FULLY REIMBURSABLE SPACE ACT AGREEMENT

BETWEEN

NASA GEORGE C. MARSHALL SPACE FLIGHT CENTER

AND

_____________________________________
FOR

USE OF MICHOUD ASSEMBLY FACILITY OFFICE SPACE AND

PROVISIONING OF RELATED SERVICES

ARTICLE 1.  AUTHORITY
In accordance with the National Aeronautics and Space Act of 1958, as amended (i.e., 42 U.S.C. § 2473 (c)(5)), this Agreement is entered into by NASA George C. Marshall Space Flight Center, located at Marshall Space Flight Center, AL 35812 (hereinafter referred to as "NASA-MSFC," "MSFC," or "NASA"), and __(Full Name and address)_________(hereinafter referred to as “_____”). 

ARTICLE 2.  PURPOSE AND AGENCY COMMITMENT
Pursuant to the terms and conditions of this Agreement, NASA MSFC shall provide to _____ office space, manufacturing space, warehouse space, and green space and the right of ingress and egress thereto over NASA-controlled property at the Marshall Space Flight Center’s Michoud Assembly Facility (MSFC-MAF) in support of _____ activities.   
Work performed by _____ in accordance with this Agreement can only be performed on a non-interference basis with NASA activities at MSFC-MAF.

ARTICLE 3.  RESPONSIBILITIES

A. _____ Responsibilities:

_____ and its related entities shall use reasonable efforts to:

(1) Comply with the applicable NASA, NASA-MSFC, and MSFC-MAF facility and safety directives, requirements, procedures, and instructions (available electronically at http://midl.msfc.nasa.gov/);

(2) Handle, store, and dispose of all hazardous and/or toxic materials and wastes in accordance with applicable Federal, state, and local requirements.  Environmental Impact Statements, and associated HFC 141B waivers, and associated permitting shall be delivered in accordance with the process set forth in the prime/facility operations contracts’ deliverable requirement.

(3) Brief all personnel on safety procedures prior to use of the MSFC-MAF facilities and perform and maintain records of safety reviews in accordance with Form 4286 (available electronically at http://midl.msfc.nasa.gov/) and submitted to Victoria.L.Dixon@nasa.gov;

(4) Requests for utilization of MSFC-MAF shall be in accordance with the process established by the MSFC-MAF Transition Office and instructions are available at http://mafbusiness.msfc.nasa.gov/. Requests for the usage of space, modifications, upgrades, equipment, IT Support requirements, and furnishings for space, in order to support the work described in this Reimbursable SAA shall be submitted to Victoria.L.Dixon@nasa.gov. The requirements identified in the User Requirements Matrix shall be Level II requirements, and any changes must be submitted on MSFC Form 199 for Level II approval

(5) Account for, use, maintain, protect, and preserve all property subject to this Agreement; and, 
(6) Comply with all other terms and conditions of this Agreement. 
B. NASA-MSFC Responsibilities:
NASA-MSFC shall use reasonable efforts to: 

(1) On a fully reimbursable basis, provide _____ the spaces, or equivalent, as defined in ARTICLE 6.I--“MSFC-MAF PROPERTY”;

(2) Coordinate with _____ the scheduled occupancies of shared facility space with MSFC-MAF occupants and users requiring space as defined in ARTICLE 6.I--“MSFC-MAF PROPERTY”;

(3) On a fully reimbursable basis, provide MSFC-MAF

Institutional Support Services as defined in ARTICLE 7.B.1--“OCCUPANCY”;

(4) On a fully reimbursable basis, provide MSFC-MAF Institutional Optional Support Services as defined in ARTICLE 7.B.2--“OCCUPANCY”;

(5) On a fully reimbursable basis, provide Utility Services as defined in ARTICLE 7.B.3-- “OCCUPANCY”;

(6) On a fully reimbursable basis, provide medical services as stated in ARTICLE 7.B.4—“OCCUPANCY”; and

(7) On a fully reimbursable basis, provide IT Services as defined in ARTICLE 7.B.5--“OCCUPANCY.”

ARTICLE 4.  SCHEDULE AND MILESTONES
The scheduled major milestones, and target dates, for "USE OF MICHOUD ASSEMBLY FACILITY OFFICE SPACE AND PROVISIONING OF RELATED SERVICES" are as follows:

	
	Initiation Date
	

	
	Completion Date
	

	
	Initiation Date
	

	
	Completion Date
	

	
	Initiation Date
	

	
	Completion Date
	

	
	Initiation Date
	

	
	Completion Date
	

	
	Initiation Date
	

	
	Completion Date
	


ARTICLE 5.  FINANCIAL OBLIGATIONS
The parties agree that the terms of reimbursement for NASA-MSFC's participation shall be as specified below.

_____ shall project its usage of space, facilities, and services as defined in ARTICLE 6—“MSFC-MAF Property” and ARTICLE 7—“OCCUPANCY” on a monthly basis.  The associated costs for usage of the space, facilities, and services shall be based upon the following rates:

MSFC-MAF Fiscal Year 08 Rates

	
	$ Per Month
	$ Per Year
	Per Unit

	Office space
	$
	
	$
	
	sq. ft.

	Manufacturing space
	$
	
	
	
	sq. ft.

	Warehouse space - Conditioned
	$
	
	
	
	sq. ft.

	Warehouse space - Unconditioned
	$
	
	
	
	sq. ft.

	Green space
	$
	
	
	
	Acre

	LAN connectivity
Computer Services
	$
	
	
	
	Port
Seat

	Telephone local service
	$
	
	
	
	Port

	Telephone FTS service
	$
	
	
	
	Port

	Workstation (furniture)
	$
	
	
	
	Workstation

	Medical services
	$
	
	
	
	Person


In addition to the above rates, $230.00/day/equipment item will be charged for work performed in the NCAM area.  This is in addition to the charges by the University of New Orleans (UNO) for work performed in the NCAM area.  Usage of NASA-owned equipment will be charged in accordance with the FAR and NASA FAR Supplement.

