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SECTION B Supplies or Services and Prices

ITEM NO
0001

ITEM NO
0002

SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT
10.00 Each $67.825.00 $678,250.00

Research and Development

FFP - Phase | - Contractor shall perform the work necessary to furnish data as

required by Contract Data Requirement List, Exhibit A, (A001-A004) for the

Phase 1 effort set forth in their BAA for Advanced Protection and Integration

Technologies and Systems.

PURCHASE REQUEST NUMBER W13G07-11635-9010

NET AMT $678.250.00

ACRN AA Funded Amount $230.000.00

ACRN AB Funded Amount $195,000.00
SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT

10.00 Each $97.972.00 $979.720.00

Option - Phase 2

FFP - Contractor shall contune the effort by performing the requirements in
Phase II of the BAA.

PURCHASE REQUEST NUMBER W13G07-1165-9010

NET AMT $979.720.00



ITEMNO  SUPPLIES/SERVICES  QUANTITY UNIT UNIT PRICE
0003 10.00 $92,320.00
Option - Phase 111
FFP - Contractor shall continue the effort by performing the requirements in
Phase 111 of the BAA.

PURCHASE REQUEST NUMBER W13G07-1165-9010

NET AMT
ITEMNO  SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE
0004 1.00 Each 50.00

Technical Data

FFP - Contractor shall prepare and furnish data in accordance with DD Form
1423, Contract Data Requirements List, Exhibit A.

NET AMT

See Exhibit A

DAAD16-01-C-0061
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AMOUNT
$923.200.00

$923.200.00

AMOUNT
$0.00 NSP

$0.00
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SECTION C Descriptions and Specifications

CLAUSES INCORPORATED BY FULL TEXT

C1. Description of the Work to be Performed

All work shall be performed in accordance with Crye Associates proposal entitled "Scorpion” dated 11 May
2001, and amended by e-mail dated 17 September 2001. The proposal was submitted in response to the U.S. Army
Soldier Systems Center (S8SC) Natick, MA, Broad Agency Announcement Solicitation Number 01-03. The
Government hereby accepts this proposal in its entirety unless otherwise revised herein this contract. Phases I and
Phase III of the proposal are considered options that the Government is not required to exercise.
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SECTION D Packagzing and Marking

CLAUSES INCORPORATED BY FULL TEXT

DI PACKAGING AND MARKING

Packaging and marking of technical data to be delivered pursuant to the requirements of this contract shall be in
accordance with Contractor's standard commercial practices.

2, Marking of Supplies
Items shipped shall be marked as follows:

LS. Army Soldier Svstems Center
ATTN:

Building 5, Reom 118

Kansas Street

Matick, Ma 01760-3031

MF: Doc. Mo, WI3GHT-1 163-9010
Contract Mo, DAADI&01-C-0a]



SECTION E Inspection and Acceptance

INSPECTION AND ACCEPTANCE TERMS

Supplies/services will be inspected/accepted at:

CLIN INSPECT AT INSPECT BY
0001 Destination Government
0002 Destination Government
0003 Destination Government
0004 Destination Government

ACCEPT AT
Destination
Destination
Destination
Destination

DAADI16-01-C-0061
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ACCEPT BY
Government
Government
Government
Government




SECTION F Deliveries or Performance

DELIVERY INFORMATION

CLINS
0001

0002

0003

0004

DELIVERY DATE
POP 01-OCT-01 TO
31-MAY-02

POP 01-JUN-02 TO
3I-MAR-03
POP 01-APR-03 TO
29-FEB-04
POP 01-OCT-01 TO
29-FEB-04

UNIT OF ISSUE QUANTITY FOB

Each 10.00 Dest.
Each 10.00 Dest.

