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THE REGENTS 

INTRODUCTION 

Th i s  Subcontract i s  made 

SUBCONTRACT NO. 6293007 

OF THE UNlvERsITY OF CALIFORNIA 
be tween 

and 

Dow CREMICAL COMPANY 

and entered i n t o  by and between The Regents of t h e  
Univers i ty  of Cal i fornia ,  h e r e i n a f t e r  c a l l e d  t h e  "University," and Chemical 
Company , 

h e r e i n a f t e r  c a l l e d  t h e  "Subcontractor. 

en t e red  i n t o  a cont rac t ,  W-7405-Eng. 48 with t h e  United S t a t e s  Government, he re ina f t e r  
c a l l e d  "Government, I t  represented by the  Atomic Energy Commission, he re ina f t e r  ca l l ed  
ltComn,ission," f o r  t h e  performance of c e r t a i n  atomic energy research  and development 
work a t  t h e  Universi ty  of Ca l i fo rn ia  Lawrence Radiat ion Laboratory. 
i s  en tered  i n t o  i n  fur therance  of the  performance of t he  work provided f o r  i n  t h e  
prime c o n t r a c t .  

c o n t r a c t  work i n  accordance with the  following terms and condi t ions.  No o ther  terms 
o r  condi t ions  s h a l l  be binding upon the  p a r t i e s ,  un less  accepted by them i n  wri t ing.  
The p a r t i e s  hereby accept ,  incorporate  i n t o ,  and make a p a r t  of t h i s  Subcontract, 
APPENDIX A - REIMBURSEMENT OF COSTS and APPENDIX B - SCOPE OF WORK. 

The Regents of the  Universi ty  of Cal i forn ia ,  a Ca l i fo rn ia  corporation, have 

This Subcontract 

I n  accept ing t h i s  subcontract ,  t h e  Subcontractor  agrees  t o  perform the  Sub- 

Some of t he  requirements f o r  Universi ty  approval hereunder a r e  imposed by the  
prime cont rac t ,  s t a t u t e ,  o r  governmental r egu la t ion .  Subcontractor  recognizes t h a t  
f a i l u r e  t o  obta in  approvals may jeopardize i t s  reimbursement f o r  cos t s  accrued here- 
under. 
Business Manager, Univers i ty  of Cal i forn ia  Lawrence Radiation Laboratory, o r  h i s  
designee,  h e r e i n a f t e r  c a l l e d  "Business Manager." 

All reques ts  f o r  Univers i ty  approval hereunder s h a l l  be d i r ec t ed  t o  the  

ARTICLE I - SCOPE OF WORK 
The Subcontractor sha l l  fu rn i sh  t h e  necessary f a c i l i t i e s ,  

and personnel,  except such as a r e  furnished by t h e  Universi ty  o r  
conduct c e r t a i n  work gene ra l ly  described as foam production 

supplies,  equipment 
the  Government, t o  

t o  be  performed by the  Subcontractor a t  l oca t ions  approved by t h e  University and 
Subcont rac tor ' s  f a c i l i t y  a t  Midland, Michigan 

t h e  na tu re  and ex ten t  of which a r e  more s p e c i f i c a l l y  descr ibed i n  APPENDIX B - SCOPE 
OF WORK here to ,  and s h a l l  a l s o  d e l i v e r  such materials, products,  suppl ies  and i n c i -  
d e n t a l  s e rv i ces  and r e p o r t s  as may be s e t  f o r t h  i n  sa id  APPE'NDIX B. 

The Universi ty  and t h e  Commission sha l l  have the  r i g h t  t o  inspec t  Government 
p rope r ty  and t h e  work and a c t i v i t i e s  of t h e  Subcontractor under t h i s  Subcontract a t  
such t ime and i n  such manner as they s h a l l  deem appropr ia te .  The Subcontractor s h a l l  
inc lude  i n  a l l  subcontracts  and purchase orders  under t h i s  Subcontract involving 
research  and development o r  f ab r i ca t ion ,  o r  where c o s t s  incur red  a r e  a f a c t o r  i n  de- 
termining the  amount payable t o  t h e  vendor, a s i m i l a r  p rovis ion  making t h i s  paragraph 
a p p l i c a b l e  t o  the  subcontractor  o r  vendor. 



ARTICLE: I1 - mm 

Unless completely performed p r i o r  t h e r e t o  or  sooner terminated i n  accor- 
dance wi th  ARTICLE XVIII - TERMINATION, t h e  work described i n  ARTICLE I - SCOPE OF 
and shall cont inue through 
which i s  t h e  cu r ren t  period of t i m e  es t imated  as necessary f o r  completion of s a i d  
work, pruvided that t h e  term of t h i s  Subcontract s h a l l  continue for such period of 
t i m e  as requi red  t o  comply with the r epor t ing  and close-out procedures of t h i s  
Subcontract.  
under t h i s  Subcontract and, except as necessary t o  comply with repor t ing  and close-out 
procedures,  t he  term s h a l l  cease on t h e  last date  mentioned unless t h e  Universi ty  by 
w r i t t e n  n o t i c e  t o  Subcontractor extends,  a t  i t s  so le  option, such period for such 
time o r  times as it considers appropr ia te  f o r  completion of the  work described i n  
ARTICLE I - SCOPE OF WORK. Such an extension of t i m e  w i l l  not be a b a s i s  f o r  a 
claim of a d d i t i o n a l  fee by Subcontractor.  

b ', WORK, shall begin upon r ece ip t  by Subcontractor of a fully executed Subcontract - 
a period of  seventy (70)  days, t h e r e a f t e r  > 

Neither par ty  guarantees t h e  a fo res t a t ed  estimate of t i m e  and work 

ARTICLE: I11 - ESTIMATES AND FIXED FEE 

A - I n i t i a l  E s t i m a t e  of Cost and Fixed Fee 

The present ly  estimated c o s t  of t h e  work under t h i s  Subcontract 
i s  
exc lus ive  of t h e  Subcontractor 's  f ixed  fee. The Subcontractor 's  f i xed  fee 
i s  
The aggregate  of present ly  estimated c o s t  and f ixed  fee i s  ONE HUNDRED 'IWO THOUSAND 
SIX HUNDRED SEVEN DOLLARS ($102,607.00). 

NINETY-SEVEN THOUSAND S m  HuM)m SENEN DOLLARS ($97,707.00) 

muR THwm NINE m m  DOLLARS ($4,goO.o0), 

B - Revised Estimates of Cost 

The present ly  estimated c o s t  of the work under t h i s  Subcontract may 
be  increased  or decreased by wr i t t en  agreement of t he  pa r t i e s .  

C - L i m i t  on Total  Amount of Allowable Costs 

Payments on account of c o s t s  shall not  i n  t h e  aggregate a t  any time 
exceed t h e  amount of estimated cos t s  s p e c i f i e d  i n  t h e  Subcontract. 

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

Whenever the  Subcontractor has reason t o  bel ieve t h a t  t h e  t o t a l  cos t  
of t h e  work under t h i s  Subcontract (exc lus ive  of  f ixed  f ee )  w i l l  exceed the  
est imated c o s t  of the  work then i n  e f f e c t ,  the  Subcontractor s h a l l  promptly not i fy  
t h e  Univers i ty  i n  wr i t ing .  
w r i t i n g  when the  aggregate of expenditures and outstanding commitments allowable 
under t h i s  Subcontract,  excluding f ixed  f ee ,  i s  equal t o  75% ( o r  such o ther  per- 
centage as the Universi ty  may from t i m e  t o  time e s t a b l i s h  by not ice  t o  the Subcon- 
t r a c t o r )  of the estimated cost  of t h e  work then i n  e f f e c t .  When such expenditures 
and outs tanding commitments, excluding f ixed  fee,  equal 100% of such amount, the 
Subcontractor  s h a l l  make no fu r the r  commitments o r  expenditures (except t o  meet 
e x i s t i n g  commitments) and s h a l l  be excused from f u r t h e r  performance of t he  work 
unless  and u n t i l  t he  University s h a l l  increase  t h e  estimated cos t  of the work i n  
accordance wi th  B above. 

The Subcontractor shall a l s o  not i fy  t h e  University i n  

E - The Univers i ty ' s  Right t o  Terminate Not Affected 

The giving of any not ice  by e i t h e r  par ty  under t h i s  ARTICLE I11 s h a l l  
not  be construed t o  waive or  impai r  any r i g h t  of t he  University t o  terminate the  
Subcontract under t h e  provisions of A R T I C I E  XVIII - T3RMINATION. 
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F - Cost Information 

The Subcontractor s h a l l  maintain cu r ren t  c o s t  information adequate 
t o  r e f l ec t  t h e  cos t  of performing t h e  work under t h i s  Subcontract a t  all times 
while  t he  work i s  i n  progress  and s h a l l  prepare and fu rn i sh  t o  the  University 
such w r i t t e n  est imates  of c o s t  and information i n  support thereof as t h e  
Universi ty  may request.  

G - Correctness of Estimates Not Guaranteed 

Neither t he  Universi ty  nor  the  Subcontractor guarantees the  co r rec t -  
ness  of any estimate of c o s t  o r  estimate of t i m e  f o r  t h e  performance of t he  
work under t h i s  Subcontract, and t h e r e  s h a l l  be no adjustment i n  the  amount of 
t h e  Subcontractor 's  f i x e d  fee by reason of e r r o r s  i n  t h e  computation of estimates 
o r  d i f f e r e n c e s  between such estimates and t h e  a c t u a l  cos t  o r  t i m e  f o r  t h e  per- 
formance of the  work. 

ARTICLE I V  - CONSIDERATION 

Payment f o r  allowable cos ts ,  reimbursable i n  accordance with APPENDIX A - 
REIMBURSEMENT OF COSTS hereto,  and of the  f ixed  fee  set  f o r t h  i n  ARTICLE 111 - 
ESTIMATES AND FIXED FEE, s h a l l  c o n s t i t u t e  complete compensation f o r  Subcontrac- 
t o r ' s  services, including p r o f i t  and a l l  items or kinds of expenses not allowable 
under t h e  terms of t h i s  Subcontract. 

ARTICLE V - PROCUREMENT 

The Subcontractor s h a l l  use procurement p r a c t i c e s  
t o  t h e  University, including t h e  fo l lowi r s :  

A - Procurements s h a l l  be made i n  t h e  name of t h e  

which a r e  acceptable 

Subcontractor only, 
s h a l l  not r e l i e v e  t h e  Subcontractor of any ob l iga t ion  under t h i s  Subcontract 
( including among o the r  t h ings  t h e  obl igat ion properly t o  supervise and co- 
o rd ina te  t h e  work of subcontractors and vendors and a s su re  performance of t he  
work described i n  APPENDIX B - SCOPE OF il3RK), and t h e  Subcontractor s h a l l  not 
e n t e r  i n t o  any contractual  arrangement on a cost-plus-percentage-of-cost basis 
o r  f o r  i t e m s  whose purchase i s  expressly prohibi ted by any provision of t h i s  
Sub con t r ac t  . 

B - Procurements i n  excess of $100.00 s h a l l  be i n  wr i t i ng  and i n  such 
form and contain such provis ions as are required by t h i s  Subcontract. The 
Universi ty  reserves the  r i g h t  t o  r equ i r e  t h e  Subcontractor t o  submit any con- 
t r a c t u a l  arrangement under t h i s  Subcontract for Universi ty  approval. I n  addi- 
t i o n  t o  approvals required f o r  o t h e r  procurements under t h i s  Subcontract, t h e  
w r i t t e n  approval of t h e  Universi ty  must be obtained f o r  procurement oI" t h e  
following where t h e  c o s t  thereof w i l l  be claimed f o r  reimbursement under t h i s  
Sub con t r ac t  : 



(1) ~ n y  s ing le  t o t a l  procurement i n  excess of $5,000.00. 

(2) ~ n y  s ing le  t o t a l  procurement of equipment in excess of 
$1,000.00. 
u n i t  value of $100.00 o r  more and an  expected useful 
l i f e  of twelve (12) months o r  more. 
Construction of bui ldings,  roads,  u t i l i t i e s ,  o r  appur- 
tenances, bui lding a l t e r a t i o n s  o r  repairs; i n s t a l l a t i o n  
of equipment involving bui ld ing  modification and leas- 
ing, purchasing o r  otherwise acqui r ing  any r e a l  property.  

An i t e m  of equipment fs defined as having a 

( 3 )  

C - The Subcontractor shall not  subcontract  with any o ther  pa r ty  f o r  t he  
performance of any part of the work descr ibed in APPENDIX B - SCOPE OF WORK (o the r  
than t h e  furnishing,  otherwise cons is ten t  with th i s  Subcontract, of necessary 
standard o r  commercial a r t i c l e s ,  r a w  materials and suppl ies  o r  components and 
mechanical s e rv i ces  required f o r  production of models o r  equipment) without the  
approval of the  University.  

ARTICLE V I  - PAYMENTS 

A - Payments on Account of Allowable Costs 

Once each month (o r  a t  more frequent i n t e r v a l s ,  i f  approved by the  
Universi ty)  t h e  Subcontractor will submit t o  the Universi ty ,  i n  such form and 
reasonable d e t a i l  as the  University may require ,  and shaving separa te ly  any 
charges a t t r i b u t e d  t o  equipment, a n  invoice o r  voucher supported by a statement 
of cos t s  incurred by the  Subcontractor i n  t h e  performance of t h i s  Subcontract and 
claimed t o  c o n s t i t u t e  allowable cost .  
voucher, the  Universi ty  shall, subject  t o  the provis ions of C below, make payments 
thereon as approved by the University. 

Promptly a f t e r  rece ip t  of each invoice or  

13 - Payments on Account of Fixed Fee 

The fixed fee s h a l l  become due and payable i n  per iodic  ins ta l lments  
i n  amounts based on t h e  port ion of t he  work then completed as determined by t h e  
University.  
each payment, which re ta ined  amounts shall be paid upon completion and acceptance 
of all work under t h i s  Subcontract; provided however, t h a t  t he  Universi ty  nray a t  
any time that t h e  amount of t he  re ta ined  f ixed fee  equals $1OO,ooO, make payments 
of any of t h e  remaining periodic ins ta l lments  of t h e  fixed fee,  i n  full. 

I n  making such periodic payments there  shall be re ta ined  15% from 

C - Audit Adjustments 

A t  any t i m e  o r  times p r i o r  t o  set t lement  under t h i s  Subcontract t h e  
Universi ty  may have invoices or  vouchers and statements of cos ts  audi ted.  
payment there tofore  m d e  s h a l l  be subjec t  t o  reduction f o r  amounts included i n  the  
r e l a t e d  invoice or voucher which a re  found by the  University,  on the  basis of such 
a u d i t ,  not t o  cons t i t u t e  allowable cos t .  Any payment may be reduced f o r  overpay- 
ments, o r  increased f o r  underpayments, on preceding invoices or vouchers. 

Each 
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D - Completion Voucher 

On r e c e i p t  and approval of t h e  invoice o r  voucher designated by 
t h e  Subcontractor as t h e  "completion invoice" o r  "completion voucher, 'I  and 
upon completion and r e so lu t ion  of a f i n a l  a u d i t  by t h e  Commission, and com- 
p l i ance  by t h e  Subcontractor with a l l  t h e  provisions of t h i s  Subcontract 
( including, without l imi t a t ion ,  t h e  accounting f o r  Government-owned property 
required by ARTICLE X I  - PROPERTY, and disclosures ,  i f  any, of information 
c a l l e d  f o r  under ARTICLE XIV - PATENTS and ARTICLE XV - COPYRIGHTS, and t h e  
provis lons of Paragraphs E and F below) the  University s h a l l  promptly pay t o  
t h e  Subcontractor any balance of t h e  allowable c o s t s  and any p a r t  of the f ixed  
fee which has  been withheld pursuant t o  B above o r  otherwise n o t  pa id  t o  t h e  
Subcontractor.  The completion invoice o r  voucher s h a l l  be submitted by t h e  
Subcontractor promptly following completion of t h e  work under t h i s  Subcontract, 
b u t  i n  no event l a te r  than one yea r  (unless wi th in  the  year t h e  Universi ty  
g r a n t s  a f u r t h e r  s p e c i f i c  per iod of t i m e )  from t h e  d a t e  of such completion. 

E - Applicable Credi ts  

The Subcontractor agrees  t h a t  any refunds, rebates, c r e d i t s  o r  
o t h e r  amounts, ( including any i n t e r e s t  thereon), accruing t o  or received by 
t h e  Subcontractor o r  any assignee under t h i s  Subcontract s h a l l  be paid by t h e  
Subcontractor t o  t h e  University, t o  t h e  extent  t h a t  they a r e  proper ly  a l l o c a b l e  
t o  c o s t s  f o r  which t h e  Subcontractor has  been reimbursed by t h e  Universi ty  
under t h i s  Subcontract. Reasonable expenses incurred by t h e  Subcontractor f o r  
t h e  purpose of securing refunds, r eba te s ,  c r e d i t s  o r  o t h e r  amounts s h a l l  be 
allowable c o s t s  hereunder when approved by the  University.  

