
INSTRUCTIONS FOR USE OF THE 5TH EDITION, REVISION 1, NAVY STANDARD COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT (NSCRADA) TEMPLATE

Revisions are indicated in Blue lettering
There are no standard written articles for a Cooperative Research and Development Agreement (CRADA) required by Public Law; however, general authority, enumerated authority, and contract considerations for CRADAs are described in Title 15 United States Code Section 3710a to provide themes that should be covered.  In executing this law, each Federal agency has established its own policy and guidance for CRADA format and content.  There are certain limitations under 3710a that the Navy has adopted as policy for the creation of CRADAs.  The Navy Standard CRADA and approved alternative Articles reflect this policy or create local policy.  A CRADA that deviates from the conditions of the Standard is called a Non-Standard CRADA and must conform to Navy policy.  Both forms of CRADA are required to have local legal review before signature, and the local laboratory is fully responsible for its contents.  When registering a CRADA with the Office of Naval Research (ONR), a description of any changes differing from the Standard is required.

The NSCRADA template is designed as an agreement between one Navy laboratory and one U.S. commercial entity.  Approved alternative paragraphs are provided in this instruction for the case in which the Non-Navy Collaborator is a U.S. entity that is a State or local government organization, a public or private foundation, or a nonprofit organization, including a college or university.  Any Navy laboratory can agree to revised clauses to the NSCRADA with the Non-Navy Collaborator without prior approval by ONR, subject to local legal review. The laboratory assumes responsibility for changes to the NSCRADA.

A CRADA will be considered “Standard” if the following conditions are met.

1. The CRADA template is used WITHOUT MODIFICATION to the Articles listed below or uses approved alternative language for a collaborator who is a State or local government, a public or private foundation, or a nonprofit organization, including a college or university.

· Article 1 (Definitions)

· Article 7 (Intellectual Property)

· Article 8 (Tangible Property)

· Article 9 (Liability)

· Article 10 (General Provisions)

· Article 11 (Modifications and Notices)

· Article 12 (Surviving Provisions)

2. The CRADA is with only one Non-Navy Collaborator.

3.
The Non-Navy Collaborator is:

(a) a U.S. entity: i.e. company, State or local government, public or private foundation, or nonprofit organization, including a college or university;

(b) not a consortium;

(c) not a venture capitalist;

(d) not directly or indirectly controlled by a foreign company or government (FOCI) (Executive Order 12591, Section 4.(a)).

4. The Non-Navy Collaborator does not provide more than $1,000,000 to the Navy Collaborator over the life of the CRADA.

5. The original CRADA duration is three years or less.  A CRADA may be extended beyond three years by amendment with appropriate review.

6. The NSCRADA is not used for an agreement with an intermediary or technology “broker” for technology transfer or patent licenses.

SIGNATURE AUTHORITY

Each Federal agency may authorize the director of any of its Federal laboratories to enter into a CRADA (15 USC 3710a). The Secretary of the Navy (SECNAV), Head of the Department of the Navy (DON), has delegated authority for technology transfer to the Chief of Naval Research (CNR), (10 USC 5022).  In turn, the CNR has allowed, under SECNAVINST 5700.16A dated 7 March 2000, the Heads of Naval laboratories to conduct technology transfer on behalf of DON.  The Head of a DON laboratory is the Commanding Officer and has the authority to enter into a CRADA and sign such Agreements for the DON provided that: 
(a) 
The following qualifications are met:

1. Procedures are established for entering into CRADAs.

2. Personnel with training or experience in technology transfer are designated to be responsible for implementing the procedures.

3. A single point of contact for interface with the Office of Naval Research (ONR) is sent to ONR.

4. Personnel responsible for implementing the procedures receive at least eight hours of training in technology transfer every year.

(b) Legal review is obtained prior to entering into an agreement to ensure that the CRADA conforms to all statutes, regulations, Executive Orders, and binding instructions issued within DoD.

(c) Reports and executed copies of CRADAs are submitted as directed by ONR.

(d) Review is obtained from the U.S. Trade Representative and the appropriate Navy Foreign Disclosure Official for all CRADAs with entities that are directly or indirectly controlled by a foreign company or government, as required by Executive Order 12591, Section 4(a).

Instruction 5700.16A also authorizes all DON laboratories and technical activities to enter into CRADAs that deviate from the standard agreement. In such cases, a written explanation of the reasons for the deviation shall be prepared and local legal review obtained prior to entering into the nonstandard CRADA.  The Naval laboratory assumes responsibility for any result caused by any deviation from the NSCRADA language. Copies of the explanation and review are to be attached to the copies provided to ONR.

