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D THE ABOVE-NUMBERED CONTRACT IS MODIFIED TO REFLECT THE FOLLOWING ADMINISTRATIVE CHANGES.

The Contractor having completed performance and having submitted a
final payment release, the final contract amount is established at $221,529.41.
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Decrease $896.59 Prior citation unchanged

S18-121 4C08-02-NEW-01 X.0, 5-621-80 CC 553

Exce‘pt as hereby modified, all terms and conditions of said contract as heretofore modified remain unchanged
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EContracting Qfficer
iU. S. Army Edgewood Arsenal
{Edgewood Arsenal, Maryland
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24 AUG 1964

DATE

UNITED STATES OF AMERICA

i FrRom n
)P CONTRACTING OFFICER

o el

T SIGNATURE

E. W. BANKERT

TYPED NAME OF CONTRACTING OFFICER

DD wes% 1319
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REQUISITION NO./PURCHRASE AUTRORITY

TO: (Contractor's name ond uddress)
Board of Regents

Seattle 5, Washington

ACCOUNTING AND APPROPRIATION DATA

SUPPLEMENTAL A‘AR’EEMENT

--------------------------------

University of Washington
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14 FEB 1964 g ; 1
T {CONTRACT idmy NO. iMODIFICATION NO.
; DA18-108- cm.-easy g
I 570 CANaA N bS]
I98UED B3Y
Contracting Officer MG

Citation and Amount unchanged

iU, 8. Army Edgéwood Arseénal
3_ Edgewood Arsenal, Maryland

--------------------------------------------------------------------------------------------------------

21X2040 204-8409 P5010-25 S18-121 4C08-02-NEW-0L X.0. 5-621-80 CC 553
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Costs", as amended,

The above numbered contract is modified as follows:

Direct Charges:

a,
b.
Co
d.

Vacation, holiday and sick leave pay.

Retirement and annuity premiums of direct employees.
Travel expense directly related to contracts.
Long distance telephone expense directly related

to contracts.

Paragraph 11.B.2 of the Schedule of the contract entitled "Indirect

is further amended to provide that the contractor shall
be reimbursed for its indirect costs at the negotiated final rate of 40%
applicable to direct salaries and wages including vacation, holiday and sick
leave pay for the period 1 July 1961 through 30 November 1962.

In computing the rates, the following items were treated as indicated:

Except as hereby modified, all terms and conditions of said contract as heretofore modified remain unchanged and:
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in full force and effect. This Supplemental Agreement is entered into pursuant to the suthority of 10 U.S.C. 2304 (a) { )
(IF APPLICABLE).
UNITED STATES OF AMERICA
MAME OF CONTRACTOR i%ﬁ
BY i? ?ﬁ 4 ey
SIGNATURE DATE hel é i j Ll T i
memﬁsa& CTING QFFICER DATE
TYPED NAME ' N # '@A
E, W, BANKERT
TR TYPLD NAME OF CONTHAGTING OFFICER
DD lFr-&l?'hgo ]."3 20 T
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' sePaRITAENT OF DER welpd v~ . & w, .y
NEGOTIATED CONTRACT | Ay \1 D:13-108-CML-6364 °
ISSUING OFFICE CP7-10916
NAME ADDRESS , . - .
!U.S. Army Cheriesl Center Procuiement Army Chemicai Center, Maryland
geney .
COMTRACTOR 55-M C—’[ SSG-3g RP-.60)
NAME .} ADDRESS - o B
Board of Regents Seattle Washinzrton
University of Washington L ca 9, Washing
CONTRACT FOR ! amount <
Neurological Action of CW Agents . . 1 s 40,000,0

(54

APPROPRIATION AND OTHER ADMINISTRATIVE DATA

Chargeable to the following Frocurement Authorities, the available balances of which are sufficient to
cover the cost of same: . Q\

_ . _ | | o
21X2040 SEA 5730 704=8409 P5730-07 . | ' ,§
§18-035 Project 4-08-02-018-01 X,0, 075-270 - $40,000,00

Begra&éd__ UNCMSS'F E’D Paragraph I,A, of the Schrleydule»k is

by authority of Director of . classified; the remaining paragraphs
Medical Research ' of the Schedule are unclassified,

LZdgne &I

Y.
JOSEPH M. CLUTCHRER, Chairman /
Classified Documsn

s

0
t Eeview Committes JU
CRDL, Edgewood Arsenal, Maryland

D0~C9 Certified Under DMS Reg., I.

REGRADING DATA CANNOT BE PREDETERMINFD

140, L &

Invoices to be mailed by direction of Payments to be made by: '
Contracting Cfficer, U,3, Arny Chenieal Center - Finance & Lgecunting Officer
Procurement Agency, Army Chemical Center, U, S,Arny .. ’ :
Maryland

Army Chemical Center, Maryland

This negotiated contract is entered into pursuant to the provisions of 10 U,5,2, 2204 (a)(5)

and any rcquiréd determination and
findings have been made, and Presidential Proclamation No. 2914, _ ‘
THIS CONTRACT is entered into as of 10 April ., 19 .i’.?. by and between the Unired
‘States of America, hereinafter called the Government, represented by the Contracting Officer executing this

of Regents, University of Washington
contract, and Board gents, STELLY ng
i.1; . {NAMEOF CONTRACTOR)
N ton

(i) a corporation organized and existing under thé !aws of the Srate of ____Washington

. TR Coe _ _ - ‘ -
(if) a partnership consisting of — /Y é &L (5'7) C
- P57 C =757
(iif) an individual trading as T ‘S‘,‘]’ -5 Cn? 11 5 A,
hereinafter called the Contractor. T}g parties hererra ot shall furnish and deliver all Ea
| _the supplies and perform all the services-see-ferthiii the artached SERaAETforThe donsideratian stated therein. o
B N R R e W PO .
DD %351 O Ty ePepiaml Yof 19 Coples
S T TS R TS e e
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Contract No, DA18-108-CML~6364
Order No, CP7-10916

SCHEDULE

I. Statement o Wbrk
A, vices to be Perf

l. The Contractor shall furnish the necessary personnel, materials,
facilities, and equipment; with the exception of any Government furnished
property that may be hereinafter provided for in this contract, and exert
its best efforts to study, investigate, and evaluate the action of certain
psychotomimetic and tranquilizing compounds on animals and human subjects,
The compounds to be studied initially will be those selected by the Project
0fficer, ,

2, The studies will include, but will not be limited to, the follow=
ing areas of study, which may be developed singly, in sequence, or con=
currently, as directed by the Project Officer,

a. The general plan of the research study is to provide a means
of determining the exact dosage of the compounds under study which may be
introduced into the human system within adequate margins of safety, Such
determinations to be secured through animal experimentation, whereby indexes
nay be compiled, which will reflect lethal dosages, tox1c symptoms, and
causes of death.

b. Conpounds and derivatives of candidate therapeutic agents
are to be evaluated through the use of polygraphic techniques, psychologiecal
testing, and psychiatric interviews. Some of the pew compounds originating
within the Chemical Warfare Laboratories may be furnished the Contracter for
study, after preliminary screening and toxicity studies ars completed, In
addition, a correlary study of drugs which are antidotal to the above compounds
will be investigated utilizing these same technlques.

¢, One of the end results of the research study will have as
its objective, the understanding and control of the effects of CW Agents in
the central nervous system, and to provide information as a basis for com-
parison with those in normal individusls,

d. The basic neurochemical studies of CW Agents and candidate
therapeutic agents shall be correlated with clinical studies to supplement
present knovwledge of various reactions, by assceiation of brain mechanisus
with behavior patterns, and to furnish fundamental knowledge concerning the
nature, mechanism, and site of actron in the nervous system of CW Agents,
therapeutic agents, and cther chenieals of military importance,

6. On the basis of informatlon conpiled, the Contractor shall
endeavor to suggest development of novel or more effective diagnostic, pro=-
tective, antidotal, and therapeutic measures for presently knoun agents,

7720011 17 WAR 1978 |
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Contract No, DA18-108-CML-6364
Order No. CP7-10916

SCHEDULE

f, The types of compounds, psychotomimetic and tranquilizing, .
CW Agents, dcrivatives of candidate therspeutic agents, and drugs antidctal
in nature, which are to be used, studied, evaluated and tested during this
research study shall be selected by, or approved for use by, the Project
Officer prior to their inclusion in this research study. In addition, the
type or classification of animals tc be used in any experimentation shall
require the prior approval of the Project Officer. : .

1. Reports:

The Contractor shall be required to submit thirteen (13) copies
of semi-annual reports, and thirteen (13) copies of a Final Comprehensive
Report., All reports to be sutmitted in accordance with CWL Memo 80-2, Semi-
annual and Final Comprehensive Reports to be sent to: '

Chemical Warfare Laboratories
ATTN: Technical Library
Building #330

Army Chemical Center, Maryland

2, One (1) copy of the semi—annual report, Final Comprehensive
Report, and all records required under the contract such as approach com=
pletion records, etec., will be sent to:

Commanding Officer

U, S. Ammy Chemical Center Procurement Agency
Army Chemical Center, Maryland *
ATTN: Contracting Officer

3. In addition to the above reports, the Contractor shall submit two
(2) copies of the Mopthly Status and Fiscal Report directly to the Contracting
Officer, setting forth therein a report on the status of funds expended under
the contract to the date of the report, percentage of completion of services,
unusual delays being encountered or anticipated by the Contractor, and any
recommendations of the Contractor for improving performance of the contract.

C. Period of Performancs. Commencing on or about 1 April 1957 the con-
tract will be performed within a period of twelve (12) nponths until on or
about 31 March 1958, unless further extended by mutusl agreement.

D. Government Furnished Property

1. Chemical agents which are not commercially available to the Con-
tractor. '

103
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Contract No., DAl8-108=CHML=6364
Order No, CP7-10916

SCHEDULE |

2. Protective clothing and gas masks required by the Contractor
in performance of the contract will be furnished by the Government,

E. Packaging and Delivery. -Packaging and delivery of all itams to bs
furnished, by the Contractor to the Government, under this contract, shall

be in accordance with standard cormercial practice to insure acceptance by
common carrier, and shall be delivered, F,0.B., Army Chemical Center, Maryland.

F, Iransportation of Government Property., All Govermment property to
be supplied under this contract will be delivered F,0.B. Contractor's Plant,
All property being returned to Army Chemical Center, Maryland, shall be
appropriately crated and packaged and returned, F.0.B., Army Chenmical Center,
Maryland. - :

G, Policy with Respect to Use of Human Volunteers, The Contractor will
be bound by the provisicns of Appendixz "A" attached hereto with respect to
the use of humsn subjects urder this contract. The Contractor will also be
required to cbtain the prior written approval of the Commanding Officer,
Chemical Warfare Laboratories before initlating any research on humen
volunteers under this contract. '

H. Anticipatory Costs. All costs which have been incurred by the Con-
tractor on or after 1 April 1957 in anticipation of this contract and prior
to the signing hercof and which, if incurred after the signing of this con-
tract, would have been considered as allowable items of cost within the
meaning of this contract, shall be allowable items of cost hereundsr.

I. Level of Effort. The contract and the estimated costs thereof are
predicated upon the Contractorfs utilizing the services of personnel as

follows:
1 Clinical Psychologist Full Time
1 Experimental Psychologist 75% Time
1 Psychiatrist - 25% Time
1 Electronies Technician 25% Time

1 Secretary Full Tinme
II, Ccnsideration, 4
A, Estimated Costs. It is estimated that the total cost to the Govern-

ment for full performance of this contract will not execeed $40,000,00 which
has been allotted for the performance of this contract.

