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ARTICLE 1: SCOPE OF THE AGREEMENT 

The Boeing vision for Phase IT and the RR&OE Phase of the Unmanned Combat Air Vehicle 
(UCA V) Advanced Technology Demonstration (A TD) is founded on the iterative, collaborative 
worldng relationship between the DARPA/USAF UCA V Program Office and Boeing established 
during Phase I of the program. DARPA, the USAF. and Boeing are bound to each other in the 
performance of this program by a duty of good faith, ethical conduct. and best effon in achieving 
all program objectives. Within this context of collaboration. the Boeing approach. summarized 
here and detailed in the terms to this Agreement will result in the satisfaction of all UCA V A TO 
program objectives. with the end demonstration of an affordable, realizable UCA V system to 
effectively pursue 21• century SEAD/stritc missions as currently envisioned. 

Tbe Boeing approach to the UCA V A TD program was guided by the completion criteria 
developed in response to A TD Objectives given in the RFP. the investment-versus-benefit 
prioritized set of UCA V Operational System (UOS) risks identifi~ and the technology 
malUI'ation plans of other programs. In Phase II, Boeing will develop the two air vehicle and 
reconfigurable MCS UCA V Demonstration System and expand the Phase I UCA V Operational 
System Simulation. Two major System Simulation Demonstrations will be conducted, as well as 
two six month flight demonstration periods. Boeing will drop a small miniature test munition 
(not live ordnance) from the internal bay of ooe of the two Air Vehicles and take Synthetic 
Aperture Radar images with the other during the second demonstration period. In additi~ 
Boeing will participate in several EFX exacises during Phase IT and RR&OE to demonstrate 
operational suitability. In RR.ti>E, Boeing offers a third low observable Air Vehic:le as part of 
its priced option. 

Tbe Boeing approach incorporates systematic decomposition of, and risk assessments for, 
capabilities and attributes of the UOS. Tbe proposed system demonstrations have integrated 
identified risk mitigation events for each attribute into a cohesive program with well-defined 
goals and completion criteria. Tbe approach takes full advantage of tbe customer 5pOIISOied 
exposure to many applicable tecbnology development programs and frequent interacti~ns with 
both the technical and operational UCA V customers. Boeing bas exploited specific programs, 
projects, expertise and facilities from DARPA, the USAF and NASA to reduce risk. mature its 
design, and maximize tbe return on the Govaumeats' investment 

Boeing (incluctiDg their suppliers) estimates dull tbe Sta~ement of Work of this Apement 
can be accomplisbed with aa estimated GmerDmalt functiDg under this Section 84S apeement, 
of $110,000,000 IDd an esrimMed Contractor (Boeing and their suppliers)~ funding of 
S 21.000.000 from the effecth-e date of tbis Agreement through completion of Pbate D. 1bis total 
program cost esti!Dite of$131.000,000 is JRCiicated on Boema's commitment to a Phase n 
Program tbat is priced using Boeiq IRAD rates. By enteriDg into tbis Agreement, Boeiq 
commits to pertormiD& a11 BoeiDc wort UDder this llleemalt me ot _,fee, G&A. FCCOM and 
at tbe appropriate BoeingiRAD ales aDd fudber to provide tbe ldditiaDal $21,000J)OO in BoeiD& 
ftmdin& accordina to die scbedale set bib iD Article XXV. If either die GovaDIIIalt or Boeiq 
is .... to provide .... ~ 1be other Party may reduce ils project fundina 
coatn.Dution by a proportionate amount. Such adjustuat, if requiRd. Will be made • tbe ead of 
the program. 

Tltellotllng ConrpanJ 
?/1.-:t '.fT'\ "n~"'' nn n nt\1'\., 
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This Agreement is an "other transaction" pursuant to 10 U.S.C. 2358 and 10 U.S.C. 2371 and 
section 845 of the 1994 National Defense Authorization Act as amended. The Parties agree that 
the principal purpose of this Agreement is to stimulate the Contractor to provide best efforts in 
development even though the acquisition of property or services for the direct benefit or use of 
the Government is present. The Federal Acquisition Regulation (FAR) and Department of 
Defense FAR Supplement (DFARS) apply only as specifically referenced herein. This 
Agreement is not a procurement contract or grant agreement for purposes of FAR 31.205-18. 

ARTICLE U: TERM 

A. The Term of this Agreement 

This Agreement commences upon the date of the last signature hereon and continues for the 
duration of Plwe n of the UCA V A TD Program with an option for a Risk Reduction and 
Operational Evaluation (RR&OE) Phase. For planning purposes, the estimated period of 
performance for Phase n is through 30 September 2002. 

B. Termination Provisions 

Subject to a reasonable determination that the project will not produce beneficial results 
COIIliDeDSUI'Bt with the expenditure of resources, the Government may tenninate this Apeement 
by written notice to the other Party, provided that such written DOtice is preceded by consultation 
between tbe Parties. In the event of a termination of tbe Agreement, the Government shall have 
paid--up rights in data as described in Article X IDCl XI below. Tbe Oovemmeat and the 
Contractor will negotiate in good faith an equitable reimbursement for wort performed at the 
time of Govei'DJDC'Dt termination. Failure of the Parties to agn=e to an equitable adjustment will 
be resolved pursuant to Article IX, Disputes. 

ARTICLE m: Reserved 

ARTICLE IV: IDENTIFICATION AND SEGRAGATION OF WORK TO BE 
PERFORMED UNDER THIS AGREEMENT: , 

The contractor will separately account for costs iDcuned UDder this agreemeat. 

JtcmOOQ1 

Item 0001 is to complete the Pbase n activities &filled and in acc:ordance witb tbe temis or 
tbis~t. 

Total EstiiDitcd Government Cost: 

Total &tjm*d BoeinJ Cost: 

$110,000,000 

$21,000.000 

$131,000,.000 
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Item 0002 (OPTION) 

Item 0002 is to complete the optiooal Risk Reduction and Operation Evaluation RR&OE 
Pbase activities defined and in accordance with the TDD, IMP and UCA V System Maturation 
Plan (SMP). 