NOTE:  If a nonstandard CRADA is negotiated and approved by local authority, you MUST change the word “STANDARD” to “NONSTANDARD” on the Title page and the Top of page 1.

The instruction in its entirety is available at the following webpage:

www.onr.navy.mil/sci_tech/industrial/SecNavInst5700.16A TT.PDF

INSTRUCTIONS IN BRACKETS
Bolded text in brackets, e.g. [ xyz ], indicates text that is to be replaced when preparing a draft CRADA. Bracketed text in bold italics, e.g. [xyz], are instructional notes to be deleted entirely when drafting a CRADA. In the final document, all bracketed text in the CRADA template is to be replaced or deleted as required.

The phrases [Navy Collaborator] and [Non-Navy Collaborator] are to be replaced with the full name of each Collaborator, together with its accepted acronym or abbreviation in parentheses, in the following locations:

1. Title page.

2. Top of page 1, in the heading “STANDARD NAVY COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT BETWEEN...”.

3. Paragraph 1 of the PREAMBLE (page 1).

4. Article 7.1.1.3.2 and 7.1.1.3.3: In markings used to mark Proprietary Information, Restricted Access Information, or Data subject to 35 USC 205.

5. Article 7.2.3: In the required copyright statement.

6. Title page of Appendix A (Statement of Work)

Use the acronym or abbreviation for all other references to [Navy Collaborator] and [Non-Navy Collaborator], including in the Table of Contents.

The variables in the Agreement Number on the title page represent the following: 

NCRADA

=
Navy-issued CRADA

XXXXXXXXX

=
accepted acronym of issuing Navy activity

YY


=
last two digits of Calendar Year issued

ZZZ


=
three digit serial numbering starting


at 001.  Do not restart at 001 in each

new year.  This should be a sequential 

numbering of all CRADAs entered into

by a given Navy activity.

STATEMENT OF WORK
A separate Statement of Work (SOW) is Appendix A of the CRADA.  The SOW is divided into separate sections that list tasks to be performed solely by each Collaborator as well as those to be performed jointly, if applicable, and is intended to clearly state the exact responsibilities of each Collaborator.  The SOW should give sufficient detail to allow the Collaborators, and if necessary an outside party, to understand and know who will do what, when and where.  The SOW is not releasable to the public (Article 10.5).

REPORTING REQUIREMENTS

ONR REGISTRATION
Within TEN (10) days after the CRADA has been signed, you MUST provide ONR the following items:

1. One hardcopy of the signed CRADA.

2. One electronic copy of the final CRADA. (E-mail to grovesn@onr.navy.mil OR send on a 3-1/2" computer diskette).

3. Summary Page.

Mail hardcopies to:

Office of Naval Research

Detachment for Industrial and Corporate Programs Office

Ballston Centre Tower 2, ONR 36B

800 North Quincy Street, Room 106

Arlington, VA 22217-5660

DTTIS REPORTING

Reporting of CRADAs to the Department of Defense is accomplished through the Navy version of the Defense Technology Transfer Information System (DTTIS) database.  Within THIRTY (30) days after the CRADA has been signed, you MUST report the agreement through the Navy DTTIS.  This database is available at http://dttis-onr.rk.anteon.com.  All Navy Technology Transfer offices should contact Nancy Groves (ONR 362) at 703-696-5991 to register for this database.

HIGHLIGHTS OF REVISION 1 TO THE 5TH EDITION NSCRADA 

DATED 1 MAY 2002:

Revisions to the 5TH Edition NSCRADA dated 1 June 2001, are indicated in Blue lettering.  The revised NSCRADA is dated 1 May 2002.

1. TABLE OF CONTENTS, Article 1. DEFINITIONS, page i. 

Added new definition title as follows:

1.4  “Controlled Unclassified Information (CUI)”. 

2. TABLE OF CONTENTS, Article 1. DEFINITIONS, page i. 

Added new definition title as follows:

 1.8  “Exclusive License ”. 

3. TABLE OF CONTENTS, Article 1. DEFINITIONS, page ii. 

Added “CUI” in title of article 7.1.1.3.4

Data That are Classified Information, CUI, MCT, or Otherwise Restricted

4. PREAMBLE, page 1.

First paragraph, line 5 deleted “both” and added “the” as follows:

….shall be binding upon the Collaborators and their assignees according to the clauses and…

5. Article 1. 
DEFINITIONS, page 1.

First paragraph, changed language to read as follows:

As used in this Agreement, the following terms shall have the meanings defined below, which are equally applicable to both the singular and plural forms of nouns or any tense of verbs.