Pricing for services, unique utility requirements, and facilities not listed above will be as required.

For planning purposes, escalation rates utilized in the NASA Budget Formulation Process shall be applied for years beyond fiscal year 08.  Rates will be reviewed yearly and adjusted as required, to reflect current conditions._____ shall transfer funds for the facilities and services listed in the Table above to NASA MSFC as follows: an initial two-months payment provided before initiation of occupancy and activities under this agreement, and then - starting one month after the initial payment - on a monthly basis transfer funds in advance for _____ usage of the space, facilities, and services.  Funding for project unique tasks (not covered by rates in the table above) will be provided as required to initiate the activity, including procurement activities, to meet the required completion dates.  Payment shall be in the form of a check payable to "NASA Marshall Space Flight Center" and sent to:


National Aeronautics and Space Administration


George C. Marshall Space Flight Center


Attn: RS21


MSFC, AL 35812

Payment shall be marked as follows: Payment for (SAA8-_______).

For other “MSFC-MAF Institutional Optional Support Services” provided by NASA under this Agreement (including facility modifications, IT services, and furnishings and equipment as defined in ARTICLE 7—“OCCUPANCY”), _____ shall submit MSFC Form 199 and/or NHQ Form 81 to the MAF-COO.  The request shall include a detailed listing of the specific services required and the schedule requested by _____.  NASA-MSFC shall then provide _____ with a written estimate of the cost of the services.  Before initiation of any work by NASA or its contractor(s) pursuant to these requests, _____ shall transfer the required funds to “NASA Marshall Space Flight Center” in accordance with the requirements of this Article.  Alternatively, subject to NASA-MSFC approval and specific instructions, _____ may elect to make payment via _____ credit card.

ARTICLE 6.  MSFC-MAF PROPERTY
A.  Applicability: This Article applies only to that property subject to this Agreement, the cost of which shall be reimbursed to NASA-MSFC under this Agreement.

B.  Definitions and Cost Calculation:

“Real Property” means land, ground improvements, utility distribution systems, building, and other structures or fixtures that have been attached to or installed in the buildings in such a way that they cannot be removed without substantial loss of value or damage to the premises or the fixtures.
Office Space – Includes dedicated office and conference room space, as well as any partial use or shared space.  
Manufacturing Space – Includes dedicated manufacturing space as well as any partial use or shared space (example: building 110, 131, 220, 103, 480, etc.  
Warehouse Space – Includes space utilized for general storage, either in a condition controlled or uncontrolled area.  Covered outside storage will be charged at the unconditioned storage rate.  
Green Space – Includes only unimproved/vacant land within the geographical boundaries of the Michoud Assembly Facility.  Cost for green space will be calculated based on the actual footprint of the green space utilized.

LAN Connectivity – The LAN connectivity rate is for NASA-MSFC provided LAN “plug-in” connectivity.  Cost for LAN connectivity will be calculated based on the number of active LAN ports utilized by _____.

Telephone Service – The telephone service rate covers the use for NASA provided services for MAF telephone connectivity.  Cost for telephone service, including NASA-MSFC provided instruments, will be calculated based on the number of active ports utilized by _____.
Computer Services – Provides for a basic computer, software, office automation capabilities such as e-mail, and maintenance services. Cost will be calculated based on the number of seats utilized.
Workstation (Furniture) – Includes furniture that is

provided by NASA-MSFC.

Non-emergency Medical Services –Includes yearly, preemployment, and certification physicals, clinic visits, and regular care, including doctors’ examinations.  Cost for these optional non-emergency medical services shall be calculated based on the number of personnel utilizing the service.

Emergency Medical Services – Includes medical and ambulance service for on-job injuries and emergency medical conditions.  Cost for these services are included in the floor space rates.

Note: The rates for office space, manufacturing space, and warehouse space -- defined above – include the use of common space, such as aisles, restrooms, shared conference rooms, and stairwells.  Cost for dedicated space will be calculated based on the actual footprint of the space being utilized.  Cost for shared office and manufacturing space will be pro-rated at 5% of the space used per day.

C.  Representation and Warranties: MSFC-MAF makes no warranty, express or implied, of the condition for fitness of use of its property.  MSFC-MAF shall make reasonable efforts to assure that such property is useable.

D.  Title: MSFC-MAF shall retain title to all property provided for use by MSFC-MAF under this Agreement.  Title to all modifications or upgrades to real property shall pass to and vest in MSFC-MAF upon satisfactory completion of said modifications or upgrades to the real property.
E.  Operation and Administration: _____ shall establish and maintain a program based on sound business practices to account for, use, protect, and preserve all property provided under this Agreement, including all modifications and upgrades thereto._____ shall keep records in sufficient detail to show the adequacy of the program, and shall allow MSFC-MAF to inspect and receive copies of said records upon request.

F.  Restoration of Premises: _____ shall be responsible for payment for restoration of the premises to conditions as good as existed upon the date of commencement of the term of this agreement, except for reasonable wear and tear.

G.  Access: _____ and its related entities shall have access at all reasonable times to the provided space for the purpose of inspecting the property or for any purpose related to safety, security, and environmental compliance.

H.  Advertising Signage: _____ shall not construct or place any advertising signs on the premises without the prior written consent of NASA-MSFC.

I.  Projected Usage: The User Requirements Matrix lists the projected usage of the MSFC-provided space by _____.  MSFC-MAF shall make reasonable efforts to coordinate occupancy and provide the space, or equivalent, as requested by _____.

