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UNIVERSITY OF CALIFORNIA 

LAWRENCE RADIATION LABORATORY - PURCHASING DEPARTMENT 
TERMS AND CONDITIONS OF PURCHASE ORDER 8445605 - 

WITH 

INTRODUCTION 
I 

The Regents of the University of California, a California Corporation, 
hereinafter called the "University, have entered into a contract, W-7405-Eng. 48 
with the United States Government, hereinafter called the "Government, I '  repre- 
sented by the Atomic Energy Commission hereinafter called the "Commission," for 
the performance of certain atomic energy research and development work at the 
University of California Lawrence Radiation Laboratory. This purchase order, 
hereinafter called "Subcontract," is entered i.nto with StUl FelXUXidO 
Laboratories, Pacoima, California 
hereinafter called the in furtherance of the performance of the 
work provided for in the prime contract. 

In accepting this Subcontract, the Subcontractor agrees to perform the 
Subcontract work in accordance with the following terms and conditions. No other 
terms or conditions shall be binding upon the parties, unless accepted by them 
in writing. The parties hereby accept, incorporate into, and make a part of this 
Subcontract, APPENDIX A - REIMBURSEMENT OF COSTS and mmn B m € ' E  OF WoRgs 

This Subcontract recognizes that audit hereunder is normally performed 
by the Commission or other Government Agency assigned the area of the Subcon- 
tractor's facility. Some of the requirements for University approval hereunder 
are imposed by the prime contract, statute, or governmental regulation. Sub- 
contractor recognizes that failure to obtain approvals may jeopardize its re- 
imbursement for costs accrued hereunder. All requests for University approval 
hereunder shall be directed to the Business Manager, University of California, 
Lawrence Radiation Laboratory, or his designee, hereinafter called "Business 
Manager. 

ARTICLE I - SCOPE OF WORK 

The Subcontractor shall furnish the necessary facilities, supplies, 
equipment and personnel, except such as are furnished by the University or the 
Government, to conduct certain work to be performed by the Subcontractor at 
Pacoime, Ctdlforda and such other locations as the University may direct, 
the nature and extent of which are more specifically described in APPENDIX B - 
SCOPE OF WORK hereto, and shall a l so  deliver such materials, products, supplies 
and incidental services and reports as may be set forth in said APPENDIX B. 

The University and the Commission shall have the right to inspect the 
work and activities of tbe Subcontractor under this Subcontract at such time and 
in such manner as they shall deem appropriate. 
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AXTICLE I1 - TERFI 

The vork described i n  flRTICIJ3 I - SCOPE OF WORX s h a l l  begin 
kcaiber B5, 1963 and shal l  continue 
throuah June 302 3964 

unless cocipletely perforxed p 5 o r  the re to  or sooncr terminated i n  accordance 
TriYii the  provis ions of AFiT1CI.Z XVIII - TER.I~IIITATJOLI. 

ARTICLE 111 - ESTIIflTES NID 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 cos t  of the work under this Subcontract 
i s  THIIE& om m m  AND 8o/lm m u  ($33,179.00), 
c x - ’ . i ~ ~ , ~ m  01 the  Subcontractor ‘ 2  f ixed  Tee. 
i c  IWO T€XCBJSiAllD SXX EUIE)Rl!32 FoflR ABD HO/lOO D O I J W S  ($2,654.00). 
Y c  2L;Ucgate of present ly  es t i tmted cos t  and f ixed  f e e  i s  

Wie Subcontractor’s f i x e d  f e e  

wms~m xmm liufmlfz~~ TRII.ZZIP smm AND m/100 ~ L L A R S  ($3~~833.00) .  

B -  Revised Estimates of Cost 

The Ur,ivcrcity and Subcontractor may mutually agree t o  rev is ions  
of the i n i t i a l .  esi;ir.mte of cos t  of the iror:: (e::clusiye of the  l i x e d  f e e )  and 
Prom time t o  t i n e  fu r the r  r ev i se  any rev ise4  estimate of c o s t ;  provided how- 
ever, any r e v i s i o n  of es t imates  of cos t  under this Subcontract shall be made 
with the  f i n a l  approval of t i e  University.  

C - L i m i t  on Total hiount o€ Ulowable Costs 

Po,pients on account of cos ts  shall not i n  t h e  aggregate at any 
time exceed the  anount of estimated cos t s  spec i f ied  i n  t h e  Subcontract. 

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

The Subcontractor shall  no t i fy  the University i n  w r i t i n g  when 
the  a g a e g a t e  of expenditures and outstanding commitments allowable under this 
Subcontract i s  equal t o  9O$ of the  i n i t i a l  or revised est imate  of c o s t  as in -  
dicated above (or such lesser percentage as the  University may from time t o  
time e s t a b l i s h  by not ice  t o  the  Subcontractor).  When such expendi tures  asld 
outstanding commitments equal loo$ of the  estimated cos t s  exclusive of t he  
Subcontractor ? S  f ixed  f ee ,  the  Subcontractor s h a l l  make no f u r t h e r  commitments 
or c,upenditures (except to meet ex i s t ing  comitments)  and shall be excused 
i rou  fu r the r  performance of‘ the  work unless  and mtil  the  Univers i ty  the rea f t e r  
~1’:d.l increase the estimated cost  of the imrl-. i n  accordance wi th  B above. 

E - The Univers i ty’s  R i g h t  t o  Terminate !rot Affected 

The giving of any not ice  by e i the r  pasty under t h i s  ARTICLE I11 
shall not be construed to waive or impair any right of t he  Univers i ty  t o  t e r -  
minate the  Subcontrnct under the  provisions of ARTICLE: X-VIII - T~MINATIOIJ .  
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F - Cost Information 

The Subcontractor s h a l l  maintain current cost  information adequate 
t o  r e f l e c t  t he  cost  of performing t h e  work under t h i s  Subcontract a t  a l l  t imes 
while the  work i s  i n  progress and s h a l l  prepare and furn ish  t o  t h e  Universi ty  
such wri t ten est imates  of  cos t  and information i n  support thereof  as t h e  
University may request .  
ever it becomes apparent t h a t  t h e  t o t a l  cost  of t h e  Subcontract (exclusive of  
f e e )  w i l l  exceed t h e  est imate  of t h e  cos t  of the  work then c u r r e n t l y  i n  e f f e c t .  

The Subcontractor s h a l l  nosify the  Universi ty  when- 

G -  Correctness of  Estimates not Guaranteed 

It i s  understood t h a t  n e i t h e r  the  University nor t h e  Subcontractor 
guarantees the  correctness  of any est imate  of cost  c r  estimate of time f o r  
t h e  performance of t h e  work under t h i s  Subcontract md t h a t  t h e r e  shall be no 
adjustment i n  t h e  amount of t h e  Subcontractor 's  f ixe3  f e e  by reason of e r r o r s  
i n  the  computation of es t imates  o r  differences between such est imates  and t h e  
ac tua l  cost  o r  time f o r  performance of t h e  work. 

ARTICLE IV - CONSIDERATION 

Payment f o r  allowable costs ,  reimbursable i n  accordance with APFENDM 
A - REIMBURSEMENT OF COSTS hereto,  and of the f ixed f ee  set f o r t h  i n  ARTICLE 
111 - ESTIMATES AND FIXED FEE, s h a l l  cons t i t u t e  comljlete compensation f o r  
Subcontractor 's  services ,  including p r o f i t  and a l l  Ltems or kinds of expenses 
not allowable under t h e  terms of  t h i s  subcontract.  

ARTICLE V - PROCWMENT 

Subcontractor s h a l l  use subcontracting and p r c h a s i n g  p r a c t i c e s  which 
a r e  acceptable t o  t h e  University,  including the  fo lbwing :  

A - Subcontracts and purchase orders  s h a l l  be made i n  t h e  name of t h e  
Subcontractor only; s h a l l  not r e l i eve  t h e  Subcontracor  of any o b l i g a t i o n  
under t h i s  Subcontract, ( including amoung other thir-gs, t h e  obl iga t ion  t o  
supervise and assure  performance of  t h e  work descr i ' td  i n  A?FENDIX B - SCOm 
@F WORK), s h a l l  be made o r  confirmed i n  wri t ing wher. i n  excess of $100.00 
and s h a l l  be i n  such form and contain such provisiors as  a re  required by this  
Subcontract. 

B - The Subcontractor s h a l l  not en ter  i n to  sLjcontracts,  purchase orders ,  
or  any other  cont rac tua l  arrangement made pursuant 7 3  t h i s  Subcontract, on a 
cost  plus percentage of cos t  bas i s  o r  f o r  items whose purchase i s  expressly 
prohibited by APPENDIX A - REIMBURS?3EXI' OF COSTS o r  any other  provis ion of  
t h i s  Subcontract. 

C - The w r i t t e n  approval o f  t h e  University ms; be obtained f o r  purchase 
pursuant t o  t h i s  Subcontract o f :  

(1) Any s ingle  t o t a l  procurement i n  excess of $i,OOO.OO 
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(2) Research and development work 

(3) ~ n y  single item (single requirement) of equipment, 
materials or services, the cost (total item cost) 
of which exceeds $500.00 

(4) Services of a consultant 
(5) Construction of any building or appurtenance, 

building alterations, or acquisition of real prop- 
erty by purchase or by any interest therein. 

D - The Subcontractor shall not subcontract with any other party 
for the work defined in ARTICLE I - SCOPE OF WORK (other than the furnish- 
ing of standard or commercial articles of raw material) without the 
approval of the University. 

ARTICLE VI - PAYMENTS 
A - Payments on Account of Allowable Costs 

(1) Once each month (or at more frequent intervals, if approved 
by the University) the Subcontractor will submit to the University, in such 
form and reasonable detail as the University may require, an invoice or 
voucher supported by a statement of costs incurred by the Subcontractor in 
the performance of this Subcontract and claimed to constitute allowable cost. 
Promptly after receipt of each invoice or voucher, the University shall, sub- 
ject to the provisions of B below, make payments thereon as approved by the 
University. 

(2) Eighty-five (85) percent of the fixed fee, if any, shall 
become due and payable in monthly installments in amounts based on the pro- 
portion of the work then completed, as determined by the University, and 
the balance upon completion and acceptance of all work under this Subcontract; 
provided however, that the University may at any time that the amount of the 
retained fixed fee equals fifteen (15) percent of the total 
the amount retained should be in excess of $100,03O.OO make 
of the remaining periodic i-nstallments of the fixed fee, in 

B - Audit Ad.iustments 

flxed fee or if 
payments of any 
full. 

At any time or times prior to settlement under 
the University may have invoices or vouchers an6 statements 
Esch payment theretofore made shall be subject t3 reduction 
cluded in the related invoice or voucher which are found by 

this Sub contract 
of costs audited. 
for amounts in- 
the University, 

on the basis of such audit, not to constitute allowable cost. Any payment 
may be reduced for overpayments, or increased fcr underpayments, on preceding 
invoices or vouchers. 

c -  - Final Payment 

A closing financial statement shall be su‘smitted by the Sub- 
contractor promptly following completion of‘ t h e  work wi.der thls Subcontract 



and i n  no event l a t e r  than one year (unless  University grants a fu r the r  
spec i f i c  per iod of time) from the  da te  of completion. 

Upon completion of the  work, i t s  acceptance by the  University, 
furnishing by the  Subcontractor of a c los ing  f inanc ia l  statement, and com- 
p l e t ion  of a f i n a l  aud i t  by the Commission, providing the Subcontractor has 
complied with all t he  provisions of this Subcontract, ( including, without 
l imi ta t ion ,  t he  accounting f o r  Government-amed property required by ARTICLE 
X I  - PROPERTY and d isc losures ,  i f  anv, of information ca l led  fo r  under ARTICLE 
X I V  - PATENTS and ARTICLE XV - COPYRIGHTS), and the provisions of Paragraphs 
D and E below, the  University shall promptly pay the Subcontractor the  unpaid 
balance of reimbursable cos t s  and any part of the  f ixed f e e  which has been 
withheld pursuant t o  Paragraph A above or otherwise not paid t o  the  Sub- 
contractor .  

In a r r i v i n g  a t  the  amount due the  Subcontractor under this ARTICLE 
(1) a l l  unliquidated payments on account there-  

(2) any claim which the University or  the  

(3) deductions due t o  t h e  termination of this Subcontract and 

V I ,  t he re  shall be deducted 
to fo re  m a d e  t o  t he  Subcontractor, 
Government may have aga ins t  the  Subcontractor i n  connection with t h i s  Sub- 
cont rac t  and, 
not otherwise recovered by or c red i ted  t o  the  University or the Government. 

D - Applicable Credits 

The Subcontractor agrees that any ref'unds, rebates,  c r e d i t s  o r  
other  amounts, ( inc luding  any i n t e r e s t  thereon),  accruing t o  or received by 
the  Subcontractor or any assignee under this Subcontract shall be paid by the  
Subcontractor t o  the  University,  t o  t h e  ex ten t  that they a r e  properly a l lo-  
cable t o  cos ts  f o r  which the  Subcontractor has been reimbursed by the  Univer- 
s i t y  under t h i s  Subcontract. Reasonable expenses incurred by the  Subcon- 
t r a c t o r  f o r  the  purpose of securing such refunds, rebates ,  c r e d i t s  or other  
amounts shall be allowable cos ts  hereunder when approved by the  University. 

E - Financia l  Settlement 

Prior t o  f i n a l  payment under this Subcontract, the Subcontractor 
and each assignee under this Subcontract whose assignment is i n  e f f e c t  a t  the  
time of final payment under this Subcontract shall execute and de l ive r :  

1. An assignment i n  form and substance s a t i s f a c t o r y  to the  
University, of refunds, rebates ,  c r e d i t s ,  or other amounts, ( including any 
i n t e r e s t  thereon),  properly a l locable  t o  cos t s  f o r  which the  Subcontractor 
has been reimbursed by the  University under t h i s  Subcontract. 

2. A r e l ease  i n  such form and with such exceptions as may be 
approved by t he  University,  d i scharg ing  the University and t he  Government, 
t h e i r  o f f i ce r s ,  agents,  and employees, from a l l  l i a b i l i t i e s ,  obl igat ionc and 
claims a r i s i n g  out  of or under this Subcontract subject  only t o  t h e  follow- 
ing  exceptions : 

a. spec i f ied  claims i n  s t a t e d  mounts  or i n  estimated 
amounts where the  amounts are  not suscept ib le  of exact statement by the 
Subcontractor, 

1' c:  - " I 
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b. claims, together with reasonable expenses incidental 
thereto, based upon liabilities of the Subcontractor to third parties wising 
out of performance of this Subcontract; provided that such claims are not 
known to the Subcontractor on the date of the execution of the release; and 
provided further that the Subcontractor gives notice of such claims in writing 
to the University not more than tkee (3) years after the date of the release 
or the date of any notice to the Subcontractor that the University is prepared 
to make final payment, whichever is earlier, 

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

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

documents and justification as the University s h a l l  require. 

