PART 52—SOLICITATION PROVISIONS AND CONTRACT CLAUSES 52.227-3

52.227-1 Authorization and Consent.
As prescribed at 27.201-2(a), insert the following clause:

(1) Embodied in the structure or composition of any
article the delivery of which is accepted by the Government
under this contract; or

AUTHORIZATION AND CONSENT (JuL 1995
( ) (2) Used in machinery, tools, or methods whose use

necessarily results from compliance by the Contractor or a
subcontractor with specifications or written provisions
forming a part of this contract or with specific written
instructions given by the Contracting Officer directing the
manner of performance.

(a) The Government authorizes and consents to all use
and manufacture, in performing this contract or any sub-
contract at any tier, of any invention described in and
covered by a United States patent (1) embodied in the struc-
ture or composition of any article the delivery of which is

accepted by the Government under this contract or (2) useq52 227-2 Notice and Assistance Regarding Patent and
in machinery, tools, or methods whose use necessarily bopyright Infringement

results from compliance by the Contractor or a subcontrac- As prescribed at 27.202-2, insert the following clause:
tor with (i) specifications or written provisions forming a
part of this contract or (ii) specific written instructions given
by the Contracting Officer directing the manner of perfor-
mance. The entire liability to the Government for

infringement of a patent of the United States shall be deter-promptly and in reasonable written detail, each notice or

mme_d solely py th_e provisions of the indemnity clause, if claim of patent or copyright infringement based on the per-
any, included in this contract or any subcontract hereundef,mance of this contract of which the Contractor has
(including any lower-tier subcontract), and the Government knowledge.

assumes liability for all other infringement to the extent of () |n the event of any claim or suit against the

the authorization and consent hereinabove granted. Government on account of any alleged patent or copyright

(b) The Contractor agrees to include, and require inclu- infringement arising out of the performance of this contract
sion of, this clause, suitably modified to identify the parties, or out of the use of any supplies furnished or work or ser-
in all subcontracts at any tier for supplies or services vices performed under this contract, the Contractor shall
(including construction, architect-engineer services, andfurnish to the Government, when requested by the
materials, supplies, models, samples, and design or testing-ontracting Officer, all evidence and information in posses-
services expected to exceed the simplified acquisition Sion of the Contractor pertaining to such suit or claim. Such

threshold); however, omission of this clause from any sub-evidence and information shall be furnished at the expense
contract, including those at or below the simplified of the Government except where the Contractor has agreec

gto indemnify the Government.

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

NOTICE AND ASSISTANCEREGARDING PATENT AND
COPYRIGHT INFRINGEMENT (AUG 1996)

(a) The Contractor shall report to the Contracting Officer,

acquisition threshold, does not affect this authorization an
consent.

(End of clause)

Alternate | (Apr 198} The following is substituted for
paragraph (a) of the clause:

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

(End of clause)

52.227-3 Patent Indemnity.
Insert the following clause as prescribed at 27.203-1(b),

Alternate Il (Apr 198% The following is substituted for ~ 27.203-2(a), or 27.203-4(a)(2) as applicable:

paragraph (a) of the clause: PATENT INDEMNITY (APR 1984)

(a) The Government authorizes and consents to all use

and manufacture in the performance of any order at any tier
or subcontract at any tier placed under this contract for com-
munication services and facilities for which rates, charges,
and tariffs arenot established by a government regulatory
body, of any invention described in and covered by a United
States patent—

(a) The Contractor shall indemnify the Government and
its officers, agents, and employees against liability, includ-
ing costs, for infringement of any United States patent
(except a patent issued upon an application that is now or
may hereafter be withheld from issue pursuant to a Secrecy
Order under 35 U.S.C. 181) arising out of the manufacture
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52.227-4 FEDERAL ACQUISITION REGULATION

or delivery of supplies, the performance of services, or the (1) That are or have been sold or offered for sale by
construction, alteration, modification, or repair of real prop- ~ the Contractor to the public,
erty (hereinafter referred to as “construction work™) under (2) That can be provided over commercially avail-

this contract, or out of the use or disposal by or for the able equipment, or
account of the Government of such supplies or construction
work.

(b) This indemnity shall not apply unless the Contractor
shall have been informed as soon as practicable by thé2.227-4 Patent Indemnity—Construction Contracts.
Government of the suit or action alleging such infringement ~ As prescribed at 27.203-5, insert the following clause:
and shall have been given such opportunity as is afforded by

(3) That involve relatively minor modifications.

PATENT INDEMNITY—CONSTRUCTIONCONTRACTS

applicable laws, rules, or regulations to participate in its (APR1984)
defense. Further, this indemnity shall not apply to—
(1) An infringement resulting from compliance with Except as otherwise provided, the Contractor agrees to

specific written instructions of the Contracting Officer indemnify the Government and its officers, agents, and
directing a change in the supplies to be delivered or in theemployees against liability, including costs and expenses, for
materials or equipment to be used, or directing a manner ofinfringement upon any United States patent (except a patent
performance of the contract not normally used by the issued upon an application that is now or may hereafter be
Contractor; withheld from issue pursuant to a Secrecy Order under

(2) An infringement resulting from addition to or 35 U.S.C. 181) arising out of performing this contract or out
change in supplies or components furnished or constructiorof the use or disposal by or for the account of the Government
work performed that was made subsequent to delivery orof supplies furnished or work performed under this contract.
performance; or

(3) A claimed infringement that is unreasonably set-
tled_without the consent of the Contrac_tor_, u_nlt_ass required  pjternate | (Apr 198% Designate the first paragraph as
by final decree of a court of competent jurisdiction. paragraph (a) and add the following to the basic clause as

(End of clause) paragraph (b):
(b) This patent indemnification shall not apply to the
Alternate | (Apr 1983 The following paragraph (c) is following items:

added to the clause:

(c) This patent indemnification shall not apply to the [Contracting Officer specifically identify the item to be
following items: excluded

(End of clause)

: . : : : : NoTte: Exclusion from indemnity of specified, identified
[Contracting Officer list and/or identify the items to be patents, as distinguished from items, is the exclusive preroga-
excluded from this indemnity tive of the agency head or designee (see 27.203-6).

Alternate Il (Apr 1984 The following paragraph (c) is
added to the clause: 52.227-5 Waiver of Indemnity.

(c) This patent indemnification shall cover the follow- As prescribed at 27.203-6, insert the following clause:

Ing ftems: WAIVER OF INDEMNITY (APR 1984)

Any provision or clause of this contract to the contrary
[List and/or identify the items to be included under this  potwithstanding, the Government hereby authorizes and
indemnity] consents to the use and manufacture, solely in performing
this contract, of any invention covered by the United States
patents identified below and waives indemnification by the
Contractor with respect to such patents:

Alternate 1l (Jul 199% The following paragraph is
added to the clause:

() As to subcontracts at any tier for communication
service, this clause shall apply only to individual communi-  [contracting Officer identify the patents by number or by
cation serylce authorlzatlon§ over the simplified agqU|S|t|on other means if more appropriale
threshold issued under this contract and covering those
communications services and facilities— (End of clause)
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52.227-10

52.227-6 Royalty Information.
As prescribed at 27.204-2, insert the following provision:

RoYALTY INFORMATION (APR 1984)

(a) Cost or charges for royaltiesWhen the response to

52.227-8 [Reserved]

52.227-9 Refund of Royalties.
As prescribed at 27.206-2, insert the following clause. In
solicitations and contracts with an incentive fee arrange-

this solicitation contains costs or charges for royalties total- MeNt, change “price” to “target cost and target profit”
ing more than $250, the following information shall be Wherever it appears:

included in the response relating to each separate item of

royalty or license fee:
(1) Name and address of licensor.
(2) Date of license agreement.

REFUND OF ROYALTIES (APR 1984)

(a) The contract price includes certain amounts for roy-
alties payable by the Contractor or subcontractors or both,

(3) Patent numbers, patent application serial numbers,which amounts have been reported to the Contracting

or other basis on which the royalty is payable.
(4) Brief description, including any part or model

Officer.
(b) The term “royalties” as used in this clause refers to

numbers of each contract item or component on which theany costs or charges in the nature of royalties, license fees
royalty is payable. patent or license amortization costs, or the like, for the use
(5) Percentage or dollar rate of royalty per unit. of or for rights in patents and patent applications in connec-
(6) Unit price of contract item. tion with performing this contract or any subcontract
(7) Number of units. hereunder.
(8) Total dollar amount of royalties. (c) The Contractor shall furnish to the Contracting

(b) Copies of current licensesn addition, if specifically  Officer, before final payment under this contract, a state-
requested by the Contracting Officer before execution of thement of royalties paid or required to be paid in connection
contract, the offeror shall furnish a copy of the current wjth performing this contract and subcontracts hereunder
license agreement and an identification of applicable claimsiogether with the reasons.
of specific patents. (d) The Contractor will be compensated for royalties
reported under paragraph (c) of this clause, only to the extent
that such royalties were included in the contract price and are
determined by the Contracting Officer to be properly charge-
able to the Government and allocable to the contract. To the
extent that any royalties that are included in the contract price
are not in fact paid by the Contractor or are determined by the
Contracting Officer not to be properly chargeable to the
Government and allocable to the contract, the contract price
shall be reduced. Repayment or credit to the Government shal
be made as the Contracting Officer directs.

