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All Bellcore documents are subject to change and their citation ip this document reflects the most
current information available at the time of this printing. Readers are advised to check current
status and availability of all documents.

Technical Advisories (TAs) are documents that describe Bellcore’s praliminary view of proposed
generic requirements. To obtain TAs, write to:

Betleore

Document Registrar

448 South Street, Room 2J125

P.O. Box 1510

Merristown, NJ 07982-1910

To obtain other Bellcore documents, contact:

Bellcore

Customer Service

60 New England Avenue, Room 1B252
Piscataway, NJ 088544196
1-800-521-CORE

(908) 699-5800 (for foreign calls)

BCC personnel should contact their company document coordinator and Bellcore employees
should call (908) 696-5802 to obtain documents.
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Request:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 08/16/93

Item No. 1-118

Page 1 of 1

Provide the Wireless Strategy Businesé Plan White Paper
on Network issues as described by Larry Bryant in our
8/9/93 interview.

Attached is a copy of the wireless strategy business plan
white paper on network issues. ‘

This material constitutes proprietary confidential
business information and is being produced subject to a
“Notice of Intent to Request Confidential
Classification."

Date Provided: August 31, 1993
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Request:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-~-TL
Budit

Date: 08/16/93

Item No. 1-120

Page 1 of 1

Provide the business case and Marketing Analysis for SMDS

done by Bellcore as discussed by Peter Brackett in our
8/9/93 interview.

Attached is a copy of SR - TSV - 002471, Issuve 1,
November 30, 1992 "High Speed Data Integrator Service -
Opportunity Analysis" by BellcorQ\yhich is the document

referred to by Peter Brackett in h}s interview on Auqust
9, 1993.

This material constitutes proprietary confidential
business information and is being produced subject to a

"Notice of Intent to Request Confidential
Classification.”

.

Date Provided: Auqust 31, 1993
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Request:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit '

Pate: 08/16/93

Item No. 1-123

Page 1 of 1

Provide the contract that BSTI has with GTE, UNC, MCNC,
CHRI for the Vista Net project.

Attached is a copy of the contract between CNRI, UNC,
MCNC, GTE, and BST for VISTAnet.

This material constitutes proprietary confidential

business information and is being produced subject to a

“Notice of Intent to Request Confidential
Classification."

RECEIVED
SE 1 W9

Date Provided: August 31, 1993
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Item 1-123
Attachment

RESEARCH AGREEMENT

This Agreement is made by and between the Corporation for
National Research Initiatives, a Washington, D.C. corporation with
offices in Reston, Virginia, (hersinattsr referred to as “CNRIV),
the University of North Caroclina at Chapel Hill, an agency of the
state of North Caroline with offices in Chapel Hill, North
Carolins, (hersinafter referred to as "UNC"™), MCNC, a North
Carolina corporatinn with offices in Ressarch Triangle Park, North
Carclina (hersinafter referred to as "MCNC"), GTE Service -
Corporation, a New York corporation with offices in Irving, Texas.
(hereinafter referred to as "GTE"), and BellSouth Services
Incorporated, a Georgla corporation, with offices in Birainghanm,
Aladama (hersinafter referred to as "B§S"). -

WHEREAS, CNRI, UNC, MCNC, GTE, and BSS all desire to
contribute to the success of the National Research and Rducation
Network ("NREN") by performing highly contributive research on key
netvorking technologies;

WHEREAS, this research will enable important collaborative
rasearch to be conducted on medical image processing and thus
denonstrate thas value of an NREN-like infrastructure;

WHEREAS, CNRI, UNC, MCNC, GTE, ané BSS desire to enter into
an agreszent to conduct ressarch on a very high bandwidth
prototype network to facilitate and devalop high speed, three-
dimensional imaging research required to conduct interactive
medical imaging research betwesn MCNC and UNC Dapartmants of
Coemputer Science and Radiation Oncology;

WHEREAS, CNRI has entered into a Cooperative Agreement (No.
NCR-8919038) with the National Scisnce Foundation ("RSFr") to
advance scientific knowledge and sngineering practice as it
applies to computer communication networking technology and
gigabit networks in particular and desires to provide funding for
research on the prototyps netwverk;

WHEREAS, UNC has extensive expertise in computer graphics
processing and display and in the design and construction of
prototyps microslectronic hardwvare systams, conducts medical
research in imaging t.chnology, and desires to design, build and
opsrate & three dimensional image processing computer,
wvorkstations and certain interfaces for the prototype netvork;

WHEREAS, NCNC is & research consortium that owns and operates
a Cray Y-MP Supercomputer, has substantial expertise in developing
hardware and softvare architecturs for the Supercomputer, desires
to provide access and time on thes Supercomputer, and desires to
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support design, inblcncntntion, and operation of the prototype
network; .

WHEREAS, GTE and its affiliates desire to provide certain
giber optic and very high speed circuit switching facilities in
the Research Trilnglc, North Carolina area and provide ressarch
and funding that will be applied to research costs for the
prototype network;

WHEREAS, BSS and its affiliates desire to provide certain
tiber optic and very high speed ATM svwitching services in the
Chapel Hill, North Carolina area and provide ressarch and funding
that will be applied to research costs for the prototype network:

NOW, THEREFORE, in consideration of the foregoing and the
mutual covenants hersinafter set forth, the Parties hereby agres
as follovws: .

1.0 pRefinitions

1.1 "Affiliate" means, with raspect to any person, any other
person which, directly or indirectly, controls, is controlled
by or is under common contreol with such person. For purposes
of this definition, "control®™ means the possession, direct or
indirect, of the pover to direct or cause the direction of -
the managenment and policies of a person through the ownership
of voting securities or by contract.

1.2 “"Agreenent®™ means this Agreement executed by duly authorized
representatives of UNC, MCNC, CNR1, GTE and BSS.

1.3 "Confidential Information® shall mean technical or business
intformation wvhich is of a confidential, trade secrat and/or
propristary character.

1.4 "Derivative Work" shall mean a wvork of authorship vhich is
based upon one or more pre-existing works, such as a
revision, modification, translation, abridgment,
condensation, expansion, or any other form in which such pre-
existing wvork may be recast, transformed, or adapted and ,
vwhich, if prepared without authorization of the owner of the
copyright in such pre-existing work, would constitute a
copyright infringement.

1.5 T"External Use" shall mean any using, making, having made eor
practicing of an Invention or any using of Scftvare, Mask
Works, Technical Data or other property by a Party or its
Affiliates in (a) a machine or process used in the production
of a product to be sold, leased, or othervise distributed by
a Party or its Affiliates; (D) e product sold, leased or
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Page 2

othervise distributed by a Party or its Affiliates; ef (e) in
cong;:tion with the provision of services by a Party or its
ALt ates. o .

1.6 *rirmvare® shall mean Softwvare consisting of fixed coded
instructions eabedded in memory circuits wvithin hardvare.
Firsware shall not be deenmed a part of Hardware.

1.7 “Grant Gensral Conditions"™ is that Attachment 1 wvhich is
incorporated herein. Wharever the term "grantee® is used in
the Grant General Conditions, it shall mean and refer to UNC.

1.8 “Hardware" shall mean the tangible eguipment and/or
facilities used for the Project.

1.9 "Internal Use" shall mean any using, making, having made or
practicing of an Invention or any using of Software, Mask
Works, Technical Data or other property in basic research,
product development, applied research or education prograns
for in-house purposes and from vhich a Party derives no
direct commercial revenue.

1.10 *"Invention” shall mean any invention or discovery that is
patentable subject matter under the United States Patent lLavws
35 USC § 101 regardless whether the invention is othervise
patentable, and vhich is conceived or first reduced to '
practice in the performance of the Project.

1.11 *Mask Work"™ shall mean a series of related images that
represent the three dizmensional pattern or topography of a
sexiconducter chip, whether qualifying for statutery
protection as a Mask Work or not, and vhich is created in the
performance of the Project.

1.12 "Materials™ shall mean the Hardware, Software and Firmware
purchased, loaned and/or developed by the Parties in
connection with this Project.

1.13 "Parties” means the entities vwhich, through their duly
authorized repressntatives, have axecuted this Agreement.

1.14 "Person” means an individual, firm, trust, partnership, Jeoint
venture, association, corporation, unincorporated
:;gcni;ation, or a government or any department or agency

ereof.

1.15 "Project” means the rasearch, design, development,
implementation, and cperation of a very high bandwidth
prototype netvork for interactive three dimensional medical
imaging as defined by the Project Description.
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1.20
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Page 4

*project Description” means the Ressarch Plan dated February
15, 1990 (or as changed by amendment pursuant to the terms of
this Agreszeny) and attached hereto as Attachment 2.

*"Project Coordinator® means the Person appeinted annually by
the Project Council to coordinate the research, design,
development, implementation and operation of the Project.

*Project Council®™ means the body that includes .
representatives from UNC (Radiation Oncology, Computer
gcience = Microslectronics Systeams laboratery, and Computer
Science - Graphics Laboratory}, MCNC, CNRI, GTE, and BSS,
that is responsible among other functions, for developing and
establishing Project procedures and priorities. .

"Software” shall mean the computer programs consisting of
logic instructions residing in or intended to be loaded in
Material memories and vhich provide basic logic, operating
instructions, user-related application instructions, but
shall exclude end user/customer data vhich are integral teo
the Materials. Softwvare herein shall include all updates and
snhancenants developad pursuant to the scope of this
Agreenent, consisting of executable Software objects, {mages,
scurce codes, programs, object codes, routines, sub-routines,
concepts, formulas, ideas, specifications, applications, and
know-how, regardless of the physical object, article, media
or documentation in or on which they are ambedded.

"Technical Data™ shall mean any and all data, concepts, know-
how, flow charts, documentation used to describe, maintain,
and use the programs, developments or other information
developed in the performance of the Project, including any
propristary rights therein. Technical Data shall be deenmed
t;ooxcludc Inventions, Software and Mask Works as defined
above.

*Work Products” shall mean any Inventions, Software, Mask
Works, Technical Data, copyrightable material, and other
Project results developed under this Agreament.

Ihe Purpose of the Agreement.

The principal purpeoss of this eenent shall be to define

the respective Parties’ responsibilities and obligations in
order to carry out the Project vhich is more fully defined in _
the Project Description.

It is a secondary intention of the Parties that this
prototype network may eventually be interconnected with other
tast beds that CNRI is fostaring in the United States under
its Cooperative Agreement with NSP.

| @\g\
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3.0 m.

3.1 The term of this Agreement shall commence on June 1, 1990 and
shall extend through May 31, 1993. The term of this
Agreenment shall be extended only upen written agressent of
all Parties.

4.0 TIhe Project Council and Proiect Coordinator.

4.1 A Project Council shall be established that will develop
policy for guiding the various aspects of the Project. The
authority of the Project Council shall include establishing .
group priorities and Project planning. The Project Council
shall have no suthority to determsine the amount of funding
allotted by CNRI under this Agreament. Such determination
shall be under the scle discretion of CNRI as specified in
Section 6.2 or otherwise in this Agreement.

4.2 Represantation on the Project Council shall include Vernon
Chi, Henry Fuchs, and Julian Rosenman (all from the
University of North Carolina - Chapel Eill), Dan Stevenscn
and Alan Blatecky (MCNC), Robert Kahn (CNRI), Dean Casey and
Robert Turechek (GTE), and Ken Hawkins and Kiel Ransom (BSS).
Other Persons from sach Party may attend Project Council .
neetings. In the sevent an individual named above no longer
represents the named Party, that person may be replaced on
the Project Council at the sole discretion of that Party.

4.3 The Project Council shall make all decisions on a consensus
basis as established in Section 4.5. CNRI, UNC, MCNC, GTE,.
and BSS shall have one vote each on issues that are brought
to the Project Council for consideration. Parties not
represented at formally designated meetings may cast their
vote by proxy. -

4.4 Formally scheduled meetings with advance distribution of
agendas (to be received at least two veeks in advance) ars
planned with the meeting sites qanorallX rotating among honme
sites of the participants. Pormal meetings may be held in
person or by telephone conference call, or by other means of
comnunication. The Project Coordinator shall cause minutes
of formal mestings to be recorded and distributed to the
Project Council for approval. The approved minutes shall
become the official record of the Project Council.

4.5 A querumn for formally scheduled mestings of the Project
Council shall comprise representation from no less than four
of the voting Parties. Consensus shall consist of unanimous
agreement by the quorum in formally scheduled meetings, and
by all voting Parties ctherwise. Only agenda itens
distributed in advance in brief abstract can be decided in
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4.6

5.3

5.4
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Page 6

formally scheduled meetings, unless the procedure for
consensus for that particular item is wvaived unanimously by
all the Parties to this Agreesent. All votes in formally
scheduled meetings shall be recorded in the minutes; all
consensus decisions made outside formal meetings shall be
docunented in communiques wvhich the Project Coordinator shall
causs to be recorded and circulated to the Project Council
mnenbership. . ,

The Project Council will appoint a Project Coordinator to sat
the agenda for and run council seetings and to serve as a
focal point for group activities. The Project Coordinator
shall be appointed annually, but can be replaced at any tims
by a unanimous vote of the Parties other than the Party who
is associated with the Project Coordinator. In addition, the
Project Coordinator shall be responsible for collecting,
editing, and distributing various Project documentation and
providing the Project Council with strav-man proposals for
solgtiens to problems that arise in connection with the
Froject.

Ansndment of Agreexment and Attachzents.

This Agreement and all Attachments shall be amended only by e
wvriting signed by all Parties. ’

It i{s expected that due to the nature of the Project, the
Project Description may be amended from time to time. The
Party seeking the revisions shall bring the proposed
Tevisions to the attention of the other Parties for
discussion and approval. Such approval shall be in the form
of an Anendment to this Agreezent.

In the event that any revisions saterially affecting the
Project Description are such that the proposed ressarch
cannot be carried out as planned, any Party may terminate
this Agreement by giving ninety days advance vritten notice
to the other Parties. In the evant of such terminatiocn,
CNRI, GTE and BSS’s only termination charge shall be the
consideration paid eor reguired to be paid on or before thes
affective date of termination.

In the svent of termination, the Parties shall use their best
efforts promptly to limit or terminate any outstanding
connitments. These costs shall include all non-reimbursed
costs and non-cancelable coamitments incurred prior to the
receipt of the notice of termination. All costs associated
with the CNRI funds commitment and associated with such
terzination, including, without limitation, all non-
reixzbursed costs and non-cancelable commitaénts incurred
prior to the receipt of the notice of termination, shall
together, with other prior payments, not sxceed the lesser of

A
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Page 7

the funds allotted to date or the allowable expenses and
costs incurred to date, whichever is smaller. The maximum
total amount payable to UNC and MCNC under this Agreement for
any reason vhatscever (including any termination charge) is
the consideration specified under Section 6.1. 1In addition,
all varranties and other obligations incurred by the Parties
under this Agreement shall survive the termination of this
Agresnant. :

6.0 considsxation.

6.1 In full consideration of UNC’s and MCNC’s separately
cospleting and satisfactorily performing under this
Agreement, in accordance with the Project Description, during
the term of this Agresment, CNRI, GTE and BSS agree to
reizburse UNC and MONC for their allowadble sxpensas and costs
(including overhead) incurred, not to exceed the amounts (for
CNRI funds only, the lesser of the funds allotted to date or
the allowable expenses and costs incurred to date, vhichever -
is szaller) as follovs:

INC : MCNC
Dollars Parcantags Rellars Parcentage
CNRI - $1,300,000.00 S53.5% $ O °
GTE - § 564,800.00 23.25% $ 306,150.00 50%
BSS - $ 564,800.00 23.25% * $ 306,1%0.00 S0%

These amounts shall be reizbursed according to the terms
specified in this Agreement and other relevant portions of
the Agreement. In addition, CNRI, GTE and BSS may contribute
Materials, instead of cash, thus reducing the cash
contributions outlined herein. The Materials shall be
assigned a value by unanimous consent the Parties. Should
a Party desire to contribute Katerials instead of cash, that
contributing Party must obtain consent (such consent shall
not be unreasonably withheld) from the receiving Party
regarding such Materials contribution.

€.2 The Parties hereby agres on the expanditures of funds
pursuant to the three year budget attached heresto as
Attachments 3A and 3B8. The initial amount of funding
allotted by CNRI to UNC under this Agresmant is $1350,000.00.
Additional funding allotted by CNRI to this Agreement will be
provided incrementally and will depend upon research progress
to date, the facilities then in place or developed, and will
be subject to the availability of funds froa the federal
governaent. Notwithstanding any other provisions of this
Agreenant, CNRI shall not be obligated to Yeimburse UNC for
costs and expanses incurred in excess of the amount currently
allotted to the Agresement. At any time, CNRI may increase
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6.3

7.0

7.1

7.2

7.3

Page 8

this funds allotment by notifying the Parties. This budget
shall include both cash reimbursements and NMaterials that are
expected to be contributed in s particular time iranme.

should CNRI, GTE, and BSS contribute Materials that result in
a Party’s contribution for Katerials to excead eted
anounts, the Parties can agree that such contributing Party
shall have its required cash contribution reduced
accordingly. Such reduction shall, except as otharvise
agreed by the Parties, in no way affect the cash contribution
required of any other Party.

UNC and MCNC shall separately submit to its respective
funding Parties complete monthly invoices shovwing a cost
breakdown by major cost category, providing sufficient
information to document the amount of effort performed. UNC
acknovledges that all expenses and costs submitted for
reinbursenent shall be allowable costs in accordance with OMB
Circular A-21, (as applicable) and the Fedarally approved
soployes benafit rates and indirect cost rates. The Grant
Genesral Conditions {(Attachmsent 1) must be followed by UNC for
purposes including, but not limited to, the expenditure and
reporting of all funds.

Bayment.

CNRI, GTE and BSS shall make the reimbursement to UNC and
MCNC within forty-five days upon presentation of satisfactory
documentation of costs and expenses. Optiocnally, UNC and
MCNC may eslect to provide such documentation in electronic
form in a standard format designated by CNRI, in which case
paynment will be made more expeditiously; except that the last
reimburserent may not be paid as expeditiously due to final
accounting adjustzents at the end of this Agreement.

UNC inveices shall ba sent to CNRI vhich shall promptly
provide GTE and BSS with a copy of each invoice. NCNC
invoices shall be sent to GTE and BSS with a copy to CNRI.
CNRI, GTE, and BSS shall each be responsible for making their
respective reizmbursemsnts directly to UNC and MCNC, according
to the budgets and invoice submissions of UNC and MCNC.

CNRI, GTE and BSS reserve the right not to pay any invoices
for allovable costs should expenses, costs or other itenms
subnitted not be in accordance with Section §.3.

All payments CNRI to UNC under this Agreement shall be
subject te limitation of funds made availabls to CNRI by the
National Science Foundation under CNRI‘s cooperative
agreament NCR-8919038 with NSF. CNRI agrees to reindurse
only those expeanses which are allowable pursuant to this
Agresment and the Grant General Conditions.. Expenditures for
foreign travel are not authorized. 1In the event of
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Reguest:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 08/16/93

Item No. 1-124

Page 1 of 1

Provide the contract that BSTI has with UNC for the Mica
Trial.

Attached is a copy of the contract between UNC and BST

for MICA.

This material constitutes proprietary confidential
business information and is being produced subject to a
"Notice of Intent to Request Confidential
Classification."

- .

Date Provided: Rugust 31, 1993

RECEIVED
W VW

181

(311

Q/\

\>



.......................................

Item 1-124
Attachment

AGBEEMENT NO. PR~6816-J
BETWEEN
UNIVERS1YY OF NORTH CAROLINA AT CHAPEL HILL
AND

~m.

