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What is a 
contract?

● Contract is both term of art 
and a legal document

● Grants, Cooperative 
Agreements, and “Contracts” 
are all legally binding 
agreements that fit under the 
umbrella of legal contracts



What is a legal contract?
● A legally binding agreement involving two or more parties that 

sets forth what the parties will or will not do.
○ Parties can be individuals (typically adults of sound minds) or businesses (usually 

represented by an authorized official).
● A contract is formed when competent parties mutually agree to 

provide each other some benefit.
○ This benefit is called consideration and can be anything of value to the parties.

● A contract is formed when competent parties mutually agree to 
provide each other some benefit.

● A contract normally requires one party to make a reasonably 
detailed offer to do something and the other party to accept 
without significant change. 

● Most contracts must be in writing to be enforceable. 
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Types of Federally Sponsored Agreements
Assistance

Grant
• Accomplishing a public 

purpose of support
• Little involvement 

between sponsor and 
recipient is anticipated

Cooperative Agreement
• Accomplishing a public 

purpose of support
• Substantial involvement 

of the Sponsor in the 
contemplated work is 
anticipated

Procurement

Federal Contract
• Used in relationship 

between the Sponsor and 
Contractor when the goal 
of relationship is to 
acquire property or 
services for the direct 
benefit or use of the 
Sponsor

• Governed by the Federal 
Acquisition Regulation 
(FAR), a highly regulated 
set of strict terms and 
conditions



Brief History of Federal Contracts & OTAs
1940s 1950s 1960s 1970s 1980s 1990s 2000s+

Armed Services 
Procurement 
Act & Armed 
Services 
Procurement 
Regulation 
(ASPR)

The Grants Act 
of 1958

National 
Aeronautics and 
Space Act of 
1958, which 
included OTA 
authority

NIH is awarded 
OTA authority 
(1972)

ASPR becomes 
the Defense 
Acquisition 
Regulation 
(1977)

Federal Grant & 
Cooperative 
Agreement Act 
(1978)

DARPA is 
granted OTA 
authority as a 
pilot for DOD 
(1989)

Federal 
Acquisition 
Streamlining Act 
(1993)

DARPA’s OTA 
authority is 
expanded to 
include 
prototype 
projects.

Expansion of 
OTA authority to 
include BARDA 
(2006), ARPA-E 
(2011), and 
ARPA-H (2022)



Federal Acquisition Regulation (FAR)
● 48 CFR Parts 1-53

○ Parts 1-51 are instructions to the federal 
Contracting Officer and cover things 
like policies, requirements, exceptions, 
practices, and procedures

○ Part 52 is the FAR clauses (i.e. award 
terms and conditions) in the format 
52.XXX-XX

● Federal agencies have their own 
implementation of the FAR 
(codified in 48 CFR Chapters 2-
99), and some subagencies have 
their own modifications to both 
FAR and agency FAR terms
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Types of Federally Sponsored Agreements
Assistance

Grant
• Accomplishing a public 

purpose of support
• Little involvement 

between sponsor and 
recipient is anticipated

Cooperative Agreement
• Accomplishing a public 

purpose of support
• Substantial involvement 

of the Sponsor in the 
contemplated work is 
anticipated

Procurement

Federal Contract
• Used in relationship 

between the Sponsor and 
Contractor when the goal 
of relationship is to 
acquire property or 
services for the direct 
benefit or use of the 
Sponsor

• Governed by the Federal 
Acquisition Regulation 
(FAR), a highly regulated 
set of strict terms and 
conditions

Other Funded Actions

Other Transaction Agreement 
(OTA)
• Legal contract with the 

federal government that 
is not a grant, cooperative 
agreement, or a federal 
contract 

• Used to streamline 
research and 
development, prototype 
development, and other 
projects with nonprofit 
research institutions

Plus other unfunded agreements like Cooperative Research and Development Agreements (CRADAs) and Partnership Intermediary Agreements (PIAs)



Other 
Transaction 
Agreements 
(OTAs)

