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December 11, 1970 Ia reply refer to 70AT-4603

Mz. H. B. Fry. Director
Contracts Division

U. S. Atomic Ezvergy Commissicn
San Francisco Operations Oifice
211)] Bancroft Way

Berxkeley, California 94704

Referencen; a) SAN letter, Belson to Wheeler, dated
October 2, 1970
b} Al letter 70AT-4118, Wheslexr to Bolson,
dated November 23, 1970

Dear Mr. Fry:
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It is our understanding that we are now in agreement on the specific
language for 2 re-write of Contract No. AT(04-3)-701. Enclosed are
several pages of the drait Mr. Bolson sent to us which have been
annotated to show the agreed upon changes.

With respect to the change to ARTICLE XX DRAWINGS, DESIGNS,
SPECIFICATIONS oa page 50, which is modeled after its counterpart
in Contract No. AT({04-3)-824. it is our understanding that the word
"others in the pareathetical phrase is not intended to include Atomice
International's own subcontractors under Contract No. AT{04-3)-7C1.

Very tzuly yours,

Ly fz)f@@,\

L. W. Wheeler. Manager
Contracts

Eaclosure: Pages 4, i, 9, 15, 35, 36, 49, £0, 73
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operatlon, and allied services as set forth in Tasks numbered

1 through 26 hereunder and as may be subsequently set forth

from time to time in additional individually numbered Tasks.

(b) In accordance with guidance supplied by the Commission, the
Contractor shall use its best efforts to assure that the signifi-
cant results of classified and unclassified scientific and technical
work performed under such Tasks are reported to the Commission.

The Contractor will furnish in a timely fashion under each Task

reports as required by the Commission.# Such reports will be

prepared and distributed in accordance with "Technical Infor-
mation Guide", SAN 8002. (Peeber /?MM/ il il o T
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ARTICLE ITI CONTRACT ADMINISTRATION AND TE

(a) All Tasks hereunder shall be entered into by written agreement.
Each Task shall set forth the scope of work to be performed there-
under; establish a date for expiration of the Task; establish
the estimated cost and the fixed fee, 1f any, for an annual or
any other designated period and may also set forth any special
provisions or conditions applicable thereto. Amendments to Tasks
or groups of Tasks may be combined in a single amendment, or amend-
ments, for contracting convenience of the parties with the sane

effect as 1f entered into separately. The scope of work for any

ARTICLE III



(b)
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Task for a designated period may be further delineated in a Program
Letter which describes, in further detail, work to be performed
during a designated period within the provisions of the Scope
of Work set forth in such Task. Program Letters and Financial
Plans will be transmitted to the Contractor by the Contracting
Officer or his representative and for administrative convenience
and efficiency may treat any or all Tasks in a single letter or
plan.

This Supplemental Agreement shall be effective as of the date
stated in the opening paragraph hereof and shall continue in effect
until the most remote expiration date of any Task hereunder, unless
sooner terminated as provided under this Supplemental Agreement

or unless extended by mutual agreement of the parties. Zgﬂ4n/4ﬁ9 i
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Changes and Adjustment of Fee. The Contracting Officer may at

any time and without notice to the sureties, if any, issue written
directions within.the general scope of any Task requiring addi-
tional work or directing the omission of or variatigg/in/Wbrk
covered by any Task. If any such directioq/resﬁfzg,in a material
change in the amount or character of-the work described in any
Task, an equitable adjustment of the fixed fee shall be made in
accordance with th
be modified i

greement of the parties and the Task shall
riting accordingly. Any claim by the Contractor

for an ustment -under this clause must be asserted in writing

wighin 30 days from the date of receipt by the Contractor of the

otification of change; provided, however, that the Contracting

T Asvtitim proeil Aidcocut The Totiraicied 8 ’“"‘%7”,”‘”. e
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/
(2) Upon or prior to Julxaof each year, or within a reasonable

time thereafter, the Commission will issue to the Contractor
for the current fiscal year a preliminary financial plan.
As soon as reasonably practicable a definitive financial

plan will be issued by the Commission to the Contractor.

(3) Financial plans may be amended or supplemented from time
to time by the Contracting Officer. The financial plans
will specify the funds available for work under any Task
under the contract for the fiscal year. The Contractor
shall use its best efforts to conform to the details of
such financial plans. Additionally, in order to comply
with applicable provisions of federal appropriations act
and fiscal year controls, the Contracting Officer may inform
the Contractor as to any special limitations on cost to
be incurred in the performance of any Task under this contract,

and the Contractor shall conform thereto.

Ly 2 o :
(4).}24§~pplemental agreementsto each Task will be executed éii&eééif&fn‘
o Lo

—eatly- to obligate such additional funds as may be necessary,

(5) During the course of this work, the Commission may review
the currently authorized Tasks and costs and may revise

the applicable Program Letter and/or Financial Plan.

//  ARTICLE V
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directly chargeable to this contract paid for occasional
overtime in excess of eight hours beyond the scheduled work
week; and (D) the costs of material changes in the Contractor's

established personnel policies relating to Contractor's -Power—

—Sye-tems—Divisiens—e® Atomics International Division which

are not generally applicable throughout Contractor's aero-

space and systems operations.

Copies of the Contractor's appropriate Corporate Directivesg

€))

(10)

(11)

the Atomics International Division Standard Operating Policies,
together with revisions thereto, will be made currently avail-

able to the Commission as issued by the Contractor.

Rentals and leases of land, buildings and equipment owned
by third parties where such items are used in the perform-
ance of the contract, except that rentals and leases of the
land and buildings directly chargeable to the contract shall
be subject to approval by the Contracting Officer.

Repairs, maintenance, inspection, replacement and disposal
of Government-owned property to the extent directed or approved

by the Contracting Officer.

Repairs, maintenance and inspection of Contractor-owned property
used in connection with the performance of this contract
including reasonable standby facilities which are due to
ordinary wear and tear from use and the action of the elements
provided such maintenance and repairs keep the property in

efficient operating condition and do not add to its permanent

ARTICLE VI



(h)

ARTICLE XI SUBCONTRACTS AND PURCHASE

(a)

(b)

~ part of the work und
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shall take all reasonable steps to protect the property remaln-

ing, and shall repair or replace the lost, destroyed, or damaged
property if and as directed by the Contracting Officer, but shall
take no action prejudicial to the right of the Government to recover
therefor and shall furnish to the Government on request all reason-

able assistance in obtaining recovery.

Government Property for Government Use Only. Government Property
shall be used only for the performance of this contract unless
otherwise authorized by the Contracting Officer. '

ERsahu§1¢44«muaé,;7%&aual,x£%~dxf»

W,&chw/,M/@y«,J/ /7

when directed by the Contracting

The Contractor may, and sh

Officer, enter into contphcts (including subcontracts and purchase

orders) in writing wit} third parties for the performance of any

Article II "Statement of Work and Reporting'

of this contract. he methods, practices, or procedures used

or to be used by the Contractor in contracting with third parties

and in purchasing#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

is expressly prohibited by written directions of the Contracting
Officer.

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

(1) The following contracts, the costs of which are chargeable
directly to this prime contract, shall be subject to prior

written approval of the Contracting Officer:

ARTICLE XI



(1)

(11)

(111)

(1v)

(v)

(vi)

(vii)

(viii)

(ix)
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Fixed-price contracts over $25,000.00.

Cost~type, time-and-material, or labor-hour contracts

over $500.00.

Leases or rentals of personal property for use by Atomics

International Division over $1,000.00.

Contracts providing for the purchase of patents or patent

licenses, or for the direct payment of patent royalties.

A2t
Contracts containing any restriction on the use -of dis-

semination of supplies or technical information called
for under the contract except as provided in Article

XX entitled "Drawings, Designs, Specifications'.
Consultant or architect-engineer contracts.

Contracts involving correction of an alleged mistake
in bid where the mistake exceeds $50.00 and is not an

obvious clerical error.
Research and development contracts.

Changes or modifications to contracts approved pursuant
to (1) through (vi) and (viii) above sh:.1 be subject
to prior written approval of the Contracting Officer;
provided, however, that in contracts of the types de-
scribed in (1) through (iii) above, such prior written
approval shall be required only if the changes increase

the then current contract price by more than ten percent

ARTICLE XI
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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 consultant or other comparable employnent services

for another Commission cost-type contractor under its contract with

the Commission except with the prior approval of the Contractor.

ARTICLE XIX CONTRACTOR'S ORGANIZATION

[3

(a) As promptly as possible after the execution of this contract the
Contractor shall furnish to the Contracting Officer a chart show-
ing the names, duties, and organization of key personnel to be
employed in connection with the work, and shall furnish from time

to time supplementary information reflecting changes therein.

(b) 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 effec-
tively the provisions set forth in Atomic Energy Commission Procure-
ment Regulations 9_12,5€§§§§Z§3%%“§E§%d§i§5 géb procedures shall
be subject to the approval of the Contracting Officer.

ARTICLE XX DRAWINGS, DESIGNS, SPECIFICATIONS

(a) All drawings, sketches, designs, design data, specifications,

notebooks, technical and scientific data, and all photographs,

ARTICLES XIX & XX



(b)
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negatives, reports, findings, recommendations, data and memoranda

of every description relating thereto, as well as all copies thereof
(hereinafter referred to as "Technical Information'), relating

to the work under this contract or to any part thereof, shall

be subject to inspection by the Commission at all reasonable times
(for which inspection the proper facilities shall be afforded

the Commission by the Contractor and its subcontractors), shall

be the property of the Government and may be used by the Govern-
ment for any. purpose whatsocever without any claim on the part

of the Contractor and its subcontractors and vendors for addi-
tional compensation and shall, subject to the right of the Con-
tractor to retain a copy of said Technical Information for its

own use, be delivered to the Government, or otherwise disposed

of by the Contractor either as the Contracting Officer may from
time to time direct during the progress of the work or in any

-event as the Contracting Officer shall direct upon completion

or termination of this contract. The Contractor's right of retention
and use of such Technical Information shall be subject to the

security and patent provisioms, if any, of this contract, and,
tThehs - Lrne oy it pegpbeZ off e g fpraZticle e Lo o oo s
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In addition to the rights of the parties in Technical Information

set forth in paragraph (a), the Contractor agrees to and does

g:ijigz/g;ant—te—{ ment an irrevocable nonexclusive license
e
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respect to any subcontract or purchase order as the contracting
agency may direct as a means of enforcing such pProvisions, including
sanctions for noncompliance: Provided, however, That in the event
the Contractor becomes involved in, or is threatened with, liti-
gation 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.

ARTICLE XXXIII LITIGATION AND CLATIMS

1221xégudéxanéfo/¢€7hxa4¢¢/

(a) Initiation of Litigation. Th Cenzractor may-—with the priocr.,
et U,é) f

__w_rl.t.c_en_..afcb_n 7::9-1’nn nF f-hp Cont nhr'ln)o Qfffe nr'] ch,q'l'] upon-

-£he—reques%—oﬁ—&heizzggén itiate—litig
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Pu’Ll—LCJ, .Lu\.;uu.;.ub y;vCuedl{“x" )\nFnrn administrative aopnf‘.‘ S, Vi
/"'f}m o Arrs Anwu:[mawb dc‘«/,éc%ﬁd-cl' e
in—eonnectionwith-this contract. e Contractor shall proceed

with such litigation in good faith and as directed from time to
to time by the Contracting Officer.

(b) Defense and Settlement of Claims. The Contractor shall give the
Contracting Officer immediate notice in writing (1) of any action,
including any proceeding before an administrative agency, filed
against the Contractor arising out of the performance of this
contract, and (2) of any claim against the Contractor, the cost
and expense of which is allowable under the Article entitled "Allowable
Costs and Fixed Fee.' Except as otherwise directed by the Contract-
ing Officer, in writing, the Contractor shall furnish irmediately
to the Contracting Officer copies of all pertinent papers received

by the Contractor with respect to such action or claim. To the

ARTICLE XXXIIIX
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ARTICLE IIl1 COhTRAC ADMINISTRATION AND TERM
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operation, and allied services as set forth in Tasks numbered

1 through 26 hereunder and as may be subsequently set forth
from time to time in additional individually numbered Tasks.

In accordance with guidance supplied by. the Commission, the
Contractor shall use its best efforts to assure that the signifi-
cant results of classified and unclassified scientific and technical
work performed under such Tasks are reported to the Commilssion.

The Contractor will furnish in a timely fashion under each Task
reports as required by the Commission.# Such reports wiii—_ﬁg\‘\\x

prepared and distributed in accordance with “"Technical Infor-

mation Guide", SAN 8002. ( MWMM/%]M FLE™N

o PO 5

All Tasks hereunder shall be entered into by written agreement.
Each Task shall set forth the scope of work to be performed there-
under; establish a date for expiration of the Task; establish

the estimated cost and the fixed fee, if any, for an annual or

any other designated period and may also set forth any specilal
provisions or conditions applicable thereto. Amendments to Tasks
or groups of Tasks may be combined in a single amendment, or amend-
cents, for contracting convenience of the parties with the same

effect as if entered into separately. The scope of work for any

ARTICLE IIX
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Task for a designated period may be further delineated in a'Program
Letter which describes, in further detail, work to be performed

during a designated period within the provisions of the Scope

of Work set forth in such Task. Program Letters and Financial

Plans will be transmitted to the Contractor by the Contracting

Officer or his representative and for administrative convenience

and efficiency may treat any or all Tasks in a single letter or
plan.

This Supplemental Agreement shall be effective as of the date

gtated in the opening paragraph hereof and shall contipue in effect

until the most remote expiration date of any Task hereunder, unless

gooncr terminated as provided under this Supplemental Agreement

or unless extended by mutual agreement of the parties. Zéafn,éﬁo;fi;74/
: . s / ;',—é . M;Zw

Changes and Adjustment of Fee. The Contracting Officer may at

any time and without notice to the sureties, if any, issue written
directions within the general scope of any Task requiring addi-
tional work or directing the omission of or variation i
covered by any Task. If any such direction ults in a material
change in the amount or cha:;izig,pf/fﬁgi;;;zeiescribed in any

Task, an equitable adjust of the fixed fee shall be made in

accordance with th

be modified 1

grecment of the parties and the Task shall
riting accordingly. Any claim by the Contractor

for an {stment under this clause must be asserted in writing

within 30 days from the date of receipt by the Contractor of the

otification of change; provided, however, that the Contracting
7 Z ccnes s Totsscstereeed LIITEE : :
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/
(2) Upon or prior to Julxaof each year, or within a reasonable

e s v o i o oo+

3 time thereafter, the Commission will issue to the Contractor
for the current fiscal year a preliminary financial plan.

As soon as reasonably practicable a definitive financial

plan will be issued by the Commission to the Contractor.

PR

(3) Financial plans may be amended or supplemented from time

to time by the Contracting Officer. The financial plans

ATy P

will specify the funds available for work under any Task

under the contract for the fiscal year. The Contractor

shall use its best efforts to conform to the details of

.
b e it sk’

such financial plans. Additionally, in order to comply

with applicable provisions of federal appropriations act

and fiscal year controls, the Contracting Officer may inform
the Contractor as to any special limitations on cost to

- be incurred in the performance of any Task under this contract,

and the Contractor shall conform thereto.

(4) upplemental agreementsto each Task will be executed éﬁé:gé;~——
o Lo B

—ealiy to obligate such additional funds as may be necessary.

s
Bttt

FURNPPREEE N

(5) During the course of this work, the Cormission may review
the currently authorized Tasks and costs and may revise

the applicable Program Letter and/or Financial Plan.

K/ ARTICLE V B
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(10)

(11)
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directly chargeable to this contract paid for occasional
overtime in excess of efght hours beyond the scheduled work
week; and (D) the costs of material changes in the Contractor's

established personnel policies relating to Contractor's -Rower—

—&yptems—Divisiens—os Atomics International Division which

are not generally appliéable throughout Contractor's aero-

space and systems operations.

Copies of the Contractor's appropriate Corporate Directivesg

-—~—Pewef—8ys%eas—B&vé&éeﬁ9l—S%aadaaé—epefaeéag—Peéieéee-and

the Atomics International Division Standard Operating Policies,
together with revisions thereto, will be made currently avail-

able to the Commission as issued by the Contractor.

Rentals and leases of land, buildings and equipment owned
by third parties where such items are used in the perform—
ance of the contract, except that rentals and leases of the
land and buildings directly chargeable to the contract shall
be subject to approval by the Contracting Officer.

Repairs, maintenance, inspection, replacement and disposal
of Government-owned property to the extent directed or approved

by the Contracting Officer.

Repairs, maintenance and inspection of Contractor-owned property
used in connection with the performance of this contract
including reasonable standby facilities which are due to
ordinary wear and tear from use and the action of the elements
provided such maintenance and repairs keep the property in

efficient operating condition and do not add to its permanent

ARTICLE VI
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expenses properly allocable to Contractor's performance of the
work under each Task at a provisional rate or rates mutually agreed
upon in writing by the Contractor and Contracting Officer, pending
establishment from time to time of Contractor's actual overhead
expenses and rates. Any such provisional rates and payment may

be further adjusted either upward or downward from time to time

as indicated to avoid anticipated over or under payments, but in
any event all such provisional payments shall be adjusted as soon
as reasonably practicable to Contractor's actual cosﬁs and rates
when such are known and established. Such rates shall be set forth
in a letter signed by the Contracting Officer and by the Contractor
if acceptable to it. Approptiate monetary adjustments between
provisional and actual amounts due shall be made by credits or

refunds at the option of the Contracting Officer.

ARTICLE VIII ACCOUNTS, RECORDS AND INSPECTION

(a)

(b)

Accounts. The Contractor shall maintain accounts, records, docu~

ments and other evidence showing and supporting all allowable costs

incurredgox anticipated -to-ba incurredy Tevenues or other applicable
credits, fixed-fee accruals, and the receipt, use, and disposition

of all Government property coming into the possession of the Con-
tractor under this contract. The system of accounts employed by

the Contractor shall be satisfactory to the Commission and in accord-

ance with generally accepted accounting principles consistently
applied.

Inspection and Audit of Accounts and Records. All books of account
and records relating to this contract shall be subject to inspection

and audit by the Commission at all reasonable times, before and

ARTICLE VIII



(h)

(a)
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(b)
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shall take all reasonable steps to protect the property remain-

ing, and shall repair or replace the lost, destroyed, or damaged
property if and as directed by the Contracting Officer, but shall
take no action prejudicial to the right of the Government to recover
therefor and shall furnish to the Covernment on request all reason-

able assistance in obtaining recovery.

Government Property for Government Use Only. Government Property
shall be used only for the performance of this contract unless

otherwise authorized by the Contracting Officer.

A , A 2eZ sres Ao Zock
ARTICLE XI SUBCONTRACTS AND PURCHASE ORDER ) / 4.~: %7&4,1:;“

The Confractor may, and sh when directed by the.Contracting
Officer, enter into contxacts (including subcontracts and purchase
orders) in writing wigh third parties for the performance of any
part of the work unger Article II "Statement of Work and Reporting”
of this contract. e methods, practices, or procedures used

or to be used by e Contractor in contracting with third parties
and in purchasingishall be subject to ﬁhe 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
is expressly prohibited by written directions of the Contracting

Qfficer.

Except as otherwise autborized by the Contracting Officer, the
said practices will provide that:

(1) The following contracts, the costs of which are chargeable
directly to this prirce contract, shall be subject to prior

written approval of the Contracting Officer:

ARTICLE XI
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)
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Fixed-price contracts over $25,000.00.

Cost-type, time-and-material, or labor-hour contracts
over $500.00.

Leases or rentals of personal property for use by Atomics

International Division over $1,000.00.

Contracts providing for the purchase of patents or patent

licenses, or for the direct payment of patent royalties.

.y
Contracts containing any restriction on the use @& dis~-

semination of supplies or technical information called
for under the contract eXcept as provided in Article

XX entitled "Drawings, Designs, Specifications'.
Consultant or architect-engineer contracts.

Contracts involving correction of an alleged mistake
in bid where the mistake exceeds $50.00 and is not an

obvious clerical error.
Research and development contracts.

Changes or modifications to contracts approved pursuant
to (1) through (vi) and (viii) above shall be subject
to prior written approval of the Contracting Officer;
provided, howvever, that in contracts of the types de-
seribed in (1) through (iil) above, such prior written
approval shall be required only if the changes increase

the then current contract price by more than ten percent

ARTICLE X1

L e et
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to suggest potentially qualified small business concerns

L VPP RUEI Y P R AT

through the Contracting Officer. In no case will the procurement
action be held up when to do so would, in the Contractor's

ﬁ;' ‘ judgment, delay performance under the contract.

«f% (6) Include the Utilization of Small Business Concerns Article
: . 4n subcontracts which offer substantial small business sub-

contracting opportunities.

(7) Cooperate with the Contracting Officer in any studies and

surveys of the Contractor's subcontracting procedures and

practices that the Contracting Officer may from time to time
conduct.

