Appendix E: STTR Phase 1 Model Contract

SUPPLIES OR SERVICES AND PRICES/COSTS

52.213-4 Terms and Conditions - Simplified Acquisitions (Other Than Commercial Items). (MAR 2009)

(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses that are incorpo-
rated by reference:

(1) The clauses listed below implement provisions of law or Executive order:

(i) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

(i) 52.222-21, Prohibition of Segregated Facilities (Feb 1999) (E.O. 11246).

(iii) 52.222-26, Equal Opportunity (MAR 2007) (E.O. 11246).

(iv) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(g)).

(v) 52.225-13, Restrictions on Certain Foreign Purchases (FEB 2006) (E.o.s, proclamations, and statutes adminis-
tered by the Office of Foreign Assets Control of the Department of the Treasury).

(vi) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).

(vii) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L. 108-77, 108-78).
(2) Listed below are additional clauses that apply:

(i) 52.232-1, Payments (APR 1984).

(ii) 52.232-8, Discounts for Prompt Payment (Feb 2002).

(iii) 52.232-11, Extras (APR 1984).

(iv) 52.232-25, Prompt Payment (OCT 2008).

(v) 52.233-1, Disputes (JUL 2002).

(vi) 52.244-6, Subcontracts for Commercial Iltems. (MAR 2009)

(vii) 52.253-1, Computer Generated Forms (JAN 1991).

(b) The Contractor shall comply with the following FAR clauses, incorporated by reference, unless the circums-
tances do not apply:

(1) The clauses listed below implement provisions of law or Executive order:

(i) 52.222-19, Child Labor--Cooperation with Authorities and Remedies (FEB 2008) (E.O. 13126). (Applies to
contracts for supplies exceeding the micro-purchase threshold.)
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(ii) 52.222-20, Walsh-Healey Public Contracts Act (Dec 1996) (41 U.S.C. 35-45) (Applies to supply contracts over
$10,000 in the United States, Puerto Rico, or the U.S. Virgin Islands).

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible
Veterans (SEP 2006) (38 U.S.C. 4212) (Applies to contracts of $100,000 or more).

(iv) 52.222-36, Affirmative Action for Workers with Disabilities (June 1998) (29 U.S.C. 793). (Applies to contracts
over $10,000, unless the work is to be performed outside the United States by employees recruited outside the
United States.) (For purposes of this clause, United States includes the 50 States, the District of Columbia, Puerto
Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.)

(v) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible
Veterans (SEP 2006) (38 U.S.C. 4212) (Applies to contracts of $100,000 or more).

(vi) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351), et seq.) (Applies to service contracts over
$2,500 that are subject to the Service Contract Act and will be performed in the United States, District of Columbia,

Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, Johnston Island, Wake
Island, or the outer continental shelf lands.)

(vii) 52.223-5, Pollution Prevention and Right-to-Know Information (Aug 2003) (E.O. 13148) (Applies to services
performed on Federal facilities).

(viii) 52.223-15, Energy Efficiency in Energy-Consuming Products (DEC 2007) (42 U.S.C. 8259b) (Unless exempt
pursuant to 23.204, applies to contracts when energy-consuming products listed in the ENERGY STAR Program or
Federal Energy Management Program (FEMP) will be--

(A) Delivered,;

(B) Acquired by the Contractor for use in performing services at a Federally-controlled facility;

(C) Furnished by the Contractor for use by the Government; or

(D) Specified in the design of a building or work, or incorporated during its construction, renovation, or mainten-
ance.)

(ix) 52.225-1, Buy American Act--Supplies (FEB 2009) (41 U.S.C. 10a-10d) (Applies to contracts for supplies, and
to contracts for services involving the furnishing of supplies, for use in the United States or its outlying areas, if the
value of the supply contract or supply portion of a service contract exceeds the micro-purchase threshold and the
acquisition--

(A) Is set aside for small business concerns; or

(B) Cannot be set aside for small business concerns (see 19.502-2), and does not exceed $25,000).

(x) 52.232-34, Payment by Electronic Funds Transfer - Other than Central Contractor Registration (May 1999).
(Applies when the payment will be made by EFT and the payment office does not use the CCR database as its
source of EFT information.)

(xi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (FEB 2006) (46 U.S.C. Appx 1241).
(Applies to supplies transported by ocean vessels (except for the types of subcontracts listed at 47.504(d).)

(2) Listed below are additional clauses that may apply:
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(i) 52.209-6, Protecting the Government's Interest When Subcontracting with Contractors Debarred, Suspended, or
Proposed for Debarment (SEP 2006) (Applies to contracts over $30,000).

(i) 52.211-17, Delivery of Excess Quantities (Sept 1989) (Applies to fixed-price supplies).

(iii) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations. (MAR 2009) (Pub. L. 110-247)
(Applies to contracts greater than $25,000 that provide for the provision, the service, or the sale of food in the
United States.)

(iv) 52.247-29, F.o.b. Origin (FEB 2006) (Applies to supplies if delivery is f.0.b. origin).
(v) 52.247-34, F.o.b. Destination (Nov 1991) (Applies to supplies if delivery is f.0.b. destination).

(c) FAR 52.252-2, Clauses Incorporated by Reference (Feb 1998). This contract incorporates one or more clauses by
reference, with the same force and effect as if they were given in full text. Upon request, the Contracting Officer will
make their full text available. Also, the full text of a clause may be accessed electronically at this/these address(es):

http://www.acgnet.gov/far/
NASA FAR Supplement (NFS) clauses:
http://www.hg.nasa.gov/office/procurement/regs/nfstoc.htm

(d) Inspection/Acceptance. The Contractor shall tender for acceptance only those items that conform to the require-
ments of this contract. The Government reserves the right to inspect or test any supplies or services that have been
tendered for acceptance. The Government may require repair or replacement of nonconforming supplies or reper-
formance of nonconforming services at no increase in contract price. The Government must exercise its
postacceptance rights -

(1) Within a reasonable period of time after the defect was discovered or should have been discovered; and

(2) Before any substantial change occurs in the condition of the item, unless the change is due to the defect in the
item.

(e) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an occurrence
beyond the reasonable control of the Contractor and without its fault or negligence, such as acts of God or the public
enemy, acts of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine
restrictions, strikes, unusually severe weather, and delays of common carriers. The Contractor shall notify the
Contracting Officer in writing as soon as it is reasonably possible after the commencement of any excusable delay,
setting forth the full particulars in connection therewith, shall remedy such occurrence with all reasonable dispatch,
and shall promptly give written notice to the Contracting Officer of the cessation of such occurrence.

(f) Termination for the Government's convenience. The Government reserves the right to terminate this contract, or
any part hereof, for its sole convenience. In the event of such termination, the Contractor shall immediately stop all
work hereunder and shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to
the terms of this contract, the Contractor shall be paid a percentage of the contract price reflecting the percentage of
the work performed prior to the notice of termination, plus reasonable charges that the Contractor can demonstrate
to the satisfaction of the Government, using its standard record keeping system, have resulted from the termination.
The Contractor shall not be required to comply with the cost accounting standards or contract cost principles for this
purpose. This paragraph does not give the Government any right to audit the Contractor's records. The Contractor
shall not be paid for any work performed or costs incurred that reasonably could have been avoided.
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(9) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in the event of
any default by the Contractor, or if the Contractor fails to comply with any contract terms and conditions, or fails to
provide the Government, upon request, with adequate assurances of future performance. In the event of termination
for cause, the Government shall not be liable to the Contractor for any amount for supplies or services not accepted,
and the Contractor shall be liable to the Government for any and all rights and remedies provided by law. If it is
determined that the Government improperly terminated this contract for default, such termination shall be deemed a
termination for convenience.

(h) Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for
use for the particular purpose described in this contract.

(End of clause)

1852.216-78 Firm Fixed Price. (DEC 1988)

The total firm fixed price of this contract is $[Insert the appropriate amount].

(End of clause)

SUPPLIES AND/OR SERVICES TO BE PROVIDED

The Contractor shall provide all resources (except as may be expressly stated in the contract as furnished by the
Government) necessary to deliver and/or perform the items below in accordance with the Descrip-
tion/Specifications/Statement of Work incorporated [ insert attachment number and/or section identifier of the
Spec/SOW].

(End of clause)

DESCRIPTION/SPECIFICATIONS/STATEMENT OF WORK

SPECIFICATION/STATEMENT OF WORK
The Contractor shall provide the item or services specified in Section B in accordance with the following:
[ Insert the Title of the Specification and/or Statement of Work]

(End of text)

INSPECTION AND ACCEPTANCE

52.246-9 Inspection of Research and Development (Short Form). (APR 1984)
52.246-16 Responsibility for Supplies. (APR 1984)

DELIVERIES OR PERFORMANCE

52.242-15 Stop-Work Order. (AUG 1989)
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PERIOD OF PERFORMANCE

The period of performance of this contract is [ Insert specific dates (i.e. "from___to ") or the negotiated period
in terms of weeks, months, or years (ex: "12 months from the effective date of the contract™).]

(End of clause)
DELIVERY AND/OR COMPLETION SCHEDULE
The Contractor shall deliver and/or complete performance of the items required under this contract as follows:

[ Insert a table which details for each item, the item number, description, quantity, unit of measure, and deli-
very/completion date.]

(End of clause)
ADDITIONAL REPORTS OF WORK - SBIR/STTR Phase |

(@) Interim Technical Progress Reports.

(1) The Contractor shall submit an interim progress report of all work accomplished. The report shall be in narrative
form, be brief, and informal. This report shall include:

(i) A quantitative description of work performed during the period;

(if) An indication of any current problems which may impede performance or impact program schedule or cost, and
proposed corrective action;

(iii) A discussion of the work to be performed during the next reporting period,;

(iv) A description of any changes to the planned use of subcontractors since contract award: and

(v) Estimated percentage of physical completion of the contract.

This report shall be submitted via the NASA SBIR Contract Administration Electronic Handbook.
Instructions for the electronic submission process are available to contractors on the NASA SBIR Home Page at:
http://sbir.gsfc.nasa,gov/SBIR/SBIR.html

(2) Interim Technical Progress Reports are to be submitted within ten (10) days following the period to be reported,
except for the Final Report which shall be submitted no later than the final day of the contract performance period.
(b) Final Report & Project Summary Document. The Contractor shall submit a Final Report within six (6)
months from the effective date of this contract. The report shall be in narrative form documenting and summarizing
the results of the entire contract work. The following instructions apply to the final report and are in addition to the
requirements of the "Final Scientific and Technical Reports" clause of this contract (NFS 1852.235-73).