F - Financial  Settlement 

P r i o r  t o  f i n a l  payment under t h i s  Subcontract, t h e  Subcontractor 
and each assignee under t h i s  Subcontract whose assignment i s  i n  e f f e c t  a t  t h e  
time of f i n a l  payment under t h i s  Subcontract s h a l l  execute and d e l i v e r :  

1. An Assignment t o  Universi ty  i n  form and substance s a t i s f a c t o r y  
t o  t h e  University, of r i g h t s  t o  refunds,  rebates,  c r e d i t s ,  o r  o t h e r  arnomts 
( including any i n t e r e s t  thereon),  p roper ly  a l l o c a b l e  t o  c o s t s  f o r  which the  
Subcontractor has been reimbursed by t h e  University under t h i s  Subcontract; and 

2. A r e l e a s e  discharging t h e  Lh'lversity end t he  Goverment, t3e i r  
o f f i c e r s ,  agents, and employees from a l l  l i a b i l i t i e s ,  ob l iga t ions ,  and cla'_ms 
a r i s i n g  out of o r  under t h i s  Subcontract sxbJect only t o  t'ne following 
exceptions : 

a.  specif ied claims i n  stated amounts o r  i n  estimated arnounts 
where t h e  amounts are not suscep t ib l e  of exact staterr-en: Sy t h e  Subcontractor; 

b. claims, together  with reasonable expenses i n c i d e n t a l  t he re to ,  
based upon l i a b i l i t i e s  of t he  Subcontractor t o  t h i r d  p a r t i e s  a r i s i n g  out of 
performance of t h i s  Subcontract; provided .;hat such c l a i m  a r e  not  known t o  
t h e  Subcontractor on t h e  d a t e  of t h e  execution or̂  the  r e l ease ;  and provided 
f u r t h e r  t h a t  t he  Subcontractor gives  no t i ce  of such r l a i ~ ~ s  i n  wr i t i ng  t o  t:ke 
University not  more than s i x  ( 6 )  yea r s  a f t e r  t he  d a t e  of t he  r e l e a s e  or t he  
d a t e  of any not ice  t o  t h e  Subcontractor t h a t  t h e  Uni-iersity i s  prepared t o  
make f i n a l  payment, whichever i s  ear l ie r ,  
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c. claim for  reimbursement of costs (other than expenses of the 
Subcontractor by reason of any indemnification of the Univeralty or Government 
against patent liability), including reasonable expenses, incidental thereto, 
incurred by the Sukontractor under the provisions of this Subcontract relating to 
patents. 

3.  If called for by the Comlssion, a patent certification satisfactory 
to the Conmission stating whether or not any inventions or discuveries have been 
made or conceived in performance of the work. An amount up to lo'$ of this Subcon- 
tract price may be withheld by the University until the Subcontractor has complied 
with the patent provisions of this Subcontract t o  an extent satisfactory to the 
Canmission. 
ment shall not be construed as a waiver of any rights accruing to the University or 
Government under this Subcontract. 

Payment of any amount or the withholding thereof under this require- 

A - Channes and Abhstment of Fee 
The Business Manager or his designee may at any time and without notice 

to the sureties, if any, issue written directions within the general scope of this 
Subcontract requiring additional work 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, an equitable adjustment of the fixed fee shall be made in accordance with the 
agreement of the parties, and this Subcontract shall be modified in writing accord- 
i WlY 

Any claim by the Subcontractor for an adjustment under this ARTICLE V I 1  
must be asserted in writing within thirty ( 3 0 )  days from the date of receipt by 
the Subcontractor of the notification of change; provided, huwever, that the 
University, if it decides that the facts justify such action, may receive and act 
upon any such claim asserted at any time prior to final payment under this Subcon- 
tract. A failure to agree on an equitable adjustment under this ARTICLE V I 1  shall 
be deemed to be a dispute within the meaning of ARTICLE XX - DISPUTES. 

B - Work to Continue 
Nothing contained in this Afn?cI;E VI1 shall excuse the Subcontractor from 

proceeding with the prosecution of the work in accordance with the requirements of 
any direction hereunder. 

The Subcontractor shall maintain accounts, records, documents, and other 
evidence showing and supporting all allowable costs incurred, revenues and other 
applicable credits, fixed fee accruals and the receipt, use and disposition of a l l  
University-furnished Government Property coming into the possession of the Subcon- 
tractor under this Subcontract. 
shall be satisfactory to the University and the Commission and in accordance with 
generally accepted accounting principles consistently applied. 

The system of accounts employed by the Subcontractor 
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B - Inspection and Audit of Accounts and Records 

- All books of account and records relating t o  t h i s  Subcontract 
shall be subject t o  inspect ion and a u d i t  by t h e  Universi ty  and t h e  Cammission 
a t  all reasonable times before and during the period of r e t en t ion  provided f o r  
i n  Parsgraph D below, and t h e  Subcontractor shall afford t h e  University and 
t h e  Commission proper f a c i l i t i e s  for such inspect ion and audi t .  

C - Audit of Subcontractor 's  Records 

The Subcontractor a lso  agrees, with respect  t o  any subcontracts 
( including lump-sum or  u n i t  p r i c e  subcontracts  or  purchase orders )  where, 
under t h e  terms of the  subcontract,  cos t s  incurred are a f a c t o r  i n  determining 
t h e  amount payable t o  t h e  subcontractor  of any t i e r ,  t o  conduct an aud i t  of 
t h e  cos t s  of the  subcontractor i n  a manner s a t i s f a c t o r y  t o  t h e  University and 
Canrmi s s 1 on. 

D - Msposi t ion  of Records 

Except a s  agreed upon by t he  University with t h e  a p p o v a l  of t he  
Conmission, all f i n a n c i a l  and cos t  r epor t s ,  books of account and supporting 
documents, and other  data evidencing cos ts  a l l m a b l e  and revenues and o ther  
appl icable  c red i t s  under t h i s  Subcontract i n  t h e  possession of t he  Subcon- 
t r a c t o r  relating t o  t h i s  Subcontract shall be preserved by t h e  Subcontractor 
for a period of three  (3) years  after f i n a l  set t lement  of t he  Subcontract o r  
otherwise disposed of i n  such manner as may be agreed upon by the  University 
with the  approval of t h e  Commission. 

E - Reports 

The Subcontractor s h a l l  furn ish  such progress repor t s  and 
schedules, f inanc ia l  and cos t  r epor t s ,  and other  r q o r t s  concerning t h e  wor!: 
under t h i s  Subcontract as the  Universi ty  may frm. t h e  t o  time require,  and 
i n  addi t ion  shall a l s o  furn ish  such monthly progress repor t s  and a f i n a l  regort  
i n  such form and nuclbers of copies and t o  such sddrcsses a s  and when d i rec ted  
i n  APPENDIX B - SCOPE OF VORK. 

F - Subcontracts 

The Subcontractor -her agrees t o  require  the  inclusion of 
provis ions similar t o  those contained i n  t h i s  ARTICLE VI11 i n  a l l  subcontracts 
( including lump-sum or un i t -p r i ce  subcontracts  or purchase orders )  of any t i e r  
en tered  i n t o  hereunder, where unde r ' t he  terms oi" the  subcontract,  cos t s  
incur red  a re  a f ac to r  i n  determining t h e  amount payable t o  t h e  subcontractor. 
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ARTICLE IX - EXAMINA'I'ION OF RECORDS 

A - The Subcontractor agrees t h a t  t he  Com-$xoller General of t he  United 
S t a t e s  o r  any of his  duly authorized r ep resen ta t ives  shall have access t o  and the  
r i g h t  t o  examine any d i r e c t l y  pe r t inen t  books, documents, papers and records of 
t h e  Subcontractor  involving t r ansac t ions  r e l a t e d  t o  t h i s  Subcontract u n t i l  the  
e x p i r a t i o n  of three  (3) years a f t e r  f i n a l  payment under t h i s  Subcontract, un less  
t h e  Commission authorizes  t h e i r  p r i o r  d i spos i t i on .  

B - The Subcontractor further agrees t o  include i n  a l l  i t s  subcontracts 
hereunder a provis ion t o  the e f f e c t  t h a t  t he  subcont rac tor  agrees that the  
Comptroller General of the  United S t a t e s  o r  any of h i s  duly authorized represen- 
t a t i v e s  shall have access  t o  and the r i g h t  t o  examine any d i r e c t l y  per t inent  books, 
documents, papers and records of such subcont rac tor  involving t ransac t ions  r e l a t e d  
t o  t h e  subcontract  unt i l  the  exp i l a t ion  of t h ree  ( 3 )  years  a f t e r  f i n a l  payment 
under t h i s  Subcantract ,  unless  the Commission au tho r i zes  t h e i r  p r i o r  d i spos i t ion .  
The term "subcontract" as used i n  this ARTICLE I X  excludes (1) purchase orders not  
exceeding @,5OO.O0 and (2)  subcontracts  or  purchase orders  f o r  public u t i l i t y  
s e r v i c e s  a t  r a t e s  es tab l i shed  f o r  uniform a p p l i c a b i l i t y  t o  the  general  public. 

C - Nothing i n  t h i s  Subcontract shall be deemed t o  preclude an aud i t  
by t h e  General Accounting Office of any t r a n s a c t i o n  under t h i s  Subcontract. 

AR!J!Icm x - LIABILITY 
I n  the  conduct of work under t h i s  Subcontract,  t h e  Subcontractor i s  

a c t i n g  i n  the  capaci ty  of an independent cont rac tor ;  and n e i t h e r  party shall by 
reason  of t h i s  Subcontract be obl igated t o  defend, assume the  cos t  of defense, 
hold harmless o r  indemnify the  other  from any l i a b i l i t y  t o  t h i r d  p a r t i e s  f o r  
loss of o r  damsge t o  property,  death, o r  bodi ly  injury, a r i s i n g  out of o r  
connected wi th  the  work under t h i s  Subcontract,  except  as  provided i n  ARTICLE XIV- 
PATENTS, AR!TICLE XXVII - LITIGATION AND CLAIMS, and ARTICLE XXVIII - TAXES. The 
Subcontractor  shaU take  a l l  reasonable precaut ions i n  t h e  performance of the  work 
under t h i s  Subcontract t o  p ro tec t  the  h e a l t h  and s a f e t y  of employees and of members 
of t h e  publ ic  and t o  minimize all hazards t o  l i f e  and property.  
shall have no app l i ca t ion  t o  public l i a b i l i t y  as def ined  i n  the  Atomic Energy 
Act of 1954, as amended, t o  t h e  extent  t h e  Subcontractor  i s  indemnified under s a i d  
l a w .  Except a s  provided i n  ARTICLE XIV-PA!LENTS, ARTICLE XxVII-LITIcA~OhT AND CLAIMS, 
and ARTICLE XXVIII-TAXES, the  p a r t i e s  f 'urther agree  that the  Subcontractor's respon- 
s i b i l i t y  and l i a b i l i t y  s h a l l  cease upon completion of the  production of the foam under 
t h i s  Subcontract except l i a b i l i t y  r e s u l t i n g  from t h e  Subcontractor 's  w i l l f u l  misconduct 

This ARTICLE X 

o r  neD-li ence 
- 

ARTICck  & - PkoPERTY 

A - Furnishing of Government Property 

The Universi ty  reserves  t h e  r i g h t  t o  f 'urnish any property or  
s e r v i c e s  ava i l ab le  t o  t h e  University requi red  f o r  t h e  p e r f o m n c e  of the work 
under t h i s  Subcontract. 
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B - !Etle t o  Property 

Title t o  all property m i s h e d  by the  University shall remain i n  the  
Government, except as othenrise  provided i n  t h i s  ARTICLE XI. 
provided by the University,  t i t l e  t o  831 materials, equipment, suppl ies  and tangible 
personal  proper ty  of every kind and desc r ip t ion  purchased by the Subcontractor, for 
the  c o s t  of which t h e  Subcontractor is  e n t i t l e d  t o  be reimbursed as a d i r e c t  item of 
cos t  under t h i s  Subcontract, shall pass d i r e c t l y  from the  vendor t o  the Government. 
The Univers i ty  and the  Government reserve the r i g h t  t o  inspect and t o  r e j e c t  or 
accept  arry i t e m  of such property. The Subcontractor  shall make such d ispos i t ion  of 
rejected items as the  University shall d i r e c t .  
of which I s  reimbursable t o  the Subcontractor under this Subcontract, shall pass 
t o  and v e s t  i n  the  Guvernment upon (1) issuance for use of such property i n  the 
performance of this Subcontract, (2) cammencement of processing or w e  of such 
property i n  t h e  performance of this Subcontract,  or (3) reimburaement of the cos t  
t he reo f  by t h e  University,  whichever f irst  occurs. 
Univers i ty ,  and property purchased o r  furn ished  by t h e  Subcontractor t i t l e  t o  which 
v e s t s  in t he  Government under t h i s  paragraph a r e  he re ina f t e r  r e fe r r ed  t o  8s Govern- 
ment Property. Title t o  Government Property s h a l l  not be a f f ec t ed  by the  incorpor- 
a t i o n  of t h e  property i n t o  o r  the attachment of it t o  aqy property not awned by 
t h e  Covernment; nor s h a l l  such Government Property o r  any part thereof  be or become 
a fixture or l o s e  i t s  i d e n t i t y  as personal ty  by reason of a f f i x a t i o n  t o  any rea l ty .  

Except as otherwise 

T i t l e  t o  o the r  property,  the cost  

Property furnished by tbe 

C - I d e n t i f i c a t i o n  

To the  ex ten t  directed by t he  University,  the Subcontractor shall 
i d e n t i f y  Government Property coming i n t o  the  Subcontractor 's  possession o r  cus- 
tody by marking o r  segregating i n  such a way, s a t i s f ac to ry  t o  the  University,  a8 
shall i n d i c a t e  i t s  ownership by the Government. 

I) - DisDosition 

The Subcontractor s h a l l  d e  such d ispos i t ion  of Government Property 
which has come i n t o  the possession o r  custody of the  Subcontractor under this 
Subcontract  as the  Univers i ty  shall d i r e c t .  When authorized i n  w r i t i n g  by the 
Un ive r s i ty  during the progress of the work or upon completion o r  termination of 
t h i s  Subcontract,  the  Subcontractor may, upon such terms and conditions as the 
Univers i ty  may approve, s e l l  or exchange such property or  acquire  such property 
a t  a p r i c e  agreed upon by the  University and the Subcontractor a s  t h e  fair value 
thereof .  
o r  t h e  amount of the  agreed fair value of any such property acquired by the  Sub- 
con t r ac to r  shall be appl ied i n  reduction of costs  allowable under t h i s  Subcontract 
o r  shall be o thenr i se  c red i ted  t o  account of t he  University, as the  University may 
d i r e c t .  Upon completion of the  work o r  t he  termination of th i s  Subcontract, the 
Subcontractor  shall render a n  accounting, as prescribed by the University,  of a l l  
Government Property which ha5 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. 

The amount received by the Subcontractor as the result of any d ispos i t ion  
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E - Pro tec t ion  of Government Property - Class i f i ed  Materials 

The Subcontractor s h a l l  t ake  a l l  reasonable precaut ions as  
d i r e c t e d  by t h e  University,  o r  i n  t h e  absence of such d i r ec t ions ,  i n  accord- 
ance with sound i n d u s t r i a l  p rac t i ce ,  t o  safeguard and p r o t e c t  Government 
Property i n  t h e  Subcontractor 's  possession or custody. Spec ia l  measures 
s h a l l  be taken by t h e  Subcontractor i n  t h e  p ro tec t ion  of and accounting f o r  
any c l a s s i f i e d  o r  s p e c i a l  materials involved i n  the  performance of t h i s  
Subcontract i n  accordance with the  regulat ions and requirements of t h e  
Commission. 

F -  Risk of LOSS of Government Property 

The Subcontractor s h a l l  not  be l iable  f o r  l o s s  o r  destruct ion 
of or damage t o  Government Property i n  t h e  Subcontractor 's  possession, unless 
such l o s s ,  d e s t r u c t i o n  or damage results from w i l f u l  misconduct o r  l ack  of 
good f a i t h  on t h e  p a r t  of t h e  Subcontractor 's  managerial personnel o r  mless 
such l o s s ,  d e s t r u c t i o n  o r  damage results from EL f a i l u r e  on t h e  p a r t  of t h e  
Subcontractor 's  managerial personnel t o  take a l l  reasonable s t e p s  t o  c o q l y  
with any appropriate  w r i t t e n  d i r e c t i v e s  of t he  University to safeguard such 
proper ty  under Paragraph E hereof.  
personnel" as used h e r e i n  means t h e  Subcontractor 's  d i r e c t o r s ,  o f f i c e r s  and 
any of i t s  managers, superintendents,  o r  other equivalent representat ives  who 
have supervis ion o r  d i r e c t i o n  of 
c o n t r a c t o r ' s  business,  
operat ion a t  any one p l a n t  o r  s epa ra t e  loca t ion  a t  which t h i s  Subcontrect i s  
being performed, 
connection with t h e  p e r f o m m c e  of t h i s  Subcontract, o r  
complete major construct ion,  a l t e r a t i o n  o r  r e p a i r  operation i n  connection with 
performance of t h i s  Subcontract. 

The term "Subcontractor's managerial 

(1) a l l  or  s u b s t a n t i a l l y  a l l  of t he  Srrb- 
(2 ) a l l  o r  s u b s t a n t i a l l y  a l l  of t he  Subcontractor 's  

( 3 )  a separate  and complete major i n d u s t r i a l  operation i n  
( 4 )  a separate and 

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

Upon the  happening of any l o s s  or  d e s t r x t i o n  of o r  da-,age t o  
Government Property i n  t h e  possession o r  c s t o d y  cf t h e  Subcontractor, t h e  
Subcontractor s h a l l  immediately inform the  University of t he  occasion and ex- 
t e n t  thereof ,  s h a l l  t ake  211 r e a s o x b l e  s teps  t o  p ro tec t  the  property r i m i n -  
ing, and sha l l  r e p a i r  o r  replace the l o s t ,  destroyed, o r  damaged propel-;y, 
i f  and as d i r e c t e d  by t h e  University, bu t  s h a l l  t ake  no a c t i o n  p re jud ic i a l  
t o  t h e  r i g h t  of the  Goverment t o  recover the re fo r  and s h a l l  furnish t o  t h e  
Universi ty  and/or Government on re=_uest 211 reasor-z-3le a s s i s t ence  i n  ok5aining 
r e  c ov e r y  . 

Government Property f o r  Subcontract Use Only 

C-overrment Property s h a l l  be used only f o r  t he  pe r fonance  of t h i s  
Sub con t r ac t  . 
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ARTICLE X I 1  - CONTRIBUTIOIJS AND ASSIGNMENT 

A - Contr ibut ions 

The Subcontractor s h a l l  accept  exclusive l i a b i l i t y  f o r  payment 
of any cont r ibu t ions  measured by t h e  wages of einployees of t h e  Subcontractor 
and i t s  agents  assessed by t h e  Federa l  Unemployment Tax Act, t h e  Federal  
Insurance Contr ibut ions Act and any o the r  appl icable  laws o r  s t a t u t e s  and 
s h a l l  indemnify and hold harmless t h e  Univers i ty  and the  Government on 
account t he reo f .  