10.00 Dest.
Each 1.00 Dest,

CLAUSES INCORPORATED BY REFERENCE:

32.242-15
52.247-34

Stop-Work Order
F.0.B. Destination

DAADI16-01-C-0061
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SHIP TO ADDRESS

WI13G07

SR W038 USA SOLDIER SYSTEMS
CTR

NATICK MA 01760-5000
Same as CLIN 0001

Same as CLIN 0001

Same as CLIN 0001

AUG 1989
NOV 1991
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SECTION G Contract Administration Data

ACCOUNTING AND APPROPRIATION DATA
Al 224000006 M6N30654T1 36670000253 XMIPRICIBR ORI S3 108518001 31730
AMOUNT: $230.000.00
FUNDING JOB ORDER NO QUANTITY
ACREN: AB N-1-032 (Exp. 30 Sep 01 ) .00
AMOUNT; S230.000.00
AR: 211204000001 6N6N 2063300 1150002 53 Y 000000W I 3G0T 6300101 16N 10819130 37120
AMOUNT: F1935.000.00
FUNDING JOBE ORDER WO OQUANTITY
ACEN: AA TTaMID (Exp. 30 Sep 01 ) 1.00
AMOUNT: $195.000.00

CLAUSES INCORPORATED BY FULL TEXT

G1. Contract Administration

a. Inno event shall any understanding or agreement. contract modification, change order. or other matter in
deviation from the terms of this contract between the Contractor and a person other than the Contracting Officer be
effective or binding upon the Government. All such actions must be formalized by a proper contractual document
executed by the Contracting Officer.

b. All correspondence pertaining to this contract will be addressed to:

LS. Army Robert Morris Acquisition Center (RMAC)
Natick Contracting Division

ATTN:

Kansas Street, Bldg, 1

Natick, MA 01760-3011

¢. The telephone. FAX number and E-mail address of the Contracting Officer (KO) and Contract Specialist

(KS) are:

Contracting Officer:
Contract Specialist:
FAX:

(508) 233-5286

d. The telephone and FAX numbers for payvments processed by the Defense Finance and Accounting
Service, Rock Island, IL, are:

Telephone: (1-888-332-7742

FAX:

(1-309-782-9991/9994/9997/9144
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Name and Title Caleb Crye,
Team Leader/Designer 1

Address 75 9" Avenue
New York. NY 10011

Telephone Number (212) 580-2800

DUNS # 198019221 CAGE # 1SNN3 TIN =134147312

G3. Submission of Invoices

All invoices shall contain the contractor's tax identification number and be submitted as follows:

TO: U.S. Army RMAC
Natick Contracting Division
ATTN:
Kansas Street
Natick, MA 01760-3011

Notification of revision or changes to names or email eddresses identified herein will be provided by official
correspondence from the KO or office of the KO in lieu of a contract modification. This does not apply to any such
revision or changes in the event this contract includes a key personnel ¢lause.

CLAUSES INCORPORATED BY REFERENCE:

252.242-7000  Postaward Conference DEC 1991
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SECTION H Special Contract Requirements

CLAUSES INCORPORATED BY FULL TEXT

H1. Reopening Negotiations Prior to Exercise of Phase 11 or II1.

Prior to exercise of Phases 11 or III of this contract, the Government may request that the Offeror submit a revised
price proposal for said options. The Government and the Contractor may enter into price negotiations and the
contract price for any one or all of the Options could be revised. At this time, any aspect of the work required in
these options may be discussed or revised. Any revisions in contract price made at this time would be subject to the
clause at FAR 52.215-21, Requirements for Cost or Pricing Data or Information Other Than Cost or Pricing Data —
Modifications.




SECTION I Contract Clauses

CLAUSES INCORPORATED BY REFERENCE:

52.202-1
52.203-3
52.203-5
52.203-6
52.203-7
52.203-8

52.203-10
52.203-12
52.204-4
52.209-6

52.211-5

52.215-2

52.215-8

52.215-10
52.215-11
52.215-12
52.215-14
52.215-15
52.215-17
52.215-18

52.215-19
52.215-21

52.222-3

52.222-21
52.222-26
52.222-35
52.222-36
52.222-37
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Definitions

Gratuities

Covenant Against Contingent Fees

Restrictions On Subcontractor Sales To The Government
Anti-Kickback Procedures

Canceliation, Rescission, and Recovery of Funds for Illegal or
Improper Activity

Price Or Fee Adjustment For Illegal Or Improper Activity
Limitation On Payments To Influence Certain Federal Transactions
Printed or Copied Double-Sided on Recycled Paper