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

The Business Manager or his designee may at any time and without 
notice to the sureties, if any, issue written directions requiring additional 
work within the general scope of this Subcontract or directing the omission 
of or variation in work covered by this Subcontract. If any such direction 
results in a material change in the amount or character of the work described 
in ARTICLE I - SCOPE OF WORK, the parties shall mutually agree to an equitable 
adjustment of the fixed fee and this Subcontract shall be modified in writing 
accordingly. 

Any claim by the Subcontractor for an adjustment under this 
ARTICLE V I 1  must be asserted in writing within sixty (60) days from the date 
of receipt by the Subcontractor of the notification of change, unless the 
university within said sixty (60) days, grants a further period of time for 
asserting the claim. A failure to agree on an equitable adjustment under this 
ARTICLE 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 ARTICLE V I 1  shall excuse the Subcon- 

tractor from proceeding with the work under this Subcontract in accordance 
with the requirements of any changes directed hereunder. 
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ARTICLE V I 1 1  - ACCOUNTS AND RECORDS 

A - Accounts 

The Subcontractor s h a l l  maintain accounts, records, documents, 
and o the r  evidence showing and supporting a l l  allowable cos t s  incurred, rev- 
enues o r  other  app l i cab le  c r e d i t s ,  f i x e d  f e e  accruals  and the r ece ip t ,  use, and 
d i spos i t i on  of a l l  University furnished Government Property coming i n t o  t h e  
possession of t he  Subcontractor under t h i s  Subcontract. The system of accounts 
employed by t h e  Subcontractor s h a l l  be s a t i s f a c t o r y  t o  t h e  Commission and i n  
accordance with gene ra l ly  accepted accounting p r i n c i p l e s  cons i s t en t ly  appl ied.  

B - Inspect ion and Audit of Accounts and Records 

A l l  books of account and records r e l a t i n g  t o  t h i s  Subcontract 
s h a l l  be subject  t o  inspect ion and a u d i t  by the  University and t h e  Commission 
a t  a l l  reasonable times before  and during the  period of r e t en t ion  provided 
f o r  i n  Paragraph D below, and t h e  Subcontractor s h a l l  a f fo rd  t h e  Universi ty  
and the  Commission proper f a c i l i t i e s  f o r  such inspection and a u d i t .  

C - Audit of Subcontractor 's  Records 

The Subcontractor a l s o  agrees,  with respect  t o  any subcontracts 
( including lump-sum o r  un i t -p r i ce  subcontracts or purchase o rde r s )  where, under 
the terms of t h e  subcontract,  c o s t s  incurred a r e  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  audi t  of t h e  
cos t s  of t h e  subcontractor i n  a manner s a t i s f a c t o r y  t o  the  University and 
Commission or t o  have such a u d i t  conducted by t h e  next higher t i e r  subcontrac- 
t o r ,  unless t h e  Universi ty  e l e c t s  t o  waive such aud i t  o r  approve o t h e r  arrange- 
ments f o r  conduct of t he  a u d i t .  

D -  Disposit ion of Records 

Except as agreed upon by t h e  University with the  approval of 
the  Commission, a l l  f i n a n c i a l  and c o s t  repor t s ,  books of account and support- 
ing documents, and o the r  data evidencing c o s t s  allowable and revenues and 
other  appl icable  c r e d i t s  under t h i s  Subcontract i n  the  possession of t h e  Sub- 
contractor  r e l a t i n g  t o  t h i s  Subcontract s h a l l  be preserved by t h e  Subcontractor 
f o r  a per iod of s i x  ( 6 )  years  a f t e r  f i n a l  sett lement of t he  Subcontract o r  
otherwise disposed of i n  such manner as may be agreed upon by t h e  Universi ty  
with t h e  approval of t he  Commission. 

E - Reports 

The Subcontractor s h a l l  f u r n i s h  such progress r epor t s  and sched- 
u les ,  f i n a n c i a l  and cos t  repor t s ,  and o t h e r  reports  concerning the  work under 
t h i s  Subcontract as t h e  Universi ty  may from t i m e  t o  time requi re ,  and i n  
addi t ion s h a l l  a l s o  f u r n i s h  such monthly progress r epor t s  and a f i n a l  r e p o r t  
i n  such form and numbers of copies and t o  such addresses as and when d i r e c t e d  
in APPENDIX B - SCOPE OF WORK. 

F - Subcontracts 

The Subcontractor s h a l l  include provisions s i n i l a r  to those con- 
tai.ned i n  t h i s  ARTICLE 
of any t i e r  ( including 
where, under the  terms 
de t e r m i  n i ng the  amount 

VI11 i n  any subcontract issued under t h i s  Subcontract, 
lump-sum o r  un i t -p r i ce  subcontracts o r  purchase o r d e r s )  
of t h e  subcontract,  c o s t s  incurred a r e  a f a c t o r  i n  
payable t o  the  subcontractor.  
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- ARTICLE IX - EXAMINATION OF liECORDS 

A - The Subcontractor agrees  t h a t  t he  Commission and t h e  Comptroller 
General of t h e  United S t a t e s  o r  any of t h e i r  duly authorized r ep resen ta t ives  
s h a l l  have access  t o  and the  r i g h t  t o  examine any d i r e c t l y  p e r t i n e n t  books, 
documents, papers and records of t h e  Subcontractor i rvolving t r a n s a c t i o n s  re- 
l a t e d  t o  t h i s  Subcontract u n t i l  the  exp i r a t ion  of t h ree  ( 3 )  years  a f t e r  f i n a l  
payment under $ h i s  Subcontract, unless t h e  Commission au tho r i zes  t h e i r  p r i o r  
d i spos i t i on .  

B - The Subcontractor f u r t h e r  agrees t o  include i n  a l l  i t s  subcon- 
t r a c t s  hereunder a provision t o  the  e f f e c t  t h a t  t h e  Subcontractor agrees  t h a t  
the Commission and t h e  Comptroller General of t he  United S t a t e s  o r  any of 
t h e i r  duly authorized representat ives  s h a l l  have access t o  and t h e  r i g h t  t o  
examine any d i r e c t l y  p e r t i n e n t  books, documents, papers and records of such 
subcontractor involving t r ansac t ions  r e l a t e d  t o  t he  subcontract u n t i l  t h e  
expirat ion of t h r e e  ( 3 )  years af ter  f i n a l  payment under t h i s  Subcontract, un- 
l e s s  t h e  Commission authorizes  t h e i r  p r i o r  d i spos i t i on .  The term "8ubcontract" 
as used i n  t h i s  ARTICLE I X  excludes (1) purchase orders  not  exceeding $2,500.00 
and 
establ ished f o r  uniform a p p l i c a b i l i t y  t o  the  general  7ub l i c .  

( 2 )  subcontracts o r  purchase orders  f o r  publ ic  u t i l i t y  s e rv i ces  a t  rates 

C - Nothing i n  t h i s  Subcontract s h a l l  be deerned t o  preclude a n  a u d i t  
by the  General Accounting Office of any t r ansac t ion  m d e r  t h i s  Subcontract.  

ARTICLE X - LIABILITY 

I n  t h e  conduct of work under t h i s  Subcontrzct, t h e  Subcontractor i s  
ac t ing  i n  t h e  capaci ty  of an  independent contractor ;  and n e i t h e r  p a r t y  s h a l l  
by reason of t h i s  Subcontract be obl igated t o  defend, assume t h e  c o s t  of de- 
fense,  hold harmless o r  indemnify t h e  o the r  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  l o s s  of or damage t o  property, death, o r  bodi ly  ;-jury, a r i s i n g  out of o r  
connected with t h e  work under t h i s  Subcontract, excep; as provided i n  ARTICLE XIV- 
PATENTS, AXTICLE X X V I I  - LITIGATION AND CLAIMS, and MTICLE XXIX - TAXES. This  
ARTICLE X s h a l l  have no app l i ca t ion  t o  publ ic  l iabi l '_ ;y  as def ined i n  t h e  Atomic 
Energy Act of 1954, as amended, t o  t h e  ex ten t  Subcontractor i s  indemnified under 
said l a w .  

ARTICLE X I  - PROPERTY - 

A - - Furnishing of Government Property 

The Universi ty  reserves the  r i g h t  t o  f L x L s h  any property o r  
services  ava i l ab le  t o  t h e  University required f o r  the perfom-ance of the  work 
urder t h i s  Subcontract. 
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B - T i t l e  t o  ProDerty 

T i t l e  t o  a l l  property furnished by t h e  University s h a l l  remain 
i n  t h e  GoveTnment, except as otherwise provided i n  t h i s  ARTICLE X I .  Except 
as otherwise provided by t h e  University,  t i t l e  t o  a l l  mater ia ls ,  equipment, 
supplies and t ang ib le  personal proper ty  of every kind and desc r ip t ion  pur- 
chased by t h e  Subcontractor, f o r  t h e  c o s t  of which the Subcontractor i s  
e n t i t l e d  t o  be reimbursed as a d i r e c t  i t e m  of cos t  under t h i s  Subcontract, 
s h a l l  pass  d i r e c t l y  from the  vendor t o  the  Government. The Universi ty  and 
the  Government; reserve t h e  r i g h t  t o  in spec t  and t o  r e j e c t  o r  accept any i t e m  
of such property.  The Subcontractor s h a l l  make such d i spos i t i on  of r e j e c t e d  
items as t h e  University s h a l l  d i r e c t .  T i t l e  t o  other  property, t h e  c o s t  of 
which i s  reimbursable t o  t h e  Subcontractor under t h i s  Subcontract, s h a l l  
pass  t o  and v e s t  i n  t h e  Government upon (1) issuance f o r  use of such prop- 
e r t y  i n  t h e  performance of t h i s  subcontract ,  
or use of such property i n  t h e  performance of t h i s  Subcontract, o r  ( 3 )  re- 
imbursement of t he  cos t  thereof by t h e  University,  whichever f i r s t  occurs.  
Property furnished by t h e  University,  and property purchased o r  furnished by  
the  Subcontractor t i t l e  t o  which v e s t s  i n  the  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  as Government Property. T i t l e  t o  Government 
Property s h a l l  not  be a f f e c t e d  by t h e  incorporat ion of t h e  property i n t o  o r  
t he  attachment of it t o  any property not  owned by the  Government; nor s h a l l  
such Government Property o r  any p a r t  thereof  be o r  become a f i x t u r e  o r  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 r e a l t y .  

( 2 )  commencement of processing 

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

To the  ex ten t  d i r e c t e d  by t h e  University, t he  Subcontractor 
s h a l l  i d e n t i f y  Government Property coming i n t o  t h e  Subcontractor 's  posses- 
sion o r  custody by marking o r  segregat ing i n  such a way, s a t i s f a c t o r y  t o  t h e  
University, as s h a l l  i nd ica t e  i t s  ownership by t h e  Government. 

D - Disposit ion 

The Subcontractor s h a l l  make such d i spos i t i on  of Government 
Property which has come i n t o  t h e  possession o r  custody of t he  subcontractor  
under t h i s  Subcontract as t h e  Universi ty  s h a l l  d i r e c t .  When authorized i n  
wri t ing by t h e  University during t h e  progress  of the  work o r  upon completion 
o r  termination of t h i s  Subcontract, t h e  Subcontractor may, upon such terms 
and conditions as the  Universi ty  may approve, s e l l  o r  exchange such proper ty  
or acqu i re  such property a t  a p r i c e  agreed upon by the  University and t h e  
Subcontractor as the  f a i r  value the reo f .  The amount received by t h e  Subcon- 
t r a c t o r  as the  r e s u l t  of any d i s p o s i t i o n  o r  t he  amount of t he  agreed f a i r  
value of any such property acquired by t h e  Subcontractor s h a l l  be appl ied i n  
reduction of cos t s  allowable under t h i s  Subcontract o r  s h a l l  be otherwise 
credi ted t o  account of the  University, as t h e  University ma:,' d i r e c t .  Upon 
completion of t he  work o r  t he  terminat ion of t h i s  Subcontract, t h e  Subcon- 
t r a c t o r  s h a l l  render an accounting, as prescr ibed by ;he University, of a l l  
Government Property which has come.into the  possession o r  custody of t he  
Subcontractor under t h i s  Subcontract. 



E - Protec t ion  of  Government Property - Class i f ied  Materials 

The Subcontractor shall t a i e  a l l  reasonable preanxtions as d i -  
rec ted  by t h e  University,  o r  i n  the  absence of such d i rec t ions ,  i n  accordance 
with sound i n d u s t r i a l  p rac t ice ,  t o  safeguard and p r o t e c t  Government Property 
i n  the Subcontractor 's  possession or custody. Special  measures shall be 
taken by the  Subcontractor i n  the protect ion of and accounting f o r  any c l a s s i -  
f i e d  or  speciaJ mater ia ls  involved i n  the p e r f o r r a c e  of this Subcontract i n  
accordance with the  regula t 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 i a b l e  f o r  loss  or d e s t r u c t i o n  
of o r  damage t o  Government Property i n  the Subcontractor 's  possession, unless 
such loss, d e s t r u c t i o n  or damage r e s u l t s  from w i l f u l  misconduct or l a c k  of 
good f a i t h  on the  p a s t  of t he  Subcontractor 's  managerial personnel or unless 
such l o s s ,  d e s t r u c t i o n  or  damage r e s u l t s  from a f a i l u r e  on the  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  comply 
wi th  any appropriate  w r i t t e n  d i r ec t ives  of t he  University t o  safeguard such 
property under Paragraph E hereof. 
personnel" as used herein means the  Subcontractor 's  d i r ec to r s ,  o f f i c e r s  and 
any of i t s  managers, superintendents,  or other  equivalent r e p r e s e n t a t i v e s  who 
have supervis ion o r  d i rec t ion '  of (1) 211 o r  s u b s t a n t i a l l y  a l l  of t he  Sub- 
cont rac tor ' s  business ,  ( 2 )  a l l  or s u b s t a n t i a l l y  a l l  of  the Subcontractor 's  
operat ion a t  any one p l a n t  or  separate  loca t ion  a t  which t h i s  Subcontract i s  
being performed, ( 3 )  a separate  and con2lete major i n d u s t r i a l  operat ion i n  
connection with t h e  performance of t h i s  Subcontract, o r  ( 4 )  a separa te  and 
complete major construct ion,  a l t e r a t i o n  or r e p a i r  operat ion i n  connection with 
performance of t h i s  Subcontract. 

