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PART I—THE SCHEDULE

SECTION B—SUPPLIES OR SERVICES AND PRICES/COSTS

ARTICLE B.1.  BRIEF DESCRIPTION OF SUPPLIES OR SERVICES

Independently, and not as an agent of the Government or SAIC-Frederick, Inc. (SAIC-F), any successful offeror awarded a subcontract pursuant to this Solicitation (“Subcontractor”) shall furnish services, qualified personnel, materials, equipment, and facilities not otherwise provided by the Government under the terms of the subcontract issued in connection with this Solicitation (“Subcontract”), as needed, to provide for the establishment of a Cancer Biomedical Informatics Grid (caBIG™) Data Sharing and Intellectual Capital  (DSIC) Knowledge Center (KC) to assist the biomedical research community with adoption and integration of the caBIG™ infrastructure and tools.  Multiple awards are expected.

ARTICLE B.2.  TYPE OF CONTRACT

This RFP attempts to delineate future tasks and related deliverables to the greatest extent possible while recognizing the need to adapt to the program as it evolves.  Offerors responding to this RFP should expect the scope of work and deliverables required hereunder to be further realized as the period of performance progresses and the needs of the parties are further defined.  Any changes that may be made to this scope of work or the deliverables currently named herein shall remain within the scope of the subcontract and will be done so in writing in the form of a modification to the subcontract and in accordance with the terms and conditions of the same.

This is a Firm Fixed Price contract as described in FAR Part 16.202-1.  A firm-fixed price contract provides for a price that is not subject to any adjustment.

ARTICLE B.3.  PRICES/COSTS

The total Firm Fixed Price for this effort is $____________ (Upon award, see Attachment 5 - Price Proposal).  

ARTICLE B.4.  ADVANCE UNDERSTANDINGS 

A.
Items to be Furnished to the Subcontractor

None

B.
Pre-award Expenses
None

C.
Travel Costs

Travel including lodging, other subsistence, and incidental expenses shall be allowable only to the extent that they do not exceed the amounts allowed for Federal employees and as provided in the approved budget.  The Subcontractor, therefore, shall invoice and be reimbursable for all travel costs in accordance with 31.205-46 (or FAR 31.3 for Educational Institutions).  All required travel not identified in the approved price proposal must be preapproved by the contracting officer before costs may be incurred.

D. 
Confidentiality

The subcontractor shall address the potential sensitivity of the information collected, information security issues, local Institutional Review Board (IRB) requirements and the Health Insurance Portability and Accountability Act (HIPAA) of 1996 in its design of the system in question.  The system shall accommodate the needs and actual uses, related to these laws and regulations, of caBIG™ participants.

Final regulations issued by the Department of Health and Human Services (DHHS) provide privacy and security standards that must be observed in the handling of patient data resulting from biomedical research.  HIPAA privacy standards will be used to establish safeguards and restrictions for the use and disclosure of research records.  HIPAA security standards will be used to help cancer centers implement administrative, physical, and technical safeguards to protect electronic health information.  Improper use or disclosure of sensitive information under the rules may be subject to criminal or civil sanctions prescribed in HIPAA.
SECTION C—DESCRIPTION/SPECIFICATIONS/STATEMENT OF WORK

ARTICLE C.1.  STATEMENT OF WORK

A.
Background
The National Cancer Institute’s (NCI) Cancer Biomedical Informatics Grid™ (caBIG™) is an open source, open access information network connecting the cancer research community and enabling the sharing of data and tools.  Through partnership with the cancer research community, the caBIG™ initiative will speed the translation of research findings into clinical decision making, treatment, and improved outcomes.  caBIG™ enables research groups to tap into the rich collection of emerging cancer research data and facilitates the integration of diverse data types while supporting individual investigations.

The NCI’s Center for Biomedical Informatics and Information Technology (NCI CBIIT) conducted caBIG™ as a pilot during 2004-2006.  In view of the pilot’s success, NCI launched caBIG™ on an enterprise-wide basis (caBIG™ Enterprise).  The needs of this expanding community will be met through the offerings of the caBIG™ Enterprise Support Network (ESN), presenting new opportunities for cancer and academic medical centers, IT companies, and others to serve as support providers, mentors, and knowledge experts.  Participants in the caBIG™ ESN will play a vital role in seeing caBIG™ technology become an everyday part of cancer research and, in the future, an integral component of broader biomedical research and clinical care.  As part of that effort, NCI is implementing the first caBIG™ Knowledge Centers (KC) as a new component of support to facilitate the widespread adoption and integration of caBIG™ standards, tools and infrastructure by application end users and stakeholders.  Such users and stakeholders may include bench scientists, biospecimen managers, pathologists, clinical trialists, information technology administrators, institutional review boards (IRBs) members and administrators, technology transfer/licensing offices in research centers, sponsored research offices, patients and research participants.  The Knowledge Centers will work closely with their associated caBIG™ Workspaces, which will establish priorities for the activities to be conducted by the Knowledge Centers. The caBIG™ Workspaces will continue to identify needs and requirements, set priorities and strategic direction of the Workspaces, which may result in the issuance of competitive RFPs to meet these needs.   In addition, two complementary activities will be launched as part of the ESN – caBIG™ Service Providers and caBIG™ Program Offices.  NCI-approved caBIG™ Service Providers will be available to provide comprehensive technical and end-user support.   caBIG™ Program Offices will be established at institutions and organizations interested in installing and deploying caBIG™ tools and infrastructure broadly throughout these entities.  In conjunction with caBIG™ Knowledge Centers, these other activities will provide the infrastructure needed to support the needs of the expanding caBIG™ community.
A caBIG™ Data Sharing and Intellectual Capital  Knowledge Center will be established at an institution that can demonstrate expertise in the specific area of focus or domain as listed in ARTICLE C.1.B. - Objectives.  Within this KC, individuals with caBIG™ experience and domain-specific expertise will be identified to fill specific roles related to caBIG™ outreach and tool integration.  In creating and staffing the KC, partnering with caBIG™ developers, caBIG™ adopters, future caBIG™ Service Providers, caBIG™ participants at other organizations or others who are expert in the domain areas of focus is encouraged.  Within the bounds of the specific domain, this caBIG™-designated Knowledge Center will possess the expertise required for more complex knowledge transfers, thus enabling the provision of specialized assistance beyond existing applications support and communication materials.  This expertise will also be leveraged by the Knowledge Center to identify and synthesize shared needs across the stakeholder community in the domain of interest.  In addition, DSIC Knowledge Center staff will ensure that these needs and other relevant issues and feedback are communicated to the appropriate caBIG program management personnel (e.g., DSIC Workspace Lead, NCI Facilitator for DSIC Workspace, and other caBIG™ program staff). While the KC staff may serve needs within their home institution, their primary emphasis will be externally-oriented, reaching out to other institutions and organizations with interest in the specific domain expertise areas of focus offered by the Knowledge Center.  All caBIG™ Knowledge Centers and their specific expertise will be actively promoted by NCI caBIG™ Program staff to the wider caBIG™ community.

It is expected that the DSIC KC will be comprised of one full-time employee, whose duties will include functioning both as the Knowledge Center Operations Manager as well as a subject matter expert; a part-time Knowledge Center Director who is a senior level individual with overall accountability for the KC; and additional staff  of subject matter specialists and junior support staff who will contribute subject matter and administrative expertise appropriate to completing the functions described in the Statement of Work (SOW).

· Operations Manager.  The KC Operations Manager is responsible for day to day operation of the KC Center including overseeing scheduling and the development of the work products, delivery of services and direction of the staff of the KC.  The Operations Manager is also expected to serve as a senior subject matter specialist and to contribute personally and substantially to the subject matter activities (i.e., the development of products and delivery of services) as described in Section C – Work to be Performed below.  Approximately 25% of the Operations Manager’s time is expected to be devoted to managing the staff, products and operations of the KC while the estimated remaining 75% is expected to be devoted to the development of products and services as a subject matter expert.  The individual must have experience working with the caBIG™ program in one or more of the areas of domain knowledge focus for the KC and must hold professional credentials that demonstrate education and working knowledge in one or more of the areas of focus.  
· Center Director.  The KC must be overseen by a senior level individual with professional credentials and established stature within the caBIG™ program appropriate to fill the role of Knowledge Center Director for the areas of focus.  The KC Director shall provide direction, guidance and oversight to the Operations Manager and will be ultimately accountable for the operation, services and products of the Knowledge Center.  The KC Director may also provide subject matter expertise and contribute to the development of tools, other products and services of the KC, as well as ensure the quality of the tools, products and services.

· Subject Matter Specialists.  The subject matter specialists may be full or part time individuals of varying levels of expertise and experience in one or more of the three areas of focus:  regulatory, intellectual property and security.

· Support Staff.  More junior support staff may be proposed to handle administrative functions, reporting functions and website maintenance, first tier handling of service requests, and other functions where less subject matter expertise is required.

The level of effort required to accomplish the work to be performed for the KC is expected to be approximately the equivalent of six full time staff, recognizing that this effort may be allocated among different individuals and may not be allocated equally over the time periods included in the period of performance.  Offerors are encouraged to propose allocations of time, numbers of individuals and allocations of duties among the KC staff and Operations Manager in the staffing plan that align staff with the Offeror’s vision for the KC.  For example, while approximately 25 % of the Operations Manager’s time is provided below as an estimate to aid Offerors in the preparation of proposals, the Offeror’s proposed staffing plan may include junior staff to assist the Operations manager in performing administrative functions as appropriate.  Two positions, however, should be proposed with the following in mind:  the KC Operations Manager is expected to be a full time individual who has no other substantial time commitments to other positions and can devote an average of at least 40 hours per week to the work of the KC; the Director is expected to be able to dedicate an average of approximately 25% of a full time work week to the oversight of the KC.

The DSIC KC will act as the steward of the data sharing support tools and documentation providing access and support to  individuals and institutions to realize the full value of the caBIG™ interoperable tools.  As such, the DSIC KC is expected to serve as the repository and to provide expert resources for developing the knowledge associated within the DSIC Workspace’s designated area of focus, which includes the Data Sharing and Security Framework (DSSF).  When fully developed, the Data Sharing and Security Framework will include policies, procedures, informational materials, model documents and other tools that facilitate the sharing of data via the NCI cancer Grid (NCI-caGrid) infrastructure.  The DSIC KC’s stewardship will take the form of providing access to the current release as well as to archived, prior versions of the tools and other supporting documents over which the DSIC KC has oversight.  The DSIC KC will act as a primary point of contact for information about the DSIC tools and provide mentoring services to caBIG™ developers, adopters, end users and stakeholders that engage in deploying the DSSF.  The DSIC KC will also provide expertise to the caBIG™ DSIC Workspace and develop draft policies, procedures and position papers as prioritized by the Workspace.

B.
Objectives

This statement of work details the plan to establish a caBIG™ DSIC Knowledge Center.  The DSIC KC will support data sharing between caBIG™ participants by addressing legal, ethical, regulatory, policy, proprietary, contractual and socio-cultural barriers to data sharing and information exchange.  The caBIG™ DSIC KC will be established at an institution with knowledge of the caBIG™ Program and with demonstrated expertise in the knowledge domain areas outlined in the statement of work.  

C.
Work to be Performed
It is anticipated that the caBIG™ DSIC Knowledge Center will be launched no later than six weeks after notification of award of a subcontract.  While it is recognized that the K C may require a phased approach to build out the full staffing and service capability, the KC shall be fully operational within three months after notification of the award.  “Fully operational” means that the KC is staffed sufficiently to deliver the services and perform the full range of work outlined below in Section C –

Work to be Performed.  Support of the caBIG™ DSIC KC will be provided in the form of funds for staffing the KC and any of its subcontractors as well as funds for travel and other expenses as described in Article L4.  The period of performance of this subcontract is expected to be three years with the possibility of competitive renewal.  Continuation of support for the second and third years in the period of performance will be contingent on the DSIC KC’s demonstration of satisfactory success in meeting the goals of the subcontract, which performance will be evaluated every three months.

All caBIG™ Knowledge Centers will coordinate closely with caBIG™ program staff and relevant workspace leads, as well as serve as a resource to, or partner with, future caBIG™ Program Offices and caBIG™ Service Providers once established. Services provided by the caBIG™ Data Sharing and Intellectual Capital (DSIC) Knowledge Center will include the following workstreams with approximate annual distribution of levels of effort for each. (Offerors are free to propose staffing allocations with the exception that the Operations Manager must be in a full time position (see paragraph D below regarding the Operations Manager’s administrative duties.).  It is expected that the KC Director duties will require 25% of full time effort to properly oversee the KC.  See also Section C.4- Level of Effort below.

C.1
Workstreams and Major Tasks

A. Outreach and Information Services (approximately 30% - 40% of the level of effort estimated for the full KC staffing allocation):

1. Communicating and conducting outreach to adopters and end users of the caBIG infrastructure, through active participation in teleconferences and face to face meetings of DSIC and other relevant caBIG Workspaces, and to professional groups and other constituencies.

2. Maintaining and managing the DSIC KC website repository of tools, policy papers and model documents in easily accessible form for users to ensure that all DSSF applications, tools, documentation, and training materials related to the DSSF and other areas of the DSIC Workspace’s area of focus are available, managed, and current on the caBIG™ Community Website using appropriate version controls and quality checks.  See below in this section for information on version controls.

3. Consulting and mentoring support services to enable data sharing, data integration and information exchange via the caBIG infrastructure in compliance with applicable federal, state, and local laws, regulations, and policies, as well as individual institutional requirements, including IRB policies and practices; acting as DSIC-focused mentors for the ongoing transfer of specialized knowledge to new members of the DSIC Workspace.

4. Developing documentation and training for end users and stakeholders of the DSSF and other areas of the DSIC Workspace’s area of focus based on DSIC Workspace priorities and, in coordination with the Documents and Training Workspace when appropriate.
B. Development and Maintenance of DSSF Policies, Tools and Model Documents (approximately 30% - 40% of the full KC staffing level of effort)

1.
Playing a lead role in development and refinement of caBIG policies and associated documents relating to data sharing and security based on requirements identified by the DSIC Workspace.  This work may include preparing prototypes for best practices, draft guidance materials, draft model agreements and other standardized documents and similar work products to facilitate data sharing, data integration and information exchange via the caBIG infrastructure.  The work also includes support in revising documents to reflect experiences and suggestions for improvement from the DSIC Workspace and from others in the user community. Prototypes or draft documents will be developed in either PDF format (Adobe Systems, Inc., San Jose, CA), Microsoft Office Suite formats such as Word and Excel, or Visio or other formats suitable to the particular work product and as agreed upon with the DSIC Workspace leadership.  The support in developing these work products will be scheduled in concert with the priorities established with the DSIC Workspace leadership.  
2.
Conducting background subject matter related research in support of programmatic goals as directed by the DSIC Workspace leadership.
3.
Preparing draft articles and position papers on issues related to sharing research data, health information and related topics, at the direction of the DSIC Workspace. 