Protecting the Government's Interest When Subcontracting With
Contractors Debarred, Suspended, or Proposed for Debarment
Material Requirements

Audit and Records--Negotiation

Order of Precedence--Uniform Contract Format

Price Reduction for Defective Cost or Pricing Data

Price Reduction for Defective Cost or Pricing Data--Modifications
Subcontractor Cost or Pricing Data

Integrity of Unit Prices

Pension Adjustments and Asset Reversions

Waiver of Facilities Capital Cost of Money

DAADI16-01-C-0061

MAY 2001
APR 1984
APR 1984
JUL 1995
JUL 1995
JAN 1997

JAN 1997
JUN 1997
AUG 2000
JUL 1695

AUG 2000
JUN 1999
OCT 1997
OCT 1997
OCT 1997
OCT 1997
OCT 1997
DEC 1998
OCT 1997

Reversion or Adjustment of Plans for Postretirement Benefits (PRB)OCT 1997

Other than Pensions

Notification of Ownership Changes

Requirements for Cost or Pricing Data or Information Other Than
Cost or Pricing Data--Modifications

Convict Labor

Prohibition Of Segregated Facilities

Equal Opportunity

Affirmative Action For Disabled Veterans And Veterans of the
Vietnam Era

Affirmative Action For Workers With Disabilities
Employment Reports On Disabled Veterans And Veterans Of The
Vietnam Era

Drug Free Workplace

Toxic Chemical Release Reporting

Restrictions on Certain Foreign Purchases

Authorization And Consent (Jul 1995) - Alternate 1

Notice And Assistance Regarding Patent And Copyright
Infringement

Additional Data Requirements

Insurance - Work On A Government Installation

Federal, State And Local Taxes

Assignment Of Claims

Prompt Payment

Payment by Electronic Funds Transfer--Central Contractor
Registration

Disputes

OCT 1997
OCT 1997

AUG 1996
FEB 1999
FEB 1999
APR 1998

JUN 1998
JAN 1999

MAY 2001
OCT 2000
JUL 2000

APR 1984
AUG 1996

JUN 1987
JAN 1997
JAN 1991
JAN 1986
MAY 2001
MAY 1999

DEC 1998

Page 11 of 22



52.233-3
52.242-13
52.243-1 AltV
52.243-6
52.244-2 Alt |
52.244-5
52.244-6
52.246-23
52.249-2
52.253-1
252.201-7000
252.203-7001

252.204-7004
252.205-7000
252.209-7000

252.209-7004

252.215-7000
252.215-7002
252.223-7006

7002

52.225-
52.225-7009

2
2
252.225-7010
252.225-7012
252.225-7014
252.225-7026
252.225-7031
252.227-7013
252.227-7016
252.227-7017

252.227-7030

'52.227-7034
252.227-7036
252.227-7037
252.227-7039
252.235-7011
252.242-7000
252.243-7001
252.243-7002
252.245-7001
252.247-7023
252.247-7024

Protest After Award

Bankruptcy

Changes--Fixed-Price (Aug 1987) - Alternate V

Change Order Accounting

Subcontracts (Aug 1998) - Alternate |

Competition In Subcontracting

Subcontracts for Commercial Items and Commercial Components
Limitation Of Liability

Termination For Convenience Of The Government (Fixed-Price)
Computer Generated Forms

Contracting Officer's Representative

Prohibition On Persons Convicted of Fraud or Other Defense-
Contract-Related Felonies

Required Central Contractor Registration

Provisions Of Information To Cooperative Agreement Holders
Acquisition From Subcontractors Subject To On-Site Inspection
Under The Intermediate Range Nuclear Forces (INF) Treaty
Subcontracting With Firms That Are Owned or Controlled By The
Government of a Terrorist Country

Pricing Adjustments

Cost Estimating System Requirements

Prohibition On Storage And Disposal Of Toxic And Hazardous
Materials

Qualifying Country Sources As Subcontractors

Duty-Free Entry--Qualifying Country Supplies (End Products and
Components)

