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FLYSHEET S-DOD-507
PATENT AND DATA PROVISIONS

Contract HQ0006-98-C-0003

The prime contract referred to on the face of this purchase contract/agreement contains and/or requires inclusion in subcontracts of the
intellectual property clauses and provisions identified and set forth below.

Seller assumes all the obligations of Buyer under such clauses and provisions with respect to this purchase contract/agreement, and whenever
the words “contract” and “Contractor” are used therein, they shall be construed as meaning “contract/agreement” and “seller”, respectively.

PATENT RIGHTS CLAUSE

NOTE: THIS CLAUSE APPLIES TO THIS CONTRACT UNLESS THE CONTRACTOR IS A DOMESTIC SMALL BUSINESS OR DOMESTIC
NONPROFIT ORGANIZATION AT THE TIME OF CONTRACTING.

This Patent Rights Clause is applicable only if the number identifying this Flysheet on the face of this contract/agreement is suffixed with the
letter "R" (S-DOD-507R).  Patent reports and invention disclosures shall be forwarded to:

Office of the Secretary of Defense
Ballistic Missile Defense Organization
7100 Defense Pentagon, BMDO/DGC
Washington; D.C. 20301-7100

Through: DCMC - Santa Ana (DCMDW-GAORS)
P. O. Box C-12700
Santa Ana, CA

Identify Prime Contract No. HQ0006-98-C-0003 with a copy of the transmittal letter to:

Contracts Department, M/S FB18
Boeing North American, Inc.
P. O. Box 7922
Canoga Park, CA  91309-7922

52.227-12 PATENT RIGHTS--RETENTION BY THE CONTRACTOR (LONG FORM) (JANUARY 1997)

(a) Definitions.
“Invention” means any invention or discovery which is or may be patentable or otherwise protectable under title 35 of the United States

Code or any novel variety of plant that is or may be protectable under the Plant Variety Protection Act (7 U.S.C. 2321 et seq.).
“Made” when used in relation to any invention means the conception or first actual reduction to practice of such invention.
“Nonprofit organization” means a domestic 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 or 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.

“Small business firm” means a small business concern as defined at section 2 of Pub. L. 85-536 (15 U.S.C. 532) and implementing
regulations of the Administrator of the Small Business Administration. For the purpose of this clause, the size standards for small business
concerns involved in Government procurement and subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-12, respectively, will be used.

“Subject invention” means any invention of the Contractor conceived or first actually reduced to practice in the performance of work
under this contract; provided, that in the case of a variety of plant, the date of determination (as defined in section 41(d) of the Plant Variety
Protection Act, 7 U.S.C. 2401(d)) must also occur during the period of contract performance.

(b) Allocation of principal rights. The Contractor may elect to retain the entire right, title, and interest throughout the world to each subject
invention subject to the provisions of this clause and 35 U.S.C. 203. With respect to any subject invention in which the Contractor elects to retain
title, the Federal Government shall have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced for on behalf of
the United States the subject invention throughout the world.

(c) Invention disclosure, election of title, and filing of patent applications by Contractor.
(1) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor discloses it in

writing to Contractor personnel responsible for patent matters or within 6 months after the Contractor becomes aware that a subject invention has
been made, whichever is earlier. The disclosure to the Contracting Officer shall be in the form of a written report and shall identify the contract
under which the invention was made and the inventor(s). It shall be sufficiently complete in technical detail to convey a clear understanding, to the
extent known at the time of the disclosure, of the nature, purpose, operation, and physical, chemical, biological, or electrical characteristics of the
invention. The disclosure shall also identify any publication, on sale, or public use of the invention and whether a manuscript describing the
invention has been submitted for publication and, if so, whether it has been accepted for publication at the time of disclosure. In addition, after
disclosure to the Contracting Officer, the Contractor shall promptly notify the Contracting Officer of the acceptance of any manuscript describing
the invention for publication or of any on sale or public use planned by the Contractor.

(2) The Contractor shall elect in writing whether or not to retain title to any such invention by notifying the Federal agency at the time
of disclosure or within 8 months of disclosure, as to those countries (including the United States) in which the Contractor will retain title;
provided, that in any case where publication, on sale, or public use has initiated the 1-year statutory period wherein valid patent protection can still
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be obtained in the United States, the period of 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 its initial patent application on an elected invention within 1 year after election or, if earlier, prior to the
end of any statutory period wherein valid patent protection can be obtained in the United States after a publication, on sale, or public use. The
Contractor shall file patent applications in additional countries (including the European Patent Office and under the Patent Cooperation Treaty)
within either 10 months of the corresponding initial patent application or 6 months from the date permission is granted by the Commissioner of
Patents and Trademarks to file foreign patent applications where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure to the Contracting Officer, election, and filing may, at the discretion of the funding
Federal agency, be granted, and will normally be granted unless the Contracting Officer has reason to believe that a particular extension would
prejudice the Government's interest.

(d) Conditions when the Government may obtain title. The Contractor shall convey to the Federal agency, upon written request, title to any
subject invention--

(1) If the Contractor elects not to retain title to a subject invention;
(2) If the Contractor fails to disclose or elect the subject invention within the times specified in paragraph (c) above (the agency may

only request title within 60 days after learning of the Contractor's failure to report or elect within the specified times);
(3) In those countries in which the Contractor fails to file patent applications within the times specified in paragraph (c) above;

provided, however, that if the Contractor has filed a patent application in a country after the times specified in paragraph (c) above, but prior to its
receipt of the written request of the Federal agency, the Contractor shall continue to retain title in that country; or

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

(e) Minimum rights to Contractor.
(1) The Contractor shall retain a nonexclusive, royalty-free license throughout the world in each subject invention to which the

Government obtains title except if the Contractor fails to disclose the subject invention within the times specified in paragraph (c) above. The
Contractor's license extends to its domestic subsidiaries and affiliates, if any, within the corporate structure of which the Contractor is a part and
includes the right to grant sublicenses of the same scope to the extent the Contractor was legally obligated to do so at the time the contract was
awarded. The license is transferable only with the approval of the funding Federal agency except when transferred to the successor of that part of
the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent necessary to achieve
expeditious practical application of the subject invention pursuant to an application for an exclusive license submitted in accordance with
applicable provisions in the Federal Property Management Regulations and agency licensing regulations (if any). This license shall not be revoked
in that field of use or the geographical areas in which the Contractor has achieved practical application and continues to make the benefits of the
invention reasonably accessible to the public. The license in any foreign country may be revoked or modified at the discretion of the funding
Federal agency to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve practical application in
that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency shall furnish the Contractor a written notice of its
intention to revoke or modify the license, and the Contractor shall be allowed 30 days (or such other time as may be authorized by the funding
Federal agency for good cause shown by the Contractor) after the notice to show cause why the license should not be revoked or modified. The
contractor has the right to appeal, in accordance with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of
Government-owned inventions, any decision concerning the revocation or modification of its license.

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

(i) establish or confirm the rights the Government has throughout the world in those subject inventions to which the Contractor
elects to retain title, and

(ii) convey title to the Federal agency when requested under paragraph (d) above and subparagraph (n)(2) below, and to enable the
Government to obtain patent protection throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical employees, to disclose
promptly in writing to personnel identified as responsible for the administration of patent matters and in a format suggested by the Contractor each
subject invention made under contract in order that the Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute
all papers necessary to file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (c)(1) above. The Contractor shall instruct such
employees through employee agreements or other suitable educational programs on 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 Federal agency of any decision not to 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 period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application and any patent issuing thereon
covering a subject invention, the following statement: “This invention was made with Government support under (identify the contract) awarded by
(identify the Federal agency). The Government has certain rights in this invention.”

 (5) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are promptly identified
and disclosed to Contractor personnel responsible for patent matters within 6 months of conception and/or first actual reduction to practice,
whichever occurs first in performance of work under this contract. These procedures shall include the maintenance of laboratory notebooks or
equivalent records and other records as are reasonably necessary to document the conception and/or the first actual reduction to practice of subject
inventions, and records that show that the procedures for identifying and disclosing the inventions are followed. Upon request, the Contractor shall
furnish the Contracting Officer a description of such procedures for evaluation and for determination as to their effectiveness.

(6) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions involving Government
funds, including funds derived through Military Assistance Program of the Government or otherwise derived through the Government, to refund
any amounts received as royalty charges on the subject invention in acquisitions for, or on behalf of, the Government, and to provide for such
refund in any instrument transferring rights in the invention to any party.
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(7) The Contractor shall furnish the Contracting Officer the following:
(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the date of the

contract, listing subject inventions during that period and stating that all subject inventions have been disclosed or that there are no such
inventions.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or stating that there were
no such inventions, and listing all subcontracts at any tier containing a patent rights clause or stating that there were no such subcontracts.

(8) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any tier containing a
patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to be performed under the subcontract, and the
dates of award and estimated completion. Upon request of the Contracting Officer, the Contractor shall furnish a copy of such subcontract, and no
more frequently than annually, a listing of the subcontracts that have been awarded.

(9) In the event of a refusal by a prospective subcontractor to accept one of the clauses in subparagraph (g)(1) or (2) below, the
Contractor

(i) shall promptly submit a written notice to the Contracting Officer setting forth the subcontractor's reasons for such refusal and
other pertinent information that may expedite disposition of the matter and

(ii) shall not proceed with such subcontracting without the written authorization of the Contracting Officer.
(10) The Contractor shall provide, upon request, the filing date, serial number and title, a copy of the patent application (including an

English-language version if filed in a language other than English), and patent number and issue date for any subject invention for which the
Contractor has retained title.

(11) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of the patent
application file.

(g) Subcontracts.
(1) The Contractor shall include the clause at 52.227-11 of the Federal Acquisition Regulation (FAR), suitably modified to identify the

parties, in all subcontracts, regardless of tier, for experimental, developmental, or research work to be performed by a small business firm or
nonprofit organization. The subcontractor shall retain all rights provided for the Contractor in this clause, and the Contractor shall not, as part of
the consideration for awarding the subcontract, obtain rights in the subcontractor's subject inventions.

(2) The Contractor shall include this clause (FAR 52.227-12) in all other subcontracts, regardless of tier, for experimental,
developmental, or research work.

(3) In the case of subcontracts, at any tier, when the prime award with the Federal agency was a contract (but not a grant or cooperative
agreement), the agency, subcontractor, and the Contractor agree that the mutual obligations of the parties created by this clause constitute a
contract between the subcontractor and the Federal agency with respect to those matters covered by this clause.

(h) Reporting utilization of subject inventions. The Contractor agrees to submit on request periodic reports no more frequently then annually
on the utilization of a subject invention or on efforts at obtaining such utilization that are being made by the Contractor or its licensees or
assignees. Such reports shall include information regarding the status of development, date of first commercial sale or use, gross royalties received
by the Contractor, and such other data and information as the agency may reasonably specify. The Contractor also agrees to provide additional
reports as may be requested by the agency in connection with any march-in proceedings undertaken by the agency in accordance with paragraph (j)
of this clause. To the extent data or information supplied under this paragraph is considered by the Contractor, its licensee or assignee to be
privileged and confidential and is so marked, the agency agrees that, to the extent permitted by law, it shall not disclose such information to
persons outside the Government.

