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ABOUT THIS OA/T GUIDE 

A. Purpose 

The National Science Foundation Act of 1950, (42 U.S.C. § 1861 et seq., “Organic Act” or “NSF 
Act”), provides the Foundation with broad authority, within the limits of available 
appropriations, to use Other Arrangements (“OAs”)(42 U.S.C. § 1870(c)), while the CHIPS and 
Science Act (42 U.S.C. § 19116) states in pertinent part that the NSF Director may provide 
awards in the form of Other Transactions (“OTs”) in carrying out the statutory activities of the 
Technology, Innovation, and Partnerships (TIP) Directorate, as set forth under 42 U.S.C. §§ 
19101 to 19120. 

This Other Arrangements/Transactions Guide (hereinafter, “OA/T Guide”) covers the planning, 
publicizing, soliciting, evaluating, negotiation, award, and administration of other arrangements 
(“OAs”) and other transactions (“OTs”).  This Guidance does NOT address grants and 
cooperative agreements under the Federal Grant and Cooperative Agreement Act of 1977 
(“FGCAA”), Federal Acquisition Regulation (“FAR”) procurement contracts, Instruments of 
Understanding (e.g., MOUs, MOAs, etc.), or any other instrument type.  In general, OA/Ts are 
not subject to restrictions on or regulations implementing these other instrument types. By 
congressional and NSF design, OA/Ts are entirely separate and distinct from the frameworks 
governing procurement contracts and financial assistance. 

Through the Senior Procurement Executive, the Division of Acquisition and Cooperative 
Support (“DACS”) is the organizational entity responsible for issuing and maintaining this 
guidance with the delegated authority to do so.  NSF’s Director delegated to NSF’s Senior 
Procurement Executive overall authority and responsibility for the Foundation’s OA/T activities, 
including but not limited to managing the direction of OA/T policy for NSF, and the 
development of unique contracting policies, guidance, or similar materials regarding such 
transactions. 

This OA/T Guide is intended as guidance.  It contains both (1) statements of general applicability 
issued by NSF to inform the public of NSF’s OA/T practices, policies, and legal interpretations; 
and (2) guidance for internal NSF stakeholders.  It does not have the force and effect of law 
(except where it may become binding by operation of being incorporated by reference into an 
OA/T contract).  Nor does this guidance constitute a formal policy document nor purport to offer 
a final interpretation of statutory or policy requirements.  Further, this guidance is not intended 
to, does not, and may not be relied upon to create a right or benefit, substantive or procedural, 
enforceable at law by a party to litigation with NSF or the United States. It is designed to 
demonstrate how NSF understands, and is likely to apply, its underlying OA/T authorities to 
promote transparency, fairness, and efficiency in DACS’s discretionary exercise of NSF’s 
OA/Ts. Accordingly, this OA/T Guide should not be construed as including mandatory language 
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directed towards the public, although agency staff are directed not to depart from this Guidance 
absent coordination with DACS’s Division Director. 

Another purpose for this guidance is to inspire the pursuit of innovative arrangements powered 
by OA/Ts where appropriate.  This guidance attempts to set an intellectual framework for OA/Ts 
that will honor the OA/T framework’s inherent “freedom to contract” and forge win-win 
partnerships.  This mindset is crucial as NSF captures OA/T opportunities to further its mission. 
If a specific strategy, practice, or procedure is in the best interests of NSF and is not addressed in 
this OA/T Guide, nor prohibited by law (including statutes, regulations, executive orders, and 
case law), then the OA/T team should generally assume it is permitted. 

Given the flexibility associated with the use of OA/Ts and the inability of this OA/T Guide to 
cover every nuance of law or policy, the Office of General Counsel (OGC) should be consulted 
whenever the award of an OA/T is contemplated. 

B. Benefits of Other Arrangements and Transactions 

The inherent contractual flexibility of OA/Ts makes them an important tool to help NSF keep 
our country at the forefront of science and engineering innovation.  It provides NSF with access 
to state-of-the-art technology solutions, from traditional and non-traditional participants, via 
partnership arrangements tailored to the particular needs of NSF and the participants. This 
flexibility allows for highly tailored, transformational science and engineering transactions. 

Some OA/T benefits include, but are not limited to: 
• Contracting in a flexible, goal-oriented manner where terms and conditions are broadly 

negotiable. 
• Flexibility to include, amend, or exclude contract clauses and requirements that are 

mandatory in traditional acquisition or financial assistance transactions. 
• Flexibility to structure business relationships in numerous ways, including joint ventures, 

partnerships, consortia, or multiple agencies joining together to fund an agreement 
encompassing multiple providers. 

• Broadening the base of potential participants available to NSF. 
• Reducing the lead time on project design and execution. 

Along with these benefits come potential risks. Some OA/T risks that need to be considered 
include, but are not limited to: 

• Unlike traditional contracts where the government controls the negotiation process by 
specifying well-defined contract requirements in a statement of work and predefined 
contract clauses, OA/Ts provide more leverage for vendors to exert control over the 
negotiations.  
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• OA/Ts are not subject to many of the federal laws and regulations that apply to other 
obligation instruments, which requires the cognizant OA/T agreement officer and 
program ensure that terms are designed to provide the protection afforded by the other 
obligation instruments, as appropriate.  

• Many OA/Ts, like many NSF financial assistance agreements, may be issued on a cost 
reimbursable basis, requiring significant review of claimed costs. 

• Potential failure to attract non-traditional NSF awardees. 
• Potential failure to achieve the stated intent. 

With proper planning and appropriate supervision, the potential benefits can outweigh the risks.  

C. OA/Ts as Non-Procurement, Non-Assistance Contracts 

Other Arrangements (OAs) and Other Transactions (OT) Agreements (collectively OA/Ts) are 
contractual instruments that allow for: (1) mutuality of intent to contract; (2) offer and 
acceptance; (3) consideration; and (4) authority to bind the United States Federal Government. 
The NSF Director has provided the delegation of OA/T authority to the Division Director, 
DACS. 

While OA/Ts are not traditional government transaction agreements, i.e., procurement contracts, 
grants, or cooperative agreements, they are generally executed as legally valid contractual 
instruments with enforceable terms and conditions. For this reason, OA/Ts are typically 
considered legally binding instruments, but in some cases, they may take other non-binding 
forms (e.g., Instruments of Understanding). Whether an OA/T is intended as binding or not 
hinges in part upon the context, including negotiations and the provisions of the executed OA/T.  
When OA/T is formed, it should include language expressly clarifying whether it is intended as a 
binding or non-binding arrangement. 

PLANNING AND FORMATION OF OA/T AWARDS 

A. When to use an OA/T 

In considering whether to recommend use of the OA/T framework, there are two important 
matters to consider.  First, the OA/T must comply with applicable law, including NSF’s organic 
act requirements, such as the organic act’s “science or engineering” (“S&E”) activities nexus 
requirement (42 U.S.C. § 1870(c)) for other arrangements or the CHIPS and Science Act for 
other transaction agreements.  Second, documentation must be created and maintained 
documenting the decision to form an OA/T. 

NSF compliance with its statutory requirements is necessary for use of OA/T authority when 
OA/Ts are used in lieu of a traditional instrument (i.e., a procurement contract, cooperative 
agreement, or grant).  DACS looks to standards beyond the Federal Grants and Cooperative 
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Agreements Act (“FGCAA”) in weighing whether to select an OA/T as an appropriate choice-of-
instrument for any particular transaction.1 OA/Ts are only appropriate for a small number of 
NSF’s projects, so program offices should be judicious in requesting an OA/T. Many NSF 
programs may be successfully achieved using a procurement or financial assistance transaction. 
As a reminder, NSF may only form OTs when carrying out the activities of the TIP Directorate 
and OAs can only be formed if there is a nexus to a S&E activity. 

Crucial to any determination to use an OA/T is documentation for why this instrument was 
selected.  Failure to reasonably document this determination presents litigation risks. As a result, 
the documentation of the determination warrants careful attention as a key initial step in deciding 
whether an OA/T is best suited for the transaction (reference the discussion found in Appendix 
A). 

OA/T agreement officers should look for characteristics in a particular problem statement or 
project challenge that indicate the efficacy of an OA/T. Below are some examples of 
characteristics that indicate a potential use case for OA/Ts. Please note that the following list is 
not comprehensive and there may be other use cases with characteristics that differ from those 
below. 

One characteristic indicating that an OA/T may be best suited for the transaction, is the need or 
utility of “relational contracting.”2 Relational approaches to contract formation and 
administration generally allow for joint exploration and negotiation that leads to a common 
understanding at the outset. Relational contracting is best used when the NSF seeks to create a 
relationship to solve or provide a complex problem or service. Because of the extended duration 
of the planned association, parts of the exchange cannot be precisely defined at the time of 
contract execution. This necessitates a planning strategy that favors open, negotiated terms, 
reserves discretion in performance to one or both parties, and incorporates dispute resolution 
procedures into the final arrangement.  

Another characteristic suggesting a potential OA/T use case, is a situation where the traditional 
competitive contracting procedures require NSF to evaluate multiple approaches to the work at 
different price points and make tradeoffs between the two. This could be because the length of 
the proposed agreement makes future year cost estimating uncertain and imprecise. It may also 
be a situation where NSF lacks a full understanding of what future work will entail. 

1 While NSF’s OA/Ts are generally not used to procure supplies and services but to advance 
knowledge consistent with the distinctions of FAR 35.002, they may lawfully have as a purpose 
federal assistance or acquisition, or some combination of all of these purposes. E.g., Oracle 
America, Inc., B-416061, May 31, 2018, 2018 CPD ¶ 180. 
2 See the 2006 letter from the Procurement Roundtable to the Office Federal Procurement Policy 
for a description, which is attached to this OA Guide.  (See discussion infra Appendix C.) 
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Alternatively, the S&E activity may evolve so quickly that future costs are nearly impossible to 
predict. 

Another OA/T use case is when NSF wants to attract non-traditional performers and/or leverage 
commercial technology investments where flexibility in the terms and conditions may be needed. 
This need may not be immediately obvious to the OA/T team; rather, this indicator may depend 
on market intelligence.3 There are, however, questions the OA/T team can ask itself to ascertain 
the need for non-traditional performers, such as: 

• How has NSF secured this S&E activity previously? 
• What performers were involved in the previous effort? 
• Do a small number of large contractors or universities dominate the market for the 

S&E activity? 
• What is the state of technology that is required? 
• Is it commercially available? 
• How have other agencies secured this S&E activity? 

There are no hard and fast rules about how many indicators need be present to pursue an OA/T. 
The OA/T team should use their best judgment when making the decision. Documentation 
standards for these decisions can be found in Section B. Planning, below. 

B. Planning 

a. OA/T Authority Approval 
The triggering event for DACS’s formal OA/T planning is an initial recommendation for an 
OA/T instrument from the responsible Program Office. The initial recommendation, inclusive of 
the documents below, should be submitted to DACS as soon as the agency need, or problem is 
clearly identified. 

A request for approval to pursue an OA/T transaction should be submitted using the 
Recommendation and Request for Approval and Delegation of Authority Memorandum 
(reference Appendix D for a sample). The memorandum must include, at a minimum, 

- Introductory statement that summarizes the purpose of the proposed arrangement or 
transaction; 

- Considerations supporting the use of OA/T authority; 
- Initial market intelligence gathered and broader market intelligence plan once 

authorization is received (reference the Market Intelligence section below); 
- Rationale for Requesting OA/T Authority; and 
- Determination, Designation and Delegation of Authority for signature of the Division 

Director, DACS or designee. 

3 Market intelligence is described further in subsection three below. 
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Once the Recommendation and Request for Approval and Delegation Memorandum is received, 
a DACS OA/T agreement officer will review the OA/T request in consultation with DACS 
leadership to determine if an OA/T transaction is well suited for the proposed initiative. Upon 
review and concurrence, an OA/T agreement officer will then submit the OA/T request to the 
DACS Division Director for final approval. 

b. Forming the OA/T Team 
Once approved by the Division Director, DACS, the request will be assigned to an OA/T 
agreement officer in DACS. The OA/T agreement officer is responsible for the planning and 
OA/T execution effort, including forming the OA/T team who will be responsible for the OA/T 
transaction. 

The best way to execute OA/T projects is with a small, dedicated team. The OA/T agreement 
officer should assemble a cross-functional group, that includes the core execution team and, as 
necessary, other stakeholders (see table below) to support the award and administration of the 
OA/T. This team should work together, not operate on separate parts independently. Early, 
continuous communication and collaboration among all team members will increase the 
likelihood of project success.  

The core OA/T team typically consists of a program manager/officer, contracting support, and 
legal support. 

Team Member Role 
OA/T Awarding 
Officer: Contracting 
Support 

Responsible for establishing the OA/T team and for ensuring 
inclusion of necessary terms in the solicitation, ensuring all 
necessary actions for effective execution, ensuring compliance 
with the terms of the contract, and safeguarding the interests of the 
National Science Foundation in its contractual relationships. 

The OA/T agreement officer leads the planning, soliciting, 
negotiating, and awarding the OA/T. This includes determining 
appropriate terms and conditions that address the risk to be 
undertaken by all parties on a project.  

Program 
Manager/Officer 

Subject matter expert in technical and programmatic areas. Often 
this is someone from the office who submitted the initial OA/T 
request. 

Legal Counsel OGC serves as legal counsel for the OA/T team. 

Other Examples of other offices that may need to be engaged in the 
extended OA/T team include: Division of Financial Management, 
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especially where unusual payment or financing terms may be 
involved; and Division of Institution and Award Support, where 
NSF may be the cognizant auditing agency for a particular OA/T 
recipient. 

The team leader is the OA/T agreement officer, with significant support coming from the 
program manager/officer. The team leader acts as the primary negotiator and signs the agreement 
on behalf of NSF. The OA/T agreement officer should be familiar with this guide in its entirety, 
including the sections where the Review and Approval thresholds are found. The OA/T 
agreement officer should work closely with the program manager/officer on technical issues such 
as milestones, payments, deliverables, and scheduling. 

The Division Director, DACS, will select and warrant OA/T agreement officers. Any DACS 
contracting officer or grants and agreements officer is eligible to receive an OA/T warrant and 
may sign an OA/T, if the required approvals are received. OA/T agreement officers are 
individuals who have demonstrated expertise in executing, managing, or administering complex 
instruments. The OA/T agreement officer is expected to possess a level of responsibility, 
business acumen, and judgement that enables them to operate in the relatively unstructured OA/T 
environment. 

c. Market Intelligence 
Market intelligence is strategic information gathering and is an integral part of the design and 
formation of the transaction. A goal of market intelligence is to validate the chosen transaction 
structure and ensure the broadest participation in the OA/T as practicable by groups that may not 
have done business with NSF before. Ideally, market intelligence will help NSF personnel 
recommend or select an appropriate instrument type and design an optimal formation process.  
Market intelligence is a shared responsibility of the OA/T team. NSF also has a network of 
academic organizations that can be used to help explore available market resources. 

Market intelligence is a multi-modal process and can be done online or in person. Online 
research can assist in finding companies actively involved in specific technology areas and 
scientific/trade publications. Existing databases like the Federal Procurement Data System and 
USA Spending can identify organizations that have experience working with the Federal 
government. Research and outreach activities can include, but are not limited to, researching 
trade publications; attending technology demonstrations, conferences, conventions, seminars, 
and trade shows; compiling a capabilities database; conducting reverse industry days; and 
participating in standards committees and communities of interest. In some cases, the team may 
find the following efforts beneficial: conducting crowdsourcing events; publishing surveys; 
participating in technology focused social media groups; conducting industry events; leveraging 
chambers of commerce, Procurement Technical Assistance Centers, technology consortia, and 
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trade associations. The team should endeavor to leverage all existing sources in the pursuit of 
market intelligence. 

The team should consider and employ a variety of marketing activities geared toward advertising 
potential opportunities to as wide a forum as possible. The OA/T team should keep in mind that 
potential resources, especially those representing non-traditional performers (entities that are not 
traditional recipients of NSF contracts, grants, or cooperative agreements), may not know that 
their company or technology are relevant to NSF. They may also be new to government 
transactions. In this environment, the traditional methods of advertising, (e.g., www.sam.gov), 
may not reach the broad breadth of potential participants working in a particular technology or 
industry segment. Therefore, NSF needs to market opportunities outside of, in addition to, 
standard channels, and the OA/T team should avoid jargon in their public communications. 
Acronyms should be avoided or, if necessary, clearly defined. An excessive use of jargon is 
likely to dissuade the organizations the market intelligence is attempting to reach. 

The OA/T team members, especially program managers/officers, are subject matter experts and 
should have a good sense of how and where practitioners in identified fields would look for 
opportunities. The team’s efforts can be organized into intelligent and effective marketing. 
Industry-specific websites, subject matter organizations, and trade organizations can all be 
leveraged for additional contacts and marketing channels. In coordination with the Office of 
Legislative and Public Affairs, the OA/T team may seek to leverage NSF social media accounts 
to broadly publicize potential opportunities and connect with interested parties or stand up an 
NSF program-specific website. 

The team should also consider if, and to what extent, foreign participation will be permitted for 
each opportunity. Market Intelligence may show where market conditions warrant the use of 
foreign providers for key supplies that are not otherwise available domestically. The team should 
engage with OGC and other stakeholders to determine if legal or other restrictions would limit or 
prohibit foreign involvement.4 

When making a determination of what contractual instrument to pursue for an initiative, the 
Program Office should conduct some initial market intelligence information to assist in the 
determination. The market intelligence gathered should provide support for the instrument type 
selected, especially when a determination is made to pursue an OA/T.  In addition, the program 

4 DACS’ authority to form binding OA/Ts with organizations or individuals in foreign countries 
and with agencies of foreign countries requires proper coordination of several issues, including 
potential coordination with other federal agencies.  Any OA/T team contemplating such S&E 
activities should discuss such matters with the Office of International Science and Engineering 
and OGC, and allow ample time in the schedule for the vetting of such matters.  (See also 
discussion infra at Appendix A.) 

www.sam.gov
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office should also use the initial market intelligence information to help identify where further 
market intelligence will be needed in formulating the solicitation and eventual agreement. 
Program offices should use this information to formulate a Market Intelligence Plan to help 
guide future market intelligence efforts. 

