CONTRACT
This Contract, effective (date)          is made between _____________ (hereinafter known as "Buyer"), a ________ corporation with principal offices in _____________________, and 



















(hereinafter known as "Seller"), a 








 (corporation, partnership, etc.), with principal offices in (city) 





(state)          .  The work, defined in Attachment A (Statement of Work and Schedule) will be performed on a Firm Fixed‑Price basis, in accordance with the Terms and Conditions herein, together with any referenced specifications.

1.0
PRICE
The total price for the work to be performed under this Contract is $

____.  This Contract is funded in the amount of $


.  Unless the price and/or funding of this Contract is amended in writing by mutual agreement of the parties, Buyer is not obligated to compensate Seller beyond the funded amount.  The price(s) set forth herein include all applicable Federal, State and local taxes and duties.

1.1
INVOICES
Invoices will be mailed to:



_________________________


_________________________

Invoices will clearly reference this Contract shown on the cover page of this Contract.  Invoices shall include the "Amount Previously Billed," the "Amount of this Invoice," and the "Total Amount Billed to Date."

1.2
FOB - Destination.

1.3
PAYMENT TERMS

Invoices submitted hereunder will be Net 30 Days and paid within thirty (30) days after receipt of invoices or acceptance of delivered items by the buyer, whichever occurs later, unless otherwise specified on the face of this Contract.  Any adjustments in Seller's invoices due to shortages, late delivery, rejections, or other failure to comply with the requirements of this Contract may be made by Buyer before payment.  Cash discounts will be taken from date of final acceptance of delivered items, or date of acceptable invoice, whichever is later.  Payment shall not constitute final acceptance.  Buyer may offset against any payment hereunder any amount owed to Buyer by Seller.

2.0
TECHNICAL AND CONTRACTUAL REPRESENTATIVES
The following authorized representatives are hereby designated for this Contract:



Seller:








Buyer:

Technical







Technical








Contractual







Contractual








2.1
CONTACTS
Contacts with Buyer which affect the Contract prices, schedule, statement of work, and Contract terms and conditions shall be made with the authorized contractual representative.  No changes to this Contract shall be binding upon Buyer unless incorporated in a written modification to the Contract and signed by Buyer's contractual representative.

The effort set forth in the Statement of Work and Schedule (Attachment A) will be performed under the technical direction of Buyer's technical representative.  When, in Seller's opinion, such technical direction constitutes a change to the Contract agreement, Buyer's contractual representative shall be notified immediately for authorization of such change.  Until such authorization is granted by Buyer's contractual representative, Seller shall perform in accordance with the Contract agreement as written.

3.0
DISCLOSURE
Seller shall not disclose information concerning work under this Contract to any third party, unless such disclosure is necessary for the performance of the Contract effort.  No news releases, public announcement, denial or confirmation of any part of the subject matter of this Contract or any phase of any program hereunder shall be made without prior written consent of Buyer.  The restrictions of this paragraph shall continue in effect upon completion or termination of this Contract for such period of time as may be mutually agreed upon in writing by the parties.  In the absence of a written established period, no disclosure is authorized.  Failure to comply with the provisions of this Clause may be cause for termination of this Contract.

4.0
KEY PERSONNEL
(a)
For purposes of this clause, "Key Personnel" is defined as those individuals who are mutually recognized by Buyer and Seller as essential to the successful completion and execution of this Contract.

(b) Personnel designated as "Key Personnel" shall be assigned to the extent necessary for the timely completion of the task to which assigned.  Any substitution or reassignment involving Seller's "Key Personnel" assigned to this work shall be made only with persons of equal abilities and qualifications and is subject to prior approval of Buyer, in writing.

(c)
Buyer reserves the right to direct the removal of any individual assigned to this Contract.

(d)
Seller's Key Personnel are: _____________________

5.0
ASSIGNMENTS AND SUBCONTRACTS
This Contract is not assignable and shall not be assigned by Seller without the prior written consent of Buyer.  Further, Seller agrees to obtain Buyer's approval before subcontracting this order or any substantial portion thereof; provided, however, that this limitation shall not apply to the purchase of standard commercial supplies or raw materials.

