COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT
(hereinafter “CRADA”) No. _______________

BETWEEN

Defense Information Systems Agency (DISA)
Joint Interoperability Test Command (JITC)

AND

<insert company name>
This Cooperative Research and Development Agreement (“CRADA”), dated __________ , is entered into by and between <insert company name, address, city, state>, hereinafter referred to as “Collaborator” and the United States of America, as represented by the Defense Information Systems Agency, Joint Interoperability Test Command, hereinafter referred to as “DISA/JITC.”

A.  BACKGROUND

The U.S. Defense Information Systems Agency (DISA) is the agency responsible for providing, maintaining, and establishing the technical standards for a world-wide telecommunications/data-communications network and network links for the Department of Defense (DoD), components and agencies of the DoD, and other Federal/State agencies and for ensuring communications interoperability with other nations.

Additionally, DISA is the agency responsible for the federally owned facility known as the Joint Interoperability Test Command (JITC).  The JITC is a Government Owned Government Operated (GOGO) laboratory under the meaning of Title 15 USC § 3710a.  In entering this CRADA, DISA/JITC, as executive agent for the National Geospatial-Intelligence Agency (NGA), is the responsible organization for execution of the Motion Imagery Standards Laboratory (MIS-LAB) testing program.  DISA/JITC intends to further its mission of testing imagery implementations for compliance with the Motion Imagery Standards Profile (MISP), Standardization Agreement (NATO) (STANAG) 4609 and interoperability among systems within the National System for Geospatial Intelligence (NSG).

(Please insert one brief company history background paragraph here).

B.  OBJECTIVE AND PLAN

As a result of this CRADA, DISA/JITC expects an expanded resource base of MISP and/or STANAG 4609 compliant software, hardware and/or firmware to receive additional capability in the form of additional software as a part of the DISA/JITC testing facility.

Collaborator will receive testing services from DISA/JITC and the resultant benefits of an expanded commercial and government marketplace for their products, which have been tested and validated for DoD standards conformance and interoperability.

The specific task objectives of this effort are:

· Perform a "Quick Look Assessment" or "Trusted Agent Memorandum" pre-testing development of sample data.
· Produce MI Test Plan for IUT with associated features and capabilities. 

· Perform MISP and/or STANAG 4609 Standards Compliance Test and Evaluation.
· Produce a MI Compliance Test Report with product assessment appendix(s).
· Issue a MI Compliance Registration Certificate 
C.  AGREEMENT

1.  Whereas, the Congress in enacting the Federal Technology Transfer Act of 1986, Public Law No. 99-502, October 20, 1986, has found that Federal laboratories’ developments should be made accessible to private industry, state and local governments, and has declared that one of the purposes of such Act is to improve the economic, environmental, and social well-being of the United States by stimulating the utilization of Federally-funded technology developments by such parties; and


2.  Whereas, the Federal Technology Transfer Act of 1986 and Executive Order 12591, April 10, 1987, 52 F.R. 13414, as amended Ex. Ord. No. 12618, Dec. 22, 1987, 52 F.R. 48611, “Facilitating Access to Science and Technology,” among other technology transfer innovations (see Title 15, Chapter 63, United States Code), have provided each Federal agency with the authority to permit the Director of Government-operated Federal laboratories to enter into CRADAs with Federal or non-Federal entities, including private firms and organizations, for the purpose of providing to collaborating parties personnel, property, facilities, equipment, intellectual property or other resources (EXCEPT FUNDS), or obtaining from collaborating parties personnel, services, property, facilities, equipment, intellectual property, or other resources (INCLUDING FUNDS) toward the conduct of specified research and development efforts, which may include the disposition of patent rights in the inventions that may result from such collaboration; and


3.  Whereas, DISA/JITC promotes the research, development, and testing of MI compliant implementations (hereinafter “Technology”); and


4.  Whereas, DISA/JITC assists in the establishment of the technical specifications and standards for the Technology that will be available to the DoD and other Federal/State agencies; and


5.  Whereas, DISA/JITC possesses certain advanced scientific skills, facilities, personnel, special equipment, information, computer software, and know-how pertaining to testing the Technology; and


6.  Whereas, DISA/JITC maintains the exclusive authority for standards conformance and interoperability compliance registration of the Technology; and


7.  Whereas, DISA/JITC desires to pursue the further expansion of the pool of available tested components of the Technology; and


8.  Whereas, Collaborator is also interested in the further development of the Technology; and


9.  Whereas, Collaborator desires to provide resources for the further development of the Technology; including conformance and interoperability testing; and


10.  Whereas, DISA/JITC views its cooperation through this CRADA with Collaborator to test the Technology to be in the furtherance of the public interest; and


11.  Whereas, upon the successful completion of testing, Collaborator desires to carry out a plan for marketing of such Technology; and


12.  Whereas, DISA/JITC views the commitment of Collaborator to undertake its marketing plan to be in the furtherance of the public interest;

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:

ARTICLE 1.  DEFINITIONS
As used in this AGREEMENT, the following terms shall have the following meanings, and such meanings shall be equally applicable to both the singular and plural forms of the terms defined:

1.1
“AGREEMENT” means this Cooperative Research and Development Agreement, or CRADA.