(8) Submit‘;z;zi;gzégi reports of subcontracting to small business
LT e ol Frrmis bl Lrriail Gicainaeed
concerns on ﬁEG—SAH—ﬁg:éL%GT—Smaii—Buainess—Repcrtg or such

other form as may be specified.by-the anf*sf**‘g Officex

Except as otherwise provided in this contract, the reporting

requirements of this subparagraph (8) do not apply to small-
f‘é business contractors, small business subcontractors, educa-

tional and nonprofit institutions, and contractors or subcon-

{ﬁ: tractors for standard commercial items.

(b) A "small business concern" is a concern that meets the pertinent

eriteria established by the Small Business Administration and

set forth in paragraph 1-1.701 of the Federal Procurement Regulatio

(c) The Contractor agrees that, in the event he fails to comply with

; his contractual obligations concerning the small business contractir

K/’ ARTICLE XV
¢ . -

Conbincty Piv ytane Guumilily W% W
(y?é/zf// gmw% N M/‘,Z}Mf

&c‘c(/)uf«./(/ /‘”’)“;['f/""’/)

o S asm Niuds dluduat
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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 consultant ot other comparable employment services

for another Commission cost-type contractor under its contract with

the Commission except with the prior approval of the Contractor.

ARTICLE XIX CONTRACTOR'S ORGANIZATION

(a) As promptly as possible after the execution of this contract the
Contractor shall furnish to the Contracting Officer a chart show-
ing the names, duties, and organization of key personnel to be
employed in connection with the work, and shall furnish from time

to time supplementary {nformation reflecting changes therein.

(b) 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 effec-
tively the provisions se? orth in Atomic Ene gy Commission Procure-
ment Regulations 9—12.5@fgééi%3%% standards and)procedures shall
be subject to the approval of the Contracting Officer.

ARTICLE XX DRAWINGS, DESIGHS, SPECIFICATIONS

(a) All drawings, sketches, desigzns, design data, specifications,

notebooks, technical and scientific data, and all photographs,

ARTICLES XIX & XX
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negatives, reports, findings, recommendations, data and memoranda

of every description relating thereto, as well as all copies thereof
(hereinafter referred to as "Technical Information"), relating

to the work under this contract or to any part thereof, shall

be subject to inspection by the Cormission at all reasonable times
(for which inspection the proper facilities shall be afforded

the Commission by the Contractor and its subcontractors), shall

be the property of the Government and may be used by the Govern-
ment for any purpose whatsoever without any claim on the part

of the Contractor and its subcontractors and vendors for addi-
tional compensation and shall, subject to the right of the Con-
tractor to retain a copy of said Technical Information for its

own use, be delivered to the Government, oTr otherwise disposed

of by the Contractor either as the Contracting Officer may from

time to time direct during the progress of the work or in any

.event as the Contracting Officer shall direct upon completion

or termination of this contract. The Contractor's right of retention

and use of such Technical Information shall be subject to the

—_Jgézzzéiz and patent provisions, if any, of this contract, and,

____ma;iga_daun‘lr\?a:! or—acgui 1ired-byv—0%F furnished—the CC"tf

(b)

The e ZTactest 2 & MMW e ecaer
cepc—és—speciflcally authbrized-by-this contracty—or—a3s—6ther
(‘nnf‘raﬁ_}"inn ﬂFF1 surh Technical- Infor=

olher ccaZ 4xnwz¢<au_anzz,,aco é?zo»u;uu&n4,Au»u24e>;4¢4ﬁ/

/ﬂ7@n44nqquxy,4~é4uonz4c/ u.AAZaZL%»ynLL¢¢Lr%/

—+the-per
zi;gzxa&4é,A2¢aLA; 4&9@4{1”&6;‘9L¢LC‘4uﬂf/&2,/¢i?AxAéLﬂc akuzévéi_4z¢/”aé</

In"addition to the rights of the parties in Technical Information
set forth in paragraph (a), the Contractor agrees to and does

hereby grant to the Government an irrevocable nonexclusive license

ARTICLE XX

b i TR
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] respect to any subcontract or purchase order as the contracting

agency may direct as a means of enforecing such provisions, including

ganctions for noncompliance: Provided, however, That in the event
the Contractor becomes involved in, or is threatened with, liti-

gation 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.

ARTICLE XXXIII LITIGATION AND CLAINS

(a) éﬁ}tiat;qn of Litigation. ;éiiikuuayuaumé-ma i

“ —rdt MKchéggggzz;§10£_:ha_Pnnf;nﬂr4ﬂé/g:;;z;}? 2
® .E - . L4 -

o Zhetnet, 2he (o , The) eveiliiaTiin aﬁtézszév
o . ~—the-requ ' _ itipation agal : '
bl lestevcl e/
;;f ive Agnnri es., /

with such litigation in good faith and as directed from time to

to time by the Contracting Officer.

(b) Defense and Settlement of Claims. The Contractor shall give the
Contracting Officer immediate notice in writing (1) of any action,

including any proceeding before an administrative agency, filed

against the Contractor arising out of the performance of this

contract, and (2) of any claim against the Contractor, the cost

5“17 and expense of which is allowable under the Article entitled "Allowat!l
,i Costs and Fixed Fee." Except as otherwise directed by the Contract-

| ing Officer, in writing, the Contractor shall furnish immediately

to the Contracting Officer copies of all pertinent papers received

by the Contractor with respect to such action or claim. To the

ARTICLE XXXIII

®
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(b) After receipt of a Notice of Termination and except as otherwise

directed by the Contracting Officer, the Contractor shall:

fia , (1) Stop work under the contract on the date and to the extent

specified in the Notice of Termination.

(2) Place no further orders or subcontracts for materials, services,
or facilities, except as may be necessary for completion

of such portion of the work under the contract as is not
terminated; '

(3) Terminate all orders and subcontracts to the extent that

,ﬁ?ﬁ they relate to the performance of work terminated by the

Notice of Termination;

] (4) Assign to the Government, {n the manner and to the extent
:~El directed by the Contracting Officer, all of the right, title,

and interest of the Contractor under the orders or subcontracts

so terminated, in which case the Government shall have the

i right, in its discretion, to settle or pay any or all claims

i arising out of the termination of such orders and subcontracts;
1

(5) ujrch__che ar‘y{_\rn\rn'l nr ratification nE tho Contractinea I‘\FF~X,~Q»-,

£ttt S T TR SRy P Sar < a

—%e—%he-ex%eas—he—aay—;quiiggjﬁhich approval or ratificatigg‘j;:>

(Eggil be fi;al and conclusive for all purposes of this Article?

Settle all outstanding liabilitles and all claims arising
out of such termination of orders and subcontracts, the cost
of which would be reimbursable in whole or in part, in accord-

5 ance with the provisions of this contract; ~cele L. That 2L
e Lfetas H1E T smtcderng ol g Tecoks Lidorinalisre

/7,6"24&44/ % MM&(Z’W ok bl //{/Wh&‘( b

% T Conlracts ? ARTICLE XXXIX
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L ~~ INTERNAL LETTER

NC. . H AMERICAN ROCKWELL CORPORA
AERQOSPACE AND SYSTEMS GROUP

P

Date . November 4, 1970
TO . File FROM . L. W. Wheeler
Address . Address .

55 798 LA33

Phone . 1404

Subject . Analysis of SAN Proposed Re-write of Contract No. AT(04-3)-701

The proposed re-write was proof read against Contract No. AT{04-3)-701.
Attached is a copy of the re-write annotated to show the changes.

Attachment 1 lists the "0 - No change from current 701 language' articles

and the changes which were made. All changes are of an editorial nature
and acceptable.

Attachment 2 lists the "'l - Special 701 language changed in this draft"
articles and indicates the pages where changes appear. In the attached
annotated draft new language is underlined and old language which has

been deleted is written in or referenced to the current Contract No.
AT(04-3)-701.

Attachment 3 is an analysis of the "'l - Special 701 language changed in this
draft" articles and conclusions on the acceptability of the changes.

Attachment 4 lists the "2 - AECPR language updated in this draft' articles
and indicates the pages where changes appear.

Attachment 5 is an analysis of the "2 - AECPR language updated in this draft"
articles and conclusions on the acceptability of the changes.

This complete package was reviewed in draft form with R. S. Gruhn on

November 3, 1970.
/ 4
L

. . Wheeler, Manager
Contracts and Pricing

cc: R. S. Gruhn

FORM 131.R REV., 9«87
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0 - No change from current 701 language.' - Listing

MODIFICATION NO, 4 - DRAFT

ARTICLE I
ARTICLE IV
ARTICLE VI

ARTICLE VII
ARTICLE IV
ARTICLE X
ARTICLE XII
ARTICLE XIV
ARTICLE XVIIL
ARTICLE XXI
ARTICLE XXII

ARTICLE XXIII
ARTICLE XXIV

ARTICLE XXV

ARTICLE XXVIIL
ARTICLE XXVII
ARTICLE XXIX
ARTICLE XXX

ARTICLE XXXI
ARTICLE XXXII

No Change

No Change

p. 11 - words "Exclusive of Government Property"
added to (d) (1).

P. 13 - words '""of Contractor's Atomics International

Division'" deleted in line 3

p. 25 - line 6 of (e) - (g) substituted for (f)

No Change

No Change

No Change

No Change

No Change ‘

p- 54 (b) - line 4 - the words "hereof'" inserted

p- 57 (4) (i) - line 3 - "A" substituted for "B"

p. 58 (ii) - line 3 - "A" substituted for '"B"

No Change

p. 63 - "Exclusive of Government Property'' added to
title of article

No Change

P. 68 - line 7 - “'supplier' substituted for "supplied"

No Change

No Change

No Change

No Change

p. 71 -(a) - line 6 - "shall'' substituted for "will"

(b} - line 1 - '"solicitations" substituted for "solici-
tation"
(c) - line 6 - '"'clause' substituted for "article"

p- 72 (f) - line 2 - '"clause'" substituted for "article"



0 - No change from current 701 language." - Listing (con't)

ARTICLE XXXIV No Change
ARTICLE XXXV No Change
ARTICLE XXXVI No Change

ARTICLE XXXVII No Change
ARTICLE XXXVIII No Change

ARTICLE X1.II - p- 91 {a) (2) - line 4 - "Contractor' omitted from
""-controlled"

ARTICLE XLIII Né Change

ARTICLE XLIV No Change

ARTICLE XL\VI p. 105 - line 3 - ''Services' changed to '""Service"

line 4 - ""order' substituted for "contract"

ARTICLE XLVII No Change
ARTICLE XLVIII p- 106 - Contract AT(11-1)-GEN-8 spelled out
Contract AT(04-3)-700 spelled out
ARTICLE XLIX p. 107 - line 1 - Article "XLIII" changed to "XLIV"
line 9 " " i " "
line 15 " " " nooon



Attachment 2

"l - Specia: 701 language changed in this asaft" - Listing

MODIFICATION NO. 4 - DRAFT

ARTICLE II p. 4

ARTICLE III p. 4, p. 5

ARTICLE V p. 6, p. 7, p. 8, p. 9 (p. 7 & p. 8 - re-lettering only)
ARTICLE VI p. 28, p. 30

ARTICLE XI p- 35, p. 36

ARTICLE XX p. 50

ARTICLE X1V p. 104

New language underlined, old language which has been deleted is added or

a reference to current -701 is noted.
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Attachment 3

"1 - Specia. 701 language changed in this a_.aft" - Analysis

. 28

. 30

. 35

. 50

104

Article II (b)

Article III {a)

Article III (b)

Article V (h) (2)

Article V (h) (4)

Article VII (a)

Article XI

Article XX

Article XLV

This change reviewed by Peter}s;en‘_

and Wheeler. O[»K. f"’*’ sl A
f??ue"'ew\a—d’ SN L .

This changes the mutually acceptable
Program Letter concept. It is not
acceptable. We should propose to
restore the mutually acceptable concept.

This change drops the contract provision
for reopening on contract terms and
conditions by either party which shields
Al against constant updating efforts by
AEC. We should go back to the original
language.

The requirement for preliminary program
letters is dropped. Reviewed by Petersen
and Wheeler. O.K.

|
This change drops the AEC best efforts
obligation to keep the contract funded
90 days ahead of work. The change
should not be made.

This change adds the '"'or anticipated to
be incurred'" words. We should attempt
to get a clarification as to what they
mean before agreeing.

This change is O.K.

This change deletes the reference to our

approved purchasing system. It should
be referenced.

This change incorporates standard AECPR
which restricts use of contract data to
contract work. We should request continu-
ation of present Contract No. AT(04-3)-701
language.

This change is as recently agreed with
SAN. O.K.



Attachment 4

"2 - AECPR language updated in this draft' - Listing

MODIFICATION NO. 4 - DRAFT

ARTICLE XII
ARTICLE XV
ARTICLE XVI
ARTICLE XVII
ARTICLE XL
ARTICLE XLI
ARTICLE XXXIX
ARTICLE XIX
ARTICLE XXVI
ARTICLE XXXIII
ARTICLE L

¥ w ©v v v v YV Y T T T

40,
42,
45,
47,
87

88,

.78

49
67
73
109

=BT - B!

. 41

43, p. 44, p. 45
46
48

. 89



Attachment 5

7 N

"2 - AECPR language updated in this draft' - Analysis

Article XIII Buy American
Same as Contract AT(04-3)-824. O.K.
Article XV Small Business Subcontracting Program

Same as Contract AT(04-3)-824 except the first sentence of (a)(8)
which is not AECPR.

Gary Hollander (G.O.) advises that FPR is acceptable to G. O.
Material. The new SAN form referenced is unknown to us so
we will propose the standard AECPR we have accepted in
Contract No. AT(04-3)-824.

Article XVI =~ Utilitzation of Labor Surplus Area Concerns
New. O.K. Checked with Needham.

Article XVII Labor Surplus Area Subcontracting Program
Same as Contract AT(04-3)-824 except for paragraph (b) which
is new and goes with the new Article XVI Utilization of Labor
Surplus Area Concerns.

O.K. Checked with Needham.

Article XIX Contractor's Organization

Unchanged except for deletion of dated issue of AECPR 9-12. 54
which is incorporated in Contract No. AT(04-3)-701.

Present issue of AECPR 9-12. 54 dated September 1969 is acceptable
but article should refer to it as previously.

Article XXVI Security

New. Was reviewed by AI Security when it came out in AECPR,
0. K.

Article XXXIII Litigation and Claims
First paragraph changed.

Not acceptable.



. L Attachment 5

"2 - AECPR language updated in this draft" - Analysis (con't)

Article XL, Price Reduction for Defective Cost or Pricing Data

Substantially the same as B.92 (p. 142A) of Air Force Basic
Agreement No. F33657-69-A-0079 dated December 4, 1979.

O.K.

Article X1I Subcontractor Cost and Pricing Data
Same as Contract AT(04-3)-824.

O.K.

"3 - New Article' - Analysis

Article L, ’ Excusable Delays

Same as A. 12 (p. 12) of Air Force Basic Agreement No.
F33657-69-A-0079 dated December 4, 1969,

Same as Article V of Contract A'I‘(28—2)-2338 as modified by
Mod. 6.
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- ATOMIC ENERGY COMMISSION 2111 Einiaory Wy
e SAN FRANCISCO OPERATIONS OFFICE oo va0s
£

Mr. L., W, Wheeler

0CT9 1970 RECEIVEEL
0CT 12 1970

Correspondence Dept.

Director, Contracts and Pricing

Atomics International
A Division of North American
Rockwell Corporation

Post Office Box 309

Canoga Park, California 91304

Subject: UPDATING OF CONTRACT NO, AT(04-3)-701

Dear lr, Wheeler:

Enclosed are twelve (12) copies of a draft re-write of the "master"
terms and conditions of task-type Contract No. AT(04-3)-701. The
index of the contract has been annotated to indicate the articles

in the draft which differ from those currently effective in Contract

No. AT(04-3)-701.

We would appreciate receiving your comments (if any) on the enclosed

draft by November 2, 1970.

T

CON:LTB

Enclosure:
Draft Cont 701 (12)

2.7 52 A

Sincerely,

/\—...g——;";?_;_ém.__,/
J. I+~ Bolson
Deputy Director
Contracts Division

7
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S INDEX
ARTICLE | PAGE
T 0  DEFINITIONS..ccccocecacocssscccsosssscssscsssssss 2
: 11 1  STATEMENT OF WORK AND REPORTING...coceccsocsocsocs 3
i
? 11T 1  CONTRACT ADMINISTRATION AND TERM...cceeccccccscos 4
v O  CHANGES..ceoecceecccocscococsososssacsssssasssasse 5
Vi 1 ESTIMATES OF COST,\OBLIGATION OF FUNDS, FIXED
_ FEE, PROGRAM DEVELOPMENT AND FINANCIAL PLANS..... 6
Vi 0  ALLOWABLE COSTS AND FIXED FEE...cecooccceccccccas 10
§ ( - Vil ] PAYMENTS ¢ ¢ c ecvcocooccsssccscncsssscscncsanosasssss 23
_ ¢~VIII |, 1  ACCOUNTS RECORDS AND INSPECTION.....ccceceocccces 28
' - IX ] MMTION OF RECORDS cccvcocsccscscsossscassaces 31
~ . X 0 GOVERNMENT PROPERTY . ccccoecocscesssssoccscscscons 31
XI 1  SUBCONTRACTS AND PURCHASE ORDERS..cccccsscsocccecs 35
XI1 0  PURCHASES FROM CONTRACTOR-CONTROLLED SOURCES..... 38

xri1 4.3 2 BUY AMERICAN ACT..ccccccccsccoscccccsansaccosanns 40
XIv 0 UTILIZATION OF SMALL BUSINESS CONCERNS..c.cccecees 41
- xw 334 2 SMALL BUSINESS SUBCONTRACTING PROGRAM...ccocccsos 41
VI A2 2 UTILIZATION OF LABOR SURPLUS AREA CONCERNS....... 45

XVII ~°- 2 ""\LABOR SURPLUS AREA SUBCONTRACTING PROGRAM.....c.. 46

No change from current 701 language. - Z:slis
Special 701 language changed in this draft. ~ LA
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SUPPLEMENTAL AGREEMENT

This Supplemental Agreement entered into the ____ day of | .
1970, effective , 1970, 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 ROCKWELL CORPORATION (hereinafter called the "Con-

tractor"), a corporation organized and existing under the laws of the

State of Delaware, with its principal office located at El Segundo,
California.

WITNESSETH THAT:

WHEREAS, the Contractor has, since May 1, 1948, conducted a program

of research, development and other allied work in the field of atomic
energy, all as set forth in Contract No. AT(11-1)-GEN-8 and predecessor
and collateral contracts with the Commission prior to October 1, 1966,
and in this Contract No. AT(04-3)-701 subsequent to October 1, 1966;

and

WHEREAS, this contract has previously been amended by Modification Nos.
1 through 3; and

WHEREAS, the parties desire to continue the work under this Contract
No. AT(04-3)-701, to further amend its basic terms and conditions and ‘
to incorporate the entife agreement of the parties concerning such basic
terms and conditions into this one document, effective as to perform-

ance on and after ., 1970; and

WHEREAS, the Commission certifies that this Supplemental Agreement is

authorized by and executed under Section 302(c)(15) of the Federal Property
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and Administrative Services Act of 1949, as amended, and Section 3lec.
of the Atomic Energy Act of 1954, as amended;

NOW, THEREFORE, the Commission and the Contractor agree that the basic
terms and conditions of Contract No. AT(04-3)-701 (as distinguished
from any Task thereunder), as previously amended, are hereby further
amended in their entirety to read as follows with respect to perform-

ance by the Commission and the Contractor after . ’

1970, without in any way affecting the rights of the parties under prior

- basic terms and conditions of said contract for prior periods of time:

ARTICLE I DEFINITIONS

As used throughout this contract, the following terms shall have the

meanings set forth below:

(2) The term "Commission" means the United States Atomic Energy Com-
mission or any duly authorized representative thereof, including
the Contracting Officer, except for the purpose of deciding an
appeal under the Article entitled "Disputes'’.

(b) The term "Contracting Officer' means the person executing this
contract or any Task on behalf of the Government, and includes
his successors or any duly authorized representative of any such

person.

(c) Except as otherwise provided in this contract, the term "subcon-

tract" includes purchase orders under any Task.

(d) The term "Task" means any mutually agreed upon contractual arrange-

ment for a separately identified area of work. Unless such Task

ARTICLE I
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expressly provides to the contrary, each such Task shall auto-
matically incorporate the terms of this agreement therein, except
for the incorporatiom in any Task or Tasks of any of the sections
and provisions of Article XLII, which sections or provisions shall
be incorporated or not to the extent expressly provided by Article
XLII.

As employed herein for purposes of incorporation as provisions

of individual Tasks the term ""contract" (as used in Article VI

of this agreement and in Article VIII and all subsequent articles
when these articles are incorporated as provisions of individual
Tasks) means "Task" unless the context in which the word is employed

clearly conveys a different meaﬁing.

