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s AMEFDED COFETRACT Ho, AT=11-1-GEF-8 is entered into this 3izs
dﬂ" oF March, 1958, effective Taruary 1, 1953 except as hereinmaficr
provided in Axt 1cle No, XLy betweoen tlie UNITED STATES OF AMERICA
(called the “Government!) acting un”ougn the U. S. ATOMIC EEERGY
COMMISSION (called the "Comzissionf') and WORTH AMBRICAN AVIATION,
-ﬁc, {called the "ComSroctor®), a corporabtion existiung under and
vy virtue of the laws of the State of Delaware, with its principal

-

office lccated &u Interaational Airport, Los Angeles, Californic.
WITHESSETH THAT

WhBRBAS, the parties rocognigo that they have cooperated undéer
Coatract Koo ATQ”~~1—G“B~89 effoctive as of Hay 1, 1948, and

predecossor coztract for a period of approximately tor yearsg in

a program of research and dovelopment related o atomic energy

and that it iz now mu+va11y degirable to amend Contract He.
AP=11-1~GE&-8, as amended, iz certair particulars in order to
igprove the adeinigtrative efficiecacy and effectiveness of the
program and to refieci certain changed coaditions and clrcunsiantls;
angé

WHEREAS,; the parties degire to provide for an exiernsion of the
consract performon for 2 furikher period of time and © i
for tke obligation by the Government from time to time of additional
funds for tae Coniractoris performance hereunder, and

UEBRBAS, thc partics aiso recognize that the nature of the regearch
and Gevelopment and otber work hereunder is such that fized price
arrangements are not practicable and that the work must trerefore

he done on o cost reimsursoment and cost plus fixed fee basis, emd
JTHSRBAS, the Coumission coritifies that this negotiated contract

is authorizod by and cxzecuted under the Atomics Energy Act of 1954

as apended 2pnd is in the interssts of the common dofense and

se t Al ised States,

. s .- . I Lo
HOW THEREFORE, rubﬁccc tc all the aukl~c@cle provigions of Tuc
3 e @y g o) . ¥ o - o
Atconic Encrmy Acts © g6 and 195&, the parties agroe thot Conipnct
Fo, AT=11=1=3EZ=8 as nra*ﬂouslv amended iz furtner amended on thw
2 3 ata v - -t S —~ N
elfective datc herningbove see forithk (o Dprovide as Iolliovws:
TERT OF COTRACT
4 ceztroct suall ¢ Tn full force amzd offest farouzn
G, 1862, in scoordance wiith iie provisiong unlecs goovuner
as provided im this agreement o uniless ruriler 2sxteaced
ooeonent,
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ARTICLE IX - NATURE AND SCOPE OF WORX

1. Tie Conmtractor shall furnish all necessary labor, eaginmeering,
materials, services, supplics, utilities, and facilities (except
such as the Goverament has furnished or may hereafter elect to
fvrnish under the terms of this contract), %o coaduct and chall
conduct frem time to tiwme, in accordance with the terms and
provisiongs of thig contract, projects of resesarch, developmenot
ard other work, as provided for in the anmval Program Letiters
and Fhinencial Fiang ag degeribed in Arbicle IIT as such lelters
end plans mey be amended or changed from time to time in accorde
ance with this comtract. Such projects may include, dut need
net be limited to, the following:

2., Study and development of reactors and reactor auxi

iliary
systems, reactor materialsg; fuels and fuel elomenis, com-
ponents and desigrs, which shall, if posaible be oriented
to impiement. coordinate with or supplement other studies
and activities which are now in progress or may be unders

taken by the Commission in the same general fields;

bs; Investigatior, study, and evaluation of recactor tecinology
and use, both in the United States and Foreige counuries:

¢, Furpishing to tkhe Commission information, evaluation studies
and reporis, iacluding necessary progress, financial, and
cther gpecial end technical reporis oan work performed under
this contract:

d., Heceassary design, manufaciure,; acsseab
of experimental eguipmeni, auxiliory
reactor componenis;

¢, Furpishing to the Ccmmissicn of infcrmation and report
the oxtent muiually agreed vpen ia writirg on work per
by the Contracicr in anticipation of work or iadividucns
projecis uvnder thig contract whic intere
the Commigsicns

F, Turaishing of assigiszces and consuliation to the Commiszion
and its lateratories on scilspntific and technical problems
in the field of afcuic ermergy for which Ceontractor's perzcnnal
or facilities aro adapicd,
g~ Coptiznuaticn of the Crganic ¥odorated Heachor Prograz oreviouvisiy
'~ carried cn under Cenitract No, AT{CGH-Z)~88 bvel
continnation of said work undaer the p:
shall be effeciive January 1, 155C.
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Continuation of thée Sodium Graghite Reactor Project
previously carried on under Contract No. AT(04-3)-49 be-
tween the parties; continuation of said work uander the
provigionzs of this contract shall be effective July 1,

1958,

Construction incidentsl to the work, as may be approved
by the Commigsion.

be Comiractor shall furnish all necessary labor, engineering,
materlals, services, supplies, utilities, and facilities (excopt
suck ac the Govermment has furnished or may hercafter furaich
uzder the serms of thig coatract) to conduct and shall conducs,
in accordance with {he %erms and proviszioas of this comtract,
work in connection with the Piqua Power Demonstration Reactor
Project as rollows:

&ns

Qo

o¥cl:] arch and development work as set forth ia the anuval

rogran Leiters azd Financial Plang in conznection with

the quua Tower Domonstraticn Reactor Project including

the preparation of the preliminary desigan, This preliminary

design shall conform to the Commission's reactor safety

requirements, and conceptugl design criteria which criteria

are et cut in Appendix B to this coatract, which appeundiz

is imcorpcrated ©y reference and made a part hereof, and

this prelininary design shall be subject to approval by

the Commission within sixty days from thae date of subnission

by the Contractor,

ices described in Appendix C to this

contract, which eppendiz is attached hersic aad madc 2

nart hereof provide however, that thz Contractor shall

‘ perferm suck work nor shall tThe CGoverze

co roimbursg the Jontractor

ik

The work and servi

ment be oo¢1gated
2l

£

cospip dncurred i rming euchk werk emcapt To the cxe
tent that the Coa;racting Cfficer hag giveou the Combtracuor
votice to procced, Notice to proceed shall be given by
the Comtraciting Officer within sixty days ailter recsipt
by Lhe Commission of the preliminary desigan descrived iz
Ssction 2, 2., cf $hig frticie IE, but in mo evend later
than the offective Qates of Comiract Ho, AT{11-1)=553,

In the eveat the Lonitraciting Vificer does not give nctilce
to proceed wiith oil of the worl and servicses withian the
tifie specified. 2n equitabis adjustzmeat ghall be madc in
Lhe amournt obligaied in Reciion & of Article V nercod,
and the ccntract ghall be meodified accordingiys.
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¢. The dosign of the nuclear power plant and related facilities
will conform to sound engineexring and power plant practices.

The work to be performed under this contract by the Contractor
shall be conduncted at Contractor ozned or operated facilities
located in the Southern California area or at such other
locations as may be approved by the Contraciting Officer,
Contractor agrees that it will zot without approval of the
Contracting Officer rearrange or relocatc any facilities or
rojects hereunder, the initial ingitallaticn costs of which
are or have been direcily charged in whole or in part under
this contract or predecesser contxact We35-038-ac-14191 if
thc estiwvated costs of any such individual rearrargemenc or
relocation under this coantract will directly or indirectly
exceed $5,0C0,

Cortrachor agrees to noiify the Contracting Officer prompitly
of? any proposed charges in the gemeral location of its perforn-
ancs of work hereunder sad of any proposed rearrangement or
rolocation of any FTacility or project whick requirss appreval
under the precading paragrapho

.

This paragrapk chall unot apply to the place of performance of
werlk by ony subcontractor hereuznder por reguire any subcontract
or purchase order approvals in addition to those elsewhere
reguired under the contract,

CLE III - ADMINISTRATION OF TAE PROGRAM

1.

o
o

to the best of its abllity,

Contractor shall be respoansible,
] 7 cers of this coatract for the
er

in accordance with T
adminisiraticn of th
do all other things requd
~ . .
L
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incurred in the perforaance of such work in such format
and detail as the Conitracting Officer may require.

bs Upon or prior to July 1 of each year within the term of
this contract, or within o reasonable time thercafter,
the Commission shall furnish to the Contractor an Annusl
Program Letter and Financial Plan which directs the Con-
tractor to perform all or that portioz of the suggested
program of work for the first year of such two year periocd
approved by the Commission together with such additicnal
work as the Commission and Contractor may have agreed upon.
Said Progranm Letter and Financial Plan may, at the option
of the Commigsion estabiish epecified budgetary ceiling
levels on an apnual or project basis for the individual
projecis or ccmbinations thereof as set forth therein,

c. The established specific or combination budgetary cciling
levels of the Annual Program Leitter and Financial Plan
ectabliished by the Commission under paragraph b. above
@ay be revised ai any time by mutual agreement of the
parties and also may be revised uvailaterally by the Come
misoion (1) %to refiect anticipated or actual cost undere
runs or overruns tvherein, not incident to = material
change uader Article VII entikled "Charnges and Adjustmenc
of Fees," or {2) in futhcrance of and incident to any
termination Girected by tho Government under Article X1
entitled "Terminaticn®, Changes to cach Annual Program
Letter and Financial Flan sball be numbered iz sequence.

3., - In addition to any other requirement of this contract, the
Contractor shall alsc have the responsibility to adnere o
ané shall keep its costs incurred in performing the work sct
forth in the Annuael Program Letter and Finencial Plans witdin
anT burdgetary ceiliang levels specifically established ard 5°%
forth in %the applicable Annual Program Letters and Fipancial
Plans or amendments therato,

b It iz agreed that the provisions of Sections 2 ard 3 of this
article are not appilicable tc the work o be performed under
Sectien 2. b, of Article 1Ii,

ARTICTS TV « COWSIDERATION

For per e Coniractor the CGoverie
masnt so “mbursavis costs in accord-
ance wi able Cecsiz, and () such
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negotiated fixed fees as may be herelnafter established or revised
from time to time. Payment for such reimbursable costs and of

the fixed fees, as herein provided; shall constitute complete com-
pensation for the Contractor’s performance hereunder ineluding
profit and all items or kinde of costs and expenses not otherwise
reimbursable under the terms of this contract,

ARTICLE V - OBLIGATION OF FUNDS AND FIXED FEE

1,

2o

3

&o

bo

The total Commission obligation with respect to reimburse-

ment of costs incurred in tho performance by the Contractor
of its undertakings umder Sections 1. and 3, of Article I

of this contract and the paymant of the Coatractor®s fixed

fee therefor is $226,154,948,00,

Revised Obligation of Funds. The Contracting Officer may
by written notice to the Comtractor revise the amount of
funds obligated under Section l. a. of this Article ¥,

and may from time to time further revise any previously
revised obligation of funds, provided, however, that the
Contracting Officer may not under this paragraph b, reduce
the total amount of funds obligated undar Section 1l. a-

ef thies Article V below an amount equal to the sum of

(a) the funds obligated hereunder in Goverarent fiscal
years prior te the current Government fimcal ysar to ths
extent such funds are required to reimburse the Coatractor
for its expenditures and commitments incurred im such prior
fiscal years plus (b) the total of the currently estab-
lished specific budgetary ceiling levels of the Annual
Program Letter and Financial Plan existing st the time
and relating to the work undexr Section 1 of Articls II
plus (¢) the funds obligated pursuant to the Commission’s
obligations under Section 4 of Article VIII.

The total Commission obligation with respeet to reimbursement
of costs incurred in the performance by the Contractor of its
undertaking=z under Section 2. a. of Article II ¢f this contract
is $3,500,000,.00,

In addition to previous total fees paid for performancs of
the work described im Section 1, Section 2. &. and Section 3
of Article II in accordance with vpricr agreements, the Con-
tractor shall be paid a fized fee for such work as follows:

[2 9

For work to ae performed during the period from July 1,
1958 throcugh Jume 30, 1959, the amount of $2,170,556.0C
based on an adjusted estimated cost for fee purposes ¢f
$29,685,204,00 in accordance with the Memorszndum of Fee
Lgreement of July 1, 1957.

Rev., 3/22/62
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TN b. For work to be performed durimg the peried from July 1,

N 1959 through June 30, 1960, the amount of $1,318,195,00
_:ii:”“ based upon an estimated cost for fee purposez of

- $31,899,832,00 in accordance with the Memorandum of

Agreement on Fees, effective July 1, 1959,

/
- , 6. For work to be performed during the period frem July 1,
M 1960 through June 30, 1961, the amount of $372887976.00 7,373 7S¢ ou
based upon an estimated cost for fee purposes—of ed
24, 070 g 516830:8567279500, in accordance with the Memorandum of pil o e U
/ / Agreement on Fees, effective July 1, 1960, xfg,m“,”m,x~
TN
/’g_@%/” do For work to be performed during the pericd from July 1,
f;ﬁ//// 1961 through June 30, 1962, the amount of $377395256-00 /, 777 256.00

based upon an estimated cost for fee purposes of
49,941,142 3 3 5 in accordance with the Memoraadum of
’ Agreement on Fees, effective July 1, 1961,

L. The total Commission obligation with respect to reimbursement
of cost incurred in the performance by the Coatractor of its
undertakings under Section 2., b. of Article II of this contract
and the payment of the Contractor?®s fixed fee tharefor is
§1,616,310,00,

50 Limit on Total Amount of Reimbursable Costs. Irrespective of
and in addition to any other limitations containad elsewhere
in this contract, payments on account of reimbursable costs
shall not in the aggregate at any time exceed ths total amount
of funds currently obligated hereunder,

5. Notice of Costs Approaching Funds Obligated - Coatractor
Excused Pending Incrsase When Obligation Reached, The Con=
tractor shall notify the Comtracting Officer in writing when
the aggregate of expenditures and outstanding commitments re-
imbursable under this contract is equal to 90 per cent (or
such other greater or lesser percentage as the Contracting
Officer may from tim: to time establish by writtsa notice to
the Contractor) of the asnnual amount of funds currently obli-
gated under the comtract and shall also give notice in like
manner vwhen expendibtures and commitments under and in further-
ance of any specifically controlled project with a ceiling
level sei forth in the Annual Pregram Letter and Finmaneial
Plan or changes thereto equals 90 per cent (or such greater
or lesser percentage thereof as the Comtraciing Officer may
fromw time to time establish by writtea notice to the Contractor)
of the zaid individual project ceiling amouni. When such Con-
tractor expenditures and commitments under all projects equals
100 per cent of the anrual funds currently obligated uander the
contract or in furtherance of a controlled project equals 100

Rev. 3/22/62
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per cent of any iadividual ceiling level or levels established
?or any controlled project the Coatractor sghall not be required
to incur further expenses or obligations under this contract
or in furtherance of e conitrolled project asg is appropriate
uniess and unbtil the Commission sghall first agree in writing
to reimburse the Gontractor for such further work, and shall
certify to the Comntractor that funde necessary therefor lkave
been obligabted, nor shall the Ccommission be vequired to re-
imburse the Contractor for expenses beyond the aanuval funds
currently obligated under the comtract or a controlled project
ag is appropriate.

For the sole purpose of computing the notice and ceiling point
under this paragrsph, Contractor's fees suitably prorated in
accordance with its regular accounting practice coasisteasly
foilowed shall be computed as an item of costo

The provislons of this Section 6 ghall not appl: to the work
previded for in Section 2. be of Article IT he

Government's Right to Terminate Not Affected. The giving of
any mnotice by either party under this Articie ghall rot te
construed to waive or impair aay right of the Coverament to

terminate the coztract under the provisions of the Articie
entitled Y"Termination®,

Cost Information. The Contractor shall meisntain curraan® cost
information adequate to reflect the cost of per: forping the
o=k under this contract at all times while the werk is in
progress, and shall prepare and furnish to the Govermmecnt such
gritton estimaites of cost and infordatiozn in suppert thereci
as the Contracting Officer may request. The Con,rac ;o shall
notify the Commisgion whezever it appeaﬂr th she toctal cost
of any individual project wiil substantlaLLy dev“ate ir the
speclld od budgeLary ceiling level currently seit forth i the
Annuel Progrem Letier and Financial Plan,

)
L
e

n 2

Qorrectnessg of o
that neithner the CGoverpment ac
£ timo

he Coatraciox gva:a:uees Lne
cogt oy estimate of tims for

performance of the W » thig coatract, and that there
shzll Te 2o adjustmont i e amouat of zuae Pouu"aﬁuc-’s fixed
FPoo oy reasgcn of errers Ln ths computaticz of esiimales of

diffe:eLCﬂ* Aeiween such octimates and tre actual cost or time
ZTor perfcraance of tie worlk,

tos Not Guaranteed, It is wnderstood
t
o

correctness
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ARPICLE VI - ACCOUNTS, RECORDS AWD IKSPECTION

1. Accounts: The Contractor shall maiatain a set of sccounts
at a mutually agreeable location showing and supporéing all
allowable costs incurred, revenues earned, fixed fee accruals,
and the receipt, use, and disposlition of all Government
Property coming into the possession of the Centracltox uader
this coztract., The system of accounts employed by the Con-
tractor shall be satisfactory to the Commisszion and in accord-
ance with geaerally accepted accounting principles. The Con-
tractor agrees to use its vest efforits to give reasonable
advance notice to the Ceontracting Officer of any material
changes in its accounting systems applicable to its cosis
hereunder, -

2, Inspection and Audit of Accounts and Records: All books of
account and records relating to this contract shall be subject
to inspection 2nd audit by the Commissicn at all rezasonable
times, and the Contractor shall afford the Commission prozer
facilities for such inspecticn and audit.

3, Andit of Subcontractors! Recordsg: The Contractor alsc agrees,
" wiik resgect to any subcentracts (including lump~sum or unite -

price subconiracis) whcre, under the terams of the subcoatract,
costs incurred are a factor in dctermining the amount payablc
+o the subcontracior of any tier, to conduct an audit of the
costs of the subcontract in a manner satisfactory to the Com~
mission or to have thae audit coanduvected by the next higher
tier subcontractor in a manxner satisfactory to the Countracior
ard the Commission, except where ¢ Coumission urpca the rew-

th
commendation of the Comiractor elects to waive sush audit or
to approve oither arrangements for the conduct of the audit.

L, Dispcaition of Recordss BExcep:t as otherwise directed by tie
Contracting Officer or agreeé upon by the Goverament and the
Counfracior, #ll financial and cost reperts, teoks o account
and supporting documents, and other data evidencing cosis
aliowable and rovenues accruced undier this contract ia ihe
possession of the Coatractor rolating to thls contract ghall
be proserved by the Contractor for a period of sixm (6) gearco
afier final sestlement of the coniract or otherwise dilgposzed
of in such mapner as may be agreed upon by the Goverameonit and
tne Comltracior,

S. Reporis: Tike Contractor shall furpisa such progress reporis
ard schedules, fimancisl and cost renorts. aad oller reporis
copcerning the werk under this contract sz the Coztrectizng
Officer nmay from time tc tilme reguirce.
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6. ZInspections: The Commission shall have the right to inspect
the work and aciivities of the Contractor under this coatract
at such time snd in such marner as it shall deenm eppropriate.

7. Subcontracts: The Contractor furiher agrees to reguire the
inclusion of previgions similar Hto those in paragraphs 1.

through 6. of this Article in all subcontracis of aany tier
negobtiated n reunder (including lump-suz or unit-price sub-
contracts) where, under the terms of the suvcontract, coste
incurred are a factor in determining the amount payable o
the subcontracior, provided however, that only parsgraph 8.
of this Ariicle shall be required to be inserted into or
below tac first firm fixed price subcontract of any tier
hercunder,

"‘: (9
w3

ARTICLE VII -~ CEANGES AWD ADJUSTMBET OF FEES

1, Tho Contracting Officer may at any tiwe aad withcut notice ©o
ths sureties, if any, issue written directions to tie Coun-
tractor by ameadments or changes ¢o the Program Letter and
Financial Plan or oktherwise requiring additional work within
the general zcope of this conmitract er directing the coigsion
of or variation in work covered by the Program pertion of
the Aanual Program Leiters ead Fimancial Plans. If eny suen
direciion, amendment or change resulis in a malerial change
_n the amount or character of any individual work project

tharein, an equitable adjustment of the fixea fee or fees;

ime of nerfc"manﬁﬁ of the contract or any project therein

cific Fizmancial Plan budgetary celling
ot chail be made in accordance witlh the

the parties and the coaniract or FProgranm Letter
1 3

R'

9
¢
@
‘-—'.
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g
]
0
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o
Q

amd Winancial Plan ghall be modified in writing accordingly.
Any cloim by the Contractor for azm ad;ustmcnt uv”ev this
neovision must be agseried in writing within 30 daye from
the dabe of receipd by the Contracter of the notificatio: of
2% such éireciicn, amecadment or chamge uniess the Cecntraciing
Officer grants a forther pericd of time, A failore to agree
on an oquitabls edjustment uander this provisioxn shall e
deosmad o bBe a dispute within the meaning of Avticle XIX
ertitled YDigpuiest,

25 ;c*ﬁ“ug contained in this Ard ‘eie ghall gzouse the Contracior

ol pro sceeding wish the prosecutilcn of the work In ag oriie

a"ﬁo with the moouirements of aay such éircciion bersunder
stoject bonc"ﬁ“ %o the limitations coatained in Ariicle ¥
sntitled "Obligation of Funds and Fized Feeb,
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t is recognized that the Coamtractor has by mutual agreemsat
undertaken, is perfovming, and may in the future from time
to time undertaoke performance of certain additioral projects
under this contract on a cost reimbursement only bagis with-
out fee therefor, Accordingly it is agreed that any changes,
directions or amezdmcnts by the Contracting Officer under
this Article to any such nutually egreed upoa non fee project
shall pot be construcd to give rise to any claim for Fecc
thercon by the Comtractor. 1t iz eleo agreced that the Con-
tractor ghall not, without iis comsent, bz reguired to per-
form any pew project vnder this contract uvpon a no fee bazis
by reason of the operation of this Ariticle

if the Countraciing Officer directs changes in (i) the final
design of the nuclear stean plant and related facilities,

» other work to be zerformed by the Contractor under Section
2. bo of Articie IX, ia accordance with Section 1l of this
Avticle VIL, or (ii) tke work to be performed under Coniract
Mo, AT{11-1)=653, in accordance with Ariticlie V of said coze-
tract, and if such changes require ar iacrease or decreass
in the work to be performed under Section 2., a. of Article
IT horeof or in the time required for iis perfc"mancb, then
an eguitable adjusimeat of the schedule and of the amount
obligated under Section 2. a. of Article V hereof shall be

mzde in accordance with the egreement of the pariies, and

this contract shall be modl?lcd in writing accordingly.

3

If the Contracting Officer directs chaanges in (i) the pre-
limipary depign of the puclear steam plant and related
facilities or other worlk to be performed by the Comiractor
urder Sectien 2. a. of Article IT kercof, in accordance with
Section 1 of this Article VII, or (ii) the work to be per-
formed under Comtract No. ATx1lu1)m653, in acccrdance with
Article V of said contract, and if such chaages require an
increase or decrease in the werk to be performed under
Section 2. Do of Ariicle IZ hereof or in tize time regquired
for its performance, then cu equitable adjusimeat of the
schedule and of the amouants odligated shall be made in
accordance witk %he agraemcat of the pariies; ard this con-
tract shall be modified in writing accordingly.

ARDPICLE VITI - PRIMEUR3ASLE COSTS

Rasis for Determination of Allowable Cosis: The reimbursable
ccsbs under tois contract shall be (a) the dirsct costs wnich
are aciually incurred by the Contractor and whicn are pecessary
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or incident to performing the work under this contract and

(b) the indirect expenses, not in duplication of any direct
costs, which are incurred by the Contractor and are properly
allocable to performance of the work under this contract.

A1l reimbursable costs shall be in accordance with generally
accepted accounting principles and practices conslstently
applied by the Contractor emd shall iaclude, without limita-
tion on the generality of the foregoing, the items described
as allowable in paragraph 2. velow, but shall not in any

event include the items described as unallowable in paragraph
3. below, except to the extent indicated therein. Fallure

to mention any item of cost or overhead expeunsc in thig Article
is not intended to imply that it is either allowable or un-
allowable. Provided, however, that if the Commission considers
the allocation of any indivect cost as creating a major ine
equity with respect to proper allocation to the performance

of the work under this contract, it shall so notify the Con-
tractor in writing with the reasons therefor, whereupon such
gquestion unless disposed of by mutual agreement of the parties,
shall be disposed of in accordance with the provisions of
Article ¥IX, Disputess,

Bxemples of Allowable Costs: The following are exemples of

itoms of cost and overbead expenses of the Contractor which
are allowable uander tkis contract to the extent indicated:

8. Allocation of bond and insuraance expenses of the Contractor
" upon the basic of reimbursement which is accepted by the
Depariment of Air Force suvject to the provisions of
Section 1, of this Article VIII,

b, Allocations of Corporate Office ewpcnses of the Contracter
upon the basis of reimbursemeatl which is accoepted by the
Department of Air Force, sudject ©o the previsions oI
Section 1, of this Articlie ¥III,

3

c. Materials, supplies, and plant and equipment, including
' freight, transportation, material handling, ingpection,
storage, salvage, and other ustual eIrLenses incident o
the procurement and use thereof, subject o apyrovals
reguired under apy other provisions of this contracs .
d. Patents, purcnased decigns, and royaliy peyments to the
" exteont approved by the Centracting Officez.
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Repair and replacement of Governmenteowned Property and
the restoration ard clean-up of site and facilities, to
the extent provided iz the contract or as directed and
approved by the Contracting Officer,

Subcontracts and purchase ordors approved by the Contractiing
Officer when approval is required under any other article
of this contract,

Taxes, fees, and charges levied by public agencies which
the Contractor is required by law to pay, except those
which are excluded by other provisions of this centract.

Utility services, such as conmunication, power, gas, and
water, subject to approvals required under any other pro-
vision of this contract.

Lavor (whether as wages, salaries, benefits, awards, or
other cowpenmsations uander any other name}, recruiting of

personnel (including "help wanied" advertising), retire-

ment, group healih, accident and life insuraace plans,
travel (including subsistence during travel and rental
allowances) end the transportation of perscanel, household
goods and effects,. operation of restaurants, cafcterias,
dispensaries, hospitals, facilities for basking, housing
and transportaftion in accordance with Contractor's con=
sistently applied compeny-wide policies and practices

existing on or before January 1, 1558 and chaanges thercto
submitted to end not Jiczpproved by the Contracting Officer;

3
]

provided, however, that the cost of btonuses and simil
compensation and the cost of retirement pians shall be
allowable hercunder only to the same coxient that such

costs are gererally reimbursed under CPFT contracis beiwcez
the Contracior and the Upited States CGovermment, acting
tnrough the Depzciment of the Air Force. Subseguent to
January 1, 1958, the following items of cost of the Atcmicso
Interzational Division snall, however, be zllowable as
direct or indirect costs oznly to the extent indicated:

(1) Vages and salaries uader job clasesifications esta
specifically for use in commeciion with work under
KR &

5
this contract to the extent that such job claseifications

nave Teen approved by the Combracting Ufficer.

(2) Tue pre
work we

prd
o
e

ium portion of overtime pay for all extended
ks chargeable as a direct cost to this coatract

R4



(3)

(&)

(5)

Expense of litigatiscn, inclvding reasonable counsel T
incurrsd in accordance with the articles of this cont

cenbi
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to the exvent such extonded work weeks are approved
by the Coantracting Officer,

The premium portion of overtime pay for all extended
work wecks chargeable as an indirect cost to this
contracit to the extent (i) such exterded work weeks
are approved by the Contracting Officer or {3ii) the
annual total of overtime bours of unapproved extended
work weeks is not in cxcess of 5% of the annual total
of regularly sciieduled indirect labor hours.

Casual overtime in excess of 20 hours beyond the
scheduled work week of any employee, to the extent
approved by the Coniracting Officor. Casual overtinme
is (i) work in excess of the btasic work week (or in
excess of an approved extended work week) which cannot
be regularly scheduled in advance, or (ii) regularly
scheduled work in excass of 40 hours per week for a
pericd of four comsecutive weeks or less.

As of August 31 of each year, or at such other date

as may ve mutually agreed upon, tke Contractor shall
subomit to the Coatracting Officer a list of all emploje
monts, promwotions, reclassifications cr otiher personiel
actions taken in the previous 12 months iz the Atomics
Tnternational Divisicon which involve salary rates of
more than $20,000,00 per year; apd that portiion of

any such salary ip excess of $20,000,C0 per year iz
reimbursable under this contract only to the extent
such personnel action is approved by the Contracting
Officera

tled MLitigation and Ciaims", ané "Nuclear Hazard

indemnity" and to the citent approved by the Coniraciing
Officer, cuch cther legal, acccuating, and consuliting fees

2

as are not expressly excluded by other provisions of this
contract,

Losses
coasent of the Comtractiag Offd
tractor in ©

wrifing by

able, excen
able under otkor provisicas of tnis

and expenses (including

the performaunco "
?c Co“vrac*iug £F1
losses and expense

B0 o l’J v
5]
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for by insurance or otherwise, or which would have beexn
compensated for by insurance required by law or by
writien direction of the Coatracting Officer.