(i) Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor agrees that neither it nor any
assignee will grant to any person the exclusive right to use or sell any subject invention in the United States unless such person agrees that any
products embodying the subject invention will be manufactured substantially in the United States. However, in individual cases, the requirement
for such an agreement may be waived by the Federal 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 manufacture is not commercially feasible.

(j) March-in rights. The Contractor agrees that with respect to any subject invention in which it has acquired title, the Federal agency has
the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an assignee, or exclusive licensee of a subject invention
to grant a nonexclusive, partially exclusive, or exclusive license in any field of use to a responsible applicant or applicants, upon terms that are
reasonable under the circumstances, and if the Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right
to grant such a license itself if the Federal agency determines that--

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a reasonable time,
effective steps to achieve practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor, assignee, or their
licensees;

(3) Such action is necessary to meet requirements for public use specified by Federal regulations and such requirements are not
reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not been obtained or waived or
because a licensee of the exclusive right to use or sell any subject invention in the United States is in breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. Reserved.
(l) Communications. (Complete according to agency instructions.)
(m) Other inventions. Nothing contained in this clause shall be deemed to grant to the Government any rights with respect to any invention

other than a subject invention.
(n) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this contract, have the right to
examine any books (including laboratory notebooks), records, and documents of the Contractor relating to the conception or first reduction to
practice of inventions in the same field of technology as the work under this contract to determine whether--

(i) Any such inventions are subject inventions;
(ii) The Contractor has established and maintains the procedures required by subparagraphs (f)(2) and (f)(3) of this clause; and
(iii) The Contractor and its inventors have complied with the procedures.
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(2) If the Contracting Officer determines that an inventor has not disclosed a subject invention to the Contractor in accordance with the
procedures required by subparagraph (f)(5) of this clause, the Contracting Officer may, within 60 days after the determination, request title in
accordance with subparagraphs (d)(2) and (d)(3) of this clause. However, if the Contractor establishes that the failure to disclose did not result
from the Contractor's fault or negligence, the Contracting Officer shall not request title.

(3) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes may be a subject
invention, the contractor may be required to disclose the invention to the agency for a determination of ownership rights.

(4) Any examination of records under this paragraph shall be subject to appropriate conditions to protect the confidentiality of the
information involved.

(o) Withholding of payment (this paragraph does not apply to subcontracts).
(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest, withhold payment

until a reserve not exceeding $50,000 or 5 percent of the amount of the contract, whichever is less, shall have been set aside if, in the Contracting
Officer's opinion, the Contractor fails to--

(i) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to subparagraph
(f)(5) above;

(ii) Disclose any subject invention pursuant to subparagraph (c)(1) above;
(iii) Deliver acceptable interim reports pursuant to subdivision (f)(7)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (f)(8) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has rectified whatever
deficiencies exist and has delivered all reports, disclosures, and other information required by this clause.(3).  Final payment under this contract
shall not be made before the Contractor delivers to the Contracting Officer all disclosures of subject inventions required by subparagraph (c)(1)
above, an acceptable final report pursuant to subdivision (f)(7)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No amount shall be
withheld under this paragraph while the amount specified by this paragraph is being withheld under other provisions of the contract. The
withholding of any amount or the subsequent payment thereof shall not be construed as a waiver of any Government right.

52.227-1 AUTHORIZATION AND CONSENT (JULY 1995)

(a) The Government authorizes and consents to all use and manufacture, in performing this contract or any subcontract at any tier, of any
invention described in and covered by a United States patent

(1) embodied in the structure or composition of any article the delivery of which is accepted by the Government under this contract or
(2) used in machinery, tools, or methods whose use necessarily results from compliance by the Contractor or a subcontractor with

(i) specifications or written provisions forming a part of this contract or
(ii) specific written instructions given by the Contracting Officer directing the manner of performance.  The entire liability to the

Government for infringement of a patent of the United States shall be determined solely by the provisions of the indemnity clause, if any, included
in this contract or any subcontract hereunder (including any lower-tier subcontract), and the Government assumes liability for all other
infringement to the extent of the authorization and consent hereinabove granted.

(b) The Contractor agrees to include, and require inclusion of, this clause, suitably modified to identify the parties, in all subcontracts at any
tier for supplies or services (including construction, architect-engineer services, and materials, supplies, models, samples, and design or testing
services expected to exceed the simplified acquisition threshold); however, omission of this clause from any subcontract, including those at or
below the simplified acquisition threshold, does not affect this authorization and consent.

52.227-1 AUTHORIZATION AND CONSENT (ALTERNATE I) (APRIL 1984)

(a) The Government authorizes and consents to all use and manufacture of any invention described in and covered by a United States patent
in the performance of this contract or any subcontract at any tier.

(b) The Contractor agrees to include, and require inclusion of, this clause, suitably modified to identify the parties, in all subcontracts at any
tier for supplies or services (including construction, architect-engineer services, and materials, supplies, models, samples, and design or testing
services expected to exceed $25,000); however, omission of this clause from any subcontract, under or over $25,000, does not affect this
authorization and consent.

52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT (AUGUST 1996)

(a) The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each notice or claim of patent or
copyright infringement based on the performance of this contract of which the Contractor has knowledge.

(b) In the event of any claim or suit against the Government on account of any alleged patent or copyright infringement arising out of the
performance of this contract or out of the use of any supplies furnished or work or services performed under this contract, the Contractor shall
furnish to the Government, when requested by the Contracting Officer, all evidence and information in possession of the Contractor pertaining to
such suit or claim.  Such evidence and information shall be furnished at the expense of the Government except where the Contractor has agreed to
indemnify the Government.

(c) The Contractor agrees to include, and require inclusion of, this clause in all subcontracts at any tier for supplies or services (including
construction and architect-engineer subcontracts and those for material, supplies, models, samples, or design or testing services) expected to
exceed the simplified acquisition threshold at FAR 2.101.

52.227-10 FILING OF PATENT APPLICATIONS--CLASSIFIED SUBJECT MATTER (APRIL 1984)

(a) Before filing or causing to be filed a patent application in the United States disclosing any subject matter of this contract classified
"Secret" or higher, the Contractor shall, citing the 30-day provision below, transmit the proposed application to the Contracting Officer.  The
government shall determine whether, for reasons of national security, the application should be placed under an order of secrecy, sealed in
accordance with the provision of 35 U.S.C. 181-188, or the issuance of a patent otherwise delayed under pertinent United States statutes or
regulations.  The Contractor shall observe any instructions of the Contracting Officer regarding the manner of delivery of the patent application to
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the United States Patent Office, but the Contractor shall not be denied the right to file the application.  If the Contracting Officer shall not have
given any such instructions within 30 days from the date of mailing or other transmittal of the proposed application, the Contractor may file the
application.

(b) Before filing a patent application in the United States disclosing any subject matter of this contract classified "Confidential," the
Contractor shall furnish to the Contracting Officer a copy of the application for Government determination whether, for reasons of national
security, the application should be placed under an order of secrecy or the issuance of a patent should be otherwise delayed under pertinent United
States statutes or regulations.

(c) Where the subject matter of this contract is classified for reasons of security, the Contractor shall not file, or cause to be filed, in any
country other than in the United States as provided in paragraphs (a) and (b) of this clause, an application or registration for a patent containing
any of the subject matter of this contract without first obtaining written approval of the Contracting Officer.

(d) When filing any patent application coming within the scope of this clause, the Contractor shall observe all applicable security regulations
covering the transmission of classified subject matter and shall promptly furnish to the Contracting Officer the serial number, filing date, and name
of the country of any such application.  When transmitting the application to the United States Patent Office, the Contractor shall by separate letter
identify by agency and number the contract or contracts that require security classification markings to be placed on the application.

(e) The Contractor agrees to include, and require the inclusion of, this clause in all subcontracts at any tier that cover or are likely to cover
classified subject matter.

252.227-7013 RIGHTS IN TECHNICAL DATA--NONCOMMERCIAL ITEMS (NOVEMBER 1995)

(a) Definitions.  As used in this clause:
(1) Computer data base means a collection of data recorded in a form capable of being processed by a computer.  The term does not

include computer software.
(2) Computer program means a set of instructions, rules, or routines recorded in a form that is capable of causing a computer to perform

a specific operation or series of operations.
(3) Computer software means computer programs, source code, source code listings, object code listings, design details, algorithms,

processes, flow charts, formulae and related material that would enable the software to be reproduced, recreated, or recompiled.  Computer
software does not include computer data bases or computer software documentation.

(4) Computer software documentation means owner's manuals, user's manuals, installation instructions, operating instructions, and
other similar items, regardless of storage medium, that explain the capabilities of the computer software or provide instructions for using the
software.

(5) Detailed manufacturing or process data means technical data that describe the steps, sequences, and conditions of manufacturing,
processing or assembly used by the manufacturer to produce an item or component or to perform a process.

(6) Developed means that an item, component, or process exists and is workable.  Thus, the item or component must have been
constructed or the process practiced.  Workability is generally established when the item, component, or process has been analyzed or tested
sufficiently to demonstrate to reasonable people skilled in the applicable art that there is a high probability that it will operate as intended.
Whether, how much, and what type of analysis or testing is required to establish workability depends on the nature of the item, component, or
process, and the state of the art.  To be considered "developed," the item, component, or process need not be at the stage where it could be offered
for sale or sold on the commercial market, nor must the item, component, or process be actually reduced to practice within the meaning of Title 35
of the United States Code.

(7) Developed exclusively at private expense means development was accomplished entirely with costs charged to indirect cost pools,
costs not allocated to a government contract, or any combination thereof.

(i) Private expense determinations should be made at the lowest practicable level.
(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of the contract, the additional

development costs necessary to complete development shall not be considered when determining whether development was at government, private,
or mixed expense.

(8) Developed exclusively with government funds means development was not accomplished exclusively or partially at private expense.
(9) Developed with mixed funding means development was accomplished partially with costs charged to indirect cost pools and/or costs

not allocated to a government contract, and partially with costs charged directly to a government contract.
(10) Form, fit, and function data means technical data that describes the required overall physical, functional, and performance

characteristics (along with the qualification requirements, if applicable) of an item, component, or process to the extent necessary to permit
identification of physically and functionally interchangeable items.

(11) Government purpose means any activity in which the United States Government is a party, including cooperative agreements with
international or multi-national defense organizations, or sales or transfers by the United States Government to foreign governments or international
organizations.  Government purposes include competitive procurement, but do not include the rights to use, modify, reproduce, release, perform,
display, or disclose technical data for commercial purposes or authorize others to do so.

