AGREEMENT NUMBER 232K260
BETWEEN
THE BOARD OF REGENTS OF THE
UNIVERSITY OF WISCONSIN SYSTEM
AND
University of Notre Dame

This Agreement is executed by and between the Board of Regents of the University of Wisconsin System
("University"), and the University of Notre Dame (*“Subgrantee").

WHEREAS the University has received an award entitled “Advanced Distribution and Control for

Hybrid Intelligent Power Systems" from Odyssian Technology, LLC (“Sponsor”) under agreement number
OT-UWM-11012009-03 (“Prime Award”)(via an award from DOD Army, number W9132T-10-C-0008),
(CFDA number 12.000)

NOW THEREFORE, it is agreed as follows:

Article 1. Period of Performance

The effective period of this Agreement shall be from May 18, 2010 through October 31, 2010, unless
otherwise provided for by modification to this agreement. No expenses will be reimbursed which are
incurred prior to the effective date or subsequent to the termination date unless specifically approved, in
writing, by the University.

Article 2. Scope of Work

Unless otherwise specifically provided in this Agreement, the Subgrantee shall supply all the necessary
personnel, equipment, and materials to accomplish the tasks set forth in Appendix A (“Scope of Work™).

Article 3. Technical Direction

Robert Lasseter, as the Principal Investigator of the University, shall retain the responsibility for technical

monitoring of this project. Any change to the Scope of Work must be approved, in writing, by the

University.

Article 4. Key Personnel

The following person(s) (“Key Person”) are considered to be essential to the work performed hereunder:
Michael Lemmon.

In the event that a Key Person becomes unable or unwilling to continue the project, the Subgrantee shall

notify the University in writing and may propose an individual to replace such Key Person. Any replacement

of a Key Person must be approved, in writing, by the University. In the event a mutually acceptable

replacement is not available, the University shall have the option to terminate the project. The thirty (30) day

prior notice provided under Article 18 is not required for termination by the University under this Article.

Such termination shall be in writing and the Subgrantee will be reimbursed for allowable documented costs

and noncancellable obligations incurred prior to the termination date.

Article 5. Limitation on Costs

The cost, both direct and indirect, of performing the tasks under Article 2 of this Agreement will not exceed

$42,354 in United States Dollars as set forth in Appendix B. University is not, in the absence of a
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modification, obligated to reimburse the Subgrantee for costs incurred by the Subgrantee which are in excess
of the cost specified in this article.

Article 6. Cost Sharing

The Subgrantee is responsible for any cost sharing as detailed in Appendix B.

Article 7. Method of Payment

a) The Subgrantee will submit invoices in United States Dollars for work done not more often than
monthly. The invoice shall reference the Agreement number and shall reflect summary detail, by budget
category, of the costs incurred. A certified original and three copies of the invoice shall be submitted to:

The University of Wisconsin-Madison
Research & Sponsored Programs

21 N. Park St., Suite 6401

Madison, Wisconsin 53715-1218
Attention: John Freeman

b) Invoices received from the Subgrantee will be reviewed by the Principal Investigator and the
Office of Research & Sponsored Programs prior to payment.

c) The final invoice shall be submitted by the Subgrantee within fifteen (15) days of the termination
date of this Agreement.

Article 8. Audit

The Subgrantee will maintain adequate financial records, in accordance with generally accepted accounting
practices, to clearly and easily identify expenses, to describe the nature of each expense, and to establish
relatedness to this Agreement. All records related to this Agreement shall be available for audit by the
University and the Cognizant Federal Audit Agency. If Subgrantee expends $500,000 or more of federal
funds in their fiscal year, Subgrantee agrees to provide University with notification of completion of required
audits and of any adverse findings which impact this Agreement, in accordance with Office of Management
and Budget Circular A-133.

The financial records of this Agreement will be retained for a period of three (3) years from the date of
submission of the final report of expenditures except for records related to any audit initiated prior to the
expiration date which shall be retained until the audit findings involving the records have been resolved.

Article 9. Equipment Accountability

Title to equipment purchased under this Agreement will reside with the Subgrantee. Inventory,
accountability and disposition of equipment will be in accordance with the terms of the Prime Award.

Article 10. Program Income

The Subgrantee is accountable to the University for any program income generated as a result of this
Agreement. The University is accountable to the funding agency for the records on the receipt and
disposition of any such income. The Subgrantee will maintain such records as are necessary for the
University to fulfill its responsibility and will report, in writing, to the University any program income
generated as a result of this Agreement.
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Article 11. Reports

The Subgrantee is responsible for submitting the following reports:

a) Progress Repotrts are to be submitted annually to the Principal Investigator.
b) Invention Statements are to be submitted annually to the University, as applicable.
) Program Income Reports, if applicable, are to be submitted within sixty (60) days of the

termination date of this agreement and thereafter, as may be required by the terms and conditions of the
Prime Award as incorporated into this Agreement.

d) Other Reports are to be submitted in accordance with the requirements of the delivery schedule
set forth in Appendix E of the Prime Award.

Article 12. Publication and Copyrights

It is understood that decisions about authorship on all publications resulting from research under this
Agreement will be made by the Principal Investigator and the Key Person(s) prior to any such publication.
The Federal Government shall have a royalty-free, nonexclusive and irrevocable right to reproduce, publish
or otherwise use, and to authorize others to use, any copyrightable material that is developed under this
Agreement. The University shall have the unrestricted right to use all data which is delivered or specified to
be delivered under this Agreement.

Article 13. Patents and Inventions

This Agreement is subject to 37 CFR 401. The Subgrantee will be required to obtain appropriate patent
agreements from all persons who perform any part of the work under the Agreement, and for disclosing any
subject inventions to the University.

Article 14. Care and Treatment of Laboratory Animals

Should vertebrate animals be used in this project, the Subgrantee will comply with the Animal Welfare Act,
as amended (7 U.S.C. 2131 et seq) and any other Prime Award requirements with regard to the care and
treatment of laboratory animals.

Article 15. Protection of Human Subjects

Should human subjects be used in this project, the Subgrantee will comply with all applicable Federal
regulations on the protection of human subjects (45 CFR Part 46 as amended), as required by the terms of the
Prime Award. In addition to assuring that the initial requirements for protection of human subjects are met,
the Subgrantee agrees to assure continued monitoring and compliance with these requirements during the
course of the project.

Article 16. Assurances

By accepting this agreement, the Subgrantee certifies compliance with the following regulations and
provides any other assurances not specifically listed below but required by the terms of the Prime Award:

a) Debarment, Suspension, and Other Responsibility Matters: Neither the Subgrantee nor its
principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by a Federal department or agency.

b) Certification Regarding Lobbying: No Federal appropriated funds have been paid or will be paid,
by or on behalf of the Subgrantee, to any person for influencing or attempting to influence an officer or
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employee of any Federal agency, Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement. If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or intending to influence an officer or employee of any Federal agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
this Federal contract, grant, loan or cooperative agreement, the Subgrantee shall certify and disclose
accordingly. The Subgrantee shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans,
and cooperative agreement) and that all subrecipients shall certify and disclose accordingly. This
certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, USC. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

c) Federal Debt Collection Procedures Act of 1990 (28 U.S.C. 3201(e)), also known as
Nondelinquency on Federal Debt

d) Drug-Free Workplace Act of 1988 (Public Law 100-690, Title V, Subtitle D, as amended)
e) Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975, Title IX of the

Education Acts of 1972, and Section 504 of the Rehabilitation Act of 1973.

Article 17. Funding Agency Provisions

This Agreement is also subject to all the terms and conditions of the Prime Award (Appendix C). All
references in the Prime Award terms to the Funding Agency should be deemed to mean "University" and
references to the "Grantee or Contractor" should be deemed to mean "Subgrantee".

Article 18. Contract Termination

This Agreement may be terminated by either party upon thirty (30) days written notice and, in such event,
reimbursement will be limited to documented costs and noncancellable obligations incurred prior to
termination. Notice of termination shall be given by personal delivery, certified mail or registered mail and
shall be effective upon date of receipt.

Article 19. Independent Contractor

Subgrantee is an independent contractor, not a partner, joint venturer or agent of the University; nor are
Subgrantee's employees considered employees of the University for any reason.

Article 20 Notices

Notices, invoices, reports, payments and other communications to either party by the other shall be delivered
personally or sent by first class, postage prepaid to the following addresses and shall be deemed given on the
date so delivered or deposited in the mail unless otherwise provided herein.

UNIVERSITY: Robert Andresen, Assistant Director Post-award
Research & Sponsored Programs
The University of Wisconsin-Madison
21 N. Park St. Suite 6401
Madison, Wisconsin 53715-1218
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PRINCIPAL
INVESTIGATOR:

Robert Lasseter
College of Engincering

The University of Wisconsin-Madison
2559A Engineering Hall

1415 Engineering Drive

Madison, W1 53706

SUBGRANTEE:
INVESTIGATOR

Michael Lemmon
Univessity of Notre Dame

275 Fitzpatrick Hall
Notre Dame, IN 46556

SUBGRANTEE

BuodgetSpecialist
Office of Research
University of Notre Dame

SH-Main-Building
Notre Dame, IN 46556

Article 21. Miscellanegus

MichellebaCourt

Karen Pace
Post Award Director,

940 Grace Hall

This Agreement may only be modified or amended by a written agreement signed by an authorized

representative of both parties.

This Agreement shall be binding upon the parties hereto, their successors and assigns, upon due execution by

both parties.

University of Notre Dame

By: (sign) _4& |

Name: (print) Liz Rulki

Title: (print) - Assistant Vice President for Research

Date: (print) June 16, 2010

Board of Regents of the University of
Wisconsin System

Name: (print)

Title: (print)

Date: {print)
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Appendix A

UNIVERSITY OF

NOTRE DAME

VAN RrTED
b s

OFFICE OF RESEARCH
October 6, 2009

Ms. Kim Moreland, Director
University of Wisconsin

Research and Sponsored Programs
21 North Park Street, Suite 6401
Madison, Wi 53715

Dear Ms. Moreland,

Please accept this letter as an indication of our intention to participate as a subcontractor on the
University of Wisconsin —Madison subcontractor proposal to Qdyssian Technology LLC. The
proposal is for a Phase il Small Business Technology Transfer (STTR) award from the U.S. Army
Corps of Engineers (USACE) Engineering Research and Development Center - Construction
Engineering Research Lab (ERDC-CERL) and is entitled "Advanced Distribution and Control for
Hybrid Intelligent Power Systems." The title of Notre Dame’s proposed subcontract project is:
“Design and Simulation of Intelligent Control Architecture for Military Microgrids.” Notre Dame's
technical contribution is under the direction of Dr. Michael Lemmon. Support is requested for a
24 month period and is in the amount of $ 86,473.

If this proposal is successful, the University of Notre Dame will ensure compliance with pertinent
sponsor regulations and policies. The sub-recipient agreement should be addressed to Mrs.
Karen M. Pace, 511 Main Building, Notre Dame, IN 46556, for review and execution. Questions
regarding the technical aspects of this proposal should be directed to Dr Lemmon at 574-631-
8309. Administrative questions should be directed to Michelle LaCourt 574-631-1589.

For your information, the Facilities and Administrative cost rate for the University of Notre Dame
is 50.0% of MTDC. This rate was finalized with the Department of Health and Human Services on
October 19, 2007.

Please let us know if you need additional information. We look forward to working with you.

Sincerely,

Liz Rulli
Assistant Vice President for Research
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Phase II STTR Proposal to Odyssian Technology LLC.
Submittal Date: March 16, 2009.

Title:
Design and Simulation of Intelligent Control Architecture for Military Microgrids

University of Notre Dame’s Statement of Work (SOW)

Dr. Michael Lemmon (Department of Electrical Engineering, University of Notre
Dame) will be responsible for the following tasks.

Task 1: Power System Simulation and Monitoring

Odyssian’s Phase II STTR project will develop hardware and software for microgrid
systems that can be later scaled up to field-deployable systems. An important
component of that effort is the development of a comprehensive simulation that
accurately models the microgrid sources, loads, controllers, and associated
communication infrastructure.

The University of Notre Dame (UND) will develop a single-phase and three-phase
simulation for candidate microgrids that are specified by the University of Wisconsin —
Madison (UW). The University of Illinois — Urbana-Champaign (UIUC) will supply
models of microsource inverters. UND will develop models of the eBoard load
controllers in consultation with Odyssian Technology LLC. UND will be responsible for
integrating these models into the microgrid layouts specified by UW. UND will be
responsible for integrating distributed load-shedding and power dispatch algorithms into
the simulation using a realistic model of communication network. UND will validate the
simulation against a bench-scale hardware microgrid. UND will perform simulation
experiments to study the scalability of the proposed intelligent hybrid control architecture
with regard to system cost, communication network performance, and overall network
reliability.

The deliverables from this task will be 1) the source code for the microgrid simulation
and 2) a technical report detailing the results of the scalability and performance studies.

Task 2: Distributed Control Algorithm Development

A two-layer control architecture is a major component of Odyssian’s proposed microgrid
system. The lowest level of this architecture is a local controller for microsources that
mimics droop controllers for synchronous machines. The highest level of the
architecture is a supervisory layer that uses a distributed set of “decision agents” for
economical power dispatch and intelligent load shedding. These agents function in a
“distributed” manner by exchanging information over an ad hoc wireless communication
network.



UND will develop distributed power dispatch and intelligent load-shedding algorithms
for Odyssian’s microgrid system. These algorithms will be integrated into the power
system simulation developed under task 1.

The distributed power dispatch algorithms were originally developed by UND as part of
Odyssian’s Phase I STTR contract. For phase II of this project, UND will extend the
power dispatch algorithms to account for limits on transmission line power. These
algorithms will be locally embedded at the microsource inverter. UND, in consultation
with UIUC, will be responsible for specifying the interface between the power dispatch
agents and the inverter.

A preliminary load-shedding algorithm was developed by UND as part of Odyssian’s
Phase I STTR contract. UND will continue development of these load shedding
algorithms under Phase II. In particular, UND will develop automated load forecasting
algorithms that in concert with measures of “power quality” can be used to manage load
connection in a way that assures overall microgrid stability. These algorithms will be
integrated into the simulation developed under task 1 and they will be embedded at the
eBoard load controller. UND, in consultation with Odyssian, will be responsible for
specifying the interface between the load shedding agents and the eBoard load controller.

The deliverables of this task are 1) distributed power dispatch algorithm accounting for
transmission line power limits, 2) load-shedding algorithms that incorporate load
forecasting and power-quality measures, 3) interface specifications between the power
dispatch agent and the microsource inverter, and 4) interface specifications between the
load-shedding agents and the eBoard load controller.

Task 3: Wireless Distributed Control Software.

This project’s distributed algorithms for power dispatch and load shedding will be
implemented as “agents” that are embedded at the generation and load assets. These
agents will communicate over an ad hoc wireless network. The agent software will be
embedded in wireless sensor network (WSN) modules. These modules will be interfaced
to the microsource inverters developed by UIUC and the eBoard load control devices
developed by Odyssian LLC. UND will work with Odyssian to develop the embedded
software implementing the power dispatch and load shedding algorithms on the WSN
modules. UND will be responsible for determining what information must be transmitted
between cooperating agents in the system.

The deliverables from this task consist of 1) embedded implementation of the power
dispatch and load-shedding algorithms and 2) interface specification characterizing the
information exchanged over the system’s communication network.



Task 4: Wireless Communication

This project uses an ad hoc wireless network to exchange messages supervising power
dispatch and load connection. This wireless network will be formed from WSN modules
that are connected to generation and load assets. These wireless networks have inherent
reliability issues due to their reliance on radio frequency (RF) signaling. Assuring
reliable real-time delivery of messages over such RF networks requires adaptable
networking middleware that can reconfigure to changes in communication network

topology and link connectivity.

UND will assist Odyssian to 1) integrate the communication network with the distributed
power dispatch and load-shedding algorithms and 2) improve the reliability and real-time
performance of the communication network.




Appendix

B

Budget Request:

Year 1

PI - Salary 2.00 months summer $24,000
Fringe Benefits $4,236

Modified Total Direct Costs $28,236

F&A Costs 50% of MTDC $14,118

Total from Sponsor $42,354

Year 2 :

PI - Salary 2.00 months summer $25,000
Fringe Benefits $4,413

Modified Total Direct Costs $29,413

F&A Costs 50% of MTDC $14,706

Total from Sponsor $44,119

Cumulative

PI - Salary 4.0 months summer $49,000
Fringe Benefits $8,649

Modified Total Direct Costs $57,649

F&A Costs 50% of MTDC $28,824

$86,473

Total from Sponsor
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1) Faculty Summer Salary: Dr. Lemmon will serve as PI for Notre Dame’s part of the
project. He’s requesting 2.00 month of summer support in year 1 ($25,000) and year 2
($26,000) of the project. Dr. Lemmon’s will supervise a graduate student and
coordinate between Odyssian, UW, and UIUC to assure completion of Notre Dame’s
tasks. The graduate student supporting this project is a U.S. citizen. He is working
towards his Ph.D. in electrical engineering and is currently supported from a
University fellowship. This graduate student will assist Dr. Lemmon in developing
the microgrid system simulation and in conducting simulation experiments studying
the proposed architecture’s performance.

