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. THIS CONTRACT, effective as of November 17, 1956, ,
'is entered into by the UNITED STATES OF AMERNCA, hereimafter
called the GOVERNMENT, represemted by the NATIONAL SCIENCE
FOUNDATION, hereinafter called the‘F@UﬂBATIOﬂ, and
ASSOCIATED UNIVERSITIES, INC., hereinafter called the
COKTRACTOR, an edneational corporation erganized and eX-
isting under the laws of the State of New York, with its
principal gifiee in New York, New York:
WITNESSETH THAT: _ o
'WBEREA§,_the NatiqhalLScigqee Foundation,  pursuant to
Sections 3 dijli etkthg National Science;fqundation Act
of 1950, wishes to enter into a contract for the conduct
of basic reseafeh.activities in_the f;a}dAof'r§dio astronomy,
NOW THEREFORE, the-parties hereto mntuallylagree as -
follows: |
ARTICLE I - OBJECTIVE D
The Contraector, as provided herein, shall organize,
construct, operate and maintain an observatory (hereinafter
called "@bsefvatory") for research im the field of radio
astrbnomy. In earrying on such research it shall he one
of the objectives of tha Contractor to strengthen basic

research and education in. radio astronomy throughout the

United States and its Territories and Possessiens, The



Observatory shall be made available to gqualified perscnnel,
to the maximum extent possible, for the;gondmct of research
in radio astronony.
ARTICLE II % DESCRIPTION OF THE OBSERVATORY

The Observatory shall be located on land in and near
Green Bank, Pocahontas County, West Virginia, (hereinafter
called the "S8ite") now, or hereafter to be, acquired by
or on behalf of the Government for that purpose. The
Observatory shall contain facilities and equipment appro~
priate for ﬁhe conduct of research in radio astronomy (in-
cluding one or more radio telescopes, at least one of
which shall have a diametef of approximately 140 feet)
and appropriate ancillary buildings and facilities all as
mutually agreed upen from time to time.
ARTICLE III - STATEMENT OF WORK

The Contractor shall perform work and services in
accordance with progr&ms'and financial plans approved by
thé Foundation, Such work and services shall include:

(a) Planning for the establishment, construc-
tion and operation ef the-Obseréatery;
(b} Acquisition of land, and design, engineer-
ing, construction and alteratiom, by

subcontract or otherwise, of structures



(c)

(d)

(e)

(£)

(2)

and utilities at the Site and elSewheie, and
the proviéion of major eguipments therefor,
all as approved in advance:in writing by the
Foundation except aé the parties may other=-
wise agree from time t§ time;

Management, operation and maintenance of

" the Observatory with the primary purpose

of making its research facilities available
for visiting scientists; |

Conduct of research in the fieid of ra&io
astronomy;

Stafiing the Observatory (subject to the
provisiogs of paragraph 3 of Article XII);
Dissemination and publication of seien-
tific and technical information and
operating experience developed in the
course of the work; | |

Such other activities on which the parties

may mutually agree,
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ARTICLE IV {TERM OF CONTRACT N |

__ 'The term of this contract shall be‘fbx’five (5) years
commencing on November 17, 1956, and eentinﬁing through
No#embér 16, 1961. . _ |

ARTICLE V - FUNDS OBLIGATED |

| The Foundation has obligated for this contract for
tye_cgEQﬁiongpila radio astronomy facility, fram‘obliga-
tional authority available to the Foundation, theramqﬁnt
of four million dollars ($4,000,000,00), In the event the
Feundation”éiects to iurnisﬁ real or personal property ifor
the purpoeses of this confract, the amount of this obliga-
‘tion may be reduced apprqpriately. The Faundation,ma& in=
creage tgis ebligatibn at its discretion from time to time
-.by execution of an amendment to fhis contract._

ARTICLE VI - REIMBURSEMENT | | _

1, 1In a&dition to the payment of the management allow-
ance provided for in paragraph 2 of this Article VI, the
Fq@g@gtgop-syallrreimbgrse_ﬁhg Contractor for, and/er shall
pernit the uég of funds advanced by the Foundation to defray,
within the limits of funds obligated under Article V, all
costs iacurred by the Contractor arising out of or con-
nected with the work uﬁder this contract; provided, how-

ever, that this obligatioﬁ to reimburse the Contractor or



this authorization to use advanced funds shall not exist
in the ciase of any cost or expense resﬁlting directly from
bad faith or yillful misconduct on the part of a corporate
ei@ieer of the Contractor, a member of the Contractor's
Board of Trustees, or the Dirﬁ@tay or other officer of the
Observatory, The Contractor shall, to the extent of its
ability, take all lawful cash and trade discounts, rebates,
allowances, credits, salvage and cammissionso

2, The Foundation shall pay th@ Contractor a mauagew
ment allowances ‘a8 agreed on from tim@ to time9 and for.
the period beginning with the effective date of this con-
tract and endiné June 30, 1957, at the rate of forty thouw
sand dollare ($40,000,00) per year payable in mouthly in=
stallments, The Foundation and the C@ntractora as sqon
ag possible aiter June 30, 19567 apd as soon as possible
after the clese of each figeal year thereafter; shal}
determine by mutual agreement whether the nanagement Al-
lovance for the fiscal year then current should be in=
ereased or decreased, Pending an agreement (ox 1£ the
parties £ail to reach agreement) the management allowance
shall he paid at the rate provided for the immediately pres-
ﬁeding xiscal y@arg Any ad;wstment of the allowance
mutually agreed upon 28§ &iom@aaid shall be. requaetive ﬁo
the cemmen@sment of the fiseal year to mhiah the agreew

memt‘applies,



3. All revenues received by the Contractor in conmec-
tion with its performance hereunder shdil be accounted for
by the Contractor and shall be applied in reduction of any
payments to be made by the Foundation to the antractor 
under this contract, unless otherwise requeéted by the |
Foundation, The term "revenues" shall not include the
management allowance payable under paragraph 2 of this
Article VI. .

