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ATTACHMENTS:

ATTACHMENT 1
TASK BREAKDOWN & MILESTONE SCHEDULE

ATTACHMENT 2
INTELLECTUAL PROPERTY LISTING

ARTICLE I. SCOPE OF THE AGREEMENT
The DARPA Urban Challenge program is seeking to advance the state of knowledge in the area of ground robotic vehicles by demonstrating a field of vehicles operating fully autonomously in a complex urban environment which includes moving vehicular and pedestrian traffic.

In the National Defense Authorization Act for Fiscal Year 2001, Public Law 106-398, Congress mandated in Section 220 that “It shall be a goal of the Armed Forces to achieve the fielding of unmanned remotely controlled technology such that . . . by 2015, one-third of the operational ground combat vehicles are unmanned.”  In defining the Urban Challenge, DARPA is advancing technology to address the operational challenges implicit in the Congressional mandate.  Safe and effective operation in an urban environment is a fundamental requirement for all future military missions for ground autonomous vehicles. 

The Urban Challenge program is the third DARPA Grand Challenge and a direct outgrowth of the DARPA Grand Challenge 2005 autonomous vehicle competition that was conducted in October 2005. This event focused on autonomous vehicles that operate in an off-road environment with only limited inter-vehicle interaction.   Urban Challenge is concerned with the development of vehicles that can safely execute missions in a complex urban environment with moving traffic and interaction between vehicles in a variety of traffic configurations.

Under this Agreement, DARPA and the Performer are bound to each other by a duty of good faith and best effort in achieving the program objectives. DARPA will obtain access to program results and certain rights to patents and data pursuant to Articles VIII and IX. DARPA will have continuous involvement with the Performer in the course of managing this effort.

This Agreement is an ‘Other Transaction’ pursuant to 10 U.S.C. 2371 and Section 845 of the 1994 National Defense Authorization Act, as amended. The Parties agree that the purpose of this Agreement is to acquire the Performer's best efforts to develop and demonstrate a system that meets all milestone exit criteria to include an attempt at the Urban Challenge course.  The Federal Acquisition Regulation (FAR) and Department of Defense FAR Supplement (DFARS) apply only as specifically referenced herein. This Agreement is not intended to be, nor shall it be construed as, by implication or otherwise, a partnership, a corporation, or other business organization.  The terms in this document describe the complete and entire Agreement between DARPA and the Performer. 

For purposes of this Agreement, “Performer” refers to the individual or organization that is signatory to this Agreement.  “Team Member” refers to the Performer or any other individual, organization, or subcontractor affiliated with the Performer that is supported by the funding supplied through this Agreement for the purpose of achieving the Urban Challenge program objectives. 
ARTICLE II. TERM

A. The Term of this Agreement

This agreement commences upon the date of the last signature hereon and continues until December 31, 2007.  

B. Termination Provisions

Subject to a reasonable determination that this Agreement will not produce beneficial results commensurate with the expenditure of resources, either Party may terminate this Agreement by written notice to the other Party, provided that such written notice is preceded by consultation between the Parties. In the event of a termination of the Agreement, it is agreed that disposition of data developed under this Agreement, shall be in accordance with the provisions set forth in Articles VIII and IX. The Government and Performer will negotiate in good faith a reasonable and timely adjustment of all outstanding issues between the Parties as a result of termination. Failure of the Parties to agree to a reasonable adjustment will be resolved pursuant to Article VII, Disputes. The Government has no obligation to reimburse the Performer beyond the last completed and paid milestone.

C. Extending the Term

The Parties may extend by mutual written agreement the term of this Agreement if funding availability and research opportunities reasonably warrant. Any extension shall be formalized through modification of the Agreement by the Agreements Officer and the Contract Administrator.