3) Fringe Benefits: Employee benefits are directly charged as a percentage of salaries
and wages, excluding undergraduate students taking at least three credits and graduate
research assistants. The rate used for summer salary for faculty is 17.65%.

4) Total Direct Costs equals sum of all wages, salaries, fringe benefits, supplies,
equipment, participant costs, and travel.

5) Modified Total Direct Costs (MTDC) equals Total Direct Costs minus equipment
and participant costs.

6) Facilities and administrative costs: F & A costs are charged as a percentage of the
modified total direct costs at a rate of 50% negotiated by the University's Cognizant
Audit Agency, the Department of Health and Human Services.



Appendix C

Contract No.: OT-UWM-11062009-03

CONTRACTUAL AGREEMENT BETWEEN

ODYSSIAN TECHNOLOGY LLC AND BOARD OF REGENTS OF THE UNIVERSITY OF WISCONSIN
SYSTEM ON BEHALF OF THE =~ UNIVERSITY OF WISCONSIN - MADISON

AGREEMENT NO.: OT-UWM-11012009-03

Subcontract in support of
USACE ERDC-CERL Phase II STTR Program entitled,

“Advanced Distribution and Control for Hybrid Intelligent Power Systems”
PRIME CONTRACT NO.: W9132T-10-C-0008

THIS AGREEMENT, effective as of the late date of signature, is by and between Odyssian Technology
L.L.C. with office at 511 East Colfax, South Bend Indiana (hereinafter referred to “ODYSSIAN™) and The
Board of Regents of the University of Wisconsin System on behalf of the University of Wisconsin-Madison
(hereinafter referred to as “SUBCONTRACTOR”). This subcontract is funded through a Phase II Small
Business Technology Transfer (hereafter referred to as “STTR”) contract issued to ODYSSIAN from the
U.S. Army Corp of Engineers Engineering Research and Development Center — Construction Engineering
Research Center (hereafter referred to as “ERDC-CERL”)..

Legal Name of Subcontractor: The Board of Regents of the University of Wisconsin
System

Tax Payer |ID Number: 396006492

Period of Performance: Signature Date to 31 October, 2011 (Base and Option)

Funds and Contract Type: $249,832 Firm Fixed Price (incrementally funded)

SUBCONTRACTOR agrees to furnish all deliverables to ODYSSIAN and to perform all services set forth
in this Agreement and referenced Attachments for the consideration stated therein. The rights and
obligations of the parties to this Agreement shall be subject to and governed by the Schedule, General
Provisions, Attachments, Agreements, and Proposal contained or referenced herein.

Notwithstanding anything in this agreement to the contrary, the signatory of SUBCONTRACTOR
represents that he/she has been duly authorized to execute contracts on behalf of SUBCONTRACTOR to
make this agreement fully binding upon SUBCONTRACTOR when his/her signature is affixed hereto. The
parties having read and understood the terms of this Agreement do by their respective signatures dated
below hereby agree to the terms thereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates entered below.

THE UNIVERSITY OF WISCONSIN SYSTEM ODYSSIAN TECHNOLOGY, L.L.C.
By: By: | ]
JAlLT (e
I d
Af‘ Kim Moreland Barton E. Bennett

Director, President — Technology Development and
Research and Sponsored Programs Innovation

Date: = /;’J’ A’D Date: 5 May 2010
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Contract No.: OT-UWM-11062009-03

ARTICLE I. SCOPE, OBJECTIVE, AND SPECIFICATIONS

A.

This solicitation is issued pursuant to the Small Business Innovative Development Act of 1982, PL 97-219,
PL 99-443, PL 102-564, and PL 106-554.

This proj ect was subm itted in accorda nce with the Government's S mall Busine ss Technology Tra nsfer
Program So licitation 20 08.A, Topic Number A08-T031 entitled: “Scalable and Deployable Micro grids."
The solicitation is hereby incorporated herein by re ference and can be found and d ownloaded from the
DoD Small Business Innovative Research website at:
http://www.acq.osd.mil/sadbu/sbir/solicitations/sbir022/index.htm.

SUBCONTRACTOR performance under this agreement shall be conducted within the overall objectives of
technical pr oposal dat ed 0 7 October 20 09, n umber A2-3700, en titled, “Advanced Distribution and
Control for Hybrid Intelligent Power Systems”, (incorporated in full by reference and herein referred to
as “PROJECT”). SUBCONTRACTOR shall b e responsible for assuring completion of all of its work and
work of its subcontractors as described within PROJECT proposal.

i.  The objectives of this Phase II effort focus on development of advanced distribution and control
technology for hybrid intelligent microgrids, using a wireless mesh network to control distributed
generation assets in concert with system loads through multi-layer intelligent load shedding.

ii. In orderto accomplish the work under this contra ct, it shall be necess ary fort he
SUBCONTRACTOR, and its su bcontractors, to completely p erform its work in Task I th rough
Task 111 and Task V through Task IX as descr ibed in the PROJECT proposal and the SOW in
Attachment A.

The SUBCONTRACTOR agrees to perfo rm the work described in the Statement of Work of Attachment
A. SUBCONTRACTOR sh all provide all n ecessary materials, lab or, equipment and facilities needed for
the on-time completion of work as planned in the Schedule of Attachment B.

In the e vent of any discrepa ncies between the PROJECT Proposal and SUBCONTR ACTOR’S Statement
of Work, the PROJECT Proposal shall govern.

The detailed t echnical content of t he PR OJECT pr oposal was an im portant factor in the award of th is
contract. The documents listed above are now contractually binding. The SUBCONTRACTOR shall not
change or otherwise deviate from the content of th ese documents without prior written approval from the
ERDC-CERL Contracting Officer and ODYSSIAN.

i.  Although other Government personnel may clarify technical points or supply relevant information,
only an ERDC-CERL Contracting Officer has the authority to revise any requ irements in these
specifications, in cluding tho se resulting from verbal clarificatio ns. All SUBC ONTRACTOR
communication with ER DC-CERL personnel th at so licits a rev ision in PR OJECT scope or
requirements shall be coordinated through ODYSSIAN.

ARTICLE Il. PERIOD OF PERFORMANCE AND SCHEDULE

A.

B.

This program is being incrementally funded by the ERDC-CERL customer and the Period of Performance
(POP) is broken up into two parts; the Base Year (CLIN 0001) and the First Option Year (CLIN 0002).

PERIOD OF SERVICE — All work to be performed under this contract shall be completed within twelve
months after t he date of co ntract award. If th e option period is ex ercised, the period ofservice will be
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Contract No.: OT-UWM-11062009-03

extended an additional twelve months through written authorization fr om ODYSSIAN that will act as an
addendum to this Contract.

i. The POP for the Base Year will begin on Date of Signatory Approval and will terminate 31
October, 2010, unless changed by mutual consent of th e parties by written amendment to this
Agreement or in pursuant to Article XIV and Article XV of this Agreement.

ii. Ifthe C ontract Line Item ( CLIN) 0002, STTR Phase II Op tion Peri od, is exercise d then this
contract shall be extended through written add endum by an add itional twelve (12) months. If
exercised, it is anticipated that the POP for th e First Year Op tion will b egin on 01 November,
2010 and will terminate 31 October, 2011, unless changed by mutual consent of the parties by
written am endment to th is Agreem ent o r in pursuant to Article XIV an d Article XV of t his
Agreement.

iii. All work to be performed under this contract (for Basic Program CLIN 0001) shall be completed
within twelve months after the date of contract award. If the option period is exercised, the period
of service will b e ex tended an add itional twelv e m onths. Th e to tal d uration of th is co ntract,
including the exercise of any option, shall not exceed twenty-four months.

C. PROGRAM SCHEDULE —Th is work willb e ex ecuted in accordan ce with the Sch edule th atis
incorporated and hereby made a part of this Agreement as Attachment B, “Schedule”. SUBCONTACTOR
agrees to use its best effort to exec ute SUBCONTRACTOR tasks within Schedule. SUBCONTR ACTOR
will inform ODYSSIAN of any required Schedule modification and causes for modification as soon as the
need for such modification is known.

D. DELIVERABLES SC HEDULE — SUB CONTRACTOR shal 1 pr ovide al 1 del iverables t o sche dule, i n
accordance with Article VII and the Contract Data Requirements Lists (CDRL) shown in Attachment E.

i.  On-time su bmittal o f CDRL d eliverables to O DYSSIAN sh all b e required to en sure o n-time
submittal o f full d eliverables to ODYSSIAN’S cu stomer, ER DC-CERL. On-time d elivery of
deliverables s hall include co mprehensive disclose o fall research methods, results, and data for
research conducted during the reporting period.

ii. On-time d elivery of d eliverables sh all b e requ ired to maintain co ntractual co mpliance an d
satisfactory status. Late submittal of deliverables or submittal of incomplete deliverables shall be
grounds for delay of progress payments.

ARTICLE lll. COST AND PAYMENTS

A. The costto ODYSSIAN for SUBCONTRACTOR’S performance shall be ona Firm Fixed Price basis
with the total price being $249,832 in U.S. currency in accordance with the Bid s ubmitted to ODYSSIAN,
incorporated and hereby made a part of this Agreement as Attachment C., "Bid". As sh own in the CLIN
list of Article ITII(C), t his price shall consist of $135,555 for CLIN 0001 STTR Phase II — Basic Yea r and
$114,277 for CLIN 0002 STTR Phase II — First Option Year. CLIN 0001 is incrementally funded and the
sum of $123,215 is presently available for payment and allotment to this contract. SUBCONTR ACTOR
shall not bill ODYSSIAN for amount be yond CLIN 000101 funding without prior writte n notice that
additional funding for CLIN 000102 and/or CLIN 0002 is allotted and available from the Government.

B. Paymentst o SUBCONTRACTOR f or ef fortu ndert his cont racts hallbe based on del ivery of
comprehensive rep orts an d estimated pro gress i n co nducting research an d de velopment for ser vices
specified in the Line Item Description of Article I1I(C).

i.  Atthe SUBCONTRACTOR'’S Option, (a) he/she may, upon completion of the work, submit one
invoice for payment of the entire amount due under the contract, as applicable, in one lump sum,
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Contract No.: OT-UWM-11062009-03

ii.

iil.

iv.

or (b) he/she may submit invoices for services performed under the contract at any time during the
period of performance, but not more frequently than once a month or for amounts less than $1000.
Such inv oices sh all in clude esti mates o fth e to tal p ercent co mplete o f work and serv ices
performed. Es timates of t otal wo rk c omplete m ay be provided i n m onthly st atus re ports (see
CDRL A002 of Attac hment E), as long as a correlation can be made between estimates of to tal
work complete to total amount billed.

When partial payment is requested based on progress, the SUBCONTRACTOR may invoice for
billing period to receive partial payment from ODYSSIAN following acceptance and payment by
ERDC-CERL.

(1) Allinvoices for partial payment shall be accompanied with the monthly status report (see
CDRL A002 o f Attach ment E). SUBCONTRACTOR shall m ake reason able effo rt to
provide invoicing for effort associated with the reporting period of CDRL A002.

(2) Invoicing and associated m onthly st atus re ports from SUB CONTRACTOR shal cl early
identify progress it and eac h of i ts subcontractors has m ade, and invoicing s hall cl early
itemize costs incurred including segregated cost of each of its primary subcontractors with
their percent completion estimates.

(3) The C ontracting Officer Rep resentative (COR) will review all sub mitted m onthly statu s
reports, to tal completion esti mates, an d asso ciated i nvoicing. Requ ested p ayments to
SUBCONTRACTOR will be made by ODYSSIAN upon approval and payment by ERDC-
CERL of SUBCONTRACTOR'’S status reports, total completion estimates, and associated
billing.

The final invoice will be sent to ODYSSIAN no later than thirty (30) days after the termination of
this Agreement.

Upon completion of the work to be performed under this contract, acceptance of such work by the
Government, and receipt of DD Form 882 (reference DFAR 252.227-7039), the Contractor will be
paid the balance of any money due for work performed.

LINE ITEM DESCRIPTION —In accordance with this contract, SUBCONTRACTOR s hall furni sh all
materials, labor, equipment and facilities, except as specified herein to be furnished by the Government (if
applicable), and shall do all whic h is necessary or incidental to the satisfactory and timely perform ance of
the following:

Article ITII(C) Contract Line Item List :

ITEM NO
0001

SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT
135,555 U.S. $1.00 $1 35,555
Dollars

STTR Phase II - Basic Year
FFP
Services inclusive of all supervision, labor, materials, supplies, equipment and
travel necessary to perform Advance Distribution and Control for Hybrid
Intelligent Power Systems in accordance with SUBCONTRACTOR’S work
outlined in Phase II STTR Proposal incorporated herein by reference and the
attached Statement of Work for a period of starting from signatory approval of
agreement until 31 October, 2010.
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ITEM NO SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE
000101 90.987 percent $135,555
Partial Funding for Basic Year (1* Allotment)
FFP

CLIN 0001 is incrementally funded and the sum of $123,215 is presently available
for payment and allotted to this contract.

See Contract Clause 252.232-7007, Limitation of Government's Obligation

ITEMNO SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE
000102 9.013 percent $135,555
Partial Funding for Basic Year (2™ Allotment)
FFP

CLIN 0001 is incrementally funded and the Government contemplates that the
remaining Base Year cost will be available for payment and allotted to this contract
within 11 months after prime contract award, which is 01 October, 2010.

See Contract Clause 252.232-7007, Limitation of Government's Obligation

ITEM NO SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE
0002 114,277 U.S. $1.00 $1
Dollars

OPTION STTR Phase II - First Option Year
FFP
Services inclusive of all supervision, labor, materials, supplies, equipment and
travel necessary to perform Advance Distribution and Control for Hybrid
Intelligent Power Systems in accordance with the Contractor's Phase II STTR
Proposal incorporated herein by reference and the attached Statement of Work for
a period of twelve months after date of exercise of option.

See Contract Clause 252.232-7007, Limitation of Government's Obligation
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D. GOVERNMENT F URNISHED INFORMATION AND SU PPLIES —In formation re quired
includes information on existing forward operating base in Afghanistan or Iraq or a notional FOB
that is represen tative of an installation in Iraq or Afghanistan. This information is to be used for
the design and simulation of an FOB microgrid. (see task I in technical proposal)

E. The SUBCONTRACTOR agrees to provide prudent management of all expenditures and actions
affecting the c ontract. Documentation for expenditures or actions a ffecting t his co ntract must
reflect ap propriate organizational re views or approvals which should be made in advance of the
action. Or ganizational re views are i ntended t o help assure that expenditures are  allowable,
necessary and reasonable for the conduct of the Project, and that the proposed action:

(1) is consistent with contract terms and conditions as set forth herein;
(i1) represents effective utilization of resources;

(ii1) does not constitute a significant Project change; and

(iv) is consistent with organizational policies and procedures.

ARTICLE IV. FINANCIAL OBLIGATION

A. The maximum ODYSSIAN financial obligation to SUBCONTRACTOR for performance of this
contract (CLIN 00 0101) is $123,215. OD YSSIAN i s not o bligated t o0 make any addi tional,
supplemental, continuation, renewal, or other award for the same or any other purpose.

B. Upon formal written no tice fro m ERDC-CERL th at th e re maining Basic Year fund ing (CLIN
000102) has been allotted, ODYSSIAN will have an additional maximum financial obligation to
SUBCONTRACTOR of $12,340 for remaining performance of STTR Phase II — Basic Year.

C. Upon formal written notice and obligation from ERDC-CERL th at they intend to exercise STTR
Phase I1 — First Option Year (CLIN 0002), the m aximum ODY'S SIAN fina ncial o bligation to
SUBCONTRACTOR will be increased by an additional $114,277.

D. Thet otal m aximum ODYSS IAN financial o bligationto = SUBCONTRACTOR fo r full
performance of this contract including both Basic Year (CLIN 0001) and First Option Year (CLIN
0002) is $249,832.

ARTICLE V. ACQUISITION REGULATIONS AND PRIME CONTRACT CLAUSES

SUBCONTRACTOR shall comply with the acquisition regulations and prime contract clauses of
Attachment D, which are hereby incorporated by reference with the same force and effect as if
they were given in full text.

ARTICLE VI. ACKNOWLEDGMENT OF SPONSORSHIP

SUBCONTRACTOR is respo nsible for assuring that an acknowledgment o f ODYSSIAN and
ERDC-CERL supportis made in any publication (i ncluding World Wide Web pa ges) of any
material based on or developed under this Project, and during all news media interviews, including
popular media such as radio, television and news magazines.

ARTICLE VII. REPORTING, DELIVERABLES, AND REVIEWS

A. DATA DELIVERABLES - Al 1l progress, pl ans, a nd det ailed res ults of t he research a nd
development con ducted u nder t his PR OJECT shal 1be ful ly docu mented and disclosed i n
comprehensive repo rts. The SUBCONTRACTOR sh all su bmit all rep orts and d eliverables to
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ODYSSIAN in accordance with the requirements and delivery schedule set forth in t he attached
Contract Data Requirements Lists (CDRL) of Appendix E.

1

ii.