6. Article 1.
DEFINITIONS, page 2. 

1.4, added definition as follows:

1.4 “Controlled Unclassified Information (CUI)” means Government Data, Information, or materials provided to or resulting from this Agreement that may be export controlled, sensitive, for official use only, or otherwise protected by law, executive order, or regulation.

7. Article 1. 
DEFINITIONS, page 2.

1.8, added definition as follows:

1.8  “Exclusive License” means the grant by the owner of Intellectual Property of the exclusive right to make, use, or sell a patented invention.

8. Article 1.
DEFINITIONS, page 2.

1.13, last line, added “Protection” as follows:

…may be patentable under the Plant Variety Protection Act. (15 USC 3703(9))


9. Article 1.

DEFINITIONS, page 3.

1.16, added “in the Militarily Critical Technologies List” as follows: 

…those technologies identified in the Militarily Critical Technologies List and under the Export Administration Act of 1979, as amended.

10. Article 3.
RESPONSIBILITIES, article 3.1, page 4.

Second line, deleted  “Principal Investigator” to read as follows:

…the program guidance of [name], PI, [Navy Collaborator] Code [supply organizational code…

11. Article 3. 
RESPONSIBILITIES, article 3.3, page 4.

Added instruction as follows:

 [This is the place to add any special security requirements for personnel doing Cooperative Work at the Collaborators’ facilities.  If the Cooperative Work covers unclassified Military Critical Technology (MCT), the non-Government Collaborator must be certified to handle MCT data.   MCT data must be controlled in accordance with the International Trade in Arms Regulations (ITAR).  MCT certification is established using DD Form 2345, called an “Export-Controlled DoD Technical Data Agreement”.  If the Cooperative Work covers classified topics, a security clearance must be put in place for the Non-Navy Collaborator’s facilities and personnel using a DoD Contract Security Classification Specification, DD Form 254, completed through [Navy Collaborator]’s Security Office. Refer to the CRADA Handbook.]
12. Article 4.
REPRESENTATIONS AND WARRANTIES, article 4.1.2, page 5.

Second line, added “and technology transfer” and changed “mission” to plural as follows:

…consistent with the [specify the appropriate mission area] and technology transfer missions of…

Third line, deleted “(15 USC 3710a(e))” and inserted “(15 USC 3710a)”.

13. Article 4.
REPRESENTATIONS AND WARRANTIES, article 4.3.2, page 6.

Fifth line, added “exporting” and “is” to read as follows:

….Department of Defense policy.  The exporting Collaborator is responsible for obtaining any…

14. Article 5.
FUNDING, article 5.2, page 7.

First paragraph, eighth line, added “of mailing date of notice” to read as follows:

…cure the default within fifteen (15) days of mailing date of notice, [Navy Collaborator] may…

Second paragraph, first line and second lines, changed language to read as follows:

Funds that [Non-Navy Collaborator] paid under Article 5.1 and that [Navy Collaborator] has not obligated or expended at the time…

15. Article 5.
FUNDING, article 5.3, page 7.

Last line, added “that it” as follows:

….against any funding that it provided to [Navy Collaborator].

16. Article 6.
REPORTS AND PUBLICATIONS, article 6.3, page 8.

First paragraph, third line, added “CUI” as follows:

…Information, Government Classified Information, CUI, or MCT Information is released and that…

Second paragraph, seventh line, changed language to read as follows: 

…mutually agreed to by the Collaborators. If a Collaborator objects to the release of Information on the grounds that the Information is Proprietary Information, Restricted Access Information, or Information whose dissemination is restricted by U.S. security laws or regulations, the disclosure shall be postponed until the Information no longer meets the definitions of Proprietary Information, Restricted Access Information, or is no longer covered by U.S. security laws or regulations.

17. Article 7.
INTELLECTUAL PROPERTY, article 7.1.1.3.2 (a), (b), (c), page 10.

Changed language to read as follows: 

(a)  For Non-Subject Data that are Proprietary Information, the 

marking shall read:

 “PROPRIETARY INFORMATION OF [Non-Navy Collaborator] – [Navy  Collaborator] MAY USE ONLY FOR PURPOSE OF CRADA NUMBER “NCRADA - [Navy Collaborator]-[last two digits of CY]-[lab CRADA sequence number]”;

(b) For Subject Data that are Proprietary Information, the 

marking shall read:

“PROPRIETARY INFORMATION OF [Non-Navy Collaborator] - GOVERNMENT HAS GOVERNMENT PURPOSE RIGHTS UNDER CRADA NUMBER “NCRADA - [Navy Collaborator]-[last two digits of CY]-[lab CRADA sequence number]”;

(c) For Data that are Restricted Access Information, the marking 


shall read:

“RESTRICTED ACCESS INFORMATION – PROTECT IN ACCORDANCE WITH CRADA NUMBER  “NCRADA - [Navy Collaborator]-[last two digits of CY]-[lab CRADA sequence number]” UNTIL [INSERT DATE: Insert negotiated date not to exceed five (5) years from the generation of a Restricted Access Information document]”.