BELLSOUTH TELECOMMUNICATIONS, INC.
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THIS IS AN AGREEMENT (hereinafter referred to as the "Agreement")

Agreement No. PR-6B16-J
Page 1 of 12

made by and between BELLSOUTH TELECOMMUNICATIONS, INC., a Georgia
corporation, (hereinafter referred to as "BST"), and University
of North Carolina at Chapel Hill, a North Carolina corporation
(hereinafter referred to as "UNCY).

1.

185

SCOPE - This Agreement sets forth the terms and conditions
pursuant to which UNC and BST may agree to participate in
joint research projects, which shall be further described in
individual Project Letters described in Section 4 below.

- The effective date of this Agreement shall

EFFECTIVE DATE

be November 19, 1990. This Agreement shall continue in
effect unti) terminated by either party upon at least
thirty (30) days prior written notice to the other party,
pursuant to the secticns herein entitled “TERMINATION FOR
CONVENIENCE" or "“DEFAULT."

REFINITIONS

(a)

(b)

(c)

(d)

"Hardware" shall mean the products described in
Project letters, either standard or prototype, used to
perform the Project.

"Project” shall mean a joint research project
described in an applicable Project Letter issued in
accordance with this Agreement. Each Project shall -
have a separate Project Letter mutually agreed to by
the parties. '

"Project Letter" shall mean the separate document to
be issued pursuant to this Agreement for each Project
which shall be executed by the parties and which shall
describe in detail the rights, obligations, and mutual
agreement of the parties in connection with the
Project. At a minimum, each Project Letter shall
contain the elements of information set forth in
Section 4(c) of this Agreement.

mSoftware” shall mean the Software described in
Project letters, either standard or prototype, and is

defined to mean a set of logical -instructions and-- .. ...

associated data which guide the functioning of a
processor; such ir. ructions and data may be contained
in any medium what. 'ever, including Hardware

/7
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(a)

(b}

(c)

186

Agreement No. PR-6Bl6-J
Page 2 of 12

containing a pattern of bits representing such
instructions or data ("firmware"), but the term does
not mean or include such medium. Unless otherwise set
forth in the relevant Project Letter, Software does
not include source code versions.

4.  PROJECT LETTERS

This Agreement contemplates the future execution by
BST and UNC of one or more written Project Letters.
Each Project Letter shall be executed by both parties
and shall contain at a minipum the information
specified in this Agreement. All transactions between
BST and UNC during the term of this Agreement shall be
covered by this Agreement and any applicable Project
letter unless the parties agree otherwise in writing.

Each properly executed Project Letter shall be deemed,
upon its execution, to be incorporated into this

Agreement.

If the Project letter conflicts with the

terms and conditions of this Agreement, the terms and
conditions of the Project Letter shall control.

Project Letters, at a minimum, shall specify the
information outlined below:

{(c)l
{(c)2

(c)3

(c)4

(c)5

A reference to this Agreement.

The effective date of the Project Letter and
term of the Project.

A detailed description of the Scope of Work
for joint research services to be performed,
including a description of any Software
and/or Hardware that may be delivered
pursuant thereto.

A statement defining all deliverables and

‘their associated due dates.

UNC contact name (hereinafter the "UNC
Contact"), address and telephone number. For -
the purpose of pro*ect administration and not
notices.

(/
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BST contact name (hereinafter the "BST
Contact"), address and telephone number. For
the purpose of project administration and not
notices.

An enumeration of any items of expense
authorized for the Project, as well as the
basis and responsibility for such
reimbursement, if applicable.

The maximum total expenditure authorized by
the Project, which is understood to mean (i)
a dollar amount or time limit beyond which
UNC or BST may not invoice for joint
research Hardware, Software and services
under a specific Project Letter, and (ii) a
dollar amount or time limit beyond which UNC
or BST is not required to expend effort or
provide joint research services under a
specific Project Letter without prior
written agreement to a revised amount.

A statement defining the commencement and
completion dates for work to be performed.

Invoicing instructions, if applicable.

A unique identifying serial number assigned
by BST's contract administrator.

signatures of representatives authorized by
BST and UNC to execute the Project Letter.

In the event of termination of any Project
Letter issued hereunder, a statement
describing rights and obligations of the
parties with respect to such termination
(i.e., liability for Hardware and Software
already delivered and work already
performed).

A detailed statement of intellectual property
rights and obligations of the parties
relating to ownership and ‘.:velopment,
licensing and/or sublicens..ig of jointly
created intellectual property as well as :he
Software and Hardware that may be delivered
pursuant to the Project. :

: F81KRIN 018598
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(c)15 A detailed statement of each party's rights
and obligations with respect to all
confidential and proprietary information.

- UNC and BST will establish a
management committee (hereinafter referred to as
"committee®) comprised of UNC and BST employees to
coordinate the various Projects in accordance with the terms
and conditions of this Agreement and the applicable Project
lLetters. The process by which this joint Committee will

operate will be defined in the respective Project Letters.

NON-EXCLUSIVE RIGHTS - Nothing contained in this Agreement
shall be construed to prevent either party from conducting

similar Projects with any other parties, either
concurrently with, or subsequent to, the completion of the
Project provided for in each Project Letter.

(o] ~ Nothing contained
in this Agreement shall be construed to require either
party to participate in any particular Projects of any type
in the future or to develop, manufacture, sell or otherwise
make available, any particular Software, Hardware, or
services to the other.

LICENSES - Except as otherwise provided in this Agreement,
no licenses under any patents, copyrights, trademarks, trade
secrets or any other intellectual property, express or :
implied, are granted hereunder by either party to the other.

= Either party may, at any time
for its own convenience, terminate this Agreement or any
Project letter, in whole or in part, upon at least thirty
(30) days advance written notice to the other party. The
rights and obligations of the parties with respect to
termination of any Project letter shall be as set forth in
the relevant Project Letter.

IITLE AND RISK OF LOSS

"(a) BST Property and Facilities - --

Tit'e +~ al]l property and facilities owned b- BST and
made available to UNC during the term of this
Agreement shall remain in BST. UNC shall use such

¢
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property or facilities only in performing under this
Agreement. To the extent permitted by the North
Carolina Tort Claims Act, UNC shall assume all risk of
loss or damage to BST's property or facilities while
the same are in UNC's possession or control except to
the extent that any damage or loss is caused by or
attributable solely to BST. :

(b) UNC Property and Facilities

Title to all property and facilities owned by UNC and
made available to BST during the term of this
Agreement shall remain in UNC. BST shall use such
property or facilities only in performing under this
Agreement. BST shall assume all risk of loss or damage
to UNC's property and facilities while the same are in
BST's possession or control except to the extent that
any damage or loss is caused by or attributable solely
to UNC.

(c) Notice of Loss or Damage -

With respect to any loss or damage, each party shall
promptly notify the other of any claim and shall
cooperate with the other in every reasonable way to
facilitate the settlement of any such claim.

11. WARRANTIES DISCIAIMED - Unless otherwise set forth in the
relevant Project Letter, BST acknowledges that all Software
and Hardware, including all prototypes thereof, disclosed or
furnished by UNC to BST hereunder are experimental in
nature, are not field grade or field testable and are
furnished for evaluation purposes only. Moreover, none of
the foregoing have normal operations, administration and
maintenance capabilities and UNC does not warrant that the
functions of any Software or Hardware will meet BST's
requirements or that the completion of any Project or
pertions thereof will satisfy BST's requirements in any way
whatsoever. '

ACCORDINGLY, UNC MAKES NO EXPRESS WARRANTIES; AND ALL
IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WArxANTIES Or MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, ARE HEREBY DISCLAIMED.

\
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]

o) = NEITHER UNC NOR BST SHALL IN ANY
EVENT BE LIABLE TO THE OTHER OR TO THE OTHER'S CUSTOMERS OR
TO.ANY OTHER PERSON OR COMPANY FCOR 1OSS OF REVENUES, LOSS OF
PROFITS, 1LOSS OF TIME, INCONVENIENCE, LOSS OF USE OF ANY
PROPERTY OR FOR ANY OTHER INDIRECT, INCIDENTAL OR
CONSEQUENTIAL LOSS5 OR DAMAGE ARISING OUT OF THIS AGREEMENT
OR ANY OBLIGATION RESULTING THEREFROM, WHETHER IN AN ACTION
FOR OR ARISING OUT OF ALLEGED BREACH OF WARRANTY, ALLEGED
BREACH OF CONTRACT, DELAY, NEGLIGENCE, STRICT TORT LIABILITY
OR OTHERWISE. THIS SECTION SHALL SURVIVE FAILURE OF AN
EXCLUSIVE REMEDY.

UNC INDEMNITY - To the extent permissible by law, UNC

agrees to indemnify, defend and save BST harmless from any
liabilities, lawsuits, penalties, claims or demands that may
be made by any third party for injuries, including death, to
persons or damage to property, including theft, resulting
from the UNC's negligent or willful acts or omissions or
those of perscons furnished by UNC, or its agents arising
during the course of performing under this Agreement. BST
agrees to notify UNC promptly of aiy written claims or
demands against UNC for which the other party is
responsible hereunder. UNC agrees to be responsible for the
negligence of its employees in accordance with the North
Carolina Tort Claims Act.

- BST agrees to indemnify, defend and save UNC
harmless from any liabilities, lawsuits, penalties, claims
or demands that may be made by any third party for injuries,
including death, to persons or damage to property, including
theft, resulting from BST's negligent or willful acts or
omissions or those of persons furnished by BST, its agents,
or subcontractors arising during the course of performing
under this Agreement. UNC agrees to notify BST promptly of
any written claims or demands against UNC for which BST is
responsible hereunder.

= Unless otherwise noted

SOFTWARE WARRANTY FOR INFRINGEMENT
in writing, UNC represents that it has the right to deliver

the Software to BST and to convey the rights in such

Software as set forth in this Agreement and that the use, ~ ~~ '
transfer, license, or sale of such Software does not

infringe any patent, &t=uld:uwa.l., copyright, trade secret or

other proprietary interest of any third party.

2
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0 - All work performed by either party
in connection with this Agreement shall be performed as an
independent contractor and not as the agent or employee of
the other party. All persons furnished by UNC shall be
deemed for all purposes sclely UNC employees or agents and
shall not be deemed to be employees of BST for any purpose
whatscever. All persons furnished by BST shall be deenmed
for all purposes solely BST's employees or agents and shall
not be deemed to be employees of UNC for any purpose:
whatsoever. Each party shall furnish, employ, and have
exclusive control of its employees performing under this
Agreement and shall prescribe and control the means and
methods of performing by providing adequate and proper
supervision. Each party shall also be solely responsible
for compliance with all rules, laws, and regulations
relating to employment of labor, hours of labor, working
conditions, payment of wages, and payment of taxes, such as
employment, Social Security, and other payroll taxes,
including applicable contributions from such persons when
required by law. :

RIGHT OF ACCESS - Each party shall ' normally permit access
to the other's respective facilities in connection with
parties' performance of their respective obligations and
rights hereunder and, at no charge, shall provide those
facilities, information and authorizations reasonably
necessary for performance hereunder. It is agreed that
prior notification will be given when access is required.

W WS - In performing under this Agreement,
both UNC and BST shall comply with the provisions of all
applicable federal, state, county and local laws,
ordinances, regulations and codes including, but not limited
to, the Export Administration Act of 1979, any subsequent
Executive Orders, and implementing regqulations therefor,
obligations as an employer with regard to health, safety and
payment of its employees and identification and procurement
of permits, certificates, approvals and inspections required
to be provided by either party in performing under this
Agreement. Furthermore, this Agreement shall be performed
in accordance with all legal requirements, including without
limitation, the regquirements of the Modification of Final
Judgment entered in United States v, Western Electric Co.,
552 F. Supp. 131 (D.D.C. 1yus2), air'a sub nom. Maryvland v.
United States, 460 U.S. 1001 (1983).

s
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PUBLICITY - To the extent not inconsistent with the
relevant Project Letter, the parties agree to submit to
each other all advertising, sales promotions, press
releases, and other publicity matters relating to this
Agreement wherein corporate or trade names, logos,
trademarks or servicemarks (collectively referred to as
"Marks") of the other or its affiliated companies are
mentioned or language from which the connection of said
Marks therewith may be inferred or implied. The parties
further agree not to publish or use such advertising, sales
promotions, press releases, or publicity matters without the
other party'’s prior written approval. UNC may include BST's
name in its routine and internal summary reports on
sponsored research. '

RELEASES VOID -~ Neither party shall require waivers or
releases of any personal rights from representatives of the
other in connection with visits to the party's premises.
Neither party shall require any employee of the other party
to sign a personal "nondisclosure agreement," however,
nothing contained herein shall prohibit either party from
requesting the other's employee to execute nondisclosure
agreements on behalf of their employer. No such releases
or waivers shall be pleaded by the parties in any action or
proceeding.

CONFLICT OF INTEREST - UNC acknowledges that it has
received BST's "Position Statement," as contained in either
of forms RF-5140 or RF-5037. UNC further stipulates that
no officer or employee of BST has been employed, retained,
induced, or directed by UNC to solicit or secure this
Agreement with BST upon agreement, offer, understanding, or
implication involving any form of remuneration whatsoever.

- UNC agrees, in the event of an allegation of substance (the

determination of which will be solely made by BST) that
there has been a violation hereof, UNC will cooperate in
every reasonable manner with BST in establishing whether the
allegation is true. Notwithstanding any provisions of this
Agreement to the contrary, if a violation of this provision
is found to have occurred and is deemed material by BST, BST
may cancel this Agreement. .. - R

NONDISCRIMINATION COMPLIANCE - UNC acrees to c~wrly with
the applicable provisions of the "NONDISCRIMINATION
COMPLIANCE AGREEMENT" set forth in Appendix A.

<&
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23. FACILITY RULES - UNC's employees and representatives and
those of BST shall, while on the premises of the other,
comply with all internal rules and regulations, including
where required by Government Regulations, submission of
satisfactory clearance from the U. S. Department of Defense
and other federal authorities concerned.

24. NON-WAIVER - No waiver or failure to exercise any option,
right or privilege under the terms of this Agreement on any
occasion or occasions shall be construed to be a waiver of
the same or any other option, right, or privilege on any
other occasion.

25. SEVERABILITY - If any section, or part thereof, in this
Agreement or any relevant Project Letter shall be held to
be invalid or unenforceable in any jurisdiction in which
this Agreement or Project Letter is being performed, then
the meaning of such section or part shall be construed so
as to render it enforceable, to the extent feasible; and if
no feasible interpretation would save such section or part,
it shall be severed from this Agreement or the relevant
Project Letter and the remainder shall remain in full force
and effect. However, in the event such section or part is
considered an essential element of this Agreement or the
relevant Project Letter, the parties shall promptly
negotiate a replacement therefor.

26. CONTINGENCY ~ Neither party shall be held responsible for
any delay for failure in performance of any part of this
Agreement to the extent that such delay or failure is
caused by fire, flood, war, strike, embargo, government
requirement, civil or military authority, act of God, or
other similar causes beyond UNC's or BST's control
(hereinatter "Condition(s)"). If any such Condition(s)
occurs for a period of thirty (30) days, the party delayed
or unable to perform shall give immediate notice to the
other party, and the party affected by the other's delay or
inability to perform may elect to: (1) terminate this
Agreement or part thereof; or (2) suspend this Agreement for
the duration of the Condition(s):; or (3) resume performance
of this Agreement once the Condition(s) ceases with an
option in the affected party to extend the period of this
Agreement up to the length of time the Condition(s) condused.
Unless written notice is given within forty-five (45) days
¢ fter the affected party is notified of the Condition(s),
t2) shall be deemed selected.

| <
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27. DEFAULT - In the event either party shall be in breach or
' default of any of the material terms, conditions, or

covenants of this Agreement or any Project Letter, and such
breach or default shall continue for a period or thirty
(30) days after the giving of written notice thereof by the
nondefaulting party, then in addition to all other rights
and remedies of law or equity or otherwise, except as
otherwise limited in this Agreement or any relevant Project
Letter, the nondefaulting party shall have the right to
cancel this Agreement or the relevant Project letter
without any charge, obligation, or liability whatsoever.

28. SURVIVAL OF OBLIGATIONS - Any respective obligations of

either party hereunder which by their nature would continue
beyond the termination, cancellation or expiration of this
Agreement shall survive such termination, cancellation or
expiration.

29. ASSIGNMENT - Except as provided herein, any assignment or
delegation by BST or UNC of the work to be performed, in
whole or in part, or of any other interest, right or
obligation hereunder without the other's written consent
shall be void.

30. CHOICE OF LAW - The validity, construction, interpretation,
and performance of this Agreement shall be governed by and
construed in accordance with the domestic laws of the State
of North Carolina.

31. NOTICES - Any notices or demands required by law or under
the terms of this Agreement shall be given or made by the
parties in writing and shall be given by hand deljvery,
telegram or similar communication, or by certified or
registered mail, and addressed to the respective parties
set forth below. Such notices shall be deemed to have been
given in the case of telegrams or similar communications
when sent, and in the case of certified or registered mail
when deposited in the United States mail with postage
prepaid. :

/
Q\’b\

FOIKO1W 018585

194




Agreement No. PR-6816-J
Page 11 of 12

To BST: BellSouth Telecommunications, Inc.
Intellecutal Property Consultant
38P40 Southern Bell Center
675 W. Peachtree St., N.E.
Atlanta, Georgia 30375

To UNC: University of North Carolina at chapel Hill
Mr. Bob Thompson - School of Medicine
144 Mac Nider Hall
Chapel Hill, NC 27599-7575 -

All notices of a legal nature shall be sent to the parties
indicated below:

To BST: BellSouth Telecommunications, Inc.
Legal Department
4300 Southern Bell Center
675 W. Peachtree Street, N.E.
Atlanta, Georgia 30375
Attn: General Attorney - Contracts
To UNC: Ms. Patricia Crawford - Associate Counsel
University of North Carclina at Chapel Hill
CB # 1000, 300 South Building
Chapel Hill, NC 27599-1000

32. ENTIRE AGREEMENT - The terms and conditions of this
Agreement together with those in executed Project lLetters
constitute the entire agreement between BST and UNC with
respect to the subject matter hereof and supersedes all
prior oral or written understandings between the parties
regarding same and may not be modified or amended other than
by written instrument executed by.authorized representatives
of both parties. Notwithstanding the foregoing, it is
understood that the terms and conditions of certain .
agreements, contracts and written understandings executed b
all parties pursuant to the Modification of Final Judgment,
as well as any judicial orders entered pursuant thereto, may
supersede or modify the provisions hereof in certain
respects.

In the event of a conflict between the terms and conditions
cont.ained in this Agreement and those contained in a Project
Lettur issued pursuant to this Agreement, the terms and
conditions contain 4 in the Project lLetter shall prevail.

. . . 2
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IN WITNESS WHEREOF, the parties have executed this Agreement by
their duly authorized representatives in one or more
counterparts, each of which shall constitute an original, on the
dates set forth below.