Data Deliverables to include:

Invention and Disclosure Reports — DD Form 882 (CDRL A001)
Monthly Progress Reports (CDRL A002)

Quarterly Technical Reports (CDRL A003)

Interim Technical Report — Year 1 (CDRL A004)

Final Technical Report — Year 2 (CDRL A005)

Public Project Results Summary Report (CDRL A006)

Accounting for Contractor Services (CDRL A007)
Commercialization Updates (CDRL A008)

The following information shall b e listed in all d ata deliverables and slide p resentations
covering work completed under this contract,

- SUBCONTRACT NUMBER / PRIME CONTRACT NUMBER
- SPONSOR: ODYSSIAN TECHNOLOGY /FUNDING AGENCY: USACE CERL
- SUBCONTRACTOR’S POINT OF CONTACT NAME AND PHONE NUMBER

B. MEETINGS AND REVIEWS — The Key Personnel of SUBCONTRACTOR (and supporting
subcontractors) sh all p articipate in m eetings and teleconfe rences, as may be required for
program planning and reporting.

1.

il.

iil.

1v.

Vi.

A proj ect k ick-off m eeting will o ccur at th e facility of USACE ERDC-CERL in
Champaign, IL during or near the first month of the period of performance of the Basic
Program (CLIN 0001).

During the Basic Pro gram (CLIN 0001), SUBCONTRACTOR Key Personnel and Key
Personnel of its subcontractors agree to attend progress review meetings that will be held
at ERDC-CERL (Champaign, IL) and ODYSSIAN (South Bend, IN) near Month 6 and
Month 12 of the period of performance, respectively.

During the Option Program (CLIN 0002), SUBCONTRACTOR Key Personnel and Key
Personnel of its subcontractors agree to attend progress review meetings that will be held
at UW-M (Madison, WI) and ODYSSIAN (South Bend, IN) near Month 18 and Month
24 of the period of performance, respectively.

During duration of th is PROJECT m onthly teleconferences shall be hel d to prese nt and
discuss t echnical pr ogress and p rogrammatic i ssues. SUB CONTRACTOR’S key
personnel an d k ey p ersonnel o fits sub contractors sh all make r easonable ef fortt o
participate in the monthly progress review meetings.

SUBCONTRACTOR and its subcontractors shall provide Microsoft PowerPoint files in
advance of each meeting and teleconference that outline the latest progress and technical
discovery. Re asonable effort shall be made to provide these files to ODYSSIAN and
ERDC-CERL in adv ance with enough time to allow review o fthe slid es prior to the
meeting.

SUBCONTRACTOR sh all fro m ti me to t ime re quire meetings or teleconfere nces to
occur between it and i ts subcontractor for coordination purposes. SUBCONTRACTOR
maintain a reco rd of su ch meetin gs/reviews when ODYSSIAN does not participate and
shall provide documentation to ODYSSIAN that summarizes topics of discussion, status,
action items, etc.
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vii. Any ot her m eetings an d re views bet ween the SUB CONTRACTOR and O DYSSIAN

shall occur as needed or requested by either party.

C. OTHER DELIVERABLES — SUBCONTRACTOR shall deliver to OD YSSIAN all w orks,
devices, and software developed under PROJECT for submittal to ERDC-CERL including,

ARTICLE VIII.

i.  Microgrid electrical designs
ii. Intelligent microgrid models and simulations
iii. Communications models and simulations
iv. Inverter power electronics and controls
v. Control al gorithms, soft ware, and any co ntrol hardware use d in dev elopment
and demonstration
vi. Lessons learned

CONTROL AND DISCLOSURE OF DATA

A. PROJECT Reports and Information:

1

ii.

All reports, publications, and presentation m aterial gene rated under t his co ntract s hall
contain the following disclaimer statement:

“The views, opinions, and findings contained in this report are those of the author(s) and
should not be construed as an official Department of Defense position, policy, or decision
unless so designated by other official documentation.”

The SUBCONTRACTOR shall be free t o publish, permit to be publ ished, or distribute
for public con sumption, any in formation, o ral or written , con cerning th e resu Its of
conclusions made p ursuant to pe rformance of t his contract; pro vided, however, that it
shall provide copies of any such publication or release of information to ODYSSIAN for
submittal to t he Go vernment's Co ntracting Officer for rev iew and commen t at leas t
fourteen (1 4) day s pri or t o any such rel ease, and provided t hat pu blishing o f'sai d
information does not violate the term s of Article VIII(D) or compromise the intellectual
property rights of ODYSSIAN, any PROJECT participant, or the U.S. Government.

B. Security/National Agency Check Requirements:

1.

All SUBCONTRACTOR em ployees (U.S. citi zens and Non- U.S.  citizens) working
under t his co ntract (to include grants, cooperative agreements and task orders) who
require access to Aut omated In formation Syste ms (AIS), (stand alone com puters,
network computers/systems, e-mail) shall, at a minimum, be designated into an ADP-III
position (non-sensitive) in accordance with DoD 52 20-22-R, I ndustrial Security
Regulation. The inv estigative requ irements for an ADP-III position are a favor able
National Agency C heck (NAC), SF-85P, Pub lic TrustPo sition. Th e
SUBCONTRACTOR shall have each applicable employee complete a SF-85P and submit
to the ERDC-CERL S ecurity O fficer within three (3) working days after award of a ny
contract or task order, and sh all b e sub mitted p rior to the in dividual being permitted
access to an AIS. S UBCONTRACTORS that have a commercial or gove rnment entity
(CAGE) Code and Facility Security Clearance through the Defense Security Service shall
process t he N ACs an d fo rward vi sit req uests/results of NACto the ERDC-CERL
Security Officer. For those SUBCONTRACTORS that do not have a CAG E Code or
Facility Secu rity C learance, th e ERDC-C ERL Secu rity Office wi 1l p rocess the
investigation in coo rdination with the SUBCONTR ACTOR and SUBCONTR ACTOR
employees.
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il

In accordance with Engineering Regulation, ER 380-1-18, Section 4, foreign nationals
who work on C orps of E ngineers' contracts or task orders shall be a pproved by the
HQUSACE Foreign Disclosure Officer or hi gher bef ore be ginning work on the
contract/task order. This regulation includes SUBCONTRACTOR employees. (NOTE:
exceptions to the above requirement include foreign nationals w ho perform janitorial
and/or ground maintenance services.) Th e SUBCONTRACTOR sh all subm it to the
Division/District C ontract O ffice, t he names of al 1 f oreign nationals p roposed for
performance un der th is con tract/task order, alon g with documentation to v erify th at
he/she was legally admitted into the United States and has authority to work and/or go to
school inthe US. Such documentation may include a US passport, Certificate of US
citizenship (INS Form N-560 or N-561), Certificate of Naturalization (INS Form N-550 or
N-570), f oreign p assport w ith I -551 s tamp or attached INS Form  1-94 indicating
employment authorization, Alien Registration Receipt Card with photograph (INS Form
I-151 or I-551), Temporary Resident Card (INS Form I-688), Employment Authorization
Card (INS Form I-688 A), Reentry Permit (INS Form 1-327), Refugee Travel Document
(INS F orm I-57 1), Em ployment Aut horization D ocument i ssued by t he IN S w hich
contains a photograph (INS Form I-688B).

C. U.S. export control:

1.

il.

SUBCONTRACTOR and ODYSSIAN agree that neither party shall be held responsible
for assuring that the other party complies with U.S. export control laws.

SUBCONTRACTOR and ODYSSIAN agree t o n ot di sclose i nformation to t he other
party th atis known b eyond reason able doubtto be ex port con trolled by th e U.S.
Government.

D. Disclosure and Control of Proprietary or Confidential Data:

SUBCONTRACTOR and ODYSSIAN agree to the fo llowing term s fo r th e con trol an d
disclosure of proprietary or confidential data related to the PROJECT, SUBCONTRACTOR,
or ODYSSIAN.

ii.

1il.

iv.

Proprietary Info rmation sh all mean any and all in formation, fin ancial data, marketing
plans, k now-how, an d data, t echnical o r no n-technical, whi ch bel ongs t o ei ther party
which m ay b e d isclosed visu ally, o rally, o rin written fo rm, p rovided t hat su ch
informationi s marked or o therwise id entified in writing as “co nfidential”’ o r
“proprietary” by the disclosing party at the time of di sclosure. Oral disclosure of such
information will be reduced to writing by the disclosing party, marked as “con fidential”
or “proprietary”, and delivered to the receiving party within thirty (30) days.

The receiving party’s obligation for holding Proprietary Information in confidence, under
the terms of this agreement shall extend for three (3) years after receipt of information,
but shall not pertain to in formation; (a) within public do main through no fault of the

receiving pa rty, (b) known to receiving party pri or to disclosure as evide nt within

documents, or (c) ordered to be disclosed by a court or governmental agency or by law,
provided that th e disclosing p arty is pro mptly no tified an d co operation is pro vided in
opposing such action if the disclosing party requests.

Proprietary Information p rovided b y either party sh all rem ain th e property oft he
originating party.

SUBCONTRACTOR and ODYSSIAN agree to divulge Proprietary Information only to
its employees, associates, consultants, and s ubcontractors who have a need to know, and
who are under signed agreement not to disclose Proprietary or Confidential Information.
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ARTICLE IX.

A.

INTELLECTUAL PROPERTY

SUBCONTRACTOR and ODYSSIAN shall comply with the Acquisition Regulation clauses
for intellectual property (herein referred to as “IP”) listed in Attachment D.

L

ii.

iil.

iv.

SUBCONTRACTOR agrees to review and comply with Federal Acquisition Regulation
(FAR) 52.227-11 “Patent Rights — Retention by the Contractor (Short Form)”.

SUBCONTRACTOR may retain the entire right, title, and interest throughout the world
to each invention subject to the provisions of this clause and 35 U.S.C. 203. With respect
to an y su bject in vention in wh ich th e SUBCONTR ACTOR retain s titl e, th e Fed eral
Government shall have a nonexclusive, nontransferable, irrevocable, paid-up license to
practice or have practiced for or on behal f of th e United States th e subject inv ention
throughout the world.

The SUBCONTRACTOR, through ODYSSIAN, will disclose each subject invention to
the ERDC-CERL with in 2 months after th e in ventor discloses it. Th e d isclosure to
ERDC-CERL shall be in the fo rm o f a written repo rt and sh all id entify th e con tract
under which the invention was made and the inventor(s). It shall be sufficiently complete
in technical detail to convey a clear underst anding to the extent known at the time of the
disclosure of the nature, purpose, op eration, an d the physical, ch emical, b iological or
electrical characteristics of ~ the i nvention. The d isclosure sh all also iden tify any
publication, on sale or public use of t he invention and whether a manuscript describing
the invention has been submitted for publication and, if so, whethe r it has been accepte d
for publication at th e time of disclosure. In addition, after d isclosure to the agency, the
SUBCONTRACTOR will prom ptly notify th ¢ age ncy of t he acce ptance ofa ny
manuscript de scribing t he i nvention for publication or of a ny onsale or public use
planned by the SUBCONTRACTOR.

SUBCONTRACTOR shall forward patent information in accordance with FAR 52.227-
11, “Patent Rights — Retention by the Contractor (Short Form),” through ODYSSIAN to
the USACE ERDC-CERL Gen eral Coun sel, with a co urtesy co py provided to the
CERL Contracting Officer’s Representative (COR).

The SUBCONTRACTOR will elect in writing whether or not to retain title to any such
invention by notifying the Federal agency via ODYSSIAN within 2 years of disclosure to
the Federal agency. However, in any case where publication, on sale or p ublic use has
initiated the 1-year statutory period wherein valid patent protection can still be obtained
in the United States, the period for election of title may be shortened by the agency to a
date that is no more than 60 days prior to the end of the statutory period.

SUBCONTRACTOR ag rees to t he following term s fo r th e disclosure, protection, and
ownership of IP resulting from the Project.

1.

1i.

iii.

IP includes all and any (1) discovery, concept, idea, improvement, process, business or
marketing pra ctice, and kn ow-how whet her or not pate ntable, (2) tra de secrets, (3)
copyrightable works that are conceived or first reduced to practice in furtherance of this
Agreement or the Project.

Intellectual Pr operty ow ned pri or t o t his cont ract bet ween S UBCONTRACTOR and
ODYSSIAN will continue to be owned by the original owner/developer and is not subject
to any obligations of this Agreement.

SUBCONTRACTOR and ODYSSIAN agree that  alli nventions, info rmation, d ata,
findings, recommendations, proposal, etc. by whatever name described and by whatever
form therein, secu red, d eveloped, written o r produced so lely b y eith er p arty in

furtherance of this Agreement, shall be the sole property of the orig inating party within
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1v.

Vi.

Vil.

Viil.

iX.

the righ ts an d o bligations set fo rth in t he Fed eral Acquisitio n Reg ulation clau ses of
Attachment D.

The SUBCONTRACTOR and OD YSSIAN agree that all in ventions, information, data,
findings, recommendations, proposal, etc. by whatever name described and by whatever
form therein, secured, developed, written or p roduced jointly by both inventors/creators
of bo th parties in fu rtherance o f th is Agreem ent sh all b e th e j_oint pr operty of t he
SUBCONTRACTOR and ODYSSIAN with each Party having undivided interest therein
within the rights and obligations set fo rth in the Federal Acquisition Regulation clauses
of Attachment D.

SUBCONTRACTOR will co ntrol t he preparation and prosecution of all paten  t
applications and maintenance of all patents on SUBCONTRACTOR IP.

Shortly following the identification of any jointly owned IP, SUBCONTRACTOR and
ODYSSIAN representatives will discuss details of handling such jointly owned IP.

. SUBCONTRACTOR and ODYSSIAN will determine who will be designated
the “Lead Party” to take primary responsibility for protection of such jointly
owned IP. If patent app lications are t o be filed, the Lead Party will en sure
that the other Party is k ept informed and has an opp ortunity to review and
comment on patent prosecution.

ii. The Lead Party shall provide the other Party at 1east thirty (30) days notice
prior to filing a patent application that includes jointly owned IP.

As with IP s olely owned by SUB CONTRACTOR, ODYSSIAN shall have t he o ption
rights outlined in Section X for jointly owned IP.

In the event that ODYSSIAN decides not to exercise its option to SUBCONTRACTOR’S
ownership interest in jointly owned IP, ODYSSIAN and SUBCONTRACTOR may agree
to underta ke a cooperative licensing ef fort. At th at po int, SUBCONTRACTOR and
ODYSSIAN will d ecide onsh ared or sole respo nsibility fo rid entifying potential
commercial licensees and for negotiating the terms of commercial licen se agreem ents.
Any revenues generated by such license agreements after deduction of any agreed upon
expenses shall be divided equally between SUBCONTRACTOR and ODYSSIAN no less
often tha n once pe ry ear. SUBC ONTRACTOR an d ODYSSIAN s hall be solely
responsible for calculating and distributing to its respective inventor(s) any share o f net
revenues payable to such inventor(s) in accordance with its own institutional policy.

For joint owned IP, SUBCONTRACTOR and ODYSSIAN agree that all reasonable costs
associated with filing, prosecuting and maintaining intellectual property rights associated
with the IP will be paid equally among all parties with claimed ownership as agreed upon
in advance by SUBCONTRACTOR and ODYSSIAN.

ARTICLE X. GRANT OF RIGHTS

A. Each party he reto m ay use I[P of t he ot her n onexclusively and without com pensation i n
connection with research or d evelopment activ ities o f th is Proj ect, in cluding in clusion in
required Pr oject r eportst o ERDC-CERL and pr oposals to ER DC-CERL fo r con tinued
funding o f'this Proj ectth rough add itional p hases, wh en su ch proposals in clude th e
participation of the party contributing the IP.

B. ODYSSIAN shall have a time-li mited option to negotiate a licen se to the IP su bject to any
rights of the Government or other sponsors as follows:

Page 11



Contract No.: OT-UWM-11062009-03

1i.

iii.

A license to SUBCONTRACTORIP or SUBCONTRACTOR’s s hare of any jointly
owned I P de veloped under this Project, with the right to sublicense in the case of an
exclusive license within a specified field-of-use, market segment, or geographic area.

Such option shall extend for a period of six (6) months after such IP has been disclosed to
ODYSSIAN. During the period of such option, SUBCONTRACTOR will pursue and
maintain, if it is leg ally able to, patent protection for any subject invention requested by
ODYSSIAN provided ODYSSIAN agrees to reimburse SUBCONTRACTOR for its out-
of-pocket ex penses. SUBCONTRACTOR will not vo luntarily d iscontinue th e pursu it
and maintenance of any US patent protection for the IP during this option period without
advance written notice to ODYSSIAN. Inthe event ODYSSIAN does no t ex ercise its
option, ODYSSIAN shall relinquish all rights to said IP.

(1) Subject to any co nfidentiality o bligations, p rior to estab lishing a licen se
agreement and duri ng patent fi ling and prosecution, SU BCONTRACTOR
shall provide ODYSSIAN with the following information if such information
is av ailable an d kno wn to SUBCONTRACTOR: (1 ) any id entified filing
deadlines, (2) restrictions or obligations on SUBCONTRACTOR IP imposed
by ot her ag reements, ( 3) b ackground a nd description of t he i nvention i n
enough detail that would allow for a U. S. patent search, (4) a copy of cl aims
in patent applications once filed; copies of office actions, (5) known dates of
public di sclosures of SUBCONTRACTOR IP, ( 6) the existence of other
executed orim pendingth ird partyco mmercial licen ses to
SUBCONTRACTOR IP and, (7) the existe nce of other related IP prev iously
developed by SUB CONTRACTOR Principal In vestigatorl istedi n
Attachment G i ncluding i nvention di sclosures, patent ap plications, an d
patents.