Duty-Free Entry--Additional Provisions

Preference For Certain Domestic Commodities

Preference For Domestic Specialty Metals

Reporting Of Contract Performance Outside The United States
Secondary Arab Boycott Of Israel

Rights in Technical Data--Noncommercial Items

Rights in Bid or Proposal Information

Identification and Assertion of Use, Release, or Disclosure
Restrictions

Technical Data--Withholding Of Payment
Patents--Subcontracts

Declaration of Technical Data Conformity

Validation of Restrictive Markings on Technical Data
Patents--Reporting Of Subject Inventions

Final Scientific or Technical Report

Postaward Conference

Pricing Of Contract Modifications

Requests for Equitable Adjustment

Reports Of Government Property

Transportation of Supplies by Sea

Notification Of Transportation Of Supplies By Sea

CLAUSES INCORPORATED BY FULL TEXT

52.217-8

OPTION TO EXTEND SERVICES (NOV 1999)

AUG 1996
JUL 1995
APR 1984
APR 1984
AUG 1998
DEC 1996
MAY 2001
FEB 1997
SEP 1996
JAN 1991
DEC 1991
MAR 1999

MAR 2000
DEC 1991
NOV 1995

MAR 1998

DEC 1991
OCT 1998
APR 1993

DEC 1991
AUG 2000

AUG 2000
AUG 2000
MAR 1998
JUN 2000
JUN 1992
NOV 1995
JUN 1995
JUN 1995

MAR 2000
APR 1984
JAN 1997
SEP 1999
APR 1990
SEP 1999
DEC 1991
DEC 1991
MAR 1998
MAY 1994
MAR 2000
MAR 2000
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The Government may require continued performance of any services within the limits and at the rates specified in
contract. These rates may be adjusted only as a result of revisions to prevailing labor rates provided by the Secretary
of Labor. The option provision may be exercised more than once. but the total extension of performance hereunder
shall not exceed 6 months. The Contracting Officer may exercise the option by written notice to the Contractor
within 30 days prior to end of the contract period.

52.227-11  PATENT RIGHTS--RETENTION BY THE CONTRACTOR (SHORT FORM) (JUN 1997)
(a) Definitions.

(1) "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 which is or may be protected under the Plant Variety
Protection Act (7 U.S.C. 2321, et seq.).

(2) "Made" when used in relation to any invention means the conception or first actual reduction to practice of such
invention.

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

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

(5) "Small business firm" means a small business concern as defined at section 2 of Pub. L. 85-536 (15 U.8.C.632)
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.

(6) "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 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 retains title, the Federal Government shall have a nonexclusive, nontransferable,
irrevocable, paid-up license to practice or have practiced for or on behalf of the United States the subject invention
throughout the world.

(¢) Invention disclosure, election of title, and filing of patent application by Contractor. (1) The Contractor will
disclose each subject invention to the Federal agency within 2 months after the inventor discloses it in writing to
Contractor personnel responsible for patent matters. The disclosure to the agency 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 the 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 agency, the Contractor will promptly notify the agency
of the acceptance of any manuscript describing the invention for publication or of any on sale or public use planned
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by the Contractor.

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

(3) The Contractor will file its initial patent application on a subject invention to which it elects to retain title within
| year after election of title 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 will file patent
applications in additional countries or international patent offices 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 election. and filing under subparagraphs (¢)(1), (2). and (3) of
this clause may, at the discretion of the agency, be granted.

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

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

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

(3) 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 and protection of the Contractor right to file. (1) The Contractor will retain a
nonexclusive royalty-free license throughout the world in each subject invention to which thc Government obtains
title, except if the Contractor fails to disclose the invention within the times specified in paragraph (c) of this clause.
The Contractor's license extends to its domestic subsidiary and affiliates, if any, within the corporate structure of
which the Contractor is a party 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 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 subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions at 37 CFR Part 404 and agency licensing
regulations (if any). This license will 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 the 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 will furnish the Contractor a written
notice of its intention to revoke or modify the license. and the Contractor will 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
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with applicable regulations in 37 CFR Part 404 and agency regulations, if any, concerning the licensing of
Government-owned inventions. any decision concerning the revocation or modification of the 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
(i) convey title to the Federal agency when requested under paragraph (d) of this clause 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) of this clause, and to execute all papers
necessary to file patent applications on subject inventions and to establish the Government's rights in the subject
inventions. This disclosure format should require, as a minimum. the information required by subparagraph (c)(1) of
this clause. 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 will notify the Federal agency of any decisions 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
the invention."”