● Congress must specifically 
authorize an agency the ability to 
issue an OTA. This permission is 
currently held by: DHHS (including 
NIH and APRA-H), DOD, NASA, 
FAA, DOT, DHS, TSA, DOE, ARPA-E

● Used by the federal government to 
quickly contract with non-federal 
entities outside of the FAR and 
other regulations

● Not subject to FAR, OMB Uniform 
Guidance, or Bayh-Dole unless 
explicitly stated in the OTA



Why OTAs?
● Federal contracting process can be too slow and  

bureaucratic, and sometimes doesn’t effectively meet 
commercial entity needs

○ Example: Cost-based pricing system is cumbersome, requiring specialized 
accounting and audit systems and, from some perspectives, represents excessive 
oversight

○ Example: Government’s approach to IP and technical data rights can be overreaching 
and some FAR regulations are aging quickly or are otherwise are out of date

○ Ultimately, the government needs to stay competitive

● A note on OTA Consortia…



Why does the 
type of 

agreement 
matter to 
proposal 

preparation?
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Varied and Intense Proposal Requirements

● These are not assistance 
agreements!

● Each solicitation is unique
● Defined Q&A period to ask 

questions to the federal 
contacts

● High level of detail required
● Submission is done via email 

or an uncommon eRA 
system, and may not have a 
5pm deadline

● Negotiation of award terms 
and conditions is routinely a 
part of the proposal
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Types Federal Contracts

Contract by Negotiation
FAR Part 15

● Research and Development (R&D) 
contracts, as contemplated in FAR 
Part 35, almost always follow the 
procedures of FAR Part 15.

● FAR Part 16 contemplates types of 
contracts that can be awarded, with 
R&D contracts typically resulting in:
○ Fixed-price (Subpart 16.2)
○ Cost-reimbursable (Subpart 

16.3)
○ Indefinite Delivery Indefinite 

Quantity (IDIQ) (Subpart 16.5)

Commercial Contracts
FAR Part 12

● Used for the acquisition of supplies 
or services that meet the definitions 
of “commercial product” or 
“commercial service” as defined by 
Subpart 2.101.

● Required terms and conditions can 
be difficult for research institutions 
to accept



Contracting by Negotiation
Uniform Contract Format – FAR 15.204-1*

*FAR Part 15 – Contracting by Negotiation

Section Title Description

A Solicitation/contract form See next slide

B Supplies or services and prices/costs Brief description of supplies/services, including incidental deliverables

C Description/specifications/statement of 
work

Description of agency’s needs

D Packaging and marking Packaging, packing, preservation, and marking requirements, if any

E Inspection and acceptance Inspection, acceptance, quality assurance, and reliability requirements

F Deliveries or performance Requirements for time, place, and method of delivery or performance.

G Contract administration data Accounting and appropriation data, and any required contract administration information or 
instructions other than those in Section A.

H Special contract requirements Any special contract requirements that are not included in other Sections

I Contract clauses Clauses required by law or FAR/FAR supplements, and any additional clauses expected to 
be included in any resulting contract.

J List of attachments The catch all!

K Representations, certifications, and other 
statements of offerors or respondents

Provisions that require representations, certifications, or the submission of other information 
by offerors.

L Instructions, conditions, and notices to 
offerors or respondents

How to prepare proposals

M Evaluation factors for award



https://www.gsa.gov/system/files/OF_308.pdf https://www.gsa.gov/system/files/SF33-22.pdf

https://www.gsa.gov/system/files/OF_308.pdf
https://www.gsa.gov/system/files/SF33-22.pdf


Common Contract Proposal Format

Technical Volume

● Cover Page
● Abstract
● Narrative
● CV/Biosketches
● Current & Pending (Other) Support
● Letters of Collaboration/Support
● IP Management Plan
● Organizational Conflict of Interest
● Etc.

Business or Cost Volume

● Cover Page
● Detailed Budget
● Budget Justification
● Quotes and other supporting docs
● Payment Terms/Milestones
● Subrecipient Information
● Small Business Subcontracting Plan
● Representations & Certifications
● Etc.