(1) The Final Report shall include a single-page project summary as the first page, identifying the purpose of
the research, a brief description of the research carried out, the research findings or results (including the degree to
which the Phase | objectives were achieved), and whether the results justify Phase Il continuation. The project
summary is to be submitted without restriction for NASA publication. This document should not contain any
proprietary data and should be submitted without any restrictive markings. Instructions for the electronic submission
of the project summary are posted on the NASA SBIR Electronic Contract Administration Handbook located in the
NASA SBIR/STTR Forms Library.

(2) The project summary shall be submitted with each copy of the final report and as a separate electronic
submission via the NASA SBIR Electronic Contract Administration Handbook.

(3) The balance of the report should indicate in detail the project objectives, work carried out, results obtained, and
assessment of technical merit and feasibility. The potential applications of the project results for a potential Phase
3 effort both for NASA purposes and for commercial purposes shall also be included. Rights to both interim and
final report data (except for the project summary) shall be in accordance with clause 52.227-20, Rights in Data --
SBIR Program, of this contract. The Contractor shall mark all pages of reports (except the project summary) with
the SBIR Rights notice set forth in clause 52.227-20.
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(c) The final report shall serve as the last interim report.

NOTE: Only unclassified reports shall be submitted to the CASI

CONTRACT ADMINISTRATION DATA

1852.227-11 Patent Rights - Retention by the Contractor (Short Form).
1852.227-72 Designation of New Technology Representative and Patent Representative. (JUL 1997)

(a) For purposes of administration of the clause of this contract entitled "New Technology" or "Patent Rights -
Retention by the Contractor (Short Form)," whichever is included, the following named representatives are hereby
designated by the Contracting Officer to administer such clause:

Title

[]
Office Code

[ ]
Address (including zip code)

[]

New Technology Representative

[]

Patent Representative

[]

(b) Reports of reportable items, and disclosure of subject inventions, interim reports, final reports, utilization reports,
and other reports required by the clause, as well as any correspondence with respect to such matters, should be
directed to the New Technology Representative unless transmitted in response to correspondence or request from the
Patent Representative. Inquires or requests regarding disposition of rights, election of rights, or related matters
should be directed to the Patent Representative. This clause shall be included in any subcontract hereunder requiring
a "New Technology" clause or "Patent Rights - Retention by the Contractor (Short Form)" clause, unless otherwise
authorized or directed by the Contracting Officer. The respective responsibilities and authorities of the above-named
representatives are set forth in 1827.305-370 of the NASA FAR Supplement.

(End of clause)
SECTION G CONTRACT SPECIFIC ADDITIONAL CLAUSE ONE
INVOICES AND PAYMENTS

Contractor shall submit one (1) copy of each invoice electronically through the Electronic Handbook; no other
copies or actions are required. All invoices submitted by the SBC shall be marked with the contract number and
invoice number. Hard copies of reports or invoices are not required. Failure to comply with requirements stipulated
herein will delay payment.

Payment of invoices will be based upon acceptance and approval of each deliverable by the COTR and CO.
Payment may be withheld if the required deliverables have not been properly submitted or accepted by the COTR.
All reports and invoices shall be submitted by uploading one (1) copy into the Electronic Handbook
(https://shir.gsfc.nasa.gov/sbir/contract-admin/). The only exception to this requirement is that a copy of the New
Technology Report and/or New Technology Summary Report shall be uploaded into the Electronic Handbook AND
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a copy shall be submitted using the eNTRe reporting system http://invention.nasa.gov/.
(End of clause)

SECTION G CONTRACT SPECIFIC ADDITIONAL CLAUSE TWO
REQUEST FOR PROPOSAL FOR PHASE Il FOLLOW-ON CONTRACT

@ This Phase | contract serves as a request for proposal for an SBIR Phase Il follow-on contract except: (i)
when NASA notifies the contractor that the area or topic of research is no longer suitably high enough within the
Agency's research priorities; or (i) when NASA notifies the contractor that the Phase | research results are not
worthy of continuation. Submission of a Phase |1 proposal is strictly voluntary and NASA assumes no responsibility
for proposal preparation costs. Phase Il proposals are due at the end of the Phase | contract. NOTE THAT PHASE
Il PROPOSALS MUST BE RECEIVED BY THE GOVERNMENT NO LATER THAN 5:00 pm EDT ON THE
LAST DAY OF THE PHASE | CONTRACT PERIOD [ (Insert the end date of the Phase | contract)]. LATE
PROPOSALS MAY BE ELIMINATED FROM FURTHER CONSIDERATION FOR PHASE Il AWARDS.

All information necessary to submit a SBIR Phase Il proposal is available at:
http://sbir.gsfc.nasa.gov/SBIR/SBIR.html.

(End of clause)

SPECIAL CONTRACT REQUIREMENTS
1852.223-72 Safety and Health (Short Form). (APR 2002)
1852.225-70 Export Licenses. (FEB 2000)
(@) The Contractor shall comply with all U.S. export control laws and regulations, including the International Traffic
in Arms Regulations (ITAR), 22 CFR Parts 120 through 130, and the Export Administration Regulations (EAR), 15
CFR Parts 730 through 799, in the performance of this contract. In the absence of available license exemp-
tions/exceptions, the Contractor shall be responsible for obtaining the appropriate licenses or other approvals, if
required, for exports of hardware, technical data, and software, or for the provision of technical assistance.
(b) The Contractor shall be responsible for obtaining export licenses, if required, before utilizing foreign persons in
the performance of this contract, including instances where the work is to be performed on-site at [insert name of
NASA installation], where the foreign person will have access to export-controlled technical data or software.

(c) The Contractor shall be responsible for all regulatory record keeping requirements associated with the use of
licenses and license exemptions/exceptions.

(d) The Contractor shall be responsible for ensuring that the provisions of this clause apply to its subcontractors.
(End of clause)

1852.235-71 Key Personnel and Facilities. (MAR 1989)

(@ The personnel and/or facilities listed below (or specified in the contract Schedule) are considered essential to
the work being performed under this contract. Before removing, replacing, or diverting any of the listed or specified

personnel or facilities, the Contractor shall (1) notify the Contracting Officer reasonably in advance and (2) submit
justification (including proposed substitutions) in sufficient detail to permit evaluation of the impact on this contract.
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(b) The Contractor shall make no diversion without the Contracting Officer's written consent; provided, that the
Contracting Officer may ratify in writing the proposed change, and that ratification shall constitute the Contracting
Officer's consent required by this clause.

(c) The list of personnel and/or facilities (shown below or as specified in the contract Schedule) may, with the
consent of the contracting parties, be amended from time to time during the course of the contract to add or delete
personnel and/or facilities.

[List here the personnel and/or facilities considered essential, unless they are specified in the contract Schedule.]
(End of clause)

1852.235-73 Final Scientific and Technical Reports. (DEC 2006) -- Alternate 111 (JAN 2005)

1852.235-74 Additional Reports of Work - Research and Development. (FEB 2003)

In addition to the final report required under this contract, the Contractor shall submit the following report(s) to the
Contracting Officer:

(@) Quarterly progress reports. The Contractor shall submit separate quarterly reports of all work accomplished
during each three-month period of contract performance. In addition to factual data, these reports should include a
separate analysis section interpreting the results obtained, recommending further action, and relating occurrences to
the ultimate objectives of the contract. Sufficient diagrams, sketches, curves, photographs, and drawings should be
included to convey the intended meaning.

(b) Submission dates. Quarterly reports shall be submitted within 10 days the following the period to be reported.
No quarterly report need be submitted for the final three months of contract effort since that period will be covered
in the final report. The final report shall be submitted within days after the completion of the effort under the
contract.

(End of clause)

NEW TECHNOLOGY REPORTING - SBIR/STTR PROGRAM

Federal Acquisition Regulation clause 52.227-11, "Patent Rights Retention by the Contractor (Short Form)", as
modified by NASA FAR Supplement 1852.227-11, requires that contractors provide NASA:

(a) A disclosure of each subject invention, within two months after the inventor discloses it to contractor personnel
responsible for patent matters.

"Subject invention," means any invention, discovery, improvement, or innovation of the contractor that is or may be
patentable or otherwise protectable under Title 35 of the United States Code, made in the performance of any work
under any NASA contract. Subject inventions include, but are not limited to, new processes, machines, manufac-
tures, and compositions of matter, and improvements to, or new applications of, existing processes, machines,
manufactures, and compositions of matter. Subject Inventions also include new computer programs, and improve-
ments to, or new applications of, existing computer programs, whether or not copyrightable or otherwise protectable
under Title 17 of the United States Code.

NASA prefers that the contractor use either the electronic or paper version of NASA Form 1679, "Disclosure of

Invention and New Technology (Including Software)" to disclose subject inventions. Both the electronic and paper
versions of NASA Form 1679 may be accessed at the electronic New Technology Reporting Web site
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http://invention.nasa.gov. Alternate formats may be used if the information provided is equivalent to that found on
the NASA Form 1679.

(b) The Contractor must also provide:

(1) "Interim New Technology Summary Reports", due 12 months from the effective date of the contract, with
additional reports due annually thereafter, listing subject inventions during that period, and certifying that all subject
inventions have been disclosed, or that there were no such subject inventions.

(2) "Final New Technology Summary Report", due within 3 months after completion of the contracted work, listing
all subject inventions and certifying that all subject inventions have been disclosed (or that there were no such
subject inventions). A listing of all subcontracts at any tier containing a patent rights clause or certification that
there were no such subcontracts should be included with the report as well. Note: Final payment will not be made
until the Final New Technology Summary Report has been received and accepted, so Contractors are advised to
submit this report with the other final deliverables to avoid delay in receiving payment.

Contractors should use the "New Technology Summary Report" form for both interim and final summary reports.
NASA Summary Forms may be accessed at the electronic New Technology Reporting Web site
http://invention.nasa.gov. Alternate formats may be used if the information provided is equivalent to that found on
the NASA Summary Form.

All disclosures and interim/final reports as well as any correspondence with respect to such matters should be
submitted to the Center's New Technology Representative at the address listed in the following paragraph.