(12) Government purpose rights means the rights to--
(i) Use, modify, reproduce, release, perform, display, or disclose technical data within the Government without restriction; and
(ii) Release or disclose technical data outside the Government and authorize persons to whom release or disclosure has been made

to use, modify, reproduce, release, perform, display, or disclose that data for United States government purposes.
(13) Limited rights means the rights to use, modify, reproduce, release, perform, display, or disclose technical data, in whole or in part,

within the Government.  The Government may not, without the written permission of the party asserting limited rights, release or disclose the
technical data outside the Government, use the technical data for manufacture, or authorize the technical data to be used by another party, except
that the Government may reproduce, release or disclose such data or authorize the use or reproduction of the data by persons outside the
Government if reproduction, release, disclosure, or use is--

(i) Necessary for emergency repair and overhaul; or
(ii) A release or disclosure of technical data (other than detailed manufacturing or process data) to, or use of such data by, a

foreign government that is in the interest of the Government and is required for evaluational or informational purposes;
(iii) Subject to a prohibition on the further reproduction, release, disclosure, or use of the technical data; and
(iv) The contractor or subcontractor asserting the restriction is notified of such reproduction, release, disclosure, or use.
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(14) Technical data means recorded information, regardless of the form or method of the recording, of a scientific or technical nature
(including computer software documentation).  The term does not include computer software or data incidental to contract administration, such as
financial and/or management information.

(15) Unlimited rights means rights to use, modify, reproduce, perform, display, release, or disclose technical data in whole or in part, in
any manner, and for any purpose whatsoever, and to have or authorize others to do so.

(b) Rights in technical data.  The Contractor grants or shall obtain for the Government the following royalty free, world-wide, nonexclusive,
irrevocable license rights in technical data other than computer software documentation (see the Rights in Noncommercial Computer Software and
Noncommercial Computer Software Documentation clause of this contract for rights in computer software documentation):

(1) Unlimited rights.  The Government shall have unlimited rights in technical data that are--
(i) Data pertaining to an item, component, or process which has been or will be developed exclusively with Government funds;
(ii) Studies, analyses, test data, or similar data produced for this contract, when the study, analysis, test, or similar work was

specified as an element of performance;
(iii) Created exclusively with Government funds in the performance of a contract that does not require the development,

manufacture, construction, or production of items, components, or processes;
(iv) Form, fit, and function data;
(v) Necessary for installation, operation, maintenance, or training purposes (other than detailed manufacturing or process data);
(vi) Corrections or changes to technical data furnished to the Contractor by the Government;
(vii) Otherwise publicly available or have been released or disclosed by the Contractor or subcontractor without restrictions on

further use, release or disclosure, other than a release or disclosure resulting from the sale, transfer, or other assignment of interest in the technical
data to another party or the sale or transfer of some or all of a business entity or its assets to another party;

(viii) Data in which the Government has obtained unlimited rights under another Government contract or as a result of
negotiations; or

(ix) Data furnished to the Government, under this or any other Government contract or subcontract thereunder, with--
(A) Government purpose license rights or limited rights and the restrictive condition(s) has/have expired; or
(B) Government purpose rights and the Contractor's exclusive right to use such data for commercial purposes has expired.

(2) Government purpose rights.
(i) The Government shall have government purpose rights for a five-year period, or such other period as may be negotiated, in

technical data--
(A) That pertain to items, components, or processes developed with mixed funding except when the Government is entitled to

unlimited rights in such data as provided in paragraphs (b)(ii) and (b)(iv) through (b)(ix) of this clause; or
(B) Created with mixed funding in the performance of a contract that does not require the development, manufacture,

construction, or production of items, components, or processes.
(ii) The five-year period, or such other period as may have been negotiated, shall commence upon execution of the contract,

subcontract, letter contract (or similar contractual instrument), contract modification, or option exercise that required development of the items,
components, or processes or creation of the data described in paragraph (b)(2)(i)(B) of this clause.  Upon expiration of the five-year or other
negotiated period, the Government shall have unlimited rights in the technical data.

(iii) The Government shall not release or disclose technical data in which it has government purpose rights unless--
(A) Prior to release or disclosure, the intended recipient is subject to the non-disclosure agreement at 227.7103-7 of the

Defense Federal Acquisition Regulation Supplement (DFARS); or
(B) The recipient is a Government contractor receiving access to the data for performance of a Government contract that

contains the clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information Marked with Restrictive
Legends.

(iv) The Contractor has the exclusive right, including the right to license others, to use technical data in which the Government has
obtained government purpose rights under this contract for any commercial purpose during the time period specified in the government purpose
rights legend prescribed in paragraph (f)(2) of this clause.

(3) Limited rights.
(i) Except as provided in paragraphs (b)(1)(ii) and (b)(1)(iv) through (b)(1)(ix) of this clause, the Government shall have limited

rights in technical data--
(A) Pertaining to items, components, or processes developed exclusively at private expense and marked with the limited rights

legend prescribed in paragraph (f) of this clause; or
(B) Created exclusively at private expense in the performance of a contract that does not require the development,

manufacture, construction, or production of items, components, or processes.
(ii) The Government shall require a recipient of limited rights data for emergency repair or overhaul to destroy the data and all

copies in its possession promptly following completion of the emergency repair/overhaul and to notify the Contractor that the data have been
destroyed.

(iii) The Contractor, its subcontractors, and suppliers are not required to provide the Government additional rights to use, modify,
reproduce, release, perform, display, or disclose technical data furnished to the Government with limited rights.  However, if the Government
desires to obtain additional rights in technical data in which it has limited rights, the Contractor agrees to promptly enter into negotiations with the
Contracting Officer to determine whether there are acceptable terms for transferring such rights.  All technical data in which the Contractor has
granted the Government additional rights shall be listed or described in a license agreement made part of the contract.  The license shall enumerate
the additional rights granted the Government in such data.

(4) Specifically negotiated license rights.  The standard license rights granted to the Government under paragraphs (b)(1) through (b)(3)
of this clause, including the period during which the Government shall have government purpose rights in technical data, may be modified by
mutual agreement to provide such rights as the parties consider appropriate but shall not provide the Government lesser rights than are enumerated
in paragraph (a)(13) of this clause.  Any rights so negotiated shall be identified in a license agreement made part of this contract.
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(5) Prior government rights.  Technical data that will be delivered, furnished, or otherwise provided to the Government under this
contract, in which the Government has previously obtained rights shall be delivered, furnished, or provided with the pre-existing rights, unless--

(i) The parties have agreed otherwise; or
(ii) Any restrictions on the Government's rights to use, modify, reproduce, release, perform, display, or disclose the data have

expired or no longer apply.
(6) Release from liability.  The Contractor agrees to release the Government from liability for any release or disclosure of technical data

made in accordance with paragraph (a)(13) or (b)(2)(iii) of this clause, in accordance with the terms of a license negotiated under paragraph (b)(4)
of this clause, or by others to whom the recipient has released or disclosed the data and to seek relief solely from the party who has improperly
used, modified, reproduced, released, performed, displayed, or disclosed Contractor data marked with restrictive legends.

(c) Contractor rights in technical data.  All rights not granted to the Government are retained by the Contractor.
(d) Third party copyrighted data.  The Contractor shall not, without the written approval of the Contracting Officer, incorporate any

copyrighted data in the technical data to be delivered under this contract unless the Contractor is the copyright owner or has obtained for the
Government the license rights necessary to perfect a license or licenses in the deliverable data of the appropriate scope set forth in paragraph (b) of
this clause, and has affixed a statement of the license or licenses obtained on behalf of the Government and other persons to the data transmittal
document.

(e) Identification and delivery of data to be furnished with restrictions on use, release, or disclosure.
(1) This paragraph does not apply to restrictions based solely on copyright.
(2) Except as provided in paragraph (e)(3) of this clause, technical data that the Contractor asserts should be furnished to the

Government with restrictions on use, release, or disclosure are identified in an attachment to this contract (the Attachment).  The Contractor shall
not deliver any data with restrictive markings unless the data are listed on the Attachment.

(3) In addition to the assertions made in the Attachment, other assertions may be identified after award when based on new information
or inadvertent omissions unless the inadvertent omissions would have materially affected the source selection decision.  Such identification and
assertion shall be submitted to the Contracting Officer as soon as practicable prior to the scheduled date for delivery of the data, in the following
format, and signed by an official authorized to contractually obligate the Contractor: Identification and Assertion of Restrictions on the
Government's Use, Release, or Disclosure of Technical Data.  The Contractor asserts for itself, or the persons identified below, that the
Government's rights to use, release, or disclose the following technical data should be restricted--

Technical Data to be
Furnished with Restrictions1

Basis for Assertion2 Asserted Rights Category3 Name of Person Asserting
Restrictions4

(LIST).. (LIST).. (LIST).. (LIST)..
1  If the assertion is applicable to items, components or processes developed at private expense, identify both the data and each such
items, component, or process.
2  Generally, the development of an item, component, or process at private expense, either exclusively or partially, is the only basis for
asserting restrictions on the Government's rights to use, release, or disclose technical data pertaining to such items, components, or
processes.  Indicate whether development was exclusively or partially at private expense.  If development was not at private expense,
enter the specific reason for asserting that the Government's rights should be restricted.
3  Enter asserted rights category (e.g., government purpose license rights from a prior contract, rights in SBIR data generated under
another contract, limited or government purpose rights under this or a prior contract, or specifically negotiated licenses).
4  Corporation, individual, or other person, as appropriate.

Date _____________________________________
Printed Name and Title _______________________
Signature __________________________________

(End of identification and assertion)

(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to enable the Contracting Officer to
evaluate the Contractor's assertions.  The Contracting Officer reserves the right to add the Contractor's assertions to the Attachment and validate
any listed assertion, at a later date, in accordance with the procedures of the Validation of Restrictive Markings on Technical Data clause of this
contract.

(f) Marking requirements.  The Contractor, and its subcontractors or suppliers, may only assert restrictions on the Government's rights to
use, modify, reproduce, release, perform, display, or disclose technical data to be delivered under this contract by marking the deliverable data
subject to restriction.  Except as provided in paragraph (f)(5) of this clause, only the following legends are authorized under this contract: the
government purpose rights legend at paragraph (f)(2) of this clause; the limited rights legend at paragraph (f)(3) of this clause; or the special
license rights legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or 402.

(1) General marking instructions.  The Contractor, or its subcontractors or suppliers, shall conspicuously and legibly mark the
appropriate legend on all technical data that qualify for such markings.  The authorized legends shall be placed on the transmittal document or
storage container and, for printed material, each page of the printed material containing technical data for which restrictions are asserted.  When
only portions of a page of printed material are subject to the asserted restrictions, such portions shall be identified by circling, underscoring, with a
note, or other appropriate identifier.  Technical data transmitted directly from one computer or computer terminal to another shall contain a notice
of asserted restrictions.  Reproductions of technical data or any portions thereof subject to asserted restrictions shall also reproduce the asserted
restrictions.
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(2) Government purpose rights markings.  Data delivered or otherwise furnished to the Government purpose rights shall be marked as
follows:

GOVERNMENT PURPOSE RIGHTS

Contract No. ______________________________
Contractor Name ___________________________
Contractor Address _________________________
Expiration Date ____________________________

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical data are restricted
by paragraph (b)(2) of the Rights in Technical Data--Noncommercial Items clause contained in the above identified contract.  No
restrictions apply after the expiration date shown above.  Any reproduction of technical data or portions thereof marked with
this legend must also reproduce the markings.