The term "Subcontractor's managerial 

G - Steps t o  be Taken i n  Event of b s s  

Upon t h e  happening of any loss o r  des t ruc t ion  of or damage 
t o  Government Property i n  t h e  possession or custody of the  Subcontractor,  
t h e  Subcontractor s h a l l  immediately inform t h e  University of t h e  occasion 
and exten t  thereof ,  s h a l l  take a l l  reasonable s teps  t o  p r o t e c t  t h e  property 
remaining, and shall r e p a i r  or replace the l o s t ,  destroyed, or damaged 
property,  i f  and as d i r e c t e d  by the  University,  but shall take no a c t i o n  
p r e j u d i c i a l  t o  t he  r i g h t  of the  Government t o  recover therefor  and shall 
f u r n i s h  t o  the  University and/or Goverment on request  a l l  reasonable 
ass i s tance  i n  obta in ing  recovery. 

H - Government Property for Government Use O n l y  

Government Property s h a l l  be used only f o r  the performance of 
t h i s  Subcontract, provided however, noth2ng contained herein shall be con- 
s t rued t o  preclude any proper w r i t t e n  ageement  between the  p a r t i e s  approved 
by the Commission w i t h  reference t o  the xse 05 t he  Government Property furn-  
ished hereunder. 



ARTICLE X I 1  - CONTRIBUTIONS AND ASSIGNMENT 

A -  Contributions 

The Subcontractor shall accept exclusive l i a b i l i t y  for  payment 
of any contr ibut ions measured by the  wages of employees of the Subcontractor' 
and i t s  agents assessed by the  Federal  Unemployment Tax Act, the Federal  
Insurance Contributions A c t  and any other  applicable l a w s  or s t a t u e s  and 
shall indemnify and hold hasmless the University and the Governmerlt on 
account thereof.  

B - Assignment 

The Subcontractor shall have no r i g h t ,  authori ty  or power t o  
sel l , ,mortgage or assign this Subcontract or any i n t e r e s t  herein nor any 
r igh t ,  power or au tho r i ty  t o  allow or permit any other person or persons 
or organizations t o  have any i n t e r e s t  i n  or use any p a r t  of the  r i g h t s  o r  
obl igat ions granted hereunder for any purposes whatsoever without the  p r i o r  
wr i t t en  consent of the  University. 
created thereby shall pass by operat ion of l a w  t o  any t r u s t e e  or rece iver  i n  
bankruptcy or t o  any other  rece iver  or assignee for the bene f i t  of c r e d i t o r s  
or any other  person o r  otherwise. 
t r ans fe r  t h i s  Subcontract, any por t ion  hereof, any i n t e r e s t  herein, or any 
claim hereunder t o  any other  par ty  or p a r t i e s ,  except as  expressly authorized 
by the  University. The University may assign this Subcontract t o  the  Govern- 
ment. 

Neither this Subcontract nor any i n t e r e s t  

The Subcontractor s h a l l  not ass ign or 

ARTICLE: X I 1 1  - INSURANCE 

A - Bonds and Insurance 

The Subcontractor shall procure and maintain such bonds and 
insurance as a r e  required by l a w  or by the  wr i t t en  d i r ec t ion  of the  Univer- 
s i t y  and with  companZes, underwriters or underwriting firms under forms of 
p o l i c i e s  subjec t  t o  the  University review and approval a t  the optior, of the 
University. 
mi t ted  upon request  f o r  University approval. 
ARTICLE X I  - PROPERTY, the  Subcontractor w i l l  not be reimbursed for any 
insurance ( including self- insurance or reserves)  covering l o s s  or des t ruc t ion  
of ,  or damage t o ,  Government-owned property. 

The terms of any such bora or insurance pol icy shall be sub- 
In  view of the  provisions of 

B - Workmen's Compensation 

I n  fur therance of the  provisions of Paragraph A above, the 
Subcontractor sha l l  at  a l l  times maintain during the performance of the  work 
under this Subcontract, Workmen's Compensation Insurance which will compen- 
s a t e  up t o  the m a x i m u m  benef i t s  a s - r equ i r ed  by the appl icable  Workmen's 
Compensation Iaws .  
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ARTICW X I V  - PATENTS 

A - Whenever any invention or  discovery i s  made or conceived by 
the  Subcontractor or i t s  employees i n  t h e  course of, or under t h i s  Subcon- 
t r a c t ,  the  Subcontractor s h a l l  furn ish  t h e  Commission with complete in fo r -  
mation thereon; and the  Commission s h a l l  have t h e  sole parer  t o  determine 
whether o r  not and where a patent  appl ica t ion  s h a l l  be f i l e d  and t o  
determine the  d i spos i t i on  of the  t i t l e  t o ,  and r igh t s  under, any app l i ca t ion  
or paten t  that may r e s u l t .  The judgment of t he  C m i s s i o n  on these  matters  
s h a l l  be accepted as Tinal; and the  Subcontractor, f o r  i t s e l f  and for i t s  
employees, agrees  t h a t  t h e  inventor  or inventors w i l l  execute all documents 
and do a l l  th ings  necessary or  proper t o  carry out the  judgment of t h e  
Commission. 

provisions of t h e  Atomic Energy Acts of 1946 and 1954 s h a l l  be a s se r t ed  
by the  Subcontractor o r  i t s  employees with respect  -ko any invent ion or  
discovery made o r  conceived i n  t h e  course ol, o r  under t h i s  Subcontract.  

C - Except as otherwise authorized i n  wr i t ing  by t h e  Commission, 
t h e  Subcontractor w i l l  ob ta in  pa ten t  agreements t o  e f f ec tua te  the  purposes 
of Paragraphs A and B of this ARTICL8 X N  f ron a l l  persons who perform any 
p a r t  of t h e  work under t h i s  Subcontract, except such c l e r i c a l  and manual 
labor personnel as w i l l  not have access t o  technica l  data. 

the  Subcontractor w i l l  i n s e r t  i n  a l l  sub-subcontracts provis ions making 
Paragraphs A through D of t h i s  ARTICLE XIV applicable t o  the  Fub-subcon- 
t r a c t o r  and i t s  employees. 

paragraphs i n  and t o  invent ions o r  discoveries  made or  conceived i n  t h e  
course of o r  under t h i s  Subcontract, t h e  Subcontractor agrees, and does 
hereby grant  t o  t h e  Government an irrevocable,  non-exclusive, paid-up 
l i cense  i n  and t o  any inventions o r  discoveries  ac tua l ly  reduced t o  
p rac t i ce  o r  patented before  the  e f f e c t i v e  date  ol" the  Subcontract, owned 
o r  cont ro l led  by t h e  Subcontractor and i n  and t o  any invent ions or d i s -  
coveries  a c t u a l l y  reduced t o  p rac t i ce  o r  acquired dur i rg  the  subcontract 
per iod but not subjec t  t o  the  foregoing foreground invention r i g h t s  
provis ion which s h a l l  be u t i l i z e d  o r  embodied i n  tne work under t h i s  Sub- 
contract ;  (1) t o  make, use,  and t o  have made and used throughout t he  world 
for U. S. Government purposes, and ( 2 )  t o  s e l l  and have sold such a r t i c l e s ,  
mater ia l  or product embodying said invention o r  discovery as surplus  or 
condemned publ ic  property as provided by lair. 
by the  Government of t he  a foresa id  r igh t s  and l i c e m e  s h a l l  not prevent 
the  Government a t  any time from contest ing the enforceabi l i ty ,  v a l i d i t y  
or  scope of, o r  t h e  t i t l e  t o ,  any r igh t s  o r  patents  herein l icensed .  

B - No claim for pecuniary award or compensation under t h e  

D - Except as otherwise authorized i n  wr i t ing  by t h e  Commission, 

E - I n  add i t ion  t o  t h e  r igh t s  of the  p a r t i e s  under t h e  foregoing 

The acceptance or exerc ise  
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ARTICLE XL' - COP'YI3IGXTS 

A - The Subcontractor,  (1) agrees  t!liFt t h e  Coxzission s h a l l  d e t e r -  
mine the  d i s p o s i t i o n  o€ t he  ti-Lle $0 and the r i g h t s  under any copyright secured 
by the  Subcontrrzctor 01' i-Ls cr.pioyces Gn cqy-r i&: i t iOh material f i r s t  produced 
o r  composed and de l ivered  t o  the Governmer?t under t h i s  S-fibcontract, and 
hereby grants  t o  the  Go7Jcr:i;,;en'i a royc l ty - f r ee ,  r?on-ei:ci~;sivet i r revocable  
l i c e n s e  t o  reproduce, t r a n s l a t e ,  publ i sh ,  use and dispose o?, and t o  au tho r i ze  

.o thers  t o  do so: a l l  copyrighted o r  copyrightable  work n o t  f i r s t  produced o r  
composed by the  Subcontractor i n  t he  perfornance of t h i s  Subcontract, b u t  which 
i s  incorporate8 i n  the  ncterial furn ished  under tixis Subcontract, provided t h a t  
such l i c e n s e  shall be only to t he  ex ten t  the  Subcontractor now has o r  p r i o r  t o  
the  completion o r  f ' inxl  sett1ener.t of tile Subconwact mzjr acquire  the  r ' i gh t  t o  
gran t  such l i cense  wit:,c,i+~ ..jec%oxi 22 1Lz-aLe t o  pay ronpersctLon t o  o the r s  solely 
because of such grant .  

( 2 )  

B - Tile Subcontracto;.. agrees  t h a t  it; w i l l  not .:wvii&y include a?2y 
copyriGited mater ia l s  i n  2ny w r i t t e n  o r  copyrightable natci-i.--:;. i ' un ished  o r  
d e l i - a r e d  under t h i s  Su'ocontract v i t h o u t  a l i c e n s e  2s prviided i n  A above, o r  
without  t he  consent of' the  copyright  ovner, un less  spec i f i c  wr'itten approval 
01- tiie Commission t o  tihe iiiclLlsion o€ such copyrighted rnaterizl  i s  obtained. 
Requests f o r  such approval shall be d i r e c t e d  t o  the  University.  

C - The Sabcontractor a g e e s  to r e p o r t  i n  \naib.iA1; -to the Univers i ty  
promptly and i n  reasonable d e t a i l  any no t i ce  o r  clzi,.z ci copyright i n f r inge -  
ment received bj t he  Subcon t r a c t o r  with iaespect t o  any rneter ia l  de l ivered  under 
t h i s  Subcontract. 

ARTICLE XV1 - DlL"&~L~GS, DESIGi'iS, SPECIFICATIONS MID REILEGE OF II~'FORE..IATION 

A l l  drawings, sketches,  des ig r s ,  design da ta ,  spec i f i ca t ions ,  
notebooks, t echn ica l  and s c i e n t i f i c  data,, and a l l  pnotog-aphs, negatives,  
r e p o r t s  f ind ings ,  recommendations., d a t a  and memoranda of every desc r ip t ion  
r e l a t i n g  the re to ,  as we l l  as all copies  of t he  foregoing: r e l a t i n g  t o  t h e  
work o r  any part t!iereoi', shall be s u b j e c t  t o  inspec t ion  bJr t h e  Universi ty  
and the  Commission a t  a l l  reasonable  times; and the  Subccntrector and i t s  
subcontractors  s h a l l  af€orC the  Univers i ty  LYd Comnission proper f a c i l i t i e s  
for such inspec t ion ;  md, further snall be t h e  property G: t h e  Government 
and may be used by the  Government f o r  any purpose whatsoever without any 
claim on t h e  p a r t  of the SLbcoiitractor and i t s  subcorrtractors and vendors 
f o r  a d d i t i o n a l  compensation and s h a l l  be sub jec t  t o  the  S -2xon t rac to r ' s  
r i g h t  t o  r e t a i n  a copy of saici m a t e r i a l  where not  c lass i f led ,  €or i t s  own 
use (such r e t e n t i o n  ani! use Tubject t o  t h e  pa t en t  znd s e c . x i t y  provis ions 
of t h i s  Subcontract)  and shall be de l ive red  t o  the University o r  ctlierwise 
disposed of by the sil.uco:iu'~c:ior, eit!ier as the  Universi:;,- may €ram time t o  
time d i r e c t  during the p r o g e s s  of' t he  worl;, or ,  i n  any e7ent, as the  Univer- 
s i t y  s h a l l  d:i,eci; :::IO:: con;2?letLo;i or t e r x i m t i o n  c l  t h i s  Sabcontrzct. 



B - Release of Information 

Publ ica t ions ,  news re leases ,  advert is ing,  speeches, t echn ica l  
papers, usage of photographs, r e l eases  of information regarding t h i s  under- 
taking or 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.  

ARTICLE XVII - SECURITY 

A - The Subcont rac tor ' s  Duty t o  Safeguard Res t r ic ted  
Data and Other C las s i f i ed  Information 

I n  t h e  performance of t he  work under t h i s  Subcontract,  t h e  
Subcontractor s h a 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  da t a  
and o the r  c l a s s i f i e d  ma t t e r  and pro tec t ing  aga ins t  sabotage, espionage, 
l o s s  and t h e f t ,  t h e  c l a s s i f i e d  documents, mater ia l s ,  equipment, processes ,  
e t c . ,  as we l l  as such o t h e r  mater ia l  of high i n t r i n s i c  o r  s t r a t e g i c  value 
as may be i n  t h e  Subcont rac tor ' s  possession i n  connection with performance 
of work under t h i s  Subcontract .  Except as otherwise express ly  i n s t r u c t e d  by 
the  Universi ty  o r  t h e  Commission, t h e  Subcontractor s h a l l  upon completion or 
terminat ion of t h i s  Subcontract t ransmit  t o  the  Universi ty  any c l a s s i f i e d  
matter  i n  the  possession of t he  Subcontractor or any person under t h e  Sub- 
c o n t r a c t o r ' s  con t ro l  i n  connection with performance of t h i s  Subcontract .  

B - Regulations 

The Subcontractor  agrees  t o  conform t o  a l l  s e c u r i t y  regula- 
t i o n s  and requirements of t h e  Commission. 

C - Def in i t i on  of Res t r i c t ed  Data 

The term "Res t r ic ted  Data", as used i n  t h i s  ARTICLE XVII, 
(1) design, manufacture, o r  u t i l i z a t i o n  of  means a l l  d a t a  concerning: 

atomic weapons, 
( 3 )  
s h a l l  not include data d e c l a s s i f i e d  o r  removed from the  Res t r i c t ed  Data 
category pursuant t o  Sec t ion  142 of the  Atomic Energy Act of 1954. 