Company New Technology Representative Designation: Upon contract award, the Contractor shall send the name,
address, telephone number and email address of the Contractor's New Technology Representative responsible for
submitting the New Technology Reports (include the contract number with this submission), to the NASA New
Technology Representative at the following address:

[ Insert address of Center New Technology Representative]

All inquiries or requests regarding disposition of rights, election of rights, or related matters should be directed to
the Center's Patent Representative at the following address:
[ Insert address for the Center Patent Representative]

(End of clause)
SECTION 508 COMPLIANCE

(&) The Workforce Investment Act of 1998 amended section 508 of the Rehabilitation Act of 1973 to require that :
(1) When developing, procuring, maintaining or using Electronic and Information Technology (EIT), agencies
must ensure that employees with disabilities have access to and use of information and data that is comparable to
that for other employees; and
(2) Members of the public with disabilities seeking information or services from an agency have access to and use
of information and data that is comparable to that for members of the public without disabilities.
(b) Section 508 standards should be taken into consideration in the design of prototypes. Failure to meet Section
508 standards will impact the Government's ability to make future purchases of the technology developed under this
contract. Information regarding Section 508 standards can be obtained at http://www.access-board.gov/508.htm.

(End of clause)
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CONTRACT CLAUSES

52.202-1 Definitions. (JUL 2004)

52.203-5 Covenant Against Contingent Fees. (APR 1984)

52.203-7 Anti-Kickback Procedures. (JUL 1995)

52.204-7 Central Contractor Registration. (APR 2008)

52.219-6 Notice of Total Small Business Set-Aside. (JUN 2003)

52.223-14 Toxic Chemical Release Reporting. (AUG 2003)

52.227-1 Authorization and Consent. (DEC 2007) -- Alternate | (APR 1984)

52.227-2 Notice and Assistance Regarding Patent and Copyright Infringement. (DEC 2007)

52.227-11 Patent Rights--Ownership by the Contractor. (DEC 2007)

(a) As used in this clause--

"Invention™ means any invention or discovery that is or may be patentable or otherwise protectable under title 35 of
tzhgezil’.it. g:e(()]clj)e, or any variety of plant that is or may be protectable under the Plant Variety Protection Act (7 U.S.C.

"Made" means--

(1) When used in relation to any invention other than a plant variety, the conception or first actual reduction to
practice of the invention; or

(2) When used in relation to a plant variety, that the Contractor has at least tentatively determined that the variety
has been reproduced with recognized characteristics.

"Nonprofit organization™ means a university or other institution of higher education or an organization of the type
described in section 501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from taxation
under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)), or any nonprofit scientific or educational
organization qualified under a State nonprofit organization statute.

"Practical application” means to manufacture, in the case of a composition of product; to practice, in the case of a
process or method; or to operate, in the case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government
regulations, available to the public on reasonable terms.

"Subject invention" means any invention of the Contractor made in the performance of work under this contract.

(b) Contractor's rights. (1) Ownership. The Contractor may retain ownership of each subject invention throughout
the world in accordance with the provisions of this clause.

(2) License. (i) The Contractor shall retain a nonexclusive royalty-free license throughout the world in each subject
invention to which the Government obtains title, unless the Contractor fails to disclose the invention within the
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times specified in paragraph (c) of this clause. The Contractor's license extends to any domestic subsidiaries and
affiliates within the corporate structure of which the Contractor is a part, and includes the right to grant sublicenses
to the extent the Contractor was legally obligated to do so at contract award. The license is transferable only with the
written approval of the agency, except when transferred to the successor of that part of the Contractor's business to
which the invention pertains.

(ii) The Contractor's license may be revoked or modified by the agency to the extent necessary to achieve expedi-
tious practical application of the subject invention in a particular country in accordance with the procedures in FAR
27.302(i)(2) and 27.304-1().

(c) Contractor's obligations. (1) The Contractor shall disclose in writing each subject invention to the Contracting
Officer within 2 months after the inventor discloses it in writing to Contractor personnel responsible for patent
matters. The disclosure shall identify the inventor(s) and this contract under which the subject invention was made.
It shall be sufficiently complete in technical detail to convey a clear understanding of the subject invention. The
disclosure shall also identify any publication, on sale (i.e., sale or offer for sale), or public use of the subject
invention, or whether a manuscript describing the subject invention has been submitted for publication and, if so,
whether it has been accepted for publication. In addition, after disclosure to the agency, the Contractor shall
promptly notify the Contracting Officer of the acceptance of any manuscript describing the subject invention for
publication and any on sale or public use.

(2) The Contractor shall elect in writing whether or not to retain ownership of any subject invention by notifying the
Contracting Officer within 2 years of disclosure to the agency. However, in any case where publication, on sale, or
public use has initiated the 1-year statutory period during which valid patent protection can be obtained in the
United States, the period for election of title may be shortened by the agency to a date that is no more than 60 days
prior to the end of the statutory period.

(3) The Contractor shall file either a provisional or a nonprovisional patent application or a Plant Variety Protection
Application on an elected subject invention within 1 year after election. However, in any case where a publication,
on sale, or public use has initiated the 1-year statutory period during which valid patent protection can be obtained in
the United States, the Contractor shall file the application prior to the end of that statutory period. If the Contractor
files a provisional application, it shall file a nonprovisional application within 10 months of the filing of the
provisional application. The Contractor shall file patent applications in additional countries or international patent
offices within either 10 months of the first filed patent application (whether provisional or nonprovisional) or 6
months from the date permission is granted by the Commissioner of Patents to file foreign patent applications where
such filing has been prohibited by a Secrecy Order.

(4) The Contractor may request extensions of time for disclosure, election, or filing under paragraphs (c)(1), (c)(2),
and (c)(3) of this clause.

(d) Government's rights--(1) Ownership. The Contractor shall assign to the agency, on written request, title to any
subject invention--

(i) If the Contractor fails to disclose or elect ownership to the subject invention within the times specified in
paragraph (c) of this clause, or elects not to retain ownership; provided, that the agency may request title only within
60 days after learning of the Contractor's failure to disclose or elect within the specified times.

(ii) In those countries in which the Contractor fails to file patent applications within the times specified in paragraph
(c) of this clause; provided, however, that if the Contractor has filed a patent application in a country after the times
specified in paragraph (c) of this clause, but prior to its receipt of the written request of the agency, the Contractor
shall continue to retain ownership in that country.

(iii) In any country in which the Contractor decides not to continue the prosecution of any application for, to pay the
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maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a subject invention.

(2) License. If the Contractor retains ownership of any subject invention, the Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice, or have practiced for or on its behalf, the subject invention
throughout the world.

(e) Contractor action to protect the Government's interest. (1) The Contractor shall execute or have executed and
promptly deliver to the agency all instruments necessary to--

(i) Establish or confirm the rights the Government has throughout the world in those subject inventions in which the
Contractor elects to retain ownership; and

(ii) Assign title to the agency when requested under paragraph (d) of this clause and to enable the Government to
obtain patent protection and plant variety protection for that subject invention in any country.

(2) The Contractor shall require, by written agreement, its employees, other than clerical and nontechnical em-
ployees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in the Contractor's format, each subject invention in order that the Contractor can comply with the
disclosure provisions of paragraph (c) of this clause, and to execute all papers necessary to file patent applications
on subject inventions and to establish the Government's rights in the subject inventions. The disclosure format
should require, as a minimum, the information required by paragraph (c)(1) of this clause. The Contractor shall
instruct such employees, through employee agreements or other suitable educational programs, as to the importance
of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or foreign statutory
bars.

(3) The Contractor shall notify the Contracting Officer of any decisions not to file a nonprovisional patent applica-
tion, continue the prosecution of a patent application, pay maintenance fees, or defend in a reexamination or
opposition proceeding on a patent, in any country, not less than 30 days before the expiration of the response or
filing period required by the relevant patent office.

(4) The Contractor shall include, within the specification of any United States nonprovisional patent or plant variety
protection application and any patent or plant variety protection certificate issuing thereon covering a subject
invention, the following statement, "This invention was made with Government support under (identify the contract)
awarded by (identify the agency). The Government has certain rights in the invention."

(f) Reporting on utilization of subject inventions. The Contractor shall submit, on request, periodic reports no more
frequently than annually on the utilization of a subject invention or on efforts at obtaining utilization of the subject
invention that are being made by the Contractor or its licensees or assignees. The reports shall include information
regarding the status of development, date of first commercial sale or use, gross royalties received by the Contractor,
and other data and information as the agency may reasonably specify. The Contractor also shall provide additional
reports as may be requested by the agency in connection with any march-in proceeding undertaken by the agency in
accordance with paragraph (h) of this clause. The Contractor also shall mark any utilization report as confiden-
tial/proprietary to help prevent inadvertent release outside the Government. As required by 35 U.S.C. 202(c)(5), the
agency will not disclose that information to persons outside the Government without the Contractor's permission.

(9) Preference for United States industry. Notwithstanding any other provision of this clause, neither the Contractor
nor any assignee shall grant to any person the exclusive right to use or sell any subject invention in the United States
unless the person agrees that any products embodying the subject invention or produced through the use of the
subject invention will be manufactured substantially in the United States. However, in individual cases, the require-
ment for an agreement may be waived by the agency upon a showing by the Contractor or its assignee that
reasonable but unsuccessful efforts have been made to grant licenses on similar terms to potential licensees that
would be likely to manufacture substantially in the United States, or that under the circumstances domestic manufac-
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ture is not commercially feasible.

(h) March-in rights. The Contractor acknowledges that, with respect to any subject invention in which it has retained
ownership, the agency has the right to require licensing pursuant to 35 U.S.C. 203 and 210(c), and in accordance
with the procedures in 37 CFR 401.6 and any supplemental regulations of the agency in effect on the date of
contract award.

(i) Special provisions for contracts with nonprofit organizations. If the Contractor is a nonprofit organization, it
shall--

(1) Not assign rights to a subject invention in the United States without the written approval of the agency, except
where an assignment is made to an organization that has as one of its primary functions the management of inven-
tions, provided, that the assignee shall be subject to the same provisions as the Contractor;

(2) Share royalties collected on a subject invention with the inventor, including Federal employee co-inventors (but
through their agency if the agency deems it appropriate) when the subject invention is assigned in accordance with
35 U.S.C. 202(e) and 37 CFR 401.10;

(3) Use the balance of any royalties or income earned by the Contractor with respect to subject inventions, after
payment of expenses (including payments to inventors) incidental to the administration of subject inventions for the
support of scientific research or education; and

(4) Make efforts that are reasonable under the circumstances to attract licensees of subject inventions that are small
business concerns, and give a preference to a small business concern when licensing a subject invention if the
Contractor determines that the small business concern has a plan or proposal for marketing the invention which, if
executed, is equally as likely to bring the invention to practical application as any plans or proposals from applicants
that are not small business concerns; provided, that the Contractor is also satisfied that the small business concern
has the capability and resources to carry out its plan or proposal. The decision whether to give a preference in any
specific case will be at the discretion of the Contractor.