1.2
“Cooperative Research and Development Program” means the research, testing, and development work as defined in the Obligation of the parties (OP) in Article 2, paragraph 2.1.

1.3
“Invention” means any invention or discovery (including any software-related invention), which is or may be patentable or otherwise protected under Title 35 of the United States Code.

1.4
“Effective date” means the date stamped on the first page of this AGREEMENT.

1.5
"Proprietary information" means information which could provide a competitive advantage to the party possessing such information and which either embodies trade secrets developed at private expense and outside of any Government contract or is confidential technical, business, or financial information, provided that such information:


(a)  is marked with an appropriate restrictive legend;


(b)  is not generally known or is not available from other sources without obligations concerning its confidentiality;


(c)  has not been made available by the owners to others without obligations concerning its confidentiality;


(d)  is not already available to the public without obligations concerning its confidentiality; and/or


(e)  has not been developed independently by persons who have had no access to the information.

1.6
“Work Plan” means a detailed description of how the objectives of this AGREEMENT are going to be met, including, but not limited to, background, scope, place of performance, and tasks to be accomplished.  The Work Plan as described herein found in Section E of Appendix A.

1.7
"Government" means the United States of America.

1.8
"party" or "parties" means "DISA/JITC" and the Collaborator, as the case may be.

1.9
"Protected Data” means recorded information, regardless of the form or method of the recording, of a scientific or technical nature and includes computer software and computer software documentation.  The term does not include data incidental to contract administration, such as financial and/or management information.  “Protected Data” includes Data which (1) embodies trade secrets or (2) is confidential commercial or financial information.  “Protected Data” also includes, but is not limited to, preexisting computer software or algorithms, including minor modifications to same (“Protected Software”). 


1.9.1  Unprotected Data: All data delivered under this AGREEMENT presumed to be Unprotected Data and afforded the treatment as set out in Article 9 hereof unless such data is marked as Protected Data. 


1.9.2  Protected Data: Any data delivered under this AGREEMENT may be categorized as Protected Data by either of the parties and so marked, provided, however, that any data which: 



(a)  is known to the recipient party (without an obligation to keep same proprietary) at the time of disclosure; 



(b)  is acquired by the recipient party after the date of disclosure from an independent third party who is not subject to any obligation of confidentiality in respect of such data; 



(c)  is at the time of its disclosure in the public domain or became public knowledge during the term of this AGREEMENT otherwise than by reason of the recipient party’s neglect or breach of the restrictions set out in this or any other AGREEMENT; 



(d)  is independently developed by the recipient party without use of any or all of the delivered data; 



(e)  was inherently disclosed by public sale or other release of products or services authorized by the disclosing party; or 



(f)  is treated otherwise by written agreement between the parties; may not be so categorized and will be treated as Unprotected Data.  Protected Data will be afforded the treatment as set out in Article 9 hereof. 

ARTICLE 2.  COOPERATIVE RESEARCH AND DEVELOPMENT PROGRAM
2.1
Obligation of the parties (“OP”).  The cooperative research and development program performed under this AGREEMENT shall be performed in accordance with the OP attached hereto as Appendix A, as amended per test event.  The utilization of DISA/JITC personnel, resources, facilities, equipment, skills, know-how, computer software, and information (but not funds) will be consistent with its own policies, missions, and requirements.  It is understood that the nature of this cooperative research is such that completion within the period of performance specified, or within the limits of financial support allocated, cannot be guaranteed.  Accordingly, agree that all cooperative research is to be performed in good faith in accordance with the terms of this AGREEMENT.  Any modifications of the OP shall be by mutual AGREEMENT between the parties and incorporated herein by a formally executed written amendment to this AGREEMENT.

2.2
Review of Work.  Periodic conferences may be held, when deemed necessary and on a date and at a location mutually agreed to by both parties, between personnel of DISA/JITC and Collaborator, for the purpose of reviewing the progress of work defined in the OP of paragraph 2.1.

2.3
Principal Investigator.  DISA agrees to assign a substantial portion of the work performed pursuant to the OP to the DISA/JITC.  The work performed under this AGREEMENT is under the supervision of Motion Imagery Standards-Laboratory (MIS-LAB) Test Director, DISA/JITC Action Officer, who, as principal investigator (PI), has the responsibility for the scientific and technical conduct of this project.

2.4
Scope Change.  If at any time the PI determines that the research data dictates a substantial change in the direction of the work, the PI shall promptly notify Collaborator, and the parties shall make a good faith effort to agree on any necessary change to the OP.  Any substantial change in the direction of work shall be formalized by a written mutual AGREEMENT and a written change to the OP that specifies the new work to be performed.