ARTICLE 7.  OCCUPANCY

A.  Space: MSFC-MAF shall provide office space, manufacturing space, warehouse space, and green space to _____ consistent with ARTICLE 6.I— “MSFC-MAF PROPERTY.” Usage of MAF space shall be on a noninterference basis with NASA activities at MSFC-MAF, and will be coordinated by the MAF Chief Operating Officer.  NASA shall have sole discretion to make decisions regarding space usage.

B.  Services and Utilities:

(1) MSFC-MAF Institutional Support Services: As part of the itemized space use charges listed in ARTICLE 5—“FINANCIAL OBLIGATIONS” above, MSFC-MAF will provide the following institutional support services: operation and maintenance of MSFC-MAF infrastructure including MSFC-MAF perimeter/general security and badging services, fire department/emergency medical services, janitorial, post office/mail services in administrative areas, and normal utility use (see paragraph 3 below regarding charges for unique utility use).  Although NASA MSFC agrees to exert reasonable effort to provide such services, in the event of an interruption, NASA assumes no liability for such interruptions or for any added expenses that _____ may incur in this connection.

(2) MSFC-MAF Institutional Optional Services:  Optional services (i.e., not included in “Institutional Support Services” above) include facility modifications, IT services not detailed in the rates appearing in ARTICLE 5—“FINANCIAL OBLIGATIONS,” and furnishings and equipment.  To obtain such services, _____ will submit MSFC Form 199 and/or NHQ Form 81 (or other documentation specified by MAF), to the MAF-COO.  Each request will include a detailed listing of the specific services required and the schedule requested by _____.  All software used on the MSFC provided LAN system must meet the requirements of Article 25 below, SECURITY REQUIREMENTS FOR UNCLASSIFIED INFORMATION TECHNOLOGY RESOURCES.
(3) Utility Services: Cost normalization of utilities is covered in the rates appearing in ARTICLE 5—“FINANCIAL OBLIGATIONS.” Unique equipment, such as autoclaves, requiring high utility usage will be addressed on an as required basis.

(4) Medical Services: _____ shall fully reimburse MSFC-MAF for routine medical services (defined above) provided by NASA MSFC based on the per person medical rates provided in ARTICLE 5—“FINANCIAL OBLIGATIONS.” Emergency services (medical and ambulance) are included in space charges.

(5) IT Services: IT services, such as LAN connectivity and local and FTS telephone services, to be provided by MSFC-MAF are the per unit rates in ARTICLE 5—“FINANCIAL OBLIGATIONS.”

(6) Other services: Other services will be charged as required.  Reimbursable use of labor and equipment of the National Center for Advanced Manufacturing, an MSFC-MAF resident, is not part of this Agreement.

C.  Transfer of Space: _____ shall neither transfer nor assign this Agreement, nor sublet any portion of the premises, nor grant any interest, privilege, or license whatsoever in connection with this Agreement without permission in writing from MSFC-MAF.

D.  Vacation of Premises: Upon expiration or termination of this Agreement or subsequent extensions to this Agreement, _____ shall vacate the premises within a reasonable time in accordance with a schedule approved by MSFC-MAF, remove the portable property of _____ there from, and restore the premises to as good order and condition as that existing upon the date of commencement of the term of this Agreement, damages beyond the control of _____ or due to ordinary wear and tear excepted.  If _____ shall fail or neglect to remove said property and so restore the premises, then, at the option of NASA-MSFC, said property shall either become the property of NASA-MSFC without compensation thereof or NASA-MSFC may cause it to be removed and the premises to be restored at the expense of _____.

E.  Facility Condition: MSFC-MAF and _____ shall perform a Facility Condition Assessment (FCA) not later than the approval of this Agreement.  This FCA will define the condition of NASA-provided space and assure the space usability.  
F.  Condition at the End of this Agreement: At the expiration or termination of this Agreement or subsequent extensions to this Agreement, a physical survey and condition report of the premises shall be prepared by a representative of MSFC-MAF and an _____ representative and be submitted to the MAF-COO and _____.  Said report will constitute the basis for settlement by _____ with NASA-MSFC for property under this Agreement shown to be lost, damaged, or destroyed; any such property to be either replaced or restored to the condition existing at the beginning of this Agreement, or at the election of NASA, reimbursement made thereof by _____ at the then current market value thereof.

G.
Facility Modifications:


(1) MSFC-MAF shall approve via “Facilities Work Request” Form 199, all alterations or modifications to the facility and premises covered by this Agreement.  All fixtures added and improvements made in, on, or to such structure by _____ and any subsequent repair, replacement, or renovation to such fixtures or improvement shall be at _____’s expense or as negotiated with NASA.  Any modification or alteration shall be subject to inspections, including a final inspection by NASA for conformance with the approval granted.  All facility construction shall comply with the International Building Code and the then current requirements of NASA-MSFC.


(2) Removable fixtures provided by _____ shall remain the property of _____ and shall be removed there from at the expiration of the term or terms of this Agreement.  All capital improvements (i.e., changes to the building systems or equipment substantially attached to the facility being defined as any installed equipment whose removal, including restoring the facility to its original conditions would cost in excess of $50,000) to said premises become NASA-owned upon installation.


(3) Following the completion of the approved tasks, the space shall be returned to its original condition, or at the election of MSFC-MAF, left as is.

H.  Government Access: The right is hereby reserved to NASA-MSFC, its authorized officers, agents, and employees to enter upon the said premises at any time (upon reasonable notice to (_____) for the purpose of inspection and inventory and when otherwise deemed necessary for the protection of NASA-MSFC.