Once an authorization is received to pursue an OA/T, further market intelligence should be 
conducted in accordance with this section.  The results of any market intelligence gathered 
should be summarized and documented in a memorandum maintained by the OA/T agreement 
officer. The market intelligence summary should provide support for future decisions pertaining 
to the solicitation and eventual award of an OA/T. 

d. Defining the Problem 
The most important part of the team’s planning activities is to define the problem to be solved. 
This is critical to the design of the OA/T transaction.  When issuing a solicitation for an OA/T, 
the NSF provides a problem statement, area of need or interest, or capability gap and industry 
submits a proposed solution. Depending on industry norms, the solutions proposed for a given 
problem may vary significantly in technical approach, schedule, and/or cost. The team is 
responsible for understanding and clearly articulating to offerors the problem, area of need, or 
capability gap to allow for innovative trade space for a wide range of solutions. A clearly defined 
problem allows for purpose-driven design, including greater strategic collaboration between 
government, industry, academia, and other stakeholders. Innovation does not always come about 
when navigating systemic rules; in part, it often comes from the freedom to vary the design for 
solutions to identified problems.   

e. Understanding the Constraints and Opportunities of Law 
Select laws that apply to NSF’s OA/Ts are set forth in Appendix A as guidance, along with 
NSF’s interpretation of the applicability or non-applicability of other authorities.  In addition, 
any OA-specific conditions identified by the National Science Board pursuant to the publication 
and reporting requirements of 42 U.S.C. 1864(e)(2) are set forth in Appendix B.  NSF staff 
should rely on the source authorities themselves, in coordination with OGC, rather than any 
summary references found in this OA/T Guide. 

In addition to consulting Appendices A and B, OA/T agreement officers must ensure each OA/T 
provides notice to NSF’s OA/T partner that it must comply with all applicable laws, regulations, 
and government policies that affect or are related to performance of the OA/T.  Appropriate 
clauses and certifications should be included stating the laws regulating and/or promoting safety, 
security, export control, the environment, and suspension and debarment. Violations or non-
compliance with these laws may result in civil or criminal penalties.  The OA/T language should 
also mention non-discrimination statutes and policies, including but not limited to NSF’s policy 
on Sexual Harassment, other forms of harassment, or Sexual Assault; laws or policies that 
involve the protection of living organisms; NSF’s security policy and guidelines, including 
standards on badging and facility access; Controlled Unclassified Information (CUI) standards; 
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and other relevant laws and policies.  OA/T agreement officers should review Appendix D, 
which provides a sample set of OA/T clauses and certifications that OA/T agreement officers are 
expected to incorporate by reference into all OA/T awards. 

f. Other Arrangement / Transaction Plan 
To facilitate attainment of the OA/T objectives, a plan must be created to identify the milestones 
at which decisions should be made. The plan must address all the technical, business, 
management, and other significant considerations that will control the award of the OA/T. The 
specific content of plans will vary, depending on the nature, circumstances, and stage of the 
OA/T. At a minimum the plan should include the following: 

• Background and Objectives 
o Statement of Need – An introductory statement that summarizes the need for an 

OA/T. 
o Applicable Conditions – Any conditions that may impact the 

award/administration of the OA/T, including dependencies on other programs, 
awards, or agency resources. 

o Cost – The total estimated cost or price of the OA/T. Cost sharing, if 
contemplated and appropriate for the award, should be described in this section. 

o Capability or Performance – The required capabilities or performance 
characteristics required to support the problem, area of need, or capability gap 
identified by the planning team. The planning team should minimize burdensome 
requirements to not constrain or impede solutions. 

o Risks – A discussion of the technical, cost, and schedule risks and description of 
efforts are planned to reduce risk and the consequences of failure to achieve goals. 

• Plan of Action 
o Sources – A brief synopsis of market intelligence efforts and prospective sources 

that were identified through those efforts. 
o Competition – A discussion of how competition will be sought.  If competition is 

not contemplated, a discussion on why competition will not be sought. 
o Award Type – The type of award contemplated (e.g., single/multiple award, 

pricing type (fixed price, cost reimbursable, etc.). 
o Source Selection Procedures – A brief explanation of how the selection of an 

awardee or awardees will be made. 
o Conflict(s) of Interest – If necessary, a brief discussion of potential conflicts and 

potential mitigations 
o Government Furnished Item – A brief description of property or information that 

NSF may furnish to the awardee. 
o Fiscal Considerations - The obligating event for an OA/T is the signing of the 

OA/T by the cognizant OA/T agreement officer. Similar to the NSF process for 
contracts, grants, and cooperative agreements the requesting program should 
create a commitment of funds in the accounting system which the OA/T 
agreement officer will use to enter into the OA/T. 
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• Identification of participants in the process 
• Milestone Schedule 

See Appendix E for a template of the OA/T Plan. 

C. Competition 

The Competition in Contracting Act does not apply to the formation of NSF’s OA/Ts.  Further, 
the Foundation may, within its statutory powers, form an OA/T without legal consideration, 
without performance or other bonds, and without regard to the competitive bidding and 
advertising requirements of section 6101 of Title 41. See 42 U.S.C. § 1870(c).  Nevertheless, the 
OA/T team should embrace competitive procedures to the maximum extent practicable. 

D. Drafting the Solicitation 

The OA/T team has significant leeway in creating the solicitation document and the solicitation 
and evaluation process.  All solicitations must be fair and transparent, provide for a competitive 
procedure to the maximum extent practicable, and document the rationale to be used when 
making the award decision. The OA/T agreement officer will tailor the solicitation documents 
and approach to the complexity and potential value of the problem, as well as industry norms. 
The solicitation process should be fast, flexible, and collaborative. It may borrow from practices 
used in the solicitation and award of grants, cooperative agreements, and procurement contracts.  
However, there is no requirement to do so. 

An OA/T solicitation should include the following sections at a minimum: 
• Scope of the Agreement – This section provides background for the proposed agreement, 

the challenges or scope of the problem the NSF is seeking to solve with a resulting 
award, the goals and objectives of the NSF in any resulting award, and other pertinent 
information. 

• Proposal Instructions – This section provides instructions to offerors regarding the 
submission of proposals (e.g., date, time, and format) as well as information to be 
included in the proposal that will be considered in the evaluation of the submission. 

• Evaluation Criteria – This section provides information on the process by which NSF will 
review proposals to determine if the proposal submission is compliant with the 
solicitation instructions, the offeror is eligible for award, and the basis for selection. 

• Terms and Conditions – This section includes any non-negotiable terms and conditions 
(See, e.g., Appendix D). It may include any and all other terms and conditions that can 
be included in the resultant award.  Other than terms and conditions identified as non-
negotiable, the negotiation of the other terms and conditions should be considered a task 
for post selection negotiations. 



 
   

    
    

 
 
 
 

   
 

    
 

   
 

    
 

   
    

 
 

  
 

  
 

 
   

    
 

    
    

   
  

 
    

 
 

  
 

   
  

    
 

     
   

       
      

   
 

  
 

  
  

Other Arrangements/Transactions Guide 
(Effective April 22, 2024) 

Page 16 of 97 

OA/T agreement officers must ensure that all solicitations include language that addresses how 
the proposed project reflects the statutory mission of the Foundation and clearly identifies the 
goals of the OA/T. 

In addition, OA/T agreement officers must ensure that all offerors are registered in the System 
for Award Management (“SAM”) and have a valid Unique Entity Identification (UEI) number to 
receive an award. Further, OA/T offerors must maintain an active and current SAM registration 
throughout the OA/T award process, should they be selected and register in Research.gov prior 
to award. 

E. Review and Approval 

a. DACS Leadership 
All contemplated OA/Ts shall be approved by the Division Director, DACS. For awards with a 
total estimated value of less than $10 million, approval authority may be redelegated no lower 
than the Deputy Division Director, DACS.  Approval is required at each of the following steps: 

• Prior to entry into the market intelligence phase. This requires a program’s initial OA/T 
choice-of-instrument recommendation and a market intelligence plan. 

• Prior to solicitation. This requires a recommendation and request 
memorandum/delegation of authority, a draft OA/T solicitation, and a draft OA/T plan. 
The draft OA/T solicitation shall include the information required by D above. 

• Prior to entry into negotiations. This should include a summary of any initial evaluation 
and ranking. 

• Prior to award of any OA/Ts. This should include a copy of the negotiated terms and 
conditions of the proposed OA/T(s). 

b. Office of the Director 
The Office of the Director (“OD”) may request to review an OA/T draft solicitation or any other 
sensitive OA/T materials.  Any such request(s) shall be submitted to and reviewed by DACS’s 
Division Director, prior to releasing any OA/T materials consistent with the OA/T Integrity 
safeguards discussed above. 

If the DACS’s Division Director approves document release to the OD, the OA/T agreement 
officer shall use the Contract Review Board process to complete the review and approval 
process. The OA/T agreement officer must exercise due caution to route materials only to those 
authorized by the DACS Division Director to receive them, along with clear instructions not to 
disseminate further. 

c. Other NSF Organizational Entities 
Other NSF organizational entities may similarly request an opportunity to review OA/T draft 
solicitations or other sensitive OA/T materials.  Such requests will be processed subject to the 
same OD safeguards described above. 

https://Research.gov
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If more than one Directorate/Office request access, approvals by all of the cognizant Assistant 
Directors/Office Heads must be documented. 

d. Office of International Science and Engineering (OISE) 
If the OA/T activity involves a clearly defined international dimension/component, the Office 
Head of the OISE must review and provide concurrence prior to submitting to DACS for 
approval.  (See also discussion infra Appendix A.) The OA/T agreement officer should 
coordinate this review with careful consideration of appropriate disclosure/dissemination 
safeguards. 

e. National Science Board 
The National Science Board must provide prior authorization before any OA above a certain 
threshold can be solicited and formed by the NSF Director or their designee. In accordance with 
the applicable Delegation of Award Approval Authority to the Director (See Appendix B): 

“The Director of the National Science Foundation may make no award involving an 
anticipated average annual amount of the greater of either 1 percent or more of the 
awarding Directorate's or Office's prior year current plan or 0.1 percent or more of the 
prior year total NSF budget without the prior approval of the National Science Board.” 

As a result, when an “above-the-threshold” OA is contemplated, the NSB must authorize the OA 
prior to DACS’s issuance of the solicitation. 

The OA/T team must plan and schedule accordingly to allow for the NSB’s participation in the 
process, taking special consideration of the NSB quarterly meeting schedule.  This requires 
coordinating with the OD at least six (6) months prior to the planned release of a solicitation and 
three (3) months prior to a scheduled NSB meeting to be added to the meeting schedule.  At the 
NSB session, the request will be submitted as an action item to request formal approval of the 
release of a solicitation. 

F. Identify Funding Sources 

NSF has several available funding sources.  The OA/T team should consult with the Budget 
Division and, if necessary, OGC to determine if there are any prohibitions on the use of funds for 
certain activities or items. The determination of appropriateness of available funds and fund type 
are independent of the choice of award instrument.  (See also discussion infra Appendix A.) 

G. Publicizing the OA/T Opportunity 

OA/Ts not only permit “freedom of contract,” they also offer the “freedom of solicitation.” As 
noted earlier, the team should design solicitation procedures that are fair, transparent, and 
tailored to the problem. The solicitation procedures should be designed to attract new and 
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innovative solutions and performers. Actively engage the networks built during market 
intelligence, create distribution lists of interested performers, and coordinate with the Office of 
Legislative and Public Affairs to use social media to publicize the solicitation. The solicitation 
should be released through appropriate channels to make both traditional and non-traditional 
offerors aware of the OA/T opportunity, this can include posting to SAM.gov and/or the use of a 
Dear Colleague Letter. 

H. Evaluating OA/T Proposals 

The complexity of the problem to be solved should be reflected in the solicitation’s evaluation 
terms. When an OA/T involves multipart agreements arrangements, it may require more complex 
evaluation procedures. In addition, the OA/T agreement officer should comply with all 
applicable laws, regulations, and government policies that affect or are related to evaluation of 
the OA/T. 

Capability or qualifications-based evaluation terms should be used to the maximum extent 
practicable.  (See also discussion infra Appendix A (discussing NSF’s discretion under 42 U.S.C. 
§ 1873 to rely on qualifications-based evaluation criteria in forming S&E OA/Ts).)  For example, 
the solicitation may assess only the relevant capability of the potential OA/T entities to 
accomplish the research or task at hand. Long lists of evaluation criteria reminiscent of FAR-
based solicitations are not necessarily required for the OA/T solicitation. The OA/T team should 
fit the evaluation process to the needs of the project. 

When the OA/T team has completed its capabilities-based assessment, it can design a process 
that rank orders the prospective OA/T entities, and then enters into negotiations with the most 
highly qualified entity or entities.5 

I. Negotiation of Terms and Conditions 

The OA/T team is responsible for ensuring that the terms and conditions negotiated are 
appropriate for the project and legally allowable in coordination with OGC. Nearly all terms and 
conditions are open for negotiation subject to the limitations associated with applicable laws or 
policy found in the Appendices. 

It may be prudent to have the top ranked firm submit proposed terms and conditions that iterate 
on the negotiable terms and conditions NSF has proposed for the agreement and any other terms 

5 An initial focus on qualifications-based evaluation criteria does not leave the Government open 
to price gouging.  Although the entity may be selected for negotiations based on qualifications, 
the prospective OA/T entity must offer a price that NSF finds fair and reasonable in order to 
receive an OA/T award. 
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and conditions they believe are necessary to successfully execute the agreement.  This will allow 
for iteration between the parties. Further, at this point NSF should also request an estimated total 
cost or price for the OA/T from the offeror. NSF should conduct frank and honest discussions 
with the offeror around costs, future costs, and appropriations. NSF may even choose to adopt a 
joint management of the budget approach, rather than a fixed-price or estimated cost type 
arrangement. If the team cannot come to a win-win agreement with the top ranked firm, it shall 
close negotiations and move to the second most highly qualified entity. 

It is important to note that terms and conditions can generally evolve during contract 
administration as a project proceeds through multiple phases. In negotiating the initial set of 
terms and conditions, the NSF team should generally consider the following:6 

• Term. The Agreement must state when it becomes effective (e.g., the date of the last 
signature on the document), the initial duration of the agreement (e.g., one year, five 
years), and if the term can be extended at the mutual agreement of the parties. 

• Management of the Project. The Agreement must specify the parties, roles, and 
individuals responsible for the duration of the agreement. 

• Agreement Administration. The Agreement must specify the manner(s) in which the 
Agreement will be administered (e.g., Annual Program Plan). 

• Performance Monitoring. The agreement should specify how performance will be 
monitored throughout the life of the project. Monitoring activities may include actions 
such as review of reports, milestone checks, inspections, site visits, and audits. 

• Modifications.  Modifications of OA/T projects are common.  The OA/T terms and 
conditions should address how modifications will be handled. OA/T agreement officers 
are encouraged to be flexible and use good judgment to make modifications that will 
enable successful project outcomes. However, projects should not go on indefinitely and 
in the event a change occurs from the original intent, the Government team should 
determine the fairness of such a change.  The terms and conditions should also address 
the Government’s authority to make unilateral changes and scope of those changes. The 
NSF may need the ability to make a unilateral change to the arrangement to ensure that 
critical requirements are met, or when the availability of Government funding for the 
project shifts. If contemplating unilateral changes, however, consider that unilateral 
changes may lead to disputes and claims. 

• Termination.  The NSF team should consider termination clauses based on the 
circumstances of the particular project. In cases where there is an apportionment of risk 
allocation and cost sharing, it could be appropriate to allow an awardee the right to 
terminate. Termination clauses should identify the conditions that would permit 
terminations and include the procedures for notifying the other party and deciding 
termination settlements. 

6 Note that this list is not comprehensive or exhaustive. Each OA/T may have a specific set of 
terms and conditions. 
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• Transition/Follow-On Arrangements.  The NSF team should consider how transition 
and/or follow-on arrangements will be handled upon expiration and/or termination of the 
OA/T, including staffing, extensions of time, and other considerations. 

• Obligation. The OA/T team must identify the amount of funding to be obligated to the 
Agreement and the account(s) the funds will be obligated from. The team should take risk 
of performance into account when determining how much to obligate, and if incremental 
funding obligations are appropriate based on the structure of the resulting agreement. 

• Price Reasonableness. The OA/T team shall determine price reasonableness. The OA/T 
team may need data to do so, including commercial pricing data, market data, parametric 
data, or cost information. However, the OA/T agreement officer should exhaust other 
means to establish price reasonableness7 before resorting to requesting cost information. 

• Accounting Systems.  When structuring the OA/T, the NSF team should consider the 
capability of the awardee’s accounting system. Arrangements that impose requirements 
requiring awardees to change their existing accounting system are discouraged. However, 
the NSF should not enter into a cost reimbursement-type OA/T with an awardee that does 
not have an accounting system capable of allocating amounts/costs to individual 
arrangements/contracts. 

• Payments. The NSF team shall utilize the Invoice Payment Platform (IPP) to the 
maximum extent possible. However, other methods of payment are possible, and when 
those are contemplated the NSF team should include the Division of Financial 
Management in those discussions. 

• Disputes.  Although OA/Ts are not subject to the Contract Disputes Act, an OA/T dispute 
can potentially be the subject of a claim in the Court of Federal Claims or other cognizant 
judicial forum. The NSF team should ensure each OA/T addresses the basis and 
procedures for resolving disputes. The Government team should seek to reduce the risk of 
litigation by negotiating disputes clauses that maximize the use of Alternate Dispute 
Resolution (“ADR”) procedures when possible. Incorporating language that allows 
disputes to be handled at the lowest level possible is generally a best practice. 

• Remedies. When arrangements provide for the NSF’s and/or awardee’s right to 
terminate for convenience, default, or cause, the arrangement must also address potential 
remedies. 

• Patent Rights/Intellectual Property (“IP”). The NSF team should have a baseline 
understanding of the allocation of IP rights under the Bayh-Dole Act (35 U.S.C. §§ 201-
204 and also the relevant regulations at 37 CFR 401) for patents and technical data (See 
10 U.S.C. §§ 2320-21).  NSF will generally not apply the provisions of Bayh-Dole to 
OA/Ts. The NSF team will take into account inventions and data that may result from the 
project and future needs the Government may have for rights in them and define them in 

7 To the extent a qualifications-based evaluation process is used, the OA/T agreement officer 
must consider whether concealment of any independent government cost estimates is in the best 
interests of NSF during negotiations. 
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the OA/T. Should a potential OA/T participant seek to negotiate patent IP rights or where 
the OA/T team deems IP flexibility desirable, the OA/T agreement officer should consult 
with OGC. 

• Data Rights. The requirements at 2 CFR 910.362(d), Rights in data-general rule, can be 
used as a starting point. 

• Foreign Access to Technology. 
• Information Security and Privacy, including Privacy Act of 1974, Federal Information 

Security Management Act (FISMA), Safeguarding Controlled Unclassified Information 
(CUI) (e.g., Controlled Technical Information), Confidential Information Protection and 
Statistical Efficiency Act (CIPSEA), E-Government Act of 2002, and Cyber Incident 
Reporting. 