( 2 )  t h e  production of spec ia l  nuclear  mater ia l ,  o r  
t h e  use of s p e c i a l  nuclear  mater ia l  i n  the  production of energy, b u t  
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D - Security Clearance of Personnel 

The Subcontractor shall not permit any individual to have 
access to Restricted Data, or other classified information, except in accord- 
ance with the Atomic Energy Act of 1954, as amended, and the Commission's 
regulations or requirements. 

- 

I 

E - Criminal Liability 

It is understood that disclosure of information relating to 
the work or services ordered hereunder to any person not entitled to re- 
ceive it, or failure to safeguard any Restricted Data or any Top Secret, 
Secret or Confidential matter that may come to the Subcontractor or any 
person under the Subcontractor's control in connection with work under this 
Subcontract may subject the Subcontractor, its agents, employees, and sub- 
contractors to criminal liability under the laws of the United States. 
the Atomic Energy Act of 1954, 68 Stat. 919). 
10104 of February 1, 1950, 15 F. R. 597) .  

(See 
(See also Executive Order No. 

F - Classification 

In the performance of the work under this Subcontract, the 
Subcontractor shall assign classifications to all documents, material and 
equipment originated or generated by the Subcontractor in accordance with 
classification guidance furnished to the Subcontractor by the Commission 
and the University. Every subcontract and purchase order issued hereunder 
involving the origination or generation of classified documents, material 
or equipment, shall include a provision to the effect that in the perform- 
ance of such subcontract or purchase order the subccntractor or supplier shall 
assign classifications to all such documents, material, and equipment in 
accordance with classification guidance furnished to such subcontractor or 
supplier by the Subcontractor. 

G - Subcontracts and Purchase Orders 
Except as otherwise authorized by the University in writing, 

the Subcontractor shall insert provisions similar to the foregoing in all 
subcontracts and purchase orders under this Subcontract ~ 



ARTICLE XVIII - TEXKUTATION 

A - The performance of work under this Subcontract my be term- 
inated by the  Universi ty  i n  accordance-with t h i s  ARTICLE XVIII i n  whole, or from 
t i m e  t o  t i m e  i n  pat, 
ance of t h i s  Subcontract i n  accordance with i t s  terms ( inc luding  i n  the term 
"default" any such failure by the  Subcontractor t o  make progress i n  t h e  pros- 
ecution of the  work hereunder as endangers such performance), and shall fa i l  
t o  cure such d e f a u l t  w i th in  a period ol" t e n  days, (o r  such longer per iod as 
the Business I m a g e r  may allow) after r e c e i p t  from tne Business lvlanager of a 
not ice  specifying t h e  de fau l t ;  2 )  whenever f o r  any reason the Business 
bknager shall determine t h a t  such termination i s  i n  the best i n t e r e s t s  of the 
University. Any such terminat ion shall be ef fec ted  by d e l i v e r y  t o  the  Sub- 
contractor  of a l b t i c e  of Termination specifying whether terminat ion is  f o r  
tlne de€aul t  of t'ne Subcontractor or for the  convenience of the Universi ty ,  
the ex ten t  t o  vhich performance of lrori: under the Subcontract i s  terninated, 
and the da te  upon which such termination becones e f f ec t ive .  If, after n o t i c e  
of termination of  tnis Subcontract f o r  defaul t  m d e r  (1) above, it i s  d e t e r -  
mined t h a t  the Subcontractor 's  f a i l u r e  to perform o r  t o  m a k e  progress  i n  per- 
formance i s  due t o  causes beyond t h e  cont ro l  and without the  f a u l t  or n e g l i -  
gence of the Subcontractor including, but  not  r e s t r i c t e d  to a c t s  of God or  t h e  
public enemy, a c t s  of t h e  University,  a c t s  of another Subcontractor i n  t h e  per -  
formance of an agreement from the University, f i r e s ,  floods, epidemics, 
quarantine r e s t r i c t i o n s ,  s t r i k e s ,  freight enbargoes a d  unusually severe 
weather o r  delays of other  subcontractors due t o  any of such causes unless 
the  Business Manager shall determine that the supplies or s e r v i c e s  t o  be 
furnished by o ther  subcontractors were Obtaina-Dle f r o 3  other  sources i n  suf- 
f i c i e n t  time t o  permit the Subcontractor t o  meet the  required d e l i v e r y  sche- 
dule,  a not ice  of terminat ion shall be deemed t o  have been issued under (2 )  
above and the rights and obl iga t ions  of' the pa r t i e s  hereto shall, i n  such 
event, be governed accordingly,  

1) whenever the Subcontractor shall d e f a u l t  i n  perform- 

or  

B - Af'ter r e c e i p t  of a Notice of Ternination and except as o ther -  
wise d i r e c t e d  by t h e  Business Manager of the University, the  Subcontractor 
shall 1) stop work under the Subcontract on the da t e  and t o  the  e x t e n t  speci-  
f i e d  i n  the  Notice of Termination; 
f o r  materials, serv ices ,  or f a c i l i t i e s  except as may be necessary for comple- 
t i o n  of such p o r t i o n  of t'ne work under the Subcontrect as i s  n o t  terminated; 
3) terminate a l l  orders and subcontracts t o  the exter-t t h a t  they relate t o  
the  performance of work terminated by the Notice of Termination; 4) a s s i g n  
t o  the  University,  i n  t h e  manner and t o  the ex ten t  d k e c t e d  by the Business 
Manager, a l l  of the rights, t i t l e ,  and i n t e r e s t  of t:>e Subcontractor under 
the orders  or other  subcontracts  so terminated i n  which case the Universi ty  
shall have the right i n  i t s  d i s c r e t i o n  t o  s e t t l e  or  Fay any or all claims 
a r i s i n g  out  o€ the  t e r n i n a t i o n  of such orders and subcontracts;  5 )  w i t h  the 
approval or r a t i f i c a t i o n  of t he  Business Flanager, t o  %he ex ten t  he m a y  r e q u i r e ,  
which approval or r a t i f i c a t i o n  shall  be f i n a l  a d  c o x l u s i v e  f o r  a l l  purposes 
of this a r t i c l e ,  s e t t l e  a l l  outs tanding l i a b i l i t i e s  a d  all c l a i n s  a r i s i n g  
out  of such t e r n i n a t i o n  of orders  and subcontracts,  trie cos t  of which would 
be reimbursable, i n  whole or i n  p a r t ,  i n  accordance t ; i th  t h e  provis ions  of  
t h i s  Subcontract; 
been t r a n s f e r r e d )  and i n  the manner, t o  the ex ten t  a?d a t  the  t i m e s  d i r e c t e d  
by the Business Manager, d e l i v e r j  t o  the University 
fabr ica ted  p a r t s ,  work i n  process,  completed work, s-;?plies, and o ther  material 
produced as a par t  o f ,  o r  acquired i n  respect  e_' the ? e r f o m m e  of ,  t h e  work 

2 )  place no f u r t h e r  orders  or subcontracts  

6) t r a n s f e r  t i t l e  ( t o  the  ex ten t  that t i t l e  has not  a l ready  

(i) the  f a b r i c a t e d  or un- 



terminated by the  Notice of Termination, (il) the  completed or  p a r t i a l l y  com- 
p le ted  plans,  drawings, information, and other  property which, i f  the  Subcon- 
t r a c t  had been completed, would be required to  be furnished t o  the  University, 
and (iii) the  j i g s ,  d i e s ,  and fixtures, and ot.her spec ia l  too ls ,  and t o o l i n g  
acquired or manufactured f o r  t he  performance of t h i s  Subcontract for the  c o s t  
of which the  Subcontractor has been o r  w i l l  be reimbursed under this Subcon- 
t r a c t ;  7) use i t s  b e s t  e f f o r t s  t o  s e l l  i n  the  manner, a t  the  times, to t h e  
extent ,  and a t  the  pr ice  or  p r i ces  d i r e c t e d  o r  authorized by the  Business Man- 
ager, any property of t he  t n e s  r e f e r r e d  t o  i n  provision (6) of t h i s  paragraph; 
provided, however, t h a t  the  Subcontractor (i) shall not be required to extend 
c r e d i t  t o  any purchaser, and (ii) may acquire  any such property under the  con- 
d i t i o n s  prescribed by and a t  the  p r i ce  or  p r i c e s  approved by the Business Man- 
ager;  and provided, fu r the r ,  that the proceeds of any such t r a n s f e r  or dispos i -  
t i o n  shall be appl ied i n  reduct ion of any payments t o  be made by t h e  University 
t o  the Subcontractor under t h i s  Subcontract or s h a l l  otherwise be cred i ted  t o  
the  p r i ce  or cost. of the work covered by t h i s  Subcontract or paid i n  such o ther  
manner as the Business Manager may d i r e c t ;  
p a r t  of t he  work as shall not have been terminated by the Notice of Termina- 
t i on ;  and 9 )  take such a c t i o n  as may be necessary, or  as the  Business Manager 
may d i r e c t ,  f o r  the  pro tec t ion  and preservat ion of the property r e l a t e d  t o  this 
cont rac t  which i s  i n  the possession of the  Subcontractor and i n  which the  Uni- 
v e r s i t y  has or  may acquire  an i n t e r e s t .  
mediately with the  performance of the above obl igat ions notwithstanding any 
delay i n  determining or  a d j u s t i n g  the amount of the f ixed fee ,  o r  any item of 
reimbursable cos t  under t h i s  a r t i c l e .  

8) complete perfornance of such 

The Subcontractor s h a l l  proceed i m -  

A t  any time a f t e r  expi ra t ion  of the  p l a n t  clearance period (See A.EC 
hknual Chapter 9112 f o r  d e f i n i t i o n ) ,  t h e  Subcontractor may submit t o  the  Busi- 
ness W a g e r  a l i s t ,  c e r t i f i e d  as t o  quant i ty  and qual i ty ,  of any o r  all i t e m s  
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 the  Business Nmager, 
and may request  t h e  University t o  removz such items o r  en ter  i n t o  a s torage 
agreement covering them, Not later than f i f t e e n  (15) days the rea f t e r ,  t he  
University w i l l  accept t i t l e  t o  such items and remove them or enter  i n t o  a 
s torage agreement covering the same, provided that, the l ists  submitted shall 
be subject  t o  v e r i f i c a t i o n  by the Business Manager upon removal of the items, 
or i f  t he  items are st.ored, w i th in  f o r t y - f i v e  (45)  days from the  da t e  of sub- 
mission of the  l i s t ,  and any necessary adjustment t o  cor rec t  t h e  list as sub- 
mitted shall be made p r i o r  t o  f i n a l  sett lementse 

C - After r e c e i p t  of a Notice of Termination, the Subcontractor s h a l l  
continue t o  submit cos t  vouchers f o r  cos t s  reimSursable under the  Subcontract 
and shall s u b d t  t o  the  Business Manager, i n  t h e  form and with the c e r t i f i c a -  
t i o n  prescr ibed by the Business Manager, a proposal f o r  adjustment of the f i x e d  
fee by reason of the  termination. Such proposal s h a l l  be submitted promptly 
b u t  i n  no event l a t e r  than six months from the  e f f ec t ive  da te  of termination, 
unless one o r  more extensions i n  w r i t i n g  a r e  granted by the Business knage r  
upon request of the  Subcontractor made i n  w r i t i n g  within such six-month per iod 
or authorized extension thereof .  However, i f  t he  Business Manager determines 
that the  f a c t s  j u s t i f y  such ac t ion ,  he may review and a c t  upon any such pro- 
posa l  a t  any time a f t e r  such six-month period or  any extension thereof .  Upon 
failure of the  Subcontractor t o  submit i t s  proposal within the  t i m e  allowed, 
t h e  Business Manager may determine, on the basis of information ava i lab le  t o  
h i m ,  the  amount of f ee ,  i f  any, due t o  the  Subcontractor by reason of the term- 
i n a t i o n  and s h a l l  thereupon pay t o  the Subcontractor the amount so determined. 
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D - In the  event of the  termination of performance of work under 
t h i s  Subcontract, f u l l  nnd complete set t lement  of a l l  claims of t he  Subcontrac- 
t o r  with respec t  t o  the  terminated work s h a l l  include the following: 

(1) All cos t s  and expenses reimbursable i n  accordance wi th  t h i s  
Subcontract, not  previously paid t o  the  Subcontractor, f o r  the performance Of 
this Subcontract p r i o r  t o  the  e f f e c t i v e  da te  of the Notice of Termination and 
such of these cos t s  as may continue f o r  a reasonable t i n e  t h e r e a f t e r  w i th  t h e  
approval of or as d i r ec t ed  by, the  Business Manager, provided, however, that  
the Subcontractor s h a l l  proceed as rap id ly  as prac t icable  t o  d iscont inue  such 
costs .  

( 2 )  So far as not  included under (1) above, t he  cos t  of paying and 
s e t t l i n g  claims a r i s i n g  ou t  of the  termination of work under subcontracts  or 
orders,  as provided i n  pasagraph :B,  (5 )  above, which a r e  proper ly  chsrgeable  
t o  the terminated po r t ion  of the  Subcontract. 

(3) 
c l e r i c a l ,  and o ther  expenses reasonably n e c e s s q  f o r  t h e  p repa ra t ion  of the 
sett lement claim and supporting d a t a  w i t h  r e spec t  t o  th.e terminated p o r t i o n  of 
the  Subcontract and fo r  the termination and sett lement of subcontracts  there- 
under, together wi th  reasonable  s torage,  t ransportat ion,  and other cos t s  in- 
curred i n  connection with the  p r o t e c t i o n  or  d i spos i t i on  of terrmna * t i o n  inven- 
tory;  provided, however, that i f  the  termination i s  f o r  d e f a u l t  of t h e  Sub- 
contractor  t he re  shall not  be included any amounts f o r  t h e  p repa ra t ion  of t h e  
Subcontractor's set t lement  proposal. 

The reasonable cos t s  of set t lement ,  including accounting, legal, 

tenni  ned 
(4)  A p o r t i o n  of t he  f ixed  fDe payable under t h e  Subcontract, de- 

as follows : 

(a) 
for t h e  convenience of the Univcrsi;y aid not  €or the  
d e f a u l t  of the Subcontractor, E pci-cendge of tile fee 
equivalent-  to t h e  percentage of the  completion of work 
contemplated by the  Subcontract, l e s s  f ixed  f e e  payments 
previously made heremder  . 