B - Assignment 

The Subcontractor s h a l l  have no r i g h t ,  parer  o r  a u t h o r i t y  t o  
sell ,  mortgage, t r a n s f e r  o r  a s s ign  t h i s  Subcontract,  any po r t ion  thereof,  
any i n t e r e s t  here in  o r  any claim hereunder to ,  nor  rl low or permit any o the r  
p a r t y  or p a r t i e s  t o  have any i n t e r e s t  i n  or use any p a r t  of t he  r i g h t s  or 
ob l iga t ions  granted hereunder f o r  any purposes whatsoever without t h e  p r i o r  
w r i t t e n  consent of t he  University.  The breach of the  foregoing prohib i t ion ,  
whether voluntary,  or by operation of l a w ,  by any process o r  proceeding of 
any cour t  or by attachment, execution, proceeding i n  insolvency, reorganiza- 
t i on ,  composition o r  bankruptcy, whether voluntary o r  involuntary,  assignment 
for t h e  b e n e f i t  of c r e d i t o r s  o r  rece iversh ip ,  s h a l l  'be cause f o r  de fau l t  
under t h i s  Subcontract.  
of i t s  r i g h t s  hereunder, t o  the  Government. 

The Univers i ty  may ass ign  t h i s  Subcontract or any 

ARTICLE XI11 - REQUIRED BONDS ATID INSURANCE 

The Subcontractor s h a l l  procure and maintain such bonds and insurance 
as required by law ( including Workmen's Compensatior, Insurance which w i l l  
compensate up t o  the m a x i m u m  b e n e f i t s  ava i l ab le  under any appl icable  Workmen's 
Compensation l a w s )  o r  wr i t t en  d i r e c t i o n  of the  Universi ty  and w i t h  companies, 
mderwr i t e r s ,  o r  underwriting firms under forms of p o l i c i e s  which s h a l l  be 
submitted upon request  f o r  Universi ty  approval.  I n  - i i e w  of t he  provis ions 
of ARTICLE X I  - PROPERTY, t he  Subcontractor s h a l l  no; be reimbursed for any 
insurance procured o r  maintained f o r  i t s  own pro tec t lon  ( inc luding  se l f  
insurance o r  reserves)  covering l o s s  o r  des t ruc t ion  o f ,  o r  damage to ,  
Government-owned property.  
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ARTICLE XIY - PATENTS 
A - Whenever any inven t ion  o r  d i s c w e r y  i s  made or conceived by t h e  Subcont rac tor  o r  i t s  

employees i n  t h e  course of or under t h i s  Subcont rac t ,  t h e  Subcon t rac to r  s h a l l  promptly f u r n i s h  t h e  
C m i s s i o n  wi th  complete informat lon  thereon;  and the  Commission shall have t h e  s o l e  paver t o  
determine whether or not  and where a p a t e n t  a p p l i c a t i o n  shall be f i l e d ,  and t o  deterttline t h e  d i s -  
p o s i t i o n  of t h e  t i t l e  t o  and t h e  r i g h t s  I n  and to any inven t ion  or d i scove ry  and any pa ten t  a p p l i c a t i o n  
o r  p a t e n t  t h a t  may r e s u l t ;  provided,  however, t h a t  t h e  Subcon t rac to r ,  i n  any event ,  shall r e t a i n  
a t  least a sole (except  a s  a g a i n s t  t h e  Government or  i t s  a c c o u n t ) ,  i r r e v o c a b l e ,  r o y a l t y - f r e e  l i c e n s e ,  
with t h e  s o l e  r i g h t  t o  g r a n t  sub l i censes ,  under  s a i d  inven t ion ,  d i scove ry ,  p a t e n t  a p p l i c a t i o n  o r  
p a t e n t ,  such l i c e n s e  and sub l i cens ing  r i g h t s  be ing  l i m i t e d  t o  t h e  manufacture ,  use and s a l e  f o r  
purposes  o t h e r  t han  use i n  t h e  product ion  or  u t i l i z a t i o n  of  s p e c i a l  n u c l e a r  material o r  a tomic ener@;y. 
Subjec t  t o  t h e  l i c e n s e  r e t a i n e d  by t h e  Subcont rac tor ,  as p r w i d e d  i n  t h i s  paragraph,  t he  judgment of 
t h e  Commission on t h e s e  ma t t e r s  shall be accepted  as f i n a l ;  and t h e  Subcont rac tor ,  f o r  i t s e l f  and 
f o r  i ts  employees, ag rees  t h a t  t h e  inven to r  o r  i nven to r s  w i l l  execute  a l l  documents and do a l l  th ing6  
necessary  o r  p rope r  t o  c a r r y  ou t  t he  judgment of t h e  Commission. 

Act of 1954, as amended, s h a l l  be a s s e r t e d  by t h e  Subcont rac tor  o r  i t s  employees, w i t h  r e s p e c t  t o  
any inven t ion  or  d i s c w e r y  made or conceived in t h e  course of or under  t h i s  Subcont rac t .  

C - Except as o therwise  au tho r i zed  in w r i t i n g  by t h e  C o d s s i o n ,  t h e  Subcont rac tor  w i l l  
o b t a i n  p a t e n t  agreements t o  e f f e c t u a t e  t h e  purposes  o f  Paragraphs A and B of t h i e  ARTICLE XIV from 
a l l  persons  who perform any part of t h e  work under  t h i s  Subcont rac t ,  except  such c l e r i c a l  and 
manual l a b o r  personnel  as w i l l  no t  have access  t o  t e c h n i c a l  d a t a .  

I) - Except as otherwise au tho r i zed  i n  w r i t i n g  by t h e  Commission, t h e  Subcont rac tor  w i l l  
insert i n  a l l  sub-subcont rac ts  p r w i s i o n s  making t h i s  ARTICLE X I V  a p p l i c a b l e  t o  t h e  Subcont rac tor  
and its employees. 

Subcont rac tor  o r  i t s  employees may from t i m e  t o  t i m e  d e s i r e  t o  p u b l i s h ,  w i t h i n  t h e  l i m i t s  o f  s e c u r i t y  
requirements ,  in format ion  regard ing  s c i e n t i f i c  or  t e c h n i c a l  developments made o r  conceived i n  t h e  
course of o r  under  t h i s  Subcont rac t .  I n  o r d e r  t h a t  pub l i c  d i s c l o s u r e  of such i n f o n r a t i o n  w i l l  not  
adve r se ly  a f f e c t  t h e  pa t en t  i n t e r e s t s  of t h e  C o d s s i o n  o r  t h e  Subcon t rac to r ,  p a t e n t  approval  for 
r e l e a s e  and p u b l i c a t i o n  s h a l l  be secured  from t h e  Commission p r i o r  t o  any such r e l e a s e  or  pub l i ca t ion .  

P r i n c i p a l  or any exc lus ive  r i g h t s  under c l a u s e  A, t h e  Subcont rac tor  ag rees  t o  provide  w r i t t e n  r e p o r t s  
a t  reasonable  i n t e r v a l s  when reques ted  by AEC a s  t o :  

B - NO c la im f o r  pecuniary  award o r  compensation under  t h e  p r w i s i o n s  of t h e  Atomic Energy 

E - It is  recognized t h a t  dur ing  t h e  course  of t h e  work under  t h i s  Subcont rac t ,  t h e  

F - With r e spec t  t o  each inven t ion  or  d iscovery  i n  which t h e  Subcont rac tor  i s  g ran ted  t h e  

1. The commercial use t h a t  i s  be ing  made or i s  in tended  t o  be m d e  of 

2. The s t e p s  t aken  by t h e  Subcont rac tor  t o  b r i n g  t h e  i n v e n t i o n  t o  a 

such inven t ion  or discovery ;  and 

po in t  of p r a c t i c a l  a p p l i c a t i o n  o r  t o  make t h e  inven t ion  o r  d i scovery  
a v a i l a b l e  for l i c e n s i n g .  

G - With r e s p e c t  t o  each inven t ion  o r  d i scovery  i n  which t h e  Subcont rac tor  i s  g ran ted  the  
pr inc iDa1 or any exc lus ive  r i g h t s  under c l a u s e  A ,  t he  Subcont rac tor  ag rees  t o  and does hereby g r a n t  
t he  Commission: 

1. 

2 .  

The r i g h t  t o  r e q u i r e  t h e  g r a n t i n g  of nonexclusive,  r o y a l t y - f r e e  l i c e n s e s  
t o  a p p l i c a n t s  on any such inven t ion  o r  d iscovery  u n l e s s  t h e  Subcont rac tor ,  
i t s  t r a n s f e r e e s ,  or a s s i g n e e s  demonstrate  t o  the  Commission, on r eques t ,  
t h a t  t h e  Subcont rac tor ,  i t s  t r a n s f e r e e s ,  or ass ignees  have taken  e f f e c t i v e  
s t e p s  wi th in  t h r e e  (3)  yea r s  a f t e r  a p a t e n t  i s s u e s  on such inven t ion  or  
d i scovery  t o  b r i n g  t h e  inven t ion  or d iscovery  t o  a p o i n t  of p r e c t i c a l  
a p p l i c a t i o n ,  o r  have g ran ted  l i c e n s e s  thereon  free or on reasonable  terms, 
o r  can show cause why he, h i s  t r a n s f e r e e s ,  or ass ignees  should r e t a i r .  t he  
p r i n c i p a l  o r  exc lus ive  r l g h t s  f o r  a f u r t h e r  per iod  of t im;  and 

The r i g h t  t o  g r a n t  l i c e n s e s  r o y a l t y - f r e e  or on reasonable  terms t o  the  
e x t e n t  that t h e  inven t ion  or discovery  i s  r equ i r ed  f o r  pub l i c  use by 
governmental  r e g u l a t i o n ,  o r  a s  m y  be necessary  t o  f u l f i l l  h e a l t h  nee%,  
o r  f o r  o t h e r  pub l i c  purposes  s t i p u l a t e d  i n  t h i s  Subcon t rac t .  

H - With r e spec t  t o  any U.  S. P a t e n t  Appl ica t ion  f i l e d  by t h e  Subcont rac tor  o s  any Sub- 
c o n t r a c t  i nven t ion  o r  d i scovery  m d e  o r  conceived i n  t h e  course  of t h e  subcon t rac t ,  t h e  Subcon- 
t r a c t o r  w i l l  i nco rpora t e  i n  t h e  f irst  paragraph  of t h e  U. S.  Patent  App l i ca t ion  the  fo l lowing  
s ta tement  : 

"The inven t ion  descr ibed  h e r e i n  w a s  made i n  t h e  course  o f ,  or under, 
a Subcontract  i s sued  under Prime Contract  W-74C5-ENG-48 w i t h  t h e  
U.  S. Atomic Energy Cormission." 
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I - In  addi t ion  t o  the rights of t h e  p a r t i e s  under the  fo re -  
going paragraphs i n  and t o  invent ions o r  disco-Jer ies  made o r  conceived 
i n  the  course of o r  under t h i s  Subcontract, the  Subccntractor agrees,  
and does hereby grant  t o  the Government a n  irrevocable,  non-exclusive, 
paid up l i cense  i n  and t o  any invent ions o r  discoveries  actually re- 
duced t o  p r a c t i c e  o r  patented before  t h e  e f f e c t i v e  da t e  of t h i s  Sub- 
contract owned o r  control led by the  Subcontractor and i n  and t o  any 
invent ions o r  d i scover ies  a c t u a l l y  reduced t o  p r a c t i c e  o r  acquired 
during t h e  term of t h i s  Subcontract, but  n o t  subject  t o  t h e  foregoing 
foreground invention r i g h t s  provision, which a r e  incorporated i n  any 
conceptual design, process o r  prototype furnished under t h i s  Subcontract;  

1. To make, use and t o  have made and used i n  embodiments and 
appl ica t ions  of the  concept of sa id  design, prscess,  o r  prototype through- 
out  t he  world f o r  U. S .  Government purposes, ezd 

2. To s e l l  and have sold,  as provided by l a w ,  r e s u l t i n g  
apparatus, a r t i c l e s ,  mater ia ls ,  or products embsdying, i n  whole o r  i n  p a r t ,  
sa id  design o r  prototype, o r  adapted t o  conduct said process.  The accept- 
ance o r  exerc ise  by t h e  Government of t h e  a foresa id  r i g h t s  and l i c e n s e  
s h a l l  not  prevent t he  Government a t  any t ime from contest ing the enforce- 
a b i l i t y ,  v a l i d i t y  o r  scope of ,  o r  t i t l e  t o ,  an;; r i g h t s  o r  pa ten ts  here in  
l icensed.  



ARTICLE XV - COPYRIGHTS 
- 

A - The Subcontractor (1) agrees  t h a t  t h e  Commission shall determine 
t h e  d i s p o s i t i o n  of the  t i t l e  t o  and t h e  r i g h t s  under any copyright secured 
by t h e  Subcontractor or  i t s  employees on copyrightable material 
produced o r  composed and del ivered t o  t h e  Government under t h i s  Subcontract, 
and ( 2 )  hereby g ran t s  t o  the Government and sepa ra t e ly  t o  the  University 
f o r  use i n  performance of i t s  Contract W-7405-Eng. 48 with the  Commission 
a royal ty-free,  non-exclusive, irre-Jocable l i c e n s e  t o  reproduce, t r a n s l a t e ,  
publ ish,  use and dispose of ,  and t o  au tho r i ze  o t h e r s  t o  do so, all copy- 
r i g h t e d  o r  copyrightable work not  first produced o r  composed by t h e  Subcon- 
t r a c t o r  i n  t h e  performance of t h i s  Subcontract, b u t  which i s  incorporated 
i n  t h e  material  furnished under t h i s  Subcontract, provided t h a t  such l i cense  
s h a l l  be only t o  the  extent  t he  Subcontractor now has o r  p r i o r  t o  the  com- 
p l e t i o n  o r  f i n a l  set t lement  of t h e  Subcontract may acquire  t h e  r i g h t  t o  grant 
such l i c e n s e  without becoming l i a b l e  t o  pay compensation t o  o the r s  s o l e l y  
because of such grant.  

f i r s t  

B - The Subcontractor agrees t h a t  it w i l l  not  knowingly include any 
copyrighted ma te r i a l s  i n  any w r i t t e n  o r  copyrightable material furnished o r  
de l ivered  under t h i s  Subcontract without a l i c e n s e  as provided i n  A above, 
o r  without t h e  consent of t h e  copyright owner, unless  s p e c i f i c  wr i t t en  
appro.ra1 of t h e  Commission t o  t h e  inc lus ion  of such copyrighted mater ia l  i s  
obtained. Requests f o r  such appro-.-a1 s h a l l  be d i r e c t e d  t o  the  University. 

C - The Subcontractor agrees t o  r e p o r t  i n  wr i t i ng  t o  t h e  University 
promptly and i n  reasonable d e t a i l  m y  n o t i c e  o r  claim of copyright infringe- 
ment received by the  Subcontractor with r e spec t  t o  any ma te r i a l  del ivered 
under t h i s  Subcontract. 

ARTTCLE XVI - DRAWINGS, DESIGNS, SFECIFICATIONS AND RELEASE OF IPFOWIATION 

A - Drawings, Designs and Spec i f i ca t ions  

All drawings, sketches, designs,  design da te ,  spec i f i ca t ions ,  note- 
books, t echn ica l  and s c i e n t i f i c  datz, and a l l  photogrzphs, negatives,  reports,  
f indings,  recommendations, d a t a  and mezioranda of every desc r ip t ion  r e l a t i n g  
t h e r e t o ,  as w e l l  as a l l  copies of the  foregoing r e l a t i n g  t o  t h e  work o r  any 
p a r t  t he reo f ,  s h a l l  be subject  t o  h s p e c t i o n  by t h e  University and t h e  Conzlission 
a t  all reasonable times; and t h e  Sxbcontractor and i t s  lower t i e r  subcontractors 
s h z l l  a f f o r d  t h e  University and Comission proper f a c i l i t i e s  f o r  such inspection; 
and, f u r t h e r  s h a l l  be t h e  property of t h e  Government and may be used by the 
Unit-ersity f o r  use i n  perfomance of i t s  Contract W-7405-Eng. 48 with the  
Commission and by the  Government f o r  any purpose whatsoever without any claim 
on  t h e  p a r t  of t h e  Subcontractor c d  i t s  lower t i e r  su’ccontractors and vezdors 
f o r  a d d i t i o n a l  compensation and skdl be sLhject t o  the Subcontractor’s  r i g h t  
t o  r e t a i n  a copy of s a id  ma te r i a l  *,,-here not c l a s s i f i e d ,  f o r  i t s  own use (such 
r e t e n t i o n  and use sQbject t o  t he  Fzten-t and s e c u r i t y  pro-,risior.s of t h i s  Sc‘ccon- 
t r a c t )  and s h a l l  be del ivered t o  t?e University upon completion o r  termination 
of t h i s  Subcontract, unless t h e  Un1-iersity s h a l l  other-Gise d i r e c t .  
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B - Release of Information 

Publications,  news r e l e a s e s ,  adve r t i s ing ,  speeches, t echn ica l  
papers, usage of photographs, releases of information regarding this under- 
t ak ing  o r  data developed hereunder may not  be made except upon p r i o r  w r i t t e n  
approval from t h e  Business Manager, o r  h i s  designee.  

A R T I C L E  XVlI - SECURITY 

A - The Subcontractor 's  Duty t o  Safeguard Restr ic ted 
Data and Other Classified Information 

I n  t h e  performance of t h e  work under t h i s  Subcontract, t h e  
Subcontractor sha l l ,  i n  accordance with the  Commission's s e c u r i t y  regula- 
t i o n s  and requirements, be responsible  f o r  safeguarding r e s t r i c t e d  d a t a  
and o t h e r  c l a s s i f i e d  matter and p ro tec t ing  a g a i n s t  sabotage, espionage, 
loss and t h e f t ,  t he  c l a s s i f i e d  documents, nater ia ls ,  equipment, processes, 
e t c . ,  as w e l l  as such o t h e r  material of hlgh i n t r i n s i c  o r  s t r a t e g i c  value 
as m y  be i n  t h e  Subcontractor 's  possession i n  connection with performance 
of work under t h i s  Subcontract. EXcept as  o the rd i se  expressly in s t ruc t ed  by 
t h e  University o r  t he  Commission, t h e  Subcontractor s h a l l  upon completion or 
terminat ion of t h i s  Subcontract t ransmit  50 t h e  University any c l a s s i f i e d  
matter  i n  the  possession of t h e  Subcontractor o r  any person under the  Sub- 
c o n t r a c t o r ' s  control  i n  connection with performance of t h i s  Subcontract. 