(2) ODYSSIAN shall have the option to discontinue any license withou t penalty
during the patent application and prosecution phase (prior to issue of patent),
if the patent is shown to not be patentable or if ODYSSIAN d etermines that
the ext ent o r val ue of pat ent p rotection is to o lim ited. If ODYSSIAN
exercises said option to discontinue license, then ODYSSIAN shall reimburse
SUBCONTRACTOR for all out-of-pocket patent ex penses t hat ha ve been
incurred or committed prior to notice to discontinue.

At any time prior to the expiration or termination of an option, ODYSSIAN may exercise
suchop tionb yp roviding written noticeto SU BCONTRACTOR, wh ereupon
SUBCONTRACTOR an d O DYSSIAN wi Il prom ptly andi n g ood faith ent er i nto
negotiations for a licen se und er SUBCONTRACTOR ’srights in the IP. The termsof
such licen se shall b e consistent with Gov ernmental reg ulations and will in clude terms

standard for agreements between a university and industry, taking into consideration the
specifics of the parties and the technology, including, but not be limited to: (i) payment of
reasonable royalties to SUBCONTRACTOR on the sale, lease, licen se or other transfer
for consideration of products or services which embody, or manufacture, use, or sale of
which involve em ployment of, the IP; (ii) reim bursement by OD YSSIAN of e xpenses
incurred by SUBCONTRACTOR in seeking and maintaining patent protection for the IP;
(iii) development requirements — reasonable and customary obligations for ODYSSIAN
to further develop and co mmercialize SUBCONTR ACTOR IP within mutually agreed
upon time limits; and (iv) a reservation of rights to grant non-profit research institutions
and governmental agencies the right to practice and use SUBCONTRACTOR IP for non-
commercial purposes. If after demonstrating a g ood faith effort, SUBCONTRACTOR
and ODYSSIAN cannot agree on reasonable terms within nine (9) months after exercise
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of the option, ODYSSIAN’s option to a license shall terminate and SUBCONTRACTOR
shall be free to license the inventions of the IP.

iv. SUBCONTRACTOR agrees that the terms of any said license agreement to ODYSSIAN
for SUBCONTRACTOR IP shall not include payment of any fees by OD YSSIAN for
use of SUBCONTRACTOR IP in the research, development, or further improvement of
SUBCONTRACTOR IP and that any fees owed by ODYSSIAN to SUBCONTRACTOR
shall be based solely upon the sale of production products or commercial services without
consideration given to research and development cont racts, pr ototype installations, or
validation and demonstration systems.

C. SUBCONTRACTOR agrees totra nsferan dm akeavai lablet o ODYSSIANa nd
SUBCONTRACTOR'’S primary subc ontractors on PR OJECT any SUB CONTRACTOR IP
developed or first reduced to practice under this agreement as may be ne eded to accomplish
the objectives of PROJECT.

D. IfODYSSIAN ex ercises its o ption to obtain a licen se, SUBCONTR ACTOR will have an
irrevocable, royalty-free,  non-exclusive an d non-assignabler ight tou se licensed
SUBCONTRACTOR Intellectual Property and Joint Intellectual Property, for research, and
educational use,

E. Patentri ghts and ob ligations set forth inth e Federal Acquisition R egulation clauses of
Attachment D shall take precedence over any other agreements whether written or expressed
herein.

ARTICLE XI. BACKGROUND INTELLECTUAL PROPERTY

Nothing in th is Ag reement g rants to either p arty an 'y rights or in terest in th e other Par ty’s
Background Intellectual Property. “Backgro und In tellectual Prop erty” means (a) all  works of
authorship created outside the scope of this Agreement, and (b) potentially patentable discoveries,
including pending p atent ap plications and i ssued patents, conceived or first reduced to practice
outside the scope of this Agreement.

ARTICLE Xll. MANAGEMENT OF SUBCONTRACTORS AND CONSULTANTS

A. SUBCONTRACTOR shall be responsible for m anaging all o f its su bcontractors, suppliers,
and co nsultants to ach ieve research ob jectives o f PR OJECT und er th e ter ms o fth is
agreement.

B. Per PR OJECT, S UBCONTRACTOR'’S pri mary sub contractors a nd/or co nsultants shal 1
include:

1. University of Illinois at Urbana-Champaign
2. University of Notre Dame.

C. SUBCONTRACTOR agreesn otto ch ange p rimary su bcontractors wi thout prio r written
authorization from ODYSSIAN.

D. SUBCONTRACTOR sh all neg otiate co ntracts with all o fits p rimary s ubcontractors with
proposed said contracts in cluding all of the terms and con ditions of this agreement. If th e
terms and conditions within the final negotiated contracts between SUBCONTRACTOR and
its primary subcontractors deviate from this agreement, then SUBCONTRACTOR shall have
written app roval from ODYSSIAN prior to sig natory app roval and full ex ecution of said
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contracts. Such approval m ay be necessary to ensure compliance with ODYSSIAN’S prime
contract with USACE ERDC-CERL.

ARTICLE XIlIl. INDEMNIFICATION

A. Neither p arty to this Agreement sh all b e liab le fo r any n egligent or in tentional acts o r

B.

C.

omissions chargeable to the other, unless such liability is im posed by law. This Agreement
shall not be construed as seeking to either enlarge or diminish any obligation or duty owed by
one party to the other or to a third party.

NEITHER PA RTY MAKES REPRESENTATIONS OR WARR ANTIES, EXPRESS OR
IMPLIED, RE GARDING IT S PERFORM ANCE U NDER THIS A GREEMENT. BOTH
PARTIES DISCLAIM ANY WARRANTY OF MERCHANTABILITY, USE OR FITNESS
FOR APA RTICULARPU RPOSEAN D NON-INFRINGEMENT OF ANY
INTELLECTUAL PR OPERTY RIGHTS WITH REGAR D TO DAT A, 1P,
COPYRIGHTABLE WOR KS, OR OTHER RESEARCH RESULTS PROVIDED BY
EITHER PARTY.

NEITHER PARY SHALL BELI ABLETO THE OTHER PARTY FOR INDIRECT,
SPECIAL, C ONSEQUENTIAL, PU NITIVE, I NCIDENTAL OR OTHER D AMAGES
(INCLUDING LOST REVENUE, PROFITS, USE, DATA OR OTHER ECONOMIC LOSS
OR DAMAGE) HOWEVER CAUSED AND REGARDLESS OF THEORY OF LIABILITY
(WHETHER FOR BREAC HORI NT ORT,I NCLUDING NEGLIGENCE) ARISING
FROM, RELATED TO, OR CONNECTED WITH USE OF DATA, IP, COPYRIGHTABLE
WORKS, OR ANY OTHER RESEARCH RESULTS PROVIDED BY EITHER PARTY,
EVEN IF THE RECEIVING PARTY WAS ADVISED OF THE P OSSIBILITY OF SUCH
DAMAGE.

ARTICLE XIV. FUNDING CANCELLATION CLAUSE

If ERDC-CERL, or other U.S. Government authority makes a det ermination that funds are not
appropriated or otherwise available to support continuation of the prime Contract, this supporting
Subcontract Agreement will be canceled.

ARTICLE XV. SUSPENSIONS, MODIFICATIONS, TERMINATIONS

A.

Unless otherwise ter minated o r m odified, th is Agreem ent will re main in force during the
Term stated in Article II. P rovisions of this Agreement which by their nature c ontemplate
rights and obligations of t he parties t o b e enj oyed o r per formed aft er t he ex piration or
termination of this Agreement will survive until their purposes are fulfilled.

ODYSSIAN reserves the right to modify this Agreement and reallocate funds, with 30 days
advanced written notice to SUBCONTRACTOR. An y changes or reductions in effort sh all
result in equitable adjustment for actual work performed.

In the event that SUBCONTRACTOR defaults, fails to perform or breaches any provision of

this Agreement, ODYSSIAN may suspend or terminate this Agreement upon 30 days written
notice to SUBCONTRACTOR.

In the event that ODYSSIAN suspends or terminates the Project, this Agreement will be
suspended or terminated in accordance with written notice and instruction from ODYSSIAN.

No costs incurred during a suspension period or after the effective date of a term ination will
be allowable, except those costs which, the SUBCONTRACTOR could not reasonably avoid
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or eliminate (“Non-cancelable Commitments”), or which were o therwise authorized by the
suspension or termination notice, provided such costs would otherwise be allowable under the
terms of this Agreement.

Within 30 days of a termin ation date under this Article XV, th e SUBCONTR ACTOR will
furnish a summary of progress under the Agreement and an itemized accounting of costs by
major budget category incurred prior to the term ination date. Final allowable costs under a
termination settlement shall be in accordance with the terms of this Agreement, including this
Article XV, giving due consideration to the progress under the Project and this Agreement.

ARTICLE XVI. MISCELLANEOUS PROVISIONS

A.

SUBCONTRACTOR may not assign this Agreement or any p art of it without th e written
consent from ODYSSIAN.

The headings in this Agreement are intended solely for convenience or reference and will be
given no effect in the construction or interpretation of this Agreement.

This Ag reement with all in clusions and attach ments su persedes all p rior oral and written
proposals and communications, if any, and sets forth the entire Agreement of the parties with
respect to the subject matter here of and may not be al tered or amended except in writing,
signed by an authorized representative of each party hereto.

This Agreement will be construed under and pursuant to the laws of th e forum in which any
controversy hereunder is adjudicated. Any suit and/or proceeding in connection herewith will
be brought and prosecuted only in the home State of the party against whom that suit and/or
proceeding is instituted.

No waiver of any default, failure to perform, condition, provision or breach of this Agreement
will be deemed to imply or constitute a waiv er of any other like default, failure to perform,
condition, provision or breach of this Agreement.

If any paragraph, term, condition or provision of this Agreement will be found, by a court of
competent jurisdiction, to be invalid or unenforceable, or if any paragraph, term, condition or
provision is found to violate or ¢ ontravene the laws of the home State of the party against
whom a su it or pro ceeding is instituted, then the paragraph, term, condition or provision so
found willb e d eemed sev ered from th is Agreem ent, b utall o ther p aragraphs, t erms,
conditions and provisions will remain in full force and effect.

The parties to th e Agreement, in the p erformance of this Agreem ent, will b e acting in an
individual capacity and not as agents, employees, partners, joint ventures or associates of one
another. T he employees or agents of one party shall not be deem ed or construed to be the
employees or agents of any other party for any purposes whatsoever. No party will assume
any liability for any injury (including death) to any persons, or any damage to any property
arising out of the acts or omissions of the agents, employees or subagents of any other party.

The SUBCONTRACTOR shall be responsible for providing all necessary unemployment and
workers’ compensation insurance for the SUBCONTRACTOR’S employees.

PLACE OF PERFORMANCE - The rese arch or research and de velopment work under this
contract shall be performed in the United States. “Unite d States” means the fifty states, the
Territories and p ossessions of th e Un ited St ates, the Commonwealth of Puert o Rico, the
Commonwealth of th e Northern Mariana Islands, the Trust Territo ry of the Pacific Isl ands,
and the District of Columbia.

Page 15



Contract No.: OT-UWM-11062009-03

J. PUBLIC L AW 102-564, SEC. 3 06., PURCHASE OF AMERICAN-MADE E QUIPMENT
AND PRODUCTS- Itis th e sense of the Congress that an entity that is awarded a f unding
agreement under the SB IR/STTR program of a Federal agency under section 9 of the Small
Business Act sho uld, w hen pu rchasing an y equi pment or a p roduct wi th funds provided
through the funding agreement, purchase only American-made equipment and products, to the
extent possible in keeping with the overall purposes of that program.

K. No subcontract or m odification thereof placed under this contract shall provide for payment
on a cost-plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type
subcontracts shall not exceed the fee limitations in FAR 15.404-4(c)(4)(1).

L. The SUBCONTRACTOR shall g ive th e Go vernment Co ntracting Officer pro mpt written
notice o fany act ionors uit fi led and p rompt not ice of a ny cl aim made agai nstt he
SUBCONTRACTOR by any su b-tier su bcontractor or vendor t hat, in the opinion of't he
SUBCONTRACTOR, may result in litigation related in any way to this contract, with respect
to which the SUBCONTRACTOR may be entitled to reimbursement from the Government.

M. The Government reserves the right to re view the SUBCONTRACTOR’S purchasing system
as set forth in FAR Subpart 44.3.

ARTICLE XVIl. ORDER OF PRECEDENCE

In the event of any inconsistencies in this Agreement or referenced Agreements, unless otherwise
provided herein, inconsistencies shall be resolved by giving precedence in the following order:

A. Applicable Fed eral Acquisition Reg ulations (FAR ) and Defen se Federal Acq uisition
Regulations (DFAR) that are incorporated by reference or full text.

Contract Agreement Clauses (ARTICLES I through XX)

CDRL (attachment E)

Statement of Work (Attachment A)

Schedule (Attachment B)

Proposal

mmo 0w

ARTICLE XVIIl. KEY PERSONNEL

A. Key personnel are un derstood to be those individuals who will p erform or personally direct
the w ork being des cribed, suc has , butnot | imitedt o, project managers, principal
investigators, and team leaders. SUBC ONTRACTOR sh all assign to th is co ntract th e
following key personnel:

Dr. Robert Lasseter, University of Wisconsin — Madison

And, SUBCONTRACTOR shall have its subcontractors assign the following key personnel:

Dr. Phil Krein &/or Dr. Alejandro D ominguez-Garcia, University of Illinois at Urbana
Champaign

Dr. Michael Lemmon, University of Notre Dame

B. During t he fi rst ni nety (90 ) cal endar days of pe rformance, S UBCONTRACTOR andi ts
subcontractors sh all m ake no su bstitutions of key p ersonnel un less th e sub stitution is
necessitated by illn ess, d eath, or term ination of em ployment. SUBC ONTRACTOR sh all
notify t he government C ontracting O fficer, t hrough ODYSSIAN, i mmediately aft er t he
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occurrence of any o f these e vents and provide the i nformation re quired by paragraph "C"
below. After th e initial 90-day period, the Contractor shall submit the information required
by paragraph "C" to ODY SSIAN at least 17 calendar days prior to making any permanent
substitutions (thirty (32) calendar days if security clearance is to be obtained.

C. SUBCONTRACTOR shall provide a detailed expl anation of the circumstances necessitating
the proposed substitutions, complete resumes for the proposed substitutes, and any additional
information reque sted by the go vernment C ontracting O fficer neededt o a pprove or
disapprove th e p roposed substitu tion. Prop osed su bstitutes sh all b e o f eq ual or sup erior
qualifications to thos e of the persons being replaced. The governm ent Contracting Officer
will notify SUBCONTR ACTOR, through ODYSSIAN, within 20 calendar days after receipt
of all required information of the approval or disapproval on substitutions.

ARTICLE XIX. COMMUNICATIONS

All co rrespondence an d data su bmitted b y SU BCONTRACTOR under th is contr act sh all
reference the contract number.

ODYSSIAN sh all b e so lely resp onsible for all liaison and coo rdination with th e ODYSSIAN
customer, i ncluding t he U.S. Government, asi t affects th e ap plicable Prim e Co ntract, th is
Contract, and any related cont ract. Unl ess otherwise di rected in w riting by the aut horized
ODYSSIAN representative, all d ocumentation requiring su bmittal to , 0 raction b y,th e
Government or t he C ontracting O fficer shal I be ro utedt o, ort hrough, O DYSSIAN, ora s
otherwise permitted by this Contract.

ODYSSIAN and SUBCONTRACTOR communications willb e directed to th e fo llowing
individuals.

A. Odyssian Technology L.L.C.

Technical Matters:

Barton Bennett

Odyssian Technology, L.L.C.

15270 Timber Trail

Mishawaka, IN 46545

Phone: ( 574) 257-7555

Fax: ( 574)257-7560

E-mail: Barton.Bennett@Odyssian.com

University of Wisconsin-Madison

Technical Matters:

Dr. Robert Lasseter

University of Wisconsin-Madison
Electrical and Computer Engineering
2559A Engineering Hall

1415 Engineering Drive

Madison, WI 53706-1691

Phone: ( 608) 262-0186

Fax: ( 608) 262-1267

E-mail: lasseter@engr.wisc.edu
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Susan Bennett

Odyssian Technology, L.L.C.

15270 Timber Trail

Mishawaka, IN 46545

Phone: ( 574) 257-7555

Fax: ( 574)257-7560

E-mail: Susan.Bennett@OQOdyssian.com

Contractual/Fiscal Matters:

Kim Moreland, Director
University of Wisconsin-Madison
Research and Sponsored Programs
21N. Park Street

Suite 6401

Madison, WI 53715

Phone: ( 608) 262-3822

Fax: ( 608)262-5111

E-mail: preaward@rsp.wisc.edu
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ARTICLE XX. DUTIES AND LIMITATIONS OF GOVERNMENT PERSONNEL

A. CONTRACTING OFFICER’S REPRES ENTATIVE (C OR): The E ngineer Researc h and
Development Center — Construction Engineering R esearch Laboratory (ERDC-CERL) COR
isMr .Tar ek Abd allah,v oice (217)37 3-4432,f ax (217)3 73-6740,¢ mail: t-
abdallah@cecer.army.mil. The Alternate COR is Mr. Roch Ducey, voice (217) 373-6760, fax
(217) 373-6740, email: r-ducey@cecer.army.mil.