Total Estimated Cost: 

This option may be exercised on or before February 1, 2002. Exercise of this Option will be 
via a separate business arrangement apable to both Parties, on a Cost Plus Iocentive or Award 
Fee basis with mutally agreed to Terms and Conditions for that type of arrangement to be 
negotiated separately prior to exercise of tbe Option. 

ARTICLE V: PAYMENT INCEN11VE . 

A Payment of Allowable Cost 

B.M~ 

1. At 11rJ time..., die.,... ~die Apeemeot. JX'OIR=II or Ja8lls .-y iwlklle diM a 
chMp ia ... Apemeat would llelJelleficlal to poar-ob.jec:tt.-. ~ 
fw modific ..... jndncti•Jwdlclliaas to support.., c:Jwar• to ... ~ Cll' 
paJIIBI ..... and lilY_.,., ICDptable chMpa to ... .u-...,..... 
povisioal iD AUadnneat 2. wiD 1le doaarnc:ated iD aleaer IDIIIUIJatiUed b.J die 
Coanctor to die~ Pnlpm Maaaaer with a copy to die Oowmr • 



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 contractor shall submit an original and five (5) copies of all invoices to the 
Agreements Officer for payment approval. After written verification of the work 
accomplishment by the Government Program Manager, and approval by the Agreements 
Officer, the invoices will be forwarded to the payment office within fifteen (IS) 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 ( 1 S) calendar days of DARPA's transmittal. Subject to 
change only through written Agreement modification, payment shall be made via 
electronic funds transfer to the Contractor's address set forth below: 

3. Bank Account of Payee: 

Bank: Chase Manhattan Bank 

Address: World Headquarters, loth Floor, 270 Park Ave., 

Global Aerospace Group 
• 

New York, NY 10017 

Routing Transit Number: 0210-0002-1 

Depositor Account Title: Boeing Defense & Space Group- Master 
Depositor Number: 

(PLEASE INCLUDE AGREEMENT NUMBER) 

The Boeing ComJMny 
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Agreements Administrator. This letter will detail the technical, chronological, and 
financial impact of the proposed modification to the research program. Any subsequent 
modification is subject to mutual agreement in writing signed by authorized 
representatives of bodl parties. The Government is not obligated to pay for any proposed 
change until formally revised by the Government Agreements Administrator and made 
part of this Agreement 

2. The Government Program Manager shall be responsible for the review and verification of 
any recommendations to revise or otherwise modify this Agreement. 

3. For minor or administrative Agreement modifications (e.g .• changes in tbe paying office 
or appropriation data, changes to Government or Contractor personnel identified in the 
Agreement, etc.) DO signature is required by the Contractor. 

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

ARTICLE VU: AGREEMENT ADMINISTRATION 

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

DARPA, Robin M. Swadoski, Agreements Officer. Tel: (703) 696-0081 

CONTRACfOR: Roger R. Hoffman, Boeing UCA V Contract Managu. Tel: (206) 662-0746 

Technical matters under this Agreement shall be referred to tbe following represeatalives: 

DARPA: Dr. Larry Bin::kelbaw, Program Manaaer. Tel: (703) 696-2362 

USAF: Lt Col Michael B. I.aby Jr., Deputy Program Manager, Tel: (703) 696-2369 

CONTRACfOR: Richard ADdredge, Boeing UCA V Program Managu, Tel: (206) 662-1608 

Each party may change its representatives naD'tC'd in this Article by written notification to the 
other party. The Government will effect the change as stated in item 8, 4 of Artic:le VI above. 

ARTICLEVDI: OBUGA'l10NANDPAYMENT 

The parties will neFti* payment methods fOI' tbe RR&OE phase prior to tbe start of 
performance for that phase. 

A. Obliptioll . 

The Government's Jiability to make payments to tbe Contractor is limited to oaly those funds 
obligated UDder this Ap&llleaf or by amendmalt to the. Apecmeal DARPA may obligate funds 
to the Ap:cment iDcremclltllly. 

B. Payments 

1. PriOI' to tbe submiRioD of invoices to DARPA by tbe CoutldW Adminid.lat«, tbe 
Cootnctor sballlla¥e .a maintain • axJOUidina.,... wllaCCliiJilties with Cost 
~tine Staaldlra (CAS) and sbaiJ ellllft 1blt lpplopdeiiiNJanmiS Uve beea 
IDIIde far~ clilllibutiDa aad ~tnUiriDa for Pedenlr.ls. Tbefollowiaa 
iDfwe•ion lblll • ir'wH oa acb iiMJice: 



4. Limitation of Funds: In no case shall the Governments financial liability exceed the 
amount obligated under this Agreement. 

5. Financial Records and Reports: 

The Contractor's relevant financial records are subject to examination or audit on behalf 
of DARPA by the Government for a period not to exceed three (3) years after expiration 
of the term of this Agreement. The Contractors shall provide the Agreements 
Administrator or designee direct access to sufficient m:ords aud information of the 
Contractor to ensure full accountability for all funding under this Agreement. Sucb audit, 
examination, or access shall be performed during business hours on business days upon 
prior written notice and shall be subject to the security requirements of the audited party. 

6. Business Status Report: 

A Business Status Report will be submitted monthly. 1bc busi~ status report will 
provide summarized details of the resource status of this Agn:ement (see sample format 
below.) This report will be organiud to track the cootractor•s Work Outline, aDd will! 
include a monthly accounting of current expenditul'eS as planned in your IMP and IMS, 
and will follow the Work Outline Structure at least two levels below the segment level. 
Any major deviations shall be explained along with discussioas of the adjustmeot actions 
proposed. Tbe monthly Business Status Report will also provide an updated Integrated 
Master Plan (IMP) aDd Integrated Master Schedule (IMS). Updates will include the 
status of IMS tasks (updated Gantt chart) and the status of the detailed criteria and 
significant accomplishments within tbe IMP. Any changes to the IMP or IMS OCher than 
statuS updated should be bigblighted. SiDc:e the IMP is part of the Apeement, any 
changes (other than status) will required an amendment to this Agreement IMS changes 
do not require an Agreement amendment. 

