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SUBCON!EIACT 255 

between 

Tm REGENTS OF TKE UNIVERSITY OF CALIFORMA 

and 

ELECTRO-OPTICAL SYSTEMS, INC.  

INTR3DUCTION 

This Subcontract i s  made and entered in to  by and between The Regents 
of the  University of California, hereinaf ter  cal led the  "University", and 
Electro-Optical Systems, Inc., hereinar ter  cal led the "Subcontractor". 

The Regents of t he  University of California, a California Corporation, 
have entered i n t o  a contract ,  W-7405-ENG-48 with the United S ta tes  Govern- 
ment, hereinaf ter  ca l led  "Gwerment", represented by the  Atomic Energy 
Commission hereinaf ter  cal led the "Commission", for  the  performance of 
cer ta in  atomic energy research and development work a t  the  University of 
California Lawrence Radiation Laboratory. This Subcontract is  entered 
i n t o  i n  furtherance of the performance of the work provided f o r  i n  the 
prime contract  . 

I n  accepting t h i s  Subcontract, the Subcontractor agrees t o  perform the 
No Subcontract work i n  accordance with the  following terms and conditions. 

other terms o r  conditions s h a l l  be binding upon the  par t ies ,  unless accepted 
by them i n  writing. The par t ies  hereby accept, incorporate in to ,  and make 
a par t  of t h i s  Subcontract, APPENDIX A - REIMBURSESIENT OF COSTS and 
APPENDIX B - SCOPE OF WORK. 

The Subcontract recognizes t h a t  audi t  hereunder is  normally performed 
by the  Commission o r  other Government Agency assigned the  area of the 
Subcontractor's f a c i l i t y .  Some of the  requirements for University 
approval hereunder a re  imposed by t h e  prime contract, s ta tu te ,  or govern- 
mental regulation. Subcontractor recognizes tha t  failure t o  obtain 
approvals may jeopardize i t s  reimbursement for  costs accrued hereunder. 
All requests f o r  University approval hereunder sha l l  be directed t o  the 
Business Manager, University of California Lawrence Radiation Laboratory, 

- or h i s  designee, hereinaf ter  cal led 'Business Manager". 
PG 
LLT; ARTICLE I - SCOPE OF WORK 
-"- 
-I The Subcontractor s h a l l  Turnish the necessary f a c i l i t i e s ,  supplies, 
c equipment and personnel, except such as a re  furnished by the  University 

or the Government, t o  conduct cer ta in  work t o  be performed by the  Sub- 
contractor a t  Pasadena, California, or other University approved locations,  
the  nature and extent of which are  more specif ical ly  described i n  APPENDIX 
B - SCOPE OF FJOliK hereto, and s h a l l  a l so  del iver  such materials,  products, 
supplies and incidental  services and reports as may be s e t  for th  in said 
APPENDIX B. 

?.- L. . 

The University and the Commission sha l l  have the r igh t  t o  inspect 
the work and a c t i v i t i e s  of the Subcontractor under t h i s  Subcontract a t  
such time and i n  such manner as they s h a l l  deem appropriate. 
May 24, 1963 - 1- 



between 

THE REGENTS OF THE UNIVERSITY OF CALIFORMA 

and 

ELECTRO-OPTICAL SYSTEMS, INC. 

INTRODJCTION 

This Second Amendment t o  Subcontract 255 i s  entered i n t o  by and 
between The Regents of the University of California, hereinaf ter  ca l led  
"University", and Electro-Optical Systems, Inc., hereinaf ter  ca l led  
"Subcontract or" . 

PURPOSE 

The purpose of t h i s  Second Amendment i s  t o  provide f o r  increased 
costs and fee  t o  cover addi t ional  e f for t ,  t o  define the  Scope of Work 
ef fec t ive  Apri l  1, 1964, and t o  extend the effect ive term. 

NOW, THEREFORE, Subcontract 255 between the University and the  Subcon- 
t r a c t o r  i s  hereby amended by mutual agreement of the par t ies  as follows: 

ARTICLE I1 - TERM i s  amended t o  read: 

"The work described i n  ARTICLE I - SCOPE O F  WORK s h a l l  begin 
upon rece ip t  by Subcontractor of a f u l l y  executed Subcontract 
and s h a l l  continue u n t i l  July 31, 1964, unless completed per- 
formed p r i o r  thereto o r  sooner terminated i n  accordance with 
the  provisions of ARTICLE X V I I I  - TERMINP.TION." 

ARTICLE I11 - ES'Irl%lATES AND FIXED FEE, Paragraph A i s  amended 
t o  read: 

"A - INITTAL E S T I M A m  OF COST AND FIXED FEE 

"The presently estimated cost of the work under this Subcon- 
t r a c t  i s  ONE HUNDRED !EIIRTY-SEVE~ THOUSAND EIGHT HUNDRED 
EIGHTEEN AND NO/lOO DOLLARS ($137,818.00), exclusive of the 
Subcontractor's fixed fee. The Subcontractor's f ixed fee i s  
TEN THOUSAND E I G H T  HUNDRED EIGHTY AND NO/lOO DOLLARS( $10,880.00). 
The aggregate of presently estimated cost  and fixed fee i s  
ONE HUNDRED FORTY-EIGHT THOUSAND SIX HUIDRED NINETY-EIGHT 
AND NO/lOO EOLLARS ( $148,698.00) . ' I  

June 2, 1964 



ARTJCLE XIX - LABOR PROVISIONS i s  amended t o  read as follows: 

ARTICLE X I X  - LABOR PROVISIONS 
- 

A - Work Hours Act of 1962 

This Subcontract, t o  the extent tha t  it i s  of a character 
specified i n  the Work Hours Act of 1962 (Public Law 87-581, 76 Sta t .  
357-360) and i s  not covered by the  Walsh-Healey Public Contracts Act 
(41  U.S.C. 35-45), is  subject t o  the following prmis ions  and t o  a l l  other 
provisionsf and exceptions of said Work Hours Act of 1962. 

1. Neither the Subcontractor nor any subcontractor or  
vendor contracting f o r  any par t  of the Subcontract work shal l  require  o r  
permit any laborer  or mechanic t o  be employed on such work i n  excess of 
eight hours i n  any calendar day or i n  excess of for ty  hours i n  any worlr- 
week unless such laborer  or mechanic receives coripensation a t  a r a t e  not 
less than one and one-half times h i s  basic  r a t e  02 pay for  a l l  hours i n  
excess of e ight  hours i n  any calendar day o r  i n  excess of f o r t y  hours i n  
such workweek, whichever i s  the greater  number of overtime hours. 

2 .  I n  the event of any v io la t ion  of t he  provisions of 
paragraph 1, the  Subcontractor and any subcontractor o r  vendor responsible 
fo r  such v io l a t ion  s h a l l  be l i a b l e  t o  any affected employee for h i s  unpaid 
wages. I n  addition, the Subcontractor or  subcontractor o r  vPndor shall be 
l i a b l e  t o  the United S ta tes  f o r  l iquidated damages. 
damages s h a l l  be computed, with respect t o  each individual laborer  o r  
mechanic employed i n  v io la t ion  of the provisions of paragraph 1, i n  the  
sum of $10.00 for each calendar day on which such employee w a s  required 
o r  permitted t o  work i n  excess of eight hours or  i n  excess of fo r ty  hours 
i n  a workweek without payment of the required overtime wages. 

Such l iqu ida ted  

3. The University or Government mzy withhold, or cause t o  
be withheld, from any moneys payable on account of work performed by the  
Subcontractor, or subcontractor o r  vendor, t he  f u l l  amount of wages re- 
quired by t h i s  Subcontract and such sums as may administratively be 
determined t o  be necessary t o  sa t i s fy  any l i a b i l i t i e s  of Subcontractor or  
subcontractor or vendor, fo r  l iquidated damages es provided i n  paragraph 2. 

4. The Subcontractor agrees t o  in se r t  the  foregoing para- 
graphs 1, 2, 3 ,  and t h i s  paragraph 4 i n  a l l  subccntracts o r  purchase 
orders. 

B - Notice of Labor Disputes 

Whenever an ac tua l  or po ten t ia l  labor dispute i s  delaying 
o r  threatens t o  delay the performance of the work, the  Subcontractor 
sha l l  immediately not i fy  the University i n  w r i t i r t .  
include all relevant information concerning the Cspute  and i t s  back- 
ground. 

Such not ice  shall 

- 2- 2nd Amend. t o  S I C  255 
June 2, 1964 



C - Non-Discrimination 
- 

(The following clause is applicable unless this Subcontract 
is exempt under the d e s  and regulations of the President's Committee 
on Equal Employment Opportunity issued pursuant to Executive Order No. 
10925 of March 6, 1961, as amended (26 F.R. 1977) ). 

During the performance of this Subcontract, Subcontractor 
agrees as 1 follows : 

1. Subcontractor will not discriminate against any employee 
or applicant for employment because of race, creed, color or national 
origin. 
applicants are employed, and that employees are treated during employment, 
without regard to their race, creed, color or national origin. Such action 
shall include but not be limited to the following: employment, upgrading, 
demotion or transfer; recruitment or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and selection 
for  training, including apprenticeship. The Subcontractor agrees to post 
in conspicuous places, available to employees and applicants for employment, 
notices to be provided by Government setting forth the provisions of this 
Paragraph C. 

The Subcontractor will take affirmative action to ensure that 

2. The Subcontractor will, in a l l  solicitations or adver- 
tisements for employees placed by or on behalf of the Subcontractor, state 
that all qualified applicants will receive consideration for employment 
without regard to race, color, creed or national origin. 

3. The Subcontractor will send to each labor union or 
representative of workers with which he has a collective bargaining agree- 
ment or other contract or understanding, a notice, to be provided by the 
University or Government, advising the said labor union or worker's repre- 
sentative of the Subcontractor's commitments under this Paragraph C, and 
shall post copies of the Notice in conspicuous places available to 
employees and applicants f o r  employment. 

4. The Subcontractor will comply with all provisions of 
Executive Order 10925 of March 6, 1961, as amended, and of the rules, 
regulations, and relevant orders of the President's Codttee on Equal 
Employment Opportunity created thereby. 

5. The Subcontractor will furnish all information and 
reports required by Executive Order 10925 of March 6, 1961, as amended, 
and by the rules, regulations and orders of the said comittee, or pur- 
suant thereto, and will permit access to his books, records and accounts 
by Commission and the Cornittee for purposes of investigation to ascertain 
compliance with such rules, regulations and orders. 

6 .  In the event of the Subcontractor's non-compliance with 
the non-discrimination clause of this Subcontrnct or with any of the said 
rules, regulations, or orders, this Subcontract nay be cancelled, term- 
inated, or suspended, in whole or in part and the Subcontractor may be 

2nd Amend. to S/C 255 
June 2, 1964 -3- 



declared ine l ig ib l e  for Government contracts i n  accordance w i t h  procedures 
authorized inzxecu t ive  Order 10925 of March 6, 1961, as amended, and such 
other sanctions may be imposed and remedies evoked as provided i n  t h e  sa id  
Executive Order or by rules, regulations, or orders of t he  President ' s  
Committee on Equal Eknployment Opportunity, or as otherwise provided by l a w .  

7. The Subcontractor w i l l  include the  provisions of Para.: 
graphs 1 through 7 i n  every subcontract or purchase order unless exempted 
by rules,  , regulat ions or  orders of the President 's  Committee on Equal 
Employment Opportunity issued pursuant t o  Section 303 of Executive Order 
No. 10925 of March 6, 1961, as amended, so  that  such provisions w i l l  be 
binding upon each subcontractor o r  vendor. Subcontractor w i l l  take such 
act ion with respect t o  any subcontract o r  purchase order as the Government 
may d i r ec t  as a means of enforcing such pravision,,including sanctions 
for non-compliance: Provided, however, t h a t  i n  t he  event Subcontractor 
becomes involved in,  o r  i s  threatened with l i t i g a t i o n  with a subcontractor 
or  vendor as a r e su l t  of such direct ion by the Government, Subcontractor 
may request t he  United States  t o  enter  i n t o  such l i t i g a t i o n  t o  protect  the  
in t e re s t s  of the  United States .  

D - Convict Labor 

I n  connection w i t h  the performance of work under t h i s  Sub- 
contract, t he  Subcontractor agrees not t o  employ any person undergoing 
sentence of imprisonment a t  hard labor. 

ALL OTHER TERMS AND CONDITIONS of Subcontract 255 s h a l l  remain i n  f u l l  
force and effect except as herein modified. 

I N  WITNESS WHEREOF, t he  pa r t i e s  hereto have executed t h i s  SECOND 
AMENDMENT. 

2nd Amend. t o  S/C 255 
June 2, 1964 -4- 



, cer t i fy  t h a t  I a m  EmElH 0. HANSm I, 

Of The Regents of the the ASSISTANT SECRETARY 

University of California; named as "University" herein; tha t  

MARJORIE J. Wool MAN who signed herein on behalf of the said 

corporation w a s  then SECRETARY 02 said corporation; 

was duly signed fo r  and on behalf of said corporation by authori ty  of 

The Regents of the University of California, and i s  v i th in  the  scope of 

i t s  corporate powers. 

IN WITNESS WHEREOF, I have hereunto affixed my hand and the 

I I%,+ ' seal of said corporation t h i s  ,q 47 day of 7 6 , ~  y 

CORPORATE SEAL 

I, Victor M O S 6  , ce r t i fy  t h a t  I am 

the  Secretary of Electro-Optical Systems, hc. 

named as "Subcontractor-* herein; t h a t  Ivan M. Ponedel 

who signed herein on behalf of t he  sa id  corporation was then 

Vice President of said corporation; t ha t  t h i s  

Second Amendment to Subcontract 255 

w a s  duly signed f o r  and on behalf of said corporation by authority of i t s  

governing body, and i s  within the scope of i t s  corporate powers. 

IN WITNESS WHEREOF, I have hereunto affixed my hand and the  

seal of said corporation t h i s  15 day of June , 1964 . 

CORPORATE SEAL 

RL-2365 s - 1  



FIRST MODIFICA!TIOI~ TO APPENDIX A TO SUBCONTRACT 255 
between 

THE REGEXTS OF THE UNIVERSITY O F  CALIFORNIA 

and 

ELJCIIRO-OPTICAL SYSTENS, INC. 

INTRODUC TCON 

This First Modification to APPENDIX A - REIMBURSEMENT OF COSTS - 
of Subcontract 255 is  entered i n t o  by and between The Regents of the  
University of California,  hereinaf ter  ca l led  "University", and Electro- 
Optical Systems, Inc., hereinaf ter  cal led "Subcontractor". 

PURPOSE 

The purpose of t h i s  FIRST MODIFICATCON TO APPENDIX A t o  Sub- 
contract  255 is  t o  provide fo r  the addition of cer ta in  examples of allow- 
able and unallowable items of cost  under t h i s  Subcontract. 

NOW, TJBREFORE, APPENDIX A t o  Subcontract 255 beheen  the University and 
the Subcontractor i s  hereby modified e f fec t ive  April 1, 1964, by mutual 
agreement of the  par t ies  as follows: 

Section A - EXAMPUS OF ITEXS OF ALLOL'ABLE COST i s  changed 
as follows: 

Item 3 is changed t o  read: 
l e g a l  and accounting) and re la ted  expemes, as approved by 
the University, except as made unallovable by Paragraph B-24". 

"Consulting services (including 

Item 8a i s  changed t o  read: 
and incentive compensation; overtime, s h i f t  d i f fe ren t ia l ,  
holiday and other premium pay f o r  time worked; nonwork time 
including vacations, holidays, s ick,  funeral, mil i tary,  jury, 
witness, and voting leave; s a l a r i e s  and wages t o  employees i n  
t h e i r  capacity as union stewards and cormitteemen f o r  the  t i n e  
spent i n  handling grievances, negotiating agreements with the  
Subcontractor or  serving on labor  management (Subcontractor) 
committees: Provided, however, t h a t  University approval i s  
required i n  each instance of t o t a l  compensation t o  an indivi-  
dual employee at an annual r a t e  of $20,900 or  more, when it i s  
proposed t h a t  a t o t a l  of 50 percent o r  core of such compensation 
be reimbursed under AEC arid other Gwerrment cost-type contracts .  
Total compensation, as used here, includes only the  employee's 
base salary and bonus and incentive coqensat ion payments. 
by any person or  group- of persons i n  excess of forty-eight (48) 

"a. sa la r ies  and wages; bonuses 

Xork 

June 2, 1964 



hours in any one week shall require mitten approval of 
the University; and, establishment of a regular workweek 
in excess of forty (40) hours shall require the written 
approval of the University;" 

Item 20 is added to read: 
research and development to the extent approved by the 

"The cost of independent 

I Commission through the University." 