4.
Functioning as a point of contact for the DSIC Workspace to the NCI-caGrid Security Working Group (SWG) and conducting work as assigned by the SWG to develop tools or documents such as model agreements for use by entities sharing or accessing data or services via the NCI-caGrid under the security infrastructure.
C. Communication with the caBIG community of Stakeholders and Others Addressing Similar Issues (approximately 15% - 20% of the full KC staffing level of effort):

1. Identifying and synthesizing shared needs across multiple organizations for the specific domain, based on insights derived from DSIC Knowledge Center activities, and communication of these needs and relevant issues to appropriate entities (e.g., caBIG Workspace Leads, NCI and caBIG Program staff).
2. Obtaining end user and stakeholder feedback on experiences with the DSSF tools, policies and model documents and incorporating that feedback into work planning in DSIC Workspace to assist with prioritization of work tasks to be addressed by the Workspace, by the Knowledge Center or by other DSIC KC subcontractors; guidance for obtaining such feedback will be provided at the time of award. 
3. Maintaining a current inventory of activities outside of the caBIG program that are addressing issues related to the sharing or transmission of research data and health information.  Examples of such activities include maintaining a current understanding of groups that are addressing issues related to electronic health records/electronic health information exchanges, groups reviewing potential changes in national policies, legislation and/or regulations of health information and groups addressing factors that may affect the sharing of research data and health information.

D. Administrative and Management of the DSIC Knowledge Center (approximately 8% to 10% of the total level of 
effort, half of which may be performed by the Operations Manager and/or subordinate staff and half of which may be 
allocated to the duties of the KC Director):

1.
Managing the DSIC Knowledge Center (Operations Manager) and providing senior oversight for the KC (KC Director).  Overall internal administrative support for this caBIG™ Knowledge Center to include such functions as recruiting and staffing, work scheduling, attending regular status meetings with the DSIC Workspace leadership, preparing quarterly status reports, preparing 3-month service level performance reports for the  SAIC-Frederick

C.2
Version Control

All documents will contain version control information placed within the document preferably immediately following the cover page.  For documents that are solely graphic in nature and contain no cover or text pages in the document, the version control number will be placed on the document along with the date of the version.  For text documents, the following illustrative table coveys the minimum data required for each document:

	Revision
	Date
	Author
	Change Reference
	Reason for Change

	1.1
	03/01/08
	Name
	All Pages
	Document Creation

	
	
	
	
	

	
	
	
	
	


C.3
Required Subject Matter Expertise and Domain Knowledge

Services provided by the  caBIG™ DSIC KC will require a working knowledge of laws, regulations and policies concerning: protections for health privacy and the conduct of human subjects research; secure transmission of sensitive or protected health information; acquisition and protection of patents, copyrights, trademarks, rights in data, publication rights, and other proprietary rights of researchers, research institutions, and research sponsors (public and private); use of information and communications technology in healthcare, including issues related to the acquisition and operation of health information systems and networks, electronic medical records, clinical data repositories and master patient indexes, electronic signatures, and ownership of healthcare data; and implications of third-party payment and reimbursement policies for clinical research and other factors that may affect clinical research and the associated delivery of care by academic and community healthcare providers, systems and healthcare systems providers that participate in the clinical research enterprise and seek to share data via the caBIG infrastructure.  Offerors for the caBIG™ DSIC KC should demonstrate a broad range of competencies, including, but not limited to, the following areas:

· the Health Insurance Portability Administration Act of 1996 (“HIPAA”), including the Standards for Privacy of Individually Identifiable Health Information (HIPAA Privacy Rule), 45 C.F.R. Part 160, Basic HHS Policy for Protection of Human Research Subjects, 45 C.F.R. Part 46 (the “Common Rule”), FDA Regulations concerning the Informed Consent of Human Subjects, 21 C.F.R. Part 50;

· FDA regulations concerning electronic records and electronic signatures, 21 C.F.R. Part 11, the Security Standards for the Protection of Electronic Protected Health Information (HIPAA Security Rule), 45 C.F.R. Part 164, and applicable federal and state laws, regulations and case law concerning security of data and information systems;

· FDA regulations concerning clinical investigations of drugs, biologics and biotechnology devices, and medical devices, including applicable provisions of C.F.R. Parts 300, 600 and 800, and HHS regulations applicable to coverage and/or reimbursement for clinical trials expenditures; and 

· the US patent laws, including the Bayh-Dole Act, 35 U.S.C. 200, and accompanying regulations, the Federal Acquisition Regulation (FAR), HHS regulations, including applicable provisions of C.F.R. Title 45 concerning federally sponsored research, the NIH Grants Policy Statement and other guidance and policies regarding the conduct of federal- and industry-sponsored research and dissemination of research resources and data, and applicable federal and state case law.
Offerors are encouraged to identify other areas of competency that they believe will be necessary to optimize the operation of the caBIG™ DSIC KC.

C.4
Level of Effort

The total level of effort expected for this Knowledge Center is approximately 6 FTEs per full year of operation or a total of 18 FTEs over the three year period of performance. Offerors are encouraged to describe in their project plan how the expected levels of effort will be deployed in each of the three years if the FTEs are not planned to be allocated evenly across the years.  For example, the first year plan may use a full 5 FTEs but the second and third years may use 6.5 each, or the staffing may be otherwise allocated over the three years.  At a minimum, after the close of the first and second years of performance, the staffing plan may be revised to reflect experience and changes in the program.

D. Meetings

It is anticipated that brief periodic meetings with the Subcontractor shall occur as needed to keep the SAIC-F COTR, the NCI Project Officer and others that the NCI Project Officer may designate from the DSIC Workspace leadership informed regarding the progress of the project including information on recent contacts made, products in development and any anticipated program or Knowledge Center management issues.   In addition to formal meetings, contact with the Subcontractor will occur via phone, fax, or electronic mail.
E.
Deliverables

The subcontractor shall be responsible for ensuring the accuracy, timeliness, and completion of all work performed and services provided under this subcontract. 
· Plans and recurring reports deliverables: The subcontractor is responsible for delivering the following plans and recurring reports:  a Project Management Plan, Quarterly Status Reports, a plan for a Service Level Agreement, and quarterly Service Level Agreement Performance Reports, (collectively “Reporting Requirements”) all described further below in Article C.2  To facilitate these requirements, an e-mail shall be sent to the SAIC-F Subcontract Specialist when Reporting Requirements deliverables are submitted to the Contracting Officer, the NCI Project Officer and the DSIC Workspace Leadership  All deliverables will be provided subject to the provisions of Article H.8 below.

ARTICLE C.2.  REPORTING REQUIREMENTS

The Subcontractor shall prepare and submit the following information in the manner stated below and to those individuals specified at ARTICLE F.3. - DELIVERIES:

A.
Project Management Plan

The Subcontractor shall prepare a Project Management Plan which describes proposed staffing, including resumes of all key personnel who will deliver services, and the milestones and steps to be met to both launch the Knowledge Center in the specified timeframe, that is, 6 weeks from date of award, and to deliver the specified services. (The draft Project Management Plan must be submitted with the Offeror’s proposal; the final Project Management Plan is due 10 days after award). The Project Management plan shall be detailed for the first year of operation and may be less detailed for the second and third years.  The Plan will be updated within 10 days after the close of each contract year assuming the subsequent option year is awarded.

B.
Quarterly Status Report 

The Subcontractor will be required to provide quarterly reports in electronic format and will include the following information:

1. Provide information on the volume of incoming requests and how these requests were addressed.
2. Demonstrate that the current version of documentation and training materials are available through the caBIG™ Community website.
3. Summarize data on the mentoring and training provided and the number of people trained in quarter reported.
4. Summarize communication outreach and participation in the relevant Workspace teleconferences, Face-to-Face meetings.

5. Provide a list of any materials developed in accord with DSIC Workspace priorities as assigned to the KC

6. Summarize the shared needs identified across multiple organizations and the action taken to communicate this feedback to appropriate entities.
7. Identify any issues related to risks to successful performance such as staffing shortages against planned staffing, workload priorities imbalances with planned staffing
C.
Customer Satisfaction Evaluations
The Subcontractor will also be required to undertake and submit customer satisfaction evaluations at three month intervals as  part of the Three Month/Quarterly Service Level Agreement Performance Reports described below in paragraph D.  The content, format and media (collectively, the “approach”) for the customer satisfaction evaluations are expected to evolve over the course of the Subcontract period of performance based on experience.  The approach for the evaluations will be proposed by the Offeror, submitted with the Offeror’s Proposal and confirmed post-award with the Contracting Officer, the NCI Project Officer and the DSIC Workspace leadership.  The evaluations will gather perspectives from the KC consumers on KC activities in these subject areas, at a minimum:

1. Proactive reaching out to provide information related to products of potential interest to the caBIG community.

2. Responding knowledgeably to requests for domain-specific information.

3. Responding in a timely fashion to requests for domain-specific information.

4. Directly providing required resources or referring to available resources.

5. Availability of documentation and training for domain-specific products.

6. Currency of documentation and training for domain-specific products.

7. Appropriateness of documentation and training for domain-specific products for intended audience.

Evaluation criteria may also be revised during the period of performance with approval from the NCI Project Officer, the SAIC-F Contracting Officer, and the DSIC Workspace leadership.  The completed Customer Satisfaction Evaluations and a summary will be submitted quarterly.  See Article C.1.1, Part E, Deliverables.
D.
Service Level Agreement  (SLA)  and Quarterly SLA Performance Reports
The Offeror shall propose a Service Level Agreement, including performance criteria for customer service, to be submitted with its technical proposal. Post award, the proposed SLA will be reviewed, revised if necessary and accepted by SAIC-F and the NCI Project Officer as the revised Service Level Agreement deliverable.  Revisions to the SLA, if needed, will be delivered 30 days after contract award. The SLA will also include performance criteria that will be met in each of the workstreams described in Section C- Work to be Performed.  The selected Subcontractor will prepare Quarterly SLA Performance Reports at three month intervals.

E.
Final Report 

The Subcontractor shall prepare a final report that summarizes the services delivered during the term of the Subcontract, the lessons learned, and suggestions for honing and improving services delivered by future caBIG™ Knowledge Centers.  A draft report is due six (6) months prior to completion of the Subcontract; the final report is due ten (10) days following completion of the Subcontract.
ARTICLE C.3.  SCHEDULE OF DELIVERABLES
	Deliverable
	Due Date

	Project Management Plan
	10 calendar days after subcontract award

	Revised Service Level Agreement
	30 calendar days after subcontract award (if revisions from the Offeror’s Proposed SLA are required based on pre- and post-award discussions with the Contracting Officer and others as designated by the Contracting Officer.

	Service Level Agreement Performance Reports and Quarterly Status Reports (including Customer Satisfaction Evaluations)
	15 days after the close of each three month period beginning with the first month in which subcontract award occurs (e.g. if subcontract award is May 12, the first three month SLA Performance Report is due August 15 for the May through July period).

	Final Report
	Draft Final Report is due 3 months prior to the end of the Period of Performance.  The Final Report is due 10 days before the end date of the Period of Performance.  In the event that the subcontract is terminated before the end of the full 3 years of the Period of Performance for any reason, a Final Report will be due within 30 days of notice of subcontract termination.


SECTION D—PACKAGING AND MARKING

ARTICLE D.1.  PACKAGING AND SHIPPING

All Deliverables shall be packaged, marked, and shipped in accordance with commercial standards, or as specified herein.  At a minimum, all Deliverables shall be marked with the Subcontract number and Subcontractor name.  The Subcontractor shall guarantee that all required materials be delivered to SAIC-F and NCI Project Officer in electronic format or otherwise immediately usable and acceptable condition.

SECTION E—INSPECTION AND ACCEPTANCE

ARTICLE E.1.  INSPECTION AND ACCEPTANCE

A. 
The first caBIG™ Knowledge Center evaluation and progress assessment will be made by SAIC-F in conjunction with the NCI Project Officer following the close of the first reporting period as described above in Article  C3, and every three months thereafter, and will be based on the Quarterly Status Reports, Customer Evaluations, and execution of overall requirements under this subcontract.  

B.
The SAIC-F Contracting Officer or a duly authorized representative will perform an evaluation of the overall services provided and deliverables submitted.  When deliverables meet the acceptance criteria as outlined below, the SAIC-F Contracting Officer will issue the subcontractor a written acceptance that acknowledges both receipt and overall acceptance of the deliverable.  Irrespective of payment status for subject deliverable, subcontractor should not assume acceptance has been made without formal notification from the SAIC-F Contracting Officer.

C. Inspection and acceptance will be performed by SAIC-F Contracting Officer in conjunction with the NCI Project Officer.
D. Deliverable Inspection and Acceptance Criteria 

General quality measures, as set forth below, will be applied to each work product received from the Subcontractor under this statement of work. 

· Accuracy ‑ Work Products shall be accurate in presentation, technical content, and adherence to accepted elements of style.

· Clarity ‑ Work Products shall be clear and concise. Any/All diagrams shall be easy to understand and be relevant to the supporting narrative.

· Consistency to Requirements ‑ All work products must satisfy the requirements of this statement of work.

· Timeliness ‑ Work Products shall be submitted on or before the due date specified in this statement of work or submitted in accordance with a later scheduled date that has been mutually agreed upon.

SECTION F—DELIVERIES OR PERFORMANCE

ARTICLE F.1.  PERIOD OF PERFORMANCE

A.
Unless SAIC-Frederick, Inc. exercises its option set forth below, the Base Period of Performance of this Subcontract shall be from the date of award and extend until September 25, 2008, with three (3) Option Periods:

B. Execution of an Option Period will be based upon the SAIC-Frederick, Inc.’s need and the Subcontractor’s performance.  SAIC-Frederick, Inc. reserves the right to award such option periods unilaterally.