UNIVERSITY OF NORTH CAROLINA BELLSOUTH TELECOMMUNICATIONS, INC.
AT CHAPEL HILL

BY= A)L""A %2__ By: "JJ : W
(Authérized /Signature) (Aufhorized Signature)

By:____ Wayne R. Jones py:_O. J. Goleman
(Print or Type) (Print or Type)
Title:_vigce Chancellor. Pusiness Title: Manager
and Finance -
Date: ?’/1/ §3 _Dpate: . 2/5/93
AGREFD AND
f%jfj ( %w*f’”v—
B. G. Thompson

Date: ?ﬁ 7?53“
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NonDiscrimination Compliance Agreement

Contractors shall comply with the applicable provisions of the following:

Exec. Order No. 12138 P.L. 95.507, Exec. Order No. 11246, Exec.
Order No. 11625, Section 8 of the Small Business Act as amended.
Railroad Revitalization and Regulaiory Reform Act of 1976, Exec. Order
No. 11701, Exec. Order No. 11758, Exec. Order No. 12138, Section 503
of the Rehabiltation Act of 1973 as amended by PL93-516, Vietnam Era
Veteran's Readjustment Assistance Act of 1974 and the rules, regulations
and relevant Orders of the Secretary of Labor pertaining to the utive
Orders and Statutes listed above,

For contracts of or which aggregate lo $2.500 or mora annually, the follow-
ing table describes the clauses which are included in the contract:

1. Inclusion of the Equal Employment clause in all contracts and orders;
2. Centification of non-segregated facilities;

3. Centilication that an affirmative action program has been developed and
is being filed;

4. Certification that an annual Employers Information Report (EEOQ-1
Sandard Form 100) is being filed;

5. Inclusion of the “Utilization of Minority and Womaen's Business Enter-
prises” clause in all contracts and orders;

6. Inclusion of the “Minority and Women's Business Enterprise Subcontrac-
ting Program” clause in all contracts and orders;

7. Inclusion of the “Listing of Employment Openings” clausa in all contracts
and orders:

8. inclusion of the “Employment of the Handicapped™ clause in all con-
tracts and orders;

Contract Value Clause{s) Raquired

$ 2,50010 510,000 )
$10.000 to $50,000 1.2,5,6.7.8
$50.000 or more 1,2,3%,4°,5,6,7.8

* Applies only for businesses with 50 or more emplovess

1. Equal Employment Oppertunity Provisions

In accordance with Exec. Order No. 11246, dated September 24, 1965
and Part 60-1 of Title 41 of the codes of Federal Regulations (Public Con-
tracts and Propenty Management, Office of Federal tract Compliance,
Chligations of Contractors and Subcontractors). as may be amended from
time to time, the parties incorporate herein by this relerence the regulations
and contract clauses required by those provisions to be made a part of
Governmant contracts and subcontracts.

2, Cartilication of Non-segregated Facilities '

The conzactor certifies that it does not and will not maintain any facilities it

provides for its employees in a segregated manner, or permit s employees
to perform thair services at any location undaer ks control where segregated
facilities are maintained and that i will obtain & similar certification prior to
the award of any nonexempt subcontract.

3. Certification of Affirmative Action Program
The contractor affirms that it has deve!
mative action plan as required by Part
Federal Regulations.

4. Certtfication of Filing of Employers Information Reports
The contractor agrees 1o file annually, on or before the 315t day .. yazch,
complete and accurate reports on Standard Form 100 {EEO-1) or suci.
forms as may be promulgated in its place.

5. Udkeation of Minority and Women's Business Enterprises

and is maintaining an affir-
2 of Tile 41 of the Code of

{a} It is the policy of the Government and BellSouth Corporation and ks af-
filistes as a Government contractor, that minority and women's tariness
enterprises shall have the maximum practicable opportunity o paricpme
in the performance of contracts.
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{b) The contracior agrees to use his or het best efforts 1o camry out this policy
in the award of his or her subcontracts to the fullest extent consistent with
the efficient performance of this contract As used in this contract, the term
“minority or women's business enterprise” means a business with at least 51
percant of which is owned by minority or women group members or in case
of publicly owned businesses. at Jeast 51 percent of the stock of which is
owned by minority or women group members. For purposes of this defini-
tion, minority group members are Blacks, Hispanics, Asians, Pacific
lslanders, Amarican indians and Alaskan Natives. Contraciors may rely on
written representation by subcontractors reqarding their status as minority
or women's business enterprises In lleu of an independent investigation,

6. Minority and Women's Business Enterprise Subcontracting Program

(a) The contractor agraes to establish and conduct a program which will
enable minority and women's business enterprises (as defined in paragraph
5 above) 1o be considered (airly as subcontractors and suppliers under the
contract. In this connection, the Contractor shali:

(1} Designate a lisison officer who will administer the :ﬁnmclor‘s minority
and women's business enterprises program;

[2) Provide adequate and timely consideration of the potentialities of
l;nown minerity and women's business enterprises in all “make-or-buy”
ecisions; .

{3) Assure that known minority and women's business enterprises will have
an equitable opportunity to compete for subcontracts. particularly by ar-
ranging solicliations, time for the preparation of bids. quantities. specifica-
tons, and delivery schedules 5o as to facilitate the participstion of minority
and women's business enterprises ;

{4) Maintain records showing (I) procedures which have been adopted 1o
comply with the s set forth in this clause, including the establishment
of a source list of min and women's business enterprises, (i} awards to
minority and women's business enterprises on the source Bst, and (i}
spectfic sfforts to identily and award contracts to minority and women's
business enterprises,;

(S} Include the Utilization of Minority and Women's Business Enterprises
clause in subcontracts which offer substantal minority and women's
business enterprises subcontracting opportunities;

{6} Cooperate with the Government's Contacting Officer for BellSouth
Corporation or its affiliates In cay studies and surveys of the contractor’s
minority and women's business enterprises procedures and practices that
the Government's Contracting Otficer may from time to time conduct;

(7) Submit periodic reports of subcontracting to known minority and
women's business enterprises with respect to the records referred 1o In sub-
paragraph (4) above, in such form and manner and at such time {not more
often than quarterly) as the Government's Contracting Officer for BellSouth
Corporation or its affiliates may prascribe.

(&) The contractor further
which may exceed $500,

subcontract hereunder
E $1,000.000 in the

s to insert, in an
{or in the case of

- case of contracts for the construction of any public facility and which offer
provisions which shall

substantial subcontracting conform
this paragraph (b)

[ to the language of this Agresment,
mw%umomocdhmdm subcontractors.
7. List of Employment Openings for Veterans

In accordance with Exac. Order 11701, dated January 24, 1973, and Pant
Regulstions,as & may be amend-
from time to time, the parties incorporate herein by this reference the

regulations and contract clauses required by those provisions tc be made a
part of Government contracts and subcontracts. :

8. Employme ! of the Handicapped
In accordance with Exec. Order 11758, dated January 15, 1974, and Pan
amended

60-741 of Tide 41 of the Code of Federal Reguiations as may b
from time 10 time, the parties incorporsie hevein by this relevence the
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RF-5140 ~

RELLSOUT

¢  ZCOMMUNICATIONS
- L © BellSouth Telecommunications, Inc.

Policy On Deallng With
Contraciors And Suppllers

Position Slalamant .

BeliSouth Tetecomemunlications, Inc, and Iis afflt{ated companies (Wereinalter “BellSouth”) do business with many contraciors
and suppllors. It {s & fundamenisl policy of BeliSouth that such dealings shall be conducied on & lalr and non-diseriminatory
basls, free from Improper influences, so all participaling coniraciors and suppllers may be considered on the basis of the

Quallly and overall cost of thelr product or service.

BeliSoutn's poticy s to seek out and oblaln technlcally sultable products and services at the fowest overatl cost. Accordingly,
BaliSouth will not recopnize any oral agreament; any conversalions wilh BellSouth's ornI:%o ees or tepresentatives shall not
be construed Lo imply 8 commtiment or obligation on behalf of BellSouth. Any Information disclosed or made known lo BeliSoulh
shall be daemed as public and non?roprlelary. informalion shall not be tecelvod In confldence, unless s grior wrlllen agreo-
ment sulhorizing such exchange ol inlormalion has bean execuled by an authorized represontative of BellSouth. &

BeliSouth Is eommitied to doing business with contractors and suppliers In an almosphere in lmring with the highest stan-

duards of business elhics. Therelore, it Is BeliSouth's policy that our employeas ahall not aceepl [rom customers; trom sup-
tiers of properly, goods, or services; or irom other persons, any gifts, benellls, or unusyal hosplialily that may in any way
end to Infiuence ot have the appearance of Inlluencing them In the periormance of thelr jobs.

Those employees of BellSouth suthorized 1o make purchases or negotiato contracis ars aware of this poiicy, and your cooperation
s soliciied In order 1o toresiall any embarrassing sliuations, .

t have read and acknowledge the foregolng:

v R O -

{Autharlzed Signature)

Name____Wayne R. Jones

(Type of Priny)

Title vice Chancellor, Business and Finance

le:orale
Alfifiation Dnivergity of Rorth Carolina at Chapel Hill

Date I/// 1 /é3

* Except as provided in Agreement No. PR-6816-J between BellSouth
Telecommunications, Inc. and University of North Carelina at
Chapel Hill.

AGREED AND ACCEPI¥D: C e

e /3995
.
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MEDICAL INFORMATION AND COMMUNICATIONS APPLICATION (MICA)
PROJECT LETTER

This Project Letter is issued pursuant to and shall incorporate
the terms and conditions of Agreement No. PR-6816-J ("Agreement")
between BellScuth Telecommunications, Inc. (hereinafter "BST")
and University of North Carolina at Chapel Hill (hereinafter
nUNCY), :

1. . DEFINITIONS

For the purposes of this Project Letter, the following
gefinitions shall apply in addition to certain terms as defined
in the Agreement:

{a) “Human Interaction" shall mean the exchange of both spoken
and visual information.

(b} “Project" shall mean the joint research project called
Medical Information and Communications Application (MICA)
undertaken by BST and UNC in accordance with the provisions
of this Project lLetter.

(c) "Project Team" shall mean the set of personnel assigned by
BST and UNC tc conduct the Project activities and attain the
Project objectives.

2. SCOPE OF PROJECT

The purpose of this Project is to develop demonstrations of
medical applications which utilize Broadband-ISDN

. (hereinafter B-ISDN). This Project will study and test
concepts to allow effective Human Interaction in an
environment where the individuals are in separate physical
locations. The communications systems required for Human
Interaction must provide sufficient utility in a number of
mediums including voice, still images and video. Specific
deliverables to be completed by each party are outlined in
Attachment A.

The Project shall commence on Novembe> 19, 1990, and shall
continue in effect through December 31, 1593, unless sooner
terminated in writing by the parties or extended as
hereafter provided. Although the parties will make
reasonable efforts to meet the defined milestone dates
described in Attachment A, dates may be extended with the
approval of the Project Managers.

199
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Agreement No. PR-6816-3
Project Letter No. 01-92
Page 2 of 7

FINANCIAL OBLIGATIONS

The Disbursement Schedule, outlined in Attachment A, sets

forth the schedule of payment tc be made by BST to UNC and

the due date. All payments shall be due on the last day of

the specified months in said Attachment and may be invoiced

by UNC thirty (30) days in advance of such due dates.

The amounts payable by BST pursuant to the Aisbursement

Schedule do not include any federal, state or local sales,

use, excise, or other taxes or any like fees or charges

which may be assessed against and payable by UNC in

connection with this Project letter of the performance

hereof. BST shall pay to UNC within thirty (30) days of the

date of UNC's invoice herefore, all such taxes, fees or

charges.

UNC CONTACT

Bob Thompson-UNC Project Manager

University of North Carolina, School of Medicine

Biomedical Engineering Department _.

Room 144 MacNider Hall

Chapel Hill, NC 27559-7575

BST CONTACT

(Science and Technology)

Bill Bruwer-BST Project Manager

42L70 Southern Bell Center

675 W. Peachtree St., N. E.

Atlanta, Ga. 30375

404-420=-8521

INVENTIONS

The parties agree that if any inventions, discoveries or

improvements are conceived, first reduced to practice, made

or developed in the course of and in anticipation of, work

performed under this Project Letter, by either party or by

one or more of their employees, consultants, ‘representatives

or agents (hereinafter “Associates"), the parties agree that

such inventions shall be jointly owned by the .-~rties, that
(78%
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Agreement No. PR-6816-J
Project Letter No. 01-92
Page 3 of 7

each party shall have an equal undivided one-half interest
in and to such inventions, discoveries and improvements as
well as in and to any patent applications or patents that
may be granted thereon in any country of the world
(hereinafter "Inventions").

The parties further agree that they will and will have their

Associates sign all papers and do all acts which may be
necessary, desirable or convenient to enable either party to
file and prosecute applications for such Inventions, and to
maintain patents granted thereon. Each party shall prouptly
disclose to each other all information obtained from joint
development that results in any inventions made jointly
during the term of the Project Letter and in the course of
work performed hereunder. The filing party shall also
provide the other party with copies of official
correspondence to and from the U.S. Patent office within
thirty (30) days of delivery or receipt of such
correspondence.

If the use, sale or manufacture of said inventions requires
the use of inventions previously made by parties or not
originated or developed hereunder, the parties grant and
agree to grant to each other an unrestricted, royalty-free
license to make, use, sell and have made said inventions but
only to the extent necessary to use, sell, make or have made
said Inventions. The license so granted to the parties
includes the right to grant an unrestricted, royalty-free
license to any subsidiary, directly or 1nd1rectly, owned by
BellSouth Corporation or UNC but only to the extent
necessary to use, sell, make or have made said Inventions.

DEVELOPED INFORMATION

The parties agree to disclose and furnish promptly to the
other party any and all technical information, computer or
other apparatus programs, specifications, drawings, records,
documentation, works of authorship or other creative works,
ideas, knowledge or data, written oral or otherwise
expressed, originated or developed as a result of work
performed under this Project Letter ("Developed -
Information®).

(/
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Agreement No. PR-6816-J
Project lLetter No. 01-92
Page 4 of 7

The parties further agree that all such Developed
Information shall be the joint property of both parties
perforning under this Project Letter and may not be used for
other purposes except upon such terms as may be agreed

upon between either party in writing.

To the extent such Developed information is copyrightable, a

copyright registration may be filed, upon written notice to
the other party, by either party in the joint name of both
parties. The non-filing party shall cooperate in every
reasonable way, at its own expense, with the filing party to
obtain such registration. Both parties shall have the right
individually to grant nonexclusive licenses with respect to
such copyrighted Developed Information, each party hereby
consenting to the grant of such licenses by the other party.
Each party shall retain all royalties that it receives for
such license, without accounting for such royalties to the
other party.

If such Developed Information includes materials previously
developed or copyrighted by the other party and not
originated or developed hereunder, each party grants and
agrees to grant to the other party an unrestricted, royalty-
free license to use, distribute and copy such materials.

The license so granted includes the right to grant an
unrestricted, royalty-free license to any subsidiary,
directly or indirectly, owned by either BellSouth
Corporation or UNC.

PROPRIETARY JINFORMATION
Definition of Proprietary Information

1.1 Any specifications, drawings, sketcheés, models,
samples, tools, computer or other apparatus prograns,
technical or business information or data that is
disclosed by one of the parties to the other in writing
which is marked as proprietary, confidential or the
like at the time of such disclosure (all hereinafter
designated "Proprietary Information") and is furnished

to the other party under this Project Letter shall - -

remain the property of the disclosing party.

FOLKBIK 818613
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Agreement No. PR-6€816-~J
Project Letter No. 01-92
Page 5 of 7

Protection of Proprijetaryv Information

1.1

Each party hereby agrees to receive such Proprietary
Information of the other and to disclose such
Proprietary Information subject to the following terms
and conditions: :

Each party agrees to protect such Proprietary .
Information of the other party, provided to the other
party from whatever source (specifically including but
not limited to Bell Communications Research, Inc.) from
distribution, disclosure or dissemination to anyone
except employees of the receiving party with a need to
know such Proprietary Information in conjunction with
the provisions of this Project letter, except as
authorized herein or as otherwise authorized in writing

by the disclosing party. Each party will use the same

standard of care to protect such Proprietary
Information of the other as it uses to protect its own
similar confidential and proprietary information.

All such Proprietary Information shall be in writing or
other tangible form and clearly marked with a
confidential or proprietary legend. Proprietary
Information conveyed orally shall be designated as
proprietary or confidential at the time of such oral
conveyance and shall be reduced to writing within
forty-five (45) days.

Neither party will have an obligation to protect any of
the Proprietary Information which:

(a) is made publicly available by the disclosing party
or lawfully obtained by the receiving party from
any source other than the disclosing party;

{b) 4is lawfully obtained by the receiving party from
"any source other than the disclosing party:

{c) is previously known to the receiving party without
an obligation to keep it confidential; or

(d) 1is released by the disclosing party in writing.

(e) is independently developed by personnel not
asgociated with this Agreement.

-
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Agreement No. PR-6816-J
Project Letter No. 01-92
Page 6 of 7

1.5 Neither party will make copies of the Proprietary
Information received by it from the other party other
than is necessary for its use under the terms hereof,
and each such copy will be marked with the same
proprietary notices as appear on the originals.

1.6 UNC agrees to use BST's Proprietary Information solely '

in supporting this BST project and for no other
customer or purpose.

1.7 The parties agree not to identify each other or any
other owner of Proprietary Information disclosed
hereunder in any advertising or publicity without the
prior written permission of the other.

1.8 BST resexrves the right to disclose Information to Bell
Communications Research, Inc. upon receiving written
agreement by Bell Communications Research, Inc. to he
bound by the same standard of confidentiality with
regaid to such Proprietary Information as is set forth
herein. .

1.9 ©No license under any trademark, patent cor copyright is
granted or implied by the disclosure of any Proprietary
Information hereunder.

MATERIAL FURNISHED BY BST

All BST'S provided specifications, drawings, sketches,
schematics, models, samples, tools, software (including
Vortech software), computer programs, technical or business
information or data, written, oral, or ctherwise (all
hereinafter designated "BST Material®) obtained by UNC
hereunder or in contemplation hereof shall remain BST's
property. UNC agrees not to copy BST software (including
Vortech software). All copies of such BST's Material in
written, graphic, or other tangible from shall be returned
totBST upon regquest or at the termination of this Project
Letter.
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1l. TERMINATION FOR CONVENIENCE

Either party may elect to terminate the Project for its own
convenience and without any liability (except as provided
herein) upon thirty (30) days prior written notice to the

other party. Upon such termination both parties shall
receive immediately the most current version of Material and
Market Research being used for this Project prior to the-
effective termination date. BST shall not be liable for

further payments to UNC according to the Disbursement o
Schedule in Attachment A, after the effective termination

date.

22. JINCORPORATION OF NT

Attachment A, referred to in this Project lLetter and
attached hereto, is an integral part of this Progect Letter
and is incorporated herein by this reference.

13. NTIR GRE

This Project Letter and the Agreement constitute the entire
agreement between the parties with respect to the subject
matter contained herein, superseding all previous agreements
pertaining to such subject matter, and may be modified only
by an amendment executed in writing by both parties hereto.

T e

IN WITNESS WHEREOF, the parties have executed this Agreement by
their duly authorized representatives in one or more
counterparts, each of which shall constitute an original, on the
dates set forth below.

TURIVERSITY OF NORTH CAROLINA BELLSOUTH TELECOMMUNICATIONS, INC.
AT CHAPEL HILL

By: By: e
(Authérized gnature) (A horized Signature)

Wayne R. Jones

By: By: S. T Colenan -
{Print or Type) (Print or Type) v
Ti+1e: Vice Chancellor, Business Title: Manager— ;
and Finance T 2
3 tid
Dz ze: 4”[; /53 Date: 3/5/9
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Agreement No. PR-6816-J
Project Letter 01-92
Attachment A

Page 1 of 2

ATTACHMENT A
PROJECT DELIVERABLES AND FUNDING

UNC DELIVERABLES

1. Provide necessary conduit for the placement of fiber optic
cables to room 444 in MacNider Hall, room 2047 in the Main
Hospital, and room 185 in the Family Medicine Center. The
conduit for MacNider will be provided by May 15, 1992, and
the remainder will be provided by June 15, 1992.

2. Provide space for the egquipment and remote consultation
sites to be available by June 15, 1992.

3. Provide personnel suppor£ to give demonstrations of the
application an average of twice a month at times and
locations mutually agreeable to BST and UNC.

4. Make available for demonstration MICA FilmPlanes software.

5. Provide adaptation and/or integration of the Vortech
developed communications software with the FilmPlanes
software so that FilmPlanes operates with Fujitsu supplied
Terminal Adapters over the B-ISDN network.

6. Provide Project Coordination of UNC activities.

7. Provide experienced written critique of the service from the
medical community at UNC,

8. Provide advice and suggestions regarding other health care
. support services that may be possible candidates for B-ISDN.

