Honeywell

May 20, 1977

Massachusetts Institute of Technology
Office of Sponsorcd Programs, Room E19-702
77 Massachusetts Avenue

Cambridge, MA 02139

Attention Mr. J. F. Connolly, Assistant Director

Subject: MIT/Honcywell Rescarch and Development
P.0. Subcontract 997-0358

Gentlemen:

lHoneywell submits hercewith three copies of the subject updated
agreement concerning the period 01 January 1976 through 30 June
1977, This agrecment reflects those terms and conditions which
we havce been negotiating per telecon.

In order to facilitate matters, both Statement of Work periods
have been included under this cover:

A. Statement of Work defined under Attachment 1 herein
covering the period 01 January 1976 through 30 June 1976,

B. Statement of Work covering the final period 01 July 1976
through 30 Junc 1977 defined under Attachment 2.

Reference Paragraph 7. of the signature page herein. Please note
that as previously agrced upon between MIT, Honeywell and the
Government, computer service time under the Honeywell Buy-Back
Agreement shall not cxceed this statced amount.

Note further that a purchase order describing a breakdown in fund-
ing for the comprehensive MIT effort is currently in process and
will be submitted shortly to your office.

Honeywell trusts that the subject agrecement meets with your
approval., Please execute two copies and return to Honeywell for
our signature., The third copy is provided for your records.

Please fcel frece to direct any questions concerning the above
matters to the undersigned at 703/790-3063.

Yours sincerely,

&wfc W. /’7%‘?/‘[‘\

" Bruce W. Mclaug

Associate Contract Administrator
/jaz

Attachments
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Research and Development Subcontract

Subcontract effective this 1st day of January, 1976, by and
between the Massachusetts Institute of Technology (hereinafter
referred to as "Subcontractor") a corporation organized under the
laws of the Commonwealth of Massachusetts, having its principal
place of business in Cambridge, Massachusetts, and Honeywell Infor-
mation Systems, Inc., (hereinafter referred to as "Contractor") a
Delaware corporation having a place of business within the Common-
wealth of Virginia at 7900 Westpark Drive, Mclean, Virginia.

In consideration of the premises and mutual covenants herein
contained, the parties hereto agree as follows:

1. The total for services shall not exceed(3370,000, The grand
total under this subcontract shall not exceed 4, el Dew Yot wd

: ‘ Seqvies
2. Delivery of all items to be supplied under this Subcontract
shall be F.0.B. destination.

3. This Subcontract is certified for national defense purposes
pursuant to BDSA Regulation 2 and/or DMS Regulation 1 and has a
priority rating DO-A7.

4. This Subcontract and the work to be performed hereunder
may not be assigned, further subcontracted, or otherwise transferred
in whole or in part without the prior written consent of the
Contractor, _

5. Sections A, B, C, and D and Attachments 1; 2 and 3 attached
hereto are hereby made a part hereof as if fully set forth herein.

6. Honeywell will provide the Subcontractor with access to
and authorization to utilize the Honeywell Multics Computer Facility
locatedin Cambridge, Massachusetts, at no cost to the Subcontractor.
Utilization of this computer facility by the Subcontractor shall not
exceed the cost of $63,533 during the period of January 1, 1976,
through June 30, 1977.

7. Honeywell will provide the Subcontractor with autherization
to utilize the Honeywell Buy Back Agreement for computer service
time which shall not exceed $39,661 under this subcontract from the
period October 1, 1976, through June 30, 1977,

8., With reference to Paragraphs 1 thru 6 azbove authcrizzaticen

to expend funds within the "not to exceed amounts'" specified chal
be by purchase order as released by Honeywell to MIT.,

HONEYWELL INFORMATION SYSTEMS, INC. MASSACHUSETTS INSTITUTE OF

TECHNOLOGY
Signature Signature
Name § Title Name § Title

Date Date




Section A:
List of References/Attachments
Order of Precedence

References

e

Basic Agreement between the United States of Americérand
Massachusetts Institute of Technology - F18600-74-A-0161.

Multics Software Agreement between Massachusetts Institute

of Technology and Honeywell Information Systems, Inc., dated
13 February 1973 and Amendment I thereto.

Attachments

Attachment 1, Statement of Work - Security Kernel Evaluation
for Multics.

Gre
Attachment 2, Statement of Work - Reduction of Hardpare to
Permit Certification.

Attachment 3, Subcontract Data Requirements List, Data Item
Description Sheets, and Backup Sheets for Data Items.