ARTICLE III.  STATEMENT OF OBJECTIVES
To meet the program objectives, (INSERT PERFORMER NAME) shall perform the work required as described in the Task Breakdown and Milestone Schedule (Attachment 1).  Specifically, the goal of this effort is development of a vehicle with the following demonstrated capabilities:

· Complete a mission defined by an ordered series of checkpoints in a complex route network. The vehicle will have 5 minutes to process a mission description before attempting the course.  

· Interpret static lane markings (e.g., white and yellow lines) provided with the route network definition file and behave in accordance with applicable traffic laws and conventions.    

· Exhibit context-dependent speed control to ensure safe operation, including adherence to speed limits.

· Exhibit safe-following behavior when approaching other vehicles from behind in a traffic lane.  This includes maintaining a safe-following distance.

· Exhibit safe check-and-go behavior when pulling around a stopped vehicle, pulling out of parking spot, moving through intersections, and in situations where collision is possible. 

· Stay on the road and in a legal and appropriate travel lane while en route, including around sharp turns, through intersections, and while passing.  The route network definition file will specify the GPS coordinates of the stop signs.    The RNDF specifies the location of stop lines on the ground.  On paved areas, each stop line will be represented by a painted stop line on the pavement.   Physical stop signs, however, may or may not be present at the stop line locations.
· Navigate safely in areas where GPS signals are partially or entirely blocked. 

· Follow paved and unpaved roads and stay in lane with very sparse or low accuracy GPS waypoints.

· Change lanes safely when legal and appropriate, such as when passing a vehicle or entering an opposing traffic lane to pass a stopped vehicle.  Vehicles must not pass other vehicles queued at an intersection.

· Merge safely with traffic moving in one or more lanes after stopping at an intersection.

· Pull across one lane of moving traffic to merge with moving traffic in the opposing lane.

· Stop safely within 1 meter of the stop line at a stop sign intersection and proceed without excessive delay (less than 10 seconds) according to intersection precedence rules.

· Exhibit proper queue behavior at an intersection, including stopping at a safe distance from other vehicles and stop-and-go procession to the stop line without excessive delay.

· Navigate toward a destination in a large, open area where minimal or no GPS points are provided, as in loading dock areas or parking lots.  These areas may contain fixed obstacles such as parked vehicles and moving obstacles including other vehicles.

· Safely pull into and back out of a specified parking space in a parking lot.

· Safely execute one or more three-point turning maneuvers to effect a U-turn.

· Dynamically re-plan and execute the route to a destination if the primary route is blocked or impassable.
ARTICLE IV. PAYABLE EVENT SCHEDULE AND DELIVERABLES

A. Payment Schedule

The Performer shall perform the work required to meet the Article III Objectives as described in the Task Breakdown and Milestone Schedule (see Attachment 1) to meet the Program’s Payable Milestone schedule. The Performer shall be paid for each Payable Milestone accomplished and delivered in accordance with the Schedule of Payments and Payable Milestones set forth below. 

Both the Schedule of Payments and the Funding Schedule set forth below may be revised or modified in accordance with subparagraph C of this article.

B. Schedule of Payments and Payable Milestones

	MS
	Date
	Description
	% of Government Share

	1
	2 weeks after contract award
	Kickoff Meeting
	50

	2
	April 13, 2007

June 11 – July 20, 2007
	Technical Paper

Site Visit 
	25

	3
	October 20-31, 2007
	National Qualification Event – Navigation Element
	10

	4
	October 20 – December 31, 2007
	National Qualification Event – Traffic Element, Attempt on Urban Challenge course
	15


The performer’s progress in the program is measured by performance at a series of mandatory milestone meetings with associated deliverables, milestone exit criteria, and payment for completion.  Continuation in the program is contingent upon performance at these events.  If the Performer does not achieve the required level of performance at any milestone, the Performer may be discontinued from the program, or may be allowed to continue in the program with a delay in the milestone payment pending satisfactory completion of the exit criteria at the discretion of DARPA.  The milestones are specifically defined as follows:

Milestone 1:

Purpose:  Kickoff meeting

Date:  Approximately 2 weeks after program award 

Location: Performer site in the United States

Format:  Performer presentations and demonstration

Special Preparation:  none

Activities:  Performer presentation of vehicle development and test plan, followed by optional field demonstration of baseline vehicle capabilities. This plan should discuss autonomous system theory of operation and associated technical risk. 