206 | /,
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Agreement No. PR-6816-J
Project Letter 01-92
Attiachment A

Page 2 of 2

ATTACHMENT A
PROJECT DELIVERABLES AND FTUNDING

BST DELIVERABLES

1. Provide fiber facilities to user sites via the conduit
routes provided by UNC (see UNC deliverables, above).

2. Provide (via arrangements with Fujitsu Agreement No. PR-
6111-J) network switching equipment and terminal adapters

3. Provide communications software developed by Vortech Data,
Inc. as provided for herein.

FUNDING
BST will pay seventy two thousand dollars ($72,000) to UNC for

hardware, salary, and miscellaneous expenses. These monies will
be payable upon receipt of invoice from UNC.

. | . FINBIN amm6 \\\\&




Request:

Response:

Southern Bell Tel. & Tel. Co.
. - FPSC Docket No. 920260~-TL

Audit

Date: 08/16/93

Item No. 1-125

Page 1 of 1

Provide the white paper prepared on ATN as discussed in
our 8/10/93 interview with Dan Spears.

Attached is a copy of the white paper prepared on ATM by;
Dan Spears.

This material constitutes proprietary confidential
business information and is being produced subject to a
"Notice of Intent to Request Confidential
Classification.*”

Date Provided: August 31, 1993
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7.5

7.6

8.0

5.1

_Page 9

insufficient funds from NSF to cover this Agresment, CNRI
shall notify all Parties by facsimile or other written means
wvithin five working days of such event. .

Approval for UNC purchases of computers, Softvare and other
capital Hardware exceeding $5,000.00 must be obtained from
authorized CNRI persons prior to purchase. UNC shall
recognize e-mail from authorized persons at CNRI as a valid
instrunent to enable procesding with the purchasing process.
Authorized CNRI persons include Dr. Robert Kahn and any other
CNRI perscn he may dasignate in writing or by e-mail to UNC.
UNC shall also adhere to the requiresents of its
Organizational Prior Approval Systen, as developed for and -
approved by NSF, prior to the acquisition under this
Agresnent of computer hardware and Softwvare and any capital
sguipment expenditure.

All expenditures shsll be consistent with the attached
Project Description, as amended, and budget for the relevant
performance period. UNC shall make all expenditures in
accordance with the special and general avard conditiens,
except as specifically requested by UNC and approved, in
wvriting, by CNRI.

In the event the anticipated level of support cannot ba )
avarded because of federal budgetary constraints, the Parties
will negotiate a changs in the level of effort of the
Agreszent. If such change cannot be agreed upon, the Project
will be terzinated in accordance with sSection S.0.

¥arrantias.

UNC and MCNC individually represent and wvarrant to CNRI, GTE
and BSS that it shall use its best efforts and shall assign
the regquired personnel to conduct the work contemplated by
the Parties herein and as outlined in Attachment 2 here:o.

UNC reprasents and warrants to CNRI, GTE and B5S that this
vork will be carried out under the overall direction of
Vernon Chi, Henry Fuchs, and Julian Rosenman. NCNC
represants and varrants to CNRI, GTE, and BSS that this vork
will be carried ocut under the overall direction of Dan
Stavenson. No substitution of personnel to direct this work
shall be undertaken without the axpress paraission, in
writing, of CKRI, GTE, and BSS.

The Parties agres that research conducted during the course
of the Project and/or in the performance of this Agreement
vill not be used to provide treataent of any patient. UNC
and MCNC regard the prototype netverk as a research tool
only, and warrant and represent that they will not use the
netvork on a clinical basis and, in particular that UNC and

Vs
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Page 10

-

MCNC will not use the facilities furnished pursuant tc this
Agraenent to treat any patients. Such facilities and the
network shall only be used to evaluate prior medical
treataent of such patients. For purposes of this Agreement,
reference to UNC and MCNC shall be deemed to include any of
their agents, employees or contractors. ‘

Linitation of Liability.

Subject the provisions of Section 9.2 balow, CNRI, GTE and
BSS’s liability to UNC and MCNC under this Agreement for
wvhatever reascon shall be limited to the actual consideration
to be paid by CNRI, GTE, and BSS pursuant to the terms and
conditions in Section 6.0 of this Agreement, and shall
specitically not include any incidental, eontingent, general,
indirect, special, or consequential damsges whatscever even
if advised of the possibility thereof.

GTE and BSS heredby individually agree to indemnify, defend
and hold UNC and MCNC, their employees and/or agents harmless
fror and against any loss, claim, damage or liability of any
kind arising out of or in connection with the respective use
by GTE and/or BSS of the results of the Project, provided,
howvever, that: no Party shall have any obligation to defend,
indemnify, and hold harmless any othar Party from and against
any less, claim, damage or liability arising out of or '
related to any actual or purported activity of such other
Party, to the extent that such activity constitutes direct or
wvillful misuse, direct or willful misappropriation er direct
or willful infringement of any intellectual property right of
any Person not a Party to this Agreenant.

Reports, Publications and Mestings.

Any Party shall inform all other Parties in a timely manner
of any signiticant problems or events that could affect the
overall schedule or progress of the Project. Such probdblens
or events shall be discussed at Project Council meetings or
othervise among the Parties.

Each Party shall cooperate and participats in develeping and
updating the Project Description by providing prior to March
1, 1991, March 1, 1992, and at other times may reasonably be
required by CNRI, updated descriptions of:

8. Project objectives, milestones and timetables
b. Research and Facilities Plans
€. NKanagement and Coordination structures, if any
d. Annual budget

F @1 nsss f\
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The Project Coordinator shall compile the foregoing
information and distribute it to each Party. BEach Party
shall individually prepare a quarterly status report on werk
perforaed during each immediately past quarter during the
tern of this effort. These reports shall shov the status of
all major evants and summaries of major work proposed or
carried out during the guarter including technical status,
accomplishments, problems, issues, changes in future plans
and any pending requests for approval. The reports shall
also include a summary of all expenditures for that quarter.
Thess reports shall be submitted within fourteen days after
the reporting pericd ends. .These reports are intended to be
a short informal sumsary and shall be delivered
electronically to the following Internet Address
*Gigabitsénri.reston.va.us" using ASCII or a document format
or formats to be mutually agreed upon by the Parties. This
mailbox will be accessible only to CNRI and the cognizant
progran officers at NSF and DARPA. CNRI will compile the
technical accomplishmants described in these reports for
dissenmination to all Parties to this Agreement, other
testbeds, and to the governaent.

rinancial reports shall be submitted by UNC and MCNC
individually within ferty~five days of the end of each
quartar and shall provide the same leval and detail as in the
original budget subaission.

Zach Party shall cooperate in preparing an annual report
suitable for public releass for the Project which describes:

5 Signiticant technical & educaticnal
acconplishments, including nev knowvledge gained

A A list of published papers, if any

- Explanations of any significant deviations from the

previous plan

5 Patents, ights, and other intellectual
property rights if any

«  Technology transfer activities _

- Managerment coordination er planning structures
established -

. Other funding and contributions to the Project

The Projact Coordinator shall compile the feregoing
information. The annual raport should cover the work for the
previous calendar year and is due and shall be provided on or
before April 1, 1991 and annually thereafter during the

period of this avard. A preliminary report for calendar ysar
1992 shall be provided on or before January 15, 199)., The
tirst two items should be contained in the basic report and
the remaining five items in a separate memorandum or
detachadle annex to the report. E

216
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11.0 Publicity and Advartising.

11.1 Any press releases, Planned interviews with the media, or
other planned public announcements with respect to this
Agreenant or the transactions contemplated heraby and whers a
Party’s name is mentioned or used in any way, shall be made

- only at such time and such manner as an authorized
represantative of each Party shall have mutually approved in
advance in writing. 8Such consent shall not be unreascnably
vithheld. Provided however, that nothing in this Agresament
shall prevent any Affiliate of any Party from making any
public announcement which such Person in good faith considers
to be necessary in order to satisfy the regquiresments of any
applicable law, rule, or regulation of any government agency
or stock exchange. PFurther this section does not apply vhere
information about the Project is presented orally or in
written form at or in connection with a scientific meesting,
convention, symposium, technical trade or scientific
publicatien or the like provided, however, that: no Party,
regardless vhether such Party by virtus of this Agresment
shall possess a right to or license under any Invention or
jeint Invention of any other Party, shall knowingly disclose,
orally or in writing, or sell or license, or offer to sell or
license, such Invention or Joint Invention without prier
written notice to such other Party and without securing any
necessary permissions.

11.2 No Party shall employ or use the name and/or marks of another
Party in any promotional materials, advertising, or thes liks
vithout the prior express vritten permission of that Party
except that such Party(ies) may, during the tera of this
Agreenent, identify by name the Parties to this Agreszent.

12.0 ownership of Inventions.

12.1 The provisions in this Agreement concerning Inventions made
in wheole or in part by UNC or employses, agents, and
contractors thereof, are subject and subordinate to the
provisions in Article 751.3, Standard Patent Rights Clause,
(Attachnent 4), and the Grant General Conditions (Attachment
1), to the extent such inventions ars covaersd thersunder as a
Subject Invention.

12.2 An Invention mads solely er jointly by any enmployee(s) of a

Party shall be assigned to that Party according to the
policies and procedures of that Party.

217
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12.3 Joint Invnhtionl made by employse({s) of two Or more different
Parties shall be assigned jointly, and without -accounting, to
the employer(s) of the inventors. e

12.4 Each Party shall provide prompt written notice to every other
Party of any Invention or Joint Invention first conceived or
reduced to practice during the tera and within the scope of
this Agreszent. h -

12.5 In the event any Party elects not to obtain, prosecute,
and/or maintain patents on Inventions in which it possesses
any owvnership interest, it shall so notify the other Parties
in writing. Any other Party shall then have ths right to
obtain, prosecute, and/or maintain the patents under terms
and conditions agreed to between the Party owning the
Invention and the other Party. To the extent that such other
Party at its expense obtains, prosecutes, and/or maintains .
patents or patent applications on such Invention(s), that
Party shall have the right to license third parties
thereunder. After recovery of patent application prosecution
and maintenance fees anéd expsnses, that Party may license the
patent on such Inventions to third parties and share any
royalties equally with the Party whose employee made the
Invention. The Party whose employss made the Invention may
also license the patent on such Invention to third parties,
but i{s not reguired to share royalties with the Party vhich
did olzct to obtain, prosecute and maintain patent on such
Invention.

12.6 In the event that a Party possessing an ownership interest in
a Joint Invention elects not to share egqually in the expenses
in seeking or maintaining patent protection for such Joint
Invention in any country with the othar owning Part(ies), the
other Part(ies) shall have the right to seekx or maintain such
protection at its own expense in such country and shall have
full control over the prosecution and smaintenance thereof.

If those other Part(ies) desire to abandon any prosecution or
zaintenance of a patent or application thereof, any other
Party may, at its own expense or jointly with other Parties,
sesk or maintain such patent or application thereof.

12.7 For each Joint Invention, each Party shall give the other
Party all reasonable assistance in obtaining patent
protection and in preparing and prosecuting any patent
application filed by the other Party, and shall cause to be
executed assignaents and all other instrumsents and documents
as Bay be necessary or appropriate to carry out the intent of
this Section 2.

218
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12.8 In performing its obligations under this Agreement, each
Party agress to take all reascnable steps to avpid designing
or developing any item that infringes upon any patent of any
third party. If any Party becomes avare of any patent which
raises a qQquestion of infringement during the course of this
Agresesent, it agress to notify the other Parties promptly,
and, in that event, the Party agrees to take reasonable steps
to pursue a design which doss not present a question of
infringenent.

13.0 Licensing of Inventions.

13.1 Regarding any Invention owned by, in whole or in part, any
Party under the provisions of this Agreement, that Party
hereby grants to every other Party an irrevocable,
nonexclusive, royalty-free, worldwide license to practice
such Invention and to make, have made, use, lease, seall,
and/or otherviss transfer products or sarvices for their owmn
use, in providing such products or services, incorporating
such Invention of the other Parties to this Agreement as of
the date such Invention was reduced to practice. The Party
owning the Invention shall have the right to license any
third party, without an accounting to any other Party.

13.2 Licenses granted herein shall include the right of a Party to
sublicense its Affiliates; provided, however, that such
Affiliate shall have no right to grant licenses or
sublicenses to any third party. —

13.3 Notwithstanding the provisions of Ssction 29.1, all licenses
granted to a Party under this Agreenent shall not be
assignable or transferable except (i) where the Party

‘transfers its entire business, or (ii) where the Party
assigns the license to an Affiliate.

13.4 Nothing contained in the Agreement shall be deemed to grant
either directly or by implication, estoppel, or cothervise,
any license to a Party under any patents or patent
applications arising out of any other Inventions of any
other Party or those of its Affiliates.

14.0 Licensing of Softvare.

14.1 Any Party, to the extent it has the right to do sc, hersby
grants to the other Parties a nonexclusive, royalty-free,
wvorldvide license to use, reproduce and distribute, for
Internal Use and External Use, any Softwarse authored in
connection with the Project and during the tera of this
Agreement, including the right to make Derivative Works
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thereof. Any licensed Party shall reproduce the sams notice
on Py copy or Derivative Works of such Software as is
originally atffixed by the licensing Party.

14.2 Subject to the contidentiality provisions herein and a
Party’s intellectual property rights, each Party shall have
the right to use, for any purpose and during this Agreement
and thereafter, any and all knov-how, ideas, concepts and/or
techniques contained in the Scftwvare developed by any other
Party in connection with this Project during the term of this
Agreenent.

24.3 Licenses granted heresin shall include the right of a Party to

. sublicense its Affiliates; provided, however, that such
Affiliate shall have no right to grant licenses or
sublicenses to any third party.

15.0 Licensing of Mask Wozrks.

15.1 Any Party, to the extent it has the right to do so, hereby
grants to the other Parties & nonexclusive, royalty-free,
worldwide license to reproduce or have reproduced in
seniconductor chips the three dimensional pattern or
topography of any Mask Work that is fixed in a semiconductor
chip in connection with this Project whether for Internal Use
or External Use.

15.2 Licenses granted herein shall include the right of a Party to
sublicense its Affiliates; provided, hovaver, that such
Affiliate shall have no right to grant licenses or
‘sublicenses to any third party.

16.0 Background Licenss.

16.1 Each Party grants to every other Party for the terz of this
Agreenent a fully paid, nonexclusive, royalty-free,
background license under all intellectual property rights
that such granting Party nov owns or now possesses and with
respect to vhich such granting Party has an unqualified right
to grant such license, but only te the extent that such
riqgtl are reasonably necessary for the development of the
Project. :

16.2 The Parties agree that the licenses granted in this Section
16.0 shall include thes right to grant sublicansas, of the
same scope as the licenses granted in Section 16.1, to thira
parties and to Affiliates directly involved in the Project.
The Parties further agree that any license or sublicense
granted hersunder is expressly limited in gcope and duration,
and that such license or sublicense shall terminate upon
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xpiration or termination of this Agreement, or as otherwvise
provided by this Agresment, whichever occurs earliest.

316.3 In addition, GTE and its affiliates expect, during the course
of the Project and/or the term of the Ressarch Agreement, to
continue to make developments in the area of broadband
transport technology. For the purposes of this Agreement,
broadband transport technology shall mean Ih! technology used
in the transnission, switching or communication of
information, at any time developed or otherwise acquired by
GTE, other than from a Party under this Agresment, and
provided, operated, controlled, or deployed by GTE in the
performance and during the ters of the Ressarch Agreement.
For the purposes of this Agreement, broadband transport

. technology shall include all improvements, additions,
enhancenents or other mocdifications to the above-described
technology as vell as all technology for providing an
interface to such technology, to the extent that such
technology is made or develcoped by GTE or an affiliate of GTE
or is acquired by GTE, other than from a Party under this
Agresment. In particular, broadband transport technology
shall include the broadband fast circuit switch to be
deployed in central office or other facilities of GTE in the
performance of the Project.

Notwithstanding any other provision of this Agreeament, GTE
shall retain sole and exclusive right, title and interest in
and to such broadband transport téchnology. Such breadband
transport technology shall not be deexmed to have been
conceived, reduced to practice, created or authored in the
performance of or in connection with the Project,
notwithstanding any reference to such broadband transport
technology in the Project Description and notwithstanding the
definition set forth in Section 1.15. No other party shall
obtain any right, license (except as provided in Section
16.1) or interest in or to broadband transport technology
developed or othervise acquired by GTE, other than from a
Party under this Agreement, or acquired b{ an affiliate of
GTE, regardless vhether such technology might othervise be
considered or comprise an Invention, Software, Mask Work,
Technical Data er Work Products under other provisions of
this Agreenment.

17.0 Izansfer of Work Products.

17.1 Any Work Products considered by any Party to be Confidential
Information shall be {dentified by a legend such as "(Party)
Confidential.® Such Work Products shall be disclosed within
a reasonable period of time following development to the
other Parties in this Agreement and to the federal governzment
through CNRI. . :
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17.2 Subject to patent, copyright and Mask Work rights, any Party
shall have the right t7 use Technical Data of another Party,
provided, howvever, that for a period of two years following
receipt of any information identified as Confidential
Information of a Party, the other Parties will use the same
care and discrestion to avoid disclosure, publication or
dissenination of such information outside of its employess

. and employees of its Affiliates as it would saploy with
similar information of its own which it does not desirs to
disclose, publish or disseminate. The restriction of
confidentiality of this Section shall be subject to the
sxceptions to confidentiality listed in Section 19.0 below. -

17.3 A Party may use for any se, subject to Section 19.0, the

’ residuals (i.e., knov-how, ideas, concepts and/or technigues)
disclosed in Confidential Information of another Party and
retained by the first Party’s employees with access to such
intformation. )

18.0 CNRI and Federal Govarngent Rights in Work Products.

18.1 Notvithstanding the provisions of Sections 29.31 of this
Agreanant, UNC and MCNC individually .i::. to grant, and
heredby grant, to CNRI e nonexclusive, evocable, royalty-
free, vorldwide right and licenss to use, reproduce,
distribute, perfora, and display any ¥Work Products made,
created or developed by UNC and/or MCNC pursuant to this
Agresnsant for research and educational purposes, but not for
comnmercial purposes, in any other testbeds in connection with
CNRI‘s Cooperative Agreement with NSF or any logical follow-
on agreenents with the federal government, including the
right to prepare Derivative Works thereof.

18.2 Licenses herein granted to CNRI by UNC and MCNC shall include
the right of CNRI to sublicense any third party participating
in any other testbed under CNRI‘s Cooperative Agresment with
NSF or any logical follew-on agreements with the federal
government, to the extent that such third party agrees to
grant, and does grant, to CNRI the right to sublicense UNC
and/or MCNC to use, reproduce, distribute, perfora and
display in the Project any work products made, created or
developad by such third party in connection with CNRI’s
Cooperative Agreement with N8P, including the right to
prepare Derivative Works thereof; provided, however, that any
such sublicenses are made expressly contingent upon the
wvritten cozmitment of such third party to be bound by the
obligations of confidentiality with respect to the Work
Products of the same scope as set forth in this Agreement.

,
El

222

| £
' : FRIKAIN 018357\,




Page 18

18.3 Nothing in this Agreement shall limit the rights of the
federal government as set forth in Articles 20 -and 23 of the
Grant General Conditions. : ;

318.4 To the axtent any Party is granted a license in Work Products
developed under this Agreement, the federal government is
granted the same rights to the axtent permitted for any Party
to this Agreement; provided hovever, the federal government .
sust agree to the provisions of Section 19.0, Disclosure of
Contidential Information, prior to disclosure by any Party.