ARTICLE VII - FINANCIAL STATEMENTS, PLANS AND ESTIMATES

| : 1. As of the close'oi business each month the Con-
tractor shall submit financial statements to the Founda-
tion setting forth all assets, reserves, liabilities,
and details of financial ope?ati@n in connection with the
work hefeunder.

-2, ;The Contractor shall submit te the Foumdation,
as-and when requested, budget estimates and justiiiéam
'tiéns for work and services to be performed pursuant to
this céntract in subsequent fiscal &ears,

3. Not later than March 31 of each year, the Caﬁm
tractor shall submit, as requested by the Founda%ion, a
financial plan for the fisecal year commencing the fol-

lowing July 1.



4.. Subject to the availability of fumnds, on or about
July 1, 1957, the Foundation will, if hécéssary, increase
the obligation of funds under this contraét to provide for
bperation and maintenance of the Observatory during fisecal
years ending June 30, 1958 and June 30, 1959; thereafter,
on ox about July 1 of each year, the Foundation will, if
necessary, increase the obligation of funds to provide for
epegation‘and maintenance of the Observatory for the fiscal
year commencing the nextxsucceedihg July 1.

5. The Contractor shall use its best efforts to per-
form the work in accordance with the approved financial
plams prepared in accordance with the foregoing paragraph
3 of this Article VII, If at any time the Contractdr has
reason to believe that the total cost to the Government
for the performance of this contract will be substantially
greater than the amount of the funds obligated for this
contract, the Contractor shall notify the Foundation in
writing to that effect, giving its revised estimate of
such tqtal cost for the pérformance of this contract, The
Contractor shall not be obligated to continue, or to under-
take performance of any work under this contract, the cost
of which, in its judgﬁeat, would exceed the amount of the

funds obligated for this contract,




ARTICLE VIII - ADVANCE PAYMENTS

1. The Contractor shall not be‘unébr any obligation
Whaységver to advance or use any of its funde in the per~
formance of this contract, or for the close out of the
contract upon priration or termination, but it shall be
reimbursed as provided in this centract to the extent
that it, at its option, advances or uses any of.its funds
for such purpose, | |

2, DPrior to the commencement of therwork under this
contract, the Foundation shall make an advance payment to
the Contractor in an amount mutually agreed upon. There~
after the Contractor shall submit to the Eoundation re-
quests fci“further advance payments in such amounts as
the Contractor deems necessary for the effective prosecu-

- tion of the work,
3. Until all such advance paymeats are liquidated,

all funds received as advance payments under this contract,
together with all funds received as reimbursements for the
cost of the work under this contract (other than reimburse-

ment for expenditures made by the Contractor frem its own ’

fuads), shall be deposited in a special bank acccount or
agqountsrat a member bapk or banks of the Federal Reserve

System or any "insured' bank within the meaning of the



Act creating the Federal Deposit Insurance Corporation (Act .
'gf August 23, 1935, 49 Stat. 684) as aﬁénded (12 U.8.C. 264)
separate from the_antractpr's general ox'oﬁher funds., Such
special account or accounts shall be designated so as to
‘indicate clearly to the bank their special character and
purpose, and the balance in such account or accounts shall
be ﬁsed by the Contractor exclusively for carrying out the
purpdses of this contract and any amendments to this cone
tract, and not for other business of the Contractor. The
Foundation shall;havé the right,_duriﬁg business hours, to
inspect and make copies of any.entries‘in the books and
records of the bank or banks relating to the. said special
account or accounts,’

4, Upon termination of this contract, any balance of
funds theretofore édvanced by the Foundation and not
ekpended in the course of the work, or required to meet
expenses and commitments theretofore incurred (including
an estimated reserve for contingent liabilities), or made
by the Contractor in the course of the work, shall be o
refurned to the Foundation.

5. The eﬁntractor may make payments to its con-
- tractors and'maferialﬁegrin advance out of the special

account or accounts for labor or services, or to pay for
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materials im advance of delivery at the site of the work
or at an approved storage site. The C@ﬁtractor, where
appropriate, shall require subcontractors and materialmen
to whom advances are made to provide adequate security
for such advances,
ARTICLE IX = F;ﬁCALQBECORDS, ACCOUNTS AND INSPECTIONS

_ ‘1._ The Contractor agrees to keep records and books
of account showing the actual cost to it of all labor,
materials, equipment, supplies, and serviées and other
expenditures of whatever nature for which reimbursement
or payﬁent ié authorized under this contract. The Con~-
tractor shall maintain a system of accounting, as may
be mutually agreed upon, which conforms ‘to acceptable
accounting practices for the type of work performed here-
under and which shall adequately record its financial
operations, |

2, The Foundation shall at all reasonable times be

afforded proper facilities for audit and inspection of,
and have access to, all books, records, correspondence,
instructions, plans, drawings, receipts, vouchers,_and
other_mgmerandalhaving record value, of the Contractor
and suﬁcontractors'whighﬂrelate to work done under this °

contract, The Contractor further agrees to include in
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all its pracurement agreements hereander,.with the excep-
tion of fixed price procurement agreemeats entered into
following the submission of bids, a provision to the effect
that the subcontractor or seller agrees that tﬁe Foundation.
shall have access to and the right to é¢xamine any direétly
pertinent books, documents, papers and records of such
subcontractor involving transacfions related to the sub-
contract. The term subcontract as used herein does not
include coatracts or purchase orders for public ﬁtility
services at rates established for uniform applicability
to the general publie. |

