IDS Terms and Conditions Guide Effective: 5/1/2006
Page 1 of 7

CUSTOMER CONTRACT REQUIREMENTS
(A160 HUMMINGBIRD)
CUSTOMER CONTRACT N00421-03-9-0001

CUSTOMER CONTRACT REQUIREMENTS
The following customer contract requirements apply to this contract to the extent indicated below. If
this contract is for the procurement of commercial items under a Government prime contract, as
defined in FAR Part 2.101, see Section 3 below.

(a) Patent Rights
Note: The provisions of Patent Rights have been modified from the Prime Agreement to suitably
identify the parties and their respective rights under the terms of the Prime Agreement. As used
herein, “Contractor” shall mean subcontractor, or Seller, and “Agreement” shall mean this
subcontract under the Prime Agreement.
ARTICLE VII: PATENT RIGHTS
A. Definitions
1.“Invention” means any invention or discovery that is or may be patentable or otherwise
protectable under Title 35 of the United States Code.
2. “Made” when used in relation to any invention means the conception or first actual reduction to
practice of such invention.
3. “Practical application” means to manufacture, in the case of a composition of product; to practice,
in the case of a process or method, or to operate, in the case of a machine or system and, in each
case, under such conditions as to establish that the invention is capable of being utilized and that its
benefits are, to the extent permitted by law or Government regulations, available to the public on
reasonable terms.
4, “Subject invention,” means any Contractor invention conceived or first actually reduced to
practice in the performance of work under this Agreement.
5. “Government purpose rights’ means the rights to: use, modify, reproduce, release, perform,
display or disclose technical data within the government without restriction; and release or disclose
technical data outside the government and authorize persons to whom release or disclosure has been
made to use, modify, reproduce, release, perform, display or disclose that data for United States
government purposes.
B. Allocation of Principal Rights
Unless the Contractor shall have notified Buyer (in accordance with subparagraph C.2 below) that
the Contractor does not intend to retain title, the Contractor shall retain the entire right, title, and
interest throughout the world to each subject invention consistent with the provisions of this Article,
and 35 U.S.C. § 202. With respect to any subject invention in which the Contractor retains title, the
Government shall have a non-exclusive, nontransferable, irrevocable, paid-up license to practice or
have practiced on behaf of the United States the subject invention throughout the world, except as
stated in Paragraph K of this article.
C. Invention Disclosure, Election of Title, and Filing of Patent Application
1. The Contractor shall disclose each subject invention to Buyer within four (4) months after the
inventor discloses it in writing to his company personnel responsible for patent matters. The
disclosure to Buyer shall be in the form of a written report and shall identify the Agreement under
which the invention was made and the identity of the inventor(s). It shall be sufficiently completein
technical detail to convey a clear understanding to the extent known at the time of the disclosure, of
the nature, purpose, operation, and the physical, chemical, biological, or electrical characteristics of
the invention. The disclosure shall also identify any publication, sale, or public use of the invention
and whether a manuscript describing the invention has been submitted for publication and, if so,
whether it has been accepted for publication at the time of disclosure. The Contractor shall aso
submit to Buyer an annual listing of subject inventions.
2. If the Contractor determines that it does not intend to retain title to any such invention, the
Contractor shall notify Buyer, in writing, within eight (8) months of disclosure to Buyer. However,



IDS Terms and Conditions Guide Effective: 5/1/2006
Page 2 of 7

in any case where publication, sale, or public use has initiated the one (1)-year statutory period
wherein valid patent protection can still be obtained in the United States, the period for such notice
may be shortened by Buyer to a date that is no more than sixty (60) calendar days prior to the end of
the statutory period.

3. The Contractor shall file its initial patent application on a subject invention to which it elects to
retain title within one (1) year after election of title or, if earlier, prior to the end of the statutory
period wherein valid patent protection can be obtained in the United States after a publication, or
sale, or public use. The Contractor may €elect to file patent applications in additional countries
(including the European Patent Office and the Patent Cooperation Treaty) within either ten (10)
months of the corresponding initial patent application or six (6) months from the date permission is
granted by the Commissioner of Patents and Trademarks to file foreign patent applications, where
such filing has been prohibited by a Secrecy Order.

4. Requests for extension of the time for disclosure, election, and filing may, at the discretion of
Buyer, and after considering the position of the Contractor, be granted.

D. Conditions When the Government May Obtain Title

Upon Buyer's written regquest, the Contractor shall convey title to any subject invention to the
Government under any of the following conditions:

1. If the Contractor fails to disclose or elects not to retain title to the subject invention within the
times specified in paragraph C of this Article; provided, that Buyer may only request title within
sixty (60) calendar days after learning of the failure of the Contractor to disclose or elect within the
specified times.