Section B - EXAMPLES OF ITEMS OF UNALLOVABLE COST is changed 
as follows: 

Item 24 is added to read: 

"Salary or other compensation (and expenses related 
thereto) of any individual employed under this Sub- 
contract as a consultant or in another comparable 
employment capacity who is an employee of another 
organization and concurrently performing work on a 
full-time annual basis for that organization under 
a cost-type contract with the Commission, except to 
the extent that cash payment therefor  is required 
pursuant to the provisions of this Subcontract or 
procedures of the Commission applicable to the 
borrowing of such an individual from another cost- 
type contractor." 

Item 25 is added to read: 

"First-class air travel in excess of the cost of 
less than first-class air accommodations, except 
when less than first-class accommodations are not 
reasonably available to meet necessary mission 
requirements, such as, where less than first-class 
accommodations would : 

"a. Require circuitous routing. 
b. 

c. 
d. Result in additional costs which would off- 

Require travel during unreasonable hours. 
Greatly increase the duration of the flight. 

set the transportation savings. 
e. Offer accommodations irhich are not reason- 

ably adequate for the medical needs of 
the traveler. " 

1st Mod. to !dpp. A. to S/C 255 
June 2, 1964 -2- 



ALL OTHER TERMS AND CONDITIONS of APPENDIX A t o  Subcontract 255 s h a l l  
remain i n  f u l l  force and ef fec t  except as herein modified. 

I N  ICtNESS WHEREOF, the  pa r t i e s  hereto have executed t h i s  FIRST 
MODIFICATION t o  APPENDIX A t o  SUBCONTRACT 255. 

1s t  Mod. t o  App. A t o  S I C  255 
June 2, 1964 -3-  
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FIRST MODIFICATION To APPENDIX B TO SUBCONTRACT 255 

between 

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA 

and 

ELECTRO-OPTICAL SYSTEMS, INC.  , 

INTRODUCTION 

This Firs Modification t o  APPENDIX B - SCOPE OF WORK - of Sub- 
contract  255 i s  entered i n t o  by and between the Regents of the  University 
of California,  hereinaf ter  cal led 'University" and Electro-Optical 
Systems, Inc . , heregnafter cal led "Subcontractor". 

Effective April  1, 1964, t he  Subcontractor w i l l  perform work as 
de ta i led  i n  ADDENEUM NO. 2 t o  t h i s  APPENDIX B which i s  hereby incorporated 
i n t o  and i s  a pa r t  of t h i s  APPENDIX B. 

PURPOSE 

The purpose of t h i s  FIRST MODIFICATION TO APPENDIX B t o  Sub- 
contract  255 i s  t o  define work t o  be performed effect ive Apri l  1, 1964, 
through incorporation of c l a s s i f i ed  ADDENDUM NO. 2 t o  t h i s  APPENDIX B. 

NOW, THEREFORE, APPENDIX B t o  Subcontract 255 between the  University and 
the  Subcontractor i s  hereby modified by mutual agreement of the  par t ies .  

ALL OTKER TERMS AND CONDITIONS of APPENDIX B t o  Subcontract 255 sha l l  
remain i n  f u l l  force and ef fec t  as herein modified o r  changed i n  
ADDENDUM NO. 2 t o  t h i s  APPENDIX 3 ef fec t ive  April 1, 1964. 

ACCEPTED : AUTHORIZED: 

ELECTRO-OPTICAL SYSTEMS, INC.  THE REGENTS OF T€E 
UNIVERSITY OF CALIFORNIA 

TitleBusiness Manager, L v wrence Radia- 

Date J U L  6 - 1964 

T i t l e  V&cc!-Fr@&f&akst 

t i o n  Laboratory z 5 June LQb4 Date 

June 2, 1964 



between 

THE aGENTS OF THE UNIVERSITY OF CALIFORNIA 

and 

ELECTRO-OPTICAL SYSTEMS, INC. 

INTRODUCTION 

This First Amendment to Subcontract 255 is entered into by and 
between The Regents of the University of California, hereinafter called 
"University", and Electro-Optical Systems, Inc,, hereinafter called 
"Subcontractor". 

PURPOSE 

The purpose of this amendment is to provide for increased costs 
and fee to cover additional effort, and to extend the effective term. 

NOW, THZREFORE, Subcontract 255, between the University and the Subcon- 
tractor, is hereby amended by mutual agreement of the parties as follows: 

ARTICLE I1 - TERM, is amended to read: 
"The work described in ARTICLE I - SCOPE OF WORK, 
shall begin upon receipt by Subcontractor of a 
f'ully executed Subcontract and shall continue for 
a period of five (5) months, un less  completely 
performed prior thereto or sooner terminated in 
accordance with the provisions of ARTICLE XVIII - 
TERMINATION. 

ARTICLE I11 - ESTIMATES AND FIXED FEE, Paragraph A is 
amended to read: 

"A - Initial Estimate of Cost and Fixed Fee 
"The presently estimated cost of the work under this 
Subcontract is NINETY NINE THOUSAND S I X  HUnTDRED FIFTY 
THREE AND N0/100 DOLLARS ($99,653.00) exclusive of the 
Subcontractor's fixed fee. The Subcontractor's fixed 
fee is SEVEN THOUSAND N I N E  HUIVDRED SEVENTY THREE AND 
NO/lOO DOLLARS ($7,973 .OO) . 
estimated cost and fixed fee is ONE HUNDRED SEVEN 
TEIOUSAND SIX HUNDRED TwE-Wf SIX AND NO/lOO IX)LLARS, 
(107,626.00). 

The aggregate of presently 



ALL O!LTER TERMS AND CONDITIONS of Subcontract 255 s h a l l  remain i n  full 
force and e f f ec t  except as herein amended. 

I N  WITNESS WHEREOF, the  par t ies  hereto have executed this First 
Amendment. 

- 

APPROVED IN FORM AND CONTENT 

U. S. &?@MIC ENERGY COMMISSION 

APPROVED AS To FORM 

n 

-. 

F i r s t  Amend. t o  S/C 255 
March 24, 1964 -2 - 



the  of The Regents of the 

University of California; named as "University" herein; t ha t  

ho signed herein on behalf of the said 

corporation w a s  then 

tha t  t h i s  ' 

was duly signed f o r  and on behalf of said corporation by authori ty  of 

of said corporation; 

The Regents of the  University of California, and i s  within the  scope of 

i t s  corporate powers. 

IN WITNESS WHEREOF, I have hereunto affixed my hand and the 

sea l  of sa id  corporation t h i s  @f& day of bw , - .  
CORPORATE SEAL 

I, J.J. m m M b  , c e r t i f y  t h a t  I a m  

Ehctra-Optlerl SyatcBrn+, he. of the  A O @ t + W  Toeasurar 

named as "Subcontractor" herein; t ha t  L ~ a n * d d  

who signed herein on behalf of the said corporation was then 

of said corporation; t h a t  t h i s  Vice Plrsridsag 

w a s  duly signed for and on behalf of said corporation by authori ty  of i t s  

governing body, and is  within the scope of i t s  corporate powers. 

IN WITNESS WHEREOF, I have hereunto affixed my hand and the  

Aprfl 1964 
J s e a l  of sa id  corporation t h i s  Is day of 

CORPORATE SEAL 

RL-2365 s 
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ARTICLE I1 - 'TT3Rf.I 

The work described i n  ARTICLE I - SCOPE OF WORK shall begin 
1I?yEQBiBti by WbeaaWlhC%tn' f,& IL PUllJr &&WX@W& and s h a l l  continue 

unless completely performed p 5 o r  thereto or sooner terminated i n  accordance 
w i t h  the provisions of ARTICLE XVIII - TERfdIIIATIOII. 

UpDSa 

torammi Q6 ag f a r  (4) DwBtzhB. 

ARTICLE I11 - ESTIlfA'IXS MID FIXED FEE 
I 

A - Ini t ia l  Es t imate  of Cost and Fixed Fee 

The present ly  estimated cost  of the  work under this Subcontract 
i s l f E W R E X ~ ~  s!Eml% AHgEI slo(ux, t&xiwds (4%#,433.00) 

ol' the Subcontractor's f ixed fee.  bcontractor 's  f ixed fee 
!BSSWEl flwr) 2tEEtPX ETVI3 A&'!& l%X&&€B [$iV123!5&3) 

YA.c cLL;pcpte of prescnt ly  es t ixated cost  and fixed f ee  i s  
l38malm f3lm llmamG3 €am?!it PlflE m mso/roo llc%luy (m,665*00). 

13 - Revised Estimates of Cost 

The University and Subcontractor m y  mutually agree t o  revis ions 
of the init ial  estirnate of c o s t  of %lie vor:; (exclusiye of the fixed fee) and 
from t i m e  t o  t i n e  furtlier revise  my revised estimate of cost;  provided how- 
ever, any revis ion of estimates of cost  under this Subcontract s h a l l  be made 
w i t h  the f i n a l  approval of the University. 

C - L i m i t  on T o t a l  Anount of Allowable Costs 

Pa.pen%s on account of costs  shall not i n  the  a w e g a t e  at any 
time exceed the anount of estimated costs  specified i n  the  Subcontract. 

D - Notice of Costs Approaching Subcontract Amount 
Subcontractor Excused Pending Increase 

The Subcontractor shall  not i fy  the University i n  wr i t ing  when 
the aggregate of expenditures and outstanding comitments allowable under this 
Subcontract is  equal t o  904 of the i n i t i a l  or revised estimate of cos t  as in- 
dicated above (or  such lesser  percentage as the University m q y  from time t o  
time es tab l i sh  by not ice  t o  the Subcontractor). When such expenditures and 
outstanding commitments equal 100% of the estimated costs  exclusive of the 
Subcontractorgs f ixed  fee ,  the Subcontractor shall make no further commitments 
or expenditures (except t o  meet ex is t ing  comitments) and ch a l l  be excused 
froin fur ther  performance of the work unless and u n t i l  the  University thereaf ter  
&ail increase the  esticiated cost  of the work i n  accordance with B above. 

E - The University 's  R i g h t  t o  Terminate Not Affected 

The giving of any notice by ei ther  party under t h i s  ARTICLF: I11 
shall not be construed t o  waive or impair any right of the University t o  t e r -  
minate the Subcontract under the  provisions of ARTICLE XVIII - TERMINATION. 

RL-2 3 65 POS - 2 -  



F - Cost Infornntion - 
The Sutcorl'Lruc:tor c h l l  maintain current cost  infornP.tion adequcte 

Lo rci ' lcct  -2-c coct  of pcri'orziin6 t h e  w r k  unclcr t h i o  Subcontract a t  ell t i n e s  
while  thc vork it; i n  yoy,.er;c and o l u A l  prcpnrc and fu-niah t o  tilt Univcrolty 
such m i t t e n  cutitanteti  of cost  and informt ion  i n  ou~porl;  t:iereof cs thc  
University nay reqccct. 'I?!e Subcontractor a h d l  notify the  Untvcraity Trheil- 
ever it bccoincs a;Jpmcn"i ti:t.i'i thc t o t a l  cost  of t l x  Subcontract (cxclusivc of' 
fee) will c:cccci t k e  cc t ina tc  of the cost of the work then cu- rcn t ly  i n  cfTect. 

G -  Cotrectncss of EStinUtCG not Guarclntccd 

It is understood that neit!icr the University nor the Subcontractor 
gmrantces t'ne corrcctncso of any estimate of cost  or ce t ina te  of time f o r  
t h e  performance of the work under t i 5 3  Subcontract and t h a t  tlici*e G i l a 1 1  bc 30 
adJuotnent i n  the cmoun'i, or' tile Subcontractor's fix& f ee  by rccson of e r ro r s  
i n  the co.ll;,utcrtion of e o t i m t e a  or diCfcrencec between ouch c s t i x t c o  arid the  
ac tuc l  cost  or t i n e  for perfornance of the vork, 

ARY'ICJLE IV - CONSIDF\ATION 

P w e n t  for allowable coate, rcinburoable i n  accoraancc wlth APPEXYDIX 
A - REIME%%GFm OF COSTS hcrcto, unQ of the f ixed fee  set forth i n  NITICLE 
I11 - ESTIMATES NJD FIXED FEE, shall conctitute conpletc conpcnsation f o r  
hbcontractor  ' o  scrviccE, including p ro f i t  and all itcm or  kinds of c::pentes 
not a l l w a b l c  under thc  t c im of tliic Subcontract. 

SJbcontractor o1.ic.ll uae aubcontractinc and pur.clxd,ry: prac t ices  which 
are accegtcblc t o  the Univcrsity, including the following: 

A - Gubcorrtracto and purchaoe ordcrs ohal l  be made i n  the  ncue of the 
Subcontractor only; o h a l l  not relieve the Subcontractor of any o b l i m t i o n  
under this Gubcontract, ( including among other things, the o b l i m t i o n  t o  
Gupervise and aooure perfornance of the work dcacribcd in APPENDIX B - SCOPE 
OF WORK), shal l  be made o r  confirmed i n  v r i t i n a  when in Oycem of $lOO.OO 
and shall be i n  such form and contain such provisionr as a r e  required by this 
Subcontract. 

B - The 6ubcontractor Ghnll not enter i n to  subcontrc-cto, lwchcrse orders,  
or any other contractual  errangement made pursuant t o  t i l h  Subcontrcct, on a 
cost  pluo percentage of coct basis or for  i t emo  whose purcltmc i c  cxprcosly 
p r o l ~ b i t e d  by APPENDIX A - R E I E . I B U R C ~ ~ W  OF COSTS or .my o t k r  proviaion of 
this Subcontract. 

C - Tlic Trritt.cn approval of the Univcrolty muct be oStained f o r  purclxne 
pursuant t o  t h i G  Subcontract o f :  

(1) AIIY s ingle  t o t a l  procurcncnt i n  cxceGe of $L,OOO.OO 
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(4 )  

( 5 )  

Re,earch and development work 

~ n y  s ingle  item (s ingle  requirement) of equipment, 
mater ia ls  o r  services,  the cost  ( t o t a l  item cos t )  of 
which exceeds $500.00 - 

Services of a consultant 

Construction of any building or appxtenance, building 
a l t e r a t ions ,  o r  acquisit ion of rea l  property by purchase 
o r  by any i n t e r e s t  therein.  

I 

D - The Subcontractor s h a l l  ro t  subcontract with any other par ty  f o r  
the work defined i n  ARTICLE I - SCOPE OF WORK (other than the  f'urnishing 
of standard or commercial a r t i c l e s  of raw material) without t he  approval 
of the University. 

ARTICLE: V I  - PAYMENTS 

A - Pavments on Account of Allowable Costs 

(1) Once each mon5h (o r  a t  more frequent intervals ,  i f  approved 
by the University) the ,%bcoat=.actor w i l l  submit t o  the  University, i n  
such form and reasonable detail.  as the University nay require, an invoice 
or  voucher supported by a statement of costs incurred by the Subcontractor 
i n  the performance of t h i s  Subcontract and claimed t o  const i tute  allow- 
able cost .  
University sha l l ,  subject  t o  t h e  provisions of B below, make payments 
thereon as approved by the  University. 

Promptly a f t e r  receipt  of each invoice or  voucher, the 

( 2 )  Eighty-five (85$) percent of the fixed fee, i f  any, s h a l l  
become due and payable i n  monthly installments i n  amounts based on the  
proportion of the work then completed, as determired by the University, 
and the balance upon completion and acceptance of all work under t h i s  
Subcontract; provided however, t h a t  the University may at any time t h a t  
the amount of the retained fixed fee equals f i f t een  (155) percent of t he  
t o t a l  f ixed fee o r  i f  t he  amount retained should ti i n  excess of $100,000 
make payments of any of the  remaining periodic installments of the f ixed 
fee, i n  -1. 