B -  Regulations 

The Subcontractor agrees  t o  confom t o  a l l  s ecu r i ty  regula- 
t i o n s  and requirements of t he  Commission. 

C - Defini t ion of Res t r i c t ed  Data 

The term "Restr ic ted Data", as used i n  t h i s  ARTICLF: XVII, 
means a l l  da ta  concerning: (1) design, mnufactilre, o r  u t i l i z a t i o n  of 
atomic weapons, ( 2 )  t h e  production of s p e c i a l  n . x l e a r  mterial, o r  
( 3 )  t h e  use of spec ia l  nuclear  m a t e r i a l  ir. t h e  prcductior. of energy, bu t  
shall not  include da ta  d e c l a s s i f i e d  or rezmed f r m  t h e  Restricted Data 
category pursuant t o  Section 142 of t h e  - k ~ c r i c  Erergy ACT of 1954. 
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D - Securi ty  Clearance of Personnel 

The Subcontractor s h a l l  n o t  permit any ind iv idua l  t o  have 
access  t o  Res t r i c t ed  Data, o r  o t h e r  c l a s s i f i e d  information, except i n  accord- 
ance with the  Atomic Energy Act of 1954, as amended, and t h e  Commission's 
r egu la t ions  o r  requirements. 

E - Criminal L i a b i l i t y  

It i s  understood t h a t  d i sc losu re  of information relating t o  
t h e  work o r  services ordered hereunder t o  any person not  e n t i t l e d  t o  re- 
ceive it, o r  f a i l u r e  t o  safeguard any Res t r i c t ed  Data o r  any Top Secret ,  
Sec re t  o r  Confidential  mat ter  t h a t  may come t o  the  Subcontractor o r  any 
person under t h e  Subcontractor 's  con t ro l  i n  connection with work under t h i s  
Subcontract may subject  t h e  Subcontractor, i t s  agents, employees, and sub- 
con t r ac to r s  t o  criminal l i a b i l i t y  under t h e  l a w s  of the  United S ta t e s .  
t h e  Atomic Energy Act of 1954, 68 S t a t .  919). 
10104 of February 1, 1950, 1 5  F. R. 597). 

(See 
(See a l so  Executive Order No. 

F - C l a s s i f i c a t i o n  

I n  t h e  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 c a t i o n s  t o  a l l  documents, material and 
equipment or iginated o r  generated by the  Subcontractor i n  accordance with 
c l a s s i f i c a t i o n  guidance furnished t o  the  Subcontractor by the  Commission 
and the  University.  Every subcontract and purchase order issued hereunder 
involving t h e  o r ig ina t ion  o r  generation of c l a s s i f i e d  documents, mater ia l  
o r  equipment, s h a l l  include a provis ion t o  t h e  e f f e c t  t h a t  i n  the  perf'orm- 
ance of such subcontract o r  purchase o rde r  t h e  subcontractor o r  suppl ier  sha l l  
a s s ign  c l a s s i f i c a t i o n s  t o  a l l  such documents, material ,  and equipment i n  
accordance with c l a s s i f i c a t i o n  guidance furnished t o  such subcontractor o r  
s u p p l i e r  by t h e  Subcontractor. 

G - Subcontracts and Purchase Crders 

Except as  otherwise authorized by t h e  University i n  writ ing,  
t h e  Subcontractor s h a l l  i n s e r t  provisions similar t o  the foregoing i n  all 
subcontracts  and purchase orders  under t h i s  Subcontract. 



ARTICLE XVIII - TERMINATION 

A - The performance of work under t h i s  Subcontract may be t e rmha ted  
by t h e  Universi ty  i n  accordance with t h i s  ARTICLE XVIII i n  whole, o r  from 
t i m e  t o  time i n  p a r t ,  
performance of t h i s  Subcontract i n  accordance with i t s  terms (including i n  t h e  
term "defaul t"  any such fa i lure  by t h e  Subcontractor t o  make progress i n  t h e  
prosecut ion of t h e  work hereunder as endangers such performance), and s h a l l  
f a i l  t o  cure such d e f a u l t  within a per iod of t e n  days, ( o r  such longer period 
as t h e  Universi ty  may allow) af ter  r e c e i p t  from the  University of a no t i ce  
spec i fy ing  t h e  d e f a u l t ;  or 2 )  whenever f o r  any reason t h e  University s h a l l  
determine t h a t  such termination i s  i n  t h e  best  i n t e r e s t s  of t h e  University. 
Any such termination s h a l l  be e f f ec t ed  by d e l i v e r y  t o  t h e  Subcontractor of a 
Notice of Termination specifying the  ex ten t  t o  which t h e  performance of work 
under t h e  Subcontract i s  terminated, and t h e  d a t e  upon which such termination 
becomes e f f ec t ive .  
d e f a u l t  under (1) above, it i s  determined t h a t  f o r  any reason the  Subcontractor 
w a s  not  i n  d e f a u l t  pursuant t o  (l), o r  t h a t  t he  Subcontractor 's  fa i lure  t o  
perform o r  t o  mzke progress  i n  performance i s  due t o  causes beyond the  control  
and without t h e  f a u l t  o r  negligence of t h e  Subcontractor pursuant t o  Paragraph 
K, below, t h e  Notice of Termination s h a l l  be deemed t o  have been issued under 
( 2 )  above and t h e  r i g h t s  and ob l iga t ions  of t h e  p a r t i e s  he re to  sha l l ,  i n  such 
event,  be governed accordingly.  

1) whenever t h i s  Subcontractor s h a l l  d e f a u l t  i n  

I f ,  after no t i ce  of termination of t h i s  Subcontract f o r  

B - After r e c e i p t  of a Notice of Termination and except as otherwise 
1) s top  work m d e r  the  d i r e c t e d  by the  University,  t he  Subcontractor s h a l l  

Subcontract on t h e  d a t e  and t o  the  ex ten t  spec i f i ed  i n  the  Notice of Termina- 
t i o n ;  2 )  place no f u r t h e r  orders  o r  subcontracts  f o r  mater ia ls ,  services,  or 
f a c i l i t i e s  except as may be necessary f o r  completion of such port ion of t he  
work under t h e  Subcontract as i s  not terminated; 3 )  terminate a l l  orders and 
subcontracts  t o  t h e  ex ten t  t h a t  they relate t o  t h e  performance of work te r -  
minated by t h e  Notice of Termination; 
manner and t o  t h e  ex ten t  d i r ec t ed  by t h e  University a l l  of t he  r igh t ,  t i t l e ,  
and i n t e r e s t  of  t h e  Subcontractor under the  orders o r  o the r  subcontracts so t e r -  
minated i n  which case the  University s h a l l  have the  r i g h t  i n  i t s  d i sc re t ion  
t o  s e t t l e  o r  pay any o r  a l l  claims a r i s i n g  out of t he  termination of such 
o rde r s  and subcontracts;  
t o  t h e  ex ten t  it may require,  which approval o r  r a t i f i c a t i o n  s h a l l  be f i n a l  and 
conclusive f o r  a l l  purposes of t h i s  ARTICLE XVIIT, s e t t l e  a l l  outstanding l i a b i l i -  
t i es  and a l l  claims a r i s i n g  out of such termination of orders  and subcontracts, 
t h e  c o s t  of which would be reimbursable, i n  whole o r  i n  p a r t ,  i n  accordance 
with the  provis ions of t h i s  Subcontract; 
( t o  t h e  ex ten t  t h a t  t i t l e  has not a l ready been t r a n s f e r r e d )  and de l ive r  i n  t h e  
manner, t o  the  ex ten t  and a t  t h e  t i m e s  d i r ec t ed  by t h e  University, 
f a b r i c a t e d  or unfabricated p a r t s ,  vork i n  process,  completed work, supplies,  
and o t h e r  material produced as a p a r t  of ,  o r  acquired i n  respect  of the  perform- 
ance of t h e  work terminated by the  Notice of Termination, 
o r  p a r t i a l l y  completed plans, drawings, in fomat ion ,  and other  property which, 
i f  t h e  Subcontract had been completed, would be required t o  be furnished t o  the  
University,  and (iii) the  j i g s ,  d ies ,  and f i x t u r e s ,  and other  spec ia l  t oo l s ,  
and too l ing  acquired o r  manufactured'for t he  performance of t h i s  Subcontract 

4) ass ign  t o  t h e  University, i n  t h e  

5 )  with the approval o r  r a t i f i c a t i o n  of the University, 

6 )  t r a n s f e r  t i t l e  t o  the  Govemxnent 

( i )  t h e  

(ii) the  completed 
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for  the c o s t  of which t h e  Subcontractor h a s  been or  w i l l  be reimbursed under 
t h i s  Subcontract; 
times, t o  t h e  ex ten t ,  and a t  t h e  p r i c e  or p r i c e s  d i r e c t e d  o r  authorized by 
the  University,  any property of t h e  types r e fe r r ed  t o  i n  ( 6 )  above: 
however, t h a t  t h e  Subcontractor 
t o  any purchaser, and 
prescr ibed by and a t  t h e  p r i c e  or  p r i c e s  approved by t h e  University;  and pro- 
vided, f u r t h e r ,  t h a t  t h e  proceeds of any such t r a n s f e r  o r  d i s p o s i t i o n  s h a l l  
be applied i n  reduct ion of any payments t o  be made by t h e  Universi ty  t o  the  
Subcontractor under t h i s  Subcontract o r  s h a l l  otherwise be c red i t ed  t o  the  p r i ce  
o r  cos t  of t he  work covered by t h i s  Subcontract o r  paid i n  such o t h e r  manner 
as the  Universi ty  may d i r e c t ;  
as s h a l l  no t  have been terminated by t h e  Notice of Termination; and 9 )  take  
such a c t i o n  as may be necessary, o r  as t h e  University may d i r e c t ,  f o r  t he  pro- 
t e c t i o n  and preserva t ion  of t h e  property r e l a t e d  t o  t h i s  Subcontract which i s  
i n  t h e  possession of t h e  Subcontractor and i n  which the  Universi ty  has  or'may 
acquire  a n  i n t e r e s t .  The Subcontractor s h a l l  proceed immediately wit,h t h e  
performance of t h e  above ob l iga t ions  notwithstanding any delay i n  determining 
o r  ad jus t ing  t h e  moun t  of t h e  f ixed  fee ,  o r  any item of reimbursable cos t  
under t h i s  ARTICLE XVIII. 

7) use i t s  best e f f o r t s  t o  s e l l  i n  t h e  manner, a t  t h e  

Provided, 

(ii) my acquire  any such property under the  conditions 
( i )  s h a l l  not  be required t o  extend c r e d i t  

8 )  complete performance of such p a r t  of t h e  work 

A t  any t i m e  a f t e r  exp i r a t ion  of t he  p l an t  clearance per iod (See 
4 1  CFR -8.1 f o r  d e f i n i t i o n ) ,  t h e  Subcontractor may submit t o  t h e  University a 
l i s t ,  c e r t i f i e d  as t o  quant i ty  and q u a l i t y  of any o r  a l l  items of termination 
inventory not  previously disposed of ,  exclusive of items the  d i s p o s i t i o n  of 
which has been d i r e c t e d  o r  authorized by t h e  University, and may request  t he  
University t o  remove such items o r  e n t e r  i n t o  a storage agreement covering 
them. 
such items and remove them o r  e n t e r  i n t o  a storage agreement covering the  same; 
p rmided  t h a t  t h e  l i s t s  submitted s h a l l  be subject  t o  v e r i f i c a t i o n  by the  Univ- 
2 r s i t y  upon removal of t he  items, o r  i f  the items are  stored, within fo r ty - f ive  
( 4 5 )  days from the  d a t e  of submission of t he  l i s t ,  and any necessary adjustments 
t o  co r rec t  t h e  l i s t  as subDitted s h a l l  be nade p r i o r  t o  f i n a l  set t lement .  

Not l a t e r  than f i f t e e n  (15) days the rea f t e r ,  the  University w i l l  accept 

C - After r e c e i p t  of a Notice of Termination, t he  Subcontractor s h a l l  
sd'cnit t o  t'ne University,  i n  t h e  form and with the  c e r t i f i c a t i o n  prescribed 
by t he  University,  a termination claim. Such c l a i x  s h a l l  be submitted promptly 
b.,t i n  no event l a t e r  than one year  f'ror- t he  er'fec'iive daTe of t e rn ina t ioz ,  
L?less one o r  more extensions i n  wr i t i ng  a r e  granted. by t h e  University upon re- 
q.;est of t h e  Subcontractor pade i n  writlr,g within s i c h  or-e year period o r  
axthorized extension thereof.  Sowever, i f  t h e  University determines t h a t  t he  
f z c t s  jns t i f 'y  such ac t ion ,  it may receive and a c t  Lpon any such t e rn ina t ion  
claim a; any t i m e  a f t e r  such one year period o r  a r y  extension the reo f .  Upon 
f a i l u r e  of t h e  Subcontractor t o  submit its terminazlon claim withir, t h e  t i y e  
allowed, t he  University may, sub jec t  t o  review of tlye Comission, determine, on 
t h e  basis of information ava i l ab le  t o  it, the amout ,  i f  any, due t o  t h e  SI&- 
contractor  by reason of the terminat ion and s h a l l  thereupon pay t o  t h e  Subcon- 
t r e c t o r  t h e  amount so determined. 
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D - Subject t o  the  provis ions of C above, and subject  t o  any review 
required by t h e  Comnission, t he  Subcontractor and the  University may agree 
upon the  whole o r  any par t  of t h e  amount o r  amounts t o  be pa id  (including an 
allowance f o r  t h e  f e e )  t o  t h e  Subcontractor by reason of t h e  t o t a l  o r  p a r t i a l  
termination of work pursuant t o  t h i s  ARTICLE XVIII. The Subcontract s h a l l  be 
amended accordingly, and the Subcontractor s h a l l  be pa id  the  agreed amount. 

E - I n  t h e  event of t he  fa i lure  of t h e  Subcontractor and the  Univer- 
s i t y  t o  ag ree  i n  whole o r  i n  p a r t ,  as provided i n  D above, as t o  the  amounts 
with respect  t o  c o s t s  and fee ,  o r  as t o  t h e  amount of t h e  f ee ,  t o  be paid t o  
the  Subcontractor i n  connection with t h e  termination of work,pursuant t o  t h i s  
ARTICLE XVIII, t h e  University s h a l l  determine on the  basis of information 
airai lable  ' t o  it, the  amount, if acy, due t o  t h e  Subcontractor by reason of t he  
termination and University s h a l l  pay t o  t h e  Subcontractor t he  amount determined 
a s  follows: 

1. If t h e  sett lement includes cos t  and fee - t he re  s h a l l  be in-  
cluded t h e r e i n  : 

( a )  a l l  cos ts  and expenses reimbursajle i n  accordance w i t h  t h i s  
Subcontract, not previously paid t o  the  Subcontractar, f o r  t he  performance of 
t h i s  Subcontract p r i o r  t o  the  e f f e c t i v e  d a t e  of the  Notice of Termination and 
such of t hese  c o s t s  as  may continue f o r  a reasonabli  t i m e  t h e r e a f t e r  with the  
approval of o r  as d i r ec t ed  by t h e  UnilJersity: Provided, however, t h a t  t he  
Sdccontractor s h a l l  proceed as r ap id ly  as p rac t i ca t ' l e  t o  discontinue such cos ts ;  
and 

(b) s o  far  as not inciuded under ( a )  above, t h e  cos t  of paying 
and s e t t l i n g  claims a r i s i n g  out of t ke  termination af work m d e r  subcontracts 
o r  purchase orders,  as prvrided i n  Paragraph B - 5 Zbove, unich a r e  properly 
c3argeable t o  t h e  terminated port ion oI' t he  Subcontract; and 

( c )  the  reasonable c o s t s  of settlernext, including accounting, 
l ega l ,  c l e r i c a l ,  and other  expenses reasonably necessary f o r  t h e  preparation of 
set t lement  claims ard supporting data  with respect  73 t h e  terminated portion of 
t3e Subcontract and f o r  tbe termination and se t t le r -en t  of Subcontracts there- 
xrder, together  w i t n  reasonable s torzge ,  transportzTion, rnd  o the r  cos t s  in -  
curred i n  connection with the p ro tec t ion  o r  disposi:ion of termination inven- 
tory: Provided, however, t h a t  i f  t he  termination i s  f o r  d e f a u l t  of t he  Sub- 
con t r ac to r  t he re  s h a l l  not be included any amounts ?or t h e  preparat ion of t he  
Scbcontractor 's  sett lement proposal; '  and 
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( d )  a port ion of t h e  fixed fee payable under t h e  Subcontract, 
determined as fol lows : 

(i) i n  t h e  event  of t h e  termination of t h i s  Subcontract f o r  
t h e  convenience of t h e  University and not for t h e  d e f a u l t  of t h e  Subcontractor, 
t h e r e  s h a l l  be pa id  a percentage of t h e  fee  equisralent t o  t h e  percentage of t h e  
completion of work contemplated by t h e  Subcontract, less fee  payments pre- 
v ious ly  made hereunder. 

(ii) i n  the  event of t he  termination of t h i s  Subcontract 
f o r  d e f a u l t  of t h e  Subcontractor, t h e  t o t a l  fee payable s h a l l  be such proportion- 
a te  p a r t  of the fee (o r ,  if t h i s  Subcontract c a l l s  f o r  a r t i c l e s  of d i f f e r e n t  types,  
of such part of t h e  fee as i s  reasonably a l l o c a b l e  t o  t h e  type of a r t i c l e s  under 
considerat ion)  as t h e  t o t a l  number of a r t i c l e s  de l ive red  t o  and accepted by t h e  
Universi ty  bears t o  t h e  t o t a l  number of a r t i c l e s  of a l i k e  kind called f o r  by 
t h i s  Subcontract. 