(5) Allow the Secretary of Commerce to review the Contractor's licensing program and decisions regarding small
business applicants, and negotiate changes to its licensing policies, procedures, or practices with the Secretary of
Commerce when the Secretary's review discloses that the Contractor could take reasonable steps to more effectively
implement the requirements of paragraph (i)(4) of this clause.

(i) Communications. [Complete according to agency instructions.]

(k) Subcontracts. (1) The Contractor shall include the substance of this clause, including this paragraph (k), in all
subcontracts for experimental, developmental, or research work to be performed by a small business concern or
nonprofit organization.

(2) The Contractor shall include in all other subcontracts for experimental, developmental, or research work the
substance of the patent rights clause required by FAR Subpart 27.3.

(3) At all tiers, the patent rights clause must be modified to identify the parties as follows: references to the Gov-
ernment are not changed, and the subcontractor has all rights and obligations of the Contractor in the clause. The
Contractor shall not, as part of the consideration for awarding the subcontract, obtain rights in the subcontractor's
subject inventions.

(4) In subcontracts, at any tier, the agency, the subcontractor, and the Contractor agree that the mutual obligations of

the parties created by this clause constitute a contract between the subcontractor and the agency with respect to the
matters covered by the clause; provided, however, that nothing in this paragraph is intended to confer any jurisdic-
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tion under the Contract Disputes Act in connection with proceedings under paragraph (h) of this clause.
(End of clause)

52.227-16 Additional Data Requirements. (JUN 1987)

52.227-20 Rights in Data--SBIR Program. (DEC 2007)

52.232-2 Payments under Fixed-Price Research and Development Contracts. (APR 1984)
52.232-12 Advance Payments. (MAY 2001) - Alternate IV (APR 1984)

() Requirements for payment. Advance payments will be made under this contract (1) upon submission of properly
certified invoices or vouchers by the Contractor, and approval by the administering office, [insert the name of the
office designated under agency procedures], or (2) under a letter of credit. The amount of the invoice or voucher
submitted plus all advance payments previously approved shall not exceed $[ ]. If a letter of credit is used, the
Contractor shall withdraw cash only when needed for disbursements acceptable under this contract and report cash
disbursements and balances as required by the administering office. The Contractor shall apply terms similar to this
clause to any advance payments to subcontractors.

(b) Special account. Until (1) the Contractor has liquidated all advance payments made under the contract and
related interest charges and (2) the administering office has approved in writing the release of any funds due and
payable to the Contractor, all advance payments and other payments under this contract shall be made by check
payable to the Contractor marked for deposit only in the Contractor's special account with the [insert the name of the
financial institution]. None of the funds in the special account shall be mingled with other funds of the Contractor.
Withdrawals from the special account may be made only by check of the Contractor countersigned by the Contract-
ing Officer or a Government countersigning agent designated in writing by the Contracting Officer.

(c) Use of funds. The Contractor may withdraw funds from the special account only to pay for properly allocable,
allowable, and reasonable costs for direct materials, direct labor, and indirect costs. Other withdrawals require
approval in writing by the administering office. Determinations of whether costs are properly allocable, allowable,
and reasonable shall be in accordance with generally accepted accounting principles, subject to any applicable
subparts of Part 31 of the Federal Acquisition Regulation.

(d) Repayment to the Government. At any time, the Contractor may repay all or any part of the funds advanced by
the Government. Whenever requested in writing to do so by the administering office, the Contractor shall repay to
the Government any part of unliquidated advance payments considered by the administering office to exceed the
Contractor's current requirements or the amount specified in paragraph (a) above. If the Contractor fails to repay the
amount requested by the administering office, all or any part of the unliquidated advance payments may be with-
drawn from the special account by check signed by only the countersigning agent and applied to reduction of the
unliquidated advance payments under this contract.

(e) Maximum payment. When the sum of all unliquidated advance payments, unpaid interest charges, and other
payments exceed [ ] percent of the contract price, the Government shall withhold further payments to the Contractor.
On completion or termination of the contract, the Government shall deduct from the amount due to the Contractor
all unliquidated advance payments and all interest charges payable. If previous payments to the Contractor exceed
the amount due, the excess amount shall be paid to the Government on demand. For purposes of this paragraph, the
contract price shall be considered to be the stated contract price of $ [ ], less any subsequent price reductions under
the contract, plus (1) any price increases resulting from any terms of this contract for price redetermination or
escalation, and (2) any other price increases that do not, in the aggregate, exceed $ [insert an amount not higher than
10 percent of the stated contract amount inserted in this paragraph]. Any payments withheld under this paragraph
shall be applied to reduce the unliquidated advance payments. If full liquidation has been made, payments under the
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contract shall resume.

(f) Interest. (1) No interest shall be charged to the prime Contractor for advance payments except for interest
charged during a period of default. The terms of this paragraph concerning interest charges for advance payments
shall not apply to the prime Contractor. The Contractor shall pay interest to the Government on the daily unliqui-
dated advance payments at the daily rate specified in subparagraph (f)(3) below. Interest shall be computed at the
end of each calendar month for the actual number of days involved. For the purpose of computing the interest charge

(i) Advance payments shall be considered as increasing the unliquidated balance as of the date of the advance
payment check;

(if) Repayments by Contractor check shall be considered as decreasing the unliquidated balance as of the date on
which the check is received by the Government authority designated by the Contracting Officer; and

(iii) Liquidations by deductions from Government payments to the Contractor shall be considered as decreasing the
unliquidated balance as of the date of the check for the reduced payment.

(2) Interest charges resulting from the monthly computation shall be deducted from payments, other than advance
payments, due the Contractor. If the accrued interest exceeds the payment due, any excess interest shall be carried
forward and deducted from subsequent payments. Interest carried forward shall not be compounded. Interest on
advance payments shall cease to accrue upon satisfactory completion or termination of the contract for the conveni-
ence of the Government. The Contractor shall charge interest on advance payments to subcontractors in the manner
described above and credit the interest to the Government. Interest need not be charged on advance payments to
nonprofit educational or research subcontractors for experimental, developmental, or research work.

(3) If interest is required under the contract, the Contracting Officer shall determine a daily interest rate based on the
higher of (i) the published prime rate of the financial institution (depository) in which the special account is
established or (ii) the rate established by the Secretary of the Treasury under Pub. L. 92-41 (50 U.S.C. App.
1215(b)(2)). The Contracting Officer shall revise the daily interest rate during the contract period in keeping with
any changes in the cited interest rates.

(4) If the full amount of interest charged under this paragraph has not been paid by deduction or otherwise upon
completion or termination of this contract, the Contractor shall pay the remaining interest to the Government on
demand.

(9) Financial institution agreement. Before an advance payment is made under this contract, the Contractor shall
transmit to the administering office, in the form prescribed by the administering office, an agreement in triplicate
from the financial institution in which the special account is established, clearly setting forth the special character of
the account and the responsibilities of the financial institution under the account. The Contractor shall select a
financial institution that is a member bank of the Federal Reserve System, an insured bank within the meaning of the
Federal Deposit Insurance Corporation Act (12 U.S.C. 1811), or a credit union insured by the National Credit Union
Administration.

(h) Lien on special account. The Government shall have a lien upon any balance in the special account paramount to
all other liens. The Government lien shall secure the repayment of any advance payments made under this contract
and any related interest charges.

(i) Lien on property under contract. (1) All advance payments under this contract, together with interest charges,
shall be secured, when made, by a lien in favor of the Government, paramount to all other liens, on the supplies or
other things covered by this contract and on material and other property acquired for or allocated to the performance
of this contract, except to the extent that the Government by virtue of any other terms of this contract, or otherwise,

284



shall have valid title to the supplies, materials, or other property as against other creditors of the Contractor.

(2) The Contractor shall identify, by marking or segregation, all property that is subject to a lien in favor of the
Government by virtue of any terms of this contract in such a way as to indicate that it is subject to a lien and that it
has been acquired for or allocated to performing this contract. If, for any reason, the supplies, materials, or other
property are not identified by marking or segregation, the Government shall be considered to have a lien to the
extent of the Government's interest under this contract on any mass of property with which the supplies, materials,
or other property are commingled. The Contractor shall maintain adequate accounting control over the property on
its books and records.

(3) If, at any time during the progress of the work on the contract, it becomes necessary to deliver to a third person
any items or materials on which the Government has a lien, the Contractor shall notify the third person of the lien
and shall obtain from the third person a receipt in duplicate acknowledging the existence of the lien. The Contractor
shall provide a copy of each receipt to the Contracting Officer.

(4) If, under the termination clause, the Contracting Officer authorizes the Contractor to sell or retain termination
inventory, the approval shall constitute a release of the Government's lien to the extent that -

(i) The termination inventory is sold or retained; and
(i) The sale proceeds or retention credits are applied to reduce any outstanding advance payments.
(i) Insurance. (1) The Contractor shall maintain with responsible insurance carriers -

(i) Insurance on plant and equipment against fire and other hazards, to the extent that similar properties are usually
insured by others operating plants and properties of similar character in the same general locality;

(ii) Adequate insurance against liability on account of damage to persons or property; and
(iii) Adequate insurance under all applicable workers' compensation laws.

(2) Until work under this contract has been completed and all advance payments made under the contract have been
liquidated, the Contractor shall -

(i) Maintain this insurance;

(if) Maintain adequate insurance on any materials, parts, assemblies, subassemblies, supplies, equipment, and other
property acquired for or allocable to this contract and subject to the Government lien under paragraph (i) of this
clause; and

(iii) Furnish any evidence with respect to its insurance that the administering office may require.

(k) Default. (1) If any of the following events occurs, the Government may, by written notice to the Contractor,
withhold further withdrawals from the special account and further payments on this contract:

(i) Termination of this contract for a fault of the Contractor.
(i) A finding by the administering office that the Contractor has failed to -
(A) Observe any of the conditions of the advance payment terms;

(B) Comply with any material term of this contract;
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(C) Make progress or maintain a financial condition adequate for performance of this contract;
(D) Limit inventory allocated to this contract to reasonable requirements; or

(E) Avoid delinquency in payment of taxes or of the costs of performing this contract in the ordinary course of
business.