18.
Article 7.
INTELLECTUAL PROPERTY, article 7.1.1.3.4, page 10.

Title, added “CUI” as follows:

Data That are Classified Information, CUI, MCT, or Otherwise Restricted

Paragraph, second line, added “CUI” as follows:

…Classified Information, CUI, MCT, or otherwise restricted by U.S. security or export control laws…
Added Instruction as follows:

[Note to ORTA: No standard marking is provided. Marking will vary according to the type of Data provided and should be consistent with Navy Collaborator’s marking regulations and policies.]

19.
Article 7.
INTELLECTUAL PROPERTY, article 7.1.1.4, page 11.

Third paragraph, first line, added “CUI” as follows:

Classified Information, CUI, MCT, or otherwise restricted…
20.
Article 7.
INTELLECTUAL PROPERTY, article 7.1.1.5, page 11.

Second, fifth and seventh lines, added “CUI” as follows:

…marked CUI, Proprietary Information of [Non-Navy Collaborator] or Restricted Access…

…shall protect Data that are properly marked CUI, Proprietary Information of [Non-Navy…

…marked Data meet the definition of CUI, Proprietary Information or Restricted Access…

Eighth line, added “such” as follows:

…Information.  Prior to release of any such Data, [Navy Collaborator] shall promptly notify [Non-…

18. Article 7.
INTELLECTUAL PROPERTY, article 7.3.5, page 13.

First and second lines, added “as defined in Article 7.3.1” as follows:

The Collaborator owning the trademark or service mark as defined in Article 7.3.1, shall grant…

22.
Article 7.
INTELLECTUAL PROPERTY, article 7.4.1.3, page 14.

Paragraph, last line, deleted the word “employee(s) and added the word “inventor(s) as follows:

…receiving the Invention Disclosure from its inventor(s).

23.
Article 7.
INTELLECTUAL PROPERTY, article 7.4.4.1, page 14.


Second paragraph, first line, added “such” as follows:

Notwithstanding such primary responsibility, by mutual…

19. Article 7.
INTELLECTUAL PROPERTY, article 7.4.4.6, page 15.

Second paragraph, first and second lines, added language to read as follows:

In the event both Collaborators decline to file a Patent Application on a Subject Invention, [Non-Navy Collaborator] may, at its sole discretion…

20. Article 7. 
INTELLECTUAL PROPERTY, article 7.4.7, page 16.

Added Instruction as follows:

[The following Article 7.4.8 is to be used for a Non-Navy Collaborator that is “not” directly or indirectly foreign owned, controlled, or influenced (FOCI).  For FOCI organizations identified as such in Article 4.2.1, use the appropriate alternative to Article 7.4.8 listed in the CRADA Handbook under “MODIFICATIONS FOR CRADAs WITH A FOCI ENTITY”.]

26.
Article 7.
INTELLECTUAL PROPERTY, article 7.4.8.1, pages 16 and 17.

Changed (a) and (b) and added new (c) and (d) as follows:

(a) [Non-Navy Collaborator] is in default for failure to make payment as agreed in

Article 5; or 

(b) The Agreement is terminated unilaterally by [Non-Navy Collaborator]; or


(c)  [Non-Navy Collaborator] fails to perform according to the Statement of Work (Appendix A); or

(d) [Non-Navy Collaborator] becomes a foreign owned, controlled, or influenced (FOCI) organization that does not qualify under the requirements of Executive Order 12591, Section 4(a).

27.
Article 7.
INTELLECTUAL PROPERTY, article 7.4.8.2, page 17.

Changed paragraph language to read as follows:

[Navy Collaborator] shall terminate any nonexclusive license to a Subject Invention granted under this Agreement if [Non-Navy Collaborator] becomes a FOCI organization that does not qualify under the requirements of Executive Order 12591, Section 4(a).

21. Article 7. 
INTELLECTUAL PROPERTY, article 7.6, page 18.

Paragraph deleted.  Changed language as follows:

Each Collaborator shall allow the other Collaborator to practice any of its Non-Subject Inventions for the purpose of performing the Cooperative Work.