B, Allowable Costs. In accordance with the principles set forth in
Section XV, Part 3, of the Armed Services Procurement Regulations, the Con=
tractor shall be reimbursed as set forth in General Provision No. 4 entitled

4
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Contract No. DA18-108=CML=6364
Order No, CP7=10916

SCHEDULE
"51lowable Costs Fized Fee and Payment," for such of its actual expenditures
as are included in, but not limited to, the following categories:

1. Direct Costs,

t

a, Direct Labor., The Contractor shall be reimbursed for salaries

and wages chargeatle directly to this contract, consistent to and in accord-
ance with the Coatractor's established accounting systen, No salary or wage
of any employece in excess of'$15,000u00 per anmm will be allowable as z
direct ccst to this contract unless approved, in writing, by the Contractisg
Officer. No salary or wage, nor increase in salery or uwage, not in cone
formity with established policies and procedures of the Contractor will be
allowed as a direct charge to this contract unless prior approval is secured,
in writing, from the Contracting Cfficer, A :

b. Overtime. Ovortime shall not be an allowable item of direct

tracting Officer,

¢, Travel. In accordance with its established policies and
practices, the Contractcr shall be reimbursed for the transportation expenses
of the persons engaged in the performance of this contract, plus an allowance
in lieu of actual subsistence expenses of such persons not excceding $12.00
per day for each calendar day, or any additional period in excess of twelve
heurs, during the period of travel, or $3.00 for each one-fourth day (or
fractional part thereof); provided that expenses for transportation hereunder
by motor vehicle other than common carrier, Contractor!s vehicle; or rented
automobile, shall be reimbursed at the rate of $0.08 per mile, plus any tolls
or ferry charges; provided that no amount hereunder shall be in excess of
rates normally paid by the Contractor to employees engaged upon comparable
functions the cost of which is not reimbursable under Govermment contracts.
All travel to technical society meetings, charged directly to this contract,
shall be approved by the Contracting Officer, in writing, prior to travel.

2, Indirect Costs;‘

The Contractor shall he reimbursed for its indirect costs at a
provisional rate of 40% of direct salaries until such time as a negotiated
overhead rate is established in accordance with the provision of this con=-
tract, entitled "Negotiated Overhead Rates." The period for establishing a
negotiated overhead rate shall be the Contractor!s fisecal year,

7720011 17 WAR 1978
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APPENDIX A

. Policy to be followed by the Contractor where the use of human subjects
is involved. A

1. The voluntary consent of the human subject is absolutely essential.

8, This means that the person involved should have legal capacity
to give consent; should be so situated as to be able to exercise free power
of choice, without the intervention of any element of. force, fraud, deceit,
duress, over-reaching, or other ulterior form and constraint or coercion;
and should have sufficient knowledge and comprehension of the elements of the
subject matter involved as to enable him to make an understsnding and en-
lightened decision. This latter element requires that before the acceptance
of an affirmative decision by the experimental subject, there should be made
known to him the nature, duration, and purpose of the experlment the method
and means by which it is to be conducted; all inconveniences and hazards
reasonably to be expected; and the effects upon his health or person which
may possibly come from his participation in the experiment.

b. The consent of the human subject shall be in writing; his signa=-
ture shall be affixed to a written instrument setting forth substantially the
aforementioned requirements and shall be signed in the presence of at least
one (1) witness who shall attest to such signature in writing.

¢. The duty and responsibility for ascerteining the quality of the
consent rests upon each individual who initiates, directs, or engages in the
experiment. It is a personal duty and responszbllity whleh.may not be dele~
gated to another with impunity.

2. The experiment should be such as to yield fruitful results for the
good of society, unprocurable by other methods or means of study, and not
random and unnecessary in nature.

3.‘ The number of volunteers used shall be kept at a minimum consistent
with item 2 above.

4. The experiment should be so designed and based on the results of
animal experimentation and a knowledge of the natural history of the dis-
ease or other problem under study that the anticipated results will justify
the performance of the experiment.

5, The experiment should be so conducted as to avoid all unnccessary
physical and mental suffering and injury.

6. No experiment should be conducted where there is an a priori reason
to believe that death or disabling injury will occur. :

7. The degree of risk to be taken should never exceod that determined
by the humanitarian importance of the problem to be solved by the experiment.

7700011 17 WAR 1978
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L - DECLASY

APPENDIX A
(Conttd)

8. Proper preparations should be made and adequate facilities provided
to protect the experimental subject against even remote possibilities of in-
Jury, disability, or death.

9. The experiment should be conducted only by scientifically qualified
persons. The highest degree of skill and care should be required through all
stages of the experiment of those who conduct or engage in the experiment.

10, During the course of the experiment the human subject should be at
liberty to bring the experiment to an end if he has rcached the physical or
mental state where continuation of the experiment seems to him to be impos-
sible,

11. During the course of the experiment the scientist in charge must be
prepared to terminate the experiment at any stage, if he has probable cause
to believe, in ths exercise of the good faith, suporior skill and careful
Jjudgment required of him, that a continuation of the experiment is likely to
result in injury, disability, or death to the experimental subject.

12, Agents used in research must have the following limiting character—
istics: :

a. Controllable lethality

b. No serious chronicity anticipated

¢c. Effective therapy available

d. Adequate background of animal experimentation

13. As asdded protection for volunteers, tho following safeguards will be
provided:

8. Direct responsibility for the planning snd conduct of the invesw*
tigations and for the medical care will rest with one adequately-trained phy-

5101an.

b. Ail apparatus and instruments necessary to deal with any emer-
gency situations must be available, e. g., Drinker Respirator, Mine Safety
Pneophore, oxygen apparatus, ete.

¢. Medieal treatment and hospltallzatlon will be provided for all
casualties of the cxperimentation as requircd.

d. The physician in charge will have available to him on short
notice throughout the investigation competent consultants representing any
of the specialties to be encounterecd.

——
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GANZRAL PROVISICNS

1. - Definitions - .

Ag used throughout this contract, the fnllqw1ng terms shall have
the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under Secretary,
or any Assistent Secretary of the Department and the' head or any assis-
tant head of the oxecutive agency; and the term "his duly authorized
representative" means any person or persons or board (other than the
Contracting Officer) authorized to act for the Secretary.

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

(c) Ezcept as otherwise provided ip this contract, the term "sub-
contracts" includes purchase orders under this contract.

2SPR 7-203.1 = 3 Jan 55

2. Chances in Work or Servicas

The Contracting Officer may at any time, by written order, issue
additional instructions regsrding the work or services ccvered by this
contract, If such instructions cause a material increage or decreass
in the amount or character of the work or yervices to be performed un-
der this contrzet, an adjustment will be mzde in the maximum amount
authorized for payment to the Contrsctor as gset forth in the Daragraph
of the Schedule of this contract entitled "istimated Costs.”

RECQHM PI 21-5U4~7
b Nov 53

3. Limitation of Cost

{(a) It is estimsted thet the totsl cost to the Government, exclu-
give of any fized fee, for the performance of this contract will not
exceed the estimated cost set forth in the Schedule, and the Contractor
agrees to uss its best efforts to perform the work specified in the

(concluded on following page)

T - 1 Sen 55 IP~fduca
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Limitation of Cast (continued)

cost, If at any time the Contractor has reason to believe that the
costs which it expects to incur in the performence of this contrsct in
the next succeeding thirty (30) days, when added to all costs previous-
1y incurred, will excesd eighty—five percent (854) of the estimated cost
then set forth in the Scheduls, or if at any time, the Contrzctor hes
reasen to believe that the total cost to the Government, exclusive of
any fixed fee, for the performance of this contrzct will be substantially
greater or less thzn the then estimzted cost thereef, the Contractor
shall notify the Gontracting Officer in writing to thet siffsct, giving
its revised estimzte of such totel cost for the performancs of this
contract, ' ‘ ‘ '

(b)  The Government shell not bs obligeted to reimburse the Con—
tractor for costs incurrsd in exzcess of the estimated cost set forth
in the Schedule, end the Contractor shell not be obligsted to continue
performance under the contract or to incur costs in excess of the esti~
meted cost sst forth in the Scheduls, unless and until the Contracting
Officer shell have notified the Contractor in writing that such estimsted
cost hag been incresssd znd shall havs spzcified ip such notice 2 rem
vised estimeted cost which shall theresupon constitute the estimetsd cost
of performence of this contresct. When and to the extent that the esti-
meted cost set forth in the Schedule has been incrsased, any costs in-
curred by the Contractor in excess of such estimsated cost prior to the
increase in estimsted cost shall be allowsble te the seme extent zs if
such costs had been incurred zfter such incresse in estimated cost.

ASPR 7-203.3 - 3 Jan 55

i, Alloweble Cost, Fixed Pce, znd Paym:snt

(a) TFor the performance of this contrzct, the Governmsnt shsll
pey to the Contrzctor ths cost thoreof determined by the Contracting
Officer to be gllowasbls in sccordesnce with Pert g of Section X7 of the
armed Scervices Procurcment Rsgulation as in effzct on the date of this
contract snd ths Schedule (hereineftesr referred to s "iallowable Cost"),
nlus such fixed fee, if =sany, as may be provided for in the Schsdule.

(v) Oncec each month (or =zt mors freaquent intervels, if approved
by ths Contrezcting Officer) the Contrsctor msy submit to sn zuthorized
representetive of the Contracting Officer, in such form and ressonsole
detzil &s such representztive mey requirs, an invoice or puolic vouchsr
supportsd by = stetement of cost incurred by the Contractor in the per—
foraznce of this contreset =nd claimed to constitute Allowsbls Coss.

Zoch stetement of cost shall be certified by an officer or othsr respon-
siblc officicl of the Contractor authorized by it to certify such state-
ncents.

(continusd on following page)

-
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Allowzble Cost, Fixed Fze, and Payment (continusd)

(c) 4s promptly es may be practicsble after receipt of each in-

voics or voucher snd stntement of cost, the Government shzll, except

2s hereinafter provided znd subject to the provisions of paragr:ph (a)
below, mrke poyment thercon as cpproved by the Controcting Officer,
After payment of wighty percent (80%) of the totel estimated cost of
- performonce of this contract, £s from time to tims emsndsd, further poy—
mant on eccount of Allowsolz Cost shsll be withheld mntil @ ressrve of
sither (i) one psrcent (1) of such totszl estimeted cost or (ii) $100,000,
which:over ~rpount is less, shall heve baen set rgide, such reserve or the
balonee thercof to be retrined until the execcution snd delivery of ¢
rclense by the Contrzctor as provided in perzgreph (&) hereof.

(d) it eny tims or tim prlor to finel pryment under this cone
trrct the Contrrcting Off 'c moy crusc t0 be mede such sudit of ths
invoices or vouchers and stetcments of cost ss shall be dsemad necese
gary. 3dcch peyment therctofore meds shall be subjsct- to reduction to
the exztent of amounts included in the roleoted invoice or vouchzr ~nd
stotc mvnt of cost which ars found by ths Contrreting Officer on the
besis of such rudit not to constitutc Allowrwle Cost, znd shall zlso
be subject to reduction for overpsyments or to incrorse for undsrpay-
meats on preceding involces or vouchers. On receint of ths voucher or
invoice designnted by thc Controcetor s2g the "completion voucher! or
Yeomplotion invoice" ond strtement of cost, which shzll be submitted by
the Contrrctor rs promptly as mey be practicsvle following complstion
of the work under this contract dut in no event latcr then one (1) yerr
(or such longer pariond ss the Contrrecting Officer mry, in his discro—
tion, spproves in writing) from the date of such coxpletion, and follow
ing complizsnce by the Contrrctor with 211 provisions of this contrret
(1nc1u&1n5, without limiteotion, provisions relating to prtents and the
provisions of psrrgrophs (e) znd (£) of this clgas*), the Governmcnt

shell as promptly =s mey be precticable pay eny belence of Allowsble
Cogt.

rs

(¢) Tne Contrsctor and sech c9signce under an asal*amcnt entared
into under this contrret snd in sffcct ot the tize of finel oveyment une
der this contraect shall cxgoute and deliver at the tinmae of end =s a
conditicon precedent 5 fincl psyqcnt under this contrzcet, o releaosc
discherging the Govornnmsnd, its officers, agents end employses of and
fron 211 lizpiliticse, obligstions, znd -clesing erisin g out of or undcr
this contrsct, subjcect only to the following excsption

(1) Spocificd cleims in steted saounts or in esstizsted
ondunts whsre the zmounts cre nct susceptible of czrct stotument by
the Gontrector.