I n  the  event of t:ie terminat ion ol" t h i s  Subcontract 

(b) Ih t h e  event of t h e  terminat ion of this Subcontract  
for the default of t he  Subcontractor, such proportion- 
n t c p x t o f  the  fee (or, i f  this cont rac t  c a l l s  for  
r u - t i c k s  of different -t;ypes of such p a r t  of the  fee as 
is reasonably allocable t o  t h e  type of articles under 
cons idera t ion)  
to and accepted by t h e  Universi ty  bears to the total 
number of a r t i c l e s  of a I l l r e  k i n d  ca l l ed  for by th i s  
Subcontract. The amount so determined shall be reduced 
by t h e  amount of fixed fee p q x e n t s  previously made. 

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

Subject to t h e  provis ions of paragraph C, the  Subcon- 
t r a c t o r  and the Business k n a g e r  may a s e e  upon the 
reduced amount to be paid the  Subcontractor as the 
allowance for fixed fee by reason of the total. or par- 
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t i a l  termination of work pursuant t o  this a r t i c l e .  The 
Subcontract s h a l l  be amended accordingly.  

If t h e  amount determined under t h i s  paragraph i s  less 
than the  total payment of f ixed  f ee  the re to fo re  made t o  
t h e  Subcontractor, t he  Subcontractor s h a l l  repay t o  t h e  
University the  excess amount. 

The Subcontractor shall  have the  r i g h t  of appeal, under 
t h e  a r t i c l e  of t h i s  Subcontract e n t i t l e d  '%)isputes" from 
any f e e  determination made by - the  Business Mnager under 
t h i s  paragraph, except that i f  t h e  Subcontractor has 
f a i l e d  t o  submit i t s  proposal  f o r  f e e  adjustment wi th in  
t h e  t i m e  provlded i n  paragraph ( C )  above and has f a i l e d  
t o  reques t  ex ten t ion  of such t i m e ,  he shall have no such 
r i g h t  of appeal. In any case,  where t h e  Business Mana- 
ger has m a d e  a determination of the amount due as the 
allowance f o r  fee, t h e  un ive r s i ty  shal l  pay t o  the  Sub- 
cont rac tor  t h e  following: 
appeal hereunder or i f  no t imely appeal has beeh taken, 
t h e  amount so determined by the Business Manager, or (2)  
if  an appeal  has been taken, the amount f i n a l l y  de t e r -  
mined on such appeal. 

(1) i f  t h e r e  i s  no right of 

E - In  a r r i v i n g  a t  the amount due t h e  Subcontractor under this a r t i c l e  
t h e r e  s h a l l  be deducted 1) a l l  unl iquidated advance or other  unl iquidated pay- 
ments there tofore  made t o  the  Subcontractor,  2 )  any claim which the  Universi ty  
may have aga ins t  t h e  Subcontractor i n  connection w i t h  t h i s  Subcontract, includ-  
i n g  any claim f o r  damages by reason of de fau l t ,  and 3) the  agreed p r i c e  for ,  
or t h e  proceeds of s a l e  o f ,  any materials, suppl ies ,  or other  th ings  acquired 
by t h e  Subcontractor or sold pursuant t o  the  provis ions of t h i s  a r t i c l e  no t  
otherwise recovered by o r  c red i t ed  t o  t h e  Universi ty .  

F - In t h e  event of a p a r t i a l  terminat ion,  the po r t ion  of the  f i x e d  
fee which is  payable wi th  r e spec t  t o  t h e  work under the  continued por t ion  of t he  
Subcontract s h a l l  be equi tably ad jus ted  by ageement  between t h e  Subcontractor 
and t h e  Business W a g e r ,  and such adjustment sha l l  be evidenced by an amendment 
t o  t h i s  Subcontract. 

G - The provis ions of t h i s  a r t i c l e  r e l a t i n g  t o  the  f ixed  f e e  shall be 
inappl icable  i f  t h i s  Subcontract does not  provide f o r  payment of a f ixed  fee. 

H - Unless otherwise provided f o r  i n  this Subcontract, or by app l i -  
cab le  s t a t u t e ,  t he  Subcontractor from t h e  e f f e c t i v e  da te  of terminat ion and f o r  
a period of six years  after f i n a l  se t t lement  under this Subcontract shall pre-  
se rve  and make ava i l ab le  t o  t he  Universi ty  a t  a l l  reasonable t i m e s  a t  t h e  o f f i c e  
of the Subcontractor, but  without d i r e c t  charge t o  the University,  a l l  i t s  books, 
records,  documents, and o ther  evidence bear ing on t h e  c o s t  and expenses of the  
Subcontractor under this Subcontract and r e l a t i n g  t o  the work terminated here- 
under or, t o  the ex ten t  approved by the Business Mmager, photographs, micro- 
photographs, or o ther  au thent ic  reproductions the reo f -  



IiRTj CLE XTX - M B O R  PROV i S 1 C)?lS 
_-----ppl_------ 

PA - Work Hours lie t. c - 1 1 ~  I-r? 

T h i s  Sllbcontract.: t,o the extcr l t  t ,ha t ,  i t .  ' i s  of a cha rac t e r  s p e c i f i e d  
I___ ____-__- 

in t he  Work Hoilrs 
covered by t h e  Idal.sh-1iealey Pnb1i.c C n n t r a c t s  Act ( 4 1  U . S . C .  35-45)> i s  s11bJect. t:) 
thr :  following p rov i s j  aiis and to a11 :;ther p r w i s i o n s  and exceptions of said IJorir 
:<ours Act of 1.962. 

i;racting f o r  any p a r t  or  1:Yie SiJbcon+r;t-t vsr;; s h a l l  require  o r  permit any l abo re r  
or mechanic t d  be employed 011 such ' t m r J <  ir, excess of e i g h t  hours i n  any calendar  
day o r  i n  excess of f o r t y  hours i n  criy voriveek unless such l a b o r e r  o r  mechanic 
receives compensation a t  a r a t e  not less t han  one and one-half times h i s  b a s i c  
rat,e of pay for a l l  hours i n  excess 
cess of f o r t y  hours i n  such workweek, i.ihieheVer i s  t h e  g r e a t e r  number of cvert'lme 
hours. 

t he  Subcontractor and any subcontracsor 3r vendor responsible f o r  such violat.i.on 
shall be l i a b l e  t o  any a f f ec t ed  employee f o r  h i s  unpaid wages. I n  a d d i t i o n ,  t he  
Subcontractor o r  subcontractor  or vecdor skzl l  be l i a b l e  %o t h e  United S t a t e s  for 
l i qu ida ted  damages. 
each ind iv idua l  l a b o r e r  QT mechanic employed In v i o l a t i o n  of t he  provis ions  of 
paragraph 1, i n  t h e  sun of $10.09 for ea,ch calendar day on which such employee  as 
required o r  permitted t o  work i n  excess of e igh t  hours o r  i n  excess of f o r t y  hours 
5 n a workweek without payment o f  the required overtime wages. 

,.if 15362 (Publ{.c i,%\J 1'!7-58:~, 76 S t a t .  357-360) and i s  not 

1. Neither  t h e  Subcontrz.ctor r:'li)r any s7Jbcontractor or vendor con- 

eight. hours i n  any calendar day o r  i n  ex- 

2. I n  t h e  event o f  any v i o l a " , i n  of  %he provisiolls of paragraph I, 

Such l iqu ida te5  darnages shall be computed, w i t h  r e spec t  to 

3. The Universi ty  o r  Governmert may t r i t h h o l d ,  o r  cause t o  b e  w i t h -  
held,  from any moneys payable on a c c a m t  o l  work performed by t h e  Subcontractor,  
or subcontractor o r  vendor, t he  full azount of wages required by t h i s  Subcon- 
t r a c t  and such sums as may adminis t ra t iveiy he determined t o  be necessary to 
s a t i s f y  any l i a b i l i t i e s  of SubcontrEctor o r  subcontractor o r  vendor, f o r  l i q u i -  
dated damages as provided i n  paragraph 2. 

4 .  The Subcontractor agrees tc i n s e r t  t he  foregoing paragraphs 1, 2, 3, 
and t h i s  paragraph 4 i n  a l l  subcontrzcts o r  purchase o rde r s .  

B - - Notice of --1 Labor Disputes 

Whenever a n  a c t u a l  or p o t e n t i a l  labor  dispute  i s  delaying o r  t h r e a t e n s  
to delay the  performance of  the  work, the  k b c o n t r s c t o r  shall immediately n o t i f y  
the  University i n  wr i t i ng .  Such not ice  s h z l l  include all relevant, information 
concerning the  d i s p u t e  a n a  i t s  background 

C - Ron-Discrimination 



layoff o r  termination: rates of pay o r  o t h e r  forms of compensation; and s e l e c t i o n  
f o r  t r a i n i n g ,  including apprent iceship.  The Subcontractor agrees  t o  post i n  con- 
spicuous p laces ,  a v a i l a b l e  t o  employees and app l i can t s  f o r  employment, n o t i c e s  t o  
be provided by Government s e t t i n g  f o r t h  t h e  provis ions of t h i s  Paragraph C.  

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  o r  advertisements for 
employees placed by o r  on behalf of t he  Subcontractor, s ta te  t h a t  a l l  q u a l i f i e d  
appl i c a n t s  w i l l  receive considerat ion f o r  employment without regard t o  race, co lo r ,  
creed o r  na t iona l  o r i g i n .  

3 .  The Subcontractor w i l l  send to each l abor  union o r  r ep resen ta t ive  
of  workers w i t h  which he has a c o l l e c t i v e  bargaining agreement o r  o the r  c o n t r a c t  
o r  understanding, a not ice ,  t o  be provided by t h e  University o r  Government, advis- 
ing the  sa id  l abor  union o r  workers' r ep resen ta t ive  of t h e  Subcontractor 's  commit- 
ments under t h i s  Paragraph C, and s h a l l  pos t  copies of t he  Notice i n  conspicuous 
places  ava i l ab le  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  provis ions of Executive 
Order lo925 of h r c h  6, 1961, as amended, and of t h e  r u l e s ,  regulations,  and r e l e -  
vant  orders  of the  P r e s i d e n t ' s  Committee on Equal Ehployment Opportunity c rea t ed  
thereby. 

5. The Subcontractor w i l l  furnish a l l  information and r epor t s  required 
by Executive Order 10925 of March 6, 1961, as amended, and by t h e  ru l e s ,  r egu la t ions  
and o rde r s  of t h e  s a id  Committee, o r  pursuant t he re to ,  and w i l l  permit access  t o  h i s  
books, records and accounts by Commission and the Committee f o r  purposes of i n v e s t i -  
gat ion t o  a s c e r t a i n  compliance w i t h  such rul-es, regulat ions and orders .  

6. I n  t h e  event of t h e  Subcontractor 's  non-compliance w i t h  t h e  non- 
discr iminat ion clause of t h i s  Subcontract o r  with any of t h e  sa id  r u l e s ,  r egu la t ions ,  
o r  orders,  t h i s  Subcontract may be cancelled,  terminated, o r  suspended, i n  whole o r  
i n  p a r t  and the  Subcontractor may be declared i n e l i g i b l e  f o r  Government c o n t r a c t s  
i n  accordance w i t h  procedures authorized i n  Executive Order lo925 of March 6, 1961, 
as amended, and such o the r  sanct ions may be imposed and remedies evoked as pro- 
vided i n  t h e  said Executive Order o r  by ru l e s ,  regulat ions,  o r  o rde r s  of The P res i -  
d e n t ' s  Committee on Equal Ehployment Opportunities,  o r  as otherwise provided by l a w .  

7. The Subcontractor w i l l  include t h e  provis ions of Paragraphs 1 through 
7 i n  every subcontract o r  purchase o rde r  unless  exempted by ru l e s ,  r egu la t ions  o r  
orders  of the  P r e s i d e n t ' s  Committee on Equal Employment Opportunity issued pursuant 
t o  Section 303 of Executive Order No. 10925 of March 6, 1961, as  amended, SO t h a t  
such provis ions w i l l  be binding upon each subcontractor o r  vendor. Subcontractor 
w i l l  take such a c t j o n  w i t h  r e spec t  t o  any subcontract o r  purchase order as the  
Government may d i r e c t  as a means of enforcing such provision, including sanct ions 
f o r  non-compliance: Provjded, however, t h a t  i n  the  event Subcontractor becomes 
involved i n ,  o r  i s  threatened with l i t i g a t i o n  with a subcontractor o r  vendor as a 
r e s u l t  of such d i r e c t i o n  by t h e  Government, Subcontractor may request  the United 
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 .  

D - Convict Labor - 
In connection with t h e  performance of work under this Subcontract, 

t h e  Subcontractor agrees  not t o  employ any person undergoing sentence of imprison- 
ment a t  hard l abo r .  



ARTICLE XX - DISPUTES 

A - Except as otherwise provided i n  t h i s  Subcontract, any d i s p u t e  
concerning a quest ion of f a c t  a r i s i n g  under t h i s  Subcontract which i s  n o t  
disposed of by agreement s h a l l  b e  decided by a representat ive of t h e  Commis- 
sion authorized t o  supervise and administer performance of t h e  U n i v e r s i t y ' s  
contract  with the  Government, who s h a l l  reduce h i s  decis ion t o  wr i t i ng  and 
m a i l  o r  otherwise f u r n i s h  a copy thereof t o  the  p a r t i e s  t o  t h i s  Subcontract.  
Within t h i r t y  (39)days from t h e  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 : le  a fo resa id  Commission sepre-  
s en ta t ive  a w r i t t e n  appeal addressed t o  the Commission. 
Commission o r  i t s  duly  authorized representat ive f a r  t h e  determination of such 
appeals o t h e r  t'nan t h e  aforesaid Commission representat ive,  s h a l l  be f i n a l  and 
conclusive unless determined by a court  of compete2t 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 ,  capricious o r  so g ross ly  erroneous as t o  n e c e s s a r i l y  
imply bad f a i t h  o r  no t  supported by subs t an t i a l  evidence: Provided, t h a t  if 
no such appeal t o  t h e  Commission i s  taken, the decls ion of t h e  a fo resa id  
Commission r ep resen ta t ive  s h a l l  be f i n a l  and conclusive. I n  connection wi th  
any appeal proceeding under t h i s  ARTICLE IX, Subcoztractor s h a l l  be o f f e r e d  an 
opportunity t o  be heard and t o  o f f e r  evidence i n  sxpport of i t s  appeal.  Pend- 
ing f i n a l  dec i s ion  of a d i s p u t e  hereunder, Subcontractor s h a l l  proceed d i l i g e n t l y  
with the  performance of t h e  subcontract and i n  accDrdance with the  d e c i s i o n  of 
t he  a fo resa id  Commission r ep resen ta t ive .  
contractor  under t h e  provis ions of t h i s  ARTICLE X X  s h a l l  be pa id  by Univers i ty  
as p a r t  of t h e  cos t  of t h e  work he re in  contracted f o r  and s h a l l  be deemed t o  
be within the  contemplation of t h i s  Subcontract are i n  accordance with said 
dec i s ion ,  

The dec i s ion  of t h e  

Any sum a r  sums allowed t o  t h e  Sub- 

B - This ARTICLE XX does not preclude c o x i d e r a t i o n  of l a w  ques t ions  
i n  connection with dec i s 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 zaking f i n a l  t h e  d e c i s i o n  of 
any adminis t ra t ive o f f i c i a l ,  r ep resen ta t ive  o r  board on a quest ion of l a w .  

