer directs. For any such repairs or renovations so directed, the Contracting Officer shall,
upon written request of the Contractor, equitably adjust the ceiling price, hourly rate, delivery or performance date,
or all of them in accordance with the brocedures provided for in the clause of this contract entitled “Changes.” In
any such equitable adjustment due regard shall be given to the liability of the Contractor as determined under (1)
above.

(4) In the event the Contractor is indemnified, reimbursed, or otherwise compensated for any logs or
destruction of or damage to the Government broperty, he shall use the proceeds to repair, renovate or replace the
Government property involved, or shall credit such proceeds agaist the cost of the work covered by the contract,
or shall otherwise reimburse the Government, as directed by the Contracting Officer. The Contractor shall do nothing
to prejudice the Government’s right to recover against third parties for any such loss, destruction, or damage and,
upon the request of the Contracting Officer, shall, at the Government’s expense, furnish to the Government all reason-
able assistance and cooperation (including the prosecution of suit and the execution of instruments of assignments
in favor of the Government) in obtaining recovery. In addition, where the subcontractor has not been relieved
from liability for any loss or destruction of or damage to Government property, the Contractor shall enforce the
li}?bility of the iubcontractor for such loss or destruction of or damage to the Government property for the benefit of
the Government.

(6) If this contract is for the development, production, modification, maintenance, or overhaul of aireraft,
or otherwise involves the furnishing of aireraft by the Government, the clause of this. contract entitled “Flight
Rigks"” shall control, to the extent it is applicable, in the case of loss or destruection of, or damage to, aircraft.

‘ (h) Access. The Government, and any persons designated by it, shall at all reasonable times have access to
the pr{e;mises where any of the Government property is located, for the purpose of inspecting the Government
property.

(i) Final Accounting and Disposition of Government Property. Upon the completion of this contract, or at such
earlier dates as may be fixed by the Contracting Officer, the Contractor shall submit, in a form acceptable to the
Contracting Officer, inventory schedules covering all items of Government broperty not consumed in the performance
of this contract (including any resulting scrap) or not theretofore delivered to the Government, and shall prepare
for shipment, deliver f.o.b. origin, or dispose of the CGiovernment property, as may be directed or authorized by the
Contracting Officer. The net proceeds of any such disposal shall be credited to the contract price or shall be paid in
such other manner as the Contracting Officer may direct.

(i) Restoration of Contractor’s Premises. Unless otherwise provided herein, the Government:

(i) may abandon any Government property in place, and thereupon all obligations of the Government re-
garding such abandoned property shall cease; and

(ii) shall not bhe under any duty or obligation to restore or rehabilitate, or to pay the costs of the restor-
ation or rehabilitation of, the Contractor's plant or any portion thereof which is affected by the aban-
donment or removal of any Government property.

. (k) Communications. All communications issued pursuant to this clause shall be in writing or in accordance
with the “Manual for Military Standard Requisitioning and Issue Procedure (MILSTRIP) for Defense Contractors”
(Appendix H, Armed Services Procurement Regulation).

6. PAYMENTS (June 1965)—The Contractor shall be paid as follows upon the submission of invoices or vouchers
approved by the Contracting Officer.

(a) Hourly Rate.
(1) The amounts computed by multiplying the appropriate hourly rate, or rates, set forth in the Schedule

by the number of direct labor hours performed, which rates shall include wages, overhead, general and administra-
tiye expense and profit. Fractional barts of an hour shall be payable on a prorated basis. Vouchers may be sub-
mitted once each month (or at more frequent intervals, if approved by the Contracting Officer), to the Contracting
Oﬂ_icer. or his designee. The Contractor will substantiate vouchers by evidence of actual payment and by individual
daily JOb. timecards, or such other substantiation approved by the Contracting Officer. Promptly after receipt of each
sglzstantlated voucher, the Government shall, except as otherwise provided in this contract, and subject to the pro-
visions of (e) below, make payment thereon as approved by the Contracting Officer.

(2 Unless otherwise set forth in the Schedule, five percent (5%) of the amount due under this paragraph
(a) shall be withheld from each payment by the Contracting Officer but the total amount withheld shall not exceed
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(8) Unless provisions of the Schedule hereof otherwise specify, the hourly rate or rates set forth in the
Schedule shall not be varied by virtue of the Contractor having performed work on an overtime basis. If no over-
time rates are provided in the Schedule and overtime work is approved in advance by the Contracting Officer,
overtime rates will be negotiated. Failure to agree upon these overtime rates will be treated as a dispute under the
“Disputes” clause of this contract. If the Schedule provides rates for overtime, the premium portion of those rates
will be reimbursable only to the extent the overtime is approved by the Contracting Officer.

(b) Materials and Subcontracts.

(1) Allowable costs of direct materials shall be determined by the Contracting Officer in accordance with
Part 2, Section XV, of the Armed Services Procurement Regulation in effect on the date of this contract. Reasonable
and allocable material handling costs may be included in the charge for material at cost to the extent they are
clearly excluded from the hourly rate. The Contractor shall support all material costs claimed by submitting paid
invoices or storeroom requisitions, or by other substantiation acceptable to the Contracting Officer. Direct materials,
as referenced by this clause, are defined as those materials which enter directly into the end product, or which are
used or consumed directly in connection with the furnishing of such product,

(2) The cost of subcontracts which are authorized pursuant to the “Subcontracts” clause hereof shall be
reimbursable costs hereunder, provided such costs are consistent with subparagraph (3) below. Reimbursable cost
in connection with subcontracts shall be limited te the amounts actually required to be paid by the Contractor to the
subcontractor and shall not include any costs arising from the letting, administration or supervision of performance
of the subcontract, which costs are included in the hourly rate or rates payable under (a) (1) above.

(3) The Contractor shall, to the extent of his ability, procure materials at the most advantageous prices
available with due regard to securing prompt delivery of satisfactory materials, and take all cash and trade dis-
counts, rebates, allowances, credits, salvage, commissions, and other benefits. When unable to take advantage of
such benefits, it shall promptly notify the Contracting Officer to that effect, and give the reason therefor. Credit shall
be given to the Government for cash and trade discounts, rebates, allowances, credits, salvage, the value of result-
ing scrap when the amount of such serap is appreciable, commissions, and other amounts which have been acerued
to the benefit of the Contractor, or would have so accerued except for the fault or neglect of the Contractor. Such
benefits lost through no fault or neglect on the part of the Contractor, or lost through fault of the Government, shall
not be deducted from gross costs, -

tractor has reason to believe that the hourly rate payments and material costs which will accrue in the perform-
ance of this contract in the next succeeding thirty (30) days, when added to all other payments and costs previously
accrued, will exceed eight-five percent (85%) of the ceiling brice then set forth in the Schedule, the Contractor
shall notify the Contracting Officer to that effect giving his revised estimate of the total price to the Government

performance of this contract will be substantially greater or less than the then stated ceiling price, the Contractor
shall so notify the Contracting Officer, giving his revised estimate of the total brice for the performance of this
contract, together with supporting reasons and documentation. If at any time during the performance of this con-
tract, the Government has reason to believe that the work to be required in the performance of this contract will
be substantially greater or less than the stated ceiling price, the Contracting Officer will so advise the Contractor,
giving the then revised estimate of the total amount of effort to be required under the contract.

(d) The Government shall not be obligated to pay the Contractor any amount in excess of the ceiling price set
forth in the Schedule, and the Contractor shall not he obligated to continue berformance if to do so would exceed
the ceiling price set forth in the Schedule, unless and until the Contracting Officer shall have notified the Contractor
in writing that such ceiling price has bee_n increased and shall have specified in such notice a revised ceiling which

(e) At any time or times prior to final bayment under this contract the Contracting Officer may cause to be
made such audit of the invoices or vouchers and substantiating material as shall be deemed necessary. Each pay-
ment theretofore made shall be subject to reduction to the extent of amounts which are found by the Contracting
Officer not to have been properly payable, and shall also be subject to reduction for overpayments, or to increase
for underpayments, on preceding invoices or vouchers. Upon receipt and appoval of the voucher or invoice desig-
nated by the Contractor as the “completion voucher” or “completion invoice” and substantiating material, and upon
compliance by the Contractor with ail provisions of this contract (including, without limitation, provisions relating
to patents and the provisions of (f) and (g) below), the Government shall as promptly as may be practicable pay
any halance due and owing the Contractor. The completion invoice or voucher, and substantiating material, shall be
submitted_by the Contractor as promptly as may be practicable following completion of the work under this con.
tract, but in no event later than one (1) year (or such longer period as the Contracting Officer may, in his discretion,
approve in writing) from the date of such completion. . .

. (f) The Contractor and each assignee, under an assignment entered into under this contract and in effect at the
time of final payment under this contract, shall execute and deliver, at the time of and as a condition precedent to fina]
bayment under this contract, a release discharging the Government, its officers, agents, and employees of and from
all liabilities, obligations, and claims arising out of or under this contract, subject only to the following exceptions;

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

(ii) eclaims, pogethex_' with reasonable expenses incidental thereto, based upon the liabilities of the Contrac-
tor to third parties arising out of the performance of this contract, which are not known to the Contractor
on the date of the execution of the release, and of which the Contractor gives notice in writing to the
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: to the Contractor that the Government is prepared to make final payment, whichever is earlier; and

(iii) claims for reimbursement of costs (other than expenses of the Contractor by reason of its indemnifica-
tion of the Government against patent liability), including reasonable expenses incidental thereto, in-
curred by the Contractor under the provisions of this contract relating to patents.

(g) The Contractor agrees that any refunds, rebates, or credits (including any interest thereon) accruing to
or received by the Contractor or any assignee, which arise under the materials portion of this contract and for
which the Contractor has received reimbursement, shall be paid by the Contractor to the Government. The Contrac-
tor and each assignee, under an assignment entered into under this contract and in effect at the time of final pay-
ment under this contract, shall execute and deliver, at the time of and as a condition precedent to final payment
under this contract, an assignment to the Government of such refunds, rebates, or credits (including any interest
thereon) in form and substance satisfactory to the Contracting Officer.