2. In those countries in which the Contractor fails to file patent applications within the times
specified in paragraph C of this Article; provided, that if the Contractor has filed a patent application
in a country after the times specified in paragraph C of this Article, but prior to its receipt of the
written request by Buyer, the Contractor shall continue to retain title in that country; or

3. In any country in which the Contractor decides not to continue the prosecution of any application
for, to pay the maintenance fees on, or defend in reexamination or opposition proceedings on, a
patent on a subject invention. E. Minimum Rightsto
the Contractor and Protection of the Contractor’s Right to File

1. The Contractor shall retain a non-exclusive, royalty-free license throughout the world in each
subject invention to which the Government obtains title, except if the Contractor failsto disclose the
invention within the times specified in paragraph C of this Article. The Contractor license extendsto
the domestic (including Canada) subsidiaries and affiliates, if any, of the Contractor within the
corporate structure of which the Contractor is a party and includes the right to grant licenses of the
same scope to the extent that the Contractor was legally obligated to do so at the time the Agreement
was awarded. The license is transferable only with the approval of the Government, except when
transferred to the successor of that part of the business to which the invention pertains. Government
approval for license transfer shall not be unreasonably withheld.

2. The Contractor domestic license may be revoked or modified by the Government to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an
application for an exclusive license submitted consistent with appropriate provisions at 37 CFR Part
404. This license shall not be revoked in that field of use or the geographical areas in which the
Contractor has achieved practical application and continues to make the benefits of the invention
reasonably accessible to the public. The license in any foreign country may be revoked or modified
at the discretion of the Government to the extent the Contractor, its licensees, or the subsidiaries or
affiliates have failed to achieve practical application in that foreign country.

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

F. Action to Protect the Government’s I nterest

1. The Contractor agrees to execute or to have executed and promptly deliver to the Government all
instruments necessary to (i) establish or confirm the rights the Government has throughout the world
in those subject inventions to which the Contractor elects to retain title, and (ii) convey title to the
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Government when requested under paragraph D of this Article and to enable the Government to
obtain patent protection throughout the world in that subject invention.

2. The Contractor agrees to require, by written agreement, that employees of the Members of the
Contractor, other than clerical and non-technical employees, agree to disclose promptly in writing,
to personnel identified as responsible for the administration of patent matters and in a format
acceptable to the Contractor, each subject invention made under this Agreement in order that the
Contractor can comply with the disclosure provisions of paragraph C of this Article. The Contractor
shall instruct employees, through employee agreements or other suitable educational programs, on
the importance of reporting inventions in sufficient time to permit the filing of patent applications
prior to U.S. or foreign statutory bars.

3. The Contractor shall notify Buyer of any decisions not to continue the prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceedings on a
patent, in any country, not less than thirty (30) calendar days before the expiration of the response
period required by the relevant patent office.

4. The Contractor shall include, within the specification of any United States patent application and
any patent issuing thereon covering a subject invention, the following statement:

“This invention was made with Government support under a lower tier agreement under Agreement
No. N00421-03-9-0001. The Government has certain rightsin the invention.”

G. Reporting on Utilization of Subject Inventions

The Contractor agrees to submit, during the term of the Agreement, an annua report on the
utilization of a subject invention or on efforts at obtaining such utilization that are being made by the
Contractor or its licensees or assignees. Such reports shall include information regarding the status
of development, date of first commercia sale or use, gross royalties received by the subcontractor
(s), and such other data and information as the agency may reasonably specify. The Contractor also
agrees to provide additional reports as may be requested by the Government in connection with any
march-in proceedings undertaken by the Government in accordance with paragraph | of this Article.
Consistent with 35 U.S.C. § 202(c)(5), the Government agrees it shall not disclose such information
to persons outside the Government without permission of the Contractor.

H. Preference for American Industry

Notwithstanding any other provision of this clause, the Contractor agrees that it shall not grant to
any person the exclusive right to use or sell any subject invention in the United States or Canada
unless such person agrees that any product embodying the subject invention or produced through the
use of the subject invention shall be manufactured substantially in the United States or Canada.
However, in individual cases, the requirements for such an agreement may be waived by the
Government upon a showing by the Contractor that reasonable but unsuccessful efforts have been
made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that, under the circumstances, domestic manufacture is not
commercialy feasible.

I. March-in Rights

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

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

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

3. Such action is necessary to meet requirements for public use and such requirements are not
reasonably satisfied by the Contractor, assignee, or licensees; or
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4. Such action is necessary because the agreement required by paragraph (H) of this Article has not
been obtained or waived or because a licensee of the exclusive right to use or sell any subject
invention in the United States is in breach  of such  Agreement.
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J. Allocation of Principal Rights

Unless Seller notifies buyer that Seller does not intend to retain title, Seller shall retain the entire right, title
and interest throughout the world to each subject invention consistent with the provisions of this Article and
35 U.S.C. Sec. 202. With respect to any subject invention in which Seller retains title, the Government shall
have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced on behalf of
the United States the subject invention throughout the world, for Federal Government purposes only..