CONTRAct START DATE: 

CONTRAct END DATE: 

TOTAL CONTRACf VALUE: 

FUNDING STAnJS •AS OF DATE: 

~U'IIVETODATE ATCOIIUIIGII 
TASKBa-R' PUJIB AC'IUM. .. uc- .... IXH!IIt -- cc.u1E 
. 

SUBTOTAL 
MANAGBENT 
RESERVE 
UtWJ..OCATED 
RESOURCES 
TOTAL 

~' 'ludgllMCompl lanti'Q-...., .... .,.....,..,,. ··ar .. · · ., .... 
WRiviaed M iiiiJJE) '':. 



ARTICLE IX: DISPUTES 

A. General 

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 Contractor 
concerning questions of fact or law arising from or in ct'nnection with this Agreement, 
and, whether or not involving an alleged breach of this Agr=ment. may only be raised 
under this Article. 

2. Whenever disputes, disagreements, or misunderstandings arise, the Parties sba1l attempt 
to resolve the issue(s) involved by discussion and mutual agreement as soon IS 

practicable. In no event sball a dispute, disagreement or misunderstanding which arose 
IJ1CR 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 tbe Director of DARPA in 
tbe intereSts of justice waive$ this requirement. 

3. Failing resolution by mutual Agreement. the agrieved Party sball document tbe dispute, 
disagreement, or misaDderstandin by notifying the other Party (through the Government 
Agreements Adminislrator or Contractor Administrator, as tbe case may be) in writing of 
tbc relevant facts, ideatify unresolved issues, and specify the clarification or remedy 
sought Within five (S) working days after providing Dotic:e to the other Party, the 
agrieved Party may, in writing, request a joint decision by the Director, Office of 
Management Operatioos and Representative of the Contractor \Contractor 
Representative"). Tbe otber Party sbaU submit a written position on tbe matta(s) in 
dispute within thirty (30) calendar days after being aotifaed tbat a decision bas been 
requested. The Director, Office of Management Operations and the Contractor 
Representative shall COilduct a review of the matta(s) in dispute and render a decision in 
writing within thirty (30) calendar days of receipt of such written position. Any such 
~ cJedsion is final ad binding. 

4. Ill tbe absence of ajoa.decisioa, upon written request to the Director of DARPA, made 
within thirty (30) caleadlr claJs of die expiratioD oftbe tia far a decision under 
subplnarlpb 8.3 ~ tbc dispute sbaD be funber ~ 1be Director of DARPA 
may elect to coaduct this .mew pasooaUy or tbrouah a desipee or jointly with a 
repesmtative of the.._ Plrty who is a senior ot6cial of the Pllty. Po1Jowina tbe 
review, tbe Director~ DARPA 01' c1c:sipte wiD Jaolve the issue(s) aad DOtitJ 1be Parties 
ill writiJa&. Such......_ is DOt IIJI'4ec:t to furdler .wJminiSUitive leYiew ad. to tbe 
ataat permitted"' ......... filial ... bincfiac If aotlllilfied with such raolution, 
tile CoalractGr may dbiD ddlty (30) caleadar.,. of ....apt flllle DOCice of aolutioD 
pBSUe aay riabt aad ...edy ill a COUll of competcajuriscliclbl • provided by 28 USC 
1491. 
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C. Umitation of Damages 

Claims for damages of any nature whatsoever pursued under this Agreement shall be limited 
to direct damages only up to the aggregate amount of DARPA funding disbursed as of the time 
the dispute arises. In no event shall either party be liable for claims for consequential, punitive, 
special and incidental damages, claims for lost profits, or other indirect damages. In no event 
shall the liability of the Contractor or any other entity performing research activities under this 
Agreeme~t exceed the funding it bas received up to the time of incurring such liability. 

_ ARTICLE X: PATENT RIGHTS 

A. Def'mitions 

1. •1nvention" means any invention or discovery which is or may be patentable or otherwise 
protectable under Tide 3S of the United States Code. 

2. ••Made" when used iD ~dation to any invention means the conception or fust 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 regulatioas, available on reasonable terms. 

4. "Subject invention" means any Contractor inventioa conceived or first actually reduced to 
practice in the performance of work under this Agreement 

B. Allocation of Principal Rights 

Unless the Contractor sball have notified DARPA (in accordanc:e with subparagraph C.2 
below) that tbe Contractor does not intend to retain title, the Contractor sbal1 retain the entire 
right, tide, and interest tbroupout the world to each subject invention consistent with the 
provisions of the Articles of Collaboration, tbis Article, and 3S U.S.C.§202. With respect to 
any subject invelltion in wbic:b the Contractor retains title, DARPA shall have a non-exclusive, 
nontransferable, irrevocable, paid-up license to practice or have practiced on behalf of the United 
States the subject invention tbrougbout tbe world Notwithstanding the above, the Contractor 
may elect as defined in its Articles of Collaboratioa to provide fuU or partial rights that it bas 
retainrd to Contractor or other-parties. 

C. lnventioa Disclosure, Elecdoo of Title, and FiliDJ of PlteDl Applicatioa 

1. T'be Contractor sblll disclose each subject iD~ to DARPA within four (4) mootbs 
after the inventor discloles it in writiaa to his company persolllld JapODSible for pateat 
matters. The diJdoaR to DARPA sball be iD tbe form of a writtea report and sbaU 
identify the~ UDder wbicb tbe inveodoa was JDide IDd tbe ideality oftbe 
inveakX(s). ll sbiD be IUfticic:ndy camplete ia .....,ical ddail to COIMJ a clelr 
UDderstaDdisatto-alent bon. the time of IIIII dilcloan. ~--. purpoae, 
opeaadao.lllid die plaJikal. dlemkal.1lioloaicll. • electrical~ of tbe 
iDvelllioD.. The c1isc-.e lhallllso ideatify -.y publicllioD.-. or public 1111e of tbe 
invealion- wbedlcr • ....aipt delcribiDa tile iawDticla ... been sullmitted for 
publicatioD IDd. if so. wlldber illlas been~ for ptiicmc. • the time of 

...... "" 



disclosure. The Contractor shall also submit to DARPA an annual listing of subject 
inventions. 

