
Department of the Navy

Naval Surface Warfare Center, Indian Head Division

101 Strauss Avenue
Indian Head, Maryland 20640-5035

WORK FOR PRIVATE PARTIES AGREEMENT

Agreement entered into pursuant to Title 10 U.S.C. §2539b

Availability of samples, drawings, information, equipment, materials, and certain services



1.  Customer Name and Mailing Address:


2.  Agreement Number:


3.  Project Title:


4.  Effective Date:


5. Estimated Completion Date:




6. Estimated Total Cost (See paragraph 4 in Terms and Conditions below):



7.Is the Agreement in support of a DOD CONTRACT?

 FORMCHECKBOX 
  Yes               FORMCHECKBOX 
 No 

If Yes, DoD Contract #:                                                            DoD Program Name:



8. INFORMAITON CLASSIFICATION AND HANDLING: 

(   UNCLASSIFIED             (   CLASSIFIED



9. POINTS OF CONTACT:

Customer Technical Issues POC (Name): 

Phone:

Fax:


GOVERNMENT TECHNICAL ISSUES (NAME):

Phone:

Fax:



CUSTOMER AGREEMENT ADMINISTRATOR (NAME): 

Phone:

Fax:
GOVERNMENT AGREEMENT ADMINISTRATOR (NAME):  

Phone:

Fax:

1.  AGREEMENT

a.  This Agreement, the terms and conditions, cover sheet 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 and changes or additions to this Agreement are acceptable unless formally negotiated in writing and signed by all parties.

b.  This Agreement is subject to the applicable laws or regulations 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 provision hereof shall not affect the validity of any provision.

2. NON-COMPETITION WITH U.S. COMMERCIAL ENTITIES CERTIFICATION

a.  It is the policy of the U.S. Government not to compete with reasonably available U.S. commercial entities.  Therefore, the customer shall verify that the provision of services by the Indian Head Division/Naval Surface Warfare Center does not result in undue competition with U.S. commercial sources.

b.  The customer shall further verify that if a partnership with a foreign company is involved in this Agreement, that the partnership involves meaningful contributions from both partners and does not merely represent a “pass through” of services from this U.S. Naval Command to a foreign entity.

3.  DESCRIPTION OF SERVICES OR PRODUCTS TO BE PROVIDED:

Insert a detailed description of products and services being sold or refer to the attach a Statement of Work.  

4.  FINANCIAL MANAGEMENT:  

a.  The estimated cost of the products and services described in this Agreement are determined in accordance with applicable DoD, Navy, and Indian Head Division/Naval Surface Warfare Center policies and regulations. This is a cost reimbursable agreement.  The amount charged the Customer shall be the actual cost incurred in the performance of the work.  

b.  It is understood that if the Customer makes a substantial change to the Task Description (or Statement of Work), the estimated cost will change accordingly.

c.  The customer shall fund the Agreement prior to the commencement of performance.  Incremental funding is permitted, however, work will not be carried out without sufficient funding being provided in advance.  Indian Head Division/Naval Surface Warfare Center will provide the Customer a summary of the status of charges and an accounting of funds.  If required, the Indian Head Division/Naval Surface Warfare Center will notify the Customer of the additional funding required and will modify the Agreement to reflect the additional funding required.  The Customer shall provide the Indian Head Division/Naval Surface Warfare Center the additional funding upon receiving notification of the requirement for additional funding, or within such time as approved by the Indian Head Division/Naval Surface Warfare Center.  Failure of the Customer to provide the funds, as required, will result in the discontinuance of performance.  Upon conclusion of performance, the Indian Head Division/Naval Surface Warfare Center will reconcile the Customer’s accounts to determine actual cost and refund any balance due to the Customer.  Nothing in this Agreement shall give the customer the right to audit the Indian Head Division/Naval Surface Warfare Center’s books.

d.  Checks should be made payable to “Treasurer of the United States”.  The checks shall be forwarded to: 

Commander, Indian Head Division


      Naval Surface Warfare Center


     101 Strauss Avenue


     Attn:  (Type in Program Analyst, Code xyz)

                Indian Head, Maryland 20640-5035

5.  SECURITY
a.  Information Security – the customer shall provide guidance to the government by providing any special information handling support (classified, unclassified, competition sensitive, proprietary, etc…) associated with the project, test articles, technical information, test data, specifications, etc.  If no guidance or declarations are provided, the government will assume none are required.

b.  If the project related information is classified, the customer shall provide the necessary classification guidance and security requirements. 

c.  Physical security – The customer’s physical security requirements for personnel, material, and vehicle access will be provided in accordance with NSWC regulations existing at the time of the Agreement.  The Pass Office can be reached at  301-744-4379 and visitor security clearances should be validated by calling Mrs. Shirley Garofalo or Mrs. Connie Howell at 301-744-4379.