3. ALl books of account and supporting documents
relating to this contract having record value, and all
other data having record value evidencing costs gllowable
and révenues received under this contract, shéll be pre-
served in such manner and at such locations as may be
mutually agreed upon, and shall be disposed of by the
Cpntractorias the Foundatioé may_frgm time to time deter-
mine, Preservation and disposition of material in accord-
ance with the foregoing provisions shall be at the expense
of the Foundation. All other records in the possession of
the Contractor relating to this contract shall be pre~-

served‘bﬁ the Contractor'at its own expense for a period
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of three (3) years after final settlement of the contract,
or otherwisé disposed of from time to-time in such manner
as may be agreed upon,. lIf at any timeiéfter the expira-
tion of three (3) years after final settlément of the
cbntract,rthe Contractor wishes to destroy or otherwise
dispose of records preserved by it in accordance with the
foregoing provisionss the Contractor shall give writtén
notice thereof to the Foundation which, within sixty (60)
days after receipt of such notice, may direct the Con~ -
tractor to deliver all ox any part of such records to the
Foundation at the Foundation's expense,

4, The Contractor agrees that the Comptroller General
of the United States or any of his duly authorized repre-
sentatives shall, until the expiration of three (3) years
after final payment under this contract, have aceess to
and the right to examine any pertinent books, documents,
papers and records of the Contractor ihvolving-transacu
tions related to this contract.

5._ The Contracter further agrees to include in all
its subcontracts hereunder a provis%dh to the effect that
the subcontractor agrees that the General Accounfing.Office
shall have:access to and the right to examine any pertinent
books, documents, papébg,and records of such subcontractor

involving transactions related to the subcontract., The
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term subcohtract, as used herein, does not include comtracis

or purchase orders fer public utility'séfyices at rates'

established for uniform applieability ta”the general public,
6. Nothing in this contract sball be deemed to pre-

clude an audit by the General Accounting Office of any

transaction under this contract. |

ARTICLE X 5 Govsgﬁgﬁnw AND OTHER PROPERTY

_le”;Rese?vgﬁiqnfhyfGﬂVﬁrnmento The Goverament re-

serves the right to erect buildings, provide facilities,
and £urnish‘matérials,.equipment, nachinery, tools or ser-
vices, including communiéation services, as may be mutu-
ally agﬁeed‘upon to bé.needed and .suitable for the work,

2. Title, Legal title to all real and personal
property, tﬁé eost of which has been defrayed from funds
other than the management a;léwance provided for in para-
graph 2 of Article VI, provided the Contractor by the
Foundation, shall vest in the Goveroment when title passes
from the Vendor, unless otherwise specified in writing by
the‘Foundafiéng |

3. Markings, Records and Controls. The Contractor

shall maintain at all times, as mutually agreed upon,
adequate markings, :ecérdg and contrels to cover all real
and, personal property pui@hgsed for the work, the cost of

which the Centractor has defrayed from funds advanced to
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it by the Foundatior or which have bheen furnished by the
FOupdation. Upon termination of this ééqtraet, the Con-
tractor shall do all things necessary to deliver to places
designated by thé Foundation, and at the Foundation's ;x;
pense, all non;expended personal property purchésed by the
Contractor with funds provided by . the Foundatien pursuant |
to thls contract or otherwise furnished by the Foundatlon
in connection with the performance of the work hereunder.‘

4. Disposition‘of Government Property. With the

“prior approval in writing of the Foundation (whether such
approval is given prior to or after the giving of a not1ce
of termination of this contract for the convenlenqe of the
Government), the Contractor may transfer or otherwise
dispose of Government‘pfoperty, either real or personal,
%n its_posseésion in connection with the work under ‘this
contract to such parties and upon such. ﬁerms and éonditions
as the Foundation may approve in advange, or with like
approval by the Foundation, the Comtractor may itself
~acquire title to such property or any of it at a price
mutually agreeable. The proaéeds of any such transfer or
dié@osition or the agreed price of any property, title to

which is so acquired by the Contractor, shall be applied



in reduction of any payments to be made by the Foundation
to the Contractor under this contract, or;shall otherwise

be paid in such manner as the Foundation may direct.,

7 5, _A@gountingratfTarminatiens After the e;pira;
tion_ormterﬁination of this contrac¢t, the Centragter,
within a reascnable time as requested by the Fouﬁdatieg,
shall render an accounting @f-all property net theretofore
expended in the course of the work,

6. Comtractor's Liability. (a) Except as otherwise

speQiiieally provided, the Contractor shall not be liable.
for loss or destruction of, or damage to, any property
purchased or otherwise acquired by it and in the‘possesé
sion or the control of the Contractor.in connection with
this contract, including Govermment property, unless the’
Fggn@gtiqn shall egtablish that such loss, destruction, or
damage results from the williul misconduct or bad faith
on the part of senme éo?porate officer of the Contractor,
a member of the Contractor's Board of Trustees, or the
Director erlbther officer of the Observatory, _

(b) Unless otherwise approved by the Foundation,
the Contractor will not seek reimbursémeat for tﬁe cost of
insurance (including seli?insurance funds or reserves) cover-

ing loss or destruction @f, or damage to, Government. property.
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(é) Upon the happening of loss or destruction
of, or damage to, Goverament property i&rising from any
cause), the Contractor shall, to the extent it deems rea-
sonable and practicable, communicate immediately with the
Foundation and take all reasonable steps to ﬁrotéct the
Government property from further damage, separate the
damaged and undamaged Gevernmént property, put all the
Government property im the best pessible order and furnish
such statement conce%ﬁing such Government property as ?he‘
Foundation may requést. The Contractor, to the extent
reasonable and practical, may make repairs and renovations
of damaged Govermment property, except that major repairs
and renévations shall -be made only-with the appreoval of

H

the Foundation.
(d) In the event the Contractor is indemnified,

reimbursed or compensated for any loss or destruction éf,
or damage to,-ﬁpvernment property, it shall équitably hof - L
imburse the Foundation, The Contractor shall do nothing
to prejudice the Government?s rights to recover against
third parties for any such loss, destruction or damage aad,
upon the request of the Foundapion,-shall, at the Founda-
tion's expense, furnish‘all reasenable agsistance and co~

' operation (inclﬁding the execution of instruments of. &5

signment in favor of the Governmént) in obtaining recovery.