(e) If, at any time within 3 years after final payment
under this contract, the Contractor for any reason is relieved
in whole or in part from the payment of the royalties
included in the final contract price as adjusted pursuant to
paragraph (d) of this clause, the Contractor shall promptly

. . . notify the Contracting Officer of that fact and shall reim-
The Government is obligated to pay a royalty applicable hurse the Government in a corresponding amount.

to the proposed acquisition because of a license agreement (f) The substance of this clause, including this paragraph
between the Government and the patent owner. The paterktf), shall be included in any subcontract in which the

(End of provision)

Alternate | (Apr 19831 Substitute the following for the
introductory portion of paragraph (a) of the basic clause:

When the response to this solicitation covers charges for
special construction or special assembly that contain costs
or charges for royalties totaling more than $250, the follow-
ing information shall be included in the response relating to
each separate item of royalty or license fee:

52.227-7 Patents—Notice of Government Licensee.
As prescribed at 27.204-3(c), insert the following provi-
sion:

PAaTENTS—NOTICE OF GOVERNMENT LICENSEE (APR 1984)

numper IS _C[ontractmg-Ofﬁc.er- fill 9, and the rqyalty amount of royalties reported during negotiation of the sub-
rate is Contracting Officer fill if. If the offeror is the
. . contract exceeds $250.
owner of, or a licensee under, the patent, indicate below:
O Owner 0O Licensee (End of clause)

If an offeror does not indicate that it is the owner or a
licensee of the patent, its offer will be evaluated by adding

thereto an amount equal to the royalty. 52.227-10 Filing of Patent Applications—Classified

Subject Matter.

(End of provision) As prescribed at 27.207-2, insert the following clause:
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FILING OF PATENT APPLICATIONS—CLASSIFIED SUBJECT 52.227-11 Patent Rights—Retention by the Contractor
MATTER (APR 1984) (Short Form).

- _ i _ As prescribed in 27.303(a), insert the following clause:
(a) Before filing or causing to be filed a patent applica-

tion in the United States disclosing any subject matter of PATENT RIGHTS—RETENTION BY THE CONTRACTOR
this contract classified “Secret” or higher, the Contractor (SHoRT ForM) (JuN 1997)
shall, citing the 30-day provision below, transmit the pro-

posed application to the Contracting Officer. The o ;
fdlscovery which is or may be patentable or otherwise pro-

Government shall determine whether, for reasons o bl der titl f th ired p
national security, the application should be placed under aniectable under title 35 of the United States Code, or any

order of secrecy, sealed in accordance with the provision of V€l variety of plant which is or may be protected under
35 U.S.C. 181-188, or the issuance of a patent otherwisé"® Plant“\/arlet): Protection A(,:t Y U',S'C' 23215?0) .
delayed under pertinent United States statutes or regula- (2) "Made when us_ed in relation to_ any mvent_lon
tions. The Contractor shall observe any instructions of theMeans the gonceptlon or first actual reduction to practice of
Contracting Officer regarding the manner of delivery of the such |nve“nt|on. , o : .
patent application to the United States Patent Office, but the (3) "Nonprofit organization” means a university or

Contractor shall not be denied the right to file the applica- other institution_of higher ed_ucation or an organization of
tion. If the Contracting Officer shall not have given any the type described in section 501(c)(3) of the Internal

such instructions within 30 days from the date of mailing or Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from

other transmittal of the proposed application, the Contractortg)é"’lltjosn énggrlsecnon 501(a) of gle Ir_1te;_rf1_a : Revdenuet. Codle
may file the application. ( .S.C. (a)) or any nonprofit scientific or educationa

(b) Before filing a patent application in the United States organization qualified under a state nonprofit organization
disclosing any subject matter of this contract classified statute.

“Confidential,” the Contractor shall furnish to the (4) "Practical application” means to manufacture, in
Contracting 'Officer a copy of the application for the case of a composition of product; to practice, in the case

Government determination whether, for reasons of nationalOf a process or method, or to operate, in the case of a

security, the application should be placed under an order Ofmachme or system; and, in each case, under such conditions

secrecy or the issuance of a patent should be otherwiségs to establish that the invention is being utilized and that is

delayed under pertinent United States statutes or regula- eneﬁt_s are, to Fhe extent perm|t.ted by law or Government
tions regulations, available to the public on reasonable terms.

(c) Where the subject matter of this contract is classified conce(r5r3 asanea;_"nebg'zltnes;_g:g omEnF? ag sLa8§rgglé blLE'_)S'SeSSSC
for reasons of security, the Contractor shall not file, or cause S aetl sectl u. L. 05 ( T

to be filed, in any country other than in the United States a5632) and |mplgmentmg r.egulau.ons of the Administrator o.f
. . . . the Small Business Administration. For the purpose of this
provided in paragraphs (a) and (b) of this clause, an appli-

. X . L clause, the size standards for small business concerns
cation or registration for a patent containing any of the .

subject matter of this contract without first obtaining writ- involved in Government procurement and subcontracting at
) ) ) 9 13 CFR 121.3-8 and 13 CFR 121.3-12, respectively, will be
ten approval of the Contracting Officer.

(d) When filing any patent application coming within the used.

. : (6) “Subject invention” means any invention of the
scope of this clause, the Contractor shall observe all applic- . . L

; . : o contractor conceived or first actually reduced to practice in
able security regulations covering the transmission of

classified subject matter and shall promptly furnish to the _the performance of work under this contract, provided that

! i . - in the case of a variety of plant, the date of determination (as
Contracting Officer the serial number, filing date, and name , . . . : .
L ... defined in section 41(d) of the Plant Variety Protection Act,
of the country of any such application. When transmitting

the application to the United States Patent Office, the7 U.S.C. 2401(d)) must also occur during the period of con-

Contractor shall by separate letter identify by agency andtraCt performance.

; . . (b) Allocation of principal rights The Contractor may
number the contract or contracts that require security classi- . : . : .
_— . - retain the entire right, title, and interest throughout the
fication markings to be placed on the application.

. . world to each subject invention subject to the provisions of
(e) The Contractor agrees to include, and require the , . . .
. . . . . this clause and 35 U.S.C. 203. With respect to any subject
inclusion of, this clause in all subcontracts at any tier that . o . o
. . . invention in which the Contractor retains title, the Federal
cover or are likely to cover classified subject matter. .
Government shall have a nonexclusive, nontransferable,

(End of clause) irrevocable, paid-up license to practice or have practiced for

(a) Definitions (1) “Invention” means any invention or
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PART 52—SOLICITATION PROVISIONS AND CONTRACT CLAUSES 52.227-11

or on behalf of the United States the subject invention (c) of this clause, or elects not to retain title; provided, that
throughout the world. the agency may only request title within 60 days after learn-
(c) Invention disclosure, election of title, and filing of ing of the failure of the Contractor to disclose or elect within
patent application by Contractor(1) The Contractor will the specified times.
disclose each subject invention to the Federal agency within (2) In those countries in which the Contractor fails to
2 months after the inventor discloses it in writing to file patent applications within the times specified in para-
Contractor personnel responsible for patent matters. Thegraph (c) of this clauseprovided, howeverthat if the
disclosure to the agency shall be in the form of a written Contractor has filed a patent application in a country after
report and shall identify the contract under which the inven- the times specified in paragraph (c) of this clause,but prior
tion was made and the inventor(s). It shall be sufficiently to its receipt of the written request of the Federal agency, the
complete in technical detail to convey a clear understandingContractor shall continue to retain title in that country.
to the extent known at the time of the disclosure, of the (3) In any country in which the Contractor decides not
nature, purpose, operation, and the physical, chemical, bioto continue the prosecution of any application for, to pay the
logical or electrical characteristics of the invention. The maintenance fees on, or defend in reexamination or opposi-
disclosure shall also identify any publication, on sale or tion proceeding on, a patent on a subject invention.
public use of the invention and whether a manuscript (e) Minimum rights to Contractor and protection of the
describing the invention has been submitted for publication Contractor right to file (1) The Contractor will retain a
and, if so, whether it has been accepted for publication at thenonexclusive royalty-free license throughout the world in
time of disclosure. In addition, after disclosure to the each subject invention to which the Government obtains
agency, the Contractor will promptly notify the agency of title, except if the Contractor fails to disclose the invention
the acceptance of any manuscript describing the inventionwithin the times specified in paragraph (c) of this clause.
for publication or of any on sale or public use planned by The Contractor's license extends to its domestic subsidiary
the Contractor. and affiliates, if any, within the corporate structure of which
(2) The Contractor will elect in writing whether or not the Contractor is a party and includes the right to grant sub-
to retain title to any such invention by notifying the Federal licenses of the same scope to the extent the Contractor wa
agency within 2 years of disclosure to the Federal agencylegally obligated to do so at the time the contract was
However, in any case where publication, on sale or publicawarded. The license is transferable only with the approval
use has initiated the 1-year statutory period wherein validof the Federal agency, except when transferred to the suc:
patent protection can still be obtained in the United States,cessor of that part of the Contractor's business to which the
the period for election of title may be shortened by the invention pertains.
agency to a date that is no more than 60 days prior to the end (2) The Contractor's domestic license may be revoked
of the statutory period. or modified by the funding Federal agency to the extent nec-
(3) The Contractor will file its initial patent applica- essary to achieve expeditious practical application of
tion on a subject invention to which it elects to retain title subject invention pursuant to an application for an exclusive
within 1 year after election of title or, if earlier, prior to the license submitted in accordance with applicable provisions
end of any statutory period wherein valid patent protection at 37 CFR Part 404 and agency licensing regulations (if
can be obtained in the United States after a publication, onany). This license will not be revoked in that field of use or
sale, or public use. The Contractor will file patent applica- the geographical areas in which the Contractor has achievec
tions in additional countries or international patent offices practical application and continues to make the benefits of
within either 10 months of the corresponding initial patent the invention reasonably accessible to the public. The
application or 6 months from the date permission is grantedlicense in any foreign country may be revoked or modified
by the Commissioner of Patents and Trademarks to file for-at the discretion of the funding Federal agency to the extent
eign patent applications where such filing has beenthe Contractor, its licensees, or the domestic subsidiaries ol
prohibited by a Secrecy Order. affiliates have failed to achieve practical application in that
(4) Requests for extension of the time for disclosure foreign country.
election, and filing under subparagraphs (c)(1), (2), and (3) (3) Before revocation or modification of the license,
of this clause may, at the discretion of the agency, bethe funding Federal agency will furnish the Contractor a
granted. written notice of its intention to revoke or modify the
(d) Conditions when the Government may obtain.title license, and the Contractor will be allowed 30 days (or such
The Contractor will convey to the Federal agency, upon other time as may be authorized by the funding Federal
written request, title to any subject invention— agency for good cause shown by the Contractor) after the
(1) If the Contractor fails to disclose or elect title to notice to show cause why the license should not be revokec
the subject invention within the times specified in paragraph or modified. The Contractor has the right to appeal, in
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52.227-11 FEDERAL ACQUISITION REGULATION