Provided, t h a t  

ARTICLE XXI - COVENANT AGAINST CONTINGENT FEES 

A -  Warranty - Termination or Deduction f o r  Breach 

The Subcontractor war ran t s  t h a t  no person o r  s e l l i n g  agency has  
been employed o r  r e t a ined  t o  s o l i c i t  o r  secure t h i s  Subcontract upon an agree- 
ment or understanding f o r  a commission, percentage, brokerage or  cont ingent  
fee, excepting bona f i d e  employees o r  bona f i d e  eszablished commercial o r  
s e l l i n g  agencies maintained by t h e  Subcontractor f a r  t h e  purpose of secur ing  
business.  
the r i g h t  t o  annul t h i s  Subcontract without liability or ,  i n  i t s  d i s c r e t i o n ,  
t o  deduct from t h e  Subcontract p r i c e  o r  consideraI lsn o r  x h e r w i s e  recover  t h e  
full &?ount of such commission, percentage, brokerzge o r  contingent fee .  

For breach o r  v i o l a t i o n  of t h i s  warrant:[ t h e  University shal l  have 

B -  Subcontracts and Purchase Orders 

Unless otherwise authorized by the  L?Lversi;y i n  wri t ing,  t h e  
Subcontractor s h a l l  ca-dse provis ions similar t o  the foregolng t o  be i n s e r t e d  
i n  a l l  subcontracts  and purchase orders  entered i r y s  under t h i s  Subcontract.  
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ARTICLE XXII - OFFICIALS NOT TO BENEFIT - 

No member of ,  o r  de l ega te  t o ,  Congress o r  r e s i d e n t  commissioner 
s h a l l  be admitted t o  any share or p a r t  of t h i s  Subcontract o r  t o  any b e n e f i t  
t h a t  may a r i s e  therefrom,but t h i s  provis ion s h a l l  not b e  construed t o  extend 
t o  t h i s  Subcontract i f  made with a corporation for i ts  general  b e n e f i t .  

ARTICLE XXIII , -  NOTICE 

If, a t  any t i m e  during t h e  performance of t h i s  Subcontract, t h e  Sub- 
con t r ac to r  becomes aware of any circumstances whatsoever which may jeopardize 
i t s  f u l f i l l m e n t  of the  agreed performance of a l l  or any por t ion  of t h e  Subcon- 
t r a c t ,  it s h a l l  immediately n o t i f y  the  Business Mmager a t  t h e  Universi ty  of 
Ca l i fo rn ia  Lawrence Radiation Laboratory, Berkelev 4,  Ca l i fo rn ia ,  or h i s  des- 
ignee, i n  wr i t i ng  of such circumstances, and t h e  Subcontractor s h a l l  t ake  what- 
ever  a c t i o n  i s  necessary t o  cure such de fec t  within t h e  s h o r t e s t  poss ib l e  t i m e .  

A R T I C U  X X I V  - RENEGOTIATION 
LI - 

If t h i s  Subcontract i s  sub jec t  t o  t h e  Renegotiation A c t  of 1951, as 
amended, t h e  following provis ions s h a l l  apply: 

A - This Subcontract i s  su5 jec t  t o  t h e  Eenegotiation Act of 1951, as 
amended, (P.L. 9, 82nd Cong., 65 S t a t .  7; P.L. 764, 83rd Cong., 68 S t a t .  1116; 
P.L. 216, 84th Cong., 69 S t a t .  447; P.L. 870, 84th Cong., 70 S t a t .  786; 86 th  
Cong., 72 S t a t .  1789; 86th Cong., 73 S t a t .  210), a d  s h a l l  b e  deemed to con- 
t a i n  a l l  t h e  provis ions required by Section 104 of said Act. 

B - The Subcontractor agrees  t o  i n s e r t  the provis ions of t h i s  ARTICLE 
X X I V  including t h i s  Paragraph B, i n  a l l  subcontrac;s, as t h a t  term i s  def ined 
i n  Sect ion 103 ( g )  o f  the  Renegotiation Act o f  1951. 

ARTICLE XXV - WALSH-HEALEY PLBLIC CO-TRACTS ACT 

To t h e  ex ten t  t h a t  t h i s  Subcontract i s  s:bje”_t t o  t h e  /a1 s h - Hea Ley 
Public Contracts Act, as amended, ( 4 1  U.  S .  Code 35-45) ,  t h e r e  a r e  hereby in -  
corporated by reference the  represenzations and s t l p u l a t i o n s  required by said 
Act and r egu la t ions  i ssued  thereunder by  the  SecreTary of Labor, such repre-  
s en ta t ions  and s t i p u l a c i o c s  being sub jec t  t o  a l l  e>p l i cab le  r u l i n g s  and i n t e r -  
p r e t a t i o n s  of t he  Sec re t a ry  cf Labor which a r e  nov o r  nay h e r e a f t e r  be i n  
e f f e c t .  
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ARTICLE XXVI - BUY AMERICAN ACT 

A - In acquiring end products, the Buy American Act (41 U. S. 
Code loa-d) provides that the Government give preTerence to domestic source 
end products. For the purpose of this clause: 

(1) "Componentst' means those articles, materials, and 
supplies, which are directly incorporated in the end products; 

I 

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

( 3 )  A "Domestic source end product" means (i) an unmanufactured 
end product which has been mined or produced in the United States and (ii) an 
end product manufactured in the United States if the cost of the components 
thereof which are mined, produced, or manufactured in the United States ex- 
ceeds 50 percent of the costs of all its components. For the purposes of this 
A 3 (ii), components of foreign origin of the same type or kind as the prod- 
ucts referred to in B 2 or 3 of this clause shall be treated as components 
mined, produced, or manufactured in the United States. 

B - The Subcontractor agrees that there will be used under this 
Subcontract (by subcontractors, materialmen, and suppliers) 
source end products, except end products: 

only domestic 

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

(2) Which the Government determines are not mined, produced 
or manufactured in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality; 

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

(4) As to which the Commission determines the cost to the Govern- 
ment to be unreasonable. 

The foregoing requirements are administered in accordance with Exe- 
cutive Order No. 10582, dated December 17, 1954. 
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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 t h e  University-requires the  Subcontractor t o  i n i t i a t e  liti- 
ga t ion ,  including proceedings before  adminis t ra t ive agencies, irL connection 
with t h i s  Subcontract, the Subcontractor s h a l l  proceed with t h e  l i t i g a t i o n  i n  
good f a i t h  as d i r e c t e d  from time t o  time by t h e  UriLversity. 

B - Defense and Settlement of C l a i m s  

' The Subcontractor s h a l l  give the Uni-Fersity immediate no t i ce  i n  
(1) any ac t ion ,  including any proceedirg before an adminis t ra t ive wr i t i ng  of 

agency, f i l e d  aga ins t  t he  Subcontractor a r i s i n g  OL: of t h e  performance of t h i s  
Subcontract, and ( 2 )  any claim aga ins t  t he  Subcorxac tor ,  t he  cos t  and ex- 
pense of which i s  allowable under APPENDIX A. - REII.3URSE;LIEDPT OF COSTS. Ex- 
cept as otherwise d i r e c t e d  by t h e  University i n  wrl t ing,  the  Subcontractor 
s h a l l  f u r n i s h  immediately t o  t h e  University copies of a l l  p e r t i n e n t  papers 
received by t h e  Subcontractor with r e spec t  t o  such i c t i o n  o r  claim. To t he  
extent  not i n  c o n f l i c t  with any app l i cab le  po l i cy  2: insurance, t he  Subcon- 
t r a c t o r  may with the  Universi ty 's  approval s e t t l e  ~ n y  such a c t i o n  o r  claim, 
s h a l l  e f f e c t  a t  the  Un ive r s i ty ' s  request  an a s s ig rzen t  and subrogation i n  
favor  of the  Commission of a l l  t h e  Subcontractor 's  r i g h t s  and claims (except 
those aga ins t  t h e  Universi ty)  a r i s i n g  ou t  of any s * x h  a c t i o n  o r  claim aga ins t  
t he  Subcontractor; and, i f  required by the  Universlty, s h a l l  authorize repre- 
s e n t a t i v e s  of t he  University or Government t o  s e t t l e  o r  defend any such a c t i o n  
o r  claim and t o  represent  t he  Subcontractor i n  o r  -3 take charge of any ac t ion .  
If t h e  settlement o r  defense of an a c t i o n  or clair, ega ins t  the  Subcontractor 
i s  undertaken by t h e  University o r  Government t h e  5-Jbcontractor s h a l l  f u r n i s h  
a l l  reasonable a s s i s t ance  i n  e f f ec t ing  a settleme2: or a s s e r t i n g  a defense.  
Where an a c t i o n  aga ins t  t he  Subcontractor i s  no t  cc-iered by a po l i cy  of i n -  
surance the  Subcontractor s h a l l  with t h e  approval cf t he  University proceed 
with t h e  defense of t h e  ac t ion  i n  good f a i t h ,  and Ir. such event the  defense 
of t he  a c t i o n  s h a l l  be an allowable expense hereunEer provided, however, t h a t  
such expense s h a l l  not be allowable t o  t h e  ex ten t  ::?at it would have been 
compensated f o r  by insurance which w a s  required by l a w  o r  by t h e  w r i t t e n  direc- 
t i o n  of t he  University,  but  which the  Subcontractor f a i l e d  t o  secure through 
i t s  own f a u l t  o r  negligence. 

ARTICLE XXVIII - SAFETY, HEALTH AND FIRE PROTECTIC'; 

The Subcontractor s h a l l  t ake  a l l  reasonz-zle precaut ions i n  t h e  per- 
formance of the  work under t h i s  Subcontract t o  pro:sct t he  hea l th  and s a f e t y  
of employees and of members of t h e  publ ic  and t o  rr.::.imize danger from a l l  
hazards t o  l i f e  and property,  and s h a l l  comply wit?. a l l  hea l th ,  sa fe ty ,  and 
f i r e  p ro tec t ion  r egu la t ions  and requirements (incl,Ling report ing require-  
ments) of the  University and t h e  Commission. I n  tF.5 event t h a t  t he  Subcon- 
t r a c t o r  f a i l s  t o  comply with said regulat ions or re;uiremer!ts of the  Univer- 
s i t y  and the  Commission, t he  University may wlithou: prejucice t o  any o t h e r  l e g a l  
o r  c o n t r a c t u a l  r i g h t s  of the  University i s sue  an crder stopping a l l  o r  any 
p a r t  of t he  work; t h e r e a f t e r  a start  order  lor res-iT.ption of work may be issued 
a t  t he  d i s c r e t i o n  of t he  University.  The Subcontr2:tor s h a l l  make no claim 
f o r  an extension of time o r  f o r  compensation or dar~zges by reason of o r  i n  con- 
nection with such work stoppage. 



ARTICLE XXIX - TAXES 

The Subcontractor agrees t o  n o t i f y  t h e  University of any tax ,  fee 
or charge from which exemption i s  granted by S t a t e  o r  l o c a l  l a w  o r  which i s  
inva l id  under any provis ions of the  Const i tut ion of t he  United S t a t e s  l e v i e d  
o r  purported 30 be l ev ied  on the  Subcontractor i n  respect  of t h i s  Subcontract 
and t o  r e f r a i n  from paying any such tax ,  fee ,  o r  charge unless  otherwise 
authorized by the  Universi ty .  The Subcontractor f u r t h e r  agrees  t o  take such 
s teps  as m y  be required by t h e  University t o  cause such tax,  f e e ,  o r  charge 
t o  be paid under p r o t e s t ,  and i f  so d i r ec t ed  by the University, t o  cause t o  
be assigned t o  the  Comiiission or i t s  designee any and a l l  r i g h t s  t o  the  abate-  
ment o r  refund of any such t ax ,  f ee ,  o r  charge, o r  t o  permit t h e  Universi ty  or 
t he  Commission t o  j o i n  w i t h  t h e  Subcontractor in any proceedings f o r  t h e  re- 
covery thereof o r  t o  sue f o r  recovery i n  the  Subcontractor 's  name. The Govern- 
ment s h a l l  save t h e  Subcontractor harmless from p e n a l t i e s  and i n t e r e s t  i ncu r red  
through compliance with t h i s  ARTICLE XXIX. 

ARTICLE XXX - PERMITS - - 
The Subcontractor sha l l  procure a l l  necessary penni ts  or l i c e n s e s  

and abide by a l l  app l i cab le  l a w s ,  regulat ions,  and ordinances of t h e  United 
S t a t e s  and of t h e  S t a t e ,  t e r r i t o r y  and p o l i t i c a l  subdivision i n  which t h e  
work under t h i s  Subcontract i s  performed. 

ARTICLE XXXI - UTILIZATION OF CONCERXS I N  LABOR SURPLUS AREAS 

It i s  recognized t h a t  it i s  the  po l i cy  of t he  Government t o  p l ace  
contracts  with concerns which w i l l  perform such confYracts s u b s t a n t i a l l y  i n  
a reas  of p e r s i s t e n t  o r  s u b s t a n t i a l  labor  surplus where t h i s  can be done, con- 
s i s t e n t  with e f f i c i e n t  performance of t he  cont rac t ,  a t  p r i c e s  no higher  than 
a r e  obtainable elsewhere. The Subcontractor agrees t o  use i t s  b e s t  e f f o r t s  
t o  place i t s  subcontracts i n  accordance with t h i s  po l icy .  I n  complying with 
the  foregoing, and with ARTICLE XXXII - UTILIZATION OF SMALL BUSINESS CONCERNS, 
the  Subcontractor, i n  placing i t s  subcontracts,  s h a l l  observe t h e  following 
order of preference:  

1. p e r s i s t e n t  l a b o r  surplus  a rea  concerns which ere a l s o  s m a l l  

2. o the r  p e r s i s t e n t  labor surplus a rea  concerns; 

3 .  s u b s t a n t i a l  l abo r  surplus  area concerns which a r e  a l s o  s m a l l  

4. o t h e r  s u b s t a n t i a l  l abo r  surplus a rea  concerns, and 

5. s m a l l  business  concerns which are  not l abo r  surplus  a rea  

business  concerns; 

business  concerns; 

concerns. 