K. Lower Tier Agreements

Seller shall include this clause, suitably modified to identify the parties, in all subcontracts, regardless of tier,
for experimental, developmental, production, or research work.

(b) Restrictionson Sale or transfer of Technology to Foreign Firmsor Institutions
(1) Seler shall provide timely notice to Buyer of any proposed transfers from Seller of any proposed
transfers from Seller of technology developed under this order to foreign firms or ingtitutions. If Buyer
determines that the transfer may have adverse consequences to the national security interests of the United
States, Seller, Buyer, and the Government shall jointly endeavor to find alternatives to the proposed transfer
which obviate or mitigate potential adverse consequences of the transfer but which provide substantially
equivalent benefits to Seller. In any event, Seller shall provide written notice to Buyer of any proposed
transfer to aforeign firm or institution at least 90 days prior to the proposed date of transfer; such notice shall
state specifically what is to be transferred and the general terms of the transfer. No transfer shall take place
until adecision is rendered.
(2) Inthe event a transfer of technology to foreign firms or institutions which is not approved takes place,
Seller shall refund to Buyer funds paid for the development of the technology, and the Government shall
have a non-exclusive, nontransferable, irrevocable, paid-up license to practice or have practiced on behalf of
the United States the technology throughout the world. Upon the request of Buyer, Seller shall provide
written confirmation of such licenses.
(3) Seller shal include this clause, suitably modified to identify the parties, in al subcontracts for
experimental, developmental, production, or research work.

(¢) Insurance. Seller shal maintain: workers compensation and employers' liability; general liability; and
automobile liability with the minimum amountsindicated in FAR 28.307-2.

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

(e) Public Release or Dissemination of Information. Seller will submit to Buyer all proposed public releases of
information relating to the work performed under this order. In addition, articles for publication or
presentation will contain the following statement: “This research was funded by the U. S. Government. The
views and conclusions contained in this document are those of the authors and should not be interpreted as
representing the officia policies, either express or implied, of the U. S. Government.”

(f) Rightsin Technical Data & Computer Software

(1) The Government shall have Limited Rights for Technical Data and Restricted Rights for Non-
commercial Computer Software generated and delivered under this agreement. Seller may only assert
restrictions on the Government’ s rights to use, release or disclose technical data or disclose technical data or
computer software to be delivered under this agreement by marking the deliverable data or software subject
to restriction.

(2) Technical data delivered with limited rights, and computer software delivered or otherwise furnished
with restricted rights, shall have that fact marked, along with agreement number, Seller name, and Seller
address.

(g) Other Customer Contract Requirements; For Official Use Only (FOUOQ)
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1. Classification of Information Involved in the Special Operations Forces (SOF) Long Endurance
Demonstrator Advanced Concept Technology Demonstration (SLED ACTD)

Documents received or generated by Boeing or its subcontractors in the performance of effort under this
program containing SLED ACTD information are governed by the Security Classification Guide for Special
Operations Forces SLED ACTD Program. Among other things, this guide requires that documents be
marked “FOR OFFICIAL USE ONLY"” if they contain any of the following: a) internal rules and practices
of the DoD or any of its components, such as (but not limited to) statutes, rules, regulations, orders,
manuals, directives, instructions, and security classification guides (FOIA Exemption Number 2); b) trade
secrets, or commercial or financial information generated by any non-Government party (including Boeing
itself), such as bid/proposal data, contract performance data, contract performance data, statements given in
the course of inspections or audits, wage data, manufacturing processes or developments concerning
technical or scientific data, technical or scientific data developed purely at private expense or with a
combination of private and Federa money, copyrighted software, or proprietary information submitted
strictly on a voluntary basis (FOIA Exemption Number 4); ¢) subjective evaluation reflected in records
pertaining to the decision-making process of an agency, including (but not limited to) advice or evaluations
prepared on behalf of DoD, information of speculative or evaluative nature, trade secret or other
confidential research development, and portions of official reports pertaining to one or more DoD
components (FOIA Exemption Number 5). Guidance on the use of For Official Use Only (FOUO) can be
accessed at  http://www.dss.mil/search?NS-search-page=document&NS-rel-doc-name=/search-
dir/training/csg/security/S2unclas/Fouo.htm&NS-query=fouo&NS-search-type=NS-boolean-
query&NS-collection=WWW&NS-docs-found=8&NS-doc-number=1 .