accordance with applicable regulations in 37 CFR Part 404ing the subcontract, obtain rights in the subcontractor's sub-

and agency regulations, if any, concerning the licensing ofject inventions.

Government-owned inventions, any decision concerning (2) The Contractor will include in all other subcon-

the revocation or modification of the license. tracts, regardless of tier, for experimental, developmental,
(f) Contractor action to protect the Government's inter- or research work the patent rights clause required by

est (1) The Contractor agrees to execute or to haveSubpart 27.3.

executed and promptly deliver to the Federal agency all (3) In the case of subcontracts, at any tier, the agency,

instruments necessary to— subcontractor, and the Contractor agree that the mutual

(i) Establish or confirm the rights the Government Obligations of the parties created by this clause constitute a
has throughout the world in those subject inventions to contract between the subcontractor and the Federal agency
which the Contractor elects to retain title; and with respect to the matters covered by the clapserided,

(i) Convey title to the Federal agency when howevey that nothing in this paragraph is intended to con-
requested under paragraph (d) of this clause and to enablr any jurisdiction under the Contract Disputes Act in
the Government to obtain patent protection throughout theconnection with proceedings under paragraph (j) of this
world in that subject invention. clause.

(2) The Contractor agrees to require, by written agree- _ (") Reporting on utilization of subject inventionghe
ment, its employees, other than clerical and nontechnicalCONtractor agrees to submit, on request, periodic reports no

employees, to disclose promptly in writing to personnel more f_requently than annually_o_n the utilizgt_ion _ofasubject
identified as responsible for the administration of patent invention or on efforts at obtaining such utilization that are

matters and in a format suggested by the Contractor eact€IN9 made by the Contractor or its licensees or assignees.
subject invention made under contract in order that theSUCh reports shall include information regarding the status

Contractor can comply with the disclosure provisions of of development, date of first commercial sale or use, gross

paragraph (c) of this clause, and to execute all papers neC.r_oyalties received by the Contractor, and such other data and

essary to file patent applications on subject inventions and/nio/mation as the agency may reasonably specify. The

to establish the Government's rights in the subject inven_Contractor also agrees to provide additional reports as may

tions. This disclosure format should require, as a minimum,.be requested by the agency in connection with any march-

. . . ._"in proceeding undertaken by the agency in accordance with
the information required by subparagraph (c)(1) of this ; . :
clause. The Contractor shall instruct such employees,p"iragraph () of this clause. As required by 35 U.S.C.

th h | ¢ th itable educai 02(c)(5), the agency agrees it will not disclose such infor-
rough employee agreements or other suitable eaucationgy, i, 1o persons outside the Government without
programs, on the importance of reporting inventions in suf-

fici . it the fil f licati -~ permission of the Contractor.
icient time to perm|tt e filing of patent applications prior (i) Preference for United States industifotwithstanding
to U.S. or foreign statutory bars.

h il notify th | ‘ any other provision of this clause, the Contractor agrees that
(3) The Contractor will notify the Federal agency of pejier it nor any assignee will grant to any person the exclu-

any decisions not to continue the prosecution of a patenigye right to use or sell any subject invention in the United
application, pay maintenance fees, or defend in a reexamisiates unless such person agrees that any product embodying
nation or opposition proceeding on a patent, in any country,ihe gybject invention or produced through the use of the sub-
not less than 30 days before the expiration of the responsgact invention will be manufactured substantially in the United
period required by the relevant patent office. States. However, in individual cases, the requirement for such

(4) The Contractor agrees to include, within the spec- 4, agreement may be waived by the Federal agency upon a
ification of any United States patent application and any showing by the Contractor or its assignee that reasonable but
patent issuing thereon covering a subject invention, the fol-ynsyccessful efforts have been made to grant licenses on sim-
lowing statement, “This invention was made with jlar terms to potential licensees that would be likely to
Government support under (identify the contract) awarded manufacture substantially in the United States or that under
by (identify the Federal agency). The Government has certhe circumstances domestic manufacture is not commercially
tain rights in the invention.” feasible.

(g) Subcontracts (1) The Contractor will include this () March-in rights The Contractor agrees that, with
clause, suitably modified to identify the parties, in all sub- respect to any subject invention in which it has acquired
contracts, regardless of tier, for experimental, developmentaltitle, the Federal agency has the right in accordance with the
or research work to be performed by a small business firm orprocedures in 37 CFR 401.6 and any supplemental regula-
domestic nonprofit organization. The subcontractor will tions of the agency to require the Contractor, an assignee or
retain all rights provided for the Contractor in this clause, and exclusive licensee of a subject invention to grant a nonex-
the Contractor will not, as part of the consideration for award- clusive, partially exclusive, or exclusive license in any field
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of use to a responsible applicant or applicants, upon termgshe discretion of the contractor. However, the Contractor
that are reasonable under the circumstances, and if thegrees that the Secretary of Commerce may review the
Contractor, assignee, or exclusive licensee refuses such €ontractor's licensing program and decisions regarding
request the Federal agency has the right to grant such amall business applicants, and the Contractor will negotiate
license itself if the Federal agency determines that— changes to its licensing policies, procedures, or practices

(1) Such action is necessary because the Contractor owith the Secretary of Commerce when the Secretary's
assignee has not taken, or is not expected to take within aeview discloses that the Contractor could take reasonable
reasonable time, effective steps to achieve practical applicasteps to more effectively implement the requirements of this
tion of the subject invention in such field of use; subparagraph (k)(4).

(2) Such action is necessary to alleviate health or () Communications [Complete according to agency
safety needs which are not reasonably satisfied by theinstructions]
Contractor, assignee, or their licensees;

(3) Such action is necessary to meet requirements for
public use specified by Federal regulations and such ) .
requirements are not reasonably satisfied by the Contractor, Altérnate | (Jun 1989 As prescribed in 27.303(a)(3),
assignee, or licensees; or add-the following sentence at the end of paragraph (b) of the

(4) Such action is necessary because the agreemerR@SiC clause:
required by paragraph (i) of this clause has not been The license shall include the right of the Government to
obtained or waived or because a licensee of the exclusive sublicense foreign governments, their nationals and interna-
right to use or sell any subject invention in the United States tional organizations pursuant to the following treaties or
is in breach of such agreement. international agreements: _____*

(k) Special provisions for contracts with nonprofit orga-
nizations If the Contractor is a nonprofit organization, it
agrees that—

(1) Rights to a subject invention in the United States
may not be assigned without the approval of the Federal
agency, except where such assignment is made to an orga- Alternate Il (Jun 198p As prescribed in 27.303(a)(3),
nization which has as one of its primary functions the add the following sentence at the end of paragraph (b) of the
management of inventiong@rovided that such assignee basic clause:

(End of clause)

[* Contracting Officer complete with the names of applica-
ble existing treaties or international agreements. The above
language is not intended to apply to treaties or agreements
that are in effect on the date of the award but are not listed

will be subject to the same provisions as the Contractor;
(2) The Contractor will share royalties collected on a
subject invention with the inventor, including Federal

The agency reserves the right to unilaterally amend this
contract to identify specific treaties or international agree-
ments entered into or to be entered into by the Government

after the effective date of the contract and effectuate those
license or other rights which are necessary for the
Government to meet its obligations to foreign governments,
their nationals and international organizations under such
treaties or international agreements with respect to subject
inventions made after the date of the amendment.

employee co-inventors (when the agency deems it appropri-
ate) when the subject invention is assigned in accordance
with 35 U.S.C. 202(e) and 37 CFR 401.10;

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

(4) It will make efforts that are reasonable under the
circumstances to attract licensees of subject inventions that
are small business firms, and that it will give a preference to
a small business firm when licensing a subject invention if
the Contractor determines that the small business firm has a
plan or proposal for marketing the invention which, if exe-
cuted, is equally as likely to bring the invention to practical
application as any plans or proposals from applicants that
are not small business firnmovided that the Contractor is
also satisfied that the small business firm has the capability
and resources to carry out its plan or proposal. The decision
whether to give a preference in any specific case will be at