(concluded on following pege)
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Allowrble Cost, Fixed Fee, ond Payment (continued)

(2) GClzims, together with reasoncble expensss incidentel
thereto, brsed upon the lisrbilities of the Contrsctor to third parties
arising out of the performence of the contrect, which zrc not known to
the Contrsctor on the date of the execution of the rclesse, and of which
the Contrrctor gives notice in writing to the Contrscting Officer not
nore then six (6) yoars after the date of the rcleess or the doto of
any notice to the Contractor thst the Government is prep“rbi to nrke
finsl psyment, whichever is eprllcr.

(3)  Cldims for reimbursement of costs {other than expenses
of the Contrector by resson of its indemnification of the Government
rgrinst petent 1iability), including ressonsbls expenses incidental
thereto, incurred by the Coatrzctor under the provisicas of the con-—
traet reloting to patents.

RN

(f) The Contrrctor rgzrees that any refunds, rebates or credits
(including eny interest theraon) aceruing to or received by the Con-
troctor or eny assignee wanich arise out of the performence of this
contrrct znd on zccount of which the Contrrctor hes received reim-—
vursensnt shell be p2id by the Contractor to the Government. The Con—
trector ~nd each nssignee under an assignment entered into under this -
controct 2nd in effect £t the time of finel prynent under this contract
shall execute and deliver st the tine of and as a condition precedent
to final payment unisr this contract, an assizanent to the Goverunent
of refunds, rebztes or credits (including any interest therson) arising
out of the perfornesnce of tais contract, in form and substsnce sabis-~
factory to the Contracting Officer, Reascnable expenses incurrei by
the Contractor for the purpose of securing eny such refunds, rebates
or credits shall coastitute Allowzble Cost when approvel by the Con—
tracting Officer.

(g) 4ny cost incurrel by the Contractor unler the terus of tais
contract which would constitute Allowabdble Cost under the provisions of
thiz clezuse shall be incluiesd in deternining the ancunt payable under
this contract, notwithstanding any provisions conteineld in the speci-
fications er other documents incorporsted in this contract by reference,
designzting services to be performed or materisls to be furnished by
the Contractor at its expense or without cost to the Government.

ASPR 7-203,4 -~ 3 Jan 55

C.R. ‘ ~ P~-Educa
m
+

7720011 17 AR 1978

-~ REGRADED UNCLASSIFIED, .
ORDER SEC ARMY BY TAG PER




o [

5. Ingpection

The Contracting Officer or any Government personnel designated
by him may inspect the work hereunder st zll reasonable times. The
Contractor agrees to insert this provision in 2ll subcontracts exe-
cuted hereunder ether than those for standard commercial supplies.

RECOM PT 21~54=7
L YMov 53 -

6. assiznment nf Claims B

(2) Pursusnt to the provisions of the assigﬁment of Claimg act
of 1940 as amended (31 U. S. Code 203, 41 U, S, Code 15), if this con-
tract provides for payments aggregsting $1,000 or mors, claims for
moneys due or-to become dues the Contractor from the Government under
this contract may be assigned to a benk, trust company, or other financ-
ing institution, including and Federal lending 2geancy, and may there-
after be further assizned and reassigned to any such institution. .iny
such assignment or reassignment shall cover all amounts paysble under
this contrzct and not alresdy paid, snd shall nct be mszde to more than
ons party, except that any such assiznment or reassigznment mey be made
to one party =s agent or trustee focr two or more parties participating
in such finzncing, Totwithstanding any other provision of this contrect
peyiments to an assignee of any moneys due or to oecomn due under this
contrzct shall not, to tne extent provided in said sct as amended,
subject to reduction or set-off,

(b) In no event shall copies of this contract or of eny plens,
specificaticns, or other sinilar documents relating to work under this
coniract, if marked "Top Secret,¥ "Secret," or "Confidential," be fur-
nished to any essignee of any claim arising under this contrect or to
eny cother person not cntitled to receive the seme; provided, taet a
copy of zny pert or a1l of this contrsct so merked mey be furnished,
or any informetion contsined thareir meay bs disclosed, to such ssaiznee
upon the prior writtsn suthorigztion of the Contracting Officsr.

<SPR 7-203.6 ~ 3 Jan 55

7. Recerds

(2) (1) The Contrazctor agrees to meaintsin Dooks, records, docu-—
ments and other evidencs perteining to the costs znd expsnses of this
contrect (hsreinafber collectively cslled the "records") te the extent
and iz such detsil 23 will propsrly reflect 21l nat costs, direct end

(continued on following page)
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Records (continued)

indirsct, of lebor, mcierisls, eguipmsht, supplies #ni services, and
‘other costs ~nd expenses of whetever nzture for which reimbursement
is clrimed under the provisions of this contrrct. The Contrrctor's -
eccounting procedures snd practices shell bs subjsct to the rpprovel
of the Contrzeting Officer;-provided, however, thet no metericl change
will be required to »e made in tne Coniractor's sccounting procedures
and practices if thsy conform to gsnerally ucuentad accounting grac—
tices and if the costs properly apolicabdble to this contract ere rsadily
ascsrtainable thercfrom,

(2) The Contractor zzrzes to make availabls at the office
of the Contractor at 2ll rsasonabls times during the psriod set forth
in subparagraph (4) below any of the records for inspection, zudit or
reproduction by any authorized representative of the Depcrtmanu or of
the Comptroller Jenerzl.

(3) In the event the Comptrollsr Gensral or any of his duly
authorized representztives determines that his zudit of the amounts
reimbdursed under this contrzct as transportation charges will be mzde
at a place other than the office of the Contrszctor, the Contrscior a-—
grees to dsliver, with the reimbursement vouchsr covering such charges
or as mzy ve otherwise specified within two years sfter reimbursexent
of charges covered by any such voucher, to such representative as may
be designzted for thet purpose throush the Contracting Officer such
documentary evidance in support of trensportztion cosiz as may bes re~
guired by the Compiroller Generzl or any of his duly authorized repre—
sentatives.

(4) Except for documentary evidence delivered to ths Govern—
ment pursuant to subpsragrepa (3) avove, the Contractor shall preserve
and mske zvaileble its records for s veriod of six years (unless =
‘longer period of time is provided by applicaole statute) from the date
of the vouchear or invoice subnittel dy the Contractor after the comple-
tion of the work mnder the contrzct snl lesigneted by the Contractor
as the "completion voucher! or "complation iavoice" or, in the event
this coniract has been completzly termineted, from the date of the ter—
mination settlem:nt azreeaent; provided, however, that rscords waich
relate to (..) apoeals under the clauss of this contrzct entitled "Dis—
wutes,® (B) litizetion or the settlsment of cleims erizing out of the
performance of this contrzct, or (C) costs or expensss of the contract
to which szception hzs been taken by the Comptrollsr Yensrzal or any
of his duly suthorized repressntztives, shell bs ratzined by the Con-
tractor until such appeals, litigation, clzims, or exceptions heva bes
disposed of, bubt in no event for lsss than ths siz—year period nentioned
220V¢6.

3
-
i

(concluded on following pags) -
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Records {(continued)

(5) ZExcept for documentary evidence dslivered nursuant to
subparsgraph (3) above, end the records described in the vroviso of
subparzgraph (&) above, the Contrzctor may in fulfillment of its ob-
ligation to retain its records as required by this clause suostitute

photogresphs, microvhotographs or ather authentic reproductions of such
records, after the expiration of two years following the lsst day of
the month of reimburserent to the Contrzctor of the. invoice or voucher
to which such records relate, unless a shorter oerlod is authorized
by the Contractinz Cfficer with the concurrence of the Comptroller
General or his duly suthorized representdtlvp,

(6) The provisions of this paragraph (a), including this
subparsgraph (6), shsll be epplicsble to and included in ezch subcon~
trect hzreunder which i

n is on a cos%t, cosi-plus~a=-fixed-fee, time-and-
meterial or lshor-hour basis. ‘ :

(b) The Contrsctor further agrees to include ir sach of his sub-
contracts heresunder, othsr then those set forth in submaragrara (a)
(A) avove, a provision to the effect thst the subcontractor agrses
that the Comptroller General or the D cn*rtmenu, or any ~f their duly
authorized representatives, shell, uatil the expiration of three years
after finsl payment under the subconiract, hazve asccess to znl tae
rigat to exemine sny directly pertinent books, documents, pspers, and
records of such subcontrsctor involving trensactions releted to the
suscontract. The term "sudcontrzsct," as used in this psragrsph (b)
only, excludes (i) purchese orders not exceeding $1,000 and (1i) sub~
contracts or purchsse orders for public utility services at ratss es—
tzolished for uniform anollcaolllty to the genersl public.

15PR 7-203.7 - 3 Jan 55

Ea Subcontrzcts

(2) The Contrsctor shell give zdvence notificetion to the Con—

£
trscting Officer of any u*onospd suscontract hersund
on & cost or cost-mlus—s~fixsd-fee nesis, or (ii) is on g fixzed-price
basis exceeding in doller amount sither $25,000 or fivz parcent (5 )

of the totzl estimeted cost of this contrzct.

(b) The Contrsector shnsll not, without the prior writtsn comssnt
of thsz Contracting Officer, plsce an] subcontrzct which (1) is on a
o3t or cost—plus-s-fixed~fse basis, or (ii) is on a fized-price basis
eding in doller smount either pr,OOO or five pereat (5%) of the
tal estimated cost of this contrzet, or (iii) providss for the fab-
tion, purchsse, rentel, instsllation or other ecquisition, of any

P

(concluded on following pag
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Subcontracts (continusd)

ind us rizl fzeilities, or of specizl tooling heving z velue
cess of $1,000, or (iv) is on 2 time-snd-meterizl or lzbor-hour
The Conurrctlaa Officer mey, in his discrestion, rztify in
ng eny such subcontrect; such zction shsll constitute thz consent
of the Contrzcting Officer as required by this prragraph ().

e
[

(c) The Contrsctor zgrees thst no subcontrsct placed under this
contract shell provide for pcyments on = costwplub~¢—percente 20 fme
cost besis.

(4) The Contracting Officer may, in his discretion, specificelly
epprove in writing zny of the »roviasions of a subecontrsct. Howevar,
such approvel or the consent of the Contrzciting Officer obteined s
regquirzd by this clause sholl not be construed to constituts a deter—
minstion of the 2llowsbility of 2ny cost under this contract, unless

such approvel specificelly providss thet it constitubes a detzrminstion
of the 21llow=bility of such cost,

(e¢) Ths Contrector shell give the Contrrcting Officer immsdicte
notice in writing of zny rction or suit filed, #nd »nrompt notice of
eny clzoim mede sgeinst the Controctor by eny subcontrzctor or vendor
wailch, in the onminion of t he Contrrctor, m:y result in litigetion, re~
loted in 2ny wey to this contract with re\ﬁect to which the Gon*rﬂctor
mey be entitled to reimbursement from the Government.

.\,

4SPR 7-203.8 -~ 3 Jen 55

g. Utilizstion of Smz1l Susiness Conccrps

(2) It is the pollcy of the Government 2s declesred by the Jon-
gress to briaz nbout ths eetest utilization of smell businsss coa-
cerns weich is conzistent w1t“ efficiant production,

(b) The Contrcctor sgrees to zccompylish the meximum zmount of
sudcontrreting to smell business concerns thst the Coatractor finds
to De consistent with the GIfiClent performence of this coatrzc

'd

ASPR 7-203.9 - 3 Jen 55
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10. Terminetion for the Convenience of the Government

(2) The performsnce of work under this contrzct may be termineted,
in whole or from time %o time in part, by the Government whenever for
eny rezson the Contrscting Officer shall determine thst such terminstion -
is in the best interests of the Govsrnment. Terminstion of work here—
under shzll be effected by delivery to ths Contrzctor of a Hotice of
Terminction spscifying the extent to which performsnce of work under
the contrazct is terminated end the date upon which such terminstion ba-
comes effective, ‘

(o) after receipt of the Notice of Termination the Contractor
shall cancel its outstending commitments hersunder covering the pro-
curement of meterirsls, supplies, equipment snd misczlleneous items.