2.5
No Inventions.  Notwithstanding any provision to the contrary set forth in this AGREEMENT, no inventions shall be created hereunder.

ARTICLE 3.  REPORTS

3.1
The PI shall prepare a final Standards Conformance or Assessment Report (“Report”) on completion of all testing.  The PI, at his discretion, may prepare one or more interim memoranda concerning intermediate testing.  Copies of all memoranda and the Report shall be forwarded to the addresses listed in Article 19.  The Report shall be prepared within three (3) months after completing the work called for in the OP, unless otherwise provided herein.

ARTICLE 4.  FINANCIAL OBLIGATION
4.1
In consideration for standards conformance, interoperability, or environmental testing, the Collaborator shall pay DISA/JITC a total of <$0.00> (see Obligation of the parties, Appendix A. for detailed breakdown of this charge.)

ARTICLE 5.  TERM
5.1
The term of this AGREEMENT is for a period of three (3) years commencing on the effective date of this AGREEMENT, unless otherwise modified pursuant to Article 13.

ARTICLE 6.  TITLE TO PROPERTY
6.1
Capital Equipment.  All capital equipment provided to DISA/JITC by Collaborator or acquired by DISA/JITC with funds supplied by Collaborator shall remain or vest in Collaborator.  Capital equipment provided by DISA/JITC shall remain or vest in DISA/JITC.

6.2
Software.  Title to software developed or provided by Collaborator shall remain in Collaborator or its licensors.  Title to physical copies of computer software documentation supplied by Collaborator to DISA/JITC under this AGREEMENT shall pass to DISA/JITC on delivery, and DISA/JITC shall own any copies of software documentation it creates for the purpose of performing its obligations under this AGREEMENT.  The software and related documentation is commercial computer software and commercial computer software documentation developed exclusively at private expense.

ARTICLE 7.  PUBLICITY, USE OF NAME, AND ENDORSEMENT
7.1
Collaborator shall not use the name of DISA/JITC or the DoD on any product or service that is directly or indirectly related to either this AGREEMENT or any patent license or assignment agreement which implements this AGREEMENT, without the prior written approval of DISA/JITC.

7.2
By entering into this AGREEMENT, neither DISA/JITC nor the DoD directly or indirectly endorse any product or service provided, or to be provided by Collaborator, its successors, assignees, or licensees.  Collaborator shall not in any way imply that this AGREEMENT is an endorsement by DISA/JITC or the DoD of any such product or service.

7.3
Notwithstanding the above, if DISA registers Collaborator implementation as being standards compliant pursuant to Appendix A, Collaborator may market such equipment as "Registered MI compliant by JITC" and reasonable variations thereto.

ARTICLE 8.  PUBLICATION
8.1
DISA/JITC and Collaborator agree to confer and consult with each other prior to publication or other public disclosure of the results of work under this AGREEMENT to ensure that no proprietary information or military critical technology is released.  Furthermore, prior to submitting a manuscript for publication or before any other public disclosure, each party will offer the other party ample opportunity to review such proposed publication or disclosure, to submit objections, and to file applications for letters patent in a timely manner.

ARTICLE 9.  DATA AND PUBLICATION
9.1
Categorization of Data. All data delivered under this AGREEMENT categorized as either Protected Data or Unprotected Data.  Either party may categorize any data delivered hereunder as Protected Data unless such data is unprotected as defined in Article 1.9.1.  Since either party may categorize any delivered data as Protected Data, it shall be the responsibility of the party providing Protected data to secure the verbal concurrence of the recipient party prior to said delivery so that such data is properly categorized, thereby avoiding erroneous marking of the data in question.  In the unlikely event a dispute should arise with respect to proper data categorization, the same shall be settled pursuant to the Dispute Provision of this AGREEMENT.

9.2
Treatment of Data. Data treated in the following manner: 


(a)  The parties shall protect, safeguard and hold Protected Data in confidence, shall not use Protected Data other than for the purpose of this AGREEMENT, and shall disclose Protected Data only to those within their employ who have a specific need to know in satisfying the purpose of this AGREEMENT. 


(b)  Protected Data shall not be copied or duplicated except as is reasonably necessary for satisfying the purpose of this AGREEMENT. 


(c)  Protected Data shall not be released or disclosed to any third party without the written agreement of both parties. 


(d)  Notwithstanding (c) above, DISA may release such Protected Data where such release is required pursuant to a request under the Freedom of Information Act (5 U.S.C. Section 552). 


(e)  Protected Data disclosed orally and identified as such at the time of disclosure and confirmed in writing within ten (10) days of the disclosure as being Protected Data. 


(f)  Unprotected Data may be used, copied and disclosed by the parties for any purpose and in any manner whatsoever.