Alternate Il (Jun 1983 As prescribed in 27.303(a)(4),
substitute the following in place of subparagraph (k)(3) of
the basic clause:

(3) After payment of patenting costs, licensing costs,
payments to inventors, and other expenses incidental to the
administration of subject inventions, the balance of any roy-
alties or income earned and retained by the Contractor
during any fiscal year on subject inventions under this or
any successor contract containing the same requirement, up
to any amount equal to 5 percent of the budget of the facil-
ity for that fiscal year, shall be used by the Contractor for
the scientific research, development, and education consis-
tent with the research and development mission and
objectives of the facility, including activities that increase
the licensing potential of other inventions of the facility. If
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the balance exceeds 5 percent, 75 percent of the excess Government procurement and subcontracting at 13 CFR
above 5 percent shall be paid by the Contractor to the  121.3-8 and 13 CFR 121.3-12, respectively, will be used.
Treasury of the United States and the remaining 25 percent “Subject invention” means any invention of the
shall be used by the Contractor only for the same purposes  contractor conceived or first actually reduced to practice in
as described above. To the extent it prowdes_ the.mOSt .eﬁec' the performance of work under this contragetvided that
tive technology transfer, the licensing of subject inventions . . L
shall be administered by Contractor employees on location n the case of a variety of plant, the date _Of determ|n_at|on (as
at the facility. defined in section 41(d) of the Plant Variety Protection Act,
7 U.S.C. 2401(d)) must also occur during the period of con-
Alternate IV (Jun 1989 As prescribed in 27.303(a)(5), tract performance.
include the following subparagraph in paragraph (f) of the  (b) Allocation of principal rights The Contractor may
basic clause: elect to retain the entire right, title, and interest throughout
(5) The Contractor shall establish and maintain active € world to each subject invention subject to the provisions
and effective procedures to ensure that subject inventions  Of this clause and 35 U.S.C. 203. With respect to any sub-
are promptly identified and timely disclosed, and shall sub-  ject invention in which the Contractor elects to retain title,
mit a description of the procedures to the Contracting the Federal Government shall have a nonexclusive, non-
Officer so that the Contracting Officer may evaluate and  transferable, irrevocable, paid-up license to practice or have

determine their effectiveness. practiced for or on behalf of the United States the subject
invention throughout the world.
52.227-12 Patent Rights—Retention by the Contractor (c) Invention disclosure, election of title, and filing of
(Long Form). patent applications by Contracto 1) The Contractor shall

As prescribed at 27.303(b), insert the following clause: disclose each subject invention to the Contracting Officer
within 2 months after the inventor discloses it in writing to

PATENT RIGHTS—RETENTION BY THE CONTRACTOR Contractor personnel responsible for patent matters or

(Lone Form) (Jan 1997) within 6 months after the Contractor becomes aware that a

subject invention has been made, whichever is earlier. The
covery which is or may be patentable or otherwise disclosure to the Contracting Officer shall be in the form of

protectable under title 35 of the United States Code or any? Written report and shall identify the contract under which
novel variety of plant that is or may be protectable under theth® invention was made and the inventor(s). It shall be suf-

Plant Variety Protection Act (7 U.S.C. 2321 seq). ficiently complete in technical detail to convey a clear
“Made” when used in relation to any invention means the Understanding, to the extent known at the time of the dis-

conception or first actual reduction to practice of such closure, of the nature, purpose, operation, and physical,
invention. chemical, biological, or electrical characteristics of the
“Nonprofit organization” means a domestic university or invention. The disclosure shall also identify any publica-
other institution of higher education or an organization of tion, on sale, or public use of the invention and whether a
the type described in section 501(c)(3) of the Internal manuscript describing the invention has been submitted for
Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt frompPublication and, if so, whether it has been accepted for pub-
taxation under section 501(a) of the Internal Revenue Coddication at the time of disclosure. In addition, after
(26 U.S.C. 501(a)) or any nonprofit scientific or educational disclosure to the Contracting Officer, the Contractor shall
organization qualified under a state nonprofit organization Promptly notify the Contracting Officer of the acceptance of
statute. any manuscript describing the invention for publication or
“Practical application” means to manufacture in the case Of any on sale or public use planned by the Contractor.
of a composition or product, to practice in the case of a (2) The Contractor shall elect in writing whether or
process or method, or to operate in the case of a machine drot to retain title to any such invention by notifying the
system: and, in each case, under such conditions as to estabederal agency at the time of disclosure or within 8 months
lish that the invention is being utilized and that its benefits of disclosure, as to those countries (including the United
are, to the extent permitted by law or Government regula-States) in which the Contractor will retain titigrovided
tions, available to the public on reasonable terms. that in any case where publication, on sale, or public use has
“Small business firm” means a small business concern aghitiated the 1-year statutory period wherein valid patent
defined at section 2 of Pub. L. 85-536 (15 U.S.C. 632) andprotection can still be obtained in the United States, the
implementing regulations of the Administrator of the Small period of election of title may be shortened by the agency to
Business Administration. For the purpose of this clause, thea date that is no more than 60 days prior to the end of the
size standards for small business concerns involved instatutory period.

(a) Definitions “Invention” means any invention or dis-
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(3) The Contractor shall file its initial patent applica- (2) The Contractor’s domestic license may be revoked
tion on an elected invention within 1 year after election or, or modified by the funding Federal agency to the extent nec-
if earlier, prior to the end of any statutory period wherein essary to achieve expeditious practical application of the
valid patent protection can be obtained in the United Statessubject invention pursuant to an application for an exclusive
after a publication, on sale, or public use. The Contractorlicense submitted in accordance with applicable provisions
shall file patent applications in additional countries (includ- in the Federal Property Management Regulations and
ing the European Patent Office and under the Patentagency licensing regulations (if any). This license shall not
Cooperation Treaty) within either 10 months of the corre- be revoked in that field of use or the geographical areas in
sponding initial patent application or 6 months from the which the Contractor has achieved practical application and
date permission is granted by the Commissioner of Patentsontinues to make the benefits of the invention reasonably
and Trademarks to file foreign patent applications where accessible to the public. The license in any foreign country
such filing has been prohibited by a Secrecy Order. may be revoked or modified at the discretion of the funding

(4) Requests for extension of the time for disclosure Federal agency to the extent the Contractor, its licensees, 0
to the Contracting Officer, election, and filing may, at the its domestic subsidiaries or affiliates have failed to achieve
discretion of the funding Federal agency, be granted, andpractical application in that foreign country.
will normally be granted unless the Contracting Officer has (3) Before revocation or modification of the license,
reason to believe that a particular extension would prejudicethe funding Federal agency shall furnish the Contractor a
the Government'’s interest. written notice of its intention to revoke or modify the

(d) Conditions when the Government may obtain.title license, and the Contractor shall be allowed 30 days (or
The Contractor shall convey to the Federal agency, uponsuch other time as may be authorized by the funding Federa

written request, title to any subject invention— agency for good cause shown by the Contractor) after the
(1) If the Contractor elects not to retain title to a sub- notice to show cause why the license should not be revokec
ject invention; or modified. The Contractor has the right to appeal, in

(2) If the Contractor fails to disclose or elect the sub- accordance with applicable agency licensing regulations
ject invention within the times specified in paragraph (c) and 37 CFR 404 concerning the licensing of Government-
above (the agency may only request title within 60 days owned inventions, any decision concerning the revocation
after learning of the Contractor’s failure to report or elect or modification of its license.
within the specified times); (f) Contractor action to protect the Government’s interest

(3) In those countries in which the Contractor fails to (1) The Contractor agrees to execute or to have executed an
file patent applications within the time specified in para- promptly deliver to the Federal agency all instruments neces-
graph (c) aboveprovided however, that if the Contractor sary to—
has filed a patent application in a country after the times (i) Establish or confirm the rights the Government
specified in paragraph (c) above, but prior to its receipt of has throughout the world in those subject inventions to which
the written request of the Federal agency, the Contractorthe Contractor elects to retain title; and
shall continue to retain title in that country; or (i) Convey title to the Federal agency when

(4) In any country in which the Contractor decides not requested under paragraph (d) above and subparagraph (n)(:
to continue the prosecution of any application for, to pay the below, and to enable the Government to obtain patent protec-
maintenance fees on, or defend in reexamination or opposition throughout the world in that subject invention.
tion proceeding on, a patent on a subject invention. (2) The Contractor agrees to require, by written agree-