The term "Program Letter" means any letter from the Contracting
Officer or his representative so identified which provides detailed -
descriptions of work to be performed under a Task or Tasks from
time to time including instructions or limitations pertinent to

the work to be accomplished.

ARTICLE II STATEMENT OF WORK AND REPORTING

(a)

The Contractor shall furnish the materials, facilities, equip-

ment, persénnel, services, and all other necessary and incidental
related items (subject, however, to Government option or agree—

ment to furnish any such items under any other provision of this
agreement or under any individual Task) for the performance, to

the best of its ability, of a program of technical research, develop-

ment, fabrication, evaluation, reporting, consulting, testing,

ARTICLE II
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operation, and allied services as set forth in Tasks numbered
- 21 vncloone alllebied XeweZpo. .
1 through 26 hereunder and as may(beg" subsequeutlywset forth

from time to time in additional individually numbered Tasks.

(b) In accordance with guidance supplied by. the Commission, the

' Contract%r shall use its best efforts to assure that the signifi-
.cant results of classified and unclassified scientific and technical
work performed under such Task;’ are reported to the Commission.

v~  The Contractor will furnish in a timely fashion under each Task Bee s

e/ L b g Lol Zevts T3
reports as?q’require& by the Commission.” Such repor s will be ,%%‘jf

At L CC N

prepared and distributed in accordance with "Technical Infor-
mation Guide", SAN 8002. . Avttense P

ARTICLE III CONTRACT AbMINISTRATION AND TERM teed Jteleiriro, Y

{a) All Tasks hereunder shall be entered into by written agreement. Lo i
Each Task shall set forth the scope of work to be performed there- _,. 7
under; establish a date for expiration of the Task; establish Lypele, . .

fog A
KAl

the estimated cost and the fixed fee, if any, fpr an annual or =
any other designated period and may also set forth any special T

provisions or conditions applicable thereto. Amendments to Tasks 77”‘1”'.

or groups of Tasks may be combined in a single amendment, or amend-',‘ N
ments, for contracting convenience of the parties with the same pre fece

’ T T e de L,
effect as if entered into separately. The scope of work“for any = - ’
e’ Sl T

Zstiftre7
s

TSR TR Y

ARTICLE IIT ., .. .. %o

Lot Lt e

Ct&';é/q‘;‘,b,c,_; e -//v(,

,
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Task for a designated period may -be further delineated in a Program

Letter which describes, in further detail, work to be performed

during a designated period within the provisions of the Scope

of Work set forth in such Task. Program Letters and Financial

Plans will be transmitted to the Contractor by the Contracting
Officer or his representative and for administrative convenience
and efficiency may treat any or all Tasks in a single letter or

plan.

This Supplemental Agreement shall be effective as of the date

stated in the opening paragraph hereof and shall continue in effect

until the most remote expiration date of any Task hereunder, unless
colriact \

sooner terminated as provided under this Supplemental Agreement b&

~ A

or unless extended by mutual agreement of the parties. - ‘3‘1f7§}///?
i
7/

(et =heco 6Tl ~nee oLl ~701)

ARTICLE IV CHANGES

(a)

Changes and Adjustment of Fee. The Contracting Officer may at

any time and without notice to the sureties, if any, issue written
directions within the general scope of any Task requiring addi-~
tional work or directing the omission of or variation in work
covered by any Task. If any such direction results in a material
change in the amount or character of the work described in any
Task, an equitable adjustment of the fixed fee shall be made in
accordance with the agreement of the parties and the Task shall

be modified in writing accordingly. Any claim by the Contractor

for an adjustment under this clause must be asserted in writing

‘within 30 days from the date of receipt by the Contractor of the

notification of change; provided, however, that the Contracting

ARTICLE IV
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Officer, if he decides that the facts justify such action, may
receive and act upon any such claim asserted at any time prior

to final payment under such Task. A failure to agree on an equit-
able adjustment under this clause shall be deemed to be a dispute
within the meaning of the clause entitled 'Disputes"”.

(b) Work to Continue. Nothing contained in this clause shall excuse
the Contractor from proceeding with the prosecution of the work

in accordance with the requirements of any direction hereunder.

ARTICLE V ESTIMATES OF COST, OBLIGATION OF FUNDS, FIXED FEE, PROGRAM
DEVELOPMENT AND FINANCIAL PLANS

(a) Estimate of Cost, Fixed Fee and Obligation of Funds. The esti-
mated cost of work, Contractor's fixed fee, if any, and the amount
obligated by the Government with respect to each Task for an annual
or other designated period shall be as set forth in such Task.
Failure to agree upon any fee for any Task for any annual or other
designated period, subsequent to the initial period thereof, shall
be considered a question of fact for resolution in accordance

(b)/V”“LLDW' with Article XXXVIII “Disputes".

- . R . : b / ~ v L
% B) Doitis) bitimntin ) Coct. Liste st Hecar amide Ftbgatin of T ionests
RUN'NUL (b) Obligation of Furnds. The amount obligated under each Task may

be increased unilatérally by the Commission by written notice
to the Contractor and may be increased or decreased by written
agreement of the parties (whetherbor not by formal modification
of the Task).

(c) Limitation of Obligation. Payments on account of costs and fixed

fee for each Task shall not in the aggregate at any time exceed

the amount of funds obligated for such Task.

ARTICLE V
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Notice of Costs Approaching Funds Obligated -~ Contractor Excused
Pending Increase When Obligation is Reached. Whenever the Con-
tractor has reason to believe that the total cost of the work

under any Task (exclusive of the Contractor's fixed fee) will

be substantiélly greater of less than the presently estimated

cost of the work of that Task the Contractor shall promptly notify
the Contracting Officer in writing. The Contractor shall also
notify the Contracting Officer in writing when the aggregate of
expenditures and outstanding commitments\allowable under such

Task, including the Contractor's.fixed fee, is equal to ninety
percent (90Z) (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 therefor. When such
expenditures and outstanding commitments, including thé Contractor's
fixed fee, equal one hundred percént (100%) of such amount the
Contractor shail make no further commitments or expenditures under
such Task (except to meet existing commitments) and shall be excused
from further performance of the work under such Task unless and
until the Contracting Officer thereafter shall increase the funds
obligated with respect. to such Task under this contract.

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 any
or all Tasks under the provisions of the Article entitled "Termi-
nation'.

\
Cost Information. The Contractor shall maintain current cost

information adequate to reflect the cost of performing the work

ARTICLE V
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under each Task 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.

ggz Correctness of Estimates Not Guaranteed. Neither the Government
nor the Contractor guafantees the correctness of any estimate
of cost for performance of the work under a Task orlTasks, and
there shall be no adjustment in'the amount of the Contractor's
fixed fee by reason of errors in the computation of estimates
or differences between such éstimates and the actual cost for

performance of the work under such Task or Tasks.

(h) Program Development and Financial Plans. Unless otherwise speci-
" fied im any individual Task, it is the intent of the Contractor
and the Commission to endeavor to agree in writing upon annual
work programs for each Task. Procedures for the presentation
of such work programs and cost estimates, éompatible with the
Commission's budget procedure, shall be developed in a manner
acceptable to the Commission. In order to meet the requirements

of Government budgetary practice, the parties agree:

(1) As early as possible in each calendar year, the Commission
will supply the Contractor with the dollar amounts for each
continuing Task contained in the President's Budget for the
ensuing Fiscal Year, with Program Assumptions which the Con-
tractor will be expected to consider in its development of
the related budget, together with all changes to existing
Commission budget and éccounting policles and procedures

to be used in the current budget preparation.

ARTICLE V
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/
(2) Upon or prior to Julxﬂof each year, or within a reasonable

time thereafter, the Commission will issue to the Contractor
for the current fiscal year a preliminary financial planﬂ s

4Gz W J‘k/;‘b
e aek. pofiernn A»g?ﬁbaaxz
As soon as reasonab y practicable a de initf;e financial,

Lact Toak crheirs MM” ,Zc,m/u
plan,will be issued by Eﬁe Commission to ‘the Contractor.

(3) Financial plans may be amended or supplemented from time
| to time by the Contracting Officer. The financial plans
will specify the funds available for work under any Task
under the contract for the fiscal year. The Contractor
shall use its best efforts to conform to the details of
such financial plans. Additionally, in order to comply
with applicable provisions of federal appropriations act
and fiscal year controls, the Contracting Officer may inform
the Contractor as to any special limitations on cost to
be incurred in the performance of any Task under this contract,

and the Contractor shall conform thereto.

P C L
Rt
(4) A supplemental agreement to each Task will be executegxperiodi*zflw4f

cally to obligate such additional funds as may be necessary.ﬁ4Lﬁ¢

Z
(5) During the course of this work, the Commission may review

the currently authorized Tasks and costs and may revise

the applicable Program Letter and/or Finmancial Plan.

ARTICLE V
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ARTICLE VI ALLOWABLE COSTS AND FIXED FEE

(a) Compensation for Contractor's Services. Payment for the allow-
able cost as hereinafter defined, and of the fixed fee, if any,
as hereinafter provided shall constitute full and complete com-

pensation for the performance of the work under this contract.

(b) Fixed Fee. The fixed fee payable to the Contractor for the per-
formance of the work under this contract is as established under

the Article V immediately preceding.

(c) Allowable Cost. The allowable cost of performing the work under
this contract shall be the costs and expenses (less applicable
income and other credits) that are actually incurred by the Con-
tractor, are applicable and properly chargeable, either as directli
incident or as allocable through appropriate distribution or appor-
tionment, to the performance of the contract work in accordance
with its terms and are determined to be allowable pursuant to
this section (¢). The determination of the allowability of cost
hereunder shall be based on: (1) reasonableness, including the
exercise of prudent business judgment, (2) consistent application
of generally accepted accounting principles and practices that
result in equitable charges to the contract work and (3) recogni-
tion of all exclusions and limitations set forth in this Article
or elsewhere in this contract as to types or amounts of items
of cost. Allowable cost shall not include cost of any item de-
scribed as unallowable in section (e) of this Article, except

'as indicated therein. Failure to mention an item of cost spe-
cifically in section (d) or section (e) shall not imply either
that 1t is allowable or thatvit is unallowable.

ARTICLE VI
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(d) Exam?les of Items of Allowable Cost. Subject to the other pro-
visions of this Article, the following examples of items of cost
of work under this contract shall be allowable to the extent indicated:

(1) Bonds and insurance (including self-insurance) as provided
in the Article entitled ""Required Bonds and Insurance -

Exclusive of Government Property."

(2) Communication costs including telephone services, local and
long distance telephone calls, telegrams, cablegrams, radio-

grams, postage and similar items.

(3) Consulting services (including legal and accounting) and
related expenses, as approved by the Contracting Officer,

except as made unallowable by paragraph (e) (24).

(4) Litigation expenseS, including reasonable counsel fees, incurred
in accordance with the Article of this contract entitled
"Litigation and Claims."

(5) Losses and expenses (including settlements made with the
consent of the Contracting Officer) sustained by the Con-
tractor in the performance of this contract and certified
in writing by the Contracting Officer to be just and reason-
able, except the losses and expenses expressly made unallow-

able under other provisioms of this contract.

(6) Materials and supplies (including those withdrawn from common
stores costed in accordance with any generally recognized

method that is consistently applied by the Contractor and

ARTICLE VI
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productive of equitable results) and equipment, including
freight, transportation, material handling, inspection, storage,
salvage, and other usual expenses incident to the procure-
ment, use and disposition thereof, subject to approval required

under other provisions of this contract.

(7) Patents, purchased design, and royalty payments to the extent |
expressly provided for under other provisions in this contract
or as approved by the Contracting Officer; and preparation
of invention disclosures, reports and related documents,
and searching the art to the extent necessary to make such
invention disclosures in accordance with the Patent Article

of this contract.

(8) Personnel costs and related expenses incurred in accordance
with the Contréctor's established personnel policies and
programs applicable throughout Contractor's aerospace and
systems operations and communicated to the Contracting Officer
in writing, or in accordance with collective bargaining contracts,

or by custom in the industry or area, such as:

(1) Salaries and wages; bonuses and incentive compensation;
overtime, shift differentlal, holiday, and other premium
pay for time worked; nomwork time including vacations,
holidays, sick, funeral, military, jury, witness, and
voting leave; salaries and wages to employees in thelr
capacity as union stewards and committeemen for time
spent in handling grievances, negotiating agreements

with the Contractor, or serving on labor management

ARTICLE VI



(11)

(1i1)

(iv)

MODIFICATION NO. 4
SUPPLEMENTAL AGREEMENT TO
CONTRACT NO. AT(04-3)-701
Page 13

(Contractor) committees: Provided, however, that the
Contracting Officer's approval is reguired in each instance

W’J £ e~ ‘%léiml‘
of total compensation to an individual employee,at an A

Y AN INE N

annual rate of $25,000 or more, when it is proposed
that a total of 50 percent or more of such compensa-
tion be reimbursed under AEC cost-type contracts. Total.
compensation, as used here, includes only the employee's

base salary and bonus and incentive compensation payments;

legally required contributions to old age and survivors'
insurance, unemployment compensation plans and workmen's
compensation plans (whether or not covered by insurance);
voluntary or agreed upon plans.providing benefits for
retirement, separation, life insurance, hospitalization,
medical-surgical and unemployment (whether or not such

plans are covered by insurance);

"travel (except foreign travel which requires specific

approval by the Contracting Officer on a case-by-case
basis); incidental subsistence and other allowances

of Contractor employees, in connection with perform—

ance of work under this contract (including, new employees
reporting for work and transfer of employees, the transfer
of their household goods and effects and the travel

and subsistence of their dependents);

employee relations, welfare, morale, etc., programs,
including incentive, patent and suggestion awards (excluding
royalty sharing awards), employee counseling services,

health or first-aid clinics and house or employee publications;

ARTICLE VI
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(v) personnel tfaining (except special education and training
courses and research assignments calling for attend-
ance at educational iInstitutions which require specific
approval by the Contracting Officer on a case by case
basis) including apprenticeship training programs designed
to improve efficiency and productivity of contract operations,
to develop needed skills and io develop scientific and
technical personnel in specialized fields required in

the contract work;

(vi) recruitment of personnel (including help-wanted advertise-
ment) including services of employment agencies at rates
not in excess of standard commercial rates, employment
office,-travel of prospective employees at the request

of the Contractor for employment interviews; and

(vii) net cost of operating plant-site cafeterias, dining

rooms, and canteens attributable to the performance

of the contract.

Provided, however, that the following ltems of cost will

be allowable only to the extent approved by the Contracting
Officer: (A) salaries and wages for any employee paid in
accordance with job classifications established specifically
for use in connection with work under this contract; (B)
salaries and wages for any employee directly chargeable to
this contract paid, in the case of all work weeks scheduled
and established in excess of 40 hours per week, for work

in excess of 40 hours; (C) salaries and wages for any employee

ARTICLE VI
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&irectly chargeable to this contract paid for occasional
overtime in excess of eight hours beyond the scheduled work
week; and (D) the costs of material changes in the Contractor’s
established personnel policies relating to Contractor's Power
Systems—Divisiviv—or~Atomics International Division which

‘are not generally applicable throughout Contractor's aero-

..8pace and systems operations.

Copies of the Contractor's appropriate Corporate Directives,
“PowerSystems—Diuwisions " Standard-Cperating-Potirtey and

the Atomics International Division Standard Operating Policies,
together with revisions thereto, will be made currently avail-

gble to the Commission as issued by the Contractor.

(9) Rentals and leases of land, buildings and equipment owned
by third parties where such items are used in the perform-
ance of the contract, except that rentals and leases of the
land and buildings directly chargeable to the contract shall
be subject to approval by the Contracting Officer.

(10) Repairs, maintenance, inspection, replacement and disposal
of Government-owned property to the extent directed or approved

by the Contracting Officer.

(11) Repairs, maintenance and inspection of Contractor-owned property
used in connection with the performance of this contract
including reasonable standby facilities which are due to
ordinary wear and tear from use and the action of the elements
provided such maintenance and repalrs keep the property in

efficient operating condition and do not add to its permanent

ARTICLE VI
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(16)
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value or appreciably prolong its intended useful l1life; and
major repairs (including replacement) to such property, as
directed or approved by the Contracting Officer when charged
directly to the contract.

Special tooling, including jigs, dies, fixtures, molds, patterns,
designs and drawings, tools, and equipment of a specialized
nature generally useful to the Contractor only im the perform-

ance of this contract.

Subcontracts and purchase orders including purchases from
Contractor controlled sources, subject to approvals required

by other provisions of this contract.

Subscriptions to trade, business, technical, and professional
periodicals, as approved by the Contracting Officer when
charged directly to the contract.

Taxes, fees and charges levied by public agencies which the
Contractor is reduired by law to pay, except those which
are expressly made unallowable under other provisions of

this contract.

Utility services including electricity, gas, water, steam

and sewerage.

The costs of preparing bids and proposals to the extent approved
by the Contracting Officer, but not to exceed 17 of the direct

material and direct labor costs of the contract work.

4

ARTICLE VI
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General research and development costs incurred for Contractor's
general research projects to the extent approved by the Con-
tracting Officer as providing a direct or indirect benefit

to the contract work and subject to such conditions as may

be imposed by the Contracting Officer.

Allocations of general office administrative expenses, including
incentive compensation, upon a basis of reimbursement accepted
by the Government agency having primary cognizance thereof.

If the Contracting Officer finds that the allocation of such
expenses creates a major inequity with respect to proper
allocation in the performance of the work under this contract,
he shall so notify the Contractor and any disagreement between
the Contractor and the Contracting Officer, with respect

to the allocation of such expenses, shall be deemed a dispute
as to a question of fact and shall be disposed of in accord-
ance with Article XXXVIII of the contract entitled "Disputes".

Examples of Items of Unallowable Costs. The following examples

of items of costs are unallowable under this contract to the extent

indicated:

(1)

(2)

Advertising, except (i) help-wanted advertising, and (ii)
other advertising (such as costs of participation in exhibits)
approved by the Contracting Officer as clearly in further-

ance of work performed under the contract.

Bad debts (including expenses of collection) and provisions
for bad debts not arising out of the performance of this

contract.

ARTICLE VI
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(3) Bonuses and similar compensation under any other name paid
to Atomics International employees, which (1) are not pursuant
to an agreement between the Contractor and employee prior
to the rendering of the services or an established plan con-
sistently followed by the Contractor, (ii) are 1in excess
of those costs which are allowable by the Internal Revenue
Code and regulations thereunder, or (iii) provide total com—
pensation to an employee in excess of reasonable compensation

for the services rendered.

(4) Commissions, bonuses and fees (under whatever name) in con-
nection with obtaining or negotiating for a Government contract
or a modification thereto, except when paid to bona fide
employees or bona fide established selling organizations
maintained by the Contractor for the purpose of obtaining

Government business.

(5) Contingency reserves, provisions for (except provisions for
reserves under a self-insurance program to the extent that
the type, coverage, rates and premiums would be allowable
if commerical insurance were purchased to cover the same

risk, as approved by the Contracting Officer).
(6) Contributions and donations.

(7) Depreciation in excess of that calculated by application
of methods approved for use by the Internal Revenue Service -
under the Internal Revenue Code of 1954, as amended, includ-

ing the straight-line, declining balance (using a rate not

ARTICLE VI
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(11)

12)
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exceeding twice the rate which would have been used had the
depreciation been computed under the straight-line method)
or sum-of-the-years-digits method, on the basis of expected
useful life, to the cost of acquisition of the related fixed
assets less estimated salvage or residual value at the end
of the expected useful life. Amortization or depreciation
of unrealized appreciation of values of assets or of assets
fully amortized or depreciated on the Contractor's books

of account is unallowable.

Dividend provisions or payménts and, in the case of sole

proprietors and partners, distributions of profits.

Entertainment costs, except the costs of such recreational
activities for on-site employees as may be approved by the

Contracting Officer or provided for elsewhere in this contract.

Fines and penalties, including assessed interest, result-

ing from violations of, or failure of the Contractor to comply
with Federal, state, or local laws, or regulations, except
when incurred in accordance with the written approval of

the Contfacting Officer or as a result of compliance with

the provisions of this contract.

Government-furnished property, except to the extent that
cash payment therefor is required pursuant to procedures
of the Commission applicable to transfers of such property

to the Contractor from others.

Insurance (including any provision of a self-insurance reserve)

on any person where the Contractor under the insurance policy

ARTICLE VI
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is the beneficiary, directly or indirectly, and insurance
against loss of or damage to Government property as defined

in the Article entitled "Government Property."

Interest, however represented (except interest incurred in

compliance with the Article entitled "State and Local Taxes'),

_ bond discounts and expenses, and costs of financing and refinanc-

ing operations.

Legal, accounting, and consulting services, and related costs
incurred in comnection with the preparation of prospectuses,
preparation and issuance of stock rights, organization or
reorganization, prosecution or defense of antitrust suits,
prosecution of claims against the United States, contest-

ing actions or proposed actions of the United States, and
except as approved by the Contracting Officer prosecution

or defense of patent-infringement litigation.