6.  INSURANCE:  If the customer will be working on the Indian Head Division/Naval Surface Warfare Center installation in connection with this agreement, this section applies to the agreement.  

a.   By signing this Agreement, the customer certifies that the following insurance has been obtained and will be maintained during the entire performance of this Agreement:

(1) Workers’ Compensation and Employers’ Liability for all on-site customer employees

(2) General Liability (bodily injury)

(3) Automobile Liability

(4) Property Damage Liability

b.  The customer shall insert the substance of this clause, including this paragraph, in any Agreement that will require on-site work in connection with this Agreement and shall require his contractors to provide and maintain the insurance required above.  The customer shall maintain a copy of all such contractor’s proof of required insurance, and shall make copies available to the Navy command upon request.

7.  SAFETY AND ACCIDENT PREVENTION:  When performing work under this Agreement on the Indian Head Division/Naval Surface Warfare Center’s installation, the government will provide emergency services and care such as fire, ambulance, or emergency first aid.  However, investigations may warrant that the customer shall pay reasonable charges for these services at some unspecified later date.

a.  In addition, the following considerations apply in performing work under this Agreement on a government installation, the customer shall:

(1) Take all reasonable steps and precautions to prevent accidents and preserve the life and health of the customer and government personnel performing or in any way coming in contact with the performance of this Agreement.

(2) Take such additional immediate precautions as may reasonably be required for safety and accident prevention purposes

b.  If this Agreement is performed on a Navy installation, the Navy Occupational Safety and Health Standards (NAVOSH) apply to the Customer on the date of a signed Agreement.

c.  The Indian Head Division/Naval Surface Warfare Center may by written order, direct additional safety procedures as may reasonably be required in the performance of this Agreement.  The customer shall bear the responsibility for compliance with these procedures.

d.  Any violation of these safety rules and requirements, unless promptly corrected as directed by the Indian Head Division/Naval Surface Warfare Center, shall be grounds for suspension of work until the unsatisfactory conditions are corrected.  Failure to correct the unsatisfactory conditions may be grounds for termination of this Agreement.

8.  MISHAP INVESTIGATION:  In the event of any mishap resulting in the loss, damage, or destruction to property or facilities used in the performance of this Agreement, the Customer agrees to provide technical support for any investigation to assess the cause.  Both parties agree that the report will be held confidential to the degree allowed by applicable laws.

9.  DISPUTES:   Any dispute concerning a question of fact arising under the Agreement, which is not disposed of by mutual agreement of the parties or in a manner otherwise provided in the Agreement, shall be decided by the concerned Indian Head Division/Naval Surface Warfare Center Department Head, who shall reduce the decision to writing and furnish a copy to the customer.  The decision of the Indian Head Division/Naval Surface Warfare Center Department Head shall be final unless, within 30 days from the date of receipt of the decision, the customer furnishes the Commander, Indian Head Division/Naval Surface Warfare Center with a written appeal.  The Commander, Indian Head Division/Naval Surface Warfare Center will review the record to determine whether the initial decision was reasonable. The customer shall be afforded an opportunity to submit additional supporting documentation and rationale.  The decision of the Commander, Indian Head Division/Naval Surface Warfare Center shall be final.  

10.  WARRANTY:  The Government does not provide any warranty or guarantee, either expressed or implied, for the items or services delivered and sold under this Agreement.

12.  INDEMNIFICATION:  The Customer agrees to hold harmless and indemnify the United States Government, its employees, and agents/agencies from any claim for damages or injury to any person or property arising out of the services provided.  This hold harmless agreement does not apply (i) in any case of willful misconduct or gross negligence by Government employees. 

11.  TIME OF PERFORMANCE AND CANCELLATION/SUSPENSION:  The Government agrees to use its best efforts to maintain the estimated schedule, but gives no promise or guarantee as to the time of completion.  If the national interest requires it, under unusual or compelling circumstances, the Government can cancel or suspend performance.   Appreciating the consequences of such a decision, the Indian Head Division/Naval Surface Warfare Center will use its best effort to mitigate any cancellation or suspension of services.

12.  TERMINATION BY CUSTOMER:  The Customer may terminate this Agreement upon 30 working days written notice to the Indian Head Division/Naval Surface Warfare Center.  If the Customer elects to cancel this Agreement, the Customer shall remain responsible for all costs incurred by the Indian Head Division/Naval Surface Warfare Center up to the date of receipt by the Indian Head Division/Naval Surface Warfare Center of its termination notice.  The Customer shall also be responsible to the Indian Head Division/Naval Surface Warfare Center for all costs incurred in tearing down any facility and/or restoring the facility area to the “like condition” it was in, before preparations were made to conduct these tasks, and for any other reasonable termination costs.
13.  SUPPLIES FOR GOVERNMENT CONTRACTORS:  Any supplies or materials furnished by the Indian Head Division/Naval Surface Warfare Center shall not be deemed to be Government Furnished Material or Government Furnished Property within the meaning of any Government procurement contract.