B - Audit Adjustments 

A t  any time or times p r i o r  t o  settlement mder  t h i s  Subcontract 
the University may have invoices or vouchers and statements of costs 
audited. 
amounts included i n  the  re la ted  invoice or voucher which are  a re  found 
by the University, on the  bas i s  of such audit ,  no: t o  const i tute  allowable 
cost. 
payments, on preceding invoices or vouchers. 

Each payment theretofore  made s h a l l  be s-Jbject t o  reduction f o r  

Any payment may be reduced for  overpaymentE, or  increased fo r  under- 

C - Final Paymen% 

A c1osir-g f inanc ia l  statement sha l l  be su'srnitted by the Sub- 
contractor promptly following completion of the wcrk under t h i s  Subcontract 
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Upon coapletion or  the  tror!~, i t s  acceptance bj tne University, 
furnishing by the Subconliractor of a closing fina:icial statement, and con- 
p le t ion  of a f i n a l  audi t  by the Cotmission, providing the Subcontractor has 
cou;?lied with all thc  Zzo-v-isionr; of 7;i~Ls S-cocontract, ( inclu.din6, irit;.-o-rt 
l i n i l a t i o n ,  the accoun-tinC: for Goverrnxiit-ovneil pi-opxty required. 3y AITICIX 
X I  - pT,OPERTY and disclocvres,  i f  an-:, of 5nformetio:i cal led f o r  under &WICI% 
XIV - PATEITTS qnd ARTICLE AT - COPYRIGTS), ani- LLC Srovisiozs of' ~ a r a ~ a p ? ~  
D and E below, the University sliall protiptljj 2ey t!:e Subcontractor the uiip-id 
balance of reinbursable c o s t s  and any p a r t  of the fixed Tee which has been 
rrit:Lield pursuant t o  Parapapi1 A above 01' ot:ienrise not paid t o  tlie &b- 
contractor. 

I n  mrivinG a - ~  t:ic m.o-ai-L d x  tile Subcontractor under t'nis AH'I'ICLC 
(1) a l l  u.iili.qu5,hw.c Capents  on account thcre-  

(2 )  any cl.air.: rrlnic!? the University or the  

(3) deduct ims duc t o  the termination of t h i s  Subcontract and 

V I ,  t h r e  shall be CeCuctcd- 
-boforc :xdc t o  the Subconi;i-zc'cclm, 
Govei-ment nay Ilrv;e acai::ai t h e  Su3contrac tor  i n  connection with tkis Sub- 
coiltract and, 
~ o t  otherwise recovered by o r  credi ted t o  the University or the Govermcnt. 

D - Applicable Credits 

The Subcontractor s p e w  t h k  any 1-ef-ads, rebates, c r e d i t s  or  
other mounts, ( including any i c t e r e s t  thereon), accruing 'io or  received by 
the Subcontractor or  ~ X J -  assignee uiice;. this Subcontract shall be paid by tlie 
Subcontractor t o  the  University, t o  tile extent t ha t  they are  properly allo- 
cable t o  costs  for trlxich the Subconti-actor has been reimbursed by the Univer- 
s i t y  un6er t h i s  Subcontract. 
t r ac to r  for the  purpose 02 securing such refun&, rebates, c r ed i t s  or other  
mounts s h a l l  be allmmble cos ts  hereunder when approved by the  University. 

Reasonable edqenses incurred by t he  Subcon- 

E - Pinancial  Settlement 

Prior t o  2 i m l  paymnt under t h i s  Subcontract, the  Subcontractor 
and each assignee under this Subcontract whose assigment is  i n  e f f ec t  at  the  
time of final pq-uent wniicr this Sv;bco:ztract slull execute and de l iver :  

University, of refunds, rebates ,  c r ed i t s ,  or other mounts, ( including any 
i n t e r e s t  thereon), properly al locable  t o  cocts for Trhich the Subcontractor 
has been reimbursed by the University under this Su'3contract. 

1. An assiumenk I n  fora and substance sa t i s fac tory  t o  the  

2. A re lease  i n  sucn f'orn and w i t h  such exceptions as nay be 
approved by the University, discharging t g e  University and the Government, 
t h e i r  off icers ,  agents, and enployees, from a l l  l i a b i l i t i e s ,  obligations and 
claims a r i s ing  out of or under t h i s  Subcontract subiect only t o  the Tollow- 
ing  exxp t ions  : 

a. specif ied c l a i m  i n  s tn ted  m o u n t s  or i n  estimated 
amounts where tl;e amounts a r e  not susceptible of e x c t  s t a t e m n t  by the  
Subcontractor, 
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b. claims, together with reasonable expenses incidental 
thereto, based upon liabilities of the Subcontractor to third parties arising 
out of performance of this Subcontract; provided that such claims are not 
known to the Subcontractor on the date of the execution of the release; and 
provided further that the Subcontrgctor gives notice of such claims in writing 
to the University not more than three (3) years after the date of the release 
or the date of any notice to the Subcontractor that the University is prepared 
to make final payment, whichever is earlier, 

c. claims f o r  reimbursement of costs, (other than expenses 
of the Subcontractor by reason of any indemnification of the University 
against patent iiability ) , including reasonable expenses incidental thereto, 
incurred by the Subcontractor under the provisions of the Subcontract re- 
lating to patents. 

F - Claims 
Claims for payment shall be accompanied by such supporting 

documents and justification as the University shall require. 

ARTICLE V I 1  - CHANGES 
A - Changes and Adjustment of Fee 

The Business Manager or his designee m y at any time and tit hout 
notice to the sureties, if any, issue written directions requiring additional 
work within the general scope of this Subcontract or directing the omission 
of or variation in work covered by this Subcontract. If any such direction 
results in a material change in the amount or character of the work described 
in ARTICLE I - SCOPE OF WORK, the parties shall mutually agree to an equitable 
adjustment of the fixed fee and this Subcontract shall be modified in writing 
accordingly. 

Any claim by the Subcontractor for an adjustment under this 
ARTICLE V I 1  mst be asserted in writing withfn sixty (60) days from the date 
of receipt by the Subcontractor of the notification of change, unless the 
University within said sixty (60) days, grants a further period of time for 
asserting the claim. A failure to agree on an equitable adjustment under this 
ARTICLE VI1 shall be deemed to be a dispute within the meaning of ARTICLE X X  - 
DISPUTES. 

B - Work to continue 
Nothing contained in this ARTICLE V I 1  shall excuse the Subcon- 

tractor from proceeding with the work under this Subcontract in accordance 
with the requirements of any changes directed hereunder. 
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The 5k~bcoa'L1rcctoi- siic,! 1 inaintrin accounts, rccorCs, docwents,  
en6 o t h r  evidence shoving 2116- suipporting a l l  a13.owzb1e costs incurred, rev- 
enues 01" Gth€T iqpl ice,>!-c ci-cdits, fk:;cC? Pce accruals and the receipt ,  use, a d  
dispos:.-tion of all. Unlvcrsity furnished Gove;-ment Propcrty ccuing InLo tlze 
posscssim of 5ie Sukcontrxtor  -aider $>is Subcontract. 'ilie systen of accocnts 
employed by tile Subcontlac'ior s h l l  be sa t i s fac tory  t o  the Comiss2on an6 iii 
ac corduic e ;rith Geiicrally ;LC c epterl cc co?.'iitillg pr inciples  , consistently epp7ied. 

I 

I) - Iiispection and AuGit 0.t' i",ccounts an< ikxords -- 
,'A1 b o o h  0;' accocnt m d .  records re!-atin6 t o  tiiis Subcontract 

s h a l l  5c su 'u~cc t  t o  ii1spcCtiol1 anL c u C i t  by tke Unlvcrsft j  and tile Camission 
a t  a l l  rczsoiiable 'iirxs beforc e22 i . u i - 5 ~ ~  the period of re tent ion provided 
f o r  i n  2~73'acij'zph I) bclorr, ~.iiC tile SAccntractor sknll @ford the  University 
and the Comission proper I"cci1it ics f o r  such inspection m d  audi t .  

C - AuCFt of Lkbcontrac t o r  ' s Records 

Tne Subcontractor agrees, v i t h  respect t o  m y  axbcontracts 
( inclu3ing lwnipsum or tzlit-p;-ice subcontrccts o r  p r c h c s e  orders) vhere, 
under the  tcrxis of t;le Su'xo;itrcct, cos t s  Incrirrei. a c  c factoi- i n  determininl; 
the  a~loun'i pcyable t o  the Subcontractor of any t i e r ,  'io coEduct m audi t  01 
t he  costs of t he  Subcontractor i n  a i.miner satisfcctory t o  t he  University m d  
Commission or t o  have such a x d - i t  conducted by the next higher t i e r  Subcon- 
t r ac to r ,  unless the  University e l e c t s  t o  waive such audi t  or approve othcr 
wrangencnts f o r  coniluc t of tne  audi t  . 

D - Disposition of fiecords 

Except as ag.'eed q o n  by the  University with the approval of 
t he  Cozmicsion, a l l  f inanc ia l  and cos t  reports,  books of account and support- 
i ng  docuxents, and other C a t a  evidencing costs  allowable and revenues and 
other applicable c red i t s  under tlxis Sabcontract i n  the possession of the  Sub- 
contractor r e l a t i n g  t o  t E s  Cubcontract shall be preserved by the  Subcontractor 
for  a period of s i x  (6) years  a f t e r  f i n a l  settlement of the Subcontract or  
otherwise 6-isposed of i n  such mmner BS KEY be a g e e d  upon by ti University 
with the  approval of t:ie Cowzission. 

E - Heports 

Tiie Subcontrator s h l l  f inn ish  such progress reports  and sched- 
ules, f i nanc ia l  and cos t  rcports ,  and other reports  concerning the work under 
t h i s  Subcontract as the  Universiby t . y  from t i n e  t o  t i n e  require,  and i n  
addition s h l l  elso furn ish  such u0ntiil.y progress reports  and a f i n a l  r epor t  
i n  such form and nunbers of copies and t o  such addresses as and when directed 
i n  APPElDIX 13 - SCOPE OF ITORX. 

F - Subcontracts 

Ilie Subcontrcctor s h a l l  include pi'ovislons sipil&?r t o  t'nose con- 

(including Imp-sun or  unit-;?rice scbcontracts 0;' pri-ci?ase orscl-s) 
tained I n  t h i s  ~LF?IXLE: VI11 i n  my subcontract issue2 unclkr t:ilis :Soconiract, 
Of any t i e 7  
where, mder the  te rns  of the  Subcontrcct, costs incurred c r c  a fac tor  i n  
d e t e r n i n h g  the  mount payable t o  t k e  Subcontractor. 
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ARTICLF: I X  - EXAMlNA‘I‘ION OF €ECORDs 

A - The Subcontractor agrees that the  Commission and the Comptroller 
General of t he  United States  or any of t h e i r  duly authorized representatives 

- shall, u n t i l  the expirat ion of three  (3)  years a f t e r  final payment under - ~ - - 

t h i s  Subcontract, unless the University, with the  approval of the Commission, 
authorizes t h e i r  p r io r  disposi t ion,  have access t o  and the  r igh t  t o  
examine any d i r e c t l y  per t inent  books, documents, papers, and records of 
the Subcontractor involving t ransact ions re la ted  t o  t h i s  Subcontract. 

B - The Subcontractor fu r the r  agrees t o  include i n  a l l  i t s  subcontracts 
hereunder a provision t o  the  e f f ec t  t h a t  the Subcontractor agrees t h a t  
the  Commission and the  Comptroller General of the United States or any 
of t h e i r  duly mthorized representatives sha l l ,  u n t i l  t he  expiration of 
three (3) years al ter f i n a l  payment under t h i s  Subcontract, urdess the  
University, with the approval of the Commission, authorizes t h e i r  p r io r  
disposit ion,  have access t o  and the  r i g h t  t o  examine any d i r ec t ly  
per t inent  books, documents, papers and records of such subcontractor 
involving transactions re la ted  t o  the  Subcontract. The term “subcontract” 
as  used i n  t h i s  AR!l?ICLE SX excludes (1) purchase orders not exceeding 
$2,500 and (2)  subcontracts or purchase orders for  public u t i l i t y  
services a t  r a t e s  esta5iisried for uniform appl icabi l i ty  t o  the general 
public.  

C - Nothing i n  t h i s  S.cibcor?.tract s h a l l  be deenied t o  preclude an audi t  
by the  General Accounting Office of any t ransact ion under t h i s  Subcontract. 

ARTIcm x - LIABILITY 

I n  the conduct of work under t h i s  Subcontract, the  Subcontractor i s  
ac t ing  i n  the  capacity of an independent contractor; and nei ther  par ty  
s h a l l  by reason of t h i s  Subcontract be obligated t o  defend, assme the 
cost of defense, hold harmless or indemnify the other from any l i a b i l i t y  
t o  t h i r d  pa r t i e s  for loss of o r  damage t o  property, death, or bodily 
injury,  a r i s ing  out of or connected with the work under t h i s  Subcontract, 
except as provided i n  ARTICLZ XIV - PATENTS, A R T I C U  XXVII - LITIGATION 
AND CLAIMS AND ARTICLE XXIX - TAXES. This ARTICLE X shall have no 
appl icat ion t o  public l i a b i l i t y  as defined i n  the  Atomic Energy Act of 
1954, as mended, t o  the extent Subcontractor is indemnified under 
sa id  l a w .  

ARTICLE X I  - PROPERTY 

A -  - Furnishing of Government Property 

The University reserves the r igh t  t o  furnish any property or  
services available t o  the  University required fo r  t h e  performance of 
the work under t h i s  Subcontract. 

May 24, 1963 
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B - Title t o  Property 

T i t l e  t o  a l l  property furnished by the University shall remain i n  
the  Government, except as otherwise provided i n  t h i s  ARTICLE X I .  
as otherwise provided by the University, t i t l e  t o  a l l  materials, equipment, 
supplies and tangible personal property of every kind and description 
purchased by the Subcontractor, f o r  the cost  of which the  Subcontractor is  
e n t i t l e d  t o  be reimbursed as a d i r ec t  item of cost  under t h i s  Subcontract, 
s h a l l  pass d i rec t ly  from the Vendor t o  the Government. The University and 
the  Government reserve the r igh t  t o  inspect and t o  r e j ec t  or accept any 
I t e m  of such property. The Subcontractor s h a l l  make such disposit ion of 
re jected items as the University shall d i rec t .  !Title t o  other property, 
the cost  of which i s  reimbursable t o  the Subcontractor under t h i s  Sub- 
contract ,  shall pass t o  and ves t  i n  the  Gwernment upon (1) issuance for 
use of such property i n  the  performance of t h i s  Subcontract, (2)  commence- 
ment of processing or use of such property i n  the performance of t h i s  
Subcontract, or ( 3 )  reimbursement of the cost  thereof by the University, 
whichever first occurs. Property furnished by the  University, and 
property purchased or furnished by the  Subcontractor, t i t l e  t o  which vests  
i n  the Government under t h i s  paragraph, are hereinar ter  referred t o  as 
Government Property. T i t l e  t o  Government Property s h a l l  not be affected 
by the  incorporation of the property i n t o  or  the  attachment of it t o  any 
property not owned by the Government; nor s h a l l  such Government Property 
or any pa r t  thereof be o r  become a f ix ture  or lose i ts  iden t i ty  as 
personalty by reason of a f f ixa t ion  t o  any rea l ty .  

Except 

C - Ident i f ica t ion  

To the  extent directed by the University, the Subcontractor 
s h a l l  ident i fy  Government Property coming i n t o  the  Subcontractor's 
possession or custody by marking or segregating i n  such a way, satis- 
factory t o  the  University, as s h a l l  indicate  i ts  ownership by the 
Government. 