ARTICLE 10.  COPYRIGHTS
10.1
Ownership of Copyright.  Collaborator or its licensors shall own the copyright in all software (including modifications and enhancements thereto), software documentation, and other works created in whole or in part by Collaborator under this AGREEMENT, which is subject to being copyrighted under Title 17, United States Code.  Collaborator shall clearly mark any such works with a copyright notice showing Collaborator as the author or co-author and shall, in its reasonable discretion, determine whether to file applications for registration of copyright. 

10.2
Copyright Notice.  Collaborator will clearly mark all copyrighted software or other works provided to the U.S. Government with appropriate copyright notices.  In accordance with applicable federal law, DISA/JITC agrees to comply with all appropriate legends that appear on or in the software and capital equipment and not to remove or destroy any copyright, logo, trademark, trade name, proprietary markings, or confidentiality legends placed upon or contained within software, capital equipment, containers or software documentation supplied by Collaborator.

ARTICLE 11.  COPYRIGHT LICENSE
11.1
Preexisting Copyrighted Material.  Collaborator grants to DISA/JITC a non-exclusive, non-transferable, royalty-free license to use the computer software and computer software documentation listed in Appendix C for DISA/JITC purposes only, to the extent necessary for the completion of this AGREEMENT.  This license shall include third parties acting in the Government's interest and at DIS/JITC's direction and allows DISA/JITC to perform compliance testing and to keep an archive copy as a record of the software used to perform such testing.  Such license shall survive the expiration of this AGREEMENT, subject to Appendix A, paragraph A.2.

11.2
Material Copyrighted as Part of this AGREEMENT.  Collaborator grants to DISA/JITC, as representative for the U.S. Government, a non-exclusive, royalty free, irrevocable, paid-up license to use, for government purposes only, material copyrighted by Collaborator in accordance with paragraph 10.1 to perform the compliance testing/re-registration set forth herein and to keep one archive copy as a record to document the software used during such testing.  This license shall include third parties acting in the U.S. Government's interest and at DISA/JITC's direction to perform the compliance testing set forth herein.  Such license shall be for the duration of the copyright.

ARTICLE 12.  ACCESS TO PROTECTED DATA
12.1
Materials developed by DISA/JITC under the AGREEMENT that are subject to 15 U.S.C. 3710a(c)(7)(B) will be appropriately protected from requests made under the Freedom of Information Act, 5 U.S.C. 552.

ARTICLE 13.  EXPIRATION, TERMINATION, DISPUTES AND EXTENSIONS
13.1
Expiration and Termination.  This AGREEMENT shall expire as specified in Article 5 unless both parties agree in writing to extend it further.  However, either party may terminate this AGREEMENT upon delivery of written notice at least ninety (90) days prior to such termination.  Each party shall bear its own costs resulting from, or related to, the termination.

13.2
Disputes.  Collaborator and DISA/JITC recognize that disputes arising under this AGREEMENT are best resolved at the local working level by the parties directly involved, and both parties agree to make a good faith effort to resolve all disputes amicably and informally.  Any dispute arising under this AGREEMENT that is not resolved by agreement submitted jointly to the signatories of this AGREEMENT.  A joint decision of the signatories or their designees shall be the disposition of such dispute.  If the parties are unable to jointly reach a good-faith resolution of the issues through negotiation or use of other forms of alternative dispute resolution, either party may terminate this AGREEMENT immediately.

13.3
Continuation of Cooperative Research Pending Resolution.  Pending the resolution of any dispute under this Article, work under this AGREEMENT will continue as elsewhere provided herein.

13.4
Obligations Surviving Termination.  Termination of this AGREEMENT by either party for any reason shall not affect the rights and obligations of the parties accrued prior to the effective date of termination.  In addition, the rights, duties, and obligations of the parties under ARTICLES 8, 10, 11, 12, 16, 18.9, and Appendix A.2 shall survive any such termination

13.5
Extensions.  Extensions of the term of this AGREEMENT made prior to termination of the AGREEMENT. If the parties wish to continue the work called for under the OP after termination of this AGREEMENT, they may enter into a new CRADA.

ARTICLE 14.  INDEPENDENT CONTRACTORS
14.1
The parties to this AGREEMENT are independent contractors and are not agents of each other, joint ventures, partners, or joint parties to a formal business organization of any kind.  Neither party is authorized or empowered to act on behalf of the other with regard to any contract, warranty, nor representation as to any matter, and neither party bound by the acts or conduct of the other.  Each party will maintain sole and exclusive control over its own personnel and operations.

ARTICLE 15.  REPRESENTATIONS AND WARRANTIES

15.1
Representations and Warranties of DISA/JITC.  DISA/JITC hereby represents and warrants as follows:


15.1.1  Mission.  The performance of the activities specified by this AGREEMENT is consistent with the mission of DISA/JITC.