6.0
INDEMNIFICATION
(a)
Seller shall indemnify and save Buyer harmless from and against any and all liability for injury to persons or property occasioned wholly or in part by an act or omission of Seller, its lower‑tier subcontractors, agents, or employees, including any and all expense, legal or otherwise, incurred by Buyer in the defense of any claim or suit arising out of the work done under this Contract; provided, however, that Seller shall not be liable for injury to persons or property caused by the sole negligence of Buyer, its agents and employees. Such damages include but are not limited to injury or death of persons (including employees of Seller), loss of or damage to property (including loss of use thereof), and economic loss, including lost profit or opportunity, pollution, and environmental impairment, and natural resource damages.

(b)
Buyer shall promptly notify Seller of any claim against Buyer which is covered by this indemnification provision and shall authorize representatives of Seller to settle or defend any such claim or suit and to represent Buyer in, or to take charge of, any litigation in connection therewith.

(c) 
Seller shall indemnify and save Buyer harmless from and against any and all liability for any tax, including but not limited to sales, use, or value-added tax, arising out of or relating to Seller’s delivery of goods or services to Buyer, or Seller’s performance of this Contract.  Buyer shall promptly notify Seller of any claim against Buyer for such taxes.  Seller agrees to promptly take over and defend, at its own expense, any actions to collect such taxes, and shall pay any claims, demands, judgments and awards, including penalties and interest related thereto.  The provisions of this paragraph shall continue in effect upon completion or termination of this Contract.

7.0
INFRINGEMENT INDEMNITY
In lieu of any warranty by Buyer or Seller against infringement, statutory or otherwise, it is agreed that Seller shall defend, at its expense, any suit against Buyer or its customers based on a claim that any item furnished under this order or the normal use or sale thereof infringes any U.S. Letters patent or copyright, and shall pay costs and damages finally awarded in any such suit, provided that Seller is notified in writing of the suit and given authority, information, and assistance at Seller's expense for the defense of same.  If the use or sale of said item is enjoined as a result of such suit, Seller, at no expense to Buyer, shall obtain for Buyer and its customers the right to use and sell said item or shall substitute an equivalent item acceptable to Buyer and extend this patent indemnity thereto.

8.0
PROPRIETARY INFORMATION, EQUIPMENT, ETC.
Seller agrees it will keep confidential and not use any equipment, designs, sketches, specifications, drawings, computer programs and software, or other data or information furnished by Buyer for any purpose whatsoever other than as herein specified, including but not limited to the manufacture of large quantities, without prior written consent of Buyer.  All equipment, designs, sketches, specifications, drawings, computer programs and software, or other data or information furnished by Buyer, whether loaned to Seller or fabricated, manufactured, purchased, or otherwise acquired by Seller for the performance of this Contract and specifically charged to Buyer are the property of Buyer.  They are to be marked for identification as Buyer may designate, and upon completion or termination of this Contract shall be returned to Buyer in good condition, reasonable wear only excepted and except to the extent that such property has been incorporated into goods delivered hereunder or has been consumed in the production of such goods, together with all spoiled and surplus material, unless otherwise directed in writing by Buyer.  Seller agrees to replace, at its expense, all such items not so returned.  Seller shall make no charge for any storage, maintenance or retention of such property of Buyer.  Seller shall bear all risk of loss for all of Buyer's property in Seller's possession.

9.0
NON‑WAIVER OF RIGHTS 

The failure of Buyer to insist upon strict performance of any of the terms and conditions in the Contract, or to exercise any rights or remedies, shall not be construed as a waiver of its rights to assert any of the same or to rely on any such terms or conditions at any time thereafter.  The invalidity in whole or in part of any term or condition of this Contract shall not affect the validity of other parts hereof.

10.0
DISPUTES
Any dispute shall be determined as follows: Buyer and Seller will negotiate in good faith to reach agreement.  If negotiations are unsuccessful, Buyer and Seller agree to enter into binding Arbitration.  The American Arbitration Association (AAA) Commercial Arbitration Rules (most recent edition) shall govern.  The Arbitration shall take place in the County of San Diego, State of California.  The Arbitrator shall be bound to follow the applicable provisions of this Contract and California Law in adjudicating the dispute.  It is agreed by both parties that the Arbitrator’s decision is final.  Pending any decision, appeal or judgment referred to in this provision or the settlement of any dispute arising under this Contract, Seller shall proceed diligently with the performance of this Contract.