Certified Cost or Pricing
FAR Part 15.4
● Contracting officers must confirm that proposed costs are fair and 

reasonable
○ Certified Cost or Pricing - Truthful Cost of Pricing Data Act (10 USC 271, 41 USC 35) 

requires offerors to certify that the cost or pricing is accurate, current and complete.
○ Other Than Certified Cost or Pricing – Permitted when an exception is contemplated 

in FAR 15.403-4. 
● See FAR 52.215-20, Requirements for Certified Cost or Pricing Data 

and Data Other Than Certified Cost or Pricing Data
● Certified Cost or Pricing data is required to be entered into FAR 

15.408, Table 15-2

This is to certify that, to the best of my knowledge and belief, the cost or pricing data (as defined in 
section 2.101 of the Federal Acquisition Regulation (FAR) and required under FAR subsection 15.403-4) 
submitted, either actually or by specific identification in writing, to the Contracting Officer or to the 
Contracting Officer’s representative in support of ___ are accurate, complete, and current as of 
DDMMYYY. This certification includes the cost or pricing data supporting any advance agreements 
and forward pricing rate agreements between the offeror and the Government that are part of the 
proposal.

https://www.acquisition.gov/far/15.403-4
https://www.acquisition.gov/far/52.215-20


Negotiation at Proposal Stage
● Very common to have to accept terms and complete reps/certs at the time of 

proposal submission, sometimes without any opportunity to negotiate is selected for 
funding

Examples:
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ARPA-H Sample OTA – September 2024

https://arpa-h.gov/sites/default/files/2024-09/ARPA-H%20-
%20OT%20Agreement%20Sample%20-%20Sep%202024.docx

DARPA Sample OTA – June 2024

https://acquisitioninnovation.darpa.mil/docs/Samples/7%20-%20SAMPLE%20OT(P)%20-
%20Fixed%20Support%20Nontraditional%20-%202024.06.20.docx

https://arpa-h.gov/sites/default/files/2024-09/ARPA-H%20-%20OT%20Agreement%20Sample%20-%20Sep%202024.docx
https://arpa-h.gov/sites/default/files/2024-09/ARPA-H%20-%20OT%20Agreement%20Sample%20-%20Sep%202024.docx
https://acquisitioninnovation.darpa.mil/docs/Samples/7%20-%20SAMPLE%20OT(P)%20-%20Fixed%20Support%20Nontraditional%20-%202024.06.20.docx
https://acquisitioninnovation.darpa.mil/docs/Samples/7%20-%20SAMPLE%20OT(P)%20-%20Fixed%20Support%20Nontraditional%20-%202024.06.20.docx


Reps & Certs
Section K

● May repeat or go beyond what is routinely completed via 
SAM.gov registration
○ Certification of limited technical data  and computer 

software rights
○ Background IP
○ Cost Accounting Standards
○ Byte-Dance Prohibition
○ Foreign Transparency 
○ Government approved systems
○ Etc.



Organizational Conflict of Interest 
FAR 9.5

● Goes beyond financial conflict of interest (COI) and conflict of commitment 
(COC)

● FAR 9.502(c) – “An organizational conflict of interest may result when factors 
create an actual or potential conflict of interest on an instant contract, or when 
the nature of the work to be performed on the instant contract creates an actual 
or potential conflict of interest on a future acquisition. In the latter case, some 
restrictions on future activities of the contractor may be required.”

● Examples include:
○ Systems engineering and technical direction to be used in support of the 

competitive acquisition
○ Preparing specifications or work statements to be used in the 

competitive acquisition
○ Situations where a contractor would be evaluating their own proposal 

submission
○ Access to proprietary information through another federal contract



NASA FAR R&D Contract ARPA-H OTA



Small Business Subcontracting Plan
FAR 19.7

● FAR 19.702:

Any contractor receiving a contract with a value greater than the simplified acquisition 
threshold must agree in the contract that small business, veteran-owned small business 
(VOSB), service-disabled veteran-owned small business (SDVOSB), HUBZone small business, 
small disadvantaged business (SDB), and women-owned small business (WOSB) concerns will 
have the maximum practicable opportunity to participate in contract performance consistent 
with its efficient performance.