(End of legend)

(3) Limited rights markings.  Data delivered or otherwise furnished to the Government with limited rights shall be marked with the
following legend:

LIMITED RIGHTS

Contract No._____________________________
Contractor Name _________________________
Contractor Address _______________________

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical data are
restricted by paragraph (b)(3) of the Rights in Technical Data--Noncommercial Items clause contained in the above identified
contract.  Any reproduction of technical data or portions thereof marked with this legend must also reproduce the markings.
Any person,  other than the Government, who has been provided access to such data must promptly notify the above named
Contractor.

(End of legend)

(4) Special license rights markings.
(i) Data in which the Government's rights stem from a specifically negotiated license shall be marked with the following legend:

SPECIAL LICENSE RIGHTS

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these data are restricted by
Contract No. (Insert contract number), License No. (Insert license identifier).  Any reproduction of technical data or portions
thereof marked with this legend must also reproduce the markings.

(End of legend)

(ii) For purposes of this clause, special licenses do not include government purpose license rights acquired under a prior contract
(see paragraph (b)(5) of this clause).

(5) Pre-existing data markings.  If the terms of a prior contract or license permitted the Contractor to restrict the Government's rights to
use, modify, reproduce, release, perform, display, or disclose technical data deliverable under this contract, and those restrictions are still
applicable, the Contractor may mark such data with the appropriate restrictive legend for which the data qualified under the prior contract or
license.  The marking procedures in paragraph (f)(1) of this clause shall be followed.

(g) Contractor procedures and records.  Throughout performance of this contract, the Contractor and its subcontractors or suppliers that will
deliver technical data with other than unlimited rights, shall--

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used only when authorized by the
terms of this clause; and

(2) Maintain records sufficient to justify the validity of any restrictive markings on technical data delivered under this contract.
(h) Removal of unjustified and nonconforming markings.

(1) Unjustified technical data markings.  The rights and obligations of the parties regarding the validation of restrictive markings on
technical data furnished or to be furnished under this contract are contained in the Validation of Restrictive Markings on Technical Data clause of
this contract.  Notwithstanding any provision of this contract concerning inspection and acceptance, the Government may ignore or, at the
Contractor's expense, correct or strike a marking if, in accordance with the procedures in the Validation of Restrictive Markings on Technical Data
clause of this contract, a restrictive marking is determined to be unjustified.

(2) Nonconforming technical data markings.  A nonconforming marking is a marking placed on technical data delivered or otherwise
furnished to the Government under this contract that is not in the format authorized by this contract.  Correction of nonconforming markings is not
subject to the Validation of Restrictive Markings on Technical Data clause of this contract.  If the Contracting Officer notifies the Contractor of a
nonconforming marking and the Contractor fails to remove or correct such marking within sixty (60) days, the Government may ignore or, at the
Contractor's expense, remove or correct any nonconforming marking.

(i) Relation to patents.  Nothing contained in this clause shall imply a license to the Government under any patent or be construed as
affecting the scope of any license or other right otherwise granted to the Government under any patent.
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(j) Limitation on charges for rights in technical data.
(1) The Contractor shall not charge to this contract any cost, including, but not limited to, license fees, royalties, or similar charges, for

rights in technical data to be delivered under this contract when--
(i) The Government has acquired, by any means, the same or greater rights in the data; or
(ii) The data are available to the public without restrictions.

(2) The limitation in paragraph (j)(1) of this clause--
(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the Contractor to acquire rights in

subcontractor or supplier technical data, if the subcontractor or supplier has been paid for such rights under any other Government contract or
under a license conveying the rights to the Government; and

(ii) Does not include the reasonable costs of reproducing, handling, or mailing the documents or other media in which the technical
data will be delivered.

(k) Applicability to subcontractors or suppliers.
(1) The Contractor shall ensure that the rights afforded its subcontractors and suppliers under 10 U.S.C. 2320, 10 U.S.C. 2321, and the

identification, assertion, and delivery processes of paragraph (e) of this clause are recognized and protected.
(2) Whenever any technical data for noncommercial items is to be obtained from a subcontractor or supplier for delivery to the

Government under this contract, the Contractor shall use this same clause in the subcontract or other contractual instrument, and require its
subcontractors or suppliers to do so, without alteration, except to identify the parties.  No other clause shall be used to enlarge or diminish the
Government's, the Contractor's, or a higher-tier subcontractor's or supplier's rights in a subcontractor's or supplier's technical data.

(3) Technical data required to be delivered by a subcontractor or supplier shall normally be delivered to the next higher-tier contractor,
subcontractor, or supplier.  However, when there is a requirement in the prime contract for data which may be submitted with other than unlimited
rights by a subcontractor or supplier, then said subcontractor or supplier may fulfill its requirement by submitting such data directly to the
Government, rather than through a higher-tier contractor, subcontractor, or supplier.

(4) The Contractor and higher-tier subcontractors or suppliers shall not use their power to award contracts as economic leverage to
obtain rights in technical data from their subcontractors or suppliers.

(5) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier rights in technical data as an
excuse for failing to satisfy its contractual obligations to the Government.

252.227-7014 RIGHTS IN NONCOMMERCIAL COMPUTER SOFTWARE AND NONCOMMERCIAL COMPUTER SOFTWARE
DOCUMENTATION (JUNE 1995)

(a) Definitions.  As used in this clause:
(1) Commercial computer software means software developed or regularly used for nongovernmental purposes which--

(i) Has been sold, leased, or licensed to the public;
(ii) Has been offered for sale, lease, or license to the public;
(iii) Has not been offered, sold, leased, or licensed to the public but will be available for commercial sale, lease, or license in time

to satisfy the delivery requirements of this contract; or
(iv) Satisfies a criterion expressed in paragraph (a)(1)(i), (ii), or (iii) of this clause and would require only minor modification to

meet the requirements of this contract.
(2) Computer database means a collection of recorded data in a form capable of being processed by a computer.  The term does not

include computer software.
(3) Computer program means a set of instructions, rules, or routines, recorded in a form that is capable of causing a computer to

perform a specific operation or series of operations.
(4) Computer software means computer programs, source code, source code listings, object code listings, design details, algorithms,

processes, flow charts, formulae, and related material that would enable the software to be reproduced, recreated, or recompiled.  Computer
software does not include computer databases or computer software documentation.

(5) Computer software documentation means owner’s manuals, user’s manuals, installation instructions, operating instructions, and
other similar items, regardless of storage medium, that explain the capabilities of the computer software or provide instructions for using the
software.

(6) Developed means that--
(i) A computer program has been successfully operated in a computer and tested to the extent sufficient to demonstrate to

reasonable persons skilled in the art that the program can reasonably be expected to perform its intended purpose;
(ii) Computer software, other than computer programs, has been tested or analyzed to the extent sufficient to demonstrate to

reasonable persons skilled in the art that the software can reasonably be expected to perform its intended purpose; or
(iii) Computer software documentation required to be delivered under a contract has been written, in any medium, in sufficient

detail to comply with the requirements under that contract.
(7) Developed exclusively at private expense means development was accomplished entirely with costs charged to indirect cost pools,

costs not allocated to a government contract, or any combination thereof.
(i) Private expense determinations should be made at the lowest practicable level.
(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of the contract, the additional

development costs necessary to complete development shall not be considered when determining whether development was at government, private,
or mixed expense.

(8) Developed exclusively with government funds means development was not accomplished exclusively or partially at private expense.
(9) Developed with mixed funding means development was accomplished partially with costs charged to indirect cost pools and/or costs

not allocated to a government contract, and partially with costs charged directly to a government contract.
(10) Government purpose means any activity in which the United States Government is a party, including cooperative agreements with

international or multi-national defense organizations or sales or transfers by the United States Government to foreign governments or international
organizations.  Government purposes include competitive procurement, but do not include the rights to use, modify, reproduce, release, perform,
display, or disclose computer software or computer software documentation for commercial purposes or authorize others to do so.
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(11) Government purpose rights means the rights to--
(i) Use, modify, reproduce, release, perform, display, or disclose computer software or computer software documentation within

the Government without restriction; and
(ii) Release or disclose computer software or computer software documentation outside the Government and authorize persons to

whom release or disclosure has been made to use, modify, reproduce, release, perform, display, or disclose the software or documentation for
United States government purposes.

(12) Minor modification means a modification that does not significantly alter the nongovernmental function or purpose of the software
or is of the type customarily provided in the commercial marketplace.

(13) Noncommercial computer software means software that does not qualify as commercial computer software under paragraph (a)(1) of
this clause.

(14) Restricted rights apply only to noncommercial computer software and mean the Government’s rights to--
(i) Use a computer program with one computer at one time.  The program may not be accessed by more than one terminal or

central processing unit or time shared unless otherwise permitted by this contract;
(ii) Transfer a computer program to another Government agency without the further permission of the contractor if the transferor

destroys all copies of the program and related computer software documentation in its possession and notifies the licensor of the transfer.
Transferred programs remain subject to the provisions of this clause;

(iii) Make the minimum number of copies of the computer software required for safekeeping (archive), backup, or modification
purposes;

(iv) Modify computer software provided that the Government may--
(A) use the modified software only as provided in paragraphs (a)(14)(i) and (iii) of this clause; and
(B) Not release or disclose the modified software except as provided in paragraphs (a)(14)(ii), (v) and (vi) of this clause;

(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition Regulation) in support
of this or a related contract to use computer software to diagnose and correct deficiencies in a computer program, to modify computer software to
enable a computer program to be combined with, adapted to, or merged with other computer programs or when necessary to respond to urgent
tactical situations, provided that--

(A) The Government notifies the party which has granted restricted rights that a release or disclosure to particular contractors
or subcontractors was made;

(B) Such contractors or subcontractors are subject to the use and non-disclosure agreement at 227.7103-7 of the Defense
Federal Acquisition Regulation Supplement (DFARS) or are Government contractors receiving access to the software for performance of a
Government contract that contains the clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information
Marked with Restrictive Legends;

(C) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the software, or use
software decompiled, disassembled, or reverse engineered by the Government pursuant to paragraph (a)(14)(iv) of this clause, for any other
purpose; and

(D) Such use is subject to the limitation in paragraph (a)(14)(i) of this clause; and
(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or components of items procured under

this or a related contract to use the computer software when necessary to perform the repairs or overhaul, or to modify the computer software to
reflect the repairs or overhaul made, provided that--

(A) The intended recipient is subject to the use and nondisclosure agreement at DFARS 227.7103-7 or is a Government
contractor receiving access to the software for performance of a Government contract that contains the clause at DFARS 252.227-7025, Limitations
on the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends; and

(B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the software, or use
software decompiled, disassembled, or reverse engineered by the Government pursuant to paragraph (a)(14)(iv) of this clause for any other
purpose.