Losses (including litigation expenses, counsel fees, and
settlements) on, or arising from the sale, exchange, or abandon-
ment of capital assets, including investments; losses on

other contracts, including the Contractor's contributed portion
under cost-sharing contracts; losses in connection with price
reduction to and discount purchases by employees and others

from any source except as approved by the Contracting Officer;

and losses where such losses or expenses—-

(1) are compensated for by insurance or otherwise, or which
would have been compensated by insurance required by

law or by written direction of the Contracting Officer

ARTICLE VI
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but which the Contractor failed to procure or maintain
through its own fault or negligence, or which could
have been covered by permissible insurance in keeping
with ordinary business practice but which the Contractor

failed to secure or maintain;

result from willful misconduct or lack of good faith

on the part of any of the Contractor's directors, cor-
porate officers, or a supervising representative of

the Contractor, as defined in the Article of this contract

entitled "Government Property”;

represent liabilities to third persons for which the
Contractor has expressly accepted responsibility under

other terms of this contract.

Maintenance, depreclation, and other costs incidental to

the Contractor's idle or excess facilities (including machinery

and equipment) other than reasonable standby facilities.

Membership in trade, business, and professional organizations

‘except as approved by the Contracting Officer.

Precontract costs, except as expressly made allowable under

other provisions in this contract.

Reconversion, alteration, restoration, or rehabilitation

of the Contractor's facilities, except as expressly provided

elsewhere in this contract.

ARTICLE VI
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‘Research and development costs, unless specifically provided

for elsewhere in this contract.

Selling costs, except to the extent they are determined to
be reasonable and to be allocable to the contract. Allocability
of selling costs to the contract will be determined in the

‘light of reasonable benefit to the agency program arising

from such activities as technical, consulting, demonstration,
and other services performed for such purposes as applying

or adapting the Contractor's product for agency use.

Storage of records pertaining to this contract after com-
pletion of operations under this contract irrespective of
contractual or statutory requirement for the preservation

of records.

Taxes, fees and charges in connection with financing, re-
financing, or refunding operations, including the listing
of securities on exchanges; taxes which are pald contrary

to the Article entitled "State and Local Taxes ;' Federal

taxes on net income and excess profits; and special assess-

ments on land which represent capital improvement.

Salary or other compensation (and expenses related there-

to) of any individual employed under this contract as a
consultant or in another éomparable employment capacity who

is an employee of another organization and concurrently perform-
ing work on a full-time annual basis for that organization

under a cost-type contract with the Commission, except to

ARTICLE VI



MODIFICATION NO. 4
SUPPLEMENTAL AGREEMENT T0
CONTRACT NO. AT(04-3)-701
Page 23

the extent that cash payment therefor is required pursuant
to the provisions of this contract or procedures of the Com-
mission applicable to the borrowing of such an individual

from another cost-type Contractor.

(25) First-class air travel in excess of the cost of less than
first-class air accommodations, eicept when less than first-
class accommodations are not reasonably available to meet
necessary mission requirements, such as, where less than

first-class accommodations would:

(1) Require circuitous routing,

(11) Require travel during unreasonable hours,
(11i) Greatly increase the duration of the flight,

(iv) Result in additional costs which would offset the transpor-
tation savings,

(v) Offer accommodations which are not reasonably adequate

for the medical needs of the traveler.
ARTICLE VII PAYMENTS

(a) 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 performmance of each Task under this contract and claimed

ARTICLE VII
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to constitute allowable costs. Promptly after receipt of each
invoice or voucher the Government shall, subject to the provi-
sions of (d) below, make payment thereon as approved by the Con-

tracting Officer.

Payments On Account of Fixed Fee and Provisional Fee. The fixed
fee shall become due and payable in periodic installments in amounts
based on the proportion of the work under each Task then completed
as determined by the Contracting Officer. In makiné such periodic
payments there shall be retained 15 percent from each payment

which retained amount shall, to the extent based upon the fee

for each Task, be paid upon the completion and acceptance of all
work under each Task. Provided, however, the Contracting Officer
shall unless reasonable cause to the contrary exists, make payments
of any of the remaining periodic installments of the fixed fee

in full at any time that the total amount of the retained fee

for all Tasks equals One Hundred Thousand Dollars ($100,000).

Pending the avallability of sufficiently definitive cost estimates
as will permit negotiation of the fixed fee (if any) for continuing
work under any Task, the parties shall agree upon provisional

fees for such work based upon the then best estimates of cost

of performance of said continuing work. To the extent the parties
agree upon the amount of provisional fees, the Commission shall
make monthly payments against such provisional fees. Prompt adjust-
ment shall be made for the difference between such monthly payments
of the provisional fees and the pertinent fees when specific final
fees have been established.

ARTICLE VIL
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Review and Approval of Costs Incurred. The Contractor shall prepare
and submit annually as of June 30 a voucher, for the total of

net expenditures accrued (i.e., net costs incurred) for the period
covered by the voucher, and the Commission, after audit and appro-
priate adjustment, will approve such voucher. This approval by

the Commission will constitute an acknowledgment by the Commis-

sion that the net costs incurred are allowable under each and

every Task and that they have been recorded in the accounts main-
t;ined 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 subse-

quent adjustments, or for errors later becoming known to the Commission.

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

and statements of cost audited. Each payment theretofore made
ghall 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, mot to constitute allowable cost.

Any payment may be reduced for overpayments, or increased for

underpayments, on preceding 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" for any Task and upon compliance by the
Contractor with all the provisions of the Task (including, without
limitation, the provisions relating to patents and provisions

of (g) below) the Government shall promptly pay to the Contractor
any balance of allowable cost, and any part of the fixed fee which

ARTICLE VII
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has been withheld pursuant to (b) above or otherwise not paid

to the Contractof. The completion invoice or voucher shall be
submitted by the Contractor promptly following completion of the
work under any Task but in no event later than one (1) year (unless
within the year the Céntracting Officer grants a further specific
period of time) from the date of such completion.

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 a Task

shall be paid by the Contractor to the Government, to the extent

that they are properly allocable to costs for which the Contractor
has been reimbursed by the Government under such Task. Reason-

able expenses incurred by the Contractor for the purpose of securing
such refunds, rebates, credits, or other amounts shall be allow-

able costs hereunder when approved by the Contracting Officer.

Financial Settlement. Prior to final payment under any Task,
the Contractor and each assignee under such Task whose assign-
ment 1s in effect at the time of final payment under such Task

shall execute and deliver:

(1) An assignment to the Government in form and substance satis-
factory to the Contracting Officer of refunds, rebates, credits,
or other amounts (including any interest thereon) properly
allocable to costs for which the Contractor has been reim-

bursed by the Governmment under the Task; and

(2) a release discharging the Government, its officers, agents,

and employees from all liabilities, obligations, and claims

ARTICLE VII
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arising out of or under such Task, subject only to the following

exceptions:

(1) specified claims in stated amounts or in estimated amounts
where the amounts are not susceptible of exact state-

ment by the Contractor;

(11) claims, together with reasonable expenses incidental
thereto, based upon liabilities of the Coﬁtractor to
third parties arising'cut of performance of the Task;
provided that such claims are not known to the Contractor
on the date of the execution of the release; and provided
further that the Contractor gives 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 payment, whichever is earlier;

and

(111) claims for reimbursement of costs (other than expenses
of the Contractor by reason of any indemmification of
the Government against patent liability), including
reasonable expenses Iincidental thereto, incurred by
the Contractor under the provisions of the Task relating

- to patents.

(h) Provisional Overhead Rates. The Contractor shall be provisionally
reimbursed at monthly intervals (or more frequent intervals if

approved by the Contracting Officer) for its overhead costs and

ARTICLE VII
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expenses properly allocable to Contractor's performance of the
work under each Task at a provisional rate or rates mutually agreed
upon in writing by the Contractor and Contracting Officer, pending
establishment from time to time of Contractor's actual overhead
expenses and rates. Any such provisional rates and payment may

be further adjusted either upward or downward from time to time

as indicated to avoid anticipated over or under payments, but in
any event all such provisional payments shall be adjusted as soon
as reasonably practicable to Contractor's actual cosfs and rates
when such are known and established. Such rates éhall be set forth
in a letter signed by the Contracting Officer and by the Contractor
if acceptable to it. Appropriate mometary adjustments between
provisional and actual amounts due shall be made by credits or

refunds at the option of the Contracting Officer.

ARTICLE VIII ACCOUNTS, RECORDS AND INSPECTION

;%;JJ— (a)
q"

g\

4

(b)

Accounts. The Contractor shall maintain accounts, records, docu-
ments and other evidence shc&ing and supporting all allowable costs
incurred or éEEiEiBéSéQ £t be incurred, revenues or other applicable
credits, fixed-fee accruals, and the receipt, use, and disposition
of all Government property coming into the possession of the Con-
tractor under this contract. The system of accounts employed by

the Contractor shall be satisfactory to the Commission and in accord-
ance with generally accepted accounting principles consistently
applied.

Inspection and Audit of Accounts and Records. All books of account
and records relating to this contract shall be subject to inspection

and audit by the Commission at all reasonable times, before and

ARTICLE VIII
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during the period of retention provided for in (d) below, and
the Contractor shall afford the Commission proper facilities for

such inspection and audit.

Audit of Subcontractors’ Records. With respect to any subcon-
tracts (including lump-sum or unit—price subcontracts or purchase
orders) where, under the terms of the subcontract, costs incurred
are a factor in determining the amount payable by the Contractor
to the subcontractor, the Contractor accepts the responsibility
for determination of the amount payable. The Commission will
conduct or arrange for the conduct of an audit of the costs of

the subcontractor.

Disposition of Records. Except as agreed upon by the Government

and the Contractor, all financial and cost reports, books of account
and supporting docuﬁents, and other data evidencing costs allow-
able and revenues and other applicable credits under this contract
in the possession of the Contractor relating to this contract

shall be preserved by the Contractor for a perfod of three (3)

years after settlement of the contract or otherwisevdisposed of

in such manner as may be agreed upon by the Government and the

Contractor.

Reports. The Contractor shall furnish such progress reports and
schedules, financial and costs reports, and other reports concerning

the work under this contract as the Contracting Officer may from

time to time require,

Inspections. The Commission shall have the right to inspect the
work and activities of the Contractor under this contract at such

time and in such manner as it shall deem appropriate.

ARTICLE VIIL
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(g) Subcontracts.

(1) The Contractor further agrees to require the inclusion of
provisions similar to those in paragraphs (a) through this
paragraph (g) of this Article in the following kinds of sub-

contracts:

(1) Subcontracts under the terms of which costs incurred

_are a factor in determining the amount payable to the

subcontractor.

(11) Subcontracts (under cost-type subcontracts) under the
terms of which costs incurred are a factor in deter-

mining the amount payable to the sub-subcontractor.

(2) The Contractor further agrees to include:

) In each firm fixed-price subcontract in excess of $100,000
(except firm fixed-price subcontracts under the circumstances
prescribed in (2) below) an audit clause, the substance

=~ of which is the audit clause under paragraph (d)(2)

O of FPR 1-3.814-2(c)g wih tapd (o) of seed et @laceqs,
PL,-,L‘%@&/ ,Aymvy /r,[f_u %“«75/9,4 SECPR P=3 Frefaa),

(1i) In each firm fixed-price subcontract in excess of $100,000,
where the price 1s based on adequate price competition,
v/ ) established catalog or market prices of commercial items
sold in substantial quantities to the general public
or prices set by law or regulation, an audit clause,
" the substance of which is th? "Audit-Price Adjustments"

8’ .
clause undexr paragraph (d) of FPR 1-3. 814—2(c2ﬁ_ww1%>pa4u9:
(‘5)%\;45(:4, "M P @MM Claceesd sots :&.?_
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ARTICLE IX EXAMINATION OF RECORDS

(a) The Contractor agrees that the Comptroller General of the United
States or any of his duly authorized representatives shall, until
the expiration of three years after final payment under this contract,
have access to and the right to examine any directly pertinent
books, documents, papers, and records of the Contractor involv-
ing transactions related to this contract unless the Commission

authorizes their prior disposition.

(b) The Contractor further agrees to include in all his subcontracts
hereunder a provision to the effect that the subcontractor agrees
that the Comptroller General of the United States or any of his
duly authorized representatives shall, until the expiration of
three years after final payment under the subcontract have access
to and the right to examine any directly pertinent books, docu-
ments, papers, and records of such subcontractor involving trans-
actions related to the subcontract unless the Commission authorizes
their prior disposition. The term ''subcontract' as used in this
Article excludes (1) purchase orders not exceeding $2500 and (2)
subcontracts or purchasé orders for public utility services at

rates established for uniform applicability to the generalipublic.

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

countract.
~ ARTICLE X GOVERNMENT PROPERTY

(a) Furnishing of Government Property. The Government reserves the
right to furnish any property or services required for the perform-

ance of the work under this contract.

ARTICLES IX & X
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(b) Title to Property. Title to all property furnished by the Govern-

(c)

ment shall remain in the Government except as otherwise provided
in this Article. Except as otherwise provided by the Contract-
ing Officer, title to all materials, equipment, supplies, and
tangible personal property of every kind and description 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 Govern-
ment reserves the right to inspect, and to accept or reject, any ‘
item of such property. The Contractor shall make such disposition
of rejected items as the Contracting Officer may direct. Title

to other property, the cost of which is reimbursable to the Con-
tractor under this contract, shall pass to and vest in the Govern-
ment upon (1) issuance for use of such property in the perform—
ance of this contract, or (2) commencement of processing or use

of such property in the performance of this contract, or (3)
reimbursement of the cost thereof by the Government, whichever
first occurs. Property furnished by the Government and property
purchased or furnished by the Contractor title to which vests

in the Government under this paragraph are hereinafter referred

to as Government Property. Title to Government Property shall

not be affected by the incorporation of the property into or the
attachment of it to any property not owned by the Government,

nor shall such Government Property, or any part thereof, be or
become a fixture or lose its identity as personalty by reason

of affixation to any realty.

Identification. To the extent directed by the Contracting Officer,
the Contractor shall identify Government Property coming into

ARTICLE X
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the Contractor's possession or custody by marking or segregation
in such a way, satisfactory to the Contracting Officer, as shall

indicate its ownership by the Government.

Disposition. The Contractor shall make such disposition of Govern-
ment Property which has come into the possession or custody of

the Contractor under this contract as the Contracting Officer

shall direct. When authorized in writing by the Contracting Officer
during the progress of the work or upon completion or termination

of this contract, the Contractor may, upon such terms and conditions
as the Contracting Officer may approve, sell or exchange such
property, or acquire such property at a price agreed upon by the
Contracting Officer and the Contractor as the fair value thereof,

The amount received by the Contractor as the result 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 allow-

able under this contract, or shall be otherwise credited to account
of the Government, as the Contracting Officer may direct. Upon
completion of the work or the termination of this contract the
Contractor shall render an accounting, as prescribed by the Contract-
ing Officer, of all Government Property which has come into the

possession or custody of the Contractor under this contract.

Protection of Government Property — Classified Materials. The
Contractor shall take all reasonable precautions, as directed
by the Cdntracting Officer, or in the absence of such directions
in accordance with sound industrial practice, to safeguard and
protect Government Property in the Contractor's possession or

custody. Special measures shall be taken by the Contractor in

ARTICLE X
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the protection of and accounting for any classified or special
materials involved in the performance of this contract, in accord-

ance with the regulations and requirements of the Commission.

Risk of Loss of Government Property. The Contractor shall not

be liable for loss or destruction of or damage to Government Property
in the Contractor's possession unless such loss, destruction,

or damage results from wilful misconduct or lack of good faith

on the part of the Contractor's managerial personnel, or unless

such loss, destruction or damage results from a failure on the

part of the Contractor's managerial personnel to take all reason-
able steps to comply with any appropriate written directives of

the Contracting Officer to safeguard such property under para-

graph (e) hereof. The term "Contractor's managerial personnel"

as used herein means the Contractor's directors, officers, and

any of its managers, superintendents, or other equivalent repre-
sentatives who have supervision or direction of (1) all or substantially
all of the.Contractor's business; or (2) all or substantially

all of the Contractor’s operation at any one plant or separate
location at which this contract is being performed; or (3) a

separate and complete major industrial operation in connection

with the performance of this contract; or (4) a separate and complete
major construction, alteration, or repalr operation in connection

with performance of this contract.

Steps to be Takeﬁ in Event of Loss. Upon the happening of any
logs or destruction of or damage to Government Property in the -
possession or custody of the Contractor the Contractor shall immedlately

inform the Contracting Officer of the occasion and extent thereof,

ARTICLE X
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shall take all reasonable steps to protect the property remain-

ing, and shall repair or replace the lost, destroyed, or damaged
property if and as directed by the Contracting Officer, but shall
take no action prejudicial to the right of the Government to recover
therefor and shall furnish to the Government on request all reason-

able assistance in obtaining recovery.

(h) Government Property for Government Use Only. Government Property
shall be used only for the performance of this contract unless
otherwise authorized by the Contracting Officer.

ARTICLE XI SUBCONTRACTS AND PURCHASE ORDERS

(a) The Coutiactor may, and shall when directed by the Contracting
Officer, enter into contracts (including subcontracts and purchase
orders) in ﬁriting with third parties for the performance of any
part of the work under Article II ''Statement of Work and Reporting”
of this contract. The methods, practices, or procedures used

or to be ysed by the Contractor in contracting with third parties
d&bs‘rutuiL/40 é:;;r?ifgtééﬁzgzzg\;hall be subject to the prior written approval

MW o el

o of the Contracting Officer. No contract or purchase order shall
- Seelemt A w - :
Crt CEETE ﬁéﬁ . be entered into by the Contractor for items the purchase of which

%cﬂ M"l&t ’/) e
is expressly prohibited by written directions of the Contracting
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S ., Officer.
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ﬂékvmdﬂb’)ﬂ (b) Except as otherwise authorized by the Contracting Officer, the

, P artennt
e, % 024*? sald practices will provide that:
Loty all hevieems -
2Q&¢ﬁ?{ " (1) The following contracts, the costs of which are chargeable
directly to this prime contract, shall be subject to prior

written approval of the Contracting Officer:
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Fixed-price contracts over $25,000.00.

Cost-type, time-and-material, or labor-hour contracts
over $500.00.

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

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

'e
Contracts containing any restriction om the use gf‘dis-

semination of supplies or technical information called
for under the contract except as provided in Article

XX entitled "Drawings, Designs, Specificatioms”.
Consultant or architect-engineer contracts.

Contracts involving correction of an alleged mistake
a
in,bid where the mistake exceeds $50.00 and is not an

obvious clerical error.
Research and development contracts.

Changes or modifications to contracts approved pursuant
to (1) through (vi) and (viii) above shall be subject
to prior written approval of the Contracting Officer;
provided, however, that in contracts of the types de-
scribed in (1) through (iii) above, such prior written
approval shall be required only if the changes increase

the then current contract price by more than ten percent

ARTICLE XL
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(10%) and by more tham $100.00. Changes or modifi-
cations to a contract not previously approved which
make it a contract of the type described in (i) through
(viii) above shall also be subject to prior written
approval.

(x) Notwithstanding the foregoing itemization, any other
individual commitment which the Contracting Officer
requests shall be submitted for his approval.

Unless otherwise approved in writing by the Contracting Officer,
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 Contractor of any obliga-
tion 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 thié contract.

Effect of Subcontracting on Fee. The subcontracting of any part

of the work under this contract shall not entail any adjustment

in the Contractor's fixed fee unless this contract has been entered
into on the understanding, expressly stated in the clause entitled
"Statement of Work and Reporting", that such part of the work

would not be subcontracted, and in that event an equitable downward

ARTICLE XI
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adjustment in the fixed fee shall be made and the contract shall
be modified in writing accordingly. A failure to agree on an
equitable adjustment under this paragraph shall be deemed to be
a dispute within the meaninngf the clause entitled "Disputes".

Prior to initiation of any procurement action for acquisition
of equipment estimated to cost in excess of $2,000.00, the Con-
tractor shall obtain the approval of the Contracting Officer.

ARTICLE XII PURCHASES FROM CONTRACTOR-CONTROLLED SOURCES

(a)

(®)

All solicitation of competitive bids for equipment, materials

and supplies of the kind and character manufactured or sold by

‘the divisions, departments, or affiliates of the Contractor, all

evaluation thereof, and all awards shall be made solely by the
Contracting Officer, unless otherwise authorized by the Contracting
Officer. Im all such cases in which the Contractor has design
responsibility, the Contractor shall prepare proper specifica-
tions, drawings, and such other data as may be necessary, on a
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 paragraph and subparagraph (1) or (2) as appli-
cable, materials, suppllies, equipment, or services manufactured

or sold by the Contractor's divisions, departments, or affiliates
from such divisions, departments or affiliates; provided, however,
that unless otherwise authorized by the Contracting Officer, no
such procurement shall be made by the Contractor without prior

written approval of the Contracting Officer.