In sddition the Contrsctor shzll exercise 21l rescsonsble diligence to
cccomplish the cancelletion or diversion of its outstanding comnitments
covering personsl serwices and extending beyond thes dete of such tsrmi- L
nztion to the extent thet they relste to the performrnce of =ny work .
tarainsted by the notice. With respect to such caneelled commitments
the Contractor egrees to (i) settle 211 outstsndinz lindbilities znd 211
claims erising out of such concellstion of commitments, with the appro-
val or retificetion of the Contrecting Officer, to the extent hs mzy
reguire, which szpnrovel or ratificetion shell de final for 2ll purposes
of this clause, snd (ii) zssign to the Government, in the mannsr, =t
the time, ~nd to the extent directed by the Contrscting Officer, =11

of the right, title rnd interest of the Gontrsctor under ths Orders =znd
Subcontreocts so terminsted, in which cass the Government shell heve the
rigat, in its discretion, to settle or Dey ony or ¢£1ll clesims arisiag
out of the terminstion of such orders snd subcontracts. .

(¢c) The Contrnctor shsll submit its terminstion cleim to the Con~-
tracting Officer promptly after receist of a WHotice of Terminction, but
in no evoent leter then two yesrs from the aoffzctive dote thereof, unless
one or aore extensions in writing ore zrented by the Contrscting Officer
upon writtsn request of the Contrrctor within such two yeer period or
authorized extension thersof. Upon failure of the Contrector to submit
its terminstion clrim within the time 2llowed, the Contrecting Officer
may determine, on the basis of informrtion evailsble to him,the smount,
if any, due to the Contrsctor by rsrson of th: Terminetion snd shell
thereupon pey to the Contrzector the snount so dsterminsd.

(&) Any determinstion of costs under prragrrph (c¢) sholl be gov—
erned by the cost principles set forth in parngrrph 85-L06 of Scction
VIII of th: Armed Ssrvices Procurement Regulestion, as in sffect on the
date of this contrect. ’

(continued on following pags)
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Torainstion for the Convenience of the Govarnment (continued)

(e) Subject to the provisions of paregrsph (c) zdbove, the Con-
tractor snd the Contrscting Officer mey ezree upon the whole or eny .
pert of the amecunt sr amounts to be prid t0 the Gontrsctor by rescson
of the terninetion under this clsuss, which zaount or ampunts ney ine
clude eny rcesoneble cracellation caﬂrges thercoy incurred by the Con~—
trector end eny reasonsole loss upon cutstending comaitnents for par—
sonal sarvices whica it is unsble to encel; provided, however, that in
connection with sany outstrnding comaitmcnts for personsl services which
the Contractor is unsble to ernecel, the Contrretor shell hrve exercised
recsonsble diligence to divert such commitnents to its cther zetivities
end opsretions. Any such sgreeasnt shell be embodied in an snendaent
to this contrret rnd ths Controctor shall be prid the agreed amount.

(£f) The Govsrn.e*t mey from time to tine, under such teras end
conditions rs it nej sschlbh, nrks prrticl peynents szeinst costs
incurred by the Cantrcctor in connection with the tern 1n?tgd portion
of this contrzct whenever, in the opinion of the Contreecting Officer,
the cggregate of such payasnts is within the swount to which the Con-
trector will be entitled hereunder.  If the totel of such peynends is
in exesss of the smount finrlly rgreed or deternincd to be duc undsr
this clsuse, such excsss sherll be pryeble by the Contractor to tha
Govzransnt upon demend, provided that if such ezcess is not so pzid
upon dernrnd, interest thercon shall be peysdls b ths Contrrctor to .
the Governnsnt, =zt the rots of 6% per annum, beginning 30 deys froo
thae drte of such densnd.

(g) The Contractor agrees to transfer title and deliver to the
Gevernment, in the nanner, at the tine and to the extent, if any, di-
rected by the Coatracting Officer, such informstion and itens which,
if the contrazct had veen coupleted, would have bsen regulred to be
furnished to the Government, including (i) completed or vartially com—
pleted plens, drawings snd information, and (ii)'materials or equipnent
produced or in process or acquired in coanection with the perfornance
of the work terninstsd by the notice. Otner than the ahove any termi-
nation inventory resulting fron the ternination of the contract nay,
withh the written approval of the Contracting Cfficer, be sold or ac—
guired by the Contractor under the conditions pregcribed by and a2t a
price or prices approved by the Coutraciing Officer. The proceeds of
any such disposition shall be epwlied in reduction of any nayzeants o
be pade by the Govzrnment to the Contractor under this contrsct or
shall cotherwise be credited to the price or cost of work covered by
this contrzct or peid in such other nanner s the Contrzcting Officer
13y direct, Pending finsl disposition of property arising frou the
terninstion, the Contracter zgrees to teke such action zs may be nec-—
essary, or as the Contracting Officer msy direct, for the protection

(concluded on following page)
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Termination for the Convenience of the Government (continued)

and preservatlon of the property relsted to this contract which is in
the possession of the Contractor and in which the Government has or
may acquire an interest.

Ch). Any disputes as to guestions of fact which may arise here-
under shall be subject to the "Digputes" clause of thls contract.
ASPR 7-203,10 - 3 Jan 55
(ASFR 8-704)

11, Disputes

Except as otherwise provided in this contract, any dispute concerning
a question of fact arising under this contract which is not disposed of by
agreement shall be decided by the Contracting Officer, who shall reduce
his decision to writing and mail or otherwise furnish a copy thereof to
the Contractor. Within 30 days from the date of receipt of such copy,
the Contractor may appeal by mailing or otherwise furnishing to the Con~
tracting Officer a written appcal addresscd to the Secretary, and the
dceision of the Scerctary or his duly authorized representative for the
hearing of such appcals shall, unless detcrmined by a court of competont
Jurisdiction to havc bcen fraudulent or capricious or arbitrary or so
grossly erroncous as nccessarily to imply bad faith, or not supported by
substantial evidence, be final and conclusive; provided that, if no such
appeal 1s taken, the decision of the Contracting Officer shall be final
and conclusive. In connection with any appeal procceding under this elause,
the Contractor shall be afforded an opportunity to be heard and to offer
evidence in support of its appeal. Pending final decision of a disputc
hereunder, the Contractor shall procced diligently with the performance
of the contract and in accordance with the Contracting Officer’'s decision.

ASFR 7-203.12 - 3 Jan 55
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12. Buy Amcrican Act

The Contractor agrecs that there will ke deliversd under this con-
tract only such ummanufacturcd articles, materials and supplics (vhich
term "articles, materials and supplies" is herecinafter referred to in
this clause as "supplies") as have been mined or produced in the Tnitcd
States, and only such manufacturcd supplics as have becen manufactured
in the United States substantially all from supplies mined, produccd, or
menufactured, as the case may be, in the TUnited States, Pursuant to ths
Buy American ict (41 U.3. Code 10a=d), the forcgoing provision shall not
apply (i) with rcspcet to supplics exceptcd by the Secrctary from the
application of that Act, (ii) with rcspeet to supplics for use outside
the United States, or (iii) with rospect to the supplies to be delivered
under this contract which arc of a class or kind detorminced by the
Secretary or his duly authorized representative not to be mincd, pro-
duccd, or manufacturcd, as the case may be, in tho United States in
sufficicnt and rcasonably availeble commcrcial quantitics and of a
satisfactory quality, or (iv) with rcspeet to sueh supplics, from which
the supplics to be deliverzd under this Contract ars manufacturcd, as
are of a class or kind determincd by the Secrctary or his duly authorizcd
representative not to be mined, produced, or manufacturcd, as the case
mey be, in the Unitcd States in sufficicnt and rcasonably available com—
mercial quantitics and of a satisfactory quality: DProvided, That this
exception (iv) shall not permit delivery of supplies mamufactured out-
side the Unitcd States if such supplies are mamufacturcd in the Unitcd
States in sufficicnt and recasonably available commercisl quantitiecs
and of-a satisfactory quality.

ASFR 7-203.14 - 3 Jan 55

Ce Rs 12
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13, Convict Labor

In connection with the ferformance of work umder ihis catract,
the Contractor agrees not to employ any person undergoiesg sentsnce
of imprisomment at hard labor,

ASPR 7-208.15 = 3 Jamn 55

14 - ight=Hour Law of 1912

This contract, to the sxtent that it is of a chavaeter specificd
in the Fight-Hour Law of 1912 as amended (LO U. S. Code 32L,-326) and
is not covered by the Walsh-Healey Public Contracts Ael (L1 U. S.

Code 35-L5), is subject to the following provisions and excepticus of
said Eight-~How Law of 1912 as awended, and to all othsr provisions
and exceptions of said Lasr:

]

21

Ho laborer or mechenic doing any part of the work contemp
this contrast, in the employ of the Conbtrachtor or any subcomir
contracting for cay part of the said work, shall be reguired o
mitted to work more than eight hours in any one calendar day u
such work, excent upon the condition that compensation is paid to
such laborer or mechanic in accordiance with the provisiums of tifis
clause. The wages of every such laborer ard mechanic empioysd by che
Contractor or any subcontractor engaged in the performsncs of this
contract shall be computed on a busic day rate of eighi hows per

days ond work iun excess of eight hours vper day is vermitbted only upon
the condition that every such laborer ard mechanic shall be compensate
for all hours worked in excess of eipght hours per day at not less than
one and opne-h2lf times the basie rabe of pnay. For eack violatiom of
the requirsments of this clauge a penalty cf five dollars shall bs
imposed upon the Contractor for sach such laborer or mechanic for every
calandar day in which such employes is required or permitited to labor
more then eight hours upon said work without receiviag compensstion
computed in accordence with this clouse; snd all penaliies thus im-
posed shrll be withheld for the use ond benefit of the Govermment.

ASPR 7-203.16 =~ 3 Jan 55

'
L]

15. Wondiserimination in Emnlovment
D+ 0y

(a) In counesction with the performance of work mmder this con-
tract, the Contractor agrees not to discriminate aguinst any employes
or applicant for employmsnt because of race, religiom, color, or
national origine. The aforesaid provisicn shall inelude, but not he

{conecluded on foliowing page)
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Vondiserimination in Employment (catinued)

limited to, ths following: emnloyment, ungrading, demotion, or trans-
fer; rccruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensaticn; ond selection for train-
ing, including apprenticeship. The Contractor agrees to post here-
after in comspicucus places, available for smployecs and applicents
for employisnt, notices to be provided by the Contracting ©fficer
setting forth the provisions of the nondiscriminatign clause.

{(b) The Contractor further agrees to insert the foregoing pro-
vision in 2ll subcontracts hereunder, excent subcontracts for standard

commercial supplies or raw moterizls.

ASPR 7-203.18 - 3 Jan 55

16.. Cfficials Wot to Benefit

No member of or delegate to Congress, or resident commissioner,
shall be adnitbed to any sharce or part of this cwtract, or to any
benefit that may arise thersfrom; but this provision shall not be
construed to extend to this contract if made with a corporation for i
its general benefit. ‘ ‘

ASPR 7-203.19 = 3 Jon 55

17. Covenant Against Contingent Fees

The Contractor warrants that no person or sellirg agency hss been
employed or retained to solicit or secure this contract upon an agree-
ment or understanding for a commission, percentage, broksrage, or
contingent fee, excepting bona fide emplcyees cor bona fide established
commercial or selling agencies maintained by the Contractor for the .
purpose of securing business. For breach or viclation of this warrenty
the Government shall have the right to agnul this contract without
liability or in its discretion to deduct frcm the contract price or
consideration the full amourt of such commission, percentege, brokerage
or contingsnt fes.