11.0
TERMINATION FOR DEFAULT
(a)
The Buyer may, by written notice of default to the Seller, terminate the whole or any part of this Contract in any one of the following circumstances:  (i) if Seller fails to make delivery of the supplies or to perform the services within the time specified herein or any extension thereof; or (ii) if Seller fails to perform any of the other provisions of this Contract in accordance with its terms, and in either of these two circumstances does not cure such failure within a period of 10 days (or such longer period as Buyer may authorize in writing) after receipt of notice from the Buyer specifying such failure; or (iii) Seller becomes insolvent or the subject of proceedings under any law relating to bankruptcy or the relief of debtors or admits in writing its inability to pay its debts as they become due.

(b)
If this Contract is so terminated, Buyer may procure or otherwise obtain, upon such terms and in such manner as Buyer may deem appropriate, supplies or services similar to those terminated, Seller, subject to the exceptions set forth below, shall be liable to Buyer for any excess costs of such similar supplies or services.

(c)
Seller shall transfer title and deliver to Buyer, in the manner and to the extent requested in writing by Buyer at or after termination such complete articles, partially completed articles and materials, plans, drawings, information and contract rights as Seller has produced or acquired for the performance of the terminated part of this Contract, and Buyer will pay Seller the contract price for complete articles delivered to and accepted by Buyer and the fair value of the other property of Seller so requested and delivered.

(d)
Seller shall continue performance of this Contract to the extent not terminated.  Buyer shall have no obligations to Seller with respect to the terminated part of this Contract except as herein provided.  In case of Seller's default, Buyer's rights as set forth herein shall be in addition to Buyer's other rights although not set forth in this Contract.

(e)
Seller shall not be liable for damages resulting from default due to causes beyond the Seller's control and without Seller's fault or negligence, provided, however, that if Seller's default is caused by the default of a subcontractor or supplier, such default must arise out of causes beyond the control of both Seller and subcontractor or supplier, and without the fault or negligence of either of them and, provided further, the supplies or services to be furnished by the subcontractor or supplier were not obtainable from other sources.

12.0
ENTIRE AGREEMENT
Upon acceptance of this Contract, Seller agrees that the provisions under this Contract, including all documents incorporated herein by reference, shall constitute the entire Agreement between the parties hereto and supersede all prior agreements relating to the subject matter hereof.  This contract may not be modified or terminated orally, and no modification nor any claimed waiver of any of the provisions hereof shall be binding unless in writing and signed by the party against whom such modification or waiver is sought to be enforced.

13.0
GENERAL RELATIONSHIP
The Seller is not an employee of Buyer for any purpose whatsoever.  Seller agrees that in all matters relating to this Contract it shall be acting as an independent contractor and shall assume and pay all liabilities and perform all obligations imposed with respect to the performance of this Contract.  Seller shall have no right, power or authority to create any obligation, expressed or implied, on behalf of Buyer and/or the Government and shall have no authority to represent Buyer as an agent.

14.0
APPLICABLE STATE LAW AND COMPLIANCE
This Contract shall be governed by and construed in accordance with the laws of the State of California.  Seller agrees to comply with the applicable provisions of any federal, state or local law or ordinance and all orders, rules and regulations issued thereunder.

15.0
DELIVERY AND ACCEPTANCE.  

The time of delivery stated is of the essence of this Contract.  The date specified for delivery is the required delivery, date at Buyer's offices (FOB Destination), unless otherwise specifically noted hereon Buyer reserves the right to refuse any goods or services and to cancel all or any part hereof if Seller fails to deliver all or any part of any goods or perform all or any part of any services in accordance with the terms specified herein. If Seller's deliveries will not meet agreed schedules, buyer may require Seller to ship via a more rapid route or carrier in order to expedite such delivery and any difference in cost caused by such change shall be paid by Seller provided, nevertheless, that such right shall be in addition to any other rights and remedies of Buyer, Acceptance of any part of the Contract shall not bind Buyer to accept future shipments or performance of services nor deprive it of the right to return goods already accepted and shall not be deemed to be a waiver of Buyer's right to cancel or return all or any part of the goods because of failure to conform to Contract or by reason of defects, latent or patent, or other breach of warranty, or to make any claim for damages, including manufacturing cost or loss of profits, injury to reputation or other special, consequential and incidental damages.  Such rights shall be in addition to any other remedies provided hereunder or provided by law or otherwise.  Delivery shall not be deemed to be complete until goods have been actually received and accepted by Buyer, notwithstanding delivery to any carrier, or until orders for services have been performed, received and accepted.