C.
FAR-52.217-9 Option to Extend the Term of the Subcontract.


SAIC-Frederick, Inc. may extend the term of this Subcontract by written notice to the Subcontractor within 60 calendar days of  the Subcontracts end date; provided that SAIC-Frederick, Inc. gives the Subcontractor a preliminary written notice of its intent to extend at least sixty (60 calendar days) before the Subcontract expires.  The preliminary notice does not commit SAIC-Frederick, Inc, to an extension.  If SAIC-Frederick, Inc. exercises this option, the extended Subcontract shall be considered to include this option clause.

If SAIC-Frederick, Inc. exercises its option pursuant to this option clause, the period of performance will be increased as listed below:

	Subcontract Period
	Period Covered
	Status

	Base Period
	Date of Award to September 25, 2008
	Exercised

	Option Period One (1)
	September 26, 2008 to May 14, 2009
	Not Exercised

	Option Period Two (2)
	May 15, 2009 to May 14, 2010
	Not Exercised

	Option Period Three (3)
	May15, 2010 to May 14, 2011
	Not Exercised


ARTICLE F.2.  PLACE OF PERFORMANCE

The work will be performed at the location of the caBIG™ Knowledge Center or its subcontractors or consultants, if any, or onsite at individual customer locations.  

ARTICLE F.3.  DELIVERIES

A. Satisfactory performance of the Subcontract shall be deemed to occur upon performance of the work described in SECTION C and upon delivery and acceptance by the SAIC-Frederick Contracting Officer or the duly authorized technical representative of all Deliverables.

	Draft Project Management Plan
	Submitted with application

	Final Project Management Plan
	Due ten (10) days following award

	Quarterly Status Reports including Customer Service Evaluations 
	Due every three (3) months

	Revised Service Level Agreement (if needed)
	Due 30 days following award

	Service Level Agreement Performance Reports
	Due every three (3) months (May be combined with the Quarterly Status Report)

	Draft Final Report
	Due six (6) months before end of contract

	Final Report
	Due ten (10) days before the end of contract


B. Copies of all reports identified in SECTION C shall be submitted to the following:
	Recipient

	Ms. Ellen L. Miller

	SAIC-Frederick, Inc.

	P.O. Box B, Bldg. 428, Room 58

	Frederick, MD  21702-1201

	Telephone:  301-846-1617; Fax:  301-846-1089

	E-mail:  millerellen@mail.nih.gov

	

	Dr. Leslie Derr

	NCI-CBIIT

	2115 E. Jefferson Street, Suite 6000

	Room 6044

	Bethesda, MD  20892

	Telephone:  301-402-5792

	E-mail:  derrl@mail.nih.gov

	

	Wendy Patterson, J.D.

	NCI-Technology Transfer Center

	Suite 450

	6120 Executive Blvd

	Bethesda, MD  20892

	Telephone:  301-435-3110

	E-mail:  pattersw@mail.nih.gov

	

	Ms. Sharon Doerk

	SAIC-Frederick, Inc.

	P.O. Box B, 

	Frederick, MD  21702-1201

	Telephone:  301-228-4400; Fax:  301-228-4037

	E-mail:  DoerkSA@mail.nih.gov


ARTICLE F.4.  STOP WORK ORDERS

The Subcontract incorporates FAR Clause 52.242-15 Stop Work Order by reference, with the same force and effect as if it were given in full text.  Upon request, the Contracting Officer will make its full text available.  Also, the full text of the clause may be accessed electronically at this address: http://www.arnet.gov/far/.

SECTION G—SUBCONTRACT ADMINISTRATION DATA

ARTICLE G.1.  SUBCONTRACT REPRESENTATIVES

A.
Contracting Officer.  The following individual is designated as the SAIC-Frederick Contracting Officer:

Mr. Shannon Jackson

SAIC-Frederick, Inc.

NCI-FCRDC, P.O. Box B

Frederick, MD  21702-1201

Phone:  301-228-4022; Fax:  301-228-4037

E-mail:  jacksonshannon@mail.nih.gov 

Only the Contracting Officer has authority to: (1) direct or negotiate any changes to the Statement of Work; (2) modify or extend the period of performance; (3) change the delivery schedule; (4) authorize reimbursement to the Subcontractor of any costs incurred during the performance of the Subcontract; or (5) otherwise change any terms and conditions of the Subcontract.  All changes to the Statement of Work will be accomplished by bilateral modification to the Subcontract.

Only the Contracting Officer as named above shall have the authority to prescribe changes to the Subcontract or provide direction for which the Subcontractor will seek reimbursement.  Any costs incurred by the Subcontractor not delineated herein or without the prior written approval of the Contracting Officer are incurred at the Subcontractor’s significant risk of non-payment. 

B.
COTR.  The following individual is designated as the SAIC-Frederick Contracting Officer’s Technical Representative (COTR) and is authorized to provide technical guidance and otherwise represent SAIC-Frederick as stated herein:



Ms. Ellen L. Miller



SAIC-Frederick, Inc.



P.O. Box B, Bldg. 428, Room 58



Frederick, MD  21702-1201



Phone:  301-846-1617; Fax:  301-846-1089



E-mail:  millerellen@mail.nih.gov

The Contracting Officer’s Technical Representative is responsible for: (1) monitoring the Subcontractor’s technical progress, including the surveillance and assessment of performance and recommending to the Contracting Officer changes in requirements; (2) interpreting the Statement of Work and any other technical performance requirements; (3) performing technical evaluation as required; (4) performing technical inspections and acceptances required by the Subcontract; and (5) assisting in the resolution of technical problems encountered during performance.

Neither the COTR nor any person or entity other than the Contracting Officer possess any authority, implied or apparent, to provide direction that may cause or influence the Subcontractor to incur additional costs for which reimbursement may be sought.  Any costs incurred by the Subcontractor not delineated herein or without the prior written approval of the Contracting Officer are incurred at the Subcontractor’s significant risk of non-payment.

C.
Subcontracts Specialist.  The following individual has been designated as the SAIC-Frederick Subcontracts Specialist for purposes of administering, processing, and handling contractual documentation:




Sharon Doerk



Sr. Subcontracts Specialist




SAIC-Frederick, Inc.

P.O. Box B 

Frederick, Maryland 21702-1201 

Phone:
301-228-4400
Fax:
301-228-4037

E-mail:  DoerkSA@mail.nih.gov

D.
NCI Project Officer.  The following individual is designated as the Project Manager (PM) and is authorized to provide technical guidance:




Dr. Leslie K. Derr



NCI-CBIIT
Neither the NCI Project Officer nor any person or entity other than the Contracting Officer possess any authority, implied or apparent, to provide direction that may cause or influence the Subcontractor to incur additional costs for which reimbursement may be sought.  Any costs incurred by the Subcontractor not delineated herein or without the prior written approval of the Contracting Officer are incurred at the Subcontractor’s significant risk of non-payment.
E.
NCI DSIC Workspace Facilitator.  The following individual is the NCI Facilitator for the DSIC Workspace and serves as the point of contact for the “DSIC WS leadership” referred to throughout this agreement:




Wendy Patterson, J.D.




National Cancer Institute Technology Transfer Center
F.
Subcontractor Authorized Representative(s).  The following individual(s) is the designated representative of the Company / Institution: 

TO BE COMPLETED BY OFFEROR

	

	PRINT NAME

	

	TITLE

	

	ORGANIZATION

	

	ADDRESS

	

	ADDRESS

	

	PHONE NUMBER

	

	FAX NUMBER

	

	E-MAIL ADDRESS


G.
Subcontractor Authorized Invoice Administrator.  The following individual(s) is responsible for preparation and submittal of invoice(s):

TO BE COMPLETED BY OFFEROR

	

	PRINT NAME

	

	TITLE

	

	ORGANIZATION

	

	ADDRESS

	

	ADDRESS

	

	PHONE NUMBER

	

	FAX NUMBER

	

	E-MAIL ADDRESS


ARTICLE G.2.  KEY PERSONNEL

Key personnel shall include at a minimum:

· the  Director of the KC

· the Operations Manager

· at least two staff members who can demonstrate both caBIG experience and domain experience in one or more of the three subject matter areas that comprise the issues covered by the DSIC Workspace: regulatory, proprietary and security expertise. 

Pursuant to the Key Personnel clause incorporated in this subcontract, the following individual(s) are considered to be essential to the work being performed hereunder and shall not be re-assigned or removed without the concurrence of the Contracting Officer:

	Name
	
	Proposed Role in Knowledge Center

	
	
	

	
	
	

	
	
	


Barring removal for non-performance or separation from employment from the Subcontractor, Key Personnel are expected to continue to function in their designated roles for no less than one (1) full year from the effective date of this Subcontract.  Brief resumes, not to exceed two (2) pages in length for each individual identified as Key Personnel, must be included with the offeror’s proposal.  Extended resumes must be supplied if subsequently requested by the Contracting Officer.

ARTICLE G.3.  INVOICE SUBMISSION

A.
Payment terms begin after acceptance of proper invoice.  Invoices shall be submitted every six months and shall accompany the coinciding quarterly report and must include the information required by the instructions provided at Attachment 2.  Invoices are to be submitted in U.S. Dollars.  
An original and one (1) copy to the following designated payment office:

ATTN:

Ms. Leasa Mercer

NCI-Frederick Cancer Research & Development Center

SAIC-Frederick, Inc.

P. O. Box B

Frederick, Maryland  21702-1201

B.
Inquiries regarding payment of invoices shall be directed to the attention of Jennifer Thomas at 301-228-4004.

C.
To expedite payment of invoices, it is essential that the Subcontractor provide sufficient data to support costs invoiced. 

D.
Payment shall be considered made on the date on which a check for such payment is dated.

ARTICLE G.4.  GOVERNMENT PROPERTY

The parties agree that no non-expendable property or equipment will be acquired under the Subcontract, unless prior written authorization is obtained from the Contracting Officer.

SECTION H—SPECIAL CONTRACT REQUIREMENTS

ARTICLE H.1.  PUBLICATION 

When publishing, or submitting for publication, in scientific, peer-reviewed or other scholarly publications, the contractor shall acknowledge the support of the National Institutes of Health whenever publicizing the work under this contract in any media by including an acknowledgment substantially as follows:

 “This project has been funded in whole or in part with Federal Funds from the National Cancer Institute, National Institutes of Health, under Contract No. NO1-CO-12400. The content of this publication does not necessarily reflect the views or policies of the Department of Health and Human Services, nor does mention of trade names, commercial products, or organizations imply endorsement by the U.S. Government.”

For Abstracts: (due to space limitations) “Funded by NCI Contract No. N01-CO-12400”

ARTICLE H.2.  PRESS RELEASES AND PUBLICITY
No press releases or publicity (hereinafter ‘publicity’) pertaining to this subcontract including, but not limited to, press releases, public announcements, advertising material and other documents describing projects or programs funded in whole or in part with Federal money regardless of media, shall be issued by Subcontractor without the prior review and written consent of the SAIC-F Contracting Officer and the NCI.  When authorized by SAIC-F, the publicity issued by the Subcontractor shall clearly state: 

(1)
the percentage of the total costs of the program or project which will be financed with Federal money

(2)
the dollar amount of Federal funds for the project or program

(3)
the percentage and dollar amount of the total costs of the project or program that will be financed by nongovernmental sources in accordance to Public Law 109-149, Title V, Section 506.

(4)
an acknowledgment substantially as follows:

“This project has been funded in whole or in part with Federal Funds from the National Cancer Institute, National Institutes of Health, under Contract No. NO1-CO-12400. The content of this publication does not necessarily reflect the views or policies of the Department of Health and Human Services, nor does mention of trade names, commercial products, or organizations imply endorsement by the U.S. Government.”

ARTICLE H.3.  SALARY RATE LIMITATION LEGISLATION PROVISIONS

A.
Pursuant to Public Law, no NIH Fiscal Year funds may be used to pay the direct salary of an individual through this contract at a rate in excess of the applicable amount shown for the fiscal year covered.  Direct salary is exclusive of overhead, fringe benefits and general and administrative expenses.

B.
The per year salary rate limit also applies to individuals proposed under subcontracts.  If this is a multiple year contract, it may be subject to unilateral modifications by the Government if an individual’s salary rate exceeds any salary rate ceiling established in future DHHS appropriation acts (see link below for current Executive Salary Pay Rates).

*Effective January 2008, this amount is $191,300 and will remain at this level until such time as the Executive Level I is increased.  See the web site listed below for FY-2008 Executive Level I rates of pay.  FYXX Executive Level Salaries:  http://www.opm.gov/oca/PAYRATES/index.htm
ARTICLE H.4.  REPORTING MATTERS INVOLVING FRAUD, WASTE AND ABUSE

Anyone who becomes aware of the existence of fraud, waste and abuse in NIH funded programs is encouraged to report such matters to the HHS Inspector General’s Office in writing or on the Inspector General’s Hotline.  The toll free number is 1-800-HHS-TIPS (1-800-447-8477).  All telephone calls will be handled confidentially.  The e-mail address is Htips@os.dhhs.gov and the mailing address is:



Office of Inspector General



Department of Health and Human Services



TIPS HOTLINE



P.O. Box 23489



Washington, D.C.  20026

Information regarding procedural matters is contained in the NIH Manual Chapter 1754, which is available on (http://www3.od.nih.gov/oma/manualchapters/management/1754).

ARTICLE H.5.  ORGANIZATIONAL CONFLICT OF INTEREST

During the performance of this subcontract, the Subcontractor is prohibited from engaging in similar work or services adverse to the interests of SAIC-F or NCI.  The Subcontractor also certifies that no services rendered under any agreement during the term of this contract will be adverse to the interest of SAIC- F orNCI.  The Subcontractor also certifies that no financial, contractual, organizational, or other interest exists relating to the work under this agreement that would constitute an Organizational Conflict of Interest or otherwise cause the Subcontractor to be unable or potentially unable to render impartial assistance or advice, impair objectivity in performing the work, or create an unfair competitive advantage for any entity wherein the Subcontractor has an interest.  The Federal statutes and regulations concerning conflict of interest carry criminal penalties for violation.  The Subcontractor is personally responsible for identifying any such conflict of interest, or any relationship or actions that might give the appearance that a conflict of interest exists or could reasonably be viewed as affecting the Subcontractor’s objectivity in performing the work under this agreement.  By signature the Subcontractor certifies the understanding of the above and that no Organizational Conflict of Interest exists that would affect the Subcontract.  The Subcontractor also indemnifies or otherwise holds harmless SAIC-F or NCI should an Organizational Conflict of Interest become apparent (not previously disclosed) during the life of the Subcontract.