ASPR 7-20%3.20 - 3 Jan 55 N

C. R. i)
T - 1 8ep 55
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18, Goverrment Property

(a) The Government shall delivery to the Contracter, for use in
connection with and under the tems of this contract, the property de-
scribed in this contract, together with such related data snd informo-
tion as the Contractor may request and as may reasongbly be required
for the intended use of such property (hereinafter referred to as "Gov-
errment-~furnished Property"). The delivery or performence dates for
the supplies or services to be furnished by the Contractor under this
contract are based-upon the expsctation that Govermment-furnished Frop—.
erty suitatle for use will te delivered to the Contractor at the times
states in the Schedule of this contract or, if not so stated, in suf-
ficient time to enable the Contractor to meet such delivery or perfor—
mance dates. TIn the event that Governmert —furnished Property is not
delivered to the Contractor bty such time or times, the Contracting
Officer shall, upom timely written request made by the Contractor, make
a determination of the deley occasioned the Contractor and shall equite- .
ably adjust the estimted cost, or delivery or performance dates, or
both, and any other contractual provisions affected by such delay. In
the event that the Government-furnished Property is received by the Con-~
tractor in a condition not suitable for the intended use, the Contrac-
tor shall, upon receipt thereof, notify the Contracting CIificer of such
fact and, as directed by the Contracting Officer, either (1) return
such property at the Government's expense or otherwise dispose of such
property, or (ii) effect repairs or modifications. Upon completion of
(1) or (ii) above, the Contracting Officer upon timely written request
of the Contractor shall equitably adjust the estimated cost, or delivery
or performance dates, or both, and any other contractual provision af-
fected by the return, disposition, repair or modification. The foresgo-
ing provisions for adjustment are exclusive and the Govermméent shall
not be liable to suit for breach of contract by reason of any delay
in delivery of Govermment-furnished Property or de¢livery of such prop-
erty in a condition not suitable for its irtended use. '

(b) The Goverrment may deliver to the Contractor Government—fur-
nished Property in addition to that set forth in this contract. Upcn
such delivery this contract may be amended, 1f appropriate, to accom-
plish an equitable adjustment in its terms and provisions.,

(e) Title to all property furnished by the Government shall re-
main in the Govermment., Title to - all property purchased by the Con -
tractor, for the cost of which the Contrector is to be reimbursed as
a direct item of cost under this contract, shall pass to and vest in
the Govermment upon delivery of such property by the vendar. Title to
other property, the cost of which is to be reimbursed to the Contractor
under this contract, shell pass to and vest in the Government upon (i)
issuance for use of sich property in the performance of this contract,

- (continued on following page)
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Government Property (Continued)

or {(ii) commencement of processing or use of such property in the per-
formance of this contract, or (iii) reimbursement of the cost thereof
by the Govermment, whichever first occurs. All Government-furnished -
Property, together with all property acquired by the Contractor, title
to which vests in the Government undecr this peragraph, are subjecct to
the provisions of this clause and sre hcrcinafter céllcctlvely raferrud
to as "Governmsnt Property,". '

(d) Title to the Government Property shall not be affected by
the incorporation cr attachkment thercof to any property not owned by
the Govermment, nor shall such Government Property, or any pert there-
of, be or become e fixture or lose its 1dent1ty as personalty bj re- -
ason of affixation to any realty. :

(¢) The Government Property provided or furnished pursuant to the
terms of this contract shall, unless otherwise provided herein and excopt
as may be otherwise approved by the Contractlng Cfficer, be used only
for the performance of this contract.

(f) The Contractor shall maintain end adainister in accordence
with sound business practice a progrea for the meintensnce, repair, pro~
tection and preservation of Govermment Property so as to assure its full
availability and usefulness for the performance of this contract. The
Contractor shazll tzke 2ll reasonable steps to conply with a1l approprizte
directiors or instructions which the Contracting Officer wmay prescribe
as reasonably necessary for the protection of the Government Property.

(g) The provisions of Part III, Appendix C, Armed Services Pro~
curenent Regulation, Manual for Control of Govermment Property in Pcsses—
sion of Non=Profit Research and Development Coentracters, as in effect on
the date of this contract, are herein incorporated by reference and made
a part of this contract. The Contractor agrecs to comply with the pro-
visions therof relating to the keeping of property control records,iden-
tification and marking, segrezaticn and commingling, taking of inventories,
and control of salvage and scrap, snd the Contractor also zccepts the
responsibilites set Iorth in-s82id Part JIT with respect to Governmert
Property. .

. (k] The Contractor agrees to make aveilable to authorized rcpre—
sentatives of the Contracting Officer at all reasonable tincs at the
office of the Contractor all of its property records undsr this contract,
and access to any premises where eny of the Govermnment Froperty is located.

(1) (1) The Centracter shall not be liable for any loss of or da~
nage to the Govermnment Property, or for expenses incidental to such

(continued on following page)
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Government Property (Continued)

loss or damage, except that the Contractor shall be responsible for B
any such loss or damage (including expenses incidental thereto) , ; R

(1) which results fron willful misconduct or lack of good
fzith on the part of any of the Contractor's directors or A
officers, or on the part of any of its managers, superinten—
dents, or other equivalent representativesy vho has supervi
sion or direction of all or substontially all of the Contrac-
tor's business, or all or substantially all of the Contractor!s
operations at any one plant, laboratory, cr separate’ location
in which this contract is being performed; :

(ii) which results from a failure on the part of the Contrac—
tor, due to willful nisconduct or lack of good faith on the
part of eny of its dircectors, officers, or other representa—
tives menticned in (i) above, (A) to maintain ond administer,
in accordance with sound business practice, the prograom foo
maintenance, repair, protection and preservation of Govern—
nent Property as required bty (f) above, or (B) to take =211
reasonabhle steps to comply with any -appropridte written di-
reactions of the Contracting Officer under (f) above;

(iii) for which the Contractor is otherwise responsible un-~
der the express terms of the clause or clsuses designated
in the schedula; :

(iv) which results from a risk expressly required to be in-
sured under sons other provisicn of this contract; but only
to the extcnt of the insurance so resguired to be procured
and uaintained, or to the extent of insurance actually pro-~
cured and uaintained, whichever is greater; or

(v) which results from a risk which is in fact covered by
insurance or for which the Contractor is otherwise reimbursed,
but only to the cxtent of such insurance or reimburscment;
provided, that, if uore than one of the above exceptions shall
be appliczble in any case, the Contractor's liability undor

any onc exception shall not be limited by any other cxcepticn.

(2) The Contractor shall not be reimbursed for, and shall
not includc as an iten of overhead, the cost of insurance, or any pro-
vision for e reserve, covering the risk of loss of or dauage to the
Govermnent Property, except to the oxtent thzt the Government may have
required the Contractor tc earry snch insurance under any other provi-
sion of this eontract.

(contimicd on following pege)
C. R. -
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Governnaent Propertv (Continuied)

(3) Upon thc happening of loss or destruction of or demage
to the Govermment Property, the Contractor shall notify the Contresc-
ting "fficer thereof, and shall communicate with the Less and Salvage
Organizatiocn, Af any, now or hereafter designated by the Contracting
Officer, and with the assistance of the Loss and Salvagc Crganization
so designated (unless the Contracting Offieer hos designated that no
such organization be employed), shall take all rzasonsble steps to pro-
tect the Govermment Property from further damage, seperatc the dameged
and undapaged Government Property, put all the Government Property in
the best possible order, and furnlsh to the Contracting Gfficer a state~
ment of

(i) the lost, destroyed and damaged Governnent Property;
(ii) the tine and origin of the loss, destruction or dansge;

(iii) 211 known intercsts in comingled property of vhich
the Govermment FProperty is a part; and

(iv) the insurance, if any, covering eny paort of or intercst
in such commingled property. '

The Contractor shall make repsirs -and ronovations of the
danaged Governmant Property or take ouch other action as the Ccntracting
Cfficer directs, : -

(4) 1In the event the Contractor is inde ennifiod, rulmburSﬂd
cr otherwise conpensated for any loss or destruction of or danage to
the Government property, it sholl usc the proceeds to repair, renovate
cr replace the Government property invelved,or shall credit such pro-
ceceds against the cost of the work covered by the contract, or shall
otherwise reimburse the Governmcnt, as dirccted by the Contracting Officer.
The Contractor shall do nothing to prejudice the Governument!s right to
recover against third psrties for any such loss, destruction or damage
and, upon the requsst of the Contracting Cfficer, shall, at thce Govern-
ment's expense, furnish te the Govermncnt all reaspnable assistance and
cooperation (including assistance in the prosecution of suit and the
exscution of instruments of assignment in favor of the Government) in
obtaining recovary.

(3) Th. Gevernment Property shall remoin in the possession of the
Contractor for such period of time as is required for the performence
of this contract unless the Contrescting Cfficer dotermines that the in-
“erasts of the CGovermnent require reumoval of such property. In such
case the Gontractor shall prouptly take such action as the Contracting

C. R-
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Officer nay direct with respect to the renoval -and shipping of Govern- =
rment Property. In any such instance, this contract may be ancnded to
acconplish an equitaeble adjustuent in its terms and provisions.

(k) Upon conpletion or expiraticn of this contract,.any Govern-
nent Property which has not heen consumed in the perroruance of this
contractor which has not been disposed of as hercinafter rrovided in
subparagraph (1) of this clzause, or for which the Contractor has not
otherwise been relieved of responsibility, shall be disposed of in the
sane nanner, and subject to the same procedures, as is provided in sub-
paragraph (g) of the clause of this contract entitled "Tcrminztion for
the Convenience of the Governnment" with respect to termination inventory.
The proceeds of any such disposition shell be applied in reduction of

any peyrents to be made by the Government to the Contractor under this
contract, or shcll otherwise be credit tc the cost of the work ccvered
by this contract, or shall be paid in such other nanncr as the Contrac~
ting Officer nay dlrect Pending finsl disposition of such property,
the Contractor zgrees to toke such action es nay be necessary, cr as

tie Contracting Officer ney direct, for the pretection and preservaticn
thereof. :

(1) If the Contracting Ufficer determines that thc interests of
the Govermuent require removal of any Government Froperty, cor if the
Contractor determines any Govermient Property to be in excess of its
needs under this contract, such Government Property shall be disposed
of in the secms nanner as provided by subparzgraph (k) above. In the
event that the Contracting Officer requires the removel cof any Govern=-
ment Property under this subparagraph (1) or subparagraph (k) above,
the direct cost to the Contractor of such renoval and of any nroJerty
damage occasioned thereby shall constitute an allcwsble cost thercunder.

(m) Unless othsrwise provided herein, the Govermment shcll not
be under any duty or oblizaticn tc restore or rehabllltgte, or to noy
the costs of the rasterzticn or rehabilitstion of the Contractor's planmt
or any portion thervof whiech is affected by the removal of any Govern-
ment Prouperty.

(n) Directions of the Contracting "fficer and comxmnications of
the Contractor issucd pursuant to this clause shall be in writing.

ASPR 7-203.21 = 23 Dec 55
(ASPR 13-505) 19

. \
7720011 17 MAR 1978 \

_ RECRADED UNCLASSIFIED,
ORDER SEC ARMY BY TAG PER \

e




19, Insurznce - Iiability to Third Persons

(a) The Contractor shall procure and thersafter maintain work-
men's compensation, employer's lisbility, comprehensive genersl lia-
bility (bodily injury) and comprchensive automobile liability (bodily
injury and property damage) insurance, with rcspect to performance
under this contract, and such other insurance as the Contracting Officer
may from time to time require with respect to performéance under this
contract; providesd, that the Contractor in fulfillment of its obligaticn
to procure workmen's compensation insurance may, with the spproval of
the Contrscting Officer and pursuant to statutory authority, maintain a
self-insurance program. 211 insurance required pursuant to the pro-
visions of this paragreph shall be in such form, in such amounts, and
for such periods of time, es the Contracting Officer may from time to
time require or approve, and with insurers approved by the Contracting
Officer. » ‘ ‘

(b) The Contractor agrecs, to ths extent and in the mamner ro-
quired by the Contracting Cfficer, to subnmit for the approvel of thc
Contracting Officor any othcr insurance mainteined by the Contractor
in conmnzetion with thc performance of this contract and for which the
Contractor secks rcimbursement hercunder.