2. H the Contractor detenniDes that it does not intend to retain title to any such invention, 
the Contractor shall notify DARPA, in writing, within eight (8) months of disclosure to 
DARPA. However, in any case where publication, saJe, or public use has initiated the 
one ( 1 )-year statutory period wherein valid patent protection can still be obtained in the 
United States, the period for such notice may be shorteDCd by DARPA to a date tbat is no 
more than sixty (60) calendar days prior to the end of the statutory period. 

3. The Conuactor shall file its initial patent application on a subject invention to which it 
elects to retain title within one (l) year after election of title or, if earlier, prior to abe end 
of the statutory period wherein valid patent protection can be obtained in the United 
States after a publication, or sale, or public use. Tbe Contractor may elect to flle patent 
applications in additional countries (including the European Patent Office and the Patent 
Cooperation Treaty) witb.iD either ten ( 1 0) months of tbe corresponding initial patent 
application or six (6) months from the date permission is granted by the Commissioner of 
Patents and Trademarks to flle foreign patent applications. where such filing bas been 
prohibited by a Secrecy Order. 

4. Requests for extension of the time for disclosure election, mel filing under Article vn. 
paragraph C, may, at the discretion of DARPA. and after coasidering the position of the 
Contractor, be granted. 

D. Conditions When the Government May Obtain Title 

Upon DARPA's written request, the Contractor shall convey title to any subject invention to 
DARPA under any of the following conditions: 

1. If tbe Contractor fails to disclose or elects not to retain title to the subject invention 
within the times specified iD paragraph C of this Article; provided. that DARPA may only 
request title within sixty {60) calendar days after 1earniDg of the failure of die Coalnctor 
to disclose or elect witbia die specified times. 

2. In those countries in which die Cootractor fails to tile paleDt applications within the times 
specified in paraaraph C of tbis Article; provided. that if the Contractor bas filed a patent 
applicatioa in a <:OUDtly after the times specified in parapapb C of this Article, bat prior 
to its teeeipt of the writtea aequest by DARPA. the Coattactor shall c:ootinue to ran title 
in tbat country; or 

3. In any couotry in wbicb the CODiriCtOr decides DOt to cow•iiMIC the prosecution of -.y 
applicalion for. 10 pay the IDiinteDanc:e fees oo, or defead iD aeexamination or opposition 
prooeediap on. a pateat • a subject inventioo. 

E. Minimum tupts to the CODiriCtOr llld Protectioa of tbe Caatnctor's Rig'- to File 

1. Tbe Coalactor lllall_..a 80D-Cidusive. royaltJ-fRc U..se tJnupmt die ..Win 
each sabjett in~ to wldch die~ .... tide. .. ifcbe CoaDr.tal 
fails 10 disclole the ia'W el!liaa widliD the times specified ia ........,a» C of Ibis Adide. 
Tbe Coalactor liceDse ede8da to 1be clomatic fmclucliaa CMa-Ja) sublidilries aad 
affiliates. if aay, of tbe ea..-witbin the c:orpoa11e *UdUie of which tbe C:C.itklr 



is a party and includes the right to grant licenses of the same scope to the extent that the 
Contractor was legally obligated to do so at the time the Agreement was awarded. Tbe 
license is transferable only with the approval of DARPA. except when transferred to the 
successor of that part of the business to which the invention penains. DARPA approval 
for license transfer shall not be unreasonably withheld. 

2. The Contractor domestic license may be revoked or modified by DARPA to the extent 
necessary to achieve expeditious practical application of the subject invention pursuant to 
an application for an exclusive license submitted consistent with appropriate provisions at 
37 CFR Part 404. 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 • the discretion of DARPA to the extent the 
Contractor, its licensees, or the subsidiaries or affiliates have failed to achieve practical 
application in that foreign country. 

3. Before revocation or modification of the lic:ease, DARPA shall furnish the. Contractor a 
written notice of its intention to revoke or modify the licease, and the Contractor shall be 
allowed thirty (30) calendar days (or such oda time as may be authorized for good cause 
shown) after the notice to show cause why the license should not be revoked or modified. 

F. Action to Protect the Government's Interest 

1. The Contractor agteeS to execute or to have e:ucuted and promptly deliver to DARPA all 
instrumeots necessary to establish or confum the rights the Government bas throughout 
the world in those subject inventions to wbic:b tbe Contractor elects to retain title, and (Ji) 
convey title to DARPA when requested under paragraph D of this Article and to enable 
the Government to obtain patent protection dlroughout the world in that subject 
inveatioa. 

2. Tbe Coatractor agrees to require, by written apeement, that empl())'ees of the Memben 
of the Contractor, other than clerical and DOD-Irdmical employees, a&RC to disclose 
promptly in writin& to personnel identified • rapoosible for tbe admiDistratioD of pllellt 
mattas aad in a format acceptable to the Coalactor, each subject inwmtioo made unclc:r 
this Apment in order that the Contractor c=- comply with tbe disclosure provisions of 
paraanpb C of this Altide. The Contractor .sllall instruct employees. tbroup empiO)'le 
agRaDeDtS or other suitable educatioaal JXOPIDIS, oa tbe impoltaDcc of repodiDc 
inveatioas in sufficieDt time to permit tbe fitiltc of patent applicatiaDI pior to U.S. or 
foreip statntory bars. 

3. Tbe Coalractor sball DOiify DARPA of any dDcisioos not to cootinue lbe pta cutioD of a 
-~~ • .....__ ~..a. • ....:... •• pata1t -rru-- pay m~mtenaoce &~,or UACUYID a reaw•......,. or appositiOD 

proteedinp oo a patcat, iD ay country, not las thaD tbUty (30) cUwlw days before tile 
expinliaD oftbe rapoase period mquireclbJ._ relevat plteDt oflice. 