ARTICLE H.6.  PROHIBITION ON SUBCONTRACTOR INVOLVEMENT WITH TERRORIST ACTIVITIES

The Subcontractor acknowledges that U.S. Executive Orders and Laws, including but not limited to E.O. 13224 and Public Law, prohibit transactions with, and the provision of resources and support to individuals and organizations associated with terrorism.  It is the legal responsibility of the Subcontractor to ensure compliance with these Executive Orders and Laws.  This clause must be included in all subcontracts issued under the Subcontract.

ARTICLE H.7.  INSURANCE REQUIREMENTS AND CERTIFICATES

The Subcontractor must provide Certificates of Insurance, proving:

a) Commercial General Liability coverage

b) Errors & Omissions coverage

c) Professional Liability coverage

d) Property Damage coverage

e) Automobile Liability coverage

f) All Risk coverage

g) Worker’s Compensation coverage

h) Foreign Workers’ Compensation coverage (including Defense Base Act coverage)

The Certificate of Insurance shall certify that the Subcontractor is insured for the period of performance of this Subcontract.  Further, the Certificate of Insurance shall name SAIC-Frederick, Inc. as “Additionally Named Insured”.  The contract number and name of the project shall be included in the block naming SAIC-Frederick, Inc. as Additional Named Insured.

If at any time the period of performance of the Subcontract the insurance coverage lapses or is cancelled, the Subcontractor will immediately notify SAIC-F.

ARTICLE H.8  ADDITIONAL INTELLECTUAL PROPERTY REQUIREMENTS FOR ALL DELIVERABLES

A. DEFINITIONS

(a) “caBIG Community” – all participants in caBIG, including, without limitation, all subcontractors of SAIC-F for caBIG, other contractors of the NCI and their subcontractors, and persons participating on a volunteer basis in caBIG 

(b) “caBIG Community Website” – the website (https://cabig.nci.nih.gov) for caBIG™ Participants and others needing specific information about caBIG activities and products 
(c) “Model caBIG Open Source Software License” – attached as Attachment 4 in its current form and posted on the caBIG Community Website at https://cabig.nci.nih.gov/working_groups/DSIC_SLWG/Documents/caBIG_Model_Open_Source_Software_License_v2_20080107.doc, as may be updated from time to time, the current version of which will always be the relevant document. 
(d) “caBIG Participants” – individual members of the caBIG Community

(e) “Deliverables” - all items first produced, developed, delivered or used in connection with development or adoption activities under this Subcontract, including, but not limited to, datasets, data files, software, (including application programming interfaces (APIs) and middleware), source code, object code, documentation, reports and other data (including Proprietary Software and Proprietary Technical Data for which separate approval has not been obtained  pursuant to the requirements below).  

(f) “Proprietary Software” – Subcontractor or third party proprietary software applications that are not developed under this Subcontract

(g) “Proprietary Technical Data” -- proprietary third party technical data or technical data proprietary to Subcontractor
(h) “Software Deliverables” – collectively, caBIG Software and caBIG Software Modifications

(i) “caBIG Software” – all source code, object code and related documentation that is funded, developed or delivered under this Subcontract

(j) “Technical Data Deliverables” – all data except for Software Deliverables that are produced, developed, delivered or utilized in connection with development, testing, adoption or other activities performed under this Subcontract.

B. RIGHTS IN DATA 

It is specifically understood that an important Government purpose for the work to be performed under the Subcontract is world-wide, free distribution of all Deliverables under the rights granted pursuant to the Subcontract. The Subcontractor is hereby given Contracting Officer’s advanced approval (to the extent possible), as required in FAR 52.227-14 Rights in Data, to assert copyright in Software Deliverables first produced in the performance of the Subcontract, provided, however, that upon the request of the Contracting Officer, Subcontractor agrees to assign copyright to the Government when the assignment of such copyright is necessary in order for the Government to protect its rights (by way of example but not limitation, in the event a third party were to allege copyright infringement the Government would want copyright ownership in order to have standing). Subcontractor grants to the Government, SAIC-F, the caBIG Community, and the public, “unlimited rights” in all Deliverables as defined in FAR 52.227-14, Rights in Data – General. “Unlimited rights” means the rights of the Government to use, disclose, reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display publicly, in any manner and for any purpose, and to have or permit others to do so.
In addition to FAR 52.227-14, Rights in Data – General and the Government purpose noted above, and notwithstanding anything to the contrary in the Subcontract, Subcontractor  also agrees to grant to the Government, SAIC-F, the caBIG Community, and the public a nonexclusive, worldwide, perpetual, fully paid up, no-charge, irrevocable, transferable and royalty-free right and license in its rights in all Deliverables, including any copyright or patent rights therein, to: (i) use, install, disclose, access, operate, execute, reproduce, copy, modify, translate, market, publicly display, publicly perform, and prepare derivative works of Deliverables in any manner and for any purpose, and to have or permit others to do so; (ii) make, have made, use, practice, sell, offer for sale, import, and/or otherwise dispose of Deliverables (or portions thereof); (iii) distribute and have distributed to and by third parties Deliverables and any modifications and derivative works thereof; and (iv) sublicense the foregoing rights set out in (i), (ii) and (iii) to third parties, including the right to license such rights to further third parties. Proprietary Technical Data and modifications or extensions of Proprietary Software not funded, developed or used in connection with the Subcontract are not subject to the provisions set forth above. 
C. GENERAL.  

(a) Delivery And Disclosure.  Deliverables shall be delivered in electronic format to SAIC-F and the NCI-CBIIT by upload to Concurrent Versions System (CVS) or Subversion (SVN) software systems and as specified in Section C, Statement of Work.  All Software Deliverables that are not source code must be accompanied by source code (if applicable).  Furthermore, Subcontractor acknowledges and agrees that all Deliverables may be made available by NCI-CBIIT to the caBIG Community and the public by posting on the caBIG Community Website. 

(b) License To All Deliverables.  All Deliverables shall be available subject to the provisions of this Article H. 

(c) Patent Rights.  Pursuant to FAR 52.227-11, the Government shall have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of the United States any subject invention relating to any Deliverable.  It is not anticipated that Subcontractor will file patent applications on Deliverables, but if it does, Subcontractor agrees that it will permit any Deliverables covered by patent applications or issued patents to be used for research or educational purposes by the caBIG Community and the public without charge under terms that are consistent with the National Institutes of Health (NIH) Principles for Recipients of NIH Research Grants and Contracts on Obtaining and Disseminating Biomedical Research Resources, 64 Fed. Reg. 72090 (Dec. 23, 1999).

D. SOFTWARE DELIVERABLES.  

(a) Delivery of Software Deliverables. All Software Deliverables shall be delivered by Subcontractor through upload to CVS or SVN software systems as specified in Section C, Statement of Work, and shall be available pursuant to the terms of this Article H.8 and in accordance with the following additional conditions:

(1) Subcontractor and its end-users are not authorized by the Subcontract to incorporate Software Deliverables into Proprietary Software. 

(2) In addition to distribution by NCI CBIIT on the caBIG Community Website, Subcontractor may distribute versions of Software Deliverables in its possession, but ONLY so long as such distribution is made under the terms of the Model caBIG Open Source Software License or a substantially equivalent agreement that is approved by the Contracting Officer.  Subcontractor hereby acknowledges and agrees that Subcontractor has reviewed the terms of the Model caBIG Open Source Software License and understands the scope of said license (including the scope of patent rights granted therein). 

(3) Subcontractor and its end-users are expressly not authorized by this Subcontract to use any trademarks, service names, logos or product names owned by the NCI or caBIGTM Participants. It is understood that such use may be permitted under a separate license agreement granted by the NCI or caBIGTM Participant to Subcontractor.

(4) The names “The National Cancer Institute”, “NCI”, “Science Applications International Corporation,” “SAIC”, “SAIC-Frederick, Inc.” and any names which Subcontractor may use to refer to caBIG Software and caBIG Software Modifications shall not be used by Subcontractor or its end-users to endorse or promote products derived from caBIG Software or caBIG Software Modifications.

(b) Proprietary Software.  

(1)
Proprietary Software shall not be used or delivered in performance of the Subcontract unless prior written permission is granted by the Contracting Officer to use or deliver such Proprietary Software and the terms of a license applicable to such Proprietary Software have been determined in advance. 

(2)
Any Proprietary Software which is delivered with the Contracting Officer’s approval shall be segregated from all caBIG Software that modifies or extends such Proprietary Software and is   delivered in performance of the Subcontract or, if it is not, the entire product, including both the Proprietary Software and any caBIG Software along with source code, shall be delivered by upload to CVS or SVN as specified in Section C, Statement of Work, and subject to the provisions of this Article H.8.  Subcontractor will be responsible for obtaining the rights set forth above to Proprietary Software owned or controlled by third parties that is used or delivered in performance of the Subcontract.

(3)
Modifications or extensions of Proprietary Software not funded and developed under the Subcontract are not subject to the provisions of this Article H.8.

E. TECHNICAL DATA DELIVERABLES

(a) All Technical Data Deliverables shall be made available pursuant to the terms of this Article H.8 and in accordance with the following additional conditions:

(1) Technical Data Deliverables shall be made available, as appropriate and in accordance with Section C, Statement of Work, through caBIG silver level compatible APIs or caGrid-enabled data services in their raw form, including any related unpublished Technical Data Deliverables, which are not otherwise restricted from publication in accordance with Article H.8.F below.  Subcontractor must submit a data sharing plan with any Technical Data Deliverables that are subject to requirements set forth below in Article H.8.F. 

(2) Attribution of the source of the Technical Data Deliverable shall be published with the Technical Data Deliverable.

(b)
Proprietary Technical Data.

(1) No Proprietary Technical Data may be used in connection with Subcontractor’s performance under the Subcontract if such data are subject to restrictions that conflict with the provisions defined above UNLESS Subcontractor first receives written permission from the Contracting Officer to do so. Any Proprietary Technical Data that is used or delivered without prior permission from the Contracting Officer shall be subject to the provisions defined above.  Subcontractor will be responsible for obtaining the rights to Proprietary Technical Data owned or controlled by third parties that is used or delivered in performance of the Subcontract as defined above.

(2) Proprietary Technical Data that are not collected, developed or used in connection with Subcontractor’s performance under the Subcontract are not subject to the provisions of this Article H.

F. OTHER LAWS AND REGULATIONS.  All Deliverables shall be provided or made available by Subcontractor in accordance with all applicable federal and state legal, regulatory and policy requirements, including, without limitation, HIPAA, the HIPAA Privacy and Security Rules, the Common Rule, FDA Regulations concerning the Informed Consent of Human Subjects, other FDA regulatory requirements, state privacy laws, and institutional review board (IRB) requirements.
PART II—CONTRACT CLAUSES

SECTION I—CONTRACT CLAUSES

ARTICLE I.1.  GENERAL CLAUSES 

Where the words “Contracting Officer” or “Government” appear, it shall be understood to mean “SAIC-Frederick, Inc. Contracting Officer” or “SAIC Frederick, Inc.” (buyer) provided; however, that such substitution in no way supersedes or diminishes any rights or responsibilities of the Government under public law, Federal Acquisition Regulations, or in the terms of the prime contract, including, but not limited to, the right to review, audit, and approve any records or procedures of the Subcontractor. Where the word “Subcontractor” appears, it shall be understood to mean “Seller” and where “Contract” appears, it shall be understood to mean “Order.”

The Subcontract incorporates the following FAR 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 address: http://www.arnet.gov/far/.

A.
FEDERAL ACQUISITION REGULATION (FAR) (48 CFR CHAPTER 1) CLAUSES:

	FAR 

Clause No.
	Clause Title

	
	

	52.203-3
	Gratuities (Over $100,000)

	52.203-5
	Covenant Against Contingent Fees (Over $100,000)

	52.203-6
	Restrictors on Subcontractor Sales to the Government (Over $100,000)

	52.203-7
	Anti-Kickback Procedures (Over $100,000)

	52.203-8
	Cancellation, Rescission, and Recovery of Funds for illegal or Improper Activity (Over $100,000)

	52.203-10
	Price or Fee Adjustment for Illegal or Improper Activity (Over $100,000)

	52.203-11
	Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions

	52.203-12
	Limitation on Payments to Influence Certain Federal Transactions (Over $100,000)

	52.203-13
	Contractor Code of Business Ethics and Conduct $5,000,000

	52.203-14
	Display of Hotline Posters $5,000,000

	52.204-4
	Printed or Copied Double-Sided on Recycled Paper (Over $100,000)

	52.209-6
	Protecting the Government’s Interests When Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment (over $25,000)

	52.215-2
	Audit and Records – Negotiation (Over $100,000), Alternate II (Apr 1998)

	52.215-10
	Price Reduction for Defective Cost or Pricing Data

	52.215-12
	Subcontractor Cost or Pricing Data

	52.215-14
	Integrity of Unit Prices (Over $100,000)

	52.215-15
	Pension Adjustments and Asset Reversions

	52.215-18
	Reversion or Adjustment of Plans for Postretirement Benefits (PRB) Other than Pensions

	52.215-19
	Notification of Ownership Changes

	52.215-21
	Requirements for Cost or Pricing Data or Information Other Than Cost or Pricing Data—Modifications

	52.219-8
	Utilization of Small Business Concerns (over $100,000)

	52.219-9
	Small Business Subcontracting Plan (over $500,000)

	52.219-16
	Liquidated Damages—Subcontracting Plan (over $500,000)

	52.222-3
	Convict Labor

	52.222-21
	Prohibition of Segregated Facilities

	52.222-25
	Affirmative Action Compliance

	52.222-26
	Equal Opportunity

	52.222-35
	Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era

	52.222-36
	Affirmative Action for Workers with Disabilities

	52.222-37
	Employment Reports on Disabled Veterans and Veterans of the Vietnam Era

	52.222-50
	Combating Trafficking in Persons

	52.223-6
	Drug-Free Workplace

	52.223-14
	Toxic Chemical Release Reporting

	52.225-1
	Buy American Act—Balance of Payments Program—Supplies

	52.225-13
	Restrictions on Certain Foreign Purchases

	52.227-1
	Authorization and Consent, Alternate I (Apr 1984)

	52.227-2
	Notice and Assistance Regarding Patent and Copyright Infringement (over $100,000)

	52.227-11
	Patent Rights—Retention by the Contractor (Short Form)

	52.227-13
	Patent Rights— (Deviation) Acquisition by the Government – Large Businesses

	52.227-14
	Rights in Data – General

	52.232-23
	Assignment of Claims

	52.242-13
	Bankruptcy (Over $100,000)

	52.242-15
	Stop Work Order

	52.243-1
	Changes-Fixed Price

	52.244-2
	Subcontracts, Alternate II

	52.245-1
	Government Property

	52.246-4
	Inspection of Services – Fixed-Price 

	52.246-25
	Limitation of Liability – Services

	
	


B.
DEPARTMENT OF HEALTH AND HUMAN SERVICES ACQUISITION REGULATION (HHSAR) (48 CHAPTER 3) CLAUSES:


The Subcontract incorporates the following DEPARTMENT OF HEALTH AND HUMAN SERVICES ACQUISITION REGULATION   HHSAR  48 Chapter 3 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 address: http://www.hhs.gov/oamp/dap/hhsar.html
	HHSAR Clause No.
	Clause Title

	352.249-14
	Excusable Delays

	352.270-5
	Key Personnel

	352.270-7
	Paper Reduction Act


[End of GENERAL CLAUSES]

ARTICLE I.2. CLAUSES PROVIDED IN FULL TEXT

FAR 52.227-11 Patent Rights—Retention by the Contractor (Short Form).