(15) Unlimited rights means rights to use, modify, reproduce, release, perform, display, or disclose computer software or computer
software documentation in whole or in part, in any manner and for any purpose whatsoever, and to have or authorize others to do so.

(b) Rights in computer software or computer software documentation.  The Contractor grants or shall obtain for the Government the
following royalty free, world-wide, nonexclusive, irrevocable license rights in noncommercial computer software or computer software
documentation.  All rights not granted to the Government are retained by the Contractor.

(1) Unlimited rights.  The Government shall have unlimited rights in--
(i) Computer software developed exclusively with Government funds;
(ii) computer software documentation required to be delivered under this contract;
(iii) Corrections or change to computer software or computer software documentation furnished to the Contractor by the

Government;
(iv) Computer software or computer software documentation that is otherwise publicly available or has been released or disclosed

by the Contractor or subcontractor without restriction on further use, release or disclosure, other than a release or disclosure resulting from the
sale, transfer, or other assignment of interest in the software to another party or the sale or transfer of some or all of a business entity or its assets
to another party;

(v) Computer software or computer software documentation obtained with unlimited rights under another Government contract or
as a result of negotiations; or

(vi) Computer software or computer software documentation furnished to the Government, under this or any other Government
contract or subcontract thereunder with--

(A) Restricted rights in computer software, limited rights in technical data, or government purpose license rights and the
restrictive conditions have expired; or

(B) Government purpose rights and the Contractor’s exclusive right to use such software or documentation for commercial
purposes has expired.

(2) Government purpose rights.
(i) Except as provided in paragraph (b)(1) of this clause, the Government shall have government purpose rights in computer

software development with mixed funding.
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(ii) Government purpose rights shall remain in effect for a period of five years unless a different period has been negotiated.  Upon
expiration of the five-year or other negotiated period, the Government shall have unlimited rights in the computer software or computer software
documentation.  The government purpose rights period shall commence upon execution of the contract, subcontract, letter contract (or similar
contractual instrument), contract modification, or option exercise that required development of the computer software.

(iii) The Government shall not release or disclose computer software in which it has government purpose rights to any other person
unless--

(A) Prior to release or disclosure, the intended recipient is subject to the use and non-disclosure agreement at DFARS
227.7103-7; or

(B) The recipient is a Government contractor receiving access to the software or documentation for performance of a
Government contract that contains the clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government Furnished Information
Marked with Restrictive Legends.

(3) Restricted rights.
(i) The Government shall have restricted rights in noncommercial computer software required to be delivered or otherwise

provided to the Government under this contract that were developed exclusively at private expense.
(ii) The Contractor, its subcontractors, or suppliers are not required to provide the Government additional rights in noncommercial

computer software delivered or otherwise provided to the Government with restricted rights.  However, if the Government desires to obtain
additional rights in such software, the Contractor agrees to promptly enter into negotiations with the Contracting Officer to determine whether
there are acceptable terms for transferring such rights.  All noncommercial computer software in which the Contractor has granted the Government
additional rights shall be listed or described in a license agreement made part of the contract (see paragraph (b)(4) of this clause).  The license
shall enumerate the additional rights granted the Government.

(4) Specifically negotiated license rights.
(i) The standard license rights granted to the Government under paragraphs (b)(1) through (b)(3) of this clause, including the

period during which the Government shall have government purpose rights in computer software, may be modified by mutual agreement to provide
such rights as the parties consider appropriate but shall not provide the Government lesser rights in computer software than are enumerated in
paragraph (a)(14) of this clause or lesser rights in computer software documentation than are enumerated in paragraph (a)(13) of the Rights in
Technical Data--Noncommercial Items clause of this contract.

(ii) Any rights so negotiated shall be identified in a license agreement made part of this contract.
(5) Prior government rights.  Computer software or computer software documentation that will be delivered, furnished, or otherwise

provided to the Government under this contract, in which the Government has previously obtained rights shall be delivered, furnished, or provided
with the pre-existing rights, unless--

(i) The parties have agreed otherwise; or
(ii) Any restrictions on the Government’s rights to use, modify, reproduce, release, perform, display, or disclose the data have

expired or no longer apply.
(6) Release from liability.  The Contractor agrees to release the Government from liability for any release or disclosure of computer

software made in accordance with paragraph (a)(14) or (b)(2)(iii) of this clause, in accordance with the terms of a license negotiated under
paragraph (b)(4) of this clause, or by others to whom the recipient has released or disclosed the software, and to seek relief solely from the party
who has improperly used, modified, reproduced, released, performed, displayed, or disclosed Contractor  software marked with restrictive legends.

(c) Rights in derivative computer software or computer software documentation.  The Government shall retain its rights in the unchanged
portions of any computer software or computer software documentation delivered under this contract that the Contractor uses to prepare, or
includes in, derivative computer software or computer software documentation.

(d) Third party copyrighted computer software or computer software documentation.  The Contractor shall not, without the written approval
of the Contracting Officer, incorporate any copyrighted computer software or computer software documentation in the software or documentation to
be delivered under this contract unless the Contractor is a copyright owner or has obtained the Government the license rights necessary to perfect a
license or licenses in the deliverable software or documentation of the appropriate scope set forth in paragraph (b) of this clause, and prior to
delivery of such--

(1) Computer software, has provided a statement of the license rights obtained in a form acceptable to the Contracting Officer; or
(2) Computer software documentation, has affixed to the transmittal document a statement of the license rights obtained.

(e) Identification and delivery of computer software and computer software documentation to be furnished with restrictions on use, release,
or disclosure.

(1) This paragraph does not apply to restrictions based solely on copyright.
(2) Except as provided in paragraph (e)(3) of this clause, computer software that the Contractor asserts should be furnished to the

Government with restrictions on use, release, or disclosure is identified in an attachment to this contract (the Attachment).  The Contractor shall
not deliver any software with restrictive markings unless the software is listed on the Attachment.

(3) In addition to the assertions made in the Attachment, other assertions may be identified after award when based on new information
or inadvertent omissions unless the inadvertent omissions would have materially affected the source selection decision.  Such identification and
assertion shall be submitted to the Contracting Officer as soon as practicable prior to the scheduled data for delivery of the so, in the following
format, and signed by an official authorized to contractually obligate the Contractor:  Identification and Assertion of Restrictions on he
Government’s Use, Release, or Disclosure of Computer Software.
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The Contractor asserts for itself, or the persons identified below, that the Government’s rights to use, release, or disclosure the
following computer software should be restricted:

Computer Software to be
Furnished With Restrictions *

Basis for Assertion** Asserted Rights Category*** Name of Person Asserting****

(LIST) (LIST) (LIST) (LIST)
*Generally, development at private expense, either exclusively or partially, is the only basis for asserting restrictions on the
Government’s rights to use, release, or disclose computer software.
  **Indicate whether development was exclusively or partially at private expense.  If development was not at private expense, enter the
specific reason for asserting that the Government’s rights should be restricted.
 ***Enter asserted rights category (e.g., restricted or government purpose rights in computer software, government purpose license
rights in a prior contract, rights in SBIR software generated under another contract, or specifically negotiated licenses).
****Corporation, individual, or other person, as appropriate.

Date _______________________________________
Printed Name and Title ________________________
Signature ___________________________________
(End of identification and assertion)

(4) When requested by the Contracting Officer, the Contractor shall provide sufficient information to enable the Contracting Officer to
evaluate the Contractor’s assertions,.  The Contracting Officer reserves the right to add the Contractor’s assertions to the Attachment and validate
any listed assertion, at a later date, in accordance with the procedures of the Validation of Asserted Restrictions--Computer Software clause of this
contract.

(f) Marking requirements.  The Contractor, and its subcontractors or suppliers, may only assert restrictions on the Government’s rights to
use, modify, reproduce, release, perform, display, or disclose computer software by marking the deliverable software or documentation subject to
the restriction.  Except as provided in paragraph (f)(5) of this clause, only the following legends are authorized under this contract; the government
purpose rights legend at paragraph (f)(2) of this clause; the restricted rights legend at paragraph (f)(3) of this clause; or the special license rights
legend at paragraph (f)(4) of this clause; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or 402.

(1) General marking instructions.  The Contractor, or its subcontractors or suppliers, shall conspicuously and legibly mark the
appropriate legend on all computer software that qualify for such markings.  The authorized legends shall be placed on the transmitted document or
software storage container and each page, or portions thereof, of printed material containing computer software for which restrictions are asserted.
Computer software transmitted directly from one computer or computer terminal to another shall contain a notice of asserted restrictions.
However, instructions that interfere with or delay the operation of computer software in order to display a restrictive rights legend or other license
statement at any time prior to or during use of the computer software, or otherwise cause such interference or delay, shall not be inserted in
software that will or might be used in combat or situations that simulate combat conditions, unless the Contracting Officer’s written permission to
deliver such software has been obtained prior to delivery.  Reproductions of computer software or any portions thereof subject to asserted
restrictions, shall also reproduce the asserted restrictions.

(2) Government purpose rights markings.  Computer software delivered or otherwise furnished to the Government with government
purpose rights shall be marked as follows:

GOVERNMENT PURPOSE RIGHTS

Contract No. ______________________________
Contractor Name ___________________________
Contractor Address _________________________
Expiration Date ____________________________

The Government’s rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted by
paragraph (b)(2) of the Rights in Noncommercial Computer Software and Noncommercial Computer Software Documentation
clause contained in the above identified contract.  No restrictions apply after the expiration date shown above.  Any reproduction
of the software or portions thereof marked with this legend must also reproduce the markings.

(End of legend)

(3) Restricted rights markings.  Software delivered or otherwise furnished to the Government with restricted rights shall be marked
with the following legend:

RESTRICTED RIGHTS

Contract No. _________________________________
Contractor Name ______________________________
Contractor Address ____________________________

The Government’s rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted
by paragraph (b)(3) of the Rights in Noncommercial Computer Software and Noncommercial Computer Software
Documentation clause contained in the above identified contract.  Any reproduction of computer software or portions thereof
marked with this legend must also reproduce the markings.  Any person, other than the Government, who has been provided
access to such software must promptly notify the above named Contractor.

(End of legend)
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(4) Special license rights markings.
(i) Computer software or computer documentation in which the Government’s rights stem from a specifically negotiated license

shall be marked with the following legend:

SPECIAL LICENSE RIGHTS

The Government’s rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted by
Contract No.  (Insert contract number), License No.  (Insert license identifier).  Any reproduction of computer software,
computer software documentation, or portions thereof marked with this legend must also reproduce the markings.

(End of legend)

(ii) For purposes of this clause, special licenses do not include government purpose license rights acquired under a prior contract
(see paragraph (b)(5) of this clause).

(5) Pre-existing markings.  If the terms of a prior contract or license permitted the Contractor to restrict the Government’s rights to use,
modify, reproduce, release, perform, display, or disclose computer software or computer software documentation and those restrictions are still
applicable, the Contractor may mark such software or documentation with the appropriate restrictive legend for which the software qualified under
the prior contract or license.  The marking procedures in paragraph (f)(1) of this clause shall be followed.