ARTICLE XI = RESPONSIBILITY OF CONTRACTOR -~ CONTINGENCIES
1. All work under this contract is'fo_be performed
at the expense of the Government,-and the Céntraetor shall
not be liable for, and the Foundation shall indemnify and
hold the Contractor, the members of its Beard of Trustees
and its corporate officers, jointly and severally, haimless
against any delay, failure, loss, expense (includingAex=
pense of litigation) or damage (includ;ng personal injuries
and deaths, and property damage) of any kind arising out
of or connected with the work, aad.qhetﬁer or not any
employee or employees of the Contractor may be responsible
therefor; provided, however, that the management allowance
provided in paragraph 2 of Article VI shall constitute
. complete payment for all corporate expenses inéurred by
the Contractor bhereunder and all losses and expense of any
kind (including expenses di litigatiun)_arising out of or
connected with the undertakings or agtivities covered by
or financed from the management allowance, except for
losses, expense, (including expense of litigation) for per-
sonal injuries, dea;h aad.propgrty damage occurring during
the.ceurée of work carried on in connection with this con-

tract.



2, Egéept as otherwise agreed by the Foundation and
the Contractor, (1) the Foundation shaiifpay directly and
shall discharge completely all final judgﬁents, including
assessed qo?@sa-entered.against the Contractor or a member
of its Boafd of Trustees or ifs corporate officers,
Jjointly or severally, in litigation instituted against
the Contractor on account of any act or acts or omission
 Or omissions in the performance of the work called for in
this contract, and (2) the Foundation shall discharge com-
pletely any and all claims against the Contractor arising
in connection with this contract which afe settled by an
agreement approved in writing by the Foundation,

3. The provisions of paragraphs (1) and (2) of this
Article shall not apply.in any imstance where the Founda~-
tion éhall establish that the delay, failure, loss, ex-
pense or damage was caused directly by bad faith or will~
ful miséonduct on the part of some corporate officer of
the Contractor, a membe: of its Board of Trustees, or the
Director or ofher officer of the Observatory,

ARTICLE XII -~ SPECIAL REQUIREMENTS
1, Except as otherwise directed by the Foundation in

writing, the Contractdr“agrees to do the following:
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(@); Procure and maintain sueh bonds and insur-
ance as the Contractor may deem appropriate except that no
insurance shall be obtained on Govermment property., All
bondé or insurance policies maintained by the Coniracter
shall, by appropriate language, exclude any claim on the
part of the insurer or obligor to bé‘subrqgated, on pay-
ment of a loss or otherwise, to any claim against the
United States;

(b) Procure all necessary permits and licenses;
abide by all applicable laws, and regulations and erdi-
nances having the effect of law or expressly provided for
in this contract, of the United States of America, the
state, territory, or political subdivision in which the
work is done, and of any other duly constituted public
authority;

{(c) Reduce, or cause to be reduced, to writing
all gqpsultant agreements and subcontracts, including all
contracts let by subcontractors (with the exception of lump
sum subcontractors) in comnection with the work hereunder;
make all such contracts in its own name, or in the name of
its subcontractors, and not bind or purport te biand the
Government or the Found@tion; insert or céuse to be in-
serted a.previsi;n.in e&éﬁ-subcontract that it is assign-

able to the Government,
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2, Eaéh_expenditure, ordexr, purchase or commitment
made pursuant to this contract by the édntractor, or by
any cost reimbursement subcontractor hereﬁnder, {except
commitments made in coanection with employment of per-
sonnel) for an amount in excess of one hundred dollars
($100 00) shall be in writing.

3, The Contractor shall not pay from funds provided
by the Foundation under the provisions of this contract
any salary in excess of fifteen thousand dollars
($15,000.00) per annum or any consultant fee in excess of
seventymflve dollars ($75.00) per day without prior write-
ten approval of the Foundation. Before appointing the
Director of.the Observatory or the members of the Ad-
visory Committee to be appointed by the Contractor in
connection with the performance of the work under this
contract, the Contractor shall consult with the Director
of the Foundation.

4, The Contractor shall obtain the written approval
of the Foundation before making any commitment to acquire
items, the purchase of which may be restricted from time
to time by law or regulation imposed upen the Foundation,
The Contractor shall'a;so obtain the written approval of

the Faundation before éﬂtering into any agreement on a
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cost, a cosfmplus-anfixednfee, or a time and material
bagis, or which contains an indemnificafion or held harm-
less provision iﬁ favor ef a third party. 

5. When the Foundation requires that the Contractor
initiate or defend litigation in cennection with this con-
tract, the Contractor shall procee& with the lifigation in
good faith., The Contractor shall give immediate notiee in
Wrifing to the Foundation of any action filed against the
Cdntractor or any subcontractor in coannection with this
contract, and of any claim against the Contractor or any
subcontractor (including actions and claims for infringe-
ment of patents) which may be reimbursable under this cobn-
tract. Except as otherwise directed by the Foundation in
writing, the Contractor shall furnish immediately to-the
Foundation copies of all pertinent papers received by the
Contractor wifh respect to such actions ox claims. Upon
request of the Foundation, and to the extent not in ¢6n~
flict with_any applicable policy or contract of insurance,
the Contractor shall effect an assignment and subrogation
in favor of the Government of all the Contractor's rights
and claims, except those against the Government, arising
from any such claims'agginst the Contractor or subcon-

tractor; and, if required by the Foundation, shall
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- authorize répresentatives of the Govermment to settle or
defend any such litigation and to réprééent the Contractor
in, or take charge of, any such litigatidn.