As prescribed in 27.303(a), insert the following clause:

PATENT RIGHTS—RETENTION BY THE CONTRACTOR (SHORT FORM) (JUNE 1997)

(l) Communications. 

All invention disclosures and requests for greater rights shall be sent to the Contracting Officer. Additionally, a copy of all invention disclosures, confirmatory licenses to the government, face page of the patent applications, waivers and other routine communications should be sent to the Contracting Officer and the Director, Office of Extramural Research Administration, Division of Extramural Inventions and Technology Resources, National Institutes of Health, 6701 Rockledge Drive, Room 1136, Bethesda, MD 20892-7750 or www.iEdison.gov citing the SAIC-Frederick contract number NO1-CO-12400.

(End of clause)
FAR 52.227-13 (Deviation) Patent Rights-Acquisition by the Government (1/97) –  [This clause is Applicable to Large Businesses Only]
(a) Definitions.  "Invention," as used in this clause, means any invention or discovery which is or may be patentable or otherwise protectable under Title 35 of the United States Code or any novel variety of plant that is or may be protectable under the Plant Variety Protection Act (7 U.S.C. 2321, et seq.). 

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

"Cooperative Research and Development Agreement (CRADA)," as used in this clause, means any agreement entered into between one or more Federal Government Owned-Contractor Operated (GOCO) laboratories and one or more non-Federal parties under which the Government, through its GOCO laboratories, provides personnel, services, facilities, equipment, and other resources with or without reimbursement (but not funds to non-Federal parties) and the non-Federal parties provide funds, personnel, services, facilities, equipment, or other resources toward the conduct of specified research or development efforts which are consistent with the missions of the contract; except that such term does not include a procurement contract or cooperative agreement as those terms are used in sections 6303, 6304, and 6305 of Title 31 of the United States Code.

"Subject invention," as used in this clause, 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) Allocations of Principal Rights to the Government or Collaborating Party designated by the Government.

(1) Assignment to the Government or a Collaborating Party.  

The Contractor agrees to assign to the Government or to a collaborating party designated by the Government the entire right, title, and interest throughout the world in and to each subject invention, except to the extent that rights are retained by the Contractor under subparagraph (b)(2) and paragraph (d) below.  However, the provisions of subparagraph (b)(2) and paragraph (d) below shall not apply when the subject invention has been developed under a cooperative research and development agreement (CRADA) or in cases where the Contractor uses third-party proprietary information or materials in performance of the contract
(2) Greater Rights Determinations.  


(i)        The Contractor, or an employee-inventor after consultation with the Contractor, may retain greater rights than the nonexclusive license provided in paragraph (d) below, in accordance with the procedures of paragraph 27.304-1(a) of the Federal Acquisition Regulation (FAR).  A request for a determination of whether the Contractor or the employee-inventor is entitled to retain such greater rights must be submitted to the Head of the Contracting Agency or designee at the time of the first disclosure of the invention pursuant to subparagraph (e)(2) below, or not later than 8 months thereafter, unless a longer period is authorized in writing by the Contracting Officer for good cause shown in writing by the Contractor.  Each determination of greater rights under this contract normally shall be subject to paragraph (c) below, and to the reservations and conditions deemed to be appropriate by the Head of the Contracting Agency or designee.   


(ii) 
Upon request, the Contractor shall provide the filing date, serial number and title, a copy of the patent application (including an English-language version if filed in a language other than English), and patent number and issue date for any subject invention in any country for which the Contractor has retained title.


(iii)
Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of the patent application file.
(c) Minimum Rights Acquired by the Government.

(1) With respect to each subject invention to which the Contractor retains principal or exclusive rights, the Contractor agrees as follows:     


(i)       The Contractor hereby grants to the Government a nonexclusive,    nontransferable, irrevocable, paid-up license to practice or have practiced each subject invention throughout the world by or on behalf of the Government of the

United States (including any Government agency). 


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




(A)
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;




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




(C) 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




(D)
Such action is necessary because the agreement required by paragraph (i) of this clause has neither been obtained nor 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.

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


(iv) 
The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions involving Government funds, including funds derived through a Military Assistance Program of the Government or otherwise derived through the Government, to refund any amounts received as royalty charges on a subject invention in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument transferring rights in the invention to any party.


(v)
The Contractor agrees to provide for the Government's paid-up license pursuant to subdivision (i) above in any instrument transferring rights in a subject invention and to provide for the granting of licenses as required by subdivision (ii) above, and for the reporting of utilization information as required by subdivision (iii) above, whenever the instrument transfers principal or exclusive rights in a subject invention.

(2)
Nothing contained in this paragraph (c) shall be deemed to grant to the Government any rights with respect to any invention other than a subject invention.

(d)  Minimum Rights to the Contractor

(1)      The Contractor is hereby granted a revocable nonexclusive, royalty-free license in each patent application filed in any country on a subject invention and any resulting patent in which the Government obtains title, unless the Contractor fails to disclose the subject invention within the times specified in subparagraph (e)(2) below. The Contractor's license extends to its domestic subsidiaries and affiliates, if any, within the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same scope to the extent the Contractor was legally obligated to do so at the time the contract was awarded.  The license is transferable only with the approval of the funding Federal agency except when transferred to the successor of that part of the Contractor's business to which the invention pertains.

(2)
The Contractor's domestic license may be revoked or modified by the

funding Federal agency to the extent necessary to achieve expeditious practical application of the subject invention pursuant to an application for an exclusive license submitted in accordance with applicable provisions in 37 Part 404 and agency licensing regulations.  This license will not be revoked in that field of use or the geographical areas in which the Contractor has achieved practical applications and continues to make the benefits of the invention reasonably accessible to the public.  The license in any foreign country may be revoked or modified at the discretion of the funding Federal agency to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve practical application in that foreign country.

(3)
Before revocation or modification of the license, the funding

Federal agency 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 with applicable agency licensing regulations and 3 CFR 404 concerning the licensing of Government-owned inventions, any decision concerning the revocation or modification of its license. 

(4)
When the Government has the right to receive title, and does not elect to secure a patent in a foreign country, the Contractor may elect to retain such rights in any foreign country in which the Government elects not to secure a patent, subject to the Government's rights in subparagraph (c)(1) of this clause.

(e)
Invention Identification, Disclosures, and Reports

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

(2)
The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor discloses it in writing to Contractor personnel responsible for patent matters or, if earlier, within 6 months after the Contractor becomes aware that a subject invention has been made, but in any event before any on sale, public use, or publication of such invention known to the Contractor.  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 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 shall promptly notify the agency of the acceptance of any manuscript describing the invention for publication or of any on sale or public use planned by the Contractor.

(3)    The Contractor shall furnish the Contracting Officer the following:



(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the date of the contract, listing subject inventions during that period, and certifying that all subject inventions have been disclosed (or that there are not such inventions) and that the procedures required by subparagraph (e)(1) above have been followed.



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

(4)
The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent matters and in a format suggested by the Contractor each subject invention made under contract in order that the Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to file patent applications on subject inventions and to establish the Government's rights in the subject inventions.  This disclosure format should require, as a minimum, the information required by subparagraph (2) above.

(5)
The Contractor agrees subject to FAR 27.302(i) that the Government may duplicate and disclose subject invention disclosures and all other reports and papers furnished or required to be furnished pursuant to this

clause.

(f)
Examination of records relating to inventions

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


      (i)  Any such inventions are subject inventions;


      (ii)  The Contractor has established and maintains the procedures required by subparagraphs (e)(1) and (4) of this clause; and


      (iii)  The Contractor and its inventors have complied with the procedures.

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

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

(g) Withholding of Payment (this paragraph does not apply to subcontracts) 

(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest, withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of this contract, whichever is less, shall have been set aside if, in the Contracting Officer's opinion, the Contractor fails to--


      (i)  Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to subparagraph (e)(1) above;


     (ii)  Disclose any subject invention pursuant to subparagraph (e)(2) above;


    (iii)  Deliver acceptable interim reports pursuant to subdivision (e)(3)(i) above; or


    (iv)  Provide the information regarding subcontracts pursuant subparagraph (h)(4) below.

(2) Such reserve or balance shall be withheld until the Contracting

Officer has determined that the Contractor has rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all disclosures of subject inventions required by subparagraph (e)(2) above, and acceptable final report pursuant to subdivision (e)(3)(ii) above, and all past due confirmatory instruments.

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

(h)
Subcontracts

(1) The Contractor shall include the following clauses under the particular circumstances noted at (h)(1)(i-iv) (suitably modified to identify the parties) in all subcontracts, regardless of tier, for experimental, developmental, or research work.  The subcontractor shall retain all rights provided for the Contractor in the appropriate clause(s), and the Contractor shall not, as part of the consideration for awarding the subcontract, obtain rights in the subcontractor's subject inventions.  When awarding a subcontract the Contractor shall:



(i) incorporate this clause, FAR 52.227-13 (Deviation) Patent Rights-Acquisition by the Government (1/97)[Patent Rights-Prime Contractor and Large Business Subcontractors], into the subcontract, at all tiers, when the subcontractor is a large business unless (h)(1)(iv) applies;



(ii) incorporate the standard FAR Clause 52.227-11 Patent Rights-Retention by the Contractor (short form) (6/97) into the subcontract, at all tiers, when  the subcontractor is a small business as defined in FAR 19.001, a nonprofit institution or an academic institution unless (h)(1)(iii) or (h)(1)(iv) applies;


(iii)  incorporate the clause, FAR 52.227-11(Deviation) Patent Rights-Retention by the Contractor (Short Form) (6/97) [Patent Rights-Use of Third-party Materials/Data by Small Business, Academic and Nonprofit Subcontractors], into the subcontract, at all tiers, when the small business as defined in FAR 19.001, nonprofit or academic subcontractor will be working with third party proprietary materials or data provided by a collaborator;



(iv)   incorporate the clause, FAR 52.227-11(Deviation) Patent Rights - Retention by the Contractor (Short Form) (6/97) [Patent Rights NCI Full-length cDNA Initiative], into all subcontracts, at all tiers, when the  subcontractor will be working under the NCI Full-length cDNA Initiative.

(2) In the event of a refusal by a prospective subcontractor to accept such a clause the Contractor--


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


     (ii) Shall not proceed with such subcontract without the written authorization of the Contracting Officer.

(3) In the case of subcontracts at any tier, the agency, subcontractor, and Contractor agree that the mutual obligations of the parties created by this clause constitute a contract between the subcontractor and the Federal agency with respect to those matters covered by this clause.

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

(i)
Preference for United States Industry


Unless provided otherwise, no Contractor that receives title to any subject invention and no assignee of  any such Contractor shall grant to any person the exclusive right to use or sell any subject invention in the United States unless such person agrees   that any products embodying the subject invention will be manufactured substantially in the United States.  However, in individual cases, the requirement may be waived by the Government upon a showing by the  Contractor or 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. 

(End of clause)

PART III—LIST OF DOCUMENTS, EXHIBITS AND OTHER ATTACHMENTS

SECTION J—LIST OF ATTACHMENTS

ARTICLE J.1.  ATTACHMENTS

	1.
	
	SAIC Frederick Terms and Conditions (dated 10/2007)
	
	8 pages

	2.
	
	SAIC-Frederick, Inc. Invoice Instructions
	
	1 page

	3.
	
	Subcontracting Certification
	
	1 page

	4.
	
	Model caBIGTM Open Source  Software License Agreement
	
	2 pages

	5.
	
	Price Proposal
	
	4 pages


PART IV—REPRESENTATIONS AND INSTRUCTIONS

SECTION K—REPRESENTATIONS, CERTIFICATIONS AND OTHER STATEMENTS OF OFFERORS

The following document(s) are incorporated by reference in this Subcontract:

1.
Representations and Certifications are required to be submitted with solicitation response.  Please visit either http://rcb.cancer.gov/rcb-internet/forms/rc.htm or https://orca.bpn.gov and complete Section K:  Offeror Representations, Certifications, and Other Statements of Offerors.  Print one original, sign, and submit the signed original with Offer.
SECTION L —  INSTRUCTIONS, CONDITIONS, AND NOTICES TO OFFERORS

ARTICLE L.1.  PROPOSAL PREPARATION INSTRUCTIONS

A.
Authorizing Official:

An official authorized to contractually bind your organization must sign the proposals submitted.

B.
Format:

1. Proposals shall be submitted BOTH electronically via e-mail to Sharon Doerk at DoerkSA@mail.nih.gov and either mailed or hand carried in hard copy to Sharon Doerk, SAIC-Frederick, Inc., 92 Thomas Johnson Drive, Suite 250, Frederick, MD  21702.  The number of hard copies required is as follows:

Volume I:

Solicitation


One (1) Original

Volume II:

Technical Proposal

One (1) Original

Volume II:

Cost Proposal


One (1) Original
2. Pricing data SHALL NOT be shown in the forwarding letter or in the technical proposal; however, this data shall be included in the cost proposal.
3. Elaborate brochures or other presentations beyond those sufficient to present a complete and effective response to the RFP are not desired.