1. Expert technical and professional assistance, by other
than empioyces of the Comtractor, to the extent approved
by the Contracting O0fficer,

m., Security measures of a special rature required sgolcly
the performance of this contract.

n. . Membership in trade, business and professicnal orgaznizations
o the extent approved by tke Coatracting Cfficero

o, Contract termination expenses to the extent otherwise pro-
7ided in the contract,

o Spccial tooling, equipment and aany items of a capital
o, Items of cost which are not expressiy excluded by other

provisions of this cogtract and which are espproved
aritiag by the Contraciing ()"“.,cc“~ as allovable hareuncer,

e

BLaEDTes of Urnallowable Coots: The following ors examples of

items of cost ang overacad expenses of the Contraclor whickh
are not allowanle ezcept as iadicated:

o~ Advertising, oxzceont Yhelp wanted” adveritising or as oiher-
wise approved by the Contractipg Officer.
vader whatever pame) ia connestion

5, Commissicas and boanuses (v
iating for a CGovernment contrace.,

7ith obiaining or megot

I H P - -y
¢. Abandenments (1) et in accorderce wita the reguiremente
and provisions of the Interpal Reveznune Codo of 195« as
aumanded, and Income Tax Regulations issved thereunder and
3
£ S mam denn 2t oo .
{2) not zprroved by the Cozntraciiag Cfficer,
& PBrowiszien for colkiilngency ICIEITES.
o, Contrihutions ouod denatlionsa
2 Divideond nroTisSiCcns Or DAYE2RTS

Tl e oy mwle oy T o S o -~
5o Fhaivcing Mie R IALs X R VERC W ICANCE S
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Fines and peraliies, including interest except to the
extent ircurred by the Contractor through refraining,

in accordance with express provisions of the contract
or directions of the Coniracting Cfficer, from paying
taxres, fees or charges levied by a State or other local
public. agency upon activities,; proverty or ircome of the
AEC or otherwise incurred at the express direction of
the Comtracting Officer,

Interest on vorrowings (however represenied), bond dige
count and expeunse, and financing chargese.

Logses from investments and from the sale or exchangz
of capital assets, and losses on other coniracts,

Storage of comtraci records after completica of the work
under this ceatract, irrespective of coatractual or
stacutory requirementa regarding the preservation of re-
cords,

Federal tazes on income and excess profits.

Troperty furnished to the Ccntractor by the Governments
except to the extent that cagh payment therefor is ro-
suired pursuant to proccdures of the Commission applicanle
to transfers of such property to the Contractor Irom
otnersa,
Bad deblo, iancluding exvense of colilectiicn ard provicions
for bad debts, arising out of octher busirnecss of the Con-
tracior.
Legal. accouniting and ccasulting sexrvices, and related
expcases, incurrced im conmecticon with organimailion; ro-
orgenization, nrosecution of patent infrimgement litigation,
nrosecuticn or deicnse of anlti.l : prosecuticn of
cilaine egaingt the United States. sting asiicus
» wroposed acticns of the Uniited

oy - TNy ~eny N oy . - Lo - . do o} .. — A
Totor-Divisionnl trangacticns and

. - o
) 23 ogm N mnn -~ . — ) vy
Pramives for insuronce oz liios
- P ) . .

- emien i N e a T AT e
the ContracTor is the boueliiziary
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Premivms for nuclear hazerd inswrance except as approvad
by the Ceniracting Officer,

ﬂai tenance, dopreciation, end other costs izcidental e
ot} Con;raCLC“'s exceas facilities (including machinery
hnd eq.tinmenl) other than reasoxzable standby facilities.

SO¢¢1ng and digirzibution activities and rdlated ¢:po
£ the Contracteris sales other thkan the cost of pre:
proposals gpemitted as part of the work uncer thig ¢

e v e

& |
0
=
o

o

3

§
d
l.!.
[6]

or re;uaulng operations, dincluding the 1
on exchangss.

rearrszngenent or relocation of Contraclor-cwned
ities. or plant sitos, except as approved by ke

oo

Contracting 0Lficer,

- -

Geoneral wesgarch, cxcert as swnocifically providad for in
b1 P o o

Csa
W - Lo
the cecatract,

Benuzes, and similar compensation under any other namo.
which are not comsisteont withk a praciicc go estabiisihed
as Lo constiftuliec a condition of emplejmert cxcept as

i ove

provided ia 2, 1. an

Bucont as provided ia Seclticn:
depreciation in execces cf that calcuwiatsd by
o the straighiteline method, on he bazis of
uzeful 1ife, to the cost of
fired assots less estinmatoed
the end of the expecied use
sreciatiosn in excess of that
th by i i iicyrand
in cax

C ome ©al

ation no mitted

¢ rognl 015,  fmoriiaost a
aareailzed appraciation of value 53
Frlliy smoriized or denrecihated on the Contiacior’s vooks
ot account Iz wnelilowablo.

)
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Cho seloome, cud of vhich the Jonlirastor gives motice in
mriting “o the Sontrociing Qfficer nol wmore thorn i (6)
years oftoey the date of Lhe roleose or the date ¢ ey
notdce o the Contracior thet the Government iz pronarec
co peiIe zol neryacent, whichewer ig cariier, rrovided
- S‘ i J, — Y

ot & e 9
sin yeor limitation shell net e applicable

W
vas for vhich whe Coriracltor is iundemnified unde:

~

s Clzipe for ceimburscment of ¢osiz, wrcluding reasonailie
enpenscs incidentel iherclo, dincuvrred sy the Contracior
vnder the provigions of the coatract relating fo patsnise

¢ Countrecter agroes that ony refunds, rekates or credits

ipcluding emny imtorest therscu) sceruing to or received by

> Contracter or any assignce which arise out of the periore-
ce of this coztract and om account of whick the Comntractor

ved reinhursement ghall e paid by tbhe Contraclter <o
n%, The Contractor and each assignee uzder an

entered into under tkis contract and inm effect a3
firal

and deliver v the $ime of @rd as a conditicn preccdent to

fingd payment under this contract; an asegigament to the Govera-
zent of refunde, rebaices. allowences, eccounts rzceivable, or
other credits (including any interest Ghereon) erising out of

the performence of this coatract, in a fornm ard substance satis-
factory to the Conitracting Cfficer. Reasonable sxpenscs iacurred
by the Contractor for the purpoze of securing any such refunds,

“
rabates or crediis ghall constituie a Reimbursable Cost wnen
approved by she Contracting Officer.

Digcounts: Th
oY

-

[+
O

crtractor shall ucse iis best efforts to take
vern

and aiford the Government the advantage of all avellable cash
and trade discount, rebates, ailowances, credits, salvage,
commissions, end ponifications.

Revenues: All revenues other than the Controctor
3;~§ges, if 2ay, aceruing to the fontractor in the performance
cf the work under this contract, the cost of which wor

charged either directiy or indirectly to this coatract, saal
be epplied in a like menner in reduction of reimbursable cos
under this coniract or otherwise credited as the Contracting
Officer way dirvect,’

Direct Payment of Charmes -~ Deductions: The Government regerves
the right, upon tea days' written notice from the Contractiag
Officer to the Comtractor, to pay directly to the persons con-
cerned any charges for services, materials, or freight which
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otberuise would be reirburssbie umnder this comtract. Any
pasment so made shall discharge the Governmert zund the lon-
tractor of all liability therefor.

ARTICLE X - KUCLEAR HAZARDS INDEMNITY

i

2,

35

Authority and Defimitioms. This Article is iacorporated into
this contract pursuant te the suthority contsired in Section
170 of the Atomic Emergy Act of 1954, as amended (hereinafter
called the Act).

8o The defimitions set out im <he Act shall epply to this
Article,

b, The term "contract location' means any Cozmission facility,
installation or site at which contractusl activity under
this contract is being carrled on, arnd any Contractor-
owned or contrelled facility, installation, or site at
which the Contractor is engaged in the performance of

~contractual activity uvader this contract,

Contractor Financizl Protection, Except as hereafter permitted

or required in writing by th;_abnmiasion, the Contractor will
not be required teo provide or maintain, and will not provide
or maiptain at Government expemnse, any form of fimancial pro-
tection to cover public liability. The Commission may at any
time require in writing that the Coatractor provide and main-
tain financial protecticn of such a type and in such amount as
the Commission shall destermine to be appropriate to cover
public liability arising out of or im comnecticn with the con-
tractual activity, provided that the costs of such financial
protection .will be reiwbursed to the Contracter by the Com-
aission,

Indemnlty Agreement

a, To the extent that the Contractor and other persoms indemni-
fied are not compensated by any fimancial protection per-
mitted or required by the Commission, the Commission will
indemnify the Contractor, and other personz indemnified,
against (1) claims for public liability as described in
subsectior 3, bj and (ii) the reaconable costs of investi-
gating and setttling claims, and defending suits for damage
for such public lisbility, provided that the Commission's
liability under all indemnity agreements entered into by
the Cemmigsion under section 170 of the L¢%, including
this contract, shall not exceed §500,000,000, imcluding
such reasonable costs, in the aggregate for each nuclear
inecident irrespective of the number of persons indemmnified
in connection with this comtraczo.

Revw., 3/22/62
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The public liability referred to in subcecticn 3.a. is
publiec liability which {i) arises out of or :in conrecticn
with the contractual activity: ead (ii) ariscs out of or
results from:

1)

(2)

(3)

(&)

a nuclear incident which takes plzce at a contract
location; or

a nuclear incident which takes place =t any other
location and arises out of or in the course of the
performance of contractuzal activity under this con-
tract by the Contractor’s employees, individusl
consultants; borrowed persoannel or other persons

for the consequences of whose acts or onissions

the Comntractor is liable, provided that such incident
is not covered by any other indemnity agreenment
entered into by the Commission pursuant to section
170 of the Act; or

a nuclear incident which arises out of or in the
course of transportation of source, special nuclear,
or byproduct materials toc or from a coniract locationg
provided such incident is not covered by any indemnity
agreement entered into by the Commission with the
transporting carrier, or with a carrier's organization
acting for the benefit of the transporting carrier, or
with a licenses of the Commission, pursuant to section
170 of the Act; or

a nuclear incident which involves items (such as
equipment, material, facilities, or design or other
data) produced or delivered under this contract,
providedssuch incident is not covered by any other
indemnity agreement entered into by the Commission
pursuant to section 170 of the Act.

Claima Procedure, When the Commission shall det:rmine that the

Covernment will probably be required to make indemnity payments
under the provisions of Sectica 3, the Commission shall have
the right to, and shall, collaborate with the Countractor and
any other person indemnified in the settlement or defense of
any claim and shall have the right (a) to requirs the prior
approval of the Commission for the payment of any claim that
the Commission may be required to indemnify hereunder, and

(b) to appear through the Attorney General on behalf of the
Contractor or other person indemnified in any action brought
upon any claim that the Commission may be required to indemnify
hereunder, take charge of such action, and settle or defend

Rev., 3/22/62
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any such actiomn. If the settlement or deferse ol any such
action or eclaim is undertaken by the Commission, the Con-
tractor shall furnish all rezscnzble assisteonce in effecting
a settlement or asserting a defenee.

5. Licensee Indemnity. The indemnity provided by this Article
ghall pnet apply to public liakility arising cut of or in
connection with any activity that is performed a’ a licensed
faeility, and that is covered by a Commission indemnity agree-
rent avthorized by section 170 of the Act.

6. Indemnity Not Affectad by Other Factors., The obligations of
the Commission under this Article shell not be aifected by
any failure on tke part of the Cortractor to fulfill its

. obligations under this contract; and shall be unafiected by
the death, disability or termination of existence of the Con-
tractor er by the completion, termination or expiration of
this eontract,

7. Amendments. The parties to this contract enter into this
Article upon the condition that this Article may be amended
at any time by the mutual written agreement cf tihe Commission
and the Contractor and that such amendment may, by its express
terms, provide that it will apply to any nuclear incidents
which occur thereafter,

8. Relationship to Other Contract Provisions. The provisions of
this Article shall not be limited im any way by, and shall be
interpreted without reference to, any other provision of this
contract (including Pisputes); provided, however, that the
following provisions of this contract: Covenant Against
Contingent Fees; Officials Not to Benefit, Aassigament, Examin-
etion of Records, and any provisions later added to this con-
tract which, under applicable Federal law, including statutes,
Executive Orders and regulations, are required to be included
in agreements of the type contained in this Article, shall
epply te this Article.

ARTICLE XI - EIGHT HOUR LAWS -~ OVERTIME COMPENSATIOR

No laborer or mechanic doing any part of the work contemplated by
this contract, in the employ of the Coatractor or aany subcontractor
contracting for any part of mald work contemplated, shall be re-
quired or permitted to work more than eight hours in any ome calendar
day upon such work, except upon the condition that compemsatiom is
pald to such laborexr or mechanic in accordance with the provisions

of this Article. The wages of every laborer and mechanie smployed

by the Contractor or any subcontractor engaged in the performance

of tkis contract shall be computed on a basic day rate of eight

Rev. 3/22/62
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bours per day and work in excess of eight hours per day is permitted
only upon the condition that every such laborer and nechanic shell
be compensated for ell hours worked in excess of eight hours per

day at not lees than one and one-hal? times the basic rate of pay.
For each viclation of the requiremeants of this provicion a penalty
of five dollars shall be impesed for each laborer or mecharic for
every calendar daey in which such employee is required or permitted
to labor more than eight hours upon said work without receiving
compensation computed in accordance with this provision, and all
penaltles thus imposed shall be withheld for the use and benefit

of the Government: Provided, That this stipulation shall be subject
in all respects to the exceptions and provisions of he Eight Hour

Rev., 3/’22/62
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T i &0 TU.8.0. 321, 324, 325, 325a. andé 326, which
3 cf loter and compezsation for overtime,

ARTICLI! %IV « CONVUICE LLTOR

tp.

{2 comzecilion with the performance of work under this contracs:
che Coxtracicr shall act cmploy any persoa uvndergoing senitence of
Lrprisemment &t hard leber,

i

APRIGLL XITZ - HOTISE OF LABOR DISTUTES

[

hreatens o cdelay the perfermance of {he work the Contractor

shell immediately notify the Coatractirg Officer in writing. Such
tice shall include all relevan: information concerning the dige=

pute and its background.

£
°
[7H

ARTICLE XTIV - WALSH-EEALEY PUBLIC CONTRACTS ACT

To the extent that This contract is subject to the Walsh-Healey
Public Comiracis hct, as amended (&1 U.S. Code 35-45), there arc
hereoy incorporated by reference and representations and stipulations
reguired by said Act and regulations Zssued thereunder by the
Secretary of Labor, such representations and stipulations being
sibject to all applicabvle rulings and interpretations of the Secre-
tary of Labor which are now or may hereafier bz in effect.

ARTICLE XV -~ ADDITIONAT, LABOR PROVISIONS

To the extent that Contracicr undertakes any work hereunder, which
is covered by or subject to the provisions of the Davis-Bacoxn a0t
(40 ¥.S.C. 276a, c.), either with its_owa forceg or by subcontracst,
after approval thereof as otherwise provided in the contract, it
is agreed and understood that the following terms and conditions
ghalil apply 4o any aud all such work and shall be in full force
and effect with reference to any such wori:

L, Davis-Bacon Act (20 U.S.C. 276al7))

a~ M1 mechanics end laborers emplofed or working directly
~ upon the site of the work will be paid upcoaditionally .
and mot less often than once a week, and without subse-
aquent deduction or rebate on any account (except such
payroll deductions as are permitied by the Copeland Act
(Anti-Kicitback) Regulations (29 CFR, Part 3)) tke full
amounts due at time of payment, computed at wage rates
not less then those comntained in any wage determination

)
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Ia the event it is fornd by the Contracting PFficer that
aay laborer or mecharic employed ©y the Coaniractor oz
a3y subcontrachor directly on the site of tie werk covered
Ty tkis contract has been cr iz being pald at a rale
uages less than tiae rate of weges required by paragr
2. ebove, the Contractincg Officer may (1) by wriitten
zotice %o the Contractor terminaite his right to proceed
with the worlk, or such part of the work as to which there
has beon a Failure to pay said required wages and (2)
prosecute the work %o completion by contract cr olherwisc,
whereupon such Contractor and its sureties shall bz liable
to the Government for any cxzcess costs occasioned the
Goveranent thereby.

Paragraphs 2. and b. above shkall apply to this contract
to the extent that it is (i) a prime ceniract with the

Government subject to the Davig-Bacon Act cor (2) a sub-
contract under suck prime coniract.

Apprentices. Apprentices will be permitted To work only unde“

a bona fide apprenticeship progran reglaneLcd with a Sta
Apprenticeship Councii which is recegnized by the yedma~
Committee cn Apprenticeship,; TU. S. Department of Labor; or
if no such recogaized Couvncil exists in a State, under a
program registered with the Bureaun of Apprenticeshin, U. S.
Depaxtmernt of Labore

Payroll Records and Payrolls

Qo

14y

Payroll records will be meintained during the course ©
the work apd preserved for a period of three years
thereafier for all laborers and mechanics working at
the sitc of the work, uch records will coatain the
name and address of each such employee, his correct
classification, rate of pay, daily and weekly number
of hours worked, deductions made and actual wages paitd.
The Contractor will meke its employment records avallable
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for ingpection by authorized represeatatives of the Cop-
tracting Officer and the U. S. Department of Labor, and
wvill permit such representatives to interview employees
during working hours on the Job,

be A certiiied copy of all payrolls will be submitied weekly
. tec the Contracting Officer. The Contractor will bz re-
cponsible for the submission of certified copies of the
payrolis of all subcontractors. The certification will
affirm that the payrolls are correct and complete, that
the wage rates contained thercin are not less than the
applicable rates contained in the wage determination de-
ci.sion of the Secretary of Labor which may be attached to
this contract, and that the classifications set forih for
each lzborer or mechapric conform with the work he performed,

Copeland (Anti-Xickback Act) - Nomrebate of Wages. The regu-
lations of the Secretary of Labor applicable to Contractors
and svbcoatractors (29 CrR, Part 3), made pursuant to the
Copoland Act, as amended (&0 T.S.C. 276¢) and to aid in the
enforcement ¢f the Anti-Kickback Act (18 U.S.C. 874) are made
2z pari of this contract by reference., The Comtractor will
comply witia these regulations and any amendmeats or modifica=
tions thereof and will be responsible for the submission of
affidavits reguired of subcontractors hereunder. The foregoiag
shall apply except as the Secretary of Labor may specifically
provide for reascnable limitations, variations, tolerances,
anrd etﬂmptionso

%Withholding of Funds to Agsure Wage Payment, There may be
withheld from the Comtractor so muck of the accrued payrents
or advances as m;y be coasidered recessary 10 pay lavorers
and mechanics employed by the Coantractor or any S“bCOnu”ﬂCEO”
o full zmount of wages required by this conmiract In the
cent of Ffailurs to pay any laborer or mechanic all or part

the wages required oy this contract, the Contracting Officer
7 take such action as may be necessary to cause the suspeasion
until such violations ha?e ceased, of any furihar paymeni,; ade
vance, or guarantee of fuads to or for the Conmtraclor

)

1 I

[J = S o BV I <

Suhconiracts « Termination. The Contractor agreses to iansert
yaragrapns L through 5 acov , together with article entitled
13 that

e i3 €0

ignt=Hour Law" in all contracts and further agrees

a breack of aay of the requzremeﬁns of these provisions oOF

Ariicle may be grounds for terminaticn of this comiract. Tre
a "Cortpractort as used in such articles in =ny subcentract

11 be deemed to refer to the subcontractor except in the

phrase "Goverammeant Prime Comtractor.”
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1, UWerrenity ~ Termiuoticnm or Deductisn for Brecach, The Contractor
warranite that uo wperzom or gelling sgency has been employed
or reteined to solicii or sescure tihils conitract upon an sgree-
meat or understanding for a commission, percentage, brokerage,
or coutingent fee, cucepiing bona fide employees or bona fide

svablished ccmmercial or solling sgencies maintained by
Contractor for the purpose of securing busincses. For breach
or wiolaticr of ithip warranty. the Govarmment ghalil bave the
rigat to anpul thip combract witbout lisbility or ip its dis-
cretion to deduct from the contract price or congideration
the full amouzi of sucth commisszion, percentage, dTokerage,
¢r coutiagent fec.

L

- Subcontracts and Purchase Orders, Ualess otherwise autheorized
by the Contracting Officer in writing the Contracter shall
cause provieicns scimilar to the Fforegoilag to be lngerted in
all subconsracts cnd purchase orders entered into under this
conLracts

\RTPICLE XVII - OFFICIALS ﬂOT TO BEWERIT

Ho member of or delegate to Coagress or resident comm.551o er shzll
te cdmitted to emy share or part of this coatract or to any berefit
that may asrise therefrom but this provision shall ﬂot ke conpirued
%o extend to this contraci if made with a corporation for its gemreral

ARTICLE XVIII - FNONDISCRIMINATION IN EMPLOTMENT

In conneciion with the performance of work undcr this contract,
the Contractor agrees as follows:

i, The Contractor will not discrimipate against any employee or
applicant *or employmeans because of race, creecd, color, or
pstional origin, The Conmiractor will take affirmative gcticn
to cnsure that applicants zre employed; and that employees
are treated guring emp cymeni, without regard to their race,
croed, color; or nationzl origin. Suech acticm shall include,
but not be limited to, the following: employmﬂnt, upgrading.,
domotion or transfer; recruitment or recruitment advertlsxng,
layofi or termination; rates of pay or other forms of compens
satlon, and selection for training, imcluding apprenticeship.
The Contractor agrees to post in comspicuous places, available
to cmployees and avplicants for employment, notices to be
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proviced vy the Corntrociting Ufficer setiing forth tle mrovisicas
g - .y . e g :
0 fhis nondiscrimination ciaugo,

The Comntracior wi119 o oll selicitatlions or afivertiszuenias
for employecs pleced by or on bvebkalf of thz Conizacier, shalce
veEat alil gualificd appliconts will recedve conszideraticz for
engicyment witiwcut regerd Lo race, creed, celor, cr nationsl
oripglin,

The Comuractor will send to each Labor wunica or represeniative
of worlers with which ke has a collective vargaining agreement
or ciher coaniract or understanding, a ncitice, to bz provided
by the ageacy Contracting Uificer, advising the paid lavor
union or workers’ represcentative of the Contractor's coumite
meats under thisg secticn, z=nd shkall post cc:ies of the zoitice
in coanspicuous places aveilable to employe and applicantis
for emwloyment,.

The Contractor will comply with all provisions of Zxeccuiive

Ordor No. 10925 of March 6, 1361, and of the rules, regulailoas,
and relevant orders of the PvesLden"'s Commititee on Equal Eme
pioyaent Opportunity created thereby

The Contractor will furnigh all ipformaticn azad reports reguired
by Executive Crder Ko, 10925 of lHazch 6, 1951, and by “he rule
regulations, and orders of the said Coma.ctcc, or pursuant the
to, and will permiit eccess to his beoks, records, and accounts
oy the comtracting agerncy and the Commiiiee for purpeses of
iavestigation to ascertain cempliance with such rules, regula-
tions, and orderss

In the event of the Coantractor’s mon-compliance with the none
discrimination clauses of this contract or with any of the
snid rules; regulations, or orders, Thls comnbract may be con-
cellied in whole or in part and the Contractor may te declarcd
irzeligible for further government contracts im accordance with

procedures authorized in Bxecutive Order No, 10825 of Harch 6,

1961, 2nd such other sanctions may be impoced end remedies in-

voked as provided in the said Executive Order or by rule, regu-
lation, or order of the President's Commitiee cu Egual Employ-

zent Opportunity, or as otherwise provided by law.

The Coatractor will include the provisiocns of the foregoing
paragraphs 1. through 6. in every subcontract cr purchase ovder
unless exempted by rules, regulations, or orders of the President
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Commitice on Bqual. Zoployment Opporiuniiy igsued pursuvany Lo
3ection 303 of Exocubtive Urder Koo 10625 of Harco 6, 1981,

sc theit cuch provi.elons will e binding upoB each subgontrastol
s veondcr. Tre Cortractor will talke suen acticn witk respoct
to ani subcemiract Cr purciasc ovdor as The comuraciing ageéily
mey direct as a2 meaas of ezforcing such previsions, imeluding
sanciions fTor son-compiiance: Provided, however, thet im tho
cvent the Centracior becomes invelved Ln, or is threatensa
with, iitigetion with a subcontractor or vendor as & resul

of such directicn by the contrecting agency, the Contractor
may request the PUnited States to enter inie such Iitigation

to protect the intereste of %zhe United States.

AR®ICLE XIX - DISPUTEHS

Tzcept es otherwise provided in +his contract, any dispute concera-
1 a guesti

ng cuestion of fact eriging under +his cenbtract which is zotl
disposed of by agrecexexnt shall be decided by tihe Contraciting Officer.
sho =hall reduce nis decision to writing and mall or otherwise
furnish a copy thereof to the Contrachor. Withim 30 days from tre
date of receipt of such copys the Contractor may appeal by mailing

or otherwise furnishing to the Contracting Officer a written appeal
asddressed to the Commission, and the jecisicn of the Commission
ghall, unless determined by a court of competent jurisdictior o

have been fraudulent, arbitrary, capricious, Or =0 grossly erronecus
ac necessarily to imply bad faith, or ig nct supported by substential
evidence, de finzl and conclusive: Provided, that if zo such appeal
1o the Commission is taken, the decisich of the Coniracting Ofiicer
shail be finel and comclusive. In conn chion witl auy appeal pro-
ceeding under this clause, the Coniractor shall be affcrdasd an

4

opportuaity to be heard and to offer evidence in support of its
appeal. Pending s3nel decision of a dispute hereunder, the Con=

tractor shall y:oceed diligently with the performance of the coi-
tract and in accordaance with the Contracting Officer's decision,

ARTICLE XX - ASSIGNMEXNT

Uaither this comtract nor any iuterest therein mor claim thereunder
shall be assigned or transferred by tne Coniractor. except as Cx=
pressly avthorized in griting by the Coniracting Officar,

ARTICLE ¥XI - EXAMINATION OF RECORDS

5. The Contractor agrees that the Ccmmission and the Comptroller
Geperzl of the Uanited States or any of their duly autheriged
representatives shall have access tc and the right to examirne
any directly pertinenri books, documents, papers, and records
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2. ke Coniracitor furtber agrees To Zuclude in =il its subcone
T aereunder a yrovicicn to the effect that the subcon~
oz agrces that the Compiroller Genexral of the Taited
5 oor zny of hig duly euithornnmed representatives shall

ar =
cess To and the right to exawmipe arny directly peviinzent
vooks, documents, papers, and records of such swwcontrscior
iavoliving transactions related to the subcowtract until the
expiration of three yoars sfter fineal payment under the sube
contract unless the Commission authorizes their prior dig-
nosition. The term "subcortract' as used hercin means any
purchase order or agreement to perform &ll or any part of the
work or to meke or furnish any materials required for the per-
formance of this contract, but does not include {a) purchasc
orders not exceeding $1,000. (b) subcontracts or purchasc
orders for public utility services at rates established for
uniform aprlicability to the general public, or {c¢) subcon-
tracts or purchasa orders for general inventory items not spoci-
fically ideatifiable with the work under this contracte.

3, Nothing in this contract shail be deemed to preclude an audii
by the General Accoumting Office of any transaction upder this

contract.
ARTICOLE ¥XIT - BUY AMERICATN ACT .

Phe Contractor agrees that there will be delivered under this cone-
tract only such uwpmapnfaciured articles, materials and sgupplies
{which {erm "ariticles, materials and supplies" is hereinafier
referred to in this clause as "supplies") as have been mined or
produced irn the United States, and only such manufactured supplies
a5 have bLeen manufactured in the United States substantizally gll
from supplies mined, nroduced, or manufaciured, 2s the casc way
be, in the United States. The foregoing provisions shall not
apply (i) with respect %to supplies exempted by the Commission

from the applicaticn of the Buy Americen Act (&1 U, So C. 10a-=d);
{1i) with respect to supplies for use ouitside the United States,
or (iii) with regpect to the supplies to bte delivercd under this
contract which are of a class or kind determined by the Commission
not to be mined, produced, or manufactured, as the case may be,

in the United States in sufficient and reasorably available come
mercial quentities and of a satisfactory quality, or (iv) with
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ARTICLE FXXIT - KENEGOTIATION

If this contrsct ie subject to the PRenegotiation Act of 1951, as
swended. the followirg provipions ghall apply:

1., Thip contract is subiect te the Renegoiiation &ct of 1551, as
amended (65 Stat. 7; Po L. 764, 83rd Corgress) and siall be

deemed to contain all the proevisions required by section 104
cf said Act.,

2o he Contractor agrees Lo ipsert the provicions of this Ariicle,
including this paragraph 2, in all suwbcontractis specified in

soction L03 (g) of the Ren cmob*auloﬂ Act of 1951: providcé,
that the Contractor shalil not be required to insert the pro=
vigions of this Aviicle in any subcontraci exempted by or
porsuant o section 106 of the Remegotiaticn Act of 1951,

as zanended,

ARTICLE XJXTV - REQUIRED BONDS AND INSURAWCE

The Contractor shall procure ard maintain such tonds and insurance

as are required by law or by the written directions of the Contracting
Officer, The terms cf any such bord cr iamsurance policy cRall be
submitted to the Contracting Officer for spprovol. In view of the
provigions of the Article entitled “Goverzment Property;” the Con-

tractor shall not procure or maiantain for its own prouecﬁion any

insurance covering loss or destruction of cr demage to Goveroment-
owned property.