(iii) The appointment of a trustee, receiver, or liquidator for all or a substantial part of the Contractor's property, or
the institution of proceedings by or against the Contractor for bankruptcy, reorganization, arrangement, or liquida-
tion.

(iv) The service of any writ of attachment, levy of execution, or commencement of garnishment proceedings
concerning the special account.

(v) The commission of an act of bankruptcy.

(2) If any of the events described in subparagraph (1) above continue for 30 days after the written notice to the
Contractor, the Government may take any of the following additional actions:

(i) Withdraw by checks payable to the Treasurer of the United States, signed only by the countersigning agency, all
or any part of the balance in the special account and apply the amounts to reduce outstanding advance payments and
any other claims of the Government against the Contractor.

(i) Charge interest, in the manner prescribed in paragraph (f) above, on outstanding advance payments during the
period of any event described in subparagraph (k)(1) above.

(iii) Demand immediate repayment by the Contractor of the unliquidated balance of advance payments.

(iv) Take possession of and, with or without advertisement, sell at public or private sale all or any part of the
property on which the Government has a lien under this contract and, after deducting any expenses incident to the
sale, apply the net proceeds of the sale to reduce the unliquidated balance of advance payments or other Government
claims against the Contractor.

(3) The Government may take any of the actions described in subparagraphs (k)(1) and (2) of this clause it considers
appropriate at its discretion and without limiting any other rights of the Government.

(I) Prohibition against assignment. Notwithstanding any other terms of this contract, the Contractor shall not assign
this contract, any interest therein, or any claim under the contract to any party.

(m) Information and access to records. The Contractor shall furnish to the administering office (1) monthly or at
other intervals as required, signed or certified balance sheets and profit and loss statements together with a report on
the operation of the special account in the form prescribed by the administering office; and (2) if requested, other
information concerning the operation of the Contractor's business. The Contractor shall provide the authorized
Government representatives proper facilities for inspection of the Contractor's books, records, and accounts.

(n) Other security. The terms of this contract are considered to provide adequate security to the Government for
advance payments; however, if the administering office considers the security inadequate, the Contractor shall
furnish additional security satisfactory to the administering office, to the extent that the security is available.

(o) Representations. The Contractor represents the following:
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(1) The balance sheet, the profit and loss statement, and any other supporting financial statements furnished to the
administering office fairly reflect the financial condition of the Contractor at the date shown or the period covered,
and there has been no subsequent materially adverse change in the financial condition of the Contractor.

(2) No litigation or proceedings are presently pending or threatened against the Contractor, except as shown in the
financial statements.

(3) The Contractor has disclosed all contingent liabilities, except for liability resulting from the renegotiation of
defense production contracts, in the financial statements furnished to the administering office.

(4) None of the terms in this clause conflict with the authority under which the Contractor is doing business or with
the provision of any existing indenture or agreement of the Contractor.

(5) The Contractor has the power to enter into this contract and accept advance payments, and has taken all neces-
sary action to authorize the acceptance under the terms of this contract.

(6) The assets of the Contractor are not subject to any lien or encumbrance of any character except for current taxes
not delinquent, and except as shown in the financial statements furnished by the Contractor. There is no current
assignment of claims under any contract affected by these advance payment provisions.

(7) All information furnished by the Contractor to the administering office in connection with each request for
advance payments is true and correct.

(8) These representations shall be continuing and shall be considered to have been repeated by the submission of
each invoice for advance payments.

(p) Covenants. To the extent the Government considers it necessary while any advance payments made under this
contract remain outstanding, the Contractor, without the prior written consent of the administering office, shall not -

(1) Mortgage, pledge, or otherwise encumber or allow to be encumbered, any of the assets of the Contractor now
owned or subsequently acquired, or permit any preexisting mortgages, liens, or other encumbrances to remain on or
attach to any assets of the Contractor which are allocated to performing this contract and with respect to which the
Government has a lien under this contract;

(2) Sell, assign, transfer, or otherwise dispose of accounts receivable, notes, or claims for money due or to become
due;

(3) Declare or pay any dividends, except dividends payable in stock of the corporation, or make any other distribu-
tion on account of any shares of its capital stock, or purchase, redeem, or otherwise acquire for value any of its
stock, except as required by sinking fund or redemption arrangements reported to the administering office incident
to the establishment of these advance payment provisions;

(4) Sell, convey, or lease all or a substantial part of its assets;

(5) Acquire for value the stock or other securities of any corporation, municipality, or governmental authority,
except direct obligations of the United States;

(6) Make any advance or loan or incur any liability as guarantor, surety, or accommodation endorser for any party;

(7) Permit a writ of attachment or any similar process to be issued against its property without getting a release or
bonding the property within 30 days after the entry of the writ of attachment or other process;
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(8) Pay any remuneration in any form to its directors, officers, or key employees higher than rates provided in
existing agreements of which notice has been given to the administering office; accrue excess remuneration without
first obtaining an agreement subordinating it to all claims of the Government; or employ any person at a rate of
compensation over $ [ ] a year;

(9) Change substantially the management, ownership, or control of the corporation;

(10) Merge or consolidate with any other firm or corporation, change the type of business, or engage in any
transaction outside the ordinary course of the Contractor's business as presently conducted,;

(11) Deposit any of its funds except in a bank or trust company insured by the Federal Deposit Insurance Corpora-
tion or a credit union insured by the National Credit Union Administration;

(12) Create or incur indebtedness for advances, other than advances to be made under the terms of this contract, or
for borrowings;

(13) Make or covenant for capital expenditures exceeding $ [ ] in total;

(14) Permit its net current assets, computed in accordance with generally accepted accounting principles, to become
less than $[ ]; or

(15) Make any payments on account of the obligations listed below, except in the manner and to the extent provided
in this contract:

[List the pertinent obligations]

(End of clause)

52.232-12 Advance Payments. (MAY 2001) - Alternate V (MAY 2001)
ADVANCE PAYMENTS WITHOUT SPECIAL BANK ACCOUNT (MAY 1999)

() Requirements for payment. Advance payments will be made under this contract (1) upon submission of properly
certified invoices or vouchers by the contractor, and approval by the administering office, [insert the name of the
office designated under agency procedures], or (2) under a letter of credit. The amount of the invoice or voucher
submitted plus all advance payments previously approved shall not exceed $[ ]. If a letter of credit is used, the
Contractor shall withdraw cash only when needed for disbursements acceptable under this contract and report cash
disbursements and balances as required by the administering office. The Contractor shall apply terms similar to this
clause to any advance payments to subcontractors.

(b) Use of funds. The Contractor may use advance payment funds only to pay for properly allocable, allowable, and
reasonable costs for direct materials, direct labor, and indirect costs. Determinations of whether costs are properly
allocable, allowable, and reasonable shall be in accordance with generally accepted accounting principles, subject to
any applicable subparts of Part 31 of the Federal Acquisition Regulation.

(c) Repayment to the Government. At any time, the Contractor may repay all or any part of the funds advanced by
the Government. Whenever requested in writing to do so by the administering office, the Contractor shall repay to
the Government any part of unliquidated advance payments considered by the administering office to exceed the
Contractor's current requirements or the amount specified in paragraph (a) of this clause.

(d) Maximum payment. When the sum of all unliquidated advance payments, unpaid interest charges, and other
payments exceed [ ] percent of the contract price, the Government shall withhold further payments to the Contractor.
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On completion or termination of the contract, the Government shall deduct from the amount due to the Contractor
all unliquidated advance payments and all interest charges payable. If previous payments to the Contractor exceed
the amount due, the excess amount shall be paid to the Government on demand. For purposes of this paragraph, the
contract price shall be considered to be the stated contract price of $[ ], less any subsequent price reductions under
the contract, plus (1) any price increases resulting from any terms of this contract for price redetermination or
escalation, and (2) any other price increases that do not, in the aggregate, exceed $[insert an amount not higher than
10 percent of the stated contract amount inserted in this paragraph]. Any payments withheld under this paragraph
shall be applied to reduce the unliquidated advance payments. If full liquidation has been made, payments under the
contract shall resume.

(e) Interest. (1) The Contractor shall pay interest to the Government on the daily unliquidated advance payments at
the daily rate in subparagraph (e)(3) of this clause. Interest shall be computed at the end of each calendar month for
the actual number of days involved. For the purpose of computing the interest charge -

(i) Advance payments shall be considered as increasing the unliquidated balance as of the date of the advance
payment check;

(if) Repayments by Contractor check shall be considered as decreasing the unliquidated balance as of the date on
which the check is received by the Government authority designated by the Contracting Officer; and

(iii) Liquidations by deductions from Government payments to the Contractor shall be considered as decreasing the
unliquidated balance as of the date of the check for the reduced payment.

(2) Interest charges resulting from the monthly computation shall be deducted from payments, other than advance
payments, due the Contractor. If the accrued interest exceeds the payment due, any excess interest shall be carried
forward and deducted from subsequent payments. Interest carried forward shall not be compounded. Interest on
advance payments shall cease to accrue upon satisfactory completion or termination of the contract for the conveni-
ence of the Government. The Contractor shall charge interest on advance payments to subcontractors in the manner
described above and credit the interest to the Government. Interest need not be charged on advance payments to
nonprofit educational or research subcontractors, for experimental, developmental, or research work.

(3) If interest is required under the contract, the Contracting Officer shall determine a daily interest rate based on the
rate established by the Secretary of the Treasury under Pub. L. 92-41 (50 U.S.C. App., 1215(b)(2)). The Contracting
Officer shall revise the daily interest rate during the contract period in keeping with any changes in the cited interest
rate.

(4) If the full amount of interest charged under this paragraph has not been paid by deduction or otherwise upon
completion or termination of this contract, the Contractor shall pay the remaining interest to the Government on
demand.

(f) Lien on property under contract. (1) All advance payments under this contract, together with interest charges,
shall be secured, when made, by a lien in favor of the Government, paramount to all other liens, on the supplies or
other things covered by this contract and on all material and other property acquired for or allocated to the perfor-
mance of this contract, except to the extent that the Government by virtue of any other terms of this contract, or
otherwise, shall have valid title to the supplies, materials, or other property as against other creditors of the Contrac-
tor.

(2) The Contractor shall identify, by marking or segregation, all property that is subject to a lien in favor of the
Government by virtue of any terms of this contract in such a way as to indicate that it is subject to a lien and that it
has been acquired for or allocated to performing this contract. If, for any reason, the supplies, materials, or other
property are not identified by marking or segregation, the Government shall be considered to have a lien to the
extent of the Government's interest under this contract on any mass of property with which the supplies, materials,

289



or other property are commingled. The Contractor shall maintain adequate accounting control over the property on
its books and records.