4. SAIC-Frederick, Inc. reserves the right to award a subcontract based on initial offer received without discussion of such offer.  Accordingly, each initial offer should be submitted with the most favorable terms from both a technical and price perspective.
5. Proposal preparation costs are the responsibility of the Offeror.
6. ALL QUESTIONS OR REQUESTS FOR CLARIFICATIONS MUST BE E-MAILED TO Sharon Doerk at DoerkSA@mail.nih.gov BEFORE 4:00 P.M., EASTERN STANDARD TIME, MARCH 19, 2008.  Questions or requests directed to any other individual or outside the directives of this Solicitation will not be considered valid, nor will there be a response provided.
7. ALL CORRESPONDENCE AND ALL PROPOSALS, whether in electronic form or in hard copy, MUST be clearly marked for the DSIC Knowledge Center. 

8.
ALL PROPOSALS MUST BE RECEIVED BY 4:00 P.M., EASTERN STANDARD TIME, APRIL 11, 2008.  
Proposals shall be submitted BOTH electronically via e-mail to Sharon Doerk at DoerkSA@mail.nih.gov and either mailed or hand carried in hard copy to Sharon Doerk, SAIC-Frederick, Inc., 92 Thomas Johnson Drive, Suite 250, Frederick, MD  21702

ARTICLE L.2.  VOLUME I – SOLICITATION 

The offeror shall include one originals of this solicitation in its entirety with signed cover page with Boxes 16 (including your organizations DUNS No.), 17, 19, and 20 completed.  In addition, pages 17 and 18 are to be completed designating your Subcontractor Authorized Representative, Subcontractor Authorized Invoice Administrator, and Key Personnel.  Section K -- Representations and Certifications are to be completed and submitted with Offer (see Section K on Page 31).  Lastly, if the total costs proposed exceed $500,000, Attachment 3 – Subcontracting Certification needs to be completed and submitted with offer.

ARTICLE L.3.  VOLUME II – TECHNICAL PROPOSAL 

The offeror in responding to this solicitation shall be required to provide the following technical information fully and completely to allow assessment of the Offeror’s capabilities, qualifications, past performance, and vision:
Relevant Experience:

1. Describe your current relationship with the caBIG™ program, including an overview description of your participation in the relevant caBIG™ workspaces, and your involvement in caBIG™ tools adoption and/or development.
2. Describe your specific technical or scientific experience with the caBIG™ tools that you are proposing to cover.
3. Describe your existing organizational capability for supporting team-based collaborative efforts.  If possible, provide an example of your leadership of or participation in a large-scale project that demonstrates this capability.
4. Demonstrate how the capability and experience of the proposed Knowledge Center staff aligns with the activities required from the Knowledge Center you are applying for.
Administration and Services:

1. Describe how you might partner with caBIG™ developers, caBIG™ adopters, caBIG™ Service Providers, caBIG™ participants at other organizations, and/or others to provide this support.  Describe how you will ensure alignment of the activities of the caBIG™ Knowledge Center with the objectives of the caBIG™ Program in the specific knowledge domain area of the Knowledge Center.

2. Describe how you will identify, synthesize and communicate common needs to the NCI, caBIG™ program management, and the respective Workspaces.
3. Describe how your organization will implement the provision of services required for the caBIG™ Knowledge Center, including a specific description of scope and range of services.  Describe the level of service that will be provided and the timeliness to responding to and resolving customer requests (which may include referrals to a third party such as a caBIG™ Service Provider), and propose how you will evaluate customer satisfaction.

4. Provide a statement of commitment to this program, including a description of the organizational level at which the program would be administered/led.
5.
Provide proposed staffing of program, with resumes of key personnel who would deliver the services outlined above.  Note: To be successful, responsibility for staffing the Knowledge Center cannot be assigned as an additional duty on top of an existing full-time schedule – all staff members must be committed to this effort for at least 25% of their time, with the possible exception of administrative support personnel. At least one full-time person, the Knowledge Center Operations Manager, will be assigned to staff the Knowledge Center.  This requirement is designed to ensure that providing these services does not become “another duty as assigned,” with other limiting time constraints for the people involved.  It is also assumed that one individual will be designated as the Knowledge Center Director on a part time basis as described above in Article C.1.C – Statement of Work: Work to be Performed.
6.
Provide a description of other services that would add significant value to the program if implemented.

7.
Provide a plan and schedule for the launch, phased roll-out if required, and ongoing operation of the Knowledge Center.

Performance Measures and Risk Assessment:

1. Propose a Service Level Agreement that describes the methods of assessing the caBIG™ Knowledge Center’s success in implementing its program, including a description of how the institution would measure and report on its progress and success to the caBIG™ leadership team supplemental to reporting requirements outlined in Article C.2. – Reporting Requirements, or elsewhere in the Statement of Work requirements.  This proposed SLA should include how the caBIG™ Knowledge Center will coordinate with the NCI caBIG™ Program staff, NCI DSIC Workspace Facilitator and the DSIC Workspace Lead to ensure effective knowledge management as well as the approach used to evaluate customer satisfaction.
2. Indicate risks or difficulties anticipated in implementing and sustaining the program, and proposed methods for managing them.

Dependencies/Assumptions:

1. In responding to this Solicitation, you should lay out a risk mitigation plan that will identify potential dependencies, and propose a way for managing those dependencies, which should be submitted with the proposal.

2. Identified dependencies that should be addressed include: Advertising the caBIG™ Knowledge Center, hiring and training staff, version control of tools, documentation and training developed by others, coordinating and partnering with others to provide required services in a timely fashion to ensure customer satisfaction, coordinating efforts with NCI caBIG™ Program staff and appropriate domain/workspace leads.

3. Identify all assumptions used to develop the technical proposal.

ARTICLE L.4.  VOLUME III – PRICE PROPOSAL 

The price proposal shall be submitted for the Base Period and each Option Period using the templates provided at Attachment 5 
ARTICLE L.5.  POINT OF CONTACT

The Subcontracts Specialist for this solicitation is identified below.


Name:

Sharon Doerk

Address:

SAIC-Frederick, Inc. – NCI-Frederick


Phone:

(301) 228-4400

Fax no:

(301) 228-4037


Email:

DoerkSA@mail.nih.gov

ARTICLE L.6.  SIGNIFICANT DATES

	Event
	Due Date

	Questions or Requests for Clarification
	03/19/08

	Proposals 
	04/11/08


SECTION  M  --  EVALUATION FACTORS FOR AWARD

ARTICLE M.1.  EVALUATION FACTORS FOR AWARD

The assessment of offers received in response to this Solicitation will be carefully considered against the needs of SAIC-F and the NCI.  This assessment is not intended to be a solely mechanical or mathematical analysis of an offer, but rather the product of both objective and subjective measurements and judgments of the source selection officials after consideration of the relevant information.

Basis for Award:
SAIC-F will award a subcontract resulting from this Solicitation to responsible subcontractors whose proposals conforming to the request for proposal will be the most advantageous to the SAIC-F, price and other factors considered.



Potential Award Without Discussions:
SAIC-F reserves the right to award a subcontract without discussions if the Contracting Officer determines that the initial prices are fair and reasonable and that discussions are not necessary.

Therefore, the Offeror’s initial offer should contain the Offeror’s best terms from a price and technical standpoint.  However, SAIC-F reserves the right to conduct discussions if later determined by the Contracting Officer to be necessary.  SAIC-F may reject any or all proposals if such action is in the public interest; accept other than the lowest price; and waive informalities and minor irregularities in proposals received.

The Evaluation Process:
In descending order of relative importance, the following evaluation factors shall be used to evaluate the prospective subcontractors.

1. Relevant Experience with caBIG™ (in the domain areas of expertise relevant to the Offeror’s proposed services)

2. Administration and Services

3. Performance Measures and Risk Assessment

4. Dependencies

5. Cost
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TERMS AND CONDITIONS
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1.
GOVERNMENT RELATIONSHIP

This Order is made by SAIC-Frederick, Inc., a Subsidiary of Science Applications International Corporation under its contract with the National Cancer Institute at Frederick (NCI-Frederick).  The provisions and clauses contained herein are influenced by and reflect the relationship of the parties in that contract, which was awarded and is administered under the provision of the Federal Acquisition Regulation (FAR).  There is no privity of contract between the Seller and the Government. 

2. GENERAL RELATIONSHIP

The Seller is not an employee of SAIC-Frederick, Inc. for any purpose whatsoever.  Seller agrees that in all matters relating to this Order it shall be acting as an independent contractor and shall assume and pay all liabilities and perform all obligations imposed with respect to the performance of this Order.  Seller shall have no right, power or authority to create any obligation, expressed or implied, on behalf of Buyer and/or Buyer’s customers and shall have no authority to represent Buyer as an agent.

3. DEFINITIONS

Buyer – SAIC-Frederick, Inc. 

Seller – The party (contractor) receiving the award from SAIC-Frederick, Inc.

Prime Contract − The Government contract under which this Order is issued (see paragraph 1 entitled "Government Relationship").

NCI Government Contracting Officer −The NCI-Frederick person with the authority to interpret, modify, administer, and/or otherwise make decisions with regard to the Prime Contract". This term includes authorized representatives of the NCI-Frederick Contracting Officer within their delegated authority. 

Contracting Officer – The SAIC-Frederick, Inc. person with the authority to enter into and administer Orders.  The term includes authorized representatives of the Contracting Officer acting within their delegated authority.

Order – The contractual agreement between SAIC-Frederick, Inc. and the Seller.

Special Definitions – See paragraph 4 for the special definitions that apply in the use of the solicitation and award clauses of this Order. 

4. SOLICITATION AND AWARD CLAUSES – SPECIAL DEFINITIONS

FAR clauses included in this Order, including any solicitation document, shall be interpreted as follows:

Unless a purposeful distinction is made clear and the context of the clause requires retention of the original definition, the term “Contractor” shall mean Seller, the term “Contract” shall mean this Order, the term “Subcontractor” shall mean subcontractors of Seller at any tier, and the terms “Government”, “Contracting Officer” and equivalent phrases shall mean SAIC-Frederick, Inc. and SAIC-Frederick’s Contracting Officer, respectively.  It is intended that the referenced clauses shall apply to Seller in such manner as is necessary to reflect the position of Seller as a contractor to SAIC-Frederick, Inc. to insure Seller’s obligations to SAIC-Frederick, Inc. and to the United States Government, and to enable SAIC-Frederick, Inc. to meet its obligations under its Prime Contract.

Full text of the referenced clauses may be found in the FAR (Code of Federal Regulation [CFR] Title 48), obtainable from the Superintendent of Documents, Government Printing Office (GPO), Washington, DC  20402 or online at http://www.arnet.gov/far/.  Copies of the clauses will be furnished by the Contracting Officer upon request.

5.
ENTIRE AGREEMENT

This Order, including all attachments and/or documents incorporated by reference by Buyer, shall constitute the entire agreement between Buyer and Seller.  No other document (including Seller’s proposal, quotation or acknowledgement forms, etc.) shall be a part of this Order, even if referred to, unless specifically agreed to in writing by Buyer. No right that Buyer has regarding this Order may be waived or modified except in writing by Buyer.
6.
ACCEPTANCE AND MODIFICATION OF TERMS

Acceptance of this Order by Seller may be made by signing the acknowledgement copy hereof or by partial performance hereunder, and any such acceptance shall constitute an unqualified agreement to all terms and conditions set forth herein unless otherwise modified in writing by the parties.  Any additions, deletions or differences in the terms proposed by Seller are objected to and hereby rejected, unless Buyer agrees otherwise in writing.  No additional or different terms and conditions proposed by the Seller in accepting this Order shall be binding upon Buyer unless accepted in writing by Buyer and no other addition, alteration or modification to, and no waiver of any of the provisions herein contained shall be valid unless made in writing and executed by Buyer and Seller.  Seller shall perform in accordance with the Description/Quantity schedule set forth in this Order and all attachments thereto.

7.
LEGAL CONSTRUCTION AND INTERPRETATIONS

This Order shall be governed by and interpreted in accordance with the principles of Federal Contract Law, and to the extent that Federal Contract Law is not dispositive, and the state law becomes applicable, the law of the State of Maryland shall apply.  

8.
COMPLIANCE WITH LAWS AND REGULATIONS

Seller shall submit all certifications required by Buyer under this Order and shall at all times, at its own expense, comply with all applicable Federal, State and local laws, ordinances, administrative orders, rules or regulations.
9.
GIFTS

Seller shall not make or offer a gratuity or gift of any kind to Buyer’s employees or their families. Seller should note that the providing of gifts or attempting to provide gifts under government subcontracts might be a violation of the Anti-Kickback Act of 1986 (4 U.S.C. 51-58).

10. MARYLAND SALES AND USE TAX

The State of Maryland has issued Direct Payment Permit #3, effective date August 29, 1996, to SAIC-Frederick, Inc. that will be issued to vendors of NCI-Frederick for  purchases of goods and services. A copy of this Permit is available to vendors upon request.  As a holder of a Direct Payment Permit, SAIC-Frederick, Inc. is authorized to make direct payment of sales and use tax to the State of Maryland.  Accordingly, sellers that provide goods and services to SAIC-Frederick, Inc. are relieved from collecting sales tax from SAIC-Frederick, Inc.  Therefore, sellers to SAIC-Frederick, Inc. shall not place a separate line item for tax on any invoice sent to SAIC-Frederick, Inc.  Please note that the Permit is not to be used by sellers to make purchases free of sales tax, nor shall the Permit be transferred or assigned.  

11.
BUYER FURNISHED DATA AND MATERIALS

Seller agrees that it will keep confidential and not disclose, disseminate or publish the features of any equipment, tools, gauges, patterns, designs, drawings, engineering data, computer programs and software or other technical or proprietary information furnished, loaned or bailed by Buyer hereunder (hereinafter collectively referred to as (items/information), and will use such items/information only in the performance of this Order or, if authorized, other orders from Buyer, and not otherwise without Buyer’s written consent.

All such items furnished, loaned or bailed by Buyer hereunder, or fabricated, manufactured, purchased, or otherwise acquired by Seller for the performance of this Order and specifically charged to Buyer, are the property of Buyer.

Upon completion, expiration or termination of this Order, Seller shall return all such items in good condition, reasonable wear only excepted, together with all spoiled and surplus items to Buyer, or make such other disposition thereof as may be directed or approved by Buyer.  Seller agrees to replace, at its expense, all such items not so returned. Seller shall make no charge for any storage, maintenance or retention of such items.  Seller shall bear all risk of loss for all such items in Seller’s possession.