● FAR 19.704 – SBSPs are required to include the following:

○ Percentage goals for using small business and total dollars to be subcontracted
○ Methods used to develop goals and to identify potential sources
○ Efforts by the offeror to ensure equitable opportunity to compete for subcontracts  
○ Assurances



Best Practices 
for Federal 
Contract& OTA 
Proposals



Assemble your 
proposal 

preparation team
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• Include the technical 
team, pre-award proposal 
preparation staff, the 
authorized official, and the 
post-award finance team

• Start early!
• Meet regularly
• Create a collaborative 

tracking document with 
clear roles and internal 
deadlines in a shared 
workspace



Confirm what 
type of 

agreement is 
anticipated
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Search for keywords (CTRL + F)
• Contract, OTA, Award 

Type, Bid, Quote, 
Commercial Services, 
Pricing, etc.

• FAR, DFAR, DEAR, etc.
• 52.XXX, 1852.XXX, etc.
• Technical Volume, Cost 

Volume, etc.



Review the 
solicitation in 

detail

32

• What is the submission 
method and deadline?

• Are there award terms that 
need to be 
reviewed/negotiated now?

• Does submission of the 
proposal constitute 
acceptance of terms?

• Is a small business plan 
required?

• Are there extensive reps and 
certs?

• What is the deadline for 
questions?



Create a detailed 
summary of 

proposal 
elements
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• Summarize proposal 
requirements; required 
sections, page limits, 
formatting requirements, etc.

• Assign responsible individuals 
for each requirement

• Establish internal deadlines
• Develop questions to submit 

to the federal sponsor





Further Reading & Training

FAR

NCURA Traveling Workshop, “Contract Negotiation and 
Administration”
https://www.ncura.edu/travelingworkshops/Contracting
.aspx

OTAs

ARPA-H OTA Policies & Guidance
https://arpa-h.gov/engage-and-transition/other-
transaction-community/policies-and-guidance
DARPA OTA Samples
https://acquisitioninnovation.darpa.mil/samples-and-
resources
DARPA OTA Training Slide deck
https://arpa-h.gov/sites/default/files/2024-
06/DARPA%20-
%20Comprehensive%20OT%20Training%20-
%20Oct%202023.pdf

DOE Guide to OTAs
https://www.energy.gov/sites/default/files/2023-
09/OT%20Guide%20final%20Sept%202023.pdf

https://www.ncura.edu/travelingworkshops/Contracting.aspx
https://www.ncura.edu/travelingworkshops/Contracting.aspx
https://arpa-h.gov/engage-and-transition/other-transaction-community/policies-and-guidance
https://arpa-h.gov/engage-and-transition/other-transaction-community/policies-and-guidance
https://acquisitioninnovation.darpa.mil/samples-and-resources
https://acquisitioninnovation.darpa.mil/samples-and-resources
https://arpa-h.gov/sites/default/files/2024-06/DARPA%20-%20Comprehensive%20OT%20Training%20-%20Oct%202023.pdf
https://arpa-h.gov/sites/default/files/2024-06/DARPA%20-%20Comprehensive%20OT%20Training%20-%20Oct%202023.pdf
https://arpa-h.gov/sites/default/files/2024-06/DARPA%20-%20Comprehensive%20OT%20Training%20-%20Oct%202023.pdf
https://arpa-h.gov/sites/default/files/2024-06/DARPA%20-%20Comprehensive%20OT%20Training%20-%20Oct%202023.pdf
https://www.energy.gov/sites/default/files/2023-09/OT%20Guide%20final%20Sept%202023.pdf
https://www.energy.gov/sites/default/files/2023-09/OT%20Guide%20final%20Sept%202023.pdf


Questions?

Jamie Sprague
Associate Director

Office of Sponsored Programs
Cornell University

jas2233@cornell.edu
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