16.0
ACCEPTANCE/MODIFICATION OF TERMS
This Contract may be accepted only by Seller's agreement to all of the terms and conditions of this Contract.  Acceptance may be made by signing the acknowledgment copy hereof and returning it or by part performance hereunder, and any such acceptance shall constitute an unqualified agreement to the terms and conditions set forth herein unless otherwise modified in writing by the parties.  Acceptance of this Contract is limited to the terms and conditions stated herein.  Any additions, deletions or differences in the terms proposed by Seller are objected to and hereby rejected, unless Buyer agrees otherwise in writing.  No additional or different terms and conditions proposed by the Seller in accepting this Contract shall be binding upon Buyer unless accepted in writing by Buyer and no other addition, alteration or modification to, and no waiver of any of the provisions herein contained shall be valid unless made in writing and executed by Buyer and Seller.

17.0
PACKING AND SHIPPING 

The goods purchased hereunder must be suitably packed and prepared for shipment in accordance with best commercial practices to ensure safe and timely delivery at destination.

18.0
WARRANTY
Seller represents and warrants that all deliverables will conform to applicable specifications, drawings, and standards of quality and performance, and that all items will be free from defects in design and suitable for their intended purpose; and that all services performed pursuant hereto will be free from defects in material and workmanship and will be performed in accordance with the specifications and instructions of Buyer, provided nevertheless that Seller retain discretion and control with respect to the manner and means of performing such services and shall at all times remain an independent contractor.  All the representations and warranties of Seller together with its service warranties and guarantees, if any, shall run to Buyer and buyer's customers.  Seller agrees to indemnify and hold buyer harmless from all claims, liability loss, damage and expense including special, consequential and incidental damages incurred or sustained by Buyer by reason of any breach of any warranty with respect to the goods or services which are purchased in accordance herewith.  The foregoing warranties shall survive any delivery, inspection, acceptance or payment by Buyer.

19.0
INSPECTION 

All goods supplied and services performed pursuant hereto shall be subject to inspection and test by Buyer and its agents and by its customers at all times and places, whether during or after manufacture as to goods, or performance as to services, and notwithstanding the terms of delivery or payment or, as to goods, that title has not yet passed to Buyer or to its customers.  In the event that goods supplied are not performed  in accordance with the specifications and instructions of Buyer, Buyer may require prompt correction thereof, or as to services, require that the services be rendered again at Seller's expense or, as to goods, require that the goods be replaced at Seller's expense.  If such defects exist or if Seller is unable or refuses to replace the goods or render the service again promptly, Buyer may, by contract or otherwise, replace such goods or obtain such services and charge Seller or deduct from amounts owed by Buyer to Seller the costs, expenses and losses including incidental and consequential damages incurred thereby which are in excess of Seller's price for such goods or services.  After notification to Seller that goods are defective all risk of loss with respect to such goods shall be in Seller and Seller shall pay all packing and shipping charges in connection with defective goods returned by the Buyer.  Buyer's approval of design furnished by Seller shall not relieve Seller of its obligations herein.  The goods covered by this Contract are intended for the manufacture and sale of buyer's established products in which Buyer has built a substantial and valuable reputation for quality and efficiency and any defect in the goods hereunder may occasion special damage to Buyer.  All rights and remedies of the Buyer hereunder shall be in addition to any other remedies provided by law.