Deliverables:  Vehicle development plan and associated briefing material

Behaviors under test: none

Exit criteria:  Delivery of concise but complete development plan including discussion of cost, schedule, and internal development milestones

Notification: Within 10 business days after milestone event
Milestone payment target:  50 % of Government share 

Milestone 2:

Purpose:  Site visit demonstration & Technical Paper
Date:  Technical Paper due April 13, 2007

Site Visit takes place between June 11 and July 20, 2007; maximum 4-hour test

Location: Performer test course in the United States

Format: Performer will demonstrate vehicle capabilities on a test course using a procedure that complies with DARPA requirements.   DARPA officials will follow autonomous vehicle in a DARPA-supplied vehicle. 

Special Preparation:  Performer will create and mark a test course between 300m and 1000m in length per DARPA’s specifications and submit to DARPA a course layout and route network demonstration file at least 30 days prior to the demonstration.  Performer will provide a “traffic-vehicle” (including driver), and one additional control vehicle. Performer is responsible for safety plan and safe execution of the test.

Activities:  Vehicle will perform safety test, navigation test (without moving traffic-vehicle) and traffic test (with moving traffic-vehicle).  Specific test missions will be specified on-site by DARPA.

Deliverables:  Technical paper written to DARPA specifications, due April 13, 2007.

Vehicle requirements:

· Vehicle must be built upon a full-size stock chassis or a full-size chassis with a documented safety record.  Vehicles smaller than a midsize commercial automobile such as golf cart-type or all terrain vehicles (ATVs) do not meet this requirement.

· Vehicle must weigh between 2,000 and 30,000 lbs. unladen (as delivered from the manufacturer) and fully fueled.  The wheelbase must be a minimum of 72 inches, front axle to rear axle, and the vehicle shall be no more than 9 feet in width and 10 feet in height. 

· Vehicle must be able to travel autonomously forward and in reverse on a flat road. It must be able to perform a U-turn (with a series of 3 point turns if necessary) on an urban street 30 feet wide without climbing the curbs on either side.

· Only individual, independent, ground vehicles are eligible to participate. Vehicles must have tires; tracked vehicles are not allowed. Vehicle must have at least 4 wheels and front and rear bumpers.  The vehicle must be able to travel on asphalt pavement without damaging the pavement surface.  
· Vehicle must be convertible to and from autonomous operation and human operation within 5 minutes.  Human operation may include teleoperation.

· Vehicle must be capable of integrating the DARPA-supplied E-stop and tracking system. Details are available at http://www.darpa.mil/grandchallenge05/Estop_Guidance.pdf. 

· Vehicle must be capable of navigating autonomously at 30 mph.

· Vehicle must be capable of avoiding stationary and moving obstacles while moving forward and in reverse. 

· All sensors and navigation equipment must be fully contained within, or permanently attached to, the vehicle.  All computing, intelligence, and sensor processing must be contained onboard the vehicle.
· Vehicle must be capable of loading a mission description file via a standard USB 2.0 flash drive. 

· Vehicle must have directional signals, brake lights, and reverse lights.  These lights must operate as required by California state law. 

· Vehicle shall display a flashing amber warning light that is visible at all angles around the vehicle.  The warning light shall operate when, and only when, the vehicle is in autonomous mode. The vehicle shall produce an intermittent warning sound that produces approximately 85 dBA at 10 feet when, and only when, the vehicle is operating autonomously. The vehicle may not commence movement until the warning sound and warning light have been in operation for 5 seconds. 