ARTICLE XIII —1IESPECT10NS AND REPORTS

1. Thé Foundation shall have the right to inspect
in such manner and at such times as it deems appropriate,
all activities of the Contractor arising in the course of
the work under this contract. _

2, The Contractor shall make reports to the Founda-
tion with respeect to its activities under this contract.
The number and content of these reports shall be the sub-
ject of mutual agreement except as otherwise provided
herein, _ |
ARTICLE XIV -~ SAFETY AND ACCIDENT PREVENTION

The Contractor shall initiate and take all reasonable
steps and precautions to protect health and minimize danger
from all hazards to life and property, and shall make all
reports and permit all inspections as required by the
Foundation and shall conform to all applicable health and
safety laws and regulations.

ARTICLE XV - PATENTS
1. Whenever, in the course of the work hereunder,

any discovery or invention related to said work ig made
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by the Contractor or any of its employees, or by any per-
son directly associated with the Contractor in technical
or professional work hexeunder, the Contractor shall fﬁr-
‘nish the Foundation with complete information thereon,
and shali use its best efforts to give the Foundation
reasgnable noﬁiee of the place and time of filing of any
application for a patent, domestic or foreign, on any
such invention or discovery. Thereafter, any foreign
patent and the rights thereunder shall be disposed of in
accordance with the written direction of the Foundation.
When and if the Contractor or any of its employees or any
other person associated with it in technical or pro-
fessional work as aforesaid obtains a domestic patent,
it shall grant or cause to be granted to the Government
an irrévocable, royalty-free, non-exclusive license to
use such invention or discovery for govermmental purposes,
2, If the Contractor shall secure execution of
agreements in approved Iorm to eifectuate the purposes
of fhe foregoing paragraph 1>from each person covered by
paragraph 1, other than clerical and manual labor‘person-
nel who do mot have access to techniéal information in
the regular course of"their employment, the Cdntractor

shall not be responsible to the Govermment for any
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default under this Article on its part which is caused by
:the ﬁonnperformance of such agreemeht by such individual; .
the Contractor, however, agrees that in the event any such
individual shall fail to perform his agreement with the |
Contractor to such extent that the Contractor is unable
| ~ to perform its obligations to the Government under this
Article, the Contractor will assign to the Govermment,
so far ag is legally possible, all rights of the Con-
tractor therein,

3. .The Contractor, unless the Foundation shall
otherwise in writing agree, shall cause fo be included
in each subcontract entered intc by it‘hereunder,_provi-
sions appropriate to effectuate the purposésrof paragraph
1 of this Article XV, |

ARTICLE XVI - DRAWINGS, DESIGNS, SPECIFICATIONS AND
OBSERVATIONAL DATA

1. All drawings, designs, specificafions, and other
memoranda which the Contfactor deems to be of record |
value prepared by, or otherwise_under the control of the
Contractor, in connection with the performance of the
work hereunder, shall be and remain thq property of the
Govermment, but the Contractor shall have the right to

use such drawings, designs, specifications and memoranda.
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2, Cépies of all such drawings, Qesigns, specifica-
tions and memorand# shall be deliveredito the Foundation
at any time at its request. The cost ofvpreparing any
such copies shall be borne by the Foundation.

3. A policy mutually agreed to by the Foundation
and the Contractor, for the preservation of observational
data shall be established, -

ARTICLE XVII - LABOR PROVISIONS

1. BRates of Wages: The following provisions of
this paragraph i are applicable to all construction,
alteration and/or repair of public buildings or public
works of the United States requiring or involving the
employment of mechanics and/or laborers when the ceét
thereof is in excess of two thousand dollars ($2,000,00)
as_required by the Davis-~Bacon Act, U,S.C, Title 40,
Seetion 276 a,, et seq.:

{(a) All mechénics and laborers employed or
working upon the site of the work, or
under the Hbusi#g Act of 1949 in the coaQ
struction or development of the project,
will be paid uncenditionally and not less
often'than once a week, and without sub;

sequent deduction or rebate on any account
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(except sueh payroll deductiens as are per-
mitted by the Anti-Kickba_,ck Regulations

(29 C.¥.,R. Part 3)), the full amounts due
at time of payment computed at wage rates
not less than those contained in the per-
tinent wage determination decision of the
Secretary of Labhor, furnished teo the Con-
tractor by the Foundation from time té

time and hereby made a part of this con-
tract, regardless of any contractual re~
lationship which may be alleged to exist
between the Coatractor or subcontractor
and such laborers and mechanics; and the
wage determination decision shall be posted
by the Contractor at the éite of the work
in a prominent place where it can be easily
seen by the workers,

The Foundation may withhold or cause to be
withheld from the Contractor so much of the
accrued paymeﬁts or advances as may be con-
sidered necessary to pay laborers and
mechaﬁics employed by the Contracter or any

subcontf&ctor on the work the full amount
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of wages required by the contract. In the
event of failure to pay;ény lakorer or
mechanic-empioyed or working on the site
of_the‘work, or under the Housing Act of
1949 in the coastruction or development

of the project, all or part of the wages
required by the contract, the Foundation
may, after written notice td.the Contractor,
sponsor, applicant, or owner, take such
action as may be neceésa:y to cause the
suspeansion 6f any further payment, advance,
or guarantee of funds until such violations
have ceased,