(g) Subcontracts. (1) The Contractor will include this clause, suitably modified to identify the parties, in al
subcontracts, regardless of tier, for experimental, developmental, or research work to be performed by a small
business firm or domestic nonprofit organization. The subcontractor will retain all rights provided for the Contractor
in this clause, and the Contractor will not, as part of the consideration for awarding the subcontract. obtain rights in
the subcontractor's subject inventions.

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

(3) In the case of subcontracts, at any tier. 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 the matters covered by the clause; provided, however, that nothing in this paragraph is
intended to confer any jurisdiction under the Contract Disputes Act in connection with proceedings under paragraph
(j) of this clause.

(h) Reporting on utilization of subject inventions. The Contractor agrees to submit. on request. periodic reports no
more frequently than 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 proceeding undertaken by the agency in
accordance with paragraph (j) of this clause. As required by 35 U.S.C. 202(c)(3). the agency agrees it will not
disclose such information to persons outside the Government without permission of the Contractor.

(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 product embodying the subject invention or produced through the
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use of 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.

() 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 37 CFR 401.6 and any supplemental
regulations of the agency 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. If the Contractor is a nonprofit organization. it
agrees that--

(1) Rights to a subject invention in the United States may not be assigned without the approval of the Federal
agency, except where such assignment is made to an organization which has as one of its primary functions the
management of inventions; provided, that such assignee will be subject to the same provisions as the Contractor:

(2) The Contractor will share royalties collected on a subject invention with the inventor. including Federal
employee co-inventors (when the agency deems it appropriate) when the subject invention is assigned in accordance
with 35 U.S.C. 202(e) and 37 CFR 401.10:

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

(4) It will make efforts that are reasonable under the circumstances to attract licensees of subject inventions that are
small business firms, and that it will give a preference to a small business firm when licensing a subject invention if
the Contractor determines that the small business firm has a plan or proposal for marketing the invention which, if
executed, is equally as likely to bring the invention to practical application as any plans or proposals from applicants
that are not small business firms; provided, that the Contractor is also satisfied that the small business firm has the
capability and resources to carry out its plan or proposal. The decision whether to give a preference in any specific
case will be at the discretion of the contractor. However. the Contractor agrees that the Secretary of Commerce may
review the Contractor's licensing program and decisions regarding small business applicants. and the Contractor will
negotiate changes to its licensing policies. procedures, or practices with the Secretary of Commerce when the
Secretary's review discloses that the Contractor could take reasonable steps to more effectively implement the
requirements of this subparagraph (k)(4).

(1) Communications.
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Not Applicable.
(End of clause)

52.245-2  GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS) (DEC 1989) - ALTERNATE I (APR
1984)

(a) Government-furnished property.

(1) The Government shall deliver to the Contractor. for use in connection with and under the terms of this contract.
the Government-furnished property described in the Schedule or specifications together with any related data and
information that the Contractor may request and is reasonably required for the intended use of the property
(hereinafter referred to as "Government-furnished property™).

(2) The delivery or performance dates for this contract are based upon the expectation that Government-furnished
property suitable for use (except for property furnished "as is") will be delivered to the Contractor at the times stated
in the Schedule or, if not so stated. in sufficient time to enable the Contractor to meet the contract's delivery or
performance dates.

(3) If Government-furnished property is received by the Contractor in a condition not suitable for the intended use.
the Contractor shall, upon receipt of it, notify the Contracting Officer, detailing the facts, and. as directed by the
Contracting Officer and at Government expense, either repair, modifv. return. or otherwise dispose of the property.
After completing the directed action and upon written request of the Contractor. the Contracting Officer shall make
an equitable adjustment as provided in paragraph (h) of this clause.