ARTICLE XII
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Standard commercial articles and standard supplies (of Con-
tractor—-controlled sources, other than those manufactured

or produced within the contracting component) which have
published unit prices of less than one hundred 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 nonaffiliated 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 negotiation as

to unit price. If the Contractor does not meet this require-
ment, any excess_ cost occasioned thereby is unallowable.

The Contracting Officer may require use of the equivalent
articles available from other sources at a lower price or

the solicitation of competitive bids from other suppliers

of such articles. '"Standard commercial articles" are those
produced by the Contractor in the normal course of business,
carried in stock or previously manufactured on a production
basis, and having catalog item numbers and prices; “"Standard

supplies' are those carried in stock for use in normal operation.

All other articles produced or services performed by Con-
tractor-controlled sources shall be provided on the basis

of allowable cost without additional fee, and subject to

the terms of this contract; provided, however, that if mutually
agreed, they may be furnished at fixed prices firmed at the )
outset; provided further, that any such fixed prices shall

ARTICLE XIIX
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be negotiated on the basis of estimated allowable costs under
this contract, without profit. ‘

ARTICLE XIII BUY AMERICAN ACT

(a) In acquiring end products, the Buy American Act (41 U.S. Code
10a-d) prpvidgs that the Government give preference to domestic

source end products. For the purpose of this Article:

(1) '"Components" means those articles, méterials, and supplies

which are directly incorporated in the end products;

(2) "End products" means those articles, materials, and supplies
which are to be acquired under this contract for public use;

and

{3) A "domestic source end produét" means (1) an unmanufactured
end product which has been mined or produced in the United
States and (ii) an end product manufactured in the United

V/ States if the cost of the components thereof which are mined,

A Can L
produced, or manufactured in the United States;exceeds 50
percent of the cost of all its components. For the purposes
of this (a)(3)(ii), components of foreign origin of the same
type or kind as the products referred to in (b)(2) or (3)
CLasa s

of this Article shall be treated as components mined, produced,

or manufactured in the United States.

(b) The Contractor agrees that there will be delivered under this

contract only domestic source end products, except end products:

ARTICLE XII1
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(1) Which are for use outside the United States;

(2) Which the Government determines are not mined, produced,
or manufactured in the United States in sufficient and reasonably

available commercial quantities and of a satisfactory quality;

Y L kRt

(3) As to which the Commissizﬁ determines the domestic prefer-
ence to be inconsistent with the public interest; or

Sre i Tan
(4) As to which the Commission determines the cost to the Govern-—

ment to be unreasonable.

(The foregoing requirements are administered in accordance with

Executive Order No. 10582, dated December 17, 1954.) .0 vc.eCrinicsw HebeZenl .
Al c. P 1l -Bagee @u.t‘

ARTICLE XIV UTILIZATION OF SMALL BUSINESS CONCERNS

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

ConcerImns.

(b) The Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that the Contractor finds

to be consistent with the efficient performance of this contract.
ARTICLE XV SMALL BUSINESS SUBCONTRACTING PROGRAM

(a) The Contractor agrees to establish and conduct a small business
subcontracting program which will enable small business concerns
to be considered fairly as subcontractors and suppliers under

this contract. In this connection, the Contractor shall -

ARTICLES XIV & XV
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Designate a liaison officer who will (i) maintain 1liaison
with the Government on small business matters, (1i) supervise
compliance with the Utilization of Small Business Concerns
A%Eigigj and (1ii) administer the Contractor's "“Small Business
Subcontracting Program."

Provide adequate and timely consideration of the potentialities

of small business concerns in all "make-or-buy'" decisions.

Assure that smali business concerns will have an equitable
opportunity to compete for subcontracts, particularly by
arranging solicitations, time for the preparation of bids,
quantities, specifications, and delivery schedules so as

to facilitate the participation of small business concerns.
Where the Contractor's lists of potential small business
subcontractors are excessively long, reasonable effort shall
be made to give all such small business concerns an oppor-

tunity to compete over a period of time.

Maintain records showing (i) whether each‘prospective sub-
contractor is a small business concern, (ii) procedures which
have been adopted to comply with the policies set forth in
this ﬁé??éi:: and (iii) with respect to the letting of any
subcontract (including purchase orders) exceeding $10,000,

information substantially as follows:
(A) Whether the award wemt to large or small business.

(B) Whether less than three or more than two small business

concerns were solicited.

ARTICLE XV
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(C) The reason for nonsolicitation of small business if

such was the case.

(D) The reason for small business failure to receive the

award if such was the case when small business was solicited.

The records maintained in accordance with (iii) above may

be in such form as the,Contractor may determine, and the
information shall be summarized quarterly and submitted by

the purchasing department of each individual plant or division
to the Contractor's cognizant small business liaison officer.
Such quarterly summaries will be considered to be manage-

ment records only and need not be submitted routinely to

the Government; however, records maintained pursuant to this
é¥%2212<w111 be kept available for review by the Government
until the expiration of 1 year after the award of this con-

tract, or for such longer period as may be required by any
other Article of this contract or by applicable law or regulation.

Notify the Contracting Officer before soliciting bids or

quotations on any subcontract (including purchase orders)

in excess of $10,000 if (i) no small business concern is

to be solicited, and (ii) the Contracting Officer’'s consent

to the subcontract (or ratification) is required by a "Subcontracts
and Purchase Orders" Article in this contract. Such notice

will state the Contractor's reasons for nonsolicitation of

small business concerns, and will be given as early in the
progurement cycle as possible so that the Contracting Officer

may givéfgggkfi;éf§%33€£3éiE%h%ermit SBA a reasonable period

ARTICLE XV
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to suggest potentially qualified small business concerns
through the Contracting Officer. In no case will the procurement
action be held up when to do so would, in the Contractor's

Jjudgment, delay performance under the contract.

Clace e

Include the Utilization of Small Business Concerns Article
in subcontracts which offer substantial small business sub-

contracting opportunities.

Cooperate with the Contracting Officer in any studies and
surveys of the Contractor's subcontracting procedures and
practices that the Contracting Officer may from time to time

conduct.

Submit semi-annual reports of subcontracting to small business'
concerns on AEC-SAN Form 80, Small Business Repoft, or such
other form as ma& be specified by the Contracting Officer.
Except as otherwise provided in this contract, the reporting

-

requirements of this subparagraph (8) do not épply to small
business contractors, small business subcontractors, educa-
tional and nonprofit institutions, and contractors or subcon-

tractors for standard commercial itemq.

(b) A "small business concern" is a concern that meets the pertinent

SsSB4
criteria established by the Small Business Administration and
MW

()

“[=701/

set forth in paragraph 1-1.701 o? the Federal Procurement Regulations.

The Contractor agrees that, in the event he fails to comply with

his contractual obligations concerning the small business subcontracting

ARTICLE XV
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program, this contract may be termimated, in whole or in part,
for default.

The Contractor further agrees to insert, in any subcontract here-
under which - may exceed $500 000 and which contains the Utiliza-
tion of Small Business Concerns Arf;ZEZt’provisions which shall
conform substantially to the language of this Article, including
this paragraph (d), and to notify the Contracting Officer of the

names of such subcontractors: ﬂxx/aﬁ.fz' Bosie Zgteo,

J

ARTICLE XVI UTILIZATION OF LABOR SURPLUS AREA CONCERNS

(a)

(b)

It is the policy of the Government to award contracts to labor

surplus area concerns that (1) have been certified by the Secretary

of Labor (hereafter referred to as certified-eligible concerns

with first or second preferences) regarding the employment of

a proportionate number of disadvantaged individuals and have agreed

to perform substantially (i) in or near sections of concentrated
unemployment or underemployment or in persistent or substantial
labor surplus areas or (ii) in other areas of the United States,

respectively, or (2) are noncertified concerns which have agreed

to perform substantially in persistent or substantial labor surplus

areas, where this can be done consistent with the efficient per-
formance of the contract and at prices no higher than are obtain-
able elsewhere. The Contractor agrees to use his best efforts

to place his subcontracts in accordance with this policy.

In complying with paragraph (a) of this clause and with paragraph

(b) of the clause of this contract entitled "Utilization of Small

ARTICLE XVI -
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Business Concerns” the Contractor in placing his subcontracts

shall observe the following order of preferemce: (1) Certified-
eligible concerns with a first preference which are also small
bgsiness concerns; (2) other certified-eligible concerns with

a first preference; (3) certified-eligible concerns with a second
preference which are also small business concerns; (4) other
certified-eligible concerns with a second preference; (5) persistent
or substantial labor surplus area concerns which are also small
business concerns; (6) other persistént or substantial labor

surplus area concerns; and (7) small business concerns which

are not labor surplus area concerns.
ARTICLE XVII LABOR SURPLUS AREA SUBCONTRACTING PROGRAM

(a) The Contractor agrees to establish and conduct a program which
will encourage labor surplus area concerns to compete for sub-
contracts within their capabilities. In this conmection, the

Contractor shall -~

(1) Designate a liaison officer who will (i) maintain liaison
qith duly authorized representatives of the Government on
labor surplus area matters,.(ii) supervise compliance with
the Utilization of Concerns in Labor Surplus Areas Article,
and (11i) administer the Contractor's "Labor Surplus Area

Subcontracting Program";

(2) Provide adequate and timely comsideration of the potentialities

of labor surplus area concerns in all "make-or-buy'" decisions;

ARTICLE XVII



MODIFICATION NO. 4
SUPPL.EMENTAL AGREEMENT TO
CONTRACT NO. AT(04-3)-701
Page 47

(3) Assure that labor surplus area concerns will have an equitable
opportunity to compete for subcontracts, particularly by
arranging solicitations, time for the preparation of bids,
quantities, specifications, and delivery schedules so as

to facilitate the participation of labor surplus area concerns;

(4) Maintain records showing procedures which have been adopted
to comply with the policies set forth in this- fticié. Records
maintained pursuant to this Article will be kept available

for review by the Government until the expiration of 1 year

after the award of this contract, or for such longer period

céwnay be required by any other Article of this contract

or by applicable law or regulations; and

J (5) Include the Utilization of Concerns in Labor Surplus Areas

o Lyn
Article in subcontracts which offer substantial labor surplus

area subcontracting opportunities.

dz'-z/ el iy pair >
v (b)ﬂ A’ "labor surplus area concern is a concern that (1) has been
certified by the Secretary of Labor (hereafter referred to as
\bga a certified-eligible concern) regarding the employment of a propor-
L;; :OAJ}/ tionate number of disadvantaged individuals and has agreed to

W perform substantially in or near sections of concentrated unemploy-
ment or underemployment, in persistent or substantial labor surplus
areas, or in other areas of the United States or (2) is a non-
certified concern which has agreed to perform a substantial propor-
tion of a contract in persistent or substantial labor surplus
areas. A certified-eligible concern shall be deemed to have performed

a substantial proportion of a contract in or near sections of

, o ARTICLE XVII
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concentrated unemployment or underemployment, in persistent or
substantial labor surplus areas, or in other areas if the costs
that the concern will incur on account of manufacturing or produc-
tion in or near such sections or in such areas (by itself, if

a certified concern, or by certified concerns acting as first-

tier subcontractors) amount to more than 25 percent of the contract

price. A concern shall be deemed to have performed a substan-
tial proportion of a contract in persistent or substantial labor
surplus areas (by itself or its fixrst-tier subcontractors) if
the costs that the concern will incur on account of production
or manufacturing in such areas amount to more than 50 percent

of the contract price.

- e 2
Lemelyl Lo e o

(¢) The Contractor further igrEESItO insert, in any subcontract here-

o
e A—)r.:f o e v o ;Lluu.(,aL

under which, may exceed $500,000 and which contains the Utilization

of Concerns in Labor Surplus Areas. Articley provisiong,which shall‘-q<

e Last
conform substantially to the language of this Article including

L.',A

this paragraph (c¢), an@/to notify the Contracting Officer of the

I

names of such subcontractors.

ARTICLE XVIIT CONSULTANT OR OTHER COMPARABLE EMPLOYMENT SERVICES OF
CONTRACTOR EMPLOYEES

The Contractor shall require all employees who are employed full-time
(an individual who 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 Com-

mission) on the contract work to disclose to the Contractor all comsultant

or other comparable employment services which the employees propose

ARTICLE XVIII
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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 consultant 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.

ARTICLE XIX CONTRACTOR'S ORGANIZATION

(a) As promptly as possible after the execution of this contract the
Contractor shall furnish to the Contracting Officer a chart show-

\ ing the names, duties, and oiganization of key personnel to be
employed in connection with the work, and shall furnish from time

to time supplementary information reflecting changes therein.

(b) 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 effec-

e tively the provisions set forth in Atomic Energy Ciym%ssion Procure-
L A g,dn,'«uc.“(ce( LA el , 7/ 66‘ ALCPR Tereeelary
ment Regulations;3—12.SQQaJKZ;ich standards and procedures shall t,Lnlu;'

be subject to the approval of the Contracting Officer.

ARTICLE XX DRAWINGS, DESIGNS, SPECIFICATIONS

(a) All drawings, sketches, designs, design data, specifications,
notebooks, technical and scientific data, and all photographs,

ARTICLES XIX & XX
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negatives, reports, findings, recommendations, data and memoranda
of every description relating thereto, as well as all copies thereof
(hereinafter referred to as "Technical Information"), relating

to the work under this contract or to any part thereof, shall

be subject to inspection by the Commission at all reasonable times
(for which inspection the proper facilities shall be afforded

the Commission by the Contractor and its subcontractors), shall
be the property of the Government and may be used by the Govern—
ment for amy purpose whatsoever without any claim on the part

of the Contractor and its subcontractors and vendors for addi-
tional compensation and shall, subject to the right of the Con-
tractor to retain a copy of said Technical Information for its

own use, be delivered to the Government, or otherwise disposed

of by the Contractor either as the Contracting Officer may from

time to time direct during the progress of the work or in any

event as the Contracting Officer shall direct upon completion

or termination of this contract. The Contractor's right of retention

and use of such Technical Information shall be subject to the ; »{/:
security and patent provisions, if any, of this contract, and, r‘ﬁjﬁ:
except as specifically authorized by this contract, or as other-<2i>

wise approved by the Contracting Officer, such Technical Infor-' i

mation developed or acquired by or furnished the Contractor in

f

the performance of this contract, shall be used only in connec-—

tion with the work under this contract.

In addition to the rights of the parties in Technical Information
set forth in paragraph (a), the Contractor agrees to and does

hereby grant to the Government an irrevocable nonexclusive license

ARTICLE XX
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and right, subject to the limitations of paragraph (c), to use
any secret process, technlcal information, or know-how of the
Contractor, made, developed, or acquired pribr to or on the effective
date of expiration or completion of this contract, which is incorpo~
fated in any conceptual design, process or prototype upon which )
substantial research, development, design, or other technological
work is performed under this contract while such secret process,

technical information or know-how is incorporated therein.

As a limitation upon paragrabh (b), it is agreed that to the extent
that any secret process, technical information or know-how of )
the Contractor referred to in paragraph (b) is specifically identi-
fied as "proprietary company confidential information" by the
Contractor when furnished or delivered to the Commission, the

same shall not be used except by or for the United States Govern-
ment, for purposes of (i) use in the production or utilization

of special nuclear material or atomic energy, or (ii) in further-
ance of those objectives of Commission programs upon which specific
research and development is conducted under this contract, or

(1i1) by or for the Commission.

(1) (i) throughout the world (other than in the United States)
only in facilities, apparatus or installations

(A) owned or operated by, or

(B) constructed by or for (either solely or jointly
with other interests) and with the substantial

expenditure of funds by, the U.S. Government and

ARTICLE XX
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(11) in the United States:

(2) (1) by making, using, and having made and used items em-
bodying the same, or substantially the same, said conceptual
design or prototype or by the operation of the same,
or substantially the same, said conceptual process,

and

(11) by selling and having sold items embodying said concep-
tual design or prototype or adapted to conduct said .
conceptual process, as surplus or condemned public property

as provided by law.

The foregoing ''proprietary company confidential information" shall
not be disclosed to third parties except as necessary for the exercise
of the rights granted under paragraph (b), and provided that the
Commission obtains the agreement of such third parties to such

limited use. The Government may use for any purpose whatsoever

any such secret process, technical inforgation or know-how which

is generally available to the public, has been made available to

the Government from other sources, or was previously furnished

or delivered by the Contractor without limitation as to tﬁe parti-

cular use proposed by the Government.

Except as otherwise authorized in writing by the Commission, the
Contractor will inmsert a provision similar to paragraph (a) in
all subcontracts, purchase orders, and consultant agreements which
require a patent provision pursuant to Article XXII. Any such
subcontract, purchase order or consultant agreement containing

a provision similar to paragraph (c) will require Commission approval.

ARTICLE XX
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Excebt as otherwise authorized in writing by the Commission, any
subcontract or purchase order which requires the original prepara-
tion or development and the furnishing of Technical Information,

but which does not require a patent provision pursuant ﬁo Article
XXII, shall include a provision requiring that the original Technical
Information required to be furnished may be used by the Govern-

ment for any purpose whatsoever without any claim on the part of

the subcontractor for any additional compensation.

Except as otherwise authorized in writing by the Commission, the
requirements of paragraphs (d) and (e) shall not apply to subcontracts

or purchase orders not requiring the original development or preparation

of the furnishing of Teéhnical Information, such as subcontracts

or purchase orders for standard commercial items or supplies. The
Contractor may recognize as "proprietary company confidential infor-
mation" any technical information furnished under such a subcontract
or purchase order, provided such Technical Information is submitted

in accordance with and meets the requirements of paragraph (c).

Any Technical Information furnished under any subcomntract or purchase
order may be used by the Government for any purpose whatsoever
without any claim on the part of the subcontractor or vendor for

any additional compensation unless such Technical Information is
submitted in accordance with and meets the requirements of para-
graph (c). A provision similar to paragraph (c) may be inserted

by the Contractor under appropriate circumstances in all subcontracts
and purchase orders performed under this contract, but will not

be employed as a routine procedure except as provided by paragraph

(e).

ARTICLE XX
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ARTICLE XXI COPYRIGHTS

(a)

(b)

(c)

The Contractor (1) agrees that the Commission shall determine

the disposition of the title to and the rights under any copy-
right secured by the Contractor or its employees on copyright-
able material first produced or composed under this contract

and (2) hereby grants to the Government a royalty-free, nonexclusive,
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 Con-
tractor in the performance of this comtract but which is incor-
porated 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 becoming

liable to pay compensation to others solely because of such grant.

The Contractor agrees that it will not knowingly include any copy-
righted material in any written or copyrightable material furnished
or delivered under this contract, without a license as provided

for in paragraph (a) (2) hereof, or without the consent of the
copyright owner, unless specific written approval of the Contract-
ing Officer to the inclusion of such copyrighted material is secured.

The Contractor agrees to report in writing to the Commission,
promptly and in reasonable detail, amy notice or claim of copy-
right infringement received by the Contractor with respect to

any material delivered under this contract.

ARTICLE XXI
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ARTICLE XXII PATENTS

(a) Whenever any invention or discovery is made or conceived by the

Contractor or its employees in the course of or under this con-

tract, the Contractor shall promptly furnish the Commission with

complete information thereon; and the Commission shall have the

sole power to determine whether or not and where a patent appli-

cation shall be filed, and to determine the disposition of the

title to and rights in and to any invention or discovery and any

patent application or patent that may result; provided:

(1) The Contractor, in any event, shall retain at least a non-

(2)

3)

exclusive, irrevocable, royalty-free license under any such

invention, discovery, patent application, or patent, and

If the Commission determines not to file, the Contractor may
file any United States patent application, subject to Commis-

sion security requirements and regulations, and

If tﬁe Contractor, when furnishing the complete information

as to any such invention or discovery, advises the Commission
that it will file thereon at its own expense, subject to security
requirements and regulations, a U.S. patent application within
six (6) months of so furnishing said information and any desig-
nated foreign patent application(s), the Contractor shall

retain:
(1) At least a nonexclusive, irrevocable, paid-up license
for all purposes in any such U.S. patent application

or U.S. patent issued thereon, and,

ARTICLE XXII
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(i1) All right, title, and interest in any such foreign patent

application or patent issued thereon, subject to:

(A) A nonexclusive, irrevocable, paid-up license to

(3)

©

the U.S. Government for U.S. governmental purposes
and with the right of the U.S. Government to grant
licenses to foreign governments for purposes of
governmental use by such foreign governments pur-
suant to a treaty or agreement with the U.S. Govern~-

ment or an agency thereof.