• Approval of Information Collection Activities (Paperwork Reduction Act) and Records 
Management and Disposition (Federal Records Act) 

• Title to and Disposition of Property.  The NSF is not required to, and generally should 
not, take title to physical property acquired or produced by a private party signatory to an 
OA/T, except property identified as a deliverable. In deciding whether to take title to 
property under an OA/T, the NSF should consider whether known or future efforts may 
be fostered by NSF ownership of the property. If the NSF takes title to property or 
furnishes NSF property, then the property may be subject to the Federal Property and 
Administrative Services Act and/or the NSF Act. At a minimum, the Arrangement terms 
should include the following: 

o A list of property to which the NSF will obtain title and when title will transfer to 
the NSF. 

o Whether the awardee or the NSF is responsible for maintenance, repair, or 
replacement. 

o Whether the awardee or the NSF is liable for loss or damage resulting from use of 
the property. 

o The procedures for accounting for, controlling, and disposing of the property. 
Generally, when the OA/T awardee is a company that does not traditionally do 
business with the Government, the company's commercial property control 
system should be used to account for Government property. 

o What guarantees, if any, NSF makes regarding the property’s suitability for its 
intended use, the condition in which the property should be returned, and any 
limitations on how and when the property may be used. 

o A list of property NSF will furnish for the performance of the arrangement. 
• Standard Civil Rights Act clause 
• Prevention of Sexual Harassment/Sexual Assault 
• Order of Precedence 
• Execution 
• Prohibition on Certain Telecommunications and Video Surveillance Services or 

Equipment 
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• Other Terms and Conditions.  See, e.g., Appendix D. 
• Flow Down Provisions.  The NSF team should consider which OA/T terms and 

conditions the awardee should flow down to sub-awardees. In developing this negotiation 
position, the NSF team should consider both the needs of the NSF (e.g. audits) and the 
protections (e.g., IP) afforded to all participants. 

• Procurement Standards. The NSF team should consider any procurement standards that 
recipients should try to uphold during performance. Such standards may include, but are 
not limited to: competition requirements, use of small business, domestic sourcing 
preferences, etc. 

J. OA/T Award 

The NSF team should ensure that the OA/T is entered into with an entity that is identifiable by 
their Unique Entity Identifier (UEI) available through sam.gov that can execute the arrangement 
and legally bind the necessary parties. The entity receiving the agreement may then execute the 
agreement as a single company, or enter into joint ventures, partnerships, consortiums, teams 
(through its members or authorized agent), or as a prime contractor with subcontract 
relationships. The entity may also structure Consortia in a wide variety of ways. Consortia 
members may be technical performers, financial contributors, potential end users of products, 
services and/or technologies developed by the consortia, or individuals who are otherwise 
interested in the project(s) being funded. NSF shall avoid any situation where there is ambiguity 
as to the identity of the OA/T awardee. 

K. Protests & Litigation 

Judicial rules regarding OA/Ts are evolving. As a result, the OA/T team should discuss with 
OGC the litigation risks of forming and/or administering OA/Ts and the options available to 
mitigate them. 

L. The OA/T Framework’s Integrity & Anti-Corruption Safeguards 

The formation and administration of OA/Ts shall be conducted with complete impartiality and 
preferential treatment for none.  OA/T transactions relating to the expenditure of public funds 
require the highest degree of public trust and an impeccable standard of conduct and integrity.  
Consequently, OA/T formation and administration processes must be designed in a manner that 
prevents, detects, and mitigates corruption risks.  

In this regard, OA/T agreement officers forming or administering OA/Ts must ensure that the 
following minimum elements are addressed and documented: 
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a. OA/T Integrity Access & Disclosure Safeguards 
While the Procurement Integrity Act does not apply to OA/Ts, there are similar safeguards that 
do apply to protect the integrity of the OA/T process, including 18 U.S.C. § 641 (“Public money, 
property or records”) and 18 U.S.C. § 1905 (“Disclosure of confidential information generally”). 
Further, DACS requires staff to comply with the Procurement Integrity Act to the maximum 
extent practicable within the OA/T framework. This includes its prohibitions on disclosing and 
obtaining sensitive information, such as source selection information and/or OA/T bid or 
proposal information. 

Accordingly, any individual(s) requiring access to source selection or OA/T bid or proposal 
information shall not obtain or disclose such information until properly authorized in writing by 
the OA/T agreement officer to do so. At minimum, the cognizant OA/T agreement officer shall 
not authorize such access until they have documented in the file that the individual received 
appropriate training8, and signed an appropriate Certification and Nondisclosure Agreement 
(Appendix G). 

NSF federal employees serving in the following positions are authorized to access OA/T 
sensitive information without written authorization from the OA/T agreement officer or the 
Division Director DACS, including source selection information and OA/T bid or proposal 
information, but only to the extent necessary to perform their official duties: 

• Personnel assigned to DACS; 
• Personnel Assigned to the Office of Small and Disadvantaged Business Utilization; 
• Personnel assigned to OGC; and 
• Personnel evaluating litigation or anticipated litigation matters, such as OA/T claims or 

bid protests, as requested by OGC, the OA/T agreement officer, and/or DACS’s Division 
Director or Deputy Division Director. 

On a case-by-case basis and with appropriate safeguards, the Division Director, DACS may 
grant other individuals access to OA/T sensitive information, including source selection and 
offeror bid or proposal information. For example, the Division Director may grant access to 
supervisors of OA/T evaluation panel members, NSF senior management, or members of the 
National Science Board for reasonable business purposes. 

If an OA/T agreement officer receives or obtains information of a violation or possible violation 
of the integrity of the OA/T solicitation/award process, they must consider if it has any impact on 
the pending award or awardee selection.  The OA/T agreement officer’s assessment shall be 

8 Such training includes both OA/T agreement officer instruction and the LearnNSF training 
module entitled the “Government-Contractor Relationship at NSF.” 



 
   

    
    

 
 
 
 

   
 

    
  

 
  

   
   

  
  

 
 

 
    

     
    

      
 

 
   

   
 

 
 

  
 

  
 

 
   

    
    

 
  

    
    

 

   
  

  
 
 
 

Other Arrangements/Transactions Guide 
(Effective April 22, 2024) 

Page 24 of 97 

forwarded to the head of contracting activity in OGC for review and a determination of 
appropriate action consistent with FAR 3.104-7. 

b. Organizational Conflicts of Interest 
Possible violations of the above-referenced laws and guidance may raise potential Organizational 
Conflict of Interest (OCI) issues.  As a result, if an OA/T agreement officer obtains information 
of a possible integrity violation, they should consider further analyzing and documenting the 
matter as an OCI issue. While the OCI rules set forth in FAR Subpart 9.5 do not apply to OA/Ts, 
DACS nevertheless requires OA/T agreement officers to follow those rules to the maximum 
extent practicable within the OA/T framework. 

OCIs are generally separated into three categories: 
• Impaired Objectivity – may arise where an OA/T entity’s outside business relationships 

create an economic incentive to provide biased advice under an OA/T transaction; 
• Biased Ground Rules – may occur when, as part of its work under one transaction, the 

OA/T entity has helped set the ground rules, such as writing the statement of work or 
developing specifications, for an OA/T; 

• Unequal Access to Information – may occur when an OA/T entity obtains access to 
nonpublic information as part of its performance under another transaction which gives it 
an advantage in a later competition for an OA/T. 

As further explained in FAR Subpart 9.5, OA/T agreement officers must identify and evaluate 
potential OCIs as early as possible, and avoid, neutralize, or mitigate significant potential 
conflicts before contract award.  To fulfill this obligation, OA/T agreement officers should 
design an OA/T process that requires OA/T contractors to appropriately disclose relevant 
information. 

As with procurement contracts (described in FAR Subpart 9.5), if an OA/T agreement officer 
becomes aware of an actual or potential OCI, they should immediately seek advice from OGC 
and assistance from technical specialists familiar with OCIs. Working together, they should 
evaluate potential conflicts and develop any necessary solicitation provisions and OA/T terms 
and conditions to mitigate the conflict. The program office must stay involved in the process to 
ensure that any proposed resolution will still allow them to meet their mission requirements. 
The Division Director, DACS, is authorized to waive OCIs when such action is in the 
Government’s interest.  The waiver request will be drafted by the OA/T agreement officer, then 
reviewed by OGC, and finally submitted to the Division Director, DACS for a final decision.   
Each request shall include: (1) an analysis of the facts involving the potential or actual OCI, 
including advantages and disadvantages to the Government and prospective awardee(s); and (2) 
a discussion of the factors which preclude avoiding, neutralizing, or mitigating the OCI. 
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c. Ethics & Personal Conflicts of Interest 
Employees are responsible for ensuring any OA/T transaction they are assigned to does not 
create a potential ethics violation and/or a conflict of interest. Employees are expected to be 
familiar with NSF Manual Number 15, Conflicts of Interest and Standards of Ethical Conduct, 
and its law, rules, and regulations. 

Employees who become aware of a potential ethics violation and/or personal conflict of interest 
during participation in an OA/T transaction shall seek immediate guidance from an OGC ethics 
official about their ability to continue work on the assignment or how to manage the conflict of 
interest. 

d. OA/T Ethics & Compliance Programs 
OA/T contractors are required to have a corporate ethics and compliance program tailored to the 
anticipated transaction. At a minimum, the compliance program must contain the same elements 
required of applicants to participate in NSF Financial Assistance Awards. The required elements 
can be found in Chapter IX-Grantee Standards of the NSF Proposal and Award Policies and 
Procedures Guide. 

When otherwise appropriate, OA/T agreement officers shall consider requiring a more robust 
compliance program modeled after FAR 52.203-13, including but not limited to requiring OA/T 
contractors to (1) adopt a written code of business ethics and conduct which must be made 
available to each employee engaged in performance of the contract; (2) maintain an ongoing 
business ethics awareness and compliance program; and (3) develop an internal control system. 

ADMINISTRATION OF OA/T AWARDS 

As in all other areas of acquisition and financial assistance, administrative requirements will vary 
from OA/T to OA/T. OA/T teams and officers shall consider OA/T administration during its 
formation, inclusive of the following. 

A. Federal Reporting 

NSF will/will not report OA/Ts in the Federal Procurement Data System-Next Generation. For 
DATA Act identification purposes, OA/Ts must identify the seventh position of the award 
number as a "Z.” The other positions of the award number and modifications will be assigned 
using the same naming convention as procurement contracts. 

B. Performance Monitoring 

Effective performance monitoring tracks cost, schedule, and technical progress. Monitoring 
activities keep track of the work accomplished and compares actual cost to the work planned and 
estimated and explains any variances between the two. There is not a one-size-fits-all approach 
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to performance monitoring. The submission of performance and/or financial reports should be 
considered to assist with monitoring activities. 

The awardee is responsible for managing and monitoring each project and all sub- awardees. The 
solicitation and resulting OA/T arrangement should identify the frequency and type of 
performance reports necessary to support effective management. If an awardee is teaming with 
other sub-awardees (e.g. consortium, joint venture) for the project, the NSF team should consider 
if performance reporting on all sub-awardees would be appropriate. 

The NSF team should consider whether reports required of the OA/T awardee are important 
enough to warrant establishment of line items or separate payable milestones, or if reporting 
requirements should be incorporated as a part of a larger line item or payable milestone. In either 
case, an appropriate amount should be withheld if a report is not delivered. 

C. Freedom of Information Act 

The NSF OGC Freedom of Information Act (“FOIA”) office will notify the awardee of a FOIA 
request related to an OA/T. If the records requested are not described in sufficient detail to 
permit processing, the NSF FOIA office will send a clarification request to the requester. The 
OGC FOIA office will assign a case number and provide a copy of the FOIA request via email to 
the Procurement and Cooperative Support Policy Branch FOIA point of contact (“POC”) who 
will forward the FOIA request for records to the applicable OA/T agreement officer for action. 

Where the request implicates documents that could contain the awardee’s proprietary 
information, the OA/T agreement officer will provide the awardee with an opportunity to review 
the material prior to release. This is done by emailing the awardee a Notification Letter with 
documents which have been marked or indicated to be confidential information. If the record 
contains sensitive information protected under a FOIA exemption, that information is redacted. 
The awardee shall provide written comments clearly supporting why the information in question 
should or should not be released. 

D. OA/T Close-Out 

OA/T close-out should occur in accordance with the consider the following, terms and conditions 
of the award, audit requirements, cost sharing, payments, property, patents, and OA/T awardee 
reports. 

E. Allowable Costs 

Where an OA/T uses amounts generated from an awardee’s financial or cost records as basis of 
payment (e.g. cost-reimbursement), the OA/T should stipulate that Federal funds and the OA/T 
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awardee’s funds are to be used for costs that a reasonable and prudent person would incur in 
carrying out the project. 

F. Audit 

Audits and access to financial records are subject to negotiation. Generally, fixed amount 
arrangements should not require any type of audit provisions. When audits become necessary, 
the Government team has the flexibility to use outside independent auditors in certain situations 
and determine the scope of the audits. 

G.  Payments  
Project payment structures are negotiable. The arrangement must clearly identify the basis and 
procedures for payment. NSF may also consider advance payments within limits set by 
applicable law. 

H. Payable Milestones 

Well-structured, payable milestones can serve the dual purpose of meeting cash flow needs of 
the awardee and as a management tool to verify observable achievements on the path to project 
success. Payable milestone procedures vary, depending on the inherent nature of the arrangement 
and as such, may be non-consecutive; conditional; contingency-based; incrementally funded; 
included as priced options within the project; or designed in any other manner, or combination of 
manners, that are appropriate under the circumstances. Optional milestones do not become part 
of the project arrangement terms unless exercised and funded by the Government. 
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Appendices 
Appendix A – Applicability of General Law to OA/Ts 
Appendix B – NSB Imposition of OA Formation Policy Conditions 
Appendix C – Procurement Round Table, A Proposal for A New Approach to Performance-
Based Services Acquisition (Mar. 13, 2006) 
Appendix D – Recommendation and Request for Approval and Delegation of Authority 
Appendix E – OA/T Plan 
Appendix F – Sample OA/T Award Document, Clauses, Representations, and Certifications 
Appendix G – Sample NDA 
Appendix H – Sample OA/T Solicitation 
Appendix I – AOR Appointment Letter 
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Appendix A  –  Applicability of General Law to OA/Ts  

In assessing the applicability of any given law to OA/Ts, it is often helpful to examine the 
meaning of the term “contract.”  In some statutes, “contract” is intended to mean procurement 
contract.  In other cases, it has a broader meaning.  Relying on this distinction, the key is to 
understand that relatively few laws and regulations mandatorily apply to OA/Ts. Rather, OA/Ts 
are generally formed as non-procurement, non-assistance contracts, and that they are more akin 
to common law or commercial contracts than Government procurement contracts or financial 
assistance agreements. 

DACS views the relative lack of statute, regulation, and other guidance surrounding OA/Ts as a 
significant strength of the OA/T instrument type. It allows an OA/T team to establish the terms 
and conditions for OA/Ts through collaboration and negotiation between the parties. This 
provides both parties with flexibility to accept or alter some of the terms and conditions 
proposed, which is drastically different than the Government’s traditional contracting processes. 

Nevertheless, these distinctions should not be construed to mean that NSF’s OA/T “freedom of 
contract” is entirely unfettered. The OA/T framework is constrained (i) by NSF’s organic act 
itself, (ii) by applicable law (e.g., statutes and/or executive orders of general applicability), and 
(iii) by the imposition of any NSB or SPE conditions. Moreover, NSF considers such laws and 
conditions as applicable regardless of whether or not the OA/Ts explicitly reference them.  Each 
of these categories will be discussed in turn and are illustrated with a few non-exhaustive 
examples. 

In addition, NSF’s OA/Ts are not completely unstructured or inconsistent.  NSF has developed 
model OA/T agreements that help inform planning.  NSF’s position is that there are only a 
handful of non-negotiable provisions, such as the Civil Rights Act clause.  Most of the other 
provisions are subject to negotiation. OA/T teams may also consider incorporating by reference 
the large number of procurement or assistance laws that do not apply to OA/Ts, but may 
nevertheless provide important guidance.  For example, while the Competition in Contracting 
Act does not mandatorily apply to OA/Ts, this Guide states that OA/Ts are nevertheless to be 
awarded using competitive procedures consistent with that Act to the maximum extent 
practicable.  The OA/T team should think and consider what makes sense for the particular 
transaction. 

1. Organic Act OA Statutory Compliance 
In all cases, DACS’s formation of an OA must comply with NSF’s statutory OA authority. 
Failure to reasonably document this compliance may lead to a potential violation of law, which 
warrants careful attention as an important step in OA planning. 

i. 42 U.S.C. § 1870(c): “Science or Engineering Activities” 
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Under 42 U.S.C. § 1870(c), DACS may not lawfully form an OA entirely disconnected from 
NSF’s scientific or engineering (“S&E”) activities. NSF interprets its underlying statutory 
authority to require some nexus to “such scientific or engineering activities as the Foundation 
deems necessary to carry out the purposes of this chapter.” NSF construes these words in the 
broadest possible sense. For example, NSF does not construe the term “engineering” as limited 
to civil engineering.  Engineering may also include a broad range of other forms of engineering, 
such as software engineering, architectural engineering, infrastructure engineering, aeronautical 
engineering, marine engineering, technology engineering, and other services of a logistical or 
operational engineering nature. OA officers must nevertheless ensure that the nexus is carefully 
documented in the OA Plan by explaining how the activity relates to science or engineering (or 
both). 

The OA plan must also address why the Foundation should deem the proposed S&E OA activity 
as necessary to carry out one or more of the purposes of the organic act, such as the enumerated 
functions listed at 42 U.S.C. § 1862, or a purpose identified elsewhere in the organic act. 

ii. 42 U.S.C. § 1872: International cooperation and coordination with foreign 
policy 

If an OA contemplates any form of international activity (e.g., the formation of an OA with 
organizations or individuals in foreign countries, or with agencies of foreign countries), then the 
OA Officer must coordinate timely review of the OA plan by the Office Head of the Office of 
International Science and Engineering and OGC.  OA Officers are cautioned that these OAs may 
require work with other federal agencies and are encouraged to initiate early coordination to 
avoid any schedule delays. 

iii. 42 U.S.C. § 1871: Disposition of Invention Provisions 
Each OA involving scientific or engineering research must contain provisions governing the 
disposition of inventions produced under it.  As a matter of guidance, NSF will generally apply 
the provisions of Bayh-Dole Act, 35 U.S.C. §§ 200-212 to OAs to fulfill this statutory obligation. 
If more flexibility is needed, OA officers may consult with the SPE or OGC as to how it could be 
pursued.  In all circumstances, the disposition of inventions should be addressed in a manner 
calculated by the OA team to protect both the public interest and the equities of the OA awardee. 

iv. 42 U.S.C. § 1864(e): NSB Approval 
DACS may form OAs for S&E activities pursuant to 42 U.S.C. § 1870(c) only with the prior 
approval of the National Science Board or under authority delegated by the NSB, and subject to 
such conditions that the Board specifies pursuant to the publication and reporting requirements 
of 42 U.S.C. § 1864(e)(2).  (See discussion infra Appendix B.) 

v. 42 U.S.C. § 1873 
NSF’s organic act requires NSF to “utilize appropriations available therefor in such manner as 
will in its discretion best realize the objectives of (1) having the work performed by 
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organizations, agencies, and institutions, or individuals in the United States or foreign countries, 
including Government agencies of the United States and of foreign countries, qualified by 
training and experience to achieve the results desired, (2) strengthening the research staff of 
organizations, particularly nonprofit organizations, in the United States, (3) adding institutions, 
agencies, or organizations which, if aided, will advance scientific or engineering research, and 
(4) encouraging independent scientific or engineering research by individuals.” 