No license, express or implied, for commercial application(s) is granted to either Collaborator in Non-Subject Inventions by performing the Cooperative Work.

For commercial application(s) of Non-Subject Inventions, a license must be obtained from the owner.

29.
Article 9.
LIABILITY, article 9.2, page 19.

Changed paragraph language to read as follows:

[Non-Navy Collaborator] is solely responsible for its actions and the actions of those acting for [Non-Navy Collaborator] in the performance of this Agreement and for any damages that may arise from any suit, action, or claim, and for any costs from or incidental to any suit, action, or claim, including but not limited to settlement and defense costs.  Further, [Non-Navy Collaborator] agrees that in any suit, action or claim brought by anyone not a party to this Agreement based on actions of [Non-Navy Collaborator], [Non-Navy Collaborator] shall not pursue any actions to enter the Government as a party in such suit, action or claim unless the Government has some liability under the Federal Tort Claims Act.  

30.
Article 10.
GENERAL PROVISIONS, article 10.2.4.2, page 21.

Deleted existing paragraph and added new paragraph to read as follows:

If payments or installment payments are to be made as stated under Article 5, [Navy Collaborator] will not start or continue cooperative work until payments or installment payments are received.

22. Article 10.  
GENERAL PROVISIONS, article 10.2.5, page 21.

Third line, deleted “his/her” and added “the official’s” as follows:

…executing official of this Agreement or the official’s successor having the authority to bind the…

32.
Article 10. 
GENERAL PROVISIONS, article 10.5

Changed language to read as follows:

This Agreement, without funding information (Article 5) and Appendices, may be released to the public.

33.
Article 14. 
SIGNATURES, page 24.

In signature block “For the Department of the Navy”, first line, deleted “15 U.S. Code 10(a) and inserted 15 USC 3710a.

In the sample “Amendment” contained in the “Instructions” the following changed:

Deleted “the” in the signature block to read “For the [Non-Navy Collaborator] 
In signature block “For the Department of the Navy”, first line, deleted “15 U.S. Code 10(a) and inserted 15 USC 3710a.

HIGHLIGHTS OF PRIMARY MODIFICATIONS TO THE 5TH EDITION NSCRADA 

DATED 1 JUNE 2001:

The 5th Edition NSCRADA is a complete revision over the 4th Edition in an effort to close loopholes and remove areas of ambiguity or uncertainty.  The following are the primary modifications that have been made:

1. The former Introduction (Article 1) and Background (Article 3) have been combined and renamed PREAMBLE.  

2. The former Summary (Article 2) has been removed from the formal agreement altogether.  An executive summary that very briefly describes the objectives and how those will be accomplished should still be prepared.  The summary should be approved for public release and provided as part of the Summary Page to ONR along with the signed CRADA.  The Summary Page should include the following:

· Full names and acronym or abbreviation of Navy Collaborator and Non-Navy Collaborator 

· CRADA number

· CRADA Title

· Executive Summary

· Navy Collaborator Principal Investigator name, Navy Code, and phone number

· Non-Navy Collaborator Principal Investigator name and phone number

· Type of Collaborator (e.g. corporation, small/large business, U.S./foreign, university)

· Duration

· Effective Date

· Funding and Payment Schedule (if applicable)

3. The following Definitions (4th Edition Article 4, 5th Edition Article 1) have been added:

· Classified Information

· Collaborator (replacing Party)

· Cooperative Work (replacing Cooperative Research)

· Effective Date

· Government Purpose Rights (replacing Government Purpose License Rights)

· Information

· Intellectual Property

· Invention Disclosure

· Militarily Critical Technologies (MCT)

· Non-Subject Data

· Non-Subject Invention

· Tangible Property

4. “SCOPE AND RESPONSIBILITIES” (4th Edition Article 6) is now simply “RESPONSIBILITIES” (5th  Edition Article 3).  

5. “REPRESENTATIONS AND WARRANTIES” (4th Edition Article 7, 5th Edition Article 4). A number of modifications have been made that primarily reorganize the existing clauses, including the addition of a new subarticle, “Joint Representations”, which includes the warranty disclaimer and the 

statement that both Collaborators shall use information in accordance with national security and export control laws.

6.  “FUNDING” (4th Edition Article 8, 5th Edition Article 5).  In the case of Agreements under which the Non-Navy Collaborator provides funds to the Navy Collaborator, the subarticle on “Insufficient and Excess Funds” (5th Edition Article 5.2) includes provisions for what happens if the Non-Navy Collaborator fails to make a payment.  That is, the Navy Collaborator will notify the Non-Navy Collaborator that they are in default and will give them 15 days to cure their default status.  If they fail to do so, the Navy Collaborator may proceed to terminate the CRADA and may cancel any option for an exclusive license or terminate any exclusive license to a Subject Invention granted under the CRADA.