ARTICIE XXV -« STATE AND TLOCAL TAXES

The Comtractor agrees to notify the Contractirg Officer of any tax,
fee or charge
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l. From wiich the Clomiracter believes or should reascpably have
believed exemption is granted by State or local law, or

2. Which ths Comtractor believes or should reaszcnakbly have be-
iieved is invalid under aay provision of the Corstitution ef
the United States which is levied or purported to be lavied
on the Comtractosr in respect of this contract and to refrein
from paying any such tax, fee or charge unless ctherwise
authorized by the Contracting Officer. The Contractor further
agrees to take such 3teps 28 mey be required by the Contrzeting
Officer to cause any such tax, fee, or charge teo be paid under
protest, and, if 8o directed by the Contracting Officer, to
cavse to be asgigned to the Government or its designee any
and all rights to the abatement or refund of aay such tax,
fee, or charge, or to permit the Government to Jjoin with the
Contractor in any proceedings for the recovery thereof or to
sue for recovery im the Contractor®s name.

The Government chall save the Contractor harmless from penalties
and interest incurred through ceompliance with this provision.

ARTICLE XXVI - SAFETY, HEALTH, AKD FIRE PROTECTION

The Contractor shall take all reasocnable precautions in the per-
formance of the work under this contract to protect the health

and safety of employees and of members of the public and to minimize
dapger from all hazards to life and property, and shall coaply

with all health, safety, and fire protection regulations and re-
quirenments (including reporting requirements) of the Commisaion.

In the evemt that the Contractor fails to comply with asaid regula-
tions or requirements of the Commissiecn, the Comtracting Cfficer

may without prejudice to any other legal or contractual rights of
the Commission, iscue an order stopping all or any rpart of the

work; thereafter a start order for resumption of work may be

issued at the discretion of the Contracting Officer. The Contractor
shall make no claim for an extension of time or fer compensation

or damages by reascn of or in connsciion with such work stoppage.

ARTICLE XXVI-A = NUCLEAR REACTOR SAFETY

l. The Contractor recognizes that the activities under this comtract
involve the risk of a nuclear incident which, while the chances
of its occurrence are remote, could adversely affect the public
health and safety. In the conduct of ite activities hereurder,
the Contractor will exercise a degree of care commensurate with
the risk inveolved,

2. The Contractor shall comply with all regulations of the Com-

mission concerning nuclear reactor safety and with those require-
ments (including reporting requirements and instructions) of the

Rev, 3/22/62
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Commission concerning nuclear reactor safety of whieh it is
notified in writing by the Contracting 0fficer.

Prior tc the initial start-up of any nuclear reactor under
this contract and prior to any subsequent start-up of a reactor
which has been significantly modified, the Comtractor shall:

2. Prepare a Hazards Summary Report and detailsd plans ani
procedures designed to assure the safe operation and
maintenance of the reactor. These will gemerally cover,
but not be limited to: pre-start-up check lists; normal
operation of the reactor and supporting asuxiliariesg
maintenance operation; smergency situations; and technical
standards for egquipment and systeams.

b, Submit such plans and procedures to, and securs the
approval of, the Contracting Officer,

¢. Carry out a training program that will aesure that all
contractor personnel whoe will be engaged ir the operation
and maintenance of the nuclear reactor shall understand
the approved plans and procedures for nuclear safety to
the extent necessary to perform such operation and main-
tenance safely.

d. Obtain the approval of the Contracting Officer prior ts
such start-up of the reactor.

As used in this Section 3. significant meodificetion of a reactor
means any modification of design or operating condition and
procedures which results in a substantial change in the existing
safety characteristics of the reactor and whick does not clearly
result in an improvement in the safety of the aystem.

In the operation and maintenance of any muclear reactor under
this contract, the Contracter shall:

&. Use its best efforts to assure that all operational amd
maintenance activities are performed by qualified and
adequately trained perzonnel and, except as otherwise
agreed in writing, are conducted at all times under the
supervision of persomnnel who are qualified to appraise
any emergency condition and take prompt effective action
with respect thereto.

b, Follow strictly the plams and procedures for nucleser
safety approved by the Contracting Officer and submit
to the Contracting Officer for his approval any proposed
changes in such plams and procedures. Tke plans and

Rev., 3/22/62
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procedures may specify certain areas in which the Con-
tractor may make changes in operating and maintenance
procedures and in the faeility without approval of the
Contracting Officer. All such changes shall be subject
to review by a competent, independent, internal organiza-
tion of the Comtractor.

Establish a system of inspection approved by the Comtract-
ing Officer (including review of inspection reports by
competent technical persomnnel) that will (i) provide
frequent and periedic checks of reactor performance and

of the gqualifications and training of operating and main-
tenance personnel and {(ii) provide for investigation of
any unusual or unpredicted reactor conditions that might
affect the safe operation of the reactor.

Report promptly to the Contracting Officer ery change in
the physical condition of the reactor or its operating
characteristics that might affect the safe operationm of
the reactor.

Shut down the reactor immediately whenever so instructed
by the Contracting Officer, or whenever, in the judgment
of the Contractor the rigk of a nuclear incicent emdanger-
ing persons or property warrants such action.

Prepares, in cooperation with other services and facilities
available at the site and with the approval ¢f the Contract-
ing Officer, a plan for minimizing the effects of a nuclear
ineident upon the health and safety of the operating per-
sonnel and the public; instruct the personnel as to their
participation in such plan and any persocnal risk to such
personnel that may be invelved; and participste in such
practice exercises as may be desirable to assure the
effectiveness of such plans.

Nothing contained in this Article shall be deemed to obligate
or authorize the Centractor to operate and maintain any nuclear
reactor under this contract inm violation of the regulatory re-
quirements imposed upon the Contractor under Title 10 CFR 1. 115
including any authorization issued thereunder.

ARTICLE XXVII - SECURITY

Contractor's Duty to Safeguard Restricted Data and Other

Classified Information - In the performance of the work under
this contract the Contractor shall, im accordance with the
Commission®s security regulations and requirements, be re-
sponsible for safeguarding restricted data and other clamsified

1
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I docvEents, matoricls, eguipmenlt. wrce
CCEREsS ag such other materich of high intoizngic
oI sur bo Ln czo Cont: :

Bzcent 2 DI proviasd reat
tho Comtractior nbell uwpis wopploiien or terzinziticn ¢f thds
contract to tac Complesion oy clissified matiter
iz the pogsesslion of the Contractor or eny person under I
Contronior's coniwor ia counection wilth the performarce of

.- : L g e ey o
thaig coniracs,e

Reeulations - The Contracior egrees Lo ccuferm to &1l
regulations and reqguirecments of the Commnosions

C el 3
a5 used in this Article. means all data comcerming (a) design.
parufacture, or witiliszation of atomic weapons; {b) the pro-

duction of special nuclear maiterial; or {c¢) the use of special
uclear material in the production of esnergy, vut sghall 2ot
include data declassified or removed from the Restricted Data
category pursuant to section 142 of the Atcmic Erergy Act

of 1654,

Security Clearance of Personnel -~ Lxcept as the Coumiesion nay
avthorize, in accerdance with the Alomic Energy &ct of 195%

the Contractor shall not permit any individeal fo bave access
S0 Restricted Daota until the desigrated investigating agency
snall have made az investigotion and report to the Commigsion
on the characier, associations, and loyalty of such individuval
and the Commission shall have determined that permitiing such
person to have access to Restrictad Data will noi encanger
the common defsnze and security. As used in this Articlo,
she term "designated irvostigating agency® meaas the United
States Civil Service Commission or the Federal 3ureaun of
Investigation, or both, as determincd nurzuant to the provie
sions of the Atomic Energy &ct of 1934,

Crimipel Liabilit I

- is u

formation relating to the work or services ordered nereunder
£o any persoa not entitlcd to receive i%, cr failure to galfe-
guord any Restricted Data or any top secret; secret, or con-
fidential matter that mey come to the Contractor or any person
under the Conitractor’s control in connection with work under
this contract, may subject the Contractor, his agents, om~
ployees, and subcouniractors to criminal lizbility under the
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laws of the United Statcs. [(See the Aleomic Znergy &ct of
1938, 68 Stat. 919). (Sce also Brecutive Grder 10104 of
Pebruary 1, 1980. 15 ¥, R, 3597.)

g dn by wne)

b, Subcomiracis ang Purchase Orders - Rucept as otherwise authoriged
in writing by the Comniracting Officer, the Ceuniracior ghall
ipsert provisioas similar to the foregeing in all subconiracic
snd purchase crders under this contract,

Gxcept as otherwige directed by the Contraciing Cfficer, the Con=
tractor ghall procure 21l necessary permits or licenses apd cbide

h]
by all aprlicable laws, regulations, and ordiusnces of the United
States and of the State, territory, and poiiltical suhdivision

in whick the work undex this contract is performed,

ARTICLE ¥XIX - GOVERNMENT PROPERTY

1, Furnighing of Government Property - The Goverament reserves
the rigrt to furnish any properiy or services required for
the performance of the work under this contract,

2, Title to Properiy - Title to all property furnisihed by the
Goverament shall remain in the CGoveraomeni except as otherwise
provided in this £Lrticle. Except as otherwise approved by

the Coatracting Officer, tille to 2all materials, egquipment,
supplies, &rnd tangible personal property of every kind and
degcription purchased by the Contracter, for the cost of which
toe Coniractor is enmtitled toc be reimburscd as a direct item
of cost under this comtract, shall pass directly from the
to the Goverpment., The Goverpment reserves the right to iz~
spect, and to accept or reject, any item of such properiy. )
The Contractor shall make such dispositicn of rejected items

as the Coatracting Officer may direct, Title to other properiy.
the cost of which iz reimbursable to the Contracior under this
contract, shall pass to and vest in the Govorpment upon (a)
issuance for use of guch property in the performance of this
contract, or (b} commencement of processing or use of such
property in the performance of this coatract, or {c) reimbursec~
went of the cost thereof dy the Government, whichever first
occurs., - Property furnished by the Goverrzment and property
purchas2d or furnished by the Countractor title to which vests
in the Governmeat under this peragraph is hereinafter referred
to as Govermment Property. Title to Government Property shall

ol
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SUPPLEMENTAL AGREEMENT
BETWEEN
NORTH AMERICAN AVIATION, INC.
: AND
THE U. S. ATOMIC ENERGY COMMISSION

This supplemental agreement is entered into and effective this o)

day of January , 1966, between the UNITED STATES OF AMERICA
(hereinafter called the "Government"), acting through the UNITED STATES
ATOMIC ENERGY COMMISSION (hereinafter called the "Commission"), and NORTH
AMERICAN AVIATION, INC. (hereinafter called the "Contractor"), a corporation,
existing under and by virtue of the laws of the State of Delaware, with its
principal offices located at 1700 E. Imperial Highway, El Segundo, California.

RECITALS

This supplemental agreement increases the total amount of funds obligated
in the Government fiscal year 1966 for the performance of the work

hereunder by $1,316,573.

AGREEMENT

NOW THEREFORE, the parties hereto mutually egree that the contract, as
heretofore amended, shall be and is hereby further amended as follows:

In Article VI, Section 6.2, subsection C. thereof, delete the

words and figures "Ten Million, Nine Hundred Thirty-Six Thousand, One
Hundred Twenty and no/100 Dollars ($10,936,120.00)" and insert in lieu
thereof the words and figures "Twelve Million, Two Hundred Fifty-Two
Thousand, Six Hundred Ninety-Three and no/100 Dollars ($12,252,693.00)".

IN WITNESS WHEREOF, the Government and the Contractor have executed this
supplemental agreement on the date first above written.

THE UNITED STATES OF AMERICA

BY:

Kenneth A, Dunbar, Manager

Chicago Operations Office
U. 8. Atomic Energy Commission

NORTH AMERICAN AVIATION, INC.

BY: EZf? ﬁZf’, ‘4;‘;’;:5?

L. L. Waite

President,
(Title)
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I, M. H.Hiatt , certify that I am
(attester)
the Assistant Secretary v of the Contrector
‘ (title) ' :
named under this contract; that L. L. Waite
(signatory)

who sigﬁed this contract on behalf of said Contractor waa then

_Senior Vice President of said

(title)

Contractor; that this contract was duly signed for and on behalf of
said Contractor by authority of its governing body and is within

‘the scope of 1its legal powers.

IN WITNESS WHERECF, I have hereunto affixed my hand and the seal of

-4 L et

said Contractor.’

(SEAL)
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SUPPLEMENTAL AGREEMENT
BETWEEN
NORTH AMERICAN AVIATION, INC.
AND '
THE U. S. ATOMIC ENERGY COMMISSION

This supplemental agreement is entered into this 1St day of December R
1965, effective October 1, 1965, between the UNITED STATES OF AMERICA
(hereinafter called the "Government"), acting through the UNITED STATES
ATOMIC ENERGY COMMISSION (hereinafter called the "Commission'"), and NORTH
AMERICAN AVIATION, INC. (hereinafter called the "Contractor"), a corporation,
existing under and by virtue of the laws of the State of Delaware, with its
principal offices located at 1700 E. Imperial Highway, El Segundo, California.

RECITALS

This supplemental agreement increases the total amount of funds obligated
in the Government fiscal year 1966 for the performance of the work

hereunder by $k4,564,120.00.

AGREEMENT

NOW THEREFORE, the parties hereto mutually agree that the contract, as
heretofore amended, shall be and is hereby further amended as follows:

In Article VI, Section 6.2, subsection C. thereof, delete the

words and figures "Six Million, Three Hundred Seventy-Two Thousand and
no/100 Dollars ($6,372,000.00)" and insert in lieu thereof the words
and figures "Ten Million, Nine Hundred Thirty-Six Thousand, One Hundred
Twenty and no/100 Dollars ($10,936,120.00)".

IN WITNESS WHEREOF, the Government and the Contractor have executed this
supplemental agreement on the date first above written.

THE

BY /

}Em sm’ﬁs OF AMERICA
\ -

nneth A, Dunbar, Manager

Chicago Operations Office
U. 8. Atomic Energy Commission

NORTH AMERICAN AVIATION, INC.
11-16-65

BY.. Dm—

S. Smithson

. iTitle)
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1, E. N. Yost , certify that I am
: (attester)
an :
Hhex Assistant Secretary of the Contractor
(title)

J. 5. Smithson

‘named under this contract; that
(signatory)

who signed this contract on behalf of said Contractor was then

Senior Vice President of saild

(title)

Contractor; that this contract was duly signed for and on behalf of

said Contrector by authority of its governing body and is within

the scope of its legal powers.

IN WITNESS WHERECF, I have hereunto affixed my hand and the seal of

said Contractor.

it

E. N./Yost
«

(SEAL)
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SUPPLEMENTAL AGREEMENT
BETWEEN
NORTH AMERICAN AVIATION, INC.
AND
THE U. S. ATOMIC ENERGY COMMISSION

This Supplemental Agreement is entered into and effective this € day
of , 1965, between the UNITED STATES OF AMERICA (hereinafter
called ‘the "Government'"), acting through the UNITED STATES ATOMIC ENERGY
COMMISSION (hereinafter called the "Commission"), and NORTH AMERICAN
AVIATION, INC. (hereinafter called the "Contractor"), a corporation
existing under and by virtue of the laws of the State of Delaware, with
its principal office located at 1700 E. Imperial Highway, El Segundo,

California.

RECITALS

This supplemental agreement obligates $6,372,000.00 in the Government
Fiscal Year 1966 for the performance of the work under the contract.

GREEMENT

NOW THEREFORE, the parties hereto do mutually agree that the contract,
as amended, shall be and is hereby further amended as follows:

In Article VI, Section 6.2 thereof, add a new subsection "C." reading
as follows:

"C. The amount obligated in Government Fiscal Year 1966 for
the twelve-month periocd ending September 30, 1966, is
Six Million, Three Hundred Seventy-Two Thousand and
No/100 Dollars ($6,372,000,00)."

IN WITNESS WHEREOF, the Government and the Contractor have executed this
Supplemental Agreement on the date first above written.

BT S e . b

NORTH AN AVIATION, INC.

" Konneth A. Dunbar, ManageX =8-65

Chicago Operations Office
U. S. Atomlic Energy Commission

R. A. Lambeth
Senior Vice President

(Title)
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I, E. N. Yost ; certify that I am an
Assistant Secretary of NORTH AMERICAN AVIATION, INC.,

referred to as the Contractor herein; that R. A. Lambeth s
who signed this Supplemental Agreement on behalf of saild corporation
was then  Senior Vice President |

of saild corpofétibn; that said Supplemental Agreement was duly signed
for and on behalf of said corporation by authority of its governing
body, and is within the scope of iis corporate powers.

IN WITNESS WHEREQF, I hereunto affixed my hand and the seal of said

ottt
é//

corporation.

(SEAL)
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This AGREEMENT is rntered into this f417 day of January, 1963,
effective QOctober 1, 1962, hetween the UNITED STATES OF AMERICA
(hereinafter called t'e "Government"), acting through the U, S,
ATOMIC ENERGY COMMISSTON (rereinafter called the "Commission"),
and NORTH AMERICAM AVIAT'TON, INC. (bereinafter called the
"Contractor"), a -orroration evisting under ard by virtue of the
laws of the State o! Delavare, with its principal office located
at International Airro-t, lLos Ang=les, California,

RECITALS

The Contractor is 1-v and siuce May 1, 1948, ras been conducting
an atomic energv vo--iecst and develcpment rrogram under prime
Contract No. AT-l:-...%en 2 and ypredczessor and collateral contracts
with the Commissic.. Tr= Commicric: desires o continue sich pro-
gram, and the Con:r:icr nas ircicated its williingness to perform
the required work a:d se-~vies urorn a cos'-rlus-fixec-fee basis
and otherwise upcen *' = 'rrmg, cond!-ions, and nrovisicns herein-
after set tortk., - reriod cof periormar i will be ¢rtended by
mutual agreement :rom tie {iret dav of Cioter, 1962, thnrough

the thirtietr day ¢: S~:-errer, 19R4, ¢ *ci-g intenied that this
Moditicaticn No. - 3. & .rroese and rmergs cupprenernts llos, za
through 28 to Modit” aicn e, 1, The pariles nave rfound it de-

.
sirable to revisze ¢ cortry iv i's er ' v in order ro conform
its articles to ¢ 5 iy Pars g reg izt Tens, to refle st certain
changed conditicr:. i "o iy the rogrective rignts and

obligations of the partics in vertain arcas.
AGREEMENT
NOW THEREFORE, the parti<s m:t1ally agrer "4t the contract as

amended shall be and st “rery moditisd ir Its entlirety to read
as follows: '

As used in this con'ract

A. The term "Contracting Officer" means tihe persor executing
this contract on tebalf of the Government and includes his
successors or any daly anthorized recresanfative ot any

such person.

B. The term "Commission" means the United States Atomic Energy
Commission or any duly authorized representative thereof,
including the Contracting Officer except for the purpose of
deciding an appea! under the article entitled "Disputes."
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The term "'fuel assembly' means the entity consisting of fuel
bundle, process tube, lower guide tube, hanger rod, shield plug,
and other required components, ready for insertion into the
HNPF reactor and for subsequent operation.

The term "fuel bundle' means the cluster of fuel rods, spacers,
supports, and other required components, assembled and ready
for incorporation in the fuel assembly.

The term ''fuel rod'" means the rod consisting of fuel slugs in
stainless steel tubing, filled with sodium and helium, and closed

with welded end plugs.
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ARTICLE IT - TERM OF CONTRACT

The term of this modification shall be from October 1, 1962,
through September 30, 1966, unless sconer terminated as herein
provided or extended by mutual agreement.

ARTICLE IJI - NATURE AND SCOPE CF_WORK

3.1 The Contractor shall f,rnish all necessary personnel, labor,
engineering, materials, services, supplies, utilities, and
facilities (except such of the foregoing as the Government
has furnished or may bereaftcor farrish inder the terms of
this contract), to conduct and shail conduict from time to
time, in accordance with the terms and provisions of this
contract, prcjects of researc:, development and other work,
pursuant to anrual Program let+ers and Financial Plans
described in Article V as such Letters and Plans may be
amended or changed from time to time in accordance with
this contract. Such projects may ipsiude, but need not be
limited to, the following:

F B A. Study and development of reactors 4nd reactor auxiliary
; systems, reactor materials, fuels and fuel elements,
components and designs;

B. Investigation, study. and eval.aninn of reactor
technology and use. bcif in tre Jnited States and
foreign countries;.

Cc. Furnishing to the Commission information.evaluation
studies and reports, including necessary progress,
‘financial, and-other special and tecnnical reports
on work performed Jnder tris cotntrart;

D. Necessary design, manufacture, assemtly, *testing and
operation of experimental eqs’pment, awxiliary
machinery, reactors and reactor components;

E. Furnishing the Commission information and reports
to the extent mutually agreed upor in writing on
work performed by tbe Contractor in anticipation
of work or individual projects under this contract
which may be of interest to the Commission;
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F. Furnishing assistance and consultation to the Commission
and its contractors on scientific and technical problems
in the field of atomic energy;

G. Construction incidental to the work, as may be approved
by the Commission.

3.2 The Contractor shall undertake the following specific projects:

A. Continuation of performance of all research, developmental,
engineering and related work and services for the Piqua
Power Demonstration Reactor Project (hereinafter referred
to as Piqua Nuclear Power Facility or PNPF) in accordance
with the requirements and specifications set forth in Sup-
plements No. 4 and No. 23 and Appendices B and C to Modi-
fication No. 1 to Contract No. AT-11-1-Gen-8, and subject
to the financial, cost reimbursement, and other limitations
provided for in such supplements, it being understood and

J agreed by the parties hereto that their respective rights

and obligations under this contract with respect to PNPF

as provided in Modification No. 1, as amended, shall remain
in full force and effect under this Modification No. 2. Any
other provision of the contract, as amended, to the contrary
notwithstanding, the Commission shall not be obligated to
reimburse the Contractor in excess of a total amount of

Two Million,Three Hundred Five Thousand, Four Hundred
Eighty and No/100 Dollars ($2, 305, 480. 00) for allowable
costs in connection with the Contractor's performance of

the work under Article II, Section 2.b. of Modification No. 1
to the contract as amended. The Contractor shall provide:

(1) in connection with pre-operational tests, not more than
164 man-months of technical assistance to and supervision
of the reactor crew furnished by the City of Piqua;

(11) in connection with reactor operational tests, not more than
198 man-months of technical assistance to and supervision
of the reactor crew furnished by the City of Piqua, together
with services and materials related to the performance of
such effort, as approved by the Commission;
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(iii) health physics coverage during pre-operational tests, as
required by the Commission; and

(iv) additional safety review and analysis during pre-operational
and operational tests, as required by the Commission.

The estimated cost of the effort described in the four foregoing
subdivisions is included in the dollar limitation on allowable costs

set forth above.

The total increase of $460,870. 00 included in the limitation on
allowable costs set forth in the foregoing paragraph consists of
adjustments as shown below:

(a) As to the effort described in (i) above - $143,800.00
(b) As to the effort described in (ii) above -  $293, 200. 00
(c) As to the effort described in (iii) above - $ 3,070. 00
(d) As to the effort described in (iv) above - $ 20,800.00

It is understood and agreed that the portion of the total cost increase
allocated under item (a) in this paragraph shall not be subject to further
adjustment; and that the increases under items (b), (c) and (d) in this
paragraph are estimated only and may be subject to further adjustment
provided, however, that as to the foregoing categoriés (ii) through (iv)
the Contractor shall not be obligated to perform any effort under any such
category beyond the point at which it will incur costs in excess of the
corresponding cost limitation. It is further understood and agreed

that the amounts allocated as specified above are not interchangeable

and are not to be used for other purposes.

Perform theoretical and laboratory research studies on the mechanism of
fission damage and swelling to uranium based metallic fuels and define

and demonstrate the full performance potential achievable through incorpo-
ration of solid solution and controlled second phase additives in such
uranium based fuels; provided, however, that the Contractor will perform
such work at no direct cost to the contract during the period between

June 25, 1963 and March 23, 1964; and provided further that the Com-
mission will make available to the Contractor without charge such neces-
sary equipment and special nuclear material as is required for per-

formance of the work.
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C. Hallam Nuclear Power Facility Second Core
(i) Scope. The Contractor shall, upon the terms,

conditions and provisions hereinafter set forth

and in accordance with drawings and specifications
listed in the attached Appendix C and such other
required drawings and specifications as shall be
prepared by the Contractor and approved by the
Commission, furnish all necessary facilities
(except those furnished by the Commission),
personnel, labor, materials, equipment, supplies
and services sufficient for and required to:

1) fabricate, deliver and unload at the HNPF site
near Hallam, Nebraska,

a) 171 uranium carbide fuel bundles including
3 thermocoupled bundles

b) 78 process tubes including the lower
casting and piston rings

c) 28 shield plugs including 3 thermocoupled
fuel element plugs

d) 13 poison columns including stainless
steel thimbles and shield plugs.

2) assemble 171 uraniunmr carbide fuel assemblies,
including 3 thermocoupled assemblies, using the
items delivered under item 1) above and reusable
first core components and available spare com-
ponents at the HNPF site which the Commission
shall cause to be made available in accordance
with mutually agreeable written procedures.

3) assemble 13 poison rods and associated components.
4) furnish such information concerning the fabrication
of the fuel assemblies as may be necessary for

inclusion in safeguards analyses and reports.

5) In accordance with mutually acceptable written

procedures:

a) prior to incorporation into fuel assemblies
store in a safe nuclear configuration in
storage or shipping casks provided by the
Contractor fuel bundles and fuel rods
delivered to the HNPF site.




(ii)

(iii)

(iv)
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b) store assembled fuel assemblies in safe
nuclear configurations in storage facilities
at the HNPF.

c) store 13 poison rods and associated com-
ponents in storage facilities at the HNPF.

Schedule. The target dates for performance of the work

under the Contract shall be as follows:

1) fabricate, deliver, unload, assemble, and place in
storage facilities as set forth above, 57 fuel assem-
blies not later than August 15, 1964.

2) fabricate, deliver, unload, and place in storage
as set forth above, an additional 57 fuel bundles
not later than December 15, 1964,

3) fabricate, deliver, unload, and place in storage as
set forth above an additional 57 fuel bundles not
later than April 15, 1965.

4) Periodically as required or directed by the Com-
mission, incorporate the fuel bundles mentioned
in 2) and 3) above into completed assemblies and
place such assemblies into designated storage
facilities, not more than one month after withdrawal
of sufficient fuel assemblies from the reactor
to provide the necessary reusable components or
not more than one month after the applicable date
set out in 2) and 3) above, whichever is later.

Contractor shall send a ""Notice of Shipment' to the
Plant Superintendent, Consumers Public Power District,
Sheldon Station, Hallam, Nebraska, so as to be in his
hands at least twenty-four hours before each shipment

arrives at its destination.

The Contract, as amended, merges and supersedes
Letter Contract dated July 17, 1963, between the Contractor
and the Commission as Assignee of the District {Supplement

No. 6 to the Contract.)
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D. Interim Operation of Piqua Nuclear Power Facility (PNPF)

After final acceptance by the Commission of the PNPF from the
Contractor under Contract No. AT(11-1)-653 and pending the
Commission's issuance of an operating authorization to the City
of Piqua in connection with the City's operating contract, the
Contractor shall continue to operate such facility pursuant to its
existing operating authorization, on a cost reimbursement basis,
in accordance with the terms, conditions and provisions of this
contract, utilizing City of Piqua operating personnel to the maxi-
mum feasible extent. In conjunction with such operation the
Contractor shall also furnish (i) required safety reviews and
analyses, and (ii) support to the City's pending application for
an authorization to operate the PNPF. Such operation shall be
in accordance with procedures and controls mutually developed
from time to time and agreed to in writing by the parties.

E. Engineering Review of Elk River Reactor Control Rods

The Contractor shall perform, in accordance with the terms and
conditions and provisions of this contract, an engineering study
of the control rod design of the Commission-owned Elk River
Reactor at Elk River, Minnesota, such study to include an esti-
mate of the procurement cost of such control rods. The scope
of such study is specified and set forth in Contractor's proposal
dated May 21, 1965, and in the Commyission's Authorization
Program No. C-65-20. The estimated cost of such study is
Ten Thousand Nine Hundred Thirty-Six and No/100 Dollars
($10,936.00) and the fixed fee is Five Hundred Thirty-Eight

and No/100 Dollars ($538.00). The estimated time for performance
is five (5) weeks commencing May 26, 1965.