· Vehicle must comply with all applicable local, state, and Federal laser, electromagnetic emission, and acoustic safety regulations including OSHA 29 CFR 1926.54, OSHA 29 CFR 1910.97, and OSHA 29 CFR 1910.95. All emitters must pose no hazard of any kind to humans near the vehicle.

· Vehicle is prohibited from using wireless connections in autonomous mode except from navigation systems such as GPS.  The use of wireless signals for teleoperation or diagnostics is allowed when the vehicle is not in autonomous mode.  A vehicle may emit and receive signals to sense the environment. Vehicles may record video or other data onboard for later review. 

· Vehicle must have a wireless emergency stop (E-stop) system for use at the Milestone 2 demonstration.

· Vehicle must be equipped with an externally-actuated manual E-stop pushbutton capability that, upon activation, promptly brings the vehicle to a complete stop and disables the vehicle.  At least one pushbutton and its labeling must be easily visible and accessible on each side of the vehicle.
Criteria for safety test:

· E-stop brings the vehicle traveling at 20 mph to a smooth, controlled, and complete rolling stop in less than 20 meters after E-stop activation
Criteria for basic navigation test:

· Vehicle is in autonomous mode and ready to begin run less than 5 minutes after receipt of the MDF from DARPA.

· Vehicle front bumper passes over each checkpoint in DARPA MDF in the correct lane and the correct sequence. 

· Vehicle stays in travel lanes at all times unless exiting lane to avoid obstacle.
· Vehicle always stops so front bumper is within 1 meter of stop line at intersection.
· Vehicle always exhibits less than 10-second delay before proceeding at clear intersection.

· Vehicle exhibits safe behavior at all times to avoid collisions and near-collisions as judged by DARPA.

· Vehicle demonstrates ability to leave lane, pass a stopped car or obstacle, and return directly to travel lane. Complete maneuver takes place within 40 meters.

· Vehicle maintains a minimum safety separation of 8 meters fore and aft when executing a passing maneuver.

· Vehicle speed conforms to limits set in DARPA MDF. 

Criteria for basic traffic test:
· Vehicle meets all criteria for navigation test.

· Vehicle exhibits proper precedence order at every intersection and does not proceed out of turn.

· Vehicle never comes closer than 15 meters when following a moving lead vehicle traveling at 15 mph on an urban course with 20 mph speed limit.

· Vehicle stays within 40 meters when following a moving lead vehicle traveling at 15 mph on an urban course with 20 mph speed limit. 

· Vehicle stops between 5 and 10 meters behind a stopped lead vehicle.

Technical paper criteria: The technical paper should be structured and formatted for publication in a professional journal.  It should describe the vehicle design including detailed descriptions of architecture, theory of operation, major subsystems, and vehicle behavior model and should offer a complete understanding of the performer’s technical accomplishment. 
Exit criteria: 

· Vehicle meets vehicle requirements.

· Vehicle demonstrates that it meets all criteria for safety, basic navigation and basic traffic tests as directed by DARPA. 

· Technical paper meets criteria and is accepted by DARPA.

Notification: Within 45 days after Milestone 2 event
Milestone payment target: 25 % of Government share 

Milestone 3

Date: October 21 – 31, 2007

Location: NQE site in western United States

Format:  Performer vehicle will demonstrate E-stop safety attempt to complete a mission across a DARPA-defined route network
Special preparation: Government will provide E-stop system after Milestone 2 notification. Performer must integrate and test Government-furnished E-stop and tracking system prior to arrival at the test site

Deliverables: none

Criteria for safety test:

· Government-furnished E-stop is installed to allow Government to track system on the test course.

· Government-furnished E-stop brings the vehicle traveling at 20 mph to a smooth, controlled, and complete rolling stop in less than 20 meters after E-stop activation.
Criteria for advanced navigation test:

· Vehicle satisfies all navigation test criteria from Milestone 2.