7. “No New Commitments” (5th Edition Article 5.3) has been moved from “GENERAL PROVISIONS”  (4th Edition Article 13.2.5.3). 

8. “Agreement to Confer Prior to Publication or Public Disclosure” (4th Edition Article 9.3, 5th Edition Article 6.3) has been expanded to include the following:

(a) minimum and maximum time periods for review prior to public disclosure.

(b) definition of what constitutes “disclosure”.

(c) what happens if the reviewing Collaborator objects on the grounds that patent rights will be compromised, or Proprietary Information, Restricted Access Information, or Information protected by national security laws will be disclosed.

5th Edition Article 6.4 (4th Edition Article 9.4) deals solely with disclosure of Classified or otherwise restricted Data.  Disclosure of MCT is now covered in Article 6.3.

9. “INTELLECTUAL PROPERTY” (4th Edition Article 10, 5th Edition Article 7) has been entirely reorganized and largely rewritten.  

The Article on Data (5th Edition Article 7.1) is divided into subarticles on general provisions applying to all Data (including ownership, marking, and protection), Subject Data, and Non-Subject Data.


The copyright license to the Government (5th Edition Article 7.2.2) has been expanded from Government purpose to any purpose, as long as use is consistent with Data rights under the CRADA. 


A new Article (Article 7.3) on Trademarks and Service Marks has been added.

The following additions and modifications have been made to the Article on Subject Inventions and patent rights (4th Edition Article 10.3, 5th Edition Article 7.4):

(a) Requirement that the Collaborators instruct employees to file Invention Disclosures.

(b) Explicit requirement that Invention Disclosures be filed with both employers in the case of Subject Inventions jointly Made by inventors from both Collaborators.

(c) Obligation to provide copies of all Invention Disclosures related to a Subject Invention within 60 days (previously each Collaborator was to notify the other within 90 days).

(d) The Collaborators will confer to determine if an Invention Disclosure represents a Subject Invention.

(e) A time limit has been added for filing a Patent Application once a Subject Invention has been disclosed.  The responsible Collaborator shall file an application 60 days before any bar date or one year from disclosure, whichever comes first.  If the responsible Collaborator fails to file on time, the other Collaborator shall be allowed to take control after giving written notification.

(f) Similarly, if the responsible Collaborator fails to meet a filing deadline for prosecution of a Patent Application or maintenance of a patent 60 days prior to the deadline, then the other Collaborator may take action.

(g) As in the 4th Edition, the exclusive license option (5th Edition Article 7.4.6) shall be exercised within 180 days, however, under the 5th Edition, the Non-Navy Collaborator must execute the exclusive license within an additional 180 days, unless another time period is agreed to by the Collaborators, or the Invention will be made available to the public.

(h) Article 7.4.8 covers cancellation of licenses and license options to Subject Inventions. An exclusive license may be terminated or an option for an exclusive license may be cancelled if the Non-Navy Collaborator fails to make a payment or unilaterally terminates the CRADA.  If the Non-Navy Collaborator becomes a FOCI or becomes owned or controlled by a different FOCI, any nonexclusive or exclusive license shall be terminated and any option for an exclusive license shall be cancelled if an objection is made pursuant to Executive Order 12591, Section 4(a).

(i) Article 7.5 covers Non-Subject Inventions and includes an optional subarticle listing background Inventions owned by each Collaborator.

(j) Article 7.6 states explicitly that no license is required from either Collaborator to perform the Cooperative Work.

10. 4th Edition Article 11 is 5th  Edition Article 8. The Article  has been somewhat revised and is renamed “TANGIBLE PROPERTY”.

11. “LIABILITY” (4th Edition Article 12, 5th Edition Article 9) has been revised to include subarticles on Government liability, Non-Navy Collaborator liability, and Force Majeure.  The 4th Edition subarticle in which the Non-Navy Collaborator was required to indemnify the Government has been deleted.

12. Amendment, Terminations, and Notices have been taken out of “GENERAL PROVISIONS” (4th Edition Article 13, 5th Edition Article 10) and put in a new separate Article (Article 11) called “MODIFICATIONS AND NOTICES”.  Notices pertaining to patents are to be sent to and from the patent counsel to be identified by each Collaborator.  Notices may be sent by courier (e.g. FedEx) in addition to certified mail, return receipt requested.