I.  Government Furnished Equipment: NASA-MSFC at its discretion may allow _____ to use NASA-owned property, in which case _____ shall fully comply with all NASA requirements regarding use of such property.  _____ shall participate in regular inventories to ensure accountability.

ARTICLE 8.  SCHEDULING CONFLICTS
The above schedule and milestones are estimated based upon the parties' current understanding of the projected use of MSFC-MAF resources.  In the event the projected usage changes, _____ shall be given reasonable notice of the change, so that adjustments may be made.  The parties agree that NASA’s usage – including by contractors supporting NASA programs -- of the MSFC-MAF facilities shall have priority over the usage planned in this Agreement should a conflict arise, and NASA-MSFC, in its sole discretion, shall determine whether to exercise that priority.  Likewise, should a conflict arise as between two users, NASA-MSFC, _____, and the affected user, shall work to reach a mutually acceptable resolution; however, NASA-MSFC retains the sole authority to resolve the conflict.

ARTICLE 9.  NON-EXCLUSIVITY
This Agreement is not exclusive; accordingly, NASA may enter into similar Agreements for the same or similar purpose with other U.S. private or public entities.

ARTICLE 10.  LIABILITY AND RISK OF LOSS
In consideration of the use of NASA facilities, equipment, and/or services provided by NASA or NASA contractors under this Agreement, _____ waives and agrees not to make any claims against the U.S. Government, its employees, its related entities as defined below, or the employees of its related entities for injury, death, damage, or loss arising from or related to activities under this Agreement, whether such injury, death, damage, or loss is caused by negligence or otherwise, except in the case of willful misconduct.  _____ further agrees to extend this waiver to its own related entities by requiring them, by contract or otherwise, to waive all claims against the U.S. Government, its related entities, and employees of the U.S. Government or of its related entities for injury, death, damage, or loss arising from or related to activities undertaken pursuant to this Agreement.  The term “related entity” means:

(i)  A contractor or subcontractor of a Party at

any tier;

(ii)  A user or customer of a Party at any tier;

or

(iii)  A contractor or subcontractor of a user or customer of a Party at any tier.

_____ agrees to indemnify and hold the U.S. Government, its employees, its related entities (e.g., contractors, subcontractors), and the employees of its related entities harmless from any claim, judgment, or cost arising from injury, death, damage, or loss as a result of activities under this Agreement whether such injury, death, damage, or loss is caused by negligence or otherwise, except in the case of willful misconduct.  _____ agrees to assume responsibility for any facility/equipment damage it or a related entity causes resulting from the activity under this Agreement and agrees to pay all costs associated with the repair of such damage.  Facility/equipment damage as used herein refers to any damage to U.S. Government facilities and equipment beyond the normal wear and tear reasonably to be expected as arising from the type of activity contemplated under this Agreement.  The liability and risk of loss associated with _____’s usage of NASA facilities, equipment, and/or services associated with this Agreement shall be governed by the terms of this Agreement, thereby superseding the provisions of any other pre-existing agreement.

ARTICLE 11.

INTELLECTUAL PROPERTY AND DATA RIGHTS – RIGHTS IN DATA

1.  General

(a)
“Related Entity” as used in this Data Rights clause, means a contractor, subcontractor, grantee, or other entity having a legal relationship with NASA or Partner that is assigned, tasked, or contracted with to perform specified NASA or Partner activities under this Agreement.


(b)
“Data,” as used in this Data Rights clause, means recorded information, regardless of form, the media on which it may be recorded, or the method of recording.  The term includes, but is not limited to, data of a scientific or technical nature, computer software, and documentation thereof, and data comprising commercial and financial information.


(c)
“Proprietary Data,” as used in this Data Rights clause, means Data embodying trade secrets or comprising commercial or financial information that is privileged or confidential.


(d)
The Data rights set forth herein are applicable to employees of Partner and employees of any Related Entity of Partner.  Partner shall ensure that its employees and employees of any Related Entity that perform Partner activities under this Agreement are aware of the obligations under this clause and that all such employees are bound to such obligations.


(e)
Data exchanged between NASA and Partner under this Agreement will be exchanged without restriction as to its disclosure, use, or duplication except as otherwise provided in this clause.


(f)
No preexisting Proprietary Data will be exchanged between the Parties under this Agreement unless specifically authorized in this clause or in writing by the owner of the Proprietary Data.


(g)
In the event that Data exchanged between NASA and Partner include a restrictive notice that NASA or Partner deems to be ambiguous or unauthorized, NASA or Partner may notify the other Party of such condition.  Notwithstanding such a notification, as long as the restrictive notice provides an indication that a restriction on use or disclosure was intended.  The Party receiving such Data will treat the Data pursuant to the requirements of this clause unless otherwise directed in writing by the Party providing such Data.

(Nonreimbursable Alternate)
2.
Data First Produced by Partner Under this Agreement
In the event Data first produced by Partner in carrying out Partner responsibilities under this Agreement is furnished to NASA, and Partner considers such Data to be Proprietary Data, and such Data is identified with a suitable restrictive notice, NASA will use reasonable efforts to maintain the Data in confidence and such Data will be disclosed and used by or on behalf of the U.S. Government (under suitable protective conditions) only for U.S. Government purposes.

(Reimbursable Alternate)

2.
Data First Produced by Partner Under this Agreement

In the event Data first produced by Partner in carrying out Partner responsibilities under this Agreement is furnished to NASA, and Partner considers such Data to be Proprietary Data, and such Data is identified with a suitable restrictive notice, NASA will use reasonable efforts to maintain the Data in confidence and such Data will be disclosed and used by NASA and any Related Entity of NASA (under suitable protective conditions) only for carrying out NASA responsibilities under this Agreement.  Upon completion of activities under this Agreement, such Data will be disposed of as requested by Partner.

