TERMS AND CONDITIONS

1.
APPLICABLE REGULATIONS

a.
10 U.S.C. 2539b

2. DEFINITIONS

a.
Sales Agreement includes a Statement Of Work to be performed by the Government, Terms and Conditions of the contract, a signed Indemnity Agreement by the purchaser, and a signed document by the Government noting acceptance.


b.
USG means United States Government its Agencies, departments or any subdivision thereof, officers, agents, and military and civilian employees whether of not employed by the Navy at the Naval Undersea Warfare Center Division, Keyport or at other locations.


c.
Purchaser means a corporation, company, partnership, and individual; including their agents, employees, representatives, debtors, subcontractors, divisions, departments, instrumentalities and successors for which the USG agrees to provide services or items.

3.
COST ESTIMATES.  Bids, as such, cannot be furnished by the United States Government (USG).  However, Naval Undersea Warfare Center Division, Keyport (NUWC Division, Keyport) will furnish cost estimates upon request.  These Terms and Conditions are part of a cost type contract as described herein.

4.
ACCEPTANCE/CHARGES

a.
The formal acceptance by NUWC Division, Keyport will be accomplished by returning a signed copy of the Sales Agreement to the requester.


b.
The requester must forward funds to cover the entire effort in advance.  A certified check should be made payable to: "Treasurer, United States Government" and forwarded to the Commander, Naval Undersea Warfare Center Division, 610 Dowell Street, Keyport, WA  98345-7610, ATTN: Code 413, ADL Certification Test Center.  NUWC Division, Keyport will make every effort not to continue performance or incur costs in excess of available funds. However, should costs be incurred beyond available funds, see item 6.d.  Unexpended funds will be returned to the requester upon completion or termination of the effort.  


c.
Charges will be established in accordance with applicable DoD regulations and applicable statutes.

5.
TIME OF PERFORMANCE.  The Government agrees to use its utmost efforts to maintain the estimated schedule, but gives no promise or guarantee as to time of completion and will incur no liability for failure to meet indicated delivery schedule.  If the national interest requires it, under unusual or compelling circumstances, the Government at its sole discretion can cancel or suspend performance of this agreement.

6.
GENERAL TERMS

a.
All foreign orders are subject to review by the Navy International Program Office.


b.
In the case of a foreign private party, a government to government letter must designate the foreign private party as agent for receipt of the work.


c.
The USG retains the right to cancel in whole or in part or to suspend performance at any time under unusual or compelling circumstances if the national interest so requires.


d.
USG shall use its best efforts to deliver at the estimated price, but that the purchaser is obligated to reimburse the USG for the total cost if it is greater than that price.


e.
If being exported outside the U.S., the item sold or services rendered to the purchaser may be used only for incorporation into end items (or as concurrent or follow-on support in conjunction with the sale of the end item) for export under an approved export license and may not be used for other purposes.


f.
The Purchaser renounces all claims against the USG, its officers, agents, and employees arising out of or incident to this agreement, whether concerning injury to or death of personnel, damage to or destruction of property, or other matters, and will indemnify and hold harmless the USG, its officers, agents, and employees against any such claims of third parties and any loss or damage to USG property.  This indemnification shall be limited in as much as a Federal Court of competent jurisdiction may rule that the actions of the United States during performance of work for the purchaser as described herein, constitutes willful misconduct or gross negligence.  Damage by the USG to equipment or supplies provided by the Purchaser (whether owned by the Purchaser or not) are solely the responsibility of the Purchaser, irrespective of causation.


g.
The Purchaser agrees to provide for protection of classified information and, if exported, will require the agreement with the foreign government to provide for protection of US classified information.


h.
Delivery will be FOB point of origin.  The purchaser must arrange for CONUS transportation (except for sensitive or hazardous cargo, which normally will be shipped via the Defense Transportation System (DTS) at purchaser’s expense.).


i.
The purchaser is required to reimburse the USG for all costs incurred by the USG should the USG exercise its unilateral right to cancel this agreement for any reason.  The purchaser is required to make reimbursement to the USG irrespective of whether the end item is to be delivered to the purchaser or not.

7.
SUPPLIES AND SERVICES FOR GOVERNMENT CONTRACTORS.  Any supplies and services furnished by NUWC Division, Keyport shall not be deemed to be Government Furnished Material or Government Furnished Property within the meaning of any Government procurement contract.

8.
DISPUTES.  Disputes arising under an agreement between NUWC Division, Keyport and the Purchaser will be resolved in accordance with applicable Federal Law and regulations.  The USG may appropriate any property belonging to the Purchaser without recompense after the USG notifies the purchaser in writing that it will seize such property within 30 days.  The Purchaser’s failure to move its property within 30 days of notification by the USG will constitute abandonment.  The USG retains the right to assess storage and other costs against the Purchaser regardless of the value of the abandoned property  which the USG has appropriated.

9.
AGREEMENT

a.
This Sales Agreement, the Terms and Conditions contained herein and all documents attached or referenced in it, represent all the terms and conditions between the parties and no other terms and conditions are acceptable unless formally negotiated, written, and signed by both parties.


b.
This agreement is subject only to the laws of the United States.


c.
Any part of this agreement that is determined to be illegal under the laws of the United States shall be considered void.  However, the invalidity in whole or in part of any provisions hereof shall not affect the validity of any other provision.

10.
WARRANTY.  The Government cannot provide warranty for the suitability of items or services delivered under this agreement for any particular purpose.  The USG provides no warranty or guarantee, either expressed or implied, regarding the item sold or the service performed.  The purchaser agrees not to advertise or claim that the services preformed by the USG contain any warranty or constitute endorsement of a product for any purpose whatsoever.

11.
INDEMNITY AGREEMENT.  

KNOW ALL MEN BY THESE PRESENTS:


That the undersigned  (Insert Company name here), a corporation organized and existing under the laws of the State of (Insert State here or Country if Company is outside the U.S.), for itself, it’s successors, agents, employees, debtors, subcontractors, or any and all parties, in consideration of ADL SCORM Conformance Testing performed by the Department of the Navy,  Naval Undersea Warfare Center Division Keyport,  and as a condition precedent thereto, does hereby expressly agree to indemnify and hold harmless the United States Government (hereinafter "the Government"), its agencies,  instrumentalities, offices, agents. military and civilian employees from, including and without limitation, any and all suits, actions, claims, costs, causes of actions or demands for damages of every character, known or unknown, whether in law or in equity, including liability claims for direct costs, indirect costs and interest and attorney’s fees arising out of or as a result of work performed by the United States Government for the undersigned.


This indemnification shall only be limited in as much as a Federal Court of competent jurisdiction may rule that the actions of the United States during the performance of work for the undersigned as described above, constituted willful misconduct or gross negligence.


IN WITNESS WHEREOF this indemnity agreement has been duly executed this _______ day of  ______________, 19____.


___________________________________


Name of Corporation

By:
___________________________________


Name of Authorized Corporate Official

______________________________________________

CERTIFICATE


I, ____________________________, certify that I am the Secretary of the Corporation executing this agreement: that 

_______________________________ who signed this agreement on behalf of said Corporation was then 

______________________________________

(TITLE OF AUTHORIZED OFFICIAL)

thereof; that the seal affixed to this agreement is the corporate seal of said corporation, and that said agreement was duly signed for in behalf of the said corporation and said corporate seal was affixed thereby authority of its governing body.


___________________________________


Secretary


___________________________________


Date

(Corporate Seal)
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