This subsection gives the Foundation discretion to decide how it can best use appropriations 
when forming OAs to realize the objectives stated.  For example, OA officers might consider 
whether a qualifications-based approach to OA evaluation procedures can meet the statutory 
objective of having the work performed by entities, “qualified by training and experience to 
achieve the results desired.” 

2. Origins of NSF OA Authority 

There are two key aspects of NSF’s genesis and evolution that inform its understanding of the 
Foundation’s underlying OA authority today. 

First, Congress provided NSF extremely broad and flexible OA authority, codified in Section 
11(c) of the NSF Act, which in setting forth the “General Authority of Foundation” states as 
follows: 

SEC. 11. The Foundation shall have the authority, within the limits of available 
appropriations, to do all things necessary to carry out the provisions of this Act, 
including, but without being limited thereto, the authority . . . 
(c) to enter into contracts or other arrangements, or modifications thereof, for the carrying 
on, …of such basic scientific research activities as the Foundation deems necessary to 
carry out the purposes of this Act, and, at the request of the Secretary of Defense, specific 
scientific research activities in connection with matters relating to the national defense, 
and, when deemed appropriate by the Foundation, such contracts or other arrangements, 
or modifications thereof, may be entered into without legal consideration, without 
performance or other bonds, and without regard to section 3709 of the Revised Statutes. 

Second, per the NSF Organic Act, the Foundation’s original authority to form OAs required a 
nexus to “basic scientific research activities” (or a “scientific research activit[y]” in the case of a 
request from the Secretary of Defense). This OA requirement was substantially modified in 1968 
and 1985 when Congress further broadened and ratified NSF’s OA authority.  In 1968, Congress 
modified the NSF act by substituting “scientific activities” for “basic scientific research 
activities” and “scientific research activities” (see Pub. L. 90-407). In 1985, the language was 
further changed with the insertion of, “or engineering” after “scientific” in each place it appears 
(see Pub. L. 99-159). As a result, the key statutory language presently reads: 
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The Foundation shall have the authority, within the limits of available appropriations, to 
do all things necessary to carry out the provisions of this chapter, including, but without 
being limited thereto, the authority— 

(c) to enter into contracts or other arrangements, or modifications thereof, for the carrying 
on, of such scientific or engineering activities as the Foundation deems necessary to carry 
out the purposes of this chapter, and, at the request of the Secretary of State or Secretary 
of Defense, specific scientific or engineering activities in connection with matters relating 
to international cooperation or national security, and, when deemed appropriate by the 
Foundation, such contracts or other arrangements, or modifications thereof may be 
entered into without legal consideration, without performance or other bonds, 
and without regard to section 6101 of Title 41. (See 42 U.S.C. § 1870(c)) 

With these revisions, Congress removed the previous requirement that NSF demonstrate a nexus 
to a “basic scientific research activity” (or to “specific scientific research” in the case of a request 
from the Secretary of Defense) when forming OAs.  Instead, the present statutory language 
provides NSF with broad discretion to form OAs “of such scientific or engineering activities as 
the Foundation deems necessary to carry out the purposes of this chapter.”  (See discussion infra 
Appendix A.) 

3. Origins of NSF’s OT Authority 

In August 2022, NSF received OT authority via the CHIPS and Science Act (P.L. 117-167). The 
Act strengthens domestic semiconductor manufacturing, design, and research to reinforce 
America’s chip supply chains. Section 10396 of the CHIPS Act states: 

SEC. 10396. AUTHORITIES. In addition to existing authorities available to the 
Foundation, the Director may exercise the following authorities in carrying out the 
activities under this subtitle: 
(1) AWARDS.—In carrying out this subtitle, the Director may provide awards in the 
form of grants, contracts, cooperative agreements, cash prizes, and other transactions. 

NSF may form OTs only when carrying out the activities of the Directorate for Technology, 
Innovation, and Partnerships (“TIP”) (See the CHIPS and Science Act (P.L. 117-167), Section 
10396 (42 U.S.C. § 19116)). Appropriate uses of OTs include the same uses as OAs with a 
particular focus on TIP’s activities, including use-inspired and translational research and 
acceleration of the development and use of federally funded research. 42 U.S.C. § 19101. 

In all cases, DACS’s formation of an OT must comply with NSF’s statutory OT authority. 
Failure to reasonably document this compliance may lead to a potential violation of law and 
warrants careful attention as an important step in OT planning. 
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4. Other Applicable and Inapplicable Laws 
In consultation with OGC, DACS must ensure that the formation of its OA/Ts comply with 
applicable law (e.g., statutes of general applicability). For example, statutes (and regulations 
based on statutes) that are specific to the procurement and/or financial assistance systems 
generally do not necessarily apply to OA/Ts. The table below is not an exhaustive list of laws, 
regulations, and statutes.  The OA/T agreement officer shall carefully consider applicability 
based on the specific fact sets unique to each OA/T award. The following table displays which 
laws, regulations, and statutes apply/do not apply to OA/Ts.  

LAW/REGULATION/STATUTE APPLICABLE TO OA/Ts INAPPLICABLE TO 
OA/Ts 

Limitations on expending and 
obligating amounts (Fiscal laws 
that apply generally to 
obligations, expenditures, or 
contracting in whatever form they 
take, including the Anti-
Deficiency Act), 31 U.S.C. § 
1341 

X 

Public money, property, or 
records, 18 U.S.C. § 641 X 

Trade Secrets Act, 18 U.S.C. § 
1905 X 

Title VI of the Civil Rights Act X 

Non-Discrimination in Federal 
Programs, 42 U.S.C. § 2000d et 
seq. 

X 

Freedom of Information Act, 5 
U.S.C. § 552 X 

Privacy Act of 1974, 5 U.S.C. § 
552a X 

Paperwork Reduction Act (PRA), 
44 U.S.C. § 3501 et seq. X 

Federal Records Act, 44 U.S.C. § 
3101 et seq. X 

Federal Information Security 
Management Act (FISMA), 44 
U.S.C. § 3551 et seq. 
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False Claims Act, 31 U.S.C. § 
3801 X 

Service Contract Act, 41 U.S.C § 
351 X 

Fair Labor Standards Act, 29 
U.S.C §§ 201-219 X 

Tucker Act, 28 U.S.C § 1491 X 
Title 41, U.S. Code (“Public 
Contracts”) X 

Subchapter 5, Title 31, U.S. Code 
(“Procurement Protest System”) X 

Competition in Contracting Act, 
Pub. L No 98-369 X 

Disputes Act, 41 U.S.C. § 6041 X 
Procurement Protest System, 31 
U.S.C § 3552 X 

Procurement Integrity Act, 41 
U.S.C § 423 X 

Bayh-Dole Act, 35 U.S.C. §§ 
200-121 X 

Truth in Negotiations Act, 10 
U.S.C. § 2306a X 

Cost Accounting Standards, 41 
U.S.C. § 422 X 

E-Government Act of 2002 X 
Confidential Information 
Protection and Statistical 
Efficiency Act (CIPSEA) 
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Appendix B – NSB Imposition of Other Arrangement Formation Policy Conditions 

The NSF Director has delegated to DACS’s Division Director overall authority and 
responsibility for the Foundation’s OA activities. This includes but is not limited to managing 
the direction of OA policy for NSF, and the development and implementation of unique 
contracting policies, guidance, or similar materials regarding such transactions.  However, that 
delegation was subject to certain limitations. For example, the Division Director may form OAs 
for scientific or engineering activities pursuant to 42 U.S.C. 1870(c) only with the prior approval 
of the National Science Board or under authority delegated to the Director by the NSB, and, 
where applicable, subject to such conditions that the Board specifies pursuant to the publication 
and reporting requirements of 42 U.S.C. 1864(e)(2).9 

To date, the NSB has published in the Federal Register and reported the following formation 
condition applicable to the exercise of the DACS Division Director’s OA authority: 

NSB-11-2, Delegation of Award-Approval Authority to the Director 

DACS’s Division Director must secure the prior approval of the NSB in coordination with the 
cognizant program office and the Office of the Director before soliciting OAs above the 
following thresholds: 

“The Director of the National Science Foundation may make no award involving an 
anticipated average annual amount of the greater of either 1 percent or more of the 
awarding Directorate's or Office's prior year current plan or 0.1 percent or more of the 
prior year total NSF budget without the prior approval of the National Science Board.” 

As a result, when an “above-the-threshold” OA is contemplated, the NSB must formally approve 
some version of the OA plan in advance of DACS’s issuance of the solicitation. 

In addition, under paragraph three (3) of the NSB-11-2 delegation, OAs that contemplate 
funding from the Major Research and Facilities (MREFC) account require prior approval from 
the NSB. 

9 The statutory constraints at 42 U.S.C. 1864(e) do not encompass Other Transactions. 
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Appendix C – Procurement Round Table Paper 
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Appendix D – Recommendation and Request for Approval and Delegation of Authority 

To: Division Director, Division of Acquisition and Cooperative Support 

From: Contracting Officer, Division of Acquisition and Cooperative Support 
Program Office Leadership 

Dated: Month XX, XXXX 

Subject: Recommendation and Request for Approval Regarding the Use of [Other 
Arrangement or Other Transactions] Authority and Delegation of Authority in 
Support of [Insert Program Name] 

Pursuant to the authorities cited, and information provided, below, this memorandum seeks 
approval to form an [Other Transaction (OT) OR Other Arrangement] establishing [Insert 
Program Name] a requirement developed by [Insert Directorate or Office Name]. 

Purpose 

The National Science Foundation intends to enter into an [OT or OA] to [Insert information 
related to the purpose of the award. This section can be 1 or 2 sentences or a couple of 
paragraphs depending on the ultimate purpose of the proposed award and the amount of 
information necessary to convey that purpose.] 

The proposed [OT or OA] will have a period of performance of [XX years and/or YY months].  
The estimated total cost is $[Insert Estimated Total]. 

CONSIDERATION SUPPORTING THE USE OF OTHER ARRANGEMENTS / 
TRANSACTIONS AUTHORITY 

1. NSF Other Transactions Authority OR Other Arrangements Authority 

Insert the statutory authority that is being requested to form the agreement. 

2. Market Intelligence Plan 

Insert a synopsis of the initial market intelligence that was conducted and how it supports the 
requested authority, and what additional market intelligence will be pursued upon receiving 
OA/T authorization. 

3. Rational for Requesting Other Transaction Authority 
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Selection of the appropriate type of funding instrument has taken into account statutory and legal 
requirements, the nature of the proposed project and the manner in which it will be performed, 
the nature and extent of expected interaction between and among NSF and the agreement 
participants, and the degree of Federal technical oversight of the project to facilitate and enable 
success. 

A FAR-based contract is not the best funding instrument choice due to [Insert rationale here, 
including statements regarding the relational nature of the requirement, inapplicability of 
traditional competitive contracting procedures, and the necessity to attract non-traditional 
performers for these services.] 

Grants or cooperative agreements (Federal financial assistance (FFA) instruments) are typically 
used when the principal purpose of the award is to stimulate or support research and 
development for general public interest, with the two instruments differing in the level of public 
involvement by an agency of the Federal Government.  FFA is not the best funding instrument 
choice due to [Insert rationale here, including statements regarding access to information, level 
of NSF involvement, use of end products.] 

An Other Arrangement/Transaction is the best funding instrument choice due to [Insert rationale 
here.] 

PROGRAM CONCURRENCE 

Based on the aforementioned, I concur with the request to the use of [Other Arrangements or 
Other Transactions Authority] for the purposes of forming an arrangement for the NSF [Insert 
program name]. 

Program Representative Name             Date 
Title 
Division/Directorate 

DETERMINATION, DESIGNATION, AND DELEGATION OF AUTHORITY 
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Based on the aforementioned, I approve the use of [Other Arrangements or Other Transactions 
Authority] for the purposes of forming an arrangement for the NSF [Insert program name]. 

Further, I designate [Insert name of OA/T agreement officer] to the authority to enter into and 
administer the resulting [Other Arrangements or Other Transactions Authority] from the 
solicitation supporting [Insert program name]. 

__________________________ ___________ 
Patrick K. Breen Date 
Senior Procurement Executive and 
Division Director 
Division of Acquisition and Cooperative Support 
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Appendix E – OA/T Plan Template 

OTHER ARRANGEMENT/TRANSACTIONS PLAN 

National Science Foundation Directorate [Insert Name of Directorate] 

PART I- BACKGROUND AND OBJECTIVES 

A. STATEMENT OF NEED 

The National Science Foundation’s (NSF) Directorate [Insert Name of Directorate] 

[Introduce the plan by a brief statement of need. Summarize the technical and contractual history of the 
program/transaction. Discuss feasible alternatives, the impact of prior acquisitions or transactions on 
those alternatives, and any related in-house effort.]. 

B. APPLICABLE CONDITIONS 

[ Address 1) requirements for compatibility with existing or future systems or programs and 2) any 
known cost, schedule, and capability or performance constraints.] 

C.  COST 

[Set forth the established cost goals for the arrangement/transaction and the rationale supporting them and 
discuss related cost concepts to be employed.] 

For example: 
The resultant award will be issued on a fixed price milestone-based payments schedule. These 
milestones will be proposed by the contractor and are subject to negotiation with NSF prior to 
award. Presently, the estimated cost to support this requirement for a performance period of three 
years three-year base is $10 million. It is anticipated that multi-year appropriations will be used to 
fund all activities under the resultant award. 

D.  CAPABILITY OR PERFORMANCE 

[Specify the required capabilities or performance characteristics required to support the problem, 
area of need, or capability gap identified by the planning team. This should minimize and 
burdensome requirements to not constrain or impede solutions.] 

E.  DELIVERY OR PERFORMANCE-PERIOD REQUIREMENTS 
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[Describe the basis for establishing delivery or performance-period requirements. Explain and provide 
reasons for any urgency if it results in concurrency of development and production or constitutes 
justification for not providing competition.] 

F. EVALUATION 

[Describe how proposals will be evaluated to allow for justifiable award decisions.] 

For example: This competition will be conducted in accordance with the procedures stated in the 
solicitation. This solicitation occurs in two phases, 1) evaluation of written proposals, and 2) 
evaluation of oral presentations. Based on the evaluation of written proposals, NSF will remove 
lower ranked firms from further consideration. NSF will invite the firm or firms determined to be 
the most highly qualified to participate in oral presentations to the technical evaluation team. 
After the award of one or more OAs, NSF will inform all unsuccessful firms that they will not 
receive an award. 

During both phases of the solicitation, the participating firms will be evaluated on the basis of the 
following factors: 1) Understanding of the Challenges, and 2) Organizational Experience and 
Capacity. A comprehensive technical evaluation of all firms participating in both written and oral 
proposals will be performed on the basis of all information provided to NSF. Price, while not an 
evaluation factor, will be reviewed for realism and reasonableness. 

G. RISKS 

[Discuss technical, cost, and schedule risks and describe what efforts are planned or underway to reduce 
risk and the consequences of failure to achieve goals. If concurrency of development and production is 
planned, discuss its effects on cost and schedule risks.] 

TECHNICAL RISK: 

COST RISK: 

SCHEDULE RISK: 

II.  PLAN OF ACTION 

A.  SOURCES 

[This section should describe the following: 
1) The prospective sources that can meet the need; 
2) Participation by Small Business and/or Minority Serving Institutions; and 
Address the extent and results of market surveillance activities and their impact on the various 
elements of the plan.] 

B.  COMPETITION 
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[Describe how competition will be sought, promoted, and sustained throughout the course of the 
transaction or agreement. If competition is not contemplated, identify the source(s), and discuss why 
competition is not feasible.] 

C. AWARD TYPE SELECTION 

NSF anticipates [a single/multiple Other Arrangement/Transaction] award(s). [Describe any pending 
award characteristics of note and the rationale for that selection.] 

D.  SOURCE SELECTION PROCEDURES 

[Discuss the source selection procedures for the transaction/agreement, including the timing for 
submission and evaluation of proposals, and the relationship of evaluation factors to the attainment of the 
programmatic programs and objectives.] 

The anticipated award date is Month Day, Year. 

E. ACQUISITION CONSIDERATIONS 

[Describe any other considerations that may impact the scope or performance of the resulting 
agreement/transaction.] 

F.  BUDGETING AND FUNDING 

[Include budget estimates, explain how they were derived, and discuss the schedule for obtaining 
adequate funds at the time they are required.] 

G.  INHERENTLY GOVERNMENTAL FUNCTIONS 

[Address if any of the functions contain in the resulting arrangement/transaction are inherently 
governmental.] 

H. ORGANIZATIONAL CONFLICT OF INTEREST 

[Describe if any actual or potential organizational conflicts of interest exist and mitigation strategies.] 

I.  GOVERNMENT PROPERTY OR DATA 

[Indicate if NSF will furnish any property or data to the awardee for performance. What controls will be 
put in place?] 

J.  SECURITY CONSIDERATIONS 
[Describe the following: 

1) The security requirements for classified information, if any; 
2) If the arrangement/transaction includes information technology or information control 

requirements, how will the security standards be met; and 



 
   

    
    

 
 
 
 

   
 

  
 

 
 

  
 

  
 

 
 

     
  

  
   

 
 

 
 

 
 

   
 

 

  
 

  
 

  

  
 

 
    

 

 

 
   

 
 
 

 

 
   

 
 

 
 

 

 

   
 

  
 

     
  

 
     

      
      

      

Other Arrangements/Transactions Guide 
(Effective April 22, 2024) 

Page 54 of 97 

3) For awards requiring routine physical access to a Federally-controlled facility and/or routine 
access to a Federally-controlled information system, discuss how agency requirements for 
personal identity verification of contractors will be met.] 