4. Tbe CoiaiCtar shall include. willda the apeci&cltioa of Ill'/ Utaited SWes p­
IJIPicllioa llld.., pllalt iaa•na llleftoa co-ilc aaubject ilnulal. the followiDa 
st• ...,: -nus iaw.uliGa was llltlde with o..enaaat IIJIIPOd ...... Af,feemeat Mo. 
MDA972-99-~ awarded by DARPA. De Goverameat ._ cedaia rial* iD tbe 
mwatiaa." 

........ --- -- - ----



G. Lower Tier Agreements 

The Contractor 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. 

H. Reporting on Utilization of Subject Inventions 

The Contractor agrees to submit, during the term of the Agreement, an annual report 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 fust commercial sale or use, gross royalties received by the 
subcontractor( s ), and· such other data and information as the agency may reasonably specify. The 
Coouactor also agrees to provide additional reports as may be requested by DARPA in 
connection with any man:b-in proceedings undertaken by DARPA in accordance with paragraph 
J of this Article. Consistent with 3S U.S.C. § 202(c )(S), DARPA agrees it sball not disclose such 
information to persons outside the Government without permission of the Contractor. 

L Preference for American Industry 

Notwithstanding any other provision of this clause, the Contractor agrees that it shall not 
grant to any person the exclusive right to use or seD any subject inventioo in the United States or 
Canada unless such person agrees that any product embodying the subject invention or produced 
through tbe use of the subject invention sball be mmufactmed substantially in the United States 
or Canada However, in individual cases, tbe requimDeots for such an IJRCIDCDl may be waived 
by DARPA upon a showing by the Contractor tbat reasonable but unsuccessfu.l 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 tbe cimunstances, domestic manufacture is not 
COJDIDercially feasible. 

J. March-in Rights 

Tbe Contractor agrees that, with respect to any subject invention in which it bas retaiDed tide, 
DARPA bas the right to require the ContractOI', an assignee, or exclusive liceDsee of a subject 
invention to grant a noa-exclusive license to a JeSPODSlDle applicant or tpplirAnts, upon terms 
that are reasonable UDder the cimumtances, and if lbe Coottactor, assignee, or exclusive JkeDsee 
refuses such a request. DARPA has the right to ar- such a liceDse itself if DARPA determiDes 
dull: 

I. Such actioll is aecessary because tbe Coatractor or wjpce bas DOt tlba effec:tne steps, 
c:oosistent with the inteat.oftbis ~.to acbieve practical~ of tbe 
subject iDventiOD; 

2. Such actioll is DeCeSSIJY to aJieviate healda Gl' safety needs which a aotJWODib)y 
satisfied by the Contractor, assipee, • dieil' lkeMees; 

3. Such ldioD is aecessMytomeet ~ b,...,aic ..... a:la~ M 
not ranwbty P'idecl by tbe Contractm • ....-.,or licellees; ar . . 

4. Such ~dial is DeCeSSIIJ beclllle die llf'DJ•IIII mquiled by paaant6 (I) of Ibis Altide 
bas DCK beeD obtained or waiwd or bee-a lkartee of die exdasiR dahl to-Gl' tell 
•Y subject inwatioa !a the lJaRal S.. is ia b&adl of such ApE-

,..., ...... 



ARTICLE XI: DATA 

A. Dermltioas 

B. 

I. "Unlimited Rights", as used in this Anicle means tbe rights of the Government to use. 
modify, reproduce, perform. display, release or disclose Data. in whole or in pan. in •Y 
manner and for any purpose whatsoever, and to ha~ or authorize othen to do so. 

2. •'Government Purpose Rights", as used in this anic:le. means rights to use, duplicate, or 
disclose Data. in whole or in part and in any tnanner. for Government purposes only, and 
to have or pennit others to do so for Government purposes only. 

3. "Limited Rights", means the rights to use, modify. reproduce. release. perform. display, 
or disclose Data. in whole or in part. within the Oow:rnment. 1be Government may Dill. 
without the written permission of the party asserting limited rights, release or disclose 
the technical Data outside the Government, use the Data to be used by another party, 
except that the Government may reproduce, release « disclose such Data or ll1tbori.ze 
the use or reproduction of the Data by penons Outside the Government if reproduction. 
release. disclosure. or use is-

(i)Necessary for emergeoc:y repair and overhaul; or 

(ii) A release or disclosure of Data (other tbm detailed manufacturing or process 
Data) to. or use of such Data by. a foreign pel1lllleDl that is in the interest of 
the Governmeat aod is required for evaluatica « illformational purposes; 

{iii) Subject to a probibition on the further acprodudion. release. disclosure. or 
use of Data aud the contractor or subcontradal' asserting the restriction is 
notified of sucb reproduction, release. disc:losaae. « use. 

4. "Data". as used in this lltide. means recorded inforllllllioD, aqardless of form or method 
of reconfiDg. which iDcludea bat is not limited to. tiN Mkal ct.1a. software, trade seeR~~. 
and mask works. 1be tam cloes not include financill. Mmioistntive. cost. pricina. 
affordability. desip _. anufacturiag processa aadiGr tools, or~ 
informatim and does a iDclude subject inventions iacluded 1IDder Article X 

1. 1bis Apeement sbaU be perfonned with mixed Go\IOM!elll .. BoeiDa fwms& '11le 
Plrties agree chat in cc.sidenli,on for Govemmeat La'. & Boeiaa iafenck ID aeduce 10 
practieal application--.~ and proc:e•••••llaped 1J1Ider lljs ~ 

2. BoeiDa apes to..-. .. maintaiD in .. ~ ... the (5) ,... ... 
complllioD « ......... of dais Apeemlal. .. .,. ••••• ,to---~ 
applic:Miaa. .. tbe ~ofaea:ieeeltlleOova ~ ~WtMIIda-ia Ritl*•• fed 
UDder Article X or......,..... 8.3 eldaislldlll.8aehw...-. ..-.-....­
from tbe Gowmmeai.IO deliwr It aoiMidilhMI COIIID die Go-- IIi,. Dlla 
nece•••Y to -=biew ~ lpplicldcll widliD lixi.J(-clle.,_ days,_ dae c* 
oldie wriUaa aeqaeaa. n.Oow.mmrat lhal f'JIIill Gnu ac PaliN*._. • 
defined ia,.......,.. A ~bow. to dais deli~ 0... 