Order of Precedence

The following documents are listed in the order of precedence
and in the event of any inconsistency in this contract, the
inconsistency shall be resolved by giving precedence in the
following order:

A. Section A, Order of Precedence Clause.

B. Research and Development Subcontract dated
the 1st day of July , 1975 .

C. Section B, Subcontract Schedule.
D. Attachment 1, Statement of Work.

E. Attachment 2, Statement of Work.




E.

Attachment 3, Subcontract Data Requirements List,
Data Item Description Sheets, and Backup Sheets

for Data Items. .

Reserved

Section C, Special Provisions.

Section D, General Provisions.




Section B:

Subcontract Schedule

1. Type of Subcontract and Amount

This is a cost reimbursement (No Fee) Research and Development
type subcontract. The total estimated cost for performance of the
work called for herein is $433,533 to date.

2. Description of Services to be Provided

The Subcontractor shall conduct a program of research in
accordance with Attachment 1 entitled "Statement of Work for
Security Kernel Evaluation of Multics "and with Attachment 2
entitled "Statement of Work for Reduction of Hardcore to Permit
Certification.'" These two projects are to be performed under i
and in accordance with the written direction of the Contractor ~1
Project Manager. The Subcontractor shall also furnish data and
reports to support this project as called for in the Subcontract
Data Requirements List (SDRL)."

3. Term of Subcontract

This Subcontract covers the period from its effective data®

"“through June 30, 1977, with the exception that data items and

references will be submitted as required by the SDRL.
4. Inspection and Acceptance
All data items and reports will be subject to inspection and

acceptance by Contractor for purposes of format and compllance with
the Statement of Work.




1.

2,

Section C:

Special Provisioans

ACKNOWLEDGEMENT OF SPONSORSHIP

a. The Subcontractor agrees that in the release of information relating

to this subcontract, such release shall include a statement to the effect
that the project or effort depicted was or is sponsored by Air Force
Information Systems Technology Applications Office, Air Force Systems
Command and Defense Advanced Research Projects Agency, DOD, and the contract
is under the technical cognizance of the Air Force Information Systems
Technology Application Office.

b. For the purpose of this clause, "information" includes, but is not
limited to, news releases, articles, manuscripts, brochures, advertisement,
still and motion pictures, speeches, trade association meetings, symposia, etc.

¢. The Subcontractor further agrees to include this provision in any further
subcontract awarded as a result of this subcontract.

The Subcontractor shall report, in writing, to the Contract Manager (R. M.
Schwartz, Honeywell Information Systems Inc., 7900 Westpark Drive, MclLean
Virginia 22101) all deliveries made under this subcontract at the time of
delivery. This includes products, services, reports and any other data as
appropriate,

General Systems Engineering and Technmical Direction (GSE/TD) Clause

a. Formalization of genmeral systems engineering and technical direction generated
by the MITRE Corporation of effort under this subcontract will be documented by
{ssuance of a serially numbered "Technical Directive," executed by representatives
of the MITRE Corporation and the Electronic Systems Division. The Subcontractor
shall comply with the terms of a "Technical Directive" only if it is in writing
and signed by the Contractor's Project Manager and Contract Administrator and
compliance with such "Technical Directive" is directed pursuant to the clause of
this subcontract entitled "Changes.”




« 1
b. Should .Subcontractor receive general systems engineering
supervision, technical direction or -requests for cooperation or
data directly from ecither Air Force or MITRE Corporation pegsonnel.
then the Subcontractor agrees not to accept such supervision or
direction or to cooperate with or furnish data to such personnel without
the prior written approval of the Contractor. .o

~l
-

¢. The ADP Systems Security Development Program covered by Prime
Contract No. F19528-74-C-0193 is under general program management of
Air Force Information Systems Technology Applications Office, Air Force
Systems Command. The Electronic Systems Division has been assigned
the responsibility of providing necessary management control over this
subcontract. The Air Force has entered into a contract with the MITRE
Corporation for the services of a technical group which will, under
the program management of the Electronic Systems Division, be respons-
ible for general systems engineering and corresponding technical
direction of the efforts under this subcontract. :

d. (1) General systems engineering is defined as that portion of
systens engineering dealing with the overall integration of a system,
design compromises among subsystems, definition of inter- and intra-
system interfaces, analysis of subsystem and supervision of system
testing, all to the extent required to assure that system concept and
objectives are being met in an economical and timely manner.

] (2) Technical direction is defined as a process by which
the progress of the Contractor's or Subcontractor's technical efforts
is ‘reviewed, information on the various technical areas involved is
exchanged, and plans for future contract efforts are formulated, and,
where it 'will better achieve Air Force objectives, the Contractor's
or Subcontractor's technical effort is modified, realigned or redirected.