(e) Minimum rights to Contractor (1) The Contractor = ment, its employees, other than clerical and nontechnical
shall retain a nonexclusive, royalty-free license throughout employees, to disclose promptly in writing to personnel
the world in each subject invention to which the identified as responsible for the administration of patent
Government obtains title except if the Contractor fails to matters and in a format suggested by the Contractor eact
disclose the subject invention within the times specified in subject invention made under contract in order that the
paragraph (c) above. The Contractor’s license extends to it<Contractor can comply with the disclosure provisions of
domestic subsidiaries and affiliates, if any, within the cor- paragraph (c) above, and to execute all papers necessary t
porate structure of which the Contractor is a part andfile patent applications on subject inventions and to estab-
includes the right to grant sublicenses of the same scope tdish the Government's rights in the subject inventions. This
the extent the Contractor was legally obligated to do so atdisclosure format should require, as a minimum, the infor-
the time the contract was awarded. The license is transfermation required by subparagraph (c)(1) above. The
able only with the approval of the funding Federal agency Contractor shall instruct such employees through employee
except when transferred to the successor of that part of thegreements or other suitable educational programs on the
Contractor’s business to which the invention pertains. importance of reporting inventions in sufficient time to per-
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mit the filing of patent applications prior to U.S. or foreign contract at any tier containing a patent rights clause by iden-
statutory bars. tifying the subcontractor, the applicable patent rights clause,
(3) The Contractor shall notify the Federal agency of the work to be performed under the subcontract, and the
any decision not to continue the prosecution of a patentdates of award and estimated completion. Upon request of
application, pay maintenance fees, or defend in a reexamithe Contracting Officer, the Contractor shall furnish a copy
nation or opposition proceeding on a patent, in any country,of such subcontract, and no more frequently than annually,
not less than 30 days before the expiration of the responsa listing of the subcontracts that have been awarded.
period required by the relevant patent office. (9) In the event of a refusal by a prospective subcon-
(4) The Contractor agrees to include, within the spec- tractor to accept one of the clauses in subparagraph (g)(1) or
ification of any United States patent application and any (2) below, the Contractor—
patent issuing thereon covering a subject invention, the fol- (i) Shall promptly submit a written notice to the
lowing statement: “This invention was made with Contracting Officer setting forth the subcontractor’s reasons
Government support under (identify the contract) awardedfor such refusal and other pertinent information that may
by (identify the Federal agency). The Government has cer-expedite disposition of the matter; and

tain rights in this invention.” (i) Shall not proceed with such subcontracting
(5) The Contractor shall establish and maintain active without the written authorization of the Contracting Officer.
and effective procedures to assure that subject inventions (10) The Contractor shall provide, upon request, the

are promptly identified and disclosed to Contractor person-filing date, serial number and title, a copy of the patent
nel responsible for patent matters within 6 months of application (including an English-language version if filed
conception and/or first actual reduction to practice, in a language other than English), and patent humber and
whichever occurs first in performance of work under this issue date for any subject invention for which the
contract. These procedures shall include the maintenance o€ontractor has retained title.
laboratory notebooks or equivalent records and other (11) Upon request, the Contractor shall furnish the
records as are reasonably necessary to document the colsovernment an irrevocable power to inspect and make
ception and/or the first actual reduction to practice of copies of the patent application file.
subject inventions, and records that show that the proce- (g) Subcontracts (1) The Contractor shall include the
dures for identifying and disclosing the inventions are clause at 52.227-11 of the Federal Acquisition Regulation
followed. Upon request, the Contractor shall furnish the (FAR), suitably modified to identify the parties, in all sub-
Contracting Officer a description of such procedures for contracts, regardless of tier, for experimental, developmental,
evaluation and for determination as to their effectiveness. or research work to be performed by a small business firm or
(6) The Contractor agrees, when licensing a subjectnonprofit organization. The subcontractor shall retain all
invention, to arrange to avoid royalty charges on acquisi- rights provided for the Contractor in this clause, and the
tions involving Government funds, including funds derived Contractor shall not, as part of the consideration for awarding
through Military Assistance Program of the Government or the subcontract, obtain rights in the subcontractor’s subject
otherwise derived through the Government, to refund anyinventions.
amounts received as royalty charges on the subject inven- (2) The Contractor shall include this clause (FAR
tion in acquisitions for, or on behalf of, the Government, 52.227-12) in all other subcontracts, regardless of tier, for
and to provide for such refund in any instrument transfer- experimental, developmental, or research work.

ring rights in the invention to any party. (3) In the case of subcontracts, at any tier, when the
(7) The Contractor shall furnish the Contracting prime award with the Federal agency was a contract (but not
Officer the following: a grant or cooperative agreement), the agency, subcontrac-

(i) Interim reports every 12 months (or such longer tor, and the Contractor agree that the mutual obligations of
period as may be specified by the Contracting Officer) from the parties created by this clause constitute a contract
the date of the contract, listing subject inventions during between the subcontractor and the Federal agency with
that period and stating that all subject inventions have beerrespect to those matters covered by this clause.
disclosed or that there are no such inventions. (h) Reporting utilization of subject inventionsThe

(ii) A final report, within 3 months after comple- Contractor agrees to submit on request periodic reports no
tion of the contracted work, listing all subject inventions or more frequently than annually on the utilization of a subject
stating that there were no such inventions, and listing allinvention or on efforts at obtaining such utilization that are
subcontracts at any tier containing a patent rights clause obeing made by the Contractor or its licensees or assignees.
stating that there were no such subcontracts. Such reports shall include information regarding the status

(8) The Contractor shall promptly notify the of development, date of first commercial sale or use, gross
Contracting Officer in writing upon the award of any sub- royalties received by the Contractor, and such other data and
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information as the agency may reasonably specify. The (k) Special provisions for contracts with nonprofit orga-
Contractor also agrees to provide additional reports as maynizations [Reserved]
be requested by the agency in connection with any march- (I) Communications [Complete according to agency
in proceedings undertaken by the agency in accordance withnstructions]
paragraph (j) of this clause. To the extent data or informa- (m) Other inventions Nothing contained in this clause
tion supplied under this paragraph is considered by theshall be deemed to grant to the Government any rights with
Contractor, its licensee or assignee to be privileged and confespect to any invention other than a subject invention.
fidential and is so marked, the agency agrees that, to the (n) Examination of records relating to inventiond) The
extent permitted by law, it shall not disclose such informa- Contracting Officer or any authorized representative shall,
tion to persons outside the Government. until 3 years after final payment under this contract, have the
(i) Preference for United States industijlotwithstanding right to examine any books (including laboratory notebooks),
any other provision of this clause, the Contractor agrees thatecords, and documents of the Contractor relating to the con-
neither it nor any assignee will grant to any person the exclu-ception or first reduction to practice of inventions in the same
sive right to use or sell any subject invention in the United field of technology as the work under this contract to deter-
States unless such person agrees that any products embodyimngine whether—
the subject invention will be manufactured substantially in the (i) Any such inventions are subject inventions;
United States. However, in individual cases, the requirement (ii) The Contractor has established and maintains
for such an agreement may be waived by the Federal agencthe procedures required by subparagraphs (f)(2) and (f)(3)
upon a showing by the Contractor or its assignee that reasonef this clause; and
able but unsuccessful efforts have been made to grant licenses (iii) The Contractor and its inventors have com-
on similar terms to potential licensees that would be likely to plied with the procedures.
manufacture substantially in the United States or that under (2) If the Contracting Officer determines that an
the circumstances domestic manufacture is not commerciallyinventor has not disclosed a subject invention to the
feasible. Contractor in accordance with the procedures required by
()) March-in rights The Contractor agrees that with subparagraph (f)(5) of this clause, the Contracting Officer
respect to any subject invention in which it has acquired may, within 60 days after the determination, request title in
title, the Federal agency has the right in accordance with theaccordance with subparagraphs (d)(2) and (d)(3) of this
procedures in FAR 27.304-1(g) to require the Contractor, anclause. However, if the Contractor establishes that the fail-
assignee, or exclusive licensee of a subject invention toure to disclose did not result from the Contractor’s fault or
grant a nonexclusive, partially exclusive, or exclusive negligence, the Contracting Officer shall not request title.
license in any field of use to a responsible applicant or (3) If the Contracting Officer learns of an unreported
applicants, upon terms that are reasonable under the cirContractor invention which the Contracting Officer believes
cumstances, and if the Contractor, assignee, or exclusivanay be a subject invention, the Contractor may be required
licensee refuses such a request, the Federal agency has the disclose the invention to the agency for a determination
right to grant such a license itself if the Federal agency of ownership rights.
determines that— (4) Any examination of records under this paragraph
(1) Such action is necessary because the Contractor oshall be subject to appropriate conditions to protect the con-
assignee has not taken, or is not expected to take within didentiality of the information involved.
reasonable time, effective steps to achieve practical applica- (0) Withholding of paymenfthis paragraph does not
tion of the subject invention in such field of use; apply to subcontracjs (1) Any time before final payment
(2) Such action is necessary to alleviate health orunder this contract, the Contracting Officer may, in the
safety needs which are not reasonably satisfied by theGovernment's interest, withhold payment until a reserve not
Contractor, assignee, or their licensees; exceeding $50,000 or 5 percent of the amount of the con-
(3) Such action is necessary to meet requirements fortract, whichever is less, shall have been set aside if, in the
public use specified by Federal regulations and suchContracting Officer’s opinion, the Contractor fails to—

requirements are not reasonably satisfied by the Contractor, (i) Establish, maintain, and follow effective proce-

assignee, or licensees; or dures for identifying and disclosing subject inventions
(4) Such action is necessary because the agreementursuant to subparagraph (f)(5) above;

required by paragraph (i) of this clause has not been (ii) Disclose any subject invention pursuant to sub-

obtained or waived or because a licensee of the exclusivegparagraph (c)(1) above;

right to use or sell any subject invention in the United States (iii) Deliver acceptable interim reports pursuant to

is in breach of such agreement. subdivision (f)(7)(i) above; or
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(iv) Provide the information regarding subcon-
tracts pursuant to subparagraph (f)(8) of this clause.
(2) Such reserve or balance shall be withheld until the
Contracting Officer has determined that the Contractor has
rectified whatever deficiencies exist and has delivered all

PATENT RIGHTS—ACQUISITION BY THE GOVERNMENT
(JaN 1997)