(Nonreimbursable Alternate)

3.
Data First Produced by NASA Under this Agreement
Except for data disclosing an invention owned by NASA for which patent protection is being considered, in the event Partner requests that Data first produced by NASA (or any Related Entity of NASA) in carrying out NASA’s

responsibilities under this Agreement be maintained in confidence, and to the extent NASA determines that such Data would be Proprietary Data if it had been obtained from Partner, NASA will mark such Data with a restrictive notice and will maintain such marked Data in confidence for a period of <insert a period of up to 5 years, typically 1 or 2 years> after development of the Data, with the express understanding that during the aforesaid restricted period such marked Data may be disclosed and used (under suitable protective conditions) by or on behalf of the U.S. Government for U.S. Government purposes only, and thereafter for any purpose whatsoever without restriction on disclosure and use.  Partner agrees not to disclose such marked Data to any third party without NASA’s written approval until the aforesaid restricted period expires.

(Reimbursable Alternate)

3.
Data First Produced by NASA under this Agreement

Except for data disclosing an invention owned by NASA for which patent protection is being considered, in the event Partner requests that Data first produced by NASA (or any Related Entity of NASA) in carrying out NASA’s responsibilities under this Agreement be maintained in confidence, and to the extent NASA determines that such Data would be Proprietary Data if it had been obtained from Partner, NASA will mark such Data with a restrictive notice and will maintain such marked Data in confidence for the duration of this Agreement, with the express understanding that during the aforesaid restricted period such marked Data may be disclosed and used by NASA and any Related Entity of NASA (under suitable protective conditions) only for carrying out NASA responsibilities under this Agreement.  Upon completion of activities under this Agreement, such marked Data will be disposed of as requested by Partner.

(Nonreimbursable Alternate)

4.
Publication of Results

Recognizing that section 203 of the National Aeronautics and Space Act of 1958 (42 U.S.C. § 2473), as amended, requires NASA to provide for the widest practicable and appropriate dissemination of information concerning its activities and the results thereof, and that the dissemination of the results of NASA activities is one of the considerations for this Agreement, the Parties agree to coordinate proposed publication of results with each other in a manner that allows each Party a reasonable amount of time to review and comment on proposed publications.

(Reimbursable Alternate)

4.
Publication of Results

(a)  Recognizing that section 203 of the National Aeronautics and Space Act of 1958 (42 U.S.C. § 2473), as amended, requires NASA to provide for the widest practicable and appropriate dissemination of information concerning its activities and the results thereof, and that the dissemination of the results of NASA activities is one of the considerations for this Agreement, NASA will coordinate proposed publication of results with Partner in a manner that allows Partner a reasonable amount of time to review and comment on proposed publications.


(b)  Consistent with other obligations in this clause, NASA agrees that it will not publish any results without first receiving permission from Partner.

5.  Data Disclosing an Invention
In the event Data exchanged between NASA and Partner discloses an invention for which patent protection is being considered, the furnishing Party specifically identifies such Data, and the disclosure and use of such Data is not otherwise limited or restricted herein, the receiving Party agrees to withhold such Data from public disclosure for a reasonable time (presumed to be 1 year unless mutually agreed otherwise or unless such information is restricted for a longer period herein) in order for patent protection to be obtained.

6.  Copyright
In the event Data is exchanged with a notice indicating that the Data is copyrighted and there is no indication that such Data is subject to restriction under paragraphs 2 or 3 of this clause (i.e., Data is not marked with a restrictive notice as required by paragraphs 2 or 3 of this clause), such Data will be presumed to be published and the following royalty-free licenses will apply.


(a)  If it is indicated on the Data that the Data existed prior to, or was produced outside of, this Agreement, the receiving Party and others acting on its behalf, may reproduce, distribute, and prepare derivative works only for carrying out the receiving Party’s responsibilities under this Agreement.

(b) If the Data does not contain the indication of (a) above, the Data will be presumed to have been first produced under this Agreement and, except as otherwise provided in paragraph 5 of this clause and in the Inventions and Patent Rights clause of this Agreement for protection of reported inventions, the receiving Party and others acting on its behalf may reproduce, distribute, and prepare derivative works for any purpose.

7.  Data Subject to Export Control
Technical data, whether or not specifically identified or marked, that is subject to the export laws and regulations of the United States and that is provided to Partner under this Agreement will be treated as such, and will not be further provided to any foreign persons or transmitted outside the United States without proper U.S. Government authorization, where required.

8.  Funding
Funding for any unique activity required to guard and secure this information while utilizing the MAF facility shall be the sole responsibility of _____.  Any additional requirements shall be approved by the MAF COO.  Normal security measures are included in the rates identified in Article 5.

ARTICLE 12.

INTELLECTUAL PROPERTY AND DATA RIGHTS – PATENT

AND INVENTION RIGHTS
1.  The invention and patent rights set forth herein are applicable to any employees, contractors, subcontractors, or other entities having a legal relationship with Partner that are assigned, tasked, or contracted with to perform specified Partner activities under this Agreement.  Partner agrees to inform such employees, contractors, subcontractors, or other entities of the obligations under this clause and to bind them to such obligations.

2.  Based on the purpose and scope of this Agreement, and the responsibilities of the Parties, NASA has made an administrative determination that the provisions of section 305(a) of the National Aeronautics and Space Act of 1958, as amended (42 U.S.C. § 2457(a)), do not apply to this Agreement.  Therefore, title to inventions made (conceived or first actually reduced to practice) as a result of activities performed under this Agreement will remain with the respective inventing party(ies).  No invention or patent rights are exchanged between or granted by such parties under this Agreement except that NASA and Partner agree to use reasonable efforts to identify and report to each other any invention that is believed to have been made jointly by employees of Partner and employees of NASA (including employees of such NASA contractors, subcontractors, or other entities), and to consult and agree as to the responsibilities and course of action to be taken to establish and maintain patent protection on such invention and on the terms and conditions of any license or other rights to be exchanged or granted by or between NASA and Partner.