13. “SIGNATURES” (4th Edition Article 16, 5th Edition Article 14) has been modified to state that the signatories have the authority to bind a Collaborator to the Agreement.  The same signature format should be used in any Amendment to a CRADA.

APPROVED ALTERNATIVE ARTICLES

A standard CRADA may be entered with a U.S. entity that is a State or local government, a public or private foundation, a non-profit organization (including a college or university), or an individual.  If the Non-Navy Collaborator is one of the above, select the appropriate alternative paragraph from those given below.

PREAMBLE
The first sentence refers to the “corporate headquarters” address for the Non-Navy Collaborator.  The following may be used as a substitute phrase:

(a)
For a State or local government entity, substitute “government offices”.

(b)
For a public or private foundation that is not a corporation, substitute “administrative headquarters”.
(c)
For a college or university, substitute “administrative offices”.

ARTICLE 4.2.1

The NSCRADA template Article 4.2.1 reads as follows:

“[Non-Navy Collaborator] is not directly or indirectly controlled by a foreign company or government (Executive Order 12591, Section 4 (a)). [Non-Navy Collaborator], as of the Effective Date of this Agreement, is a corporation duly organized, validly existing, and in good standing under the laws of [indicate State or Commonwealth].”

(a) For a State or local government entity, substitute the following.

“[Non-Navy Collaborator] is not directly or indirectly controlled by a foreign company or government (Executive Order 12591, Section 4 (a)).  [Non-Navy Collaborator], as of the Effective Date of this Agreement, is a [State or local] government entity duly organized, validly existing, and in good standing under the Constitution laws of the [indicate State or Commonwealth].” 


(b)
For a  U.S. public or private foundation that is not a corporation, substitute the following.

“[Non-Navy Collaborator] is not directly or indirectly controlled by a foreign company or government (Executive Order 12591, Section 4 (a)).  [Non-Navy Collaborator], as of the Effective Date of this Agreement, is an organization duly registered, validly existing, and in good standing under the laws of [indicate State or Commonwealth].”
(c)
For a U.S. college or university, substitute the following.

“[Non-Navy Collaborator] is not directly or indirectly controlled by a foreign company or government (Executive Order 12591, Section 4 (a)).  [Non-Navy Collaborator], as of the Effective Date of this Agreement, is a [college or university] duly organized, validly existing, and in good standing under the laws of [indicate State or Commonwealth].”
ARTICLE 4.2 3

The NSCRADA template Article 4.2 3 reads as follows.

“The Board of Directors and stockholders of [Non-Navy Collaborator] have taken all actions required by law, its Certificate or Articles of Incorporation, its bylaws or otherwise, to authorize the execution and delivery of agreements, such as this Agreement.” 

(a) For a State or local government entity, substitute the following.

“The government officials of [Non-Navy Collaborator] have taken all actions required by law in the [indicate State or Commonwealth] to authorize the execution and delivery of agreements, such as this Agreement.”

(b) For a U.S. public or private foundation that is not a corporation, substitute the following.

“The [Board of Directors or equivalent] of [Non-Navy Collaborator] have taken all actions required by law, its Charter, its bylaws, or otherwise, to authorize the execution and delivery of agreements, such as this Agreement.”

(c) For a U.S. college or university, substitute the following.

“The [Board of Regents or equivalent] of [Non-Navy Collaborator] have taken all actions required by law or otherwise, to authorize the execution and delivery of agreements, such as this Agreement.”

ARTICLE 5

If the Navy Collaborator or both Collaborators will be funded by another Government agency (e.g. DARPA), use the following alternative for Article 5.


“5.1 Funding source

Each Collaborator will fund its own efforts.

[Navy Collaborator]’s participation in this Agreement is contingent upon its receipt of funds from [Government sponsoring agency] via Military Interdepartmental Procurement Request (MIPR) number XXXXX (italicized text is optional or may be modified for the specific CRADA) in accordance with Article 5.2.


5.2 Related Payments


Funding to support [Navy Collaborator]’s effort as described in the Statement of Work (Appendix A) will be provided directly by [Government sponsoring agency] in accordance with the payment schedule below:


[Government sponsoring agency] shall provide one (1) payment of X thousand dollars ($X,000) to [Navy Collaborator] within fifteen (15) days after this Agreement has been signed by both Collaborators.


[Insert additional payments, if appropriate.]

The total funded amount shall be X thousand dollars ($X,000).