K.  OTHER ARRANGEMENT ADMINISTRATION  

[Describe how the award will be administered.] 

L. IDENTIFICATION OF PARTICIPANTS IN THE ACQUISTION PROCESS 

OA/T Agreement Officer 
Customer Directorate Division Director 
Program Management Officer 
Program Representative 

M. ATTACHMENTS TO THE ACQUISITION PLAN 

Other Arrangement Instrument Memo 
Other Arrangement Solicitation 

N. MILESTONE SCHEDULE [Representative set of milestones only – the Planning Team should add 
or delete as appropriate] 

Solicitation Event Responsible 
Office 

Planned 
Date 

Actual 
Date Time Provided for Event 

Finish Draft Research 
Announcement 
OCIO Review (if IT 
supplies/services are 
contemplated) 
Legal Review of 
Solicitation, OA Plan, 
Instrument Type Memo 
DACS/DACS DD Review 
of OA/T Solicitation, 
OA/T Plan, Instrument 
Type Memo 
OA/T Plan and Instrument 
Type Memo Signed 
OA/T Solicitation 
Released 
Questions Due 
Responses Posted 
Full Proposal Due Date 
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Full Proposal Review 
Begins 
Full Proposal Review 
Completion 
Firms Contracted for Oral 
Presentations 

Oral Presentations Occur 

Evaluation of Oral 
Presentations 
Firm Selected for Award 
Contacted for 
Negotiations 

Negotiations Conclude 

Procurement Requisition 
Approved 

Source Selection 
Memorandums 

OA/T and Supporting 
Documentation Reviewed 
by OGC 
OA/T and Supporting 
Documentation reviewed 
by DACS/DACS DD 
Contractor Signature 
Request 
OA/T Awarded 
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Appendix F – Sample OA/T Award Document, Clauses, Representations, and Certifications 

Insert Name of Project 
Insert Agreement Number 

This Other Arrangement (OA) contract is entered into between the United States National 
Science Foundation (NSF or Government), a federal agency, acting pursuant to the National 
Science Foundation Act of 1950, as amended, 42 U.S.C. § 1861 et. seq., and other applicable 
federal law, and [Entity Name] (EN or Consortium Management Firm or CMF, DUNS number 
XXXXXX), a non-profit in good standing incorporated in ________(together with any affiliates, 
including specifically, but not limited to, any special purpose or single purpose entity created and 
controlled by EN for the purpose of consummating any transactions contemplated hereby), 
hereinafter referred to together as the “Parties.” 

OR 

This Other Transaction (OT) contract is entered into between the United States National Science 
Foundation (NSF or Government), a federal agency, acting pursuant to the CHIPS and Science 
Act of 2022 (P.L. 117-167), Section 10396, and other applicable federal law, and [Entity Name] 
(EN or Consortium Management Firm or CMF, DUNS number XXXXXX), a non-profit in good 
standing incorporated in _______(together with any affiliates, including specifically, but not 
limited to, any special purpose or single purpose entity created and controlled by EN for the 
purpose of consummating any transactions contemplated hereby), hereinafter referred to together 
as the “Parties.” 

AGREED TO: 

FOR EN: FOR NSF: 

By: _______________________ By: _______________________ 
(Signature) (Signature) 

Name:   _______________________Name:   _______________________ 

Title:     _______________________Title:     _______________________ 

Dated:   _______________________Dated:   _______________________ 
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I. SCOPE OF AGREEMENT 

A. Background, Purpose Scope, and Goals/Objectives 

1. The purpose of this OA/OT is for the Parties to establish/perform [Insert Program Name] 
NSF’s [Insert Directorate/Office Name].  Once established, the program shall perform 
[Insert brief description of the program (e.g., a coordinated research and development 
program to further Directorate/Office’s role as/focus on XXXXX]. 

2. In this regard, Directorate/Office aims to address a challenging problem regarding [Brief 
description of the challenge or problem statement and potential outcomes] 

3. It is anticipated that the Government will issue projects through the Awardee to the 
Subcontractor/Partners/Consortium Members to further the [Program Name]’s objectives.  
Such projects may range in complexity and may involve different tasks and requirements.  

4. In forming this Agreement/Transaction, the Parties’ mutual goals or objectives include 
but are not limited to: 

[Insert list of goals] 

5. The Government expects to have continuous involvement with the Awardee/Consortium.  
The Government will also obtain access to work results and certain rights in data and 
patents pursuant to Sections VII and VIII below.  NSF and the Awardee/CMF are bound 
to each other by a duty of good faith and best efforts in achieving the goals of the project. 

6. [If the award results in a consortium include something similar to the following:] This 
Agreement reflects the collaborative document identified as the Consortium Membership 
Agreement or CMA, which document shall bind all Consortium Members.  The CMF 
shall form and manage the consortium with qualified academic, for-profit, non-profit, 
and/or non-traditional entity membership, and will coalesce the [Name of Project Team] 
quickly, across multiple stakeholder communities, and adapt the consortium over time to 
meet the needs of relevant stakeholders. 

7. This Agreement/Transaction is a contract formed pursuant to NSF’s “Other 
Arrangements” statutory authority under 42 U.S.C. § 1870(c) OR NSF’s “Other 
Transactions” statutory authority under the CHIPS and Science Act of 2022 (P.L. 117-
167), Section 10396 and other applicable federal law.  This Agreement/Transaction is not 
intended to be, nor shall it be construed as, by implication or otherwise, a partnership, a 
corporation, or other business organization. 
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8. The Awardee and NSF will negotiate, annually, costs. The costs for the first year of the 
consortium shall be/shall not exceed $XXXXX. 

B. Definitions 

[The following list of definitions is not exhaustive nor are the definitions below applicable to all 
other arrangements or other transactions.  The Awarding Official must determine if any or all of 
the definitions below are applicable with or without further tailoring.  Additionally, they must 
add any additional definitions needed for the resulting agreement or transaction.] 

“Agreement” means the body of this Other Arrangement and its Attachments, which are 
expressly incorporated in and made a part of the Other Arrangement. [Do not include this 
definition if the award results in an Other Transaction] 

“Agreements Officer (AO)” means an individual in the Division of Acquisition and Cooperative 
Support at NSF with authority to enter into, administer, or terminate this Agreement/Transaction 
or any Project Agreements executed under this Agreement/Transaction on behalf of the 
Government. 

“Agreements Officer’s Representative (AOR)” means an individual designated and authorized in 
writing by the Agreements Officer to perform specific technical or administrative functions on 
behalf of the Government. At the Government’s discretion, multiple AORs may be designated in 
writing at either the Agreement level or on a per-project basis. 

[If the Agreement results in the award to a Consortium Management Firm, the following 
definitions may be applicable and should be tailored appropriately] 

“Consortium” means the [Insert Name of Consortium], which is composed of academic, 
for-profit, non-profit, and/or non-traditional entity membership that are legally bound to 
operate in accordance with a Consortium Membership Agreement. 

“Consortium Management Firm (CMF)” is the organization selected by NSF to act on 
behalf of the [Insert Name of Consortium] to execute and administer the efforts under this 
Other Arrangement/Transaction. 

“Consortium Members” means academic, for-profit, non-profit, and/or non-traditional 
entities who have executed the Consortium Membership Agreement. 

“Consortium Membership Agreement (CMA)” means the Agreement governing the 
rights and obligations of the Consortium member entities. 
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“Data,” means recorded information, regardless of form or method of recording, which includes 
but is not limited to, technical data, scientific/engineering information, computer software, 
computer software documentation, and mask works. The term does not include financial, 
administrative, cost, pricing or management information and does not include subject inventions. 
NOTE: If any OA/T will need to address NSF's or the Awardee’s respective rights in non-
recorded data (e.g., streaming data or broadcasts) this definition will be updated to address the 
specifics of that O/AT. 

“Government” means the United States of America, as represented by an NSF Agreements 
Officer. 

“Invention,” as used in this Agreement/Transaction, means any innovation or discovery that is or 
may be patentable or otherwise protectable under title 35 of the United States Code (U.S.C.). 

“Made,” as defined at 48 C.F.R. 52.227-11. 

“Non-traditional entity” means an entity (construed in its broadest sense to include qualified 
large and small businesses, universities, non-profits, philanthropic organizations, partnerships, 
joint ventures, and other entity forms) that is not currently performing and has not performed, for 
at least the three-year period preceding the solicitation of sources by NSF for the procurement or 
arrangement, under any NSF procurement contract or NSF instrument of financial assistance. 

“Organizational Conflict of Interest” is defined consistent with FAR Part 9.5. 

[Select the one for the type of instrument being used to form the award] 

“Other Arrangement” or “OA” for the purposes of this agreement means a contract 
formed pursuant to NSF’s statutory authority at 42 U.S.C. § 1870(c). An Other 
Arrangement is not a FAR-based procurement contract nor a financial assistance 
transaction but another system of contracting available to NSF by statute. 

OR 

“Other Transaction” or “OT” for purposes of this agreement means a contract formed 
pursuant to NSF’s statutory authority pursuant to the CHIPS and Science Act of 2022 
(P.L. 117-167), Section 10396. 

“Property” means any tangible personal property other than property actually consumed during 
the execution of work under this Agreement/Transaction.  For purposes of this 
Agreement/Transaction, “property” does not include deliverables to NSF under any the 
agreement or project agreement. 
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“Project” means an activity proposed by the Awardee/Consortium Member and selected by the 
Government for a Project Agreement under this OA. 

“Project Agreement” or “PA” means any individual project awarded to an Awardee/Consortium 
Member in accordance with this OA. (Insert this only if project agreements will be utilized or 
awarded) 

“Resource Sharing” means cash or in-kind resources expended during a project award by an 
Awardee/Consortium Member or lower tier Subcontractors that are necessary and reasonable for 
accomplishment of the project. 

“Sub-agreement” means any agreement or contract executed between an Awardee/Consortium 
Member and another entity in performance of a Project Agreement. 

“Subcontractor” means a business or person that enters into an agreement or contract to carry out 
work for another entity in performance of a Project Agreement. 

“Subject Invention” means those inventions conceived or first actually reduced to practice under 
this Agreement. 

“System for Award Management (SAM)” means the Federal repository into which an entity 
must provide information required for the conduct of business as the Awardee/Consortium 
Management Firm. Additional information about registration procedures may be found at the 
SAM Internet site (http://www.sam.gov). 

“Technology” means discoveries, innovations, Know-How, and inventions, whether or not 
tangible, and whether patentable or not, including computer software, recognized under U.S. law 
as intellectual creations to which rights of ownership accrue, including, but not limited to, 
patents, trade secrets, Mask Works, and copyrights developed under this Agreement/Transaction. 

“Transaction” means the body of this Other Transaction and its Attachments, which are 
expressly incorporated in and made a part of the Other Transaction. [Do not include this 
definition if the award results in an Other Arrangement] 

II. TERM, TERMINATION & EXTENSION OF TERM 

A. Term of this Agreement/Transaction 

This Agreement/Transaction is effective upon the date of the last signature hereon and continues 
for five years.  Provisions of this Agreement/Transaction, which, by their express terms or by 

http://www.sam.gov


 
   

    
    

 
 
 
 

   
 

    
 

 
   

    
   

 
 

  
 

  
     

   
 

 
   

      
   

 
 

   
    

      

   
   

 
 

    
   

  
 
           

 
 
         

 
 
         
 
          

Other Arrangements/Transactions Guide 
(Effective April 22, 2024) 

Page 61 of 97 

necessary implication, apply for periods of time other than specified herein, shall be given effect, 
notwithstanding this Section. 

Any PA issued during the Period of Performance for this Agreement/Transaction and not 
completed within that period shall be completed by the Awardee/Consortium Member within the 
time specified in the PA. (Insert this statement only if project agreements will be utilized or 
awarded.) 

B. Termination Provisions 

The Government reserves the right to terminate this Agreement/Transaction, or any PA executed 
under this Agreement/Transaction, or any part hereof, at any time. In the event of such 
termination, the Awardee and/or subcontractor awarded a PA shall immediately stop all work 
thereunder and shall immediately cause any and all of its suppliers and Subcontractors to cease 
work. 

The Awardee may request early Agreement/Transaction termination by giving the Government 
ninety (90) days written notification of their intent to do so. If the Awardee decides to request 
termination of this Agreement/Transaction, the Government may, at its discretion, agree to 
terminate. 

The Government and the Awardee should negotiate in good faith a reasonable and timely 
adjustment of all outstanding issues between the parties as a result of termination, which may 
include non-cancelable commitments made prior to the termination. In the event of a termination 
of the Agreement/Transaction, the Government shall have paid-up rights in Data as described in 
the Data Rights provision of this Agreement/Transaction.  Failure of the parties to agree to an 
equitable adjustment or to resolve an outstanding issue shall be resolved pursuant to the Disputes 
section of this Agreement/Transaction. 

If a Subcontractor awarded a PA fails to comply with the provisions of this 
Agreement/Transaction or its PA, the Agreements Officer through the Awardee, after the 
issuance of a cure notice, may take one or more of the following actions: 

(1) Withhold payments until the breach is corrected by the applicable Subcontractor 
Member; 

(2)  Disallow all or part of the cost, including the associated fee or profit, of the activity or 
action causing the breach; 

(3)  Terminate the PA in whole or in part; and/or 

(4)  Take any other legally available remedies. 
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C. Extending the Term 

The Parties may extend by mutual written agreement the term of this Agreement/Transaction if 
funding availability and PA opportunities reasonably warrant.  Any extension shall be formalized 
through modification of the Agreement/Transaction by the Agreements Officer (“AO”) and the 
Awardee. 

III. AWARD MANAGEMENT 

A. Management and Program Structure 

The Awardee shall be responsible for the overall technical and program management of the 
[Insert Project Name], and technical planning and execution shall remain with the Awardee, 
including but not limited to reporting, financial and administrative matters, overall day-to-day 
management of Government-funded projects and all projects issued to Consortium 
Members/Subcontractors under this OA/OT.  In consultation with NSF, the Awardee shall 
establish an initial management and program structure in accordance with the terms and 
conditions of the Agreement/Transaction.  In accordance with the Awardee/Consortium’s 
management agreement, or any other administration agreement between the 
Awardee/Consortium, its members, and subcontractors that the Awardee will act on behalf of the 
parties executing this OA/OT, and any future modifications to it.  All financial transactions 
between the Government and the Awardee, including payment, will be made via the Awardee.  
The Awardee will subsequently disburse funds to the entity awarded a PA. 

The NSF Agreements Officer’s Representative (AOR), in consultation with other NSF program 
representatives, shall provide recommendations on developments and technical collaboration and 
be responsible for ongoing review and verification of projects. 

B. Program Management Planning Process 

Program planning will consist of a Program Plan with inputs and reviews from the Awardee and 
NSF management, containing a schedule of activities and milestones. 

C. Modifications to the Agreement/Transaction 

As a result of meetings, annual reviews, or at any time during the term of the Agreement, 
research progress or results may indicate that a change would be beneficial to program 
objectives.  Recommendations for modifications, including justifications to support any changes 
will be documented and submitted by Awardee to the NSF AOR with a copy to the NSF AO.  
This documentation will detail the technical, chronological, and financial impact of the proposed 
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modification to the research program.  As to financial impact, any recommended increase in 
funding is limited by amounts obligated to the award and subject to the availability of funding. 

The NSF AOR shall be responsible for the review and verification of any recommendations to 
revise or otherwise modify the terms and conditions of this Agreement subject to Section IV 
below. 

For minor or administrative Agreement modifications (e.g., changes in the paying office or 
appropriation data, changes to Government or Awardee personnel identified in the Agreement, 
etc.), no signature is required by the Awardee. 

The NSF AO will be responsible for instituting all non-minor modifications to this Agreement 
and this Agreement may be substantively revised only by written consent of the Awardee and 
NSF AO.  Again, it is emphasized that only the Agreements Officer has the authority to modify 
the terms of the Agreement, therefore, in no event will any understanding agreement, 
modification, change, or other matter deviating from the terms of the Agreement between the 
Awardee and any other person be effective or binding on the Government.  Changes in the terms 
and conditions of this Agreement, except for minor or administrative corrections, as noted above, 
may only be made by written agreement between the Awardee and the Agreements Officer. 

IV. AGREEMENT/TRANSACTION ADMINISTRATION 

Unless otherwise provided in this Agreement/Transaction, approvals permitted or required to be 
made by NSF shall be made only by the NSF Agreements Officer. All matters under this 
Agreement/Transaction shall be referred to the representatives identified below.  Each party may 
change its representatives named in this Section by written notification to the other party. 

A. NSF Points of Contact: 

Agreements Officer (AO): 

Agreements Officer’s Representative (AOR): 

As needed, the Government may designate additional AORs for projects awarded under this OA.  
The agreements officer will specify in writing when this is the case. 

B. AWARDEE Points of Contact: 

C. Other Agreement/Transaction Administration Provisions 
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1. Branding, Communication, and Transparency 

All Awardee/CMF branding activities and communications for and about the [Insert Program 
Name] will be subject to NSF’s oversight and direction. Any communications that could 
potentially involve PII or identifiable information will be subject to review by NSF. The AOR 
will provide the required direction on behalf NSF. 

All communications must align with the NSF/[Directorate/Office Name] mission and will be 
policy-neutral (as interpreted by the AO, AOR and/or other NSF stakeholders). 

2. Monitoring 

(a) The Government has the right to monitor performance under this Agreement, to the extent 
practicable at all places and times. Monitoring activities are intended to assist in the achievement 
of project goals and objectives, improve project outcomes, and to ensure Federal funding is 
expended in accordance with regulatory and policy requirements. Monitoring activities under 
this agreement include, but are not limited to: site visits, desktop audits, and review of submitted 
reports.  The Government will also perform inspections and tests of any materials furnished and 
services performed. The government intends for monitoring activities to be conducted in a 
manner that will not unduly delay project performance. 

(b) When applicable, unless otherwise specified, the Government will accept or reject any 
delivery of materials as promptly as practicable after delivery. 

3. Registration in the System for Award Management 

The Awardee shall hold a current, valid registration in the System for Award Management 
(SAM) throughout the life of this OA/OT. Considering the need to attract non-traditional entities, 
there is no requirement for a consortium member to be registered in SAM.  Nevertheless, 
consortium members must not be suspended and/or debarred from contracting with or receiving 
funds from the United States Government, and the Awardee shall check SAM prior to admitting 
a prospective subcontractors/consortium member and sub-awardees to ensure its status. 

4. Stop Work Order 

(a) The Government may, at any time, by written order to the Awardee, require the Awardee 
to stop all, or any part, of the work called for under this agreement. Upon receipt of the Stop 
Work Order, the Awardee shall immediately comply with its terms and take all reasonable steps 
to minimize the incurrence of costs allocable to the work covered by the stop work order during 
the period of work stoppage. Within the period of ninety (90) calendar days after the stop work 
order is delivered, or within any extension of that period to which the parties have agreed, the 
Government will either: 
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(1)  Cancel the stop work order, or 

(2)  Terminate, in whole or in part, the work. 