7. ASSIGNMENT OF CLAIMS. (Feb. 1962) —(a) Pursuant to the provisions of the Assignment of Claims Act of
1940, as amended (31 U.S.C. 203, 41 U.S.C. 15), if 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 may 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 ressignment shall cover
all amounts payable under this contract and not already paid, and shall not be made to more than one party,
except that any such assignment or reassignment may be made to one party as agent or trustee for two or mere
parties participating in such financing. Unless otherwise provided in 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 copies of this contract or of any plans, specifications, or other similar documents re-
lating to work under this contract, if marked “Top Secret,” “Secret,” or “Confidential,” be furnished to any assignee
of any claim arising under this contract or to any other person not entitled to receive the same. However, a copy
of any part or all of this contract so marked may be furnished, or any information contained therein may be dis-
closed, to such assignee upon the prior written authorization of the Contracting Officer.

8. DISPUTES. (Jan. 1958)—(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 shall reduce his decision to writing and mail or otherwise furnish a copy thereof to the Contractor: The decision
of the Contracting Officer shall be final and conclusive unless, within 80 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 authorized representative for the determination of such appeals shall be
final and conclusive unless determined by a court of competent jurisdiction to have beeen fraudulent, or capricious,
or arbitrary, or so grossly erroneous as necessarily to imply bad faith, or not supported by substantial evidence.
In connection with any appeal proceeding under this clause, the Contractor shall be afforded an opportunity to be
heard and to offer evidence in support of his appeal. Pending final decision of a dispute hereunder, the Contractor
shall proceed diligently with the performance of the contract and in accordance with the Contracting Officer’s decision.

.. (b) This “Disputes” clause does not preclude consideration of law questions in connection with decisions pro-
vided for in paragraph (a) above; provided, that nothing in this contract shall be construed as making final the
decision of any administrative official, representative, or board on a question of law.

9. CONVICT LABOR. (Mar. 1949)—In connection with the performance of work under this contract, the Con-
tractor agrees not to employ any person undergoing sentence of imprisonment at hard labor.

10. SUBCONTRACTS. (Mar. 1964)—(a) No contract shall be made by the Contractor for the furnishing of
any of the work herein contracted for without the written approval of the Contracting Officer. For the purpose of
this clause, purchase of raw material or commercial stock items shall not be considered work.

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

11. CONTRACT WORK HOURS STANDARDS ACT—OVERTIME COMPENSATION. (June 1964)—This con-
tract, to the extent that it is of a character specified in the Contract Work Hours Standards Act (40 U.S.C. 327-330),
is subject to the following provisions and to all other applicable provisions and exceptions of such Aect and the
regulations of the Secretary of Labor thereunder.

employee was required or permitted to be employed vn such work in excess of eight hours or in excess of his standard
workweek of forty hours without payment of the overtime wages required by paragraph (a).

(e} Withholding for unpaid wages and liguidated damages. The Contracting Officer may withhold from the
Government Prime Contractor, from any moneys payable on account of work performed by the Contractor or sub-
contractor, such sums as may administratively be determined to be necessary to satisfy any liabilities of such Con-
tractor or subcontractor for unpaid wages and liquidated damages as provided in the provisions of paragraph (b).
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and shall require their inclusion in all subcontracts of any tier.

(e) Records. The Contractor shall maintain payroll records containing the information specified in 29 CFR
516.2(a). Such records shall be preserved for three years from the completion of the contract.

12, WALSH-HEALEY PUBLIC CONTRACTS ACT. (Jan. 1958)—1If this contract is for the manufacture or fur-
nishing of materials, supplies, articles, or equipment in an amount which exceeds or may exceed $10,000 and is
otherwise subject to the Walsh-Healey Public Contracts Act, as amended (41 U.8.C. 35-45), there are hereby incor-
porated by reference all representations and stipulations required by said Act and regulations issued thex:eunder by
the Seeretary of Labor, such representations and stipulations being subject to all applicable rulings and interpreta-
tions of the Secretary of Labor which are now or may hereafter be in effect.

13. EQUAL OPPORTUNITY (Apr. 1964).

(The following clause is applicable unless this contract is exempt under the rules and regulations of the Presi-
dent’s Committee on Equal Employment Opportunity (41 C.F.R. Chapter 60). Exemptions include contracts and
subcontracts (i) not exceeding $10,000, (ii) not exceeding $100,000 for standard commercial supplies or raw mate-
rials, and (iii) under which work is performed outzide the United States and no recruitment of workers within the
United States is involved.)

During the performance of this contract, the Contractor agrees as follows:

(a) The Contractor will not discriminate against any employee or applicant for employment because of race,
creed, color, or national origin. The Contractor will take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to their race, creed, color, or national origin.
Such action shall include, but not be limited to, the following: employment, upgrading, demotion, or transfer; re-
cruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selec-
tion for training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to em-
ployees and applicants for employment, notices to be provided by the Contracting Officer setting forth the provisions
of this nondiscrimination clause.

(b) The Contractor will, in all solicitations or advertisements for employees placed by or on behalf of the Con-
tractor, state that all qualified applicants will receive consideration for employment without regard to race, creed,
color, or national origin,

(¢) The Contractor will send to each labor union or representative of workers with which he has a collective
bargaining agreement or other contract or understanding, a notice, to be provided by the Agency Contracting
Officer, advising the said labor union or workers’ representative of the Contractor’s commitments under this nondis.
crimination clause, and shall post copies of the notice in conspicuous places available to employees and applicants
for employment.

* {d) The Contractor will corﬁply with all provisions of Executive Order No. 10925 of March 6, 1961, as amended,
and of the rules, regulations, and relevant orders of the President’s Committee on Equal Employment Opportunity
created thereby.

(e) The Contractor will furnish all information and reports required by Executive Order No. 10925 of March 6,
1961, as amended, and by the rules, regulations, and orders of the said Committee, or pursuant thereto, and will
permit access to his books, records, and accounts by the contracting agency and the Committee for purposes of
investigation to ascertain compliance with such rules, regulations, and orders.

(f) In the event of the Contractor’s noncompliance with the nondiscrimination clause of this contract or with
any of the said rules, regulations, or orders, this contract may be cancelled, terminated, or suspended in whole or
in part and the Contractor may be declared ineligible for further Government contracts in accordance with proce-
dures authorized in Executive Order No. 10925 of March 6, 1961, as amended, and such other sanctions may be
imposed and remedies invoked as provided in the said Executive Order or by rule, regulation, or order of the Presi-

dent’s Committee on Equal Employment Opportunity, or as otherwise provided by law.

(g) The Contractor will include the brovisions of paragraphs (a) through (g) in every subcontract or pur-
chase order unless exempted by rules, regulations, or orders of the President’s Committee on Equal Employment
Opportunity issued pursuant to section 303 of Executive Order No. 10925 of March 6, 1961, as amended, so that such
provisions will be binding upon each subcontractor or vendor.* The Contractor will take such action with respect
to any subcontract or purchase order as the contracting agency may direct as a means of enforcing sueh provisions,
including sanctions for noncompliance: Provided, however, that in the event the Contractor becomes involved in, or
is threatened with, litigation with a subcontractor or vendor as a result of such direction by the contracting agency,
the Contractor may request the United States to enter into such litigation to protect the interest of the United States.

* Unless otherwise provided, the “Equal Opportunity” clause is not required to be inserted in subcontracts below
the second tier, except for subcontracts involving the performance of “construction work” at the “site of construc-
tion” (as those terms are defined in the Committee’s rules and regulations) in which case the clause must be
inserted in all such subcontracts, Subcontracts may incorporate by reference the “Equal Opportunity” clause.

.14. OFFICIALS NOT TO BENEFIT. (Jul. 1949)—No member of or delegate to Congress, or resident commis-
sioner, shall be admitted to any share or part of this contract, or to any benefit that may arise therefrom; but this
provision shall not be construed to extend to this contract if made with a corporation for its general benefit.

15. COVENANT AGAINST CONTINGENT FEES. (Jan. 1958)—The Contractor warrants that no person or sell-
ing agency has been employed or retained to solicit or secure this contract ubon an agreement or understanding
for a commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Contractor for the burpose of securing business. For breach or
v;olathn of this warranty the Government shall have the right to annul this contract without liability or in its
discretion, to deduct from the contract price or congideration, or otherwise recover, the full amount of such com-
mission, percentage, brokerage or contingent fee.
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16‘.“ ';iU-DIT AND RECORDS. (Sep. 1964)

(a) The Contractor shall maintain books, records, documents, and other evidence and accounting procedures
and practices, sufficient to reflect properly all direct and indirect costs of whatever nature claimed to have been
incurred and anticipated to be incurred for the performance of this contract. The foregoing constitute “records”
for the purposes of this clause.

e e

(b) The Contractor’s plants, or such part thereof as may be engaged in the performance of this contract,
and his records shall he subject at all reasonable times to inspection and audit by the Contracting Officer or his
authorized representative.

(¢) The Contractor shall preserve and make available his records (i) until the expiration of three years from
the date of final payment under this contract,-and (ii) for such longer period, if any, as is required by applicable
statute, or by other clauses of this contract, or by (A) or (B) below. :

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

(B) Records which relate to (i) appeals under the “Disputes” clause of this contract or (ii) litigation or
the settlement of claims arising out of the performance of this contract, shall be retained until such appeals, litigation,
or claims have been disposed of,

(d) (1) The Contractor shall insert the substance of this clause, including the whole of this paragraph (d),
in each subcontract hereunder that is not on a firm fixed-price basis.

(2) The Contractor shall insert the substance of the following clause in each firm fixed-price subcontract
hereunder in excess of $100,000, except those subcontracts covered by subparagraph (3) below.

AUDIT—

(a) For purposes of verifying that cost or pricing data submitted in conjunction with the negotiation of
this contract or any contract change or other modification involving an amount in excess of $100,000 are accu-
rate, complete, and current, the Contracting Officer, or his authorized representatives, shall—until the expira-
tion of three years from the date of final payment under this contract—have the right to examine those hooks,
records, documents, and other supporting data which will permit adequate evaluation of the cost or pricing
data submitted, along with the computations and projections used therein, which were available to the Contrac-
tor as of the date of execution of the Contractor’s Certificate of Current Cost or Pricing Data.

(b) - The Contractor agrees to insert the substance of this clause including this paragraph (b) in all sub-
contracts hereunder in excess of $100,000 unless the price is based on adequate price competition, established
catalog or market prices of commercial items sold in substantial quantities to the general publie, or prices set
by law or regulation.

(8) The Contractor shall insert the substance of the following clause in each firm fixed-price subcontract
hereunder in excess of $100,000 where the price is based on adequate price competition, established catalog or
marliett:;‘ prices of commercial items sold in substantial quantities to the general public, ‘or prices set by law or
regulation.