20.0
CHANGES AND SUSPENSION 

Buyer may, by written notice to Seller at any time before complete delivery is made under this Contract, make changes within the general scope of this Contract in any one or more of the following:  (a) drawings, designs or specifications; (b) quantity; (c) delivery; (d) method of shipment or routing; and (e) make changes in the amount of Buyer  furnished property; or buyer for any reason may direct seller to suspend, in whole or in part, delivery of goods or performance of services hereunder for such period of time as may be determined by Buyer to be necessary or desirable.  If any such change or suspension causes a material increase or decrease in the cost of, or the time required for the performance of any part of the work under this Contract, an equitable adjustment shall be made in the Contract price or delivery schedule, or both, provided Seller shall have notified Buyer in writing of any claim for such adjustment within twenty days from the date of such notice from Buyer or from the date of any act of Buyer which Seller considers constitutes such a change.  No such adjustment or any other modification of the terms of this Contract will be allowed unless authorized by Buyer by means of a written revision to this Contract.  Seller shall proceed with the work as changed without interruption and without awaiting settlement of any such claim.
21.0
INSURANCE
Without prejudice to Seller’s liability to indemnify Buyer as stated in the INDEMNIFICATION provision of this Agreement, Seller shall procure, at its expense, and maintain for the duration of the Agreement, the insurance policies described below with financially responsible insurance companies, reasonably acceptable to Buyer, with policy limits not less than those indicated below.  Notwithstanding any provision contained herein, the Seller, and its employees, agents, representatives, consultants and lower-tier subcontractors and suppliers, are not insured by Buyer, and are not covered under any policy of insurance that Buyer has obtained or has in place.

Special Provisions Applicable to Seller’s Insurance coverage:

1.  Additional Insured - Seller shall have all policies, except Workers’ Compensation, endorsed to name Buyer as an Additional Insured with respect to the work to be performed by the Seller.

2.  Waiver of Subrogation - Seller shall have all policies endorsed to waive the insurer’s rights of subrogation in favor of Buyer.

3.  Deductibles - Subject to the reasonable review and approval of Buyer, the Seller may arrange deductibles or self-insured retention’s as part of the required insurance coverage’s.  However, it is expressly agreed that all deductibles or self-insured retention’s are the sole responsibility of the Seller.

4.  Adequacy of Insurance Limits - The insurance coverage limits stated below are minimum coverage requirements, not limits of liability, and shall not be construed in any way as Buyer’s acceptance of responsibility of the Seller.

5.  Certificates of Insurance - Prior to commencement of any work under this Agreement, the Seller shall furnish Buyer with Certificates of Insurance, in a format acceptable to Buyer, evidencing the insurance coverage required in this Agreement and containing the following information:

a.  Identify Buyer as an “Additional Insured” with respect to all policies except Workers’ Compensation and employers’ liability.

b.  State that all policies have been endorsed to waive subrogation in favor of Buyer.

c.  State that the underwriters agree to provide Buyer with at least 30 days prior written notice of any cancellation or material change in the coverage.

22.1

COVERAGE

A.  Workers’ Compensation - Insurance for statutory obligations imposed by law including, where applicable, coverage under United States Longshoremen’s and Harbor Workers’ Act and Jones Act.  (if applicable, Defense Base Act for those employees working on a U.S. Military installation outside of the United States).

B.  Employers Liability - Insurance with limits of $1,000,000 for bodily injury by accident and $1,000,000 for bodily injury by disease, including, if applicable, maritime coverage endorsement.

C.  Commercial General Liability - (Standard ISO occurrence form) - including products and completed operations coverage, full fire legal liability and contractual liability, with a per occurrence limit of $1,000,000.

1. Business Auto Liability - Coverage for bodily injury and property damage liability for all owned, hired or non-owned vehicles, with an each accident limit of $1,000,000.

The following clauses are applicable to this Agreement if checked:

___E.
Professional Liability - $1,000,000 per occurrence and aggregate providing coverage for claims arising out of the performance of professional services, resulting from any error, omission or negligent act of the Seller.

___I.
Environmental Impairment Liability - Covering sudden and non-sudden release of pollutants resulting in damage to the environment or in bodily injury arising out of the operations or services of Seller.  Minimum per occurrence limits of liability of $1,000,000.

23.0
RESPONSIBILITY FOR SUPPLIES

Except as otherwise provided in the Contract, Seller shall bear the risk of loss of, or damage to, the deliverables covered by this Contract until delivered to Buyer's designated ship-to location and accepted by Buyer.  Seller shall also bear the risk of loss of, or damage to rejected deliverables after receipt of Buyer's notice of rejection, provided, however, that Buyer shall bear such risk as to loss or damage caused by the willful or negligent acts of its officers, agents or employees acting within the scope of their employment.  Buyer shall have a reasonable time after delivery to inspect and to accept or reject.

24.0
NOTICE OF LABOR DISPUTES

Whenever the Seller has knowledge that any actual or potential labor dispute is delaying or threatens to delay the timely performance of this Contract, the Seller shall immediately give notice thereof, including all relevant information with respect thereto, to the Buyer.