D - Disposition 

The Subcontractor s h a l l  make such disposi t ion of Government 
Property which has came i n t o  the possession or  custody of the Subcon- 
t r a c t o r  under t h i e  Subcontract as the University sha l l  d i rec t .  When 
authorized i n  writ ing by the  University during the  progress of the 
work or  upon completion or termination of t h i s  Subcontract, the  Subcon- 
t r a c t o r  may, upon such terms and conditions as the  University may approve, 
s e l l  o r  exchange such property or acquire such property a t  a pr ice  agreed 
upon by the  University and the Subcontractor as  the fair  value thereof.  
The amount received by the Subcontractor as the result of any disposi t ion 
o r  the  amount of the agreed f a i r  value of any such property acquired by 
the Subcontractor shall be applied i n  reduction of costs  a l l o w b l e  under 
t h i s  Subcontract or  shal l  be otherwise credi ted t o  account of the 
University, as the University may d i r ec t .  Upon completion of the work 
or the  termination of t h i s  subcontract, the  Subcontractor sha l l  render 
an accounting, as prescribed by the University, of all Government 
Property which has come i n t o  the.possession or custody of the Subcon- 
t r a c t o r  under t h i s  Subcontract. 
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E - Protection of Gcvcrnmnt Property - Classified Haterials 

2% SLzbcontrac tor shall $&;e c.11 reasoiiabh pre&ions as d i -  
rected by 'die University, or i n  t h e  zbscnce ol" such Zl rec t iom,  i n  accoi-drnce 
with sound irxhstrial g x x t i c e ,  t o  sci'egmrd and protcct  Govcmment Ftroperky 
i n  tile Su'bcontractor @ s  possession or custody. 
tdren by the Subcontractor i n  the protcctio;i of a d  a c c o i t i i l g  T o r  any c la s s i -  
f i e d  or spcc:ial c:atcricl.s involved i n  the pxfor;:ar^ce of t h i s  Sdocontl*act i n  
accoidmce vi th tile rep . la t ions  and rcqxi. ;exnts of the Conmission. 

Special xmsures sha l l  be 

F -  Risk of Loss of Goverll;.ienZ; E-operty 

%ic Subconti-cctor shall not be l i a b l e  for loss or destruct ion 
of 01- cimia~c to Covermcnt Property i n  the Subconti~actoi* s s  possession, unless 
si:.cil loss ,  destruct ion or d a a g e  r e s u l t s  f r o n  v i l f u l  nisconcwt oi- l a c k  of 
good f a i t h  on the par-; ol" Liie Subcontractor s urnagerial personnel or  unless 
s:-?c;2 loss, destrcctioii  01' dmage resnlts fiwn a €failure on 'ike part of the 
Subcontiqactor s i.iannC;crial personnel t o  ta':e all reasonable s t e p  t o  conply 
1~5th a iy  q p r o p r i a t e  t r r i t t en  d i rec t ives  of the University t o  s e r e s a d  such 
property u-nd.er Pa-agrcph E hei*eof 
personnel" as used herein mans the Subcontrrctor ' s  di rec tors ,  o f f i ce r s  and 
any of its :ianEgers, sGpcrintendents, or other equivalent representatives who 
lime supervision or  d i rec t ion  of (1) all or  substant ia l ly  a l l  of the Sub- 
cont rac tor ' s  business, (2)  a l l  01- sabs tont i s l ly  a l l  oi' the Subcontractor's 
operatioil a t  any one plcnt  or  sepzrr'ie locat ion a t v h i c h  t h i s  Subcontract i s  
beinz performed, (3)  EL sepwalie an2 cor.ipletc major i n c u s t r i a l  operztion i n  
connection v i t h  the performance of t h i s  Subcontract, or (4) a separate and 
conplete imjor construction, a l t e r a t ion  or repa i r  operation i n  connection with 
perforiwnce of t h i s  Subcontract. 

!i?ie term "Subcontractor ' s managerial 

G - Steps t o  be Taken i n  Event of Loss 

Upon the happening of any loss or destruction of or  damage 
t o  Goverrment Property i n  the  possession or custody of t'ne Subcontractor, 
the Subcontractor s h a l l  immediately inforn the  University of the occasion 
and extent  thereof,  shall take a l l  reasonable s teps  t o  pro tec t  the property 
remaining, and shall repa i r  or replace the l o s t ,  destroyed, or daaaged 
property, i f  and as directed by t:?e University, but, s h a l l  take no ac t ion  
p re jud ic i a l  t o  the r i g h t  of the Goverm.icnt t o  recover therefor  and shall 
furn ish  t o  tile University and/or Government on requ, ost a l l  reasonable 
ass is tance i n  obtainine recovery, 

I1 - Governinent Proper-tv for Goverment Use Onlv 

Government Property shall be used only Cor the  performiice of 
t h i s  Subcontract, provided however, nothing contained herein shall be con- 
s t rued t o  preclude any proper m-it ten cgreeiient between the pas t ies  approved 
by the Cornrnisslion rrith reference t o  the use of the Government Property furn- 
i shed heremder ~ 
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A - Contributions 

The Subcontractor s h a l l  ccccpt exclusive l i a b i l i t y  for paynent 
of any contributions neasured by the  vages of employees of the Subcontractor 
and i ts  agents assessed by the Federal Unemployaen-t, Tzx Act,  the Federal 
Insurance Contributions Act and any other appliccblc law or s t a tues  and 
s h a l l  inC'c.xxLe and hold hariilless the University and t'ie Goverment on 
account thcl-cof 

I 

%le Subcontrcctor s h l l  !;me no r igh t ,  authori ty  or power t o  
sel l ,  n o r t p g e  or cssign this Subcontract or any i n t e r e s t  herein nor any 

or organizatLons 'io liave any i n t e r e s t  i n  or use m y  p a r t  of tile ri&hts or 
o-dtgc-Lioiis sa1 Led !iercwCcr f o r  a iy  pvqosc:; i. I:c-tsoc-mr v i thout  tke  p r io r  
\n-lt'Len conceiit 02 the  U i i l v c r s i t - .  
created 'illereby s k d l  pass by opcration 02 l m  t o  any t r u s t e e  or rece iver  i n  
5a;isr:pkcy o r  t o  other receiver or assiglee for  t ke  benef i t  of c r ed i to r s  
or cn;. utLci* person or otkcmrise. 
t r m s f c r  tiz5k SuScontr.act, civ port ion hereof, .any i n t e r e s t  lierein, or any 
clair: hx-euiiCer t o  any otiicr pmty  or pzr t ies ,  except as expressly authorized 
Iy the  Ur_iversity. !&e Uaiversity xmy assign this Subcontract t o  t h e  Govern- 
ment. 

ri it- +.AG , POTIC: or  a&hority t o  allorr 01' pern i t  eny other person or persons 

Ikither 'ikis Scbcontract nor any i n t e r e s t  

Eie Subcontractor s Z n l l  not  2ssiC;n or 

ARTICLE X I 1 1  - IIEUT\liICE 

The Subcontractor s h a l l  procure and na in ta in  such bonds and 
i r x u r a c e  as we required by law or by the m i t t e n  d i rec t ion  of the  Univer- 
s i t y  ax? i r i th  co1;2paniesY undel-rrriters or  underwriting f i rm under forms of 
polic-ies svhject  t o  the  University review and zpproval a t  the option of the  
University. 
mitted upon request f o r  University approval. 
rnT1CI.Z X I  - PROPERTY, the  Subcontractor w i l l  not be reimbursed for any 
insurmce (including self-insurance or reserves) covering loss or destruct ion 
of, or dcmage to ,  Government-owned property. 

"!!e terms of any such bond or insurance pol icy s h a l l  be sub- 
In view of the  provisions of 

I3 - lu'orkmen I s  Compensation 

In  furthci-zice 02 the provisions of Paa;Taph A above, the 
Subcoxtractor shall a t  all times maintain auring the performance of the irorlr 
under t h i s  Subcontract, LJorimen ' s  Compensation Insurance which w i l l  compen- 
s a t e  up t o  the  max imum benef i t s  as required by the applicable Worlaen's 
Compensation Lairs ., 



ARTICLE X I V  - PATENTS 
- 

A - Whenever any invention or discovery i s  made or conceived by 
the Subcontractor or  i t s  employees i n  the course of, or under t h i s  
Subcontract, the  Subcontractor s h a l l  furnish the Commission with 
complete information thereon; and the Commission s h a l l  have the so l e  
power t o  determine whether o r  not and where a patent application s h a l l  
be f i l e d  and t o  determine the disposit ion of the t i t l e  to ,  and r igh t s  
under, any appl icat ion or patent that may resu l t .  The judgment of the  
Commission on these matters s h d l  be accepted as f i n a l ;  and the Sub- 
contractor, f o r  i t s e l f  and f o r  i t s  employees, agrees t h a t  t he  inventor 
o r  inventors w i l l  execute a l l  documents and do a l l  things necessary o r  
proper t o  carry out the judgment of the  Commission. 

B - No claim f o r  pecuniary award or compensation under the provi- 
sions of the Atomic Energy Acts of 1946 and 1954 s h a l l  be asser ted by 
the Subcontractor or  i t s  employees with respect t o  any invention o r  
discovery made or  conceived i n  the course of, or under t h i s  Subcontract. 

C - Except as otherwise authorized i n  writing by the Commission, 
the Subcontractor w i l l  obtain patent agreements t o  effectuate  the 
purposes of Paragraphs A and B of t h i s  m C L E  XIV from a l l  persons 
who perform any par t  of the  work under t h i s  Subcontract, except such 
c l e r i c a l  and manual labor  personnel as w i l l  not have access t o  
technical data.  

D - Except as otherwise authorized i n  writing by the Commission, 
the Subcontractor will i n se r t  i n  all sub-subcontracts provisions making 
Paragraphs A through D of t h i s  ARTICLE XIV applicable t o  the  sub- 
subcontractor and its employees. 
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E - mcep t  as otherwise provided, the Subcontractor agrees t o  i n -  
demnify the University and the  Governrncnt and the i r  o f f icers ,  agents an& 
employeex against  l i a b i l i t y ,  including costs  and expenses , for infririf ,  :<; " E L  
upon any Letters Patent of the United States  (except Letters Patent i s s w d  
upon an appl icat ion which i s  now or may hereefter be, f o r  reaxions of natio~sl 
security, ordered by the  Government t o  be kept secre t  o r  othervise w i t h k l d  
from issuc) a r i s i n g  out  of the  performance of t h i s  Subcontract or  out of tl.2 
use o r  disposal by or f o r  the account of the Governnent of supplies furnished 
or construction work performed hereunder. 

ARTICLE XV - COPYRIGHTS 

A - the  Subcontractor (1) agrees t h a t  the Commission shall deter-  
mine the d ispos i t ion  of the  t i t l e  t o  and the r igh t s  under any copyright se- 

produced or composed and del ivered t o  the Government under t h i s  Subcontract 
and ( 2 )  hereby grants t o  the  Government a royalty-free, non-exclusive, 
irrevocable l icense  t o  reproduce, t rans la te ,  publish, use and dispose of ,  
and t o  authorize others  t o  do so, a l l  copyrighted o r  copyrightable work not 
f i rs t  produced o r  composed by the  Subcontractor i n  the performance of t h i s  
Subcontract, but  which i s  incorporated i n  the material furnished under this 
Subcontract, provided t h a t  such l icense shall be only t o  the extent the 
Subcontractor now has or pr io r  to the.completion or f i n a l  settlement of thc 
Subcontzact may acquire the  r i g h t  t o  grant such l icense without becoming 
l i a b l e  to pay compensation t o  others  solely because of such grant. 

cured by the Subcontractor or i t s  employees on copyrightable material first 

B - the  Subcontractor agrees that it w i l l  not knowingly include any 
copyrighted materials i n  any wr i t ten  o r  copyrightable material furnished 0:" 
delivered under t h i s  Subcontract without a l icense as provided i n  (A} above, 
or  without the  consent of the  copyright owner, unless specif ic  v r i t t e n  cppro- 
V a l  of the Commission t o  the  inclusion of such copyrighted material i s  ob- 
tained. Requests f o r  such approval shall be directed t o  University. 

C - The Subcontractor agrees t o  report  i n  writ ing t o  the  Universi.ty 
promptly and i n  reasonable d e t a i l  any not ice  or claim of copyright infr inge-  
ment received by the  Subcontractor with respect t o  any material  delivered un- 
der this Subcontract. 

flRTICIE XVI  - DRAWINGS, DESIGNS, SPECIFICATIONS AND RELEASE OF IhTORMATION 

A - Drawings, Designs and Specifications 

All drawings, sketches, -designs, design data, specif icat ions,  
- notebooks, technical  and s c i e n t i f i c  data, and all photographs, negctives, re- 
n; ports,  f indings,  recommendations, data and menoranda of every descr ipt ion re- 
- - -  4. l a t i n g  thereto,  as well as a l l  copies of the foregoing, r e l a t ing  t o  the work 
-. I or any pa r t  thereof,  s h a l l  be subject  t o  inspection by the University and t h e  
; i, Commission a t  a l l  reasonable times; and the Subcontractor and i t s  subcontrac- 
.\; t o r s  s h a l l  afford the  University and the Commission proper f a c i l i t i e s  f o r  
-a such inspection; and, fu r the r  s h a l l  be the property 3f the Govcrnmmt and may 

be used by the Government for any purpose whatsoever without any claim on th? 
part  of the Subcontractor and i t s  subcontractors and vendors f o r  a d c i t i o n d  
compensation and s h a l l  be subject  to the Subcontractor's r i g h t  t o  retain a copy 
of said n a t e r i a l  where not c l a s s i f i ed ,  for  its own use (such re ten t ion  and us? 
subject to the  patent  and secur i ty  provisions of this Subcontract) and shall bc 
delivered t o  the University or otherwise disposed of by the Subcontractor, 
either as the University nay from time t o  i i a e  d i r ec t  during the progress of 
tile w o r k ,  or, i n  any event, as the University s h a l l  d i r e c t  upon conplction or 
terninntion of t h i s  Subcontract. 
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B - Release of Information 
- 

Publications, news releases, advertising, speeches, technical 
papers, usage of photographs, releases of information regarding this under- 
taking or data developed hereunder may not be made except upon prior written 
approval from the Business Manager, or his designee. 

ARTICLE XVII - SECURITY 

A - The Subcontractor's Duty to Safeguard Restricted 
Data and Other Classified Information 

In the performance of the work under this Subcontract, the 
Subcontractor shall, in accordance with the Commission's security regula- 
tions and requirements, be responsible for safeguarding restricted data 
and other classified matter and protecting against sabotage, espionage, 
loss and theft, the classified documents, materials, equipment, processes, 
etc., as well as such other material of high intrinsic or strategic value 
as may be in the Subcontractor's possession in connection with performance 
of work under this Subcontract. Except as otherwise expressly instructed by 
the University or the Commission, the Subcontractor shall upon completion or 
termination of this Subcontract transmit to the University any classified 
matter in the possession of the Subcontractor or any person under the Sub- 
contractor's control in connection with performance of this Subcontract. 

B - Regulations 

The Subcontractor agrees to conform to all security regula- 
tions and requirements of the Commission. 

C - Definition of Restricted Data 

The term "Restricted Data", as used in this ARTICLE XVII, 
means all data concerning: (1) design, manufacture, or  utilization of 
atomic weapons, 
(3) 
shall not include data declassified or removed from the Restricted Data 
category pursuant to Section 142 of the Atomic Energy Act of 1954. 

(2) the production of special nuclear material, or 
the use of special nuclear material in the production of energy, but 
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D - Security Clearance of Personnel 

The Subcontr_actor shall not permit any individual t o  have 
access t o  Restricted Data o r  other c l a s s i f i ed  information, except i n  
accordance with the Atomic Energy Act of 1954, as amended, and the  
Commission’s regulations o r  requirements. 

E -  Criminal L iab i l i t y  

It ,is understood that disclosure of c l a s s i f i ed  information 
re la t ing  t o  the  work or services ordered hereunder t o  any person not 
e n t i t l e d  t o  receive it or f a i l u r e  t o  safeguard any Restricted Data or  
any Top Secret, Secret or  Confidential matter t h a t  may come t o  the  Sub- 
contractor or any person under the Subcontractor’s control i n  connection 
with work under t h i s  Subcontract may subject the Subcontractor, i t s  
agents, employees, and subcontractors t o  criminal l i a b i l i t y  under the 
laws of the United States .  
Stat .  919). (See a l s o  Executive Order No. 10104 of February 1, 1950, 
1 5  F- R. 597). 