(¢) The Contractor shall be reimbursed: (i) for the portion
allocablec to this contract of the recesonable cost of insurance as re-
%uired or approved pursusnt to the provisions of this clause, and

ii) for liabilitics to third persons for loss of or damage %o properiy
(other than property (4) owned, occupied or used by thc Contractor or
rented to the Contractor or (BS in the care, custody, or control of
the Contractor), or for dezth or bedily injury, not compensazed by
insurance or otherwise, arising out of the performance of this centract,
whether or not caused by the negligencs of the Contractor, its agenmts,
servants or cmployees, provided such lisbhilitice are represeanted by
final judgnents or by scttlements cpproved in writing by the Governnent,

(coneluded on following page)
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Insurance - Liability to Third Persons (continued)

and expenses incidental tu such liabilities, except liabilities (I) for
which the Ccntractor is otherwise responsible under the express terms

of the clause or clauses, if any, specified in the Schedule, or (11)

with respect to which the Contractor has failed to inswre as reguired

or maintain insurance as approved by the Comtracting Officer or (ILI)
which results from willful misconduct or laock of good faith on the part
of any of the Contractor's directors or officers, ar on the part of

any of its menagers, superintendents, or cther equivalent representatives,
who has supervision or directicn of (1) all or substontially all of the
Contrector's business, or {2) all or substantially ali of the Contractor's
operations at any one plant or separate location in which this contract
is being performsd or \3) a separate cnd complete major industrial
operation in connection with the psrformunce of this contract. The
foregoing sholl not restrict the right of the Contractor tc be reim-
bursed for the cost of insurance meintained by the Contractor in
connection with ths performance of this conbract, other then insurance
required to be submitted for anprovzl or required to be procured and
maintained pursusnt tc the provisions of this clause, rovided such

cost would censtitute Allcwable Cost,under the clause of th’s contract
entitled "Allownble Cost, Fixed Fee and Payment."

(d) The Contractor .shall give the Government or its representa-
tives immediate notice of any suit or action filed, or prompt notice
of cny claim made, ogzinst the Contractor arising out ¢f the perform-
ance of this contract, the cost and expense of which mey be reimburs-
oble to the Contractor under the provisions of this contract, and the
ri:sx of which is then wminsured or in which the amount claimed exceeds
the amount of coveragse The Contractcr shall furnish immedistely to
the Government copies of all pertinent papers receivad by the Contrac—
tor. If the amcunt of the liability claimed excesds the smowat of
coverage, the Contractor shull authorize representatives of the
Government to collaborute with counsel for the insurance carrier, if
any, in settling cr defending such claim. If the linbility is nct
insured or covered by bond, the Comtractor shall, if reguired by the
Government, avtherize vevrosenbutives of the Government tc setile or
defond any such elaim #nd to represent the Contructor in or take charge
of any litigotion in connection therewith; Provided, however, That the
Comtractor maey, at its own expense, b=z &SSd&lutG&fEltn the ropresenta-
tives of the Government in the settlement or defense of any such claim
or litigation.

ASPR 7-203,22 - 3% Jan 55
Co R. NP—EduGB.
T - 1 Sep &5
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20 Authorization and Consent

The Government hereby gives its authcrization and consent for
21l use and manufacture of any patented invention in the performence
of this cuntract cr any part hereof or any amendment hereto or any
subcontract hereunder (including ony lower-tier subcontract).

ASPR 7-20%3.23 -~ L Jan 55

-

2le Notice and Assistance Regarding Putent Infringement

The provisicns of this clause shz2ll be applicable cnly if the
amount of this contract is in excess of 5,000,

(a) The Contracter sha2ll report to the Contracting Officer,
promptly cnd in reasontble written detail, each notice or claim of
patent infringement based cn the performsnce cf this centract of which
the Contractor has kunowledge.

(b) In the event of litigotion wgoinst the Government on account
of any cloim of patent infringement arising cut of the verformsnce of
this contract or out of the use of ony supplies furnished or work or
services performed herewnder, the Contractor shall furnish to the
Government, unon request, all evidence and infoermatimm in possession
of the Contractor pertaining to such litigation. ©Such evidence and
information ,shall be furnished at the expense of the Government except
in thoss cases in which the Contractor has agreed to indemnify the
Government agzainst the claim being asserted.

ASPR 7-203.24 - I Jon 55
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‘22, Filing of Patent Applications

(2) Before filing or causing to be filed a patent application dis-
closing any subject matter of this contract, which subject matter is
classified “Secret™ or higher, the Contractor shall, citing the thirty
{30) day provisicn below, transmit the proposed application to the
Contracting Officer for determination whether, for reasons of natiomal
security, such acplication should be placed under an order of secrecy
or sealed in accordence with the provisions of 35 U. S. Code 181-183
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations; snd the Contractor shall observe any instruc-
tions of the Contracting Officer with respect to the manner of delivery
of the patent application to the U. 3. Patent Cffice for filing, but
the Contractor shall not be denied the right to file such patent appoli-
cation. If the Contracting Cfficer shall not have given any such in-
structicns within thirty (30) days from the date of meiling or other
transmittal of the proposed applicaticn, the Contracter may file the
applicaticn. '

(b) The Comtractor shall furnish to the Contracting Officer, at
the time of or wrior to the time wihen the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is classified "Confidential," a copy of
such application for determination whether, for reasms of national
security, such application should be placed under en order of secrecy
or the issuvance of a patent should bs otherwiss delaved under e rtinent
statutes or regulations. )

{c) 1In filing any patent application coming within the scove of
this clause, the Contractor shall observe all applicable security re-

gulaticns covering the transmission of classified subject matter.

ASPR 7-204.6 - 1 Jan 55

Co Re P-Educa
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23. PATENT RIGHTS
(a) As used in this clause, the following terms shall have

the meanings set forth kelow:

(1) The term "Subject Invention" means any inven-
tion, inmprovement or discovery. (whﬂther or not pstentable) coneeived
of first actually reduced to practlce elther-

: (4) In the performance of the experimental,
developmental, or research work called for or required under this
-contract; or

(B) in the performence of..any experimental,
developnentzl, or research work relating to the subject nctter
of this contract whish was done upcon an understanding in writing that
a contrzct would bec awarded;

provided that the term "Subject Invention" shall not include any in-
vontion which is specifically identified end listed in the Schedule
for the purpose of excluding it from the license granted by this
clause,

(11) The term "Technical Personnel" neans any person
employed »y or working under contract with the Contractor (other than
a8 subcontractor whose responsibilities with respect to rights acecru-
ing to the Government in inventions arising under subcontracts are
set forth in (g),(h), and (i) below who, by reason cf the nature of
his duties in connection with the performsnce of this contract, would
reasonably be expected to make inventions.

(iii) The terms "subcontract" and "Subcontractor! neans
any subcontract or subcontractor of the Contractor, and any lower—
tier subcontract or subcontractor under thla contract

(b) (1) - The Contractor agrees to and does hereky grant
to the Govermment an irrevocable, nonexclusive, nontransferable, ard
royalty-free licnese to prasctics, and cause to be practiecd by or for
the United States Govermment, throughout the world, each Subject In-
vention in the manufacture, use and disposition according to law, of
any article or material, and in the use of any method. No license
granted herein shall convey any right to the Govermuent to manufac-
ture, have manufactured, or use any Subject Invention for the  pur-
pose of providing services or supplies to the general public in con~
petition with the Contractor or the Contractor's commerciasl licensees
in the licensed ficlds.
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Patent Richts(Cont!d)

(2) With respcct to:

(1) Ainy Subjeet Invention rade by other than
Technical Personnel: .

(i1) any Subject Invention concelved prior

to, but first actually reduced to practice in the course of, any of
the experinental, developmental, or research wark speeifizd in \u}(l)
sbove; and

(iii) the practice of any Sutject Invention
in foreign countries; the obligation of the Contractor to grant &
license as provided in (b) (1) stove, to convey title as provided in
(a)(i1)(B) or (d)(iv) below, and to convey foreign rights as previded
in (e) below, shall be limited to the extent ¢f the Contrazctor's right
to grant the saue without incurring sny ohligation to pay royalties
or other compensation to others solely on sccount of said grant. Noth-
ing contained in this Patent Rights c¢lause shall be deened to grant
any license under any invention other than & Subject Invention.

(c) The Contractor shall furnish to the Contracting Officer
the following information.end reports concernipgz Subject Inventions
which reassonably appear to be patentable:

(i) a written disclosure promptly after con~
ception or first actual reduction to practice of ezch such Invention
together with a written statement specifying whether or not s United
States patent epplication claiming the Invention has been or will be
filed by or on behalf of the Contractor;

(i) interin reports, st least cvery twelve
months, cormencing with the date of this contrzct; esch listing a1l
such Inventions conceived or first actually reducad to practice nore
than three months prior to the date of the report, and not listed on
a2 prior interim report,or certifying that there are no such unreported
Inventions; and

(iii) prior to final settlenent of this cone
tract, a final report listing 21l such Inventions including all those
previously listed in interin reports.

(a) In connecetion with each Subject Invention referred to in
(c)(i) above, the Contractor shall do the following:

(i) if the Contractor specifiea that s United

States patent applicotion slaiming suel Invention will be filed, the

25
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Contractor shall file or cause to be filed such application in due
form and tine; however, if the Ccntractor, after heving specified
thet such an application would be filed, decides not to file or cause
to be filed sa2id application,the Contractor shsll so notify the Con-
tracting Officer at the carliest practicable date and in any event
not later than eight nonths after first publication, putlic use or
sale. : .

(ii) if the Contractor specifies that a
United Stotes patent application claiming such Invention has not been
filed and will not be filed (or having specified that such an applica-
tion will be filed thereafter notifies the Contracting Cfficer to the
contrary), the Contractor shall:

(&) inforn the Contracting Officer in writ-
ing at the carliest practicable date of any publication of such In-
vention made by or knoun to the Contractor or, where applicable, of
any contemplated publication by the Contracter, steting the date and
identity of such publication or contemplated publication; and

(B) convey to the Govermuent the Contractor's
entire right, title,and interest in such Invention by delivering to
the Contracting Officer upon written request such duly executed instru-
ments (prepared by the Government) of assignment and application, and
such other papers as are deemed necessary to vest in the Government
the Contrsctor's right,title, snd interest aforesaid, and the right
to apply for and prosecute patent applicaticns covering such Inven-
tion throughout the world, subject, however, to the right of the Con~
tractor specified in (e) below to file foreign applications, and sub-
ject further to the reservation of non-exclusive and royaliy-free li-
cense to the Contractor (and to its existing ard future associated
and affiliated companies, if any, within the corporate structure of
which the Contractor is a2 part which license shall be assignable %o
the successor of that part of the Contractor's business to which such
Invention pertains; ¢

(iii)} the Contractor shsll furnish pronptly to
the Contracting Cfficer on request an irrevocable power of attorney .
to inspect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such Invention;

(iv) in the cvent the Contractor, or those
other than the Governnment deriving rights from the Contractor, elects
not to continue prosscution of any such United States pestent applica-
tion filed by or on behalf of the Contractor shall so notify the
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Contracting Cfficer not less than sixty days before the expiration cf
the response period and, upon written request, deliver to the Contrac-
ting Officer such duly executed instruments (prepsred by the Govern-
nent) as sre decned necessary to vest in the Governnent the Contractor's
entire right, title, and interest in such Invention and the applica-
tion, subject to the reservation zs specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Gon-
tracting Officer duly executed instruments fully confirmatory of any
license rights herein agrecd to be granted tc the Govermaent.

(¢) The Centractor, or those other than the Government de-
riving rights from the Contractor, shall have the exclusive rights to
file applications on Subject Inventions in each forelgn country within:

(1) nine months frbm the date a correspond=-
ing United Stotes applicetion is filed;

(i) six months fron the date pernission is
granted te file foreign applications where such filing had besn pro-
hibited for security reasons; or

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

o (f) If the Contractor fails to dcliver to the Contracting
Cfficer the interin reports required by (c)(ii) above, or fails to
furnish the written disclosures for all Subject Inventions required
by (c)(i) above shoun to be due in accordance with any interim report
delivered under (c)(ii) or otherwise known to be unreported, there
shall be withheld from payuent until the Contractor shall have correct-
ed such failures either ten percent (10%) of the auount of this Con-
tract, as from time to tiue auended, or five thousand dollars (35,000),
whichever is less. After peyment of elghty percent (80%) of the a-
nount of this contract, as fron time to time ancnded, payment shall
be withheld until a reserve of either ten percent (105) of such anount,
or five thousanl’ dollars (55.000). whichever is less. shall have been

7720011 17 MAR 1978 }

. — REGRADED UNCLASSIFIED
ORDER SEC ARMY BY TAG PER

}
!