(b) If a Stop Work Order issued under this section is canceled, the Awardee shall resume work 
under the OA. The Government reserves the right to make an equitable adjustment in the 
delivery schedule or cost or price, or both that result from the stoppage of work. The Awardee 
shall assert its right to an equitable adjustment as a result of the stop work order within thirty 
(30) calendar days after the end of the period of work stoppage. 

5. Organizational Conflicts of Interest 

(a) If the Awardee identifies an actual or potential organizational conflict of interest that has 
not already been adequately disclosed and resolved (or waived in accordance with FAR 9.503), 
the Awardee shall make a prompt and full disclosure in writing to the OA/T agreement officer. 
This disclosure shall include a description of the action the Awardee has taken or proposes to 
take in order to resolve the conflict. This reporting requirement also includes subcontractors 
actual or potential organizational conflicts of interest not adequately disclosed and resolved prior 
to award or that may have arisen post-award. 

(b) Mitigation plan. If there is a mitigation plan in the agreement, the Awardee shall 
periodically update the plan, based on changes such as changes to the legal entity, the overall 
structure of the organization, subcontractor arrangements, contractor management, ownership, 
ownership relationships, or modification of the work scope. 

V. OBLIGATION AND PAYMENT 

A. Invoicing 

(a) The Awardee shall submit payment requests and receiving reports using the Invoice 
Processing Platform (IPP). 

(b) Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and 
Office of Management and Budget (OMB) prompt payment regulations at 5 CFR part 1315. 

(c) Except as set forth in the Disputes section of this Agreement, the Government’s financial 
liability will not exceed the amount obligated and available for payment under this Agreement. 

(d) The Awardee, typically monthly or upon the request of the Government, will prepare a 
request for payment, which will include the applicable, negotiated payable milestones, unless 
otherwise negotiated between the Awardee and the Government. This request shall also include a 
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reconciliation of the previous payments received and milestones completed and be adjusted 
accordingly. The Awardee shall submit a copy of the request for payment to the AOR or 
designee for approval. After approval by the AOR, the Awardee shall provide a copy of the 
approved request for processing to the designated Agreements Officer for payment approval via 
IPP. 

B. Payments 

(a) The Government’s liability to make payments is limited only to those funds obligated 
under this Agreement. The Government may incrementally fund this agreement in accordance 
with the Incremental Funding section. 

(b) Payments will be made in accordance with the agreed upon milestones via IPP and the 
procedures in this Section. 

(c) Any costs incurred prior to the execution of this agreement are the sole responsibility of the 
Awardee and will not be used as the basis of a claim against or construed as an obligation to the 
Government. 

C. Accounting Systems Requirements 

(a) The Awardee shall maintain adequate records to account for the control and expenditure of 
Government funds received under this OA/OT 

(b) The Awardee shall establish and maintain accounting systems that: 

(1)  Comply with Generally Accepted Accounting Principles 

(2)  Control and properly document all cash receipts and disbursements. 

D. Allowable Costs 

(a) Federal funds are to be used only for costs that a reasonable and prudent person would 
incur in carrying out the Agreement. 

(b) No award will be made on an expenditure basis unless the entities performing under the 
PA has an accounting system that: 

(1)  is capable of identifying and segregating costs to individual agreements/contracts; 

(2)  provides for an equitable allocation of indirect costs; and 
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(3) is capable of identifying the amounts/costs, the entity will identify the basis for 
determining actual costs. 

E. Incremental Funding and Funding Limitations 

If the Government incrementally funds this agreement/transaction, the Government is not 
obligated to reimburse the awardee, in excess of the total amount allotted by the Government. 
The awardee is not obligated to continue performance (including actions under the Termination 
section of this Agreement/Transaction) or otherwise incur costs in excess of --

(a) The amount then allotted to the by the Government or; 

(b) If the Government fully funds a period or periods, the Government is not obligated to 
reimburse the Awardee for costs exceeding the fully funded amount. 

If a project is fully funded at the outset, the Government is not obligated to reimburse the entity 
for costs exceeding the fully funded amount. 

F. Audit and Records 

Awardee relevant financial records, supporting documents (including documentation of 
personnel expenses), statistical records and other records pertinent to this OA/OT must retained 
for a period not to exceed six (6) years, three (3) months after the end of the period of 
performance of the OA/OT and are subject to examination or audit by the Government during 
this retention period. 

G. Pricing Arrangement for Projects & Project Close-Out 

The Government intends to award this OA/OT on a [fixed-price, expenditure, milestone] basis. 
However, the Government and Awardee, by mutual agreement, may negotiate other pricing 
arrangements. 

Upon Agreement Close-out, the Agreements Officer and Payment Office shall expedite 
completion of steps needed to close out the agreement and make prompt final payment, if 
applicable. 

Payment Schedule 
[Insert Payment Schedule – Table or Narrative] 

VI. DISPUTES 

A. General 
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The Parties shall communicate with one another in good faith and in a timely and cooperative 
manner when raising issues under this Section. 

B. Dispute Resolution Procedures 

(a) Any disagreement, claim or dispute between NSF and Awardee concerning questions of 
fact or law arising from or in connection with this Agreement, and, whether or not 
involving an alleged breach of this Agreement, may be raised only under this Section. 

(b) Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt 
to resolve the issue(s) involved by discussion and mutual agreement as soon as 
practicable.  The parties agree to make reasonable attempts to resolve disputes at the 
lowest possible organizational level. In no event shall a dispute, disagreement or 
misunderstanding which arose more than three (3) months prior to the notification made 
under this section constitute the basis for relief unless the NSF AO in the interests of 
justice waives this requirement. 

(c) Failing resolution by mutual agreement, the aggrieved Party shall document the dispute, 
disagreement, or misunderstanding by notifying the other Party (through the NSF AO or 
Awardee, as the case may be) in writing of the relevant facts, identify unresolved issues, 
and specify the clarification or remedy sought.  Within five (5) working days after 
providing notice to the other Party, the aggrieved Party may, in writing, request a joint 
decision by the NSF AO, and a senior executive appointed by awardee.  The other Party 
shall submit a written position on the matter(s) in dispute within thirty (30) calendar days 
after being notified that a decision has been requested.  NSF’s AOR, and the Awardee 
senior executive shall conduct a review of the matter(s) in dispute and render a joint 
decision in writing within thirty (30) calendar days of receipt of such written position. 
Any such joint decision is final and binding. 

(d) In the absence of a joint decision, under subparagraph (c) above, the dispute shall be 
further reviewed.  The NSF Division Director, DACS may elect to conduct this review 
personally or through a designee or jointly with an individual appointed by Awardee.  
Following the review, the NSF will resolve the issue(s) and notify the Parties in writing.  
In the absence of an agreement between the NSF the awardee designee to mutually 
resolve the dispute, within sixty (60) calendar days (or such other period as agreed to by 
the Parties), either Party may pursue any right or remedy provided by law in a court of 
competent jurisdiction as authorized by 28 U.S.C. § 1491. Alternatively, the Parties may 
agree to explore and establish an Alternate Disputes Resolution procedure to resolve the 
dispute. 



 
   

    
    

 
 
 
 

   
 

 
  

 
 

  
 

   
 

   
   

  
  

    

  
 

     
  

    
  

 
 
 

  
 

 
    

    
  

   
 

   
 

  
 

    
 

   
  
   

   
 

Other Arrangements/Transactions Guide 
(Effective April 22, 2024) 

Page 69 of 97 

Pending resolution of any such dispute by settlement or by final judgment, the Parties shall each 
proceed diligently with performance, unless otherwise mutually agreed, or the Agreements 
Officer directs, in writing, to stop performance. 

C. Limitation of Damages 

Claims by either party for damages of any nature whatsoever pursued under this OA shall be 
limited to direct damages only up to the unpaid balance of the aggregate amount of Government 
funding as of the time the dispute arises.  To the extent permitted by law, with regard to the 
activities undertaken pursuant to this OA, no Party shall make any claim against the other, 
employees of the other, the others’ related entities (e.g. Contractors, Subcontractors), or 
employees of the others’ related entities for any injury to or death of its own employees or 
employees of its related entities, or for damage to or loss of its own property or that of its related 
entities, whether such injury, death, damage or loss arises through negligence or otherwise, 
except in the case of willful misconduct. 

In no event, shall either Party be liable to each other for consequential, punitive, special, and 
incidental damages or other indirect damages, whether arising in contract (including warranty), 
tort (whether or not arising from the negligence of a Party) or otherwise, except to the extent 
such damages are caused by a Party's willful misconduct and otherwise consistent with Federal 
law. 

VII. PATENT RIGHTS 

Standard government patent provisions apply (see 48 C.F.R. (FAR) 52.227-11). The Government 
may require additional rights in order to comply with treaties or other international agreements. 
In such case, these rights will be negotiated in good faith by the parties. Alternative rights may 
be negotiated per project agreement to most successfully promote commercialization of 
government-funded technology and achieve the shared vision of this Agreement.  

VIII. DATA RIGHTS 

Data Rights will be consistent with 48 C.F.R. (FAR) 52.227-14.  

All Data shall be properly marked to clearly indicate the proprietary nature of the Data and the 
Government’s rights thereto. Public disclosure of Data delivered under this Agreement shall be 
agreed to by the parties, and will be withheld by NSF consistent with the law (e.g., 18 U.S.C. 
§1905; 5 U.S.C. §552(b)) to protect properly marked information (such as trade secrets and 
commercial or financial information obtained from a person and privileged or confidential 
information, or Data relating to an invention or software). 
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All government furnished information obtained during the performance of this Agreement shall 
belong to NSF and be returned at the conclusion of the Term. 

IX. SAFEGUARDING CONTROLLED UNCLASSIFIED INFORMATION AND CYBER 
INCIDENT REPORTING 

A. Background 

Protection of Controlled Unclassified Information (CUI) is of paramount importance to NSF and 
can directly impact the ability of NSF to successfully conduct its mission. Therefore, this Section 
requires the Awardee protect CUI that resides on the Awardee’s information systems.  This 
Section also requires the Awardee to rapidly report any cyber incident involving CUI. 

B. Safeguarding CUI 

The Awardee shall implement the version of NIST Special Publication (SP) 800-171 in effect at 
the time the solicitation is issued or as authorized by the Agreements Officer for CUI that resides 
on the Awardee’s information systems.  Consistent with NIST SP 800-171, implementation may 
be tailored to facilitate equivalent safeguarding measures used in the Awardee’s systems and 
organization.  Any suspected loss or compromise of CUI that resides on the Awardee’s 
information systems shall be considered a cyber incident and require the Awardee to rapidly 
report the incident to NSF as below. 

C. Cyber Incident Reporting 

Upon discovery of a cyber incident involving CUI, the Awardee shall take immediate steps to 
mitigate any further loss or compromise. The Awardee shall rapidly report the incident to the 
NSF AO and provide sufficient details of the event—including identification of detected and 
isolated malicious software—to enable NSF to assess the situation and provide feedback to 
Awardee regarding further reporting and potential mitigation actions. The Awardee shall 
preserve and protect images of all known affected information systems and all relevant 
monitoring/packet capture data for at least 90 days from reporting the cyber incident to enable 
NSF to assess the cyber incident. The Awardee agrees to rapidly implement security measures 
as recommended by NSF and to provide to NSF any additionally requested information to help 
the Parties resolve the cyber incident and to prevent future cyber incidents. 

D. Lower Tier Agreements 

The Awardee shall include this Section in all sub-agreements, regardless of tier, with labor 
contracted to perform work in support of this Agreement/Transaction. 
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E. Definitions 

Compromise: Disclosure of information to unauthorized persons, or a violation of the security 
policy of a system, in which unauthorized intentional or unintentional disclosure, modification, 
destruction, or loss of an object, or the copying of information to unauthorized media may have 
occurred. 

Controlled Unclassified Information (CUI): Unclassified information that requires safeguarding 
or dissemination controls, pursuant to and consistent with applicable law, regulations, and 
Government-wide policies. 

Cyber Incident: Actions taken through the use of computer networks that result in a compromise 
or an actual or potentially adverse effect on an information system and/or the information 
residing therein. 

Information System: A discrete set of information resources organized for the collection, 
processing, maintenance, use, sharing, dissemination, or disposition of information. 

Rapidly Report: Report to NSF within 72 hours of discovery of any cyber incident. 

X. DATA PROTECTION, DISCLOSURE OF INFORMATION, AND OTHER 
SECURITY REQUIREMENTS 

1. Data Protection and Confidentiality 

As applicable to its work using NSF information, the Awardee shall be responsible for protecting 
the confidentiality of data about individuals, as required by the Privacy Act of 1974, the National 
Science Foundation (NSF) Act of 1950 as amended, and the title III of the Foundations for 
Evidence-Based Policy-making Act of 2018 (i.e., Confidentiality Information Protection and 
Statistical Protection Act (CIPSEA)). The Awardee shall also be subject to all federal and NSF 
policies on confidentiality protections regarding data collection, data storage and access, and data 
dissemination and analysis, as made known to the Awardee. These policies may change during 
the period of the Agreement. 

2. Disclosure of Information 

(a) The Awardee shall not release Government information to anyone outside the Government 
regardless of medium (e.g., film, tape, document), pertaining to any part of performance under 
this OA/OT, unless— 

(1)  The Agreements Officer has given prior written approval; 
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(2)  The information is otherwise in the public domain before the date of release; or 

(3)  The information results from or arises during the performance of a project that involves 
no controlled unclassified information and has been scoped and negotiated by the parties and 
research performer and determined in writing by the Agreements Officer to be fundamental 
research. 

(4) [Insert other disclosure conditions as appropriate.] 

(b) Requests for approval under paragraph (a)(1) above or of this section shall identify the 
specific information to be released, the medium to be used, and the purpose for the release. The 
party requesting the disclosure shall submit a request for public release to the Agreements 
Officer via the Awardee at least 30 business days before the proposed date for release. 

(c) Sub-agreement holders agree to a similar requirement, including this paragraph (c), in each 
sub-agreement under this OA. Sub-agreement holders shall submit requests for authorization to 
release through the Awardee to the Agreements Officer. 

3. Information Security and Privacy 

[ Insert as appropriate] 

XI. TITLE TO AND DISPOSITION OF PROPERTY 

A. Definitions 

In this Section “property” means any tangible personal property other than property actually 
consumed during the execution of work under this agreement. 

B. Title to Property 

No significant items of property are expected to be acquired under this Agreement.  Title to each 
item of property acquired under this Agreement with an acquisition value of $25,000 or less shall 
vest in the acquirer, upon acquisition with no further obligation of the Parties unless otherwise 
determined by the AO.  Should any item of property with an acquisition value greater than 
$25,000 be required, the acquirer shall obtain prior written approval of the AO. The acquirer 
shall be responsible for the maintenance, repair, protection, and preservation of all property at its 
own expense. 

C. Disposition of Property 
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At the completion of the term of this Agreement, items of property with an acquisition value 
greater than $25,000 shall be disposed of in accordance with NSF-approved disposition 
procedures in coordination with NSF’s AO. 

D. Property Accounting 

The Awardee shall account for any real property and personal property acquired with Federal 
funds or received from the Federal Government in accordance with the terms of the Agreement. 

XII. CIVIL RIGHTS ACT & NON-DISCRIMINATION STATUTES 

The OA is subject to the compliance requirements of Title VI of the Civil Rights Act of 1964, as 
amended [42 USC §§ 2000d et seq.]. 

In addition, this OA is subject to the Rehabilitation Act of 1973 [29 USC § 794], the Age 
Discrimination Act of 1975 [42 USC §§ 6101 et seq], and Equal Employment Opportunity [E.O. 
11246], and all regulations and policies issued by NSF pursuant to these statutes as made known 
to the Awardee, including NSF’s Policy on Sexual Harassment, Other Forms of Harassment, or 
Sexual Assault. Specifically, in accordance with these statutes, regulations and policies, no 
person on the basis of race, color, national origin, sex, disability, or age shall be excluded from 
participation in, be denied the benefits of, or otherwise be subjected to discrimination under the 
OA. 

XIII. ORDER OF PRECEDENCE 

In the event of any inconsistency between the terms of this Agreement/Transaction and language 
set forth in the Consortium’s Membership Agreements (if applicable), Project Agreements, 
Attachments, and/or other documents executed under this Agreement/Transaction, the 
inconsistency shall be resolved by giving precedence in the following order: 

1. This OA/OT Agreement; 

2. Attachments to this OA/OT Agreement; 

3. Project Agreements (PAs) executed under this Agreement; 

4. Any attachments to individual PAs executed under this Agreement; 

5. Other documents executed under this OA/OT Agreement. 

In any event, specifically negotiated Project Agreement terms will govern over general terms of 
this Agreement/Transaction. 
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XIV. OTHER TERMS 

1. The Parties to this Agreement agree that they jointly have agreed to the terms and 
language used herein and that no ambiguity will be construed against any Party for having 
“drafted” this Agreement.  Both Parties have participated in the drafting and negotiation of this 
Agreement, and for all purposes this Agreement shall be deemed to have been drafted by each of 
the Parties. 

2. Force Majeure. No failure or omission by the Awardee in the performance of any 
obligation of this Agreement shall be deemed a breach of this Agreement or create any liability if 
the failure or omission arises from a cause beyond the control of the parties, including, but not 
limited to the following: acts of God; acts of the Government in either its sovereign capacity; 
changes to any rules, regulations, or orders issued by any Governmental authority or by any 
officer, department, and agency or instrumentality thereof, unless affected by modification to the 
Agreement; fire; storm; flood; earthquake; accident; war; rebellion; insurrection; riot; and 
invasion, provided that such failure or omission resulting from one of the above causes is cured 
as soon as is practicable. 

3. This Agreement constitutes the entire agreement of the Parties and supersedes all prior 
and contemporaneous agreements, understandings, negotiations, and discussions among the 
Parties, whether oral or written, with respect to the subject matter hereof. 

4. This Agreement, or modifications thereto, may be executed in counterparts each of which 
shall be deemed as original, but all of which taken together shall constitute one and the same 
instrument. 

5. The individual(s) executing this Agreement warrant that he, she, or they have the 
authority to execute this Agreement on behalf of their respective Parties. 

6. This Agreement is made and entered into voluntarily, and the Parties are free from any 
duress or influence, and fully understand the terms, conditions, and provisions of this 
Agreement, and believe its terms to be fair, just, and reasonable. 