(g) Contractor procedures and records.  Throughout performance of this contract, the Contractor and its subcontractors or suppliers that will
deliver computer software or computer software documentation with other than unlimited rights, shall--

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used only when authorized by the
terms of this clause; and

(2) Maintain records sufficient to justify the validity of any restrictive markings on computer software or computer software
documentation delivered under this contract.

(h) Removal of unjustified and nonconforming markings.
(1) Unjustified computer software or computer software documentation markings.  The rights and obligations of the parties regarding

the validation of restrictive markings on computer software or computer software documentation furnished or to be furnished under this contract
are contained in the Validation of Asserted Restrictions--Computer Software and the Validation of Restrictive Markings on Technical Data clauses
of this contract, respectively.  Notwithstanding any provision of this contract concerning inspection and acceptance, the Government may ignore or,
at the Contractor’s expense, correct or strike a marking if, in accordance with the procedures or those clauses, a restrictive marking is determined
to be unjustified.

(2) Nonconforming computer software or computer software documentation markings.  A nonconforming marking is a marking placed
on computer software or computer software documentation delivered or otherwise furnished to the Government under this contract that is not in the
format authorized by this contract.  Correction of nonconforming markings is not subject to the Validation of Asserted Restrictions--Computer
Software or the Validation of Restrictive Markings on Technical Data clause of this contract.  If the Contracting Officer notifies the Contractor of a
nonconforming marking or markings and the Contractor fails to remove or correct such markings within sixty (60) days, the Government may
ignore or, at the Contractor’s expense, remove or correct any nonconforming markings.

(i) Relation to patents.  Nothing contained in this clause shall imply a license to the Government under any patent or be construed as
affecting the scope of any license or other right otherwise granted to the Government under any patent.

(j) Limitation on charges for rights in computer software or computer software documentation.
(1) The Contractor shall not charge to this contract any cost, including but not limited to license fees, royalties, or similar charges, for

rights in computer software or computer software documentation to be delivered under this contract when--
(i) The Government has acquired, by any means, the same or greater rights in the software or documentation; or
(ii) The software or documentation are available to the public without restrictions.

(2) The limitation in paragraph (j)(1) of this clause--
(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the Contractor to acquire rights in

subcontractor or supplier computer software or computer software documentation, if the subcontractor or supplier has been paid for such rights
under any other Government contract or under a license conveying the rights to the Government; and

(ii) Does not include the reasonable costs of reproducing, handling, or mailing the documents or other media in which the software
or documentation will be delivered.

(k) Applicability to subcontractors or suppliers.
(1) Whenever any noncommercial computer software or computer software documentation is to be obtained from a subcontractor or

supplier for delivery to the Government under this contract, the Contractor shall use this same clause in its subcontracts or other contractual
instruments, and require its subcontractors or suppliers to do so, without alteration, except to identify the parties.  No other clause shall be used to
enlarge or diminish the Government’s, the Contractor’s, or a higher tier subcontractor’s or supplier’s rights in a subcontractor’s or supplier’s
computer software or computer software documentation.

(2) The Contractor and higher tier subcontractors or suppliers shall not use their power to award contracts as economic leverage to
obtain rights in computer software or computer software documentation from their subcontractors or suppliers.

(3) The Contractor shall ensure that subcontractor or supplier rights are recognized and protected in the identification, assertion, and
delivery processes required by paragraph (e) of this clause.

(4) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier rights in computer software or
computer software documentation as an excuse for failing to satisfy its contractual obligation to the Government.

52.227-7016 RIGHTS IN BID OR PROPOSAL INFORMATION (JUNE 1995)

(a) Definitions
(1) For contracts that require the delivery of technical data, the terms “technical data” and “computer software” are defined in the

Rights in Technical Data - Noncommercial Item clause of this contract or, if this is a contract awarded under the Small Business Innovative
Research Program, the Rights in Noncommercial Technical Data and Computer Software - Small Business Innovative Research (SBIR) Program
clause of this contract.
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(2) For contracts that do not require the delivery of technical data, the term “computer software” is defined in the Rights in
Noncommercial Computer and Noncommercial Computer Software Documentation clause of this contract, if this is a contract awarded under the
Small Business Innovative Research Program, the Rights in Noncommercial Technical Data and Computer Software - Small Business Innovative
Research (SBIR) Program clause of this contract.

(b) Government rights to contract award.  By submission of its offer, the Offeror agrees that the Government:
(1) May reproduce the bid or proposal, or any portions thereof, to the extent necessary to evaluate the offer.
(2) Except as provided in paragraph (d) of this clause, shall use information contained in the bid or proposal only for evaluational

purposes and shall not disclose, directly or indirectly, such information to any person including potential evaluators, unless that person has been
authorized by the head of the agency, his or her designee, or the Contracting Officer to receive such information.

(c) Government rights subsequent to contract ward - The Contractor agrees:
(1) Except as provided in paragraphs (c)(2), (d), and (e) of this clause, the Government shall have the rights to use, modify, reproduce,

release, perform, display, or disclose information contained in the Contractor’s bid or proposal within the Government.  The Government shall not
release, perform, display, or disclose such information outside the Government without the Contractor’s written permission.

(2) The Government’s rights to use, modify, reproduce, release, perform, display, or disclose information that is technical data or
computer software required to be delivered under this contract are determined by the Rights in Technical Data - Noncommercial Items, Rights in
Noncommercial Computer Software and Noncommercial Computer Software Documentation, or Rights in Noncommercial Technical Data and
Computer Software - Small Business Innovative Research (SBIR) Program clauses(s) of this contract.

(d) Government-furnished information.  The Government’s rights with respect to technical data or computer software contained in the
Contractors bid or proposal that we provided to the Contractor by the Government are subject only to restrictions on use, modification,
reproduction, release, performance, display, or disclosure, if any, imposed by the developer or licensor of such data or software.

(e) Information available without restrictions.  The Government’s rights to use, modify, reproduce, release, perform, display, or disclose
information contained in a bid or proposal, including technical data or computer software, and to permit others to do so, shall not be restricted in
any manner if such information has been released or disclosed to the Government or to other persons without restrictions other than a release or
disclosure resulting from the sale, transfer, or other assignment of interest in the information to another party or the sale or transfer of some or all
of a business entity or its assets to another party.

(f) Flowdown.  Contractor shall include this clause in all subcontracts or similar contractual instruments and require its subcontractors or
suppliers to do so without alteration except to identify the parties.

252.227-7025 LIMITATIONS ON THE USE OR DISCLOSURE OF GOVERNMENT-FURNISHED INFORMATION MARKED WITH
RESTRICTIVE LEGENDS (JUNE 1995)

(a) (1) For contracts requiring the delivery of technical data, the terms “limited rights” and “Government purpose rights” are defined in the
Rights in Technical Data--Noncommercial Items clause of this contract.

(2) For contracts that do not require the delivery of technical data, the terms “government purpose rights” and “restricted rights” are
defined in the Rights in Noncommercial Computer Software and Noncommercial Computer Software Documentation clause of this contract.

(3) For Small Business Innovative Research program contracts, the terms :”limited rights” and “restricted rights” are defined in the
Rights in Noncommercial Technical Data and Computer Software--Small Business Innovative Research (SBIR) Program clause of this contract.

(b) Technical data or computer software provided to the Contractor as Government furnished information (GFI) under this contract may be
subject to restrictions on use, modification, reproduction, release, performance, display, or further disclosure.

(1) GFI marked with limited or restricted rights legends.  The Contractor shall use, modify, reproduce, perform, or display technical
data received from the Government with limited rights legends or computer software received with restricted rights legends only in the
performance of this contract.  The Contractor shall not, without the express written permission of the party whose name appears in the legend,
release or disclose such data or software to any person.

(2) GFI marked with government purpose rights legends.  The Contractor shall use technical data or computer software received from
the Government with government purpose rights legends for government purposes only.  The Contractor shall not, without the express written
permission of the party whose name appears in the restrictive legend, use, modify, reproduce, release, perform, or display such data or software for
any commercial purpose or disclose such data or software to a person other than its subcontractors, suppliers, or prospective subcontractors or
suppliers, who require the data or software to submit offers for, or perform, contracts under this contract.  Prior to disclosing the data or software,
the Contractor shall require the persons to whom disclosure will be made to complete and sign the non-disclosure agreement at 227.7103-7 of the
Defense Federal Acquisition Regulation supplement (DFARS).

(3) GFI marked with specially negotiated license rights legends.  The Contractor shall use, modify, reproduce, release, perform, or
display technical data or computer software received from the Government with specially negotiated license legends only as permitted in the
license.  Such data or software may not be released or disclosed to other persons unless permitted by the license and, prior to release or disclosure
the intended recipient has completed the non-disclosure agreement at DFARS 227.7103-7.  The Contractor shall modify paragraph (1)(c) of the
non-disclosure agreement to reflect the recipient’s obligations regarding use, modification, reproduction, release, performance, display, and
disclosure of the data or software.

(c) Indemnification and creation of third party beneficiary rights.  The Contractor agrees--
(1) To indemnify and hold harmless the Government, its agents, and employees from every claim or liability, including attorneys fees,

court costs, and expenses, arising out of, or in any way related to, the misuse or unauthorized modification, reproduction, release, performance,
display, or disclosure of technical data or computer software received from the Government with restrictive legends by the Contractor or any person
to whom the Contractor has released or disclosed such data or software; and

(2) That the party whose name appears on the restrictive legend, in addition to any other rights it may have, is a third party beneficiary
who has the right of direct action against the Contractor, or any person to whom the Contractor has released or disclosed such data or software, for
the unauthorized duplication, release, or disclosure of technical data or computer software subject to restrictive legends.
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252.227-7027 DEFERRED ORDERING OF TECHNICAL DATA OR COMPUTER SOFTWARE (APRIL 1988)

In addition to technical data or computer software specified elsewhere in this contract to be delivered hereunder, the Government may, at any
time during the performance of this contract or within a period of three (3) years after acceptance of all items (other than technical data or
computer software) to be delivered under this contract or the termination of this contract, order any technical data or computer software generated
in the performance of this contract or any subcontract hereunder.  When the technical data or computer software is ordered, the Contractor shall be
compensated for converting the data or computer software into the prescribed form, for reproduction and delivery.  The obligation to deliver the
technical data of a subcontractor and pertaining to an item obtained from him shall expire three (3) years after the date the Contractor accepts the
last delivery of that item from that subcontractor under this contract.  The Government's rights to use said data or computer software shall be
pursuant to the "Rights in Technical Data and Computer Software" clause of this contract.