Pstent Rights (Cont!d)

set aside, such reserve or balance thersof to be retained until the
Contractor shsll have furnished tc the Contracting Cfficer: :

(1) the final report required by (e)(iii)
above; .

- (i1) written disclosures for all Subject In-
ventions required by (c¢)(i) above which sre shown to be due in ac-
cordance with interim reports delivered under (c)(ii) above or in
accordancs with such final reports or are otherwise known to be un-~
reported; and

(iii) +the information as to any subcontractor
required by (h) below. The naximua snount which nay be withheld un-
der this psragraph (f) shall not exceed ten percent (10Z) of the a~
nount of this contract or five thousand dollars (§$5,000), whichever
is less, and no amount shall be withheld under this parsgraph (f)
when the anount specifisd by this paragraph (f) is being withheld un~
der other provisions of this contract. Thc¢ withholding of any amount
or subsequent payment therecof to the Contracter shall not be constru-
ed asa waiver of any rights accruing to the Government under this Cone-
tract. This paragraph (f) shall not be construed as requiring the
Contractor to withhold any anounts from a subcontractor to enforcs
conpliance with the patent provisions of a subcontract.

(g) The Contractor shall exert all reasonable effort in ne-
gotiating for the inclusion of this Patent Rights clause in any sub-~
contract hereunder of three thousend dollars (33,000) or nmore having
experinentsl, develomental, or research work as one cf its purposes.
In the event of refusal by a subcontractor tc accept the Patent Rights
clause, the Contractor shall not proceed with the subcontract without
written authorization of the Contracting Officer, and upon obtaining
such authorization, shall cooperate with the Governnent in the nego-
tiation with such subcontractor of an acceptable patent rights clause:

rovided ,however, that the Contractor shall in any cvent require the
subcontractor to grant tc the Government patent rights under Subject
Inventions of no less scope and on no less faworable terms than those
which the Contractor has undsr such subcontracts, except that in nc
event shall the subcontrzctor be required to grsnt tc the Governnent
patent rights in excess of those herein agreced to be granted to the
Government by the Contractor.

(n) The Centrzctor shall, at the earliest practicable datg,
ootity the Contracting Officer in writing of any subecontract contain-
ing & putent rights elause, finnish the Contracting Officer a copy of

N
o1
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Patent Rights (Cont'd)

such clause, and nctify the Contracting Officer when such subcon- ~
tract is completed. It is understood that with respect to such subcon-

tract clause, the Guvermment is a third party beneficiary; and the

Contractor hereby assigns to the Govermment all the rights that the

Contrzctor would have to cnforce the subecentractorts cbligaticuns for

the benefit of the Government wihh respect to Subject Inventicns. The

Contractor shall nct be obligated .to enforce the agrecnents ¢f any .
subcontractor hereunder relating to Subject Inventions.

(1) When the Contractcr shows that it has been delayed in
the performence of this contract by reascn of its inability tc obtain
in accordance with (g) above a suitable patent rights clause fron a
qualified subcontracter for eny item cr service required under this
contract for which the Contractcr itself does nct have available fa-
cilities cr qualified personnel, the Contractor's delivery dates shall
be extended for a pericd of time cqual te the duration of -such delay; -
and, upon request ¢f the Comtractor, the Contracting Cfficer shall
determine to what extent, if any, an additicnal extension of the de~-
livery dates and an increase in ccntract prices based upen additional
costs incurred by such delsy are proper under the circumstances; and
the contract shall be wodified accordingly. If the Contractor, after
exerting 21l reasonatle effert, is unsble to obtain a qualified sub-
contractor as set forth above, the Contractor may subnit to the Con-
tracting Officer a written request for waiver or modificaticn of
the requirenent that a suitable patent rights clsuse be includzd in
the subcontract, Such request shall specifically state that the Con-
tractor has used all reasonable effcrt to c¢btain such qualified sub-
econtractor, and shall cite the waiver or termination rrovision herein-
after set forth., If, within thirty-five (35) days after the date of
receipt of such request for a waiver or mudificaticn of said reguire-
nent, the Contracting Officer shall feil to deny in writing such re-
quast, the requirement shall be dcemed to have been waived by the Gove
ernnent. If within such pericd the Ccntractor shall receive a written
denial cf such request by the Contracting Cfficer, this contract shall
thereupcn automatically termimte and the rights and cbligations of
the parties shall be governed by the provisions of the clsuse of this
ccntract providing for termination for the convenience of the Govermaent,

- :

ASPR 9-107.1 - 23 Dec 55
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Lo Reproduction and Use of Technical Data

The Contractor agrees to and does hereby grant to the Government,
to the full extent of the Contrezctor s right to do so without payment
of compensation to others, the right to reproduce, use, and disclose
for governmental purposes (including the right to give to foreign
governments for their use as the national interest of the United States
may demand) all or any part of the reports, drawings, blueprints, data,
and technical information specified to be delivered By the Comsractor
to the Government under this contrazct; provided, however, that nothing
contained in this paragraph shall be deemed, directly or by implicatim,
to grant any license under cny patent now or hereafter issued or %o
grant any right to reproduce anything else called for by this contracte.

ASPR 9-112 - L Jan 55

Z5. Reporting of Royalties

The provisions of this clause shall be applicable only if the amount
of the contract is in exeess of $10,000,

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicable after execution of this
contract whether or not any royalties in excess of $250 have becn paid
cr are to be paid by the Contractor directly to any person or firm in
connection with the performance of this contrect, If royalties in
excess of 250 have been peid or are to be paid to eny persm ar firm,
the report shall include the following items of informatim with re-
spect to such royslties (includiang the initial 250);

M . -
(1) ‘hs name =nd address of each licensor to whom royalties
in excess of $25C have been paid or ars to be paid,

(2) The patent numbers, patent applicaiion seriel numbers
(with filing dates), or other identification of the basis ror such
royalties,

(3} The mannasr of computing the royalties consisting of
(i) a brief identification of each royalty-bearing unit or process,
(ii) the total smount of royaltiss, ard (iii) the percentage rate or
dollars and ceats cmount ¢f royalties on each such unit or processg
provided that if the royaltiss cannot be computed in tarms of wmits or
dollars and cents vslue, then other date sharing the monner in which
the Contractor computes the rayaltiese

(b) In lieu of fernishing a report under paragraph (&), the Con-
tractor may fru=isnl @ single, consolidoted rencrt for each accounting

(continued on following page)

C. Re B NP-Educa
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Reporting of Royalties (continued)

period of the Contractor during which the Contractor has contracts with
the Government, provided the Contracta has requested and obtained the
prior written cpproval of the Chief, Patents Divisiom, Office of The
Judge Advocate General. Such consolidated report shall be furnished,
when the furnishing thereof has been apmr oved, in the number of copies
as approved, &5 soon as practicabls after the close of the accounting
period covered by the report. Such consolidated report shall bs made
in sccordance with Contractor's establishsd accounting practice and
shz1l include, for the accounting period, the totel amount of royalties
anccruing to each licensor at a rate in excess of $1,000 per annumn on
the Contractor's over-all business, togsther with (i) the name and
address of each such licensor, (ii) the pctent numbers, patent applica-
tion serisl numbers (with filing dates), or other identification of
the basis for such royalties, (iii) a brief description of the subject
- matter of the license under which royzlties are charged, (iv) the per-
centage rate or unit amount, or if the royalties do not accrue by rate
or wnit amount, such other data showing the manner by which the:
royalties accrue to licensor, and {v) an estimate or approximation
(without detziled accouating) of the vortion of such royalties that may
be ettributable to Government contracts. The Contractor shell, if re-
quested by the Goveranment, furnish at Government expense a more de-
tailed a2llocation of such royalty payments attributable to Government
controctse

(¢) In the event that the Comtractor requests written approval
to furnish consolidated reports under paragraph (b) above, the Chief,
Patents Division, Office of The Judge Advocate Cenercl, shall promptly
consider the request and furnish to the Contractor 2 letter stating
whether or not the request is approved and, notwithstanding any such
approval, the Comtracting Officer shall have the right to questiom any
such subsequently furnished report as to accuracy or completeness of
data @nd to ask for additionel informetion. The Contractor shall furnish
& copy of such letter of approval to the Contracting Officer administer-
ing this contract.

(d) After poyment of eighty percent {80%) of the amount of tlis
controot, as from time to time amended, further poyment shell be with-
held until o reserve of either (i) ten percent (10%) of such amount or
(ii) $5,000, whichever is less, shell have been set aside, such re-
serve or the balance thercof to be retzined vntil the Centractor shall
have furnished to the Contrazcting Officer the report cnlled for by
paragraph (8) hereof or the copy of the letter approving the Contractor's
request to furnish the report under paragraph (b); provided that no
amount sh2ll catinuc to bo withheld from payment for the causes
specified in this paragraph (d) if ths Contracting Officer shall find
that the Contractor hes not been furnished a letter as required by

(concluded on following pags)
C. R. NP-Educa

B o 3707

7700011 17 WAR 1978 ‘-

~ REGRADED UNCLASSTFIED, .
ORDER SEC ARMY BY TAG PER |




Reporting of Royclties (continued)

paragraph (c) within a reasoncble time after making written request to
submit o single, consolidated report under the provisioms of paragraph
(b) of this clause; and provided further thet the Contracting Officer,
may, in his discretion, order paymsnt to be withheld in the amount and
monier above provided if the report called for by percgraph (a) is
unsctisfoctory or if the Chief, Patents Division, Office of The Judge
hdvocate Genercl motifies the Contracting Officer thut the report
called for by paragraph {b) is due but has not been received, or if
rocsived, is found to be wmsatisfactory. No amcunt shall be withheld
under this paragroph when the minimum amount specified by this raragraph
is being withheld under other provisions of this contracte. The with-
holding of any emount or subssquent payment thersof to the Contractor
shall not be censtrued os a waiver of cny right accruing to the Govern~
ment under this contract. :

ASPR 7-204.8 - L Jan 55

<6, Copyright

(a) The Cortroctor agrees to and does hereby grant to the Govern-
ment, 2nd to its officers, agents and employess acting within the
scope of their official duties, (i) a royalty-free, ncnexclusive and
irrevocable licenss to reproduce, translats, publish, use, und dispose
of, and to authorize other so to do, 2ll copyrightable material first
produced or compcsed and delivered to the Govermment under this contract
by the Contractor, its employees or ony individucl or concern spocifi-
cally employed or assigned tc originate and prepare such materials;
cnd (ii) & license os aforesaid under eny and a1l copyrighted or copy-
righteble work nct first oroduced or compased by the Contractor in the
performance of this contract bub which is incorporated in the moatericl
furnished under the contract, provided that such license shall bs oaly
to the extent the Contractor now has, or prior to completion or final
settlement of the contract may ecquirs, the right to grint such license
without becoming licble to pay compensation to others solely bscause
of such gront, '

(b) Tho Contractor agrees thot it will swert oll reascnable
effort to advisc the Contracting Ufficor, at the time of delivering
any covyrightsble or conyrighted work furnished under this conbract,
of any adverscly held copyrighted or cooyrightabls material incorporcted
in ony such work and of =zny invesion of the right of privacy therein
contoinede

(c) The Contractor agrees to roport to the Contracting Officer,
promptly and in reasmable written detail, any notice or claim of

(concluded on following page)
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Copyright (continued)

copyright infringement received by the Contraetor with respect to any
material delivered under this contract.

ABPR 7-204.9 -~ 3 Jan 55

27. Military Security Requirements - Reseerch and Deve;ogmentlcontrects

(a) The provisions of this ciause shell'apply to the extent that
this contract involves aceess to information classified "Confidential"
including "Confidential-iodified Handling Authorized" or higher.