(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
reports, disclosures, and other information required by th|sUniteol States Code or any novel variety of plant that is or

clause. ) , may be protectable under the Plant Variety Protection Act
(3) Final payment under this contract shall not be (7 U.S.C. 2321et seq).

made before the Contractor delivers to the Contracting  «practical application,” as used in this clause, means to

Officer all disclosures of subject inventions required by sub- manufacture, in the case of a composition or product; to
paragraph (c)(1) above, an acceptable final report pursuanpractice, in the case of a process or method; or to operate, in
to subdivision (f)(7)(ii) above, and all past due confirmatory the case of a machine or system; and, in each case, under
instruments. such conditions as to establish that the invention is being
(4) The Contracting Officer may decrease or increase utilized and that its benefits are, to the extent permitted by
the sums withheld up to the maximum authorized above. Nolaw or Government regulations, available to the public on
amount shall be withheld under this paragraph while thereasonable terms.
amount specified by this paragraph is being withheld under “Subject invention,” as used in this clause, means any
other provisions of the contract. The withholding of any invention of the Contractor conceived or first actually
amount or the subsequent payment thereof shall not be conteduced to practice in the performance of work under this
strued as a waiver of any Government right. 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.
Alternate | (Jun 1989 As prescribed in 27.303(b)(2), (b) Allocations of principal rights—(1) Assignment to
add the following sentence at the end of paragraph (b) of thehe Government The Contractor agrees to assign to the
basic clause: Government the entire right, title, and interest throughout

(End of clause)

52.227-13 Patent

The license shall include the right of the Government to
sublicense foreign governments, their nationals, and inter-
national organizations pursuant to the following treaties or
international agreements: *

[* Contracting Officer complete with the names of applica-
ble existing treaties or international agreements. The above
language is not intended to apply to treaties or agreements
that are in effect on the date of the award but are not listed

Alternate 1l (Jun 198p As prescribed in 27.303(b)(2),

add the following sentence at the end of paragraph (b) of thq_'
basic clause:

The agency reserves the right to unilaterally amend this
contract to identify specific treaties or international agree-

ments entered into or to be entered into by the Government
after the effective date of this contract and effectuate those
license or other rights which are necessary for the

Government to meet its obligations to foreign governments,

their nationals, and international organizations under such
treaties or international agreement with respect to subject
inventions made after the date of the amendment.

Rights—Acquisition by the

Government.

As prescribed at 27.303(c), insert the following clause:
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the world in and to each subject invention, except to the
extent that rights are retained by the Contractor under sub-
paragraph (b)(2) and paragraph (d) below.
(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 determina-
tion of whether the Contractor or the employee-inventor is
entitled to retain such greater rights must be submitted to the
ead of the Contracting Agency or designee at the time of
the first disclosure of the invention pursuant to subpara-
graph (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 appro-
priate by the Head of the Contracting Agency or designee.

(i) 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.
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(iii) Upon request, the Contractor shall furnish the taken by the agency in accordance with subdivision
Government an irrevocable power to inspect and make(c)(1)(ii) above. To the extent data or information supplied
copies of the patent application file. under this section is considered by the Contractor, its

(c) Minimum rights acquired by the Governme(t) With licensee, or assignee to be privileged and confidential and is
respect to each subject invention to which the Contractorso marked, the agency agrees that, to the extent permitted b
retains principal or exclusive rights, the Contractor agrees adaw, it will not disclose such information to persons outside
follows: the Government.

(i) The Contractor hereby grants to the (iv) The Contractor agrees, when licensing a sub-
Government a nonexclusive, nontransferable, irrevocable,ject invention, to arrange to avoid royalty charges on
paid-up license to practice or have practiced each subjectcquisitions involving Government funds, including funds
invention throughout the world by or on behalf of the derived through a Military Assistance Program of the
Government of the United States (including any Government or otherwise derived through the Government,
Government agency). to refund any amounts received as royalty charges on a sub

(i) The Contractor agrees that with respect to any ject invention in acquisitions for, or on behalf of, the
subject invention in which it has acquired title, the Federal Government, and to provide for such refund in any instru-
agency has the right in accordance with the procedures irment transferring rights in the invention to any party.

FAR 27.304-1(g) to require the Contractor, an assignee, or (v) The Contractor agrees to provide for the
exclusive licensee of a subject invention to grant a nonex-Government’s paid-up license pursuant to subdivision (i)
clusive, partially exclusive, or exclusive license in any field above in any instrument transferring rights in a subject
of use to a responsible applicant or applicants, upon termsnvention and to provide for the granting of licenses as
that are reasonable under the circumstances, and if theequired by subdivision (ii) above, and for the reporting of
Contractor, assignee, or exclusive licensee refuses such atilization information as required by subdivision (iii)
request, the Federal agency has the right to grant such above, whenever the instrument transfers principal or exclu-
license itself if the Federal agency determines that— sive rights in a subject invention.

(A) Such action is necessary because the (2) Nothing contained in this paragraph (c) shall be
Contractor or assignee has not taken, or is not expected tadleemed to grant to the Government any rights with respect
take within a reasonable time, effective steps to achieveto any invention other than a subject invention.
practical application of the subject invention in such field of  (d) Minimum rights to the Contractor(1) The
use; Contractor is hereby granted a revocable nonexclusive, roy-

(B) Such action is necessary to alleviate health alty-free license in each patent application filed in any
or safety needs which are not reasonably satisfied by thecountry on a subject invention and any resulting patent in
Contractor, assignee, or their licensees; which the Government obtains title, unless the Contractor

(C) Such action is necessary to meet require- fails to disclose the subject invention within the times spec-
ments for public use specified by Federal regulations andified in subparagraph (e)(2) below. The Contractor’s license
such requirements are not reasonably satisfied by theextends to its domestic subsidiaries and affiliates, if any,
Contractor, assignee, or licensees; or within the corporate structure of which the Contractor is a

(D) Such action is necessary because the agreepart and includes the right to grant sublicenses of the same
ment required by paragraph (i) of this clause has neitherscope to the extent the Contractor was legally obligated to
been obtained nor waived or because a licensee of the excludo so at the time the contract was awarded. The license it
sive right to use or sell any subject invention in the United transferable only with the approval of the funding Federal
States is in breach of such agreement. agency except when transferred to the successor of that pal

(iif) The Contractor agrees to submit on request of the Contractor’s business to which the invention pertains.
periodic reports no more frequently than annually on the (2) The Contractor’s domestic license may be revoked
utilization of a subject invention or on efforts at obtaining or modified by the funding Federal agency to the extent nec-
such utilization of a subject invention or on efforts at obtain- essary to achieve expeditious practical application of the
ing such utilization that are being made by the Contractor orsubject invention pursuant to an application for an exclusive
its licensees or assignees. Such reports shall include inforlicense submitted in accordance with applicable provisions
mation regarding the status of development, date of firstin 37 CFR Part 404 and agency licensing regulations. This
commercial sale or use, gross royalties received by thelicense will not be revoked in that field of use or the geo-
Contractor, and such other data and information as thegraphical areas in which the Contractor has achieved
agency may reasonably specify. The Contractor also agreesgractical applications and continues to make the benefits of
to provide additional reports as may be requested by thethe invention reasonably accessible to the public. The
agency in connection with any march-in proceedings under-license in any foreign country may be revoked or modified
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at the discretion of the funding Federal agency to the extention, on sale, or public use of the invention and whether a
the Contractor, its licensees, or its domestic subsidiaries omanuscript describing the invention has been submitted for
affiliates have failed to achieve practical application in that publication and, if so, whether it has been accepted for pub-
foreign country. lication at the time of disclosure. In addition, after

(3) Before revocation or modification of the license, disclosure to the agency, the Contractor shall promptly
the funding Federal agency will furnish the Contractor a notify the agency of the acceptance of any manuscript
written notice of its intention to revoke or modify the describing the invention for publication or of any on sale or
license, and the Contractor will be allowed 30 days (or suchpublic use planned by the Contractor.

other time as may be authorized by the funding Federal (3) The Contractor shall furnish the Contracting
agency for good cause shown by the Contractor) after thepfficer the following:
notice to show cause why the license should not be revoked (i) Interim reports every 12 months (or such longer

or modified. The Contractor has the right to appeal, in period as may be specified by the Contracting Officer) from
accordance with applicable agency licensing regulationsthe date of the contract, listing subject inventions during
and 37 CFR 404 concerning the licensing of Government-tnat period, and stating that all subject inventions have been
owned inventions, any decision concerning the revocationgisciosed (or that there are not such inventions) and that the

or modification of its license. _ ~ procedures required by subparagraph (€)(1) of this section
(4) When the Government has the right to receive pave been followed.

title, and does not elect to secure a patent in a foreign coun- (ii) A final report, within 3 months after comple-

try, the Contractor may elect to retain such rights in any tjo of the contracted work, listing all subject inventions or
foreign country in which the Government elects not 10 giating that there were no such inventions, and listing all
secure a patent, SUbJ.ECt to the Government's rights in SUbéubcontracts at any tier containing a patent rights clause or
paragraph (c)(1) of this clause. stating that there were no such subcontracts.