B. The Contracting Officer is Mrs. Del oras Adamson, voice (217) 373-7297; Fax: (21 7)373-
6773, and email: d-adamson@cecer.army.mil. A Ithough o ther Gov ernment p ersonnel may
clarify technical points or supply relevant information, only a government Contracting Officer
has the authority to revise any requirements in these speci fications, including those res ulting
from verbal clarifications.

C. SUBCONTRACTOR understand an d a gree t hat t he serv ices to be delivered und er th is
contract are non-pers onal services a nd the parties rec ognize and agre e that no em ployer-
employee or master-servant relatio nships exist or will exist under the contract between the
Government and SUBCONTRACTOR’S employees.

D. Duties an d Li mitations of t he Con tracting Officer’s R epresentative (COR)/Con tracting
Officer’s Technical Representative (COTR):

i.  The prime duty of t he COR/COTR is to assista C ontracting Officer in ass uring the
contractor's pe rformance pro ceeds in acc ordance with the te rms of the contract. T he
COR/COTR must be aware of th e continuing responsibility to act in the best interests of
the G overnment and the need to work closely with the contractor and the C ontracting
Officer to anticipate and resolve difficulties. The COR/COTR must objectively evaluate
the contractor's performance and keep the Contracting Officer fully informed of progress,
including problems with the contract.

ii. The technical area of the ¢ ontract is one of the COR’s/COTR’s more important areas of
responsibility. CORs/COTRs must take the lead under the guidance and direction of the
Contracting Officer to determine that work performed fulfills contract requirements. The
COR/COTR shall become familiar with all term s and conditions of the contract tak ing
particular not e of t he p roject | imitations speci fied by sp ecifications o r ot her ap proval
documents/directives issued by appropriate authorities involving assigned contracts.

iii. The du ties an d lim itations relativ e to ap pointment as th e Co ntracting Officer's
Representative (COR)/Co ntracting O fficer’s Technical Represe ntative (COTR) are  as
follows:

(1) Promptly approve or disapprove contractor's invoices by processing invoices to take
advantage of prompt payment discounts and avoid interest charges for late payments. The
COR/COTR shall verify or obtain verification from other responsible parties as to the
amount of work act ually pe rformed i n rel ation t o t hat claimed for payment befo re
approving an invoice.

(2) Promptly execute appropriate receiving reports to document acceptance of services.
(3) Furnish, upon receipt, technical advice/opinion so that the Co ntracting Officer may

have at echnical basi s fo r cert ifying f or pay ment of al lowable ¢ osts un der ¢ ost
reimbursement contracts.
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1v.

(4) Promptly report to the Contracting Officer any unusual circum stances involving the
contract suc h as late techni cal deficiencie s, po tential or actu al slip pages in con tract
performance, security vi olations o r questions, property m atters, et c. T his i ncludes
monitoring of t he C MR (Cont ractor M anpower R eporting) Sy stem, if ap plicable, t o
ensuret  hat contractors re port the required in formation ( See
https://contractormanpower.army.pentagon.mil). Further, the COR/COTR sh all ascertain
that adequate (but not excessi ve) competent contractor personnel have been assigned to
the contract a nd a re performing satisfactorily . Failu reto do so onth epartofthe
contractor shall be reported promptly to the Contracting Officer.

(5) Provide technical evaluation, coordination, and guidance to contractor
technical staff with re spect to clarifica tion of gov ernment d rawings, sp ecifications,
designs, statements of work, or performance requirements within limitations of this letter

of appointment.

(6) Pro mptly co nsult wit h th e Con tracting Officer when in dou bt abo ut an y m atter
involving the contract or contractor.

(7) Assist the Cont  racting Officer, when requ ired, inn egotiating and prep aring
modifications.

(8) Attend post-award conferences, if necessary.

(9) Work with ap propriate of fices w hen necessary inh andling con tractor m atters
concerning property, security, and funding.

(10) Give contractors fair and equal treatment.

(11) Otherwise p erform stri ctly with in th e C ontracting Offi cer's des ignation o ft he
COR/COTR for specific responsibilities.

CORs/COTRs are not authorized to:
(1) Encourage any contractor by words or actions, or failure to act, to undertake any work
either on a new proposed effort or on an extension of work beyond the period set forth in

an existing contract.

(2) Participate in any way with a co ntractor or his/her employees which may create an
impression of favoritism toward one contractor.

(3) Prov ide an y inform ation relatin gt o a co mpetitive p rocurement to an 'y potential
offeror.

(4) Interfere with the contractor's management prerogatives by "supervising" contractor
employees or otherwise directing their work efforts.

(5) Execute options in the contract.

(6) Make final determination of contractor's liability for loss, damage or unreasonable use
of Government-furnished material.

(7) Authorize a co ntractort o obtain p roperty f or us e u nder a co ntract ort o use

Government-furnished property (GF P) possessed under o ne ¢ ontract for use under
another contract.
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Vi.

(8) Initiate contracting actions by use of imp rest funds, blanket purchase agreements, or
other simplified purchase methods unless specifically authorized, such as through the use
of US Government Credit Cards or decentralized blanket purchase agreements.

(9) Place calls or delivery orders under basic agreements, basic ordering agreements, or
indefinite delivery type contracts.

(10) Under no circumstances shall the C OR/COTR authorize the start or ex tension of
work by a c ontractor. This is especially important when considering the extension of
work under an existing contract.

In ad dition to th e du ties and 1i mitations of the COR/COTR, if th e co ntract con tains
Government Fur nished P roperty (GF P) or C ontractor Acquired Property (C AP), t he
primary COR/COTR is also designated as the Prope rty Administrator in charg e of such
property. As Property Administrator under this contract, the COR/COTR shall ensure all
contract req uirements regar ding G overnment Fu rnished Pro perty/Contractor-Acquired
Property (G FP/CAP) are met. Pri orto cl oseout, t he C OR/COTR is responsible for
verifying that disposition of any GFP/CAP equipment has been made in accordance with
the contract.

The duties and responsibilities set forth herein are not intended to b e all-inclusive. As
specific situations arise that have not been covered or that have c reated a question, the
COR/COTR should consult with the Contracting O fficer and obtain advice on how to
proceed in the best interests of the Government and the contractor.

E. Technical Direction: Pe rformance o fthe work under t his co ntract s hall be s ubjectto t he
technical di rection o f C ontracting Officer's Representa tive (COR). The term "tec hnical
direction" is defined to include, without limitation:

il.

iil.

Directions to the Con tractor wh ich redirect the contrac t effort, shift work em phasis
between work areas or task s, require pursuit of certain lines o f inquiry, fill in details or
otherwise serve to accomplish the contractual Statement of Work.

Provision of written information to the Contractor which assists in the interpretation of
drawings, specifications or technical portions of the work description.

Review and, where re quired by the co ntract, approval of technical re ports, dra wings,
specifications and technical inform ationto be delivered byt he C ontractort ot he
Government under the contract.

F. Technical direction shall be within the scope of work stated in the ¢ ontract. The C OR does
NOT have the authority to, and may not, issue any technical direction which:

1.

iii.

1v.

V.

Constitutes an assignment of additional work outside the Statement of Work;

Constitutes a change as defined in the contract clause entitled "Changes";

In any manner causes a n increase or decrease in the to tal esti mated con tract co st, the
fixed fee (if any), or the time required for contract performance;

Changes any of the expressed terms, conditions or specifications of the contract; or
Interferes with the Contractor's right to perform the terms and conditions of the contract.

G. All technical directions shall be issued in writing by the COR.

H. The C ontractor shal 1 pr oceed p romptly wit h the performance of techni cal directions duly
issued by the POC or COR in the manner prescribed by this clause and within his authority
under the provisions of this clause. If, in the opinion of the Contractor, any instruction or
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direction by the POC or COR falls with in one of the categories defined in b( 1) through (5)
above, th e C ontractor shall not proceed but shall notify the Con tracting Officer in writing
within five (5) working days after receipt of any such instruction or direction and shall request
the Contracting Officer t o modify the contract accordi ngly. Upon receiving the notifi cation
from the Contractor, the Contracting Officer shall:

i.  Advise the Contractor in wri ting withi n thirty (30) calenda r days after receipt of t he
Contractor's letter that the technical direction is within the scope of the contract effort and
does not constitute a change under the "Changes" clause of the contract; or

ii. Advise the Contractor within a reasonable time that the Government will issue a written
change order.

I. A failure of the Contractor and Con tracting Of ficer to agree that the technical direction is

within the scope of the contract, or a failure to agree upon the contract action to be taken with
respect thereto shall be subject to the provisions of the clause entitled "Disputes".
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Attachment A — Statement of Work (from Prime Contract Modification, May 2010)

4.0 PHASE Il WORK PLAN

The proposed microgrid architecture consists of the following main components.

1. A mesh interconnection of power buses with microsources and loads attached.

2. An embedded mesh radio network to provide reliable communication between bus devices that are
controlled using Odyssian’s e-board technology.

3. An intelligent load shedding and generation control scheme to assure microgrid stability

A detailed description of each of these architecture components is provided below.

4.2 TASK | — Develop Microgrid Electrical Designs (UW-Madison)

UW-Madison will develop a candidate electrical design for the lab-scale microgrid and an army field
installation scale microgrids that will be used for simulations at ND and hardware development by other
partners. UW-Madison faculty and student professionals will bring their expertise to this project in the
design of the microgrid, strongly informed by their lessons learned through their extensive experience in
microgrid technology.

The electrical design developed under this task will be used by UND to develop the model and simulation
of the microgrid. Two designs will be developed under this task, first a design of the UW microgrid test
bed, and second, a design of an Army installation. The Army CERL customer will be asked to identify an
Army installation for focus of the design task. In addition, the Army technical personnel will be asked to
provide layout design and high level existing electrical design of the installation. If such information is not
provided in the time needed to complete this task, UW will create a “notional” electrical design of an Army
installation

4.3 TASK Il — Model and Simulate Intelligent Microgrid (UND)

Odyssian’s Phase II STTR project will develop hardware and software for microgrid systems that can be
later scaled up to field-deployable systems. An important component of that effort is the development of a
comprehensive simulation that accurately models the microgrid sources, loads, controllers, and associated
communication infrastructure.

The University of Notre Dame (UND) will develop a single-phase and three-phase simulation for candidate
microgrids that are specified by the University of Wisconsin — Madison (UW). The University of Illinois —
Urbana-Champaign (UIUC) will supply models of microsource inverters. UND will develop models of the
eBoard load controllers in consultation with Odyssian Technology LLC. UND will be responsible for
integrating these models into the microgrid layouts specified by UW. UND will be responsible for
integrating distributed load-shedding and power dispatch algorithms into the simulation using a realistic
model of communication network. UND will validate the simulation against a bench-scale hardware
microgrid. UND will perform simulation experiments to study the scalability of the proposed intelligent
hybrid control architecture with regard to system cost, communication network performance, and overall
network reliability.

4.3 TASK lll — Develop Distributed Control Algorithms (UND, Odyssian)

A two-layer control architecture is a major component of Odyssian’s proposed microgrid system. The
lowest level of this architecture is a local controller for microsources that mimics droop controllers for
synchronous machines. The highest level of the architecture is a supervisory layer that uses a distributed set
of “decision agents” for economical power dispatch and intelligent load shedding. These agents function in
a “distributed” manner by exchanging information over an ad hoc wireless communication network.
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UND will develop distributed power dispatch and intelligent load-shedding algorithms for Odyssian’s lab-
scale microgrid system. These algorithms will be integrated into the power system simulation developed
under task 1.

The distributed power dispatch algorithms were originally developed by UND as part of Odyssian’s Phase I
STTR contract. For phase II of this project, UND will extend the power dispatch algorithms to account for
limits on transmission line power. These algorithms will be locally embedded at the microsource inverter.
UND, in consultation with UIUC, will be responsible for specifying the interface between the power
dispatch agents and the laboratory test inverter.

A preliminary load-shedding algorithm was developed by UND as part of Odyssian’s Phase I STTR
contract. UND and Odyssian will work together to continue development of these load shedding algorithms
under Phase II. In particular, UND will develop automated load forecasting algorithms that in concert with
measures of “power quality” can be used to manage load connection in a way that assures overall microgrid
stability. These algorithms will be integrated into the simulation developed under task 1 and they will be
embedded at the eBoard load controller. UND, in consultation with Odyssian, will be responsible for
specifying the interface between the load shedding agents and the eBoard load controller.

4.4 TASK IV — Develop Power Access and Load Control (Odyssian)

Power access and control technology will be further developed during phase II. This will include further
development of the single phase 120 Volt eBoard™ power access and control prototype demonstrated in
phase L.

The eBoard™ power access and load control will include further development of the low voltage power
access track system demonstrated in phase I including, further development of eBoard™ power access
system having a single power lead conductor, 120V single phase power source, smart power adapters,
power control modules for single phase power track circuits, and simplified user interface devices
configured for monitoring and control of the intelligent microgrid system.

4.4 TASK V — Develop Microgrid Inverter (UIUC)

Inverters are a critical link between energy sources and microgrids. Sources of energy, such as
photovoltaic systems, wind turbines, microturbines, and others, produce different voltage and current
characteristics and must be matched to the power grid. This matching must take place both in terms of
matching the voltage and frequency of the microgrid, but also in terms of supplying power or voltage
support as necessary to maintain the stability and operation of the microgrid.

In this task, UIUC will design and construct an inverter suitable for laboratory testing of microgrid control
and communication concepts. Since inverter technology itself is mature, we do not anticipate fundamental
advances are necessary in the hardware design of the inverter itself. However, the inverter will need to
have the appropriate communication and control system to provide for mesh microgrid functionality.
Therefore, this task will involve a degree of hardware construction, but will primarily focus on providing
interface and control capability.

The University of Illinois has an inverter testbed that can be used for initial experimentation and validation
of control and interface capabilities. The testbed consists of the power electronics (power transistors, gate
drives, protection and sensors) and a DSP evaluation board that can be used to trigger the transistor gate
drives. The testbed is physically large, and is far from a commercial product. However, it is generally
sufficient for rapid testing of new control ideas.

For the first effort of this task, UTUC expects to use the inverter testbed to develop the software that will be
used to run the inverter. In the second effort of this task, we will refine the hardware to be much more
compact and repeatable than is presently available in the inverter testbed. This effort will require
specification, hardware design, component selection, board layout, enclosure, and additional hardware
testing. A potentially important variation to typical inverter hardware is the potential to supply single-
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phase power, particularly when many smaller distributed resources may be brought online (such as small to
medium photovoltaic arrays or wind turbines).

As a rough timeline, we expect the testbed-oriented work take about six months, with the hardware
development to take approximately twelve months. At the completion of this task, UIUC plans to deliver
inverter hardware to the contractor for testing on a bench-top microgrid for testing with load shedding
devices.

To be specific on the testing arrangements, there will be a total of up to three scaled down versions of
single phase inverters provided to be used by Odyssian for preliminary testing in conjunction with their
eBoard single phase load control. . The inverters will be tested before and after shipment to Odyssian. Ul
will provide ,.These inverters will have the communication and control system for mesh microgrid
functionality within the inverter or as a separate plug-in module. Communication and control system
hardware will be developed for an inverter source, static switch, synchronous source, and storage source.
This interface needs to be compatible with the existing equipment at UW.

4.6 TASK VI — Develop Wireless Communication (Odyssian, UND)

This project uses an ad hoc wireless network to exchange messages supervising power dispatch and load
connection. This wireless network will be formed from WSN modules that are connected to generation and
load assets. These wireless networks have inherent reliability issues due to their reliance on radio frequency
(RF) signaling. Assuring reliable real-time delivery of messages over such RF networks requires adaptable
networking middleware that can reconfigure to changes in communication network topology and link
connectivity. UND will assist Odyssian to 1) integrate the communication network with the distributed
power dispatch and load-shedding algorithms and 2) improve the reliability and real-time performance of
the communication network. This will be done for the specific lab-scale

4.7 TASK VII — Develop Wireless Distributed Control (Odyssian, UND)

This project’s distributed algorithms for power dispatch and load shedding will be implemented as
“agents” that are embedded at the generation and load assets. These agents will communicate over an ad
hoc wireless network. The agent software will be embedded in wireless sensor network (WSN) modules.
These modules will be interfaced to the microsource inverters developed by UIUC and the eBoard load
control devices developed by Odyssian LLC. UND, in consultation with Odyssian, will be responsible for
developing the embedded software implementing the power dispatch and load shedding algorithms on the
WSN modules. UND will be responsible for determining what information must be transmitted between
cooperating agents in the system.

4.8 TASK VIl — System Test and Validation (UW-Madison)

Where possible the UW-Madison will incorporate test hardware developed in other Tasks into the lab-scale
microgrid and deliver test results documenting system performance.