(b) The Government shall notify the Centractor of the security classi~
fication of this contract and the elements thereof, and of any subsequent
revisions in such security classificatien, by the use of a Security Require-
ments Check List (DD Form 254) and Appendage to Security Requirements Check
List (DD Ferm 254-1),

(¢) To the extent the Govermment has indicated as ¢f the date of this
contract, or thereafter indicates, security classification under this con-
tract as prov1ded in paragraph (bs akove, the Contractor, except as other-
wise provided in this clause, shall safeguard 21l classified elements of
this contract and shall provide and maintain a system of security con-
trols within its own organization in accordance with the requirements of
(1) the Department of Defense Industrial Security Manual for Safeguarding
Classified Security Information as in effect on the date of this contract,
which Manual is hereby incorporated by reference snd made a part of this
contract; and (ii) any amendments to said Manual required by the demands
of national security as determined by the Government ard made after the
date of this contract, notice of which has been furnished to the Contractoer
by the Contracting Officer.

(d) Designated representatives of the Govermment responsible for
inspection pertaining to industrial security shall have the right to in-
spect at reassnable intervals the procedures, methods, and facilities
utilized by the Contractor in complying with the requirements of the terms
and oonditions .of this clause, Should the Govermment, through its author-~
ized represexntative, determine that the Contractor has not complied with
such requirements, the Govermnment shall inform the Contractor in writing
of the proper actions to be taken in order to effect compliance wlth such
requirements,

(e) 1In the event a change in security requlrements, as provided
in paragraphs (b) and (c), results (i) in 2 change in the security classi-
fication of this contract or any element thereof from a nonclassified
status to a clasaif'ied status or from a lower classification to a higher

(concluded on following page)
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Military Security Reguirements — Research and Devslopment Contracts )
. (continued)

classification, or (ii) in mors restrictive area controls than previously
required, the Contractor shall exsrt every reascnable effort coempatible
with its established policies to continue the performance of work under
the contract in compliance with such change in security classification

or requirements, If, despite such reasonable efforts, the Contractor
determines that the continuation of work under this contract is not
practicable because of such change in security classification or re-
quirements it shall so notify the Contracting Cfficer in writing.

(£) After receiving such written notification, the Contracting
Officer shall explore the circumstances surrounding the proposed change
in security classification or requirsments and shall endeavor to work
out a mutuslly satisfactory method whereby the Contractor can continue
performance of the work under this contract.

(g) 1If, upon the expiration of fifteen (15) days after receipt
of the notification by the Contracting Officer of the Contractor's stated
inahility to proceed, (i) the application to this contract of such change
in security classification or reguirements has not been withdrswn or
(ii) a mutually satisfactory method for continuing performance of work
under this contract has not been agreed upon, the Contractor may request
the Contracting Officer to terminate the contract in whole or in part.
Thereupon, the Contracting Officer shsll terminate the contract in whole
or pert,as may be appropriate, and such termination shall be deemed a
terminaticn under the provisions of the clause of this contract entitled
"Termination for the Convenience of the Government,"

(h) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified security information, provisions which N
shall conform substantially to the languags of this clsause, including this
paragraph (h) but excluding paragraphs (e), (f), and (g) of this clause.

(i) The Contragtor also agrees that it shall determine that any sub-
contractor proposed by it for the furnishing of supplies and services which
will involve access to classified security informstion in the Contractor's
custody has been granted an appropriate facility security clearance which
is still in effect, prior to being accorded access to such classified
security information.

L 4

APP 7-10L.124 - 20 Lec 55

C.R,
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28s Gratuities

(a) The Government may, by written notice to the Contractor,
terminate the right of the Ccntractor to procesd under this contract
if it is faurnd, after notice and hearing, by the Secretary or his duly
outhorized representative, that gratuities (in the form of enterteinment,
gifts, or otherwise) wers offered or given by the Cortractar, or eny
agent or revresantutive of the Contractor, tc any cofficer or employse
of the Government with & view toward securing a contract or sscuring
favorable treatment with respsct te the a arding or ahending, or the
making of azny determinzticns with respsct tc the performing of such
contract; provided, that ths existence of the facts upon which the
Secretary or his duly authecrized repressntative makes such findings
shall be in issues and may be reviswed in any competent court.

(b) In the event this contract is terminated as provided in para-
graph (a) hereof, the Goverament shall be =santitled (i) to pursue the
same remedies against the Contractor cs it could pursue in the svent
cf a breach of the centrzet by the Contractor, end (ii) =s & nenalty in
additicn to any other damagss to which it may be entitled by law, to
exemplary damages in an amount (as determined by the Secretary or his
duly authorized representative) which shall bz not less thin thrss nor
more than ten times the costs incurred by the Contractor in osroviding
any such gratuities to any such cfficsr or employee.

(c) The rights end remedies of the Government provided in this
clause shall not be exclusive ard are in addition to any other rights

and remedies provided by law or under this coutract.

ASPR 7-20L.1Ly - L Jan 55

29 . Priorities, 2llocaticns ard Allotments

The Ccutractor agress,in the procurement and use of materials
required for the performence of this contract, to com:ly with the pro=-
visions of all applicaeble rules and regulations of ths Business ard
Defense Services Administration, including Yefensc Materials System
regulations.

ASPR 7-20L4.15 - 7 Jan 55

Cs R. NP-Educa
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30. TUmavuvthorized Statements with Respsct to Contracts

{(a) The Contractor will not accept any instructions issusd by
any pcrscn employed by the U. S. Gevernment or otherwise, cther than
the Contracting Officer, or the Contracting Ufficer's representative
and/or Project Cfficer acting within the limits of their authority.
The Contracting Officer's representative and/or rroject Officer will
be so designated in writing tc the Contractor, and the scope of their
authcrity wiil be set forth therein. .

(b) ¥o informstion, other than that which may be contained in
en euthorized smendment to this Purchass Instrument duly issued by the
Contracting Cfficsr, which may be received from cny person employed
by the Us 3+ Government or otherwise, will be considered as grounds
for deviation from eny stipulaticns of this Purchase Instrument or
referenced drasrirgs and/or specificationse

RECCM PI 21-SL-7
L Yov 53

31, Clesrance for Publication

Ve information developed in the performence of this contract
shall be published or divulged in &ny thesis, writing, public lecture,
patent applicaticn and ths liks without the prior submissicn of the
monuscript or matsricl tn the Project Officer for refersnce to the
Commanding Officer of the requisitioning egency, or thut officer's
duly autharized repressntative for clearunce. The Contractor agroees
to be baund by the decision of said offieial.

RECOM PI 21-54-7
L YWev 53

C. R. NrP-Educa
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3£, Project Officer

The Centracting Cfficer may designate a representative to act as
Project Ufficer under this contract. Such representative as may be
appointed will be specifically designated in a letter from the Con-
tracting Cfficer to the Contractor. The Project Cfficer will receive
for the Government all reports, samples, and other materials calied

for in the Schedule of this ccntract and will renresent the Contracting .

Cfficer in the technical phuses of the work. The Projact Officer will
not be authorized to change any of the terms and conditions of this.
contracte. :

RECOM PI 21-54-7
L ¥ev 53

33, Hotice to ths Governmant of Lebor Disputes

¥henever the Contractor has krowledge that ony zectuzl or potential
labor dispute is dclaying or thrsotens tc deloy the timely performance
of this centract, ths Contrzctor shall immediately give nctice therect,
including all relevant information with respect thereto, to the Con~
tracting Cfficer.

ASPR 7-205.3 =~ 3% Jan 55

C. ke NP-HEduca
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34. Negctiated Overhesd Rates

(a) Notwithstanding the provisicns of the clause cf this contract
entitled "Allowable Cost, Fixed Fee, and Payment," the allowable indiresct
costs under this contract shall be obtained by applying negetiated over-
head rates to bases agreed upon by the parties, as specificd below,

(b) The Contractor, as soon as possible but not later than six (6)
nonths after the expiration of each period speeified in the Schedule,
shall submit to the Contracting Officer or his authorized representative,
with a copy to the cognizant audit activity, a proposed final overhead
rate or rates for that period based on the Contractcr!s cost experience
during that period, together with supporting cost data. Negotiation of
finel overhead rates by the Contractor and the Contrecting Officer shall
be undertaken as promptly as practicable after receipt of the Contractor's
proposal. '

(e) Allowability of costs and acceptability of cost allocation methcds
shall be determined in accordance with ASPR, Section XV, Part 3, as in
effect on the date of this contract.

(d) The results of each negotiation shall be set forth in an amend-
ment to this contract, which shall specify (i) the agreed final rates, (ii)
the bases to which the rates apply, (iii) the periods for which the rates
apply, and (iv) the specific items treated as direct costs or any changes
in the items previocusly agreed to be direct costs.

(e) Pending establishment of final overhead rates for any period,
the Contractor shall be reimbursed either at negotiated provisional rates
as provided in the Schedule or at billing rates acceptable to the Contract—
ing Officer or his authorized representative, subject to appropriate adjust-
ment when the final rates for that period are established. To prevent sub~
stantial over or under payment, the provisional or billing rates may, at
the request of either party, be revised by mutual agreement, either retro-
actively or prospectively. Any suck revision of negotiated provisional
rates provided in the Schedule shall be set forth in an amendment to this
contract.

(f) Any failure by the parties to agres on any final rate or rates
under this clausse shall be considered a dispute concerning a question of
fact for decision by the Comtracting Officer within the meaning of the
clause of this contract’'entitled "Disputes,?

ASPR 7-204.16 (3=704.2 - Nonprofit & Flucational Institutions)
12 Dec 56

T - 12 Feb 57 38
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35. Alterations in Contract

The following alterations have been made in the provisions of this
contracts '

() Persgraph (g) of General Provision entitled "Government Propsrty™
is deleted and the following paragraph substituted therefor:

(g) The Government shall maintain official property control
records of Govermment property end the Contractor is relicved from respons-
ibility of maintaining such records as requircd by the provisicns of parzgraph
207.1, Appendix C, "Manual for Control of Government Property in Possession
of Non-Profit Rescarch and Developmsnt Contractors" as in offect on tho date
of this controct, which is incorporated by reference; nor shall any property
records maintcined by the Contractor be designacted or used as the official
contract records. The Contractor agrces to comply with ths provisions of
sald menual relating to the identification and morking, segregoting and
commingling, taking of inventories, and control of salvage and scrap, and
the Contractor also accepts the respensibilities set forth in Part IIT of
said Appendix Co

‘ NP=-Educa
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The rights and o'bhgatmns ﬁﬂw na @fh ; t‘h[j;s&? tf* zz‘, sha}!»be-subject toad govemed by the Schedule and
the General Provisions. Td'tP‘ eﬁ’: cnnmstmcy,ba&ueen the Schedule or the General Provisions,
and any specifications or othar-proxisianss lermre-rrade- e PaPEbf this contract by reference or otherwise, the
Schedule and the General Provxslons shall control To the extent of any inconsistency between the Schedule
and the General Provisions, the Schedule shall control.

The Con&actor represents that the aggregate number of employees of the Contractor and its affiliates
is: 500 or more, [_] less than 500.

IN WITNESS WHEREOQF, the parties hereto have executed this contract as of the day .and year first
above written:

THE UNITED STATES OF AMERICA -

By

WITNESSES . ' . R E. W, BANKFRT

(CONTRACTING OFFICER)

. (CONTRACTOR) »

By ' f%

47 73
NOTE.—In case of corporation, witnesses not required f (?B
but certificate below must ba completed. Typeor print & f'ﬁ;_g
names under all signatures. "" i Ij

- 2’;’3‘7 D

(TITLE)

1 (ADDRESS)

¢
e e o e e

NOTE.—Contractor, if a corporation, should cause the following certificate to be executed under ils corporate seal,
provided that ¢he same officer shall not execute both the contract and the certificate.

i
; CERTIFICATE
t I, , certify that I am the
i
of the corporation named as Contractor herein;
that , who signed this contract on behalf of
the Contractor, was then . of said corporation;

that said contract was duly signed for and in behalf of said corporation by authority of its governing body,

; and is within the scope of its corporate powers.

e r"'""r*
k

0 Q‘:dﬁediﬁtm SEAL)

D D . nggM50 3 5 '! ““2 . ) ——— ‘l 16—62168~1  U. 3. GOVERNMENT PRINTING =~
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