Seller also agrees to use any designs or data contained or embodied in such items in accordance with any restrictive legends placed on such items by Buyer or any third party.  If Buyer furnishes any material, for fabrication hereunder, Seller agrees: (i)  not to substitute any other material for such fabrication with Buyer’s prior written consent, and (ii) that title to such material shall not be affected by incorporation in or attachment to any other property.

12.
NOTICE OF DELAY 

Seller agrees to immediately notify Buyer in writing of any actual or potential delay in Sellers performance under this Order. Such notice shall, at a minimum, describe the cause, effect, duration and corrective action proposed by Seller to address the problem. Seller shall give prompt written notice to the Buyer of all changes to such conditions.

13. CHANGES AND SUSPENSION

Buyer may, by written notice to Seller at any time, make changes within the general scope of this Order in any one or more of the following:  (a) drawings, designs or specifications; (b) quantity; (c) time or place of delivery; (d) method of shipment or packing; and (e) the quantity of Buyer furnished property.  Buyer may, for any reason, direct Seller to suspend, in whole or in part, delivery of goods or performance of services hereunder for such period of time as may be determined by Buyer in its sole discretion.  If any such change or suspension causes a material increase or decrease in the cost of, or the time required for the performance of any part of the work under this Order, an equitable adjustment shall be made in the Order price or delivery schedule, or both, provided Seller shall have notified Buyer in writing of any claim for such adjustment within twenty (20) days from the date of notification of the change or suspension from Buyer.  No such adjustment or any other modification of the terms of this Order will be allowed unless authorized by Buyer by means of a written modification to the Order.  Seller shall proceed with the work as changed without interruption and without awaiting settlement of any such claim.

14.
ADVERTISING
Seller agrees that prior to the issuance of any publicity or publication of any advertising that in either case makes reference to this Order, or to Buyer, Seller will obtain the written permission of Buyer with respect thereto.

15.
CONFIDENTIAL INFORMATION

Seller shall not at any time, even after the expiration or termination of this Order, use or disclose to any person for any purpose other than to perform this Order, any information it receives, directly or indirectly from Buyer in connection with this Order, except information that is or becomes publicly available, or is rightfully received by Seller from a third party without restriction. Upon request by Buyer, Seller shall return to Buyer all documentation and other material containing such information.

16.
INDEMNIFICATION
Seller shall indemnify, defend and hold harmless Buyer from and against any and all claims, liabilities, damages, losses, causes of action, lawsuits, costs and expenses, including reasonable attorneys’ fees and litigation costs incurred in connection therewith and regardless of legal theory (hereinafter referred to as ”claims”), occasioned wholly or in part by any act or omission of Seller or any of its lower tiers, or their employees, agents or representatives arising out of or relating to this Order.  Notwithstanding the foregoing, Seller’s obligations under this Section shall not apply to any claims that are finally determined by a court of competent jurisdiction to be occasioned solely by the negligence or willful misconduct of Buyer. 

17. INFRINGEMENT INDEMNITIES
Seller shall, at its expense, indemnify, defend, save and hold Buyer and its successors, affiliates, officers, directors, employees, agents, independent contractors and customers, and the officers, agents and employees of such customers (hereinafter collectively referred to in this section as “Buyer”)  harmless from and against any and all damages, liabilities, penalties, interest and costs awarded against and reasonable expenses, including without limitation attorneys’ fees that result or arise out of or relate to, in whole or part, any claims, suits, proceedings, actions, causes of action and demands brought against the Buyer asserting that the deliverables, including without delivery,  including without limitation all software, goods or services, or any part thereof, furnished under this Order, or the creation, delivery, use modification, reproduction, release, performance, display or disclosure, including  without limitation resale or sublicensing thereof, constitutes an infringement of any patent, trademark, trade secret, copyright or other proprietary or intellectual property right or rights of privacy or publicity.  In the event such goods or services or use thereof are enjoined in whole or in part, Seller shall at its expense and Buyer’s option undertake one of the following: (i) obtain for Buyer the right to continue the use of such goods or services; (ii) in a manner acceptable to Buyer, substitute equivalent goods or services or make modifications thereto so as to avoid such infringement and extend this indemnity thereto; or (iii)  refund to Buyer an amount equal to the purchase price for such goods or services plus any excess costs or expenses incurred in obtaining substitute goods or services from another source.

Notwithstanding this Section 17, should the deliverables or portion thereof be held to constitute an infringement and use as contemplated by this Order  be enjoined or be threatened to be enjoined, Seller shall notify Buyer and immediately, at Seller’s expense; (i) procure for Buyer the right to continue to use the deliverables or portion thereof with a version that is non-infringing, provided that the replacement or modified version meets any applicable specifications to Buyer’s satisfaction.  If (i) or (ii) are not available to Seller, in addition to any damages or expenses reimbursed under this section, Seller shall refund to Buyer all amounts paid to Seller by Buyer under this Order. 
18.
NON-WAIVER OF RIGHTS

The failure of Buyer to insist upon strict performance of any of the terms and conditions in this Order or to exercise any rights or remedies, shall not be construed as a waiver of its rights to assert any of same or to rely on any such terms or conditions at any time thereafter.  Acceptance or payment of any part of the Order shall not bind Buyer to accept future shipments or performance of services nor deprive Buyer of the right to return goods already accepted or for which Buyer has made payment.  Acceptance or payment shall not be deemed to be a waiver of Buyer’s right to cancel or return all or any part of the goods because of failure to conform to the Order or by reason of defects, whether latent or patent, or other breach of warranty, or to make any claim for damages of any and all kind. 

19.
RESERVED

20.
EXPORT CONTROL COMPLIANCE FOR FOREIGN PERSONS
Seller shall not, nor shall Seller authorize or permit its employees, agents or lower tiers to disclose, export or re-export any Buyer information, or any process, product or services that is produced under this Order, without prior notification to Buyer and complying with all applicable Federal, State and local laws, regulations and ordinances, including the regulations of the U.S. Department of Commerce and/or the U.S. Department of State.  In addition, Seller agrees to immediately notify Buyer if Seller is listed on any of the Department of State, Treasury or Commerce proscribed persons or destinations lists, or if Seller’s export privileges are otherwise denied, suspended or revoked in whole or in part.

Under its contract with NCI-Frederick, Buyer conducts research activities that include export-controlled technology that cannot be readily segregated.  Buyer may require Seller (including any lower tiers) to place restrictions on their work force performing onsite at SAIC-Frederick, Inc. to protected individuals as established under the guidelines of the Commerce Department Export Administration Regulations (EAR) and the State Department International Traffic in Arms Regulations (ITAR).

Contractors (including any lower tiers) may be required to disclose the status of personnel proposed to perform work onsite prior to award.

Contractors shall include in all agreements and related documents with lower tiers, notice to third parties that the export of any process, goods and/or technical data from the United States may require an export control license from the U.S. Government and that, failure to obtain such export control license may result in termination of Order, and/or criminal liability under U.S. laws. 

21.
ASSIGNMENT

Neither this Order nor any interest herein may be assigned, in whole or in part, without the prior written consent of Buyer except that the Seller shall have the right to assign this Order to any successor of such party by way of merger or consolidation or the acquisition of substantially all of the business and assets of the Seller relating to the subject matter of this Order.  This right shall be retained provided that such successor shall expressly assume all of the obligations and liabilities of the Seller under this Order, and that the Seller shall remain liable and responsible to Buyer for the performance and observance of all such obligations.

Notwithstanding the foregoing, any amounts due the Seller may be assigned in accordance with the provisions of the clause 52.232-23, Assignment of Claims.

In the event the prime contract of SAIC-Frederick, Inc. with the Government is succeeded by a successor contractor selected by the Government, this Order may be assigned to the successor contractor.

22.
DISPUTES
(A) If a decision relating to the Prime Contract is made by the NCI-Frederick Contracting Officer and such decision is also related to this Order, said decision, if binding upon Buyer under the Prime Contract shall in turn be binding upon Buyer and Seller with respect to such matter; provided, however, that if Seller disagrees with any such decision made by the NCI Contracting Officer and Buyer elects not to appeal any such decision, Seller shall have the right reserved to Buyer under the Prime Contract with the Government to prosecute a timely appeal in the name of Buyer, as permitted by the contract or by law, Seller to bear its own legal and other costs.  If Buyer elects not to appeal any such decision, Buyer agrees to notify Seller in a timely fashion after receipt of such decision and to assist Seller in its prosecution of any such appeal in every reasonable manner.  If Buyer elects to appeal any such decision of the NCI Contracting Officer, Buyer agrees to furnish Seller promptly of a copy of such appeal. Any decision upon appeal, if binding upon Buyer, shall in turn be binding upon Seller.  Pending the making of any decision, either by the NCI Contracting Officer or on appeal, Seller shall proceed diligently with performance of this Order.
If, as a result of any decision or judgment whish is binding upon Seller and Buyer, as provided above, Buyer is unable to obtain payment or reimbursement from the Government under the Prime Contract for, or is required to refund or credit to the Government, any amount with respect to any item or matter for which the Buyer has reimbursed or paid Seller, Seller shall, on demand, promptly repay such amount to Buyer. Additionally, pending the final conclusion of any appeal hereunder, Seller shall, on demand promptly repay any such amount to Buyer.  Buyer's maximum liability for any matter connected with or related to this Order which was properly the subject of a claim against the Government under the Prime Contract shall not exceed the amount of the Buyer's recovery from the Government.
Seller agrees to provide certification that data supporting any claim made by Seller hereunder is made in good faith and that the supporting data is accurate and complete to the best of the Seller's knowledge or belief, all in accordance with the requirements of the Contracts Disputes Act of 1978 (41USC601-613) and implementing regulations. If any claim of Seller is determined to be based on upon fraud or misrepresentation, Seller agrees to defend, indemnify, and hold Buyer harmless for any and all liability, loss, cost, or expense resulting there from.
Any dispute not addressed in paragraph (A) above, will be subject to paragraph (B) as described below.

(B) Buyer and Seller agree to first enter into negotiations to resolve any controversy, claim or dispute (“dispute”) arising under or relating to this Order.  The parties agree to negotiate in good faith to reach a mutually agreeable resolution of such dispute within a reasonable period of time.  If good faith negotiations are unsuccessful, Buyer and Seller agree to resolve the dispute by binding and final arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association then in effect.  The arbitration shall take place in the County of Frederick, State of Maryland.  The arbitrator(s) shall be bound to follow the provisions of this Order in resolving the dispute, and may not award punitive damages.  The decision of the arbitrator(s) shall be final and binding on the parties, and any award of the arbitrator(s) may be entered or enforced in any court of competent jurisdiction.

Seller hereby waives any immunity, sovereign or otherwise, that it would otherwise have to such jurisdiction and agrees that its rights, obligations, and liabilities hereunder shall be determined in the same manner and to the same extent as those of a private litigant under like circumstances.

All costs of the arbitration shall be shared equally between the Parties, but the Parties specifically agree that each Party shall bear the expense of any costs incurred by it for its own counsel, experts, witnesses, preparation of documents, presentations, and logistics related to the proceedings.

Pending any decision, appeal or judgment referred to in this provision or the settlement of any dispute arising under this Order, Seller shall proceed diligently with the performance of this Order.

23.
NOTIFICATION OF DEBARMENT/SUSPENSION

By acceptance of this Order either in writing or by performance, Seller certifies that as of the date of award of this Order neither the Seller, lower tiers, nor any of its principals, is debarred, suspended, or proposed for debarment by the Federal Government. Further, Seller shall provide immediate written notice to the Buyer in the event that during performance of this Order the Seller or any of its principals is debarred, suspended, or proposed for debarment by the Federal Government.

24.
QUALITY ASSURANCE/INSPECTION

All goods furnished and services performed pursuant hereto shall be subject to inspection and test by Buyer at all reasonable times and places, during the Order term, and in any event, prior to Final Acceptance as that term is defined in the Statement of Work.  No inspection made prior to Final Acceptance shall relieve Seller from responsibility for defects or other to meet the failure requirements of this Order.  In the event that goods furnished or services supplied are not in accordance with the Statement of Work and Schedule or other requirements.  Buyer may require Seller to promptly correct, repair, replace or re-perform the goods or services.  The cost of correction, repair, replacement, or re-performance shall be determined under Section 7 of this Order.  If Seller fails to proceed with reasonable promptness to perform the required correction, repair, replacement, or re-performance, Buyer may terminate the Order for default.  If Seller is unable to accomplish the foregoing, then Buyer may procure such materials and services from another source or perform such services in-house and charge to Seller’s account all costs, expenses and damages associated therewith.  Buyer’s approval of designs furnished by Seller shall not relieve Seller of its obligations hereunder.

25.
ORDER OF PRECEDENCE

In the event of an inconsistency or conflict between these SAIC Terms and Conditions and the Order issued, the inconsistency or conflict shall be resolved by giving precedence in the following order:

1)
The Order including SAIC-Frederick, Inc. Standard Terms and Conditions, Exhibits thereto and any provisions.

2)
Specifications and/or drawings.

3)
Other documents or exhibits when attached.

26.
TERMINATION

Termination for Convenience

1) Buyer shall have the right to terminate this Order, in whole or in part, at any time, without cause, by providing written notice to Seller.  Upon receiving notice of such termination, Seller shall:

a)
stop all work on this Order on the date and to the extent specified;


b)
place no further contracts hereunder except as may be necessary for completing such portions of the 
Order that have not been terminated; and

c)
terminate all contracts to the extent that they may relate to portions of the Order that have been terminated; 

and

d)
protect all property in which Buyer has or may acquire an interest and deliver such property to Buyer.

2) Within twenty (20) days from such termination, Seller may submit to Buyer its written claim for termination charges in the form prescribed by Buyer.  Failure to submit such claim within such time shall constitute a waiver of all claims and a release of all Buyer’s liability arising out of such termination.  Under no circumstances shall Seller be entitled to anticipatory or lost profits.

3) Buyer reserves the right to verify claims hereunder and Seller shall make available to Buyer, upon its request, all relevant, non-proprietary books and records for inspection and audit (e.g. time cards and receipts).  If Seller fails to afford Buyer its rights hereunder, Seller shall be deemed to have relinquished its claim.