· Vehicle exhibits correct parking lot behavior, including ability to pull forward into and reverse out of specified parking spot without collision and with less than 10 seconds of excess delay.

· Vehicle demonstrates ability to negotiate obstacle field safely and effectively, with no collisions and with less than 10 seconds of excess delay.
· Vehicle conducts maneuvers necessary to achieve objective checkpoints, including U-turns and route re-planning when roads are blocked. A U-turn may be effected through one or more three-point turns.

· Vehicle navigates roads with sparse or low-accuracy waypoints, including ability to stay in travel lane through road-following by sensing berms or road edges, or by any other sensor-based technique.
Exit criteria: 
· Vehicle meets vehicle requirements and basic traffic test criteria from Milestone 2. 

· Vehicle meets all criteria for safety and advanced navigation test for Milestone 3.

Notification: Within 48 hours after Milestone 3 event completion

Milestone payment target: 10 % of Government share
Milestone 4

Date: October 21 – December 31, 2007

Location: NQE site in western United States

Format:  Vehicle capabilities will be assessed in a series of tests to measure the ability to meet the program objectives.  This milestone includes participation in the Urban Challenge final event
Special Preparation: none

Deliverables:  Final report is due before December 31, 2007.

Criteria for advanced traffic test:
· Vehicle satisfies all requirements for the advanced navigation test from Milestone 3.

· Vehicle pulls safely into traffic, maintaining minimum 8 meters fore and aft spacing between vehicles at all times during maneuver.

· Vehicle does not exhibit excessive delay when pulling into traffic moving at constant speed. Vehicle shall pull into the traffic lane when oncoming vehicles leave a gap of at least 10 seconds between vehicles. 

· Vehicle exhibits safe behavior when making left turn across moving traffic and proceeds with less than 10 seconds excess delay.

· Vehicle navigates obstacle area safely and effectively in the presence of moving traffic,  operating without collision and with less than 10 seconds excess delay.
· Vehicle navigates parking area in presence of moving traffic including parking in designated location safely and effectively, without collision and with less than 10 seconds excess delay.
Final report requirements:

· Concise and complete report of all technical accomplishments, including lessons learned
· Full report and description of intellectual property created under the Urban Challenge program.

Exit criteria:
· Vehicle meets exit criteria from Milestone 3.

· Vehicle meets Milestone 4 advanced traffic test requirements.

· Vehicle attempts Urban Challenge final event.

· Submission of final report that meets DARPA requirements

Notification: Within 15 days after receipt of all deliverables
Milestone payment target: 15 % of Government share 

C. Modifications

1. At any time during the term of the Agreement, progress or results may indicate that a change in the Statement of Objectives and/or the Payable Milestones would be beneficial to the Program Objectives. Recommendations for modifications, including justifications to support any changes to the Statement of Objectives and/or the Payable Milestones, will be documented in a letter and submitted by the Performer to the DARPA Program Manager with a copy to the DARPA Agreement Officer. This letter will detail the technical, chronological, and financial impact of the proposed modification to the research program. Any resultant modification is subject to mutual agreement of the parties. The Government is not obligated to pay for additional or revised Payable Milestones until and unless the Payable Milestones Schedule is formally revised by the DARPA Agreements Officer and made part of this Agreement.

2. The DARPA Program Manager shall be responsible for the review and verification of milestone accomplishment criteria and any recommendations to revise or otherwise modify the Agreement Statement of Objectives, Schedule of Payments and Payable Milestones, or other proposed changes to the terms and conditions of this Agreement.

3. For minor or administrative Agreement modifications (e.g., changes in the paying office or appropriation data, changes to Government personnel identified in the Agreement, etc.), DARPA shall make these types of changes unilaterally.