(See the Atomic Energy Act of 1954, 68 

F - Classif icat ion 

I n  the  performance of the  work under t h i s  Subcontract, the  
Subcontractor s h a l l  ass ign c l a s s i f i ca t ions  t o  a l l  documents, material ,  
and equipment originated or generated by the  Subcontractor i n  accordance 
with c lass i f ica t ion  guidance furnished t o  the Subcontractor by the  
Commission and the University. Every subcontract and purchase order 
issued hereunder involving the or iginat ion 
documents, material  or equipment, s h a l l  include a provision t o  the  
e f fec t  t h a t  i n  the performance of such subcontract o r  purchase order, 
the subcontractor o r  suppl ier  s h a l l  assign c lass i f ica t ions  t o  a l l  such 
documents, materials, and equipment i n  accordance with c l a s s i f i ca t ion  
guidance furnished t o  such subcontractor or  supplied by the Subcon- 
t r ac to r .  

o r  generation of c l a s s i f i e d  

G - Subcontracts and Purchase Orders 

Except as otherwise authorized by the University i n  writ ing,  
the Subcontractor shall i n s e r t  provisions similar t o  the foregoing i n  
a l l  subcontracts and purchase orders under t h i s  Subcontract. 
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A - The pci-foi-mnce of ~ror:: under this Scbcontrcct nay be terx-  
i,nated by tine University i n  accor6,ance <iiGI tkis ARTICU XVIII i n  whole; or from 
t ime t o  t i n e  i n  p m t ,  
a c e  of t h i s  Subcontract i n  eccor2ance s ; i t h  its t e ix s  (including in the  t e r m  
“ d e f m l t “  an;r such fe i lm-e by tile S’i.bconti*actor t o  xdre progress i n  the  pros- 
ecution of t i e  vorl; iiei-eudcr 2 s  cndengey-.s six11 perfoimmce )., and s i i a~ l  f a i l  
t o  cure such de fcd - t  within i: period 01% ten Cays, (or such longer period as 
the Business thnager may allozr) aT-tcr rcccip-ii fi-oc1 the Busiress :,:kaa.(;er of a 
notice specifying tile CefauYi; 2)  iriicnevcr f o r  any reason the Ijusiness 
Nmacer shall determine that such % c ~ ~ ~ i i i ~ t % O i 1  i s  i n  tile bes t  i n t e r e s t s  of t‘ne 
Universiej. such ‘ierminatioii shall bc effected by delivery t o  t h e  Sub- 
contractor of a Xotice of Termination spccifytng trhetiier termination i s  for 
t;ic default of the SQbcontrzctor 01’ for  ihe convenience of %>e Universiej, 
the  extent t o  vhich performnce of :ja*i: iuiGcr the  SubconCract i s  teminzted, 
md the dete upon irhich sV.cil teimiim’iion becoms effective, .  j%> after not ice  
of tei-xination of t i i i s  Subcontrnc’i Tor 6.efi:ult aider (1) above; i-l; i s  de ter -  
mined that the Subcontractor’s fai3.m-e to perfom or t o  Lidre pro&ress i n  per- 
formance i s  dae t o  cc?uscs beyond tlie cor,’irol ai~d vitliout tile f a u l t  or negl i -  
gence of the S-ibcontractor fnclv.dinG, b?.:.t no% r e s t r i c t e d  to a c t s  of God oi- the  
public eneuv, a c t s  of f2ie University, n c t s  OT anotlier Subcontrector i n  the per- 
fonxmce of an apeenen t  froci -iAe Uaiversi-bj, f i r e s ,  floods, epidemics, 
quman’iine res’iric-Lions, strikes, f r e igh t  e:?b?bargocs and unusually severe 
weather or delays of otlier subcontrcctors clue t o  any of such causes unlcss 
the Business 14anager s’mll deternine ’dmt tile supp:.ies or services  “io be 
furnished by other subcontractors vere o’ataina31c f roa  ot‘ner sources i n  suf- 
f i c i e n t  time ’io pe rn i t  the Subcontractoi- to neet  -Lie required d e l i v e r j  sche- 
dule, a notice of teixiination shzll be deei;led ’io lmve been issued under (2) 
above aid the ri@ybs and obligations of the par t i e s  hereto sl.lall, i n  such 
event, be governed accordindy.  

1) -.;hecevei- t k e  BLbcoii-tr-ector’ s11a.I.J- i lefadt i n  per for i -  

01’ 

B - After r ece ip t  of a IIotice of Ternina-kion and except as otlier- 
wise directed by the  Busfness lhnagcr of ’die University, t he  Subcontractor 
shall 1) stop rrorlc un&er the  Subcontract on the date  and t o  the ex ten t  speci-  
f i ed  i n  tile Notice of Wm-iEt ion ;  
f o r  ua t e r i a l s ,  services,  or i k c i l i t i e s  except as nay be necessary for conple- 
t i on  of such port ion of the Trorlr, under the  Subcontract as is  not terminated; 
3) teizliiia’ie a l l  orders and subcontracts t o  the  extent: tkt they r e l a t e  t o  
the pei-fom1ce of vork terxinated by the l b t i c e  of Tem.ination; 4) ess ign  
t o  t he  University, i n  the nanner a id  t o  tlie extent  directed by tlie Business 
hbicger, nll of t h e  rights, t i t l e ,  and i n t e r e s t  of tile Subcontractor nrder 
the orders or other subcontracts so terminated i n  rrhich case the University 
shall have t h e  1.iGi-L i n  i t s  d iscre t ion  t o  set t le  or  pay any or all claims 
a r i s i n g  out of the terninat ion of such orders and sabcontracts; 5 )  with the 
a;i>provol or  r a t i f i c a t i o n  of t h e  Business Ihnager, t o  the extent he nay requi re ,  
x’nicli epproval or r a t i f i c a t i o n  ~11~11 5e f i n a l  ttnd conclusive for all purposes 
of this a r t i c l e ,  s e t t l e  a l l  outstancling l i a b i l i t i e s  a id  all claims a r i s i n g  
out  of sacli termination or’ oydcrs and mbcontracts, t h e  cos t  o r  which :;oulG 
be reiiiibursable, i n  srliole or  iil  p a t ,  i n  cccordmcc with the  provisions of 
t h i s  Subcontract; 
been t ransfer red)  and i n  tile mnner, t o  tlie extent  and a t  the  t i n e s  d i rec ted  
by ’the Business LIanaGer, delivci-g to- t h e  Universiij. 
fabr icated par ts ,  rror!; i n  process, coripleted imrk, supplies, and other n a t e r i a l  
produced as a p a r t  of ,  or acquired in respect of Lkc performame of ,  the  voi-1: 

2) place no fur ther  orders or subcontracts 

6) t ransfer  t i t l e  ( t o  t k c  extent t h a t  t i t l e  has not d r e c d y  

(i) the fzbricaied or  un- 
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terninatcd by the PJotice of Terxination, (ii) t h e  coi.ipletcd or p m t i a l l y  corn- 
plctcd planc, drawin@, inr-oruation, and other proper-Ly irluch, i f  the Subcon- 
Wact had been completed, would be required to  be furnished t o  the University, 
and (iii) t h e  jigs, dies,  and f ix tu re s ,  and othei* special  t o o h ,  and tooling 
acquired or manufactured fo r  the per€ornance ol" t h i s  Subcontract f o r  t h e  cos t  
of which the Subcontractor 11% bccn or \ r i l l  be reiinbwsed under t h i s  Subcon- 
t r a c t ;  '7) use its bes t  erforts t o  s e l l  i n  the r.ia:mci-, a t  the times, t o  the 
exl;ent, and at tile price or pr ices  directcd or  aui;hoL*ized by the Business Ibn- 
agm, nn;r property of the types referrcc! t o  i n  pi*o-:icion (6)  of t h i 6  paragraph; 
prbvldecl, however, that tile Subcontractor ( i )  shzll  no t  be rcquired t o  extend 
c red i t  t o  my burchaser, and (ii) may acquire ?-ny such property under t l c  con- 
d i t ionc  prescribed by and a t  the pr ice  or prices approved by the Business Man- 
ager; and provided, fur ther ,  that the proceeds of any such t ransfer  or disposi- 
tion s h a l l  be applied i n  reduction of any payments i o  be m a d e  by the University 
t d  the Subcontractor under t h i s  Subcontract 01- ~ h l l -  otherwise be credited t o  
%he pr ice  o r  cost  o€ the work covered by this Subcontiwt or paid i n  such other 
mhnner as the Business Manager may d i r e c t ;  
Q a €  of the tlorli 8s shall not have been terminated bj the Notice of Tcrmina- 
t fon j  und 9 )  take such ac t ion  QS r n ~  be necessary, or as the  Business blanaGer 
may d i rec t ,  €or the protect ion and preservation of the property re la ted  t o  this 
contract  which i s  i n  the  possession of the Subcontractor and i n  which the  Uni- 
vers i ty  has or may acquire an i n t e r e s t .  
mediately w i t h  the performance of the o,bovc obli&a"tions notwithstanding any 
delay i n  del;erinining or d j u s t i n C  the  mount of the fir,ed fee ,  or any item of 
reimburaable cost  under t h i s  a r t i c l e .  

8) coiiplete performance of such 

Thc Subcontractor shall proceed i m -  

A t  any time a f t e r  expirat ion of tie plant  clearance period (See AEC 
Manual Chapter gllZ for  def in i t ion) ,  the Subcontra'tor mcy submit t o  the msi- 
ness Manager a l i s t ,  c e r t i f i e d  as t o  quantity and quality,  of any or  all items 
of termination inventory not previously disposed of, exclusive of items the 
di8position of which has been directed or  authorized by the  Business Manager, 
and msy request the University t o  remove such items or enter  i n to  a s torage 
agreement covering them. Not later than f i f t e e n  (15) deys thereaf ter ,  the  
Univereity w i l l  accept t i t l e  t o  such items and remove them or enter i n t o  a 
starage agreement covering the same, provided that the l is ts  submitted shall 
be subject  t a  ver i f i ca t ion  by the Businem Manager upon removal of the items, 
or i f  t he  items are stored, within for ty- f ive  (45) days from the date  of sub- 
mission of the l i s t ,  and any necessary adjustment t o  correct  the l i s t  a8 sub- 
mitted shall be made pr ior  to final settlement. 

C - After rece ip t  of a Notice of Termination, the Subcontractor  hall 
continue t o  submit cos t  vouchers for  costs  reimbursable under the Subcontzact 
and shall submit to the  Business l.lanager, i n  the form and with the c e r t i f i c a -  
tion prescribed by the Business l.hnuger, a proposal for adjustment of the f b e d  
fee by rca~on of tine termination. Such proposal s h a l l  be submitted promptly 
but i n  no event l a t e r  than s i x  months from the  e f rec t ive  date of termination, 
urilcao oiie or  more extensions i n  wr i t ing  m e  granted by the Business llhnager 
won  rcqucot 
or authorized extension thereof. IIotrever, i f  the Business Manager determines 
thmt the f'actg j u s t i f y  such action, he may review and a c t  upon any such pro- 
posal u t  my time crfter such six-month period or any extension thereof. Upon 
failure of the Subcontractor t o  s u b ~ i i t  i t s  proposal within the  t i m e  alloved, 
the Business Elanagcr may deternine, on the basis  of information avai lable  t o  
hiin,  the  amount of Tee, i f  my,  due t o  the Subcontractor by reason of the term- 
ina t ion  and s h a l l  thereupon pay t o  the Subcontractor the amount so determined. 

of the Subcontractor made i n  m i t i n g  within such six-month period 



D - I n  the event of the  termination of performance of vork under 
t'nic Subcontract, f u l l  and complete settlement of a l l  claims of the Subcontrac- 
t o r  i r i th  respect  t o  the  terminated work s h a l l  include the following: 

(1) All cos ts  and expenses reimbursable i n  accordance with this 
Subcontract, not  previously paid t o  the Subcontractor, for  t he  perfommce of 
this Subcontract p r ior  t o  the e f fec t ive  date  of the Notice of Termination and 
such of these costs  as may continue f o r  a reasonable t i n e  thereaf te r  with the 
approval of o r  as 'directed by, the Business Imager ,  provided, however, t h a t  
the  Subcontractor shall proceed as rapidly as practicable t o  discontinue such 
costs.  

(2) So far as not included under (1) above, the cos t  of paying and 
s e t t l i n g  claims m i s i n g  out of the termination of work under subcontracts or 
orders, as provided i n  paragraph '.BI (5)  above, which me properly chargeQble 
t o  the terminated portion of the Subcontract. 

(3 )  
c le r i ca l ,  and other expenses reasonably necessary f o r  the preparation of the 
settlement claim and supporting data with respec t  $0 the terminated portion of 
the  Subcontract and f o r  the termination and sett lement of subcontracts there- 
under, together w i t h  reasonable storage, transportation, and other costs in- 
curred i n  connection with the protect ion o r  disposi t ion of termination inven- 
tory; provided, however, that i f  the termination i s  for default, of t h e  Sub- 
contractor there  shall not be included any amounts f o r  the preparation of the 
Subcontractor Is settlement proposal. 

The reasonable cos ts  of settlement, including accounting, legal, 

(4) A port ion of the f ixed fee payable under the Subcontract, de- 
termined as follows : 

(a )  
f o r  the convenience of tile Univcrslty md. n o t  f o r  t h e  
de fau l t  of the Suhcontractior, il pei-cenbqe ol" 'de fee 
equivalent to the percentage of the completion of work 
contemplated by the Subcontract, l e s s  f ixed fee payments 
previously made hereunder. 

In the event of the termination ol" this Subcontract 

(b) In the  event of t he  termiaation o f  this Subcontract 
for the default of the Subcontractor, such proportion- 
c tcpmtof  the fee 
a - t ic lcs  of different Qj-pes of such p a r t  of the fee as 
is  reasonably allocable t o  the type of articles under 
consideration) 
to and accepted by the  University bears to the  t o t a l  
nwaber of a s t i c l e s  of a like kind called for by this 
Subcontract. The amount so determined shall be reduced 
by the amount of fixed f e r  pa-yxents previously made. 

(or ,  i f  this contract  c a l l s  f o r  

as the  t o t a l  number of a r t i c l e s  delivered 

Subject t o  t h e  provisions of paragraph C, the  Subcon- 
t r a c t o r  and the Business bknager may agree upon the 
reduced amount to be paid the  Subcontrmtar as the 
allowance for-fixed f ee  by reason of the t o W  or par- 
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t i a l  tcrminntion oi' work pursuant t o  t h i s  a r t i c l e .  The 
Subcontract s h a l l  be mended accordingly. 

If the  amount determined under t h i s  paragraph i s  less 
than the  t o t a l  payment of f ixed fee theretofore made t o  
the Subcontractor, the Subcontractor s h a l l  repay t o  the  
University the excess amount. 

The Subcontractor s h a l l  have the riglit of ap>eal, under 
the a r t i c l e  of t h i s  Subcontract en t i t l ed  "Disputes" from 
any f ee  determination made by the BuTiness lkaagcr under 
t h i s  pkagraph, except t h a t  if the Subcontractor has 
fa i led t o  submit i t s  proposal f o r  fee adjustnent within 
the  t i m e  provided i n  paragraph ( C )  above and has f a i l ed  
t o  request extention of such t ine,  he s h a l l  have no such 
ri&% of appeal. I n  any case, where t'ne Business Mma- 
ger has m a d e  a determination of the amount &Le as the 
allowance for €ee, the  University s h a l l  pay to the  Sub- 
contractoi tlie following: (1) i f  there  i s  no r i g h t  of 
ap2eal iiereunder or i f  no timely appeal has 'zeen tc.en, 
the  amount so determined by the Business blamger, or (2)  
i f  an appeal has been taken, the mount f i n a l l y  deter-  
mined on such appeal. 

E - In  a r r iv ing  a t  the  arnount due the Subcontractor under this ar t ic le  
t'nere s h a l l  be deducted 1) all unliquidated cdvance or  other unliquidated pay- 
ments t x r e t o f o r e  made t o  the Subcon'xactor, 2 )  any claim irhich the  University 
may have against  t he  Subcontractor i n  connection with xhis Subcontract, includ- 
ing  any claim f o r  damages by reason of default ,  and 3) the a g e e d  pr ice  for ,  
or the proceeds of sale of,  any meterials, supplies, or other things acquired 
by the Subcontractor or  sold pur,uant t o  the provisions of this a r t i c l e  not 
otherwise recovered by or credited t o  the University. 