7. This Agreement, or modifications thereto, may be executed in counterparts each of which 
shall be deemed as original, but all of which taken together shall constitute one and the same 
instrument. 

8. In the event that any provision of this Other Arrangement (OA) / Other Transaction (OT) 
becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable, or void, 
this OA/OT shall continue in full force and effect without said provision, unless applying such 
remaining portions would frustrate the purpose of this OA/OT. 
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XV. PROHIBITION ON CERTAIN SERVICES, EQUIPMENT, AND ENTITIES 

Federal Acquisition Regulation (FAR) 52.204-25, PROHIBITION ON CONTRACTING FOR 
HARDWARE, SOFTWRE, AND SERVICES DEVELOPED OR PROVIDED BY KAPERSKY 
LAB COVERED ENTITIES (DEC 2023) is hereby incorporated by reference into this 
Agreement. 

Federal Acquisition Regulation (FAR) 52.204-25, PROHIBITION ON CONTRACTING FOR 
CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR 
EQUIPMENT (AUG 2020) is hereby incorporated by reference into this Agreement. 

Federal Acquisition Regulation (FAR) 52.204-27, PROHIBITION ON BYTEDANCE 
COVERED APPLICATION (JUN 2023) is hereby incorporated by reference into this 
Agreement. 
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ATTACHMENT 1: STATEMENT OF WORK AN TASK DESCRIPTIONS 

[Include detailed descriptions of Tasks] 
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ATTACHMENT 2: 
REPORT REQUIREMENTS 

A. QUARTLY REPORTS 

On or before ninety (90) calendar days after the effective date of the Agreement and quarterly 
thereafter throughout the term of the Agreement, the Awardee shall submit or otherwise provide 
a quarterly report.  One (1) copy shall be submitted or otherwise provided to the NSF AOR and 
one (1) copy shall be submitted or otherwise provided to NSF AO.  The report will have two (2) 
major sections. 

1. Technical Status Report.  The technical status report will detail technical progress to date 
and report on all problems, technical issues, major developments, and the status of external 
collaborations during the reporting period. 

2. Business Status Report. The business status report shall provide summarized details of 
the resource status of this Agreement, inclusive of a summary and accountability of the funds 
expended during performance of the agreement. 

B. SUBCONTRACTOR/ REPORTING 

Subcontractors executing Project work issued under this Agreement shall provide status 
reporting as specified in their subcontract. The status reports will be quarterly, unless otherwise 
specified. 

C. ANNUAL PROGRAM PLAN DOCUMENT 

The Awardee shall submit or otherwise provide to the NSF AOR and NSF AO one (1) copy each 
of a report which describes the Annual Program Plan, if an Annual Program Plan is a required 
deliverable. 

D. SPECIAL TECHNICAL REPORTS 

As agreed to by the Awardee and the NSF AOR, the Awardee/shall submit or otherwise provide 
to the NSF AOR and NSF AO one (1) copy each of special reports on significant events such as 
significant target accomplishments by parties performing under the OA/OT. 

E. FINAL REPORT 

1. The Awardee shall submit or otherwise provide a Final Report making full disclosure of 
all major developments by the Awardee/Consortium upon completion of the Agreement or 
within sixty (60) calendar days of termination of this Agreement.  One (1) copy shall be 
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submitted or otherwise provided to the NSF AOR, and one (1) copy shall be submitted or 
otherwise provided to NSF AO. 

2. Prior to delivery, the Awardee shall consult with the AO to determine the proper 
distribution statement to be included on the front page of the final report in a conspicuous place. 

F. ANNUAL REPORTING 

On an annual basis, the Awardee shall submit to the AO a report containing the total number of 
project/task proposals submitted by and the total amount of project/task proposals funded by the 
Awardee/CMF. Additionally, for each funded project, the Awardee/CMF shall report the project 
number, project title, funded organization, organization UEI number, date funded, project end 
date, funded amount, agreement amount, and organization type. 

G. PROPERTY REPORTING 

The Awardee shall submit, annually, a report of all property and transferable non-real property 
acquired by the Awardee meeting the criteria in section XI above, where title vests with the 
Government. 

H. NON-TRADITIONAL ENTITY REPORTING 

The Awardee shall submit, annually, a report of the names all non-traditional entities that have 
participated in the consortium during the reporting year. 
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Appendix G – Non-Disclosure Agreement 

NAME: _____________________________________ 

JOB TITLE:_________________________ ORGANIZATION: _________________________ 

PROJECT:_________________________ DATE: _________________________ 

Acknowledgment of Obligations: 

1. I acknowledge I have been assigned to the solicitation/project indicated above. 

2. I understand that I may be given access to information that is agreement-specific sensitive 
regarding the project and belonging to National Science Foundation contractors or their 
suppliers. Such information regarding the Project may include but is not limited to proprietary 
information, privileged information, contractor bid and proposal information or source selection 
information (as those terms are defined at FAR 3.104-1 and FAR 2.101 respectively), and non-
public NSF information, (hereinafter referred to as “procurement sensitive information”). 

3. I have been briefed by an agreements office and am knowledgeable regarding the requirements 
regarding unauthorized disclosure of bid and proposal information, as well as source selection 
information. In addition, I understand that all project procurement sensitive information is for 
Government use only and may be used only in the performance of work requirements necessary to 
carry out my duties under this project. I have read and understand the requirements of 5C.F.R. 
Part 2635, Standards of Ethical Conduct for Employees of the Executive Branch. 

4. I understand that unauthorized disclosure of project sensitive information could damage the 
integrity of this agreement and that the transmission or revelation of such information to 
unauthorized persons could subject me to referral to NSF OIG and/or prosecution under 
applicable laws. 

5. I understand that the project sensitive information I receive will be given only to persons 
specifically granted access to the project information and may not be further divulged without 
specific prior written approval from the Agreements Officer or Division Director, DACS. I also 
agree not to remove proposal or source selection documents (or any copies thereof) from 
authorized locations without the express approval of the Agreements Officer in charge of this 
project. 
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6. I understand that I must comply with the obligations and requirements always contained in this 
Agreement during the process and after completion of the agreement as well. 

7. I will not engage in any personal, business, or professional activity or receive or retain any direct 
or indirect financial interest, which places me in a position of conflict between my private interest 
and my duties or responsibilities related to this project. The private interest of my spouse, 
dependent children, or any household members is considered as my private interest. If, at any 
time during this project/program, my participation might result in a real, apparent, possible, or 
potential conflict of interest, I will immediately report the circumstances in writing to the 
Agreement Officer. 

8. I have a continuing obligation to disclose any circumstances that may create an actual or apparent 
conflict of interest. If I learn of any such conflict, I will report it immediately to the Other 
Arrangement/Transaction Agreement Officer. I will perform no more duties related to evaluating 
proposals until I receive instructions on the matter. 

9. Please check the applicable block: 

[ I am required to submit a current OGE 450, Executive Branch Personnel 
Confidential Financial Disclosure Report, or OGE 278e, Executive Personnel 
Financial Disclosure Report and have submitted / will submit in accordance with 
applicable timeframes. 

I am not required to submit a OGE 450 or OGE 278e. 

I take this obligation freely, without any mental reservation or purpose of evasion, 
in the absence of duress. I acknowledge I am bound by the terms of this 
Acknowledgment and applicable legal authorities. 

Signature: Date: 

These provisions are consistent with and do not supersede, conflict with, or 
otherwise alter the employee obligations, rights, or liabilities created by existing 
statute or Executive order relating to (1) classified information, (2) communications 
to Congress, (3) the reporting to an Inspector General or the Office of Special 
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Counsel of a violation of any law, rule, or regulation, or mismanagement, a gross 
waste of funds, an abuse of authority, or a substantial and specific danger to public 
health or safety, or (4) any other whistleblower protection. The definitions, 
requirements, obligations, rights, sanctions, and liabilities created by controlling 
Executive orders and statutory provisions are incorporated into this agreement and 
are controlling. 
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Appendix H – Sample Solicitation 

OTHER TRANSACTION AGREEMENT SOLUTIONS OFFERING 
(OTASO) 

Project: [INSERT PROJECT NAME] 

1.0 Purpose: 

The National Science Foundation (NSF) [insert directorate name and purpose of project the 
solicitation is supporting] 

2.0 Scope or Mission: 

[Insert brief description of the scope] 

3.0 Period and Place of Performance: 

[Insert a statement on the period of performance (e.g. XX years and YY option periods and the 
place of performance (e.g., NSF site, awardee site, etc.) 

4.0 Instrument and Approach 

Through this solicitation, NSF contemplates the issuance of [an Other Transaction Agreement 
(OTA) contract pursuant to NSF’s statutory authority at 42 U.S.C. § 19116 OR an Other 
Arrangement pursuant to the National Science Foundation Act of 1950, as amended, 42 U.S.C. § 
1861]. An Other Arrangement /Transaction Agreement is not a FAR-based procurement contract 
nor a financial assistance transaction, but another system of contracting available to NSF by 
statute. NSF intends to make [one OR one or more awards] resulting from this solicitation. It is 
anticipated that any award resulting from this solicitation will be an award vehicle under which 
individual orders [may OR may not] be issued. The award resulting from this solicitation is 
anticipated to be awarded on a [fixed-price OR reimbursable OR milestone-based schedule] that 
will be determined during contract negotiations. 

This solicitation contemplates a [competitive OR non-competitive] evaluation and award 
process. [If competitive] NSF will receive and evaluate proposals from interested firms and 
perform a down select based on the evaluation factors identified in this solicitation. Entities that 
are selected as part of this review may be invited to participate in oral presentations at NSF. 

5.0 Background and Eligibility: 
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5.1 [Provide the background for the program or project being solicited for] 

5.2 Eligibility [Sample language, this should be tailored to the needs of the solicitation] 
Any responsible entity (excluding foreign entities) may submit proposals for consideration. All 
offerors must be registered in the Federal Government’s System for Award Management (SAM) 
prior to submitting a proposal (www.sam.gov). A proposal can involve multiple organizations, 
but the proposal must be submitted by a lead organization with subawards to other participating 
organizations. Separately submitted collaborative proposals are not permitted. An eligible 
organization can submit a maximum of one proposal as a lead organization per solicitation. 

6.0 Performance Objectives/Goals/Tasks 

[Insert a detailed list of performance objects/goals/tasks for offerors to understand the 
nature of work requested by NSF and be able to successfully propose.] 

7.0 Proposal Format [Notional instructions.  This should be tailored to the nature and 
complexity of the solicitation] 

Proposals should be direct, concise, and must not exceed a total of XX single sided pages 
exclusive of the title page and appendixes. The proposal shall be typed, double-spaced, using 12-
point font, and printed on “8 ½” “by 11” paper, with 1” margins on all sides. Tables/graphs may 
use a smaller font. Proposals that do not meet these format specifications may be removed from 
consideration. 

7.1 Title Page (does not count toward page limit) 
The title page must include the lead organization’s name, UEI number, point of 
contact for communications, and the contact information for that point of contact. 

7.2 Body of the Proposal (limited to XX pages) 
The body of the proposal must include concise, comprehensive information and 
details on how the offeror will support the efforts outlined in this solicitation. The 
proposal should address the following areas: 

Vision: 
Your firm’s vision and role in the proposed OA/T. 

Operations and Organizational Experience 
Provide a description of your organization’s capacity and how it aligns with the needs 
of the NSF. This section should convey the track record of your organization and of 
your leadership team in [Insert proposal submission requirements that align with the 
stated the objectives/goals/tasks and will allow for the evaluation of the offeror’s 

www.sam.gov
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experience]. For subcontractors, please explain why these organizations are necessary 
to execute on your vision of the proposal and how their involvement might address 
any gaps your team has. Include an overview of networks, partnerships, and new 
capital resources your organization has and how they will be deployed in support of 
proposal. 

Activities 
Provide a 1) description and 2) timeline for the activities that your team will 
undertake during the award period. This should include a description of awardee 
facing activities, NSF facing activities and partner-facing activities (co-funders, 
talent, industry partners, etc.). While these activities may evolve after contract 
negotiations and as priorities evolve, NSF would like to gain an understanding of the 
offeror’s proposed [Insert activities]. Additionally, include high-level information on 
what a robust solution will look like over the life of the agreement or transaction.  

7.3 Proposal Budget (no page limit) 
A budget and accompanying budget justification which sets forth the amount of 
funding requested from NSF, by budget category, for the period of performance of 
this effort. The budget justification provides a detailed breakdown for each category 
as well as a rationale to support the proposed. The budget justification must contain 
sufficient information to allow for meaningful evaluation of the proposed level of 
effort. Please note that NSF will commit no more than $XX of support over the 
planned term of the award. 

This section shall also specify the requested pricing arrangement (e.g., fixed-price, 
cost, cost-plus-fixed-fee, etc.) and the rationale for its use. If an organization requests 
a cost reimbursement type of pricing arrangement, they must have an approved 
accounting system. 

Direct Labor – Breakdown of direct labor identifying the individuals, labor 
categories, pay rates, and projected level of effort devoted to the project, and their 
associated subtotals. 

Direct Labor Overhead/Fringe Benefits – Rate(s) and base(s), and the cumulative 
effect on labor costs. 

Materials, Supplies, and Equipment – Description and cost of materials, supplies, 
and equipment, to include the basis of the cost estimate (e.g., historical data, 
competitive market quotes, and in-house transfers). 
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Travel – Breakdown of travel and transportation costs. Proposed travel must include 
the following for each trip: the purpose of the trip, origin and destination if known, 
approximate duration, the number of travelers, and the estimated cost per trip must be 
justified based on a reasonable basis for estimation. 

Subawards – For proposals that contain one or more subawards, include a separate 
subaward budget for each planned subaward that provides a comparable level of 
detail to the budget submitted for the overall proposal. 

Consultant Services – Breakdown of each individual’s expertise, primary 
organizational affiliation, normal daily compensation rate, and number of days of 
expected service, as well as any expected travel costs. This line item should include 
funds allocated for mentors, entrepreneurs-in-residence, and coaches (if these 
individuals will be paid for their role in supporting the proposal). 

Other Direct Costs - Breakdown of other direct costs not already included elsewhere 
in the budget. 

Indirect Costs – For each indirect rate (identified here and elsewhere), indicate if the 
proposed indirect rate and allocation base have been approved by a government audit 
or cognizant agency for use in proposals; when the rate(s) was approved; and the 
name of and telephone number of the cognizant auditor or approving official.  

Profit or fee - Profit or fee may be proposed, and if proposed, is subject to 
negotiations and applicable statutory limits. 

7.4 Data Management and Privacy Plan (limited to two pages) 
Proposals shall address within the Data Management and Privacy Plan their plans for 
data-sharing across their team, with NSF, and with the general public during the 
award.   

7.5 Letters of Commitment (no page limit) 
Signed one-page letters of collaboration from proposed subcontractors where the 
subcontractors outline what work they will perform as a part of the effort and why 
they are uniquely qualified to lead that work. 

7.6 Project Deliverables (three-page limit) 
A comprehensive list of all anticipated deliverables under the award. The deliverables 
in this document should align with the information provided in the Milestone 
Payment Schedule. 
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7.7 Milestone Payment Schedule (no page limit) 
The Milestone Payment Schedule should minimize the number of items listed on the 
schedule. Payments should be scheduled on a monthly/quarterly basis. Offerors shall 
include a monthly/quarterly report where they describe all items that occurred. These 
items should be listed not more frequently than monthly, but no less frequently than 
quarterly. 

Payments for milestone will only be paid following successful completion of items 
that are well documented in progress reports and accepted by NSF. 

7.8 Conflicts of Interest 
The Offeror must include a statement describing any potential financial interests that 
the organization(s) may have that could create conflicts of interest with the work to be 
performed in their proposal. The offeror must also include their plan to resolve the 
conflicts. This statement applies to the OA/T contractor, its employees, consultants, 
and subcontractors used to perform work under their proposal. 

Given the nature of this requirement, it is possible for a conflict to arise after the 
award is made that is not otherwise anticipated. Due to this, the OA/T award will 
include language requiring that the selected organization(s) notify NSF if a conflict 
arises post award and how the firm intends to address the conflict including a 
proposed mitigation plan. 

8.0 Selection Criteria Definitions 
Breadth: the percentage of the contract functions or tasks with which an offeror has had at least 
one experience. The greater the percentage of the functions or tasks that the offeror has 
performed, the broader their experience with the work of the prospective contract. 

Depth: the number of times an offeror has performed a particular contract function, activity, or 
task. The more times an offeror has performed a particular contract function or task, the deeper 
their experience with that function or task. 

Experience: demonstration of historical instances of performance of tasks similar in nature to 
those that will be performed under the prospective contract through which an offeror has had an 
opportunity to learn about the nature of the work, successful methods, processes, and procedures, 
and problems and effective solutions. 

Relevance: the extent to which work done in the past was similar in kind and scope to the work 
that will be performed under the prospective contract and confronted the offeror with similar 
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kinds of technical and management challenges and difficulties. The greater the extent, the more 
relevant the experience. 

9.0 Written Proposal Selection Criteria 

All written proposals will be evaluated using the selection criteria listed below. Both criteria will 
be given full consideration during review and as such both must be addressed. When evaluating 
written proposals, the technical evaluation team will weigh “Organizational Experience” as 
significantly more important than “Understanding of the Challenges.” 

Organizational Experience 
• The organization’s (and any subcontractors’) organizational and specialized experience 

in supporting efforts similar to the program in the solicitation. This experience includes, 
but is not limited to, [insert details as appropriate]. 

• The extent to which the key personnel included in the proposal have the necessary 
experience to support this project. 

• The extent to which the lead organization and subcontractors have experience in 
developing and delivering curriculum and interactive learning experiences that would 
create value for proposed initiative. 

• The extent to which the lead organization and subcontractors have presented sufficient 
evidence about their experience embedding DEIA values into their organizational 
structure and work products. 