(¢) (1) Payroll records will be maintained
during the course of the work and pre-
served for a period of three (3) years
thereafter for all laborers and mechanics
working at the site of the work, or uander
the Housing Act of 1949 in the construc~
tion or development of the project. Such
records will contain the name and address
of eaéh such employee, his correct classi-

fieatioﬁ; rate of pay, daily and weekly
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number of hours worked, deductions made and
actual wages paid,

(2) The Contractor will ébtain from its
construction subcontractors and submit
monthly certified copies of all payrolls

to the National Science Foundation, The
certification will affirm that the payfolls
are correct and complete, that the wage
rates contained therein are not less than
those determined by the Secretary of Labor
and that the classifications set forth for
each laborer or mechanic conform with the
work he performed. The Contractor will
require Subcontractors to make their
employment records available for inspection
by authorized representatives of the Foun—
dation and the Department of Labor, and to
permit éuch representatives to interview
employees during working hours on the job,
Apprentices will be permitted to work only
under a bona fide apprenticeship program
regiéte:ed withAa'State Apprenticeship

Council which is recognized by the Federal
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Committee on Apprenticeship, U. 8. Depart-
ment of Labor; or if'n0:5uch recognized
Council exists in a State, under a program
registered with the Bureau of Apprentice-
ship, U. S, Departmeat of Labor,

The Contractor will comply wifh the regu-
lations of the Secretary of Labor made
pursuant to the Anti-Kickback Act of

June 13, 1934, 48 Stat, 948; 62 Stat, 740;
63 Stat. 108; U.S,C. 874, 40 U,S5.C. 276 b,
c, and any amendments or modifications
thereof, will cause appropriate provisions
to be inserted in subcontracts fe insureh
compliance therewith by all subcontractors
subject therete, and will be responsible
for the submission of affidavits required
of subcontractors thereunder, except as
the Secretary of-Labor may specifically
provide for reasonable limitations, vari-
ations, tolerances and exemptions from the
réquirements thereof;

The Cdntractor will insert in each of his

subcontracts the provisions set forth in
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stipulatiens (), (b), (c), (d), (e) and
(g) hereof; and Such-ofﬁér stipulations as
‘the Foundation may by appfepriaté instruc—
tiens require,

(g) A Breach of stipulations (a) though (£f)
may be grounds for termination of the

contract,

2. Eéghtaﬂbur Law, No laborer or mechanic doing any
parf'of‘the work contemplated by this coatract, in the
'emplqy of the‘COntraetor or any subcontractor contracting
for any part of said work contemplated, shall be required
or permitted to work more than eight hours in any one
calendar day upon such wofk, except upon the conditien
.that -compensation is paid to : such laborer or mechanic in
accordance with the provisions of this paragraph of the
coﬁtraét; The wages of every laborer and mechanic employed
by the Contractor or any subcontractor engaged in the per-
formance of this contract shall be computed on a basie
day rate of eight hours pér day and work in excess of
eight hours per day is permitted only upon the condition
that every such 1abo:er and mechanic shall be compensated
for all hours Worked’ipuexcess of eight hours per day at

not less than one and one-half times the basic rate of
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pay., For eacﬁ violation of the requirements of this ﬁaran
lrgraph of the contracdt a penalty éi five dé;lars ($5.00)
shall be imposed upon the C@ntractar for each laborer or
mechanic fer every calendar day in which such employee
is-requiéed or permitted te labor more than eight hours
upon said werk without receiviag compensatibn computed
in aeeordanée with this paragraph of the contract, and
'all peralties thus imposed shall be withheld for the use
agd;benefit of the Gevernmenf; Provided, That this
stipulation éhall be-snhje@t'in all resPEéts to the
excegtions and preyisieas oi the E;ghtfn@ur'baws‘as set
forth im U, 8, Code, Title 40, Sections 321, 324, 325,
.325a, and 326, which relate to hours of labor and com-
pensation for overtime,

3. =Exea551Wage'Ratas. All wage rates, with the

exception oi.thase established in connection with

fixed price subcontraets, in@lu&ing eémpensation for gvei-
time under paragraph 2 of this Article, for laborers and
nmechanics engaged in work under this contract shall‘pe
approved in writing by the Foundation, Any amount paid
by the Contractor to any laborer or mechanic in excess

of such wage rates shall be at the expenge of the
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Cpntractor'and‘shall not bhe reimbursed by the Government
unless such excess wage rates shallrhaie been approved
or ratified by the Foundation.

ARTICLE XVIII - NOTICE TO FOUNDATION OF LABOR DISPUTES

Whgﬁever an actual or poteatial labor dispute arises
in @helcqurse of the work under this contract, the Con-
tractor shall immediately inform the Fouadation of the
relevant facts, o |
ARTICLE XIX - TERMINATION

1{_!The performance of work under this contract may
be terminated ﬁy the Foundation in whole, or from time
to time in part, whenever for any reason the Fqundation
shall determine any such termination is for the best
interests of the Govermment, by delivery to the Con-
tractor of a Notice of Termination sPeeifying the ex-
tent and manner in which the work under this contract
shall be terminated, and the effective date of such
terminatioﬁ.-