4. The Government will be responsible for effecting all modifications to this agreement.

ARTICLE V. AGREEMENT ADMINISTRATION

Administrative and contractual matters under this Agreement shall be referred to the following representatives of the parties:

DARPA:

Ms. Kristen Fuller, Agreements Officer, Tel: (703) 696-7579

Performer:

(INSERT NAME) (INSERT TITLE) (INSERT TELEPHONE NUMBER)

Technical matters under this Agreement shall be referred to the following representatives:

DARPA:

Dr. Norm Whitaker, Program Manager, Tel: (571) 218-4207
Performer: 

(INSERT NAME) (INSERT TITLE) (INSERT TELEPHONE NUMBER)
Either party may change its representatives named in this Article by written notification to the other party. The Government will effect the change as stated in subparagraph C.4 of Article IV above.

ARTICLE VI. OBLIGATION AND PAYMENT

A. Obligation

The Government's liability to make payments to the Performer is limited to only those funds obligated under this Agreement or by amendment to the Agreement. DARPA may obligate funds to the Agreement incrementally.

B. Payments

1. The following information shall be included on each invoice: 

Agreement Number

Invoice Number

A description of services performed

Quantity of service received or performed

The time of period covered by the invoice

Terms of Payment

Payment Office

Amount claimed

2. The Performer shall document each Payable Milestone by submitting deliverables in accordance with the Payable Milestone Schedule and Accomplishment Criteria. The Performer shall submit an original and one (1) copy of all invoices to the Agreements Officer for payment approval. After written verification of the accomplishment of the Payable Milestone by the DARPA Program Manager, and approval by the Agreements Officer, the invoices will be forwarded to the payment office within fifteen (15) calendar days of receipt of the invoices at DARPA. Payment approval for the final Payable Milestone will be made after reconciliation. Payments will be made by Defense Accounting Office, DFAS, Attention: Vendor Pay, 8899 East 56th Street, Indianapolis, IN 46249-1325 within fifteen (15) calendar days of DARPA's transmittal. Subject to change only through written Agreement modification, payment shall be made via electronic funds transfer to the Performer's address set forth below:

3. Bank Account of Payee:

Bank:  



(INSERT BANK NAME)
Address:  


(INSERT BANK ADDRESS)
Routing Transit Number:  
(INSERT ROUTING TRANSIT NO)
Depositor Account Title:
(INSERT DEPOSITER ACCOUNT TITLE)
Depositor Number:

(INSERT DEPOSITER NUMBER)
4. Financial Records and Reports: The Performer's relevant financial records associated with this Agreement are not subject to examination or audit by the Government, except as noted below, since the confirmed accomplishment of the appropriate milestone completes the obligation of both parties.

5. Comptroller General Access to Records: To the extent that the total government payments under this Agreement exceed $5,000,000, the Comptroller General, at its discretion, shall have access to and the right to examine records of any party to the agreement or any entity that participates in the performance of this agreement that directly pertain to and involve transactions relating to, the agreement for a period of three (3) years after final payment is made. This requirement shall not apply with respect to any party to this agreement or any entity that participates in the performance of the agreement, or any subordinate element of such party or entity, that has not entered into any other agreement (contract, grant, cooperative agreement, or "other transaction") that provides for audit access by a government entity in the year prior to the date of this agreement. This paragraph only applies to any record that is created or maintained in the ordinary course of business or pursuant to a provision of law. The terms of this paragraph shall be included in all sub-agreements to the Agreement. 

ARTICLE VII. DISPUTES

A. General

The Parties shall communicate with one another in good faith and in a timely and cooperative manner when raising issues under this Article.

B. Dispute Resolution Procedures

1. Any disagreement, claim or dispute between the Government and the Performer concerning questions of fact or law arising from or in connection with this Agreement, and, whether or not involving an alleged breach of this Agreement, may only be raised under this Article.

2. Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt to resolve the issue(s) involved by discussion and mutual agreement as soon as practicable. In no event shall a dispute, disagreement or misunderstanding which arose more than three (3) months prior to the notification made under subparagraph B.3 of this Article constitute the basis for relief under this article unless the Director of DARPA in the interests of justice waives this requirement.