In accordance with guidance supplied by the Commission in regard to the
dissemination of classified and unclassified data, the Contractor shall use
its best efforts to assure that the results of classified and unclassified
scientific and engineering work performed under this contract are duly
reported to the Commission, to the scientific and engineering community,
to industry, and to the general public. The Contractor will follow normal
scientific and technical practices in the reporting of results through
recognized technical journals and scientific conferences and through the
Commission's reporting system. In addition, the Contractor will furnish
such reports as are requested by the Commission. It is the intent of the
Commission to cooperate with the Contractor in determining the necessity,

form and frequency of such reports.
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ARTICLE IV - GENERAL ADMINISTRATION AND CONDUCT OF WORK

4.1

4.2

The work and services under this contract shall be per-
formed by the Contractor through its Atomics International
Division at its existing facilities in southern California,
and at such other locations, including Government-owned
facilities as may be approved by the Contracting Officer.
Unless the Contractor otherwise notifies the Commission

in writing, the Contractor's responsibilities under this
contract shall be administered by the President,

Atomics International Division, and his authorized
representatives.

The Commission shall be responsible, in accordance

with the procedures set forth in Article V, for estab-
1ishment of specific projects of research and development
and other work to be undertaken by the Contractor. It

is understood that, unless the Commission otherwise
notifies the Contractor in writing, its responsibilities
under this agreement shall be administered by the
Manager, Chicago Operations Office, and his authorized

representatives.

ARTICLE V - PROGRAM APPROVAL AND FINANCING

5.1

Annual Programs and Financing.

It is the intent of the Commission and the Contractor
to utilize the following procedures on a Government
fiscal year basis for approval and authorization of
the Contractor's work program and budgets:

A. Upon or prior to July 1 of each year, or within
a reasonable time thereafter, the Commission
shall furnish to the Contractor an interim
program letter and a preliminary financial plan

N—
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which will authorigze the Contrzctor to perform all
or that portion of the work program, previously
proposed by the Contractor in accordance with
established procedures mutually acceptable, for
the then current fiscsel year which is approved

by the Commission, plus such additional work

as the Commission and the Contractor may have
agreed upon.

Formal Commission approval of the work program and
budget estimates will be reflected in annual program
letters and financial plans which will authorize
the Contractor to perform 2ll or a portion of such
program, together with such additional work as the
Commission and the Contractor may have agreed upon.
The Commission will issue these documents to the
Contractor as soon as possible after funds become
available, The financisl plans will specify the
funds available for work under the contract for
the fiscal year and, in addition, mey establish
special limitetions on zosts to be incurred for
individual items of work.

A supplemental agreement to the contract will be
executed by the parties on or before September 30

of each year (or such other date as muy be agreed
upon) to provide fuads for the approved work program,
and further supplement-l agreements may be entered
into from time to *ime to revisz the total amounts
of funds availahle for the contract work.

From time to time, the Commission will review the
current work program and i:s co=is based upon
information sutmitted by ‘he “ont--ctor, and may
revise the applicabi~ Anrual Program Letter and
Financial Plern.

The Contractor will use its bes* efforts to ad-
here to the svecial limitations set forth in each
Financial Plan and will comply wi*h the provi-
sions of each Annual Program Letter or revisions
thereof.
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Budgetary Administration. The Contractor will develop and execute

procedures for the budget administration on an accrued cost basis in
general conformance with the policies and practices of the Commission
on budgeting and accounting.

ARTICLE VI - ESTIMATES OF COSTS, OBLIGATION OF FUNDS, AND

FIXED FEE

6.1

Estimate of Cost and Fixed Fee

A,

L.

The estimated cost of the work under this contract from July 1, 1962
to June 30, 1963, is Sixty-Six Million, One Hundred Fifty-Two
Thousand and No/100 Dollars ($66, 152, 000. 00). The Contractor's
fixed fee for such period is Two Million, Nine Hundred Twenty-Four
Thousand, Twenty-Five and No/100 Dollars ($2, 924, 025. 00).

Estimate of Cost and Fixed Fee for the Period Ending June 30, 1964.
The estimated cost of the work under this contract from July 1, 1963
to June 30, 1964, is Sixty-Seven Million, Four Hundred Eighty-Two
Thousand and No/100 Dollars ($67,482, 000.00). The Contractor's
fixed fee for such period is Two Million, Nine Hundred Twenty-Four
Thousand and No/100 Dollars ($2, 924, 000. 00).

Estimate of Cost and Fixed Fee for the Period Ending June 30, 1965.
The estimated cost of the work under this contract from July 1, 1964
through June 30, 1965, is Fifty-Seven Million, Six Hundred Twenty-
Three Thousand, Nine Hundred Sixty-Two and No/100 Dollars
($57, 623,962.00). The Contractor's fixed fee for such period is
Two Million, Six Hundred Thirty-Five Thousand, Five Hundred
Thirty-Eight and No/100 Dollars ($2, 635, 538. 00).

34,488 05802 — L7, o092 00

Obligation of Funds by the Government

The amount obligated by the Government through June 30, 1964,
under this contract is Three Hundred Eighty-Two Million, One
Hundred Two Thousand, Ninety-Eight and No/100 Dollars
($382,102, 098. 00).

The amount obligated in Government Fiscal Year 1965 for the
twelve-month period ending September 30, 1965, is Fifty-Five
Million, Two Hundred Thirty-Two Thousand, Two Hundred
Forty-Six and No/100 Dollars ($55, 232, 246. 00).




Contract No. AT-11-1-Gen-8
Modification No. 2
Page No. 7

C. The amount obligated in Government Fiscal Year 1966 for
e"\{elll""\,jr}?c, : 3 ':'. te "" 6/f'¢A ljeg.pJ 77,(»«)4) , Q“\‘J
No/100 Dollars ($6s3725600700).
sy ' I¢ )
- O -,
Revised Estimates of]c‘cf’szfzazn?/ gbligation CFrundl® Fhegarfet
mated cost of the work under Section 6.1 and the amount obligated
under Se ction 6.2 may be increased unilaterally by the Commission
by written notice to the Contractor and may be increased or de-

creased by written agreement of the parties (whether or not by
formal modification of this contract).

Limitation of Obligation. The Commission will use its best efforts

fo assure that funds will be obligated at all times in an amount
equal to all costs incurred and existing commitments plus three
months estimated costs. Payments on account of costs shall not
in the aggregate at any time exceed the amount of funds then
obligated hereunder less the Contractor's fixed fee.

Notice of Costs Approaching Funds Obligated - Contractor

Excused Pending Increase When Obligation is Reached.

A, The Contractor shall promptly notify the Contracting
Officer in writing whenever the Contractor has reason
to believe (a) that the total cost (exclusive of the
Contractor's fixed fee) of the work under this con-
tract for the then current period set forth in Section
6.1 will be substantially greater or less than the
estimated cost of the work for such period or (b) the
sum of costs incurred during the then current period
set forth in Section 6.2 and outstanding commitments
and the Contractor's fixed fee is equal to ninety per-
cent (90%) (or such other percentage as the Contracting
Officer may from time to time establish by notice to
the Contractor) of the total of the amount obligated for
that period plus that portion unexpended by the Con-
tractor of funds obligated by the Government and carried
forward from previous Government fiscal years.
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B. When total costs and outstanding commitments, in-
cluding the Contractor's fixed fee, equal one hundred per-
cent (100%) of the amount obligated under Section 6.2,
the Contractor shall make no further commitments or
expenditures (except to meet existing commitments) and
shall be excused from further performance of the work
unless and until the Contracting Officer thereafter shall
increase the funds obligated with respect to this contract.

C. With respect to any item for which a special limitation is
established in the Financial Plan, the Contractor shall
notify the Contracting Officer in writ.ng when the current
Government fiscal year costs, together with outstanding
commitments, plus the Contractor's fixed fee, are equal
to ninety percent (90%) (or such other percentage as the
Contracting Officer may from time to time establish by
notice to the Contractor) of such limitation. When such cur-
rent fiscal year costs and commitments plus the {ixed fee

in connection with a

particular Financial Plan item equal one hundred per-

co cent (100%) of any applicable Financial Plan limitation,
the Contractor shall make no further commitments or
expenditures (except to meet existing commitments) in
connection with the particular item and shall be excused
from further performance of the work thereunder unless
and until the Contracting Officer shall increase the
pertinent Financial Plan limitation or limitations.

D. The Contracting Officer may prescribe similar limitations
and require similar notices with respect to any interim
period at the beginning of a fiscal year before funds have
been obligated for the entire year, and the Contractor
shall comply with such requirements.

6.6 Government's Right to Terminate Not Affected. The giving
of any notice by either party under this article shall not be
construed to waive or impair any right of the Government to
terminate the contract under the provisions of the contract
entitled "Termination."

6.7 Cost Information. The Contractor shall maintain current cost
information adequate to reflect the cost of performing the work
under this contract at all times while the work is in progress,
and shall prepare and furnish to the Government such written
estimates of cost and information in support thereof as the
Contracting Officer may request.
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6.8 Correctness of Estimates Not Guaranteed. Neither the
Government nor the Contractor guarantees the correctness
of any estimate of cost for performance of the work under
this contract, and there shall be no adjustment in the amount
of the Contractor's fixed fee by reason of errors in the com-
putation of estimates or differences between such estimates
and the actual cost for performance of the work.

ARTICLE VI-A - ESTIMATE OF COSTS, OBLIGATION OF FUNDS,
AND FIXED FEE, HNPF FIRST REPLACEMENT CORE

6-A.]1 Estimate of Cost and Fixed Fee. The presently estimated

'\ cost of the work under Subsection C of Section 3.2 of Article
\‘ III of the Contract is Three Million Nine Hundred Thousand
?K and No/100 Dollars ($3, 900, 000.00) exclusive of the Contractor's
"\\.)\ fixed fee. The Contractor's fixed fee for such work is

Two Hundred Thirty-Four Thousand and No/100 Dollars
($234, 000.00)., The sum of the foregoing two amounts, as
the same mayv be revised from time to time in accordan-e
with this Article, shall comprise the amount obligated by
the Government with respect to the work and services under
Subsection C of Section 3.2 of Article Il of the Contract.

6-A.2 Revised Estimates of Cost. The presently estimated cost of the
work and the amount presently obligated hereunder may be
increased unilaterally by the Commission by written notice
to the Contractor and may be increased or decreased by writ-
ten agreement of the parties (whether or not by formal
modification of the Contract). '

6-A.3 Limitation of Obligation. Payments on account of costs shall
not in the aggregate at any time exceed the amount of funds
then obligated hereunder (Article VI-A) less the Contractor's

fixed fee.

6-A.4 Notice of Costs Approaching Funds Obligated--Contractor
Excused Pending Increase When Obligation is Reached. When-
ever the Contractor has reason to believe that the total cost
of the work under Subsection C of Section 3. 2 of Article III
of the Contract (exclusive of the Contractor's fixed fee) will
be substantially greater or less than the presently estimated
cost of such work the Contractor shall promptly notify the
Contracting Officer in writing. The Contractor shall also
notify the Contracting Officer in writing when the aggregate

enditures and outstanding commitments allowable under

of exp
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this Article VI-A, including the Contracrtor's fixed fee, is
equal to ninety percent (90%) (or such other percentage as the
Contracting Officer may from time to time establish by notice
to the Contractor) of the amount of funds presently obligated
hereunder (Article VI-A). When such expenditures and out-
standing commitments, including the Contractor's fixed fee,
equal one hundred percent (100%) of such amount the Contractor
shall make no further commitments or expenditures (except

to meet existing commitments) and shall be excused from
further performance of the work under Subsection C of Section
3.2 of Article III of the Contract unless and until the Contracting
Officer thereafter shall increase the funds obligated with
respect to the Contract.

6-A.5 Government's Right to Terminate Not Affected. The giving
of any notice by either party under this Article shall not
be construed to waive or impair any right of the Government
to terminate the work and services under Subsection C of
Section 3.2 of Article IIl of the Contract under the provisions
of the clause entitled '"Termination."

6-A.6 Cost Information. The Contractor shall maintain current
cost information adequate to reflect the cost of performing
the work under Subsection C of Section 3.2 of Article III of
the Contract at all times while the work is in progress, and
shall prepare and furnish to the Government such written
estimates of cost and information in support thereof as the
Contracting Officer may request.

6-A.7 Correctness of Estimates Not Guaranteed. Neither the Govern-
ment nor the Contractor guarantees the correctness of any
estimate of cost for performance of the work under Subsection
C of Section 3.2 of Article III of the Contract, and there shall
be no adjustment in the amount of the Contractor's fixed fee
for such work by reason of errors in the computation of estimates
or differences between such estimates and the actual cost for
performance of such work.
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ARTICLE VII - ALLOWABLE COSTS AND FIXED FEES

7.1

7.2

Compensation for Contractor's Services., The Commission

shall pay the Contractor (i) its allowable costs, as defined

in Appendix A hereto attached and hereby made a part of this
contract, (ii) the fixed fee specified in Section 7.2, and

(iii) the sum of One Million, Three Hundred Forty-Two

Thousand, Seven Hundred Seven and 23/100 Dollars ($1, 342, 707.23)

_which represents the difference between the amount of de-

preciation for which the Contractor has been reimbursed on

a straight-line basis pursuant to Modification No. 1 to this
contract (Article VIII, subsection 3.y.) up to October 1, 1961,
and the amount of depreciation for which the Contractor

would have been reimbursed if depreciation charges actually
accrued by the Contractor in accordance with Contractor's
established,depreciation policies and practices consistently
applied had been made reimbursable under the contract. Such
payments shall constitute full and complete compensation for
the performance of the work under the contract.

Fixed Fees.

A, In addition to the previous fees paid for performance
of the work hereunder in accordance with prior agree-
ments, the Contractor shall be paid a fixed fee of
Two Million, Nine Hundred Twenty-Four Thousand,
Twenty-Five and No/100 Dollars ($2, 924, 025.00) for
work to be performed during the period from July 1,
1962, through June 30, 1963.

B. In addition to other fees paid or to be paid for performance
of the work under the Contract, the Contractor shall
be paid a fixed fee of Two Hundred Thirty-Four Thousand
and No/100 Dollars ($234, 000.00) for its performance of
the work and services under Subsection C of Section 3.2
of Article III of the Contract.

C. Fixed Fee for Period Ending June 30, 1964, In addition
to other fees paid or to be paid for performance of the
work under the contract, the Contractor shall be paid a
fixed fee of Two Million, Nine Hundred Twenty-Four
Thousand and No/100 Dollars ($2, 924, 000. 00) for work
to be performed during the period from July 1, 1963,

through June 30, 1964.
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D. Fixed Fee for Period Ending June 30, 1965. In addition to
other fees paid or to be paid for performance of the work
under the contract, the Contractor shall be paid a fixed fee
of Two Million, Six Hundred Thirty-Five Thousand, Five
Hundred Thirty-Eight and No/100 Dollars ($2, 635, 538. 00)
for work to be performed during the period from July 1, 1964,
through June 30, 1965.
£, //7/2/ oGO Ju(> ///?(.)'“,v .70-¢—»3G)/?é£
Settlement of PNPF Dispute. In addition to all other compensation
paid or to be paid to the Contractor by the Commission for the
performance of work under the contract, the Commaission shall pay
the Contractor the lump sum amount of Two Hundred Thousand.
and No/100 Dollars ($200, 000.00). In consideration of such payment,
the Contractor for itself, its successors and assigns, does hereby
forever release and discharge the Commission and the Government,
their officers, agents, employees and assigns, from any and all claims
and demands, of any nature whatsoever, which the Contractor now has
or may have under this contract, for compensation for additional
services performed by the Contractor at the Piqua Nuclear/Power
Facility as more particularly described in Contract Appeal No. 2-65
before the Atomic Energy Commission Board of Contract Appeals.

-

ARTICLE VIII - PAYMENTS

Payments on Account of Allowable Costs. Once each month (or at
more frequent intervals, if approved by the Contracting Officer) the
Contractor may submit to the Contracting Officer, in such form and
reasonable detail as he may require, an invoice or voucher supported
by a statement of costs incurred by the Contractor in the performance
of this contract and claimed to constitute allowable costs. Promptly
after receipt of each invoice or voucher the Government shall, subject
to the provisions of Section 8.5, make payment thereon as approved by

the Contracting Officer.

Installments of Fixed Fee

A, Fixed Fees shall be negotiated annually on a Government fiscal
year basis and this contract modified accordingly. During the
performance of the work under this contract, the fixed fees -
applicable to the first three Government fiscal years commencing
July 1, 1962, shall become due and payable in equal monthly
installments. For the remainder of the contract term 90% of
the fixed fee shall become due and payable in equal monthly-
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installments and the balance upon completion and acceptance of
all work under this contract. Each installment shall be due and
payable on the last day of the month involved. Pending negotiation
of the annual fixed fee on the basis of the estimated cost of the
work as reflected in the firm financial plan for the applicable
fiscal year, the Commission shall make monthly payments (not
to exceed five such payments) on account against the applicable
installments of the fixed fee. Such payments on account shall
in no event exceed 90% of the fee payments to the Contractor
properly allocable to the corresponding periods of the previous
fiscal year. Prompt adjustment will be made for the difference
between such monthly payments on account and the pertinent fee
installments when the annual fee has been established.

B. Ninety per cent (90%) of the fixed fee provided for in Subsection B
of Section 7.2 of Article VII shall become due and payable in
periodic installments in amounts based on the proportion of the
work then completed, as estimated by the Contractor and approved
by the Contracting Officer, and the balance upon completion and
acceptance of all of the work under Subsection C of Section 3.2

of Article III of the Contract.

8.3 Payment of Accrued Depreciation Cost. The saum of One Million, Three

Hundred Forty-Two Thousand, Seven Hundred Seven and 23/100 Dollars
($1, 342, 707. 23), specified as item (iii) in Section 7.1, shall be due and
payable upon execution of this Modification No. 2; it is understood and

agreed that such payment shall
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constitute settlement in full of any and all claims of

the Contractor under Section 4 of Article VIII of Modifica-
tion No. 1 to the contract. The Contractor has been or will
be reimbursed for the period October 1, 1761 through
September 30, 1962 under said Modification No. 1 in accord-
ance with its established deprcciation policies and practices
consistently applied,

Review and Approval of Costs Incurred. The Contractor shall
prepare and submit annually as of Junc 30 a voucher, for the
total of net cxpenditures accrued (i.e., net costs incurred)
for the period covered by the voucher, and the Commission,
after audit and appropriate adjustment will approve such
voucher. This approval by the Commission will constitute an
acknowledgment by the Commission that the net costs incurred
are allowable under the contract and that they have teen
recorded in the accounts maintained by the Contractor in
accordance with the Commission accounting policies, but
will not relieve the Contractor of responsibility for the
Commission's assets in its care, for appropriate subsequent
ad justments, or for errors later becoming known to the

Commission.

Audit Adjustments. At any time or times prior to settlement
under this contract the Contracting Officer may have invoices

or vouchers and statements of cost audited. Each payment
theretofor made shall be subject to reduction for amounts
included in the related invoice or voucher which are found
by the Contracting Officer, on the basis of such audit, not
to constitute allowable cost. Any payment may be reduced
for overpayments, or increased for underpayments, on pre-
ceding invoices or vouchers.

Completion Voucher. On receipt and approval of the invoice
or voucher designated by the Contractor as the "completion
invoice" or "completion voucher" and upon compliance by the
Contractor with all the provisions of  this contract (in-
cluding, without limitation, the provisions relating to
patents and provisions of Section 8.7) the Government

shall promptly pay to the Contractor any balance of allow-
able cost and any part of the fixed fee which has not been
paid to the Contractor. The completion invoice or voucher
shall be submitted by the Contractor promptly following
completion of the work under this contract but in no event
later than one (1) year (unless within the year the Con-
tracting Officer grants a further specific period of time)
from the date of such completion.
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Applicable Credits. The Contractor agrees that any refunds,
rebates, credits, or other amounts (including any interest
thereon) accruing to or received by the Contractor or any
assignee under this contract shall be paid by the Con-
tractor to the Government, to the extent that they are
properly allocable to costs for which the Contractor

has been reimbursed by the Government under this contract.
Reasonable expenses incurred by the Contractor for the
purpose of sccuring such refunds, rebates, credits, or
other amounts shall be cllowable costs hereunder when
approved by the Contracting "fricer.,

Financial Settlement. Prior to final payment under this

contract, the Contractor and =ich assignce under this
contract whose assignmen* is in effect at the time of
final paymen' under this cor*rac* shall execute and
deliver:

A. an assignmen* to the Covernment, in form and
substance sarisf-rtory 10 the Contrazting Officer,
of refunds, reb-tes, cregits, or other amounts
(including any in-erest thereon) properly zllo-
cable to cos*ts for which the Contractor has been
reimbursed by the Government under this contract;
and

B. a release discharging the Government, its officers,
agents, and employees from all liabilities, obli-
gations, and claims arising out of or under this
contract, subject only to the following excep-
tions:

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

(ii) claims, together with reasonable expenses
incidental thereto, based upon liabilities
of the Contractor to third parties arising
out of performance of this contract; pro-
vided that such claims are not known to
the Contractor on the date of the execution
of the release; and provided further that
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the Contractor gives notice of such
claims in writing to the Contracting
Officer not more than six (6) years after
the date of the release or the date of
any notice to the Contractor that the
Government is prepared to make final pay-
ment, whichever is earlier; and provided,
further, that such six-year limitation
shall no* apply to claims for which the
Contractor is indemnified under Article XI
of this contract; and

(iii) claims for reimbursement of costs (other than
expenses of the Contractor by recason of any
indemnification of the Government aguinst
patent liability), including reasonable ex-
penses incidental thereto, incurred bty the
Contrantor under the provisions of ‘his
contract relating to patente,

8.3 Discounts. The tontractor shull to the exten! roworuble
e take and afford the Government the advantuge of «ll Known
' and available cash and trade discounts, rebates, allowances,
credits, salvege, and commissions.

ARTICLE IX -~ PATENTS

9.1 Whenever any invention or discovery is made or conceived
by the Contractor or its employces in *he course of or
under this contract, the Contractor shall furnish the
Commission with complete information thereon; and the
Commission shall have the sole power to determine whether
or not and where a pa*ent application shall be filed,
and to determine the disposition of the title to and
rightvs under any applica*ion or patent that may result
provided, howevar, that the Commissioen, in accordance with
the present policy of granting non-exclusive, royalty
free licenses for 211 purposes, will upon request accord
the Contractor a non-exclusive, royalty free license in
and to any such invention or discovery upon the {'iling
of a patent application. The judgment of the Conmission
on these matters shall be accepted as final; and the
Contractor, for itself and for its employees, agrees that
the inventor or inventors will execute all documents and
do all things necessary or proper to carry out the judgment
of the Commission. Provided, that in the event the
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Commission determines not to file a patent application
for reasons other than security, the Contractor may file,
subject to security restrictions and requirements.

No claim for pecuniary award or compensation under the
provisions of the Atomic Energy Acts of 1946 and 1354
shall be asserted by the Contractor or its employees
with respect to any invention or discovery made or con-
ceived in the course of or under this contract.

Except as otherwise quthorized in writing by the Com-
mission, the Contractor will obtain patent agreements 1o
effectuate the purposes of Sections 9.1 and 9.2 from all
persons who perform any part of the work under this con-
tract, except such cleric-1 and manual labor personnel
as will not have access to technical data.

It is recoganized that during the course of the work
hereunder or s.bseqient thereto, the Cont.» cvor, its em=-
ployees, or its subcontractors may from time to time desire
to publish, wizhin *he 1imi*s of security raguiroments,
jnformation rognzding tezhnisal or sciontific developments
arising in the czourse of the contrsct. in ordcr that
public disclosur2 of surh information wiil not adversely
affest. the peten+ int=rest of the ~ommission, puatent
approval for release sh-11 bhe sezured from tae Commission
prior to any such publication by the Controctor or its
subcontrzztors, except as to technical and scionrifiv
developments whish in +he Contractor's judgniet® o rnot
contain paterntabie subject matter.

Except as otherwise quthorized in writing bty ~h» Commission,
the Contractor will insert in all subcor *racts, puchase
orders and consulting sgreements, which requive research,
development, oxperimentafion, or design of ¢ *ype lixely

to result in inventions or discovot L2s, the stondoara
Commission Type A pitent provision and a provision

similar to Scciion J.4.

It is agreed that the Government shall hold the Cont.ractor
hermless from 1liability of any kind arising from infringe-
ment of patent rights in the course of the work pertormed
by the Contractor under +his contract, in view of the
following fects: (a) the Contractor has not made an in-
ves*tigation as to the possibility of petent infringement,
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(b) the Government and the Contractor desire to avoid the
delay incident to a patent investigation, and (c) the
Contractor has not included in its price or fee any pro-
vision for the settlement of possible patent claims. The
Contractor shall give prompt notice in writing to the
Commission of any action filed or claim against the Con-
tractor for infringement of patent rights in the course of
the work performed by the Contractor under this contract.
Except as otherwise directed by the Commission in writing,
the Contractor shall furnish promptly to the Commission
copies of all pertinent papers received by the Contractor
with respect to any such action or claim. If required by
the Commission the Contractor (at the Government's expense,
by proper arrangement) shall assist the Government in the
settlement or defense of such action or claim and shall
furnish such evidence in its possession as may be required
by the Government in the settlement or defense of such
action or claim.

Nothing contained in Sections 9.1 through 9,6 shall in any
way be deemed to change the patent rights of the parties
existing and reserved under prior patent provisions of
this contract.

ARTICLE X - COPYRIGHT

10.1 The Contractor (a) agrees that the Commission shall deter-

mine the disposition of the title to and the rights under
any copyright secured by the Contractor or its employees
on copyrightable material first produced or composed and
delivered to the Government under this contract and

(b) hereby grants to the Government a royalty-free, non-
exclusive, irrevocable license to reproduce, translate,
publish, use and dispose of, and to authorize others so

to do, all copyrighted or copyrightable work not first
produced or composed by the Contractor in the performance
of this contract but which is incorporated in the material
furnished under the contract, provided that such license
shall be only to the extent the Contractor now has, or
prior to the completion or final settlement of the contract
may acquire, the right to grant such license without be-
coming liable to pay compensation to others solely btecause

of such grant.
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The Contractor agrees that it will use its best efforts not
to include any copyrighted material in any written or copy-
rightable material furnished or delivered under this con-
tract, without a license as provided for in Section 10.1
hereof, or without the consent of the copyright owner,
unless specific written approval of the Contracting

Officer to the inclusion of such copyrighted material is
secured.

The Contractor agrees to report in writing to the Com-
mission, promptly and in reasonable written detail, any
notice or claim of copyright infringement received by the
Contractor with respect to any material delivered under
this contract. ' '

ARTICLE XI - NUCLEAR HAZARDS INDEMNITY

11.1

11.2

Authority and Definitions. This article is incorporated

into this contract pursuant to the authority contained in
Section 170(d* of the Atomic Energy Act of 1954, as amended
through Augusit ), 1:62 (hereinafter called the Act).

A. The definit_ons set out in the Act shall appl, to
this article,.

B. The term "contract location" means any Con-
mission fz221ility, installation or site at which
contractual activily vwinder this contract is
being zarried on, en: any Coutraztor-ownea ov
controlled faeility, instellation, or site ot
which the Coniractor is engaged in the per-
formance of coniractual activity under this
contract.

Contractor Finarcial Protection. Excoip! as kercafter

permitted or reguired in writing by the Commission, the
Contractor will not be required to provide or maintain,
and will not provide or mairtain at Govermment cxpense,
any form of financial protection to :over publivc
liability. The Commission may at any time require in
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writing that the Contractor provide and maintain financial
protection of such a type and in such amount as the Com-
mission shall determine to be appropriate to cover public
liability arising out of or in connection with the con-
tractual activity, provided that the costs of such
financial protection will be reimbursed to the Contractor
by the Commission.

+11.3 Indemnity Agreement

A. To the extent that the Contractor and other persons
indemnified are not compensated by any financial
protection permitted or required by the Commission,
the Commission will indemnify the Contractor, and
other persons indemnified, against (i) claims for
public liability as described in paragraph 11.3.P
of this section 11.3; and (ii) the reasonable
costs of investigating and settling ~laims, and
deferding suits for damage for sucvh punlic lia-
bility, provided that the Commissicr's 1iability,
including such reasonable costs, unacr all in-
dermnity agreements entered into by the Commission
under section 170 of the Act, including thus
contr=at, 5hall no* exceed $500,000,000 1i:: *he
aggregae for each nuclear incident occur iuy
within the United States or $100,000,000 i: the

aggregate for each nuclear incident o~ :1- i out-
side the United States, irrespective oi ‘- ' or
of persons indemnified in connection with *this
contrect.,

B. The pubiic 1lia%ility referred to it cubsec'ion
11.2.A is public liability which (i) ariscs ouw of
or in connection with the con*vac+ual activity; fnd
(ii) arises out of or results “r:

(a) a nuclear incident which takes plaze at a
contrzct location; or

(b) a nuclear incident which takes place at any
other location and arises out of or in the
course of the performance of contractual
activity under this contract by the Con-
tractor's employees, individual consultants,
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borrowed personnel or other persons for the
conseqguences of whose acts or omissions the
Contractor is liable, provided that such inci-
dent is not covered by any other indemnity
egreement entered into by the Commission pur-
suant to Section 170 of the Act; or

(c) a nuclee~ incident which arises out of or in
the course of *“ransportation of source, special
nuclear, or byproduct materials to or from a
contract location; provided such incident is
not covered by any indemnity agreemeni entered
into by the Commission with the transporting
carrier, or with e carrier's organization
acting for the benefit of tne transpoviirg
carrier, or with a licensee of the Commission,
pursuaat to Section 170 of the Act; or

(d) a nuclear incident which involves items (such
as equipment, material, facilities, or design
or other data) produced or deliverad .nd»: this
contract, provided such incid:@:nt is not covered
by any other irdemnity egreement enter=2d into
by the Commission pursusnt to Seciior 170 of
the Act.