(e) Invention identification, disclosures, and reports (4) The Contractor agrees to require, by written agree-
(1) The Contractor shall establish and maintain active andment, its employees, other than clerical and nontechnical

effective procedures to assure that subject inventions are . . o
. o . employees, to disclose promptly in writing to personnel
promptly identified and disclosed to Contractor personnel . s ) - .
. L identified as responsible for the administration of patent
responsible for patent matters within 6 months of concep- .
. . . . . matters and in a format suggested by the Contractor each
tion and/or first actual reduction to practice, whichever

occurs first in the performance of work under this contract. subject invention made L!nder cor_1tract n order. t'hat the
Contractor can comply with the disclosure provisions of

These procedures shall include the maintenance of labora- h b dt e all )
tory notebooks or equivalent records and other records aialaragrap (c) above, and to execute all papers necessary to

are reasonably necessary to document the conceptioI Ieh p;’:\tegt appl|cat|o,ns .orr1] Su.bjeﬁt mvsnﬂons anq to e?_tﬁb—
and/or the first actual reduction to practice of subject 'o" (he Governments rights in the subject inventions. This

inventions, and records that show that the procedures foidiSclosure format should require, as a minimum, the infor-
identifying and disclosing the inventions are followed. Mation required by subparagraph (2) above. ,
Upon request, the Contractor shall furnish the Contracting (5) The Contractor agrees subject to FAR 27.302())

Officer a description of such procedures for evaluation andthat the Government may duplicate and disclose subject
for determination as to their effectiveness. invention disclosures and all other reports and papers fur-

(2) The Contractor shall disclose each subject inven- nished or required to be furnished pursuant to this clause.
tion to the Contracting Officer within 2 months after the  (f) Examination of records relating to inventiongl) The
inventor discloses it in writing to Contractor personnel Contracting Officer or any authorized representative shall,
responsible for patent matters or, if earlier, within 6 months until 3 years after final payment under this contract, have the
after the Contractor becomes aware that a subject inventiorfight to examine any books (including laboratory notebooks),
has been made, but in any event before any on sale, publigecords, and documents of the Contractor relating to the con-
use, or publication of such invention known to the ception or first actual reduction to practice of inventions in the
Contractor. The disclosure to the agency shall be in the formsame field of technology as the work under this contract to
of a written report and shall identify the contract under determine whether—
which the invention was made and the inventor(s). It shall (i) Any such inventions are subject inventions;
be sufficiently complete in technical detail to convey a clear (il) The Contractor has established and maintains
understanding, to the extent known at the time of the dis-the procedures required by subparagraphs (e)(1) and (4) of
closure, of the nature, purpose, operation, and physicalthis clause; and
chemical, biological, or electrical characteristics of the (iii) The Contractor and its inventors have com-
invention. The disclosure shall also identify any publica- plied with the procedures.
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(2) If the Contracting Officer learns of an unreported
Contractor invention which the Contracting Officer believes

(i) Shall promptly submit a written notice to the
Contracting Officer setting forth the subcontractor’s reasons

may be a subject invention, the Contractor may be requiredfor such refusal and other pertinent information that may
to disclose the invention to the agency for a determinationexpedite disposition of the matter; and

of ownership rights.

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

(g) Withholding of paymen(this paragraph does not
apply to subcontracjs (1) Any time before final payment
under this contract, the Contracting Officer may, in the
Government’s interest, withhold payment until a reserve not

(if) Shall not proceed with such subcontract with-
out 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 obliga-
tions of the parties created by this clause constitute a
contract between the subcontractor and the Federal agenc
with respect to those matters covered by this clause.

(4) The Contractor shall promptly notify the

exceeding $50,000 or 5 percent of the amount of this con-Contracting Officer in writing upon the award of any sub-

tract, whichever is less, shall have been set aside if, in thecontract at any tier containing a patent rights clause by

Contracting Officer’s opinion, the Contractor fails to— identifying the subcontractor, the applicable patent rights
(i) Establish, maintain, and follow effective proce- clause, the work to be performed under the subcontract, anc

dures for identifying and disclosing subject inventions the dates of award and estimated completion. Upon reques
pursuant to subparagraph (€)(1) above; of the Contracting Officer, the Contractor shall furnish a

(ii) Disclose any subject invention pursuant to sub- COPy of such subcontract, and, no more frequently than
paragraph (e)(2) above; annually, a listing of the subcontracts that have been

(iii) Deliver acceptable interim reports pursuant to awarded. _ _
subdivision (€)(3)(i) above; or . (i) Preferer_1ce for United States mdustr_)UnIe_ss pro-
(iv) Provide the information regarding subcon- V|de_d ot_herW|§e, no Contractor that receives title to any
tracts pursuant to subparagraph (h)(4) below. subject invention and no assignee o_f any such Contractor
(2) Such reserve or balance shall be withheld until the Shall grant to any person the exclusive right to use or sell
Contracting Officer has determined that the Contractor has2"Y Subject invention in the United States unless such per-
rectified whatever deficiencies exist and has delivered all SON 2grees that any products embodying the subject

reports, disclosures, and other information required by thismvention will be manufactured substantially in the United
clause. States. However, in individual cases, the requirement may

(3) Final payment under this contract shall not be P& Waived by the Goverrr:ment uponbla st,)howmg by th(fa
made before the Contractor delivers to the Contracting COntractor or assignee that reasonable but unsuccessfu

Officer all disclosures of subject inventions required by sub- efforts_ha\_/e been made to grant I|penses on similar terms tc
paragraph (e)(2) above, and acceptable final report pursuan?Oter_]t'al I|.censees t_hat would be likely to manufacture sub-
to subdivision (e)(3)(ii) above, and all past due confirma- stantially in thel United States.or that under .the circum-
tory instruments. stances domestic manufacture is not commercially feasible.

(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 Alternate | (Jun 1989 As prescribed in 27.303(c)(3),
amount specified by this paragraph is being withheld underadd the following sentence at the end of subdivision
other provisions of the contract. The withholding of any (c)(1)(i) of the basic clause:

(End of clause)

amount or the subsequent payment thereof shall not be con-
strued as a waiver of any Government rights.

(h) Subcontracts (1) The Contractor shall include this
clause (suitably modified to identify the parties) in all sub-
contracts, regardless of tier, for experimental, developmental,
or research work. The subcontractor shall retain all rights
provided for the Contractor in this clause, and the Contractor
shall not, as part of the consideration for awarding the sub-
contract, obtain rights in the subcontractor’'s subject
inventions.

The license will include the right of the Government to sub-
license foreign governments, their nationals, and
international organizations pursuant to the following
treaties or international agreements: *

[* Contracting Officer complete with the names of applica-
ble existing treaties or international agreements. The above
language is not intended to apply to treaties or agreements
that are in effect on the date of the award but are not listed.

Alternate 1l (Jun 198 As prescribed in 27.303(c)(3),

(2) In the event of a refusal by a prospective subcon-add the following sentence at the end of subdivision

tractor to accept such a clause the Contractor—

(c)(1)(i) of the basic clause:
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The agency reserves the right to unilaterally amend this  (g)(3) if included in this clause, or as otherwise may be pro-
contract to identify specific treaties or international agree- vided in a collateral agreement incorporated in and made

ments entered into or to be entered into by the Government  npart of this contract, including minor modifications of such
after the effective date of this contract, and effectuate those computer software.

license or other rights which are necessary for the
Government to meet its obligations to foreign governments,
their nationals, and international organizations under such
treaties or international agreements with respect to subject
inventions made after the date of the amendment.

“Technical data,” as used in this clause, means data
(other than computer software) which are of a scientific or
technical nature.

“Unlimited rights,” as used in this clause, means the right
of the Government to use, disclose, reproduce, prepare
derivative works, distribute copies to the public, and per-
form publicly and display publicly, in any manner and for
any purpose, and to have or permit others to do so.

(b) Allocation of rights (1) Except as provided in para-

RIGHTS IN DATA—GENERAL (JuN 1987) graph (c) of this clau_se_ reg_ardin_g copyright, the
Government shall have unlimited rights in—

(a) Definitions “Computer software,” as used in this (i) Data first produced in the performance of this
clause, means computer programs, computer data bases, amdntract;
documentation thereof. (i) Form, fit, and function data delivered under

“Data,” as used in this clause, means recorded informa-this contract;
tion, regardless of form or the media on which it may be (iii) Data delivered under this contract (except for
recorded. The term includes technical data and computerestricted computer software) that constitute manuals or
software. The term does not include information incidental instructional and training material for installation, opera-
to contract administration, such as financial, administrative, tion, or routine maintenance and repair of items,

52.227-14 Rights in Data—General.
As prescribed in 27.409(a), insert the following clause
with any appropriate alternates:

cost or pricing, or management information. components, or processes delivered or furnished for use
“Form, fit, and function data,” as used in this clause, under this contract; and
means data relating to items, components, or processes that (iv) All other data delivered under this contract

are sufficient to enable physical and functional interchange-unless provided otherwise for limited rights data or
ability, as well as data identifying source, size, restricted computer software in accordance with paragraph
configuration, mating, and attachment characteristics, func-(g) of this clause.

tional characteristics, and performance requirements; (2) The Contractor shall have the right to—

except that for computer software it means data identifying (i) Use, release to others, reproduce, distribute, or
source, functional characteristics, and performance requirepublish any data first produced or specifically used by the
ments but specifically excludes the source code, algorithm,Contractor in the performance of this contract, unless pro-
process, formulae, and flow charts of the software. vided otherwise in paragraph (d) of this clause;

“Limited rights,” as used in this clause, means the rights (i) Protect from unauthorized disclosure and use
of the Government in limited rights data as set forth in the those data which are limited rights data or restricted com-
Limited Rights Notice of subparagraph (g)(2) if included in puter software to the extent provided in paragraph (g) of this
this clause. clause;