252.227-7030 TECHNICAL DATA--WITHHOLDING OF PAYMENT (OCTOBER 1988)

(a) If technical data specified to be delivered under this contract, is not delivered within the time specified by this contract or is deficient
upon delivery (including having restrictive markings not identified in the list described in the clause at 252.227-7013(k) of this contract), the
Contracting Officer may until such data is accepted by the Government, withhold payment to the Contractor of ten percent (10%) of the total
contract price or amount unless a lesser withholding is specified in the contract.  Payments shall not be withheld nor any other action taken
pursuant to this paragraph when the Contractor's failure to make timely delivery or to deliver such data without deficiencies arises out of causes
beyond the control and without the fault or negligence of the Contractor.

(b) The withholding of any amount or subsequent payment to the Contractor shall not be construed as a waiver of any rights accruing to the
Government under this contract.

252.227-7034 PATENTS--SUBCONTRACTS (APRIL 1984)

The Contractor will include the clause at FAR 52.227-12, Patent Rights--Retention by the Contractor (Long Form), suitably modified to
identify the parties, in all subcontracts, regardless of tier, for experimental, developmental, or research work to be performed by other than a small
business firm or nonprofit organization.

252.227-7036 CERTIFICATION OF TECHNICAL DATA CONFORMITY (JANUARY 1997)

(a) All technical data delivered under this contract shall be accompanied by the following written certification:

The Contractor,___________, hereby certifies that, to the best of its knowledge and belief, the technical data delivered herewith
under Contract No.____________ is complete, accurate, and complies with all requirements of the contract.

Date ______________ Name and Title of Certifying Official ______________________________________

This written certification shall be dated and the certifying official (identified by name and title) shall be duly authorized to bind the
Contractor by the certification.

(b) The Contractor shall identify, by name and title, each individual (official) authorized by the Contractor to certify in writing that the
technical data is complete, accurate, and complies with all requirements of the contract.  The Contractor hereby authorizes direct contact with the
authorized individual responsible for certification of technical data.  The authorized individual shall be familiar with the Contractor's technical data
conformity procedures and their application to the technical data to be certified and delivered.

(c) Technical data delivered under this contract may be subject to reviews by the Government during preparation and prior to acceptance.
Technical data is also subject to reviews by the Government subsequent to acceptance.  Such reviews may be conducted as a function ancillary to
other reviews, such as in-process reviews or configuration audit reviews.

252.227-7037 VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL DATA (NOVEMBER 1995)

(a) Definitions.  The terms used in this clause are defined in the Rights in Technical Data -- Non-Commercial Items of this contract.
(b) Contracts for Commercial Items - Presumption of Development at Private Expense.  Under a contract for a commercial item, component,

or process, the Department of Defense shall presume that a Contractor’s asserted use or release restrictions are justified on the basis that the item,
component, or process was developed exclusively at private expense.  The Department shall not challenge such assertions unless information the
Department demonstrates that the item, component, or process was not developed exclusively at private expense.

(c) Justification.  The Contractor or subcontractor at any tier is responsible for maintaining records sufficient to justify the validity of its
markings that impose restrictions on the Government and others to use, duplicate, or disclose technical data delivered or required to be delivered
under the contract or subcontract.  Except under contracts for commercial items, the Contractor or subcontractor shall be prepared to furnish to the
Contracting Officer a written justification for such restrictive markings in response to a challenge under paragraph (e) of this clause.

(d) Prechallenge Request for Information
(1) The Contracting Officer may request the Contractor or subcontractor to furnish a written explanation for any restriction asserted by

the Contractor or subcontractor on the right of the United States or others to use technical data.  If, upon review of the explanation submitted, the
Contracting Officer remains unable to ascertain the basis of the restrictive marking, the Contracting Officer may further request the Contractor or
subcontractor to furnish additional information in the records of, or otherwise in the possession of or reasonably available to, the Contractor or
subcontractor to justify the validity of any restrictive marking on technical data delivered or to be delivered under the contract or subcontract (e.g.,
a statement of facts accompanied with supporting documentation).  The Contractor or subcontractor shall submit such written data as requested by
the Contracting Officer within the time required or such longer period as may be mutually agreed.

(2) If the Contracting Officer, after reviewing the written data furnished pursuant to paragraph (d)(1) above, or any other available
information pertaining to the validity of a restrictive marking, determines that reasonable grounds exist to question the current validity of the
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marking and that continued adherence to the marking would make impracticable the subsequent competitive acquisition of the item, component, or
process to which the technical data relates, the Contracting Officer shall follow the procedures in (e) below.

(3) If the Contractor or subcontractor fails to respond to the Contracting Officer's request for information under paragraph (d)(1) above,
and the Contracting Officer determines that continued adherence to the marking would make impracticable the subsequent competitive acquisition
of the item, component, or process to which the technical data relates, the Contracting Officer may challenge the validity of the marking as
described in paragraph (e) of this clause.

(e) Challenge
(1) Notwithstanding any provision of this contract concerning inspection and acceptance, if the Contracting Officer determines that a

challenge to the restrictive marking is warranted, the Contracting Officer shall send a written challenge notice to the Contractor or subcontractor
asserting the restrictive markings.  Such challenge shall:

(i) State the specific grounds for challenging the asserted restriction;
(ii) Require a response within sixty (60) days justifying and providing sufficient evidence as to the current validity of the asserted

restriction; and
(iii) State that a DoD Contracting Officer's final decision, issued pursuant to paragraph (g) of this clause, sustaining the validity of a

restrictive marking identical to the asserted restriction, within the three-year period preceding the challenge, shall serve as justification for the
asserted restriction if the validated restriction was asserted by the same Contractor or subcontractor (or any licensee of such Contractor or
subcontractor) to which such notice is being provided; and

(iv) State that failure to respond to the challenge notice may result in issuance of a final decision pursuant to paragraph (f) of this
clause.

(2) The Contracting Officer shall extend the time for response as appropriate if the Contractor or subcontractor submits a written
request showing the need for additional time to prepare a response.

(3) The Contractor's or subcontractor's written response shall be considered a claim within the meaning of the Contract Disputes Act of
1978 (41 U.S.C. 601, et seq.), and shall be certified in the form prescribed at 33.207 of the Federal Acquisition Regulations, regardless of dollar
amount.

(4) A Contractor or subcontractor receiving challenges to the same restrictive markings from more than one Contracting Officer shall
notify each Contracting Officer of the existence of more than one challenge.  The notice shall also state which Contracting Officer initiated the first
in time unanswered challenge.  The Contracting Officer initiating the first in time unanswered challenge after consultation with the Contractor or
subcontractor and the other Contracting Officers, shall formulate and distribute a schedule for responding to each of the challenge notices to all
interested parties.  The schedule shall afford the Contractor or subcontractor an opportunity to respond to each challenge notice.  All parties will be
bound by this schedule.

(f) Final Decision When Contractor or Subcontractor Fails to Respond.  Upon a failure of a Contractor or subcontractor to submit any
response to the challenge notice, other than a failure to respond under a contract for commercial items, the Contracting Officer will issue a final
decision to the Contractor or subcontractor in accordance with the Disputes clause of this contract, pertaining to the validity of the asserted
restriction.  This final decision shall be issued as soon as possible after the expiration of the time period of paragraph (e)(1)(ii) or (e)(2) of this
clause.  Following the issuance of the final decision, the Contracting Officer will comply with the procedures in paragraph (g)(2) (ii) through (iv)
below.

(g) Final Decision When Contractor or Subcontractor Responds
(1) If the Contracting Officer determines that the Contractor or subcontractor has justified the validity of the restrictive marking, the

Contracting Officer shall issue a final decision to the Contractor or subcontractor sustaining the validity of the restrictive marking, and stating that
the Government will continue to be bound by the restrictive marking.  This final decision shall be issued within sixty (60) days after receipt of the
Contractor's or subcontractor's response to the challenge notice, or within such longer period that the Contracting Officer has notified the
Contractor or subcontractor that the Government will require.  The notification of a longer period for issuance of a final decision will be made
within sixty (60) days after receipt of the response to the challenge notice.

(2) (i) If the Contracting Officer determines that the validity of the restrictive marking is not justified, the Contracting Officer shall
issue a final decision to the Contractor or subcontractor in accordance with the Disputes clause of this contract.  Notwithstanding paragraph (e) of
the Disputes clause, the final decision shall be issued within sixty (60) days after receipt of the Contractor's or subcontractor's response to the
challenge notice, or within such longer period that the Contracting Officer has notified the Contractor or subcontractor of the longer period that the
Government will require.  The notification of a longer period for issuance of a final decision will be made within sixty (60) days after receipt of the
response to the challenge notice.

(ii) The Government agrees that it will continue to be bound by the restrictive marking for a period of ninety (90) days from the
issuance of the Contracting Officer's final decision under paragraph (g)(2)(i) of this clause.  The Contractor or subcontractor agrees that, if it
intends to file suit in the United States Claims Court, it will provide a notice of intent to file suit to the Contracting Officer within ninety (90) days
from the issuance of the Contracting Officer's final decision under paragraph (g)(2)(i) of this clause.  If the Contractor or subcontractor fails to
appeal, file suit, or provide a notice of intent to file suit to the Contracting Officer within the ninety (90)-day period, the Government may cancel or
ignore the restrictive markings, and the failure of the Contractor or subcontractor to take the required action constitutes agreement with such
Government action.

(iii) The Government agrees that it will continue to be bound by the restrictive marking where a notice of intent to file suit in the
United States Claims Court is provided to the Contracting Officer within ninety (90) days from the issuance of the final decision under paragraph
(g)(2)(i) of this clause.  The Government will no longer be bound, and the Contractor or subcontractor agrees that the Government may strike or
ignore the restrictive markings, if the Contractor or subcontractor fails to file its suit within one (1) year after issuance of the final decision.
Notwithstanding the foregoing, where the head of an agency determines, on a nondelegable basis, that urgent or compelling circumstances will not
permit waiting for the filing of a suit in the United States Claims Court, the Contractor or subcontractor agrees that the agency may, following
notice to the Contractor or subcontractor, authorize release or disclosure of the technical data.  Such agency determination may be made at any time
after issuance of the final decision and will not affect the Contractor's or subcontractor's right to damages against the United States where its
restrictive markings are ultimately upheld or to pursue other relief, if any, as may be provided by law.

(iv) The Government agrees that it will be bound by the restrictive marking where an appeal or suit is filed pursuant to the Contract
Disputes Act until final disposition by an agency Board of Contract Appeals or the United States Claims Court.  Notwithstanding the foregoing,
where the head of an agency determines, on a nondelegable basis, following notice to the Contractor that urgent or compelling circumstances will
not permit awaiting the decision by such Board of Contract Appeals or the United States Claims Court, the Contractor or subcontractor agrees that
the agency may authorize release or disclosure of the technical data.  Such agency determination may be made at any time after issuance of the
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final decision and will not affect the Contractor's or subcontractor's right to damages against the United States where its restrictive markings are
ultimately upheld or to pursue other relief, if any, as may be provided by law.