F - In  the  event of a p a r t i a l  termination, tke portion of the f ixed 
fee which i s  payable with respect t o  the worlc under the continued port ion of the  
Subcantrac 1; m a l l  be equitably adjusted by agreement between the Subcontractor 
and the business Manager, and such adjustment snall be evidenced by an amendment 
t o  t h i s  Subcontract 

G - The provisions of t h i s  a r t i c l e  r e l a t i n g  to the  fixed fee shal l  be 
inapplicable i f  t h i s  Subcontract does not provide for Fayment of a fixed fee. 

H - Unless otherwise provided for i n  this Sukontract ,  or by appli-  
cable s t a tu t e ,  the  Subcontractor from the  e f fec t ive  date of termination and fo r  
a period of six years after f i n a l  settlement under t h i s  Subcontract shall pre- 
serve and m a k e  avai lable  t o  t h e  University a t  a l l  reascnable times a t  the  o f f i ce  
of the  Subcontractor, but  without d i r e c t  charge t o  the  university, all i t s  books, 
records, documents, and other evidence bearing on the  c x t  and expenses of the 
Subcontractor under t h i s  Subcontract and r e l a t ing  t o  t're work terminated here- 
under or,  t o  tne  extent  approved by tile k s i n e s s  Manager, photographs, micro- 
photographs, or other authentic reproductions thereof.  
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ARTICLE XIX - LABOR PROVISIONS 

A - Eight-Hour Law of 1912 - Overtime Compensation 

This Subcontract, t o  the extent t h a t  it i s  of a. character 
specif ied i n  the  Eight-Hour Law of 1912, as mended (41 U. S. Code 
35-45), i s  subject t o  the  following provisions and exceptions of sa id  
Eight-Hour L a w  of 1912, as amended, and t o  all other provisions and 
exceptions of sa id  Law: 

No laborer  o r  mechanic doing any pa r t  of the  work contemplated 
by t h i s  Subcontract, i n  the employ of the Subcontractor or  any 
subcontractor contracting f o r  any par t  of sa id  work contemplated, s h a l l  
be required o r  permitted t o  work more than eight (8) hours i n  any one 
calendar day upon such work, except upon the condition that compensation 
i s  paid such laborer  o r  mechanic i n  accordance with the provisions of 
t h i s  ARTICLE X I X .  The wages of every laborer or mechanic employed by 
the Subcontractor o r  any subcontractor engaged i n  the  performance of 
t h i s  Subcontract s h a l l  be computed on a basic day r a t e  of eight (8) 
hours per  day; and work i n  excess of eight (8) hours per day i s  permitted 
only upon the condition t h a t  every such laborer and mechanic s h a l l  be 
compensated f o r  a l l  hours worked i n  excess of eight (8) hours per day 
a t  not l e s s  than one and one-half times the basic r a t e  of pay. For 
each v io la t ion  of the  requirements of t h i s  ARTICL8 XIX, a penalty of 
f ive  (5)  do l la rs  s h a l l  be imposed fo r  each laborer or mechanic for  
every calendar day i n  which such employee i s  required or permitted 
t o  labor more than  eight  (8) hours upon said work without receiving 
compensation computed i n  accordance with t h i s  ARTICLE XIX, and a l l  
penal t ies  thus imposed s h a l l  be withheld f o r  the use and benefi t  of 
the Government. 

B - Notice of Labor Disputes 

Whenever an ac tua l  or potent ia l  labor dispute i s  delaying o r  
threatens t o  delay the  performance of the work, the Subcontractor s h a l l  
immediately n o t i e  the University i n  writing. 
a l l  relevant information concerning the dispute end i t s  background. 

Such notice s h a l l  include 

C - Non-Discrimination i n  Bmlovment 

(The following clause i s  applicable unless t h i s  Subcontract 
i s  exempt under the rules  and regulations of the President 's  Committee 
on Equal Employment Opportunity issued pursuant t o  Executive Order No. 
10925 of March 6, 1961 (26 F. R. 1977)). 

I n  connection with the performance of work under t h i s  Subcon- 
t r a c t ,  Subcontractor agrees as follows: 

1. Subcontractor w i l l  not discriminate against any employee 
or  applicant for employment because of race, creed, . color or  national 
or igin,  The Subcontractor w i l l  take a f f i -na t ive  action t o  ensure t h a t  

May 24, 1963 
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applicants a re  employed, and tha t  employees a re  t rea ted  during employ- 
ment, without regard t o  t h e i r  race, creed, color o r  nat ional  or igin.  
Such act ion s h a l l  include but not be l imited t o  the following: 
employment, upgrading, demotion or  transfer;  recruitment o r  rgcru i t -  
ment advertising; layoTf o r  termination; ra tes  of pay or  other forms 
of compensation; and se lec t ion  f o r  t ra ining,  including apprenticeship. 
The Subcontractor agrees t o  post i n  conspicuous places, avai lable  t o  
employees and applicants f o r  employment, notices t o  be provided by 
Government s e t t i n g  fo r th  the provisions of t h i s  Paragraph C. 

2. The Subcontractor w i l l ,  i n  a l l  so l i c i t a t ions  or  advert ise-  
ments f o r  employees placed by or  on behalf or" the Subcontractor, s t a t e  
tha t  a l l  qua l i f ied  applicants w i l l  receive consideration for employ- 
ment without regard t o  race, color, creed or national origin.  

3 .  The Subcontractor will send t o  each labor union or 
representative of workers w i t h  which he has a col lect ive bargaining 
agreement o r  other contract  or understanding, a notice, t o  be 
provided by the University, advising the said labor union or  workers' 
representative of the Subcontractor's commitments under t h i s  Para- 
graph C, and sha l l  post copies of the notice i n  conspicuous places 
available t o  employees and applicants f o r  employment. 

4. 
Executive Order No. 10925 of March 6, 1961, and of the rules,  regu- 
la t ions ,  and relevant orders of the President 's  Committee on Equal 
Employment Opportunity created thereby. 

The Subcontractor w i l l  comply with a l l  provisions of 

5 .  The Subcontractor w i l l  furnish a l l  information and re- 
ports required by Executive Order No. 10925 of March 6, 1961, and 
by the rules,  regulations and orders of the said Cormnittee, or 
pursuant thereto,  and w i l l  permit access t o  h is  books, records and 
accounts by the Commission and the  Committee for purposes of inves t i -  
gation t o  ascer ta in  compliance with such rules,  regulations and orders.  

6. I n  the event of the Subcontractor's non-compliance with 
the non-discrimination a r t i c l e  of t h i s  Subcontract o r  w i t h  any of 
the said rules ,  regulations, o r  orders, t h i s  Subcontract may be 
cancelled i n  whole or  i n  pa r t  and the Subcontractor may be declared 
ine l ig ib le  for Government contracts i n  accordance with procedures 
authorized i n  Executive Order No. 10925 of Elarch 6, 1961, and such 
other sanctions may be imposed and remedies invoked as provided i n  
the said Executive Order or by rule ,  regulation, or order of t he  
President 's  Committee on Equal Employment Opportunities, o r  as other- 
wise provided by law. 

May 24, 1963 
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7. The Subcontractor w i l l  include the provisions of the fore- 
going Paragraphs 1 through 6 i n  every subcontract o r  purchase order 
unless exempted by W e s ,  regulations,  o r  orders of the President ' s  
Committee on Equal Ehployment Opportunity issued pursuant t o  sect ion 
303 of Executive Order No. 10925 of March 6, 1961, s o  t h a t  such 
provisions will be binding upon each subcontract or vendor. 
Subcontractor w i l l  take such ac t ion  with respect t o  any subcontract 
or  purchase order as the Government may d i r ec t  as a means of enforcing 
such provisions, including sanctions fo r  noncompliance: Provided, 
however, That i n  the event the  Subcontractor becomes involved i n ,  or 
is  threatened with, l i t i g a t i o n  w i t h  a subcontractor or vendor as a 
r e su l t  of such direct ion by the  Government, the Subcontractor may 
request the United S ta tes  t o  en ter  i n t o  such l i t i g a t i o n  t o  protect 
the in t e re s t s  of the  United States .  

The 

D - Convict Labor 

I n  connection with the  performance of work under t h i s  Sub- 
contract, the  Subcontractor agrees not t o  employ any person undergoing 
sentence of imprisonment a t  hard labor. 

ARTICLF: XX - DISPUTES 

A - Except as otherwise provided i n  t h i s  Subcontract, any 
dispute concerning a question of f ac t  a r i s ing  under t h i s  Subcontract 
which i s  not disposed of by agreement, s h a l l  be decided by a repre- 
sentative of the Commission authorized t o  supervise and administer 
performance of the University 's  contract  w i t h  the Government, who 
sha l l  reduce h i s  decision t o  wri t ing and m a i l  or otherwise furnish a 
copy thereof t o  the  pa r t i e s  t o  t h i s  Subcontract. Within t h i r t y  (30) 
days from the  date of receipt  of such copy, Subcontractor may appeal 
by mailing o r  otherwise furnishing t o  the aforesaid Commission repre- 
sentative a wr i t ten  appeal addressed t o  the Commission. The decision 
of the Commission or i t s  duly authorized representative for  the deter-  
mination of such appeals other  than the aforesaid Commission represen- 
ta t ive ,  sha l l  be f i n a l  and conclusive unless determined by a court 
of competent ju r i sd ic t ion  t o  have been fraudulent, arbi t rary,  
capricious or so grossly erroneous as t o  necessarily inply bad f a i t h  
or not supported by subs tan t ia l  evidence: Provided, that  i f  no such 
appeal t o  the Commission i s  taken, the decision of the  aforesaid 
Commission representative shall  be f i n a l  and conclusive. I n  connection 
w i t h  any appeal proceeding under t h i s  ARTICLE XX, Subcontractor shall  
be offered an opportunity t o  be heard and t o  offer  evidence i n  support 
of i t s  appeal. 
contractor shall proceed d i l i gen t ly  with the performance of the 

Pending f inal  decision of a dispute hereunder, Sub- 



subcontract and i n  accordance with the  decision of the aforesaid Commission 
representative. Any sum or sums allowed t o  the Subcontractor under the  provi- 
sions of t h i s  ARTICLE XX shall be paid by University a s  p a r t  of the cost  of 
the  work herein contracted for and sha l l  be deemed t o  -bewi+hin the contempla- 
t ion  of t h i s  Subcontract and i n  accordance with said decision. 

B - This ARTICLE XX does not preclude consideration of l a w  questions 
i n  connection with decisions provided for i n  Paragraph A above: 
nothing i n  t h i s  Subcontract sha l l  be construed a s  making f i n a l  the decision of 
any administrative o f f i c i a l ,  representative o r  board on a question of l a w .  

Provided, t h a t  

ARTICLE X X I  - COVENANT AGAINST CONTINGENT FEES 

A -  Warranty - Termination or Deduction fo r  Breach 

The Subcontractor warrants t h a t  no person o r  se l l ing  agency has 
been employed o r  retained t o  s o l i c i t  o r  secure t h i s  Subcontract upon an agree- 
ment or  understanding for a commission, percentage, brokerage or contingent 
fee,  excepting bona f i d e  employees or bona f ide  established commercial or 
se l l ing  agencies maintained by the  Subcontractor f o r  the purpose of securing 
business. 
the r igh t  t o  annul t h i s  Subcontract without l i a b i l i t y  or, i n  i t s  discret ion,  
t o  deduct from the Subcontract p r i ce  or  consideration o r  otherwise recover t h e  
f u l l  amount of such commission, percentage, brokerage or contingent f e e .  

For breach or violat ion of t h i s  warranty the University s h a l l  have 

B - Subcontracts and Purchase Orders 

Unless otherwise authorized by the University i n  writing, the 
Subcontractor sha l l  cause provisions s i m i l a r  t o  the foregoing t o  be inser ted 
i n  a l l  subcontracts and purchase orders  entered in to  under t h i s  Subcontract. 

ARTICLE XXII - OFFICIALS NOT TO BENEFIT 

No member of,  o r  delegate to ,  Congress o r  resident commissioner 
sha l l  be admitted t o  any share or p a r t  of t h i s  Subcontract or t o  any benef i t  
t h a t  may a r i se  therefrom, but  t h i s  provision sha l l  not  be construed t o  extend 
t o  t h i s  Subcontract i f  made with a corporation f o r  i t s  general benefi t .  

ARTICLE XXIII - NOTICE 

If, a t  any time during the  performance of t h i s  Subcontract, the  Sub- 
contractor becomes aware of any circumstances whatsoever which may jeopardize 
i t s  fulf i l lment  of the agreed performance of a l l  o r  any portion of the Subcon- 
t r ac t ,  it shal l  immediately not i fy  the  Business Manager a t  the University of 
California Lawrence Radiation Laboratory, Berkeley 4 ,  California, o r  h i s  des- 
ignee, i n  writ ing of such circumstances, and the Subcontractor sha l l  take what- 
ever action i s  necessary t o  cure such defect  within the shortest  possible t i m e .  
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ARTICLE XXIV - REN. ,TIATION 

I f  t h i s  Subcontract i s  subject t o  the Renegotiation Act of 1951, as 
amended, the following provisions sha l l  apply: 

- A - This Subcontract i s  subject t o  t h e  Renegotiation Act of 1951, as 
amended, (P.L. 9 ,  82nd Cong., 65 S ta t .  7 ;  P.L. 764, 83rd Cong., 68 S t a t .  1116; 
P.L. 216, 84th Cong., 69 S ta t .  447; P.L. 870, 84th Cong., 70 S t a t .  786; 86th 
Cong., 72 Sta t .  1789; 86th Cong., 73 S t a t .  210), and sha l l  be deemed t o  con- 
t a i n  a l l  the provisions required by Section 104 of said Act. 

B - The Subcontractor agrees t o  i n s e r t  the provisions of t h i s  ARTICLE 
XXIV including ' this  Paragraph B, i n  a l l  subcontracts, a s  t h a t  term i s  defined 
i n  Section lo3 ( g )  of the Renegotiation Act of 1951. 

ARTICLE X X V  - WALSH-HEALM PUBLIC CONTRACTS ACT 

To the extent t h a t  t h i s  Subcontract i s  subject t o  the  Walsh-Healey 
Public Contracts Act, a s  amended, ( 4 1  U.S. Code 35-45), there  a re  hereby in- 
corporated by reference the representations and s t ipulat ions required by sa id  
Act and regulations issued thereunder by the Secretary of Labor, such represen- 
t a t ions  and s t ipulat ions being subject t o  a l l  applicable rulings and interpre-  
ta t ions  of the Secretary of Labor which a re  now or may hereaf ter  be i n  e f f ec t .  

ARTICLE XXVI - BUY AMERICAN ACT 

A - In acquiring end products, the Buy American Act (41  U. S.  Code 
loa-d) provides t h a t  the  Government give preference t o  domestic source end 
products. For the purpose of t h i s  clause: 

(1) llComponentslI means those a r t i c l e s ,  materials,  and supplies,  
which a re  d i r ec t ly  incorporated i n  the end products; 

( 2 )  "End products" means those a r t i c l e s ,  materials,  and supplies, 
which a re  t o  be acquired under t h i s  Subcontract f o r  public use; and 

(3)  A "Domestic source end productt1 means (i) an unmanufactured 
end product which has been mined o r  produced i n  the United S ta t e s  and (ii) an 
end product manufactured i n  the United S ta tes  i f  the cost  of the  components 
thereof which a re  mined, produced, or  manufactured i n  the United S ta t e s  ex- 
ceeds 50 percent of t he  cos ts  of a l l  i t s  components. For the  purposes of 
t h i s  A 3 (ii), components of foreign or ig in  of the same type o r  kind a s  the 
products referred t o  i n  B 2 or 3 of t h i s  clause shal l  be t rea ted  a s  components 
mined, produced, or manufactured i n  the United States .  

B - The Subcontractor agrees tha t  there  w i l l  be used under t h i s  Sub- 
contract  (by subcontractors, materialmen, and suppl iers)  only domestic source 
end products, except end products: 

(1) 
( 2 )  Which the Government determines are  not mined, produced, o r  

manufactured i n  the United States  i n  suf f ic ien t  and reasonably avai lable  com- 
mercial quant i t ies  and of a sa t i s fac tory  qual i ty;  

t o  be inconsistent with the public i n t e re s t ;  or 

ment t o  be unreasonable. 