The Department of Electrical and Computer Engineering at the University of Wisconsin-Madison is home
to the Power System Engineering Research Center-Wisconsin (PSerc), Wisconsin Electric Machines and
Power Electronics Consortium (WEMPEC). The mission of Pserc is to significantly and materially
contribute to the restructuring of the electric power industry without compromising it’s standing as a
critically reliable component of the civil infrastructure. This includes the use of distributed resources.
Pioneering activities developed at UW-Madison under the CERTS have led to the emergence of Microgrids
as an attractive approach for integrating various types of distributed generation with the electric grid.
Professor Robert Lasseter and his colleagues at UW-Madison has developed extensive experience in the
design and operation of microgrids, particularly through the development of a laboratory scale microgrid.
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A schematic of the existing UW-Madison laboratory scale microgrid is shown in the figure above
(illustrated in blue and black). As may be observed, the topology of the current system is a radial network,
with loads and generation interspersed at the load center with appropriate protection and control. It is
proposed to augment the radial network by replacing the blue branch with two additional red branches that
provide network capability, rotating machine distributed generator, and storage device distributed energy
resource. This would serve as a benchmark system for the studies to be conducted for computer simulations
and experimental testing. All the parameters of the interconnecting branches, cables and loads of the
laboratory benchmark are chosen to emulate an typical distribution system and will be used in developing
computer simulation models for the system.

UW-Madison faculty and student professionals will bring their expertise to this project in the design of the
microgrid and laboratory demonstration of the intelligent control concepts strongly informed by their
lessons learned through their extensive experience.

4.9 TASK IX — Program Management and Reporting (All)

Odyssian Technology will provide cost and technical progress reports to the Technical Manager and
Contracting Officer, as required to satisfy contractual requirements. Reports shall include quarterly
summary progress reports, an invention report delivered within 6 months following completion of the
program, and a final technical report delivered no later than 3 months after completion of the program.

As shown in the schedule, a ‘kick-off” technical coordination meeting will be held at CERL near the
beginning of the program to review program plans and objectives. Quarterly teleconferences will be held
with team participants to review and discuss progress. Other working meetings will help on an as-needed
basis between team participants. A final program review will be held at Odyssian Technology near
conclusion of the program.
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Attachment B — Schedule

The program start date on the prime contract: 1 November, 2009. The program schedule is shown below. (per contract mod)
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Attachment C — Subcontractor Bid

The College
0f EﬂngGEf fﬂg Research Services Office

University of Wisconsin-Madison 2630 Engineering Hall Phone: 608/263-1625
1415 Engineering Drive Fax: 608/262-6400
Madison, Wisconsin 53706-1691

Tuesday, October 06, 2009

Barton Bennett, President Tech Dev & Innovation
ODYSSIAN TECHNOLOGY, L.L.C.

511 East Colfax Avenue

South Bend, Indiana 46617

RE: Commitment Letter to Odyssian for STTR Proposal on Advanced Distibution and Control for Hybrid
Intelligent Power Systems - Design and Laboratory Demonstration

UW Proposal # MSN125749 Professor Bob Lasseter
Dear Mr. Bennett,

The University of Wisconsin is pleased to collaborate with Odyssian Technology n the STTR Proposal namad
above.

Prof. Lasseter of the Dept. of Electrical and Computer Engineering will lead the UW team and has been involved in
power engineering research within the Wisconsin Electric Machines and Power Electronics Consortium and NSF
Power System Engineering Research Center. The thrust at UW team will focus on the area of design and
demonstration of microgrids under intelligent control, in which UW researchers have made pioneering inroads in the
recent years, through various research efforts funded by the the Department of Energy, National Science Foundation,
Califorinia Energy Commission and the National Renewable Energy Laboratory.

The attached application has been administratively approved on behalf of the Board of Regents of theUniversity of
Wisconsin System and is submitted for your consideration.

During the evaluation process we ask that you use the University’s abovereferenced proposal number in any future
correspondence. For questions regarding administrative or contractual matters please contact:

Research and Sponsored Programs, 21 North Park Street, Suite 6401, Madison, WI 53715, Phone: (608) 262-3822,
FAX: (608)262-5111.

For questions regarding the technical nature of this app]icatidn please contact: Dr Lasseter, UW-Madison, 1415
Engineering Drive, Madison, WI 53706 Phone: (608) 262-4439.

Sincerely,
. PaulS. Peercy, Dean
by[ * College of Engineering

Kim Moreland
Director, Research and Sponsored Programs
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Proposed Budget
Agency: Odyssian Technology
Period: Nov 1 2009-Oct 31 2011

A, Senior Personnel
1. Bob Lasseter
2.

oo

(=2

Total Senior Personnel

B. Other Personnel
1. Post Doctoral Associates
. Other Professionals
. Graduate Student
. Project Asst
. Undergraduate Students
. Secretarial-Clerical
. Other- LTE

h = L b2

=N

Total Salaries

C. Fringe Benefits

38.5% *A 50.5% *BS5
27.5% *Bl&B4 50.5% *B6
27.5% *B3 17.5% *B7

Total S&W + FB

D. Equipment
L.

ARSI

(=2

Total Equipment

E. Travel
1. Domestic
2. Foreign

F. Other Direct Costs
1. Materials & Supplies
. Publications
. Computer Services
. Subcontract (Notre Dame)
. Subcontract (UTUC)
. Tuition Remission $8K/student
Total Other Direct Costs

o L b2

[=a)

G. Total Direct Costs

H. Indirect Costs
48.5% of G-D-F4-F5-F6
I. Total Costs

Months
0.85

40%

Year 1
§ 10,000
$ -
% -
% -
% -
$ -
§ 10,000
$ -
$ -
$ 4,076
% -
$ -
$ -
$ -
§ 14,076
$ 4,971
$ 19,047
$ -
% -
% -
$ -
$ -
% -
$ -
§ 1,377
$ -
$ -
$ -
$ -
§ 42,354
$ 37,555
$ 1,066
$ 80,975
§ 101,399
$ 34,156
$ 135,555
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Year 2

10,400

14,639

5,170

19,809

44,119
37,555
1,108
82,782
103,991
10,286

114,277

o B S B 68 8

oS e B B e S

L=

28,715

10,141

38,856

86,473
75,110
2,174
163,757
205,390
44,442

249,832
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Budget Justification

A.1) Faculty Summer Salary: Dr. Lasseter will serve as Leade PI at UW-Madison
project. He’s requesting about 140 hours of support ($10,000) in year 1 of the project.
Second year salary request includes a 4% addition to reflect increased salary.

B.3) Graduate Student Salaries: Project activities require a support for one graduate
student for 3 months per year working at 40% time. The estimate is made based on
current graduate student stipend levels at UW, which are $39192 per year, with an
increase ot 4% per year. Graduate student will assist Dr. Lasseter in developing the
microgrid system design and in developing laboratory demonstrations.

C) Fringe Benefits: Employee benefits are directly charged as a percentage of salaries
and wages. The rate used for salary for faculty is 38.5% and for graduate students at
27.5%

E.1) Domestic Travel includes estimated amount necessary for PI and/or graduate
student to travel to partner locations in Indiana and Illinois, or participate in appropriate

technical forums related to the conduct of the project.

F) Other Direct Costs equals includes all directs costs less, student tuition remission
fees, that form the base amount on which indirect costs are charged under H.

H) Indirects costs: F & A costs are charged as a percentage of the total direct costs at a
rate of 48.5 % negotiated by the University's Cognizant Audit Agency.
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Attachment D — Acquisition Requlations and Contract Clauses

The Federal Acquisition Regulation (FAR) clauses and Defense Federal Acquisition Regulation
Supplement (DFARS) clauses referenced below are incorporated herein by reference, with the same force
and effect as if they were given in full text, and are applicable, including any notes following the clause
citation, during the performance of this Contract.

The full text of a clause may be accessed electronically at this/these address(es):

FAR, http://www.acgnet.gov/far/farqueryframe.html
(select HTML under ‘Current FAR” menu and scroll to down to part 52.2)

FAR and DFAR, http://farsite.hill.af.mil/
(select ‘FAR’ or ‘DFAR’ on left menu and then select FAR/DFAR prefix)

This Contract is entered into by the Parties in support of a U.S. Government contract. As used in the FAR
and DFARS clauses referenced below and otherwise in this Contract:

1. “Contractor” or “Offeror” means the SUBCONTRACTOR, as defined previously in this
document, acting as the immediate (first-tier) subcontractor to ODYSSIAN.

2. “Prime Contract” means the contract between ODYSSIAN and the U.S. Government
3. “Contract” means this Contract.

4. “Subcontract” means any contract placed by the SUBCONTRACTOR or lower-tier
subcontractors under this Subcontract.

A. FEDERAL ACQUISITION REGULATION (FAR) CONTRACT CLAUSES

52.202-1 Definitions JUL 2004
52.203-3 Gratuities APR 1984
52.203-5 Covenant Against Contingent Fees APR 1984
52.203-6 Restrictions On Subcontractor Sales To The Government SEP 2006
52.203-7 Anti-Kickback Procedures JUL 1995
52.203-8 Cancellation, Rescission, and Recovery of Funds for Illegal orJAN 1997
Improper Activity
52.203-10 Price Or Fee Adjustment For Illegal Or Improper Activity ~ JAN 1997
52.203-12 Limitation On Payments To Influence Certain Federal SEP 2007
Transactions
52.204-4 Printed or Copied Double-Sided on Recycled Paper AUG 2000
52.204-7 Central Contractor Registration APR 2008
52.209-6 Protecting the Government's Interest When Subcontracting ~ SEP 2006
With Contractors Debarred, Suspended, or Proposed for
Debarment
52.215-2 AltlI Audit and Records--Negotiation - Alternate II MAR 2009
52.215-8 Order of Precedence--Uniform Contract Format OCT 1997
52.215-14 Integrity of Unit Prices OCT 1997
52.219-6 Notice Of Total Small Business Set-Aside JUN 2003
52.219-8 Utilization of Small Business Concerns MAY 2004
52.219-14 Limitations On Subcontracting DEC 1996
52.222-3 Convict Labor JUN 2003
52.222-21 Prohibition Of Segregated Facilities FEB 1999
52.222-26 Equal Opportunity MAR 2007
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52.222-35

52.222-36
52.222-37

52.222-50
52.223-2

52.223-6
52.223-14
52.225-13
52.227-1 Alt1
52.227-2

52.227-11
52.227-20
52.229-3
52.232-2

52.232-8

52.232-9

52.232-17
52.232-18
52.232-23
52.232-25
52.232-33

52.233-1
52.233-3 Alt1
52.242-13
52.243-1 AltV
52.244-5
52.244-6
52.249-2

52.253-1

52.246-9

52.246-16
52.246-23
52.246-25

52.242-15 Alt 1
52.242-17
52.247-34

Equal Opportunity For Special Disabled Veterans, Veterans

of the Vietnam Era, and Other Eligible Veterans
Affirmative Action For Workers With Disabilities

SEP 2006

JUN 1998

Employment Reports On Special Disabled Veterans, Veterans SEP 2006

Of The Vietnam Era, and Other Eligible Veterans
Combating Trafficking in Persons

FEB 2009

Affirmative Procurement of Biobased Products Under Service DEC 2007

and Construction Contracts

Drug-Free Workplace

Toxic Chemical Release Reporting

Restrictions on Certain Foreign Purchases

Authorization And Consent (Dec 2007) - Alternate 1
Notice And Assistance Regarding Patent And Copyright
Infringement

Patent Rights--Ownership By The Contractor

Rights in Data - SBIR Program

Federal, State And Local Taxes

Payments Under Fixed-Price Research And Development
Contracts

Discounts For Prompt Payment

Limitation On Withholding Of Payments

Interest

Availability Of Funds

Assignment Of Claims

Prompt Payment

Payment by Electronic Funds Transfer--Central Contractor
Registration

Disputes

Protest After Award - Alternate I

Bankruptcy

Changes--Fixed-Price (Aug 1987) - Alternate V
Competition In Subcontracting

Subcontracts for Commercial Items

Termination For Convenience Of The Government (Fixed-
Price)

Computer Generated Forms

Inspection Of Research And Development (Short Form)
Responsibility For Supplies

Limitation Of Liability

Limitation Of Liability--Services

Stop-Work Order - Alternate I
Government Delay Of Work
F.O.B. Destination
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AUG 2003
JUN 2008
APR 1984
DEC 2007

DEC 2007
DEC 2007
APR 2003
APR 1984

FEB 2002
APR 1984
OCT 2008
APR 1984
JAN 1986
OCT 2008
OCT 2003

JUL 2002
AUG 1996
JUL 1995
APR 1984
DEC 1996
AUG 2009
MAY 2004

JAN 1991

APR 1984
APR 1984
FEB 1997
FEB 1997

AUG 1989
APR 1984
NOV 1991
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B. DEFENSE FEDERAL ACQUISITION REGULATION (DFAR) CONTRACT CLAUSES

252.201-7000
252.203-7000

252.203-7001

252.203-7002

DEC 1991
JAN 2009

Contracting Officer's Representative

Requirements Relating to Compensation of Former DoD
Officials

Prohibition On Persons Convicted of Fraud or Other Defense- DEC 2008
Contract-Related Felonies

Requirement to Inform Employees of Whistleblower Rights JAN 2009

252.204-7003 Control Of Government Personnel Work Product APR 1992
252.204-7004 Alt A Central Contractor Registration (52.204-7) Alternate A SEP 2007
252.204-7009 Requirements Regarding Potential Access to Export- JUL 2008

252.209-7004

252.225-7006

252.225-7012
252.226-7001

252.227-7016
252.227-7017

252.227-7018

252.227-7019
252.227-7030
252.227-7037
252.227-7039
252.232-7003

252.232-7010
252.235-7010
252.235-7011
252.243-7001
252.243-7002
252.244-7000

252.247-7023
252.247-7024

252.246-7000

Controlled Items

Subcontracting With Firms That Are Owned or Controlled By DEC 2006
The Government of a Terrorist Country

Quarterly Reporting of Actual Contract Performance Outside MAY 2007
the United States

Preference For Certain Domestic Commodities DEC 2008
Utilization of Indian Organizations and Indian-Owned SEP 2004
Economic Enterprises, and Native Hawaiian Small Business

Concerns

Rights in Bid or Proposal Information JUN 1995
Identification and Assertion of Use, Release, or Disclosure ~ JUN 1995
Restrictions

Rights in Noncommercial Technical Data and Computer JUN 1995
Software--Small Business Innovation Research (SBIR)

Program

Validation of Asserted Restrictions--Computer Software JUN 1995
Technical Data--Withholding Of Payment MAR 2000
Validation of Restrictive Markings on Technical Data SEP 1999
Patents--Reporting Of Subject Inventions APR 1990

Electronic Submission of Payment Requests and Receiving MAR 2008
Reports

Levies on Contract Payments DEC 2006
Acknowledgment of Support and Disclaimer MAY 1995
Final Scientific or Technical Report NOV 2004
Pricing Of Contract Modifications DEC 1991
Requests for Equitable Adjustment MAR 1998
Subcontracts for Commercial Items and Commercial JAN 2009
Components (DoD Contracts)

Transportation of Supplies by Sea MAY 2002
Notification Of Transportation Of Supplies By Sea MAR 2000
Material Inspection And Receiving Report MAR 2008

C. FAR AND DFAR CONTRACT CLAUSES IN FULL TEXT

52.215-21  REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN
COST OR PRICING DATA--MODIFICATIONS (OCT 1997)—ALTERNATE IV (OCT 1997)
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(a) Submission of cost or pricing data is not required.
(b) Provide information described below: See Section L.5., Informational Breakdown of Price Proposal.

(End of clause

52.217-9  OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 15 days
prior to expiration of the contract provided that the Government gives the Contractor a preliminary written
notice of its intent to extend at least 30 days before the contract expires. The preliminary notice does not
commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option
clause.

(c) The total duration of this contract, including the exercise of any options under this clause, shall not
exceed twenty-four months.
(End of clause)

52.219-28 POST-AWARD SMALL BUSINESS PROGRAM REREPRESENTATION (APR 2009)
(a) Definitions. As used in this clause--

Long-term contract means a contract of more than five years in duration, including options. However, the
term does not include contracts that exceed five years in duration because the period of performance has
been extended for a cumulative period not to exceed six months under the clause at 52.217-8, Option to
Extend Services, or other appropriate authority.

Small business concern means a concern, including its affiliates, that is independently owned and operated,
not dominant in the field of operation in which it is bidding on Government contracts, and qualified as a
small business under the criteria in 13 CFR part 121 and the size standard in paragraph (c) of this clause.
Such a concern is *'not dominant in its field of operation" when it does not exercise a controlling or major
influence on a national basis in a kind of business activity in which a number of business concerns are
primarily engaged. In determining whether dominance exists, consideration shall be given to all appropriate
factors, including volume of business, number of employees, financial resources, competitive status or
position, ownership or control of materials, processes, patents, license agreements, facilities, sales territory,
and nature of business activity.

(b) If the Contractor represented that it was a small business concern prior to award of this contract, the
Contractor shall rerepresent its size status according to paragraph (e) of this clause or, if applicable,
paragraph (g) of this clause, upon the occurrence of any of the following:

(1) Within 30 days after execution of a novation agreement or within 30 days after modification of the
contract to include this clause, if the novation agreement was executed prior to inclusion of this clause in
the contract.

(2) Within 30 days after a merger or acquisition that does not require a novation or within 30 days after
modification of the contract to include this clause, if the merger or acquisition occurred prior to inclusion of
this clause in the contract.