If [Government sponsoring agency] fails to provide payment with fifteen (15) days after its due date, then [Navy Collaborator] may proceed to terminate the Agreement under the terms of Article 11.2.” 
MODIFICATIONS FOR CRADAS WITH A FOCI ENTITY

If the Non-Navy Collaborator is directly or indirectly owned or controlled by a foreign company or government (FOCI), the CRADA is considered nonstandard. There are many categories of FOCI entities, such as universities, companies, and U.S. subsidiaries of foreign companies.  Article 4.2.1 must be revised appropriately for each case.  The following are suggested alternatives for Article 4.2.1 that may be used in the case of a CRADA with a foreign company or university.  

(a) For a foreign owned, controlled, or influenced corporation, substitute the following.

“[Non-Navy Collaborator] is directly or indirectly controlled by a foreign company or government (Executive Order 12591, Section 4 (a)). [Non-Navy Collaborator], as of the Effective Date of this Agreement, is a corporation duly organized, validly existing, and in good standing under the laws of [indicate country].”

(b) For a foreign owned or controlled college or university, substitute the following.

“[Non-Navy Collaborator] is directly or indirectly controlled by a foreign government (Executive Order 12591, Section 4 (a)). [Non-Navy Collaborator], as of the Effective Date of this Agreement, is a [college or university] duly organized, validly existing, and in good standing under the laws of [indicate country].”

The following Article is to be used in a multiple party CRADA in which [Non-Navy Collaborator (A)] is a U.S. commercial entity and [Non-Navy Collaborator (B)] is a FOCI.

7.4.8.1 
Exclusive Licenses and Exclusive License Option

[Navy Collaborator] may terminate any Exclusive License or cancel any option for an Exclusive License to a Subject Invention granted [Non-Navy Collaborator (A)] under this Agreement in the event that:

(a) [Non-Navy Collaborator (A)] is in default for failure to make payment as agreed in Article 5; or

(b)
the Agreement is terminated unilaterally by [Non-Navy Collaborator (A)]; or,

(c) 
[Non-Navy-Collaborator (A)] fails to perform according to the Statement of Work (Appendix A); or

(d) [Non-Navy Collaborator (A)] becomes a foreign owned, controlled, 

or influenced (FOCI) organization that does not qualify under the requirements of Executive Order 12591, Section 4(a).

[Navy Collaborator] may terminate any Exclusive License or cancel any option for an Exclusive License to a Subject Invention granted [Non-Navy Collaborator (B)] under this Agreement in the event that:


(a)
[Non-Navy Collaborator (B)] is in default for failure to make payment as agreed in Article 5; or

(b)
the Agreement is terminated unilaterally by [Non-Navy Collaborator (B)]; or,

(c) 
[Non-Navy-Collaborator (B)] fails to perform according to the Statement of Work (Appendix A); or


(d)
[Non-Navy Collaborator (B)] becomes a different foreign owned, controlled, or influenced (FOCI) organization that does not qualify under the requirements of Executive Order 12591, Section 4(a).

AMENDMENTS

Amendments to the CRADA are allowed under the Article 11.1.  The Office of Naval Research approved format for Amendments is on the following page.

[INSERT AMENDMENT NUMBER, i.e., FIRST, SECOND, etc.] AMENDMENT OF

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

BETWEEN

[INSERT COMMAND NAME OF NAVY COLLABORTOR]

AND

[INSERT FULL NAME OF NON-NAVY COLLABORATOR]

The [Navy Collaborator] (Abbreviation of Command Name) and FULL NAME OF [Non-Navy Collaborator] (Abbreviation of Non-Navy Collaborator), agree to amend the Cooperative Research and Development Agreement (CRADA) entitled “[INSERT SUBJECT OF CRADA FROM COVER PAGE]”, NCRADA Number [USE NUMBER FROM CRADA COVER PAGE] by [DESCRIBE HOW YOU ARE CHANGING THE CRADA]. 

1. [Navy Collaborator] and [Non-Navy Collaborator] agree to amend Article ______ to read as follows:

[INSERT THE ENTIRE TEXT OF THE AMENDED ARTICLE]

[LIST EACH AMENDED ARTICLE SEPARATELY]

2.
All other terms and conditions of the Agreement remain in effect.

For the [Non Navy Collaborator]:
I, the undersigned, am duly authorized to bind [Non-Navy Collaborator] to the Amendment(s) of this Agreement and do so by affixing my signature hereto.

Entered into this ______ day of 20__.

By:

Title:

For the Department of the Navy:

I, the undersigned, by 15 USC 3710a and Navy regulations, am duly authorized to bind the U.S. Navy to this Agreement and do so by affixing my signature hereto.

Entered into this _______ day of 20__.

By:

Title:

Navy Organization:
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