19.0 Disclosurs of Confidential Information.

19.1 Each Party agreas not to discloss for a period of two years

) after the teraination of this Agresment, without the prior
written consent of the disclesing Party, any Contidential
Information introduced pursuant to this Project which is
exclusively owned by another Party. This obligatien shall
ceass earlier at such time as the disclosing Party discloses
such Confidential Information to any third Party without
requiring such third Party to smaintain such informatien in
confidence. Notwithstanding any other provision of this
Section 20.1 or elsevhers in this Agresment, esach Party \
agrees that any Confidential Information on GTE’s brcadband .
transport technology disclosed by GTE or by an Affiliate of
GTE to any other Party shall not be disclesed by such Party
during the term of this Agresment and for an indefinite

period thersafter, subject to the provisions of Section 19.)3,
without the prior written approval of GTE.

19.2 In order to be treated as Confidential Information hersunder,
information of a disclosing Party which is in writing eor
cther tangible form shall be clearly amarked with a "[Party)*
confidential, proprietary or the 1ike legend and information
of the disclosing Party which is eenvo{ad orally shall be
designated as proprietary, confidential or the like at the
tizme of such oral conveyance and must be summarized in
writing to the receiving Party wvithin forty-five days after
the initial oral cenveyance.

19.3 No Party as the recipient of cConfidential Infermation of
another Party hersunder shall have any obligation to protect
any such Confidential Information or shall be restricted with
respect to its use of such information which:

(a) 4s made publicly availables by the disclosing Party eor
lawfully by a non=party to this Agresnent;

(b) 4is lawfully obtained by the receiving Party fros any
source other than the disclosing Party;
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(c) 4is already in the possession or previously known to the

: receiving Party without any obligation to keep it
confidential;

(4d) is released by the disclosing Party from the
restrictions of this Agresment by written notice to the
receiving Party; :

(e) 1is independently developed by the receiving Party as
evidanced by its records; or ,

(£) d4s required under lav to be disclosed by the receiving
Party, provided, however, that, in the event of a
proposed disclosure by the receiving Party suant to
this paragraph, the receiving Party shall give the
disclosing Party the maximus possidble prior notice of -
the legal reguirement for disclosure.

19.4 No Party shall make coples of any Confidential Information _
received by it hereunder froam another Party other than to the -
sxtent necessary for the receiving Party’s use of such
Confidential Information pursuant to the terams of this
Agresment. BRach such permitted copy will be marked by the
copying Party with the sane proprietary notices as appeared
on the original. : :

19.5 No license under any tradesark, patent or copyright is
granted or implied by the disclosure of any Confidential
Information hersunder.

19.6 Notwithstanding any other provisions of Sections 19.1 through
19.5 above and excapt as otherwise prohibited by law, court
order or judicial decres, any Party may manufacture, have
manufactured, market, sall, lease or othervise furnish any
products and/or services based on the Project’s results,
-without compensating the other Parties in any sanner
vhatsoever, notwithstanding common owvnership of any of the
Project’s results. '

20.0 Qthar Businasses and Activities.

20.1 Except as provided in this Agreement nothing contained in
e this Agresemsnt shall be deemed to restrict in any way the
freedon of any Party, acting directly or through one or more
of its Affiliates, to conduct as it sees fit any business or
activity vhatsoever, without any accountability er
respensibility to any other Party.

21.0 Taxesg.

21.1 All taxes based upon the gross or net income of UNC or MCNC
and any other taxes, fees, business licenses or peraits of
any kind vhich are required by and/or assessed by any
domestic or foreign govarnmental authority {n connection with
UNC’s or NCNC’s performance under this Agresment, shall be
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solily the responsibility of and paid by UNC or MCNC
respectively.

21.2 All taxes based upon the gross or net income of CNRI, and any
other taxes, fees, business licenses or peramits of any kind
vhich are required by and/or assessed by any domestic or
foreign governmental authority in connection with CNRI’s
Cooperative Agreement with NSEF, shall be solely the
responsibility of and paid by CNRI.

21.3 All taxes based upon the gross or net income of GTE and BSS,
and any other taxes, fees, business licenses or peramits of
any kind vhich are required by and/or assessed by any
domestic or foreign governmental authority in connection with
GTE and BSS perforzance under this Agresment shall be solely -
the responsibility of and paid by GTE and BSS, respectively
and individually.

22.0 Disclainer of Agancy.

22.1 This Agreenment shall not constitute any Party the legal
representative or agent of another Party, nor shall any Party
have the right or authority to assume, create, or incur any.
liability or cbligation of any kind, expressed nor implied,
against, or in the name of, or in the beshalf of ancther
Party. No Party shall have any pover or authority to bind er
commit any othar Party. Nothing contained in the Agreenment
shall be deszed or construed as creating a joint venture or
partnership between the Parties. Except as specifically set
forth herein, no Part! shall have the power to contrel the
activities and operations of any other Party and their status
is, and at all times will continue to be, that of independant
contractors.

22.2 Each Party’s relationship to any other Party in the:
performance of this Agresaent is that of an independent
contractor. Personnsl furnished by a Party (hereinafter
"Party’s Employes(s)™) to perform services hersunder shall at
all times remain under that Party’s control and direction and
shall be employess solely of that Party. That Party shall
pay all vages, salaries and other amounts due their employees
relative to this Agreement, shall be responsible for all
obligations respecting thea relating to FICA, income tax
vithholdings, unesploymant compsnsation and other similar
responsibilities. In the event that Party’s independent
status is denied or changed and that Party’s Imployee(s) is
declared to be "common lav” employees with respect to work
performed for another Party, to the extent. permitted by lav,
the amploying Party agrees to hold harmless froa all taxes
and costs, including reasonable attorneys’ fees, as sst forth
above, which any other Party may incur as a result of such
changs in status. Norscover, solely for purposes of complying
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with the Immigration Reform and Control Act of 1986 and its

22.3

23.0
23.1

23.2

23.3
23.4

24.0
24.1

226

regulations {"IRCA"), each Party warrants and agress to .
another Party that, to the best of their ability, it will (i)
not assign -any individual to perfora work hereunder who is an
unavthorized alisn under IRCA, (ii) imnediastely remove any
alien discovered to be unauthorized from such work and
replace him/her with one vho is not an unauthorised alien,
and (iii) to the extent permitted by the lav to indemnify and
hold any other Party haraless from all liabilities, damages,
losses, or expenses and reasonable attorneys’ fees arising
out of § breach of this clauses. : :

Each Party wvarrants and represents that it shall have and
maintain, during the perfermance of this Agreeaent,
sufficient agresmants with all employees, contractors, or
agents engaged by that Party in performance hereunder,

granting that Party rights and licenses sufficient to support

all performance and grants of rights and licenses by that
Party under this Agresezeant. Except as to GTE, evidence of
such agreements shall be provided to CNRI proaptly upon
regquest,

Publication of Work.

UNC and MCNC shall acknovledge in any publication that the
vork undertaken under this Agreezent wvas supported by the
National Science Foundation and the Defense Advanced Research
Projects Agency (hereinafter referred to as "DARPA™) under
cooparative agreement NCR 8919038 with the Corporation for
National Research Initiatives.

In any publication mentioning or referring to work undertaken
under this Agreenment, a Party shall name and give appropriate
credit to every other Party to this Agreement, and’
acknowledges that such other Parties are contributing
rosour:cs and expertise in the development of the prototype
netvork.

NSF, DARPA, CNRI, GTE and BSS should be cited in any required
disclaimer. .

A copy of any publication shall be provided to all Parties
and to DARPA and NSFr.

Integration.

This Agreesment sets forth the entire and exclusive agrsement
and understanding of the Parties relating to ths sudject
matter contained herein, and merges all prior and
contenmporansous discussions and agreements with respect
thereto. No Party shall be bound by any definition,
condition, warranty or reprasantation excapt as expressly
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stated and set forth in this Agreement or as subsequently set
forth. in a writing signed by duly authorized representatives
of sach Party. _ _

25.0 Title and Risk of loss.

25.1 Unless othervise specified in this Agreement, or unless
othervise unanimously agreed by the Parties, title to all
Materials owned by a Party and furnished to another Party(s)
pursuant to this Agreement shall remain in the providing
Party. Any Naterials owvned by a providing Party and in-
another Party’s possession or contrel shall be used only in
the performance of this Agreement, unless otherwvise
authorized in writing by the providing Party. The Party(s)
receiving the Materials shall assume the risk of loss or
damage for all Materials furnished to that Party pursuant to
this Agresment while in that Party’s custody, possession or
control, except for any loss or damage due to ordinary wear
and tear, and that Party shall not be liadble for any loss or
danmage to the sxtent arising out of providing Party’s
negligence or willful misconduct.

26.0 Farxranties and Represantations.

26.1 IZach Party reprasents and varrants to the other Parties that
to the best of its knovledge and belief, (1) it has no
conflicts of interest with respect to the tasks to be
performed under this Agreement; (ii) it has not previously
entered into any contract or agreament, or axecuted any
documents, with any other pesrson, firm, association,
corporation, or educational institution that will prevent it
from providing to the other Parties the benefit of its
sarvices under this Agreement, or from disclesing and
assigning Inventions (if any) in accordance with the terms of
this Agresnant, or from perforaing any other provision of
this Agreenment; (iii) it will not enter into any such
contract or agresment, or execute any such documents, which
would creats a conflict of interest or which would prevent it
from zortorning any of the grovisions of this Agreement; and
(iv) it will not knowingly incorporate confidential or
proprietary information of any third party into any Materials
or deliveradbles (including Work Products) furnished under
this Agreement without prior written notice to, and express
written consent from, such other third party.

26.2 Each Party represents and wvarrants that (i) to the best -
knowledge of such Party, no clais has been asserted against
such Party prior to the effective date of this Agreement
either through a charge of infringement or an offer of :
license, alleging or suggesting that any activity invelvea in
the design. sanufacture, use, sale, lease, or other - _
disposition of the Project or of the Project Results would
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constitute direct or contributory infringement of any patent,
copyright, or trade secret or would constitute
misappropriation of know-how, technical information or any
other industrial or intellectual property right of any person
or entity not a party of this Agreesent, and (ii) such Party
has not been requested prior to the effective date of this
Agrespent to accept a license under any patant, copyright,
trade secret, exclusive right in a Nask Work, or any other
industrial or intsllectual property right of any person or
entity not a party to this Agreement in connection with any
assertion that such a licenss wvould be reguired in order to
render lavful the design, manufacture, use, sale, lease or
other disposition of the Project or of the Project Results.’

.26.3 Each Party represents and wvarrants that it has full and
sutficient right to grant the rights and licenses in Work _
Products submitted under this Agreement and that, to the best
of that Party’s knovledge and belief, such Work Products will
not infringe upon or violate any rights of others. Before
initiating the preparation of any Work Products under this
Agressnment that is based on or incorporates any preexisting
works subject to patents, copyrights or other rights owned by
any third party or parties, a Party shall undertake to obtain
any required authorizations with respect to such presaxisting
works. In the event that Party is unable to obtain the :
required authorizations to support all performance and grants
of rights and licenses by that Party under this Agreement,
that Party agress not to use such preexisting wverks in any
Work Products undertaken or submitted pursuant to this
Agreement unless specifically authorized in writing by the
other Parties. :

27.0 Racords and Audit.

27.1 UNC and MCNC shall maintain complete, separate and accurate
records of all expenses, costs, overheads and employee
records made pursuant to this Agreement in accordance with
generally accepted accounting practices. These records shall
be retained for a period of at least three (3) years from the
ternination of this Agresaent. Following reasonable notice
to UNC and/or MCNC, CNRI, GTE and/or BS$S or their autherized
agents and representatives shall have access to such records
at a mutually agresable time and location for purgosos of
auglt gurinq the period in which records are regquired to be
maintained. : :

28.0 Derivative Rights,.

28.1 Each Party wvarrants and represents that it has or will have
the right, through written agreements with'its employees or
othervise, to fulfill the cbligations, and to secure for and
convey to any other Party the rights, and licenses, called
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for in this Agresment., Further, in the event that a Party
utilizes any subcontractor, consultant, or other third party
to perform any of the tasks contemplated by this Agreement,
such Party agrees to enter into such written agressents with
such third party and to take such cther steps as are or may
be required to fulfill the cobligations, and to secure for and
convey to any other Party the rights anéd licenses, called for
in this Agresaent. . . ' :

29.0 Assigmment.

29.1 No Party may assign or otherwise subcontract or transfer any
. of its rights or obligations under this Agresasnt, except
with the prier written consent of the other Parties, vhich
consent shall not be unroulenabli withheld, provided that any
Party may assign all or any portion of their respective
rights and delegate any of their respective responsibilities
to any of their Affiliates without the other Party’s consent.
Subject to the advance approval of the Project Council, MCNC
may subcontract out any work assigned to it under this
Agreenent, but MCNC shall continue to be ultimately
responsible for fulfillment of its obligations of the Project
Description and under this Agresment.

30.0 Nondiscrimination Compliancs.

30.1 All Parties hersto agres to comply with the applicabdble
provisions of the "NONDISCRIMINATION COMPLIANCE AGREEMENT®
set forth in Attachment S. _ :

31.0 compliance with lavs.

31.1 Each Party shall comply with the provisions of all applicadble
federal, state, county and local laws, ordinances,
regulations, and codes including, but not limited to, each
Party’s obligations as an employer with regard to the health,
safety and payment of its employees, and identification and
procurenment of required permits, certificates, approvals, and
inspections in performance of this sement.
Notwithstanding wvhether & specification is furnished, it
Hardware furnished is required to be contracted, packaged,
labsled, or registered in a prescribed manner, each Party
shall comply with federal law and applicable state or leocal
lav. Furthermore, this Agresaent shall be perforamed in
accordance with all legal requirements, including without
linitation, the requirements of the Nodification of Pinal
Judguent entered in linitad States v, Westarn Electric Co.,
552 F, Supp. 131 (D.D.C. 1982), sff’d sud non. Marviand v,
United States, 460 U.S. 1001 (1983)., - - . -
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32.0 Savarability.

32.1 In the event that any provision of this Agreenent is
adjudicated to be unlawful, such provision shall be desmed to
be sevared from this Agreement, but every other provision of
this Agreament shall remain in full force and esffect. :

33.0 Releases Void.

33.1 No Party shall require waivers or releasss of any personal
intellectual property rights from representatives of another
Party as a condition precedent to visits to another Party’s
respective preaises. In connection with this Project, no
Party shall require any employee of another Party to sign a
personal "nondisclosure agreement.*

34.0 Non-Waiver.

34.1 No vaiver or failure to exercise any option, right or
privilege under the terms of this Agresment on any occasion
or occasions shall be construed to be & wvaiver of ths same or
any other optiocn, right, or privilege on any other occasion.

35.0 gontingency.

35.1 No Party shall be held responsible for any delay or failure
in performance of any part of this Agressmant to the extent
that such delay or failure is caused by fire, flood,
explosion, war, strike, work slow down, embarge, government
requirement, civil or military authority, act of God, or
other similar causes beyond a Party’s contrel ("Conditions").
If any such Condition occurs, the Party delayed or unable to
perforn shall give immediate notice to the other PurtI(s).
and the Party affected by the other’s delay or inability to
perform may elect to: (1) teraminate this Agreement or part
thersof as to services not already performsed, or (2) resume
performance of this Agreement once the Condition ceases with
an option in the affected Party to extend the pericd of this
Agreenant up to the length of time the Condition endured.

36.0 Notice.

36.1 Any and all written notices, communications and deliveries
among and between any Party with reference to this Agresaent
shall be sufficiently made on the date of mailing if sent by
registered or certified mail to the respective address of the
:t?:r Party, subject to change upon written notice, as

ellovws:

-
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In thh case of CNRI:

Corporation for National Ressarch Initiatives
1895 Preston White Drive, Suite 100
Reston, VA 22091

“Attn: Robert E. Kahn
President

In the case of UNC:

University of North Carclina - Chapel Hill
Office of Research Servicas

C B #F 4100 L

Bynun Hall

Chapel Hill, NC 27599

Attn: Associate Director - Office of Research Services |

In the case for MCNC:

MCNC

P. 0. Box 12889

3021 Cornwallis Road

Ressarch Triangle Park, North Carolina 27709-2889
Attn: W. Holt Anderson, Becretary

In the case for GTE:

GTE Service Corporation
Telephone Oparations
Williams Sguare Building
5205 North O’Connor Blva.
Mail Code W11LOS

Irving, TX 75039

Attn: General Counsel ~ Intellectual Property

-

In tha case for BES:

BellsSouth Services Incorporated

South ESD1 3535 Colonnade Parkvay
Birminghan, Alabama 35242 '
Attn: Vice President and General Counsel

37.0 Digclainer -~ Default.
37.1 Except for risk of loss or daﬁag. to nat.ri;i. each ?irty

shall indemnify the other Party from and against any direct
damages due to perscnal injury, including death, or damage to
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tangible property, including theft, to the extent arising
from the negligence or willful aisconduct of the indemnifying
Party or its agents, sub-contractors, or amployees, in
connection with the performance of this Agreemant. The Party
to be indemnified shall give reascnadle notice to the
indennifying Party of any notices, claims, causes of action,
suits or proceedings in wvhich liability for such damages is
asserted against the Party to be indemnitied. The Parties
understand that by lav the liability of UNC is limited by the
North Carolina Tort Claims Act, and UNC axplicitly does not
vaive the defense of sovereign immunity. : T

37.2 §

37.3 If any Party shall at any time De in default in fulfilling
any of its obligations under this Agreezent and such default
shall not be rexedied within thirty (30) days after receipt
of written notice from the aggrieved Party, the aggrieved
Party shall have whatever rights and rezedies are availadle
to it by law or egquity subject to any limitations on
1iability contained elsevhere in this Agresment.

35.0 Precedance.

38.1 Except as to the provisions of Sections 6.3 and 12.1, this
Agresanent will take precedence over the Grant General
Conditions in the evant of any discrepancies.

39.0 Incorporation by Refarence.

39.1 The Attachments referred to in this Agresment and attached
herato (or smended by unanimous written consent of the
Parties) are integral parts of this Agreement and are
incorporated herein by this reference. These Attachments
specifically are 1) Grant General Conditions; 2) the docunment
subaitted to CNRI by the other Parties and entitled
"ViSTAnet: A Very uigh Bandvidth Prototype Network for
Interactive 3D Medical Imaging Ressarch™; 3A) NCNC Contract
Proposal Budget; 3B) UNC Contract Proposal Budget; 4)
Standard Patent Rights Clause; 3) Rondiscrimination
Compliance Agresment; 6) Certification Regarding lLebbying.

FRLNRLY SLR567 k:"
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40.0 Miscellansous.

40.1 Govtrnihﬁ lav. The lav of the State of North Carolina shall
govern with respect to this Agreement and any questions wvhich
may arise under this Agreesment.

40.2 Sections. A refarence to a Section in this Agreesent ghall
be deened to include all related Sections and subsections. .
By way of example, a reference to Section S or 5.0 shall be
deened to include Sections 5.1, 5.2, 5.3, and S.4.

 40.3 UNC agrees to abide by the terms of Attachment 6,
Certification Regarding lebbying.

41.0 Counterparts.

41.1 This Agreement may be executed in multiple eountcrpnéts, cach'
of wvhich shall be deemed an original and all of vhich shall
constitute one Agreement.

BELLSOUTH BERVICES IRCORPORATED

Nane: D._V. Jones
(Signature)

Nape:__ D, W. Jones _ -
(Printed Name)

‘Title:_Vice President - Network
-Btrasegic Planning

Date:__ August 1, 1990

UNIVERSITY OF NORTH CAROLINA AT CHAPEL HILL

Name: Tom K. Scott
ignature)

Kame:

(Printed Name)
Title: Director of Ressaxch
—Sarvices.