(3) For long-term contracts--

(1) Within 60 to 120 days prior to the end of the fifth year of the contract; and
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(i1) Within 60 to 120 days prior to the date specified in the contract for exercising any option thereafter.

(c) The Contractor shall rerepresent its size status in accordance with the size standard in effect at the time
of this rerepresentation that corresponds to the North American Industry Classification System (NAICS)
code assigned to this contract. The small business size standard corresponding to this NAICS code can be
found at http://www.sba.gov/services/contractingopportunities/sizestandardstopics/.

(d) The small business size standard for a Contractor providing a product which it does not manufacture
itself, for a contract other than a construction or service contract, is 500 employees.

(e) Except as provided in paragraph (g) of this clause, the Contractor shall make the rerepresentation
required by paragraph (b) of this clause by validating or updating all its representations in the Online
Representations and Certifications Application and its data in the Central Contractor Registration, as
necessary, to ensure that they reflect the Contractor's current status. The Contractor shall notify the
contracting office in writing within the timeframes specified in paragraph (b) of this clause that the data
have been validated or updated, and provide the date of the validation or update.

(f) If the Contractor represented that it was other than a small business concern prior to award of this
contract, the Contractor may, but is not required to, take the actions required by paragraphs (e) or (g) of this
clause.

(g) If the Contractor does not have representations and certifications in ORCA, or does not have a
representation in ORCA for the NAICS code applicable to this contract, the Contractor is required to
complete the following rerepresentation and submit it to the contracting office, along with the contract
number and the date on which the rerepresentation was completed:

The Contractor represents that it ( ) is, ( ) is not a small business concern under NAICS Code -
assigned to contract number

(Contractor to sign and date and insert authorized signer's name and title).

(End of clause)

52.222-54 EMPLOYMENT ELIGIBILITY VERIFICATION (SEP 2009)

(a) Definitions. As used in this clause--Commercially available off-the-shelf (COTS) item—
(1) Means any item of supply that is--

(1) A commercial item (as defined in paragraph (1) of the definition at 2.101);

(i1) Sold in substantial quantities in the commercial marketplace; and

(iii) Offered to the Government, without modification, in the same form in which it is sold in the
commercial marketplace; and

(2) Does not include bulk cargo, as defined in section 3 of the Shipping Act of 1984 (46 U.S.C. App. 1702),
such as agricultural products and petroleum products. Per 46 CFR 525.1(c)(2), *"bulk cargo" means cargo
that is loaded and carried in bulk onboard ship without mark or count, in a loose unpackaged form, having
homogenous characteristics. Bulk cargo loaded into intermodal equipment, except LASH or Seabee barges,
is subject to mark and count and, therefore, ceases to be bulk cargo.

Employee assigned to the contract means an employee who was hired after November 6, 1986, who is
directly performing work, in the United States, under a contract that is required to include the clause
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prescribed at 22.1803. An employee is not considered to be directly performing work under a contract if the
employee--

(1) Normally performs support work, such as indirect or overhead functions; and
(2) Does not perform any substantial duties applicable to the contract.

Subcontract means any contract, as defined in 2.101, entered into by a subcontractor to furnish supplies or
services for performance of a prime contract or a subcontract. It includes but is not limited to purchase
orders, and changes and modifications to purchase orders.

Subcontractor means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for a
prime Contractor or another subcontractor.

United States, as defined in 8 U.S.C. 1101(a)(38), means the 50 States, the District of Columbia, Puerto
Rico, Guam, and the U.S. Virgin Islands.

(b) Enrollment and verification requirements.

(1) If the Contractor is not enrolled as a Federal Contractor in E-Verify at time of contract award, the
Contractor shall--

(1) Enroll. Enroll as a Federal Contractor in the E-Verify program within 30 calendar days of contract
award;

(1) Verify all new employees. Within 90 calendar days of enrollment in the E-Verify program, begin to use
E-Verify to initiate verification of employment eligibility of all new hires of the Contractor, who are
working in the United States, whether or not assigned to the contract, within 3 business days after the date
of hire (but see paragraph (b)(3) of this section); and

(iii) Verify employees assigned to the contract. For each employee assigned to the contract, initiate
verification within 90 calendar days after date of enrollment or within 30 calendar days of the employee's
assignment to the contract, whichever date is later (but see paragraph (b)(4) of this section).

(2) If the Contractor is enrolled as a Federal Contractor in E-Verify at time of contract award, the
Contractor shall use E-Verify to initiate verification of employment eligibility of--

(1) All new employees. (A) Enrolled 90 calendar days or more. The Contractor shall initiate verification of
all new hires of the Contractor, who are working in the United States, whether or not assigned to the
contract, within 3 business days after the date of hire (but see paragraph (b)(3) of this section); or

(B) Enrolled less than 90 calendar days. Within 90 calendar days after enrollment as a Federal Contractor
in E-Verify, the Contractor shall initiate verification of all new hires of the Contractor, who are working in
the United States, whether or not assigned to the contract, within 3 business days after the date of hire (but
see paragraph (b)(3) of this section); or

(i) Employees assigned to the contract. For each employee assigned to the contract, the Contractor shall
initiate verification within 90 calendar days after date of contract award or within 30 days after assignment
to the contract, whichever date is later (but see paragraph (b)(4) of this section).

(3) If the Contractor is an institution of higher education (as defined at 20 U.S.C. 1001(a)); a State or local
government or the government of a Federally recognized Indian tribe; or a surety performing under a
takeover agreement entered into with a Federal agency pursuant to a performance bond, the Contractor may
choose to verify only employees assigned to the contract, whether existing employees or new hires. The
Contractor shall follow the applicable verification requirements at (b)(1) or (b)(2), respectively, except that
any requirement for verification of new employees applies only to new employees assigned to the contract.
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(4) Option to verify employment eligibility of all employees. The Contractor may elect to verify all existing
employees hired after November 6, 1986, rather than just those employees assigned to the contract. The
Contractor shall initiate verification for each existing employee working in the United States who was hired
after November 6, 1986, within 180 calendar days of--

(i) Enrollment in the E-Verify program; or

(i1) Notification to E-Verify Operations of the Contractor's decision to exercise this option, using the
contact information provided in the E-Verify program Memorandum of Understanding (MOU).

(5) The Contractor shall comply, for the period of performance of this contract, with the requirements of
the E-Verify program MOU.

(1) The Department of Homeland Security (DHS) or the Social Security Administration (SSA) may
terminate the Contractor's MOU and deny access to the E-Verify system in accordance with the terms of
the MOU. In such case, the Contractor will be referred to a suspension or debarment official.

(i1) During the period between termination of the MOU and a decision by the suspension or debarment
official whether to suspend or debar, the Contractor is excused from its obligations under paragraph (b) of
this clause. If the suspension or debarment official determines not to suspend or debar the Contractor, then

the Contractor must reenroll in E-Verify.

(c) Web site. Information on registration for and use of the E-Verify program can be obtained via the
Internet at the Department of Homeland Security Web site: http://www.dhs.gov/E-Verify.

(d) Individuals previously verified. The Contractor is not required by this clause to perform additional
employment verification using E-Verify for any employee--

(1) Whose employment eligibility was previously verified by the Contractor through the E-Verify program;
(2) Who has been granted and holds an active U.S. Government security clearance for access to
confidential, secret, or top secret information in accordance with the National Industrial Security Program
Operating Manual; or

(3) Who has undergone a completed background investigation and been issued credentials pursuant to
Homeland Security Presidential Directive (HSPD)-12, Policy for a Common Identification Standard for

Federal Employees and Contractors.

(e) Subcontracts. The Contractor shall include the requirements of this clause, including this paragraph (e)
(appropriately modified for identification of the parties), in each subcontract that--

(1) Is for--(i) Commercial or noncommercial services (except for commercial services that are part of the
purchase of a COTS item (or an item that would be a COTS item, but for minor modifications), performed
by the COTS provider, and are normally provided for that COTS item); or

(i1) Construction;

(2) Has a value of more than $3,000; and

(3) Includes work performed in the United States.

(End of clause)

52.233-4  APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM (OCT 2004)
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United States law will apply to resolve any claim of breach of this contract.

(End of clause)

52.244-2  SUBCONTRACTS (JUN 2007)
(a) Definitions. As used in this clause--

Approved purchasing system means a Contractor's purchasing system that has been reviewed and approved
in accordance with Part 44 of the Federal Acquisition Regulation (FAR).

Consent to subcontract means the Contracting Officer's written consent for the Contractor to enter into a
particular subcontract.

Subcontract means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to furnish
supplies or services for performance of the prime contract or a subcontract. It includes, but is not limited to,
purchase orders, and changes and modifications to purchase orders.

purchase orders.

(b) When this clause is included in a fixed-price type contract, consent to subcontract is required only on
unpriced contract actions (including unpriced modifications or unpriced delivery orders), and only if
required in accordance with paragraph (c) or (d) of this clause.

(c) If the Contractor does not have an approved purchasing system, consent to subcontract is required for
any subcontract that—

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or

(2) Is fixed-price and exceeds—

(1) For a contract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics and
Space Administration, the greater of the simplified acquisition threshold or 5 percent of the total estimated
cost of the contract; or

(ii) For a contract awarded by a civilian agency other than the Coast Guard and the National Aeronautics
and Space Administration, either the simplified acquisition threshold or 5 percent of the total estimated cost

of the contract.

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the
Contracting Officer’s written consent before placing the following subcontracts:

Any subcontract not identified in the contractor’s proposal.

(e)(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract
or modification thereof for which consent is required under paragraph (b), (c), or (d) of this clause,
including the following information:

(1) A description of the supplies or services to be subcontracted.

(i1) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.
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(iv) The proposed subcontract price.

(v) The subcontractor’s current, complete, and accurate cost or pricing data and Certificate of Current Cost
or Pricing Data, if required by other contract provisions.

(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost Accounting Standards when
such data are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting—

(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices;

(C) The reason cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor’s cost or pricing data in
determining

the price objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor’s cost or pricing data
were not accurate, complete, or current; the action taken by the Contractor and the subcontractor; and the

effect of any such defective data on the total price negotiated,

(F) The reasons for any significant difference between the Contractor’s price objective and the price
negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives are used. The explanation
shall identify each critical performance element, management decisions used to quantify each incentive
element, reasons for the incentives, and a summary of all trade-off possibilities considered.

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any
subcontract for which consent is not required under paragraph (c), (d), or (e) of this clause.

() Unless the consent or approval specifically provides otherwise, neither consent by the Contracting
Officer to any subcontract nor approval of the Contractor’s purchasing system shall constitute a
determination—

(1) Of the acceptability of any subcontract terms or conditions;

(2) Of the allowability of any cost under this contract; or

(3) To relieve the Contractor of any responsibility for performing this contract.

(g) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-
plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts shall not
exceed the fee limitations in FAR 15.404-4(c)(4)(1).

(h) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed
and prompt notice of any claim made against the Contractor by any subcontractor or vendor that, in the
opinion of the Contractor, may result in litigation related in any way to this contract, with respect to which

the Contractor may be entitled to reimbursement from the Government.

(i) The Government reserves the right to review the Contractor’s purchasing system as set forth in FAR
Subpart 44.3.
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(j) Paragraphs (c) and (e) of this clause do not apply to the following subcontracts, which were evaluated
during negotiations:

All subcontracts identified in the contractor’s proposal.

(End of clause)

52.252-2  CLAUSES INCORPORATED BY REFERENCE (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect as if they were
given in full text. Upon request, the Contracting Officer will make their full text available. Also, the full
text of a clause may be accessed electronically at this/these address(es):

http://www.arnet.gov/far
http://www.acq.osd.mil/dpldars.html

(End of clause)

252.232-7007  LIMITATION OF GOVERNMENT'S OBLIGATION (MAY 2006)

(a) Contract line item 0001 is incrementally funded. For this item, the sum of $375,000.00 of the total price
is presently available for payment and allotted to this contract. An allotment schedule is set forth in
paragraph (j) of this clause.

(b) For items(s) identified in paragraph (a) of this clause, the Contractor agrees to perform up to the point
at which the total amount payable by the Government, including reimbursement in the event of termination
of those item(s) for the Government's convenience, approximates the total amount currently allotted to the
contract. The Contractor is not authorized to continue work on those item(s) beyond that point. The
Government will not be obligated in any event to reimburse the Contractor in excess of the amount allotted
to the contract for those item(s) regardless of anything to the contrary in the clause entitled
"TERMINATION FOR THE CONVENIENCE OF THE GOVERNMENT." As used in this clause, the
total amount payable by the Government in the event of termination of applicable contract line item(s) for
convenience includes costs, profit and estimated termination settlement costs for those item(s).

(c) Notwithstanding the dates specified in the allotment schedule in paragraph (j) of this clause, the
Contractor will notify the Contracting Officer in writing at least _ninety days prior to the date
when, in the Contractor's best judgment, the work will reach the point at which the total amount
payable by the Government, including any cost for termination for convenience, will approximate 85
percent of the total amount then allotted to the contract for performance of the applicable item(s).
The notification will state (1) the estimated date when that point will be reached and (2) an estimate of
additional funding, if any, needed to continue performance of applicable line items up to the next scheduled
date for allotment of funds identified in paragraph (j) of this clause, or to a mutually agreed upon substitute
date. The notification will also advise the Contracting Officer of the estimated amount of additional funds
that will be required for the timely performance of the item(s) funded pursuant to this clause, for
subsequent period as may be specified in the allotment schedule in paragraph (j) of this clause, or otherwise
agreed to by the parties. If after such notification additional funds are not allotted by the date identified in
the Contractor's notification, or by an agreed substitute date, the Contracting Officer will terminate any
item(s) for which additional funds have not been allotted, pursuant to the clause of this contract entitled
"TERMINATION FOR THE CONVENIENCE OF THE GOVERNMENT".
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(d) When additional funds are allotted for continued performance of the contract line item(s) identified in
paragraph (a) of this clause, the parties will agree as to the period of contract performance which will be
covered by the funds. The provisions of paragraph (b) through (d) of this clause will apply in like manner
to the additional allotted funds and agreed substitute date, and the contract will be modified accordingly.

(e) If, solely by reason of failure of the Government to allot additional funds, by the dates indicated below,
in amounts sufficient for timely performance of the contract line item(s) identified in paragraph (a) of this
clause, the Contractor incurs additional costs or is delayed in the performance of the work under this
contract and if additional funds are allotted, an equitable adjustment will be made in the price or prices
(including appropriate target, billing, and ceiling prices where applicable) of the item(s), or in the time of
delivery, or both. Failure to agree to any such equitable adjustment hereunder will be a dispute concerning
a question of fact within the meaning of the clause entitled "disputes."

(f) The Government may at any time prior to termination allot additional funds for the performance of the
contract line item(s) identified in paragraph (a) of this clause.

(g) The termination provisions of this clause do not limit the rights of the Government under the clause
entitled "DEFAULT." The provisions of this clause are limited to work and allotment of funds for the
contract line item(s) set forth in paragraph (a) of this clause. This clause no longer applies once the
contract if fully funded except with regard to the rights or obligations of the parties concerning equitable
adjustments negotiated under paragraphs (d) or (e) of this clause.

(h) Nothing in this clause affects the right of the Government to this contract pursuant to the clause of this
contract entitled "TERMINATION FOR CONVENIENCE OF THE GOVERNMENT."

(1) Nothing in this clause shall be construed as authorization of voluntary services whose acceptance is
otherwise prohibited under 31 U.S.C. 1342.

(j) The parties contemplate that the Government will allot funds to this contract in accordance with the
following schedule:

On execution of contract, $--375,000.00 (Prime Contract), $123,215 (SUBCONTRACTOR Contract)

Within 11 months after contract award, $37,554.39 (Prime Contract), $12,340 (SUBCONTRACTOR
Contract)

(End of clause)
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Attachment E — Contract Deliverable Requirements List (CDRL)

ITEM TITLE AND DESCRIPTION DUE DATE*
Invention Disclosure
A001 Contract Line Item No.: 0001 & 0002 2 months after inventing
Reference: Contract FAR Clause 52.227-11 Patent Filing/Assign
Quantity: As required 1 year (if disclosed publicly)

2 years (if not disclosed)
Interim Patent Report DD882
1 Nov 2010
Final Patent Report DD882
Title of Date Item: REPORT OF INVENTION AND DISCLOSURE 6mon After Contract
(1 May 2012)

Invention Disclosure

SUBCONTRACTOR shall disclose each subject invention to the U.S. Government via ODYSSIAN within
2 months after the inventor discloses it. The disclosure to th e U.S. Govern ment shall be in the form ofa
written report and shall be sufficiently complete in technical detail to convey a clear understanding to the
extent known at the time of the disclosure

Patent Application Filing
SUBCONTRACTOR shal l apply for patent pr otection or assi gn patent ri ghts to U.S. G overnment fo r
inventions developed under PROJECT in accordance with;

A Patent a pplication pre pared in accorda nce with th e Rules of Practice of the United States Patent and

Trademark Office (PTO) (as set forth in 37 CFR Chapter 1), including Specification, Drawings, Abstract,
and one or more Claims, together with an appropriate declaration executed by the inventor or inventors, all
in accordance with 37 CFR. The Patent Application s hall be acc ompanied by one of the two i nstruments
described below:

1. An assignment of t he invention by SUBCONTR ACTOR to th e Government o fthe United States of
America as represe nted by t he Sec retary of De fense shall b e d elivered to th e C ontracting Officer via
ODYSSIAN upon exercise of the SUBCONTRACTOR'’S election under FAR 52.227-11 to not apply to
the PTO for Patent (the Government applies for patent and you receive use license).