3. Failing resolution by mutual Agreement, the aggrieved Party shall document the dispute, disagreement, or misunderstanding by notifying the other Party (through the DARPA Agreements Officer) in writing of the relevant facts, identify unresolved issues, and specify the clarification or remedy sought. Within five (5) working days after providing notice to the other Party, the aggrieved Party may, in writing, request a joint decision by the DARPA Director, Contract Management Office, and Representative of the Performer (“Performer Representative”). The other Party shall submit a written position on the matter(s) in dispute within thirty (30) calendar days after being notified that a decision has been requested. The Director, Contract Management Office and the Performer Representative shall conduct a review of the matter(s) in dispute and render a decision in writing within thirty (30) calendar days of receipt of such written position. Any such joint decision is final and binding. 

4. In the absence of a joint decision, upon written request to the Director of DARPA made within thirty (30) calendar days or upon unavailability of a joint decision under subparagraph B.3 above, the dispute shall be further reviewed. The Director of DARPA may elect to conduct this review personally or through a designee or jointly with a representative of the other Party who is a senior official of the Party. Following the review, the Director of DARPA or designee will resolve the issue(s) and notify the Parties in writing. Such resolution is not subject to further administrative review and, to the extent permitted by law, shall be final and binding.

ARTICLE VIII. PATENT RIGHTS 

A. Definitions

1. “Invention” means any invention or discovery which is or may be patentable or otherwise protected under Title 35 of the United States Code.

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

3. “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 capable of being utilized and that its benefits are, to the extent permitted by law or Government regulations, available to the public on reasonable terms.

4. “Subject invention” means any invention of a Team Member conceived or first actually reduced to practice in the performance of work under this Agreement.

B. Allocation of Principal Rights

The Performer shall retain the entire right, title, and interest throughout the world to each subject invention consistent with this Article and 35 U.S.C. § 202. With respect to any subject invention in which the Performer retains title, the US Government shall have a non-exclusive, nontransferable, irrevocable, paid-up license to practice or have practiced on behalf of the US Government the subject invention throughout the world. Notwithstanding the above, the Performer may elect to provide full or partial rights that it has retained to Team Members or other parties.
C. Action to Protect the Government's Interest

1. The Performer agrees to execute or to have executed and promptly deliver to DARPA all instruments necessary to establish or confirm the rights the Government has throughout the world in those subject inventions to which the Performer elects to retain title and to enable the Government to obtain patent protection throughout the world in that subject invention.

2. The Performer shall 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 Agreement No. HR0011-06-9-XXXX awarded by DARPA. The Government has certain rights in the invention.”

D. Lower Tier Agreements

The Performer shall include this Article, suitably modified, to identify the Parties, in all subcontracts or lower tier agreements, regardless of tier, for experimental, development, or research work.

E. Reporting on Utilization of Subject Inventions

The Performer agrees to submit a written report to DARPA Program Manager within 30 days after a patent application is filed regarding a subject invention.  In addition, the final report submitted with Milestone 4 shall describe the utilization of any subject inventions or on efforts at obtaining such utilization that are being made by the Performer or its licensees or assignees. The report shall include information regarding the status of development, date of first commercial sale or use, gross royalties received by subcontractor(s), and such other data and information as the agency may reasonably specify. The Performer also agrees to provide additional reports as may be requested by DARPA in connection with any march-in proceedings undertaken by DARPA in accordance with paragraph F of this Article. Consistent with 35 U.S.C. § 202(c)(5), DARPA agrees it shall not disclose such information to persons outside the Government without permission of the Performer.