(iii) if t h e  amount determined under t h i s  subparagraph 1 i s  
less  than the  t o t a l  payment the re to fo re  made t o  t h e  Subcontractor, t h e  Subcon- 
t r a c t o r  s h a l l  repay t o  the  University t h e  excess amount. 

2. If t h e  sett lement includes only t h e  fee, t h e  amount thereof  w i l l  
be determined i n  accordance with subparagraph 1 ( d ) .  

F - The Subcontractor s h a l l  have t h e  r i g h t  t o  proceed under ARTICLE XX - 
DISPUTES from any determination made by t h e  University under Paragraph C o r  E, 
above, except t h a t  i f  the  Subcontractor has fa i led  t o  submit i t s  claim within 
t h e  t i m e  provided i n  Paragraph C above and has f a i l e d  t o  request  extension of 
such t i m e ,  he  s h a l l  have no such r i g h t .  I n  any case where t h e  Universi ty  has 
mde a determination of the  amount due, t h e  University s h a l l  pay t o  t h e  Sub- 
con t r ac to r  t he  following: (1) i f  t h e r e  i s  no r i g h t  of appeal  hereunder or i f  
PO t imely appeal has been taken, t h e  amount so determined by t h e  Universiw,  o r  
( 2 )  i f  t he  appeal has been taken, t h e  amount f i n a l l y  determined on such appeal. 

G - I n  a r r i v i n g  a t  t he  amount due the  Subcontractor under t h i s  ARTICLE 
X C I I  the re  s h a l l  be  deducted 
tke re to fo re  m d e  t o  t h e  Subcontractor, appl icable  t o  the  terminated po r t ion  of 
t5i.s Subcontract, 2 )  any claim which t h e  University may have a g a i n s t  t h e  Sub- 
con t r ac to r  i n  connection with t h i s  Subcontract, and 3)  t h e  agreed p r i c e  fo r ,  
o r  t he  proceeds of sale of, any materials, supplies,  o r  o the r  t h ings  acquired 
-cy t h e  subcontract o r  sold pursuant t o  the  provisions of t h i s  ARTICLE XVTII and 
no t  otherwise recovered by o r  c r ed i t ed  t o  t h e  University.  

1) a l l  unliquidated advance o r  o t h e r  payments 

E! - I n  the  event of a p a r t i a l  termination, t he  por t ion  of t h e  f i x e d  fee 
vhich i s  paya3le with respect t o  t h e  work under t h e  continued po r t ion  of' t he  Sub- 
con t r ac t  shall be equi tably adjusted by agreement between t h e  Subcontractor and 
the  University, and such adjustment s h a l l  be evidenced by an amendment t o  t h i s  
Sub contract  . 
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I - The provis ions of t h i s  ATTICLE XVIII, r e l a t i n g  t o  the  f ixed  f e e  s h a l l  
be  inapp l i cab le  i f  t h i s  Subcontract does not provide f o r  payment of a f ixed f e e .  

J - The University may from t i m e  t o  time, mder such terms and conditions 
as i t  may prescribe,  mske p a r t i a l  payments and p a p e n t s  on account against  c o s t s  
incurred by the  Subcontractor i n  connection with the  terminated port ion of t he  
Subcontract whenever i n  t h e  opinion of t he  University t h e  aggregate of such pay- 
ments s h a l l  be within t h e  amount t o  vhich the  Subcontractor w i l l  be e n t i t l e d  
hereunder. i f  t h e  t o t a l  of such pamen t s  5s i n  excess of t h e  amount f i n a l l y  de- 
termined t o  be due under t h i s  ARTICU XVIIZ, such excess s h a l l  be payable by 
t h e  Subcontractor t o  the  Universi ty  xpon denand, together  with i n t e r e s t  computed 
a t  t h e  rate of 6 percent pe r  annum, f o r  the  period from t h e  d a t e  such excess pay- 
ment i s  received by t h e  Subcontractor t o  tke  d a t e  on which such excess i s  repaid 
t o  the  University:  Provided, however, tha-, no i n t e r e s t  s h a l l  be charged with 
r e spec t  t o  any such excess psyment a t t r i bGtab le  t c  a reduct ion i n  t he  Subcontrac- 
tor's claim by reason of r e t en t ion  ?r other  d i s p o s l t i o n  of termination inventory 
u n t i l  t e n  days a f t e r  t he  d a t e  of suc3 r e t ez t ion  o r  d i spos i t i on ,  o r  such l a t e r  
d a t e  a s  determined by the  University by reasop of t h e  circumstances. . 

K - Except w i t h  respect  t o  d e f a u l t s  af s u b c x t r a c t o r s ,  the Subcontractor 
s h a l l  not be i n  de fau l t  by reason of any f a i l u r e  i? performsnce of t h i s  Sub- 
con t r ac t  i n  accordance with i t s  ter-.s (incl,:ding c y  f a i l u r e  by the Subcoptractor 
tc make progress  i n  the  prosecution ZY t h e  uork hereunder which endangers such 
r e r fomance )  i f  such f a i l u r e  a r i s e s  -u t  of zauses 'Zeyond t h e  contra1 and x l thou t  
t he  f a u l t  o r  negligence of the Subccntractcr.  Sucl! causes may incluiie, bLt are 
r ? D t  r e s t r i c t e d  to ,  a c t s  of God o r  C Z  t h e  p u j l i c  er,emy, a c t s  of the  University, 
a c t s  of Government, f i r e s ,  f loods,  e;idemics, quarentine r e s t r i c t i o n s ,  s t r i k e s ,  
f r e i g h t  enbargoes, and unusually se-;ere weekher, bLt i n  every case the  f a l l u r e  
t o  perform must be beyond the  con t r c l  and -;lthout ;he f a u l t  o r  negligence o f  t h e  
Subcontractor.  If the  f a i l u r e  t o  rerform I s  cause5 by t h e  f a i l u r e  of a s1.b- 
con t r ac to r  t o  perform or  mske progress,  anE i f  such f a i l u r e  a r i s e s  out of causes 
beyond t h e  control  of both the  Subccxtractsr and i:s subcontractor, and without 
t h e  f a u l t  or negligence of e i t h e r  of them, ',ne Su'czantractor s h a l l  not  be deemed 
t o  be i n  de fau l t ,  unless 
sabcontractor  were obtainable from czher sz;iTces, ( 2 )  t he  University shall have 
ordered the  Subcontractor i n  wri t ing t o  prc-ure s\;:h suppl ies  o r  services  from 
such o the r  sources, and 
ab ly  with such order .  Upon request s? t h e  3ubcontractor, t h e  University s h a l l  
a s c e r t a i n  t h e  f a c t s  and extent  of s c 2 h  fai1.x-e and, i f  i t  s h a l l  determine t h a t  
m y  f a i l u r e  t o  perform was occasione5 by ar.:: one CY more of t h e  said causes, t h e  
d e l i v e r y  schedule s h a l l  be revised a?-ordirgly,  s i t j e c t  t o  t h e  r i g h t s  of the  
Universi ty  under t h i s  ARTICLE W I I I .  

(1) the  sL;?lies sr s e n - l c e s  t o  be furnished by Lts 

( 3 )  the  Sub-3ntraczor s h a l l  have f a i l e d  t o  comply reason- 
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ARTICLE X I X  - LABOR PROVISIONS 

A - Contract  Work Hours S tandards  Act - Overtime CcmpenFation 

This Subcontract ,  t o  t h e  e x t e n t  that it is of a c h a r a c t e r  s p e c i f i e d  i n  t h e  Contract  
Work Hours Standards Act (40 U.S.C. 327-330) , i s  s u b j e c t  t o  t h e  f o l l a r i n g  p r w i s i o n s  and t o  
a l l  o ther  a p p l i c a b l e  provis ions  and except ions  of such Act and t h e  regulations O f  t h e  
S e c r e t a r y  of Labor thereunder .  

f o r  any part of t h e  subcont rac t  work which m y  r e q u i r e  or  involve t h e  employment of l a b o r e r s  
or  mechanics shall requi re  or permit any  l a b o r e r  or mecfanic i n  any workweek i n  which he is 
employed on such work t o  work i n  excess of e i g h t  hours  i~. any ca lendar  day or in excess  of 
f o r t y  hours i n  such workweek on work s u b j e c t  t o  t h e  p r w l s i o n s  of t h e  Contract Work Hours 
Standards Act un less  such l a b o r e r  o r  mechanic rece ives  ccmpensation a t  a r a t e  not  less t h a n  
one and one-half times h i s  b a s i c  rate of pay f o r  a l l  such hours worked i n  excess  of e i g h t  
hours  i n  any ca lendar  day or i n  excess  of f o r t y  hours  ir .  such workweek, whichever is t h e  
g r e a t e r  number of overtime hours. 

v i o l a t i o n  of t h e  provis ions  of subparagraph 1, t h e  Subccr.tractor and any l o v e r  t i e r  subcon- 
t ractor  responsible  t h e r e f o r  s h a l l  b e  l iable t o  any a f f e c t e d  employee f o r  h i s  unpaid wages. 
I n  addi t ion ,  such Subcontractor  and lower t i e r  subcont rzz tor  shall be l i a b l e  t o  t h e  Government 
f o r  l iqu ida ted  damages. 
i n d i v i d u a l  l a b o r e r  o r  mechanic ercployed i n  v i o l a t i o n  of :he provis ions  of  subparagraph 1, i n  
t h e  sum of $10 for each ca lendar  day on which such empic:;ee was requi red  or  permit ted t o  be 
employed on such work i n  excess  of e i g h t  hours  o r  i n  exc iss  of t h e  s tandard workweek of f o r t y  
hours without payment of t h e  w e r t i m e  wages requi red  by subparagraph 1. 

3. 
nay withhold o r  cause t o  be withheld from s n y  zoneys pal-t-ble on account of work performed by 
the Subcontractor o r  lower t i e r  s u b c o n t r a c t o r ,  such SUITE as r a y  a d n i n i s t r a t i v e l y  be determined 
t o  be necessary t o  s a t i s f y  any l i a b f l i t i e s  of such Subccr t rac tor  o r  lower t i e r  subcont raz tor  
f o r  unpaid vages and l i q u i d a t e d  damages as provided i n  :::e p r w l s i o n s  of subparagraph 2 .  

Subcontracts  - "he Subcont rac tor  s h a l l  i n s c r t  s u b p r s g r a c h s  1 through 4 of t h i s  
c l a u s e  i n  a l l  lower t i e r  s u b c o n t r s c t s ,  ani s h s l l  requi re  t h e i r  inc lus ion  i n  311 subcont rsc t s  
of any t i e r .  

mation s p c i f i e d  i n  29 CFR 516.2(a). 
the corp le t ion  of t h e  Subcontract .  

1. Overtime Requirements - No Subcor . tmctor  o r  lmer t i e r  subcontractor  c o n t r a c t i n g  

2. Viola t ion ,  L i a b i l i t y  f o r  Unpaid 'dages, Liyzldated Ikmages - I n  t h e  event  o f  any 

Such l i q u i d a t e d  damages s h a l l  t.2 conFuted, wi th  respec t  t o  each 

Withholding f o r  Unpaid Wages and Liquidate5 _ _ ~  3 n a g e s  - The Univers i ty  o r  Government 

4. 

5. Records - The Subcont rac tor  s h a l l  r a i n t a i n  ;ayro l l  records copts in ing  t h e  !'nfor- 
Such records s h a l l  3e preserved f o r  t h r e e  y e a r s  from 

B - Xotice of Labor Disputes  

irhenever a n  a c t u a l  o r  p o t e n t i a l  laSor d l s p u t e  1 s  delaylng or th rea tens  t o  d e l a y  t h e  
per formnce  of t h e  work, t h e  Subcont rac tc r  shall ir.mdLz:?ly n o i l f y  t h e  U-ivers i ty  i n  w r i t i n g .  
Such not ice  shsll include a l l  r e l e v a n t  infor;-.a'.lon c o n c e r r l n g  th?  3 ispute  a d  i t s  Ssckgromd.  

C - Zqual Errploynent Opportunity -- - 
( ~ 2 s  fol lowing c lause  i s  app1i:a'cle x:esn th: 

and regc ls t ions  of t h e  Secre ta ry  of I zho r  (41 C 3 ,  ch 6 
subcont rs - t s  (1) not exceeding SlC!,CCC, ( 2 )  nor oxceeciir, SlCC,CCC f o r  s ta-dard corxerc!s l  
s u p p l i e s  CY rav  r ra te r ia l s ,  acd ( 3 )  unZer -.-h<:~ ;.ark i s  ; c r r ' o~ .e f  o u t s i i e  t::e U n i t e i  S t a t e s  and 
no  recni l t r .ent  0:' ;rorkers v i t h i n  t h e  Uni te5  5rz i - s  i s  ir.:--lved. ' 

Sxbcoct rs - t  i s  exezpt under t h e  rules 
. E x e y t i o n s  include c o r t r s c t s  snd 

L?;ring t h e  -wrlomance of t h i s  S:LS:c-:rsct, t t e  Znbzor.?rs-tor agr5.s as follows: 

1. Tne Subcontractor  will n o t  5iscr i r . :nste  as?::.s', ery ?zployee or a?pl lcnnt  for 
ernnlo>-n.:lr.t because of race ,  c o l o r ,  r e l i g i z ,  s z x  o r  nsti_:.al 0 7 5 g i n .  ?he %?xontL-ztor w i l l  
t a k e  s f f l r a t i v e  a c t i o n  t o  ensure t h a t  s~pllczr:~ a r e  e-~loyed, z r ?  t 3 a t  e.-;loyees 9 r e  t r e s t e 3  
during eEplogment, v i t h o u t  regard t o  t h e l r  r a z e  ! cclor, I l g i o r ,  sex o r  r i t i o n s l  o r i g l n .  Such 
a c t i o n  s h a l l  Tnclude, but  not be l i r . i te? ,  '10, t:? folia; : Zrrloyment, x g r 3 d i n Z ,  dermtlon 
o r  t raf isfer ;  r e c r u i t x e n t  o r  r e c r u i t m n t  e 5 : e r ~ l s l c g ;  lz:..:I"  ̂ o r  r - x G n s t i o r ;  r s t e s  of pay o r  
o t h e r  f o r m  of corrpensation; and s e l e c t i o n  f o r  T r a i n i n g ,  :nclulirg apprent i -eship.  The Subcon- 
t r a c t o r  agrees t o  post  i n  consplcuous ?la"s, ?:.ellable 7 3  ecclo:.-ee5 a d  2;;licsnts f o r  errploy- 
ment, no t ices  t o  be provided by t h e  Go.;err--en: 5:ntt lng f z r t h  t h e  ;rovlsio"s of t h i s  n o n d i s c r i r -  
i na t ion  clause.  
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2. The Subcontractor w i l l ,  i n  a l l  s o l i c i t a t i o n s  or advertisements for  
employees placed by o r  on behalf  of t he  Subcontractor,  s t a t e  t h a t  a l l  qua l i f i ed  
app l i can t s  w i l l  receive zonsideration for-employment without regard t o  race,  co lor ,  
r e l i g i o n ,  sex o r  n a t i o n a l  o r ig in .  

3. The Subcontractor w i l l  send t o  each labor union o r  representat ive of 
workers wi th  which it has a co l l ec t ive  bargaining agreeEent o r  other  contract  o r  
understanding, a not ice  t o  be provided by t h e  Government, advis ing the  l abor  union 
o r  workers’ r ep resen ta t ive  of t h e  SLbcontractor’s commitments under Section 202 of 
Executive Order No. 11246 of September 24, 1965, and s h a l l  post  copies of the 
no t i ce  i n  conspicuous places  avai lable  t o  employees and app l i can t s  f o r  employment. 

4. The Subcontractor w i l l  comply with a l l  p r w i s i o n s  of Executive Order 
No. 11246 of September 24, 1965, and of t h e  ru les ,  regulat ions,  and relevant  orders 
of t h e  Secretary of Labor. 

5 .  The Subcontractor w i l l  f u r n i s h  a l l  information and repor t s  required 
by Executive Order No. 11246 of September 24, 1965, and by the  r u l e s ,  regulat ions,  
and orders  of the  Sec re t a ry  of Labor, o r  pursuant t h e r e t o ,  and w i l l  permit access 
t o  i t s  books, records, and accounts by t h e  Commission and the  Secretary of Labor 
f o r  purposes of i nves t iga t ion  t o  as:ertsin compliance with such ru l e s ,  regulations 
and orders .  

6. I n  the  event of  the  Scbcontractor’s  noncoql iance  with the  nondis- 
c r i n i n a t i o n  clauses  of t h i s  Subcontract o r  wi th  any of such n l e s ,  regulations,  
or orders ,  t h i s  Subcontract may be cancelled,  terminated o r  suspended i n  whole 
or i n  part and the  Subcontractor may be declared I n e l i g i b l e  f o r  f u r t h e r  Government 
con t r ac t s  i n  accordance with procedures authorized i n  Executive Order No. 11246 of 
Septexzber 24, 1965, and such o the r  sanct ions rray be ixposed and remedies invoked 
as provided i n  Executive Order No. 11246 of September 24, 1965, o r  by rule, 
regulat ion o r  order of t n e  Secretsry of Labor, o r  as otherwise provided by l a w .  

7. The Subcontractor w i l l  include the  provis2ons of paragraphs 1 
through 7 i n  every lower t i e r  subcontract o r  purchase order, unless exempted by 
r u l e s ,  regulat ions or orders  of the  Secre ta ry  of Labor issued pursuant t o  Section 
204 of o’xecutive Order No. 11246 of Septem-ber 24, 1965, so t h a t  such provisions 
w i l l  be binding upon each lower t i e r  subcontractor  or vezdor. 
w i l l  take sucn ac t ion  with respect t o  any lower t i e r  subcontract o r  purchase 
order as t h e  Government may d i r e c t  as a means of enforcing such provisions,  
including sanctior,s f o r  noncompliance: Provided, however, t h a t  i n  the  event t he  
Subcontractor becomes involved i n ,  o r  i s  threatened w i t h  l i t i g a t i o n  v i t h  a lower 
t i e r  subcontractor o r  vendor as a r e s u l t  of such d i r ec t ion  by the  Government, t h e  
Subcontractor may request  t he  Unitei  S t a t e s  t o  e n t e r  i n t o  such l i t i g a t i o n  t o  
p r o t e c t  t h e  i n t e r e s t s  of t h e  United S t a t e s .  