(3) If, at any time during the progress of the work on the contract, it becomes necessary to deliver to a third person
any items or materials on which the Government has a lien, the Contractor shall notify the third person of the lien
and shall obtain from the third person a receipt in duplicate acknowledging the existence of the lien. The Contractor
shall provide a copy of each receipt to the Contracting Officer.

(4) If, under the termination clause, the Contracting Officer authorizes the contractor to sell or retain termination
inventory, the approval shall constitute a release of the Government's lien to the extent that -

(i) The termination inventory is sold or retained; and
(i) The sale proceeds or retention credits are applied to reduce any outstanding advance payments.
(9) Insurance. (1) The Contractor shall maintain with responsible insurance carriers -

(i) Insurance on plant and equipment against fire and other hazards, to the extent that similar properties are usually
insured by others operating plants and properties of similar character in the same general locality;

(i) Adequate insurance against liability on account of damage to persons or property; and
(iiif) Adequate insurance under all applicable workers' compensation laws.

(2) Until work under this contract has been completed and all advance payments made under the contract have been
liquidated, the Contractor shall -

(i) Maintain this insurance;

(if) Maintain adequate insurance on any materials, parts, assemblies, subassemblies, supplies, equipment, and other
property acquired for or allocable to this contract and subject to the Government lien under paragraph (f) of this
clause; and

(iii) Furnish any evidence with respect to its insurance that the administering office may require.

(h) Default. (1) If any of the following events occur, the Government may, by written notice to the Contractor,
withhold further payments on this contract:

(i) Termination of this contract for a fault of the Contractor.

(i) A finding by the administering office that the Contractor has failed to -

(A) Observe any of the conditions of the advance payment terms;

(B) Comply with any material term of this contract;

(C) Make progress or maintain a financial condition adequate for performance of this contract;
(D) Limit inventory allocated to this contract to reasonable requirements; or

(E) Avoid delinquency in payment of taxes or of the costs of performing this contract in the ordinary course of
business.
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(iii) The appointment of a trustee, receiver, or liquidator for all or a substantial part of the Contractor's property, or
the institution of proceedings by or against the Contractor for bankruptcy, reorganization, arrangement, or liquida-
tion.

(iv) The commission of an act of bankruptcy.

(2) If any of the events described in subparagraph (h)(1) of this clause continue for 30 days after the written notice to
the Contractor, the Government may take any of the following additional actions:

(i) Charge interest, in the manner prescribed in paragraph (e) of this clause, on outstanding advance payments during
the period of any event described in subparagraph (h)(1) of this clause.

(if) Demand immediate repayment by the Contractor of the unliquidated balance of advance payments.

(iii) Take possession of and, with or without advertisement, sell at public or private sale all or any part of the
property on which the Government has a lien under this contract and, after deducting any expenses incident to the
sale, apply the net proceeds of the sale to reduce the unliquidated balance of advance payments or other Government
claims against the Contractor.

(3) The Government may take any of the actions described in subparagraphs (h)(1) and (h)(2) of this clause it
considers appropriate at its discretion and without limiting any other rights of the Government.

(i) Prohibition against assignment. Notwithstanding any other terms of this contract, the Contractor shall not assign
this contract, any interest therein, or any claim under the contract to any party.

(j) Information and access to records. The Contractor shall furnish to the administering office (1) monthly or at
other intervals as required, signed or certified balance sheets and profit and loss statements, and, (2) if requested,
other information concerning the operation of the contractor's business. The Contractor shall provide the authorized
Government representatives proper facilities for inspection of the Contractor's books, records, and accounts.

(k) Other security. The terms of this contract are considered to provide adequate security to the Government for
advance payments; however, if the administering office considers the security inadequate, the Contractor shall
furnish additional security satisfactory to the administering office, to the extent that the security is available.

(I) Representations. The Contractor represents the following:

(1) The balance sheet, the profit and loss statement, and any other supporting financial statements furnished to the
administering office fairly reflect the financial condition of the Contractor at the date shown or the period covered,
and there has been no subsequent materially adverse change in the financial condition of the Contractor.

(2) No litigation or proceedings are presently pending or threatened against the Contractor, except as shown in the
financial statements.

(3) The Contractor has disclosed all contingent liabilities, except for liability resulting from the renegotiation of
defense production contracts, in the financial statements furnished to the administering office.

(4) None of the terms in this clause conflict with the authority under which the Contractor is doing business or with
the provision of any existing indenture or agreement of the Contractor.

(5) The Contractor has the power to enter into this contract and accept advance payments, and has taken all neces-
sary action to authorize the acceptance under the terms of this contract.

291



(6) The assets of the Contractor are not subject to any lien or encumbrance of any character except for current taxes
not delinquent, and except as shown in the financial statements furnished by the Contractor. There is no current
assignment of claims under any contract affected by these advance payment provisions.

(7) All information furnished by the Contractor to the administering office in connection with each request for
advance payments is true and correct.

(8) These representations shall be continuing and shall be considered to have been repeated by the submission of
each invoice for advance payments.

(m) Covenants. To the extent the Government considers it necessary while any advance payments made under this
contract remain outstanding, the Contractor, without the prior written consent of the administering office, shall not -

(1) Mortgage, pledge, or otherwise encumber or allow to be encumbered, any of the assets of the Contractor now
owned or subsequently acquired, or permit any preexisting mortgages, liens, or other encumbrances to remain on or
attach to any assets of the Contractor which are allocated to performing this contract and with respect to which the
Government has a lien under this contract;

(2) Sell, assign, transfer, or otherwise dispose of accounts receivable, notes, or claims for money due or to become
due;

(3) Declare or pay any dividends, except dividends payable in stock of the corporation, or make any other distribu-
tion on account of any shares of its capital stock, or purchase, redeem, or otherwise acquire for value any of its
stock, except as required by sinking fund or redemption arrangements reported to the administering office incident
to the establishment of these advance payment provisions;

(4) Sell, convey, or lease all or a substantial part of its assets;

(5) Acquire for value the stock or other securities of any corporation, municipality, or Governmental authority,
except direct obligations of the United States;

(6) Make any advance or loan or incur any liability as guarantor, surety, or accommodation endorser for any party;

(7) Permit a writ of attachment or any similar process to be issued against its property without getting a release or
bonding the property within 30 days after the entry of the writ of attachment or other process;

(8) Pay any remuneration in any form to its directors, officers, or key employees higher than rates provided in
existing agreements of which notice has been given to the administering office, accrue excess remuneration without
first obtaining an agreement subordinating it to all claims of the Government, or employ any person at a rate of
compensation over $[ ] a year;

(9) Change substantially the management, ownership, or control of the corporation;

(10) Merge or consolidate with any other firm or corporation, change the type of business, or engage in any
transaction outside the ordinary course of the Contractor's business as presently conducted,;

(11) Deposit any of its funds except in a bank or trust company insured by the Federal Deposit Insurance Corpora-
tion or a credit union insured by the National Credit Union Administration;

(12) Create or incur indebtedness for advances, other than advances to be made under the terms of this contract, or
for borrowings;
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(13) Make or covenant for capital expenditures exceeding $[ ] in total;

(14) Permit its net current assets, computed in accordance with generally accepted accounting principles, to become
less than $[ ] ; or

(15) Make any payments on account of the obligations listed below, except in the manner and to the extent provided
in this contract:

[List the pertinent obligations]

(End of clause)

52.232-23 Assignment of Claims. (JAN 1986)

52.243-1 Changes - Fixed-Price. (AUG 1987) - Alternate V (APR 1984)
52.246-23 Limitation of Liability. (FEB 1997)

52.252-6 Authorized Deviations in Clauses. (APR 1984)

(a) The use in this solicitation or contract of any Federal Acquisition Regulation (48 CFR Chapter 1) clause with an
authorized deviation is indicated by the addition of (DEVIATION) after the date of the clause.

(b) The use in this solicitation or contract of any NASA FAR Supplement (48 CFR 18) clause with an authorized
deviation is indicated by the addition of (DEVIATION) after the name of the regulation.

(End of clause)
1852.204-76 Security Requirements for Unclassified Information Technology Resources. (MAY 2007)
(a) The Contractor shall be responsible for information and information technology (1T) security when -

(1) The Contractor or its subcontractors must obtain physical or electronic (i.e., authentication level 2 and above as
defined in National Institute of Standards and Technology (NIST) Special Publication (SP) 800-63, Electronic
Authentication Guideline) access to NASA's computer systems, networks, or IT infrastructure; or

(2) Information categorized as low, moderate, or high by the Federal Information Processing Standards (FIPS) 199,
Standards for Security Categorization of Federal Information and Information Systems is stored, generated,
processed, or exchanged by NASA or on behalf of NASA by a contractor or subcontractor, regardless of whether
the information resides on a NASA or a contractor/subcontractor's information system.

(b) IT Security Requirements.

(1) Within 30 days after contract award, a Contractor shall submit to the Contracting Officer for NASA approval an
IT Security Plan, Risk Assessment, and FIPS 199, Standards for Security Categorization of Federal Information and
Information Systems, Assessment. These plans and assessments, including annual updates shall be incorporated into
the contract as compliance documents.

(i) The IT system security plan shall be prepared consistent, in form and content, with NIST SP 800-18, Guide for

Developing Security Plans for Federal Information Systems, and any additions/augmentations described in NASA
Procedural Requirements (NPR) 2810, Security of Information Technology. The security plan shall identify and
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document appropriate IT security controls consistent with the sensitivity of the information and the requirements of
Federal Information Processing Standards (FIPS) 200, Recommended Security Controls for Federal Information
Systems. The plan shall be reviewed and updated in accordance with NIST SP 800-26, Security Self-Assessment
Guide for Information Technology Systems, and FIPS 200, on a yearly basis.

(i) The risk assessment shall be prepared consistent, in form and content, with NIST SP 800-30, Risk Management
Guide for Information Technology Systems, and any additions/augmentations described in NPR 2810. The risk
assessment shall be updated on a yearly basis.

(iii) The FIPS 199 assessment shall identify all information types as well as the "high water mark," as defined in
FIPS 199, of the processed, stored, or transmitted information necessary to fulfill the contractual requirements.

(2) The Contractor shall produce contingency plans consistent, in form and content, with NIST SP 800-34, Contin-
gency Planning Guide for Information Technology Systems, and any additions/augmentations described in NPR
2810. The Contractor shall perform yearly "Classroom Exercises.” "Functional Exercises,” shall be coordinated with
the Center CIOs and be conducted once every three years, with the first conducted within the first two years of
contract award. These exercises are defined and described in NIST SP 800-34.