(e) With respect to nuclear incidents occucring out-
side the (mited States the provisions of this
article sh:ll take ~ffect on Decemier < 1362,

11.4 (Claims Procedure

A.

When the Commissior shell de-oeraine that the Jovernment
will provably De reguired to aak> indemnity payments
under the provisions of Sectior 11.3, the Comrission
shell have tre right to, anc sh~11l, collaborzte with

the Contrector and any o*her pe.son indemnified in the
settlemert or d=fense of any claim aad shall have the
right (a) to require the prior approvel of the Commission
for the paymert of any claim that the Commission may be
required to indemnify hereurder, and (b) to appear through
the Attorney General on behalf of the Contractor or other
persors indemnified in any action brought upon any claim
that the Commission may be required to indemnify here-
under, take charge of such action, and settle or defend
any such action., If the settlement or defense of any
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sush e3tion or claim is urdertaken by the Commission,
+the Coatracto: shall fiarrnish all r-2asonable assistence
it efaceting 2 gattlerent or asserting e defense,

B. The Con“ractor shall give the Commission prompt notice
in writing of any public 1liability claim, as defined in
this eriicle, filed against the Contractor. 1In the
event of sucht elair the Coatrecztor shall {:rnish pronpi-
1y tc the Commissiorn copies of all pertinent papers
received by the Coniractor with respect thereto.

Lizensee Indemnity. Txe indemnity provided by this ertinle
shz11 not apply *o piblic liability arising out of or in
conrectior with eny activisy thet Is performed a* & litersai
faciiity, snd that is coverad by a Commission irlemmiry zgrze-
ment authorized by Section 170 of the Act.

Indem~ity Not Affected by Other Factors. The obligetiorns

of the Commission under this article shall not %e eIfected hy
any fellvrs on the pert of the Coatrzctor to fullill its oc-
ligations under this contract, and shall bte uraffected Dy

tre. deeth, dissbilit, or terminasic. oI =:isen.e of tae
Coutrentor or by the coxpletion, ternination or .rpiration
of tais co~'ract.

Amerdmeats. The parties -o this contranrt er‘er Iito Tnis

ertinl2 upor the condition tha* this article me be anarind
et eny time by the mutual written agreement of e Jommiseior
and tre Sorviressor e3d that such amendment may, by its extross
tewrs, pooride Yhat 1t will eppl, to eny riodee incidsics
which occixe theoaaf b,

Relssiongiip to Cther Cortast Provisiozs. the prorisio s of

tnig artizic shell not oe 1lipized in eny way T, ~od shwll

be interpreied witrhounh refllrirce 0, oy ovher pooviaion of
this coutenst (ircluding iisptes); provrided, bow. renr, thet

vedl

| de et

tne following provisiors ol this cortract: Juv..ant Ag:iast
Consingent Fees, Officials Not To hererit, Assigniment,
Eraminctior of Records, ernd say provisions lut:r =8 2d o

this sortrect which, under applica fe Fedewrl 1ow, 1aclod-
ing stetutes, Executive Crders and regulations, =>» required
t> be included in agreements of the type zontained in this
eotizle, ahell apply to this article.
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ARTICLE XII - NUSLEAR REACTOR SAFETY

12.1 The Contractor recognizes that the activities under this
contract involve the risk of a nuclear incident which,
while the chances of its occurrence are remote, could
adversely effect the public health and safety, In the
conduct of its activities hereunder, the Con“rac“or will
exer-ise a degre: of care commensurate with the risk in-

volved.

12.2 The Contractor shall comply with all regulations of the Com-
mission corncevaing nuclear reactor safety and wich taose
requiremente (inzluding reporting requirements and instrg:-
tiors) o the Commission concerning nuclear re=2tdr safety of
which it is notified in writing by the Contracting Officer.

12.3 Prior to the initial start-up of any nuclear reactor under
this contrect and prior to any subsequent stari-up of a
resctor which hes been significantly modified, the Con-
tractor shell:
\‘é A. Prypar: z Hazards Summary Report and deteiled plans
' and prozelur2s designed to assure the safe vparation
an¢ maintenance of the reactor. These will gererally
cover, bt not be limited to: pre-start-u> check
1ists: ro:mel operction of the reactor znd supvorting
suxilizries; meintenance operation; emergency situa-
tions; erd technical standards for equipmert and
systems;

B. Siomit suoh plans and procedures to, and se:ure the
approvel of, the Contracting Officer;

C. ocarvy out e *treining program that will asswe that
£11 co.tra:tor personnel who will be engaged in the
opera*lon erd maintenence of the nuclear rzacicr
s-#11 unders>and the approved plans and procedures
for nuzlear safety to the extent necessar;” 1o perform

sucr oparation and meintenance safely;

D. Obtairn the approval of the Contracting.Officer prior
to such star+-up of the reactor.

As used in this Section 12.3 significant modification of a
resctor means any modification of design or operating
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condition and procedures which results in a substan-
tial change in the existing safety characteristics of
the reactor and which does not clearly result in an
improvement in the safety of the system.

In the operetion and maintenance of any nuclear reactor under
this contract, the Contractor shall:

A. Use its best efforts to assure that all operational
and maintenance activities are performed by qualified
and adequately trained personnel and, except ag
otherwise agreed in writing, ere conducted at &ll
times under the supervision of personnel who are
qualified to appralse any emergency condition and
take prompt effective action with respect thereto.

B. Follow strictly the plans snd procedures Ior nuclear
safety approved by the Controrting Offizer and sabmit
to the Covtiacting Officer for his epprov:l any pro-
posed chiunges in siuch plans and proedurcs. The plans
and pro~~ i ros may spicify certals ieas 12 which the
Contrentor muy make changes in opernting u~-d mainten-
ance procedures and in the facility withou? approval
of the Coa% arting Officer. All such chanses shall be
subject lo review by ¢ competent, indep~rd.nt, internal
organrizavion of the Contractor.

C. Estahlish & sysiem of inspection approved “y the Con-
tracting OfTicer (including review of jrspe-7iou Te-
ports by competent techr.izal personnel). tha* will
(i) provide frequent and periodic checks of reactor
performa.ze ardé of the gqualificatiorns and tredining of
opersiing 2rd main‘e..ance personnel and (ii) provide
for investigetion of any unusial or unpredicted
reector coaditions that might affect the safe opera-
tioa of the reactor.

D. Report promptly to the Contracting Officer any change
in the physical condition of the rcactor ou its
operating characteristics that might affect the safe
operation ot the reactor.

E. Shut down the reactor immediately whenever so in-
structed by the Contracting Officer, or whenever, in
the judgment of the Contractor the risk of a nuclear
incident endangering persons or property warrants

such action.
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F. Prepare, in cooperation with other services and
facilities available at the site and with the
approval of the Contracting Officer, a plan for
minimizing the effects of a nuclear incident upon
the health and safety of the operating personnel
and the public; instruct the personnel as to their
participation in such plan and any personal risk
to such personnel that may be involved; ané parti-
cipate in such practice exercises as may be desir-
able to essure the effectiveness of such plans.

12.5 Nothing contained in this article shall be deemed to obligate
or authorize the Contractor to operate and maintain any
nuclear reactor under this contract in violation of the regu-
latory requirements imposed upon the Contractor under Title 10
CFR 1.115 including any authorization issued thereunder.

ARTICLE XIII - KEY PERSCONNEL

Key persornnel designz%=d by the Contractor and agreed to by the
Commission as responsitle for oritical development programs shell
not be reassigned or removed without the nonsent of the Contracting
Officer unless the Contructor replaces such employee with an en-
ployee of substzntizlly equal abilities ard juilifi:=vions.

14.1 Changes ard 474 jys+mert of ¥ee. The Coatractingy "ficer mey
at any time and without notice to the sureties, if any,
jssue written directions rejuiring additional wook within
the general scope of this contraczt or directing rh: omission
of or verietion in work covered by tnis contract. If any
gsuch direr*ion resilts in a material change in the amount
or cheracter of the work degscribed in the article cntitled
nNature and Scope of Work", an equitable ad jus*tmert of the
fixed fee shall be made in accordance with the agrcement of
the parties and the contract shall be modified in writing
accordingly. Any claim by the Contractor for an adjust-
ment under this article must pe asserted in writing within
thirty (30) deys from the date of receipt by the Contractor
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of the notification of change unless the Contracting
Officer within the said 30 days grants in writing a fur-
ther specific period of time for asserting the claim,

A failure to agree on an equitable adjustment under this
article shall be deemed to be a dispute within the mean-
ing of the article entitled "Disputes."

14.2 Work to Continue. Nothing contained in this article
shall excuse the Contractor from proceeding with the
prosecutior of the work in accordance with the require-
menis of any direction hereunder.

ARTICLE XV - LASCR PROVISIONS

15.1 Construction Subcontracts. Upon request of the Commission
and acceptance thereof by the Contractor, the Contractor
shall procure by subcontract the construction of new
Government-owned facilities or the alteration or repair
of Covernment-owned facilities at the plant. Any sub-
contrzct ersered into under this paragraph shall b2 subject

/f to the written approval of the Commission and shall contain
~ the provisions relative to labor and wages requirec by law
to be included in zon*racts for the construction, alverza-
tion and/or repeir, including painting and decorating, of
a public building or public work.

15.2 Walsh-Healey Public Contracts Act. If this contra:zi is
for the menufactiure or furnishing of materials, supplies,
articles, or equipment in an amount which exceeds or may
exceed $10,000 and is otherwise subject to the Walsh-
Healey Pudlic Contracts Act, as amended (41 U.S. Code 25-4%),
theve are hereby incorporated by reference all representa-
tions and stipulations required by caid Act ard regulations
jssued thereunder by the Secretary of Labor, such repre-
sentetions end stipulations being subject to all applicenle
rulings and interpretations of the Secretary of Lahor
which ave now or may hereafter be in effect.
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15.3 Notice of Labor Disputes. Whenever an actual or potential labor dispute

15.

is delaying or threatens to delay the performance of the work, the
Contractor shall immediately notify the Contracting Officer in writing.
Such notice will include all relevant information concerning the dispute

and its background.

Equal Opportunity.

(The following clause is applicable unless this contract is exempt under
the rules and regulations of the President's Committee on Equal Employ-
ment Opportunity (41 CFR, ch. 60). Exemptions include contracts and
subcontracts (i) not exceeding $10, 000, (ii) not exceeding $100, 000 for
standard commercial supplies or raw materials, and (iii) under which
work is performed outside 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; recruitment or recruitment advertising; layoff or termi-
nation; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The Contractor agrees to
post in conspicuous places, available to employees and applicants
for employment, notices to be provided by the Contracting Officer
setting forth the provisions of this nondiscrimination article.

B. The Contractor will, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, state that
all qualified applicants will receive consideration for employment
without regard to race, creed, color, or national origin.
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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 nondiscrimination article, and shall post copies of
the notice in conspicuous places available to employees and
applicants for employment.

The Contractor will comply 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.

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.

In the event of the Contractor's noncompliance with the non-
discrimination article 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 procedures 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
President's Committee on Equal Employment Opportunity, or as

otherwise provided by law.

The Contractor will include the provisions of paragraphs A
through G in every subcontract or purchase 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
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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 such 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
interests of the United States.

15.5 Contract Work Hours Standards Act - Overtime Compensation.

This contract, 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 Act and the regulations of the Secretary of Labor

thereunder.

A Overtime requirements. No Contractor or subcontractor
contracting for any part of the contract work which may require
or involve the employment of laborers or mechanics shall re-
quire or permit any laborer or mechanic in any workweek in
which he is employed on such work to work in excess of eight
hours in any calendar day or in excess of forty hours in such

lUnless otherwise provided, the 'Equal Opportunity' article 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 construction' (as those terms are defined in the Com-
mittee's rules and regulations) in which case the article must be
inserted in all such subcontracts. Subcontracts may incorporate

by reference the 'Equal Opportunity' article.
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workweek on work subject to the provisions of the Contract Work
Hours Standards Act unless such laborer or mechanic receives
compensation at a rate not less than one and one-half times his
basic rate of pay for all such hours worked in excess of eight
hours in any calendar day or in excess of forty hours in such
workweek, whichever is the greater number of overtime hours.

B. Violation; liability for unpaid wages; liquidated damages.
In the event of any violation of the provisions of paragraph A, the
Contractor and any subcontractor responsible therefor shall be
liable to any affected employee for his unpaid wages. In addition,
such Contractor and subcontractor shall be liable to the United
States for liquidated damages. Such liquidated damages shall be
computed with respect to each individual laborer or meachanic
employed in violation of the provisions of paragraph A in the sum
of $10 for each calendar day on which such employee was required
or permitted to be employed on such work in excess of eight hours
or in excess of the standard workweek of forty hours without pay-
ment of the overtime wages required by paragraph A.

C. Withholding for unpaid wages and liquidated damages.
The Contracting Officer may withhold from the Government prime
contractor, from any moneys payable on account of work performed
by the Contractor or subcontractor, such sums as may adminis -
tratively be determined to be necessary to satisfy any liabilities of
such Contractor or subcontractor for unpaid wages and liquidated
damages as provided in the provisions of paragraph B.

D. Subcontracts. The Contractor shall insert paragraphs A through D
of this article in all subcontracts, 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.

ARTICLE XVI- SPECIAL PROPERTY PROVISIONS

'16.1 Santa Susana Triangle Site. It is recognized that pursuant to the terms
and conditions of Contract AT(04-3)-49 between the parties hereto,
Contractor has made a substantial contribution to the cost of carrying on
the work under said contract, and that part of said contribution is represented
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by certain property, real and personal, title to which re-
mains in the Contractor, located at the "site" known as thre

Santa Susana Triangle.

ove 's Opti rchas rtractor' rty. The
term "Site" as used in this article is defined in the at-
tached Appendix B which is incorporated by reference in and
hereby made a part of this contract. The Government, at any
time prior to six months after the expiration or termination
of this contract, shall have the option to purchase the Site
and special facilities located thereon (which the Contractor
furnished) for an amount equal to the cost to the Contractor
of the Site, plus t-e unamortized cost of such facilities
and the unreimbirsed reasorable costs of maintaining the
Site and such special faciiities incurred by the Contractor
after the expiration or *terminatior of tkis contract; pro-
vided, however, that ir the event that the Contractor does
not exercise its option under Section 16.3, the Government
shall have tne furtrer option for a period of six months
after the expiration of the Contractor's option to purchase
such property for the above-rentioned amount.

Contractor's Optior to Irurchase. In the event that the Gov-

ernment coes rot exercise its firs*t option set forth above
in Section 16.2, *he Contractor shall have a six months' op-
tion to tre ertent rot prohitited by then applicable laws,
gecurity and patent regclations, requirements and policies
of the Government, tc purchase all Government property on
the site ir tre possession or custody of the Contractor for
the performance of tre work under this contrect (except
gsource and special nuclear materials, patent rights and
drawings, designs, specifications, data, notebooks, reports,
memoranda, etc., acquired by the Government pursuant to this
contract and its predecessors), at a price to be egreed upon
by the parties as representing the fair value thereof, pro-
vided, however, *that in arriving at fair value, the estimated
remaining useful value of the special facilities as agreed to
by the parties shall be an element thereof. If thirty (30)
days prior to the expiration of the Contractor's option, the
Government and the Contractor have not yet arrived at agree-
ment as to the fair value thereof, the Government shall no-
tify the Contractor of the amount which the Government de-
termines to be the fair value of such property and for which
the Government will sell such property to the Contractor.
The amount of the agreed falr value of any such property ac-
quired by the Contractor shall be credited to the account of
the Government as the Commission may direct.
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16.4 Disposition of Government Property - Abandonment

A.

The Commission may, at any time during the six (6)
months period following tre expiration or termination
of this Contract No. AT-11-1-3en-8, direct the Contrac-
tor, at the sole cost of the Government, to remove and
return to the Commission all or any of the Government
property, as described in Section 16.3 above, in the
possession or custody of the Contractor or to dispose
of such vroperty to others upon such terms and condi-
tions as the Commission may require.

In the evert that the Government does not exercise its
further opticn set forth in Section 16.2, the Govern-
ment may, for a period of sixty (60) days after the

end of such option pveriod, direct the Contractor at

the sole cost of the Government to remove and return

to the Government all or any of the Government prop-
erty as descrited in Section 16.3 above, in the posses-
sion or custody of the Contractor or to dispose of such
property to others upon such terms and conditions as

the Commissior may require. If at the end of the sixty-
day period the Government has not given the Contractor
any such instructions, such Government property (or such
part as to which no instructions have been received),
except source and special nruclear materials, and any
other property, title to whkich may not be disposed of by
the Government, s2ali be deemed, as of such sixtieth
day, to be permanesntly abandoned by the Government to
the Contractor, and neither party shall be under any
obligatior. to the other on account of such abandonment.

Amounts received by the Contractor as the result of any
disposition of such Government property to others pur-
suant to subsection 16.4.A. or subsection 16.4.B. shall
be credited to the account of the Government as the Com-

mission may direct.

16.5 Site Control

A.

(1) The Contractor shall use its best efforts to de-
sign all facilities which are to be constructed
within the site so that the level of radiation at
the boundaries of the site shall not exceed the
permissible levels of radiation under applicable

Federal Regulations.
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The Contractor will consult with the Commission be-
fore making any material change in the usage of
Contractor-owned property adjacent to the site and
will use its best efforts to preclude occupancy
which would limit the Commission's intended use of
facilities located on the Site.

B. Easements and Rights of Way

(1)

(2)

The Contractor agrees to provide to the Commission
necessary ingress and egress to the Site during the
period of thie contract and in the event the Com-
mission exercises either option set forth in Sec-
tion 16.2, the Contractor agrees to provide to the
Commission, its successors and assigns, (i) the
right of permanent ingress and egress over the road
designated as Black Canyon Road, and the road be-
tween points A, B, C, D, and E on Survey #43143,

as described in Appendix B hereto, and thence to the
option site and (ii) such rights over other roads
providing ingress and egress to the Site as the
Contractor may then have the right to transfer to
the Government.

In the event the Commission exercises either option
get forth in Section 16.2, the Commission agrees to
provide the Contractor, its successors and assigns
such easements on and across the Site as are reason-
ably necessary to the Contractor's activities carried
on in the general vicinity of the Site and which do
not unreasonably interfere with the Commission acti-
vities on the Site, such easements shall include
but are not limited to the following: (i) the
necessary ingress and egress to use, service, and
maintain the existing water tanks (located approxi-
mately 6,945 feet West and 4,424 feet North of the
Southeast corner of Parcel 1 of Survey #49143 and
associated water system; (ii) the necessary ingress
and egress to use, service, and maintain the existing
electrical substation (located approximately 6,181
feet West and 3,928 feet North of the aforesaid
Southeast corner of Parcel 1 of Survey #49143) and
associated electrical distribution lines; (iii) a
right of way approximately 60 feet wide for road
purposes and associated drainage and for utility
lines, running in a northeasterly direction across
the southeast portion of the Site.
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The Contractor, its successors and assigns, during a period

of ten (10) years after the expiration or termination of

this Contract No. AT-11-1-Gen-8, in the event that the Govern-
ment exercises either option set forth in Section 16.2, shall
provide to the Commission, its successors and assigns, at

cost, to the extent requested by any one of them, and to the
extent water is available from all or any part of the water
supply system or systems utilized by the Contractor, its
guccessors and assigns, for the property now owned by the
Contractor in the Santa Susena area, shown on aforesaid

Survey #49143 (except such portion thereof as may hereafter

be owned by the Government), up to 100,000 gallons of water
per day at the Site. The Contractor for itself, its successors
and assigns further agrees to permit any public utility willing
and able to supply such amount of water to the Site to tie into
the Contractor's water distribution system, as the same may
then be constituted, in a manner satisfactory to supply water
to the Site and from and after the time such amount of water

is supplied to the Site by a public utility, the obligations
of the Contractor, its successors and assigns with regard to
the supply of water to the Site shall cease,

In the event the Govermment exercises either option set forth
in Section 16.2 of this article, the Commission, its succes-
gsors and assigns, shall have the right during a period of

ten (10) years after the expiration or termination of Contract
No. AT-11-1-Gen-8, to discharge into the Contractor's sewerage
system servicing the Site at no direct cost, a maximum of
either 9,440 gallons of sewage per day (2/5 of the totel
existing sewage capacity of 23,600 gallons as of December 1961)
or that amount of sewage produced by not more than 375 people
whichever is less, originating from the Site, to the extent
permitted by applicable law. Notwithstanding the foregoing,
the Commission shall have the right to discharge sewage in
excess of the above-mentioned amount originating from the
Site, so long as the amount of such sewage and the sewage
arising out of the Contractor's activities does not exceed

the total capacity of the Contractor's sewerage system.

In the event the GCovernment exercises either option set forth
in Section 16.2, the Contractor shall provide to the Governmen!
any easements required to enable a public utility to supply

electricity to the Site.

The Contractor further agrees that, at the request of the
Commission, it will execute & document or documents setting
forth the agreements contained in Sections 16.2 and 16.5 in
such form as will permit the recording of such document or
documents for the purpose of giving constructive notice to
the public at large.
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Qther Use of Facilities

A. The Contractor, during the term of this Contract No.
AT-11-1-Gen-8 shall afford Commission contractors or desig-
nees such access to all facilities and Government property
on the Site as the Commission deems appropriate and shall
consult with such persons and assist in their orientation.
The Commission shall endeavor to schedule the visite of
such persons so as to avoild undue interference with the
work under this contract.

B. Subject to the prior written approval of the Commission
and to such conditions, including payments to the Govern-
ment as the Commission may require, the Contractor may
utilize the facilities provided hereunder in connection
with work other than work under this contrac<.

16.7 Maintenance of Property. Upon the expiration or termination of

this contract and until the Government or the Contractor exszr-
cises its options set forth in this article or the Government
abandons its property pursuant to Section 16.4, the Contractor
shall, es directed by the Government, maintain Government
property in its cus*ody and possesssion and the special facili-
ties furnished by it in accordance with the provision of this

contract entitled "Property."

ARTIGLE XVII - CONTRACTS WITH THIRD PARTIFS;
SUBCONTRACTING AND PURCHASING

17.1

17.2

The Contractor may, and shall when directed by the Contrecting
Officer, enter into contrects (including subcontracts and
purchase orders) in writing with third parties for the per-
formance of any part of the work under Article IIT of this
prime contract. The methods, practices, or proccdures used
or to be used by the Contractor in contracting with third
parties and in purchasing are or will be get forth in

detail in Section 1. of the Contractor's Atomics International
Division Material Division Manual which, together with all
revisions thereof, shall be subject to the prior written
approval of the Contracting Officer. No contract or purchase
order shall be entered into by the Contractor for items the
purchase of which 1is expressly prohibited by written direc-
tions of the Contracting Officer.

Except as otherwise authorized by the Contracting Officer,
the said Manual will provide that:

A., The following contracts, the costs of which are
chargeable directly to this prime contract, shall
be subject to prior written approval of the Con-

tracting Officer:
(1) Fixed-price contracts over $25,000.00.
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(2) Cost-type, time-and-material, or labor-hour con-
tracts over $500.00.

(3) Leases or rentals of personal property for use
by Atomics International Division over $1,000.00.

(4) Contracts providing for the purchase of patents
or patent licenses, or for the direct payment
of patent royalties.

(5) Contracts containing any restriction on the use
or dissemination of supplies or technical informa-
tion called for under the contract except as pro-
vided in Article XXV.

(6) Consultant or architect-engineer contracts.

(7) Contracts involving correction of an alleged
mistake in a bid where the mistake exceeds $50.00
and is not an obvious clerical error.

(8) Research and development contracts.

B. Chapges. Changes or modifications to contracts ap-
proved pursuant to 17.2.A (other than contracts of the
types described in item (7)) shall be subject to prior
written approval of the Contracting Officer; provided,
however, that in contracts of the types described in
items (1) through (3) of 17.2.A, such prior written
approval shall be required only if the changes increase
the then current contract price by more than ten percent
(10%) and by more than $100.00. Changes or modifica-
tions to a contract not previously approved which make
it a contract of the type described in 17.2.A ehall
also be subject to prior written approval.

17.3 Unless otherwise approved in writing by the Contracting Of-
ficer, all contracts with third parties under this contract
including subcontracts and purchase orders (except contracts of
employment) shall be reduced to writing, shall be made in the
name of the Contractor, shall not bind or purport to bind the
Government or the Commission (except purchase orders against
Government sources of supply), and shall not relieve the
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Contractor of any obligation under this prime contract
(including, among other things, the obligation properly to
supervise and coordinate the work of subcontractors). All
contractual commitments under this prime contract shall be
in such form and contain such provisions as are required by
this contract.

= S CE

As a minimum, the Contractor shall procure and maintain such
bonds and insurance as are required by law or by the written
directions of the Contracting Officer, and the terms of such bonds
and insurance policies, the costs of which are charged to the con-
tract as a direct charge, shall be submittcd to the Contracting
Officer for prior approval. The Contractor shall notify the Con-
tracting Officer promptly of the types of other bonds and insur-
ance procured or maintained, for the cost of which the Contractor
will request reimbursement either directly or indirectly. In
view of the article of this contract enti-lead "Property," the
Contractor shall not be reimbursed for the usi' of any insurance
(including self-insurance or reserves) covering loss or destruc-
tion of or damage to Government-owned property.

ARTICLE XIX - PROPERTY

19.1

19.2

ishi of vernment Property. The Government reserves

the right to furnish any property or services required for
the performance of the work under this contract.

Title to Property. Title to all property furnished by the
GCovernment shall remain in the Government except as other-

wise provided herein. Except as otherwise provided by the
Contracting Officer, title to all materials, equipment, sup-
plies, and tangible personal property of every kind and de-
scription 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 directly from the
vendor to the Government. The Government reserves the right
to inspect, and to accept or reject, any item of such property.
The Contractor shall make such disposition of re jected items
as the Contracting Officer shall direct. Title to other
property, the cost of which is reimbursable to the Contrac-
tor under this contract, shall pass to and vest in the Gov-
ernment upon (i) issuance for use of such property in the
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performarce of t2is contract, cr (ii) commerncement of proc-
essing or use of suich Troperty in the performance of this
contract, or (iii} reimtursement of tre cost thereof by the
Government, whichever first cccurs. Froperty f1rnisked by
the Governmen: and property purchased or furnished by the
Contractor title tn which vests in the Government under
this Section 19.2 are rereinafter referred to as overnment
Property. Title tc Government Froperty shall not be af-
fected hy the incorporation of the property into or the
attachment of it to any property not owned by the Government,
nor shall such doverrment Property, or any part thereof, be
or become & fixture or lose its idertity as personalty by
reason of affixation %o any realty.

dentificetion. T tie extent directed by the Contracting

Officer, t-e (crorashnr shall identify Government Proverty
coming irto wie Contractor's wossession ~r custody by mark-
ing or segregaticrn in suech a way, satisfactory to thre Con-
tracting Officer, as shall indicate its ownersnip by the

Governmert.

Disposition. ‘The Contractor siail make such disposition of
Government pProrverty w.ich has come into the possession or
custody of the Contractor under +his contract as the Con-
tracting Nfficer shall direct., When authorized in writing
by trhe Contractivng Officer durirg the progress »f the work
or upon completicr or termination of this contract, the
Contractor msy, upon such terms and conditions as the Con-
tracting Officer may approve, sell or exchange such prop-
erty, cr acquire such property at & orice agreei upon by
the Contracting Officer and the Contractor as tae fair
value thereof. e amount received by the Contractor as
the result of any disposition, or the amount of the agreed
fair vaive of any such property acquired by the Contractor,
shall be applied in reduction of costs allowable under this
contract, or shall be otherwise credited to account of the
Government, as the Contracting Officer may direct. Upon
completion of tre work or the termination of this contract
the Contractor shall render an accounting, as prescribed
by the Contracting Officer, of all Government Property
which has come into the possession or custody of the Con-
tractor under this contract.

Protection of Government Property - Cclassified Materials.
The Contractor srail take all reasorable precaations, as
directed by the Contrecting Officer, or in the atsence of
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such directZons in acccordance with sound industrial prac-
tice, to siafeguard and vrotacl Geveyipnent Property in the
Contractor's possession or custody. Special measures shall
be taken by the Contractor in the protection of and account-
ing for any classifiec or special materials involved in the
performance of this contract, in accordance with the regu-
lations snd raquiremenis of the Commission.

Risk of Luss of Covermment Property. e Contractor shall
not be liabie for loss or destraction of or damage to Gov=-
ernment property in the Contractor's possession unless such
loss, destruction or danage regults from wilful misconiuct
or lack of good faith on *be part of t}i» Contractor's mani-
gerial personnel, oI CUILTSH suct 1oss, destruction or damage
results from e Cailure on lthe part of ine Contractor's mana-
gerial persorarl, 10 {ake 111 reasonatle steps to comply
with any appropriate written directives of the Contracting
Officer tc safeguard such property under Section 19.5
hereof. The *term "lontractor's managerial personrel" as
used herein means tre tContractor's directors, officers and
any of itz mar&gaers, superintendents, or othrer equivalent
revresentalives whn bave simervision or direction of (1)

all or sutsrantia iy e:: of the Contractor's business; or
(2) all or substantialiy all of the Contractor's operation
at any one plart or separaie lncavinn at which this contract
is teing verfaomen; oo (37 a sepavate and complete major in-

dustrial oweratisn irn connzction with the performance of

this contra:t; nr (4 a sezarate and complete major con-
structiom, s z

s
1terztion or repair operation in conniection with
performance of *iis aontract.