AUDIT—PRICE ADJUSTMENTS

(a) This clause shall become operative only with respect to any change or other modification made pur-
suant to one or more provisions of this contract which involves a price adjustment in excess of $100,000
unless the price adjustment is based on adequate price competition, established catalog or market prices of
commercial items sold in substantial quantities to the general public, or prices set by law or regulation and
further provided that such change or other modification to this contract must result from a change or other
modification to the Government prime contract.

(b) For purposes of verifying that any cost or pricing data submitted in conjunction with a contract
change or other modification involving an amount in excess of $100,000 are accurate, complete, and current,
the Contracting Officer, or his authorized representatives, shall—until the expiration of three years from the
date of final payment under this contract—have the right to examine those books, records, documents and
other supporting data which will permit adequate evaluation of the cost or pricing data submitted, along with
the computations and projections used therein, which were available to the Contractor as of the date of execu-
tion of the Contractor’s Certificate of Current Cost or Pricing Data.

(c) The Contractor agrees to insert the substance of this elause including this paragraph (c) in all sub-
contracts hereunder in excess of $100,000, so as to apply until three years after final payment of the subcontract.

17. EXAMINATION OF RECORDS, (Nov. 1962)

(a) (1) The Contractor agrees to maintain books, records, documents, and other evidence pertaining to the
costs and expenses of this contract (hereinafter collectively called the “records”) to the extent and in such detail as
will properly reflect all net costs, direct and indirect, of labor, materials, equipment, supplies and services, and other
costs and expenses of whatever nature for which reimbursement is claime?i under the provisions of this contract.

(?) The Contractor agrees to make available at the office of the Contractor at all reasonable times during
the period set forth in subparagraph (4) below any of the records for inspection, audit or reproduction by any
authorized representative of the Comptroller General.

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

-9
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the Contractor sHal Mpréserve and make available his records (i) for a period of three years from the date of
final payment under this contract, and (ii) for such longer period, if any, as is required by applicable statute, by
any other clause of this contract, or by (A) or (B) below.

(A) 1If this contract is completely or partially terminated, the records relating to the work terminated
shall be preserved and made available for a period of three years from the date of any resulting final settlement,

(B) Records which relate to (i) appeals under the Disputes clause of this contract, (ii) litigation or the
settlement of claims arising out of the performance of this contract, or (iii) cost and expenses of this contract as
to which exception has been taken by the Comptroller General or any of his duly authorized representatives, shall
be retained by the Contractor until such appeals, litigation, claims, or exceptions have been disposed of.

(6) Except for documentary evidence delivered pursuant to subparagraph (3) above, and the_ records de-
scribed in subparagraph (4) (B) above, the Contractor may in fulfillment of his obligation to retain his records as
required by this clause substitute photographs, microphotographs, or other authentic reproductions of such records,
after the expiration of two years following the last day of the month of reimbursement to the Contractor of the
invoice or voucher to which such records relate, unless a shorter period is authorized by the Contracting Officer
with the concurrence of the Comptroller General or his duly authorized representative.

(6) The provisions of this paragraph (a), including this subparagraph (6), shall be applicable to and in-
cluded 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 than those set forth
in subparagraph (a) (6) above, a provision to the effect that the subcontractor agrees that the Comptroller General
or any of his duly authorized representatives, shall, until the expiration of three years after final payment under
the subcontract, have access to and the right to examine any directly pertinent books, documents, papers, and
records of such subcontractor, involving transactions related to the subcontract, The term “subcontract,” as used
in this paragraph (b) only, excludes (i) purchase orders not exceeding $2,500 and (ii) subcontracts or purchase
orders for public utility services at rates established for uniform applicability to the general publie.

18. GRATUITIES. (Mar. 1952)—(a) The Government may, by written notice to the Contractor, terminate the
right of the Contractor to proceed under this contract if it is found, after notice and hearing, by the Secretary or
his duly authorized representative, that gratuities (in the form of 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 a 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.

(b) In the event this contract is terminated as provided in paragraph’ (a) hereof, the Government shall be
entitled (i) to pursue the same remedies against the Contractor as it could pursue in the event of a breach of the
contract by the Contractor, and (ii) as a penalty in addition to any other damages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the Secretary or his duly authorized representative)
which shall be not less than three nor more than ten times the costs incurred by the Contractor in providing any
such gratuities to any such officer or employee.

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

(b) In the event of any claim or suit against the Government on account of any alleged patent or copyright
infringement arising out of the performance 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, when requested by the Contract-
ing Officer, all evidence and information in possession of the Contractor bertaining to such suit op claim. Such
evidence and information shall be furnished at the expense of the Government except where the Contractor has
agreed to indemnify the Government,

(¢) This clause shall be included in all subcontracts.

sent (without prejudice to any rights of indemniﬁcation) for all use and manufacture, in the performance of this
contract or any part hereof or any amendment hereto or any subcontract hereunder (including "any lower-tier sub-
contract), of any invention described in and covered by a patent of the United States (i) embodied in the structure
or composition of any article the delivery of which is accepted by the Government under this contract, or (ii)
utilized in the machinery, tools, or methods the use of which necessarily results from compliance by the Contractor
or the using subcontractor with (a) specifications or written provisions now or hereafter forming a part of this
contract, or (b) specific written instructions given by the Contracting Officer directing the manner of performance.
The entire liability to the Government for infringement of a patent of the United States shall be determined solely
by the provisions of the indemnity clauses, if any, included in this contract or any subcontract hereunder (including
any lower-tier subcontract), and the Government assumes liability for all other infringement to the extent of the
authorization and consent hereinabove granted.

21.. INSPECTION AND CORRECTION OF DEFECTS. (Mar. 1964)—(a) All materials furnished and services
performed by the Contractor under this contract shall be subject to inspection and test by the Government to the
extent practicable at all times (including the period of performance) and places, and in any event prior to accept-
ance. The Government, through any authorized representative, may inspect the plant or plants of the Contractor
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or of any of his suﬁcgﬁ)trl.‘g%%g engrangte%Ielr? %ﬁez}%ggormance of this contract. If any inspection or test is made by
the Government on the premises of the Contractor or a subcontractor, the Contractor shall provide and shall re-
quire subcontractors to provide all reasonable facilities and assistance for the safety and convenience of the Gov-
ernment inspectors in the performance of their duties. All inspections and tests by the Government shall be performed
in such a manner as will not unduly delay the work. Except as otherwise provided in this contract, acceptance of
services performed and materials furnished under this contract shall be made at the place of delivery as promptly
as practicable after delivery and shall be deemed to have been made no later than sixty (80) days after the date
of such delivery, if acceptance has not been made earlier within such period,

(b) At any time during performance of this contract, but not later than six (6) months (or such other period
as may be provided in the schedule) after acceptance of the services or materials last delivered in accordance with
the requirements of this contract, the Government may require the Contractor to remedy by correction or replace-
ment, as directed by the Contracting Officer, any services or materials which at the time of delivery thereof failed
to comply with the requirements of this contract. Except as otherwise provided in paragraph (c) hereof, below, the
allowability of the cost of any such replacement or correction shall be determined as provided in the “Payments”
clause of this contract, but the “hourly rate” for labor hours ineurred in such replacement or correction shall be
reduced so as to exclude the portion of such rate attributable to profit. Corrected or replacement materials and
services shall not be tendered again for acceptance unless the former tender and the requirement of correction or
replacement is disclosed. If the Contractor fails to proceed with reasonable promptness to perform such replacement
or correction, and if such replacement or correction may be performed within the ceiling price, or the ceiling price
as increased by the Government, the Government (i) may by contract or otherwise perform such replacement or
correction and charge to the Contractor any increased cost occasioned the Government thereby, and may deduct such
increased cost from any amounts due the Contractor under this contract (or require repayment of any payments
theretofore made), or (ii) may terminate this contract for default as provided in the “Termination” clause of this
contract. Failure to agree to the amount of any such increased cost to be charged to the Contractor, or to such re-
duction in, or repayment of, any amount due under this contract, shall be a dispute concerning a question of fact
within the meaning of the “Disputes” clause of this contract.

(c) Notwithstanding the provisions of paragraph (b) above, the Government 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 the requirements of this contract. if such failure is due to fraud, lack of good faith or willful mis-
conduct on the part of any of the Contractor’s directors or officers, or on the part of any of his managers, super-
intendents, or other equivalent representatives, who has supervision or direction of (i) all or substantially all of the
Contractor’s business; (ii) all or substantially all of the Contractor’s operations at any one plant or separate location
in which this contract is being performed; (iii) a separate and complete major industrial operation in connection with
the performance of this contract; or (iv) all or substantially all of the Contractor’s operations under this contract.
The Government may at any time also require the Contractor to remedy by correction or replacement, without cost
to the Government, any such failure caused by one or more individual employees selected or retained by the Con-
tractor after any such supervisory person has reasonable grounds to believe that any such employee is habitually
careless or otherwise unqualified.

{d) The provisions of this clause shall apply to any corrected or replacement services or materials.

(e) The Contractor shall provide and maintain an inspection system acceptable to the Government covering the
material, fabricating methods, and the work and services hereunder. Records of all inspection work by the Contractor
shall be complete and available to the Government at all reasonable times during performance of this contract and
for such longer period as may be specified in this eontract.

(f) Except as provided in this clause and as may be provided in the Schedule, the Contractor shall have no
obligation or liability to correct or replace materials furnished and services performed under this contract which at
the time of delivery are defective in material or workmanship or otherwise not in conformity with the requirements
of this contract.

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

(h) If this contract calls for inspection and acceptance at the Contractor’s plant the last sentence of paragraph
(a) shall be deemed deleted and the following substituted in lieu thereof:

Acceptance by the Government of all the items (other than aircraft to be ﬂoWn away, if any) to be furnished under
this contract shall be at the plant or plants of the Contractor specified in the Schedule, or any other plant or
plants approved for such purpose in writing by the Contracting Officer. The Contractor shgll inform the inspector or

¥ 22, NEW MATERIAL. (Jan. 1965)—Except as to any supplies and components which the Speecification or Schedule
specifically provides need not be new, the Contractor represents that the supplies and components including any
former Government property identified pursuant to the “Government Surplus’ clause of this contract to be provided
under this contract are new (not used or reconditioned, and not of such age or so deteriorated as to impair their
usefulness or safety). If at any time during the performance of this contract, the Contractor believes that the
furnishing of supplies or components which are not new is necessary or desirable, he shall notify the Contracting
Officer immediately, in writing, including the reasons therefor and proposing any consideration which will flow to
the Government if authorization to use such supplies is granted.