(3) In the performance of this subcontract, the Subcontractor
agrees, subject to the prior written approval-of -Contractor, to cooperate
.~ with the MITRE Corporation by responding to invitations to meetings,
requests for technical information and requests for research and
develcpment planning data on all matters pertaining to this-subcontract
and by discussing with the MITRE Corporation employees, technical
matters relating to this program. The Subcontractor further agrees
to accept technical direction as described herein, provided that the
prior written approval of the Contractor is received.

C-2-




‘ .('- ',. /.. . ' -

. .
. [] .

4. Incorporation of Basic Agrecement Provisions F18600-74-A-0161
. =8 ’
This Subcontract includes the below listed clauses which are
a part of Section B: Special Provisicns of Rasie Agreement:
F18600~74-A-0161. Where applicable in the text of the clauses .
Subcontractor should be substituted for Contractor and Contractor
should be substituted for Government. ‘

B-5. Walsh-Healey Public Contracts Act

' B-~6. Filing of Patent Applications

.B=9. Patent Rights

"B-17. Price Reduction for Defective Cost or Pricing Data

B-21l. Abstract of New Technology
B-23. Military Security Requirements . o ‘. ' é&r'?

B-24. Subcontractor Cost or Pricing Data

. B=27. Contract Schedule Items Requiring Experimenial,
Developmental or Research Work .

— - - -

B-=32. Cost Accounting Standards
5. Principal Investigator for M.I.T.

This research program will be under the .supervision of
Professor Jerome H. Saltzer, Principal Investigator for this research.

6. Copyrightable Material
- All copyrightable material, including computer programs and

written documents, produced during and under the work and Services

performed pursuant to this Subcontract by employees of Subcontractor

and of Contractor assigned to perform such work or Services shall be

jointly owned and shall be markec with statutory copyright notices

jointly in the names of M.I.T. and HIS, and such notices applied to

each separately copyrightable material shall-have-the-form as specified:

For machine readable format--

Copyright (c) 1975 by Massachusetts Institute of
Technoleogy and Honeywell Information Systems, Inc,

For text and all other versiong--

Copyright (:) 1975 by Massachusetts Institute of
Technology and Honeywell Information Systems, Inc.

c-3- .




©  With respect to such copyrlghtable materlal, the partles agree -
as follows:

(i) Subject to an irrevocable, worldwide, fully paid-up,

- non-exclusive license in Subcontractvbr to reproduce and use such
copyrightable material for its own purposes as an end user of computer
hardware, Contractor shall have the e:clusive worldwide right to license
others to reproduce and use such copvrightable material and to lease,
sell, or otherwise transfer to others copies of such copyrightable
material. Income and royalties earned from the licensing of such
copyrightable material shall be distributed in accordance with paragraph

10 of this subcontract. i
(ii) Contractor shall have.the first right to perfect and
register in all countries of the world, as applicable, all copyrights
available in and for such material and to perfect title in such copyrights.
(iii) Each party shall bear all costs, expenses and fees ’
associated with its perfecting and registering of such copyrights.

(iv) Each party' shall bear all costs, expenses and .fees
associated with its recording of any instrument of assignment or
rotice of license and any fee charged or tax levied thereon relatlng

to such copyrights.

. (v) Subcontractor shall disclose to Contractor promptly and
fully in writing all such copyrightable material produced during and
under the work and Services performed pursuant to this Subcontract
by any employee of Subcontractor assigned to perform such work or
Services and not otherwise furnished to Contractor in the reports and
other material required to be delivered pursuant to Attachment 3.

" (vi) Subcontractor agrees that in Contractor's oerfectlng or
reglsterlnc such copyrights and any enforcement or defense thereof
and upon request by Contractor, Subcontractor will furnish Contractor
all necessary support and assistance with respect to matters within
Subcont.ractor's exclusive domain. Such support and assistance shall
include, but not be limited to, tigning all documents necessary to
periect or validate title and licenses, signing all necessary
communications in connection with such perfectlng or reglsterlng, and.
furnlshlng affidavits and other formal-document$ necessary in connection
‘with Ccntractor's perfecting and registering and any enforcing or
defending of such copvrights. All reasonable costs and expenses for .
the furnishing of such support and assistance shall be borne by Sub-
contractor, however, any unusual or excessive costs and expenses,
such as expenses incurred by an emplovee of Subcontractor in traveling
or living away from his home shall .be borne by Contractor.




7. Inventions

(a) The entire right, title and interest.in all inventions made during
and under the work and services performed pursuant to this subcontract
snlely by employees of the subcontractor shall vest in the subcontractor,
provided, however, that the contractor shall have licensing rights in such
invention as hereinafter provided.