Steps to he Taker in Event of Loss. Upan the happening of
any loss or destruction of or damage to Government Property
in the possession or custody of the Contractor, tre Contrac-
tor shall immediastely irnform the Contracting Officer of the
occasion and =¥tert thereof, shail take all reascnable steps
to protec! the property remaining, and shall repair or re-
place the lost, destroyed, or damaged property if and as di-
rected by the Contracting Officer, but shall take no action
pre judicial to the right of the Government to recover there-
for and shall furnish to the Government on request all rea-

sonablie assistance in ottaining recovery.

Government Proverty for Covernment 'se Qniy. Government
Property shall “e used only for the performance of this con-
tract and suchk other Government contracts as authorized by
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the Contracting Officer cr fuor suz. otbar .ses <o mar he

provided for in any cticr agreemerts betwesn “l Condtractor
and the Goverrment.

Source and Special Nucs :zar Matesriai. The Juntractor srail
establish and maintain a sysiem of contro. aver ~ource and
special rmclear matsrial fuornis 2d vor e Jovernrént dnder
this contract., This system svall *» capatie of Zroviding
current and eccura‘e quantitative infermation corcerning
the receipt, the drsposition Aand ilo availebility of sueh
materiels., Whore agplicanlz, troue dota shall te generated
from approuriate measiroment ani onalytical procedﬁres.

The Contracto:r ‘s sy<tzm (cr me'io's olull be subject to re-

view and aprp evel oy toe Comnlcosicr . The fontractor srell
segregate and acgm.i4te al. 2eOnmt liay TeUHVET R I source
and special L.ci2al Wate ialo goner-’ oo unady t.1is contract

and shall p oriztically repurt sueh sernp to 302 {ommission,
Further dicuzsition of sucl meteriats shnac. ¢ ar e Com-
b , lawever, that ~ry redrocess-
ing by the ‘orrractor of urese materiacs s 3.7 e suriect
to mutual agreavsnt of -2 partias,

Unless othrrwizz agre<s. a3l
terial reauired for the per
be supplied %7 “-~ Uomniscion

1 osoaces ant sneclar vaclear ma-
formanze ol nis cortract shall
n in * - form ol 1T

The Commissiur s-ail save t.@ . igot Lo inspaet, verify and
survey ali sowrce and spaelisal rielradl Taterial leid by the
Contractor under tiis cortract or cllzrwise.

ARTICLE XX - SEC.E.uY

20.1

Contractor's Dntv to Safeguard Restricted Data and Qther
Classified Informetion. In the performance of the work
under this contract the Contractor shall, in accordance
with the Commisainn's security regulations and require-
ments, be responsibls for safeguarding restricted data and
other classified matter and protecting against satotage,
espionage, loss and theft, the classified documents, ma-
terials, equipment, processes, etc., as well as suwl otler
material of high intrinsic or strategic value ac may be in
the Contractor's possessinn in conrectlion with yortornance
of work under tiis contract. Except as otherwisc expressly
provided in tre spscifications the Cortractior siz.l upon
completion or termination of tna-s contract transmit ho toe
Commission any classified matter in the posaession of the
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Contractor or any person und=r the Contractor's control in
connection with performzance of tnis contract.

20.2 Regulations. The Contractor agrees to conform to all se-
curity regulations and requirements of the Commission.

20.3 Definition of Hestricted Data. The term "Restricted Data,"
as used in this article, means all data concerning (1) de-
sign, manufacture, or utilization of atomic weapons; (2)
the production of special niuclear material; or (3) the use
of special nuclear material in the production of energy,
but shall not include data declassified or removed from
the Restricted Deta category pursuant to Section 142 of the

Atomic Energy Act of 295..

20.4 Security Ciearaxnce of Iarscnrel. The Cortractor shall not
permit any irnlividuaal to have access to Restricted Data,
or other cliassified information, except in accordance with
the Atomic Energy Act of 1954, as amended, and the Commis-

sion's regulaticns or requiremertis.

20.5 Criminal Liabili*y. It is understond that disclosure of
information relating to the work or services ordered here-
under to any person not entitled to receive it, or failure
to safeguarid any Restricted Data or any top secret, secret,
or confidential matta that may come tc the Contractor or
any person nunder tie Jontractor's control in connection
with work uncer tiis ~ontract, mzy subject the Contractor,
its agents, evllouvess, o ouheostractors to criminel lia-
bility uncuer the Jav: o th= Uniteu Statesz. (See the Atomic

Energy Act of 1934, ¢£ *at. 0:9., (See aiso Exzcutive Order

10104 of Febraary 1, 195, 1 ¥R, £297).

20.6 Subcontracts and Purchase Oraecs. [xeept as otherwise au-

thorized in writing bty + e Contracting Orricer, the Contrac-
tor shall insert proviuions similar to the foregoing in all
subcontracts and mircheow orders umier thiz corcvact. The
Contractor wiil iniertive to ontair compiiance ko its sub-

contractors witl wueh provisiors,

ARTICLE XXT - CILASSI: AT TN

In the performance of t)e work under this contract, the Contrac-

tor shall assign ~iasus . fications to all documents, material and

equipment originate: o gensrated bty the Ceontractor in accord-

ance with classificavion gui-dance furnished to the Contractor by

)

~r f
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the Commission. Every subcontract and purchase order issued here-
under involving the origination or generation of classified docu-
ments, material or equipment, shall include a provision to the
effect that in the performance of such subcontract or purchase
order the subcontractor or supplier shell assign classifications
to all such documents, material and equipment in accordance with
classification guidance furnished to such subcontractor or sup-
plier by the Contractor.

ARTICLE XXII - ASSTGNMENT

Neither this contract nor any interest thereis nor claim there-
under shall be assigned or transferred by the Contractor, except
as expressly authorized in writing by the Con*racting Officer.

ARTICLE XXIII - ACCOUNTS, RECORDS AND INSPECTION

23.1 Accounts. The Contractor sha2ll maintair a set of accounts,
records, documents and other evidence showing and support-
ing all allowable costs incurred, revenu:s or other applica-
ble credits, fixed fee accruszls, and the receipt, use, and
disposition of all Goverrmen* proper .y coming into the
possession of the Contractor under this contract. The
system of accounts employed by the Contractor shall be
satisfactory to the Commission and :r acczordance with
generally accepted 2ccounting principles -onsistent.y
applizd.

23.2 Inspection and Audit of Accounts and Records. All books of

account and records relating to this contract sh21l be sub-
ject to inspection and audit by the Comnission at all )
reasonable times, before and during the period of retention
provided for in Section 23.4, and the Contractor shall afford
the Commission proper facilities for such inspection and
audit.

23.3 Audit of Subcontractors' Hecords With respect to any sub-

contracts (including lump-sum or unit-price subcontracts or
purchese orders) where, under the terms of the subcontract,
costs incurred are a factor in determining the amount payable
by the Contrzctor to the subcontractor, the Contractor ac-
cepts the responsibility for determination of the amount
payable. Ilpon the request of the Contractor, the Commission
will conduct or arrange for the conduct of an audit of the
costs of the subcontractor.
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Except as agreed by the Government

23.4 Disposition of Records
11 fir=2ncial end cost reports, books

and the (entr:ctor, =
of account snd supporting documents, and other data evidenc-
ing costs allow=ble ard rsvsnues and other applicable credits
under this cortr:sct ir the possessior. of the Contractor re-
lating to this ~ontract shall he preserved by the Contractor
for a period ~f ~iv (6) yesars after settlement of <he contract
or otherwis= “ispcs=2d of in such manner a5 may be agreed upon
by the Governmew: ard ~he Cont:ictor

-ty

23.5 Reports. The Zon*rector sh-ll furnish such progress reports
and schedules, financi=l ind co- reports, and otih«r reporis
concerning the work u=i-r -his contr:ct as the Con-r=zcting
Nfficer may from “im=s 10 vimp wFiure

22.6 Icspections Th= Comnission sh4’1 nave the righ* to inspect
the work 2nd =ac*tiv:i-1se cf +r< Cor-.r-ictor under this contract
ar such time =01 in such manne:s =g it shall deem appropriate.

23.7 Subconirzcts

£ 0 A. The Cor*r:zcter furtler agre-: %o rajuir:z the inclusion
of provicions similer <o trese in Sections 23.1
through 23 7 in the following rinds of subcontractis:

(i) subcoa'rzcts und>~ ths *<rms of which cos.s in-
cur °=d sr=e a fcrtov o in determuning the amount
payzble %o the 3udbcontiracior.

(ii) subcon*-=cts (unier cost-type subcontracts) under
the terms cof whoch cos-s incurred ar2 a factor
in determining *he amount p-yable to the sub-
sabcontr-=ctor,

B. Unless otherwise authorized by the Contracting Officer,
the Contractor also agrees to reciire the inclusion
of provisiors similar to those in Secctions 22.2 and 23.6
in &1l negotiated fixed price subcon*ricts, wherein com-
petition is nov obtwzined and some form of anelysis of
cost or pricing information is recessary to determine
the contract price to be fair and reasonabl:.

C XXIV - E INATION OF RECORDS
24.1 The Contractor agrees thnt *he Compiroller General of the

United States or any of his duly authorized representatives ‘
shell, until the expiration of three years afler final
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payment under this contract, have access to and the right
to examine any directly pertinent books, documents,

papers and reccrds of the Contractor iavolving transactions
related to this contrzet (unless the Commission authorizes
their prior dis;csition).

24.2 The Contractor farther agrees to include in all its sub-
contracts hereundsr = drovision to the effect that the sub-~
contractor agrees the' the Comptroller Ceneral of the United
States or any of hisc duly asuthorized representatives shall,
until the expiration of three years after final payment
under the subconiract, have access to and the right to
examine any directly pexiinent books, documents, papers,
and records of such subionirector, involving transactions
related to the subcontrect, uniess the. Commission authorizes
their prior dispesitica. The term nsubcontract" as used
in this article exciudes (1) purchzse orders not exceeding
$2,500; and (2) subcontracts or purchese orders for public
utility services a* rates ss+ablished for uniform applica-
bility to the generszl vuitlic.

24.3 Nothing in this contract shall be deemed to preclude an
audit by the General Accounting Office of any transaction
under this contract.

ARTICLE XXV - DRAWINGS, DESIGNS, SPECIFICATIONS

25.1 (a) As used in this ariicle, T=chnical Information shall
refer to all dr-awings, skeiches, designs, design
data, specifications, notewcks, technical and
scientific data, and ail paotographs, negatives,
reports, findings, reccommendations, data and memoranda
of every description relating thereto, as well as all
copies cf the foregoing.

(b) Technicel Information developed, prepared, or fur-
nished in the performence of thz contract (i) shall
be subject to inspection by the Commission at all
reasonable times, for which inspection the proper
facilities shall bs afforded the Commission by the
Contractcr and i+s subcontractors, (ii) shall be
the proper*y of tle Covernment and may be usec by
the Covernment for any purpose whatsoever without
any claim on the part of the Contractor and its sub-
contrectors ané verdors for additional compensation
(except for such Technical Information furnished but
for which the Contractor has no right to pass title),
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and (iii) skell, suitject io +hz right of thz Con-
tracter *o retzin o cory of s13id Technica! Information
for ifs own us2, ke dziiver=d to the Covermmsnt or
otherwise dispos=2 +f by the Contractor either ss5 the
Cottracting UfZicsr mzy from time to time direcs
during the crogress of the work or in any event as
the Contracting Ctficer shall direct upon comrletion
termination 2 this contract., The Contractor's
rignt of reiterntion end use sn2ll b2 subject to the
security and paient previeions, if any, of this coniract.
Nothing contained in this Ssction 25.1 shzll e con-
struzd 0 Em’ﬂ to ik Toverunment any license or »ight

unéer any Uaitsd inites or forelign patent,

25.2 Certain Techric:l Itormetion will be limited to use for
Governmentai wucposes ouly an.d will be recognized and pro-
tected by the Coumisszon ¢35 "pocuviatery company ceonfidential
information" of +he Contoscior or its subcontiuctors provided
that all of the fcilowing conii-ions ere met:

A. The Teckbnzoaed Tofeo—eor ie not *he property of the
Govk“nrh" Lo vzt of unyn cthen sgreesment with the
Contractor;

B. The Tachric .l Trf-icetiosr wes prensred or developed
by ths Controzto - inlorsnienitiy of its performance of

RERS
the work simdes Inls contraatg
rois e Lnly idsntified as

- e\.,, L/iL:l [\T ».vurn-f lUn" O:‘

C. Ths Techni g
"progrietasy comr Ly ¢ .
gimiiar writ-eu ao*ice is given at the time the
Technicel In:orvzfio: is macde available to the Com-
mission., ‘he frilucs of the Coatractor to dentify
and specify th= “‘”Ti:;;dﬁ Technical Irnfcrmaticn as
"proprictary company confid=ntizl information" at
the time the dccumer® containing said infeormztion is
made aveilatla 1o tie Commission shall cconstitute e
waiver of any right in the Contractor to 1limit tkre
Government's ise or public dissemiratiorn of the in-

formaticn; anc

D. The Techrniczl Irformation is not alreedy avallable to
the public.

This obligaticn of tiue Commission to treat certain specified
informstion "proprie*ary company confidentisl information"
of the Contrec-or ov i*° sutcontiractors shall not preclude
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the Commission making such information available to the
public to the extent that similar information is prepared,
developed, or furniched tc the Commission by another source.

25.3 (a) Except ss otherwise authorized in writing by the Commission the

Contractcr will insert 2 Technical Information pro-

vision similar to Section 25.1 in &ll subcontracis,

purchase orcers, end consulternt agreements which

require a rpetent provision pursuant to Section 9.5.

Any such sutcontract, purchese order or consulting

agreement containing a provision similar to 25.2

will requirs Commission approval.

(v) Any subcontraczt or purchase order which requires the
original prepara2iion or development and the furnishing
of Tachnicsl Information, but which does not require
a patent provision pursuant to Section 9.5, shall
include a provision (i) requiring that the original
Technical Iaformation zequired to be furnished may be
used by the Covernment for any purpose whatsoever
withcut sny claim on the part of the subcontractor
for any addizional compeneation, and (11) a provieion
similar to Section 25.2.

(¢) The requirements of paragraphs (e) and (b) hereof
shall not epply to subcontracts or purchase orders not
requiring the ociginal development or preparation, and
the furnishing of Technical Information, such as sub-
contracts or pirchase orders for gtandard commercial
items or supplies. The Contractor may recognize as
"proprietary company confidential information" any
Technical Information furnished under guch & subcon=-
tract or purchase order provided such Technical Informa-
tion is submitted in accordance with and meets the re-

quirements of Section 25.2.

(d) Any Technical Information furnished under any subcontract
or purchase order may be used by the Government for any
purpose whatsoever without any claim on the part of the
subcontractor for any additional compensation unless
such techrical information is submitted in accordance
with and meets the requiremesnts of Section 25.2. A
provision similar 7o Section 25.2 hereof may be inserted
by the Contractor under appropriate circumstances in all
subcontracts and purchase qrders performed under this
contract, but will not be employed as a routine pro-
curement procedure except as provided by paragraph (b)

above.
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25.4 Nothing zontzin=@ ir tnis erticle shall in any way be deemed
to change the »igh*s of th= parties in Technical Information
existing aand vesevved uni:. prior provisions of this contract,

ARTICIE XXVT - STATT AND TCOAL JAXEL

The Contractor agrezz in noctify the Con*racting Officer of ary tax,
fee, or chorge (2) frcm which the Cowtractor knows or should
reasonzbly have known exemction is granted by State or local law,
or (b) which in ihe cpiricn of th: Coniractor or under the position
of the Commissior =25 commuricsted io the Jon’ractor, is inaprpli-
cable or invelid under unv nrovision of the Constitution of the
United Sta*es ilevied or purdortzi o he levied on the Con'ractor

in respect of thir cot v s Fa o afeain Srom paying any sich tax,
fee, or charge unlezs “taew:: aotiorized by the Contracting '
Officer. The Contrartcr fussni: ugr_es %o tzke such sieps as may
be required by the oo aciing BEUI0 -z Lo cause any such tax, fee,
or charge to be pai.l .nler poctiel and, il so directed by the Con-
tracting Officer, 1o caui= ‘o = n»<igned to tne Goveramenti or its
designee any and a:l -.ght:s o the obatement or refund of any such
tax, fee, or chargs, ¢ -0 p:.ri’ the Lovernmani to join with the
Contracior ir. any p.nzecarng. "o the reeovery thereof of to sue
for recovery in tihe woninetnr s mam=. The Covernment shall save
the Contractor harmlsss :sor p-rzl*zes znd interest incurred
through compliance wi*h this aizle,

ARTICLE XOOVIT - LIV AT A vilATH

27.1 Initiation of T.-; » * tre Tovernment rzquires the Con-
tractor to init s z:<ion, or if after nctice *hereof,
the Contrar:i a the initiaticn of litigation
by the Contra
tive agencies, ir counzItion
tractcr shall proceed wi*h +the iltigztion in good faith as
directed from *time *to time bty the Contracting Officer.

‘u .

27.2 Defense and 3ettleoment of Clajms. The Contractor shall give
the Contracrting Cificer immediate notice in writing (a) of
any action inzlufing =say drocesding before an administrative
agency, filed ageingt the Contractow arising out of the per-
formance cf this cemtract, and (b) of any clsim against the
Contracteor tne cost ard expenszs of which is allowable under
the article of this con*ract entitled "Allowable Costs and
Fixed Fees" FExza2pt as otherwise directed by the Contracting
Officer in writing, the Contraclor sh»ll furnish immediately
to phe Contracting Officer copies of all pertinent papers
received bty the Czntrsctor with respect to such action or
claim. To the =i “eni not in conflict with any applicable
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policy of iasturance, the Ocntractor mey with the Con-
tracting Officer's apoiovel settle any such action or claim,
shall effect at the Contiracting Officer's regquest an assign-
ment and subrogztion in Zavor of the Covernment of a1l the
Contractor's rights and claims (except those against the
Covernment) wi-ising out of ury such action or claim

against the Contractor, end, if required by the Contracting
Officer, shall authorize representatives of the Government
to settle or defend any such action or claeim and to repre-
sent the Contractor in, or to take charge of, any action.

If the settlement or defense of an action or claim against
the Contractor is undertaker by the Government, the Contrac-
tor shall furnish 211 »easor.zble ussistance in effecting a
settlement or asserting e defevse. Where an acztion against
the Contractor is not zovered bty a policy of insurance the
Contractor chull with the epproval of the Contracting
Officer proceed with the Aefense of the action in good
faith, and in such =2vent the dsfense of the action shall be
at the expense of the (ovarnment; provided, howaver, that
the Govermment shzll not be lisble for such expense to the
extent that it woild have bean.compeusated for bty insurance
which was raguir2d by law 27 by th2 written direction of the
Contracting Ci'ficer, but which the Contractor failed to
secure through its own fa1lt or negligence.

The Contractor sikall take a3l rzasonable piecautions in the perform-
ance of the work under this ccrirac! to protect the health and
safety of employees .ud of aembers of the public and to minimize
the danger from &all hazzrds to life and property, and shall comply
with all health, safety, and fire protection ragulations and re-
quirements (including reporting requirements) of the Commission.

In the event that the Contractor fails to comply with said regula-
tions or requirements of the Corruission, the Contracting Officer
may, without prejudice to any other legal or contractuval rights

of the Commission, issue an order stopping all or any part of the
work; thereafter a start order for resumption of work may be issued
at the discretion of the Contracting Officer. The Contractor shall
meke no claim for an extension of time or for compensation or
damages by reason of or in connection with such work stoppage.




Contract No. AT-11-1-Gen-8
Modification No. 2
Page No. 44

ARTICLE XXIX - PERMITS

Except as otherwise directed by the Contracting Officer, the Contractor
shall procure all necessary permits or licenses and abide by all applicable
laws, regulations, and ordinances of the United States and of the State,
territory, and political subdivision in which the work under this con-

tract is performed.

ARTICLE XXX - CONTRACTOR'S ORGANIZATION

30.1 Organization Chart. As promptly as possible after the execution
of this contract the Contractor shall furnish to the Contracting
Officer a chart showing the names, titles, and organization of
key personnel to be employed in connection with the work, and
shall furnish from time to time supplementary information re-
flecting changes therein.

30.2 Control of Employees. The Contractor shall be responsible
for maintaining satisfactory standards of employee competency,
conduct and integrity and shall be responsible for taking such
disciplinary action with respect to his employees as may be
necessary. The Contractor shall establish such standards and
procedures as are necessary to implement effectively the
provisions set forth in Atomic Energy Commission Procure-
ment Regulations Subpart 9-12. 54 captioned "Conduct of Em-
ployees and Consultants of AEC Cost-Type Contractors and
Certain Other Contractors'', as issued by the Commission
({AECPR Circular No. 25) March 12, 1963; and such standards
and procedures shall be subject to the approval of the Contracting
Officer.

30.3 Consultant or Other Comparable Employment Services of
Contractor Employees. The Contractor shall require all
employees who are employed full-time (an individual w‘ho
performs work under the cost-type contract on a full-time
annual basis) or part-time (50 percent or more of regular
annual compensation received under terms of a contract
with the Commission) on the contract work to disclose to
the Contractor all consultant or other comparable employ-
ment services which the employees propose to undertake
for others. The Contractor shall transmit to the Contracting
Officer all information obtained from such disclosures. The
Contractor will require any employee who will be employed
full time on the contract work to agree, as a condition of his
participation in such work, that he will not perform con-
sultant or other comparable employment services for another
Commission cost-type contractor under its contract with the
Commission except with the prior approval of the Contractor.

|
|
|
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ARTICLE XXXI - TERMINATION

31.1 The performance of work under the contract may be terminated
by the Government in accordance with this article in whole, or
from time to time in part, (a) whenever the Contractor shall de-
fault in performance of this contract in accordance with its terms
(including in the term ''default' anyv such failure by the Contractor
to make progress in the prosecution of the work hereunder as
endangers such performance). and shall fail to cure such default
within a period of ten days (or such longer period as the Con-
tracting Officer may allow) after receipt from the Contracting
Officer of a notice specifying the default, or (b} whenever for
any reason the Contracting Officer shall determine that such
termination is in the best interests of the Government. Any such
termination shall be effected by delivery to the Contractor of a
Notice of Termination specifying whether termination is for the
default of the Contractor or for the convenience of the Government.
the extent to which performance of work under the contract is

terminated,
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and the date upon which such terminastion becomes effective.
If, after notice of termination of this contract for de-
fault under (a) above, it is determined that the Contractor's
failure to perform or to make progress in performarnce is due
to causes beyond the control and without the fault or negli-
gence of the Contractor including, but not restricted to

acts of God or the pudblic enemy, acts of the Government,

acts of another Contractor in the performance of a zontract
from the Covernment, fires, floods, epidemics, gquarantine
restrictions, strikes, freight embargoes and unusually
severe weather or delays of subcontractors due to any of
such causes unless the Tontracting Officer shall determine
that the supplies o:r sarvicas to be fuirnished by the sub-
contractor were obviziu=bls froum other sources in sufficient
time to permit the Joutireitor to meet the required delivery
schedule, a notize of terunination shall be deemed to have
been issued under (L) a2 and the rights and obliga*tions of
the parties hereto shell in such event, be governed accordingly.

After receitvt of a Notiorn of T:zminatiorn and ercept as otherwise
directed by txa Ccatracting wificer, the Contractor shiall (a)
stop work uvnder tne cortiac! on the date and o the extent
specified in the Notice of Terminaticn; (b) plece no further
orders or subroniracts forr metarials, services, or facilities
except as may he necessary for completion of suach portion of
the work under trhs z2ontract as is ot terminetecd; (c) terminate
all orders and sibecontiants to the extent that they relate to
the performance of work terminated by the Netice of Termination;
(d) assign to thez Jovermrernt, in the manner and %o the extent
directed by the Contracting Officer, all of tke right, title
and interest of the (ontractcr unier the ordeirs or subcontracts
so terminated in which case the Govermment shall have the right,
in its discretion to settle or pay any or all claims arising
out of the termination of such orders and atbcontracts; (e)

with the approval or ratification of the Contracting Officer,

to the extent he mey require, which approvel or ratification
shall be final and conclusive for all purposes of this article,
settle all outstanding liabilities and all claims arising out
of such termiration of orders anrd subcontracts, the cost of
which would be reimbursatle, in whole or in part, in accord-
ance with the provisions of this contract; (f) transfer title
(to the extent that title has not already been transferred) and
in the manner, to tne extent, and at the times directed by the
Contracting Officsr, Jdeiiver to the Govermnment (i) the fabri-
cated or unfabriceted parts, work in process, completed work,
supplies, and other materizl produced as a part of, or acquired
in respect of the performance of, the work terminated by the
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Notice of Terminatior, (ii) the completed or partially com-
pleted plans, drawings, information, and cther property

which, if the contract had been complated, would be required

to be furnished to the Gcvernment, and (iii) the jigs, dies,

and fixtures, and other special tools and tooling acquired or
manufactured for th2 perfarmance of this contract for the cost
of which the Contractor has teen or will be reimbursed under
this contract; (g) use its best efforts to seil 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 provision (f) of this Section 31.2;
provided, however, that tihe Contractor (i) shall not be required
to extend credit ts any purchaser, and (ii) may acquire any such
property under tre conditions prescrited by and at a price or
prices approved *y the Cortrscting Officer; and provided further
that the proceeds »f any s .ch transfer or disposition shall be
applied in rediction of any paymerts to be mede by the Govern-
ment to the Contractor urnder this contract or shall otherwise

be credited to tke price or cost of the work covered by this
contract or paid in such o*ther marner as the Contracting Officer
may direct; (%) compliete performance of such part of the work as
shall not havz been terminated by the Notice of Termination;

and (i) take such action as may be necessary, or as the Con-
tracting Officer may direct, for the prctection and preservation
of the property related to this contract which is in the posses-
sion of the Contractor and in which the Government has or may
acquire an interest. Tre Contractor shall proceed immediately
with the performance of the s%ove otligations notwithstanding
any delay in determining or adjusting the amount of the fixed-
fee, or any item of reimbursable cost, under this article. At
any time after expiration of the plant clearance period (See
AEC Manual Chapter 9112 for definition), the Contractor may
submit to the Contracting Officer a list, certified as to
quantity and quality, of any or all items of termination inven-
tory not previously disposed of, exclusive of items the dis-
position of which has been directed or authorized by the Con-
tracting 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
title to such items and remove them or enter into a storage
agreemeént covering the same, provided that the lists 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, and any
necessary adjustment to correct the list as submitted shall be
made prior to final settlement.




Contract No. AT-11-l1-Gen-8
Modification No. 2
Page No. 4@

31.3 After receipt of a Notice of Termination, the Contractor

31.4

ghall continue to submit cost vouchers for costs reimbursa-
ble under the contract and shall submit to the Contracting
Officer, in the form and with the certification prescribed
by the Contracting Officer, & proposal for adjustment of
the fixed fee by reason of the termination. Such proposal
ghall be submitted promptly but in no event later than six
months from the effective date of termination, unless one
or more extensions in writing are granted by the Contract=-
ing Officer upon request of the Contractor made in writing
within such six-month period or authorized extension
thereof . However, if the Contracting Officer determines
that the facts Jjustify such action, he may review and act
upon any such proposal at any time after such six-month
period or any extension thereof. Upon failure of the Con-
tractor to submit its proposal within the time allowed, the
Contracting Officer may determine, on the basis of infor-
mation available to him, the amount of fee, if any, due to
the Contractor by reason of the termination and shall
thereupon pay to the Contractor the amount so determined.

In the event of the termination of performance of work
under this contract, full and complete settlement of all
claims of the Contractor with respect to the terminated
work shall include the following:

A. All costs and expenses reimbursable in accordance with
this contract, not previously paid to the Contractor,
for the performance of this contract prior to the ef-
fective date of the Notice of Termination and such of
these costs as may continue for a reasonable time there-
after with the approval of or as directed by the Con-
tracting Officer, provided, however, that the Contractor
shall proceed as rapidly as practicable to discontinue

such costs.

B. So far as not included under Subsection 31.4.A., the
cost of paying and settling claims arising out of the
termination of work under subcontracts or orders, as
provided in provision (e) of Section 31.2, which are
properly chargeable to the terminated -portion of the

cantract.

C. The reasanable cosfs of settlement, including account-
ing, legal, clerical, and other expenses reasonably
necessary for the preparation of the settlement claim
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‘and supporting data with respect to the terminated por-
tion of the contract and for the termination and settle-
ment of subcontracts thereunder, together with reasonable
storage, transportation, and other costs incurred in con-
nection with the protection or disposition of termination
inventory; provided, however, that if the termination is
for default of the Contractor there shall not be included
any amounts for the preparation of the Contractor's set-

tlement proposal.