2. A confirmatory instrument identifying the Patent by PTO app lication serial number and filing date and
confirming non exclusive, non transferable, irrevocable, paid-up license to practice or have practiced t he
invention for or on behalf of the United States, and also granting the Government in irrevocable power to
inspect and mak e cop ies o f'th e ap plication and related papersin the PTC, shallbe delivered to the
Contracting Officer via ODYSSIAN upon exercise of the SUB CONTRACTOR’S selection under FAR
52.227-11 to apply to the PTO for Patent. (The Government receives license to use your Patent.)
Applicable guidance from DFARS 227.304-1 General: “Interim and final invention reports and notification
of al1 s ubcontracts for e xperimental, devel opmental, or research work (FAR 27.304-1(¢)(2)(ii)) may be
submitted on DD Fo rm 8 82, Rep ort o f Inventions and Subcontracts.” Th is form can be reviewed and
downloaded at: http://webl.whs.osd.mil/forms/DD0882.PDF

Interim and Final Patent Reports

SUBCONTRACTOR and its su bcontractors shall submit an interim and final inv ention report using DD
Form 882 to U.S. Government via ODYSSIAN on 1 Nov 2010 and no later than (NLT) six months after
completion of  work under th is contract. A su bmissionisreq uiredev enif it'sn egative.
SUBCONTRACTOR shall provide the report to ODYSSIAN by due dates (above).

Distribution statement required — "Distribution authorized to US Government agencies only. Other requests for this document must be
referred to ERDC/CERL", to protect information not owned by the US Government and protected by a SBIR Co ntractor’s “Limited
Rights” as descr ibed in the SBI R Solicitation. Date of L imited Rights determination is the date of Contractor’s proposal to em ploy
proprietary information in conduct of a SBIR/STTR contract.
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ITEM TITLE AND DESCRIPTION DUE DATES

A002 Contract Line Item No.: 0001 & 0002 NLT the 5™ Day of each Month
Reference: CERL website;
http://owww.cecer.army.mil/contracts/formindex.html

Quantity: 12 base program, 12 option program

Title of Date Items: MONTHLY PROGRESS REPORTS

Obligation for CDRL A002 data deliverables for option program (2™ year) to occur upon written notice of
government allotment and availability of funds, and ODYSSIAN written addendum to this contract.

Monthly Progress Reports - One (1) typed letter report describing progress on the project in the format and
content specifi ed at http://owww.cecer.army.mil/contracts/formindex.html and sho wn i n At tachment F.
SUBCONTRACTOR sh all use th is format fo r rep orting its m onthly p rogress and shall tran smit such
reports provided to it from its primary subcontractors and consultants, along with corresponding estimates
of percent complete of PROJECT technical work.

The report shall be as of t he last day of the month and shall be transmitted to ODYSSIAN via electronic
mail no later than (NLT) the 5th calendar day following the end of the reporting period. If the 5™ calendar
day falls on a weekend or holiday, the report shall be submitted earlier un less ap proved in writing by
ODYSSIAN. The firstand last rep ort m ay cove r m ore than a m onth with prior concurrence of the
government.

Copies of invoices for partial payment shall be subm itted in accordance with instructions in Article III, to

coincide with submission of the monthly progress reports to the ERDC-CERL COR. No partial payment
will be approved unless the government has received and approved all progress reports and invoices having
corresponding repo rting and b illing p eriods. SU BCONTRACTOR and its prim ary su bcontractors or

consultants shall u se an invo ice fo rmat similar to the one shown in Attachment F, unl ess a pproved by
ODYSSIAN.

These repo rts sh all p rovide a co mplete summary o fall w ork cond ucted dur ing th e r eport per iod.
Summarize w ork pl anned for the next month. [ nventions an d com puter programs originated during the

report period shall be identified in the report; if none are originated, a statement to that effect shall be made.
Additional pages shall be used if needed to fully summarize progress, future plans, and inventions.

The following distribution statement is required on CDRL A002 documents:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL”, to protect information not owned by the US Government and protected
by a contractor's "limited rights" statement, or received with the understanding that it not be routinely
transmitted outside the U.S. Government. Date of Limited Rights determination is the date of Contractor’s
proposal to employ proprietary information in the conduct of a SBIR contract.
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ITEM TITLE AND DESCRIPTION DUE DATES
. ] g :
A003 Contract Line Item No.: 0001 & 0002 Base Program
Reference: contractor format 15 July, 2010
) Option Program:
Quantity: 2 bage program, 15 January, 2011
3 option program .
15 April, 2011
15 July, 2011

Title of Date Items: QUARTERLY TECHNICAL REPORTS

Obligation for CDRL A003 data deliverables for option program to occur upon written notice of
government allotment and availability of funds, and ODYSSIAN written addendum to this contract.

SUBCONTRACT shall d eliver qu arterly rep orts to ODYSSIAN near the end of each calendar quarter.
These reports shall provide complete and com prehensive documentation of all work conducted during the
report period. It shall also include a discussion of work planned for the next quarter. As in the M onthly
Progress Reports (CDRL A002), inventions and computer programs originated during the quarter shall be
identified and if none are originated, a statement to that effect shall be made.

SUBCONTRACTOR shall deliver Quarterly Status Report to ODYSSIAN no later than (NLT) the 15" day
past the end of the reporting quarter.

SUBCONTRACTOR shall coordinate all activity with all of its subcontractors and consultants to ensure
that they provide full and comprehensive reporting of their accomplishments that occurred during the
reporting period. SUBCONTRACTOR shall merge their subcontractors and consultants reports with
SUBCONTRACTOR'’S report to provide ODYSSIAN with a single report having common format and
reasonable flow of technical discussion.

SUBCONTRACTOR shall format report to ODYSSIAN’S provided format and shall make any edits that
may be required to satisfy government or ODYSSIAN reporting requirements.

The following distribution statement is required on CDRL A003 documents:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL”, to protect information not owned by the US Government and protected
by a contractor's "limited rights" statement, or received with the understanding that it not be routinely
transmitted outside the U.S. Government. Date of Limited Rights determination is the date of Contractor’s
proposal to employ proprietary information in the conduct of a SBIR contract.
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ITEM TITLE AND DESCRIPTION DUE DATE
A004 Contract Line Item No.: 0001 Draft, 17 September, 2010
Reference: CERL website Final, 18 October, 2010

http://owww.cecer.army.mil/contracts/formindex.html.

Quantity: 1 Draft
1 Final

Title of Date Item: INTERIM DRAFT AND FINAL REPORT (BASE PROGRAM)

Draft - SUBCONTRACTOR shall submit one (1) electronic file of the interim draft report no later than 17
September, 2010. ODYSSIAN will merge this report with its content for submittal of a single report to the
Government. The Government will review and provide comments, if any, within 15 days. This report shall
be formatted in accordance with ERDC-CERL "Guidance for Preparing USACERL Technical Report
Manuscripts". The Guidance for Preparing USACERL Technical Report Manuscripts may be downloaded
from the CERL website at: http://owww.cecer.army.mil/contracts/formindex.html.

Final - SUBCONTRACTOR shall submit one (1) electronic file of the interim final report, incorporating
Government review comments, if any, no later than 7 days after receipt of the Government's review
comments, which is expected to be NLT 18 October 2010

The following distribution statement is required:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL" to protect information not owned by the US Government and protected
by a SBIR/STTR Contractor’s “Limited Rights” as described in the SBIR Solicitation. Date of Limited
Rights determination is the date of Contractor’s proposal to employ proprietary information in the conduct
of a SBIR/STTR contract.
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ITEM TITLE AND DESCRIPTION DUE DATE
A005 Contract Line Item No.: 0001& 0002 Draft, 16 September, 2011
Reference: CERL website Final, 17 October, 2011

http://owww.cecer.army.mil/contracts/formindex.html.

Quantity: 1 Draft
1 Final

Title of Date Item: DRAFT AND FINAL REPORT (BASE & OPTION PROGRAM)

Obligation for CDRL A005 data deliverables to occur upon written notice of government allotment and
availability of funds, and ODYSSIAN written addendum to this contract.

Draft - SUBCONTRACTOR shall submit one (1) electronic file of the interim draft report no later than 16
September, 2011. ODYSSIAN will merge this report with its content for submittal of a single report to the
Government. The Government will review and provide comments, if any, within 15 days. This report shall
be formatted in accordance with ERDC-CERL "Guidance for Preparing USACERL Technical Report
Manuscripts". The Guidance for Preparing USACERL Technical Report Manuscripts may be downloaded
from the CERL website at: http://owww.cecer.army.mil/contracts/formindex.html.

Final - SUBCONTRACTOR shall submit one (1) electronic file of the interim final report, incorporating
Government review comments, if any, no later than 7 days after receipt of the Government's review
comments, which is expected to be NLT 17 October 2011. This Final report shall include findings and
outcomes of each of the outlined tasks and information regarding the following:

Microgrid electrical designs

Intelligent Modeling and Simulation

Wireless communications and distributed control
Inverters and interconnections

Lessons learned

The Contractor shall utilize tables, figures, charts, and photos to complete the Report.

The following distribution statement is required:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL" to protect information not owned by the US Government and protected
by a SBIR/STTR Contractor’s “Limited Rights” as described in the SBIR Solicitation. Date of Limited
Rights determination is the date of Contractor’s proposal to employ proprietary information in the conduct
of a SBIR/STTR contract.
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ITEM TITLE AND DESCRIPTION DUE DATE
A006 Contract Line Item No.: 0001 & 0002 Draft, 30 September, 2010 or 2011
Reference: Final, 30 October, 2010 or 2011
Quantity: 1 draft
1 final

Title of Date Item: PUBLIC PROJECT RESULTS SUMMARY REPORT

Draft and Final STTR Phase II R&D Project Summary — SUBCONTRACTOR, with input from its primary
subcontractors and consultants, will provide input to ODYSSIAN to submit a publicly releasable STTR
Phase II R&D Project Summary at the end of contract. The summary is an unclassified, non-sensitive, and
non-proprietary summation of results that is intended for public viewing on the Army SBIR / STTR Small
Business Portal. It should address the requirements on a summary basis and must not exceed 700 words.

Since the Department of Defense (DOD) will be publishing the summary, it must not contain any
proprietary, classified, or ITAR restricted data. The summary must be submitted electronically and be in
HTML format.

SUBCONTRACTOR shall work with ODYSSIAN to deliver one (1) draft "STTR Phase II R&D Project
Summary" no later than one month prior to the end of the contract period. The COR shall review the draft
report and return it to the Contractor within fifteen (15) days of receipt with comments. The Contractor
shall submit one (1) final "STTR Phase II R&D Project Summary" within fifteen (15) days after receipt of
draft comments.

The following distribution statement is required:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL" to protect information not owned by the US Government and protected
by a SBIR/STTR Contractor’s “Limited Rights” as described in the SBIR Solicitation. Date of Limited
Rights determination is the date of Contractor’s proposal to employ proprietary information in the conduct
of a SBIR/STTR contract.
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ITEM TITLE AND DESCRIPTION DUE DATE

A007 Contract Line Item No.: 0001 & 0002 Base Program 15 October, 2010
Reference: https://cmra.army.mil Option Program 15 October, 2011
Quantity: 2

Title of Date Item: ACCOUNTING FOR CONTRACTOR SERVICES

Obligation for CDRL A007 data deliverables for option program (2™ year) to occur upon written notice of
government allotment and availability of funds, and ODYSSIAN written addendum to this contract.

The Office of the Assistant Secretary of the Army (Manpower & Reserve Affairs) operates and maintains a
secure Army data collection site where t he OD YSSIAN is required to report ALL contractor manpower
(including subcontractor manpower) that is required for performance of ODYSSIAN’S prime contract.

This CDRL requires SUBCONTRACTOR and i ts subcontractors and consultants to provide information
that is needed for ODYSSIAN to satisfy the Army manpower reporting requirement.

The re quired i nformation i ncludes: ( 1) Estimated di rect 1 abor hours (including s ub-contractors); (2 )
Estimated direct 1abor dollars paid this re porting period (including s ub-contractors); (3) T otal pay ments
(including sub-contractors); (4) Predominant Federal Service Code (FSC) reflecting services provided by
contractor (and sepa rate p redominant FS C for eac h s ub-contractor if di fferent); (5 ) Est imated dat a
collection cost; and (6) Locations where contractor and sub-contractors perform the work (specified by zip
code in the United States and  nearest city, co untry, when in an overseas lo cation, u sing stand ardized
nomenclature provided on website).

Reporting period will be the period of performance not to exceed 12 months ending 30 Septem ber of each
government fiscal year and must be reported by 31 October of each calendar year.

The following distribution statement is required:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL" to protect information not owned by the US Government and protected
by a SBIR/STTR Contractor’s “Limited Rights” as described in the SBIR Solicitation. Date of Limited
Rights determination is the date of Contractor’s proposal to employ proprietary information in the conduct
of a SBIR/STTR contract.
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Contract No.: OT-UWM-11062009-03

ITEM TITLE AND DESCRIPTION DUE DATE

A008 Contract Line Item No.: 0001 & 0002 Base Program 15 October, 2010
Reference: para 5.4 STTR Solicitation Option Program 15 October, 2011
Quantity: 2

Title of Date Item: COMMERCIALIZATION DATA

Obligation for CDRL A008 data deliverables for option program (2“d year) to occur upon written notice of
government allotment and availability of funds, and ODYSSIAN written addendum to this contract.

In accordance with paragraph 5.4 of the STTR solicitation the ODYSSIAN shall be required to periodically
update th e follo wing co mmercialization resu Its of the Phase II project th rough th ¢ Web Site at
www.dodsbir.net/submission.

It is recognized that SUBCONTRACTOR is an academic institution, yet may realizes commercialization of
technology by 1 icensing t echnology a nd / or providing supportt o en courage s pin-off or c reation of
commercial b usiness, typ ically with in affi liated t echnology parks. T herefore, SUB CONTRACTOR is
asked to prov ide info rmation on co mmercialization of te chnology c reated under PR OJECT, when such
commercialization activity occurs.

Input to ODYSSIAN that will be needed includes,

a.

b.

Sales rev enue fro m n ew produ cts and no n-R&D serv ices resu lting from th e Ph ase II

technology;

Additional investment from sources other than the federal SBIR/STTR program in activities
that further the development and/or commercialization of the Phase II technology;

Whether t he Phase II techno logy has b een used in a fi elded DoD syste m o r acq uisition
program and, if so, which system or program;

The n umber of pat ents res ulting f rom the contractor's p articipation in th e SBIR/STTR

program;

Growth in number of firm employees; and

Whether the firm has completed an initial public offering o fstock (IPO) resu lting, in part,
from the Phase II project.

This commercialization data on the project will need to be submitted to ODYSSIAN at the dates above.

The following distribution statement is required:

"Distribution authorized to US Government agencies only. Other requests for this document must be
referred to USACE ERDC-CERL" to protect information not owned by the US Government and protected
by a SBIR/STTR Contractor’s “Limited Rights” as described in the SBIR Solicitation. Date of Limited
Rights determination is the date of Contractor’s proposal to employ proprietary information in the conduct
of a SBIR/STTR contract.
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Attachment F — CERL forms — Monthly Progress Report

MONTHLY PROGRESS REPORT

C ontractor Name:

C ontractor Address:

Contract/Purchase Order No. Task Order No.

Project Title:

Period Covered:

POC/COR (Reference Paragraph 5 of the SOW):

Achievements (Describe by task. Add additional tasks, if needed.):

Task 1:
Task 2:
Task 3:

Problems Encountered (Describe by task. Add additional tasks, if needed):

Task 1:
Task 2:
Task 3:

Open Items (List items that require action by the Contractor or the Government):

Summary Assessment and Forecast (Provide an overall assessment of the work and a forecast of contract

completion):
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Contract No.: OT-UWM-11062009-03

INVOICE FORMAT

Contractor Name Date of Invoice : (as close as possible to mailing date.)
Contractor Address Voucher No.: (Encouraged but not raquirad.)
Contract/Qrder No. : Period of Performance: {Dates coversd by this invoice -

Must be within contract performance dates.)

Remit to Address: (Forslectronic funds transfar payments, this must be the addrass to which the notification of payment is to
be sent, not the bank address.)

Quantity/ Unit Extended
Title/Description Unit of Measure Price Price
(Tille and/or description of services foreach fe.g. 1J0B) SHRx KK B XX

ine ftem invoiced. )

Other: (Otherinformation as required by the contract,
l2.9.. evidence of shipmant.)

Shipping and Payment Terms : (As appropriate, please include shipment number, prompt payment discount offared, efc.)

In case of defective invoice, please notify : (indude name, title, phone number, and address.)

CERTIFICATION: | certify that this invoice is correct and in accordance with the contract, and that the costs
included herein have been incurred, represent payments made by the Contractor except as otherwise authorizec
in the payment provisions of the contract, and properly reflect the work performed.

(Signaturs) (Titia)
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