15.1.2  Authority.  All prior reviews and approvals required by regulations or law obtained by DISA/JITC prior to the execution of the AGREEMENT.  The DISA/JITC official executing this AGREEMENT has the requisite authority to do so.


15.1.3  Statutory Compliance.  DISA/JITC, prior to entering into this AGREEMENT, has (1) given special consideration to entering into CRADAs with small business firms and consortia involving small business firms;  (2) has given preference to business units located in the United States, which agree that products embodying inventions made under the AGREEMENT or produced through the use of such inventions will be manufactured substantially in the United States, and; (3) in the event this AGREEMENT is made with an industrial organization or other person subject to the control of a foreign company or government, taken into consideration whether or not such foreign government permits United States agencies, organizations, or other persons to enter into cooperative research and development agreements and licensing agreements with such foreign country.

15.2
Representations and Warranties of Collaborator.  Collaborator hereby represents and warrants to DISA/JITC as follows:


15.2.1  Corporate Organization.  Collaborator, as of the date hereof, is a corporation duly organized, validly existing and in good standing under the laws of the State of <insert State name>.

15.2.2  Statement of Ownership.  Collaborator is neither foreign-owned nor a subsidiary of a foreign owned entity.  Collaborator agrees to inform DISA/JITC prior to entering into any arrangement for substantial non-domestic manufacture or foreign acquisition or control, so that DISA/JITC may obtain statutorily required interagency approval for continuation of this AGREEMENT under the changed circumstances.


15.2.2  Statement of Ownership.  Collaborator is a subsidiary of a foreign owned entity located at [INCLUDE NAME AND ADDRESS OF PARENT COMPANY].  The foreign owned entity is incorporated in and located in [INCLUDE NAME OF PARENT COMPANY].  Collaborator agrees to inform DISA/JITC prior to entering into any arrangement for substantial non-domestic manufacture or foreign acquisition or control, so that DISA/JITC may obtain statutorily required interagency approval for continuation of this AGREEMENT under the changed circumstances.


15.2.3  Power and Authority.  Collaborator has the requisite power and authority to enter into this AGREEMENT and to perform according to the terms hereof.


15.2.4  Due Authorization.  The Board of Directors and shareholders of Collaborator have taken all actions required to be taken by law, Collaborator’s Certificate or Articles of Incorporation, its bylaws, or otherwise, to authorize the execution and delivery of this AGREEMENT.  The Collaborator’s signatory hereunder is authorized to enter into this Agreement on behalf of the Collaborator.


15.2.5  No Violation.  The execution and delivery of this AGREEMENT does not contravene any material provision of, or constitute a material default under, any material agreement binding on Collaborator or any valid order of any court, or any regulatory agency, or other body having authority to which Collaborator is subject.

ARTICLE 16.  LIABILITY

16.1
Tort Liability of Government. The U.S. Government shall not, except for its own negligence or fraud, be responsible for any property of Collaborator consumed, damaged, or destroyed in the performance of this AGREEMENT.  Any liability of the U.S. Government is determined pursuant to the Federal Tort Claims Act, 28 U.S.C. 2671 et seq.

16.2
Personal Injury and Damage to Property.  Collaborator agrees to hold harmless from liability of any nature or kind, including costs and expenses, for, or on account of, any or all suits or damages of any character whatsoever resulting from injuries or damages sustained by any person or persons or property by virtue of negligence on the part of Collaborator, its officers, agents, and employees in the performance of this AGREEMENT.

16.3
Liability of Collaborator.  The liability of Collaborator shall not exceed the aggregate list price of the Products as of the Effective Date of this AGREEMENT, except as otherwise provided in Articles 16.2, 16.6, and 16.7.

16.4
No Warranty.  Except as specifically stated in Article 15, neither DISA/JITC nor Collaborator make any express or implied warranty as to any matter whatsoever, including the conditions of the research or testing of a product, whether tangible or intangible, made or developed under this AGREEMENT, or the ownership, merchantability, or fitness for a particular purpose of any product.

16.5
Indemnification.  Collaborator holds the U.S. Government harmless and agrees to indemnify it for all liabilities, demands, damages, expenses and losses arising out of the use by Collaborator, or any party acting on its behalf or under its authorization, of DISA/JITC’s research, testing, and technical developments or out of any use, sale, or other disposition by Collaborator, or others acting on its behalf or with its authorization, of products made by the use of DISA/JITC’s technical developments.  This provision shall survive termination of this AGREEMENT.

16.6
Disposal of Toxic or Other Waste.  Collaborator shall be responsible for the removal from DISA/JITC property of any and all toxic or other material used, provided, or generated by it in the course of performing this AGREEMENT.  Collaborator shall obtain at its own expense all necessary permits and licenses as required by local, State and Federal law and shall conduct such removal in a lawful and environmentally responsible manner.