The Subcontractor 

D - Convict Labor 

I n  connection with the performance of work under t h i s  Subcontract, 
t h e  Subcontractor agrees  not t o  err.-,loy any person undergoing sentence of imprison- 
ment a t  hard labor.  



ARTICLE XX - DISPUTES 

A - Except-as otherwise provided i n  t h i s  Subcontract, any d i spu te  
concerning a question of f a c t  a r i s i n g  under t h i s  Subcontract which is  not  d i s -  
posed of by agreement s h a l l  be decided by a r ep resen ta t ive  of t he  Commission 
authorized t o  supervise and administer performance of t h e  Un ive r s i ty ' s  con t r ac t  
with t h e  Government, who s h a l l  reduce h i s  dec is ion  t o  wr i t i ng  and m a i l  o r  other-  
wise fu rn i sh  a copy thereof t o  the  p a r t i e s  t o  t h i s  Subcontract. 
( 3 0 )  days from the  d a t e  of r e c e i p t  of such copy, Subcontractor may appeal by 
mailing o r  otherwise furnishing t o  t h e  a f o r e s a i d  Commission r ep resen ta t ive  a 
w r i t t e n  appeal addressed t o  t h e  Commission. The decis ion of t h e  Commission o r  
i t s  duly  authorized r ep resen ta t ive  f o r  t h e  determination of such appeals o t h e r  
than t h e  aforesaid Commission r ep resen ta t ive  s h a l l  be f i n a l  and conclusive unless  
determined by a court  of competent j u r i s d i c t i o n  t o  have been fraudulent, a r b i t r a r y ,  
cap r i c ious  o r  so g r o s s l y  erroneous as  t o  necessar i ly  imply bad f a i t h  o r  not  sup- 
por ted  by s u b s t a n t i a l  evidence: Provided, t h a t  i f  no such appeal t o  t h e  Commission 
i s  taken, t he  decis ion of t he  aforesaid Commission r ep resen ta t ive  s h a l l  be f i n a l  
and conclusive.  I n  connection with any appeal proceeding under t h i s  ARTICLE XX, 
Subcontractor s h a l l  be offered an opportuni ty  t o  be heard and t o  o f f e r  evidence 
i n  support  of i t s  appeal.  Pending f i n a l  dec is ion  of a d i spu te  hereunder, Sub- 
con t r ac to r  s h a l l  proceed d i l i g e n t l y  with t h e  performance of t h e  Subcontract and 
i n  accordance w i t h  the decis ion of t h e  a f o r e s a i d  Commission r ep resen ta t ive .  Any 
sum or sums allowed t o  t h e  Subcontractor under t h e  provisions of t h i s  ARTICLE XX 
s h a l l  be paid by University as p a r t  of t h e  cos t  of the  work he re in  contracted f o r  
and s h a l l  be deemed t o  be within t h e  contemplation of t h i s  Subcontract and i n  
accordance with sa id  decis ion.  

Within t h i r t y  

E - This APTICLE XX does not preclude consideration of law quest ions 
i n  connection with decis ions provided f o r  i n  Paragraph A above: 
nothing i n  t h i s  Subcontract s h a l l  be construed as  making f i n a l  t he  decis ion of 
any adminis t ra t ive o f f i c i a l ,  r ep resen ta t ive  o r  board cn a question of law. 

Provided, t h a t  

ARTICLE XXI - COVENANT AGAINST CONTiNGENT FEES 

A -Warranty - Termination o r  Deduction f o r  Breach 

The Subcontractor warrants t h a t  no person o r  s e l l i n g  agency h a s  been 
employed o r  re ta ined t o  s o l i c i t  o r  secure t h i s  Subcantract upon an agreezent o r  
mderstanding f o r  a commission, percentage,  brokerage o r  contingent fee ,  except- 
Ing bona f i d e  emplcyees o r  bona f i d e  e s t a b l i s h e d  comerc ia1  o r  s e l l i n g  agencies 
rnaintained by the  Subcontractor f o r  t h e  purpose of sec.a-ing business.  
o r  v i o l a t i o n  of t h i s  warranty the  URiversity s h a l l  hasre the  r i g h t  t o  a n m l  t h i s  
Subcontract without l i a b i l i t y  o r J  i n  i t s  d i s c r e t i o n ,  t o  deduct frcm t h e  Subcontract 
p r i c e  o r  consideration o r  otherwise recover t h e  full arount of such comcission, 
percentage, brokerage o r  contingent f e e .  

For breach 

B - Subcontracts and Purchase Orders 

Unless otherdise  authorized by t h e  Unl,;-ersity i n  wrlt ing,  the  Sub- 
con t r ac to r  s h a l l  cause provisions s i m i l a r  t o  t h e  foregoing t o  be ln se r t ed  i n  311 
subcontracts  and purchase crders  entered i n t 3  under t h l s  Subcon5ract. 
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ARTICLE XXII - OFFICLlLS NOT To BZWF'IT 

- No member of, or delegate t o ,  Congress o r  r e s iden t  commissioner s:mll 
be admitted t o  any share o r  part of t h i s  Subcontract o r  t o  any bene f i t  that 
nay a r i s e  therefrom, k c t  t h i s  provis ion s h a l l  not be construed t o  extend t o  
t h i s  Subcontract i f  mde with a corporation f o r  i t s  genera l  bene f i t .  

ARTICLZ XXIII - NOTICS 

If, a t  any t ime during the performance of t h i s  Subcontract, t h e  3ub- 
cont rac tor  becomes avare of any circumstances whatsoever which may jeopardize 
i t s  fulfi-ent of t h e  agreed performance of a l l  o r  any po r t ion  of t h e  Subcon- 
tract ,  it s h a l l  immediately not i fy  t h e  Business IQnager a t  t h e  Universi ty  of 
Ca l i fo rn ia  b l r rence  Radiation Laboratory, Berkeley, Ca l i fo rn ia  94720, o r  h i s  
designee, i n  writing of such circumstances, and the  Subcontractor shall take 
whatever ac t ion  i s  necessary t o  cure such de fec t  v i t h i n  the  s h o r t e s t  poss ib le  
t i n e .  

If t h i s  Subcontract i s  subjec t  t o  t h e  Renegotiation Act of 1951, as 
mended, t he  f o l l a r i n g  provisions sha l l  apply: 

A - This Subcontract i s  subject  t o  t h e  Fienegotiation Act of 1951 
(50  U.S.C. App. 12ll e t  s eq . ) ,  as amended, and t o  any subsequent a c t  of 
Congress providing f o r  t h e  renegot ia t ion  of  cont rac ts .  
t h i s  c lause shall impose any renegot ia t ion obl iga t ion  wi th  respec t  t o  t h i s  
Subcontract o r  any l a r e r  t i e r  subcontract hereunder vhich i s  not imposed by 
an a c t  of Congress here tofore  o r  he rea f t e r  enacted. Subject t o  t h e  fo rego iw ,  
t h i s  Subcontract s h a l l  be deemed t o  contain a l l  the  p r w i s i o n s  required bjr 
Sect ion 104 of t h e  Renegotiation Act of 1951, and by any such o ther  Act, 
v i thou t  subsequent con t r ac t  amendnent specific**,- incorporat ing such pro- 
v i s ions .  

Nothing contained i n  

B - The Subcontractor agrees t o  insert t h e  provis ions of t h i s  A W I C L E  
;ccsN including t h i s  Paragraph B, i n  a l l  subcontracts,  as t h a t  term is defined 
i n  Sect ion lo3 g. of t h e  Renegotiation Act of 1951, as amended. 

ARTICLE XXV - ~ ; J A L S H - H E W  PUBLIC CONTRACE ACT 

To the  e-utent t h a t  t h i s  Subcontract i s  s. ..bject t o  t h e  Walsh-Healey 
Public Contracts Act, as amended, ( 4 1  U . S .  Code 35-!;5), t he re  a r e  hereby incor- 
porated by reference t h e  representat ions and s t i p u l a t i o n s  required by s a i d  Act 
and regulat ions i ssced  thereunder by the S e c r e t a q  of Labor, such representat ions 
and s t i p u l a t i o n s  being subjec t  t o  a l l  appl icable  rdings and in t e rp re t a t ions  of 
t h e  Secretary of Labor which a r e  now.or may he rea f t e r  be i n  e f f e c t .  
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ARTICLE XXVI - BW AMERICAN ACT 

A - I n  acquir ing end products, t h e  Buy American Act (41 U. S. Code 
loa-d)  provides t h a t  t h e  Government give preference t o  domestic source end 
products.  For t h e  purpose of t h i s  c lause :  

1. "Components" means those a r t i c l e s ,  msterials, and supplies 
which are d i r e c t l y  incorporated i n  t h e  end products; 

2 .  "End products'' means those a r t i c l e s ,  materials, and supplies, 
which are  t o  be acquired under t h i s  Subcontract f o r  pub l i c  use; 

3. A "Domestic source end product" means ( i )  an  unmanufactured 
end product which has been mined o r  produced i n  t h e  United S t a t e s  and (ii) an 
end product manufactured i n  t h e  United S t a t e s  i f  the c o s t  of t h e  components 
thereof which a r e  mined, produced, o r  manufactured i n  t h e  United S t a t e s  exceeds 
50 percent of t h e  cos t s  of a l l  i t s  components. 
components of fo re ign  o r ig in  of t he  same type o r  ?.ind as the  products referred 
t o  i n  B-2 or B-3 of t h i s  clause s h a l l  be t r e a t e d  e s  components mined, prodzced, 
o r  manufactured i n  the United S t a t e s .  

For the  purpose of t h i s  A-3 (ii), 

B - The Subcontractor agrees  t h a t  t he re  w i l l  be  used under t h i s  
Subcontract (by subcontractors, materialmen, an6 supp l i e r s )  only domestic source 
end products, except end products:  

1. Which are f o r  use outs ide t h e  Yr-ited S t a t e s ;  

2 .  Which the Government determines ?re not mined, produced cr 
manufactured i n  the  United S t a t e s  i n  s u f f i c i e n t  a r d  reasonably ava i l ab le  emmer- 
c i a 1  q u a n t i t i e s  and of a s a t i s f a c t o r y  qua l i t y ;  

3 .  As t o  which the  Cormission d e t e r - i n e s  the  domestic preference 
t o  be incons i s t en t  with the publ ic  i n t e r e s t ;  o r  

4 .  A s  t o  which t h e  Cormission d e t e x i n e s  t h e  c o s t  t o  the  Go:-ern- 
ment t o  be unreasonable. 

The foregoing requirements a r e  administered i n  accordance with Executive 
Order No. 10582, dated December 17, 7-954. 
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ARTICLE XXVII - LITIGATION AND CLAIMS 

A - I n i t i a t i o n  of L i t i g a t i o n  

If the  Universi ty  r equ i r e s  t he  Subcontractor t o  i n i t i a t e  l i t i g a -  
t i on ,  including proceedings before  adminis t ra t ive  agencies, i n  connection with 
t h i s  Subcontract, the  Subcontractor s h a l l  proceed v i t h  t h e  l i t i g a t i o n  i n  good 
f a i t h  a s  d i rec t ed  from time t o  t b e  by t h e  University.  

B - Defense and S e t t l e n e n t  of C l a i m s  

The Subcontractor s h a l l  give t h e  Universi ty  immediate no t i ce  i n  
(1) any ac t ion ,  including any proceeding before  a n  admin i s t r a t ive  wr i t i ng  of 

agency, f i l e d  aga ins t  t h e  Subcontractor a r i s i n g  out of t h e  performance of t h i s  
Subcontract, and 
of which i s  allowable under APPENDIX A - REIMBLJRSEMEXT OF COSTS. Except as 
otherwise d i r ec t ed  by t h e  Universi ty  i n  wr l t i ng ,  t h e  Subcontractor s h a l l  fu rn i sh  
immediately t o  the  Universi ty  copies of a l l  p e r t i n e n t  papers received by t h e  Sub- 
con t r ac to r  with respect  t o  such a c t i o n  o r  claim. To t h e  ex ten t  not i n  c o n f l i c t  
with any appl icable  p o l i c y  of insurance, t he  Subcontractor may with t h e  Un ive r s i ty ' s  
approval s e t t l e  any such a c t i o n  o r  claim, s h a l l  e f f e c t  a t  t h e  Un ive r s i ty ' s  request  
an assignment and subrogation i n  favor  of t h e  Comlssion of a l l  t he  Subcontractor 's  
r i g h t s  and claims (except those aga ins t  the  Unl-Jersity) a r i s i n g  out of any such 
a c t i o n  o r  claim aga ins t  t h e  Subcmtrac tor ;  and, i f  required by the  Universlty, s h a Z  
authorize representat ives  of t h e  Tjniversity or Sov;.rnment t o  s e t t l e  o r  defend any 
such act ion o r  claim and t o  represent  t he  Subcontrector i n  o r  t o  take  charge of 
any ac t ion .  If the  set t lement  o r  defense of ac t ion  o r  claim a g a i n s t  the  Sub- 
con t r ac to r  i s  undertaken by t h e  University o r  Government t h e  Subcontractor s h a l l  
f u r n i s h  a l l  reasonable a s s i s t a n c e  i n  e fcec t ing  a seztlement o r  a s s e r t i n g  a defense.  
-here  an ac t ion  against  t h e  Subcontractor is n3t cc;iered by a po l i cy  of i n swance  
t h e  Subcontractor s h a l l  with t h e  approval of t h e  U,-.iversity proceed with the  de- 
fense of the ac t ion  i n  good f a i t h ,  and i n  such ever.: t h e  defense of t h e  ac t ion  s h e l l  
b e  an allowable expense hereunder Provided, hs-*-ever, t h a t  such expense s h a l l  not  be 
allowable t o  the  extent  t h a t  it u2uld hzve been coz?ensated f o r  by insurance which 
w a s  required by l a w  or by t h e  wr l t t en  d l r e c t i o n  of t he  University,  b u t  which the 
Subcontractor f a i l e d  t o  s e c t r e  t h rowh  i t s  's-m f a u l t  or negligence. 

( 2 )  any claim aga ins t  t he  Subcontractor, t h e  cos t  and expense 

ARTICLE XXVIII - TAXES 

The Subcontractor agrees  t o  n ? t i f y  t h e  Uxlversi ty  of any t ax ,  f e e  3r 
charge from which exemption i s  glznted by SSate or  l o c a l  l a w  o r  which i s  i n v a l i d  
under any provisions of t h e  Const i tut ion of t he  Unlted S t a t e s  l ev ied  o r  p w o r t e d  
t o  be levied on the  Subcontractor i n  respect  of t h l s  SiLbcontract and t o  r e f r a i n  
from paying any such tax,  fee, or charge u n l e s s  o tk -mise  authorized by t h e  
University.  The Subcontractor fLr the r  agrees t3 t r k e  such s t e p s  a s  may be re -  
quired by the University t o  cause such tax ,  f e e ,  o~ charge t o  be paid under 
p r o t e s t ,  and i f  so d i r ec t ed  by tk.e University, 50 :z.Ltse t o  be assigned t o  the  
Conyission o r  i t s  deslgnee any ar.2 e11 r i g k z s  t3 t r z  ebatenent o r  refund of any 
s u c h  tax ,  fee ,  or charge, or t o  y2rmit t h e  L-r.;-.-?rsizy Qr t h e  Cormission t o  j o i n  
sjith the  Subcontractor i n  any p r c z e d i n g s  fzr t h e  recovery thereof  or t o  sue f o r  
recovery i n  the  subcontractor ' s '?"me. _ _ _  
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ARTICLE >MIX - PERMITS 

Except as otherwise d i r e c t e d  by t h e  University,  t h e  Subcontractor s h a l l  
procure all necessary Dermlts o r  l i c e n s e s  and a b i d e  by a l l  app l i cab le  laws, 
r egu la t ions ,  and ordinances of t h e  United S t a t e s  and of' t he  S t a t e ,  t e r r i t o r y  and 
p 3 l i t i c a l  subdivision i n  which t h e  work imder t h i s  Subcontract i s  performed. 

ARTICLE XXX - UTILIZATION OF CONCERNS I N  LABOR SURPLUS AREAS 

It i s  recognized t h a t  i t  i s  t h e  p o l i c y  of t h e  Government t o  p l ace  con- 
t r a c t s  with concerns which t r i l l  Ferform such c o n t r a c t s  s u b s t a n t i a l l y  i n  a r e a s  of 
p e r s i s t e n t  o r  s u b s t a n t i a l  l abo r  surplus  where t h i s  can be done, cons i s t en t  with 
e f f i c i e n t  performance of t he  contract ,  a t  p r i c e s  no higher  than are obtainable  
elsewhere. The Subcontractor agrees  t o  use i t s  best e f f o r t s  t o  p l ace  i t s  sub- 
c o n t r a c t s  i n  accordance with t h i s  po l icy .  I n  complying with t h e  foregoing, and 
with ARTICLE >MxI - UTJL1ZATiC:J OF SMALL BUSl'iESS COIKERNS, t h e  Subcontractor, 
i n  placing i t s  subcontracts, s h a l l  observe t h e  following order  of preference.  

1. persisten; l abo r  surplzs a r e a  concerns which a r e  also small 
business  concerns; 

2 .  o the r  p e r s i s t e n t  l abo r  s u z l u s  a rea  czncerns; 

3 .  subs t an t l a l  l abo r  su rp lus  .rea concerns uhich a r e  a l s o  s m a l l  
business  concerns. 

4 .  o ther  ~ ~ ' s s t e n t i a ~  labor  SLTPP~LS area concerns, 2nd 

5 .  snall buslness concerns ;.ihIch e r e  riot l abo r  su rp lus  a rea  
concerns. 

A - It i s  the p o l l c y  a f  t he  Sooverxxnt as cieclared by t h e  Congress t h a t  
a f a i r  proport ion cf the F-rckzses a?? c c z t r z c t s  for  s ~ p l l e s  and s e r v i c e s  f o r  
t he  Governvent be placed v l t h  small b,sir.ess 3er.zerr.s. 