(4) If Government-furnished property is not delivered to the Contractor by the required time. the Contracting Officer
shall, upon the Contractor's timely written request, make a determination of the delay. if any. caused the Contractor
and shall make an equitable adjustment in accordance with paragraph (h) of this clause.

(b) Changes in Government-furnished property.

(1) The Contracting Officer may, by written notice, (i) decrease the Government-furnished property provided or to
be provided under this contract, or (ii) substitute other Government-furnished property for the property to be
provided by the Government, or to be acquired by the Contractor for the Government, under this contract. The
Contractor shall promptly take such action as the Contracting Officer may direct regarding the removal, shipment, or
disposal of the property covered by such notice.

(2) Upon the Contractor's written request, the Contracting Officer shall make an equitable adjustment to the contract
in accordance with paragraph (h) of this clause, if the Government has agreed in the Schedule to make the property
available for performing this contract and there is any--

(i) Decrease or substitution in this property pursuant to subparagraph (b)(1) above: or

(ii) Withdrawal of authority to use this property. if provided under any other contract or lease.

(c) Title in Government property.

(1) The Government shall retain title to all Government-furnished property.

(2) All Government-furnished property and all property acquired by the Contractor. title to which vests in the
Government under this paragraph (collectively referred to as "Government property™). are subject to the provisions
of this clause. However, special tooling accountable to this contract is subject to the provisions of the Special
Tooling clause and is not subject to the provisions of this clause. Title to Government property shall not be affected

by its incorporation into or attachment to any property not owned by the Government, nor shall Government
property become a fixture or lose its identity as personal property by being attached to any real property.
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(3) Title to each item of facilities and special test equipment acquired by the Contractor for the Government under
this contract shall pass to and vest in the Government when its use in performing this contract commences or when
the Government has paid for it, whichever is earlier, whether or not title previously vested in the Government.

(4) If this contract contains a provision directing the Contractor to purchase material for which the Government will
reimburse the Contractor
as a direct item of cost under this contract--

(i) Title to material purchased from a vendor shall pass to and vest in the Government upon the vendor's delivery of
such material; and

(ii) Title to all other material shall pass to and vest in the Government upon--

(A) Issuance of the material for use in contract performance:

(B) Commencement of processing of the material or its use in contract performance:; or
(C) Reimbursement of the cost of the material by the Government, whichever occurs first.

(d) Use of Government property. The Government property shall be used only for performing this contract, unless
otherwise provided in this
contract or approved by the Contracting Officer.

(e) Property administration.

(1) The Contractor shall be responsible and accountable for all Government property provided under this contract
and shall comply with Federal Acquisition Regulation (FAR) Subpart 45.5. as in effect on the date of this contract.

(2) The Contractor shall establish and maintain a program for the use, maintenance. repair, protection, and
preservation of Government property in accordance with sound industrial practice and the applicable provisions of
Subpart 45.5 of the FAR.

(3) If damage occurs to Government property, the risk of which has been assumed by the Government under this
contract, the Government shall replace the items or the Contractor shall make such repairs as the Government
directs. However, if the Contractor cannot effect such repairs within the time required, the Contractor shall dispose
of the property as directed by the Contracting Officer. When any property for which the Government is responsible
is replaced or repaired, the Contracting Officer shall make an equitable adjustment in accordance with paragraph (h)
of this clause.

(4) The Contractor represents that the contract price does not include any amount for repairs or replacement for
which the Government is responsible. Repair or replacement of property for which the Contractor is responsible

shall be accomplished by the Contractor at its own expense.

(f) Access. The Government and all its designees shall have access at all reasonable times to the premises in which
any Government property is located for the purpose of inspecting the Government property.

(g) Limited risk of loss.
(1) The term "Contractor's managerial personnel,” as used in this paragraph (g). means the Contractor's directors,
officers, and any of the Contractor's managers, superintendents. or equivalent representatives who have supervision

or direction of--

(i) All or substantially all of the Contractor's business:
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(ii) All or substantially all of the Contractor’s operation at any one plant or separate location at which the contract is
being performed; or

(iii) A separate and complete major industrial operation connected with performing this contract.