(b) The entire right, title and interest in all inventions made during
and under the work and services performed pursuant to this subcontract solely
by employees of the contractor assigned to perform such work or services
shall be vested in the contractor, provided, however, that the subcontractor
shall receive an irrevocable, fully paid-up, non-exclusive license to use
such inventions for its own use. A

(c) The entire right, title and interest in all inventions made during
and under the work and services performed pursuant to this subcontract jointl
by employees of subcontractor and or contractor assigned to perform such work
or services shall be vested jointly in both parties, provided, however, that
the contractor shall have licensing rights in such inventions as hereinafter

provided.

(d) As to inventions made solely by employees of subcontractor as
described in Section 7(a) above and as to inventions made jointly by employee
of contractor and subcontractor as described in Section 7(c) above, the
contractor shall have an irrevocable, fully paicé-up, worldwide, exclusive
license with the right to sublicense under all patents, on all such inven-
tions at reasonable royalty rates, provided, however, that the term of such
exclusivity shall extend from eight years from the date of issuance of the
United States Patent for each such invention, subject, however, to an ir-
revocable, fully paid-up, non~exclusive license to subcontractor to use
such invention for its own use and its subsidiaries. At the expiration
of said period of exclusivity, the license to contractor shall become
non-exclusive for the remainder of the term of said Patent, except that any
sublicenses granted by contractor during such eight year period shall contint
for the full term of such sublicense. N

(e]) Contractor shall have the first right to make applications for
patents (which term hereinafter shall include, but not be limited to, patent:-
as well as reissues, divisions, continuations, renewals and extensions of
the fcregoing) in all countries of the world. for the inventions described
in Sections 7(a) and 7(c) above, and to perfect title in all consequent
patents issuing from such applications. i :

. (£) Each party shall bear all costs, expenses and fees associated with
its filing and prosecution of such applications and the continuation in
existence of such consequent patents. - -

(g) Each party shall bear all costs, expenses and fees associated with
its recording of any instrument of assignment or notice of license and any
fee charged or tax levied thereon relating to such applications or con-
sequent. patents.

(h) Subcontractor shall disclose to contractor promptly and fully in
writing each such invention conceived or reduced to practice during and
under the work and services performed pursuant to this subcontract by any
employee of subcontractor assigned to perform such work or serwvices.




(i) Subcontractor agrees that in contractor's filing and prosecu-
sion of an application for such an invention and any enforcement or defense
~f a conseguent patent on such applicaticn, and upon request by contractor,
subcontractor will furnish contractor all necessary support and assistance
w#ith respect to matters within subcontractor's exclusive domain. Such
zupport and assistance shall include, but not be limitsd to, signing all
documents necessary to perfect or validate title, licenses, and rights of
sriority, sigring all necessary communications with the Patent Office of
she country involved, reviewing the applications before their £filing,
advising on communications with the Patent Office of the country involved,
advising on the scope and nature of the inventions and furnishing affidavits
and other formal documents necessary in the filing and prosecution of the
applications and any enforcement or defense of the patents. All reasonable
costs and expenses for the furnishing of such support and assistance shall
te borre by subcontractor; however, any unusual or excessive costs and
expenses, such as expenses incurred by an employee inventor ‘in ‘traveling
or living away from his home, shall be borne by. contractor..

- wmse ws = PRI - - -

8. _Data and Information : ccmoma= s aimmal

The entire right, title and interest in all copies of data and infor-
mation produced during and under the work and services performed pursuant
to this subcontract by employees of subcontractor assigned to perform such
work and services and delivered to contractor shall be vested in contractor.

9, Publications

Subcontractor shall be free to publish papers dealing with results of

research under this subcontract.-
Subcontractor shall use its best efforts to provide

such papers to the contractor sufficiently in advance of publication so
that patent applications based thereon may be considered.

10. Income and Royalties

Income and royalties earned by contractor from the licensing, leasing,
selling or transferring of copyrightable material and computer programs,
vhether copyrightable or patentable, produced during and under the work
and services performed pursuant to this subcentract by employees of sub-
contractor and/or contractor assigned to perform such work or services
other than income or royalties earned by contractor from the licensing,
leasing, selling or transferring of such computer programs incidental to
computer hardware sold, leased or otherwise supplied by contractor or
licensed for manufacture by contractor, shall be apportioned between sub-
contractor and contractor according to the provisions of Paragraph 8 of the
Multice Socftware Agreement dated February 13, 1973, between subcontractor
and contractor, as amended by subparagraph (ii) of Paragraph 2 of Amendment
No. I to such Multics Software Agreement, except that the term "CHANGEOVER
DATE" in such subparagraph (ii) shall be replaced by "June 30, 1975."