F. March-in Rights

The Performer agrees that, with respect to any subject invention in which it has retained title, DARPA has the right to require the Performer, an assignee, or exclusive licensee of a subject invention to grant a non-exclusive license to a responsible applicant or applicants, upon terms that are reasonable under the circumstances, and if the Performer, assignee, or exclusive licensee refuses such a request, DARPA has the right to grant such a license itself if DARPA determines that: 

1. Such action is necessary because the Performer or assignee has not taken effective steps, consistent with the intent of this Agreement, to achieve practical application of the subject invention;

2. Such action is necessary to alleviate health or safety needs that are not reasonably satisfied by the Performer, assignee, or their licensees;

3. Such action is necessary to meet requirements for public use and such requirements are not reasonably satisfied by the Performer, assignee, or licensees; or

4. Such action is necessary because the agreement required by paragraph (I) of this Article 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. 

ARTICLE IX. DATA RIGHTS 

A. Definitions

1. “Government Purpose Rights” (GPR), as used in this article, means rights to use, duplicate, modify or disclose Data, in whole or in part and in any manner, for Government purposes only, and to have or permit others to do so for Government purposes only.

2. “Unlimited Rights”, as used in this article, means rights to use, duplicate, release, modify or disclose, Data in whole or in part, in any manner and for any purposes whatsoever, and to have or permit others to do so.

3. “Data”, as used in this article, means recorded information, regardless of form or method of recording, which includes but is not limited to, technical data, software, trade secrets, and mask works. The term does not include financial, administrative, cost, pricing or management information and does not include subject inventions included under Article VIII. 

4. “Limited Rights” as used in this article 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 data outside the Government, use the technical data for manufacture, or authorize the technical data to be used by another party. 

B. Allocation of Principal Rights

1. The Government shall have Unlimited Rights to the performers’ vehicle technical data, as described in the Technical Paper & Final Report, to enable the Government to inform stakeholders of technical accomplishments, allow validation of technical claims by independent experts, and facilitate discussion of technical challenges within the broader technical community.  This data shall be sufficient to properly convey the performer’s approach and generate program advocacy. 
2. The Government also shall have GPR to milestone reports and other documentation submitted at milestone meetings and technical interchange meetings. 

3. The Government shall have GPR to the specific components of intellectual property created for this program using Government funding.  This property may include trade secrets, plans, designs, documentation, software, algorithms, or any other intellectual property.  A description of the Proposed Intellectual Property to be developed using Government funding is provided as Attachment 2 to this Agreement for reference.  A description of the final delivered Intellectual Property for which the Government shall have GPR is to be provided with the Final Report.

C. Marking of Data 

Pursuant to paragraph B above, any data delivered under this Agreement shall be marked specifically with the appropriate disclosure legend. 

D. Lower Tier Agreements

The Performer shall include this Article, suitably modified to identify the Parties, in all subcontracts or lower tier agreements, regardless of tier, for experimental, developmental, or research work.

ARTICLE X. CIVIL RIGHTS ACT

This Agreement is subject to the requirements of Title VI of the Civil Rights Act of 1964 as amended (42 U.S.C. 2000-d) relating to nondiscrimination in employment.

ARTICLE XI. GOVERNMENT FURNISHED EQUIPMENT PROPERTY, INFORMATION, FACILITIES AND SERVICES

The following Government Furnished Equipment, Information, and Facilities shall be provided: 

Government Furnished Equipment (GFE):

· E-Stop Transmitter and Receiver to be furnished after Milestone 2. Transmitter will be returned to DARPA at Milestone 3.
Government Furnished Information (GFI):

· Route Network Definition File (RNDF) - to be provided for Milestone 3 and Milestone 4 course events in DARPA-defined format.  
· Mission Data File (MDF) – to be provided at the respective Milestone 2, Milestone 3, and Milestone 4 course events in DARPA-defined format.
Government Furnished Facilities (GFF):

· Milestone 3 and Milestone 4 event sites and test courses in western U.S.
ATTACHMENTS:

ATTACHMENT 1
TASK BREAKDOWN & MILESTONE SCHEDULE

ATTACHMENT 2
PROPOSED INTELLECTUAL PROPERTY LIST
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