Termination for Default

1)
Buyer may, by written notice of default to Seller, terminate the whole or any part of this Order, in any one of the following circumstances:

a) Seller fails to make delivery of the goods or to perform the services within time specified  herein or any extension thereof; or

b) Seller fails to perform any of the other provisions of this Order in accordance with its terms and does not cure such failure within a period of ten (10) days after receipt of notice from Buyer specifying such failure; or

c) Seller becomes insolvent or the subject of proceedings under any law relating to the relief of debtors or admits in writing its inability to pay its debts as they become due.

2)
If this Order is so terminated, Buyer may procure or otherwise obtain, upon such terms and in such manner as Buyer may deem appropriate, goods or services similar to those terminated.  Seller shall be liable to Buyer for any excess costs of such similar supplies or services.

3)
Seller shall transfer title and deliver to Buyer, in the manner and to the extent requested in writing by Buyer at or after termination, such complete or partially completed articles, property, materials, parts, tools, fixtures, plans, drawings, information and contract rights as Seller has produced or acquired for the performance  of the terminated part of this Order, and Buyer will pay Seller the contract price for completed articles delivered to and accepted by Buyer and the fair value of the other property of Seller so requested and delivered.

4)
Seller shall continue performance of this Order to the extent not terminated.  Buyer shall have no obligation to Seller with respect to the terminated part of this Order except as herein provided.

27.
SECURITY
Under its contract with NCI-Frederick, SAIC-Frederick, Inc. may be required to conduct, on persons performing work on Government Owned or controlled installations, individual background checks prior to the commencement of effort.  As part of this process, information will be required to enable SAIC-Frederick, Inc. to conduct the appropriate background checks, including name (including any aliases), daytime phone number, SSN, date of birth, and country of birth.  Individuals who are unable or unwilling to provide the required information and/or receive the required authorizations will not be allowed access to NCI-Frederick or any controlled premises.

Seller agrees to comply with the Information Technology (IT) systems security and /or privacy specifications set forth in the Agreement;  the Computer Security Act of 1987; Office of Management and Budget (OMB) Circular A-130, Appendix III, “Security of Federal Automated Information Systems”, and the DHHS Automated Information Systems Security Program (AISSP) Handbook, which may be found at the following websites:  Computer Security Act of 1987: http://csrc.nist.gov/ispab/csa_87. txt , OMB A-130 Appendix III: http://www.whitehouse.gov/omb/ circulars/a130/a130appendix iii.html, DHHS AISSP Handbook : http://irm.cit.nih.gov/policy/aissp.html
The Seller further agrees to include this provision in any Order awarded pursuant to the Agreement.  Failure to comply with these requirements may constitute cause for termination under Paragraph 26 of these Terms and Conditions.

The Seller shall be responsible for properly protecting all information used, gathered, or developed as a result of the Agreement.  The Seller shall establish and implement appropriate administrative, technical, and physical safeguards to ensure the security and confidentiality of sensitive Government information, data and/or equipment.  Any Seller employee who may have access to sensitive information under this agreement shall complete the form entitled, “Commitment to Protect Non-Public Information – Contractor Agreement,” which may be found at the following website: http://irm.cit.nih. gov/security/Nondisclosure.pdf 

A copy of each signed and witnessed Non-Disclosure agreement shall be submitted to the Contracting Officer prior to performing any work under the Agreement.

The Seller shall assure that each employee has completed the NIH Computer Security Awareness Training (http://irtsectraining.nih.gov) prior to performing any work under this contract.

The Seller shall maintain and submit to the Contracting Officer a listing by name and title of each individual working under this contract, who has completed the NIH required training.  Any additional security training completed by Seller staff shall be included on this listing.

In addition, during all activities and operations on Government premises, the Seller shall comply with DHHS, including National Institutes of Health (NIH), rules of conduct.  Should the Seller have questions concerning these requirements or need of procedural guidance to ensure compliance they may contact the cognizant SAIC-Frederick, Inc. acquisition representative.

28.
TOBACCO USE AT THE NCI-FREDERICK
In accordance with the Department of Health and Human Services (HHS) directive, the NCI-Frederick campus is a tobacco free workplace.  Use of tobacco in any form is prohibited on the entire NCI-Frederick campus.  This includes personal vehicles while on NCI-Frederick property and all government vehicles, regardless of their location.

This policy applies to all employees, Government and Contractor, visitors, subcontractors, vendors and guests of the NCI-Frederick, and extends to all HHS owned or leased facilities and properties external to the NCI-Frederick campus where the sole tenant(s) are HHS and/or SAIC-Frederick employees.

29.
PAYMENT AND INVOICING

Payment – Work accepted by Buyer shall be paid for in U.S. dollars ($USD) within the negotiated terms upon receipt of proper invoice.

30. STANDARDS OF BUSINESS ETHICS

Seller, including all lower tiers are expected and required to comply fully with Buyer’s standards of business ethics and conduct and to inform appropriate Buyer officials immediately of any illegal or unethical conduct in their dealings with Buyer’s officers or employees.  Copies of the Buyer’s Code of Ethics and contacts for such reports are available on www.saic.com under Corporate Governance.

31.
SEVERABILITY

If any term contained in this Subcontract is held or finally determined to be invalid, illegal or unenforceable in any respect, in whole or in part, such term shall be severed from this Subcontract, and the remaining terms contained herein shall continue in force and effect, and shall in no way be affected, prejudiced or disturbed thereby.

32.
INTERPRETATION

The captions and headings used in this Subcontract are solely for the convenience of the parties, and shall not be used in the interpretation of the text of this Subcontract.  Each party has read and agreed to the specific language of this Subcontract; therefore no conflict, ambiguity or doubtful interpretation shall be construed against the drafter.  

33.
ELECTRONIC AND INFORMATION TECHNOLOGY STANDARDS

 Seller agrees to comply with Section 508 of the Rehabilitation Act of 1973 ( 29 U.S.C. 794d ) as amended by P.L. 105-220 under Title IV (Rehabilitation Act Amendments of 1998). Electronic and Information Technology (EIT) developed, procured, maintained, and/or used under this subcontract shall be in compliance with the "Electronic and Information Technology Accessibility Standards" set forth by the Architectural and Transportation Barriers Compliance Board (also referred to as the "Access Board") in 36 CFR Part 1194.  The complete text of Section 508 Final Standards can be Accessed at http://www.access-board.gov/news/508-final.htm.  Applicable standards to this requirement are set forth in 36 CFR Part 1194.21 through 26. 
Seller further agrees to include this provision in any “Order awarded pursuant to the” Agreement.  Failure to comply to “these requirements may constitute cause for termination under Paragraph 26”of these Terms and Conditions.
ATTACHMENT 2

SAIC-FREDERICK INVOICE INSTRUCTIONS

ATTACHMENT 2

SAIC-FREDERICK, INC./NCI INVOICE INSTRUCTIONS FOR FIXED PRICE SUBCONTRACTS

General:  The contractor shall submit Invoices as prescribed herein.
Format:  Invoice Requests may be submitted on the payee's letter-head or self-designed form provided that it contains the information described herein.

Number of Copies:  Original and l copy

Frequency:  Invoices shall be submitted every six months and shall accompany the coinciding quarterly report unless otherwise authorized by Contracting Officer.

Preparation and Itemization fo the Invoice:  The invoice shall be prepared in ink or typewritten as follows:

(a) Designated Billing Office and Address

(b) Invoice Number

(c) Date of Invoice

(d) Contract Number and Date

(e) Payee’s name and address.  Show the contractor’s name (as it appears in the contract), correct address, and the title and phone number of the responsible official to whom payment is to be sent.  When an approved assignment has been made by the contractor, or a different payee has been designated, then insert the name and address of the payee instead of the contractor.

(f) Description of goods or services, quantity, unit price (where appropriate), and total amount.

(g) Charges for freight or express shipments other than F.O.B. destination.  (If shipped by freight or express and charges are more than $25, attach prepaid bill)

(h) Equipment.  If there is a contract clause authorizing the purchase of any item of equipment, the final invoice must contain a statement indicating that no item of equipment was purchased or include a detailed list of all Capitalized Nonexpendable Equipment.

Currency:  All SAIC/NCI contracts are expressed in United States (U.S.) dollars.  When payments are made in a currency other than U.S. dollars, billings on the contract shall be expressed, and payment shall be made, in that other currency at amounts coincident with actual costs incurred.  Currency fluctuations may not be a basis of gain or loss to the contractor.  Notwithstanding the above, the total of all invoices paid under this contract may not exceed the U.S. dollars authorized.

ATTACHMENT 3

SUBCONTRACTING CERTIFICATION
SUBCONTRACTING CERTIFICATION
In accordance with the terms of its prime contract under which a resulting award will be issued, SAIC-Fredrick is committed to maximizing small business subcontracting opportunities to the maximum extent practicable.  In pursuit of this objective please complete, and include in your technical proposal, the following certification providing the percentage of effort that will be conducted by in-house, employee personnel during the execution of the statement of work as provided herein (including any option tasks/periods, as applicable):


*If the percentage of work to be conducted by employees of your organization is less than 100% a small business subcontracting plan as described in FAR 19.704 should be provided with your proposal and must be accepted by SAIC-Frederick prior to subcontract award.  Failure to provide an acceptable subcontracting plan in a timely manner may render your organization ineligible for subcontract award. 

ATTACHMENT 4
MODEL caBIG OPEN SOURCE SOFTWARE LICENSE, v. 2.0.
Model caBIG™ Open Source Software License

v.2

Release Date: January 7, 2008
Copyright Notice.  Copyright 2008  ______________ [Insert name of organization funded to participate in caBIG™ ] (“caBIG™ Participant”).  _________________ [insert name of caBIG™ software program] was created with NCI funding and is part of the caBIG™ initiative. The software subject to this notice and license includes both human readable source code form and machine readable, binary, object code form (the “caBIG™ Software”).

This caBIG™ Software License (the “License”) is between caBIG™ Participant and You.  “You (or “Your”) shall mean a person or an entity, and all other entities that control, are controlled by, or are under common control with the entity.  “Control” for purposes of this definition means (i) the direct or indirect power to cause the direction or management of such entity, whether by contract or otherwise, or (ii) ownership of fifty percent (50%) or more of the outstanding shares, or (iii) beneficial ownership of such entity.  

License.  Provided that You agree to the conditions described below, caBIG™ Participant grants You a non-exclusive, worldwide, perpetual, fully-paid-up, no-charge, irrevocable, transferable and royalty-free right and license in its rights in the caBIG™ Software, including any copyright or patent rights therein, to (i) use, install, disclose, access, operate, execute, reproduce, copy, modify, translate, market, publicly display, publicly perform, and prepare derivative works of the caBIG™ Software in any manner and for any purpose, and to have or permit others to do so; (ii) make, have made, use, practice, sell, and offer for sale, import, and/or otherwise dispose of caBIG™ Software (or portions thereof); (iii) distribute and have distributed to and by third parties the caBIG™ Software and any modifications and derivative works thereof; and (iv) sublicense the foregoing rights set out in (i), (ii) and (iii) to third parties, including the right to license such rights to further third parties.  For sake of clarity, and not by way of limitation, caBIG™ Participant shall have no right of accounting or right of payment from You or Your sublicensees for the rights granted under this License.  This License is granted at no charge to You.  Your downloading, copying, modifying, displaying, distributing or use of caBIG™ Software constitutes acceptance of all of the terms and conditions of this Agreement.  If you do not agree to such terms and conditions, you have no right to download, copy, modify, display, distribute or use the caBIG™ Software.  

1. Your redistributions of the source code for the caBIG™ Software must retain the above copyright notice, this list of conditions and the disclaimer and limitation of liability of Article 6 below.  Your redistributions in object code form must reproduce the above copyright notice, this list of conditions and the disclaimer of Article 6 in the documentation and/or other materials provided with the distribution, if any.

2. Your end-user documentation included with the redistribution, if any, must include the following acknowledgment: “This product includes software developed by _______________ [insert name of organization funded to participate in caBIG™].”  If You do not include such end-user documentation, You shall include this acknowledgment in the caBIG™ Software itself, wherever such third-party acknowledgments normally appear.

3. You may not use the names  “_______________ [insert name of organization funded to participate in caBIG™]”, “The National Cancer Institute”, “NCI”, “Cancer Bioinformatics Grid” or “caBIG™” to endorse or promote products derived from this caBIG™ Software.  This License does not authorize You to use any trademarks, service marks, trade names, logos or product names of either caBIG™ Participant, NCI or caBIG™, except as required to comply with the terms of this License.

4. For sake of clarity, and not by way of limitation, You may incorporate this caBIG™ Software into Your proprietary programs and into any third party proprietary programs.  However, if You incorporate the caBIG™ Software into third party proprietary programs, You agree that You are solely responsible for obtaining any permission from such third parties required to incorporate the caBIG™ Software into such third party proprietary programs and for informing Your sublicensees, including without limitation Your end-users, of their obligation to secure any required permissions from such third parties before incorporating the caBIG™ Software into such third party proprietary software programs.  In the event that You fail to obtain such permissions, You agree to indemnify caBIG™ Participant for any claims against caBIG™ Participant by such third parties, except to the extent prohibited by law, resulting from Your failure to obtain such permissions.

5. For sake of clarity, and not by way of limitation, You may add Your own copyright statement to Your modifications and to the derivative works, and You may provide additional or different license terms and conditions in Your sublicenses of modifications of the caBIG™ Software, or any derivative works of the caBIG™ Software as a whole, provided Your use, reproduction, and distribution of the Work otherwise complies with the conditions stated in this License.

6. THIS caBIG™ SOFTWARE IS PROVIDED "AS IS" AND ANY EXPRESSED OR IMPLIED WARRANTIES (INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE) ARE DISCLAIMED.  IN NO EVENT SHALL THE ________________ [insert name of name of organization funded to participate in caBIG™] OR ITS AFFILIATES BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS caBIG™ SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. 
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SAIC-Frederick, Inc.


A subsidiary of Science 


Applications International Corporation





SUBCONTRACTING CERTIFICATION





By submission of this signed offer, _________________ hereby certifies that _______ %* of           


                                                                      [insert organization name]


the effort expended in the execution of the statement of work as provided by SAIC-Frederick 





in solicitation number _______________ will be conducted by employees of this organization.


                                         [see RFP pg 1 for number]








By:  		_______________________





Title:  		_______________________





Signature:  	_______________________





Date:  		____________