Rating Guidelines 
Exceptional: The proposal demonstrates that the solicitation requirements are very well 
understood and the core proposing team has the relevant background, depth, and breadth of 
experience that will likely result in extremely high-quality performance.  The proposal 
clearly addresses and exceeds requirements with no major weaknesses.  The proposal 
contains outstanding features that meet or exceed the expectations of the Federal 
Government on multiple dimensions and demonstrate a deep understanding of the needs of 
program. There is high confidence that the proposing team has the breadth of experience 
and networks needed to quickly create support structures, partnerships, and curriculum 
needed for awardees to thrive. DEIA is clearly embedded into the culture of proposing 
team and their proposed work products. The proposal scope aligns very well with agency 
objectives and priorities. The risk of poor performance is extremely low. 
Acceptable: The proposal demonstrates that the solicitation requirements are mostly 
understood and some members of the core proposing team have the relevant background 
and experience that will likely result in satisfactory performance.   The offeror addresses 
some of the requirements, with some weaknesses.  The offeror demonstrates some 
experience, qualifications, and/or performance capabilities but there are concerns about 
their relevance, depth and/or breadth. The proposal partially aligns with objectives and 
priorities described in the solicitation. There is moderate confidence that the proposing 
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team has the breadth of experience and networks to quickly create support structures, 
partnerships, and the curriculum needed for awardees to thrive. It may not be sufficiently 
clear if DEIA is embedded into the culture of proposing team and their proposed work 
products. The risk of poor performance is moderate. 
Not Acceptable: The proposal does not meet the solicitation requirements.  The proposal 
scope does not align with objectives and priorities of the solicitation.  There are moderate to 
serious concerns about whether the proposing team’s previous experience is relevant, broad 
enough to meet the diverse objectives of the federal government, and/or shows a track 
record of success. The proposal could not satisfy critical requirements without a major 
revision and/or a rewrite of the proposal or a major redirection effort.  DEIA is not 
discussed or if it is discussed, it is insufficiently embedded into the proposing team’s 
culture and proposed work products. The risk of poor performance is high. 

Understanding of the Challenges 
• How well does the offeror understand the challenges that the program aims to address 

and provides a well-developed plan to address these challenges. 
• The extent to which the proposal meaningfully addresses all four topic areas (talent, 

partnerships, sustainability, and DEIA) and provides actionable activities to fill gaps. 
• The extent to which the budget and budget justification are comprehensive and reflect a 

reasonable allocation of resources necessary to successfully complete the proposed 
activities and a full understanding of the goals of the program. 

Rating Guidelines 
Exceptional: The proposal demonstrates that the solicitation requirements are very well 
understood, and their innovative and nimble approach will likely result in extremely high-
quality performance.  The proposal clearly addresses and exceeds requirements with very 
limited weaknesses.  The proposal contains outstanding features that meet or exceed the 
expectations of the Federal Government on multiple dimensions across the topic/task areas. 
The proposal scope aligns very well with agency objectives, priorities, and vision. The plan 
clearly articulates what activities will be undertaken at the 3-month, 6-month, 9-month, and 
12-month milestones and provides a cohesive strategy for how these activities will 
contribute to short-term and long-term outcomes. The proposed budget is reasonable and 
shows funds being allocated in such a way that meets the diverse objectives of the scope of 
work. The risk of poor performance is extremely low. 
Acceptable: The proposal demonstrates that the solicitation requirements are mostly 
understood, and the approach will likely result in satisfactory performance for part of the 
requirements. The proposal either does not cover all 4 topic areas laid out in the 
solicitation or its proposed vision and activities for some or all topic areas does not meet 
the NSF Engine’s standard for exceptional work.  The offeror addresses some of the 
requirements, with some weaknesses.  The proposal partially aligns with objectives and 
priorities described in the solicitation but may not meet the needs of the program. The 
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proposed budget is reasonable or poor and does not demonstrate a full understanding of the 
diverse objectives of the scope of work. The risk of poor performance is moderate. 
Not Acceptable: The proposal does not meet the solicitation requirements.  The proposal 
fails to address many requirements.  The proposal could not satisfy critical requirements 
without a major revision and/or a rewrite of the proposal or a major redirection effort.  The 
proposal scope and budget does not align with objectives and priorities of the solicitation.  
The risk of poor performance is high. 

10.0 Oral Presentation Instructions 

Oral Presentation Medium 
The Government intends to hold oral presentations virtually via a Zoom meeting. By 
participating in oral presentations, offerors acknowledge that they are in compliance with all 
solicitation rules and parameters, in accordance with applicable laws and statutes. 

Presentation Participants 
No more than six (6) total offeror participants shall attend the oral presentation. The Government 
desires that the participants be personnel the offeror deemed as Key Personnel and/or the 
responsible corporate official. Participants must be an employee of the offeror or major 
subcontractor(s). 

Oral Presentation Format 
Each oral presentation session shall last no more than ninety minutes. The anticipated schedule 
for oral presentations is as follows: 1) five minutes devoted to introductions and an overview of 
the oral presentation format, 2) twenty minutes for the offeror team to make their presentation to 
the NSF team, 3) twenty-five minutes for questions from NSF to be addressed by the offeror 
team, 4) fifteen minutes for NSF team to separately discuss, and 5) twenty minutes for additional 
questions from NSF team to be addressed by the offeror team.  

Recording of Oral Presentations 
Recording oral presentations by offerors is strictly prohibited, notwithstanding local laws and 
regulations with regards to virtual meetings or voice-only telephone oral presentations. The 
Government reserves the right to record oral presentations. If recorded, the recording is source-
selection sensitive and will be handled accordingly. 

Exchanges During Oral Presentations 
The Government intends to engage in interactive dialogue during the oral presentations. These 
exchanges are viewed as a component of the oral presentation itself and will only be used to 
clarify elements of the oral presentation. 

Oral Presentation Selection Criteria 
All oral presentations will be evaluated using the one factor described below. 
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• The extent to which the offeror demonstrates a clear understanding of the complex, ever-
evolving challenges that the program aims to address and shares a compelling vision, 
methodology, and nimble approach for working with to creatively tackle those challenges. 

• The extent to which the offeror’s proposed activities for the short-term and intermediate-term 
are both appropriate and impactful, given the maturity levels and unique needs of the 
program. 

• The extent to which the offeror can demonstrate that the assembled team and proposed 
activities represent an integrated plan for executing against this vision, methodology, and 
overall approach. 

Rating Guidelines 
Exceptional: The oral presentation demonstrates that the solicitation requirements are very 
well understood, and the proposing team has a clear vision and nimble operational plan for 
developing an innovative and compelling program offering, that will likely result in 
extremely high-quality performance. The oral presentation clearly addresses and exceeds 
requirements with no major weaknesses. The oral presentation contains outstanding 
features that meet or exceed the expectations of the Federal Government on multiple 
dimensions and demonstrate a deep understanding of the needs of NSF and their needs in 
both the short-term and intermediate term. There is high confidence that the proposing team 
has the experience and vision necessary to develop and execute on a cohesive, integrated 
set of activities that will lead to high-quality experience for all stakeholders including the 
NSF programmatic team. The proposing team presents a creative vision, methodology, and 
approach for tackling these challenges while maintaining the needed flexibility to meet the 
evolving challenges that will emerge. The proposal scope aligns very well with agency 
objectives and priorities. The risk of poor performance is extremely low. 
Acceptable: The oral presentation demonstrates that the solicitation requirements are 
mostly understood, and the proposed vision and operational plan will likely result in 
satisfactory performance.   The offeror addresses some of the requirements, with some 
weaknesses. The offeror has some relevant experience and proposes a set of activities that 
have innovative aspects, which could be implemented successfully in the short-term and 
intermediate term.  However, there may be concerns about the proposed vision and the 
degree of integration across the program, their relevance, potential impact, and the 
appropriateness of these activities for NSF stakeholders. The oral presentation partially 
aligns with objectives and priorities described in the solicitation. There is moderate 
confidence that the proposing team has the experience and vision necessary to develop and 
execute on a cohesive, integrated set of activities that will lead to high-quality experience 
for all stakeholders including the NSF programmatic team. The risk of poor performance is 
moderate. 
Not Acceptable: The oral presentation does not meet the solicitation requirements.  The 
oral presentation’s scope does not align with objectives and priorities of the solicitation.  
There are moderate to serious concerns about whether the proposing team’s vision is 
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relevant, compelling, actionable, and broad enough to meet the diverse objectives of the 
federal government. The proposal could not satisfy critical requirements without a major 
revision and/or a rewrite of the proposal or a major redirection effort.  The proposed 
activities are unlikely to meet the needs of NSF stakeholders in the short-term and 
intermediate term.  The risk of poor performance is high. 

11.0 Submission Details 
Questions concerning this solicitation may be accepted by the Government through 5:00 p.m. 
(Eastern Daylight Time) on [Insert date questions are due]. Questions must be submitted via 
email to the Agency Contact(s) listed in Section 15. The subject line of any submitted questions 
must include the solicitation title. All questions must be submitted using the provided Q&A 
template. 

Proposals will not be accepted after 5:00 p.m. (Eastern Daylight Time) on [Insert date questions 
are due]. Proposals must be submitted in complete form and comply with the submission 
requirements in Section 7.0. Proposals must be submitted via email to the Agency Contact(s) 
listed in Section 15. The subject line of your submission email must include the solicitation title. 

12.0 Review and Selection Process 
Proposals submitted in response to this solicitation will be reviewed by the technical evaluation 
team using the selection criteria stated above. NSF will perform a down selection. Organizations 
with a favorable rating may be invited to participate in virtual oral presentations with the 
technical evaluation team, currently estimated to occur between the dates of [Insert dates 
questions]. NSF may, along with invitations to participate in oral presentations, distribute a set of 
questions to all offerors that received a favorable rating on their written proposal. Responses to 
these questions will be due prior to participation in oral presentations. Oral presentations will be 
evaluated using the selection criteria stated in Section 12. Following the evaluation of oral 
presentations, NSF will create a listing, in order of preference, of the prospective organizations 
most qualified to perform the work based on this evaluation. NSF will enter negotiations with the 
organization that is most highly rated. If this entity and NSF are unable to reach mutually 
agreeable terms for award, NSF will enter into negotiations with the next highest rated 
organization. This process will continue until the Other Transaction Agreement is formed or NSF 
decides to cancel the solicitation. 

13.0 Agency Contacts 

Name 
OA/T agreement officer 
Email 
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Appendix I – Other Arrangement/Transaction Agreement Officer’s Representative Appointment 
Letter 

AOR APPOINTMENT LETTER 

MEMORANDUM 

FOR:  _________________________, Agreement Officer’s Representative 

FROM:  _________________________, Agreement Officer 

DATE: _________________ 

SUBJECT: Appointment of and Instructions to the Agreement Officer’s 
Representative 

You are hereby appointed the Agreement Officer’s Representative (ARO) for: Award No.: 

Awardee: ____________________________________ 

Description:  ____________________________________ 
The Period of Performance of this contract is from ____________ to ____________.  If there 
are options, you must submit the funding/requisition into iTRAK at least 30 days before the 
expiration of the base/option.  For this contract, please submit funding into iTRAK 
____________ if you intend to exercise the option.    
The Agreement Officer (AO) is the exclusive agent of the Government with authority to enter 
into and administer Other Arrangements/Transactions. Thus, the AO has the responsibility to 
see that all requirements of law and regulation are followed.  The AOR is responsible for 
monitoring the performance and delivery of the products and/or services under this award.  
The AOR’s primary function is to serve as technical liaison between the Awardee and the AO 
and monitor contract performance. 

Other than the AO, you are the only Government employee who may provide technical direction 
between the Government and the Awardee.  The duties delegated in this letter are not 
redelegable. You are hereby cautioned that you may be personally liable for actions taken or 
direction given beyond the responsibilities delegated in this memorandum. 
You should familiarize yourself with the requirements of the award document and communicate 
with the Awardee as necessary.  You should also understand that your suggestions to the 
Awardee may be construed as instructions and lead to claims for additional compensation or to a 
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release of the Awardee from its obligations.  Therefore, carefully consider your responsibilities, 
as well as the limitations upon them, prior to taking contract administration actions. 

As the AOR, you SHALL NOT: 

• Establish an employer/employee relationship with Awardee personnel by interfering with 
or directing the Awardee to hire, fire, promote, demote, or reassign Awardee personnel. 

• Direct an Awardee to furnish deliverables or services not specified in the award. 
• Direct the Awardee as to who is to do work, when, or how. 
• Award, agree to, or sign any award document. The AO shall issue all awards, 

commitments, or modifications. 

• Issue Stop-Work Orders.  The AOR must inform the CO of the recommendation to stop 
work, but the CO is the only person authorized to issue the order. 

• Impose, place a demand upon, or give direction to the Awardee, or to its employees, to 
perform any new proposed efforts or permit any substitution not specifically provided in 
the contract. 

• Increase the dollar limit of the award or authorize work beyond the dollar limit of the 
contract or authorize the expenditure of funds. 

• Authorize the purchase of equipment, except as required and permitted under the award. 

• Authorize the furnishing of Government property, except as required and permitted under 
the award. 

• Authorize subcontracting or the use of consultants except as specifically authorized by 
the award. 

AOR Standards – AOR’s Shall: 

• Maintain an arms-length relationship with the Awardee in the interest of the O/AT 
guidance related to procurement integrity as well as sound award management. 

• If you have or may have direct or indirect financial interests which would place you in a 
position where there is a conflict between your private interests and the public interests of 
the United States, you shall immediately advise your supervisor and the AO of the 
conflict so that appropriate action may be taken. You shall avoid the appearance of such 
conflict to maintain public confidence in the Government’s conduct of business with the 
private sector. 
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• At all times be guided by the award provisions. 
• Contact the AO immediately if you believe anyone has violated any of the restrictions 

listed in the AOR delegation letter. 

Your delegated responsibilities as the AOR are to: 

1. Monitor and perform surveillance activities of Awardee performance. Immediately 
communicate problems with performance to the AO. Maintain communications with the 
Awardee and the AO regarding performance of the contract. 

2. Report any opportunities to improve performance or cost efficiency to the AO. 

3. Report any observed fraud or waste to the Office of Inspector General (OIG) and the AO. 

4. Immediately alert the AO to any potential Awardee deficiencies, failure to comply with 
technical requirements of the award, or questionable practices so that corrections can be 
made before the problem becomes significant. 

5. Ensure that all required items, documentation, data, and/or reports are submitted as required 
by the award. 

6. Recommend, in writing, to the AO any changes desired in scope and/or technical provisions 
of the award with a justification for the proposed action.  Only the AO can authorize changes 
in the award document. 

7. Assure compliance with requirements in accordance with the terms, conditions, and 
specifications of the award.  Assist the Awardee and AO in interpreting technical 
requirements of the award.  Differences of opinion shall be referred to the AO for resolution. 

8. Ensure all requirements are met for Awardee entrance procedures for access to NSF facilities 
and IT systems, if applicable. Entrance requirements include background checks, building 
access, network account creation, security awareness training and any other required 
clearances. Coordinate site entry for Awardee personnel, if applicable. Assist in obtaining 
badges, if necessary, and maintain a list of Awardee employees who will be working at the 
NSF facility. This responsibility includes exit procedures for ensuring the disabling of 
network account access (e.g. email) and return of badges (i.e. building access card, Federal 
ID card, and/or Datawatch card (if issued)) to the ID Card office on the 4th floor in room E 
4420 after the Awardee no longer requires access to NSF facilities. 

See SOP SS-03 SECURITY BADGE PROCEDURE for the NSF process on obtaining 
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identification badges for contractors.  See also the Contractor Onboarding and Separation 
Guide here. 

9. Plan and coordinate NSF workspaces for Awardee personnel, as required, with the Facilities 
Management Section of the Division of Administrative Services (OIRM/DAS). See here for 
OIRM/DAS/FMS points of contact. To request NSF workspaces for, send your request via e-
mail to BuildingServices@nsf.gov. 

10. Ensure that Government Furnished Property (GFP), if any, is available when required and 
report any accountable property to the NSF Property Specialist (OIRM/DAS). Alert the NSF 
Property Specialist (OIRM/DAS) and the AO to any potential or existing GFP issues. 
Monitor the Awardee’s use, care and return of any GFP.  See here for OIRM/DAS Property 
Management Section points of contact. Awardees must fill out “Contractor Exit Form 1601” 
for the return of Government Furnished Equipment. The form can be found here. 

11. Inspect all deliverables or monitor services for conformance to the performance standards 
and accept or reject them.  Notify the AO of any rejected deliverables or services. 

12. Review Awardee invoices and recommend approval/disapproval for payment. Review all 
invoices and vouchers in a timely manner in accordance with the Prompt Payment Act to 
avoid payment of interest penalties. Report any discrepancies in invoices to the AO.  
Invoices are reviewed/approved/disapproved electronically via the Invoice Processing 
Platform (IPP) system.  To obtain an IPP account at NSF, you must take the “Invoice 
Processing Platform (IPP) User Training” (online) in LearnNSF and submit an account 
request to your AO. 

13. Create and maintain an official AOR file, and promptly document actions taken and 
decisions that you make as the AOR.  Maintain adequate records to sufficiently describe the 
performance of your duties as AOR during the life of the contract. 

At a minimum, the AOR file should contain copies of the following: 

• The signed AOR appointment memorandum and signed acknowledgment. 
• The award and any modifications. 
• All award-related correspondence. 
• Records of AOR inspections and surveillance. 
• Records of conversations and correspondence with the Awardee. 
• Meeting minutes and attendees. 
• Record of all GFP and disposition. 
• Invoices/vouchers. 
• Trip reports. 

mailto:BuildingServices@nsf.gov
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14. Coordinate with the AO to ensure all Awardee (and subawardee/subcontractors as 
applicable) have signed non-disclosure agreements, if required by the agreement and due to 
the nature of any information they may receive. 

15. Safeguard the Awardee’s confidential business and technical information. 

16. Ensure all Awardee personnel identify themselves and their company affiliation in all 
communications (written, telephonic, and electronic) related to the Award. 

17. Provide Government-developed cost estimates and other supporting information as required 
by the AO, when changes to the award are required. 

18. Ensure that proper action has been taken to formally modify the award before the Awardee 
proceeds with any changes in the work or services to be performed. 

19. Assist the AO in negotiating supplemental agreements and coordinating with the Awardee. 

20. Review and evaluate the Awardee’s progress in relation to expenditures and advise the AO 
of any disparity indicating excessive or deficient funding. 

21. Monitor the Awardee’s compliance with safety, security, labor, and environmental 
requirements. Immediately bring to the Awardee’s attention any potentially hazardous 
working conditions. 

22. Oversee and monitor the Awardee’s performance, records, and transactions for potential 
fraud, waste, abuse, bribery, theft, conflict of interest, or other improper conduct or offenses 
showing lack of integrity by the Awardee or Awardee personnel.  Promptly notify the AO as 
this behavior may warrant suspension or debarment. 

23. Perform final inspection and acceptance of all work required under the contract, including 
review and approval of reports, and assist the AO with closeout activities as requested. 

24. Seek guidance from the AO for specific situations not covered in the delegation. 
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Your designation as AOR shall remain in effect through the closeout of the award unless revoked 
sooner by the AO in writing. If your designation is revoked for any reason before completion of 
this contract, turn your records over to the successor AOR or obtain disposition instructions from 
the AO. If you are reassigned or separated, request termination and relief from your duties from 
the AO sufficiently in advance of your reassignment or separation to permit timely selection and 
designation of a successor AOR. 

I accept the appointment as an AOR: 

Signature Print Name Date 
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