Date: _August 1, 1930
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CORPORATION FOR NATIONAL RESEARCH INITIATIVES

Naxe: Robert Rahn
(Signature)

] (Printed Name)
Title:__President :
Date:__ July ;1, 1990

MCHC

Name: Matthew Kuhn
(Signature)

(Printed Name)

Title: Prasident
Date:__ July 31, 1990

GTE SERVICE CORPORATION

Nane: } n
(sggnltur.)

‘Name:

(Printed Name)

Title:_yice President - Business

~Planning

Date:__ August 1, 1990
AND

R ——

Wame:
: (Printed Ntnp)

Title: Asgistant Secretary
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40.0 nilsnllln;nnn-

Page 239

40.1 Governing lLav. The lav of the State of North éarolina shall
govern with respect to this Agreement and any questions which

B8y arise under this Agressent.

40.2 Sections. A reference to a Section in this Agreenent shall
be deszed to includes all related Sections and subsections.
By way of example, a referencse to Saction S or 5.0 shall be

deened to include Sections $5.1, 5.2, 5.3, and 5.4.
40.3 UNC agress to ahido by the teras of Attach:cnt 6,

Certification Regarding Lobbying.
'41.0 COUNLArDACtS.

41.1 This Agreenxant may hc axscuted in multipls countorplrts, each
of which shall bs desmed an original and all of which shall

constitute one Agrassment.

BELLSO ﬂ\ CES INCORPORATED
Nanme: :
gn e

Name:

(Printed Name)
Title: _xiss_zznnxﬂnns___u:sxn:k

Date: E-' L-—‘fo

UNIVERSITY OF NORTH CAROLINA AT CHAPEL HILL

Name: '
(Signature)
Name: )
(Printed Name)
Title: Rixectol of Rasesaxch
—Sarvicas
Date:
235
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40.0
40.1

40.2

40.3

Page 20

Miscellanagus.

Governing Lav. The lav of the State of North Carolina shall
govern with respect to this Agresment and any gquestiens which
may arise under this Agreemant.

Sections., A zvefersnce to a Section in this Agresment shall
be deeaned to include all related Sections and subsactions.
By way of exasple, a reference to Section 5 or $.0 shall be
deaned to include Sections 5.1, 5.2, 5.3, and 8.4.

UNC agraes to abide by the terms of Attachment §,

Certification Regarding Lobbying.
41.0 COUNCATRARES.

41.1 This Agriﬁont uyﬁ be exscyted in iultl.ph couﬁtcmrtu, sach
of vhich shall be deemed an original and all of vhich shall )

constitute one Agreseaent.

BELLSOUTH SERVICI3S INCORPORATED

Nans:
(3ignature)
Nane:
(Printed Nase)
Title: Vice Presidant - Network
Attateqic lanning
Data:
UNIVERSITF OF NGRTH CAROLINA AT CRAPEL XNILL
—
Nage! . Gty
gnature)
Nane: _ZTop K. RCott
(Printed Mame)
Title: Dixector of Rasearch
~HRACViCER

Date: % /'_/90

236 FOIKB1W 018578

“-m Am s




SRAPT . ' Tage 29

CORPORATION POR NATIONAL RESEARCH INITIATIVES

Nane:
gnature

nn
_ (Printed Name)
ri:lu:__zz.lfj’n;
Dats: ? *7/ ?Q '

"~ MENC

(iiiﬂltﬂti}

Name:_Natthev Xuhn
(Printed Nane)

Title: RPrasidant
Date:

CTE SERVICE CORPOMATION

T (Blgnatuze)

Nans:
(Printed Name)

Titler_Yice Prasident - Busirass
W—

Date!

T (S{gnature)

Kane!

Naze!

(Printed Nams)

Title:_Asgistant Sacratary
Datet
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CORPORATION FOR NATIONAL RESEARCH INITIATIVES

Name: -

(Signhature)
Name: _Rol

(Printoq Nane)
Title:__President
Date: ) :
Nape: 7 /¢ gt ‘dﬁa</

< (siﬁatur: {F: |V

Nazme:_Matthew Kubn

(Printed Name)
Title:_President

Date: 7 i .30

GTE SERVICE CORPORATION

Rane:

(Signature)
Rane:

- (Printed Nane)
Title:_Yice President - Rusiness
-Planning

Dates:

AND
Rane:

(Signature)
Manme:

: (Printed Nams)
Title:_Assistant Secretary
Date: |

238

Page 29



Page 29

CORPORATION POR NATIONAL RESEARCH INITIATIVES

Nane!
lgnature)
Fapa: '

{Printed Nane)
Titler__President
Date:
nene
Nana:

(Bignature)
Nane:_Ma

(Printed Name)
Title: Pxasidant
Date:

GTE SIR CE CORPORATION

Name: 7 e
: (Signature)
'mu_mnn.g._mm_

{(Printed Mame)
Tluﬂﬂﬁl_mnﬂ_lnﬂﬂu
Pate:____ $- /'70

AND
Mame: . d«a@’
e
¥ana:

(Printed MNanes)
Title:_Assistant Secratary
Date: - R-50 )
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lttachntnt 1

GRANT GENERAL CONDITIONS

The following Articles in the Grant General Conditions are
dglotcd: : D o : :

2, 3, 4, 5, 10, 12, 13, 15, 16(a)(5), 16(b), 17, 18, 19(b), 24,
" 29' 31' 3§p 37- . '

The following Articles are revised as follows:

- in 8(a) and 25, delete the word "NSF" in the first line in each
instance;

= in 14, delete the phrase "both the NSF Program Officer” and add
"CNRI" instasad.

240
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' NATIONAL SCTENCE POUNDAT

Wahiagm, D.C. 30550

GRANT GENERAL CONDITIONS -

- TABLE OF CONTENTS o
Anicls Subjoct Aricls ,Subject
i g:-up?wuumm g notene s
1. PoAverd Cosn . ’-;ml pport aad Disclaimer
4. Ne-Comt Exumsiors 3. Com Sharing nd Cost Sharing Resards
§. Espmdicores for Reland Projecss = Mhmmh‘m
§. Cowuliax Smviom 3. Andb md Revrds
7. Sequipness 27. Sim Viin
8. Paayeras Senderds 2. Sepewics o Teminmien
9. Trorel 3. Temiaxioa Review Prasndary
1 Ao 3% Nasioual Sevuric: Clasafishe Rescls Originating
12 Paymens ] Grem Vader

13, ‘Changes in Objectves or Seope
14, Mhm;.i‘mcwum
1. Continuing Orwopy ‘

Ardch 1. Grantar RarponaDiitis sad Foders! Roquiremasn

& The grensee has Nl responaibilicy for e soaduct of the projen
o setivity suppared wnder this svard snd for ndharence 10 e svard
esnilitions. Abhough the grenme is sspuraged 10 sakk he sdviss and
epinicn of the Foundation on ypacial probiams the! sy erise, susth
advics dons son direirrigh the granses's responeibllity for making sound

for dacizions has shifed w0 the Foundation,

&% sonmined ja: 0
(1)YOMD Cirauler A-110, flor all grecmen exongs win of Stam nd
losal goversmnan: and

@2} 45 CFR 602 (e Comeman Rubs implenenting OME Cronly
A-102), for wiin of Stats and local )

&. By woepancs of this grans. the grunass agrons i semply with the

wpplicabls Federal nquirenents v greos md eoparative sgremaen

imndad ® halp sssury the: axpendisres wre sllowshia, necessary and
saasonsble for the sonduct of e projecs, sd thes the propoved estion:
(1) s sorgistent withr grant v snd copditions;
Q) I sonsiswant wish NST and grensse policias;
O) npresans alfamive wilization of revarces; sd
{4) dotn not sanstians ¢ shangs in 300pe.
Nothing in this ervicle shall ¥ scrawusd 1o require adminisrutive
Fevisws or decurmantacion, which duplicans thoss slresdy required by
existing bastinfonal symans tv by applicabls Federsl manderds [o.g.

A-110}.
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 tha Poundation prior & e svailabilly of propriatiens. | -

@ 4 No-Cost Exnasions

& Oraven dew of the-grure i sdditional
dme beyand the esnbEabad ired 10 st ads-
quussovmpledod of 0 eviginal acops of werk withis the

2
n

.

3. A At
.

38. Lishliey

»

of o project; md the sorts ire oGharviss
apEowe pre-gward sosl dows sot impose s bl
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4 Expendisrw for gunenn] papoms -~ '
Marwa! Section Ye)] wn -ﬂbvmth q_-n“h&;
peimnarily orexcius. . oy wad in the scmal eonducs of soignsific sesapreh.

. By sxuiring equitenent heving « wak acquisiion sont of $10.000
ot mor, the granms asures the Foundation s the squipmen; will b
subject © easonabls Brvanory emool sad Maimaras procedurs
gl 1 the eximt possible, will be ghared for work oo other projecs.

8. Precuremest Standards

A MFmMWthuw
Fd-dmngm_dh
(1) Azachyman: O 10 OMB Cirvuler A-110, for all gracssss cxmept
Swm end ocal govemrnans; .
2) Sobpart €, 45 CFR 602, for wnin of Stass and local govemn-
s, :
& Ne significax pant of the veawrch or subsunsive offert may be
. eontractad er etharwise wensferred withou prior sppewval of the NSF
Grews Olisw. Apmroval of such srengenmn, which have baen
mmu\um-qhmuum
¢. Raguass for aprmovel shall inclads wn explanadion of the nand for
the sonsraciing, & proposed parfarmence stsameni, justiBossion far the
Friov or estitnannd svut (incinding ¢ detsilad adges for aom raimingse-
et typs STaagemans), &nd & description of the selection presss
inclnding the exmn of comspecition.

% Traved
s Expenss lodging, selwiswnce, wyd raland

tom, documeiation, or spprovals in casss ia which Igmemon eosts e
allocassd gufong two or move granis on the asis of sy or bemafit in
pnordggte with the spplicabls Fedars! som principles.
& Jorwithstanding tu alxrvs, no significens change in ha b
bops of s individua] NSF grare may be made wiess the daticw
pvas such s change in writing in sccardenas with Arvicls 13,

6. Consuitant Serviees

Peymenn © individuals for covsuliant sarviow wder this grae: shall
mot gacend the daily equivalent of ths then aure maxinven rus paid
9 3 G3-18 Medaral exployes (axclusive of indirest snst, wovel par
disy, clavical sarvicns, vacasion, fringe banafin, sd mpplim). As of
Febraary 15, 1987, this ruts is 3277 par day.

7. Euipnent .

A Unless otharwise spaciBied in the grane, tide 0 squipmnt par-
chased or fadvicaied with NSF grant Amds by all pransss axespt gmall
butinescs s sommercial orgmizations (e defined in Graw Pelicy
Monual Sacgine. 340) shall vest in e granms ingiastion, wih the
deniandipg that such scuigenent (or s maitabls replecamers olitained
o 8 rnde- i) will rermuin in aee for the specific froject for which it v

b Unless etharwise speciBied in the prae, titls © aquipment par-
chused or fabricaiad with NSF grant funds by s amall businas or other
sommercial frm will vest in te Oovenvnent. $wch equipns will be
mmaped it smardarce with Grant Policy Mansal Section 333,

& The grmme will serure that sach prarchase of squipmen i

1) secamury for the rssarch suppanud by the pot

(1) a0tmeasonadly svailabis and apenesivle;

) of 4w type aormally sharged & 8 direct ont ® sponsared
Sgrearanis; snd &

4) parchased in sccordancs wish instinations] prestiss.

242

for ymnsportation,
janis incurred by project parnommel sad by sumide wesuhms
smploysd on the groject (Gran Pelicy Manua! Section $16.1) whe e
@ vovel e o bosinew reland © @ NSF.ouppovied projec: s
aliowshis & presaribed in e goveming s principles. The raquire-
mens for gricr gppwoval detalled I e governing som priscipis on

b Suppon for e foreign vavel of & investigmen's dependens i
allowabls enly mnder the sonditions: :
(1) e levestigatey is ¢ kuy parscn whoes full-time pressece i
amantial © he resewrch; and
Q) & lvestigaior's residence ewsy from home and n ¢ foreige
emmyry far 3 sonsenens pariod of six menths or move is essenitis! for
e affective performmcs of the project.
& U of US.Flag Akt Carvian
(1) The Comperolier Genaral of s Usited S, by Ducision
B-138942 of Juns 17, 1973, & susaded Mach 31, 1981, wovidat
guidalines for implensmzion of Section § of de Inmemations] Al
'gmaﬁnhm Praciioss Azt of 194 (8 USLC,

) Any sir yeyporaion i, Fom, herwess, or within s souwy
other than the Usind States of parsons or proparty, the sxpense of which
will by assistd by NSF funding, mnst Ve parformad by & US.-flag aie
earrier if pwrvice provided by auch o awrier is svailabls.

0) Fer te papoass of his regeirennet, US.-8ag o surier
sarvics i scxwidered svailabls svan though: :

() ecmparshie or 8 dilfarent kind of sarviss asn be provided &
Tane cost by & foruige-Oag sir ewvier;

(a) survien by o foruign-flag sk carriar omn be paid for in cxee

currmey. .

(4) The following rales spply wnjess thelr applioation would remlt
i the first or Jast Jog of mavel from or © Uy Usited Stus being
performad by ¢ forsign-Dlag air arsier:

. FRIKBIE 018577 // \Q
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(A US. fagsis cwrier she”  ~ wend 1o destinasion v, in G
shoames of direct o twough sarvies, . . farthust incarchangs povine
o ssally saveiad routs. .

) If o U.S.-Oag sir carviar doss 20t sarve on origin of iner-
changs poism, & forvign-flag ait carvier shall be wmad only w the nagrest
\starchange poini on & usually Tavaled rous W cotmect witha U.S. tiag
&it carriee. : :
te) It 5 US..flag air carrier involuniarily reroutas the suvaler
vis » fomign-flag siv cuerier, G forvign-flag sir carvier sy be wad
astwithmanding the availability of aharnacive U.S.-flag air carrier sar.

vies.
4. Uss of Forsign-Flag Alr Carrian.
(1) Travel To and From the United Swas. Use of & foreign-flag
alr cayviar is parmissibls if:
" (a) the girport sbroad is the weveler's arigin or destination
airport, snd wss of U.S.-flag air carvier sefvice would sxmnd the me in

s wuval s by a2 Jeam 24 hours move than Fevel by & forsign-flag air -

T Y
() the girpon alwoad is = fnserchange point and wee of
US.-ag sir omrier servies would require the wavaler © wait § houn
- o move 9 make soemections at that point, o Would cxnd the time in
8 wavel mans by at lnast § hours move than wuval by o farvign-flag sir
(2) Traval Bacwasn Poings Oreside the Unised Staeas. Use of o
Soreigr-ag air carrier b permissible if:

(s) wuval by s foreign-flag air owrrier would eliminate two ot
mon sirenaft changes o ou;

O} wruvel by o US.-fag sir smrrier would exwnd tha time i a
rvel sany by o haast § hours more than waval by a foreign-flag air
agtiar, &

€c) the oxval is fot pert of the wip © o from the Usited Swees.,
ond uee 6 2 U.S.-fag air carrier would sxind the time in & revel mann
Wy a1 Joam § houns more than wyvel by & forvign-ag air earriey.

() Shont Dismance Traval. For all short diance wevel regerDas
of origin and destination, use of & forsign-fiag sir ewrvier s purmissible
U alapad Tevel tims an s schaduled ftight from origin 1 destitadon
airpon by o foreign-flag air carrier i 3 howrs or less and servics by &
U3.-flag air carrior would doubls the wevel thme.

16 Rearrangements and Adsretions

anoe wid the grantas’s pelicies nd in the same mana g
charges e mads 10 mny acoourt. provided it soch rental Sags ere
seasonable and oidwrwise conform 10 the govering eost principlehh,
L Y
11 ABowable Coon

¢ The allowability of coss and cost allecation methods for sork
purformed under this grant, up 10 the emoun: specified in the prant, shall

243

b detarmined i ordance with the applicabie Rederal eas: principle .
aeffecton tin hmuﬂmuum?hm
o~ B PSP rRLcabe @ it ype o

pplicable 1o both public and privass imsticuions of ki
md is codified in 4) CFR 1-153. ~ I

0) Commarcia) Fims and Coruin Nemgrofi: Organizasions
Mmug&mmmmmnw
smpud from the provisions of OMD Cirvuler A-122. Y

{4) Susa o Local Governsnensy. OMD Cirsular A-$7 is codifia
R41CFR 1157,

¢ Prior epproval requiremenss of the above Federal wost prin
ciplas have bost modified by Aricls 2. '

LPyyuas

Unless specifind in the grant, the granme shall spsive

wndar this grent drough cash sdvance by US. Treanpy ehack

dnw MOSSEY © Mot saTent eads. n o the
procsda qv.

14 Changes in Principal Iavestigate or Lavel of Effort

1! & ramed Principa] Javeniguor o Project Dirscne plav © o
hacomas sware that b or she will (1) devors sobstantially sore of lass
sffort w the work thas mticipatad in the spproved proposal. (2) sever
his or her eeyuction with the gramss srgmizsion, or (3} otherwise
velinquish active direction of the project, he or the shall advise both the
NSF PFrogram Officer and e panme’s Authorized Organizstional



b Stancard Trestnent, Unless ¢+ wise spacified in the pont
*  gaoject inoome retived or soanzing b grenims during the pariod of
this e shall be retained snd added © the fimds conmined w0 the
grojec by the Foundasion end used © furthar project objectives. The
grenms shall have no obligasion © the Foundation with mepect ©
sopyright or paiens royaltiss or frojec, oame recaived afwr the period
slthis gt : I : ‘

. Reoords Rewention. The prarcas is required o ruain spproprise
Snancial ind other reconds relacing © project income sarned during the
gron pariod and for three years beyond the end of the grant pariod. -

22. Acknowiedgment of Support and Diclolmer

& An scbnowiedpmant ol NSF suppart and s disclaiener must sppesy
in sy poblication of any mamerial, whather copyrightad or aoc, based
oa or developed under this projecy, ia tw following serms:

“This mazarial & based upon waxt supporiad by the National

Seiencs Foundation under Grame No. (Granuss should enmr NSF

grant mumber). Thw Governmen: has osrisin righs in this

b. All subject writings (as defined in Article 20), sxcwpt sciendfic
wicls or pepars published in sciersific, echnical or professional
joanals. must dlso conuin te following disclaimer:

“Any opinions. findings, and conclusions or recommendations

axprassad in this maiaria) are thos of the suthor(s) and do aot

asceasarily raflect the views of the Naziona! Science Foundetion.”

13 Pamat Righs

Unless otherwise provided in the grant lener, if this gt is for
sxperimenzal, deveiopmantal, or rsasrch werk, the cliuse found it the
NSFGron Policy Merual (mplementing the Beyh-Dole A2, 35 U S.C.
200 o smq.) spplim (e Gron Policy Monal Section 7513.] Tw
granme will includa thar clmase in all subswards for axparimental,
developmental. of ressarch activigas.