3. Boeing agrees that. with respect to Data necessary to achieve practical application. 
DARPA bas the right to require Boeing to deliver all such Data to DARPA in accordance 
with its reasonable directions if DARPA determines that: 

(a) Such action is necessary because Boeing or assignee has not taken effective 
steps, consistent with the intent of this Agreement. to achieve practical 
application of the technology developed during the pedormance of this 
Agreement; 

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

(c) Such action is necessary to meet requirements for public use aad such 
requirements are not reasonably salisfied by Boeing. assignee. or liceasees. 

4. The GovetnJDeDt sbaU be granted Unlimited R.igbtJ to aD Data developed exclusively with 
Government funds UDder Ibis A,greemcnt or the Phase I Agreement and to Data defined in 
Article XX. Agreement Deliverables, paragraph L 

S. With respect to all Dllla developed in the perfOI'IDIDCC of this Apeemeot or the Phase I 
Agreement. the Gownmeat sball ~panted Government Purpose Ripts. except for Data 
pertaining to die followiDa subjects: 

a. 

b. 

c. 

The Govemmeat sllal1 be JDDieCI Limited JUpls iD tbe Data listed iJl (a)- (c)~ Tbe 
contractor will use reiSONNe efforts to flow down tbe provisioDs of dais Article to its 
Suppliers. Alrj eXCiftioas to dJe provisioDs of Ibis Article taba by die Coattlcton 
Supplias may Old)' be llppl'Oved paaant to a II1PbJally aapacl to modificalioa to this 
Article. 

c. Marldlta .,.,... 

1. ,__.., 1*•4" B.....__, DllacWiwad--tWa AJtoem•wida tJolin+iced 
JUab1s IWI be s-w willa 6e .., • .,~ep~~~: 

Use, ............ «clilcinJMaislllljec:IIO .. _.... ............. MDAm-
99-9-0018 betweat ... Qor.- .... Bali. 



2. Pursuant to paragraph B above, any Data delivered under this Agreement with other than 
Unlimited Rights shall be marked with the following legend to be marked prominently on 
drawings and the title or first page of multi-page documents: 

BOEING PROPRIETARY 

Copyright C 199X or 200X (year iD which work is created) The Boeing Company 
Unpublished Work. All Rights Reserved. 

Use, duplication, or disclosure is subject to the restrictions as stated in Agreement MDA912-
99-9-0003 between the Government and Boeing. 

Subsequent pages of multi-page documents delivered with other than Unlimited Rights shall 
be marked as follows: 

BOEING PROPRIETARY- See Title paae for details. 

D. Lower Tier Apeemeats 

Boeing sbaJI include this Article. suitably modified to identify the Parties. iD all subcontracts or 
lower tier agreements. regardless of tier, foe experimental. developmental, or research work. 

ARTICLE m: FOREIGN ACCESS TO TECHNOLOGY 

This Article shall remain in effect during the tam of the Agreement and for three years 
thereafter. 

A. Definition 

"Foreign Firm or Institution" means a firm or institution organiud or existing under the Jaws 
of a country otber tbaa tbe United StileS, its taritaries, or possessions. Tbe tam includes. for 
purposes of this Agreement. any aaeocy or instrumeatality of a foreign govemment; aDd firmS, 
institutions or b11siness orpni.zatioos wldch IR owued or substantially controDed by foreign 
JO'¥el111D1e1lts, firms, iDslitutioos, or individuals. 

•Know-How'" me.a aD infOf!IIICiaa iadnctinc. but not limited to discovaics, formulas, 
materials, invenboas. proreaes, ideas.~ eaecepts, teclmiques, medaods., softwan:, 
programs, docmneata., pmcedures, fimrware, badware.lfldmicaldlta. specificatioDs, 
devices, apparatus aad ~. 

"Teclmolog"' .... discovedes. ......... KIMJw..ftow aad.illvcutiaas, whether 
patentable or DOl, iDcJuc1ina coqater softwate. napPed UDdet U.S. Jaw u iDtdlectual 
aeatioDs to wllida .... of owaersblp-- illcl ., .. but- limited to, ,. .... lrlde seaets, 

maskwolts, andCUJJriat?l dewlopecJ ........ ~· 

B. GeoeW 

Tbe Parties ape dall JaeaiCh fiadiep llld ••olo&Y ~ ia SEADIStrib 
missiOD teclmoloay _, COIIIIitute a sipik-.. en's emea& to tbe DllioDal clcfease, IDd to tbe 



economic vitality of the United States. Accordingly, access to imponant technology 
developments under this Agreement by Foreign rums or Institutions must be carefully 
controlled. The conttols contemplated in this Anicle are in addition to, and are not intended to 
change or supersede, the provisions of the International Traffic in Arms Regulation (22 CFR pt. 
121 et seq.). the DoD Industrial Security Regulation (DoD 5220.22-R) and the Depanment of 
Commerce Expon Regulation (IS CFR pt. 770 et seq.) 