- ARTICLE X X X I I  - UTILIZATION OF SMALL BUSINl3SS CONCEXVS 

A - It i s  t h e  p o l i c y  of t he  Government as declared by the  Congress t h a t  
a f a i r  proportion of t he  purchases and contracts  f o r  suppl ies  and se rv ices  f o r  
the  Government be placed wit,h small business concercs. 

B - The Subcontractor agrees  t o  accomplish the maxirnum amount of sub- 
contract ing t o  s m a l l  business  concerns t h a t  t he  Subcontract3r f i n d s  t o  be 
cons i s t en t  with the  e f f i c i e n t  performance of t h i s  Subcontrect. 
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I N  WITNESS WHEREOF, t h e  p a r t i e s  hereto have executed t h i s  Subcontract. 

UNIVERSITY OF CALIFORNLP. 

BY (S) C. L. BLUE 
C. L. BLUE 

1 

TITLE Procuremen-L Mznager, Lavrence Radiation Laboratory 

DATE JANUARY 21, 1964 

SUBCOFTR4CTOR 

SAN FERNANDO LABORATORIES 

BY (S ) ROBERT A HOLZL 

-- - TITLE PRESIDENT 

_- DATE FEBRUARY 24, 1964 
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F3IMBURSEMENT OF COSTS 

INTROEUCTION 

The allowable cos t  of performing the  work under t h i s  Subcontract  
s h a l l  be the  c o s t s  and expenses ( l e s s  appl icable  income and o the r  c r e d i t s )  
t h a t  a r e  a c t u a l l y  incur red  by the  Subcontractor,  are  appl icable  and 
properly chargeable,  e i t h e r  as d i r e c t l y  inc ident  or as a l locab le  through 
appropriate  d i s t r i b u t i o n  o r  apportionment, t o  t h e  performance of t he  sub- 
cont rac t  work i n  accordance wi th  i t s  terms and a r e  determined t o  be allow- 
able  pursuant t o  t h i s  paragraph. 
Of cos t  hereunder s h a l l  be based on: 
exerc ise  of prudent business  judgnent; ( 2 )  cons is ten t  app l i ca t ion  of 
genera l ly  accepted accounting p r i n c i p l e s  and p rac t i ces  t h a t  r e s u l t  i n  
equi tab le  charges t o  t h e  subcontract  work; and (3 )  recogni t ion of a l l  
exclusions and l i m i t a t i o n s  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  amounts of i t e m  of cos t .  
cos t  s h a l l  not include c o s t  of any i tem described as unallowable i n  
Paragraph B of t h i s  APPENDIX A except as ind ica ted  the re in .  
mention an i tem of cos t  s p e c i f i c a l l y  i n  Paragraph h o r  Paragraph B s h a l l  
not imply e i t h e r  t h a t  it i s  allowable o r  t h a t  it i s  unallowable. 

The determination of t he  a l l o w a b i l i t y  
(1) reasonableness, including t h e  

Allowable 

Fa i lu re  t o  

A - EXAMPLES OF ITENS OF’ ALLOWABLE COST 

Subject t o  o the r  provis ions of t h i s  Subcc,ntract, t h e  following 
examples of items of c o s t  of work under t h i s  Subcontract s h a l l  be allow- 
ab le  t o  t h e  ex ten t  indicated:  

1. Bonds and insurance ( including sely-Lnsurance) as provided 
i n  ARTICLE XI11 - INSUWNCE. 

2. Communication c o s t s  including telephzne se rv ices ,  l o c a l  and 
long dis tance  telephone c a l l s ,  t e le types ,  telegrac.3, cablegrams, radio-  
grams, postage and similar items. 

3.  Consulting se rv ices  ( including l e z a i  arid accounting),  and 
r e l a t e d  expenses, as approved by the  Universi ty ,  
by Paragraph B-24. 

~ : :zept  as made unallowable 

4. L i t i g a t i o n  expenses, including reasGnable ccunsel f ees ,  
incurred i n  accordance with ARTICLE XI311 - LITIG.’.IIOnT AND CLAIMS. 
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5. LOSC;I?S and expenses ( including set t lements  made with t h e  
approval of the  Vnjversi ty  and the Commission) sus ta ined  by t h e  Subcon- 
t r a c t o r  i n  the  erformance of t h i s  Subcontract, and c e r t i f i e d  i n  wr i t ing  
by the  Universi  t y t o  be j u s t  and reasonable,  except t h e  losses and 
expenses expressly made unallowable under o ther  provis ions of t h i s  
Subcontract . 

6 .  Mater ia l s  and suppl ies  ( including those withdrawn fVOm 

common s t o r e s  costed i n  accordance w i t h  any general ly  recognized method 
that i s  c o n s i s t e n t l y  appl ied by the  S u b c o n t k o r  and productive Of 
equi tab le  r e s u l t s ) ,  equipment and se rv ices  including f r e i g h t ,  transpor- 
t a t i o n ,  ma te r i a l  handling, inspect ion,  s torage,  salvage and o ther  ex- 
penses inc ident  t o  the  procurement and use thereof and de l ive ry  as 
required t o  the  Universi ty ,  a l l  subjec t  t o  the  approvals required under 
any o ther  provis ion  o-r" t h i s  Subcontract.  

7. Patents ,  purchased design, and roya l ty  payments t o  the  
ex ten t  express ly  provided for under o ther  provis ions of t h i s  Subcontract 
o r  as approved by the  University;  and prepara t ion  o€ invent ion d isc losures ,  
repor t s ,  and r e l a t e d  documents, and searching the  art t o  the ex ten t  
necessary t o  make such invent ion d i sc losu res  i n  accordance with ARTICLE 
X I V  - PATENTS - of t h i s  Subcontract. 

8. Personnel cos ts  and r e l a t e d  expenses incurred i n  accordance 
wi th  the  Subcont rac tor ' s  e s t ab l i shed  personnel p o l i c i e s  and programs 
appl icable  on a company-tride 'oasis throughout the  Subcont rac tor ' s  p r i v a t e  
operat ions,  by c o l l e c t i v e  bargaining Contracts,  or 'a;- custom i n  the  industry 
o r  area, as approved by -the Universi ty ,  such as: 

a. s a l a r i e s  and wages; bonuses and incent ive  compensation; 
overtime, s h i f t  d i f f e r e n t i a l ,  hol iday and o ther  prenium pay for time 
rrorked; nonwork time including vacat ions,  holidays,  s i ck ,  funeral ,  m i l i -  
t a r y ,  j u ry ,  witness ,  and vot ing  leave; s a l a r i e s  and iiages t o  employees i n  
t h e i r  capac i ty  as union stewards and committeemen Tor t i m e  spent i n  
handling grievances,  negot ia t ing  agreements with t h e  Subcontractor,  o r  
se rv ing  on labor-management (Subcontractor) committees: 
ever ,  That prior University approval is required i n  each instance of 
t o t a l  compensation t o  a n  ind iv idua l  efiployee a t  a n  annual r a t e  of $20,000 
o r  more, when it i s  proposed t h a t  a t o t a l  of 50 percent or more of such 
compensation be reimbursed under AEC and o ther  Government cost-type 
cont rac ts .  To ta l  compensation, as used here ,  includes only the employee's 
base s a l a r y  and bonus and incent ive  compensation payments. Work by any 
person or  group of persons i n  excess of for ty-e ight  (48) hours i n  any 
one week s h a l l  requi re  wr i t t en  approval of the  Universi ty;  and, 
establishment of a re,rsular work week i n  excess 02 l o r t y  (40) hours 
s h a l l  require t h e  wr i t t en  approval of t he  University;  

Provided, how- 
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b, lega l ly  required contr ibut ions t o  old age and mrv ivor s '  
- w e ,  uaempJ.oyment compensation plans and workmen's compnsation 
plans (whether or not covered by insurance); voluntary or agreed upon 
plans providing b e n e f i t s  fo r  retirement,  separation, l i f e  insurance, 
hospi ta l iza t ion ,  medicaf-surgic& and unemployment (whether o r  not  such 
plans a r e  covered by insurance);  

C. t r a v e l  (except foreign t r a v e l  which requires  spec i f ic  
approval by t h e  Universi ty  on a case by case bas i s ) ;  inc identa l  
subsistence and o ther  allowances of Subcontractor employees, i n  
connection wi th  performance of work under t h i s  Subcontract ( i n c h d i n g  
new employees repor t ing  f o r  work and t r a n s f e r  of employees, t he  t r a n s f e r  
of t h e i r  household goods and e f f e c t s  and the  t r a v e l  and subsis tence of 
t h e i r  dependents ) ; 

d. employee r e l a t ions ,  welfare, morale, e tc . ,  programs, 
including incent ive or suggestion awards, employee counseling serv ices ,  
heal th  o r  first a i d  c l i n i c s  and house or employee publications;  

e. personnel t r a i n i n g  (except spec ia l  education and t r a i n i n g  
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 the  Universi ty  on a 
case by case b a s i s ) ,  including apprenticeship t r a in ing  programs designed 
t o  improve e f f i c i e n c y  and product iv i ty  of subcontract operations,  t o  
develop needed s k i l l s  and t o  develop s c i e n t i f i c  and technica l  personnel 
i n  spec ia l ized  f i e l d s  required i n  the  subcontract work; 

f. recruitment of personnel ( including help-wanted adver t i se -  
ment), including serv ices  of employment agencies a t  r a t e s  not i n  excess 
of standard commercial rates, employment off ice ,  t r a v e l  of prospect ive 
employees a t  t h e  request of t h e  Subcontractor f o r  employment interviews;  
and, 

g. ne t  cos t  of operating p l a n t - s i t e  ca fe t e r i a s ,  dining rooms 
and canteens ( a t t r i b u t a b l e  t o  the  performance of t h i s  Subcontract) .  

9. Rental and l eases  of land., bui ldings,  and equipment owned by 
t h i r d  p a r t i e s  where such items a x  used i n  the  perfornance of t h e  sub- 
contract ,  except t h a t  such r e n t a l s  and l e s ses  d i r e c t l y  chargeable t o  
the  subcontract s h a l l  be subjec t  Y I J  approval or' the  University. 

10. Repairs, maintenance, ins2ection, replacement and d isposa l  
(as provided i n  ARTICLE X I  - PROPERTY) of Government-owned property 
t o  the ex ten t  d i rec ted  or approved by t h e  University. Subcontractor 
i s  hereby d i r e c t e d  t o  perform minor repa i rs  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 .  

11. Repairs, maintenance and inspect ion of Subcontractor-owned 
property used i n  connection with the performance of t h i s  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 a c t i o n  of the  elements provided such maintenance 
and repa i rs  keep the property i n  e f f i c i e n t  operating condi t ion and do 
not add t o  i t s  permanent value o r  appreciably prolong i t s  intended 

Appendix A 
'TI 30 / 6 3 



use fu l  l i f e ;  and major  r epa i r s  ( including replacement) t o  such property 
as d i r ec t ed  or approved by the  University,  when charged directly t o  
t h e  Subcontract. 

12. Special  tool ing,  including j i g s ,  d i e s ,  f i du res ,  molds, 
pa t t e rns ,  designs and drawings, t o o l s  and equipment of a spec ia l ized  
nature  genera l ly  usefu l  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 subject  t o  approvals required by o ther  provisions of 
t h i s  Subcontract. 

14. Subscriptions t o  t r ade ,  business,  techL1ical, and profess iona l  
pe r iod ica l s  as approved by t h e  Universi ty ,  when charged d i r e c t l y  t o  
t h e  Subcontract. 

15. Taxes, fees  and charges l ev ied  by publ ic  agencies which t h e  
Subcontractor i s  required by l a w  t o  pay, except those which a r e  express- 
l y  made unallowable under ARTICLE XXlX - TAXES, or  under any o ther  
provis ions of t h e  Sabcontract. 

16. U t i l i t y  se rv ice  including e l e c t r i c i t y ,  gas,  water, Stem, 
and sewage. 

17. Equipment and serv ices  necessary t o  ca r ry  out s ecu r i ty ,  
hea l th  and s a f e t y  measures under t h i s  Subcontract as apprwed  by t h e  
Unive rs i t y  . 
approved by t h e  University,  but  not t o  exceed one percent  (1%) Of t h e  
d i r e c t  material and d i r e c t  l abo r  cos t s  of t h e  Subcontract work. 

ex ten t  approved by t h e  Commission through t h e  Universi ty .  

provis 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  wr i t i ng  
by the Universi ty  as being reasonzble and necessary t o  t h e  performance 
of work under t h i s  Subcontract. 

B - EXAMPLES OF ITEMS OF UIWLIIoWkl5LE COSTS 

18. The c o s t s  of preparing b ids  and proposals t o  t h e  ex ten t  

19. 

20. 

The cos t  of independent research and development t o  t h e  

Items of cost  which a r e  not expressly disallowed by any o ther  

The following examples of items of cos t  a r e  unallovable under t h i s  

1. 

Subcontract t o  the  extent  indicated:  

adve r t i s ing  (such as cos ts  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 
t h e  Universi ty  as c l e a r l y  i n  fur therance of work performed under t h e  
Subcontract.  

Advertising, except ( a )  help-wanted adve r t i s ing  and ( b )  o ther  

2. Bad debts ( including expenses of c o l l e c t i o n )  and provis ions 
f o r  bad debts not a r i s i n g  out o f . t h e  performance of t h i s  Subcontract. 

( a )  a r e  not pursuant t o  an agreement between the  Subcontractor and 
employee p r i o r  t o  the  rendering of t h e  serv ices  o r  an  e s t ab l i shed  plan 
cons i s t en t ly  followed by the  Subcontractor,  ( b )  a r e  i n  excess of those 

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



cos ts  which are allowable by the  In t e rna l  Revenue Code and regulat ions 
thereunder, or ( c )  provide t o t a l  compensation t o  an emplafree i n  excess 
of reasonable compensation for the  services  rendered. 

4. Commissions, bonuses and fees (under whatever name) i n  connection 
with obtaining or  negot ia t ing for a Government contract  or a modif icat ion 
t h e r e t  0. 