Which a re  f o r  use outside the United States;  

( 3 )  

(4) 

A s  t o  which the  Commission determines the domestic preference 

A s  t o  which the  Commission determines the cost  t o  the  Govern- 

The foregoing requirements a re  adqinistered I c  accordance w i t h  Exe- 
cutive Order No. 10582, dated December 17, 195L. 
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ARTICLE W I T  - LITJGATIOld fJ!D CLA1I.S 

A - Ini t ia t5on of LitiL.;iLtioil 

If the University rcquii  c s  +;lie Subcontrcctor t o  i n i t i a t e  liti- 

h e  S u b ~ o ~ ~ f r o c t o r  si21 1 p~occcd irith the  l i t i L a t i o n  i n  
gation, incluCiing proccndincs bciorc aiiw.r,istrative agencies, i n  connection 
with this SubconJdLzcJ,, 
good fa i th  cs dixcteS,  fi-o:a t-i;;:C IJ time by Lire U z i  e r s i ty .  

3 - DcT'cncc znd ::c-t;tlemnt, of Claims c-- 

I 1:ie I' ; :LI~~o: -~-~; ;~ 'czc-Lo~ s1ml.l- c::.vc tl-e Univcrsity imiediate notice i n  
m-i'Lilig of 
a&cnc;;, Zil.ec? c@ns-t Lie Subcontrrtctor a r i s i n g  onl; of the performance of this 
SiibcairLrf,c-t, c:.rLcl. 
pense of uiiich i s  a3iomLlc under APPU;i.fDIX A - REWBUESEI~EHT OF COSTS, 
ccpt cs ot:icrwise d i rcc  bed by the Universi'iy i n  writing: the  Subcontractor 

received by the Subcontractor with respect  t o  such act ion or clairii* To the 
extent not i n  coilfl ict  w i t h  any applicable policy oi" insurance, the Subcon- 
t r ac to r  may with the  University 's  approvnl set-t;le any such act ion or claim, 
s h a l l  e f f e c t  at  the  University's 
f w o r  of t i e  CorxxLsslon of a l l  fA3 Subc:on'ir~,ctor's riciits and claims (except 
those agaiiist t!e UniverciJi;r) ~ ~ - i z i , p . ~  out. oi' 2;iy s u c h  nction or cl.aiin a m i n s t  
the Subcontractor ; a i u ,  if required by the Univcrsity, sha l l  autilorlze repre- 
sentatives of tLe Unrkcrsily oi' Con.xission t o  settle or defend a i  such act ion 
or c l a i x  c,nd $0 represent t he  Su'ucontractoi- in or t o  t a k e  charge of any action. 
If %Ice set-Llezcnt or dofcnse of an r c t ion  or c l a in  against  the  Subcontractor 
i s  u r d e r t a h n  by the University or Comission the Subcontractor shall furnish 
a l l  rccsonable assistance i n  effect ing 2 sett1cr:ent or asser t ing  a defense. 
Where an ac t ion  against  the Subcontractor i s  not covered by a policy of in-  
s w m c e  the Subcontractor shall with the a2proval of the University proceed 
with the  defense of the  ac t ion  i n  p o d  f a i t h ,  and i n  such event the defense 
of the  ac t ion  shall 7;c at-. illowable expense hereunder provided, however, that 
such expense shall not, be al lovablc  t o  t:ic extent t ha t  it would have been 
compensated for  by insurance which was required by law or  by tne wr i t ten  d i -  
rec t ion  of t he  Universit,y, but  which the  Subcontractor f a i l e d  t o  secure 
through i t s  own fault or neglig- pnce 

(L) any P.C !.ic,p, Lncluliag i?ny 2i-dcecdinG before an izdministrative 

( 2 )  any c1a.i.u ngainst  the Subcontractor, t he  cost  and ex- 
EX- 

c ,  La11 P w a i s i l  i:l;i.icctiately to the  Uni.versit;;r copies of a l l  per t inent  papers 

request an assigrmciit and subrop t ion  i n  

ARTICLE XXVIII - SAFC'JYfiL'LLTEI f.ID PROTECTIOI? 

?i 
L .  fomiance of the  work under t h i s  Subcontract to  protect  tlic heal th  and safety 

F-2 hazaxcs to l i f e  and property, and s h a l l  comply with a l l  health,  safety, and -- 
I n  the  event tilat the Subcon- 

The Subcontrcctor s k l l  td;e  a l l  reasonable precautions I n  the  per- 

-1 . of employees and of inernbers of the public and. to mininize danger from a l l  

f f i r e  protect ion regulations and requirements (including report ing require- 
ments) of the University rtxd the Commission. 
t r ac to r  fails t o  coinply with said regulations or  requirenents or" the Univer- 
s i t y  and the Comission, the UniversIty nay vi thout  prejudice to any other 
le& or contractural  r i & ~ l s  of tiie-UniveYsity issue arA order stopping a l l  or 
any p a r t  of the wor-;; therenf tc r  a s t a t  ordci. Tor rcsuipt ion of work may be 
issued a t  the cliscretion of the UnivcrsLkJ. Tile Subcontractor shall m a k e  no 
c h i n  f o r  an extension of t i n e  or fo r  cornpensailon or  &xiages by reason of or 
i n  connection with such rrorl; stoppage. 

Y 
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ARTICLE XXIX - T&S 

The Subcontractor agrees t o  notif'y the  Universiujr of any tax, fee,  
o r  charge from which exemption i s  granted by Sta te  or  l o c a l  l a w  o r  which 
i s  inval id  under any provision of the Constitution of the United S ta tes  
levied o r  purported t o  be levied on the Subcontractor i n  respect of t h i s  
Subcontract and t o  r e f r a i n  from paying any such tax,  fee, or charge unless 
otherwise authorized by the  University. 
t o  take such s teps  as may be required by the  University t o  cause such tax,  
fee, or charge t o  be paid under protest ,  and i f  so directed by the  
University, t o  cause t o  be assigned t o  the Commissior o r  i t s  designee 
any and a l l  Sights t o  the abatement or refund of any such t ax ,  fee,  or 
charge, o r  t o  permit the University or the Commission t o  j o in  with the 
Subcontractor i n  any proceedings for the recovery thereof or t o  sue f o r  
recovery in the  Subcontractor's name. 
Subcontractor harmless from penal t ies  and in t e re s t  i x u r r e d  through 
compliance with t h i s  ARTICLE XXIX. 

The Subcontractor fu r the r  agrees 

The Governmenz s h a l l  save the  

AR'I'ICLF: XXX - PERMITS 

The Subcontractor shall procure a l l  necessary permits o r  l icenses  
and abide by a l l  applicable l a w s ,  regulations, and cr-dinances of the 
United S ta tes  and of the State ,  t e r r i t o r y ,  and p o l i t i z a l  subdivision 
i n  which the work under t h i s  Subcontract i s  performe. 

ARTICLE XXXI - UTILIZATION OF CONCERNS IN LABOR SUlipLrJS P_RELS 

It i s  recognized t h a t  it is  the policy of the Gcvernment t o  place 
contracts with concerns which w i l l  perform such contracts subs tan t ia l ly  
i n  areas of pers i s ten t  o r  subs tan t ia l  labor surplus vhere t h i s  can be 
done, consistent with e f f i c i e n t  performance of the ccntract ,  a t  prices 
no higher than a re  obtainable elsewhere. The Subconiractor agrees t o  
use i t s  bes t  e f fo r t s  t o  place i t s  subcontracts i n  aczordance with t h i s  
policy. In  complying with the foregoing, and with A?TICLE XKII - 
UTILIZA'ITON OF SMALL BUSINESS CONCERNS, the  Subcontr%ctor, i n  placing 
i ts  subcontracts, s h a l l  observe the following order z r '  preference: 

1. pers i s ten t  labor  surplus area concerns whic'r a re  a l s o  s m a l l  
business concerns; 

2. other pers i s ten t  labor  surplus area concerrz; 

3. subs tan t ia l  labor surplus area concerns whizh are elso 
small business concerns; 

4. other substant ia l  labor surp lus  area con;3err.s, and 

5.  small business concerns which a re  not labor surplus 
area concerns. 

ARTICLE XXXII - UTILIZATION OF SMALL BUSINESS C0NCEE;I;S 

A - It i s  the policy or the Government as declel-?d by the Congress 
tha t  a f a i r  proportion of the purchases and contracts Tor smpl i e s  and 
services for  the Government be placed with small 3usL3ess c c x e r n s .  

contracting t o  small business concerns t h a t  the Si.hc;ntractcr f inds t o  be 
consistent with the e f f i c i e n t  performance of this Sc, -.onzract. 

33 - The Subcontractor agrees ' to accomplish the - x i m u m  mount of sub- 



Tinis Subcontract i s  not binding upon the p a r t i e s  unless it has the 
p-pprova,l of the Commission i n  the space provided therefor.  

I N  WITTJXSS m E O F ,  the pa r t i e s  hereto have executed t h i s  Subcontract. 

TITLE 's&ETrnY 

AUG 121963 DPATE 

I 

BY 

TITLE J. C. Handley 

DATE 

JUi 2 41963 DATE 
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I, ' ~ ~ ~ o . w ~ s ~ x  , certif 'y that I,, 

LV. ..ne ~ I 8 ' 1 x : I I  SECRErARy of The Regents of t h e  

University 3f Cal i fornia;  named as "Universi&" Qerei-n; *+ - that 

3: EUiRJORIE 1. w o o w  who s i m e d  herein on behalf of the  sa id  corporation 
w a s  ',%en SECf?€TMY of sa id  corporation; 

that this I Y W  cruf; 
/ 

w a s  duly signed f o r  and on behalf of s a id  corporat ionby au thor i ty  of The 

Regents of the University of California,  and i s  within t h e  scope of i t s  cor- 

por i ~ t i  powers. 
< 

IN WITNESS WHEBEOF, I have hereunto aff ixed m y  hand and the  s e a l  of 

named as "Subcontractor" herein;  t h a t  J. C. HAKDLEY 

who signed herein on behalf of t h e  sa id  corporation was then 

TREASURER of said corporation; that this 

A C ! T T  

w a s  C&J si_-ied f o r  and on behalf of s a id  corporation by xdthori ty  of i t s  

governing bmy, and i s  wi th in  the  scope of i t s  corporate p w e r s .  

IN WITNESS WEEREOF, I have hereunto aff ixed my b i d  and the  sea l  of 
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APPENDIX A TO SUBCONTRACT 255 

be tween 

THE F3GENTS OF THE UNIvEFC3ITY OF CALIFORNIA 

and 

ELECTRO-OPTICAL SYS"BlS, INC. 
I 

I M I I O W C T I O N  

The allowable cost  of performing the work under t h i s  Subcontract s h a l l  
be the costs  and expenses (less applicable income and other c red i t s )  t h a t  
a r e  ac tua l ly  incurred by the Subcontractor, are applicable and properly 
chargeable, e i t h e r  as d i r ec t ly  incident or as allocable through appro- 
p r i a t e  d i s t r ibu t ion  or  apportionment, t o  the performance of the subcon- 
t r a c t  work i n  accordance with i t s  terms and are determined t o  be allow- 
able pursuant t o  t h i s  paragraph. The determination of the  al lowabil i ty  
of cost  hereunder shall be based on: (1) reasonableness, including the  
exercise of prudent business judgment; (2) consistent appl icat ion of 
generally accepted accounting principles and practices tha t  result i n  
equitable charges t o  the  subcontract work; and ( 3 )  recognition of a l l  
exclusions and l imi ta t ions  s e t  fo r th  i n  t h i s  APPEXDIX A, or elsewhere 
i n  t h i s  Subcontract as t o  types o r  mounts of items of cost .  
cost  shall not include cost  of any item described as unallowable i n  
Paragraph B of this APPENDIX A except as indicated therein.  
mention an item of cost  spec i f ica l ly  i n  Paragraph A or  Paragraph B sha l l . no t  
imply e i t h e r  t h a t  it i s  allowable o r  t ha t  it i s  unallowable. 

Allowable 

h i l u r e  t o  

A - EXAMPLES OF ITEMS OF ALLOWAEJJE COST 

Subject t o  other provisions of t h i s  Subcontract, the follawing 
examples of items of cost  of work under t h i s  Subcontract s h a l l  be 
a l l a r ab le  t o  the  extent indicated; 

1. Bonds and insurance (including self-insurance) as provided i n  
ARTICIX XI11 - INSURANCE. 

2. Communication costs  including telephone services,  l oca l  and ' 

long distance telephone calls, teletypes,  telegrams, cablegrams, 
radiograms, postage and similar items. 

3. Consulting services  (including lega l  and accounting) and 
related expenses, as approved i n  w r i t i n g  by the University. 

4. Li t igat ion expenses, including reasonable counsel fees,  i n -  
curred i n  accordance with ARTICLE XXVII - LITIGATION AND CLAIMS. 



5. Losses and expenses (including settlements made with the  
approval of the  University and the  Commission) sustained by t h e  Sub- 
contractor i n  the  performance of t h i s  Subcontract and c e r t i f i e d  i n  wr i t ing  
by the University t o  be just and reasonable, except the losses  and ex- 
penses expressly made unallowable under other provisions of t h i s  Sub- 
contract. 

6.  Materials and supplies (including those withdrawn from 
common s tores  costed i n  accordance with any generally recognized method 
that i s  consis tent ly  applied by the Subcontractor and productive Of 
equitable r h l t s ) ,  equipment and services including f re ight ,  transpor- 
ta t ion ,  mater ia l  handling, inspection, storage, salvage and other 
expenses incident t o  the  procurement and use thereof and delivery as 
required t o  the  University, a l l  subject t o  the approvals required under 
any other provision of this Subcontract. 

7. Patents, purchased design, and royalty payments t o  the 
extent expressly provided f o r  under other provisions of t h i s  Subcontract 
o r  as approved by the  University; and preparation of invention disclosures,  
reports,  and re la ted  documents, and searching the art t o  the extent 
necessary t o  make such invention disclosures i n  accordance with ARTICLE 
XIV - PATENTS - of t h i s  Subcontract. 

8. Personnel costs  and related expenses incurred i n  accor- 
dance with the Subcontractor's established persomlel po l ic ies  and 
programs applicable on a cmpany-wide basis throughout the Subcontrac- 
t o r ' s  p r iva te  operations, by co l lec t ive  bargaining contracts,  or by 
custom i n  the industry or area, as approved by the University, such as: 

a. salaries and wages; bonuses and incentive compen- 
sation; overtime, s h i f t  d i f f e ren t i a l ,  holiday and other premium pay 
for  time worked; nonvork time including vacations, holidays, sick,  
funeral, m i l i t a r y ,  jury, witness, and voting leave; s a l a r i e s  and wages 
t o  employees i n  t h e i r  capacity as union stewards and committeemen f o r  
time spent i n  handling grievances, negotiating agreements with the 
Subcontractor, o r  serving on labor management (Subcontractor) com- 
mittees: 
i n  each instance of t o t a l  compensation t o  an individual employee a t  an 
annual rate of $20,000 or more, when it i s  proposed t h a t  a t o t a l  of 
50 percent or  more of such compensation be reimbursed under AEC and 
other Government cost-type contracts. Total compensation, as used here, 
includes only the  employee's base salary and bonus and incentive compen- 
sat ion payments. Work by any person or group of persons i n  excess of 
forty-eight (48) hours i n  any one week sha l l  reqcire t r r i t ten approval 
of the University; and, establishment of a regular work week i n  excess 
of for ty  (40) hours shall require the wri t ten approval of the 
University; 

Provided, however, That prior University approval i s  required 
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b. l ega l ly  required contributions t o  old age and survivors '  
insurance, unemployment compensation plans and workmen's compensation 
plans (whether or not covered by insurance); voluntary or agreed upon 
plans providing benefi ts  f o F  retirement, separation, l i f e  insurance, 
hospitalization, medical-surgical and unemployment (whether or not such 
plans a r e  covered by insurance); 

c. t r ave l  (except foreign t r a v e l  which requires specif ic  
approval by the University on a case by case basis); incidental  subsis- 
tence and other allowances of Subcontractor employees, i n  connection 
with perfonhance of work under t h i s  Subcontract (including new employees 
reporting fo r  work and t r ans fe r  of employees, the t ransfer  of t h e i r  
household goods and e f f ec t s  and the t r ave l  and subsistence of t h e i r  
dependents ) ; 

d. employee re la t ions ,  welfare, morale, etc., programs, 
including incentive o r  sue;gestion awards, employee counseling services,  
health o r  f i r s t - a i d  c l i n i c s  and house or employee publications; 

e. personnel t r a in ing  (except special  education and training 
courses and research assignments ca l l ing  for attendance a t  educational 
i n s t i t u t ions  which require spec i f i c  approval by the University on a 
case by case bas i s ) ,  including apprenticeship training programs designed 
t o  improve eff ic iency and productivity of subcontract operations, t o  
develop needed s k i l l s  and t o  develop sc i en t i f i c  and technical personnel 
i n  specialized f i e l d s  required i n  the  subcontract vork; 

f .  recruitment of personnel (including help-wanted advertise- 
ment), including services of employment agencies at  ra tes  not i n  excess 
of standard commercial ra tes ,  employment office,  t rave l  of prospective 
employees at the  request of the  Subcontractor for  employment interview; 
a d ,  

g. net cost  of operating plant-s i te  cafeter ias ,  dining rooms 
and canteens ( a t t r i bu tab le  t o  the  performance of t h i s  Subcontract). 