C. Restrictions on Sale or Transfer of Technology to Foreign Firms or Institutions 

1. In order to promote the national security interests of the United States and to effectuate 
the policies that underlie tbe regulations cited above. the procedures stated in 
subparagraphs C.2, C.3, and C.4 below sball apply to any transfer of Technology. For 
pwposes of this paragraph, a transfer includes a sale of the company, and sales or 
liceDsing of Technology. Transfers do not include: 

(a) sales of products or components, or 

(b) licenses of software or documentation related to sales of products or components, or 

(c) transfer to foreign subsidiaries of the Contractor for purposes related to this 
Agreement. or 

(d) transfer which provides access to Technology to a Foreign Fum or IDstitution which 
is an approved source of supply or ~ for the conduct of researeh under this 
Agreement provided thal such trmsfer shall be limited to that necessary to allow the 
firm or IDstitution to perform its approved role under' this Agreement 

2. 1bc Contractor sball provide timely notice to the Government of any proposed transfers 
from the Conttactor of technology developed with Go\l'el'DIDellt funding under this 
Agra:ment to Foreip Fums or Institutions. If the Govemment cletcnnines tbat the 
transfer may have ldvase coasequences to tbe national security interests of tbe United 
States, the Contnctor, its veadors, and tbe Government sbaU jointly endeavor to find 
altcmatives to tbe proposed traasfer which obviate or mitigate potential adverse 
consequences of the transfer but which provide equivalc:at benefits to tbe Comnctor. 

3. In any event. tbe ConttiCtor shall provide written notice to tbe Gowmmeat Program 
MaDa&ec and Agreemeats Administrator of any proposed transfer to a foleip finn or 
institurioD at least sixty (60) caleadts clays prior to tbe paoposcd date of traasfer. Such 
notice sball cite Ibis Article aad sball_ state specifically wblt is to be transfemd and the 
geocn1 tenDS of die lliDifcr. Wlthia thirty (30) ~days of JeCeipt oftbe 
CoaiDctor\ .... aodficatioa. the Gover- Ap.emtiiiS AclmiDislnlor shall advise 
tbe CoDtriCior wbetber it CODSeDts to tbe poposcd tm sfcr. Ia cases whea the 
Gow:a:n""H't does DOt coacur or six1;y (60) ~ 4ays der- m:eipt IDd tbe Govenuoeat 
proYides no decisioa. tbe COII1IICior ay alilize tbe procedlues UDder Article IX, 
Disp.a s No allllfer sbllltiU pt.:c uatila ~-is readaed. 

4. Ill abe~ .. ....., ofTec&t riO&f to Pcnip Fir.s or .,..ili•ioas wllicll is NOr 
llppiQWd bf DARPA flllll pllce. laiJII ... (a) .ru.l to DARPA fads IJiid for tbe 
~ IC ~-1'ecllaolo&J llld lt0111e ~ 1111111 baw aiiOIHICIIIIhe, 

. DOUil 
2 

....... iae\locaiJie, plicl-up ·-to pnclice CJl' haw pr&ticed Oil .... of the 
tJaihd S... die Tedlaolo&J.......,.. die world for Govemmeat lid .,_.Ill adler 



purposes, particularly to effectuate the intent of this Agreement. Upon request by the 
Government, Boeing shall provide written confirmation of such licenses. 

D. Lower Tier Agreements 

The Contractor shall include this Article, suitably modified, in all subcontracts or lower tier 
Agreements, for experimental, developmental, or research work. 

ARTICLE XIB: CIVIL RIGHTS ACI' 

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 XIV: INSURANCE 

Contractor shall maintain tbe types of insurance listed in FAR 28.307-2(a), (b), and (c) with 
tbe minimum amounts of liability indicated. or commercial equivalent. 

ARTICLE XV: GOVERNMENT FURNISHED EQUIPMENT PROPERTY, 
INFORMATION FACILITIES AND SERVICES 

Tbe contractor has requested GovCI'IUDellt furnished equipment. property. information, 
facilities and services listed in tbe Boeing Cost Response, Volume 4, Section 2.8. In addition, 
Government uveraging Agreements are included in this Agreement as Appendix 2. The 
Government will provide assistaDCe, and where appropriate, formally request that the . 
Government office with cognizance over the item release or provide to the contractor within the 
desired timeframe. Any cost to tbe aovemment program managa- for the requested GFE and 
leveraging agreements referenced above will be deducted from tbe Phase D Total Estimated 
Government COst of $110M on this agreement. Accountability aDd control of Government 
Property will be accomplisbed in accordance with Boein&'s best iDdustrial practice. 

AR11CLE XVI: SECUlllTY 

1bis program shall be provided protection as required by tbe appropriate security 
requirements RqUiled by the DD FonD 254 (AttachmeDt DD 2S4 peceeding Attachment 1; to be 
provided by DARPA). 1'lle highest levels of classificatioa involved in the performance of this 
Apanent is Top SecretiSAR and Seasitive Compal'tJiated Information (SCI). It is tbe 
Gowmment\ position tbll the hipest security classification of aay item deliverable as a result 
of tbis Agreement is Top SecretiSAR or SCL In order to develop c:atain teclmol~ it is 
aaticipated that a Coatndor may aeed Clplbi)ity to access, bmd1e IDd generate both Top 
Sec:n:tiSAR and SCI iDformllioD. This apement is uaclauified. 

All1'ICLE XVD: S1.JBCON'I'IIACfOJtS 
1be Coatractor is......_..., use best c:ommen:ial practices ..ser this Agreement. This 

autborizatioll iDcludel, bat is 110t Jimiled to, waiver tioaa competilite bidding wbele appropriate 
and the Jelief from DOIIDIII flow.4owD ~to suiJcoDUidlorl wbae it impacts the 
UCAV/ATDPiopa. 