Granting, upon request, nonexclusive royalty-free
licenses to U.S. citizens, and to U.S. corporationms
when 75 percent or more of the voting interest

is owned by U.S. citizens, for use in the produc-
tioﬁ or utilization of special nuclear material

or atomic energy; and agreeing to grant to foreign
users and purchasers of the product of such a

U.S. licensee a license to use such product, or

to sell such product to an assignee of the business
or plant where such product is used or as surplus,
at a reasonable, non-discriminatory royalty ordi-
parily to be at no greater rate than Contractor

has charged any other foreign licensee.

The right of the Contractor to grant such other
licenses in accordance with applicable statutes

and regulations, provided:

ARTICLE XXII
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(aa) That 1f the Contractor grants any licenses
other than as provided in (B) above, the
same shall be for a reasonable royalty or

compensation, and

(bb) That 1f, after three years of the issuance
of a particular foreign patent, Contractor,
its assignee or any licensee cannot demon-
strate, upon Comﬁission reéuest, the practical
application of the subject matter covered
by such foreign patent, the Contractor or
its assignee shall, at the Commission's request,
grant licenses in any such foreign patent

to others for a reasonable royalty.

If the Contractor does not desire to prosecute the U.S.
patent application or any foreign application or maintain
any foreign patent, the Contractor, prior to abandon-
ment thereof, shall afford the Commission an opportu-
nity to assume prosecution of aﬁy such patent appli- |

cation or maintain any such patent, and

That with respect to any said invention, discovery,
patent application or patent pertaining §§”the cate-
gories of technology listed in Appendix "A'" of this
contract, the Contractor shall retaln at least a sole
(except as against the Government or its account), irrevo-
cable, royalty-free license with the sole right to grant

sublicenses, under such invention, discovery, patent

ARTICLE XXII
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application or patent, such license and sublicensing
rights being limited to the manufacture, use and sale
for purposes other than use In the production or utiliza-

tion of special nuclear material or atomic energy.

It is agreed that the Commission will from time to time
consider any other categories ?égposed by the Contractor
for addition to said Appendix "A".

(5) Subject to the licenses retained by the Contractor, as provided
in this paragraph (a), the judgment of the Commission 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.

(b) With respect to every invention or discovery in which the Contractor

is granted the principal or any exclusive rights under paragraph

(a):

(1) The Contractor agrees to provide written reports at reasonable

intervals when requested by the Commission as to:

1)

(11)

The commercial use that is being made or is intended

to be made of such invention or discovery; and

the steps taken by the Contractor to bring the invention
to a point of practical application or to make the inven-

tion or discovery available for licensing.

(2) The Contractor agrees to and does hereby grant to the Commission:

ARTICLE XXII
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(1) The right to require the granting of nonexclusive, royalty-
free licenses to applicants on any such invention or
discovery unless the Contractor, or its transferee or
assignee, demonstrates to the Commission, on request,
that the Contractor, or its transferee or assignee,
has taken effective steps within three (3) years after
a patent issues on such invention or discovery to bring
the invention or discovery to a point of practical appli-
cation, or has granted licenses thereon free or on reason—
able terms, or can show cause why the Contractor, or
its transferee or assignee, should retain the principal

or exclusive right for a further period of time; and

(11) the right to grant licenses royalty-free or on reasonable
terms to the extent that any such invention or discovery
is required for public use by governmental regulations,
or as may be necessary to fulfill health needs, or for

other public purposes stipulated in this contract.

No claim for pecuniary award or compensation under the provisions
of the Atomic Energy Act of 1954, as amended, shall be asserted
by the Contractor or its employees with respect to any invention
or discovery made or conceived in the course of or under this

contract.

Except as otherwise authorized in writing by the Commission, the
Contractor will obtain patent agreements to effectuate the purposes

of paragraphs (a), (¢), (d), (e), and (h), and the first two sentences
of paragraph (f) of this Article from all persons who perform

ARTICLE XXII
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any part of the work under this contract, except such clerical
and manual labor personnel as will not have access to Technical
Information relating to the work under this contract or to any

part thereof.

Except as otherwise authorized in writing by the Commission, the

Contractor will insert in all subcontracts and purchase orders,

-other than purchase orders for standard commercial supplies, provi-

sions making paragraphs (a), except for the license and foreign
right, title and interest provisions thereof, (c), (d), (e),
and (h), and the first two sentences of paragraph (f) applicable

to the subcontractor or vendor and its employees.

It is recognized that during the course of the work under this
contract, the Contractor or its employees méy from time to time
desire to publish, within the limits of security requirements,
information regarding scientific or technical developments made
or conceived in the course of or under this contract. In order
that public disclosure of such information will not adversely
affect the patent interest of the Commission, patent approval

for release and publication shall be secured from the Commission
prior to any such release or publication. However, such patent
approval need not be secured for publication of information regarding
scientific or technical developments which in the Contractor's
judgment does not contain patentable subject matter, provided
that the Contractor transmits to the Commission, no later than
the time such information is first dispatched by the Contractor
toward publication, written notice of such judgment together with

a copy of such information, and provided further that the Contractor

ARTICLE XXIIL .
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transmits to the Commission (Chief, California Patent Group) promptly
after the end of each calendar quarter a listing of all formal
technical reports generated under this contract (including those
technical reports corresponding to the NAA-SR, NAA-SR-MEMO, and
NAA~-SR-TDR series under Commission Contract No. AT(11-1)-GEN-8)

during said calendar quarter.

(g) In addition to the rights of the parties under the foregoing para-
graphs in and to inventions or discoveries made or conceived in
the course of or under this contract, the Contractor agrees and
does hereby grant to the Government an irrevocable, nonexclusive

_paild-up license in and to each invention or discovery owned or
controlled by the Contractor actually reduced to practice before
the effective date of the contract and in and to each invention
or discovery actually reduced to practice or acquired during the

contract period but not subject to the provisions of paragraph

(a),

(1) which is incorporated in any conceptual design, process, or
prototype upon which substantial research, development, design,
or other technological work is performed under this contract

while such invention or discovery is so incorporated therein,

(2) to practice by or for the United States Government such incorpo-
rated invention or discovery, for purposes of use in the produc-
tion or utilization of special nuclear material or atomic
energy, or in furtherance of those obﬁectives of Commission
programs upon which specific research and development is con-

ducted under this contract, or for use by or for the Commission,

ARTICLE XXIT
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(1) (A) Throughout the world (other than in the United States)
only in facilities, apparatus, or Installations

(aa) owned or operated by, or

(bb) constructed by or for (either solely or jointly
with other interests) and with the substan-
tial expenditure of funds by, the United

States Government and
(B) in the United States:

(1i) (A) by making, using, and having made and used items
embodying the same or substantially the same said
conceptual design or prototype or by the operation
of the same or substantially the same said con-

ceptual process, and

(B) by selling and having sold items embodying said
conceptual design or protbtype or adapted to conduct
said conceptual process, as surplus or condemned

public property as provided by law.

The acceptance or exercise by the Government of the aforesaid
rights and license shall not prevent the Government at any time
from contesting the enforceability, validity, or scope of, or
the title to, any rights of patents herein licensed.

(h) With respect to any U.S. patent application filed by the Contractor

on any invention or discovery made or conceived in the course

ARTICLE XXII .
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of or under this contract, the Contractor will incorporate in

the first paragraph of such application the following statement:

"The invention described herein was made in the course
of , or under, a contract (if desired, may substitute
contract with identifying number) with the U.S. Atomic
Energy Commission."

ARTICLE XXIIT 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 contract is performed.

ARTICLE XXIV REQUIRED BONDS AND INSURANCE -~ EXCLUSIVE OF GOVERNMENT
PROPERTY

As a minimum, the Contractor shall prbcure 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 contract as a direct

charge, shall be submitted to the Contracting Officer for prior approval.

The Contractor shall notify the Contracting Officer promptly of the

types of other bonds and insurance 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 entitled "Govern-

ment Property', the Contractor shall not be reimbursed for the cost

of any insurance (including self-insurance or reserves) covering loss

or destruction of or damage to Government-owned property.

ARTICLES XXIII & XXIV
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ARTICLE XXV STATE AND LOCAL TAXES

(a)

(b)

The Contractor agrees to notify the Commission of any state or

local tax, fee, or charge levied or purported to be levied on

~or collected from the Contractor with respect to the contract

work, any transaction thereunder, or property in the custody or
control of the Contractor and constituting an allowable item of
cost 1if due and payable, but which the Contractor has reason to
believe, or the Commission has advised the Contractor, is or may
be inapplicable or invalid; and the Contractor further agrees

to refrain from paying any such tax, fee, or charge unless authorized
in writing by the Commission. Any state or local tax, fee, or
charge paid with the approval of the Commission or on the basis

of advice from the Commission that such tax, fee, or charge is
applicable and valid, and which would otherwise be an allowable
item of cost, shall not be disallowed as an item of cost by reason
of any subsequent ruling or determination that such tax, fee,

or charge was in fact inapplicable or invalid.

The Contractor agrees to take such action as may be required or
approved by the Commission to cause any state or local tax, fee,

or charge which would be an allowable cost to be paid under protest;
and to take such action as may be required or approved by the
Commission to seek recovery of any payments made, including assign-
ment to the Government or its designee of all rights to an abate-
ment or refund thereof, and granting permission for the Govern-

ment to join with the Contractor in any proceedings for the recovery
thereof or to sue for recovery in the name of the Contractor.

If the Commission directs the Contractor to institute litigation

ARTICLE XXV .
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to enjoin the collection of or to recover payment of any such

tax, fee, or charge referred to above, or if a claim or suit is

filed against the Contractor for a tax, fee, or charge it has
refrained from paying in accordance with this Article, the procedures
and requirements of the Article entitled 'Litigation and Claims"
shall apply and the costs and’expenses incurred by the Contractor
shall be allowable items of cost, as provided in this contract,
together with the amount of any judgment rendered againsf the

Contractor.

(c) The Government shall save the Contractor harmless from penalties
and interest incurred throdgh compliance with this Article. All
. recoveries or credits in respect of the foregoing taxes, fees,
and charges (including interest) shall inure to and be for the

sole benefit of the Government.

ARTICLE XXVI SECURITY

Data, and Other Classified Information. In the performance of

‘ (a) Contractor's Duty to Safeguard Restricted Data, Formerly Restricted
(g\ the work under this contract, the Contractor shall, in accord-

ance with the Atomic Energy Commission's security regulatioms
: and requirements, be responsible for safeguarding Restricted Data,
LAt
Formerly Restricted Data, and other classified information and
protecting against sabotage espionage, loss, and theft, the classified
te v~ ,,La,a’l @Lcr“ct- v e, e, R u,-( el 2. /Lc—-—cfc»-—(_/Lz,f_'
§\3§ documents and materiaL in the Contractor's possession in connection’““ c
with the performance of work under thi%,contract. Except as other-;:
Loty e al e .
wise expressly provided 1n thiS*coﬁtract the Contractor shall, e
‘:.'Ccru.f

upon completion or termination of this contract, transmit to the =~ .
¢ -
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Commission any classified matter in the possession of the Con-

tractor or any person under the Contractor's control in connection
with performance of this contract. Eg_fetention by the Contractor
of any classified matter iS_nggizgé_éiﬁ€I~the~ﬂ°m2l§522§:g£_55335-

nation of the contract and such retention is approved by the Con—

————— e D

tracting Officer, the Contractor will complete a certificate of

possession to be furnished to the Atomic Energy Commission speci-

fying the classified matter to be retained. (The certification

shall identify the items and types or categories of matter retained,

the conditions governing the retention of the matter and the period

of retention, if known.) If retention is approved by the Con-

tracting Officer, the security pt provisions “of "the contract will ‘

continue to be applicable to the matter retained.

Regulations. The Contractor agrees to conform to all security

regulations and requirements of the Commission.

Definition of Restricted Data. The term "Restricted Data," as
used in this-clause, means all data concerning (1) design, manu-
facture, or utilization of atomic weapons; (2) the production

of special nuclear 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 Data category pursuant

to section 142 of the Atomic Energy Act of 1954.

Definition of Formerly Restricted Data. The term "Formerly Restricted

Data," as used in this clause means all data removed from the
N

Restricted Data _category under section 142 d. of the Atomic Energy
Act of 1954 ‘as amended.

ARTICLE XXVI
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Security Clearance of Personnel. The Contractor shall not permit

any individual to have access to Restricted Data, Formerly Restricted

Data, or other classified information, except In accordance with
the Atomic Energy Act of 1954, as amended, and the Commission's
regulations or requirements-.applicable to the particular type

or category of classified information to which access is required.

Criminal Liability. It is understood that disclosure of Restricted

Data, Formerly Restricted Data, or other classified information

relating to the work or services ordered hereunder to any person
not entitled to receive %t or failure to safeguard any Restricted
Data, Form rl Restricted Data, or any other classified matter

that may come to the Contractor or any person under the Contractor's

control in connection with work under this contract, may subject

the Contractor, its agents, employees, or subcontractors to criminal
1iability under the laws of the United States. (See the Atomic
Energy Act of 1954,4 agsat;:nded 42 U.S.C. 2011 et seq.; 18 U.S.C.

als o ac«:;w[
793 and 794; and Executive Order 1g§g;~‘3§_fgggggg_)4%3314,,p/o, w«wz;ji.

- 1 P50, 1S EAITR. 597

Subcontracts and Purchase Orders. Except as otherwise authorized
in writing by the Contracting Officer, the Contractor shall imsert
provisions similar to the foregoing in all subcontracts and purchase

orders under this contract.

ARTICLE XXVII CLASSTIFICATION

In the performance of the work under this contract, the Contractor

shall assign classifications to all documents, material and equipment

originated or generated by the Contractor in accordance with classification

ARTICLE XXVII
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gulidance furnished to the Contractor by the Commission. Every subcontract
and purchase order issued hereunder involving the origination or generation
of classified documents, material or equipment, shall include a provision

to the effect that in the performance of such subcontract or purchase

order the subcontractor or supplier shall assign classifications to

all such documents, material, and equipment in accordance with classification

guidance furnished to such subcontractor or‘supplier by the Contractor.

ARTICLE XXVIII CONTRACT WORK HOURS STANDARDS ACT - OVERTIME COMPENSATION

This contract, to the extent that 1t 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 contract-
ing for any part of the contract work which may require or involve
the employment of laborers or mechanics shall require 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 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 elght hours In any calendar day or in
excess of forty hours in such workweek, whichever is the greater

number of overtime hours.

ARTICLE XXVIII
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Violations; Liability for Unpaid Wages; Liquidated bamages. 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 mechanic
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 payment

of the overtime wages required by paragraph (a).

Withholding for Unpaid Wages and Liquidated Damages. The Con-
tracting Officer may withhold from the Government Prime Contractor,
from any moneys payable on account of work performed by the Con-
tractor or subcontractor, such sums as may administratively 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).

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.

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

contract.

ARTICLE XXVIII

@
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ARTICLE XXIX WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture 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 Public

Contracts Act, as amended (41 U.S. Code 35-45), there are hereby incorporated'
by reference all representations and stipulations required by said

Act and regulations issued thereunder by the Secretary of Labor, such
representations and stipulations being subject to all applicable rulings

and interpretations of the Secretary of Labor which are no& or may

hereafter be in effect.
ARTICLE XXX NOTICE OF LABOR DISPUTES

Whenever an actual or potential labor dispute is delaying or threatens
to delay the performance of the work the Contractor shall immediately
notify the Contracting Officer in writing. Such notice shall include

all relevant information concerning the dispute and its background.
ARTICLE XXXI CONVICT LABOR

In connection with the performance of work under this contract, the
Contractor agrees not to employ any person undergoing sentence of im-

prisonment at hard labor.
ARTICLE XXXI1 EQUAL OPPORTUNITY

(The following clause is applicable unless this contract is exempt

under the rules, regulations, and relevant orders of the Secretary
of Labor (41 CFR, ch. 60).)

ARTICLES XXIX, XXX, XXI
& XXXTI
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During the performance of this contract, the Contractor agrees as follows:

(a)

(b)

(c)

The Contractor will not discriminate against any employee or applicant
for employment because of race, color, religion, sex, or natiomal
origin. The Contractor will take affirmative action to ensure

that applicants are employed, and that employees are treated during
employment, without regard to theig race, color, religion, sex,

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 termination;

“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 Equal Opportunity clause.

The Contractor will, inm 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 face, color, religion, sex, or national origin.

The Contractor will send to each labor union or representative
of workers with which he has a collective bargaining agreement
or other contract or understanding, a notice, to be provided by

the agency Contracting Officer, advising the labor union or workers'

‘representative of the Contractor's commitments under this Equal
arttle,

Opportunity clause, and shall post copies of the notice in conspicuous

places available to employees and applicants for employment.

ARTICLE XXXII
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The Contractor will comply with all provisions of Executive Order
No. 11246 of September 24, 1965, and of the rules, regulations,

and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required

by Executive Order No. 11246 of September 24, 1965, and by the

rules, regulations, and orders of the Secretary of Labor, or pursuant
thereto,‘and will permit access to his books, records, and accounts
by the contracting agency and the Secretary of Labor for purposes

of investigation to ascertain compliance with such rules, regulations,

and orders.

In the event of the Contractor's noncompliance with the Equal
Opportunity %igﬁgé'of this contract or with any of the said rules,
regulations, or orders, this contract may be canceled, 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. 11246 of September

24, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order No. 11246 of September

24, 1965, or by rule, regulation, or order of the Secretary of

Labor, 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 Secretary of Labor issued
pursuant to section 204 of Executive Order No. 11246 of September
24, 1965, so that such provisions will be binding upon each subcon-

tractor or vendor. The Contractor will take such action with

ARTICLE XX11 .
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respect to ény subcontract or purchase order as the contracting
agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance: Provided, howéver, That in the event
the Contractor becomes involved in, or is threatened with, liti-
gation 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. ’ : : [/

ARTICLE XXXIII LITIGATION AND CLAIMS 627ﬁ4}y”:l
. zifz//////
\ (a) Initiation of Litigation. The Contracto with T

written authorization of the Contracting Officer, aﬁﬁ]shall, upon

i\

the request of the Government, initiate litigation against third .

&’ parties, including proceedings before administrative agenciles,
& in connection with this contract. The Contractor shall proceed T
Q‘ with such litigation in good faith and as directed from time to

to time by the Contracting Officer.

(b) Defense and Settlement of Claims. The Contractor shall give the
Contracting Officer immediate motice in writing (1) of any action,
including any proceeding before an administrative agency, filed
against the Contractor arising out of the performance of this
contract, and (2) of any claim against the Contractor, the cost
and expense of which is allowable under the Article entitled "Allowable
Costs and Fixed Fee." Except as otherwise directed by the Contract-
ing Officer, in writing, the Contractor shall furnish immediately
to the Contracting Officer copies of all pertinent papers received

by the Contractor with respect to such action or claim. To the

ARTICLE XXXIII
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extent not in conflict with any applicable policy of insutance,

the Contractor may with the Contracting Officer's approval settle
any such action or claim, shall effect at the Contracting Officer's
request an assignment and subrogation in favor of the Government
of all the Contractor's rights and claims (except those against
the Government) arising out of any such action or claim against
the Contractor, and, if requlired by tHe Contracting Officer, shall
authorize representatives of the Government to settle or defend
any such action or claim 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 Cdntractor is undertaken by the
Government, the Contractor shall furnish all reasonable assist-
ance in effecting a settlement or asserting a defense. Where

an action againsé the Contractor is not covered by a policy of
insurance, the Contractor shall, with the approval of the Contract-
ing Officer, proceed with the defense of the action in good faith;
and in such event the defense of the action shall be at the expense
of the Government: Provided, however, that the Government shall
not be liable for such expense to the extent that it would have
been compensated for by insurance which was required by law or

by the written direction of the Contracting Officer, but which

the Contractor failed to secure through its own fault or negligence.

ARTICLE XXXIV COVENANT AGAINST CONTINGENT FEES

(a)

Warranty - Termination or Deduction for Breach. The Contractor
warrants that no person or selling agency has been employed or
retained to solicit or secure this contract upon an agreement

or understanding for a commission, percentage, brokerage, or

ARTICLE XXXIV
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contingent fee, excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Contractor for ‘
the purpose of securing business. For breach or violation of this
warranty, the Government shall have the right to annul this contract
without 1liability or in its discretion to deduct from the contract
price or consideration, or othérwise recover, the full amount of

such commission, percentage, brokerage, or contingent fee.

(b) Subcontracts and Purchase Orders. Unless otherwise authorized
by the Contracting Officer in writing, the Contractor shall cause
provisions similar to the foregoing to be inserted in all subcontracts

and purchase orders entered into under this contract.
ARTICLE XXXV OFFICIALS NOT TO 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 corporation for its general
benefit. '

ARTICLE XXXVI ASSIGLMENT

Neither this contract nor any interest therein nor claim thereunder
shall be assigned or transferred by the Contractor except as expressly

authorized in writing by the Contracting Officer.
ARTICLE XXXVII RENEGOTIATION

If this contract is subject to the Renegotiation Act of 1951, as amended,
the following provisions shall apply:

ARTICLES XXXV, XXXVI & XXXVII
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This contract is subject to the Remegotiation Act of 1951 (50
U.5.C. App. 1211, et seq.), as amended, and to any subsequent

act of Congress providing for the renegotiation of contracts.
Nothing contained in this Article shall impose any renegotiation
obligation with respect to this contract or any subcontract here-
under which is not imposed by an act of Congress heretofore or
hereafter enacted. Subject to the foregoing, this contract shall
be deemed to contain all the provisions required by section 104

of the Renegotiation Act of 1951, and by any such other act, with-
out subsequent contract amendment specifically incorporating

such provisions.