(3) The Contractor shall ensure coordination of its incident response team with the NASA Incident Response Center
(NASIRC) and the NASA Security Operations Center, ensuring that incidents are reported consistent with NIST SP
800-61, Computer Security Incident Reporting Guide, and the United States Computer Emergency Readiness
Team's (US-CERT) Concept of Operations for reporting security incidents. Specifically, any confirmed incident of a
system containing NASA data or controlling NASA assets shall be reported to NASIRC within one hour that results
in unauthorized access, loss or modification of NASA data, or denial of service affecting the availability of NASA
data.

(4) The Contractor shall ensure that its employees, in performance of the contract, receive annual IT security
training in NASA IT Security policies, procedures, computer ethics, and best practices in accordance with NPR
2810 requirements. The Contractor may use web-based training available from NASA to meet this requirement.

(5) The Contractor shall provide NASA, including the NASA Office of Inspector General, access to the Contractor's
and subcontractors' facilities, installations, operations, documentation, databases, and personnel used in performance
of the contract. Access shall be provided to the extent required to carry out IT security inspection, investigation,
and/or audits to safeguard against threats and hazards to the integrity, availability, and confidentiality of NASA
information or to the function of computer systems operated on behalf of NASA, and to preserve evidence of
computer crime. To facilitate mandatory reviews, the Contractor shall ensure appropriate compartmentalization of
NASA information, stored and/or processed, either by information systems in direct support of the contract or that
are incidental to the contract.

(6) The Contractor shall ensure that system administrators who perform tasks that have a material impact on IT
security and operations demonstrate knowledge appropriate to those tasks. Knowledge is demonstrated through the
NASA System Administrator Security Certification Program. A system administrator is one who provides IT
services (including network services, file storage, and/or web services) to someone other than themselves and takes
or assumes the responsibility for the security and administrative controls of that service. Within 30 days after
contract award, the Contractor shall provide to the Contracting Officer a list of all system administrator positions
and personnel filling those positions, along with a schedule that ensures certification of all personnel within 90 days
after contract award. Additionally, the Contractor should report all personnel changes which impact system adminis-
trator positions within 5 days of the personnel change and ensure these individuals obtain System Administrator
certification within 90 days after the change.

(7) The Contractor shall ensure that NASA's Sensitive But Unclassified (SBU) information as defined in NPR
1600.1, NASA Security Program Procedural Requirements, which includes privacy information, is encrypted in
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storage and transmission.

(8) When the Contractor is located at a NASA Center or installation or is using NASA IP address space, the
Contractor shall -

(i) Submit requests for non-NASA provided external Internet connections to the Contracting Officer for approval by
the Network Security Configuration Control Board (NSCCB);

(if) Comply with the NASA CIO metrics including patch management, operating systems and application configura-
tion guidelines, vulnerability scanning, incident reporting, system administrator certification, and security training;
and

(i) Utilize the NASA Public Key Infrastructure (PKI) for all encrypted communication or non-repudiation require-
ments within NASA when secure email capability is required.

(c) Physical and Logical Access Requirements.

(1) Contractor personnel requiring access to IT systems operated by the Contractor for NASA or interconnected to a
NASA network shall be screened at an appropriate level in accordance with NPR 2810 and Chapter 4, NPR 1600.1,
NASA Security Program Procedural Requirements. NASA shall provide screening, appropriate to the highest risk
level, of the IT systems and information accessed, using, as a minimum, National Agency Check with Inquiries
(NACI). The Contractor shall submit the required forms to the NASA Center Chief of Security (CCS) within
fourteen (14) days after contract award or assignment of an individual to a position requiring screening. The forms
may be obtained from the CCS. At the option of NASA, interim access may be granted pending completion of the
required investigation and final access determination. For Contractors who will reside on a NASA Center or
installation, the security screening required for all required access (e.g., installation, facility, IT, information, etc.) is
consolidated to ensure only one investigation is conducted based on the highest risk level. Contractors not residing
on a NASA installation will be screened based on their IT access risk level determination only. See NPR 1600.1,
Chapter 4.

(2) Guidance for selecting the appropriate level of screening is based on the risk of adverse impact to NASA
missions. NASA defines three levels of risk for which screening is required (IT-1 has the highest level of risk).

(i) IT-1 - Individuals having privileged access or limited privileged access to systems whose misuse can cause very
serious adverse impact to NASA missions. These systems include, for example, those that can transmit commands
directly modifying the behavior of spacecraft, satellites or aircraft.

(ii) IT-2 - Individuals having privileged access or limited privileged access to systems whose misuse can cause
serious adverse impact to NASA missions. These systems include, for example, those that can transmit commands
directly modifying the behavior of payloads on spacecraft, satellites or aircraft; and those that contain the primary
copy of "level 1" information whose cost to replace exceeds one million dollars.

(iii) 1T-3 - Individuals having privileged access or limited privileged access to systems whose misuse can cause
significant adverse impact to NASA missions. These systems include, for example, those that interconnect with a
NASA network in a way that exceeds access by the general public, such as bypassing firewalls; and systems
operated by the Contractor for NASA whose function or information has substantial cost to replace, even if these
systems are not interconnected with a NASA network.

(3) Screening for individuals shall employ forms appropriate for the level of risk as established in Chapter 4, NPR
1600.1.

(4) The Contractor may conduct its own screening of individuals requiring privileged access or limited privileged
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access provided the Contractor can demonstrate to the Contracting Officer that the procedures used by the Contrac-
tor are equivalent to NASA's personnel screening procedures for the risk level assigned for the IT position.

(5) Subject to approval of the Contracting Officer, the Contractor may forgo screening of Contractor personnel for
those individuals who have proof of a -

(i) Current or recent national security clearances (within last three years);

(ii) Screening conducted by NASA within the last three years that meets or exceeds the screening requirements of
the IT position; or

(iii) Screening conducted by the Contractor, within the last three years, that is equivalent to the NASA personnel
screening procedures as approved by the Contracting Officer and concurred on by the CCS.

(d) The Contracting Officer may waive the requirements of paragraphs (b) and (c) (1) through (c) (3) upon request
of the Contractor. The Contractor shall provide all relevant information requested by the Contracting Officer to
support the waiver request.

(e) The Contractor shall contact the Contracting Officer for any documents, information, or forms necessary to
comply with the requirements of this clause.

(f) At the completion of the contract, the contractor shall return all NASA information and IT resources provided to
the contractor during the performance of the contract and certify that all NASA information has been purged from
contractor-owned systems used in the performance of the contract.

(9) The Contractor shall insert this clause, including this paragraph (g), in all subcontracts:
(1) Have physical or electronic access to NASA's computer systems, networks, or IT infrastructure; or

(2) Use information systems to generate, store, process, or exchange data with NASA or on behalf of NASA,
regardless of whether the data resides on a NASA or a contractor's information system.

(End of clause)
1852.215-84 Ombudsman. (OCT 2003)

(a) An ombudsman has been appointed to hear and facilitate the resolution of concerns from offerors, potential
offerors, and contractors during the preaward and postaward phases of this acquisition. When requested, the
ombudsman will maintain strict confidentiality as to the source of the concern. The existence of the ombudsman is
not to diminish the authority of the contracting officer, the Source Evaluation Board, or the selection official.
Further, the ombudsman does not participate in the evaluation of proposals, the source selection process, or the
adjudication of formal contract disputes. Therefore, before consulting with an ombudsman, interested parties must
first address their concerns, issues, disagreements, and/or recommendations to the contracting officer for resolution.

(b) If resolution cannot be made by the contracting officer, interested parties may contact the installation ombuds-
man, Rebecca S. Dubuisson, NASA Shared Services Center,

rebecca.s.dubuisson@nasa.gov. Concerns, issues, disagreements, and recommendations which cannot be resolved at
the installation may be referred to the NASA ombudsman, James A. Balinskas, the Director of the Contract
Management Division, at 202-358-0445, facsimile 202-358-3083, e-mail james.a.balinskas@nasa.gov . Please do
not contact the ombudsman to request copies of the solicitation, verify offer due date, or clarify technical require-
ments. Such inquiries shall be directed to the Contracting Officer or as specified elsewhere in this document.
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(End of clause)
1852.219-76 NASA 8 Percent Goal. (JUL 1997)
(a) Definitions.

"Historically Black Colleges or University," as used in this clause, means an institution determined by the Secretary
of Education to meet the requirements of 34 CFR Section 608.2. The term also includes any nonprofit research
institution that was an integral part of such a college or university before November 14, 1986.

"Minority institutions," as used in this clause, means an institution of higher education meeting the requirements of
section 1046(3) of the Higher Education Act of 1965 (20 U.S.C. 1135d-5(3)) which for the purposes of this clause
includes a Hispanic-serving institution of higher education as defined in section 316(b)(1) of the Act (20 U.S.C.
1059c(b)(1)).

"Small disadvantaged business concern,"” as used in this clause, means a small business concern that (1) is at least 51
percent unconditionally owned by one or more individuals who are both socially and economically disadvantaged,
or a publicly owned business having at least 51 percent of its stock unconditionally owned by one or more socially
and economically disadvantaged individuals, and (2) has its management and daily business controlled by one or
more such individuals. This term also means a small business concern that is at least 51 percent unconditionally
owned by an economically disadvantaged Indian tribe or Native Hawaiian Organization, or a publicly owned
business having at least 51 percent of its stock unconditionally owned by one or more of these entities, which has its
management and daily business controlled by members of an economically disadvantaged Indian tribe or Native
Hawaiian Organization, and which meets the requirements of 13 CFR 124.

"Women-owned small business concern,™ as used in this clause, means a small business concern (1) which is at least
51 percent owned by one or more women or, in the case of any publicly owned business, at least 51 percent of the
stock of which is owned by one or more women, and (2) whose management and daily business operations are
controlled by one or more women.

(b) The NASA Administrator is required by statute to establish annually a goal to make available to small disadvan-
taged business concerns, Historically Black Colleges and Universities, minority institutions, and women-owned
small business concerns, at least 8 percent of NASA's procurement dollars under prime contracts or subcontracts
awarded in support of authorized programs, including the space station by the time operational status is obtained.

(c) The contractor hereby agrees to assist NASA in achieving this goal by using its best efforts to award subcontracts
to such entities to the fullest extent consistent with efficient contract performance.