A portion of the fixed fee payable under the contract,
determined as follows:

(1) In the event of the termination of this contract for
the convenience of the Government and not for the
default of the Contractor, a percentage of the fee
equivalent to the percentage of the completion of
work contemplated by the contract, less fixed-fee
payments previously made hereunder.

(2) In the event of the termination of this contract fer
the default of the Contractor, such proportionate
part of the fee (or, if this contract calls for arti-
cles of different types, of such part of the fee as
is reasonably allocable to the type of articles under
consijeration) as the total number of articles de-~
livered to and accepted by the Government bears to
the total number of articles of a like kind called
for by this contract. The amount. so determined shall
be reduced by the amount of fixed-fee payments previ-

ously made, :

Subject to the provision of Section 31.3 the Contractor
and the Contracting Officer may agree upon the reduced
amount to be paid the Contractor as the allowance for
fixed fee by reason of the total or partial termination
of work pursuant to this article. The contract shall be

amended accordingly.

If the amount determined under this Section 31.4 is less
than the total payment of fixed fee theretofore made to
the Contractor, the Contractor shall repay to the Govern-

ment the excess amount.

The Contractor shall have the right of appeal, under the
article of this contract entitled "Disputes," from any
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fee determination made by the Contracting Officer under
this Section 31.4, except that if the Contractor has
failed to submit its proposal for fee adjustment within
.the time provided in Section 31.3 and has failed to re-
quest 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 as the allowance
for fee, the Government shall pay to the Contractor the
following: (a) if there is no right of appeal hereunder
or if no timely appeal has been taken, the amount so de-
termined by the Contracting Officer, or (b) if an appeal
has been taken, the amount finally determined on such
appeal.

In arriving at the amount due the Contractor under this ar-
ticle there shall be deducted (a) all unliquidated advance
or other unliquidated payments theretofore made to the Con-
tractor, (b) any claim which the Government may have against
the Contractor in connection with this contract, including
any claim for damages by reason of default, and (c) the
agreed price for, or the proceeds of sale of, any materials,
supplies, or other things acquired by the Contractor or sold
pursuant to this article and not otherwise recovered by or
credited to the Covernment.

In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under
the continued portion of the contract shall be equitably ad-
Justed by agreement between the Contractor and the Contract-
ing Officer, and such adjustment shall be evidenced by an
amendment to this contract. ‘

The clauses of this article relating to the fixed-fee shall
be inapplicable if this contract does not provide for payment

of a fixed-fee.

Unless otherwise provided for in this contract, or by ap-
plicable statute, the Contractor from the effective date of
termination and for a period of six years after final settle-
ment under this contract, shall preserve and make available
to the Government at all reasonable times at the office of
the Contractor, but without direct charge to the Government,
all its books, records, documents, and other evidence bear-
ing on the cost and expenses of the Contractor under this
contract and relating to the work terminated hereunder, or,
to the extent approved by the Contracting Officer, photo~
graphs, microphotographs, or other authentic reproductions

thereof .
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fUY CT

32.1 In acquiring end products, the Buy American Act (41 U. S.

3.2

Code 10a-d) provides that tze Government give preference to
domestic source end products. For the purpose of this
clause:

A. "Components" means those articles, materials, and sup-
plies, which are directly incorporated in the end
products;

B. "End products" means those articles, materials, and
supplies, which are to be acquired under this contract

for public use; and
C. A "domestic source end product" means

(1) an unmanufactured end product which has been mined
or produced in the United States, and

(2) 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 exceeds 50 per cent of the costs of all
its components. For the purposes of this Subsec-
tion 32.1.C.(2), companents of foreign origin of
the same type or kind as the products referred to
in Subsections 32.2.B. or C. shall be treated as
components mined, produced, or manufactured in the
United States.

The Contractor agrees that there will be delivered under
this cantract only domestic source end products, except
end products:

A. Which are for use outside the United States;

B. Which the Government determines are not mined, pro-
duced, or manufactured in the United States in suffi-
cient and reascnably available commercial quantities

and of a satisfactory quality;

C. As to which the Commission determines the domestic
preference to be inconsistent with the public interest;

P. As to which the Commission determines the cost to the
Government to be unreasonable.
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ARTICLE XXXIII - OFFICIALS NOQT TQ BENEFIT

No member of or delegate to Congress or Resident Commissioner,

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 cor-
poration for its general berefit.

ARTICLE XXXIV - COVENANT AGAINST CONTINGENT FEES

3,.1 Warranty - Termination or Deduction for Breach. The Con-
tractor warran*s that no person or selling agency has been
employed or retained to soticit or secure this contract
upon an agreement or understanding for a commission, per-
centage, broxerage, or contingent fee, excepting bona fide
employees or ocra fide established commercial or selling
agencies maintained by the Contractor for the purpose of
securing business. For breach or violation of this war-
ranty the Govermmert shall have the right to annul this
contract witr.out liability or in its discretion to deduct
from the contrsct nrice or censideration, or otherwise re-
cover, the full amournt of such commission, percentage,
brokerage, or contingzan* fee

3.2 Subcontracts and Pirckase Orders. 'Unless otherwise au-
thorized by the Coniracting Officer in writing the Con-
tractor shzll cause provisions similar to the foregoing
to be inserted ir. all subcontractis and pirchase ordars en-
tered into under this contract.

ARTICLE XXXV - DISFLTES

35,1 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 urless, within 30 days from
the date of receipt of such copy, the Contractor mails or
otherwise furnishes to the Contracting Officer a written
appeal addressed to the Commission. The decision of the
Commission or its duly authorized representatives for the
determination of such appeals shall be final and conclu-
sive unless determined by a court of competent Jjurisdiction
to have been fraudulent, or capricious, or arbitrary, or
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so grossly erronecus as necessarily to imply bad faith, or
not supported by suctstantial 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 its appeai. Pending final decision
of a dispute hereunder, the Contractor shall proceed dili-
gently with the performance of the contract and in accord-
ance with the Contracting Officer's decision.

35.2 This "Disputes" clause does not preclude consideration of
law questions in connection with decisions provided for in
Section 35.1; Frovided, that nothing in this contract shall
be construed as making final the decision of any adminis-
trative official, representative, or board on a question of
law,

ARTICLE XXXVI - RENSCOIIATION

If this contract is su%ject to thie Renegotiation Act of 1951, as
amended, the following uvrovisions shall apply:

36.1 This contract iz aubject %o *r> Renegotiation Act of 1951,
as amended (F.L, 9, 824 Cong., 65 Stat. 7; P.L., 764, 83d
Cong., 68 Stat. 11i6; P.L, 216, 84th Cong., 69 Stat. 447;
P.L. 870, 84th Scng., 70 Stat. 786; 86th Cong., 72 Stat.
1789; 86tr Cong., 73 Jtat 21i0; P.L. 520, 87th Cong., 76
Stat. 134) and shzit be deeme? to contain all the provi-
sions required %y =ection 104 of said Act.

36.2 The Contractor agrees to insert the provisions of this
clause, including this paragraph 3€.2, in all subcontracts,
as that term ic defined in section 103g of the Renegotia-
tion Act of 1951.

ARTICLE XXXVII - USE OF CONCERNS IN LABOR SURPLUS ARFAS

It is the policy of the Govermment to place contracts with con~
cerns which will perform such contract substantially in areas of
persistent or substantial labor surplus where this car be done,
consistent with the efficient performance of the contract, at
prices no higher than are ottainable elsewhere. The Contractor
agrees to use its best efforts to place its subcontracts in ac-
cordance with this policy. In complying with the foregoing and
with Section 38.2, the Contractor, in placing its . subcontracts,
shall observe the foliowing order of preference:
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A. persistent labor surplus area concerns which are also
small businass concerns;

B. other persistent labor surplus area COnceIrs;

C. substantial labor surpius area concerns which are also
small busiress concerns;

1

D. other substantial labor surplus area concerns; and

E. small business concerns which are not labor surplus
area concerns.

ARTICLE XXXVIII - USE QOF SMALL BUSIRESS CONCERNS

38.1

38.2

ARTICLE XXXIX - FiRHASES FRM CCUTRASTE-CONIR Li

It is the peolicy of tte Government as .deciared by the Con-
gress that a fair proportion of the gurchases and contracts
for supplies and services for the Government be placed with
small business concerns.

The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Cortirac-
tor firds to e earsistont with tre efficient performance
of this contract.

D SQURCES

 ——

39.1

39.2

A1l solicitation of competitive bids for equipment, materi-
als and supplies of th= kird and character manufactured or
sold by the divisions, or affiliates of the Contractor, all
evaluation thereof, and all awards shell be made solely by
or with approval of the Contracting Officer, unless other-
wise authorized by the Contracting Officer. In all such
cases in which the Contractor has design responsibility,

the Contractor shall prepare proper specifications, drawings,
and such other data as may be necessary, on & basis which
will permit fair and open competition and orderly and timely
procurement with relation to the work.

The Contractor may procure on a negotiated basis, subject
to the limitations in this Section 39.2 and subsections
39,2.A. or B. as applicable, materials, supplies, equipment,
or services mamifactured or sold by the Contractor's divi-
sions, or affiliates from such divisions, or affiliates;
provided, however, that unless otherwise authorized by the
Contracting Officer, no such procurement shall be made by
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the Contractor without prior approval of the Contracting
Officer.

A. Standard commercial erticles and standard supplies (of
contractor-controlled sources, other than those manu-
factured or prcduced within the contracting component )
which have published unit prices of less than one hun-
dred dollars ($100), or such higher amount as may be
approved by the Contracting Officer, may be transferred
and charged at amounts not in excess of (i) the net
sales price concurrently charged the most favored non-
affiliated customer for such articles in the same
quantities, or (ii) the lowest net sales price at which
equivalent articles are available from other sources,
whichever is lower in price without further negotia-
tion as to unit price. If the Contractor does not
meet this requirement, ary excess cost occasioned
thereby is una.ilowable. The Contracting Officer may
require use of the equivalent articles available from
other sources at a lower price or tre solicitation of
competitive bids from other suppliers of such articles.
"Standard commercial articies" are those produced by
the Contractor in the normal course of tisiness, car-
ried in stock or previously manufacture? on a produc-
tion btasis, and raving catalog item numbers and prices;
"Standard supplies" are tnose carried in stock for use
in normal operatian.

B. All other articles produced or services performed by
Contractor controiled sources shall be provided on the
basis of allowable cost without additional fee, and
subject to the terms of this contract; provided, how-
ever, that if mutually agreed, they may be furnished
at fixed prices firmed at the ouuvset; provided further,
that any such fixed prices shall be negotiated on the
basis of estimated allowable costs under this contract,

without profit.
AR XL - PR TIES CATIQNS, AND 1S

The Contractor shall follow the provisions of IMS Regulation 1
and all other applicable regulations and orders of the Business
and Defense Service Administration in obtaining controlled materi-
als and other products and materials needed to fill this contract.
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41.1 Establishment of Program. The Contractor agrees to estab-~
lish and conduct a program which will erncolurage lsbeor sur-
plus area concerns t> compete for subcontracts withinr their
capabilities. In this connection, the Contractor shall--

A. Designate a 1liaison officer who will (1) maintain liai-
son with duly authorized representatives of the Govern-
ment orn labor surplus area matters, (ii) supervise com-
pliance with the Utilization of Concerns in Labor Surplus
Areas clause, and (iii) administer the Contractor's
"Labor Surplus Aree Sutcontrecting Program";

B. Provide adequate ard timely consideration of the poten-
tialities of lador surplus arec concerns in all "make-
or-buy" decisions;

C. Assure *that labor surplus area concerns will Lave an
equitable opportunity to compete for subcontracts, par-
ticulariy by arranging solicitations, time for the
preparatior of bids, quantities, specifications, and
delivery schedules so as tu faciiitate the participation
of labor surrlilS £rea CONCerns;

D. Maintain records showirg procedures which have been
adopted to campiy with tle tolicles set forth in this
clause; and

E. Include th= Utilizatior of Concerrs in Labor Surplus
Areas clause in subcontracts which offer substantial
labor surplus area subcontracting opportunities.

41.2 Definition of Labor Surplus Area Concern. A '"labor sur-

plus area concern" is a concern which will perform, or cause
to be performed, a substantial proportion of any contract
awarded to it in "Areas of Substantial Labor Surplus" (also
called "Areas of Substantial Unemployment"), as designated
by the Departiment of Labor. A concern shall be deemed to
perform a substantial proportion of a contract in a labor
surplus area if the costs that the concern will incur on
account of marufacturing or production performed in persist-
ent or substantial labor surplus areas (by itself or its
firsi-tier subcontractors) amount to more than 50 per cent
of the price of such contract.
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Inclusion of Articie in Subcontract. The Contractur further

agrees to insert, in eny subcontract hereunder whichk may ex-
ceed $500,000 and which contains the Utilization of Concerns
in Labor Surplus Areas clause, provisions which shall con-
form substantially tc the langiage of this clause, including
this Section 41.3, and to nctify the Contracting Officer of
the names of such subcontractors.

- SINESS SUBCONTRACTING

Esteblishment of Program. The Contractor agrees to esiab-

lish and conduct a small busiress subcontracting program
which will enable smalli business concerns to be considered
fairly as sulcontractors and suppliers under this contract.
In this conrection, tae Contractor shalle--

A. Designate 2 iiaisor officer who will (i) maintain liai-
son with tr:e Government on small business matters, (ii)
supervise compliance with the Utilization of Small Busi-
ness Concerns clause, and (iii) administer the Contrac-
tor's "Small Busfness Subcontracting Program."

B. Provide adzqua*e and timely consideration of the poten-
tialities of small tusiness concerns in all "make-or-
buy" decisiors.

C. Assure that small business concerns will have an equita-
ble opporitunity *o compete for subcontracts, particularly
by arranging solicitations, time for the preparation of
bids, quantitias, specifications, and delivery schedules
so as to facilitate the participation of small business
concerns. Where ithe Contractor's lists of potential
small business subcontractors are excessively long, rea-
sonable effort shall be made to give all such small busi-
ness concerns an opportunity to compete over a period of
time.

D. Maintain records showing (i) whether each prospective
subcontractor is a small business concern, (ii) proce-
dures which have teen adopted to comply with the poli-
cies set forth in this clause, and (iii) with respect to
the letting of any subcontract (including purchase orders)
exceeding $10,000, information substantially as follows:
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(1) Whether the award went to large or small business.

(2) Whether less than three or more than two small
business concerns were solicited.

(3) The reason for ‘non-solicitation of small business
if such was the case.

(4) The reason for small business failure to receive
the award if such was the case when small business
was solicited.

The records msintained.in accordance with (iii) above
may te in such form as the Contractor may determine,
and the information shall be summarized quarterly and
submitted by the purchasing cdepartment of eacl indi-
vidual plant cor division to the Contractor's cognizant
small business liaisca officer. Such quarterly sum-
maries will be ccnsidered to be management records only
and need not pe submitted routinely to the Government;
however, records maintained pursuant to this clause
will be kept available for review.

Notify the Contracting Officer before soliciting bids
or quotations on any sutcontract (inciuding purchase
orders) in exzess of $10,000 if (i) no small business
concern is to te solicited, and (i) the Contracting
Officer's consert to the sutcontract (or ratification)
is required by a "Subcontrects" cleuse in this con-
tract. Such notice will state the Contractor's rea-
sons for norsolicitation of small tusiness concerns,
and will be given as early in the procurement cycle as
possible so that the Contracting Officer may give SBA
timely notice to permit SBA a reasonable period to sug-
gest potentially qualified small business concerns
through the Contracting Officer. 1In no case will the
procurement action be held up when to do so would, in
the Contractor's Jjudgmert, delay performance under the

contract.

Include the Utilizatiorn of Small Business Concerns
clause in subcontracts which offer substantial small

business subcontracting opportunities.
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G. Cooperate with the Contracting Officer in any studies
and surveys of the Contractor's subcontracting proce-
dures and practices that the Contracting Officer may
from time to time conduct.

H. Submit such information on subcontracting to small
business concerns as is called for by the Contracting

Officer.
42.2 Definition of Small Business Concern.

A "small business concern" is a concern that meets the
pertinent criteria establiShed by the Small Business Ad-
ministration and set forth in Section 1-1.701 of the Fed-
eral Procuremer.t Regulations. : :

42.3 Jermination.

The Contractor agrees that, in the event he fails to com-
ply with his contractual obligations concerning the small
business subcontracting program, this contract may be ter-
minated, in whole or in part, for default.

42.4 Inclusion of Article in Sybcontract.

The Contractor further agrees to insert, in any subcontract
hereunder wrick may exceed $500,000 and which contains the
Utilization of Small Business Concerns clause, provisions
which shall conform sutstantially to the language of this
clause, including this Section 42.4, and to notify the Con-
tracting Officer of the names of such subcontractors.

ARTICLE XLIII - AUTHORIZATION

This contract is authorized by, and has been negotiated and exe-
cuted under, the Atomic Energy Act of 1954, as amended. All
obligations of the Government under this contract shall, except
to the extent funds have been obligated hereunder, be subject to
the availability of funds appropriated fram time to time by the

Congress of the United States.
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ARTICLE XLIV - ATTERATIONS

The following alterations wers mads in ¥ is contract wefore it was
signed by the parties hereto:

ior.e

IN WITNESS WHEREQF, ine partizs Lareto Lave exec:tel this cone
tract as of the Zay ani ye=ar first 22ove written.

gv?-‘";"-::'."‘. r . .
. Jperations uffice
. 8/ Atemic Energy Comrission

A

NOETE AMET TUAN AVIATION, INC.

-

v B e
V4

President
(Title)

I, E. N. Yost , certify that I am ke an
Assistant Secretary of the Corporation named

as Contractor herein; that J. L. Atwood
who signed this contract on behalf of said Corporation was then
President of said Corroration; that

said contract was duly sigred for and or. behalf of said corpora-
tion by authority of its governing body and is within the scope

of its corporate powers.
o r-’? « i . «-“
- f)'/é/(—//b /

(SEAL) E. N. Y07
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not ve zffected by the daocorporation c¢f tke property into or
the cvtachment cf it to any property not owned by the Governe
neit, nor shall such Government Propzriy. or any part thercees,
be or pecone a fixiure or lose its ddentity as personally oy
reason of affixatior to any realty.

dool

Identification - To the extent directed by the Contraciiag
Qfficer, the Contractcr shall identify Goverament Properiy
ceriug into the Contractor's possession or custody by marking
or segregation in svck a way, satisfactory to the Comtraciizg
Ofiicer, as skall indicate its ownership by the Govermment,

.

Dicpogition - The Confractor shall make such digposition of

Govermament Properiy which has come into the possession or
custedy of the Contractor under thisg contract as the Contracte
irg Officer shall direct, When avthoriged in writing by the
Contracting O0fficer durirng the progress c¢f the work or upoz
completion cr terminationr ¢f this contract, the Contractor

may, upon such terms and conditions as the Comtracting Officer
may approve, sell or exchange such property, or acquire such
property at a price agreed upon by the Comniracting Officer

and the Contractor as the falr value thercof, The amount re-
ceived by the Contractor as the resvlt of any disposition

or the amount of the agreed fair value of any such property
acquired by the Contractor, shall be applied in reduction of
costs allowable under this contract, or shall be otherwise
credited to account of the Covernment, as the Contracting
Officer may direct, TUpon compleiion of the work or the termiine
ation of this comiract the Contractor shall reander an account-
ing, as prescribed by the Coniracting Cfficer; of oll CGoverzment
Property which has come into the possession or custody of the
Contractor under this contract,

Protecvior of Govermment FPropertiy -~ Classified Molerials - The
Contracior shall take all reasonable precautions, as directed

by the Contracting Officer, or in the absence of such directions
in occecordance with sound induetrial practice, to safeguard and
protect Government Property in the Coatractor's possession or
custcdy. Special measures shall be taken by the Contractor

in the protection of and accounting for any source, special
nuclear, special reactor, and other specizl materials involved
in the performance of this contract. in acccerdance with the
regulations and requirements of the Commission.

=
o
-

-—

Rigk of Loss of Govermment Property - The Coniractor shall not
be liable for loss or destructiom of or damage to Govermment
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Steps to be Taken in Event of loss, Upon the happeaing of
any loss or destruction of or damage to Government Property

in the possessioan or custody of ithe Ceatractor, the Contractor
shall immediately inform the Contracting Officer of ithe occasion
and exteni thereof, shall take all reasonabdle steps to protect
the property remaining, and shall repair or replace the lost,
desiroyed, or damaged property if and as directed by the Cozn-
tracting Officer, but shall take no action prejudicial to the
righit of the Govermmeat Lo recover therefor and shkall furnisgh
to the Government on request all recasorable assistance iz cb-
taining recovery.

Goverament Property for Govermnent Use Oniy., Governmeat properiy

snall be used only for the performance of this ceniract and

such other CGovernment contracts as authorized by the Centractiag
Officer or for such other uses as ray be provided for in any
other agreements between the Comiractor and the Goverament,

SRTICLE XXX - SPECTAL PROPERTY PROVISIONS

Lo

The terms and conditions of this Articie XXX shall be effective

July 1, 1958, It is recognized that pursuant to the terms

and conditions of Contract AT(04-3)-49 between the parties

hereto, Contractor has made a substantial couniribuiion %o Lhe ,
cost of carrying on ke work under said contract, and that -
part of said contribution is represented by certain property,

real and personal, title to which remains in the Contractor,



N

i

sovernmenvis Onition to Durshosze Contracioris Propariy - Tac
term “Site" as used in this article iz cefined in fpperndix L
hercto which fzpendix ie incorporatsd by referencs and made
a part hereof. The Governmont. at any time prior to six
monvhs alfter the evpirsiicn or terninaition of this contract
AT-11-3-0#-8, shall have the opticn to purchase The Site
and specigl facilities located therecon which the Coniractor
furpished pursuant to Coatract Fo, AT{O4-~3)-bg for an smount

equal to the cost %o the Contractor of the Site., pius the
anomoriiced cost of such facilities and the unreimbursed
rcascnable costs of mainteining the Site and such spacial
facilities incurred by the Conitractor after the expiration
or verzinztion of this contract, provided further, inm the
event that the Coairactor does not exercise its option as
crovided in Section 3, of this Article, the Govermment shal

>

bave the furiksr opticn for a pericd of cix months afier &

expiration of the Conmtractor's option o purchase such Property
for the above-mentioned amscunt,

Centractor’s Opiion %o Purchasc, In the event that the Governe
ment does noit exercisce its first opticn set forth above in
Section 2, of this Article, the Ccntractor ghall have a six
months' oplion to the extent not prohibited by then 2pplicable
lawg, securiiy and patent regulations, requirements and nolicieg
of the Governmen:, to purchase 211 Government nroperty oa the

site in the possession or custody of the Coniractor for the
performance of the work uader Contract Fo. AT(O-3)-4%9 snd this
Contract No, AT-11-1=CEN-8 {except scurce and special nuclear
materials, patent rights acquired by the Government pursuant

to Article XVIII of Contract AT(04~3)-49 and Articie XXYVIX

of Contract No. AT-11-1-GEN~-8 and drewings, designs, specifi-~
cations, data, notebooks, reporis, memoranda, etc., acqguired

by the Goverrment pursuant to Article XXI of Contrect AT(CL-3)-L
and Article XXXVI of Contract AT-~il-1-GEN-8) at a price to be
agreed upon by the parties as repregenting the fair valuve thereof,
proviced, however, that in arriving at fair value, the estimatcd
remsining useful value of the specisl facilities 2a agreed ic

by the parties skall be an element thereof, IF teirty (30}

dzys prior to the expiration of the Coniractor's option, the
Government and the Contractor have not yet arvived at agreement
as to the fair value thereof, the Goverament shail notify the
Contractor of the amount which the Goverament determines to

ve the fair valve of asuch property and for which the Goverrament
will sell such property to the Contrscior. The amount of the
agreed fair value of any such preperty acquired by the Contractor
shall be credited to the account of the Government as the Com-
mission may direct,
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Digpocition of Govorzwen? Proveriy - Abandcpment,

Co

Q

The Commission m £63

- . - e ®,
1zy. &t any time Guring the
2607 ! e .

1 e

moavhs period foligwing the iration or ter:

of this Conmiract No, AT=-1li-1 umﬁaé direct the Cone
tractor; at the zole cost »f the Ccvcrnment, to renwove
end return o the Commigsion &ll or any of the Govern~
nent properiy; as Gescribed in Section 5, above, in
the gossession or custody of the Contracter or to
iizpose of seeh property to obthers upoa such terms

and conditions as the Commission moy require
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In the evert that the Govw rerz mmant does not exercige I
forth in Section 2, of this Artic
the Goverament may, for a period of siziy (60) days
after the end of such cpiion period, direct the Con-
tractor at the sole cost of the Government to remove
and return to the Goverament all or any of the Gevern-
dent property as described im Section 3, =zbove, in the
possesazion or custody of the Coatractor or to dispose
of such property to others upon such terms ard conditions
as the Commission may reguire, If at the end of tke
siyty—day pericd the Governmernt has nct given She Con-
ractor any such insiructions, such Government property
(or such part as to which no instructions have boen re-
ceived), except source and special nuclear materials,
and any other properiy, title %o which may not he diz~
posed of oy the Goverrnment, shail be deemed, as of =such
sixtieth day, to be peraanently abandored by the Govern-
wmeoet to the Contractor, and neither party shall be urder
any obligation to the other on account of such abandonment.
Amounts received by the Contractor as the resuit of any
a_spoulxﬂon of such CGovernment propertiy %o otﬁers pursuant
to 8, or b, of this Section shall be credited to the account
of the Goveranment as the Commission may direct,

5
Ce

ntrol of Adjacent Promeriv.

2

(1) The Cortractor represeats and warrants that it has
sufficient conirol over *the property designated =
"Property Adjacent to the Site" in Apperdix A hevcvo

to preclude all persens from cccupying such proveriy.
The Contrgcvor, its successors and assigns, during
the term of this Contract No. AT<11-1-GEN-8 and
during a period of 10 years thereafter in the event
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that Che Govermment exercisez either opiion set
Lc*uu in Section 2. of this fArticle, skzil do ail
tniags nccessary 50 as to remove all persons, other
vrz>» those reguired for work on the Site; fiom Lhe
Propesty Adjacent to the Site in such manner and ab

such times as the Commission mey from time to iime
direct when the Commigsicn determines that an actual
or potential radiation hazard existe,

The Corniracitor further agrees that it wilil not during
such period use such pronor ty in guch a mammer as to
interfere wi.th activities of the Commission or its
successcrs end assigns &t the Site acquired by the
Commission pursuvart fto either optica set forth in
Section 2., of this Article or to create an unreascnablio-
hazard with respect to such activities,

(2) The Commission agrees that, in the event that it
exercises either option set forth in Section 2, of
thisg Article, it will not thereafier engage in or
permit, at the Site acquired by it pursuant to either
cption, any planned activity which it would be reasonable
to expect would substantially exceed in poteantial
hazard the contemplated potential hazard of the Sodiuvm
Graphite Reactor Project,

Basements ard Rights of Way,

(1) The Contracior agrees to provide to the Commission

neccssary ingrese and egress to the Site during the
riod of this coatract Wo. £7-11-1-GEN-8 and in the

event the Commission exercises either optiocnm set forih
in Section 2, of this Article, the Contractor zgrees
to provide to the Commission, iis successors aad asz-
signs, (i) the right of permarnent ingress and egrags
over the road designated as Black Canyon Road, and
the road between points A and T on Survey #49143, as
described in Appendix A hereto and (ii) such righis
over other roads prcviding ingress and egress o the
Site as the Contractor may then have the right to
transfer to the Government,

(2) the event the Commission exercises either option
set forth in Section 2, of this Article the Commisszion
agrees to provide the Contractor, its successors end
assigns such easements on and across the Site as are
reasonably necessary to the Contractor's activiiies
carried on in the general wicinity of the Site and
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The Coatractor, its successors and asszigns, during a periosd

of 10 years after the expiration or terminaticn of this
Contract No, AT-11-1-GEX-8, in the eveat that the Gorvern-
nent exercises either option set forth in Scection 2, of
this Article, shall provide to the Commission, its suce
ceseors and assigas., at cost, to the cxzternt reguested by

any omz of them, and to the extent water is available freom

all or any part of the water suppliy asystem or systeus
utilized by the Contractor, iis successors and agsigns,
Tor the property now owzed by the Contractor in the Santa

Susana ares, shown on Aforesaid Survey #49143 (exzcent cuch

rortion thereof as may nereafter be cwned by the Covern-

ment), up to 100,000 gallons of water per day at the Site,

The Cortractor for itself, its successors and assigus
further agrees to permit any public utility willing and
abie to supply such amount of water to the Site to tic
into thke Contractor's water distribution system, as the
same may then be constituted, in a manner satisfactory
to supply water to the Site and from and after the time
such amouvat of water is supplied te the Site by a public
utility, the obligations of the Comiractor, its successor

and assigns with regard to the supply of water to the Site

shall cease,

In the event the Goverament exercises either option set
forth in Section 2, of this Article, the Contractor shail

provide to the Government any easements required to enable

a pubiic utility to supply electricity to the Site,

The Contractor further zgrees that, at the request of the

Commission, it will execute a document or dlcuments getting
forth the agreements contained in Sactions 2. and 5. of this

Article in such form as will permit the recording of such

degnwmant o documsats Tor the purpose of givinp comsiructive

notice to the public at largoe.