(2) The Contractor shall not be liable for loss or destruction of, or damage to, the Government property provided
under this contract (or, if an educational or nonprofit organization, for expenses incidental to such loss, destruction,
or damage), except as provided in subparagraphs (3) and (4) below.

(3) The Contractor shall be responsible for loss or destruction of, or damage to. the Government property provided
under this contract (including expenses incidental to such loss, destruction. or damage)--

(1) That results from a risk expressly required to be insured under this contract, but only to the extent of the
insurance required to be purchased and maintained, or to the extent of insurance actually purchased and maintained,
whichever is greater;

(ii) That results from a risk that is in fact covered by insurance or for which the Contractor is otherwise reimbursed,
but only to the extent of such insurance or reimbursement;

(iii) For which the Contractor is otherwise responsible under the express terms of this contract:

(iv) That results from willful misconduct or lack of good faith on the part of the Contractor's managerial personnel;
or

(v) That results from a failure on the part of the Contractor, due to willful misconduct or lack of good faith on the
part of the Contractor's managerial personnel, to establish and administer a program or system for the control, use,
protection, preservation, maintenance, and repair of Government property as required by paragraph (e) of this
clause.

(4)(i) If the Contractor fails to act as provided in subdivision (g)(3)(v) above. after being notified (by certified mail
addressed to one of the Contractor's managerial personnel) of the Government's disapproval, withdrawal of
approval, or nonacceptance of the system or program. it shall be conclusively presumed that such failure was due to
willful misconduct or lack of good faith on the part of the Contractor's managerial personnel.

(i1) In such event, any loss or destruction of, or damage to. the Government property shall be presumed to have
resulted from such failure unless the Contractor can establish by clear and convincing evidence that such loss,
destruction, or damage--

(A) Did not result from the Contractor's failure to maintain an approved program or system: or
(B) Occurred while an approved program or system was maintained by the Contractor.

(5) I the Contractor transfers Government property to the possession and control of a subcontractor. the transfer
shall not affect the liability of the Contractor for loss or destruction of, or damage to, the property as set forth above.
However, the Contractor shall require the subcontractor to assume the risk of. and be responsible for, any loss or
destruction of, or damage to. the property while in the subcontractor's possession or control. except to the extent that
the subcontract, with the advance approval of the Contracting Officer, relieves the subcontractor from such liability.
In the absence of such approval, the subcontract shall contain appropriate provisions requiring the return of all
Government property in as good condition as when received. except for reasonable wear and tear or for its use in
accordance with the provisions of the prime contract.

(6) Upon loss or destruction of, or damage to, Government property provided under this contract, the Contractor
shall so notify the Contracting Officer and shall communicate with the loss and salvage organization, if any,
designated by the Contracting Officer. With the assistance of any such organization, the Contractor shall take all
reasonable action to protect the Government property from further damage. separate the damaged and undamaged
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Government property, put all the affected Government property in the best possible order, and furnish to the
Contracting Officer a statement of--

(i) The lost, destroyed, or damaged Government property;

(if) The time and origin of the loss, destruction, or damage;

(iii) All known interests in commingled property of which the Government property is a part: and
(iv) The insurance, if any, covering any part of or interest in such commingled property.

(7) The Contractor shall repair, renovate. and take such other action with respect to damaged Government property
as the Contracting Officer directs. If the Government property is destroyed or damaged beyond practical repair, or is
damaged and so commingled or combined with property of others (including the Contractor's) that separation is
impractical, the Contractor may, with the approval of and subject to any conditions imposed by the C ontracting
Officer, sell such property for the account of the Government. Such sales may be made in order to minimize the loss
to the Government, to permit the resumption of business, or to accomplish a similar purpose. The Contractor shall be
entitled to an equitable adjustment in the contract price for the expenditures made in performing the obligations
under this subparagraph (g)(7) in accordance with paragraph (h) of this clause. However, the Government may
directly reimburse the loss and salvage organization for any of their charges. The Contracting Officer shall give due
regard to the Contractor's liability under this paragraph (g) when making such equitable adjustment.