¥ 23. GOVERNMENT SURPLUS. (Jan. 1965)—(a) In the event the proposal is based on furnishing items or com-
ponents which are former Government surplus property or residual inventory resulting from terminated Government
contracts, a complete description of the items or components, quantity to be used, name of Government agency
from which acquired, and date of acquisition shall be set forth on a separate sheet to be attached to proposal.
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must comply in all respects with the specifications contained herein,

(b) Except as disclosed by the Contractor in (a) above, no property of the type described herein shall be
furnished under this contract unless approved in writing by the Contracting Officer.

24. RENEGOTIATION. (Oct. 1959)—(a) To the extent required by law, this contract is subject to the Rene-
gotiation Act of 1951 (50 U.S.C. App. 1211, et seq.), as amended, and to any subsequent act of Congress providing
for the renegotiation of contracts, Nothing contained in this clause shall impose any renegotiation obligation with
respect to this contract or any subcontract hereunder which is not imposed by an act of Congress heretofore or here-
after enacted. Subject to the foregoing this contract shall be deemed to contain all the provisions required by Sec-
tion 104 of the Renegotiation Act of 1951, and by any such other act, without subsequent contract amendment

(b) The Contractor agrees to insert the provisions of thig clause, including this paragraph (b), in all sub-
contracts, as that term is defined in Section 108g of the Renegotiation Act of 1951, as amended,

25. UTILIZATION OF SMALL BUSINESS CONCERNS, (Jan. 1958)—(a) It is the policy of the Government
as declared by the Congress that a fair proportion of the purchases and coitracts for supplies and services for the
Government be placed with small business concerns.

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

26. UTILIZATION OF CONCERNS IN LABOR SURPLUS AREAS. (Feb. 1962) (The provisions of this clause
shall be applicable if this contract is in exrcess of $5,000.00). It is the policy of the Government to place contracts
with concerns which will perform such contracts subtantially in areas of persistent or substantial labor surplus
where this can be done, consistent with the efficient performance of the contract, at prices no higher than are
obtainable elsewhere. The Contractor agrees to use his best efforts to place his subcontracts in accordance with
this policy. In complying with the foregoing and with paragraph (b) of the clause of this contract entitled “Utili-
zation of Small Business Concerns,” the Contractor in placing his subcontracts shall observe the following order
of preference: (i) persistent labor surplus area concerns which are also small business concerns; (ii) other persistent
labor surplus area concerns; (ii) substantial labor surplus area concerns which are also small business concerns;
(iv) other substantial labor surplus area concerns; and (v) small business concerns which are not labor surplus
area concerns.

27. MILITARY SECURITY REQUIREMENTS. (Jun. 1958) (a) The prov{sions of this clause shall apply to
the extent that this contract involves access to information classified “Confidential” including “Confidential—Modji-
fied Handling Authorized” or higher.

(b) The Government shall notify the Contractor of the security classifications of this contract 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 notification.

(¢) To the extent the Government has indicated as of the date of this contract or thereafter indicates security
classification under this contract as provided in paragraph (b) above, the Contractor shall safeguard all classified
elements of this contract and shall provide and maintain a system of security controls within his own organization
in accordance with the requirements of—

(i) the Security Agreement (DD Form 441), including the Department of Defense Industrial Security
Manpal for Safeguarding Classified Information as in effect on the date of this contract, and any modi-
ﬂcgtlon te the Security Agreement for the purpose of adapting the Manual to the Contractor’s business;
an

(ii) any amendments to said Manual made after the date of this contract, notice of which has been furnished
'tgo tlh(: Contractor by the Security Ofice of the Military Department having security cognizance over the
acility.

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

(B ’_I‘}_1e Contyactor agrees to insert, in all subcontracts hereunder which involve access to classified informa-
tion, provisions which shall conform substantially to the language of this clause, including this baragraph (f) but
excluding the last sentence of paragraph (e) of this clause.

. () The Contractor_' also agrees that he shall determine that any subcontractor proposed by him for the furnish-
ing of supplies and services which will involve access to classified information in the Contractor’s custody has been

granted an appropriate facility security clearance, wkich is still in effect, prior to being accorded access to such
clasgsified information,
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sions of DMS Regulation 1 and all other applicable regulations and orders of the Business and Defense Services
Administration in obtaining controlled materials and other products and materials needed to fill this order.

29. BUY AMERICAN ACT. (May 1964)—(a) In acquiring end produets, the Buy American Act (41 U.S.C. 10a—-d)
provides that the Government give preference to domestic source end products. For the purpose of this clause: '

(i) “components” means those articles, materials, and supplies, which are directly incorporated in the end
products;

(ii) “end products” means those articles, materials, and supplies, which are to be acquired under this con-
tract for public use; and

(ifi) a“domestic source end product” means (A) an unmanufactured 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 mined, produced, or manufactured in the United States or Canada
exceeds 50 percent of the cost of all jts components. For the purposes of this (a) (iii) (B), components
of foreign origin of the same type or kind as the products referred to in (b) (ii) or (iii) of this clause
shall be treated as components mined, produced, or manufactured in the United States.

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

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

(ii) which the Government determines are not mined, produced, or manufactured in the United States in
sufficient and reasonably available commereial quantities and of a satisfactory quality;

(iii) as to which the Secretary determines the domestie preference to be inconsistent with the public interest;
or

(iv) as to which the Secretary determines the cost to the Government to be unreasonable,

(The foregoing requirements are administered in accordance with Executive Order No. 10582, dated December 17,
1954. So as to alleviate the impact of Department of Defense expenditures on the United States balance of inter-
national payments, bids offering domestic source end products normally will be evaluated against bids offering' other
end products by adding a factor of fifty percent (509%) to the latter, exclusive of import duties. Details of the eval-
uation procedure are set forth in Section VI of the Armed Services Procurement Regulation.)

30. NOTICE TO THE GOVERNMENT OF LABOR DISPUTES. (Sep. 1958)—(a) Whenever the Contractor
has knowledge that any actual or potential labor dispute is delaying or threatens to delay the timely performance
of this contract, the Contractor shall immediately give notice thereof, including all relevant information with respect
thereto, to the Contracting Officer.

(b) The Contractor agrees to insert the substance of this clause, including this paragraph (b), in any subcon-
tract hereunder as to which a labor dispute may delay the timely performance of this contract; except that each
such subcontract shall provide that in the event itg timely performance is delayed or threatened by delay by any
actual or potential labor dispute, the subcontractor shall immediately notify his next higher tier subcontractor, or

the prime contractor, as the case may be, of all relevant information with respect to such dispute,

31. LIMITATION ON WITHHOLDING OF PAYMENTS. (Sep. 1958)—If more than one clause or Schedule pro-
vision of this contract authorizes the temporary withholding of amounts otherwise payable to the Contractor for
supplies delivered or services performed, the total of the amounts so withheld at any one time shall not exceed the
greatest amount which may be withheld under any one such clause or Schedule provision at that time; provided,
that this limitation shall not apply to—

(i) withholdings bursuant to any clause relating to wages or hours of employees;
(ii) withholdings not specifically provided for by this contract; and
(iii) the recovery of overpayments.

32. INTEREST. (May 1963) —Notwithstanding any other provision of this contract, unless paid within 80 days
all amounts that become bayable by the Contractor to the Government under this contract (net of any applicable
tax credit under the Internal Revenue Code) shall bear interest at the rate of six bercent per annum from the date
due until paid and shall be subject to adjustments as provided by Part 6 of Appendix E of the Armed Services Pro-
curement Regulation, as in effect on the date of this contract. Amounts shall be due upon the earliest one of (i)
the date fixed pursuant to this contract, (ii) the date of the first written demand for bayment, consistent with
this contract, (iii) the date of transmittal by the Government to the Contractor of a bropesed supplemental agree-
ment to confirm completed negotiations fixing the amount, or (iv) if this contract provides for revision of prices,
the date of written notice to the Contractor stating the amount of refund payable in connection with a pricing
proposal or in connection with a negotiated pricing agreement not confirmed by contract supplement,

* 33, PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA. (Sep. 1964)

(a) If the Contracting Officer determines that any price, including profit or fee, negotiated in connection with
this contract wags increased by any significant sums because the Contractor, or any subcontractor in connection with
a subcontract covered by (e¢) below, furnished incomplete or inaccurate cost or pricing data or data not current as
certified in the Contractor’s Certificate of Current Cost or Pricing Data, then such price shall be reduced accordingly
and the contract shall be modified in writing to reflect such adjustment.

(b) Failure to agree on gz reduction shall be a dispute concerning a question of fact within the meaning of
the “Disputes” clause of this contract.
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(¢) The Contractor agrees to insert the substance of paragraphs (a) and (c) of th_is clause in each of his
cost-reimbursement type, price redeterminable, or incentive subcontracts hereunde‘r, and in any other subcontract
hereunder in excess of $100,000 unless the price is based on adequate price competition, established catalog or maz:ket
prices of commercial items sold in substantial guantities to the general public, or prices set by law or regulation,
In each such excepted subcontract hereunder which exceeds $100,000, the Contractor shall insert the substance of
the following clause,

PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA—PRICE ADJUSTMENTS

(a) This clause shall become operative only with respect to any change or other modification made pursuant
to one or more provisions of this contract which involves a price adjustment in excess of $100,000, except where
the price is based on adequate price competition, established catalog or market prices of commercial items sold in
substantial quantities to the general public, or prices set by law or regulation. The right to price reduction under
this clause shall be limited to such price adjustments.

(b) If the Contractor determines that any price, including profit or fee, negotiated in connection with any
price adjustment within the purview of paragraph (a) above was increased by any significant sum because the sub-
contractor or any of his subcontractors in connection with a subcontract covered by paragraph (c) below, furnished
incomplete or inaccurate cost or pricing data, or data not current as of the date of execution of the subcontractor’s
certificate of current cost or pricing data, then such price shall be reduced accordingly and the subcontract shall
be modified in writing to reflect such adjustment.

(c) The subcontractor agrees to insert the substance of this clause in each subcontract hereunder which ex-
ceeds $100,000.