The Contractor agrees to insert the provisions of this Article,
including this paragraph (b), in all subcontracts, as that term
is defined in section 103g of the Renegotiation Act of 1951, as

amended.

ARTICLE XXXVIII DISPUTES

(a)

Except as otherwise provided in this contract, any dispﬁte concern-
ing a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise
furnish a copy thereof to the Contractor. The decision of the
Contracting Officer shall be final and conclusive unless within

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 representative for the determination of

ARTICLE XXXVIII
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such appeals shall be final and conclusive unless determined by
a court of competent jurisdiction to have been fraudulent, or
capricious, or arbitrary, or so grossly erroneous as necessarily
to imply bad faith, or not supported by substantial evidence.

In connection with any appeal proceeding under this Article, the
Contractor shall be afforded an opportunity to be heard and to
offer evidence in support of its appeal. Pending final decision
of a dispute hereunder, the Contractor shall proceed diligently
with the performance of the contract and in accordance with the

Contracting Officer's decision.

(b) This "Disputes” Article does not preclude consideration of law
questions in connection with decisions provided for in paragraph
(a) above: Provided, that'nothing in this contract shall be con-
strued as making final the decision of any administrative official,

representative, or board on a question of law.
ARTICLE XXXIX TERMINATION

(a) 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:

(1) Whenever the Contractor shall default in performance of this
contract in accordance with its terms (including in the term
"default" any such failure by the Contractor to make progress
in the prosecution of the work hereunder as endangers such
performance), and shall fail to cure such default within

a period of ten days (or such longer period as the Contracting

ARTICLE XXXIX
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Officer may allow) after receipt from the Contracting Officer
of a notice specifying the default; or

(2) Whenever for any reason the Contracting Officer shall deter-
mine that such termination is in the best interest of the

Government.

Any such termination shall be effected by delivery to the Con-
~ tractor of a Notice of Termination specifying whether termination
is for the default of the Contractbr or for the convenience of
the Government, the extent to which performance of work under
the contract is terminated, and the date upon which such termi-
nation becomes effective. If, after notice of termination of
this contract for default under (1) above, it is determined for
any reason that the Contractor was not in default pursuant to
(1), or that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without

: 10 Liveg oiiTe ol - feepod 7
the fault or negligence of the Contractoqﬂpursuant to the pro-
y}§;ons of the Article of this contract relating to excusable

-0/,
s

delays, the Notice of Termination shall be deemed to have been
issued under (2) above, and the rights and obligations of the

parties hereto shall in such event be governed accordingly.

i
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(b) After receipt of a Notice of Termination and except as otherwise
directed by the Contracting Officer, the Contractor shall:

(1)

(2)

3

(4)

(5)

Stop work under the contract on the date and to the extent

specified in the Notice of Termination.

Place no further orders or subcontracts for materials, services,
or facilities, except as may be necessary for completion

of such portion of the work under the contract .as is not
terminéted;

Terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the
Notice of Termination:

Assign to the Government, in the manner and to the extent
directed by the Contracting Officer, all of the right, title,
and interest of the Contractor under the orders or subcontracts
so terminated, in which case the Government shall have the
right, in its discretion, to settle or pay any or all claims

arising out of the termination of such orders and subcontracts;

T,

-eo—the-uxteat-he—may-eequéce ahicﬁ'§55223;1 or ratifiéatiSE“““~\\j>

ORI S

“"shall be final and conclusive for all all purposes of‘tpis Article,

I B

J;ettle all outstanding liabilities and all claims arising

out of such termination of orders and subcontracts, the cost

of which would be reimbursable in whole or in part, in accord-
?&cgwéglﬁhe praozisgyiofi‘g&s contract; géo JJEJ 75 c&ra
63 ot o 70r-on the hon o € oed e
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Transfer title to the Government (to the extent that title
has nbt already been transferred) and deliver in the manner,
at the times, and to the extent directed by the Contract-
ing Officer, (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material

produced as a'part of, or acquired in respect of the perform-

‘ance of, the work terminated by the Notice of Termination;

(11) the completed or partially completed plans, dréwings,
information, and other property which, if the contract had
been completed, would be required to be furnished to the
Government; and (iii) the jigs, dies, and fixtures, and other
special tools and tooling acquired or manufactured for the
performance of this contract for the cost of which the Con-

tractor has been or will be reimbursed under this contract:

Use his best efforts to sell, in the manner, at the times,

to the extent, and at the price or prices directed or author-
ized by the Contracting Officer, any property of the types
referred to in (6) above: Provided, however, that the Con~
tractor (1) shall not be required to extend credit to any
purchaser, and (ii) may acquire any such property under the
conditions prescribed by and at a price or prices approved
by the Contracting Officer: And provided further, that the
proceeds of any such transfer or disposition shall be applied
in reduction of any payments to be made by the Government

to the Contractor under this contract or shall otherwise

be credited to the price or cost of the work covered by this
contract or paid in such other manner as the Contracting

Officer may direct;

ARTICLE XXXIX -
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(8) Complete performance of such part of the work as shall not
have been terminated by the Notice of Termination; and

(9) Take such action as may be necessary, or as the Contract-
ing Officer may direct, for the protection and preservation
of the property related to this contract which is in the
possession of the Contractor and in which the Government

has or may acquire an interest.

The Contractor shall proceed immediately with the performance

of the above obligations notwithstanding any delay in determin-

ing or adjusting the amount of the fee, or any item of reimburs-
able cost, under this Article. At any time after expiration of

the plant clearance period, as défined in subpart 1-8.1 of the
Federal Procurement Regulations (41 CFR 1-8.1), as the definition
may be amended from time to time, the Contractor may submit to

the Contracting Officer a list, certified as to quantity and quality,
of any or all items of termination inventory not previously dis-
posed of, exclusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may request
the Government to remove such items or enter into a storage agree-
ment covering them. Not later than fifteen (15) days thereafter,
the Government will accept such items and remove them or enter

into a storage agreement covering the same: Provided, that the

list submitted shall be subject to verification by the Contract-

ing 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 sub-
mitted shall be made prior to final settlement. o

ARTICLE XXXIX °
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After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer his termination claim in the
form and with the certification préscribed by the Contracting
Officer. Such claim shall be submitted promptly but in no event
later than one year from the effective date of termination, unless
one or more extensions in writing are granted by the Contract-
ing Officer upon request of the Contracto: made in writing within
such one-year period or authorized extension thereof. However,

if the Contracting Officer determines that the facts Justify such
action, he may receive and act upon any such termination claim

at any time after such one-year period or any extension thereof.

Upon failure of the Contractor to submit his termination claim

within the time allowed, the Contracting Officer may, subject
to any review required by the contracting agency's procedures
in effect as of the date of execution of this contract, deter-
mine, on the basis of information available to him, the amount,
if any, due to the Contractor by reason of the termination and

shall thereupon pay to the Contractor the amount so determined.

Subject to the provisions of paragraph (c¢), and subject to any
review required by the contracting agency's procedures in effect

as of the date of execution of this contract, the Contractor and

_ the Contracting Officer may agree upon the whole or any part of

the amount or amounts to be paid (including an allowance for the
fee) to the Contractor by reason of the total or partial termi-
nation of work pursuant to this Article. The contract shall be
amended accordingly, and the Contractor shall be paid the agreedb

amount.

ARTICLE XXXIX -
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(e) In the event of the failure of the Contractor and the Contract-
ing Officer to agree in whole or in part, as provided in para-
graph (d), as to the amounts with respect to costs and fee, or
as to the amount of the fee, to be paid to the Contractor in con-
nection with the termination of work pursuant to this Article,
the Contracting Officer shall, subject to any review required
by the contracting agency's procedures in effect as of the date
of execution of this contract, determine, on the basis of infor-
mation available to him, the amount, if any, due to the Contractor
by reason of the termination and shall pay to the Contractor the
amount determined as follows:

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

(1) There shall be included therein all costs and expenses
reimbursable in accordance with this contract, not pre-
viously paid to the Contractor for the performance of
this contract prior to the effective date of the Notice
of Termination, and such of these costs as may continue
for a reasonable time thereafter with the approval of
6: as directed by the Contracting Officer: Provided,
however, that the Contractor shall proceed as rapidly

as practicable to discontinue such costs;

(1i) There shall be included therein so far as not included
under (i) above, the cost of settling and paying claims
arising out of the termination of work under subcontracts

or orders, as provided in paragraph (b)(5) above, which
are properly chargeable to the terminated portion of

the contract;

ARTICLE XXXIX
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There shall be included therein the reasonable costs

of settlement, including accounting, legal, clerical,

and other expenses reasonably necessary for the prepar-
ation of settlement claims and supporting data with
respect to the terminated portion of the contract and

for the termination and settlement of subcontracts there-
under, together with reasonable storage, tramsportation,
and other costs incurred in connection with the pro-
tection or disposition of termination inventory: Pro-
vided, 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 settlement proposal;

and

There shali be included therein a portion of the fee
payable under the contract determined as follows:

(A) In the event of the termination of this contract
for the convenience of the Government and not for
the default of the Contractor, there shall be paid
a percentage of the fee equivalent to the percentage
of the coﬁpletion of work contemplated by the contract,

less fee payments previously made hereunder; or

(B) In the event of the termination of this contract
for the default of the Contractor, the total fee
payable shall be such proportionate part of the

fee as the total amount of work performed and accepted |
- by the Government bears to the total work called
.fot by this cohtract. o -

' ARTICLE XXXIX
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I1f the amount determined under this subparagraph (1) is less
than the total payment theretofore made to the Contractor,

the Contractor shall repay to the Government the excess amount.

(2) If the settlement includes only the fee, the amount thereof
will be determined in accordance with subparagraph (1) (iv)

above.

The Contractor shall have the right of appeal, under the Article

of this contract entitled "Disputes," from any determination made
by the Contracting Officer under paragraph (c) or (e) above, except
that, if the Contractor has failed to submit his claim within

the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeal. B &
In any case where the Contracting Officer has made a determination
of the amount due under paragraph (c) or (e) above, the Govern-
ment shall pay to the Contractor the following: (1) if there

is no right of appeal hereunder or if no timely appeal has been
taken, the amount so determined by the Contracting Officer, or

(2) if an appeal has been taken, the amount finally determined

on such appeal. V

In arriving at the amount due the Contractor under this Article
there shall be deducted (1) all unliquidated advance or other
payments theretofore made to the Contractor, applicable to the
terminated portion of this contract, (2) any claim which the Govern~-

ment may have against the Contractor in connection with this contract,

and (3) the agreed price for, or the proceeds of sale of, any

materials, supblies, or other things acquired by the Contractor e

ARTICLE XXXIX . -
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or sold pursuant to the provisions of this Article and not other-

wise recovered by or credited to the Government.

In the event of a partial termination, the portion of the fee
which is payable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agree-
ment between the Contractor and the Contracting Officer, and

such adjustment shall be evidenced by an amendment to this contract.

The Government may from time to time, under such terms and conditionms

as it may prescribe, make partial payments and payments on account

against costs incurred by the Contractor in comnmection with the

terminated portion of the contract whenever in the opinion of

the Contracting Officer the aggregate of such payments shall ST ;f
be within the amount to which the Contracter will be entitled H

- hereunder. If the total of such payments is in excess of the

amount finally determined to be due under this Article, such
excess shall be payable by the Contractor to the Government upon
demand, together with interest computed at the rate of 6 percent
per annum, for the period from the date such excess payment is
received by the Contractor to fhe date on which such excess is
repaid to the Government: Provided, however, that no interest
shall be chafged with respect to any such excess payment attribut—
able to a reduction in the Contractor's claim by reason of retention
or other disposition of termination inventory until ten days

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

circumstances.

s S Ry I I R LR emae 80U o
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() The provisions of this Article relating to the fee shall be in-
applicable if this contract does not provide for payment of a
fee.

ARTICLE XL PRICE‘REDUCTION FOR DEFECTIVE COST OR PRICING DATA

(a) If the Contracting Officer determines that any price, including

profit or fee, negotiated in connection with this contract or

significant sums because the Contractor, or any subcontractor

pursuant to the clause of this contract entitled "Subcontractor

Cost or Pricing Data" or "Subcontractor Cost or Pricing Data -

Price Adjustments," or any subcontract clause therein required,
furnished incomplete or inaccurate cost or pricing data or data

not current as certified in:gég)Contractor's Certificate of Current
Cost or Pricing Data, then such price or cost shall be reduced
accordingly and the contract shall be modified in wriﬁiégggo rgfiész ¢

such reduction.

(b) Failure to agree on a reduction shall be a dispute concerning
a question of fact within the meaning of the "Disputes” clause
of this contract.

'/: - .
? (Note: Since the contract is subject to reduction under this clause

Q)‘f'by reason of defective cost or pricing data submitted in connection

e @\ with certain subcontracts, it is expected that the Contractor may wish

-V
W
o

y
?)\
¥

to include a clause in each such subcontract requiring the subcontractor
to appropriately indemnify the Cbntractor.ﬂ It is also expected that

any subcontractor subjectmco such indemnification will generally reqpirer

ARTICLE XL
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substantially similar indemnification for defective cost or pricing
data required to be submitted by his lower tier subcontractors.)

ARTICLE XLI SUBCONTRACTOR COST AND PRICING DATA

(a) The Contractor shall require subcontractors hereunder to submit

i in writing cost or pricing data under the following circumstances:

(1) Prior to award of any cost-reimbursement type, time and material,

\Q labor-hour, incentive, or price redeterminable subcontract,
() ’ - the price of which is expected to exceed $100,000; and

y (2) Prior to the award of any other subcontract, the price of
) | &%b . .~ which is expected to exceed $100,000 or to the pricing of
J r\ Jy : any subcontract change or other modification for which the
Qw\‘ price adjustment is expected to exceed $100,000, where the
\Y gp price or price adjustment is not based on adequate price
V# competition, established catalog or market prices of commercial
items sold in substantial quantities to the general public,

or prices set by law or regulation.

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

ARTICLE XLI
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(¢c) The Contractor shall imsert the substance of this clause, including
this paragraph (c¢), in each of his cost-reimbursement type, time

and material, labor-hour, price redeterminable, or incentive sub-

contracts hereunder, and in any other subcontract hereunder which
2 pos bl BN L i

exceeds $100,000 unless the price thereof is based on adequate

price competition, established catalog or market prices of commercial
. items sold in substantial quantities to the general public, or
prices set by law or regulation. In each such excepted subcontract
A p4k444dg?u
hereunder which exceedg’ $100,000, the Contractor shall insert
the substance of the following clause:

. SUBCONTRACTOR COST AND PRICING DATA
—~J » ~* PRICE ADJUSTMENTS
(a) Paragraphs (b) and (c) of this g%%?:fé shall become
operative only with respect to any change or other
modification made pursuant to one or more provisions
J of this contract which involves a price adjustment
- in excess of $100,000. The requirements of this
égggéi% shall be limited to such price adjustments.

(b) The Contractor shall reqﬁire subcontractors hereunder
to submit cost or pricing data under the following

circumstances:

V/ - (1) Prior to award of any cost-reimbursement type,

time and material, labor-hour, incentive, or

*b l price redeterminable subcontract, the price
R.\ dgl of which is expected to exceed $100,000; and

-
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(2) Prior to award of amy other subcontract, the
price of which is expected to exceed $100,000,
or to the pricing of any subcontract change

_}@ . or other modification for which the price adjustment
W \f: is expected to exceed $100,000, where the price
@l-:’“‘ \// or price adjustment is not based on adequate
ﬁjf N v price competition, established catalog or market

prices of commercial items sold in substantial .
quantities to the general public, or prices
set by law or regulation.

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

(d) The Contractor shall insert the substance of this
'Ax%%cle including this paragraph (d) in each subcontract
hereunder which exceeds $100,000.

ARTICLE XLII NUCLEAR HAZARDS INDEMNITY AND INDEMNITY ASSURANCE PROVISIONS

To the extent expressly referenced in any Task of Tasks, either or both —
of the following sections shall be incorporated therein and made applicable

- ARTICLE XLIX

N R Y= Y A NGNS e ST URACE R




A

N
\
i
/ -

MODIFICATION NO. 4
SUPPLEMENTAL AGREEMENT TO
CONTRACT NO. AT(04-3)-701
Page 91

thereto; provided, however, that without any said express incorporation,
the provisions of Section A below shall nonetheless be deemed appli-
cable in the event public liability, as hereafter defined, should arise
out of activities under a Task to which Sectiom A shall not have been
made expressly applicable, if such Task included the operation or use

by the Contractor of a nuclear reactor or if it included any work, the
performance of which would have entitled the Contractor, in the Commis-
sion's judgment under the Commission's published regulations and criteria
at the time any such liability may arise, to nuclear hazards indemmifi-
cation under Section 170(d) of the Atomic Energy Act of 1954, as amended.

SECTION A - NUCLEAR HAZARDS INDEMNITY

(a) This Article is incorporated into this contract pdrsuant to the
authority contained in subsection 170(d) of the Atomic Energy Act
of 1954, as amended (hereinafter called the Act).

(1) The definitions set out in the Act shall apply to this Article.

(2) The term "comtract location'" means any Commission facility,
installation, or site at which contractual activity under
this contract is being carried on, and any Contractor-owned
orffggntrolled facility, installation, or site at which the
Contractor is engaged in the performance of contractual activ-

ity under this contract.

(3) The term "extraordinary nuclear occurrence” means an event
which the Commission has determined to be an extraordinary —
‘nuclear occurrence as defined in the Act. A determination

of whether or mot there has been an extraordinary nuclear

ARTICLE XLII °
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occurrence will be made in accordance with the procedures
in Subpart E of 10 CFR 140.

Except as hereafter permitted or required in writing by the Com-
mission, the Contractor will not be required to provide or main-
tain, ;nd will not provide or maintain at Government expense,

any form of financial protection to cover public liability. The
Commission may at any time require in writing that the Contractor
provide and maintain financial protection of such & type and in
such amount as the Commission shall determine to be appropriate

to cover public liability arising out of or in connection with

the contractual activity, provided that the costs of such financial
protection will be reimbursed to the Contractor by the Commission.

(1) To the extent that the Contractor and other persons indemmi-
fied are not compensated by any financial protection permitted
or required by the Commission, the Commission will indemmify
the Contractor, and other persons indemnified, against (i)
claims for public liability as described in subparagraph
(2) of this paragraph (¢); and (ii) the reasonable costs
of investigating and settling claims, and defending suits
for damage for such public 1liability, provided that the Com—

‘mission's liability, including such reasonable costs, under
all indemnity agreements entered into by the Commission under
section 170 of the Act, including this contract, shall not
exceed $500,000,000 in the aggregate for each nuclear incident
occurring within the United States or $100,000,000 in the
aggregate for each nuclear incident occurring outside the

- ¢
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United States, irrespective of the number of persons indemnified

in connection with this contract.

(2) The public liability referred to in paragraph (c)(1l) of this
section is public liability which (i) arises out of or in
connection with the contractual activity; and (ii) arises

out of or results from:

(A) A nuclear incident which takes place at a contract 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, borrowed
personnel or other pérsons for the consequences'of wvhose
acts or omissions the Contractor is liable, provided
that such incident is not covered by any other indemmity
agreement entered into by the Commission pursuant to

section 170 of the Act; or

(C) A nuclear incident which arises out of or im the course
of transportation of source, special nuclear, or byprqduct
materials to or from a contract location; provided such
incident is not covered by any indemmity 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 liceﬁsee of the -~ 7

Commission, pursuant to section 170 of the Act; or =

ARTICLE XLIX
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(D) A nuclear incident which involves items (such as equip-
ment, material, facilities, or design or other data)
produced or delivered under this contract, provided
such incident is not covered by any other indemnity
agreement entered into by the Commission pursuant to

- section 170 of the Act.

In the event of an extraordinary nuclear occurrence which:

(1) Arises out of or results from or occurs in the course of
the construction, possession, or operation of a production

or utilization facility, or

(2) Afiées out of or results from or occurs in the course of
transportation of source material, byproduct material, or
special nuclear material to or from a production or utiliza-
tion facility, or |

(3) During the course of the contract activity arises out of
or results from the possession, operation, or use by the
Contractor or a subcontractor of a device utilizing special

nuclear material or byproduct material,

the Commission, and the Contractor on behalf of itself and other
persons indemnified, insofar as their interests appear, each agree

to walve:
(A) Any issue or defense as to the conduct of the claimant
or fault of persons indemnified, including, but not
" ldmdted to: 0 TiEe s o

ARTICLE XLII .
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(1) Negligence;
(11) Contributory negligence;
(111) Assumption of the risk;

(iv) Unforeseeable intervening causes, whether involving
the conduct of a third person or an act of God.