3.  Funding for any unique activity required to guard and secure this information while utilizing the MAF facility shall be the sole responsibility of _____.  Any additional requirements shall be approved by the MAF COO.  Normal security measures are included in the rates identified in Article 5.

ARTICLE 13.  DISCLAIMER OF WARRANTY
NASA does not warrant the availability or suitability of any information, equipment, facility, service for any particular use in connection with this Agreement.  In addition, by participating in this Agreement, NASA makes no assurances to the _____ or other pertaining to the performance of the objects tested in NASA facilities or other test objects.  Furthermore, this Agreement does not constitute NASA's endorsement of any test results, resulting designs, hardware, or other matters.

ARTICLE 14.  TERM OF AGREEMENT
This Agreement becomes effective upon the date of the last signature below and shall remain in effect until the completion of all obligations of both parties hereto, or five (5) years from the date of the last signature, whichever comes first.  _____ may request an extension to this Agreement.  _____ shall request and negotiate the change subject to ARTICLE 18--MODIFICATIONS/AMENDMENTS.”

ARTICLE 15.  RIGHT TO TERMINATE
A party, upon a forty-five (45) calendar day written notice to the other party, may terminate this Agreement at any time for any reason without liability.  However, the MAF Transition Director, or its successor, must consult with and receive the concurrence of the MSFC Center Director before terminating this agreement.  In the event of such termination, all data shall be returned to the originating party.  However, a party may retain any data generated by its partial performance under the Agreement unless provided otherwise in the Intellectual Property section of this Agreement.  Also, in the event of termination by either party, _____ shall continue to be liable for reimbursable costs incurred by NASA MSFC up to the date of termination for all work and restoration activities.

ARTICLE 16.  CONTINUING OBLIGATIONS
The obligations of the parties as set forth in the Articles entitled ARTICLE 10--"LIABILITY AND RISK OF LOSS," ARTICLE 11--"INTELLECTUAL PROPERTY AND DATA RIGHTS - RIGHTS IN DATA," ARTICLE 12--"INTELLECTUAL PROPERTY AND DATA RIGHTS - PATENT AND INVENTION RIGHTS" as well as ARTICLE 5-- "FINANCIAL OBLIGATIONS" shall continue to apply after the expiration or termination of this Agreement.

ARTICLE 17.  KEY PERSONNEL
The following personnel are designated as the key officials for their respective party.  The Technical Points of Contact are the principal points of contact between the parties in the performance of this Agreement.

	Technical Points of Contact



	NASA George C. Marshall Space Flight Center,

MAF Transition Office

Sheila S. Cloud

Acting MSFC-MAF Chief Operating Officer

Mail Stop: DM01

Marshall Space Flight Center,

AL 35812

Phone: 504-257-2600

Fax: 504-257-5228

sheila.cloud@nasa.gov
	

	
	

	Business/Administrative Points of Contact



	NASA George C. Marshall Space Flight Center

MAF Transition Office,

Gary Hudson,

MAF Business Manager

Mail Stop:  DM01

Marshall Space Flight Center,

AL 35812

Phone: 256-544-1942

Fax: 256-544-7580

gary.a.hudson@msfc.nasa.gov
	


ARTICLE 18.  MODIFICATION/AMENDMENTS
Modifications to this Agreement shall be made by written Amendments and signed by the original signatories or their successors.

ARTICLE 19.  INDEPENDENCE OF CONTRACTS
The parties agree that this Agreement is independent of any contract, grant, cooperative agreement, or other transaction between NASA and _____.  Consequently, this Agreement does not relieve _____ of any obligations under such contracts, grants, cooperative agreements, or other transactions.
ARTICLE 20.  FACILITY ACCESS
Unless expressly provided otherwise in this Agreement, access to and use of MSFC equipment and facilities shall be 24 hours per day, 7 days per week.  Access to and use of MSFC equipment and facilities shall be restricted to U.S. Citizens and resident aliens, unless specifically authorized in writing by NASA in advance.

ARTICLE 21.  ASSIGNMENT OF RIGHTS
Neither this Agreement nor any interest arising under it will be assigned by either party without the express written consent of the other party.

ARTICLE 22.  ANTI-DEFICIENCY ACT
The ability of NASA to perform its responsibilities under this Agreement may be subject to the availability of appropriated funds, and no provision in this Agreement shall be interpreted to require obligation or payment of funds in violation of the Anti-Deficiency Act, 31 U.S.C. § 1341.

ARTICLE 23.  APPLICABLE LAW
This Agreement shall be construed, interpreted, and applied in accordance with the Federal laws of the United States.  In addition, the parties shall comply with all applicable laws and regulations while conducting activities under this Agreement.  This Agreement is not a procurement contract as defined under the Federal Acquisition Regulations.

ARTICLE 24.  DISPUTE RESOLUTION AND LIMITATION OF DAMAGES
All disputes concerning questions of fact or law arising under this Agreement shall be referred by the claimant in writing to the _____ Technical Points of Contact and the MSFC-MAF Transition Director, who shall seek to resolve the disputes by Agreement.  If they are unable to resolve the dispute, then the dispute will be referred to the NASA MSFC Director, Michoud Assembly Facility Transition who will seek to resolve the dispute, but if necessary shall issue a written decision that shall be the final Agency decision for all purposes including for purposes of seeking judicial review.