2. Marking Data “ For Official Use Only” (FOUO)

Documents requiring “FOUQ” treatment shall be marked “FOR OFFICIAL USE ONLY" in letters larger
than the rest of the text at the top and the bottom of the front cover, the title page, al pages within the
document, and the outside of the back cover. The following statement shall also appear on the front cover
of the title page of the document with the appropriate FOIA Exemption(s) Numbers (set forth in 1 above)
identified: “This document contains information EXEMPT FROM MANDATORY DISCLOSURE under
the Freedom of Information Act. Exemption(s) [insert only the numeral from one or more of the FOIA
Exemptions set forth in 1 above] applies/apply.”

3. Distribution Statements

DODD 5230.24 states that “technical documents’ are those that contain information (experimental,
developmental, or engineering works) that can be used to define an engineering or manufacturing process or
to design, procure, produce, support, maintain, operate, repair or overhaul material. All such technical
documents under this program shall have the following distribution statement from DODD 5230.24 on the
front cover or the first page: “DISTRIBUTION STATEMENT D:. Distribution authorized to the
Department of Defense (DoD) and U.S. DoD contractors for [insert only the underlined portion(s) of the
applicable reason(s) that are given after this statement]. Other requests for this document shall be referred
to the headquarters, United States Special Operations Command, Special Operations Acquisition &
Logistics Center, Attention: SOAL-T, 7701 Tampa Point Blvd., MacDill AFB, 33621-5323.” The
following are the possible reasons for applying the above distribution statement: Administrative or
Operation Use (manuals, pamphlets, technical orders, technical reports, and other publications containing
valuable technical or operational data); Software Documentation; Critical Technology (this reason is used
to protect information and technical data that advance current technology, describe new technology in an
area of significant or potentially significant military application, or relate to a specific military deficiency of
a potential adversary, and if this reason applies, the following additional statement shall be added to the
front cover or title page: “Warning — This document contains technical data whose export is restricted by
the Arms Export Control Act (Title 22, USC Section 2751 etc.) or the Export Administration Act of 1979,
as amended (Title 50, USC Section 2401 etc.). Violations of these export laws are subject to severe criminal
pendties.”); ecific Authority: (insert the valid document authority such as Executive Orders
classification guides, and/or DoD or DoD component regulatory documents).
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4. Public Release

Any public release of information regarding the SLED ACTD requires prior written approva from the
customer’s Technical Manager (TM), obtained through the Buyer, who is responsible for assuring
compliance with DODD 5400.7, FOIA Program, and DODD 5230.25, Withholding of Unclassified
Technical Data from Public Disclosure. Requests for public release shall be submitted in the form of one
paper copy and one electronic copy to the Buyer 15 working days prior to the requested release date. In the
event of any doubt or uncertainty as to the applicability of FOUI or the handling of data/documents so
marked, or in the event of a need for a more detailed interpretation of the SOC Classification Guide, the
Buyer and Buyer's Industrial Security Specialist for this program must be consulted.

(h) Thefollowing prime contract special provisions apply to this purchase order:

1. NOTIFICATION OF DEBARMENT/SUSPENSION STATUS
Seller shall provide immediate notice to Buyer in the event of being debarred suspended, or proposed for

debarment by any Federal Agency during the performance of this Contract.

2. EXPORT CONTROLLED DATA RESTRICTIONS
(2) For the purpose of this clause,

(A) Foreign person is any person who is not a citizen of the U.S. or lawfully admitted to the U.S. for
permanent residence under the Immigration and Nationality Act, and includes foreign corporations,
foreign organizations, and foreign governments;

(B) Foreign representative is anyone, regardless of nationality or citizenship, acting as an agent,
representative, official, or employee of a foreign government, a foreign-owned or influenced firm,
corporation, or person; and

(C) Foreign sources are those sources (vendors, subcontractors, and suppliers) owned and controlled
by aforeign person.

(2) Sdler shall place a clause in subcontracts containing appropriate export control restrictions, set forth in
this clause.

(3) Nothing in this clause waives any requirement imposed by any other U.S. Government agency with
respect to employment of foreign nationals or export-controlled data and information.

(4) Equipment and technical data generated or delivered in the performance of this contract are controlled
by the International Traffic in Arms Regulation (ITAR), 22 CFR Sections 121 through 128. An export
license is required before assigning any foreign source to perform work under this contract or before
granting access to foreign persons to any equipment and technical data generated or delivered during
performance (see 22 CFR Section 125). Seller shall notify Buyer and obtain the written approval of Buyer
prior to assigning or granting access to any work, equipment, or technical data generated or delivered in the
performance of this contract to foreign persons or their representatives. This notification shall include the
name and country of origin of the foreign person or representative, the specific work, equipment, or data to
which the person will have access, and whether the foreign person is cleared to have access to technical
data (DoD 5220.22-M, National Industrial Security Program Operating Manual (NI1SPOM)).