25.0
PATENTS AND DATA
 (a)
If any experimental, developmental or research work is called for or required hereunder, Seller agrees to and hereby does grant to Buyer an irrevocable, non-exclusive, fully transferable, royalty-free license to make, have made, use and sell any invention, improvement or discovery (whether or not patentable) that Seller conceives or first actually reduces to practice in the performance of this Contract.

(b)
Seller agrees to and hereby does grants to Buyer (i) an irrevocable, non-exclusive, fully transferable, royalty-free license to reproduce, translate, publish, use and dispose of; and to authorize others to do so, any copyrighted or copyrightable material ordered as articles or incorporated in or supplied as a supplement with, any articles; and (ii) the right to reproduce, use and disclose for any purpose all or any part of the reports, drawings, blueprint, data and technical information delivered or specified to be delivered by Seller to Buyer under this Contract.

26.0
TERMINATION FOR CONVENIENCE

Buyer may terminate this Contract, in whole or in part, at any time for any reason whatsoever by giving not less than fourteen (14) days written notice to the Seller. If this Contract is so terminated, Seller shall be paid by Buyer only for that portion of the services actually performed and for documented expenses incurred by Seller and authorized by Buyer prior to the date of termination. Buyer shall not be held liable for any other damages or for loss of anticipated profit on account of such termination. Notwithstanding any partial termination of services, Seller shall continue to perform and complete any remaining services required.

In the event of strike, slow down, "sick-out", or work stoppage for any reason Buyer shall have the right to immediately terminate this Contract by written notice to Seller. No further action is required of Buyer.

27.0
INTELLECTUAL PROPERTY RIGHTS
Buyer shall own all right, title, and interest in and to all tangible and intangible results and items arising in the course of performing or constituting the results of the work performed under this Contract, including without limitation all inventions, know-how, documentation, software and data (the “Technology”), and all intellectual property rights therein, including without limitation all current and future worldwide patents and other patent rights, copyrights, trade secrets, and all applications and registrations with respect to and of the foregoing.  The Seller hereby irrevocably transfers, conveys and assigns to Buyer in perpetuity all right, title, and interest in and to the Technology, including without limitation all intellectual property rights with respect thereto.  Buyer shall have the exclusive right to apply for or register patents, copyrights, and such other proprietary protections as it wishes.

Except as expressly authorized in writing by the Buyer, the Seller shall not return any rights to use, sell, distribute, publish, reproduce, modify, create derivative works of, make, of have made any of the Technology.  Nothing otherwise contained in this Contract shall be implied to grant the Seller any license with respect to the Technology or to the work performed hereunder or the results thereof.

28.0
WORKMANSHIP
All services provided hereunder shall be performed by employees of Seller who are experienced and highly skilled in their craft or profession and in accordance with the highest standards of workmanship of their craft or profession.  Seller shall perform work as specified by the Buyer, at the direction of Buyer’s technical representative, in accordance with written standards and specification supplied by the Buyer; except as otherwise expressly prescribed by such written standards or specifications, if any are supplied, any work performed shall be performed with good workmanship in the arts, skill and trade consistent with generally accepted data processing procedure.

29.0
SECURITY

Seller may use computers, telecommunications equipment, manual and automated systems, and other related facilities and assets owned by Buyer or Buyer’s customer only in a manner consistent with Seller’s job function and for conducting Buyer’s business.  Seller agrees that any user ID’s or passwords assigned to Seller are to be used only by Seller and are not to be divulged to any other party.  Seller is obliged to report to Buyer any knowledge of unauthorized attempts to breach security or knowledge of any security deficiencies it knows or should know using reasonable diligence.  Seller will attempt to gain access only to information or facilities for which Seller is specifically authorized.  Seller agrees to comply with the terms and conditions on any software licenses which  Seller shall use during the period of performance.  Seller will comply with any and all restrictions contained in such licenses, including any restrictions on copying of third-party software.  Seller will not maintain personal information, or information for business other than Buyer’s or Buyer’s customer on Buyer’s or Buyer’s customer’s computing equipment.  Seller agrees that Buyer has the right to access all electronic files, including electronic mail, which Seller may have installed or placed on any of Buyer’s or Buyer’s customer’s assets or systems.  Seller shall return any access cards or badges and all computing resources and/or property assigned to Seller upon Buyer’s request.  Seller agrees that failure to comply with any of the foregoing conditions may result in termination and liability to the Buyer.  Buyer retains the right to pursue prosecution when misuse of its information and computing resources is suspected.