(8) The Contractor represents that it is not including in the price and agrees it will not hereafter include in any price
to the Government any charge or reserve for insurance (including any self-insurance fund or reserve) covering loss
or destruction of, or damage to, Government property, except to the extent that the Government may have expressly
required the Contractor to carry such insurance under another provision of this contract.

(9) In the event the Contractor is reimbursed or otherwise compensated for any loss or destruction of. or damage to,
Government property, the Contractor shall use the proceeds to repair, renovate. or replace the lost, destroyed, or
damaged Government property, or shall otherwise credit the proceeds to equitably reimburse the Government, as
directed by the Contracting Officer.

(10) The Contractor shall do nothing to prejudice the Government's rights to recover against third parties for any
loss or destruction of. or damage to, Government property. Upon the request of the Contracting Officer, the
Contractor shall, at the Government's expense, furnish to the Government all reasonable assistance and cooperation
(including the prosecution of suit and the execution of instruments of assignment in favor of the Government) in
obtaining recovery. In addition, where a subcontractor has not been relieved from liability for any loss or destruction
of, or damage to, Government property, the Contractor shall enforce for the benefit of the Government the liability
of the subcontractor for such loss, destruction, or damage.

(h) Equitable adjustment. When this clause specifies an equitable adjustment. it shall be made to any affected
contract provision in accordance with the procedures of the Changes clause. When appropriate, the Contracting
Officer may initiate an equitable adjustment in favor of the Government. The right to an equitable adjustment shall
be the Contractor's exclusive remedy. The Government shall not be liable to suit for breach of contract for--

(1) Any delay in delivery of Government-furnished property;

(2) Delivery of Government-furnished property in a condition not suitable for its intended use:

(3) A decrease in or substitution of Government-furnished property: or

(4) Failure to repair or replace Government property for which the Government is responsible.

(i) Final accounting and disposition of Government property. Upon completing this contract, or at such earlier dates
as may be fixed by the Contracting Officer. the Contractor shall submit, in a form acceptable to the Contracting
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Officer, inventory schedules covering all items of Government property (including any resulting scrap) not
consumed in performing this contract or delivered to the Government. The Contractor shall prepare for shipment,
deliver f.0.b. origin, or dispose of the Government property as may be directed or authorized by the Contracting
Officer. The net proceeds of any such disposal shall be credited to the contract price or shall be paid to the
Government as the Contracting Officer directs.

(j) Abandonment and restoration of Contractor's premises. Unless otherwise provided herein, the Government--

(1) May abandon any Government property in place, at which time all obligations of the Government regarding such
abandoned property shall cease: and

(2) Has no obligation to restore or rehabilitate the Contractor's premises under any circumstances (e.g..
abandonment, disposition upon completion of need. or upon contract completion). However, if the Government-
furnished property (listed in the Schedule or specifications) is withdrawn or is unsuitable for the intended use. or if
other Government property is substituted. then the equitable adjustment under paragraph (h) of this clause may
properly include restoration or rehabilitation costs.

(k) Communications. All communications under this clause shall be in writing.

() (1) Overseas contracts. If this contract is to be performed outside of the United States of America, its territories.
or possessions, the words "Government" and "Government-furnished" (wherever they appear in this clause) shall be
construed as "United States Government" and "United States Government-furnished." respectively.

522522 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

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

http:/ /FARSITE.HILL.AF.MIL/  http:/ / www.arnet.gov/far/

252.235-7010  Acknowledgment of Support and Disclaimer. (MAY 1995)

(a) The Contractor shall include an acknowledgment of the Government's support in the publication of any material
based on or developed under this contract, stated in the following terms: This material is based upon work supported
by the US Army RMAC, Natick, MA under Contract No DAAD16-01-C-0061.

(b) All material, except scientific articles or papers published in scientific journals, must. in addition to any notices
or disclaimers by the Contractor, also contain the following disclaimer: Any opinions, findings and conclusions or
recommendations expressed in this material are those of the author(s) and do not necessarily reflect the views of the
U.S. Army RMAC and US Army Soldier Sytems Center, Natick, MA.
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