14.   INTELLECTUAL PROPERTY RIGHTS 

a. Definitions:

(1) The terms “computer software”, “computer database” and “computer software documentation” shall have the same meaning as defined at DFARS 252.227-7014(a).

(2) The term “technical data” shall have the same meaning as defined at DFARS 252.227-7013(a).

(3) The term “technical information” means information that is communicated in any manner between the parties to this Agreement, of a scientific or technical nature that would be technical data, computer software, a computer database or computer software documentation if it were placed in recorded form, provided such information is reduced to writing within 30 business days after such communication and delivered to the other party not later than completion of the work under this Agreement.

(4) The term "invention" as used in this Agreement is defined in Section 100 of Title 35 US Code. 

(5)  The term “subject invention” as used in this Agreement means any invention conceived or reduced to practice in performance of work under this agreement.

b.  Rights in Technical Data and Computer Software

(1) Nothing in this Agreement shall diminish the Government’s rights in technical data, technical information, computer software, computer databases, and computer software documentation that the Government had prior to this Agreement, or is entitled to, under any other Government Agreement or contract, or is otherwise entitled to under law.

(2) If any products or services provided by the Indian Head Division/Naval Surface Warfare Center under this Agreement are within the scope of work, and in partial performance, of a prime contract between any Government activity and the Customer, then the respective rights of the Government and the Customer, in any technical data, computer software, computer databases, or computer software documentation created by the Indian Head Division/Naval Surface Warfare Center under this Agreement, shall be determined by the terms and conditions of that prime contract and by applicable federal law.  The Indian Head Division/Naval Surface Warfare Center may deliver copies of any such technical data, computer software, computer databases, or computer sof tware documentation directly to the Government activity which awarded such prime contract.

 (3) The Indian Head Division/Naval Surface Warfare Center may be required by federal laws, such as the Freedom of Information Act, to release certain non-classified technical data, computer software and computer software documentation to members of the public that request it.  Therefore, the customer shall conspicuously and legibly mark any technical data, computer software or computer software documentation that it provides to the Indian Head Division/Naval Surface Warfare Center and that it desires protected from release to third parties outside the Government. 


c. 
Rights in Inventions

(1) Nothing in this agreement shall grant to or confer upon the Customer any rights expressed or implied, to any invention owned by the Government or to which the Government is entitled to ownership, including but not limited to, any invention conceived or reduced to practice under this agreement, or under any patent application or patent owned by the Government or to which the Government is entitled to ownership.

(2) The Parties agree that the Customer shall have the right to seek a license, in accordance with Chapter 18 of Title 35, United States Code, as implemented within the Navy by SECNAVINST 5870.2D, for any invention conceived or first reduced to practice under this agreement.

(3) Employees of either Party working under this agreement will report Subject Inventions to their employer within 90 days.  Each party shall notify the other Party of such Subject Inventions within 90 calendar days of the report by its employee(s).  Each party shall be entitled to own the Subject Inventions of its own employees.

(4) Each Party to this agreement whose employee(s) contribute to the making of a jointly invented Subject Invention shall have title in the form of an undivided interest in jointly invented Subject Inventions.  The parties shall confer on all jointly invented Subject Inventions to determine which Party will file a patent application. 

15.  CLEARANCE OF MATERIAL INTENDED FOR PUBLIC RELEASE.  No news release, including photographs and films, advertisement, or public announcement, regarding this Agreement or denial or confirmation of same shall be made without prior written approval of the Indian Head Division/Naval Surface Warfare Center.

16.  EXPORT CONTROL.  Information exchanged under this Agreement may be subject to United States export control laws and regulations under the Arms Export Control Act (22 USC 2778) and the International Trafficking and Arms (22 CFR Parts 120-130).  The Customer is solely responsible for complying with all applicable United States export control laws and regulations for information subject to the export control laws and regulations.

17.  SIGNATURES AND APPROVALS
ACCEPTANCE OF AGREEMENT on behalf of [insert Company name]

BY:
___________________________
_______________


Signature                   


Date         




______________________________________________

Type Name and Title

______________________________________________                             


Name of Company

If the Customer is a corporation, the following certification is required.












(Seal)

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 ________________thereof; that the seal affixed to this Agreement is the corporate seal of said corporation, and that said Agreement was duly signed for and on behalf of the said corporation and said corporate seal was affixed thereto by authority of its governing body.

By:
________________________________________

________________


Signature



                                             Date


______________________________________


(Type Name and Title)

ACCEPTANCE OF AGREEMENT on behalf of the Indian Head Division, Naval Surface Warfare Center
By:
________________________________________

________________


Signature



                                             Date

________________________________________

     

           MARC A. SIEDBAND

           CAPT, USN

18.  ENTIRE AGREEMENT.  This Agreement with all attachments constitutes the entire agreement of the parties and no oral or other representations shall be binding.
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