B - The Subcontrsztor agrees  ta acczm-, l lsh the  xaxlnim amomt 05 s1Jb- 
c e c t r a c t i n g  t o  smnll bzsixess  concerns t k e t  the  Subcmtrzc tor  f i n d s  t o  be con- 
s i s t e n t  with the  eff ic ienL ;erforcrnce of t h l s  S,.;bccr.trEzt. 
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ARTICLE -1- COST OR PRICING DATA 

A - 1. The Subcontractor agrees t o  submit, under the  s i tua t ions  described i n  2 below, unless 
exempted under the exceptions s e t  f o r t h  i n  3 below, and s h a l l  require each sub-subcontractor under 
t h i s  Subcontract t o  submit cost  o r  pr ic ing data,  and t o  c e r t i f y  t h a t ,  t o  the  bes t  of his knowledge 
and b e l i e f ,  such cost  or  pr ic ing da ta  a r e  accurate,  complete, an8 current.  

The cos t  o r  pr ic ing d a t a  ca l led  for under 1 above s h a l l  be submitted p r i o r  t o  ( a )  t h e  
award of each sub-subcontract the  pr ice  of which is expected t o  exceed $100,000 and (b) t h e  pr ic ing 
of each change or modification t o  t h i s  Subcontract o r  t o  a sub-subcontract under t h i s  Subcontract f o r  
which the  pr ice  adjustnent i s  exgected t o  exceed $100,000. 

pr ice  o r  pr ice  adjustment is  based on adequate pr ice  competition, established catalog or market 
pr ices  of commercial items sold in subs tan t ia l  quant i t ies  t o  the  general public,  o r  pr ices  s e t  by 
l a w  or  regulation; o r  (b)  the Subcontractor has not been required t o  furnish cost  or pricing data and 
t o  c e r t i f y  t h a t  it i s  accurate,  c o q l e t e  and current .  

I n  submitting the cost  o r  pr ic ing data ,  t h e  Subcontractor s h a l l  use the  form of c e r t i f -  
i c a t e  s e t  f o r t h  i n  paragraph B below, and c e r t i f y  t h a t  t h e  data  a r e  accurate,  complete and current  as 
of a date p r i o r  t o  and as close as pract icable  t o  t h e  date  of award of the Subcontract o r  t o  the date 
of the  pr ice  adjustment of any change o r  modification. 
current  cos t  o r  pr ic ing data  s h a l l  be submitted by subcontractors t o  the University ( o r  t o  t h e i r  
immediate next higher t i e r  subcontractor, f o r  del ivery t o  t h e  Universi ty) .  
s h a l l  become a part  of t h e  prime contract  records. 

2. 

3. Cost o r  pr ic ing data  need not be furnished pursuant t o  t h i s  paragraph A where ( a )  the  

4.  

Such cos t  or pricing da ta  and c e r t i f i c a t e  of 

Such data  and c e r t i f i c a t e s  

B - The c e r t i f i c a t e s  required by t h i s  clause shall  be i n  the  form s e t  f o r t h  below. The Subcon- 
t r a c t o r  s h a l l  be required t o  submit t h e  c e r t i f i c a t e  as soon as pract icable  a f t e r  agreement i s  reached 
on the  Subcontract pr ice .  For def in i t ions  of cos t  o r  pr ic ing  data,  and other requirements applicable 
t o  t h e  c e r t i f i c a t e ,  see F P R  1-3.807-3 and FPR 1-3.807-4: 

"SUBCONTRACTOR'S CERTIFICATE O F  CURRFN" COST OR PRICING DATA 

o r  pr ic ing da ta  submitted t o  the  prime contractor  i n  support of 

the  date of execution of t h i s  c e r t i f i c a t e .  

This is t o  c e r t i f y  t h a t ,  t o  t h e  b e s t  of qy knowledge and be l ie f ,  cost 

are accurate ,  complete and current  as of 

Firm 
Name 
T i t l e  

, I  

( k t e  of execution) 

C - For purposes of ver i fying that cost  or pr ic ing  da ta  required t o  be submitted and c e r t i f i e d  
t o  a r e  accurate, complete and current ,  t h e  Commission o r  any of i t s  authorized representat ives  s h a l l  
u n t i l  3 years a f t e r  f i n a l  payment under t h i s  Subcontract have the  r i g h t  t o  examine those books, 
records, documents and other  supporting da ta  which w i l l  permit adequate evaluation of t h e  cost  or  
pr ic ing data submitted, along with computations and project ions used there in  which were avai lable  t o  
t h e  Subcontractor as of the date  of execution of h i s  c e r t i f i c a t e  of current  cost  or pr ic ing data, and 
such other  data,  including books, records, and other  documents generated during the  Subcontract period 
which the  Cormnission o r  any of i t s  authorized representat ives  consider necessary t o  v e r i f y  that the  
d a t a  submitted were accurate,  complete and current.  

D - Whenever the  pr ice  of any change o r  modification t o  t h i s  Subcontract is expected t o  exceed 
$100,000, except where the  pr ice  i s  based on adequate pr ice  competition, es tabl ished catalog o r  market 
pr ices  of comrmercial items sold i n  subs tan t ia l  quant i t ies  t o  the  general  public,  o r  pr ices  set by l a w  
o r  regulation, t h e  Subcontractor agrees to furn ish  t h e  University cos t  o r  pr ic ing da ta  and shall 
c e r t i f y ,  using the c e r t i f i c a t e  s e t  f o r t h  i n  paragraph B abwe,  that t o  the bes t  of h i s  knowledge and 
b e l i e f  such cos t  or pr ic ing da ta  are accurate,  complete and current  as of a date p r i o r  t o  and as close 
as pract icable  t o  t h e  date  of agreement of the  pr ice  adjustment. 

data, e i t h e r  during negotiation of t h i s  Subcontract o r  pursuant t o  the  provisions of t h i s  clause,  or 
whenever a sub-subcontractor hereunder w a s  required t o  furnish such a c e r t i f i c a t e  pursuant t o  the  
provisions of t h i s  clause o r  of a clause i n  t h e  subcontract, and the University determines t h a t  the 
pr ice  of t h i s  subcontract including any p r o f i t  o r  fee, o r  that any pr ice  adjustment negotiated f o r  any 
change o r  modification t o  t h i s  Subcontract has been increased by any s igni f icant  sums because such cos t  
o r  pr ic ing  da ta  w a s  inaccurate o r  incomplete o r  was not current  as of the  date set f o r t h  i n  the c e r t i -  
f i c a t e  appl icable  t o  such data, such pr ice  o r  pr ice  adjustment s h a l l  be reduced accordingly and t h e  
Subcontract s h a l l  be modified i n  w r i t i n g  to  r e f l e c t  such reduction. 

graphs A, B, D, E, and F of this A r t i c l e  i n  each sub-subcontract hereunder i n  excess of $100,000 or  
less a t  the  time of making a change or modification t h e r e t o  i n  excess of $100,000. 

Failure  of the  University and t h e  Subcontractor t o  agree on any of the matters i n  paragraph 
E abwe  shall be a dispute  concerning a question of f a c t  within the  meaning of the  Disputes clause O f  
t h i s  Subcontract. 

E - Whenever t h e  Subcontractor was required t o  furn ish  a c e r t i f i c a t e  of current  cost  or pr ic ing 

F - The Subcontractor agrees t o  i n s e r t  paragraph C without change and the  substance of para- 

G - 
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This Subcontract is not  binding upon t h e  p a r t i e s  unless it has t h e  
approval of t he  Commission i n  t h e  space provided the re fo r .  

I N  WITNESS WHEREOF, t h e  p a r t i e s  here to  have executed t h i s  Subcontract.  

THE REGENTS OF THE UNIVERSITY OF 7ALJFOFQJIA 

DATE JAN 2 9 1965 

SUBCONTRACTOR 

W d  CREMICAL COMPANY 

BY 'JAd? r q&&L 
J u l i u s  E. Johnson ' V i c e  P r d s i d e n t  8r. D i r e c t o r  

TITLE of Resea rch  & DeveloDment 

DATE J a n u a r y  1 7 ,  1969 

APPROVED I N  FORM AN) COETENT 

U. S .  ATOMIC ENERGY COMMISSION 

RL-2365 s 



APPENDIX A 'x) SUBCONTRACT 6293007 
between 

'IXE IiEGENTS OF TEE UNIVEELSITY OF CALIFDFUUA 

and 

Dow CREMICAL COMPANY 
INTRODUC'I'ION 

The allowable c o s t  of performing t h e  work under t h i s  Subcontract 
s h a l l  be the  c o s t s  and expenses (less appl icable  incme  and o the r  c r e d i t s )  
that a r e  a c t u a l l y  incurred by the  Subcontractor,  a r e  appl icable  and properly 
chargeable,  e i t h e r  as d i r e c t l y  inc iden t  o r  as a l locable  through appropr ia te  
d i s t r i b u t i o n  o r  apportionment', t o  t h e  performame 02 the  Subcontract i n  
accordance with i t s  terms and are  determined t o  be alluwable pursuant t o  t h i s  
paragraph. The determination of t h e  a l l o w a b i l i t y  of' cos t  hereunder s h a l l  be 
based on: (1) reasonableness, including t h e  exerc ise  of prudent business  
judgment; (2)  cons is ten t  a p p l i c a t i o n  of genera l ly  accepted accounting p r inc i -  
p l e s  and p r a c t i c e s  t h a t  r e s u l t  i n  equ i t ab le  charges t o  the  Subcontract work; 
and (3) recogni t ion  of all exclusions and limi&&tions s e t  f o r t h  i n  t h i s  
APPENDIX A, o r  elsewhere i n  t h i s  Subcontract  as  t o  types o r  mounts  of items 
of cost .  Allowable cos t  shall not include cos t s  of any i tem descr ibed as 
unallowable i n  Paragraph B of this APPENDIX A except as ind ica ted  there in .  
Fa i lu re  t o  mention an item of cos t  s p e c i f i c a l l y  i n  Paragraph A o r  Paragraph 
B shall not  imply e i t h e r  that it i s  al lowable o r  that it is unallowable. 
"his Subcontract recognizes t h a t  a u d i t  hereunder r . s i l l  be i n  accordance with 
t h i s  con t r ac t  and cont rac t  cos t  p r i n c i p l e s  and procedures of the  Commission 
(AECPR 9-15.50) i n  e f f e c t  on the  d a t e  of t h i s  Subcontract. The a u d i t  might 
be performed by the  Government Agency having the preponderant workload. 
However, the  Commission reserves  t h e  r i g h t  t o  conduct i t s  own a u d i t  of expen- 
ditures under t h e  contract .  

A - EXAMPLES OF I'IIEMS OF ALIDklAELE COST 

Subject  t o  o ther  provis ions  of t h i s  Subcontract, the  following 
examples of items of cos t  of work under t h i s  SLbcontxact shall be allowable 
t o  t h e  ex ten t  indicated.  

1. Bonds and insurance ( inc luding  se l f - insurance)  as provided i n  
AR'I'ICLE XI11 - REQUIRFD BONDS AND INSURANCE. 

2. Communication cos t s  inclu6ing telephone serv ices ,  l o c a l  and 
long dis tance  telephone c a l l s ,  t e l eg rans ,  c a b l e z m ,  radiograms, postage 
and similar items. 

3. Consulting serv ices  ( inc lud ing  l e g a l  and accounting),  and re- 
l a t e d  expenses, as approved by the  Univers i ty ,  except as made unallowable by 
Paragraph B-24. 

4. L i t i g a t i o n  expenses , inc luding  reasonable counsel fees ,  incurred 
i n  accordance wi th  ARTICLE XXVII - LITIGATION A N I  C!LAIMS. 
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5.  Losses and expenses (including set t lements  made with the approval 
of the  Univers i ty  and t h e  CcaPmission) sustained by the  Subcontractor in the 
performance of th i s  Subcontract and c e r t i f i e d  i n  w r i t i n g  by the University t o  
be Just and reasonable, except the losses  and expenses expressly made t u d l l . 0 ~ -  
ab le  under o ther  provisions of this Subcontract. - 

6. Materials and suppl ies  ( including those withdrawn from conanon 
s t o r e s  costed i n  accordance with any general ly  recognized method that I s  consis- 
t e n t l y  appl ied by the Subcontractor and productive of equi table  results). 

p r e s s l y  provided f o r  under o ther  provisions of this Subcontract o r  as approved 
by the University; and prepara t ion  of invention disclosures ,  reports,  and 
related documents, and searching the  art t o  t h e  ex ten t  necessary t o  make such 
invent ion disclosures  i n  accordance with A R T I C U  ICN - PA!CEITIS - of this Sub- 
cont rac t  . 
t h e  Subcontractor 's  es tab l i shed  personnel p o l i c i e s  and programs applicable on 
a campaqy-wide basis throughout the  Subcontractor 's  private operations, by 
c o l l e c t i v e  bargaining cont rac ts ,  o r  by custom i n  the indus t ry  or area, 86 

approved by the University, such as: 

time, shift d i f f e r e n t i a l ,  hol ichy and o ther  premium pay f o r  time worked; 
nonwork time including vacations,  holidsys,  s ick ,  funeral ,  military, jury, 
witness,  and vo t ing  leave; s a l a r i e s  and wages t o  employees in t h e i r  capacity 
as union stewards and canrmitteemen f o r  time spent i n  handling grievances, 
negot ia t ing  agreements with the Subcontractor o r  serving on labor-nrrsnagement 
(Subcontractor) committees: 
required i n  each instance of t o t a l  compensation t o  an individual  employee at 
an annual r a t e  of $22,500 o r  more, when it is proposed that a t o t a l  of 
50 percent o r  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 s a l a r y  and bonus and incent ive cumpensation payments. 
Work by any person o r  group of persons i n  excess of for ty-eight  (48) hours i n  
any one week shall require  w r i t t e n  approval of the  University; and, es tabl ish-  
ment of a regular workweek i n  excess of f o r t y  (40) hours shall require the 
w r i t t e n  apprmal of the  University;  

insurance, unemploylnent compensation plans and workmen's canpensation plans 
(whether o r  not covered by insurance);  voluntary o r  agreed upon plans prc- 
Viding benef i t s  f o r  retirement,  separation, l i f e  insurance, hospi ta l iza t ion ,  
medical-surgical and unemployment (whether or not such plans a r e  covered by 
insurance); 

by the Universi ty  on a case by case bas is ) ;  i nc iden ta l  subsistence and other  
allowances of Subcontractor employees, i n  connection with performance of work 
under this Subcontract ( including new employees report ing f o r  work and transfer 
of employees, the  t r a n s f e r  of their  household goods and e f f e c t s  and the t r a v e l  

employee r e l a t ions ,  welfare, morale, e tc . ,  programs including 
incent ive o r  suggestion awards, employee counseling services ,  health or first 
aid c l i n i c s  and hause or  employee publications;  

7. Patents ,  purchased design, and roya l ty  payments t o  the extent ex- 

8. Personnel cos t s  and r e l a t e d  expenses incurred In accordance with 

a. salaries and wages; bonuses and incent ive campensation; Over 

Provided, however, that University apprwal i s  

b. legally required contr ibut ions t o  o ld  age and survivors' 

c. t r a v e l  (except foreign t r a v e l  which requires  spec i f i c  approval 

. and subsistence of t h e i r  dependents); 

d. 
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e. dersonnel t m i n i n g  (except spec. - education and t ra in ing  
courses and research  assignments c a l l i n g  f o r  attendance a t  educat ional  i n -  
s t i t u t i o n s  which require  spec i f i c  approval by t h e  Universi ty  on a case by 
case basis), inc luding  apprent iceship trainirq programs designed t o  iq rave  
e f f i c i ency  and product iv i ty  of subcontract  operat ions,  t o  develop needed 
s k i l l s  and t o  develop s c i e n t i f i c  andAechnical  personnel i n  spec ia l ized  f i e l d s  
required i n  the Subcontract work; 

including s e r v i c e s  of employnent agencies a t  r a t e s  no t  i n  excess of standard 
commercial r a t e s ,  employment o f f i c e ,  t r a v e l  of prospective employees a t  t h e  
request  of t h e  Subcontractor f o r  employment interviews; and 

and canteens ( a t t r i b u t a b l e  t o  t h e  performance of t h i s  Subcontract). 

f.  recruitment of personnel ( includin;;  help-wanted advertisement),  

g. ne t  cos t  of operat ing p l a n t - s i t e  c a f e t e r i a s ,  d in ing  rooms 

9. Rental  and l eases  of land, buildings, and equipment amed  by t h i r d  
parties where such items a re  used i n  the performance of the  subcontract,  except 
t h a t  such r e n t a l s  and leases d i r e c t l y  chargeable t o  t h e  subcontract shall be 
sub jec t  t o  appruval  of t h e  University. 

10. Repairs, maintenance, inspect ion,  replacement and d isposa l  (as 
provided i n  ARTK!LE XI - PROPERTY) of Government-amed property t o  t h e  ex ten t  
d i r ec t ed  or apprwed by the  University. 
perform minor repairs and rout ine maintenance and inspect ion of Government-owned 
property i n  accordance with sound i n d u s t r i a l  p rac t i ce ,  

Subcontractor i s  hereby d i rec ted  t o  

U, Repairs,  m i n t e n m c e  and inspec t ion  of Subcontractor-amed property 
used i n  connection with the  p r f o m c e  of this Subcontract including reasonable 
standby f a c i l i t i e s  which a re  due t o  ordinary wear and t e a r  from use and t h e  
a c t i o n  of the elements provided such maintenance and r epa i r s  keep t h e  praperty 
i n  e f f i c i e n t  o p e r a t i q  condition and do not add t o  i t s  permanent value o r  
appreciably prolong i t s  intended u s e n i l  l i f e ;  and major r epa i r s  ( including re-  
placement) t o  such property as d i r ec t ed  or approved by the  University,  when 
charged d i r e c t l y  t o  t h e  Subcontract. 

12. Spec ia l  too l ing ,  including j i g s ,  d ies ,  f i x tu re s ,  molds, pa t t e rns ,  
designs and drawings, t oo l s  and equipment of a spec ia l ized  nature general ly  
usef'ul t o  t h e  Subcontractor only i n  t h e  performance of t h i s  Subcontract. 