(h) Final Disposition of Appeal or Suit
(1) If the Contractor or subcontractor appeals or files suit and if, upon final disposition of the appeal or suit, the Contracting Officer's

decision is sustained--
(i) The restrictive marking on the technical data shall be canceled, corrected or ignored; and
(ii) If the restrictive marking is found not to be substantially justified, the Contractor or subcontractor, as appropriate, shall be

liable to the Government for payment of the cost to the Government of reviewing the restrictive marking and the fees and other expenses (as
defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the Government in challenging the marking, unless special circumstances would make such
payment unjust.

(2) If the Contractor or subcontractor appeals or files suit and if, upon final disposition of the appeal or suit, the Contracting Officer's
decision is not sustained--

(i) The Government shall continue to be bound by the restrictive marking; and
(ii) The Government shall be liable to the Contractor or subcontractor for payment of fees and other expenses (as defined in 28

U.S.C. 2412(d)(2)(A)) incurred by the Contractor or subcontractor in defending the marking, if the challenge by the Government is found not to
have been made in good faith.

(i) Duration of Right to Challenge.  The Government may review the validity of any restriction on technical data, delivered or to be
delivered under a contract, asserted by the Contractor or subcontractor.  During the period within three (3) years of final payment on a contract or
within three (3) years of delivery of the technical data to the Government, whichever is later, the Contracting Officer may review and make a
written determination to challenge the restriction.  The Government may, however, challenge a restriction on the release, disclosure or use of
technical data at any time if such technical data--

(1) Is publicly available;
(2) Has been furnished to the United States without restriction; or
(3) Has been otherwise made available without restriction.  Only the Contracting Officer's final decision resolving a formal challenge by

sustaining the validity of a restrictive marking constitutes "validation" as addressed in 10 U.S.C. 2321.
(j) Decision Not to Challenge.  A decision by the Government, or a determination by the Contracting Officer, to not challenge the restrictive

marking or asserted restriction shall not constitute "validation".
(k) Privity of Contract.  The Contractor or subcontractor agrees that the Contracting Officer may transact matters under this clause directly

with subcontractors at any tier that assert restrictive markings.  However, this clause neither creates nor implies privity of contract between the
Government and subcontractors.

(l) Flowdown.  The Contractor or subcontractor agrees to insert this clause in contractual instruments with its subcontractors or suppliers at
any tier requiring the delivery of technical data, except contractual instruments for commercial items or commercial components.

H-4 PUBLIC RELEASE OF INFORMATION

(a) The policies and procedures outlined herein apply to information submitted by the Contractor and his subcontractors for approval for
public release.  Prior to public release, all information shall be cleared as shown in the “National Industrial Security Program Operating Manual”
(DoD 5220.22-M).

(b) All public information materials prepared by the Contractor shall be submitted to the BMDO (see paragraph e. Below) for clearance
prior to release.  These materials include, but are not limited to, technical papers, and responses to news queries which relate to a Contractor’s
work under this contract.

(c) However, once information has been cleared for public release, it does not have to be cleared again for later use.  The information shall
be used in its originally cleared context.

(d) The BMDO Director for External Affairs is responsible for processing Contractor-originated material for public release.
(e) All material to be cleared shall be sent to:

Office of the Secretary of Defense
Ballistic Missile Defense Organization
7100 Defense Pentagon, BMDO/SRE
Washington, DC 20301-7100

Subcontractor proposed public releases shall be submitted for approval through the prime Contractor.

(f) The Contractor shall submit the material proposed for public release to the above addressee by a letter of transmittal which states: (1) to
whom the material is to be released; (2) the desired date for public release; (3) that the material has been reviewed and approved by officials of the
Contractor, or the subcontractor, for public release; and (4) the contact number and the applicable COTR.

(g) Two (2) copies of each item, including written material, photographs, drawings, “dummy layouts” and the like shall be submitted at least
six (6) weeks in advance of the proposed release date.

(h) The items submitted must be complete.  Photographs shall have captions.
(i) Abbreviated materials or abstracts may be submitted if the intent is to determine the feasibility of going further in preparing a complete

paper for clearance.  However, final approval for release or disclosure of the material cannot be given on the basis of abstracts.
(j) Outlines or rough drafts will not be cleared.
(k) Materials submitted to BMDO for release purposes shall be void of all Contractor logos or other attributes to the Contractor.

H-5 ORGANIZATIONAL CONFLICT OF INTEREST (OCI)

(a) Purpose:  The primary purpose of this clause is to aid in ensuring that:
(1) the Contractor’s scientific objectivity and judgment are not biased because of its present, or currently planned interests (financial,

contractual, organizational, or otherwise) which relate to work under this contract;
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(2) the Contractor does not obtain an unfair competitive advantage by virtue of its access to non-public Government information
regarding the Government’s program plans and actual or anticipated resources; and

(3) the Contractor does not obtain any unfair competitive advantage by virtue of its access to proprietary information belonging to
others;

(b) Scope:  The restrictions described herein shall apply to performance or participation by the Contractor and any of its affiliates or their
successors in interest (herein collectively referred to as “Contractor”) in the activities covered by this clause as prime Contractor, subcontractor, co-
sponsor, joint venturer, consultant, or in any similar capacity.  The term “proprietary information” for purposes of this clause is any information
considered so valuable by its owners that it is held secret by them and their licensees.  Information furnished voluntarily by the owner without
limitations on its use, or which is available without restrictions from other sources, is not considered proprietary.

(1) System Engineering and Integration (SE&I):  TRW (current SE&I contractor) has agreed that the TRW employees who are working
in the program office located in Rosslyn, Virginia, responsible for NMD Systems Engineering on or after the date of the issuance of the final CD
phase RFP will be isolated and ineligible to participate in the CD phase of LSI Execution proposal.  While elemental contractors will provide
limited technical support to the LSI Contractor, element contractors will not be restricted in establishing teaming agreements for the LSI Execution
phase.  In addition, both TRW and Raytheon have agreed to negotiate, in good faith, subcontractor relationships with the selected LSI phase
contractor to provide the BMC3 and GBR elements of the LSI phase contract, no matter who is selected.

(2) Certification Restriction:  The Contractor shall be restricted from performing validation, verification, accreditation, or certification
of any products developed or delivered under this contract.  Additionally, the Contractor shall not serve as a software independent validation and
verification (IV&V) contractor for any software developed or delivered under this contract.

(3) Access To and Use of Government Information:  If the Contractor, in the performance of this contract, obtains access to information
such as plans, policies, reports, studies, financial plans, or data which has not been released or otherwise made available to the public, the
Contractor agrees that without prior written approval of the Contracting Officer, it shall not: (a) use such information for any private purpose
unless the information has been released or otherwise made available to the public, (b) compete for work, other than the LSI contract, based on
such information after the completion of this contract, or until such information is released or otherwise made available to the public, whichever
occurs first, (c) submit an unsolicited proposal to the Government which is based on such information after such information is released or
otherwise made available to the public, or (d) release such information unless such information has previously been released or otherwise made
available to the public by the Government.

(4) Access To and Protection of Proprietary Information:  The Contractor agrees that, to the extent it receives or is given access to
proprietary data, trade secrets, or other confidential or privileged technical, business, or financial information (hereinafter referred to as
“proprietary data”) under this contract, it shall treat such information in accordance with any restrictions imposed on such information.  The
Contractor further agrees to enter into a written agreement for the protection of the proprietary data of others and to exercise diligent effort to
protect such proprietary data from unauthorized use or disclosure.  In addition, the Contractor shall obtain from each employee who has access to
proprietary data under this contract, a written agreement which shall in substance provide that such employee shall not, during his/her employment
by the Contractor or thereafter, disclose to others or use for their benefit, proprietary data received in connection with the work under this contract.
The Contractor will educate its employees regarding the philosophy of Part 9.505-4 of the Federal Acquisition Regulation so that they will not use
or disclose proprietary information or data generated or acquired in the performance of this contract except as provided herein.

(c) Subcontracts:  The Contractor shall include this or substantially the same clause, including this paragraph, in consulting agreements and
subcontracts of all tiers.  The terms “Contract”, “Contractor”, and “Contracting Officer”, will be appropriately modified to preserve the
Government’s rights.

(d) Disclosures:  If the Contractor discovers an organizational conflict of interest or potential conflict of interest after award, a prompt and
full disclosure shall be made in writing to the Contracting Officer.  This disclosure shall be made on the OCI Analysis/Disclosure Form provided at
Attachment 10 to the contract, and shall include a description of the action the Contractor has taken or proposes to take in order to avoid or
mitigate such conflicts.

(e) Remedies and Waiver:
(1) For breach of any of the above restrictions for non-disclosure or misrepresentation of any relevant facts required to be disclosed

concerning this contract, the Government may terminate this contract for default, disqualify the Contractor for subsequent related contractual effort,
and pursue such other remedies as may be permitted by law or this contract.  If, however, in compliance with this clause, the Contractor discovers
and promptly reports an organizational conflict of interest (or the potential thereof) subsequent to contract award, the Contracting Officer may
terminate this Contract for convenience if such termination is deemed to be in the best interest of the Government.

(2) The parties recognize that this clause has potential effects which will survive the performance of this contract and that it is
impossible to foresee each circumstance to which it might be applied in this future.  Accordingly, the Contractor may at any time seek a waiver
form the Director, BMDO, (via the Contracting Officer) by submitting a full written description of the requested waiver and the reasons in support
thereof.

(3) Modifications:  Prior to contract modification, when the SOW is changed to add new work or the period of performance is
significantly increased, the Contracting Officer may require the Contractor to submit either an organizational conflict of interest disclosure or an
update of the previously submitted disclosure or representation.

H-7 ASSOCIATE CONTRACTOR RELATIONSHIPS

In performance of its responsibilities for the NMD program as described elsewhere in this contract, the “contractor” shall enter into
agreements with any NMD Element prime contractors and other contractors deemed appropriate to perform this contract to facilitate timely
exchanges of information necessary to the performance of this contract.  The agreements shall hold the Government harmless from liability for the
unauthorized disclosure by the contractor of associate contractor proprietary information.

H-14 IDENTIFICATION OF TECHNICAL DATA TO BE DELIVERED WITH LESS THAN UNLIMITED RIGHTS

(a) Except for technical data listed in Attachment 6, all technical data required to be delivered under this contract will be provided to the
Government with unlimited rights.
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(b) The Government and the Contractor agree that the technical data, as listed in Attachment 6, will be delivered with less than unlimited
rights per the clause of this contract entitles “Rights in Technical Data – Noncommercial Items” (DFARS 252.227-7013).

H-15 IDENTIFICATION OF COMPUTER SOFTWARE AND COMPUTER SOFTWARE DOCUMENTATION TO BE DELIVERED
WITH LESS THAN UNLIMITED RIGHTS

(a) Except for computer software and computer software documentation listed in Attachment 7, all computer software and computer software
documentation required to be delivered under this contract will be provided to the Government with unlimited rights.

(b) The Government and the Contractor agree that the computer software and computer software documentation, as listed in Attachment 7,
will be delivered with less than unlimited rights per the clause of the contract entitled “Rights in Computer Noncommercial Computer Software
and Noncommercial Software Documentation” (DFARS 252.227-7014).