84. SUBCONTRACTOR COST AND PRICING DATA (Sep. 1964)

(a) The Contractor shall require subcontractors hereunder to submit cost or pricing data under the following
circumstances; (i) prior to award of any cost-reimbursement type, incentive, or price redeterminable subcontract;
(ii) prior to the award of any subcontract the price of which is expected to exceed $100,000; (iii) prior to the pricing
of any subcontract change or other modification for which the price adjustment is expected to exceed $100,000;
except in the case of (ii) or (iii) where the price is based on adequate price competition, established catalog or market
prices of commercial items sold in substantial quantities to the general public, or prices set by law or regulation.

(b) The Contractor shall require subcontractors to certify, in substantially the same form as that used in the
certificate by the Prime Contractor to the Government, that to the best of their knowledge and belief, the cost and
pricing data submitted under (a) above is accurate, complete, and current as of the date of execution, which date
shall be as close as possible to the date of agreement on the negotiated price of the subcontract.

(c) The Contractor shall insert the substance of this clause including this paragraph (c) in each of his cost-
reimbursement type, price redeterminable, or incentive subcontracts hereunder, and in any other subcontract here-
under which exceeds $100,000 except where the price thereof is based on adequate price competition, established
catalog or market prices of commercial items sold in substantial quantities to the general public, or prices set by
law or regulation. In each such excepted subcontract hereunder in excess of $100,000, the Contractor shall insert
the substance of the following clause:

SUBCONTRACTOR COST AND PRICING DATA—PRICE ADJUSTMENTS

(a) Paragraphs (b) and (c) of this clause shall become operative only with respect to any change or other
modification made pursuant to one or more provisions of this contract which involves a price adjustment in excess
of $100,000. The requirements of this clause shall be limited to such price adjustments.

(b) The Contractor shall require subcontractors hereunder to submit cost or pricing data under the following
circumstances: (i) prior to award of any cost-reimbursement type, incentive or price redeterminable subcontract;
(ii) prior to award of any subcontract, the price of which is expected to exceed $100,000; (iii) prior to the pricing
of any subcontract change or other modification for which the price adjustment is expected to exceed $100,000; ex-
cept, in the case of (ii) or (iii), where the price is based on adequate price competition, established catalog or market
prices of commercial items sold in substantial quantities to the general public, or prices set by law or regulation.

(¢) The Contractor shall require subcontractors to certify, in substantially the same form as that used in the
Certificate by the Prime Contractor to the Government, that to the best of their knowledge and belief the cost and
pricing data_submitted under (b) above is accurate, complete, and current as of the date of execution, which date
shall be as close as possible to the date of agreement on the negotiated price of the contract modification,

(d) The Contractor shall insert the substance of this clause including this paragraph (d) in each subcontract
hereunder which exceed $100,000.

35. SHIPMENTS.—(Oct. 1957)—(a) Unless otherwise provided in this contract or unless the Contracting Officer
acting under the “Changes” clause hereof directs in writing otherwise, all supplies to be furnished under this con-
. tract shall be delivered f.o.b, carrier’s equipment at the plant or plants at which such supplies are to be finally
inspected and accepted, or if the facilities for shipment by carrier’s equipment are not available at the Contractor’s
plant, f.0.b. the point or points nearest thereto that carrier service is available. When the carrier’s equipment is
1'811., any shipment occupying sufficient space in a railroad car to constitute a carload shipment subject to carload
freight rates shall be properly and adequately loaded in freight cars by the Contractor, and any shipment subject
to less-than-carload freight rates shall be delivered by the Contractor into the carrier’s possession at the Contractor’s
plant, or at the point or points nearest thereto at which delivery can be effected.

(b) . Whenever it is provided in this contract that supplies shall be delivered f.o.b. specified destinations, such
supplies shall be shipped direct by the Contractor to the specified destinations on commercial bills of lading, at the

e - -4~ _
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> Contractor by the Government of any such transportation expenses if this is a cost-reimbursement type contract.

(¢) Notwithstanding other provisions of this contract, shipments made under cost reimbursement contracts
which do not exceed (i) 1000 pounds if shipped by rail, truck, or freight forwarder, or (ii) 100 pounds if shipped
by railway express, or (iii) 50 pounds if shipped by commercial air, shall be made by commereial bills of lading,
charges to destination(s) paid by the Contractor.

v(d) If the Contracting Officer directs in writing that any of the supplies to be furnished hereunder be
delivered to a carrier for shipment from a point other than specified in this contract, equitable adjustment shall be
made in the contract price in the manner provided in the general provisions of this contract entitled “Changes.”

(e) Shipping Instructions. If not otherwise provided herein, names of consignees of all supplies to be delivered
by the Contractor hereunder will be furnished in writing by the Contracting Officer at a later date. Request therefor
shall be made to such address as the Contracting Officer may direct, not later than thirty (80) days prior to the date
on which any of the articles are ready for shipment.

(f) Routing Instructions. If not otherwise provided herein and deliveries are other than f.o.b. specified destina-
tions, Government routing instructions will be furnished to the Contractor in writing by the Contracting Officer at a
later date. If the Government routing instructions have not been received by the Contractor thirty (30) days prior
to date on which any of the articles are anticipated to be ready for shipment, request therefor shall immediately
be made to the cognizant transportation activity specified herein.

(g) Notice of Shipments, (Jul. 1949) At the time of delivery of any shipment of supplies to a carrier for
transportation, the Contractor shall give prepaid notice of shipment to the consignee establishment, and to such
other persons or installations designated by the Contracting Officer, in accordance with instructions of the Contract-
ing Officer. If such instructions have not been received by the Contractor at least 24-hours prior to such delivery
}:"o % cal:rier, the Contractor shall request instructions from the Contracting Officer concerning the notice of shipment

0 be given.

_ (h) Computation of Delivery Time. For the purpose of determining the fulfillment of this contract so far as
deh\{ery_ dates are concerned, in the event the delivery point or points are not the same as the point or points of
geszgna?on, the time of delivery of the supplies shall be the date of delivery to the carrier ready for shipment to

estination.

(i) Shipments by the Government. Unless this is a cost-reimbursement type contract, any articles, supplies
or other items to be delivered by the Government to the Contractor shall, unless otherwise provided herein, be
deli.vel_'ed to the Contractor f.o.b. carrier’s equipment at the plant or plants of the Contractor designated, or if
facilities for shipment by carrier’s equipment are not available at the Contractor’s plant or plants, f.o.b. the point
or points nearest thereto that carrier’s equipment is available.

(J) Where the contract provides that inspection and acceptance shall be accomplished at a subcontractor’s plant
(whether in whole or in part) the foregoing provisions, except paragraphs (e) and (f), shall be equally applicable to
such subcor}tractors as provided in said subcontract. Subcontractors’ shipping instructions and routing instructions,
if not previously furnished, shall be requested from the Prime Contractor.

36. SUPERSEDING SPECIFICATIONS. (Jul. 1948)—All references in any Government specification incorpo-
rated herein to other Government specifications shall be deemed to include all specifications supplementary to or
superseding the specifications 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 specifications at the time of said quotation.
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37 PATENT RIGHTS (LICENSE) (May  1064)

{n) - Definltlons Used in Thia Clauso. - : 4 S ’

31) Bubject Inventlon monna any Inventlon or dlscovory, whothet or not’ Yntcntnblc. concelved or first actunlly
roduced to practico in tho courno of or undor this contract, Tho term 'Subject Invention' Includes, but {s not Hmited }
to, any art, niachine, manufacture, doslgn or composition of mattor, or any now and useful improvemont thereof, or .

* any varloty of plant, which {a or may bo pnatentable under tho patont laws of the United Btntci'ol America or any

forolgn country. —
{2) Governmental purposa means tho right of tho Governmient of the United States (including any ageney
atate or demestic municlpal govornment) to practice and have practiced (make or have mnde, use or have

thereof,

. uacd, acll or have sold) any Subject Invention throughout the world b_y or on behalf of the Government of the United
W . Statoa, .

(3) Coniract means any contract, agreemont, grant, or othor arrangoment, or subcontract entered Into with i
or for tho benefit of tho Governmont where a purpese of the contract s the conduct of sxperimental, dovelopmaental, !

i .
DT or resenrch work, : o - , ;
T (4) Bubcontrnet and aubcontractor manh any subcontract or subcontractor of the Contractor, any lower-tler ool
ﬁ,; Do subcontract or subcontractor under this contract, | : ) . . A
el {6} 'To bring to the point of practical applicatlon moans to manufacture in the came of a composition or i
R product, to praclice in tho cone of a proceas, or to sporate in tho cano of n machine or system and, in each cane, - -« o [i
under such conditions as to establish that the Inventien Is boing workoed and that its bonafits aro reasonably sccessible i
-to tho public, o ’

(-1':‘)‘) Righta Granted to the Government.

. (1) The Contractor ngreen to and does horeby grant to the Government an {rrevocablo, nonexclualve, and i
"royalty-frea lleanao to practico and have rrncucod onch Subject Invention {made by tho Contractoer) throughout the * i
world for Governmentnl purposca, In addition, the Governmoent ahall hava ths right to grant lconnos to any foreign i
rovernment or Intornational organization s cclhcnlly for waa in programa establinhed by Interaational Agreements .
for reacarch, development, er production of wanpona or squipment for mutual defense and shall Include the practico . }
+ ' of such Subjeet Invéntlon in tho manufacture, use, and diaponition of any-arlicle or material, In the une of “HK : !
racthod, or In tho performance of any service acquired by or for the Government or with funds derived throug o
tho Military Anclstance Program of the Governmont or otherwiso through the Governmont, : e
- 1

(b} Righte Granted to tho Government,

{1) {This paragraph applies If this contract hina a5 one of ita purponea the performance of research and T
dovelopment worle under n npaco program, project or (nnk and parageaph () (1) above la made Inapplicable,} The !
Contractor agrees to and doen hereby grant to the Government an irrevoenble, nonexclunive and royalty-freo lcense )
to practlce and havopracticed anch Subjéet Invention (made by the Contractor) throughout the world for Govern« v

- montal purposes, In additlon, the Government shall have (a) the right Lo grant lleennca Lo any foreign government
or internatlonal orgoanization apeeifically for uno in ngrnmn ontnblished by Internationnl Agreements for renearch,
development or production of weapona or equipment fox mutual defenne and {b) tho right to grant licensen to othera,
under nuch torma and condlitiona as may ba preseribed, for the practice of nuch Subjeet Inventlon throughout the:
world in tha deaign, development, manufacture, aparation, malntenance and tenting of communications satellito o
syatems, and of equipment, components, and ground teacking, tranamitting and recolving tacilitien thorefor, and shail o
include tho practice of auch Subject Invention in the manufacture, une, and disposition of any article or material, in oo
Ahe wso of any method or in the performnnco of any servico acquired by or for the Government or with funds
dorived through the Military Asslstance Program of the Governmont or otherwise through the Governmont.