{he Southeasi corney

maiptain the existing
2d approximately 6181 Feet
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6. Oiher Use of Facilities

2o The Contractor, during the term of this contract o, AT~
11-1-GEN=-8 shall afford Commissicu comirsctors or GeELERees
such access to the Sodium Grapkite Reacter and its auxiliery
and gpecial Facilitiep and vo all other facilities and
Government property on the Site as the Commissiorn decns
appropriate and chall consuit with such persons ard essist
in their orientatioca. The Commission shall eadeavor to
schedule the visits of such persons go as to avoid undue
interference with the work under this contraci,

oo, Subject to the prior written approval of the Commission
and {o svch conditions, including payments to the Govern-
ment as the Commission mway require, the Contractor may
utilize the facilities provided hereunder in connection
Witk work otker than work under this contract,

7. Mezintepance of Proporty - Upon the cxpiration or termination
of this coatract No, AT-11-~1-GEN-8 and until the Government
or the Contracior exercise tTheir options set forth ia this

ticle or the Goverzment abandoas its properiy pursuant to

Section &, of this Ariicle, the Contractor skall, as directed
by the Government, maintain in standby condition Government
property in its custody and possession and the special facilitics
furaished by it, provided, however, that the Contractor’s ob-
ligaticns hereunder are subject to the provisions of Article ¥
hereof,

ARTICLE XXXT - TERMINATION

1, The performance of work under the coatract may be terminated
by the Covermment in accordaace with this provision in whole,
or froem time to time in part, (2) wherever tke Contractor ghail
defauvlt in performance of this contract iam accordaznce with its
terms (including in the term “defauvli" any such failure by
the Contractor to make progresa in the prosecution of the work
hereunder as endangers such performance); and shall fail to
cure such default within a period of ten days (or such longer
period as the Contracting Ofiicer may allow) after receipt
from the Contracting Officer of a notice specifying the de-
fault, or (b) whenever for any reason the Contracting Officer
shall determine that sich termination is in the best interests
of the Government. Any such termination shall be effected by
delivery to the Contractor of a Notice of Termination specify-
ing whether termination is for the default of the Contractor
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cr for the conveniesnce of the Governwent, the extent to

which performance of work under the coniract ie terminamted,
and the date upon wanich puch termination becomes effective,
1f, after notice of terminatiocn of this contract for defaulsl
under (a) above, it is determired that the Contractor’s
failure to perform or to make progress in performance is duve
tc causes beyond the control and without the fault or negli-
gence of the Comtractor including, but not restricied %o

actg of God or the public enemy. acts of the Government,

acts of another comtractor in the performaznce of a contract
from the Goverament, fires, floods, cpidemics, quarantine
restrictions, strikes, freight embargoes and unusually severe
weather or delayc of subcontractors due to any of such causes
unlicss the Contracting Officer skhall determine that the sup-
plies or services to be furnished by the subcoantractor were
obtainable from other sgources in sufficient time to permit
the Contractor to meet the rcquired delivery schedule, a
notice of termimation shall be deemed to nave been issued
uader (b) above and the rights and obligations of the parties
inereto shall, in such event. be governed accordingly.

After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer,; the Contractor shall
(a) stop work under the contract on the date and to the extent
spscified in the Notice of Termination; (b) place no further
orders or subcontracts for materials, services, or facilities
except as may be necegsary for compiction of such portion of

the work uander the contract as is not terminated; (c) terminate
ail orders and subcontracts to the extent that they relate to

the performance of work terminated by the Notice of Termination;
(d) aesign to the Governmen:, in the manner and to the extent
directed by the Contracting Officer, all of the »ight, title,

and interest of the Contractor under the orders or subcontracts
50 terminated in which case the Government shall have the

right, in its discretion to settle or pay any or all claimszs
arising out of the termination of such orders and subconiracis;
{e) with the approval or ratification of the Comtracting Officer,
to the extent be may require, which approval or ratification
shall be finel and conclusive for all purposes of this proviesioan,
settle all outstanding liabilities and all claims arising cut

of zuch termination of orders and subcontracts, the cost of
which would be reimbursable., in whole or in part, in accordance
with the provisions of this coatract; (f) trarmsfer title (to

the extent that title has not already been traansferred) and

in the manner, to the extent, and at the times directed by the
Contracting Officer, deliver to the Government (i) the fabricated
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or unfabricated paris, work in process, completed work. supplies,

and other materiel produced as a part of. or acquired in respect

of Tthe nperformance of, tke work Germinated by the Hotice of

Terminaticn, (i)} the completed or partially completed plans,

drawings. infomation, and other property which, if the centracs

hzd been completed,; would be reguired to be furnished to the

Goverpment, and (iii) the jigs, dies; and fixtures, and other

special tools and tooling acquired or manufactured for the

performance of this corntract for the cost of which the Contractor

has Deen or will be reimbursed under this contract; (g) use

its best efforts to sell in the manner, at the times, to the

extent, anéd at the price or prices directed or auvthoriged by

the Contracting Officer, aay property of the {ypes refeorred

to in provision (f) of this paragraph; provided,. however, that

the Contractor (i) shall not be required to exiend credit o

ary purchaser, and (ii) may acquire any such property uader

the condiiions prescribed by and at a price or prices approved

by the Centracting Officer; and provided further that the

proceeds of any such transfer or disposition shall be applied

in reduction of any paymenis to be made by the Governmeat to

the Contractor under this contract or shall otherwise be

credited to the price or cost of the work <overed by this

contract or paid in such other manner as the Contracting

Officer may direct; (h) complete performance of such vart of

the work as shall not have been terminated by the Notice of

Termination; and (i) tazke such action as may be necessary,

or as the Contracting Officer may direct, for the protection

and preservation of the property related to this coatract

which is in the possession of the Contractor and in which the

Goverpmen: has or may acquire an interest.  The Contractor

shall proceed immediately with the performance of the above

obligations notwithstanding any delay in determining or ad=

justing the amount of the fixed~-fee, or any item of reimbursable

cost, under this provision. At any time after expiration of

the plant clearance period (See AEC Manual Chapter 9112 for

definition), the Contractor may submit to the Contracting

Qfficer a list, certified as to quantiiy and quality, of any

or all items of termination inventory not previously disposed

of, exclusive of items the disposition of which has been dirvected

or authorized by the Contracting Officer, and may reqguest the
V/Covernment to remove such items or ¢nter into a storage agree-

ment covering them. HNot later then fifteem (15) days there-

after, the Government will accept title to such items and

remove them or enter into a storage agreement covering the

same, provided that the lists submitted shall be subject to

verification by the Contracting Officer upon removal of the
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items, or if the items are stored, within fority~five (45)
éoys from the date of submission of the list, and any neccas-
sary adjustment to correct the 1list as submitied chell be
nade prior to final setilement.

After receipt of a Hotice of Termination, the Contractor skall
continve to submit cost wvouchers for cosis reimbursable uuder
the centract and ghall submit to the Contracting Officer, in
the form and with the ceriification prescrived by the Con-
tracting Officer, a proposal for adjustment of the Iized fec
by reascn of the termination., Such proposal shall be sub-
mitted premptly but in no event later than siz months from

the effcctive date of termination, unlcss one or more exten=
sions in writing arc granied by the Contracting Officer upon
request of the Contractor made in writing within such six-
month period or authorized extension thereof, However, if

the Contrecting Officer determines that the facts justify

such action, he may review and act upon any such proposal

at any time after such six-wmonth period or any exitension there-
of. Upon failure of the Contractor to submit its proposal
within the time zllowed, the Contracting Officer may determine,
or the basis of information available to him, the amount of
fee, if any, due to the Coniractor by reason of the termin-
ation and shall thereupca pay to the Coaniractor the amount

so determined,

In the event of the terminstion of performance of work under
this contract, full and complete settlement of all claims of
tke Contractor with respect to the terminated work ghall im-
clude the following:

a2, A1l costs and expenses rcimbursable in accordance with
this contract, not previously paid to the Contractor;
for the performance of this contract prior to the effective
date of the Notice of Termination and suck of these costs
as may continue for a reasonable time thereafter with the
approval of cr as directed by the Contracting Officer,
provided, however, that the Contractor shall proceed as
repidly as practicable to discontinue such costse

be So far as not included under a. above, the cost of paying
and settling claims arising out of the termination of
work under subcontracts or orders, as provided in para-
greph 2, (e) above, which are properly chargeable to the
terminated portion of the contract,
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The reasonable costs of settlement, including accounting,
iegal, clerical. and other erpenses reaconably necessary
for the preparation of the scitlement claim and supperiiag
data with respect %tc the terminated porticn of the cone
tract and for the termination and settlement of subcon-
tracts thereunder, together wiitk reasonable storage,
transportation, and other costs incurred in conmection
with the protection or disposition of termiratioa inven-
tory: provided, however, that if the termipation is for
defaplt of the Contractor there shall not be included
any amounts for the preparation of the Contractor’s
settlement proposale.

A portion of the fixed fee payable under the contract,
determired as follows:

(1) 1In the event of the termination of this conmtract
for ithe convenience of the Govermzment and not for
the default of the Contractor, a perceantage of the
fee equivalent to the percentage of the completion
of work contemplated by the contract, less fixed-fce
payments previously made hereuncero

(2) In the event of the termination of this contract fer
the default of the Contractor, such proportionate
part of the fee (or, if this contract calls for
articles of different types, of such part of the
fee as is reasonably allocable to the type of articles
under coneideration) as the total number of articles
delivered to and accepted by the Government bears to
the total number of articles of a like kind called
for by this comtract., The amount so determined
shall be reduced by the amourt of fixed-fee payments
previously made,

Subject to the provisions of paragraph 3. the Contractor
and the Contracting Officer may agree upon the reduced
amount to be paid the Contractor as the allowance for
fixed fee by reason of the total or partial termination
of work pursuant to this provision. The comtract shall
be amended accordingly..

If the amount determined usnder this paragraph is less
than the total payment of fixed fee theretofore nade to
the Contractor, the Contractor shall repay to the Goverzn-
ment the excess amount.:
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The Contractor ehall have the rigbt of appeal, under the
frticle entitled "Digputes,”" from any fee determination
made by the Contracting Officer under this paragraph,
cxcept that if the Contractor has failed to submit its
proposal for fee adjustment within the time provided in
paragraph 3., above gnd has failed to request extencion
of such time, ne shall bhave mo such right of appeal, In
any case where the Comtracting Officer has made a determin-
ation of the amount due as the allowance for f=e, the
Govermment shall pay to the Contractor the following:
(1) if there is no right of appeal hereunder or if no
timely appeal has beon taken, the amouni so determined
by the Contracting 0fficer, or (2) if en appeal heas been
taken, the amount finelly determined on such appeal,

In arriving at the amount due the Contractor uwander this pro-
vision there shall be deducted (a) all unliguidated advance

or other unliquidated payments theretofore made to the Con-
tractor, (b) any claim which the Government may have against
the Contractor ia connection with this contract, including

any claim for damagesz by reason of default, and (c) the agreed
price for, or the proceeds of sazle of, any materials, supplies;
or other things acquired by the Contractor or sold pursuaznt

to the provisions of this Article and not otherwise recovered
by or credited to the Government.

In the eveant of a partial termination, the portion of the
fived-fce which ig payable with respect to the work under ithe
continued poriion of the coniract zhall be equitably adjusted
by agreement between the Contractor and the Contracting Officer,
and such adjustment shall be evidenced by an amendment to this
contract,

The provisions of this Article relating to the fixed=fec shall
be inapplicable if this contract does not provide for payment
of a fixed=fee,

Urless otherwise provided for in this contract,; or by applicable
statute, the Contractor from the effective date of termination
and for a period of six years after final settlement under

this contract, shall preserve and meke available to the Govern-
ment at all reasonable times at the office of the Contractor,
but without direct charge to the Government, all its books,
records, documents, and other e¢vidence bearing on the cost

and expenses of the Contractor under this contract and relating
to the work terminated hereunder, or, to the extent approved
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oy the Coatracting 0fficer; photographs, micro-photographs.
or otker authentic reproductions thereofl.

9, In the event that the Commission exercises its rights under
thig Article XXXI to terminalte. in vhole or in part, the
sork described in Article II, Section 2.a., of this contracL,
the work demcribed in Article 1II, Section 2.b. shall e

deemed to ve wnholly terminated.,

JETICLE ZANIT -~ CONTRACTOR®S ORGAWIZATION

Lo Organizztion Chart -~ Ag promptily as possible after the execu-
ticn of this coatract the Contracter shall furnisk to the
Ccntrqct:ng Officer a chart showing the nares, duties, and

organization of key perscanel to be employed in counectiocn
with the work, and shall furnish from time to time supple-
meatary iaformation reflecting changes tlhierein,

2. Control of Employees. The Contractor shall be responsible
for maintaining satisfactory standard of employee competency,
conduct and integrity and shall be respounsible for taking such
disciplinary action with respect %o his employees as may be
necessary. Ian the event the Contractor fails to remove any
employee from the contract work whom the Commission deems in-
competent, carecless or iasubordinate, or whose continued
employment on the work is deemecd by the Commission to be cone-
trary to the publlc interest, the Coumission reserves the
rigpt to regquire the Cortractor to remove the employee,

ARTICLE XXXIII - SUBCONTRACTS AND PURCHASE ORDERS

1. The Coatractor shall secure the approval of the Contracting
Officer prior to eantering into purchase orders or subcontracis
for such specific classes or types of ltems of supply for usc
in pc*fo”maLce under this contract as are expressly specified
by the writiten directions of the Conuraculng Officer when
title to such items will vest in the Government in accordance
with the terms of this coniract, Contractor shall rot wii
draw from Countractor owned invenltories any such classes or
types of specified items for use in performance of work here-
unde? wmthout approval of the Contracting Offiicer.

- U

Eycepb as otherwise directed by-theSonmtracting-0f£ficer, the

submit for the prior written approval of

3.\7

(1nclud1ng, but not limited to, suvbcontracts, or purchase

atractor, ;1
<;E§j thn.ﬂnntnigiizg”y fficer any or all coatractual arrangements,
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orders) made pursuant to thispébntract which is in
excegs of Ten Thousand Dollars ($10,000)ee : coste
ra&&b&rsnmek¢—~eosu-p;neaa—§xrec-eev lump~sull cr unit
scalation provisions or time and material srrange-
£, (3) is for research and development work, or-(4) is
niE gervices, S The Goverament reserves the right
to require that the Contractor provide information concerning
methods, practices, and procedures used or proposed to be
veed in subcontractirg and purchasirg. The Contractor shall
use methods, practices, or procedures in subconiracting or
purchasing which are acceptable to the Commission., Subcon-
tracts and purchase orders shzll be made in the name of the
Contractor, shall not bind nor purport to bind the Governmeat
(ezcept under purchase orders against Goverament sources of
supply), shall not relieve the Conitractor of any obligation
under this coptract (including, among other things, the ob-
ligation properly %o supervige and coordirate the work of
subcontractors), shall be made in writing when in excess of
One-Hundred Dollars ($100), and shall be in such form and
\\ﬂjiiii%n such provisions as are required by this coatract or

as the Commission may prescribes,

3, Except as may be otherwise agreced, the Contractor shall obtain
the approval of the Contracting Officer before (i) making any
building alteration or improvement, whether to buildings owned
by the Government or others, (ii) constructing new buildings,
roads, utilities and appurtenances; or (iii) leasing, purchasing
or otherwise acguiring real property, the cost of any of which
will be claimed for reimburscument as a direct cost hereunder,

ARTICLE XXXIV - LITIGATION AND CLAIMS

1, Initiation of Litigation: If the Government requires the Con-
tractor to fwitiate litigation, including proceedings before
administrative agencies, in connection with this contract,
the Contractor shall proceed with the litigation in good faith
as directed from time to time by the Contracting Officer.

2o Defense and Settvlement of Claims:

The Contractor shall give tae Gontractlng Officer immediate
notice in writing (&) of any action, including any proceeding
before an administrative agency, filed against the Contractor
ariging out of the performance of this contract, aad (b)

of any claim against the Countractor the cost and expense of
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which ip allowable under the Article entiitled "Reimbursable
Ceats.”" Except as otherwise directed by the Contracting
Cfficer irn writing, the Contractor shalil furpish immediately
to the Contracting Officer copies of ail pertirnent papers
received by the Contractor with respect to any such action

or claim. To the extent not ir conflict with any applicable
poliicy of imsuramnce, the Contractor may with the Contracting
Officer's approval gettle any such action or claim, shall
effect at the Contraciing Officer's request an assignment

arnd gubrogation in favor of the Government of a2il the Con-
tractor’s rights and ciaims (except those against the Govern-
meat) arising out of any such action or claim against the
Coniractor, and, if required by the Contracting O0ificer, shall
auvthorize representatives of the Government to setile or
defend any such action or cliaim and to represent the Contractor
in, or to take charge of, any action, If the settlement or
defense of an action or claim against the Corntractor is under-
taken by the Government, the Coriractor shall furrigh all
reaconable assistance in effecting a settlement or asseriing
a defernse, Where an action against the Contractor is not
covered by a policy of imsurance the Contractor shall with

the approval of the Contracting Officer proceed with the de-
fense of the action in good faith, and in such event the
defense of the action shall be at the direct expense of the
Government; provided, however, that the Govermment skzll not
be liable for such exnense to the exteant that it would have
been compeasated for by insurance which was required by law

or by the written direction of the Coairacting Officer, but
which the Coniractor failed to secure through its ocwn fault

or negligence,

Motice of Other Claims. Contractor shall give the Contracting
Officer prompt written notice of any uncollectible claim oxr
claims for legal damages in an amount cf $§1,000 or more which
it reasonably believes it may have against its subcontractors
cr suppliers or others hersunder in connection with or arisirg
from or out of the performance of the work in cases where a
claim or action is not asserted against the Contractor and
shall in all such cases be governed by the provisicas of
paragraph 2, above in the same manner as if the word "defend"
is read as “prosecute.”

ARTICLE XXXV - COPYRIGHTS

1.

The Contractor (a) agrees that the Cemmission shall determine
the dispositiqn of the title to and the rights under any
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copyright secu d by the Contractor or its emnlojeeu on
CoOpyri noablc material first produvcd or composed and
delivercd to the Govern&eu* under thig contract and (b)
anereby grants to the Goveranment a royaliy-free, romexclusive,
irrevocable license to reproduce, translate. publish, usc
and digpose of; aad to authorize others so to do, all cocpy-
rigeted or copyrighteble work not first produced or composed
by the Contractor in the performance of this contract but
which is izcorporated in the material furnisghed under the
coentracty provided that such license ghall be only to the
extent the Contractor now has, or prior to the completion
or fimal setilemeat of the contract may acquire, the right
ve grant such license without becoming liable to pay compen~
sation to others solely because of such grani

2, The Contractor agrees that it will exert &ll reasonable effort
to advige the Cozmission et the time of delivering any copy-
rigatable or copyrighted work furaished under this contract,
of any adversely held copyrighted or copyrightable material
incorporated in any such work,

3, The Contractor agrees to report in writing to the Commission
- promptly and in reasonable writtea detail, any notice or
claim of copyright infringement received by the Coatractor
with respect to any material delivered under this contract.

ARTICLE XXXVI - DRAWINGS, DESIGHS, SPECIFICATIONS

1. The Contractor agreces to provide the Commission with a final
technical report ard such other reasonably full and curreant
techaical reports relating to the work ander the coatract as
the Commission may reasonably from time %o time requi reo

2, &l11 drawings, sketches, designs, design data, specifications.
notebooks,; technical and scientific data, and all photograpis,
negatives, reports, findings, recommeadations, data and
memroranda of every description relating thercto, as well as
all copies of the foregoing devcloped, prepared or furnished
in the performance of the contract (2) shall be subject %o
inspection by the Commission at all reasonable times. and
the Contractor and its subcontractors shall afford the Com-
miession proper facilities for suvch inspection and (b) shall
be the property of the Government (except for such intelli-
gence or information, as described above, furmished but for
waich the Contractor has no right to pass title) and shall
be delivered to the Goverrment, or otherwise disposed of by
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racting Officer nmay irom

the Contractor ecither as the Co:
vime to time Girect during Lhc 0
any event as the Contraciing Officer shall direct upoan com=
nletion or termination of this contract. Any information
contained in any of the foregoing material shall be treated
by the Commission @s proprietary information of the Contractor
provided: (i) that the informaiion is not the properiy cf
the federal government by virtue of any other agreemeht with
the Contractor; and (ii) the information was prepaved or de-
veloped by the Conmtractor independentliy of its performauce
of the work under this coatract; and (iii) the particular
information is expressly identified as preprietary information
cf the Cciitractor at the time the notebook, drawing, sketch,
design, phetograph, scientific or technical data, specificatiocon.
memorandun, or report is made available to the Commission,
The failure of the Coatractor to identify and specify the
particular information as proprietary at the time the document
ontaining the information is mcde available to the Commission
shall constitute a waiver of apy right in the Cortracior to
limit the CGovernmeni's use of the information; ard (iv) the
information must nct alrcady be available to the public, This
right in the Contractor shall no% preclude the Commission
making such information available to the public to the extent
that similar information is prepared, developed, or furnicghed
to the Commigsion by another source,

gl

gregss of the work or in

i"; icd LJ

The Government may use any of the above described material for
any purposc it sses fit, including the moking of such material
available to private persons for their own use, without any
claim by or on the part of the Contractor for adal ticnal com-
pensation, subject however to any rights otherwise reserved

to the Coantractor under any other article or provision of

V@his contract. The Contractor shall have the right to retain

copies of any or all of said material for its own use subject
to security restrictions of the Commission and pateat provisions
of this contract. The CGovernmert shall continue to observe
the restrictions om its use of Contractcor-developed material,
if any, as set forth in the last sentence of paragraph 3 on
page 4 to Supplemental Agreement No, 19, dated June 2k, 1956,
paragraph (e) on page 3 of Supplemental Agreement Ko, 13,
dated June 19, 1953, and paragraph 4 on page 2 of Supplemeatal
Agreement No..29, dated June 29, 1957, with reference to the
work therein provided. The foregoing references to supple-
mentel agreements apply to numbered contractual supplements

to AT-11-1-GEN-8 prior to this Modification No, 1.
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z the cvent that the Commission shall generally give more
favorable standard provisions regarding the use of said in-
formaticn to other private contraciors engaged in similar
undertelirgs on a substantially comparable basis, it is

agreed and uadersteood that this contract ghall be appropriately
amended to afford the Contractor substantially ccmparszble
previsionsg,

-4

The Contractor shall, except to the extent it may be otherwise
authorized in writing by the Contracting Officer, imseri in
all its subconiracts, purchase orders, and consultant agree-
ments hereunder a provision simiiar to the first paragraph

of this Article to effectuvate the purpose of this Article.
This requirement shall not apply however, to subcontracis or
purchase orders for standard commercial items or supplies

nor to any otner subcontracts not involving production or
development of the material listed in Section 1, of t{bis
Article,

ARTICLE XXXVIiI - PATENTS

20

Whenever any invention or discovery is made or conceived by

the Contractor or its employees in the course of, in comnection
with, or under the terms of this coantract, the Coniractor shall
furnish the Commission with complete information thereon; azd
the Commission shall have the sole power to determine whether
or not and where a patent application shall be filed, and %o
determine the disposition of the title tc and righis under

any applicatior or patent that may result provided, however,
that the Commission, in accordance with the present policy

of granting non exclusive, royalty free, licemses for all
purposes, will upom recquest accord the Contractor a non ex-
clusive, royalty free license in and %o any such invention

or discovery upon the filing of a patent application.

The judgment of the Commission on these matters shall be
accepted as final; aad the Contractor, for itself and for iis
employees; agrecs that the inventior or inventors will execute
all documents and do all things necessary or proper to carry
out the judgment of the Commission. Provided, that in the
event the Commission determines not to file & patent appli-
cation for reasons other than security, the Contractor may
file, subject to security restrictions and requiremenis.

Ng claim for pecuniary award or compensation u.ger the Provie
sions of the Atomic Energy Acts of 1946 and 1954 shall be
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asseried by the Contractor or its employees with respect Lo
any inveation Cr discovery made OT corceived in the course
of, in conneciion with, or undex she terms of this contract
subscquent to Decexber 31, 1947,

Except as otherwise eutrorised im writing by she Commissiong
the Contractor wiill obitain patent agreements o effectuate
the purposes of paragraphs 1. ard 2, cf this Article from
211 pcyrsons wWho perform any part of the work under thio coxn-
tract, except guch clerical anc marnal labor personnel as
i1l not have access O tecknical data.

Tuwcept as otherwise authorized in writing by the Commissione
the Contractor will insert in all subcontracts provigions
making this Article applicable ©o the subcontractor and its
employeess

The Contractoris obligations nereurder to secure patent
agreements and waivers for work between Decenber 31, 1947

and February 28, 1949 and for work under Contract W-33-038~-ac~
14191 as required by paragraphs los 2, and &, above as applied
to former employees and consultants shall be fulfilled by the
exercise of reasonable effort to obtain such agreements and
waiverss

With respect to any ipvention or discovery pade or conceived
sn the course of performance of the work urder Contract Moeo
W—33—038-acolhl9l with the Goverpment relating to the work
required or performed thereunder, Contractor agrees to and
does hereby sell, assign, and transfer unto the Goverament,
as represented by the Commission, its entire right, title,
and interest in and %o any and all such inventions or dig=
coveries, and in and to amy and all Letters Patent wherever
they may be granted thereon, &8 well as re-issue arnd exten=
sions of said Letters Patent, in which assignment is merged
the existing license in favor of the Govermment,; as represented
by the Arumy Air Forces, the same to be held and enjoyed by
the Goverpment to the full end of the term or terms to which
Letters Pateat are or may be granted, re-igsued or extended
as fully oxr entirely as the same would have been held or
erjoyed by Contractor had this assigament not been rnade;
provided, however, that Contractor retains to itself, its
successors and assigns a non-cxclusive, irrevocable, royalty-
free license uader said inventions, discoveries,; OT Letters
Patent, such license belng 1imited to manufaciure, use and
sale for purposes other than use in the production or vtiliza=

tion of special nuclear material or atomic energys; provided,
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7. Gov
any
existling and rogorv
i9 to <thig countract,

3. It is recogpinsd Shat & tire course of the
or gubscguent Tthereio, snmiractar, Zis cmpiosyoes, or ite
suboontractors ray from Le time desire To publisgh. withe
in the limlts of pecuriiy reguirementis, informaticn regoriing
cecpnical or scientific doveclopmentis arising In the course oF
the coatract. In order that public digclosure of such informo~
ticn will not edversely aifect the peatent interest of the Cone
miesion, oatent approval for releaze shall be secured from
the Commigsion prior to any such publicatiocan.

8. Iz the event the Commigsieczn shall generslly give standard
patent provisions previdiag broader or more liberal patent
rights o other contractors eungaged in similar urderiaikiags
on a substant ¢ i to

3 i
agreed that this coantract shall be appropriateily amende
2 o

Fad r
— -—
afford the Contracltor with comparabie proviasd

ARTICLE XYXXYTTT - AUTHORIZATION AND LIMITATTON COF GOVERWLERT
QELICATTONS

This coantract is autherized by, azd has becean unegoiiated znd
executed uvader authority of the Atomic Energy Act of 1654, A1L
ovligations of the Coverament urder this contract shall. except
to the extent fuands have been obligated under this centraci, be
subject to the availability of funds appropriaied from time o
time by the Congress of the United States,

ARTICLE XXXTX - DESIGHATION OF CONTRACTUAT CEANGES

The parties agree that this arnd future supplemental agreements
and future change orders to this coatract shall be designaied as
serially rpumbvered modifications commencing with this Modificatio
Fo. 1 as well as by designation either as a change order or supp
mental agreement to comply with current contract practices of th
Commigsion,

n
les
e
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Properuy, Parapgrenn 2.
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7. ceand © revigions and chanages

QLlizhed d set T nig ¥ndification Ho. 1 mav.

in the izterest of uwaniformity of contractor's operaltions,

result in the nscessiity for corresponding amendmentg 1o

comiract AT{04-~-3)=L9. and it is agrsed as pert of {he con-

sideraticn for this Hodification FHo, L zaat sucl ceuTracs

nay be equitably revised Uo the extent mutually agreed bty

2 @

ARTTCLE XIX D FINTTIONS = As used in this ccoatract:

1. The term "Coatracting Officer means the person executing
this contract oz behalf of the Govc ramert and includes kisg

successors or any duly auvthorized represeuntatl
guch person.

.
Lve

2. The term "Commission® means the United States Atomic Energy
Commlssxon or any duly auvthorized representative thereor;
c1Ld"a“ the Contraciing Officer ecicept for the purpose
i cdec 1d¢ng an appeal under the general provigion catiticd
“D": EP‘L‘H’ eSe
3. The tern YCoutrac!
a Delavsre co T

thereofo

ARRICLE ILII - COWTINT OF CONTRACT ANWD ALNERATIONS TH COITRACY

1. Thig contract coansists of this documeut of Pages.
2., Prior to the execunticn hereof, the following alterations
were que ahd shall bhe deemed e-iacb1ue in the provisicns ©

cr sigrnabures)
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of its governing body and is within the ocope of its corp

/s/ Alice H, Bustlcey
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