Pending resolution of any disputes pursuant to this Article, _____ and NASA agree that performance of all obligations shall be pursued diligently in accordance with the direction of the MSFC-MAF Transition Director.  _____ and NASA agree that this Disputes Resolution procedure shall be the exclusive procedure followed by the Parties in resolving any dispute arising under, or based upon, an express or implied provision of this Agreement, including an alleged breach.

Limitation of Damages: In the event of any claim between the Parties arising under this agreement, only direct damages may be claimed, and the Parties mutually waive any right to claim any other damages, including but not limited to following: special, pecuniary, consequential -- such as

lost profit or other business losses -- or punitive.

ARTICLE 25.

SECURITY REQUIREMENTS FOR UNCLASSIFIED INFORMATION TECHNOLOGY RESOURCES(NOVEMBER 2004 [(DEVIATION])

For purposes of this Article – a standard clause used in NASA procurement contracts – the following shall apply: “the Contractor” or “Contractors” used generically refers to _____; “Contracting Officer” refers to the MAF Chief Operation Officer; “contract award” refers to the signing of this Space Act Agreement by the parties; “performance of the contract” refers to implementation of this Space Act Agreement; “contractual requirements” refers to responsibilities of _____ under this Agreement


(a)
The Contractor shall be responsible for information and information technology (IT) security when the Contractor or its subcontractors must obtain physical or electronic (i.e., authentication level 2 and above as defined in National Institute of Standards and Technology (NIST) Special Publication (SP) 800-63, Electronic Authentication Guideline) access to NASA's computer systems, networks, or IT infrastructure, or where information categorized as low, moderate, or high by the Federal Information Processing Standards (FIPS) 199, Standards for Security Categorization of Federal Information and Information Systems, is stored, generated, or exchanged by NASA or on behalf of NASA by a contractor or subcontractor, regardless of whether the information resides on a NASA or a contractor/subcontractor’s information system.

(b)
IT Security Requirements.



(1)
Within 30 days after contract award, a Contractor shall submit to the Contracting Officer for NASA approval an IT Security Plan, Risk Assessment, and FIPS 199, Standards for Security Categorization of Federal Information and Information Systems, Assessment.  These plans and assessments, including annual updates shall be incorporated into the contract as compliance documents.




(i) The IT system security plan shall be prepared consistent, in form and content, with NIST SP 800-18, Guide for Developing Security Plans for Federal Information Systems, and any additions/augmentations described in NASA Procedural Requirements (NPR) 2810, Security of Information Technology.  The security plan shall identify and document appropriate IT security controls consistent with the sensitivity of the information and the requirements of Federal Information Processing Standards (FIPS) 200, Recommended Security Controls for Federal Information Systems.  The plan shall be reviewed and updated in accordance with NIST SP 800-26, Security Self-Assessment Guide for Information Technology Systems,

and FIPS 200, on a yearly basis.




(ii) The risk assessment shall be prepared consistent, in form and content, with NIST SP 800-30, Risk Management Guide for Information Technology Systems, and any additions/augmentations described in NPR 2810.  The risk assessment shall be updated on a yearly basis.




(iii) The FIPS 199 assessment shall identify all information types as well as the “high water mark,” as defined in FIPS 199, of the processed, stored, or transmitted information necessary to fulfill the contractual requirements.


(2)
The Contractor shall produce contingency plans consistent, in form and content, with NIST SP 800-34, Contingency Planning Guide for Information Technology Systems, and any additions/augmentations described in NPR 2810.  The Contractor shall perform yearly “Classroom Exercises.” “Functional Exercises,” shall be coordinated with the Center CIO’s and be conducted once every three years, with the first conducted within the first two years of contract award.  These exercises are defined and described in NIST SP 800-34.


(3)
The Contractor shall ensure coordination of its incident response team with the NASA Incident Response Center and the NASA Security Operations Center.


(4)
The Contractor shall ensure that its employees, in performance of the contract, receive annual IT security training in NASA IT Security policies, procedures, computer ethics, and best practices in accordance with NPR 2810 requirements.  The Contractor may use web-based training available from NASA to meet this requirement.


(5)
The Contractor shall provide NASA, including the NASA Office of Inspector General, access to the Contractor’s and subcontractors’ facilities, installations, operations, documentation, databases, and personnel used in performance of the contract.  Access shall be provided to the extent required to carry out IT security inspection, investigation, and/or audits to safeguard against threats and hazards to the integrity, availability, and confidentiality of NASA information or to the function of computer systems operated on behalf of NASA, and to preserve evidence of computer crime.  To facilitate mandatory reviews, the Contractor shall ensure appropriate compartmentalization of NASA information, stored and/or processed, either by information systems in direct support of the contract or that are incidental to the contract.


(6)
The Contractor shall ensure that all individuals who perform tasks as a system administrator, or have authority to perform tasks normally performed by a system administrator, demonstrate knowledge appropriate to those tasks.  Knowledge is demonstrated through the NASA System Administrator Security Certification Program.  A system administrator is one who provides IT services, network services, files storage, and/or web services, to someone else other than themselves and takes or assumes the responsibility for the security and administrative controls of that service.  Within 30 days after contract award, the Contractor shall provide to the Contracting Officer a list of all system administrator positions and personnel filling those positions, along with a schedule that ensures certification of all personnel within 90 days after contract award.  Additionally, the Contractor should report all personnel changes which impact system administrator positions within 5 days of the personnel change and ensure these individuals obtain System Administrator certification within 90 days after the change.


(7)
When the Contractor is located at a NASA Center or installation or is using NASA IP address space, the Contractor shall --


(i)
Submit requests for non-NASA provided external Internet connections to the Contracting Officer for approval by the Network Security Configuration Control Board (NSCCB);


(ii)
Comply with the NASA CIO metrics including patch management, operating systems and application configuration guidelines, vulnerability scanning, incident reporting, system administrator certification, and security training; and


(iii) Utilize the NASA Public Key Infrastructure (PKI) for all encrypted communication or non-repudiation requirements within NASA when secure email capability is required.