C-6




[n the case of income and royalties earned by the contractor on the licensing
of patents and patent applications on inventions described under Sectioms 7(a) and
7(c) (other than those describing and claiming computer software), except income or
royalties earned from the licensing of such patents and patent applications to
subsidiaries and affiliates of contractor, and except income or ruyalties earned
from existing licenses and any extensions thereof, of such patents snd patent
applications with the Japanese companies NEC and Toshiba, such income and royalties
shall be apportioned 60 percent to contractor and 40 percent to subcontractor
during the term of contractor's exclusivity. Where more than one patent or
application is licensed together, income and royalties earned shall be prorated in
accordance with the proportion of the invention covered by each patent-application
to the total product licensed.

11, Use of the Name of the Subcontractor

The contractor agrees not to use the name of the subcontractor or any member of
its staff in sales promotion work or advertising, or in any form of publicity without
the written permission of the Office of Sponsored Programs, Massachusetts Institute
of Technology, which permission shall not be unreasonably withheld.

12, 0Office Space

The subcontractor shall provide adequate office space for a contractor representative,
This includes a desk and chair, heat, light, ventilation, electrical current and electrica
outlet, They shall allow contractor to connect a telephone for their use. Charges for
this telephone service will be paid for by subcontractor. This office space should be
within a reasonable distance of the principal personnel performing this subcontract.




e Section D: SRR Sy

. General Provisions

1. Incorporation 6f Basic Agreement Provisions F-18600-74-A-0161

This subcontract includes all of the clauses included in
Section A: General Provisions of Basic Agreement F18600-74-A-016i.
where applicable in the text of the clauses, Subcontract?r shall be
substituted for Contractor and Contractor shall be substituted for

Government except in those clauses granting the right to audit.

2. Incorporation of Additional Provisions : ...
The provisions' of the contract clauses set forth in.the following

paragraphs of the Armed Services Procurement Regulation '(ASPR) are

incorporated into this contract by reference with the same force and-

effect as though herein set forth in full. Where applicable in the text of

the clauses,” Subcontractor shall be substituted for Contractor, and

Contractor shall be substituted for Government except in those clauses

granting the right to audit.

Number L Clause Title BN . Paragraph

1 . Nofiée to the Government of Labor 2” " 7-104.4

Disputes (1958 Sept.). CTwe
) 2 _Rights in Technical Data (1974 Nov.) '7-104.9(a)& (b)

3 . Technigai Data-Withholding of S 7-104.9h

payment (1974 Nov.,) ) - . :
- : B Idenéification of Technical Data 7-104.9 (1) .
‘ . (1975 March) ‘ : .

5 o Required Sources of Miniature and - .
Instrument Ball Bearings (1971 July) - 7-104.38

6 Interest (1972 May) . %'T.7-104.39.

(:) Cost Accounting Standard (1975 Feb.) 7-104.83

8 ‘Allowable Cost, Fixed Fee,’ and _ 7-203.4(a) -
Payment (1973 July) . {DCP No. 114)

9 ' Commercial Bill of Lading Notations 7-203.14

(1969 Dec.)

10 Payment for Overtime Premiums
(1967 June)

7-203,27

o-{



Number Clause Title _ Paragtagh

11 Reserved
12 .Military Security Requirements 7-204,12 dﬁi—-“
13 Employment of the Handicapped 7-103,28 |
(1975 Oct.)
14 Implementation of Clean Air 7-103,29

and Water Pollution Control
Acts (1975 Oct.)

The following clauses as set forth below are made a part hereof:
(a) Delayed Delivery of Abstracts of New Technology

Whenever theﬁg:;tractor is authorized under the Patent Rights clause of this

contract to file a United States patent application claiming a "Subject Invention,"

and elects to do so within the time provided in clause, the, ‘cdntractor may delay
delivery of the Abstract of New Technology until such time as the contractor delivers
the completed disclosure or a copy of the patent application as required by the Patent

Rights clause,
(b) Delayed Dissemination of Abstracts of New Technology

When the %tntractor, if authorized by the Patent Rights clause of this contract,
has elected to file a domestic and/or foreign patent application, the Government
may, upon request of the contractor, delay disemination of any Abstract of New
Technology for a period not to exceed ome year. In exceptional circumstances,
edditional delay may be authorized upon a showing of good cause.

AFSC ASPR Supplement 9-107.5(c)
FEB 1972