ADICLE~ n.JGBTIUSK 

The GowmJ~~ent's UtiiPity few risk of loa or dama&e to the air wbides aad missioa coatrol 
sl8liGD durin& the fliabt a pabmlfi":e teldDglt NASA nr,daa ftiabt T• Ceater, will be 
subjcd to the proYislolll oiDPAD claase 252.228--7002, Aift:nft fliabt RiJb (Sep 96). W"Jth 

?11.1D 



respect to paragraph (e) of this clause, the contractor will be bound by the operating procedures 
in effect at NASA Dryden Test Center during perfonnance of this agreement. 
ARTICLE XIX: RFSERVED 

ARTICLE XX: AGREEMENT DELIVERABLES 

A. Due with Proposal 

(I) Proposal volumes 1-9 

(2) Final Phase I SUPPRESSOR and THUNDER databases 
B. Due at the end of Pbase I 

(I) All data produced during and for Phase I 

C. Due annually 

(I) Revised SMP 

(2) Revised UTP 

(3) Revised UOS SCD 

(4) Revised UOS CONOPS and FOMs 

(5) Revised SUPPRESSOR and ~ER databases 

D. Due at every Milestoae Review 

(1) Hird and soft copy of all Milestone ~view materials 

(2) Proposed inceaaive criteria for the next milestone evaluation period 

(3) Revised progra documents per Section 2.5, Table 2.6, and the contractor's change 
process described in their IMP 

E. Due monthly 

( 1) Business status aepon 

F. Due at completion of~ D 

(1) RRAOE Prop. Plan 

(2) RRAOE UDS SRD IDd SDD 

{3) RRAOE UOS SCD 

(4) Fmal Pbase DUOS CONOPS aad FOMs 

{5) Final PhaseD SUPPREssoR aacl T1WNDER databases 
G. Due at compJetioa of die RR40E Pbase 

(1) EMD UOS SRD 

{2) EMD U0S PRI" . . I'Y SJstem Specificatioa 

H. Due at cad oftbe A .. ~meat 

(I) Final uos ellemwaeu IDd affonWiJity RiMs 



, (2) Final SUPPRESSOR and THUNDER databases 

I. Deliverable UDS Assets 

Boeing will deliver to the Government at the completion of this Agreement or the RR&OE 
Phase Agreement if exercised, all residual UDS assets including, but not limited to all air 
vehicles, mission control elements and all unique suppon assets. Boeing will not remove any 
components, or reduce functionality, from the residual assets provided to the Government. 
All operations manuals, logs, software (including both soun:e and executable forms), data. 
hardware and unique support assets required for the Government to conduct independent, 
post Agreement flight testing and to maintain the UDS system will be delivered to the 
Government Acceptance of tide for these assets will be determined by the Government 
Program Manager and Agreements Officer and will be evidenced by a modified DD Form 
250, which Form sball be provided by tbe Government. Boein& sball maintaiD possession of 
all assets throughout the term of this Agreement and any follow on Agreement for the 
purposes of executing the terms of that Agreement. 

The Data deliverables listed in paragraph I are subject to the Data Rights provisions 
contained in Article XL 

ARTICLE XXI: FAR CLAUSES 

This agteemeat incorporates the following clauses by reference, with the same force and 
effect as if they were Jiven in full text 

52.243-m aumaes Cost-Reimbunement (Aug 87) and Alternate v (Apr 84) 

52.232-22 Limitation of Funds (Apr94) 

52.230-02 Cost AccouDtin& Standards {Apr 98) (applicable to IRAD pool expeduues) 

AR11CLB XXQ- PRASE D COMPLE'I'ION CRI'I'DIA 

The following Pbase D completion criteria define tbe successful completion of Ill Pbase D 
activities. By eoteriD& iDto this~. BoeiDJ apes to C011tinue to ptlfonD die efforts 
defiDed in dlis Apemeat UDiil all~ Clilaia,. deli-a below, haft ... 
satisfactorily completed lllCI 
Maaaaer' iD ~ Cll' 

...... -.-
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ARTICLE XXID: OP110N FOR RiSK REDUCI10N AND OPERATIONAL 
EVAUA TION (RR&OE) PHASE 

The priced option for Item 0002, Risk Reduction and Operational Evaluation (RR&OE) 
Phase may be exercised in writing on or before February 1, 2002. Tbe Government and the 
contractor may, upon bilateral agreement, exercise this option item subject to the provisions 
contained in Article N of this Agreement. 

ARTICLE XXIV· YEAR 2000 COMPLIANT 

All Information Technology (IT) under this agreement shall be jar 2000 compliant". 

lnfonnation Technology, as used in this part, means all computer related hardware and/or 
software purchased and/or developed under this agreement. 

"Year 2000 compliant," as used in this part. means, with respect to information technology, 
that the information technology accurately processes date/time data (iDcludiDg, but not limited to, 
calculating, comparing, and sequencing) from, into, and between tbe twartietb and twenty·first 
centuries, and tbc years 1999 and 2000 and leap year calculations, to tbe extent that other 
information technology, used in combination with the information tecbnology being acquired, 
properly exchanges date/time data with it. 

ARTICLE XXV- BOEING AND SUPPLIER CONTRIBtn'IONS 

B. Boeing and its supplien may mate additioaal ditect contributioas to tbe UCA V Program to 
achieve the wort set forth in tbis Agreement subject to 1ppr0val by tbe Government Program 
Manager and AgRements Officer. Such ldditiODII colltri'butioas may iDdude, but are DOt limited 
to, concurrent IR.tD activities, capital expeaditures, or other dilect inwatnWtts that diJecdy 
support the pi'OIIIIIl plan. 

C. To the extellllblt ~ CCJDtributioas are IDide by eitha' Bodaa or any of its suppliers 
and approved by tbe 0cweoameat Propam Maaaaa" .t Aptme• omcer, tbe A&Remeat 
startiDa poiDt for tbe 5WSO ._ado identified in Adide IV IIIDve llulll be ldjulled 
accontin&IY Yia formal modi&:atiGl to the ApeemaiL Specifirdy, die Yllue of 
Govemmeat lpiiiO'Wld iavatewuts 1Dide by the Caaba:tor ad its suppliers to acbieft 
overall JAOII• pis IIIII Gtljediwa sball be lddeclto tbe esd"'*'d cost of this ~ 
priortotbesbarllio...,...,..._ ln•casesbllltbeiNii ~ 
GovemmaltlllcJd oNipiD 1lilder tbi1 ~-- $180 tMioa without die bm11 
apemeat ofbodl ..... 10 proceed lurda,llld ....... moM ·-to this~ 
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