5. Contingency reserve provisions (except provisions f o r  reserves  
under a self- insurance program t o  the  extent  t h a t  the type, coverage, 
r a t e s  and premiums would be allowable if commercial insurance were 
purchased t o  cover the  same risk, as approved by the Universi ty) .  

6 *  Contributions and donations. 

7. Depreciation i n  excess of t h a t  calculated by a p p l i c a t i o n  of 
methods approved for  use by the  I n t e r n a l  Revenue Service under t h e  I n t e r n a l  
Revenue Code of 1954, as amended, including the  s t ra ight - l ine ,  dec l in ing  
balance (using a rate not exceeding twice the r a t e  which would have been 
used had the  depreciat ion been computed under the s t r a i g h t - l i n e  method) 
or sum-of-the-years-digits nethods, on the  basis of e q e c t e d  u s e f u l  l i f e  
t o  the  cos t  of a c q u i s i t i o n  of t h e  r e l a t e d  f ixed  a s se t s  less estimated 
salvage or r e s i d u a l  value a t  the end of t h e  expected useful l i f e .  
Amortization or depreciat ion of unreal ized appreciat ion of values of 
a s s e t s  or of a s s e t s  f u l l y  amortized or depreciated on the  Subcontractor 's  
books of account i s  unallowable. 

8. Dividend provis ion or payments and, i n  the case of so l e  
propr ie tors  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 cos ts ,  except t he  costs of such recrea t iona l  
a c t i v i t i e s  for  on-s i te  employees as may be approved by the University 
or provided f o r  elsewhere i n  t h i s  SuScontract. 

10. Fines and penal t ies ,  including assessed i n t e r e s t ,  r e s u l t i n g  
from v i o l a t i o n s  of, o r  f a i l u r e  of the  Subcontractor t o  comply with 
federal ,  s t a t e ,  or l o c a l  l a w s ,  or r e p l a t i o m ,  except when incurred i n  
accordance with w r i t t e n  approval of she Lniversi ty  o r  as a r e s u l t  of 
compliance w i t h  t he  provisions of t h i s  Fhbcontract. 

11. Government-furnished proper-cy, 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  proccCures of t he  Commission 
appl icable  t o  t r a n s f e r s  of such property t o  the Sibcontractor from others .  

12. Insurance ( including any provision of self-insurance reserve)  
on any person where the Subcontractor under the  insurance pol icy i s  the  
beneficiary d i r e c t l y  O r  i nd i r ec t ly ;  and insurance against  loss of or 
damage t o  Government property as defined i n  ARTICL.2 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  
compliance w i t h  ARTICLE XXIX - TAXES),bond discounts and expenses, and 
cos t s  of f inancing and ref inancing operations. 
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14. Legal, accounting, and consulting-services, and r e l a t e d  cos ts  incurred 
i n  connection with t h e  preparat ion of prospectuses, preparat ion and issuance of 
s tock r i g h t s ,  organizat ion or reorganization, prosecution or  defense of a n t i -  
t r u s t  suits,  prosectuion of claims against  t he  United S t a t e s  o r  contest ing 
ac t ions  or proposed ac t ions  of t h e  United S ta t e s  and prosecut ion or defense of 
patent  infringement l i t i g a t i o n .  

15. Lossei  ( including l i t i g a t i o n  expenses, counsel fees ,  and se t t lements )  
on, o r  a r i s i n g  from t h e  sa l e ,  exchange, o r  abandonment of c a p i t a l  assets, in-  
cluding investments; l o s ses  on o ther  contracts  including t h e  Subcontractor 's  
contr ibuted po r t ion  under cost-sharing contracts ;  losses  i n  connection with 
p r i c e  reduct ion t o  and discount purchases by employees and o thers  from any 
source; and lo s ses  where such losses or expenses: 

a. a r e  compensated f o r  by insurance o r  o'cherwise, o r  which would 
have been compensated by insurance required by law or  by wr i t t en  d i r e c t i o n  of 
the  Universi ty  but  which the  Subcontractor f a i l e d  t o  procure or maintain through 
i t s  own f a u l t  or  negligence, o r  which could have been covered by permissible  
insurance i n  keeping with ordinary business p rac t i ce  but  which the  Subcontractor 
f a i l e d  t o  secure o r  maintain; 

b. result from w i l f u l  misconduct o r  lack  of good f a i t h  on t h e  p a r t  
of any of t h e  Subcontractor 's  d i r ec to r s ,  corporate cyf icers ,  or managerial 
personnel, as def ined i n  ARTICLE X I  - PROPERTY; 

c. represent  l i a b i l i t i e s  t o  t h i r d  persons f o r  which t h e  Subcontrac- 
t o r  has expressly accepted r e spons ib i l i t y  uneer other  terms of t h i s  Subcontract. 

16. Maintenance, depreciat ion,  and other  cos ts  i nc iden ta l  t o  t he  Subcon- 
t r a c t o r ' s  i d l e  or excess f a c i l i t i e s  (includirig machinery and equipment ) other  
than reasonable standby f a c i l i t i e s .  

17. Membership i n  t rade ,  business,  and profess iona l  organizat ions except 
as approved by t h e  University.  

18. Pre-cont rac t  cos ts ,  except as expr:-cly al3.owable under o the r  pro- 
vis ions  i n  t h i s  Subcontract. 

19. Reconversion, a l t e r a t i o n ,  restoration, r e h a b i l i t a t i o n  of the  
Subcontractor 's  f a c i l i t i e s ,  except as ex-pressly pru.-ided f o r  elsewhere i n  t h i s  
Subcontract . 

20. Inde2endent research and develcpmcct cos ts ,  unless s p e c i f i c a l l y  
provided for  elsewhere i n  t h i s  Subcontract, 

21. S e l l i n g  and d i s t r i b u t i o n  a c t i v i t i e s  :ind r s l a t ed  expenses not appl ica-  
b l e  t o  t h e  performance of t h i s  Subcontract. 

22. Storage of records per ta in ing  t o  t r i s  Subcontract a f t e r  completion 
of operat ions under t h i s  Subcontract irresptcLive o l  cont rac tua l  or  s t a t u t o r y  
requirements of t h e  preservat ion of rccor ds 
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23. Taxes, ;'ees and chai-zes i n  CGnneCtiOil ..!i.Lii financin;, X;iil&i- 

tins;, o r  refunding operations,  includiiiz t h e  l i s t i n ,  cl" secui- i t ies  on e:-:chaiiL;es; 
taxes which areepaid contrary t o  ARTICLE XXIX - TAXES; Federal t axes  on ne'i. 
income and excess p r o l i t s ;  and s p e c i a l  assessments oil land which rep;*esent 
c a p i t a l  improvemeni;s. 

24. Salary or  o the r  compensation (and expenses r e l a t e d  thzi-eto)  oi" 
any individual  employed under  t h i s  Subcontract as 3 csnsultant o r  ir :  ano the r  
comparable eiploym&t capaci ty  who i s  an employee oi" another organizat ion and 
concurrently perfoiminz work on a fu l l - t ime  amu.al bas i s  for t h a t  orzaniza-Lion 
undei- a cost-type con'iract with t h e  Commission, e:rcep~c t o  t h e  extent  t h a t  cash 
payment the re fo r  i s  reqv.ired pursuant t o  t h e  provisions of t h i s  Subcontract Oi^ 

procedures of the  Commission app l i cab le  t o  the  borrowins of such an indi-,ridual 
i"imm another cost-'i.ype contractor .  

c - OVERHEAD 

1. Pending Tinal  a u d i t  and determination 02 overhead, tlie Subcon- 
t i -actor  s h a l l  be paid a p rov i s iona l  overhead i%te as ??proved by t h e  Universi ty  
and the  Commission TiqO1J1 time t o  t i m e  and au-thorized i n  v r i t i n g  by -Lh- Univer- 
s i t y .  
and expenses determined as s e t  f o r t h  i n  t h i s  APPEBDIX -:. and p r inc ip l e s  herein 
establ ished.  

Such provis ional  payments t r i l l  be adjusied t o  -;he a c t u a l  overhead cos-Ls 

2. Vhen a c t u a l  reimbursable overhead cos t s  have been determined. 
pui-suant t o  t h i s  Suhcon'iract, adjustment s h a l l  be i.izi.de Yor the difference 
be-Lueen the  sum t o  be determined and t h e  sum o l  t h e  p x v i s i o n a l  papen ' is  
made under Paragraph C (1) above. 

ACCEPTED: 

$AN FERNANDO LABORATORIES 

A K H O R I Z E D  : 

THE UNIVERSITY OF CkLIFORNIA 
LAiiJREBCd M D I A T I O N  LABORATORY 
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CQMFORP61ED CGPY 
UNIVERSITY OF CALIFORNIA LAWRENCE RADIATION LABORATORY 

APPENDIX B To PURCHASE ORDER 8445605 

with 

SAN FERNANDO LABORATORIES 

t 

INTROWCTION 

A s  approved and d i rec ted  by the  University,  t h e  Subcontractor w i l l  
supply approximately twelve (12) man months of technica l  e f f o r t ,  on a b e s t  
e f f o r t s  bas i s ,  i n  the  conduct of c l a s s i f i e d  work under t h e  d i r e c t i o n  of t h e  
Universi ty  Technical Coordinator, M r .  Ear l  F. Adkins, i n  the area s t a t e d  i n  
ADDEmUM NO. I, which i s  hereby incorporated i n t o  and is a p a r t  of t h i s  
APPENDIX B. 

As provided i n  ARTICLE V I 1  - CHANGES, the  Business Manager of t h e  
Universi ty  of Cal i forn ia  Lawrence Radiation Laboratory may d i r e c t  i n  w r i t i n g  
changes i n  t h i s  Scope of Work. 

I - ASSIGnTMENT OF PERSONNEL 

It is  understood and agreed tha t  Subcontractor 's  key t e c h n i c a l  
personnel, assigned t o  t h i s  work, s h a l l  not be reassigned o r  replaced with- 
out p r i o r  University approval except where such circumstances a r e  beyond 
t h e  cont ro l  of the  Subcontractor. "he Subcontractor shall not a s s i g n  
replacements o r  s u b s t i t u t e  any personnel t o  t h i s  work without Un ive r s i ty  
approval. 

I1 - CCORDINA'JXON AND WNISTRATION 

A - The Universi ty 's  Contract Administrator i s  
M r .  C. L. Blue, h i s  designee o r  successor. 

B - The Univers i ty ' s  Technical Coordinator i s  
M r .  E a r l  F. Adkins, h i s  designee o r  successor. 

C - The Subcontractor 's  Technical Director  i s  
M r .  Robert L. Holzl, h i s  designee or successor.  

I11 - REPORTS 

The Subcontractor s h a l l  supply the  University with r epor t s  as 
follows: 

A - Progress Reports 

An ini'ormal month ly ' le t te r  report  of the progress of each 
category sha l l  be submitted by the  15th of each month 
following the p r i o r  month's accomplishments. 



B - Financial  Reports - 
A f i n a n c i a l  ana lys i s ,  repor t ing  the  e f f o r t  expended and 
c o s t s  incurred, s h a l l  be submitted monthly. 

C - Fina l  Reports 

The Subcontractor sha l l  submit a formal f i n a l  report  a t  
t h e  conclusion of each study i n  a form and format accept- 
ab le  t o  t h e  Univers i ty ' s  Technical Coordinator. 

I 

D - Dis t r ibu t ion  of Reports 

1. Mailing Address: Universi ty  of CaliTornia 
Lawrence Radiation Laboratory 
Post Office Box 808 
Livermore, Cal i fornia  94551 

2 .  Number of Copies (Separately addressed and mailed) 

1 Di rec to r ' s  Office,  Bldg. 112, Room 1041 
1 Procurement Dept., Bldg. 161, Room 1113 
4 
7 M r .  E a r l  F. Adkins, B ldg .  102, Room 2750 

Technical Information, Bldg. 112, Room 1067 

N - SHIPMENT OF MATERIALS 

A - A l l  hazardous o r  t ox ic  ma te r i a l  shipments s h a l l  be i n  con- 
formity with appl icable  I C C  regula t ions ,  and i n  accordance with the  rules 
and regulat ions of t he  Universi ty  and t h e  Commission. The Subcontractor 
will appropriately l a b e l  any t o x i c  o r  hazardous mater ia ls  for  shipment t o  
the  University with such shipments addressed as follows: 

Universi ty  of Ca l i fo rn ia  
Lawrence Radiation Laboratory 
End of East Avenue 
Livermore, Ca l i fo rn ia  

Attention: F. S. Smith, Jr. 
Reference: Purchase Order 8445605 

B - Normal mater ia l s  not included i n  A a3ove s h a l l  be addressed 
as follows when shipped t o  the  University:  

Universi ty  of Ca l i fo rn ia  
Lawrence Radiation Laboratory 
End of East Avenue 
Livermore, Cal i forn ia  

Attention: Earl F. Adkins 
Reference: Purchase Order 8445605 

C - Subcontractor w i l l  dispose of hazardous or  tox ic  mater ia l s ,  
scrap and waste as approved and/or- directec! by the  University.  

App. B, P.O. 8445605 
December 30, 1963 



V - UNIVERSITY-FURNISHED MATERIALS 

The Universi ty  may furn ish  the Subcontractor small amounts 
of ma te r i a l s  f o r  use i n  t h e  perfprmance of t h i s  development program. J 

VI - HAZARDOUS MATIBIALS 

Subcontractor s h a l l  e s t ab l i sh  f a c i l i t i e s ,  necessary systems, 
and appropr ia te  procedures which s h a l l  comply with a l l  AEC requirements 
r e l a t i v e  t o  hea l th ,  sa fe ty ,  and accountabi l i ty  requirements involved i n  
t h i s  Subcontract.  

V I 1  - HEALTH AND SAF'ETY 

The Subcontractor s h a l l  assume sole r e spons ib i l i t y  f o r  con t ro l  
of a l l  hazards t o  t h e  hea l th  and s a f e t y  of h i s  employees and t h e  general  
publ ic  a reas  from t h i s  e f f o r t .  The Subcontractor s h a l l  comply with a l l  
regula t ions ,  including those of t h e  Commission, pe r t a in ing  t o  the handling 
of hazardous ma te r i a l s .  I n  addi t ion ,  t he  Subcontractor i s  responsible  f o r  
adherence t o  a l l  o the r  appl icable  hea l th  and sa fe ty  r u l e s  and regula t ions .  

ACCEPTED: AUTHOR1 2 ED : 
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App. B .  t o  P.O. 8445605 
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