. (2) Tho Contractor further ngredn to grant, upon the roquast of tho Government, a liconso undor any Subject
Invantion (mado by tho Contractor) to: o

. (1) nny applicant on a nonexclunive, royalty-frao basls, unless tho Contractor, his licensco, or his assignoa
demonstrates to the Governmont, at {ts requent, that effective atops havo been takon within throe years after a
gntcnt fssuca on such Invention to bring tho Inventlon to the point of practleal applieation or that the Inventlon- has
.., been mado avallablo for licenalng royalty-freo or on terms that are reanonablo {n the eircumatancos, or can show
. ¢auso why the principal or oxclusive rights should be rotalned for a further porfod of timo; -

' (1f) nany applicant royalty-freo or on termn that are roanonabla In the circumstances to the extont that.
the Invention (s required for public usa by S(ovornrncntnl regulations or as may bo noconsary to fulfill hoalth neods,
.ot for othor public purposes atipulated {n the Schedulo of this contract, . S

Nothing contalned in this Patont Rights clause shall-bo deomed to grant any righta wlth"rou.’poct to any invention " :
‘other than a Subjoct Invention, . . e

o {c) Invention Dinclosures and Reports, With rospect to Sub oct Invontions (mado by t o]
+ Contractor shall furnish to the Contracting Ofcor; ‘. ! ' ( © by the CO?trnctor), the O
(1) & writton disclosure of ench such Invention within four (4) months after conco tlon or firat actua
rcductlo.‘".'to frncticc, whichover occurs first undor this contrac + suflliciontly complate as to tcchgicnl detail tao conve)}
to one skilled in tho art to which tho Invontion pertaina o clear understanding of the nature, purpose, operation
and, as the case may be, physleal, chomical op cloctrienl charactoristics of the Invention, together with a written

. statement making an olection an to whothor a United States patont applicat
by o on bohalt ot the Geaon & i o Statea patont app ca‘??’n_claimlng the Invention will be filed

'(1§) Intorim roports at icast overy twolve (12) montha, tha initial pc.;r{od of which ahall commenco with

the date of thin contract, cach report listing all meh Inventions concolved or first actunlly reduced to practico moro

than three (3) months prior to tha date of the roport and not }ist
" thore are no auch unreported Invontions; P sted on a prior inﬁtorlm voport, or enrtlfy}pg that

ot

WV,

.

o - (i) prior to final sottloment of this contract, a final ro ort lating all such I ' 0 theie v
b previously ,1?",?_‘?3,41.!‘..‘..?&9_5!_..._?‘1 roports, of cartifying that thoro are ng suchnum?c.nfort:\:icInv,::‘r’\et?ot:m'n‘r?dc tuding all those .

[ .
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"“"“.‘"‘ e (lv) writton reports at roasonable Inicwaln, prior to and after final sottlement, when” roquested by the

Govornment, na tos . .
’ (A} ‘tho commorclal uso that Is being made or Is intondod to be mado of such Invention;

o . o {B) tho atops taken by the Contractor to bring the Invontion to tho point of practical application,
T or to mako the Invontlon avallable for leonsing. S,

'j vt (d) Domestic Flling, In connoction with each Subjeet Invention roforred to In .(cJ'(I) abovei )

R 12 tho Contractor has clected to filo & United States patont application clalming such Invention, the

o / [N Contnct’o‘pnhnn, within six (6) montha after the elaction, flo or gause to be filed such applieation in due form and

: t0 be fled
Pl ity the Contracting OMeer at the time of auch fillng; lt‘ tha Contractor dorn. not file or cause
%"' IR :\l::}'nl:;?png:tmﬁn, )go shall notity the Contracting Officor within tho six (6) month perlod; ) | |
N B tor han elected not to fle or to cnuse to bo filed a United States patent application claim.
AR . Ing anch ‘I’tlm)venl{l:;‘? g-og:??n?ntlo tl;\o contrary election but haa not fled or enused to be meJ' such application within
v elx (6) montha aflor the election, the Contractor shall:

(A) inform the Contracting Officer in writing, as aoon as practicablo, of the dnate and Identity of
any Imhllc une, nn?né or publiention of auch Invontion made by or known to the Contractor or of any contemplated

ublication by tho Contractor; :
P Y (D) upon written request, convey to tho Government the Contractor's entlre right, title and Interest
In auch Invention by delivering to the ‘Contracting Oflicer such duly exccuted instruments (prepared lgy the Govern.
ment) of asaignmont and applieation, and such other papers as aro deemed necensary Lo vest in the (-overngncnt the
entire right, title, and intorent aforesnid, and the right to apply for and prosecuto dpntcnt applieations covering such
Invention throunﬁout tha world, subject to the rencrvation of a nonexclualve an royalty-tree license to the Con-
tractor (and to his existing and future annoclated and aMliated companies, if any, within the corporate structure of

_ business to which such Invention portaina;

attornay to Inapect and make coplos of cnch United Statos patent applieation filed by or on behalf of the Contractor
covering any asuch Invention;

tor, tho Contractor shall ao notify the Contracting Officer not leas than aixty (60) dnyn before the explration of,

Imrcd Y tho Government) s aro deemed necenanry to veat In the Government the entire right, title, and Interost

*an
S (v) the Contractor shall deliver to the Contracting OMeer duly oxocuted Inatruments fully confirmatory of
<+ all ¥ights heroln agroed to be granted or resorved to the Governmont,

(o) TForcign Filing. The Contractor, or thoso nthor than the Government deriving rights from the Contractor,
shall as between the parties hereto, have the exclusive right, subject to the rights of the Govornment under para.
min}):lh (b} of thia clause, to file applleations on Subjoct Inventions (made by the Contractor) in cach forslgn country
within:

i (1) ninc (9) months from tho date correaponding Unlted States npﬁllcntlon is filed, or nine (D) montha
: ~ Irom the data the Contractor disclonon a Subject Invention under paragraph (c) (1) abovo with an eloction not to file
»+ & Unitod Statea application; ' :

(11
boon prohibited for accurity reasons; or
(1) such Jonger poriod aa may bo approved by the Contracting Omeer,

Tho Contractor shall notify the Contrncling Oflicar of ench forelgn applieatlon filed and, upon written requont of
the Contracting Oflicer, convey to the Government the entiro right, title, and interost in onch auth Subject Invention
In ench foreign country in which an applieation hoa not Leen fllod within the time nbovo specified, subject to the
Yoaorvation as specified {n paragraph (d) (i) (B) of thia ¢lauge, : '

1)  Withholding of Payment, If the Contraclor fafla to dellver to thae Contracting OMcer the Intorim reports

« above shown to be dua in accordance with any Intorim raport dellvored undey () (1) or otherwlae known to tha Gova.
cramont to ho unreported, there shall ho withheld from payment, until the Contractor shall have corrected mich
Inlluren, either ton percent (10%.) of the amount of thia contract, an from timo to time amonded, or ton thouaand
dollara ($10,000), whichever ia less, After payment of elghty percont (80%%) of the amount of thin contract, as from
timo to timo amended, payment shall he withheld until o reaervo of ellher tei percent (109%) of the amount of thia

! —————————— omas T M et e p i s«
'\_._———-__...______________..,.., e TIANE I ST I e

contract, or ten thounand dollars ($10,000) whichaver {a less, shall have heen et aslde, su h
thoreof to bg rotained unifl the Contractor ahall hava furnished to the Contrncu:x Oﬂl(co'n ¢ ruqrve ~or balanco

(1) the fina) report roquired by (e)(iif) of this claune;

with interim reports deliverod undor (e) (if) abovo, or {n aceorda
to the Government to bo unreported; and

'(ill) tho informntion a5 to any subcontractor required by (g) below,

L No amount ahall be withheld undor thia aragraph when the amount s ceified by this ‘
: 1 aragraph [s
" under other proviaiona of this contract, TRQ withholding of any amount r:n- nuhncq}\'lcnl. p&yntgntp&c:o‘rz;lu xnloth(}}‘:rlg
tractor ahall nol bhe construed an a waiver of any rightn aceruing to the Government under this contract, Thia parae
. graph shall not be construed s requirlng the Contractor to wltth‘iold ARy amounts from a subeonteactor to enforco
coat

compl .
“j‘i,# d» I;g:: x;t::qt‘hthxla:t::;tp::&l'alon of a lubcontm.et. In type contracts, “amount of this contract” ahail moan
.A . ‘[ N ’ LEIR . . ; N ! A

with such final roports, or ara otherwise known

ewre g
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which the Contractor s a part) which licenso shall bo asaignable to tho succossor of that part of the Contractor’s .

(I1I) tha Contractor ahall furnish promptly to the Contracting OMeer on roquoat an irrevacable power of

{lv) in tha cvent the Contractor, or thoso othar than the Government derlving rights from the Contractor, -
olectn not to continue prosecution of any auch United Statea patant application filed by or on behalf of the Contrace -

tho ronl[;onno pariod and; upon written roquoat, deollver to the Contracting OMcer such duly executed inatrumenta (pre~

n auch Invontlon and the application, subjoct to the renorvation as spocified in paragraph (d) (1) (D) of thia clause; -,
d B . B LT

alx (8) months from theo dato pormission Is granted to filo forelgn applications whore such fling had

required by (c)i)ﬂ) above, or falln to furnish the written disclosures for all Subject Inventions required by IOE

S (1) weltton dinelodures for al) Inventions required by (e} (1) above which ore ahc;wn t;) be due In accordance
' ne

il
‘

a‘ i
B

i
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(R'.) Suhcontracts,

(1) The Contractor shall, unleaa otherwise anthorized or directed hy tha Contl‘ngtin;: OMcer, inelude a patent
tights clause containing all of tho provisions of thin Patent Rights claune exeept I»mvmlnn (f) In nny nubcontract
horounder where a purpose of tho subcontract is the conduet of exnerimental, deve opmental, or research work, In
the ovent of rofusm‘ by n nubcontractor to accept this Patent Righta claune, or Il In tho opinion of the Contrnctor
this Patent Righta clause la {nconsistent with tho policy net forth In ASPR 0-107.2 and 0-107.3, the Contractor:

(1) sholl promptly subinit a written report to the Contyacting Ofileer netting forth the . subcontractor's
renson for such refuanl or the vonsona the Coniractor o of Lhe opinion that the inclusion of thia clause would be so
Inconsistent, and other portinent Information which mny oxpedito disponition of the matter; and ‘ v

(i1) ohall not procced with the subcontract witheut the written suthorization of the Contracting OMeer,

The Contractor shall not, in any nubcontract or by uning nueh « subeontract an connlderation therefor, ncquire an
vights to Subjoct Inventlons for his own usa (as distingulshed from such rights as may be required solely to fulfil

N i ' 0 nts, and olher .
L ract obligntions to the Government in the performance of this 'contrnc‘t). Reports, inntruments,
Fn‘;o::c::‘ntltnn re u?rcd to be furnished by n aubcontractor to the Contracling Olhcer under the provislons of auch a
patent rights clause in o auhcontract hereunder mry, upon mutual consent of the Contractor and the auhcontractor
(or by directlon of the Contracting OMeor) bo furninhed to tho Contractor for tranaminnion to the Contracting OfMear:

(2) The Contrnctor, nt the enrlient practieabie date, ahall also notify tha Contrnclln;_; Ofcer in writing of
any subcontract containing n patent rights claune, furnish him a copy of such ¢laune, and notlfy him when nuch‘ .
aubcontract Is completed. It {s understood that the Government f n third party benefleiary of any subcontract clause . °
granting rights to the Government In Subject Inventlons, aud the Conlractor herehy ansignn to the Government
all the righta that he would have to enforce the mubcontractor's obligntionn for the benefit of the Government with _
respect to Subject Inventlona, Tf there aro no aubeontrncts contalning patent righta clausea, a negative report ia
required, The Contractor shall not be obligated to enforca the ngreements of nnI' aubcontractar herounder relating
to the obligationa of tho subcontracter to the Government in regard to Subject [nventions.

g {h) Lleennea Granted by Contractor to Othera Subject to Governnient’s RUghts. The Contractor recognizea that
"the Government, or a forelgn government with funds derivad through the Military Ansistance I'rogram or otherwiso
through the United Stotes Government, may contract for property or services with respect to which tho vendor
may be llable to the Contractor for royalties for tha una of a Subject Invention on mecount of much a contract, Tha -
Contractor further recognizea that it {s the policy of tha Government not to pay In connection with its contracts, or .
to allow ta be paid in connection with contracts muda with fundu derived through the Military Asalulance Program i
or otherwino through the United States Governmant chnrgas for uno of patents in which the Government holda o _
royalty-free lleenae. In recognltion of this policy, tha Contractor ngroan to gmrtlclpnto in and make appropriate
arrangements for the exclunion of such charges from nuch contracts or for the rofund of amounts recoived by the

. Contractor with respect to any such chargos not so axcluded. :

: (1) _ Righta to Dinclose Subjeet nventlons. The Gavernment may duplicate and dlsclose reports and discloaures
of Subjett Invontions required to be furnished by ths Contractor or a subcontractor bursuant to this Patent Rights
clausae, _ : : :

i’ 38 FILING OF PATENT APPLICATIONS, (Jru. 1966) (n) DBeforo fling or cauning to ba flled a patent
appication discloning any subject matter of thin contract, which subjeet matter is claasified “Seerot” or higher,
the Contractor shall, eiting the thirty (30) day provision below, transmit tho propoacd applieation to tho Contrace
ting Officer for determination whether, for reanons of national seeurlty, such application should bo placed under
an order of neerecy or aealed In accordanco with the provislonn of 35 U}.’S. Codo 181-180 or tho Iaauance of a patent
should bo otherwlse delayed under portinent siatuten or regulations; and the Conlractor shall obaerve any ine )
atructions of the Contracting Officor with respecl to the manner of delivery o the patent application to tha ..
U.8, Patent Ofice for filing, but the Contractor shall nob bo denfed the g zhit to file such patent application, If

tho Contracting Ofilcer shall not hnva given any such instructions within Jﬂrty (30) dnya from the date of mail
ing or other transmittal of the proposed application, the Contractop may flle tho application, Lo

{b) Tho Contractor sholl furnish to the Contracting Oficer, at the time of or prior to tho time when the
Contractor filey or caunen to ba filed a lpntcnt epplication dincloalng an subjeet nintter of this contract, which .
nubllcct matter {3 clasalfied “Confidentin o Bocopy o) auch appleation i‘gr dotormination whether, for reasons of

natlonnl aecurity, such application should be placed under an order of secrocy or tho lssuance of a patont ahould
bo otherwiso delayed under portinont statutos oy regulations.

¢) In filing any patent appliention coming within tho scopo of thia clause, the Contractor nhn" obsorve all .
appileable sccurlty regulations covoring the transmission of elasnifiod subjoct matior, Lo

- Cr e e ek e e T 9 W

U R L T P © # vimdmem

..

7+ (39 | RIGHTS IN TECKNICAL DATA. (Feb, 1008
[

(a)' Definitions.

(1) Technienl Data, as uacd In this clauno, manns technical writings, sound recordinga, plctorlril reproductions,
drawings, or other ;zrns)hlc representations and works of o technienl naturo, whether or not copyrlghtodr,' which are
specified to bo delivered pursunnt to thia contract, The torm does not Include financial roports, cost analyses, and -
other informatlon fncidental to contract adminiatration, . ,

. (.'2 Limited Righta means rights to uno, dupliente, and disclons technienl dnta In whole or in part, by or - | °¢

. for tho Government, with tha express lmitation that such data miny not be relenncd outalde the Govornmant, used,

B duplicated, or diaclosed in'whole or In part, for manufacture or procurament, excopt for: - C

X i (1) emergeney repalr or ovorhaul work by or for tho Government whore the Itom or procoss concerned is
not otherwlse reasonably available to onabla timaoly performance of tha work; and

(1) roloano to a forolgn governmont as the Interoats of tho United Staton may roquire;

provided, in olthor caso, that tho relonse of such data shall bo subjoot to thoe limlitations of this paragraph (2),

(8) Unlimited Righte moans righta to une, duplicate or dincloso tochnical data, In whole or in part, in any
manner and for any purposs whatsoaver, and. to have or Jormit others to do go, e e
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ion.. WIth Yespoct to-any much chargos nat s oxcluded,

LI -
"

{by Gov _
Tho Governmont shall have unlimited rights in:
u)(l) technleal dafa rosnlting direelly from performanco of cxporlmnntn!, dnvo}npmcntnltor {cnc?.rch work
which was apociicd ns an olement of performanco In thin or any other Governmont contract or subcontract;

(i) technleal data necensary to enable manafacture of ond-{temn, componants and mo;llﬂcn%)ionn. or to
enable the performanco of procenncs, when the end-ltemas, components, madifientions or proci(\nncnt \luv(f clcn, or r:.rtlx
belng, developed under thin or any other Government contract or r‘\xl)fox\trt\ct In \‘vhlch oxsmr mcr:ln ' nveto r‘ncn {\
or resenrch work -n, or wan apeeified an an cloment af contract performance, e}.ccp.t tocinical datn pertaining to .
items, componentn or procennes developod at privato cxponne (but neo (2) {{l} below):

(i) technleal data constituting correctlons or changen to Governmont-furnished data; _

{{v) technlenl datn pertnining to end-itcmn:! componenta or procesnon which wan Prnpnrod for tha purpose

{dentifying nources, slzo, configuration, mating and attachment charnctorintics, functional echaractoristics and pers -
?grxf.mncoyrcguh\mnenéo ("form, fit and function” dati, o.g., speciiieation contru‘ drawings, catalog sheets, onvelope

... Grawings, ote);

{v) manuala or instruotional materials proparod for installation, oporation, malntenance or tralning pure
)

posce; (vl) othor technical datn which haa boon, ot in normally furnishoed witheut rastrlction by the Contractor or

subcontractory and
('.'H? technleal datn lated or deaeribod In nn agreoment incorporated Into the Schoduls of thia contract, which

the partles have predotormined, on the basla of subparagrapha (1) thru (vl) above, and agrood will be furnished
with unlimited righte. '
(2) The Governniont shall have limited righty in:
(1) technienl data, lsted or deseribed In an agreentont incorporated Into the Schedule of this contract,

"+ which tho partles havo agreod will bo furnished with lmited righta; and

(1) tochnleal data {mrtnlning to itoms, corapononts or procassen dovolopoed at (Yrivntn oxponso, other
than such data no imay be Included In the data roferred to in (L) (1) (1), (H1), (lv), (v}, and (vi);

provided that onch ploco of data to which limitod righte are to be nnnorted pursuant to (2)(1) and (i1} above la
marked with the fo\lo,w(n[r logond In which {5 fnnorted tho numbar of the primo ¢ontract under which the technlenl

“Furnished under United Staten Government Contrneh Now oo Shall not he cither relensed outslde
the Governnient, or used, duplicated, or dinclosed ik whole o An part for manufactuve or procurement, without -
the written parminglon of ceniesnannnny OXKEEPE fori (1) emergency rvepaly or overhaud work by ar for the

Government, where the item or procass concerned is not atherwiao rennonably nvailable to ennble thiely per.
formnnee of the worl; or (i) relenae to,n foreign rovernment, as the Interests of the United Statea nay require;
provided that in clther enno the release, une, dupliealion or dinclosure hereof shall he subject to the Toregoing |
limitations, Thia legend shall bo marked on any reproduction horeof In whole or fn part”

No legend shall bo marked on, nor shall any limitation on tighta of une be nanerted as to, any data which the Cone
tractor hana previounly dellvered to the Government without restrictlon, Tha Himited vights provided for by this~
paragraph (b)(2) shall not (mpalr tho rlght of the Government to use slmilar or Identieal dnta acquired from other
aources, ‘ . .

(¢) Muterial Covered by Copyright. .