13. Subcontracts,  purchase orders  and purchases from Subcontractor 
cont ro l led  sources subjec t  t o  approvals required bt; other  provisions of this 
Subcontract. 

14. Subscript ions t o  t r ade ,  business,  t ec -mica l ,  and professional  
pe r iod ica l s  as approved by the Universi ty  when charged d i r e c t l y  t o  the Sub- 
cont rac t  , 

15. Taxes, fees  and charges l ev ied  by publ ic  agencies which the Sub- 
cont rac tor  i s  required by la;; t o  pay, except those which a re  expressly made 
unallowable under ARTI3X.E XGTtI - TAXES, o r  under any other  provisions of 
t h e  Subcontract. 

16. U t i l i t y  service including e l e c t r i c i t y ,  gas, water, steam, and 
sewage . 
Appendix A 
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17. Eqt.  dent and se rv ices  necessary t o  :ry out s e c u r i t y ,  hea l th  and 
s a f e t y  measures under t h i s  Subcontract as approved by the  Universi ty .  

18. "he cos ts  of preparing b ids  and proposals t o  t h e  extent approved by 
t h e  University,  but  not t o  exceed one percent (15) of the  direct mater ia l  and 
d i r e c t  l a b o r  cos t s  of the  Subcontract work. - 

19. The cos t  of independent research and development t o  t h e  ex ten t  
approved by t h e  Commission through t h e  University.  

20. Items of cos t  which are not expressly disallowed by any other  pro- 
v i s ions  of this Subcontract and s p e c i f i c a l l y  c e r t i f i e d  i n  writ ing by t h e  
Universi ty  as being reasonable and necessary t o  the  performance of work under 
t h i s  Subcontract. 

B - EXAMPLES OF ITEMS OF U N A L L O W ~  COSTS 

The following examples of items of cos t  a r e  u n a l l m b l e  under t h i s  
Subcontract t o  the  extent  indicated:  

1. Advertising, except (a) help-wanted adve r t i s ing  and (b)  o ther  
adve r t i s ing  (such as cos t s  of p a r t i c i p a t i o n  i n  e x h i b i t s )  approved by the 
Univers i ty  as c l e a r l y  i n  f'urtherance of work performed under t h e  Subcontract. 

bad debts not  a r i s i n g  out of t h e  performance of t'his Subcontract.  

(a) are not pursuant t o  an agreement between the  Subcontractor and employee 
p r i o r  t o  t h e  rendering of t he  se rv ices  or  an es tab l i shed  p l an  cons i s t en t ly  
followed by t h e  Subcontractor, ( b )  are i n  excess of those c o s t s  which a r e  
a,llarable by t h e  I n t e r n a l  Revenue Code and regula t ions  thereunder,  o r  ( c )  
provide t o t a l  compensation t o  an employee i n  excess of reasonable compensation 
f o r  the se rv ices  rendered. 

wi th  obtaining or  nezot ia t ing  f o r  a Government cont rac t  o r  a modification 
the re to ,  except when p i d  t o  bona f i d e  employees or bona f i d e  es tab l i shed  sell- 
i n g  organizat ions maintained by the  Subcontractor ?or t h e  purpose of obtaining 
Government business.  

5. Contingency reserves  provisions ( e x c q t  provis ions f o r  reserves 
under a self- insurance program t o  t h e  extent  thaz t h e  t i n e ,  coverage, r a t e s  
and premiums would be allowable i f  commercial i n s m n c e  were purchased t o  cover 
t h e  same r i s k ,  as a9proved by t h e  Universi ty) .  

2. Bad debts ( including expenses of c o l l e c t i o n )  and provis ions f o r  

Bonuses and similar compensation under any o the r  name, which 3. 

4. Commissions, bonuses and fees  (under whatever name) i n  connection 

6. Contributions and donations.  

7. Depreciation i n  excess of t h a t  ca lcu la tcd  by app l i ca t ion  of methods 
approved for use by the I n t e r n a l  Revenue Service -mder the  I n t e r n a l  Revenue 
Code of 1954, as amecded, including t h e  s t r a i g h t - l i n e ,  dec l in ing  balance (using 
a r a t e  not exceeding tv i ce  the  r a t e  which would have been used had the depre- 
c i a t i o n  been computed under the  s t r a i g h t - l i n e  me-l:?oCi) o r  sum-of-the-years-digits 
methods, on t h e  basis of expected use ru l  l i f e  t c  "ve  cos t  of acqu i s i t i on  of  The 
r e l a t e d  f ixed  a s s e t s  less estimated salvage o r  resi6ca.l value a t  the  end of the  
expected use fu l  l i f e .  Amortization or depreciat ion of unreal ized apgreciat ion 
of values  of a s s e t s  o r  of a s s e t s  f'ully arcortized o r  ciepreciated on the  Subcon- 
t r a c t o r ' s  books of account i s  unallowable. 
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8. Dividend provision o r  payments and, i n  t h e  case of s o l e  proprie- 
t o r s  and par tners ,  d i s t r i b u t i o n s  of p r o f i t .  

9. Entertainment costs,  except t h e  c o s t s  of such r ec rea t iona l  - 

a c t i v i t i e s  f o r  on-s i te  employees as may be approved by the  Universi ty  o r  pro- 
vided for  elsewhere i n  t h i s  Subcontract. 

10. Fines and penal t ies ,  including assessed i n t e r e s t ,  r e su l t i ng  from 
v io la t ions  of ,  or  f a i l u r e  of the Subcontractor t o  comply with Federal, state, 
or l o c a l  lam, o r  regula t ions ,  except when incur red  i n  accordance with wr i t t en  
approval of t h e  Univers i ty  o r  as a result of compliance with the  provisions of 
t h i s  Subcontract. 

11, Goverment-f'urnished property,  except t o  t h e  ex ten t  t h a t  cash 
payment the re fo r  i s  required pursuant t o  procedures of t he  Commission appl icable  
t o  t r ans fe r s  of such property t o  the  Subcontractor from others .  

12. Insurance (including any provis ion of self- insurance reserve)  on 
any person where t h e  Subcontractor under t h e  insurance pol icy  is  t h e  benef ic ia ry  
d i r e c t l y  or  i nd i r ec t ly ;  and insurance aga ins t  loss of o r  damage t o  Government 
property as defined i n  ARTICLE XI - PROPERTY. 

13. I n t e r e s t ,  however represented (except i n t e r e s t  incurred i n  com- 
pl iance with ARTICLE ;cxVIII - TAXES), bond discounts  and expenses, and cos ts  
of financing and ref inancing operations.  

14. Legal, accounting, and consul t ing serv ices ,  and r e l a t e d  cos ts  
incurred i n  connection with the  preparat ion of prosgectuses,  preparat ion and 
issuance of s tock  r i z h t s ,  organizat ion or reorganizat ion,  prosecution or 
defense of a n t i - t r u s t  s u i t s ,  prosecution of clalrns agains t  t he  United S ta tes  
or contesting ac t ions  o r  proposed ac t ions  of the  United S ta t e s  and prosecution 
o r  defense of pa t en t  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 i n g  from t h e  sale, exchange o r  abandonment of c a p i t a l  a s s e t s ,  
including investments; l o s ses  on o the r  cont rac ts  including the  Subcontractor 's  
contr ibuted po r t ion  under cos t  s h a r i n g  contracts ;  l o s ses  i n  connection v i t h  
p r i c e  reduction t o  and discount purchases by em2loyees and others  from any 
source; and lo s ses  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 b J r  l a w  o r  by wr i t t en  
d i r ec t ion  of t he  Universi ty  but which the Subcontractor f a i l e d  t o  procure or 
y a i n t a i n  through i t s  own fault o r  negligence, or vhich could have been covered 
by permissible insurance i n  keeping with ordinary buslness prac t ice  but  which 
t h e  Subcontractor f a i l e d  t o  secure o r  maintain; 

r e s u l t  from w i l f ' u l  misconduct o r  lack of good f a i t h  on the 
D a r t  of any of t he  Subcontractor 's  d i r e c t o r s ,  corporate o f f i c e r s  , o r  manager- 
i a l  personnel, as deyined i n  ARTICLE X I  - PROPZRm. 

contractor  has expressly accepted r e spons ib i l i t y  under o ther  terms of t h i s  
Subcontract . 

b. 

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  Sub- 
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16. Maintenance, depreciat ion,  and other  cos t s  incidental .  t o  t h e  Subcon- 
t r a c t o r ' s  i d l e  o r  excess f a c i l i t i e s  ( including machinery and equipment) other  than 
reasonable stand-by f a c i l i t i e s .  

17. Membership i n  t rade ,  business ,  and pro less iona l  organizat ions except 
as approved by the  University. 

18. Precontract costs ,  except as expressly allowable under o ther  Israrisions 
i n  t h i s  Subcontract. 

19. Reconversion, a l t e r a t i o n ,  r e s to ra t ion ,  o r  r e h a b i l i t a t i o n  of t'ne Subcon- 
t r a c t o r ' s  f a c i l i t i e s ,  except as expres s ly  provided elsewhere i n  the  Subcontract. 

20. Independent research and development cos ts ,  unless s p e c i f i c a l l y  pro- 
vided for  elsewhere i n  t h i s  Subcontract. 

21. Se l l ing  cos ts ,  except t o  t h e  ex ten t  they a r e  determined t o  be reason- 
a b l e  and t o  be a l locable  t o  the  Subcontract. U o c a b i l i t y  of s e l l i n g  cos t s  t o  the 
Subcontract w i l l  be determined i n  t h e  l i g h t  of reasonable b e n e f i t  t o  t h e  agency 
program a r i s i n g  from such a c t i v i t i e s  as technical ,  consulting, demonstration, and 
o t h e r  services  performed f o r  such purposes as applying o r  adapting the  Subcontrac- 
t o r ' s  product f o r  agency use. 

22. Storage of records p e r t a i n i n g  t o  t h i s  Subcontract a f t e r  completion of 
operat ions under t h i s  Subcontract i r r e s p e c t i v e  of cont rac tua l  o r  statutol-yl require-  
ments of the preservation of records. 

23. Taxes, fees  and charges i n  connection i i i th  financing, refinancing, o r  
ref'unding operations, including the  listing of s e c u r i t i e s  on exchanges; taxes which 
a r e  paid contrary t o  ARTICLE XXVIII - TAXES; Federal  t axes  on ne t  income and excess 
p r o f i t s ;  and spec ia l  assessments on land  which represent  c a p i t a l  improvements. 

Salary or  other  compensation (and expenses r e l a t e d  t h e r e t o )  of any 
ind iv idua l  employed under t h i s  Subcontract as a consul tant  or  i n  another  coinparable 
employment c a s c i t y  iiho is  an  employee of another organization and concurrently 
performing work on a f d l  time annual b a s i s  f o r  t h a t  organizat ion under a cost-type 
c o n t r a c t  with the Commission, except t o  the  extent  t h a t  cash payment t h e r e f o r  i s  
required pursuant t o  the provisions of t h i s  Subcontract o r  procedures of t'ne 
Commission applicable t o  the borrowing of such an ind iv idua l  from another cost-  
t n e  contractor.  

a i r  accommodations, except when l e s s  than f i r s t - c l a s s  accommodations are not  
reasonably avai lable  t o  meet necessary mission requirements, such as, whe= l e s s  
than f i r s t - c l a s s  accomodations would: 

24. 

25. F i r s t - c l a s s  a i r  t r a v e l  i n  excess of the  cos t  of l e s s  than f i r s t - c l a s s  

a. Reqcire c i rcu i tous  rout ing.  

b. Require t r a v e l  dur ing  unreasonable hours. 

c. Greatly increase t h e  dura t ion  or" the  f l i g h t .  

d. Result i n  a d d i t i o n a l  c o s t s  rrhich would o f f s e t  
the t ranspor ta t ion  savings. 

a d e q a t e  f o r  the medical needs of t h e  t r a v e l e r .  
e. Offer accom-odations which a r e  not reasonably 
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C - OVERHEAD 

1, Pending final audi t  and determination of overhead, the 
Subcontractor s h a l l  be paid a provisional overhead rate as approved 
by the Univers i ty  from time to time and authorized in writing by the 
University. Such provisional  payments will be adjusted to the actual 
overhead costs and expenses determined as set forth in t h i s  APPENDIX A 
and principles herein established. 

2. When actual reimbursable overhead costs have been deter- 
mined pursuant t o  this  Subcontract, adjustment shall be made for the 
difference between the SM to be determined and the sum of the pro- 
visional payments made under Paragraph C (1) above. 

ACCEPTED: AUTHORIZED: 

DOW CHE!MICAL COMPANY 

n 

mE REGENTS OF TKE 
UNIVERSITY OF CALIE'ORNIA 

/I" Julius E :  Johnson R. P. Come. 

T&le Vice 8~ Director Ti t le  Business Manager 
of Research & Development Lawrence Radiation Laboratory 

Date J a n u a r y  17, 1969 Date JAN 2 9 1969 
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APPENDIX B - SCOPE OF WOIiK - To SUBCONTRACT 6293007 
be tween 

THE REGENTS OF TRE UMVERSfTY OF' CALIFORRIA 
and 

rn CBEP4fCAL COMPANY 

I - INTRClDUCTlOPl 

As approved and directed by the University, the Subcontractor w i l l ,  
over a period of approximately t e n  days, make available their h a m  $?roductlon 
Bacili ty,  Building 542, located i n  Midland, Michigan for the production of 
Polystyrene Foam, 

As provided In ARTICLE V I 1  - CHANGES, the  Business Manager of the 
University of California Lawrence Radiation Laboratory, or his designee, m y  
direct  i n  w r i t i n g  changes i n  this Scope of Work. 

The purpose of the work t o  be performed under t h i s  Subcontract is  t o  
obta in  su f f i c i en t  samples of suitable foam using pentane as the  blowing agent. 

111 - "ECHNfCAL SCOPE OF WORK 

The Subcontractor shall conduct t h i s  work in accordance with the 
c la s s i f i ed  technical ob3ectives of the attached ADDEMwFi NO, 1 TO APPEM)IX B 
to Subcontract 6293007, 

Iv - s c m m  
me Subcontractor shall i n i t i a t e  and complete the foam production 

run within 70 days a f t e r  r ece ip t  of a f'ully executed Subcontract. 

v - mom 
"he Subcontractor s h a l l  prepare and submit the following reports t o  

t h e  University: 

A - Mnal ReDOrt Draft 

A draft  copy of the Final  Report shall be submitted directly t o  
the University's Technical. Coordinator for approval prior t o  final 
publication. This dra f t  shall be submitted t o  the  University d t h -  
i n  thirty days a f t e r  completion of the work, and shall contain a 
comprehensive sunmary covering work results and conclusions. 
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B -  Release of Mnal Report 

Upon publication of unclassified and Confidential Restricted 
Data reports,  the Subcontractor w l l l  sequentially number a l l  
exis t ing  copies of the Final Report. Each copy w f f l  be iden- 
t i f i e d  as l of a total series; i.e., Final Report - Copy l of 
25 copies. 
Data w i l l  be documented i n  cwpllance with AEC Securlty Regula- 
tions * 

Copies of Mnal Reports c la s s i f i ed  e8 Secret Restricted 

The! prescribed number of copies of the  Mnsl Report Kill be sent 
only t o  the  Manager, Procurement and Supply Department with 8 
cover l e t t e r  listing by report capy number the dlstributlon of 
a l l  existing capiee of the  published Final Report. 

Mst r ibu t ion  of Reports 

Fifteen copies of the  approved Mnal %port shall be submitted 
t o  the  University and transmitted i n  accordance with Commission 
and University securi ty  regulations to: 

University of California 
Lawrence Radiation Laboratory 
Post Office Box 8&, Livermore, CA 94550 
Attention: C. L. Blue, L-127 

The Subcontractor shall not d i s t r ibu te  reports of work under t h i s  
Subcontract t o  any individual or organization other than those 
indicated abave, without pr ior  wri t ten approval of the Contract 
Administrator. 

VI - COORDINATION AM> ADMINISTRATION 

A - The University 's  Technical Coordinator under t h i s  Subcontract is 
H. G. Hamon, who shall represent t he  University i n  matters relat ing to the 
technical  performance of the  Scope of Work described in this APPENDIX B. 
Evring the established term of t h i s  agreement the Technical Coordinator will 
i n t e rp re t  the technical  requirements of the Scope of Work. 
r e l a t ing  t o  the performance of this Subcontract, are reserved to the Contract 
Administrator. Provided, however, any technical d i rec t ion  which will affect 
the  estimated cost  or time for performance of t h i s  work, shall require pr ior  
f o m l  amendment of t h i s  Subcontract or pr ior  wri t ten d i rec t ion  from the 
Business Manager or  h i 6  designee, a6 provided i n  A F E C L E  V I 1  - CHANGES. 
n ica l  d i rec t ion  resu l t ing  in work outside t h e  generzl Scope of Work requires 
p r i o r  formal amendment of t h i s  Agreement. 

All other matters, 

Tech- 

B - The University 's  Contract Administrator is C. L. Blue o r  h i s  alter-  
A l l  matters re la ted  t o  the  interpretat ion and admini~t ra t ion  of this 

Subcon- 
nate. 
subcontract shall be conducted through the Contract Administrator. 
t r a c t o r  will d i rec t  all notices and.reque6ts for approval t o  the Contract 
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Administrator; and any notice or approval fram t h e  University to the Subcon- 
tractor will be issued by the Contract Administrator. 

C - The Subcontractor's Technical Coordinator is N. A. Ott, R. E. 
Skochdopole, D. L. Graham and J. D. G r i f f i n  will assist i n  the work by provid- 
ing technical advice. 

V I 1  - ASSIGHMEPI OF FERSONREZ 

Any substitution, reassignment, replacement or other change involv- 
ing Subcontractor's key technical personnel assigned to t h i s  work shall be 
made only with persons of equal abilities and qualificstions.  
shal l  be subject to  prior University approval. 

Any such change 

ACCEPTED: AUTHORIZED : 

J a n u a r y  17 ,  1969 D a t e  JAN 2 0 1969 Eate 
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