24. Cont Shariag sad Cost Sharieg Records
The greniae must con shars under this grant in sooordmnes

any Shecific nguiremnt oonisined in or refarenoad by the gras /il the
grant by no epucific requirements and if the work suppo his
gantis resulting from an unsolicitad propo he et
WSy heat tangary cost tharing requirement hoefing sithar of
fon aharmative ) {1} by com shwring & minkpdm of | paomt
o this project: or ) by cont ghuring a minicuss of | puresnt on the
sggregan wtal coss & all NSF-supportad projecyl requiring ecet shar.

ing. [Ses Graw Policy Section 640 fg

5. The grantse murt mdiptain records of/all groject sosts s e
elsimad by the grantae o oo ing a8 pfell s records of soets w0 e
paid by the Government.  Suc o sobject & audit. If the
TS e0it participation includ khdm&bdlh’
dourmining the valustion for volyrfideg sarvicss and domated propesty
st b documaniad, '

¢. I the prant does not conain or refiererieg any specific soet sharing
nqurenest 24 providas Ands solely for d{allowing purposss (net
sonsidered o be in suppaft of "rasearch™), statulugy sost sharing is not

mquired {see Graw Pglicy Mowal Section $43.1
(1) insernaziopd! travel;
@) eomseryphion. improvement or operation of laciliy
(3) asqujeition of rescarch aquipmant;
€4) shiff operations;
$S)pbucesion end raining: '
publication, distritution mnd trareistion of sciencific data e

244

. wperified s Artiéle 17,

' ired by Subsecsions Jo(S)
the NSF Azt a0 emaended,

39. Standards for Fisancial Masagemest Systems

NSF premes. cxoeps Saam or local mits of goversenens, shall have
financial managemant systams that mest the requirements of Azach-
ment F o OMB Circular A-110. Sus =d local win of govemment
shall follow the comperable standards of Sulipert C. 45 CFR. 602,

_ _ 36 Andlt and Rocords

& Fiaancial meonds, supporting decoments, susisticsl records. nd
other records partinant © this greee shall be etaited by the granwe for
s pwind of 3 yasrs fom subvnission of the Final Projmct Repors

tnmumbmmm P~
et of elsims arising ow of the performmca of the project ahall be
Tetained :" such sudius, eppeals, lisigation, er claims have bomy
@) Records seiacing 6 Projaces mibject © spacial project income

grovisions shall be recained wneil 3 youry from the end of the praniss's

Bscal yeur in which the grex requirement for reporting inoome sxpizes.
§. Unisns sourt action ar suddit prosesdings have boen iniziated, the
Fants may substings microfilm copies of original reconds.

¢. The Direcwor of the Natianal Science Foundation and the Comp-
wol¥ Ganeral of the Unimd States, or any of their duly authorized
fopresanativas, shall have sconss 1 eny partinent beoks. decuments.
Pepers, @d records of the gravees organizacion and of the parforming
organizstion, ¥ differes, ©© maks sudiu. examinations, sxmwpts nd
Tauarips. Parther, sy segotiased eenpact i exonm of $10,000 madke
by the gramse shall inclode 2 provision o the effect thas the granss, the
Diractor of the Nationa! Seiancs Fowdasion, the Comprroller Genaral
ofths Upizad Stams, or anry of their duly sxthorized repres entatives shall
have acosss 10 pertinent records for similer parposss. .

4 In order © veid duplics recordineping, the Foundation may
make special with ths granine 1 Tein any records hat
ore noaded for joint wm. The Foundation muy qus vexie © is
cuswdy of reocrds not sesded by ths grenum when i dessrmines it
the records possess long-wrm resion value. Whan the recerds are
vusfared © o meinisined by s Foundasion, the 3-year remnsion
requirement is sot applivable © the gracsss. In the rars evers it this
wovision b etercised, the Foundation will aegotiats s mumally agres-

_ abls srengenn; with the granise regarding reimbursemant of sss.

27. Sim Vide

The Foundation. tyough muthorised represeniazives. has the righe, at
all reascrsble timas, © make sise visits % revisw project accomplish-
mank and mansgenet sonwsl systams and  Jrevids such echnical
amsistance s may beraquired. If any siee visit s mads by the Foundasion
on the prammises of the grantes or & soncracesr under § grans, the gramas
s3all provide and shall recire in soniractors 10 provide all rmasonable
facilies and aasistmos fior the safety and sonvaniencs of the Govers-
ent repreveniatives fn e peeformance of teir duties. Al tie visie
and evaluatisns shall be pacformed in such & masmar o will noc unduly
dalsy e vark :

38, Serpeasion or Termiaation

& The grant may be suspended or srminsied in whole or in part,
whan the Foundation believes that the graniee has maarially failed ©
comply with the Wwrny and sondisions of the grunt, or whm the Foun-
dation has other fessonabls cause, of for ay Tesson by Mol agves-

| {
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ment barwean the Foundasion end the g -+ upon the requast of sither
* parTy, o whan the parties camot mud.  Jres B & meination.
. Nocmally, action by the Foundation 1o suspand or serminas & grent
wrill b takan cnly aftar the gronss has bout informed by the Foundation,
or informad of my daficiency o) it pert and given m opporamity ©
eormect it; but the Forndation may immadisuly repnd o wnninaca the
grant wichout notics whan it belisves such action is reasoiable 1o prowct
the interests of the Government, ~

€ No costs incsrred diring o suspension period or afier the affective
dms of s wrmination will - allowsbie, cxcept thoss cosm which, in the
wpiztion of the Foundation, (he grantas sould acx ressonably svoid or
alimings, or which were otharwise suthorissd by the suspansion or
. wrminatos sotes. provided suck costs would ocherwiss b allowabls
mnder the wrms of the grent and the sprropriam Fedaral eon principles.
© & Within 30 day of the wrminstion das, S grontas wil) frnish a
soumary of grogrem ander the prant end e fmmizsad sccounting of
soss incurred prier 1o the eminasion dats or prsuart o . sbove. Final
allowsbls costs wder & emination secienent shall be i scoordance
with th sy of the grent, including this arricle, and the sprropriss
Fedory! cam principias, giving dus considerycion © the rogress wader
che pra. I 2o evenit will the wial of NSF prymans undar 2 trrninamd
gt sxcend the grant sroounz. or the NSF racs share when coet sharing
wu moicipaad, whichever is bas.

o A notics of tarminasion ochar than by musual agreaman: and/or the
final setierment amount may be SuBJEEt 1) FEViSW AETURRSS Article 29,
{ Any suspsrsion or urminetion action will be i scoordenos with
whis arcicle snd Grew Policy ienual Section $60. :

23. Termination Review Procedure =
e

& Any requast for review of § actics of werminasion

0 che Assistarg Direcior for Admirisorasian, Nationa)
1800 G Sowet, N.W., Wazhingion, D.C. 20850 J'mustbe
oo luer than 30 days aftwr Sw postmurked

d_ut

monitering ient - project ar from és Rrwnck of
uHSFDhumoleu ol Cunntnbm-hbh
ive sfpach oflh'ﬂ

30. Noodiscrimination

& Tha grant nd oy program assissed thersby are subject © the
provisions of Tide V] of the Civil Righs Actof 1964 (PL $3.352), the
regulations issusd purtuant therewo by the Foundasion (45 CFR $11),

ard the Assurance of Complisnce which the grazuse has {iled with tw
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° by wrinm scifiesion dhat the
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Fowndasion. No g~ “n on the bafis of rece, eoler. national origin, o
hendicep shall . dad from participation 45, bs deniad banafin of.
ot othereise be rubjucwud © discrimination under the s In addition,
¥ e project volves o aducasion ctivity or program, m defined by
Title IX of the Education Amencemens of 1972 (PL 92.318; 20 US.C.
1681-1636). a0 parson on the basis of pax shall be exciuded from
pasticipasion int the project.  Parther, by scospance of the gra. e
grmie wnre the Foundation tha it will comply with Section 504 of
the Rebubilitation Act of 1973 (29 USLC. 704) end the Fowndasion's
implemaenting regulstiong (45 CFR 605) effective Mavch 1. 1982
ummmmm-ﬁqmumuu
Or Berves 48 & subgrarias or subterxracor wyder the grant
(for other than the provicion of sommerelally evailable suppliss.
mamrials, equiprment, ar pural suppont servies) e Assarwnos of
Complisnce with Thle VI of the Civil Righns Astef 1964, Civil Righe
An saarenom gy e Qlad with the grarses in ane of rwe weys: (1)
Asnzma of Cor
form has been exenomd and Slad aither with the Foundacion or v U.S.
Deprunent of Health snd Human Servioss; o 2) by sascuting s
filing with the granms an NIF Asmrwes of Compilisnos Farm. The
granme shall sbuin mexwmess punum: w Saction S04 of te
Rahubilitacion Az of 1973 from subrecipienss by incorporating inn e
subsgreanant 3 provision tut sorptmncs of the subegreament mn-
StunLMe rtTRs.

JL Natonal Security: Classifiable Results Origisating
Under NSF Gruss _
ot poveaally seppont clmsified projecs. b dwrsfors dies mot
results of NSF.cppornd messrch jrojeay will Y/ clessifi-
It i vry rive ingtances.
Ovdar 12256 (47 Fadaral Repiner 14374 1912)| num
igtifle rweesrch information not d risnd © te
uystbdudﬂd(!mul ()l Nevanhelus,
Mg(mdu ----- )nuun.

pmic musers miating © nal security eor
d-dﬁaﬁul&ai- .3(1)].
be cases whan o' NSF granms originme

ofn ISE/seppornd project ha the
fication phder Exacuxive Qrdar 12356

.

prompdy w:

t and classification suthoriry, or,
sy the informasion, to e Director
i, Office, General Serviom Ad.

t andd clagrification anthoricy w dacide within thirry (30)

hathlr © clmuify te mamyial I & desrmines i information

mummmm i agency,
nummwamwm

moj munlll

: ﬂhhhumhhmadummd-dmh
foginin oumﬂy-uhumdumdupp\

responeibilicy .
© the US. Covernman agency

sabject
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ing. enxy, reporu,

3. Animal Wo¥are

Any grmem purforming ach . sbrae snimals shall aomply
wih the Animal Walfere Act (PL 39.544, 1944, os amanded, 7 US.C.
213! & aay.) and tha regulations promulgamd thereunder by G
Suruwy of Agricuisars (% CFRL Subchepur A, Pam 1. 2. 3. e &)

© the hmans awre, md ressnant of verubne
snienals hald or used for ressarch, maching, ar other acy visies supperied
"mmmm-mnmuuw
daeczibnd in NTH Publicazion No. $5.13 (Ravised 1933), Geide for the
Core and Une of Ladoraory Animals. s followed: d © somply with
s “US. Governna: Principles for the Utilisation snd Care of Ver-
mmuuur-mu-.um (ncluded s
o ppndix © te NIH Cuids).

NOTE-Ths gy may requan registrntion of s faciliry and o
mwdwmmt-hmoudu
Asinal snd Plant Haalth Inspaction Serviss (APHIS), USDA, for e

regice i which i reanch facility b beumd The boastion of e

appropriss APHIS Regionsl Olfica, o wafl s infarmution sumserning
his rogrun. may bs obuined by sontacting the Chisf Sl Oltiew,
Animn! Can Suafl, USDNAH!B MC- lﬂg. Hyu-
munmu. - soo,

nn—mmmm:mum

If this grent cupporis Tessarch invelving recombinant DNA

umumwnm-ﬂﬁmdm
Policy Mmual Section 712

34 Clean Alr and Water

ouly if the gret enesds $100.900, o & fnclity @ '
wead has bean the pubject of & conviction gader the Clean Alr Act (42
VA.C. 185%-B(cX])] or the Fedaral Water Pollutions Conarel At [33

US.C. 131%c)} and s towd by EPA, wr the rams ls 5ot othwrwise

ssampt.)

Thmwnhlhn

;Tomvhdhmdwllddhﬁn
Air Azt (2 US.C. 1157 & s0¢.. 4 wnanied by PL 91.604] end Seceion
308 of the Fedaral Water Poliution Consrol A 33U S.C. 1351 @ g
soamanded by PL 92-500), respectivaly, relating 1o inspaction, senitor-

wd information, & wel] s ediar requirenas
spucifiad in Secdon 114 mnd Section 308 of the Claim, Alr Ast md the
Feders] Wosr Polution Control Ast, respectively, and all regulations
and paidaline issued tharvunder balom the sward of the pant.

5. Thatao partion of e work required by the graes will bn parformed
in & faciity liswd on tw Environmwnial Promzion Agwey Lint of
Violating Facilities on the date that the grasx was swarded mlms end
wil EPA elirninaies the name of such facility or facilicies from such

246

‘wanr standards 1

«.To wis in bt affore w0 omply with ¢less sir Randards and clam
facitity in which the gra is heing performed.

d Totmar .. _ocures of e movisions of this mrcle into sy

RATamg sobonirgct. :

35. Bamas Rassarch Sabjoc

The grenies is responsible for the prosction of the righty snd welfare
of sy hanm mabjecy inveived ia resesrch, developmens and velaad
ativides mpponied by this gt The grenms agreas © seymply with
the wgulasions prblished in the Federa/ Regiser, hamuary 26, 1981, and
tovised 4 of March §, 1943. Granwes we nfarred for guidmos © 45
CTR 46, “Prossssion of Hunm Subjecu.” ovailshis from the Offien for
Protaction dem Resesyuh Ricks, National Enstiasms of Haalth.

o should Yo voioerd & B NSF Gt

3% Liahilny
Tha Foundation cuxmot assame anry Kability for socidens, ilinessns.
or elairms aricing vut of my work supponed by & e or for o
mtharizd e of pamind & @pyrighad maserisks. The gras in-
stimstion {8 wdvised © wke such seps o5 may bn denmad necessery ©
fasure or promct itell, is employess md in groparry.

35, Limitation ea Rate of Pey

Pasom o o requienest, sffastive Ocwhber 1, 1948,
20 inclividoal ahall bs reimbarved from FY §9 eppropriacd fmds m s
direct sont wnder this grams &t a rass which exsesds the aquivalan of
$93,000 por snmuam, ‘This Nendtation i aleo insmdad o apply © sub-
awards for mubsomtive woek wnder an NSF prant. (See Arvicls 6 for
additional reswictions ca peymens © sonsukims.)
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Attachment Ja

-

MCNC CONTRACT PROPOSAL BUDGET
B
BELLSOUTH SERVICES AND GTE TELEPHONE OPERATIONS
FOR THE PERIOD: JUNE 1, 1990 - MAY 31, 1993

YEART YEARD YEARID _TOTAL

Direct Labor 83.900 74,800 - 79200 237900 -
Benefits 31,640 28,200 20,860 89.7
Totai Direct Labor 115,540 103.000 +09,060 227500
Overhead 98210 87.550 92.700 g ¥
Expenses:

Travel 7,000 7,400 7,850 22350

Other Services (CRAY Cycles) 200,000 200,000 200.000 600.000
Subdbtotatl CALTIS0 T IV 9N M.blu 1228510
G&A 53.960 52930 54,480 163.370
Total MCNC Incurred 476,710 450,880 464,090 1.391.630
Subcontract Expense

Labor (includes benefits) 53410 46215 37542 137.367

Graduate Student (includes FICA) - 7,410 59,130 60,635 TR

Travel : 7.175 7538 7.909 22.61Y

Overhead 11,800 11,286 10,630 nn

. Tota! Subcontract 129,795 124,166 116916 370.877
MCNC G & A on Subcontract _lo.385 9938 9385 __ 29678
Total Project Cost SI6890 SMOHL 0361 LIR2aX
Funding Source: .
MCNC ' 404590 334981 390,261 PR A X ]
BellSoutivGTE 212300 _200.000 _200.000 $612.300
TOTAL S5I6890 SSBASEL - SSMA6L  sloezan
A ' . FoIKBIN 31674 \S\
v




Attachzent A

MCNC CONTRACT PROPOSAL BUDGET

BELLSOUTH SERVICES AND GTE TELEPHONE OPERATIONS

TO

FOR THE PERIOD: JUNE 1, 1990 - MAY 31,1993

XEAR] YEARD YEARIOD _TOTAL
Direct Labor 83900 74,800 - 79.200 237900 -
Benefits 31,640 28,200 29,860 §9.700
Total Direct Labor 115,840 103,000 09,060 327.800
Overhead 98.210 87,550 92,700 TR60
Expenses:
Travel ' 7.000 7,400 7.850 22250
Other Services (CRAY Cycles) 200000 200,000 200,000 600.000
Subdtotal 420,750~ Y19 a4n610 s dl8. 310
G&aA 53,960 52930 $4.430 :63.370
Total MCNC Incurred 476,710  450.880 484,090 1.391.680
Subcontract Expense
Labor (includes benefits) 53,410 45215 37742 137.367
Graduate Student (includes FICA) 57.410 59,130 60,635 1TTATe
Travel : 7178 7538 7909 2261y
Overhead 11,800 11,286 10,630 33,76
Total Subcontract 129,798 124,166 116916 370877
MCNC G & A on Subeontract 10388 __9938s __ 9385 __ 20678
Totat Project Costs SIEE00  JReS8l  SuEL  iah
Funding Source: | |
MCNC ' 404550 384981 390,361 ..276.632
BellSoutvGTE -212300 200000 _200000 _S5612.300
il -21 nya

TOTAL
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NSF Pamnt Regulation (4SCFR  18) accardingly require thas
a patent sights clause be included in all subconmacts for ex-
perimental, orresearch work.

751.2 Nationa! Sclence Foundation Patent Policy

As autharized by the National Science Board at its 230th meet-
ing. Ocwober 15-16, 1981, the Director of the National Science
Foundstion has issued the following suatement of NSF patent

" & Asrequired by the Bayh-Dole Act and the Presidential
mamorandum on “Government Patent Policy,” the Foundation
will use the patent rights clause preseribed by the Office of
Management and Budget in al] its funding agreements for the per-
formance of experimental, developmenial, or research work.
This includes contracts for the operation of Government.owned
research facilities, unless the Foundation determines that some
othes provision would betier serve the purposes of that Act or the
interaszs of the United Swtes and the general public.

b Infunding agreements covered by s treaty or agreement that
provides tha: an international organization or foreign govemn-
ment, research instituie, or inventor will own or share patent
righus, the Foundsdon will acquire such patent rights as are neces-
sary o comply with the spplicable treaty or agreement.

¢. The Foundation will claim no rights to inventions in funding

agreements made peimarily for the support of education or train- .

ing, such as fellowships and traineeships. A disclaimer of interest
in inventions will be included in such swards.

d If an awardee elocts Dot to retain rights 1 an invention, the
Foundation will allow the inventor to retain the principal paent
rights unless the awardee shows that it would be harmed by that
wtion, -

¢. The Foundation will aormally allow any patent rights not
wanied by the awardee of inventor to be dedicated to the public
thrdogh publicarion. However, if another Federal agency is

- known 0 be interested in the relevant tachnology, the Foundation

may give it an opportunity Lo review snd patent the invengion 50
tong as thar does not inhibit the dissemination of the research
resulis 1o the sientfic commaunity. .

£ The Foundation will waive the restrictions imposed by the
Bayh-Dole Act on the assignment or exclusive licensing of NSF-
supporied inventions by a nonprofit organizstion when that ap-
pears to serve the policy and objective of the Act. For identified
inventions, the Foundation will waive the restrictions if the non-
profit arpanization obiains from the prospectve ascignee or licen-
see a firm commitment 10 develop and commercislize the
invention. In any induswry-university joint research sward, the
Foundadon will waivs the resrictions at the time of award if the
nongrolit organization shows that they sre unfair considering the
industrial participant’s contribution or that the project will not be
undertaken unlegs they ars waived. '

¢ Infunding agreements not controlied by the Bayh-Dale Act,
the Foundation will waive say of the rights or conditions normally
reserved orimposed if the grantee or contractor demonstrates:

1. that the interests of the United Swtes and the general
publis will be bezer served thareby; or
2. that it is making a substantial contribution of funds,

facilities, or equipment 10 the werk performed under the fiunding
agreement, ,
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Attachment &

h Asfar  waciical, the Foundation will gpply the lntent
this policy . _ding agreements entered inio before the effecs
dates of the Rayh-Dols Act and the Presidential memorandum

The Nadona! Science Foundation Patent Policy contained
the regulation put 'ished on Augus: 30, 1982 (47 FR 38124) 1
all previous sawments of NSF Patent Policy are revoked.