2, . Except as directed by the Foundation in the
Notice of Terminmation, or except as mutually agreed by
the Fqundation_and the Contractor, the Contractor”shall
take the following éctign after a Notice of Termination

has been delivered in accordance with paragraph 1 of
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this Article: (a) terminate all work under the contract
on the date specified in the Notice of Termination, or
to any lesser extent as directed by the Foundation; (b)
place no further orders or subcontracts for materials,
services, or facilities, except as may be necessary for
completion of such portions of the work underlthe con—
tract as may not have been terﬁinated; (¢) iterminate
all orders and subcontracts to the extent they relate

to the terminated portion of the work; (d) assign teo the
chefnment in the manner and to the extent directed by
the Foundation, all of the right, title, and iﬁterest

of the:Contractor under specified orders or subecontracts
so terminated; (e) settle, with the approval or ratifi~
cation of the Foundation, all onders and subhcontracts,
(which have not been assigned to the Govermment), obli-
gatians, commitments, liabilities and claims, thé.cest
of which would be reimbursable inm accordance with fhe
provisions of this contract in whole or in part; (f)
transfer title (to the extent that title has not already
been transferred) and deliver to the Government in the
manner, to the extent and at the times directed by the
Foundation (i) the completed and incompleted work, sup-

plies, material and other property produced as a part
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of or aequired in respect of the perfermanée of the ter-
minated work, and (ii) the plans, drawings, information
and other property which, if the contract had been con=~
pleted; would be furnished to the Government; (g) com~
plete periormance of such part of the work as shall not
have been terminated; and (h) take such other action as
may be necessary, or as the Foundation may direct, for
the protection and preservation of property_whieh is in
the possession of the Contractor and in which the Govern=
ment has or may acquire interest,

3. The Foundation shall pay to the Contractor the
following amounts (without duplication of any item):

(a) Alllcests-and expeases reimbursable in
aceﬁrdance with this centract, not pre-
viously paid to the Contractor fof the
performapcé of this contract prior te
the effective date of the Notice of Ter-
mination and such of those costs as may
continue for a reasonableitime thereafter
with the appreval of or és directed by
the Foundation, provided, however, that
the 6cgﬁrgctor shall proceed as rapidly

as practicable to discontinue such costs.,
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(e)

(d)
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I1f the performance of work under this con-
tract is terminated b& the Foundation
under this Article XIX by Notice of Ter-
mination in which the effective date of
termination is less than three months
from the date of delivery of such Notice,
a sum which will give the Contractor a
total of three monthly installments of
the management allowance, provided in
paragraph 2 of Article VI, from fhe‘date
of delivery of the Notice of Termination,
The cost of settling and paying claims,

either arising out of the termination of

work under subcontracts or orders or with

respect to any other obligations, commit-
ments and liabilities, the cost of which

would be reimbursable in accordance with

the provisions of this contract, and costs

arising in connection with the termina-
tion of this contract in whole or in part
and properly chargeable to this contract.
Any other reasonable cost, approved or

ratified by the Foundation as incidental



to the termination of work under this con-
tract, including legal, accounting, cler-
- ical costs and expenses, and costs of
compilation and documentation of seien-
tific data,

4, The obligation of tﬁe Foundation to make any
of the payments required by.this Article shall be sﬁb-
Ject to any unsettled claim in connection with this con-
traet which the Gevernment may have against the Contractor,

5, No settlement under this Article shall preju~
dice the Contractor's rights te reimbursement with
reSpect‘to claims subsequently found or determined by the
Contractor to have been incurreq in the performance of
. the contract and not knowm or determined at the time of
such settlement,

6. The close out of this contract, upon its expira-
tion, shall bé accomplished and settled in the same man-~
ner, and with the same effect; as though the contract
had been terminated by the Foundation hereunder,

7. Any other provision of this contract to the con-
trary notwithstanding, the Contractor and the Foundation
may agree upon a difﬁergnt method of termination agd/or

the whole or any part of the amount or amounts which the
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Contractor is to receive upon and in connection with (i)
any termination pursuant to this Arficig or (ii) expira-
tion of the period of work performance without prior
termination thereef, The Contractor and the Foundation
shall promptly negotiate in good faith to agree upon
the amount returnable te the Foundation as the accumu-
lated balance remaining unexpended of meneys received
by tﬁg Contractor under Article VI - REINBURSEMENT. Aay
agreements so reached shall be evidenced by a supple-
mental agreement to this contract which shall be final
and binding upon the parties with regard to their re-
spective claims ag&inst each other concerning this con-
tract, except as therein otherwise expressly prdvided.
ARTICLE XX - CONVICT LABOR

In connection wifh the performance of this con-
tract, the Conﬁraqtorkagrees not to employ & person
undergqing sentence of imprisqnment at hard labor, This
provision shall not be construed to prevent the Con-
tractor or any subcontractor from obtaining any of the
supplies or any component parts or ingredients to be |
furniéhed under this contract or any of the materials
or supplies to be uged in connection with the perform-

ance of this contract, directly or indirectly, from any
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Federal, state or térritorialrprison or prison indugtry,
provided that such articies, materiaistor supplies.ére
not produced pursﬁaat to any contract or'other.arrange-
ments ﬁuder‘which prison labor is hired or employed or
used by any private person, firm or corporation.
’ARTICLE XXI ~ NON-DISCRIMINATION IN EMPLOYMENT

‘ In connection with‘the performance of work under
this contiact,.the Contractor agrees not to discriminate
against any employee or applicant for employment because
of racé, religion; color,; or national origin. The afore-
‘said provision shall include, but net be limited to, the
following: employment, upgrading, demotion, or tfansfer;
recruitment or recruitment advertising; layoff or ter-
mination; rates of pay or ether forms of compensation;
and selection for training, inecluding apprenticeship.
The Contractor agrees to post hereaftér in conspicuous
places, available for employees and applicants ifor
employment, notices to be provided by tﬁe Foundation
setting forth the provisions of the non-discrimination
clause, The Contractor further agrees to insert the
foregoing provisien in all subcontracts hereuﬁder, except
(i) subcontracts for standard commercial supplies or raw

materials, (ii) subcontracts to be performed outside the
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United States where no recruitment of workers within the
iimits of the United States is involvéd, (1ii) pufchase
orders on pocket-gize forms similar fto U, S. Standard
Form 44, and (iv) subcentracts to meet other special
requirements ox emergencies? if recommended by the Con-
mittee on Gévernment Contracts. In case of purchase
orders hereunder whieh do net exceed five thousand dol-
lars ($5,000.00), the third sentence of this Article
may be omitted,
;ARTICLE_KK?I‘f DISPUTES