9. Rental and leases  of land, buildings, and equipment owned by 
th i rd  par t ies  where such items a re  used i n  the performance of the  sub- 
contract, except that such r en ta l s  and leases  direct ly  chargeable t o  
the subcontract shall be subject t o  approval of the University. 

10. Repairs, maintenance, inspection, replacement and disposal 
(as provided i n  ARTICLE X I  - PROPERTY) of Government-owned property 
t o  the extent directed o r  approved by the University. 
i s  hereby directed t o  perform minor repairs arA routine maintenance and 
inspection of Government-owned property i n  accwdance with sound 
indus t r ia l  pract ice ,  

Subcontractor 

ll. Repairs, maintenance and inspection cf Subcontractor-amed 
property used i n  connection w i t h  the  performacze of t h i s  Subcontract, 
including reasonable standby f a c i l i t i e s  which i r e  due t o  ordinary wear 
and t e a r  from use and act ion of the elements Frovided such mzintenance 
and repairs  keep the property i n  e f f i c i en t  operating condition and do 
not add t o  i t s  permanent value or  appreciably 2i-olong i t s  intended 
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useful l i f e ;  and major repairs  (including replacement) t o  such property 
as directed or  approved by the  University, when charged d i rec t ly  t o  
the Subcontract. - 

. .  
12. SpeciaL tooling, including j i g s ,  dies,  f ixtures ,  molds, 

patterns,  designs and drawings, t oo l s  and equipment of a specialized 
nature generally useful  t o  the Subcontractor only i n  the performance of 
t h i s  Subcontract. 

13. Sub,contracts, purchase orders and purchases from Subcontractor 
controlled sources subject t o  approvals required by other provisions 
of t h i s  Subcontract. 

14. Subscriptions t o  trade,  business, technical, and professional 
periodicals as approved by the  University, when charged d i rec t ly  t o  
the Subcontract. 

15. %xes, fees and charges levied by public agencies which the  
Subcontractor i s  required by l a w  t o  pay, except those which a re  express- 
l y  made unallowable under A R T I C U  XXIX - TAXES, or  under any other 
provirjions of the Subcontract. 

16. 
and :sevqge. 

U t i l i t y  service including e l e c t r i c i t y ,  gas, water, steam, 

17. Equipment and services necessary t o  carry out security,  heal th  
and safety measures under t h i s  Subcontract as approved by the University. 

18. The costs of preparing bids and proposals t o  the extent 
approved by the University, but not t o  exceed one percent (1%) of the 
d i rec t  material  and d i r e c t  labor  costs of the Subcontract work. 

19. Items of cost  which a re  not expressly disallowed by any other 
provisions of t h i s  Subcontract and spec i f ica l ly  ce r t i f i ed  i n  writ ing 
by the University as being reasonable and necessary t o  the performance 
of work under t h i s  Subcontract. 

B - EXAMPLES OF ITENS OF UNAuOwABLE COSTS 

The following examples of items of cost  are  unallowable under t h i s  
Subcontract t o  the extent indicated: 

1. Advertising, except (a) help-wanted advertising and (b)  other 
advertising (such as costs  of par t ic ipa t ion  i n  exhibi ts)  approved by 
the University as c lear ly  i n  furtherance of work performed under the 
Subcontract. 

2.  Bad debts (including expenses of col lect ion)  and provisions for  
bad debts not a r i s ing  out of the performance of t h i s  Subcontract. 

3. Bonuses and s imi la r  compensation under any other name, which 
(a) a re  not pursuant t o  an agreement between the Subcontractor and 
employee p r io r  t o  the rendering of the services o r  an  established p l a n  
consistently followed by the Subcontractor, ( b )  are i n  excess of those 

- .  May 24, 1963 
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costs which are allowable by the In t e rna l  Revenue Code and regulations 
thereunder, o r  ( c )  provide 
of reasonable compensation f o r  t he  services rendered. 

t o t a l  compensation t o  an employee i n  excess 

4. Commissions, bonuses and fees  (under whatever name) i n  connection 
w i t h  obtaining o r  negotiating f o r  a Government contract  o r  a modification 
the re t  0. 

5 .  Contingency reserve provisions (except provisions f o r  reserves 
under a self-insurance program t o  the  extent t h a t  the type, coverage, rates 
and premiums would be a l l m a b l e  i f  commercial insurance were purchased t o  
cover the  s h e  r i sk ,  as approved by the University). 

6. Contributions and donations. 

7. k p r e c i a t i o n  i n  excess of t h a t  calculated by application of methods 
approved for  use by the  In t e rna l  Revenue Service under the In te rna l  Revenue 
Code of 1954, as amended, including t h e  s t ra ight - l ine ,  declining balance 
(using a rate not exceeding twice the  r a t e  which would have been used had 
the  depreciation been computed under the  s t r a igh t - l i ne  method) or sum-of- 
the-years-digits methods, on the  bas i s  of expected useful  l i f e  t o  the cos t  
of acquis i t ion of the re la ted  fixed a s se t s  less estimated salvage or  
res idual  value a t  the end of the  expected useful  l i f e .  
depreciation of unrealized appreciation of values of asse ts  or of assets 
f u l l y  amortized o r  depreciated on the  Subcontractor's books of account i s  
unallowable. 

Amortization or  

8. Dividend provision or payments and, i n  the case of so l e  proprietors  
and par tners ,  d i s t r ibu t ions  of p r o f i t .  

9. Entertainment costs, except the  costs  of such recreat ional  
a c t i v i t i e s  f o r  on-site employees as may be approved by the University or  
provided f o r  elsewhere i n  t h i s  Subcontract. 

10. Fines and penal t ies ,  including assessed in te res t ,  resu l t ing  from 
violat ions of, or  f a i l u r e  of the Subcontractor t o  comply with federal ,  state, 
or l oca l  l a w s ,  or regulations, except when incurred i n  accordance with 
wri t ten approval of the  University or as a r e su l t  of  compliance with the  
provisions of t h i s  Subcontract. 

11. 
ment therefor  i s  required pursuant t o  procedures of t he  Commission applicable 
t o  t ransfers  of such property t o  the  Subcontractor from others.  

Government-furnished property, except t o  the extent that cash pay- 

12. Insurance (including any provision of a self-insurance reserve) on 
any person where the Subcontractor under the insurance policy i s  the 
beneficiary d i r ec t ly  or indirect ly;  and insurance against  loss of or 
damage t o  Government property as defined i n  ARTICL3 X I  - PROPERTY, 

13. In t e re s t ,  Iiovever represented, except i n t e re s t  incurred i n  corn- 
gliance wi th  AEITICLI;: XXIX ? TAXES, bond discounts zrid e.xpenses, and costs  
of rinancing and refinancing operations. 

14. Legal, accounting, and consulting services,  and re la ted  costs 
incurred i n  connection w i t h  the preparation of  prospectuses, preparation 
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and issuance of stock r igh ts ,  organization or reorganization, prosecution 
o r  defense of an t i - t ru s t  su i t s ,  prosecution of claims against  the United 
States  o r  contesting act ions or proposed actions of the  United S ta tes  
and prosecution or  defense of patent infringement l i t i g a t i o n .  

15. Losses (including l i t i g a t i o n  expenses, counsel fees, and s e t t l e -  
ments) on, o r  a r i s ing  from the sale ,  exchange, or  abandonment of cap i t a l  
asse ts ,  including imestments; losses  on other contracts including the 
Subcontractor's contributed portion under cost-sharing contracts; 
losses  i n  c'onnection w i t h  pr ice  reduction t o  and discount purchases by 
employees and others from any source, and losses where such losses 
or  expenses: 

a. a r e  compensated f o r  by insurance o r  otherwise, or which 
would have been compensated by insurance required by l a w  or by wri t ten 
d i rec t ion  of the University but which the  Subcontractor f a i l e d  t o  pro- 
cure o r  maintain through i t s  own fault or negligence, or which could 
have been covered by permissible insurance i n  keeping wi th  ordinary 
business pract ice  but which the Subcontractor f a i l e d  t o  secure or 
maintain; 

b. r e su l t  from w i l f u l  misconduct or  lack of good f a i t h  on 
the part of any of the Subcontractor's directors ,  corporate off icers ,  
o r  managerial personnel, as defined i n  ARTICLE X I  - PROPERTY; 

c. represent l i a b i l i t i e s  t o  t h i r d  persons f o r  which the 
Subcontractor has expressly accepted responsibi l i ty  under other terms 
of t h i s  Subcontract. 

16. Maintenance, depreciation, and other cos ts  incidental  t o  
the Subcontractor's i d l e  or  excess f a c i l i t i e s  (including machinery 
and equipment) other than reasonable standby f a c i l i t i e s .  

17. Membership i n  trade,  business, and professional organizations 
except as appraved by the  University. 

18. Pre-contract costs ,  as expressly made allowable under 
other provisions i n  t h i s  Subcontract. 

19. Reconversion, a l te ra t ion ,  res torat ion,  or  rehabi l i ta t ion  of 
the  Subcontractor's f a c i l i t i e s ,  except as expressly provided for 
elsewhere i n  t h i s  Subcontract. 

20, Research and development costs,  unless spec i f ica l ly  
provided for elsewhere i n  t h i s  Subcontract. 

21. Sell ing and d is t r ibu t ion  a c t i v i t i e s  and related expenses 
not applicable t o  the performance of t h i s  Subcontract. 

22. Storage of records pertaining t o  t h i s  Subcontract a f t e r  
completion of operations under t h i s  Subcontract i r respect ive of 
contractual or s ta tu tory  requirements of the  preservation of records. 

* E T  - *  
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23. 
financing, or ref'unding operations, including the l i s t i n g  of secur i t ies  
on exchanges; taxes which a r e  paid contrary t o  ARTICLE XXM - TAXES; 
Federal taxes  on net income and excess prof i t s ;  and special. assess- 
ments on land which represent cap i t a l  improvements. 

Taxes, fees  and charges i n  connection with financing, re- 

C - OVERHEAD 
1. 

-- 
Pending final audi t  and determination of overhead, the Sub- 

contractor sha l l  be paid a provisional overhead r a t e  as approved by the 
University and the Commission from time t o  time and authorized i n  
writ ing by the  University, 
t o  the ac tua l  overhead costs and expenses determined as set forth i n  
t h i s  APPEXIIX A and pr inciples  herein established. 

Such p r w i s i o n a l  payments w l l l b e  adjusted 

2. When ac tua l  reimbursable overhead costs have been determined 
pursuant t o  t h i s  Subcontract, adjustment shall be made for  the 
difference between the sum t o  be determined and the sum of the prwis ion-  
a1 payments made under Paragraph C(  1) above. 

ACCEPTED: AUTHORXZED: 

ELECTRO-OPTICAL SYSTEMS, INC. THE REGENTS OF THE 
UNIVERSITY 0 

BY L 
W. B. Reynolds 

T i t l e  Business Manager 
Lawrence Radiation Laboratory 

JUL 1 7  1963 
JUL 10 1963 

Date Date 
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between 

THE REGENTS OF THE UMVERSITY OF CALIFOFU?IA / 

F 303 

and 

ELECTRO-OPTICAL SYSTEMS, INC,  

I NTRO WCTION' 

A s  approved and directed by the University, the  Subcontractor w i l l  
supply approximately thir ty-seven (37) man months of technical e f f o r t  i n  
the  conduct of a c l a s s i f i ed  study under the  direct ion of the  University 's  
Technical Coordinator, D r .  Marvin Gustavson, i n  the area s t a t ed  within 
Addendum No. 1, which i s  hereby incorporated i n t o  and becomes a p a r t  of 
t h i s  Appendix B. 

As provided i n  ARTICLE VI1 - CWGES, the  Business Manager of 
t he  University of California Lawrence Radiation Laboratory may d i r e c t  i n  
wri t ing changes i n  this scope of work. 

I - ASSIGNMENT OF PERSONNEL 

It i s  understood and agreed t h a t  Subcontractor's key technical  
personnel, assigned t o  t h i s  work, s h a l l  not be reassigned or replaced 
without p r i o r  University approval, except where such instances a re  beyond 
the control  of t he  Subcontractor, The Subcontractor sha l l  not ass ign 
replacements or subs t i t u t e  key personnel t o  work without University 
approval. 

I1 - COOFtDINATION AND ADMINISTWTION 

A - The Contract Administrator for the University is  
M r .  C. L. Blue, h i s  designee or successor. 

B - The Universi ty 's  Technical Coordinator i s  
Dr. -amin a. &61;~mson, h i s  designee o r  successor. 

C - The Subcontractor's Technical Coordinator i s  
M r .  Donald K. McCleEand, h i s  designee or successor. 

D - Program Review Group. I n  connection with subsection E of 
Paragraph I of Addendum No. 1, Subcontractor w i l l  continue 
the  program review group established under Purchase Order 
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5856305. 
senior  technical  management personnel who w i l l  per iodical ly  
examine the a c t i v i t i e s ,  results, and conclusions of the - 
efforts car r ied  out, and w i l l  a l so  ac t  as advisors t o  Sub- 
cont rac tor ' s  project  leaders responsible f o r  the separate 
e f fo r t s  under t h i s  Subcontract. 

"his group w i l l  be made up of Subcontractor's 

I11 - REPORTS 
T 

The Subcontractor s h a l l  supply reports as follows: 

A - A weekly verba l  report  t o  the University 's  Technical 
Coordinator. 

B - Monthly Progress Reports 

A monthly l e t t e r  report  of the progress of the work 
on each t a sk  e,qected t o  require at least two calendar 
months t o  complete s h a l l  be submitted by the  15th of the  
month following the p r io r  month's accomplishments. 

C - Financial  Reports 
_I 

A f inanc ia l  analysis  reporting the e f fo r t  expended and 
cos ts  incurred should be submitted monthly by the  1 5 t h  
cf the month following the p r io r  month's accomplishments. 

D - Final Reports 

The Subcontractor s h a l l  submit a formal f i n a l  report  at  
the conclusion of each study i n  a form and f o m t  accept- 
able t o  the University Technical Coordinator. 

E - Distr ibut ion of Reports 

A l l  wri t ten  reports  shall be dis t r ibuted as follows: 

1. Mailing Address: University of California 
Lawrence Radiation Laboratory 
Post Office Box 808 
Livermore, California 

Attention: Recipients as l i s t e d  
i n  2 below. 

B l d g .  Room 
1 - Director 's  Office 112 1041 

PI__ 

2. Recipients: 

1 - Business OBfice 161 1113 
1 - Technical Information 112 1067 

. 7 - D r .  M. R. Gustavson 112 3045 

e 
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IV - SHIPMENT OF MATERIALS 

Classif ied materials s h a l l  be packaged and sh*pped i n  accordance 
with the  wri t ten d i rec t ion  of the University's Contract Administrator. 

ACCEPTED: AUTHORI 2ZD: 

THE REGENTS OF THE UNIVBRSITY 
OF CALIFORNIA 

BY 

T i t l e  Business Mar,ager - 
reasur r Lawrence Radyation Laboratory 

Date 
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