7813 Standard Patent Rights Clause

The following pausnt rights clavas will be used in every fundi
agreement awarded by the Foundation thas relates wo acientific
enginesring rescarch unless 8 special pateat clause has be
negotiated. (See GPM 753.1.) When the clause is used in s fur
ing agreemest othes than & grant. graa and granier may
npheedbym:mmmummm erms

PATENTRIGHTS =

&. Definltions ,

1. lnvention means any invention or discovery which
or may be patentabile or otherwise profeciable under Thie |
of the United States Code. , -

2. Subject invention meanrs any invention of the grs
10 conceived or first actually reduced to practice inthe pe
formance of work under this grant.

d. Practical application mesns 1o manutacture in
case of a composition or product, 10 practics in the case
4 Process or method, or 10 operate in the case of & machk
of system; and, in each case, under such conditions as
establish that the invention is being utilized and that |
benelits are 10 the extent parmitted by law or Govemme
reguiations availabie to the public on reasonsbie terms.

4. Made whan used In relation 1o any invention mear
the conception or first actual regiuction to practice of such i

‘veftion.

8. Smal business fiem means a small business co:
cern as defined at section 2 of Public Law 85-538 (15 US
632). Small Business Act, and implementing reguiations (
the Administrator of the Small Buginess Administration, Fc
the purpose of this clause, the size standard for small bus
ness concemns involved in Governmant procurement an
subcontracting at 13 CFR 121.3-8 and 13 CFR 121.3-1;
respectively, will be used.

8. Nonproftt arganization mesns s universty of otin
Institution of higher sducation or gn olthe typ
described in section 501(e)(3) ot the intemal Revenus Cod
of 1954 (26 USC 501(c)) and exempt from taxation und
section 501(a) of the internal Revenue Code (26 US!
501(a}) or any nonprolR scientilic or educational organizy
tion quafified under a State nonprofk organization siatute.

&. Aliocation of Principal Rights "o

The grames may retain the entire right, tille, and interes
throughout the worid 10 each subject invention subject to thy
provisions of this clause and 35 USC 203. With respect ¢
any sudject invention In which the grantee retains ttie, th
Federal Governiment shall have 3 non-exciusive, non-irang
{erable, irevocable, paid-up license 10 practice or haw
practiced for or on behall of the Unktad States the subject in
vention the workd. i the award indicates & i
subject 10 an identified intemational agresment STtreaty. i

FOINOIW 918587
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Foundation also has the right to direct the graniee to convey
% any foreign panicipant such patent rights 1o subject inven-
tions as are required to comply with that agreement or

treaty. .
e ‘ylmronrion Disciosure. Election of Title and Filing of
_Patent Applications by Grantee '

1. The grantee will disciose each subject invention 1o
the National Science Foundation (NSF) within two months
shter the inventor discioses i inwriting to grantes personneg!
responsidle for the administration of patent matters. The
disclosure 1o NSF shall be in the form of a written report ang
shall identity the grant under which the invention was made
and the inventor(s). & shall be sufficiantly complste intech-
nical detall to convey a clear understanding of the nature,
purpose, cperation, and, to the extent known, the physical,
chamical, biological or electrical characteristics of the in-
vention. The disciosure shall giso identlty any
on sale or public use of the invantion and whether s
manuscript describing the invention has been submitted for
publication and, if $0, whether it has been accepted for pub-
tication at the time of disciosure. in addition, afier disclosure
to NSF, the granies will promplly notity NSF of the sccep-
tance of any manuscript describing the invention for publi-
cation or of any on sale or public use piannad by the
grantes. ,

2. The grantes will elect in writing whether or not to
retain title to any such invention by notitying NSF within
twelve months of disciosure 1o the grantes; provided that in
any case where publication, on sale or public use has in-

Hiated the one year statuiory period wherein valid patent

protection can still be obtair.ed in the United States, the
period for election of titie may be shortened by NSF lo a dlate
that is no more than 0 days priorto the end of the statutory
period.

3. The grantee will file its initial patent application on
an elecied invention within two years sfter slection or, i sar-
fier, prior 10 the end of any statutory pericd wherein valid
patere protection can be oblained in the United States atter
8 publication, on sale or public uss. The grantee will file
" patent spplications in additional countlies within elther ten
months of the comesponding inltia! patent applicstion, or six
months {rom the date when pemmission is granted by the
Commissioner of Patents and Trademarks to file foreign
patent appiications whan such filing has been prohibited by
& Secrecy Order. ' :

4. Requests for extension of the time for disciosure 10
NSF, elaction, and filing may. at the discretion of NSF, be
granted.

d Conditions When the Govermment May Oblain Tile

1. The grantee will convey 10 NSF, upon written re-
quest, title 10 any subject invention:

(8) i the grantes fails to disCloss or elect the subject
invention within the times specified in &, above, or slecis not
1o retain thtle.

(b) inthose countries inwhich the grantes falis 1o fle
pawnt applications within the times specified in ¢, above:
provided, howsver, that i the grantes has filed a patent ap-
plication in a country after the times spacified in ¢ above,
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but prior to ha receipt of the written request of NSF.the gy
tes shall continue 1o retain title in that country,

. (c) Inany country in which the grantse decides not to &
tinge the prosecution of any ap~lication for, 1o pay the ms
tenance fees on, or defend in a reexamination or opposit
proceeding on, 3 paient on a subject invention.

®. Minimum Rights to Grantes .

1. The grantes will retain & non-exciusive, royatty-t
ficense throughout the worls in each subject inventior
which the Government obtains titie except i the gran
falis 1o gisclose the subject invention within the tin
specified in c. sbove. The granies’s license extends to
domestic subsidiaries and affiiates, I any, within the ¢
porate structure of which the grantes is a parnty and inchx
the right to grant sublicenses of the same scope 1o the
tentthe grantes was legally obligated 1o do 50 atthe time
grant was swarded. The licenss is transferable only v
the approval of NSF except when transierred to the suce
807 of that part of the grantes’s business to which the inv
tion pertains. :

2. The grantee's domastic icense may be revoke:
modified by NSF to the extent necessary 1o achieve
peditious practical sppiication of the subject invention §
suant 1o an appiication for an exclusive license submitte
accordance with applicadle provisions in the Fed:
Property Management Reguistions. This license will no
revoked in that field of use or the geographical area:
which the grantes has achisved practical appiication ¢

- continues 1o make the beneflts of the invention reasory
accessbie 1o the public. The licenss in any foreign cout

may be revoked or modified at the discretion of NSF 1o
exient the grantes, its licensees, or its domestic s
siciiaries or affilities have failed 10 achieve practical appl
tion in that foreign country,

3. Befors revocation or modiication of the ticer
NSF will fumish the graniee a writien notice of ks inters
10 revoke or modify the licenss, and the grantee will be
lowed thirty days (or such other time as may be authort
by NSF for good cause shown by the grantes) sfter
notice to show cause why the license should not be revol
or mocified. The grantes has the right to appea), in acex
ance with applicabdis reguiations in the Federal Prop:
Management Reguiations concerning the licensing
Govemment-owned inventions, any decision concem
the revocation or modification of its icense.

f. Grantee Action (o Protect Government’s irterest

1. Tha grantes agress 10 execute or 10 have execy

- and promptly deliver 10 NSF allinstruments necessary
(a) establish or confirm (he rights the Govermnm
has throughout the worid in thoss subject inventions
which the granteq retains title, and
(b} conveytitie 1o NSF when requested under py
graph ¢ above, and to enable the Governmant 1 olx
patent protection throughout the world in that subject inv
tion.

. 2. The grantes agress {0 require. by written age
mant, ks employees. other than Clerics! and non-techn
amployess, to disciose promplly in writing to persor

*
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idemified as responsible I+ Yo aaministration’of patent
matters and in aformat sug,  «@d by the granies each sub-
jectinvention made underthis grant in order that the grantee

can comply with the disciosure provisions of paragraph €.

above, and 1o exetute allpapers necessary tofile patent ap-

~ plications on subject inventions and to establish the

Government's rights in the subject inventions. The dis-
closure formal should require, as » mintmum, the informa-
tion requestad by ¢ 1. above. The grantss sha!l ingtruct
such amployees through the employes agresmaents orother

" syitable scucationa! programs on the imponance of repon-

ing inventions in sufficient time 10 permit the filing of patent
applications prior to U.S. or foreign statutory bars.

3. The grantee will notily NSF of any decision not 1o
cominue prosscution of & patent application, pay main-
tenance fees, Or defend in a resxamination or opposition
proceeding on a patent, in any courtry, not less than thisty
tays bafore the expiration of the response period required
by the ralevant paient office. o

4. The granies apress 10 include, within the specilica-
tion of the United States patend application and anhy patent
issuing thereon coveting a subject invention, the foliowing
statement: “This invention was made with Government
suppor under (identify the grant) awsrded by the National
Science Fourdation. The Government has cenain rights in
this invention.” : _

§. The grantse or its representztive will complete, ex-
ecule, and forward io NSF aconfimation of a License tothe
United States Govemnment within two months of fiing any
comestic of foreign patent application.

6. The graniee or its representative will forwarg to NSF
acopy of any United States patent covering a subjectinven-
tion within two mortths after i is issued.

g- Subcontracts

. 1. The grantes will include this clause, sultabdly
modiiied to identity the parties, in all subcontracts, regard-
lass of tier, for experimental, developmental, or research
work. The subconiraciorwill retain all rights provided forthe
grartes inthis clause, and the grantes will not, as part of the
congideration for awarding the subconttact, oblain rights in
the subcontracior's subject invertions.

2. Inthe case of subcontracts, &t any tier, when the
prima gward by the Foundation was 3 contract (but not a
grant or cooperative agreerment), NSF, subcontracter, and
contracter agres that the mutua! obligations of the pasties
creaisd by this clause constitune a contract betwesn the
subcontiracior and the Foundation with respact 1o thoss
maners covered by this clauss.

h. Reporting on Utilization of Subject inventions

The grantes sgress 10 submit ON 18QUES! periodic repons
no mere frequently than annually on the wtliization of a sub-
ject invention or on efforts at obtaining such utiiization that
are being made by ths grantee Or ks icensees or assigness.
Such reponts shall include information regarding the status
of development, date of first commercial sals or use, gross
royaities received by the prantee, and such other data and
informnation as NSF may reasonably reduire. The grames
also agrees 1o provids acditiona! reports in connection with
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any marc ‘n proceedings undenaken by NSF in acce
ance wilt  ragraph /. of this clause. To the exters dati
information supplied under this section i considered by
grantee. is licensee or assignee to be privieged and &
fidential and is so0 marked, NSF agrees th>, 1o the sxt

- permitted by 35 USC 202(c){5). i will not disclose such

formation 10 persons outsice the Govemmert. -

i Prefergnce for United States ingustry

Notwithstanding any other provision of this cisuse. !
grantee agrees that nelther it nor any assighes will gran
any parson the exclusive nght 1o use or seit any subject
vertion inthe United States uniess such person agreest
any procucts embodying the subjsct itvention or produc
through the use of the subject invention will be manut
tured substantially in the United States. However, in
dividua! cases, the tequirement fof such anagresment i
be waived by NSF upon a showing by the grantes or s ;
signes that reasonable Sut ursuccessiul efforts have be
mads 1o prant icenses on similar terms 10 potential lict
$005 1hat would be ikely to manutacture substantially int
United States or that under the circumstances dome:
marusiacture is not commercially feasible.

I Mareh-in Rights :

The graniee agrees that with respect to any subject
vention inwhich it has acquired title, NSF has the right in :
cordance with procedures in OMB Circular A-124 and N
reguiations at 45 CFR 650.13 to require the grardes, sn:
signee or exclusive icensee of a subject invention to gn
a non-exciusive, partially exclusive, or exciusive icense
any fisld of use 1o a responsible applicant or appican
upon ferms that are reasonable under the circumstanc:
and ¥ the granies, assignee, or sxclusive ficsnses refus
such & request, NSF has the right to grart such a icense
saff ¥ NSF determines that:

1. such action is necessary because the grantes or:
signse has not taken, Or is NOt expected 1o Wake withir
reascnable time, sfisctive steps 1o achieve practical &
plication of the subject invention in such fieid of use;

2. such action is necessary to alleviate heatth or s
needs which are not reasonably satisfied by the grantes, ¢
signee, or thelr icansees:

3. such action is necessary 1o mee! raquirermerds (
public use spachiied by Federal reguiations and such 1
quiresments are not reasonably satistied by the grantes, @
signes, or icensee; or

4. suchaction is necessary because the agresmentr
Quirsd by paragraph L of this clause has not been obtain
orwaived orbecauss e icenses O the sxclusive right o u:
ot sell any subject invention in the Unlted States is inbraa:
of such agreement,

k. Special Provisions for Grants with Nonproftt Orpaniz
H the grantes is 8 nonprofit organization, & agrees that:
1. Ripghis 1o a subjact invention in the United Sta:

.maynowo gssigned without the approval of NSF, exce

whars such assionment is Mmads 1© an oIYanization whi
has as one of s primary lunctions the management of i
vantions angd which is not, #isel, sngaged insrcoes not ho
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2 substaniial interest inothy.  ganizations engaged in the
manufacture or sale of products or the use of processes that
frignt utilize the invention of be in compethicn with ambodi-
mants of the invention (Provided that such assignes will be
abject 1o the same provisions as the grantee);

2. The granise may not grart exclusive icenses under
United States patents or patent applications in subject in-
ventions to persons other than small business firms for a
pariod in excess of the earierof:

(a) five yaars from first commercial salo oruse ofthe
Fvantion, or

{b) sight years from thc date of the exclusive license
axcepting that time befors reguiatory agencies necessary 1o
oblain premarket clearancs, unless on a case-by-case
basis NSF approves alonger axclusive license. If exclusive
Bald ot use licenses are gramted, commaercial sale or use in
on fisld of use will not be desmed commarcial sals or use
a3 to other fiskts of use, and & first commercial sale or use
with respect 10 a product of the invantion will not be deemed
© end the exclusive period to differsnt subsequem procucts
covared by the invention;

3. The grantee will share royalties collected on a sub-
j3¢ invention with the invertor; and

4. The balance of any royalties or income eamed by
tho grantes with respect to subject inventions, after pay-
mant of expenses (including paymaents to inventors) in-
eidental to the sdministration of subjest inventions, will be
utilized for the support of scisntific research or ecucetion.

L Communications

Ali gisclosures, elections, confirmations of the govam-
ment license, coples of patents, and other routine com-
munications should bs sent to the NSF Patent Paralegal,
Ofiice of the General Counsel, National Science Founda-
tion, 1800 G Street, W.W., Washington, D.C. 20550. Re-
quesis for waivers and other exceplional communications
with the Foundation regarding this clause should be ag-
dressed to the NSF Intellectual Property Atiorney, Offics of
the General Counsel, Nationat Scisnce Foundation, 1800 G
Straet, N.W., Washington, D.C, 20550.

(END OF CLAUSE)

782 Copyright

752.1 Rights 1o Copyrightable Materia!

The following principles governing the trestment of
copyrighuble material produced under NSF swards were adoped
by the Nationa) Science Board on March 16, 1984,

&. The Foundation normally will acquire only such rights to
copyrightable maierial as ars needed 1o achieve its purposes orto
comply with the requirements of any applicable government-
wide policy or international agreement

b. To preserve incentives for private dissemination nd
development, the Foundation narmally will not resurict or take
any pan of income eamed from copyrightable material except as
necessary 1o comply with the requirements of any applicable
govemmeni-wide policy or imemational agreement, 5

¢ Inexcepuional circumsiances, the Foandation may reswrictor
¢liminate an gwardee’s conood of NSF-supponed copyrightable
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material z fmemﬂbommﬂﬂuhmdmen&u
madmumﬁbumhmdumuﬂnp
gram or award,

752.2 Standsrd COpyrlnm;blo Material cmm

The following copyrightable material clause will be used
every funding agreement swarded by the Foundation that rela:
to scieatific or engineering research unless a speci
copyrightable material clause has been negotiaied. (See GP
7532) When the clause is used in a funding agreement other th
a gany, gran: and gronses may be replaced by comracr and cc
racior o other Sppropriale werms.

COPYRIGHTABLE MATERIAL -

& Subject writing means sy material that:

1. is or may be copyrightabls under Titie 17 of t
United Siztes Code, and

2. Is produced by the grantes or its ornployns in1
performance of work under this grart.

Subject writings include such items as repons “boo!
journal articies, software, sound recordmgs vicieo tap-
and video discs.

b. Copyright Ownership, Government License. Exc.
as otherwise specilied in the grant or by this paragraph, -
grantes may own or permit others to own copyright in
subject writings. The grantes agrees that if € or anyone ¢
does own copyright in & subject writing, the Federal gove
ment wiil have a nonexclusive, nontransterable,
revocable, royaity-free licenss 16 exercise or h:
exercised for or on bahatl of the United States through
the world all the sxclusive rights provided by copyri
Such license, howevar, will not include the right to «
copies or phonorecords of the copyrighted works 10

¢. Grants Affected by international Agresments. It
award indicates it is subject 10 an identdied imematic
agreemaent or treaty, the Foundation can direct the grar
to convey to any foreign panicipant or otherwise cispos:
such rights to subject writings as ars required 1o compiys
that agreement or treaty.

d. Grantee Action fo Protect Government interssts. ©
grantes agrees o acquire, through written agreement o:
employment relationship, the ability to comply with the
Quirements of the preceding paragraphs and, in pattica
o acquire the abiity to convey rights in a subject writihg -
foreign participart ¥ direcied by the Foundation under
pravious paragraph. The granise further agrees that
transier of copyright or any other rights 1o a subject wrkt
by R or anyons whom Rt has aliowed to own such rights,
be made subject 1o the requirements of this article,

. (END OF CLAUSE)

753 Speclal Patent and Copyright Sliuations

‘The standard patens rights clause or standard copyright:
material clause need not be applicable or will normalh
modified in the following situations:

i FOIKBIN 312 \\\/’)
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CERTIFICATION REGARDING ZONSYING

.mem
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he undursioned sertifies, ¢ ' m\.’ avie
and boidet, ehet] » %0 e best .{ I “‘“

(1} Ma Pederal t8ted funds have besn paid er will be
!:u, by o oa mt thy yadaraigned, % 'ln.: person fer
giuenging er g 0 (afiuenss an sffiesr or emplogee of
ARy agensy, 8 Neader of s, en o‘uuc oF anplioyes 62 -
SOtk Uie:wrirdiag Shiay Snctus Suntriess Ge Buking-d a T
Yedaral :rmm s of any Fedarsi iesn, the ente WM
of gAY S80J4TLtive agTIMRLRG, aRd the ¢ S0Atinus "
renswil, ssendsent, ov miuueu of any Yederil eentrast,
grant, 10an, OF sseépeTative syrssment. . ,_

(2) 22 funds other than Fedswral ug-tmm‘ funds bave deen
aid or will Bs psid %o gny pazeen feor Lntiusnsing eor atvespting
o nfiuense an Gffiser OF exployes of ANy SgenCY, ¢ MNeaber of

cengtul. an officer OF employes of 88, OF &7 oyes of a

Henher of Congeesa in eonnes with s Fedaral san 1

grant, lean, Sr cooperative sgresaent, the undereigned shall

-scxpiete and gubait gtandard ﬂ'ﬁ‘ "Diselosure Fern W Repors
[

Ledbbying. " Ln ascerdancs with 1%s

The undersigned shall wegquire she lengusge of shis
Sﬁuuuuon n%aun 48 the wa'ultbmnu c!: ‘o33
A T A T

nerasts ' SONN :
:;m: sdl sudTasipisnts shall Su-uq .2: diselone sessziingiy.

setéioatton £ sation of fast upen
m:n.:-um: u:: !.:-?3%!:‘%3’23.’.&;“ was Sade or
entered Into. € ssion of shis gorsifioation 48 & osquinite
gor gaking or entex inte 42is transsetion imposed sestien
Tequired Gertifiestion WRA1l By Bubiest €0 & SLVAY DRaity of net
Foquire ™

ik than 510,000 and nst mere qﬂa’uoo.oeo for eash _

failiure. |
‘ % . Grant FEepasal umleri
For . _ )
".mlm
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