{1} Notwithstanding tho provislons of (b} above, the Contractor agrees to and doea hereby grant to the
Government, and to Ita ofiicors, agenta, and emplayees aeting within the seope of thelr oMelal dutles, n rovalty-free,
nonexclusivo and frrevoeablo icanno throughout the world for Government purpoaes to publish, translate, reproduce,

« deliver, pevform, dlsposo of, nnd to nuthorizo. othors se Lo do, all technical dntn now or hereafter covered by copy-

right,

(2) No such copyrighted 'mattor ahnll bo included In technical data furnished hereunder without the written
pgrminslon of the copyright owner for the Govornment to uss auch copyrighted matter in the manner deseribed
above.

data dell‘vorcd horeundor, -

and aceeptance, tha Government may modify, remove, obliterato, or ignore any markin not authorized by the terms
“; of this conlract on any technlcal data furnished hereurador, if — 2 8 B y -

Ing the propricty of the uso of the marking, or

(i) the Contractor's responna falls to nub'stnnun'tn his contention that the use of the nu;;ilin s aut :
In which ecase the Govornment shall glve written notleo to tho Contractor, gloa horlzcd,
(a) Relatlon to Patenta, Nothing contained in this elausa shall Imply a lleense to tho Government under an
Kgér;r;tno;yb;uc&mtrch a3 alfecting tho ocope of any lconse or othor right othcrwlnohgrnnte’d to tho Governmcn{

{f)  Limitatlon on Charges for Data, Tho Contractor recognines that the'Government, or a forel 0 ‘
with funds derived through tho Milltary Aasistance Program or otherwise through tho Ux'ﬂl(‘d Stnlc‘:n(}aov‘:\irnnxm‘cnl}t
may contract for property or servicos wilh respeet to which tho vendor may bo lable to the Contreactor for c]mrre;
for the uso of teennienl data on account of nuch a contract, The Contractor furthor recognizea that it fa the po]fcy
of the Government not to pay in connection with {ts contracts, or to allow to bo pald in connection with contracts
made with funds derfved through the Milltary Ansistance Progvam or otherwlae through the Unlled States Governe
ment, charges for data which the Governnmient has a right to use and diuclone to others, which Ia in the publie domain
or which the Government has been glven without reatvictions upon its use and dlsclosure to others, This poliey does
not apply to rensonable reproductlon, handling, malling, nnd similar administrativa conts incldent to the furﬁinhing‘
of such data. In recognition of thia policy, the Contractor agrecs to partielpato In and make appropriate arrange-
ments for the oxcluslon of auch charges from such contracts, or for the refund of amounts recelved by tho Contractor

—— e b s e

(8) ‘Tha Contractor ghall report to the Government {or higher-tler Contrnctor) promptly and In reasonnble v -
written detail ench notico or clalm of copyright infringement received by the Contractor with respeet to any technieal - -

(d) Removal of Unauthorized M'nrkln;rn. Notwithatanding any provisiona of this ck;ntrnct concerning inapection S

S

(1) tha Contractor falls to respond within sixty (60) days td a written Inquiry by the Government coneerne -

-~y
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{g) Acquisition of Data from Subcontractora.

(L}  Whenever any technlenal dotr 13 to be obtained from a subcontractor under this contract, the Contractor ] .
shall uno thin same clnuno In the nubeontract, withoul alteratlon, and no other elauno ahall be uaed to enlarge or - C
diminish tho Govarnmont's or tho Contractor's rights in that subcontractor data which s required for tha Government,

(2)  Technienl datn required to ba delivered hy n mubeontractor ahall normnlly be dalivered Lo the next higher.
tier Contractor. However, when thore In o vequiremcat In the prime contrnel, or jn the deferred arder, for datn
which may be supplied with lmited rightn pursuant Lo () (2) above, n rubcontractor may fullll such requivement
by submitting sueh data diroctly to tho Government valher than through the primo Contractor

(3) Tho Contractor and higher-tier aubeontractors will not une thelr power to award subcontracts as economle
leverago to acquive vights in data from tholr subcontrnctors for thonsselves. . i

PR v -
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“eontract entitled “Rights in Technleal Datn"), or any part theveof, s nol dolivered within the time apecified hy
this cantract or iy deficlent upon dellvery SIncI\ulimx maving vestrfetive warkings not wpeelficnly nuthorized by the
contract), tha Contracting (m‘cor may, untl sueh data Is delivered ar defielenelos nra eorrected, witheld puyment
due the Contractor on necount of allmwahle corts and fixed feo, of ton percent (1044) of (he contrnet priee, unloas
a Jesaer withholding Ia apecified In the achedule, Payments shnll not he witliheld nor any other actlon taken pursue -
ant Lo this elanso where tho Contractor’s fallure to mako timely delivery or to dellver datn without deficlencies
arlses qut of caunes boyond the conlvel and withhiout the fanlt er ndgligence of the Contractor within the means .
ing of the clausa hereof entitled “Exeusnble Deluys” The withholding of ‘any amount or subsequent payment thero-
of to the Conlraclor shall not bo construed as a walver of any rights accrulng to the Government under thia

contract, . .

Sl e e e e . . o eedmrer g s

4l. TFLIGHT RISKS (Oct. 1965) « a o o -
(a) Notwithstanding any other provision of this contract,
and particularly subparagraph (g) (1? of the Government Property
clause and paragraph (c) of the Insurance - Liability to Third
Persons clause, the Contractor shall not (i) be relieved of
liability for, damage to, or loss or destruction of, aircraft
sustained during flight, or (ii) be reimbursed for liabilities
to third persons for loss of or damage to property, or for '
death or bodily injury, which are caused by aircraft during
flight, unless the flight crew members have previously been approved ,
in writing by the Contracting Officer. : i ‘

(b) TFor ‘the purposes of this clause: : -

. (i) Unless otherwise specifically provided in the:

Schedule, the term "aircraft" weans any aircraft, whether furnished .
by the Contractor under this contract (either before or after o
acceptance by the Government) or furnished by the Government . to

the Contractor under this contract, including all- Government
Property placed or installed therein or attached thereto; provided,
however, that such aircraft and property. are not covered by a
separate ballment agreement. - :

(1i) The term "flight" means any flight demonstration,
flight test, taxi test, or other flight, wade in the performance
of this contract, or for the purposec of safeguarding the aircraft,
or previously approved in writing by the Contracting Officer. As
to land based alrcraft, "flight" shall commence with the taxi roll
from a flight line and continue until the aircraft has completed
the taxi roll to a flight line; as to sea planes, "flight" shall e
commence with the launching from a ramp and continue until the .
aircraft has completed its landing run and is beached at a ramp;

:

20
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2s to helicopters, "flight!” shall commence upon engagement of the
rotors for the purpose of take-off and continmue until the air-
craft has returned to the ground and rotors are discngaged; and for
vertical take-off aircraft, “flight® shall commence upon disengage-
wone from any launching platform or device and continue until the
aircraft has been re-engaged to any launching platform or device.
(iii) The term "flight crew members" means. the pilot,
the co-pilot and, unless otherwise specifically provided in the
Schedule, the flight engineer, navigator, bombardier-navigator,
and defense systems operator, when required, or assigned to their
respective crew positions,” to conduct any flight on behalf of the
Contractor. : :

(¢) If any aircraft is damaged, lost, or destroyed, during
flight, and if the amount of such damage, loss, or destruction
exceeds one hundred thousand dollars ($100,000) or twenty percent

- (20%) of the ceiling price of this contract, whichever is less,

and if the Contractor is not liable for the damage, loss, or
destruction pursuant to the "Government Property" clause of this
contract together with paragraph (a) above, then an equitable
‘adjustment for any resulting repair, restoration, or replacement
that is required under this contract shall be wmade in the

celiling price, hourly rate, delivery or performance date, or all

of them and the contract shall be modified in writing accordingly;
provided, in determining the amount of adjustment in the hourly
rate that is equitable, any faults of the Contractor, his employees,
or any subcontractor which materially contributed to the damage,
loss, or destruction shall be taken into consideration. Failure-
to agree on any adjustment shall be a dispute concerning a question

of fact within the meaning of the "Disputes" clause of this contract.

42, Alterations in Contract

The followihg alterations have been made in the provisions

‘of this contract:

(a) Paragraph (k) under Clause 5 "GovernmentiProperty“ is

~deleted in its entirety.

~of the Contracting Officer.

(b) Under Clause 17 "Examination of Recofds”:thé wofds' - o

"Comptroller General or any of his duly authorized representative(s)"

are deleted and the following words substituted therefor:
“Appropriate Audit Representative of the Government.,"

" (e¢) Clause .24 "Renegotiation" is -deleted iﬂ its éntirety;
(d) Clause 27 "Military Security Requirements" and in

particular paragraphs (c) and (d) thoreunder shall be applicable
only to the extent as authorized by the Security Representatives . -

e

210 e e
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P~ Shipments shall be made as provided ‘in the Schedule of this
St contract oxr as otherwise indicated by the Contracting Officer
or his authorized representative. e R

perty'(Cost;Reimbursement)_

f (f) Clause 5, "Government Pro .
i (June 1965)" is deleted and substituted in lieu there apd Tt

N incorporated herein by this reference is Paragraph 13-703 -
I of ASPR, "Goverhment Property (Cost-Reimbursement)(Apr 1968)', = -
: .. _ DN
i (g) Clause 16 "Audit ,and Records (Sep 1964)"isg deleted LT
| and substituted in lieu thereof and incorporated herein by SR

. this reference is Paragraph 7-104.41(c) as revised by DPC No.
57 at Paragraph.79, 132.CCH, "Audit and Records (Nov. 1967)".

(h) Clause 26, "Utilization of Concerns in Labor Surplus .
Areds, '(Feb 1962)" is deleted and substituted in lieu thereof
™ .:: and.- incorporated herein by this reference is Paragraph' 1-805.3
... +.(a) "Utilization of Concerns in Labor Surplus Areas (Nov 1967)", = . .
;f;ﬁTf*- (1) Clause 33 "Price Reduction for-Defective Cost in e el
"o .. Pricing Data (Sep 1964)"is -deleted and substituted .in'liéu e T
~% . thereof and incorporated herein by .this reference is Paragraph ..
. 7. 7-104.29 of ASPR as revised by DPC No. 57 at. Paragraph 79, . .. 0% .o
4« 132-CCH, "Price Reduction for Defective Cost or Pricing.. - . o 0
100 Data (Nov 1967)". e L e
ﬁf;;j“ﬂll (i) Clause 37 "Patent Rights (License) (May, 1964)" ‘is : e
... . 'deleted and substituted in lieu thereof and incorporated herein =~ " .
; ~. by this reference. is Paragraph 9-107.5(b) of ASPR, "Patent ey
" Rights (License) (Oct 1966)". B L IR

e . (k) Clause 38, "Filing of Patent Applications (Jan 1955)"
.= 1s deleted and substituted in lieu thereof and incorporated = .- -
"7 herein by. this reference is Paragraph 9-.106 of ASPR, '"Filing. :
, . of-Patent Applications (Oct 1966)". . e
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