As used herein, "conduct of the claimant" includes conduct
. of persons through whom the claimant derives his cause

of action;

(B) Any issue or defense as to charitable or governmental
immunity; '

(C) Any issue or defense based on any statute of limitatiouns
1f suit is instituted within three years from the date
on which the claimant first knew, or reasonably could
have known, of his injury or damage and the cause thereof,
but in no event more than ten years after the date of

the nﬁclear incident.

The waiver of any such issue or defense shall be effective regard-
less of whether such issue or defense may otherwise be deemed
jurisdictional or relating to an element in the cause of action.
The waivers shall be judicially enforceable in accordance with
their terms by the claimant against the person indemmnified.

(e) The waivers set forth in paragraph (d) of this Article:

ARTICLE XLII
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(2)

3)

C)

(5)

(6)

. any workmen's compensation or occupational disease law;
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Shall not preclude a defense based upon a failure to take
reasonable steps to mitigate damages;

Shall not apply to injury or damage to a claimant or to a
claimant's property which is intentionally sustained by the
claimant or which results from a nuclear incident intention~
ally and wrongfully caused by the claimant;

Shall not apply to injury to a claimant who is employed
at the site of and in connection with the activity where
the extraordinary nuclear occurrence takes place if benefits
therefor are either payable or required to be provided under

Shall not apply to any claim for punitive or exemplary damages,
provided, with respect to any claim for wrongful death under
any State law which provides for damages only punitive in
nature, this exclusion does not apply to the extent that

the claimant has sustained actual damages, measured by the
pecuniary injuries resulting from such death but not to exceed

the maximum amount otherwise recoverable under such law;

Shall not apply to any claim resulting from a nuclear incident
occurring ocutside the United States;

Shall be effective only with respect to those obligations

set forth in this agreement and in insurance policies, coutracts,

~ or other proof of financial protection; ' ' o -
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(7) Shall not apply to, or prejudice the prosecution or defemse
of, any claim or portion of claim which is not within the
protection afforded under (i) the limit of liability provi-
sions under subsection 170e. of the Atomic Energy Act of
1954, as amended, and (i1) the terms of this agreement and
the terms of insurance policies, contracts, or other proof

of financial protection.

The Contractor shall give immediate vrittén notice éo the Commission
of any known action or claim filed or made against the Contractor

or other person indemmified for public liability as defined in
paragraph (2) of section (¢). Except as otherwise directed by

‘the Commission, the Contractor shall furnish promptly to the Commis-

sion copies of all pertiﬁent papers recelved by the Contractor

or filed with respect to such actions or claims. When the Commis-
sion shall determine that the Government will probably be required
to make indemnity payments under the provisions of section (c)
above, the Commission shall have the right to, and shall, collabo~
rate with the Contractor and any other person indemnified in the
settlement or defense of any action or claim and shall have the.
right (1) to require the prior approval of the Commission for

the payment of any claim that the Commission may be required

to indemnify hereundef, and (2) to appear through the Attorney
General on behalf of the Contractor or other person indemnified

in any action brought upon any claiﬁ that the Commission may be

. required to indemnify hereunder, take charge of such action, and

settle or defend any such action. If the settlement or defense

- of any such action or claim is undertaken by the Commission, the

ARTICLE XLII
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Contractor or other person indemmified shall furnish all reason-

able assistance in effecting a settlement or asserting a defenmse.

The indemmity provided by this Article shall not apply to public
11ability arising out of or in connection with any activity that
is berformed at a licensed facility, and that is covered by a
Commission indemnity agreement authorized by Section 170 of the
Aect. '

The obligations of the Commission under this Article shall not
be affected by any failure on the part of the Contractor to ful-
£41]1 its obligation under this contract, and shall be unaffected

by the death, disability, or termination of existence of the Con-

tractor or by the completion, termination or expiration of this

contract.

The parties to this contfact enter into this Article upon the
condition that this Article may be amended at any time by the
mutual written agreement of the Commission and the Comntractor
and that such amendment may, by its express terms, ptavide that
it will apply to any nuclear incidents which occur thereafter.

The provisions of this Article shall not be limited in any way

by, and shall be interpreted without reference to, any other provision
of this contract (including Disputes): Provided, however, That

the following provisions of this contract: Covenant Against Contingent
Fees, Officials Not to Benefit, Assignment, Examination of Records,

and any provisions later added to this contract which, under applic~
able Federal law, including statutes, Exgcutive Orders and regulations, L

ARTICLE XLII
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are required to be included in agreements of the type contained
in this Article, shall apply to this Article.

SECTION B — INDEMNITY ASSURANCE

(a) (1)

(2)

&)}

(4)

The definitions set out in the Atomic Energy Act of 1954,
as amended (hereinafter called the Act), shall apply to this
article.

The services or supplies furnished under this agreement are
intended to be used in comnection with the construction and/or

operation of a production or utilization facility.

The Commission will use its best efforts to include in any
contract for the operation of such facility, an agreement

based on the then current approved form of indemmity agree-

ment under section 107d of the Atomic Energy Act of 1954,

as amended, whereby the Commission will indemnify all persons
indemnified, including the Contractor, against public lia-
bility for nuclear incidents arising out of 6: in connection
with contractual activities under the contract for the operation’
of said facility, in accordance with the authority provided

in subsection 170d of the Act.

(A) The Commission will enter into an indemnity agreement,
in accordance with the authority provided in subsection
170d of the Act, with the Contractor, without further
consideration from the Contréctor, at any time when" =

. all of the following circumstances are present:

ARTICLE XLII-
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(1) The services or supplies furnished under this contract
are being used in connection with any activity
or situation which involves a risk of substantial

nuclear incident; and

(11) There is not in effect an indemnity agreement as
described in section (3) of this clause, and

(111) The Commission's authority to enter into agree-
ments of indemmification under section 170(d)
of the Act has not expired or been so amended as
to deprive the Commission of authority to enter

into such an agreement.

In that agreement the Commission will indemnify the
Contractor and other persons indemmified against public
liability arising out of or in connection with the con-
tractual activity of this contract.

Such agreement will be based on the then current approved
form of section 170d indemnity agreement used in contracts
between the Commission and its contractors, and shall
'lfurther include an obligation to indemmify the Contractor,
and persons‘indemnified, for such public liability
arising out of or resulting from nuclear incidents occurring
between the time when the services or supplies furnished
under this contract are first used in connection with
anyracfivitj or éituatiﬁn which involves risk of a -
. substantial nuclear incident and the time when such

agreement is executed. .

ARTICLE XLII °
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(D) The indemmity provided by the Commission under all indem—
nity agreements entered into by the Commission under

. gection 170 of the Act, including this agreement, shall
not exceed $500,000,000 in the aggregate for each nuclear
incident, without regard to the number of persons indem-
nified, including the reasonable costs of investigating
and settling claims and defending suits for damages,
provided, however, that with respect to incidents occurring
outside the United States such aggregate indemnity shall
not exceed $100,000,000, fncluding such reasonable costs.

ARTICLE XLIII NUCLEAR REACTOR SAFETY

(a) 'fhe aéﬁivities uﬁdefiééftain tasks include the operation of nuclear
reactors and the Contractor recognizes that such operation involves
the risk of a nuclear incident which, while the chances are remote,
could adversely affect the public health and safety. In the operation
of the nuclear reactors, the Contréctor will exercise a degree ‘

of care commensurate with the risk involved.

(b) The Contractor shall comply with all applicable regulations of
the Commission concerning nuclear reactor safety and with those
requirements (including reporting requirements and instructions)
of the Commission concerning nuclear reactor safety of which it
is notified inm writing by the Comntracting Officer.

(¢} Prior to the initial start-up of any nuclear reactor under any
Task and prior to ény subsequeﬁt‘start~up following a change which -

represents a significant deviation from the procedures, equipment,

ARTICLE XLIIX
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or analyses described in the safety analysis report for that reactor,
the Contractor shall:

(1) Prepare a safety analysis report and detailed plans and proce-
dures designed to assure the safe operation and maintenance
of the reactor. These will generally cover, but not be limited
to: prestart-up check lists; norm#l operations of the reactor
and supporting auxiliaries; maintenance operation; emergency

situations; and technical standards for equipment and systems.

(2) Establish nuclear safety control procedures to be used within
the Contractor's ofganization to insure appropriate review
- and internal approval of the detailed plans and procedures
 specified in (1) above.

(3) Submit to the Contracting Officer for his approval such proce—
dures re;ating to nuclear safety as may be designated by
him. ' -

(4) Carry out a training program designed to assure that all
personnel who will be engaged in the operations or mainte-
nance of a nuclear reactor understand the approved plans

and procedures for nuclear safety pertinent to their assignments.

(5) Obtain the approval of the Contracting Officer prior to such

start-up of the reactor.

(@) In the operation and maintenance of any nuclear reactor under =

anerask) the Contractor shall:

N o
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(1) Use all reasonable efforts to assure that all operatiomal
and maintenance activities are performed by qualified and
adequately trained personnel and, except as otherwise agreed
in writing, are conducted under the supervision of personnel
who are qualified to appraise any emergency condition and

take prompt effective action with respect thereto.

(2) Operate the reactors within the operating limits which may
be prescribed by the Contracting Officer. The Contracting
Officer will consult with the Contractor in formulating and
revising such operating limits.

(3) Follow st:ictiy the procedures relating to nuclear safety
approved by the Contracting Officer as specified in (c)(3)
above and submit to the Contracting Officer for his approval

any proposed changes in such procedures.

(4) Establish a system of inspection approved by the Contracting
Officer (including review of inspection reports by competent
technical personnel) that will (i) provide frequent and periodic
checks of reactor performance and of the qualifications and
training of operating and maintenance personnel and (ii)
provide for investigation of any unusual or unpredicted reactor
conditions that might affect the safe operation of ﬁhe re#ctor.

(5) Report promptly to the Contracting Officer any change in
the physical condition of the reactor or its operating character—
istics that might in the judgment of the Contractor affect  —

__the safe operation of the reactor.

ARTICLE XLIIL
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(6) Shut down the reactor immediately whenever so inmstructed
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.

(7) 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 all persons on the site; cooperate
with the Contracting Officer in his preparation of a plan
to protect the public off the site; instruct its personnel
as to their participation in such plans and any personal
risk to such personnel that may be involved; and partici-
pate in such practice exercises as may be desirable to assure
the effectiveness of such plans.

ARTICLE XLIV KEY PERSONNEL

Key personnel designated by the Contractor and agreed to by the Commis-
sion as responsible for critical development programs shall not be
reassigned or removed without the consent of the Contracting Officer
unless the Contractor replaces such employee with an employee of sub-

stantially equal abilities and qualifications.
y eq : vlk@dff“1ah£d&4“ .

ARTICLE XLV SAFETY, HEALTH, AND FIRE PROTECTION /2 ’”Lx

/u/f__

To the extent that any work hereunder i performed at the Santa Susana
site, as that site is defined in Article XLIX -~ SPECIAL PROPERTY PROVI-

SIONS, the following shall apply.
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The Contractor shall take all reasonable precautions in the performance
of the work under this contract to protect the health and safety of
employees and of members of the public and to minimize danger from

éll hazards to life and property, and shall comply with all health,
safety, and fire protection regulations and requirements (including
reporting requirements) of the Commission. In the event that the Con-
tractor fails to comply with said regulations or requirements of the
Commission, the Contracting Officer may, without prejudice to any -other
legal or contractual rights of the Commission, issue an order stbpping
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 make no.claim for an extension of time or for
coﬁpenaation or damages by reason of dr in connection with such work

stoppage.

ARTICLE XLVI .PRIORITIES, ALLOCATIONS, AND ALLOTMENTS

The Contraétor shall follow the provisions of DMS Regulation 1 and

all other applicable regulations and orders of the Business and Defense
Services Administration in obtaining controlled materials and other
products and materials needed to fill this—ézggéfﬁr

ARTICLE XLVII SOURCE AND SPECIAL NUCLEAR MATERIALS

(a) The Contractor shall establish and maintain a system of control
over any source and/or special nuclear material furnished by the
Government under this comtract.- Th%sngystem‘shall be capablg

of providing current and accurate.quancitative information con- -

. cerning the receipt, the disposition and the ayailabili;y}ofhsqcb.vw o

. ARTICLES XLVI & XLVII
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materials. Where applicable, these data shall be generated from
appropriate measurement and analytical procedures. The Contractor's
system and methods shall be subject to review and approval by

the Commission. The Contractor shall segregate and accumulate

all economically recoverable source and special nuclear materials
generated under this contract and shall periodically report such
scrap to the Commission. Further dispésition of such materials
shall be at the Commission's direction; provided, however, that

any reprocessing by the Contractor of these materials shall be

subject to mutual agreement of the parties.

(b) The Commission shall have the right to inspect, verify and survey
all source and special nuclear material held by the Contractor

under this contract or otherwise.
ARTICLE XLVIII RELATIONSHIP TO PRECEDING CONTRACTUAL ARRANGEMENTS

The work under this contract and Contract No. AT(04-3)-700 involves

in part the continuation of work commenced and performed under a pre-
ceding contract between the parties designated as Contract No. AT(1l-
1)-GEN-8. It is agreed that the work performed under said Contract

No. AT(11-1)-GEN-8 prior to the execution date of this contract shall
be governed by the terms of the said Contract No. AT(11-1)-GEN-8, except

as may otherwise be‘agreed in writing of the same or a subsequent date.
Unless otherwise agreed, all property, materials, subcontracts, and
data generétedior acquired under Contract No. AT(11-1)-CGEN-8 ghall

be deemed transferred to this contract or Contract No. AT (04-3)-700

as the parties may agree, for use thereunder.

T R P TS N R SR e L uﬂ-:-..».,;'_
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ARTICLE XLIX SPECIAL PROPERTY PROVISIONS
Lt
The parties hereto have provided in Article XLIV "Special Property

Provisions™ of Contract No. AT(04-3)-700, certain arrangements with

regard to the Commission's use and possible acquisition of certain
Contractor-owned real property, which said real property may be used

in part in the performance of this contract.

Contractor agrees, in the event of termination or expiration of Contract
No. AT(04-3)-700 before termination or expiration of this contract,

to amend this contract without further consideration to include here-
under the said Article %i%& and paragraph (b)(2) of Article III of

Contract No. AT(04-~3)-700 as the same may then exist.

Without limiting or otherwise qualifying in any way the Commission's
rights referred to in the preceding paragraphs of this Article, the
Commission shall have the right to permit others (governmental or
private) to occupy, use and/or operate any portion of Government-owned

XL
facilities other than LMEC on the "Site" as described in Article XLIV,

Contract No. AT(04-3)-700, from time to time upon such terms as the
Commission may deem appropriate. Without diminishing said right the
Commission will endeavor to reach agreement with the Contractor on
reasqﬁable arrangements for each such use of facilities provided how-

ever that:

(a) The Commission shall require such occupier, user or operator to
comply with all Commission approved safety rules and regulatioms
applicable to the turned over portion of the Site.

(b) The Commission shall hold Contractor harmless against: , o ‘ il

- ARTICLE XLIX .
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loss of, or damage to, Government property and property of
the Contractor, and

third party liability, arising out of such occupation, use
and/or operation; except to the extent any such loss, damage
or liability is covered by insurance carried by Contractor
or caused b& fault or neglect of Contractor and provided
such loss, damage or liability would be an unallowable cost
under the contract if the property turned over to others

were being occupied, used or operated by Contractor.

If such use of facilities by others prevents the Contractor from per—

forming all or a portion of the work under any Task, the Contractor

B shall be excused from pegforminglsuch work.
ICLE L EXCUSABLE DELAYS
Qp) Except with respect to defaults of subcontractors, the Contractor shall
not be in default by reason of any failure in performance of this contract

in accordance with its terms (including any failure by the Contractor

&, to make progress in the prosecution of the work hereunder which en-

dk dangers such perfbrmance) if such failure arises out of causes beyond

the control and without the fault or negligence of the Contractor.

of the public enemy, acts of the Government in either its sovereign

y\“& Such causes may include, but are not restricted to,-acts of God or

or contractual capacity, fires, floods, epidemics, quarantine restrictions,

strikes, freight embargoes, and unusually severe weather, but in every

case the failure to perform must be beyond the control and without

the fault

is caused

=
-

or negligence of the Contractor. If the failure to perform

by the failure of Edéuﬁéﬁhfféétgf'tb-férformv6:'ﬁéke progress, -

ARTICLE L ©
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and if such failure arises out of causes beyond the control of both

the Contractor and subcontractor, and without the fault or negligence
of either of them, the Contractor shall not be deemed to be in default,
unless (a) the supplies or services to be furnished by the subcontractor
were obtainable from other sources, (b) the Contracting Officer shall
have ordered the Contractor in writing to procure such supplies or
services from such other sources, and (c) the Contractor shall have
failed to comply reasonably with such order. Upon request of the Con-
tractor, the Contracting Officer shall ascertain the facts and extent
of such failure and, if he shall determine that any failure to per-
form was occasioned by any one or more of the said causes, the delivery
schedule shall be revised accordingly, subject to the rights of the
Government under the Aé@i@i& hereof entitled "Termination for Default
or for Convenience of the Government" (As used in this Art371%, the

terms "subcontractor" and "subcontreetors“ mean subcontractor(s) at

any tier.)

ARTICLE LI CONTENT OF CONTRACT AND ALTERATIONS THEREIN

This contract consists of this document of 110 pages together with
Appendix A thereto. The following changes or alterations were made

in the provisions of the contract prior to execution thereof:

NONE.

IN WITNESS WHEREQF, the Government and the Contractor have executed
this contract 1ntending to be legally bound thereby. -
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THE UNITED STATES OF AMERICA

By

NORTH AMERICAN ROCKWELL CORPORATION

By
Title
I, , certify that I am
of the corporation named as Contractor herein;
that who signed this contract on behalf of

the Contractor was then S
of said corporation, that said contract was duly signed for and on s
behalf of said corporation, but authority of its governing body, and o
is within the scope of its .corporate powers. , , ;

IN WITNESS WHEREOF, I have hereunto affixed my hand and the seal of
said corporation this day of s 1970.

SEAL

e
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CATEGORIES OF TECHNOLOGY

CERTAIN MATERIALS - AS CATEGORIZED HEREINBELOW

Alloys

Rocket Propellants - liquid and solid
Semiconductors

Superconductors

Polymers, and Organic Plastic and Laminates
Coatings and Bonding Materials
Photosensitive Materials =

Diffraction Gratings

Films

Concrete Material

Adhesives and Sealants
Dry Film Lubricants

Liquids for Scale Removal, Corrosion Resistance,
Dye Penetrant Inspection, Braze Stopping, and
Allied Metal Surface Treatments

Gallium Arsenide ~ “ y
Beryllium Oxide ' - - . :'f?
Filament-Wound Structures :
Ceramic Structural Materials

METALWORKING PROCESSES AND EQUIPMENT

Including but not limited to joining (e.g., welding, brazing,
soldering, bonding), coating, forming, machining, shaping, and
laminating of metals and allied fabricational materials, including

and associated tools and associated inspection devices.
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APPARATUS AND SYSTEMS INSOFAR AS FUNCTIONING FOR MOVING IN
CHANNELS, PACKAGING, OR STORAGE OF SOLIDS OR FLUIDS; MECHANICAL

CONNECTORS AND FASTENERS

Including but not limited to the dispensing, packaging for
shipment, and storage of solids and fluids, components and
systems for movement of solids and fluids in channels, e.g.,
pumps, seals, valves, conduits, actuators (including those
featuring motors, generators, or servos) adapted for association
with such systems, associated accumulaters, associated pistons,

asgsociated dampers; connectors and fasteners for joining
mechanical members.

ELECTRONIC COMPONENTS, SYSTEMS, AND SUBSYSTEMS

W_Inp;pﬁgpg but not limited to computers, microelectfonics,vanalog-

. g thereof.‘ \.'l-’ S o '- :r Ty T -

7&ié£¥§1:éonverters, data processing, control systems, data storage

devices, radar, sonar, and lasers.

INSTRUMENTATION - NOT INCORPORATING OR UTILIZING RADIOACTIVE
MATERTALS OR ATOMIC ENERGY

Including but not limited to iﬁstruments, systems, and subsystems,
for measuring, testing, controlling, 3ignalling and recording,
utilizing mechanical, chemical, electrical, or optical principles;
and instrument components, systems, and subsystems not incorpo~
rating or utilizing radioactive material or atomic emergy. .

AIRCRAFT AHD ROCKET ENGINES AND ERAMES

IncludingAﬁut’nof iimited-to airplanes, rocket egginesvand frames,

helicopters, and ground effect machines, and compoments and systems

S
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