Except as otherwise provided in this Contract, any
dispute concerning a question of fact arising under this
contract which is not disposed of by agreement shall be
decided by an authériied representative of the Founda-
tion, who shall reduce his decision te writing and mail
or otherwise furnish a copy thereof to the Contractor;
Within thirty (30) days from the date of receipt of
such copy, the Contractor may appeal by mailing or other-
wise furnishing te the said authorized representative a
Written'appeal addressed to the Foundatien, and the de-
cision of the Foundation (or of any board or other
tribunal‘created by it for the purpose of heariné ap-

peals of this character) shall, unless determined by a
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court of competent jurisdictionm to have been fraudulent, -
| arbitrary, capricious,; so grossly errdﬁpous as neces-
sarily to imply bad faith, or not to have been supported
by substantial evidence; be final and conclusive; pro-
vided, that, if ne such appeal to the Foundatioa is
- taken, the decision of the said authorizéd representa~
tive shall be final and conclusive; provided further,
that the authorized representative who decides a dispute
pursuant to the first sentence hereof shall not make an
appellate decision in regard to said dispute. In con~
nection with any appeal proceeding under this Artiele,
the Contractor shall be afforded an opportunity to be
heard and to offer evidence in support of its appeal.
In tﬁe event a dispute #rises during the performance of
the contract, the;Contractor shall proceed diligently
with the performance of the contract and in accordance
with the said authorized‘represéntative's decision
pending final decision of theldispute hereunder.
ARTICLE XXIII - OFFICIALS ﬁOT TO BENEFIT

No member of, or delegate to, Congress or resident
Qommissioner shall be admitted to any share or part of
this coatract or terény”beneiit that may arise there-

from, but this provision shall not he construed to



extend to this contract if made with a corporation for
its general benefit, }
ARTICLE XXIV ~. COVENANT AGAINST CONTIRGE&T FEES

- The Contractor warraats that né person or selling
agency has been employed or retained to solicit or
secure this contract upon an agreemnent or understanding
for a qommiss;on, percentage, brokerage, or contingent
fee; excepting bona fide employees or bona fide estab-
lished commercial or selling agencies maintained by the
Cbntractor‘for the purpose of securing business° For
breach or violation of this warranty the Government
shall have the right to annul this contract without
liability, or, in its discretion, to deduct from the
contract price or consideration the full amount of such
cammission,‘percentage,'brokerage, or contingent fee,
ARTICLE XXV - USE OF DOMESTIC ARTIGLES

1. TUnless the Foundation shall determine it to be

inconsistent with the public interest, or the cost to
be unreasonable, the Contraetor, its subcontractors, and
2ll materialmen or suppliers shall‘use, in the perfoﬁm—
ance of the work, ogly such unmanufactured articles,
materials and suppliés as have been mined or produced

in the United States, and only such manufactured
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articles, materials,.or supplies as have been manufac-
tured in the United States substantially from articles,
materials, or supplies mined, produced or manufactured,
ag the case may be, in the United States, The provisions
‘of this Article shall not apply if the articles, mate-
riéls, or supplies of the class oxr kind to be used, or
the articles, materials, or supplies from which they
are manufactured are not mined; produced, or manufac-
tured, as the case may be, in the United States in sui-
ficient anpd reasonably available commercial quantities
and of satisfactory quality,

2. The Contractof’s obligations under this
Article shall be fully sa%isfied by iinserting appro-
priate provisions to effectuate the purposes described
in paragraph 1 above in all coatracts and orders with
its subcontractors, materialmen and suppliers..

ARTICLE XXVI ~ ASSIGNMENT OR TRANSFER

Neither this cdnt:aet, nor any interest or claim
relating to this coﬁtract, shall be assigned or trans-
ferred, except with the prior approval of the Founda-

tion in writing,



- 43 =

ARTICLE XXVII - TAXES

The Foundation shall have the right to issue to the
Contractor taxnexemptionrcertificates or to furnish other
proof of exemption acceptable to the Federal, State or
local governments concerned. The Contractor shall, in
any event, take such steps as may be requested by the
Foundation to cause any taxes, fees, duties, or other
assessments, to be paid under protest, to imstitute
an¢ prosecute litigations and other proceedings in its
own name, to preserve and to cause to be assigned teo the
Govermment any rights to refunds, to permit the Govern=-
ment to institute and prosecute anyrclaims, litigations,
and other proceedings in the Contractor's or in the
Government's name, and otherwise fo furnish the Govern-
ment all reasonable assistance and cooperation, All of
these steps and measures shall be the subject of reim-

bursement undexr this contract.



IN° WITNESS WHEREOF, the parties have executed this
contract as of the day and year first above written.
THE UNITED STATES OF AMERTCA
By P T Wilosmnson

Directer, ‘National Science Feundation
Z 0fficial Title)

ASSOC;/%EMJUNIVERSITI?
Zz YA

-1, {Contractor)

350 Fifth Avenue, New York 1, N, ¥, _

CERTiFICATE

I, c ; certify that I am
the hagg.ggeﬁ'&r?unbar of - the corporation

named as Contractor in the foregoing contract; that
Lloyd V. Berkner - who signed said contract on
behalf of the Contractor was then . President

of said corporation; that said contract was duly &igned
for and on behalf of said corporation by authority of
its governing body and is within the’ scepe of its cer-

porate powers,

o : ety 52’4222:=ﬁﬂé&ﬁz&,
(Corporate Seal) - | '

THIS NEGOTIATED CONTRACT 1S AUTHORIZED BY AND EXECUTED
UNDER THE NATIONAL SCIENCE FOUNDATION ACT OF 1950,
42 ©U,.8,.C, 1861 et seq.
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