(c)
Physical and Logical Access Requirements.



(1)
Contractor personnel requiring access to IT systems operated by the Contractor for NASA or interconnected to a NASA network shall be screened at an appropriate level in accordance with NPR 2810 and Chapter 4, NPR 1600.1, NASA Security Program Procedural Requirements.  NASA shall provide screening, appropriate to the highest risk level, of the IT systems and information accessed, using, as a minimum, National Agency Check with Inquiries (NACI).  The Contractor shall submit the required forms to the NASA Center Chief of Security (CCS) within fourteen (14) days after contract award or assignment of an individual to a position requiring screening.  The forms may be obtained from the CCS.  At the option of NASA, interim access may be granted pending completion of the required investigation and final access determination.  For Contractors who will reside on a NASA Center or installation, the security screening required for all required access (e.g., installation, facility, IT, information, etc.) is consolidated to ensure only one investigation is conducted based on the highest risk level.  Contractors not residing on a NASA installation will be screened based on their IT access risk level determination only.  See NPR 1600.1, Chapter 4.


(2)
Guidance for selecting the appropriate level of screening is based on the risk of adverse impact to NASA missions.  NASA defines three levels of risk for which screening is required (IT-1 has the highest level of risk).


(i)
IT-1 -- Individuals having privileged access or limited privileged access to systems whose misuse can cause very serious adverse impact to NASA missions.  These systems include, for example, those that can transmit commands directly modifying the behavior of spacecraft, satellites or aircraft.


(ii)
IT-2 -- Individuals having privileged access or limited privileged access to systems whose misuse can cause serious adverse impact to NASA missions.  These systems include, for example, those that can transmit commands directly modifying the behavior of payloads on spacecraft, satellites or aircraft; and those that contain the primary copy of “level 1” information whose cost to replace exceeds one million dollars.


(iii) IT-3 -- Individuals having privileged access or limited privileged access to systems whose misuse can cause significant adverse impact to NASA missions.  These systems include, for example, those that interconnect with a NASA network in a way that exceeds access by the general public, such as bypassing firewalls; and systems operated by the Contractor for NASA whose function or information has substantial cost to replace, even if these systems are not interconnected with a NASA network.


(3)
Screening for individuals shall employ forms appropriate for the level of risk as established in Chapter 4, NPR 1600.1.


(4)
The Contractor may conduct its own screening of individuals requiring privileged access or limited privileged access provided the Contractor can demonstrate to the Contracting Officer that the procedures used by the Contractor are equivalent to NASA's personnel screening procedures for the risk level assigned for the IT position.


(5)
Subject to approval of the Contracting Officer, the Contractor may forgo screening of Contractor personnel for those individuals who have proof of a –


(i)
Current or recent national security clearances (within last three years);


(ii)
Screening conducted by NASA within the last three years that meets or exceeds the screening requirements of the IT position; or


(iii) Screening conducted by the Contractor, within the last three years, that is equivalent to the NASA personnel screening procedures as approved by the Contracting Officer and concurred on by the CCS.


(d)
The Contracting Officer may waive the requirements of paragraphs (b) and (c)(1) through (c)(3) upon request of the Contractor.  The Contractor shall provide all relevant information requested by the Contracting Officer to support the waiver request.


(e)
The Contractor shall contact the Contracting Officer for any documents, information, or forms necessary to comply with the requirements of this clause.


(f)
The Contractor shall insert this clause, including this paragraph (f), in all subcontracts when the subcontractor is required to –


(1)
Have physical or electronic access to NASA's computer systems, networks, or IT infrastructure; or


(2)
Use information systems to generate, store, or exchange data with NASA or on behalf of NASA, regardless of whether the data resides on a NASA or a contractor’s information system.

ARTICLE 26.  INFORMATION TECHNOLOGY REQUIREMENTS

This article will address IT requirements beyond IT Security Requirements.  The NASA-MSFC Chief Information Officer (CIO) provides oversight and authoritative direction for all IT services provided at the Michoud Assembly Facility (MAF).

(a) All cable plant configurations at the MAF will be installed, maintained, and enhanced by the NASA-MSFC Office of the CIO.  Any changes to existing installations, modifications or repairs should be requested from the MSFC Office of the CIO.

(b) No contractor provided corporate networks are allowed on site at the MAF.  All ad hoc networks are prohibited.

(c) All networks supporting NASA or non-NASA business to be conducted as part of this Agreement will be managed by the MSFC Office of the CIO on NASA provided IP address space.

(d) The NASA-MSFC Office of the CIO will have access to all on-site areas utilized by the contractor in support of the NASA-MSFC Office of the CIO provided IT services.

(e) All phone services shall be provided by the NASA-MSFC Office of the CIO.

(f) All communications demarcations entering or exiting the MSFC-MAF will be provided by the NASA-MSFC Office of the CIO.

ARTICLE 27.  SIGNATURE BLOCK

	NATIONAL AERONAUTICS AND SPACE ADMINISTRATION,

GEORGE C. MARSHALL SPACE FLIGHT CENTER
	

	
	

	By: ________________________________
	By: ___________________________

	
	

	NASA George C. Marshall Space Flight Center,

MAF Transition Office

Sheila S. Cloud, Director

Michoud Assembly Facility Transition

Mail Stop: DM01

Marshall Space Flight Center,

AL 35812

Phone: 504-257-2600

Fax: 504-257-5228

sheila.cloud@nasa.gov
	

	
	

	Date: _____________________________
	Date: _______________________
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