16.7
Limitation of Liability.  Except for liabilities arising under paragraphs 16.2 and 16.4 above, Collaborator's aggregate liability from or in relation to this agreement and the capital equipment and services, whether arising in contract, tort, strict liability or otherwise, shall be limited to either (a) the total amount paid by DISA/JITC to Collaborator for the products or services giving rise to the claim in the most recent full calendar year preceding either party's initial notice of any claim or potential claim hereunder; or (b) $5,000, whichever is lower.  This limitation shall apply to all causes of action in the aggregate.

ARTICLE 17.  FORCE MAJEURE
17.1
Neither party shall be liable for any unforeseeable event beyond its reasonable control not caused by the fault or negligence of such party, which causes such party to be unable to perform its obligations under this AGREEMENT (and which it has been unable to overcome by the exercise of due diligence), including, but not limited to, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural catastrophes, epidemic, war, riot, civic disturbance or disobedience, strikes, labor dispute, or failure, threat of failure, or sabotage, or any order or injunction made by a court or public agency. In the event of the occurrence of such a force majeure event, the party unable to perform shall promptly notify the other party.  It shall further use its best efforts to resume performance as quickly as possible and shall suspend performance only for such period of time as is necessary as a result of the force majeure event.

ARTICLE 18.  MISCELLANEOUS
18.1
No Benefits.  No member of or delegate to the United States Congress, or resident commissioner, shall be admitted to any share or part of this AGREEMENT, nor to any benefit that may arise there from; this provision shall not be construed to extend to this AGREEMENT if made with a corporation for its general benefit.

18.2
Governing Law.  The laws applicable to the Government of the United States shall govern the construction, validity, performance, and effect of this AGREEMENT for all purposes.  Any rights and remedies available at law or in equity arising from material breach of an obligation are cumulative and not exclusive.

18.3
Entire AGREEMENT. This AGREEMENT constitutes the entire AGREEMENT between the parties concerning the subject matter of this AGREEMENT.

18.4
Headings.  Titles and headings of the Sections and Subsections of this AGREEMENT are for the convenience of references only and do not form a part of this AGREEMENT and shall in no way affect the interpretation thereof.

18.5
Waivers.  None of the provisions of this AGREEMENT shall be considered waived by any party hereto unless such waiver is given in writing to all other parties.  The failure of any party to insist upon strict performance of any of the terms and conditions hereof, or failure or delay to exercise any rights provided herein or by law, shall not be deemed a waiver of any rights of any party hereto.
18.6
Severability.  The illegality or invalidity of any provisions of this AGREEMENT shall not impair, affect, or invalidate the other provisions of this AGREEMENT.

18.7
Amendments.  If either party desires a modification in this AGREEMENT, the parties shall confer, upon reasonable notice of the proposed modification by the party desiring the change, in good faith to determine the desirability of such modification.  Such modification shall not be effective unless all the parties hereto by their representatives duly authorized to execute such amendment sign a written amendment.

18.8
Assignment.  Neither this AGREEMENT nor any rights or obligations of any party hereunder shall be assigned or otherwise transferred by either party without the prior written consent of the other party.

18.9
Export Controls.  The parties acknowledge that research findings and technology developments arising under this AGREEMENT may constitute a significant enhancement to the national defense and, therefore, may be subject to various U.S. export laws and regulations.  These statutes and regulations impose restrictions on the import, export and transfer to foreign persons, foreign businesses, and/or third countries of certain categories of data, and may require that licenses from the U.S. Department of State and/or the U.S. Department of Commerce be obtained before such data can be disclosed.  The use and dissemination of information and materials exchanged under this Agreement will be in accordance with all U.S. laws and regulations, including those pertaining to national security and export control.  Nothing in this AGREEMENT construed as a license to export information or to permit any disclosure in violation of law, regulation, or Department of Defense policy.  The exporting Collaborator is responsible for obtaining any export licenses that may be required by U.S. Federal law.  The DISA Foreign Disclosure Office will accomplish release determinations for DISA-owned products.

ARTICLE 19.  NOTICES
Notices, communications, and payments hereunder shall be deemed made if sent by registered or certified mail, postage prepaid, and addressed to the party to receive such notice, communication, or payment at the address given below, or such other address as may hereafter be designated by notice in writing.

19.1
Formal notices under this AGREEMENT addressed as follows:


DISA/JITC:


For FedEx, UPS, Freight:


Joint Interoperability Test Command


ATTN:  MIS-LAB (JTF2) (Mr. Randy Richard)


2001 Brainard Road, Bldg 57305

Fort Huachuca, AZ  85613-5061

TEL:  (520) 538-5168; FAX:  (520) 538-1914

For U.S. Mail Only:


Joint Interoperability Test Command


ATTN:  MIS-LAB (JTF2) (Mr. Randy Richard)


P.O. Box 12798

Fort Huachuca, AZ  85670-2798


COLLABORATOR:


<INSERT COMPANY NAME>


<INSERT CONTACT>


<INSERT STREET ADDRESS>


<INSERT CITY, STATE AND ZIP>


TEL:  < #>;  FAX:  < #>
19.2
Correspondence relating only to technical matters addressed as follows:


DISA/JITC:


Mr. Randy Richard,  TEL:  (520) 538-1888; FAX:  (520) 538-3246

For FedEx, UPS, Freight:


Joint Interoperability Test Command


ATTN:  MIS-LAB (JTF2)(Mr. Randy Richard)


2001 Brainard Road, Bldg 57305

Fort Huachuca, AZ  85613-5061

For U.S. Mail Only:


Joint Interoperability Test Command 

ATTN:  MIS-LAB (JTF2)(Mr. Randy Richard)


P.O. Box 12798

Fort Huachuca, AZ  85670-2798


COLLABORATOR:


<INSERT COMPANY NAME>


<INSERT CONTACT>


<INSERT STREET ADDRESS>


<INSERT CITY, STATE AND ZIP>

TEL:  <#>;  FAX:  <#>
IN WITNESS THEREOF, the parties have executed this AGREEMENT in duplicate by their duly authorized representatives as follows:

	<Company>
	Defense Information Systems Agency

Joint Interoperability Test Command


BY:____________________________
BY:_____________________________

	<COMPANY REPRESENTATIVE NAME>
<Company Representative’s Title>
	RONALD C. STEPHENS

Colonel, USA

Commander, JITC


DATE:__________________________
DATE:___________________________

OBLIGATION OF THE PARTIES

APPENDIX A
SERVICES

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

DISA-JITC/<Company>
A.  Installation and Ownership

1.
Collaborator shall provide the hardware, software and/or firmware set forth in Appendix C hereto, pursuant to a mutually agreed schedule to the DISA/JITC facilities at Fort Huachuca, AZ (“DISA/JITC Motion Imagery Standards-Laboratory (MIS-LAB) Compliance Test and Evaluation Facility”).

2.
After completion of testing, the DISA/JITC shall retain a license to use the software for DISA/JITC purposes only, in accordance with the terms and conditions of this AGREEMENT.  Except as otherwise provided in Article 11.2 above, DISA/JITC agrees that it will not (i) reverse engineer, decompile, disassemble, or otherwise translate any Collaborator hardware/software; (ii) copy any Collaborator software, except for one archival and once backup copy; (iii) assign, sub-license, transfer, pledge, lease, rent, or share Collaborator software or the Government's rights hereunder; or (iv) use Collaborator software in derivative works.  In the event Collaborator believes that DISA/JITC has breached any of the restrictions established in Paragraph A.2, Collaborator shall provide DISA/JITC written notice of the alleged breach.  Notice of breach shall be effective upon receipt of notice by DISA/JITC.  In the event the breach is not cured within 30 days, DISA/JITC's license to the software shall terminate immediately thereafter.  DISA/JITC shall own all copies of the software documentation required for continuing use of the software in accordance with the terms of this AGREEMENT.  The Collaborator’s product is commercial product and is sold and delivered to government end users subject to commercial license.

B.  Testing

1.
Testing shall consist of the standards conformance testing of Collaborator’s commercial products, in accordance with DISA/JITC’s "MIS-LAB Standards Compliance Test and Evaluation Program Plan," and the "MIS-LAB Standards Conformance Test Plan" which shall be designed to determine the ability of the hardware/software to meet the Department of Defense (DoD) conformance requirements.

2.
In the event DISA/JITC determines that any of Collaborator’s hardware/software is not fully compliant with the suite of MIS-LAB standards or otherwise fails government tests, DISA/JITC agrees to:


a.  Identify and characterize with reasonable certainty the symptoms of such failures and inform Collaborator of its findings;


b.  Allow Collaborator, at Collaborator’s own expense, to evaluate the test results and make any required adjustments or corrections;


c.  Retest the hardware/software after Collaborator’s adjustments or corrections within one year from start of testing under this agreement; and,


d.  Report the results of the tests with sufficient detail to explain the cause of any test failures or anomalies, which may include identifying intended hardware/software functionality design limitations or the inability of other systems to inter-operate with Collaborator’s hardware or software.

3.
The below estimate is for DISA/JITC to conduct Motion Imagery Standards-Laboratory (MIS-LAB) standards conformance test and evaluation to Motion Imagery Standards Profile (MISP) and/or Standardization Agreement (NATO) (STANAG) 4609.  Testing scheduled to begin on or about (o/a) <date>.  Testers will evaluate <full implementation name including version #>.

4.
Primary, non-classified development and testing efforts as well as some SECRET level testing and development will take place at <location> in <city, state>.

details about test location (address, size, etc.)

Security Level: <enter classification; i.e., SECRET, UNCLASSIFIED, etc.>
In addition, classified development and/or testing will take place at <location> secure facilities (SCIF) in <city, state>.

details about test location (address, size, etc.)
Security Level: All <company> areas are accredited in accordance with DCID 1/21.