30.0
FORCE MAJEURE
Neither Buyer nor Seller shall be responsible for failure to perform the terms of this Contract when performance is prevented by force majeure provided that: (1) notice and reasonably full particulars are given to the other party and (2) that the cause of such failure or omission is remedied so far as possible with reasonable dispatch. The term force majeure shall mean acts of God, earthquakes, fire, flood, war, civil disturbances, governmentally imposed rules, regulations or moratoriums, or any other cause whatsoever whether similar or dissimilar to the causes herein enumerated, not within the reasonable control of either party which through the exercise of due diligence, a party is unable to foresee or overcome. In no event shall the term force majeure include normal or reasonably foreseeable or reasonably avoidable operational delays.  Seller shall notify Buyer of any actual or potential labor dispute that is delaying or threatens to delay the timely performance of this Contract.

31.0
CONFLICT OF INTEREST

Seller shall exercise reasonable care and diligence to prevent any actions or conditions that could reasonably be interpreted to result in a conflict with Buyer's best interests or those of any ultimate US Government customer. This obligation shall apply to the activities of Seller's employees and agents in their relations with Buyer's employees, their families, vendors, subcontractors, and third parties arising from this Contract and accomplishing work hereunder. Seller’s efforts shall include, but shall not be limited to, establishing precautions to prevent its employees or agents from making, receiving, providing, or offering gifts, entertainment, payments, loans or other considerations for any purpose whatsoever.

32.0
RIGHT TO AUDIT
The accounts and books of Seller and/or its subcontractors, which reasonably relate directly to the performance of obligations or work contemplated by this Contract, may be audited by Buyer at reasonable times and from time to time, not only during the continuance of this Contract, but for twenty-four (24) months after the date of its termination, or final payment, whichever occurs last. In the event that such audit or audits reveal any error or discrepancy of any nature whatever, such error or discrepancy will be promptly corrected and any amount owing or due to either Buyer or Seller, will be promptly paid by the other party. Buyer shall have this right to audit Seller's accounts and records only after delivery of written notice to Seller in accordance with the provisions for notices set forth above. Buyer shall have the right to make copies of documents audited and such copies shall become the property of Buyer. All audit rights of Buyer described herein are in addition to, and are not in any way in lieu of, all other rights of Buyer in law or in equity.

33.0
CONFIDENTIALITY
All information obtained relative to Buyer or third parties connected with the business of the Buyer by the Seller or the Seller’s associated companies or its or their subcontractors or agents for or in connection with this Contract and any contract including negotiations and site visits and during the meetings shall be considered confidential.
34.0
ORDER OF PRECEDENCE
In the event of an inconsistency or conflict between or among the provisions of this Contract, the inconsistency shall be resolved by giving precedence in the following order:

1. This Contract
2. Attachment A: Statement of Work and Schedule

3. Attachment B: Contract Flowdowns (if applicable)

__________________________________________________________________________________

Alternate clause for supplier providing computer services/ software (Applicable if checked):
____27.0
INTELLECTUAL PROPERTY RIGHTS
All services performed and Work created hereunder, including, without limitation, development, modification or enhancement of systems, source codes, object codes, operating instructions, writings, information, data, formulae, models, drawings, photographs, and design concepts, and all other documentation developed for or relating to Buyer, and all data and other information of any kind, including information incorporating, based upon, or derived from the foregoing, and reports and notes prepared by Seller for Buyer, and all deliverables developed or prepared for Buyer by Seller hereunder, shall all constitute “Buyer Property” and are, shall be and shall remain the sole exclusive property of Buyer.

If at any time an allegation of infringement of copyright is made in respect of any software that might be provided by the Seller in the provision of the services, or if in the Seller’s reasonable opinion such an allegation is likely to be made, the Seller shall at its own expense either modify or replace the software so as to avoid the infringement, without detracting from overall performance.
In witness whereof, the duly authorized representatives of Buyer and the Seller have executed this Contract on the Dates shown.
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