“Limited rights data,” as used in this clause, means data (i) Substantiate use of, add or correct limited
(other than computer software) that embody trade secrets orights, restricted rights, or copyright notices and to take
are commercial or financial and confidential or privileged, other appropriate action, in accordance with paragraphs (e)
to the extent that such data pertain to items, components, oand (f) of this clause; and
processes developed at private expense, including minor (iv) Establish claim to copyright subsisting in data
modifications thereof. first produced in the performance of this contract to the

“Restricted computer software,” as used in this clause, extent provided in subparagraph (c)(1) of this clause.
means computer software developed at private expense and (c) Copyright—(1) Data first produced in the perfor-
that is a trade secret; is commercial or financial and is con-mance of this contract. Unless provided otherwise in
fidential or privileged; or is published copyrighted com- paragraph (d) of this clause, the Contractor may establish,
puter software, including minor modifications of such com- without prior approval of the Contracting Officer, claim to
puter software. copyright subsisting in scientific and technical articles

“Restricted rights,” as used in this clause, means thebased on or containing data first produced in the perfor-
rights of the Government in restricted computer software, asmance of this contract and published in academic, technical
set forth in a Restricted Rights Notice of subparagraphor professional journals, symposia proceedings or similar
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works. The prior, express written permission of the markings unless otherwise specifically authorized in writing
Contracting Officer is required to establish claim to copy- by the Contracting Officer.

right subsisting in all other data first produced in the (e) Unauthorized marking of datg1) Notwithstanding
performance of this contract. When claim to copyright is any other provisions of this contract concerning inspection
made, the Contractor shall affix the applicable copyright or acceptance, if any data delivered under this contract are
notices of 17 U.S.C. 401 or 402 and acknowledgment of marked with the notices specified in subparagraph (g)(2) or
Government sponsorship (including contract number) to the(9)(3) of this clause and use of such is not authorized by this
data when such data are delivered to the Government, aglause, or if such data bears any other restrictive or limiting
well as when the data are published or deposited for regismarkings not authorized by this contract, the Contracting
tration as a published work in the U.S. Copyright Office. Officer may at any time either return the data to the
For data other than computer software the Contractor granté>ontractor, or cancel or ignore the markings. However, the
to the Government, and others acting on its behalf, a paidfollowing procedures shall apply prior to canceling or
up, nonexclusive, irrevocable worldwide license in such ignoring the markings.

copyrighted data to reproduce, prepare derivative works, () The Contracting Officer shall make written
distribute copies to the public, and perform publicly and dis- inquiry to the Contractor affording the Contractor 30 days
play publicly, by or on behalf of the Government. For from recglpt of the inquiry to provide vv_rlttenjustmcauon to
computer software, the Contractor grants to the GovernmenfUPstantiate the propriety of the markings; _

and others acting in its behalf, a paid-up nonexclusive, (it) If the Contractor fails to respond or fails to pro-
irevocable worldwide license in such copyrighted com- vide written justification to substantiate the propriety of the

puter software to reproduce, prepare derivative works, and"arkings within the 30-day period (or a Iorr:ger time not
perform publicly and display publicly by or on behalf of the €Xceeding 90 days approved in writing by the Contracting
Government. Oﬁlcgr for good cause shown), the Gpvernment shall have
(2) Data not first produced in the performance of this thg nght_ to cancel or \ghore the markings at any tlmg after
contract The Contractor shall not, without prior written said period and the data will no longer be made subject to

permission of the Contracting Officer, incorporate in data any d|scl9_sure prohibitions. : . T

. . ) . (iii) If the Contractor provides written justification
delivered under this contract any data not first produced N\ substantiate the prooriety of the markinas within the
the performance of this contract and which contains the propriety g

) . period set in subdivision (e)(1)(i) of this clause, the
copyright no_t|ce QT 17 US.C. 401 or 402, unless the Contracting Officer shall consider such written justification
Contractor identifies such data and grants to the

) . . and determine whether or not the markings are to be can-
Government, or acquires on its behalf, a license of the sam

forth | b h (©)(1) of this cl ) Telled or ignored. If the Contracting Officer determines that
szope r?s set orth |n.?u pﬁrzgrap (c)(1) of this c&eq\:vuse, h the markings are authorized, the Contractor shall be so noti-
vided however, that if such data are computer software thegoq iy writing. If the Contracting Officer determines, with

Government shall acquire a copyright license as set forth ing, .\, rence of the head of the contracting activity, that the
subparagraph (g)(3) of this clause if included in this con- o ings are not authorized, the Contracting Officer shall
tract or as otherwise may be provided in a collateral ,mish the Contractor a written determination, which deter-
agreement incorporated in or made part of this contract.  mination shall become the final agency decision regarding
(3) Removal of copyright noticesThe Government  {he appropriateness of the markings unless the Contractol
agrees not to remove any copyright notices placed on datgjles syit in a court of competent jurisdiction within 90 days
pursuant to this paragraph (c), and to include such noticesgy¢ receipt of the Contracting Officer’s decision. The
on all reproductions of the data. Government shall continue to abide by the markings under
(d) Release, publication and use of data(1) The  thjs subdivision (e)(1)(iii) until final resolution of the mat-
Contractor shall have the right to use, release to othersier either by the Contracting Officer’s determination
reproduce, distribute, or publish any data first produced orpecoming final (in which instance the Government shall
specifically used by the Contractor in the performance of thereafter have the right to cancel or ignore the markings at
this contract, except to the extent such data may be subjeciny time and the data will no longer be made subject to any
to the Federal export control or national security laws or disclosure prohibitions), or by final disposition of the mat-
regulations, or unless otherwise provided in this paragraphter by court decision if suit is filed.
of this clause or expressly set forth in this contract. (2) The time limits in the procedures set forth in sub-
(2) The Contractor agrees that to the extent it receivesparagraph (e)(1) of this clause may be modified in
or is given access to data necessary for the performance oficcordance with agency regulations implementing the
this contract which contain restrictive markings, the Freedom of Information Act (5 U.S.C. 552) if necessary to
Contractor shall treat the data in accordance with suchrespond to a request thereunder.
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(3) This paragraph (e) does not apply if this contract thereof. Limited rights data that are formatted as a computer
is for a major system or for support of a major system by adata base for delivery to the Government are to be treated as
civilian agency other than NASA and the U.S. Coast Guard limited rights data and not restricted computer software.
agency subject to the provisions of Title 1ll of the Federal (2—(3) [Reserved]

Property and Administrative Services Act of 1949. (h) Subcontracting The Contractor has the responsibil-

(4) Except to the extent the Government's action jty to obtain from its subcontractors all data and rights
occurs as the result of final disposition of the matter by atherein necessary to fulfill the Contractor’s obligations to
court of competent jurisdiction, the Contractor is not pre- the Government under this contract. If a subcontractor
cluded by this paragraph (e) from bringing a claim under therefuses to accept terms affording the Government such
Contract Disputes Act, including pursuant to the Disputes rights, the Contractor shall promptly bring such refusal to
clause of this contract, as applicable, that may arise as thgne attention of the Contracting Officer and not proceed

result of the Government removing or ignoring authorized \yith subcontract award without further authorization.

markings on data delivered under this contract.

(f) Omitted or incorrect markings(1) Data delivered to
the Government without either the limited rights or
restricted rights notice as authorized by paragraph (g) of thi
clause, or the copyright notice required by paragraph (c) of
this clause, shall be deemed to have been furnished with
unlimited rights, and the Government assumes no liability
for the disclosure, use, or reproduction of such data.

(i) Relationship to patents Nothing contained in this

clause shall imply a license to the Government under any
patent or be construed as affecting the scope of any license
Sor other right otherwise granted to the Government.

(End of clause)

Alternate | (Jun 1987 As prescribed in 27.409(b), sub-

However, to the extent the data has not been disclosed withstitute the following definition for “Limited Rights Data” in
out restriction outside the Government, the Contractor mayparagraph (a) of the clause:

request, within 6 months (or a longer time approved by the
Contracting Officer for good cause shown) after delivery of
such data, permission to have notices placed on qualifying
data at the Contractor's expense, and the Contracting
Officer may agree to do so if the Contractor—

(i) 1dentifies the data to which the omitted notice is
to be applied;

(i) Demonstrates that the omission of the notice
was inadvertent;

(iii) Establishes that the use of the proposed notice
is authorized; and

(iv) Acknowledges that the Government has no lia-
bility with respect to the disclosure, use, or reproduction of
any such data made prior to the addition of the notice or
resulting from the omission of the notice.

(2) The Contracting Officer may also (i) permit cor-
rection at the Contractor’s expense of incorrect notices if the
Contractor identifies the data on which correction of the
notice is to be made, and demonstrates that the correct
notice is authorized, or (ii) correct any incorrect notices.

(g) Protection of limited rights data and restricted com-
puter software (1) When data other than that listed in
subdivisions (b)(1)(i), (ii), and (iii) of this clause are speci-
fied to be delivered under this contract and qualify as either
limited rights data or restricted computer software, if the
Contractor desires to continue protection of such data, the
Contractor shall withhold such data and not furnish them to
the Government under this contract. As a condition to this
withholding, the Contractor shall identify the data being
withheld and furnish form, fit, and function data in lieu
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“Limited rights data,” as used in this clause, means
data (other than computer software) developed at private
expense that embody trade secrets or are commercial or
financial and confidential or privileged.

Alternate Il (Jun 198) As prescribed in 27.409(c),

insert the following subparagraph (g