Some CRADA work may also take place at JITC facilities.

C.  Financial

1.
Government test service is provided on a cost reimbursable basis.  Government services and other direct costs (ODC) (including overhead fees, General and Administrative fees, and equipment maintenance/rental charges) are non-refundable.  The test services fee covers DISA/JITC’s test activities until test services are either successfully completed or Collaborator chooses to withdraw from the test for a period not to exceed one year from individual item test initiation.  Purchaser must pay the government service & ODC fee before services can begin.  Note: Contractor personnel, who refer to contract employees retained by DISA to perform the work, labor funds are good for one year - starting from date payment received at JITC.  Test Services Fees are:

Government Service/ODC fee (MIS-LAB Standards Compliance Test and Evaluation):
$0.00

Government Service/ODC fee (Quick Look or Trusted Agent assessments):
$0.00
Government Service/ODC fee (Additional assessments):
$0.00

Estimated Travel / Shipping:
$0.00

Total Effort:
$0.00

Balance Due Prior to Testing  
$0.00
Any travel/shipping costs are only an estimate.  Upon completion of the MIS-LAB test, the DISA/JITC will submit to the Collaborator a billing of travel and shipping costs equal to the actual expenses required to meet test requirements based on customer requests.

2.
The JITC must receive the test fee instrument before the scheduled test.  Make the test fee instrument payable to "Commander, Joint Interoperability Test Command" and send to:

For FedEx, UPS, Freight:



Joint Interoperability Test Command



ATTN:  CFE (POC name)



2001 Brainard Road, Bldg 57305


Fort Huachuca, AZ  85613-5070


-OR-


For U.S. Mail Only:



Joint Interoperability Test Command



ATTN:  CFE (POC name)



P.O. Box 12798


Fort Huachuca, AZ  85670-2798
D.  Access

DISA/JITC shall provide Collaborator, at no charge and at mutually agreeable times, access to the DISA/JITC lab facility, utilities, secure storage space (if required), information, data, documentation, and other requirements needed to install the hardware and/or software and to monitor the tests to be accomplished pursuant to this AGREEMENT.  Collaborator shall comply with DISA/JITC’s documented site and security regulations.

E.  Shipping and Transport

Collaborator shall be responsible for all shipment and transportation to and from the initial test site(s) of the hardware and/or software provided by DISA/JITC in conjunction with this AGREEMENT.  DISA/JITC agrees to provide site delivery access to Collaborator on a mutually agreed time schedule.  DISA/JITC shall incur no costs for the shipment and transportation of the hardware and software provided by Collaborator under this AGREEMENT.
F.  Work Plan
This is a work plan for those Collaborator products described in the CRADA between Collaborator and the DISA/JITC.

1.
Collaborator will provide the following services at the <Company> Facility in <location>:


a.  Furnish the operational equipment to be tested and retained in the custody of the DISA/JITC for the mutually agreed, specified period of time for testing;


b.  Provide product manuals;


c.  Provide sufficient space to load the JITC MIS-LAB Test Data Set;


d.  Provide a PC for installation of JITC MIS-LAB Compliance Test Tools;


e.  Ensure that the Test Platforms and the PC with MIS-LAB Compliance Test Tools can be accessed across the Collaborator network;


f.  Provide direction to connect products and stations/peripherals if needed;


g.  Assist DISA/JITC to verify product operation on first in-service day;


h.  Assist DISA/JITC in data entry for setup of DISA/JITC administrator’s logs on accounts and passwords;


i.  Provide Training on the implementation under test (IUT) to testers if needed; and


j.  Provide technical support to deal with any technical problems that the DISA/JITC testers cannot resolve.

2.
Collaborator will provide the following services for the QLA or "Trusted Agent" assessment:

a.  Provide product manuals;


b.  Provide classified Training on the IUT to testers, if needed; and


c.  Provide classified technical support to deal with any technical problems that the DISA/JITC testers cannot resolve.

3.
In addition to the Testing requirements identified in this AGREEMENT, DISA/JITC will provide the following services in support of Collaborator products to be tested:


a.  Assign a person(s) to coordinate with the assigned Collaborator personnel all aspects of the planning design and installation of the product(s);


b.  For testing at the DISA/JITC Facility, will prepare the premises for the installation of the software on appropriate platforms; and


c.  Provide reasonable access to DISA/JITC facilities to appropriately cleared personnel to observe testing, conduct maintenance, and perform upgrades as may be necessary.

APPENDIX B

HARDWARE TEST CONFIGURATIONS

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

DISA-JITC/<Company>
Quantity
Description 
Hardware/Operating System 

None

APPENDIX C

SOFTWARE TO BE TESTED

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

DISA-JITC/<Company>
Quantity
Software
#
<app name> Version <#> on <platform>
�delete or edit as appropriate -  DELETE IF NO SCIF
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