(d) Contractors acting in good faith may rely on written representations by their subcontractors regarding their status
as small disadvantaged business concerns, Historically Black Colleges and Universities, minority institutions, and
women-owned small business concerns.

(End of clause)

1852.219-80 Limitation on Subcontracting - SBIR Phase | Program. (OCT 2006)

1852.219-83 Limitation of the Principal Investigator - SBIR Program. (OCT 2006)

The primary employment of the principal investigator (PI) shall be with the small business concern
(SBC)/Contractor during the conduct of this contract. Primary employment means that more than one-half of the

principal investigator's time is spent in the employ of the SBC/Contractor. This precludes full-time employment with
another organization. Deviations from these requirements must be approved in advance and in writing by the
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Contracting Officer and are not subject to a change in the firm-fixed price of the contract. The PI for this contract is
[insert name].

(End of clause)
1852.219-85 Conditions for Final Payment - SBIR and STTR Contracts. (OCT 2006)
1852.232-70 NASA Modification of FAR 52.232-12. (MAR 1998)

(a) Basic Clause. (1) In paragraph (e), Maximum Payment, in the sentence that begins "When the sum of," change
the word "When" to lower case and insert before it: "Unliquidated advance payments shall not exceed $[ ] at any
time outstanding. In addition...."

(2) In paragraph (m) (1), delete "in the form prescribed by the administering office™ and substitute "and Standard
Form 272, Federal Cash Transactions Report, and, if appropriate, Standard Form 272-A, Federal Cash Transactions
Report Continuation."

(b) Alternate Il (if incorporated in the contract). In paragraph (e), Maximum Payment, in the sentence that begins
"When the sum of," change the word "When" to lower case and insert before it; "Unliquidated advance payments
shall not exceed $[ ] at any time outstanding. In addition...."

(c) Alternate V (if incorporated in the contract). (1) Substitute the following for paragraph (b) : "(b) Use of funds.
The Contractor may use advance payment funds only to pay for properly allocable, allowable, and reasonable costs
for direct materials, direct labor, indirect costs, or such other costs approved in writing by the administering
contracting office. Payments are subject to any restrictions in other clauses of this contract. Determinations of
whether costs are properly allocable, allowable, and reasonable shall be in accordance with generally accepted
accounting principles, subject to any applicable subparts of Part 31 of the Federal Acquisition Regulation, other
applicable regulations referenced in Part 31, or Subpart 1831.2."

(2) In paragraph (d), Maximum Payment, in the sentence that begins "When the sum of," change the word "When"
to lower case and insert before it: "Unliquidated advance payments shall not exceed $[ ] at any time outstanding. In
addition...."

(3) In paragraph (j) (1), insert between "Statements," and "and" "together with Standard Form 272, Federal Cash
Transactions Report, and, if appropriate, Standard Form 272-A, Federal Cash Transactions Report Continuation”

(4) If this is a Phase | contract awarded under the SBIR or STTR programs, delete paragraph (a) and substitute the
following: "(a) Requirements for payment. Advance payments will be made under this contract upon receipt of
invoices from the Contractor. Invoices should be clearly marked "Small Business Innovation Research Contract" or
"Small Business Technology Transfer Contract," as appropriate, to expedite payment processing. One-third of the
total contract price will be available to be advanced to the contractor immediately after award, another one-third will
be advanced three months after award, and the final one-third will be paid upon acceptance by NASA of the
Contractor's final report. By law, full payment must be made no later than 12 months after the date that contract
requirements are completed. The Contractor shall flow down the terms of this clause to any subcontractor requiring
advance payments."

(End of clause)
1852.235-70 Center for AeroSpace Information. (DEC 2006)

1852.237-72 Access to Sensitive Information. (JUN 2005)
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(@) As used in this clause, ““sensitive information” refers to information that a contractor has developed at private
expense, or that the Government has generated that qualifies for an exception to the Freedom of Information Act,
which is not currently in the public domain, and which may embody trade secrets or commercial or financial
information, and which may be sensitive or privileged.

(b) To assist NASA in accomplishing management activities and administrative functions, the Contractor shall
provide the services specified elsewhere in this contract.

(c) If performing this contract entails access to sensitive information, as defined above, the Contractor agrees to--

(1) Utilize any sensitive information coming into its possession only for the purposes of performing the services
specified in this contract, and not to improve its own competitive position in another procurement.

(2) Safeguard sensitive information coming into its possession from unauthorized use and disclosure.

(3) Allow access to sensitive information only to those employees that need it to perform services under this
contract.

(4) Preclude access and disclosure of sensitive information to persons and entities outside of the Contractor's
organization.

(5) Train employees who may require access to sensitive information about their obligations to utilize it only to
perform the services specified in this contract and to safeguard it from unauthorized use and disclosure.

(6) Obtain a written affirmation from each employee that he/she has received and will comply with training on the
authorized uses and mandatory protections of sensitive information needed in performing this contract.

(7) Administer a monitoring process to ensure that employees comply with all reasonable security procedures, report
any breaches to the Contracting Officer, and implement any necessary corrective actions.

(d) The Contractor will comply with all procedures and obligations specified in its Organizational Conflicts of
Interest Avoidance Plan, which this contract incorporates as a compliance document.

(e) The nature of the work on this contract may subject the Contractor and its employees to a variety of laws and
regulations relating to ethics, conflicts of interest, corruption, and other criminal or civil matters relating to the
award and administration of government contracts. Recognizing that this contract establishes a high standard of
accountability and trust, the Government will carefully review the Contractor's performance in relation to the
mandates and restrictions found in these laws and regulations. Unauthorized uses or disclosures of sensitive
information may result in termination of this contract for default, or in debarment of the Contractor for serious
misconduct affecting present responsibility as a government contractor.

(f) The Contractor shall include the substance of this clause, including this paragraph (f), suitably modified to reflect
the relationship of the parties, in all subcontracts that may involve access to sensitive information

(End of clause)
1852.237-73 Release of Sensitive Information. (JUN 2005)
(a) As used in this clause, "Sensitive information" refers to information, not currently in the public domain, that the

Contractor has developed at private expense, that may embody trade secrets or commercial or financial information,
and that may be sensitive or privileged.
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(b) In accomplishing management activities and administrative functions, NASA relies heavily on the support of
various service providers. To support NASA activities and functions, these service providers, as well as their
subcontractors and their individual employees, may need access to sensitive information submitted by the Contractor
under this contract. By submitting this proposal or performing this contract, the Contractor agrees that NASA may
release to its service providers, their subcontractors, and their individual employees, sensitive information submitted
during the course of this procurement, subject to the enumerated protections mandated by the clause at 1852.237-72,
Access to Sensitive Information.

(c) (1) The Contractor shall identify any sensitive information submitted in support of this proposal or in performing
this contract. For purposes of identifying sensitive information, the Contractor may, in addition to any other notice
or legend otherwise required, use a notice similar to the following:

Mark the title page with the following legend:

This proposal or document includes sensitive information that NASA shall not disclose outside the Agency and its
service providers that support management activities and administrative functions. To gain access to this sensitive
information, a service provider's contract must contain the clause at NFS 1852.237-72, Access to Sensitive Informa-
tion. Consistent with this clause, the service provider shall not duplicate, use, or disclose the information in whole or
in part for any purpose other than to perform the services specified in its contract. This restriction does not limit the
Government's right to use this information if it is obtained from another source without restriction. The information
subject to this restriction is contained in pages [insert page numbers or other identification of pages]. Mark each
page of sensitive information the Contractor wishes to restrict with the following legend:

Use or disclosure of sensitive information contained on this page is subject to the restriction on the title page of this
proposal or document.

(2) The Contracting Officer shall evaluate the facts supporting any claim that particular information is "sensitive."
This evaluation shall consider the time and resources necessary to protect the information in accordance with the
detailed safeguards mandated by the clause at 1852.237-72, Access to Sensitive Information. However, unless the
Contracting Officer decides, with the advice of Center counsel, that reasonable grounds exist to challenge the
Contractor's claim that particular information is sensitive, NASA and its service providers and their employees shall
comply with all of the safeguards contained in paragraph (d) of this clause.

(d) To receive access to sensitive information needed to assist NASA in accomplishing management activities and
administrative functions, the service provider must be operating under a contract that contains the clause at
1852.237-72, Access to Sensitive Information. This clause obligates the service provider to do the following:

(1) Comply with all specified procedures and obligations, including the Organizational Conflicts of Interest
Avoidance Plan, which the contract has incorporated as a compliance document.

(2) Utilize any sensitive information coming into its possession only for the purpose of performing the services
specified in its contract.

(3) Safeguard sensitive information coming into its possession from unauthorized use and disclosure.
(4) Allow access to sensitive information only to those employees that need it to perform services under its contract.

(5) Preclude access and disclosure of sensitive information to persons and entities outside of the service provider's
organization.

(6) Train employees who may require access to sensitive information about their obligations to utilize it only to
perform the services specified in its contract and to safeguard it from unauthorized use and disclosure.
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(7) Obtain a written affirmation from each employee that he/she has received and will comply with training on the
authorized uses and mandatory protections of sensitive information needed in performing this contract.

(8) Administer a monitoring process to ensure that employees comply with all reasonable security procedures, report
any breaches to the Contracting Officer, and implement any necessary corrective actions.

(e) When the service provider will have primary responsibility for operating an information technology system for
NASA that contains sensitive information, the service provider's contract shall include the clause at 1852.204-76,
Security Requirements for Unclassified Information Technology Resources. The Security Requirements clause
requires the service provider to implement an Information Technology Security Plan to protect information
processed, stored, or transmitted from unauthorized access, alteration, disclosure, or use. Service provider personnel
requiring privileged access or limited privileged access to these information technology systems are subject to
screening using the standard National Agency Check (NAC) forms appropriate to the level of risk for adverse
impact to NASA missions. The Contracting Officer may allow the service provider to conduct its own screening,
provided the service provider employs substantially equivalent screening procedures.

(F) This clause does not affect NASA's responsibilities under the Freedom of Information Act.

(9) The Contractor shall insert this clause, including this paragraph (g), suitably modified to reflect the relationship
of the parties, in all subcontracts that may require the furnishing of sensitive information.

(End of clause)

LIST OF ATTACHMENTS

LIST OF ATTACHMENTS
The following documents are attached hereto and made a part of this contract:

[ Insert a table that identifies each contract Attachment (contract documents, exhibits, etc.), the Date of the attach-
ment, and the Number of Pages for each attachment.]

(End of Clause)
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