Part III

United Technologies Corporation

STANDARD TERMS AND CONDITIONS OF PURCHASE
for
SERVICE AGREEMENT TERMS & CONDITIONS

DEFINITIONS

As used throughout this Order, the following definitions apply unless otherwise specifically stated in a particular General Condition set forth below or unless specifically defined within the terms of a particular General Condition:

A.
“Buyer” means United Technologies Corporation, or a subsidiary, division affiliate, successor, or assign of United Technologies Corporation, or other entity issuing this Order, or issuing any order under any agreement to which these terms and conditions are attached or referenced therein, or to any entity to which this Order is assigned pursuant to this Order.

B.
“Purchase Order”, “Order”, or “Agreement” means this agreement, including change notices, supplements, amendments, or modifications thereto, except where the context indicates that a particular Purchase Order document or other particular document is being referred to.

C.
“Supplier” or “Contractor” means the legal entity providing Good and Services or otherwise performing work pursuant to this Order.

D.
“Goods” means goods, supplies, or items that include, but are not limited to, those part numbers, model numbers, and/or descriptions set forth on the face of this Order.  These terms also include computer software or hardware (including any software, firmware or other hardwired logic embedded within the hardware) delivered or to be delivered under this Order.

E.         “Services” means any effort supplied by Supplier incidental to the sale of Goods by Supplier under this Order including, without limitation, installation, repair and maintenance Services.  The term “Services” shall also include, without limitation, any effort specifically required by this Order, including all associated efforts such as design, engineering, repair, maintenance, technical, construction, consulting, professional, or other services. 

INVOICING INSTRUCTIONS

a.
Invoices shall be submitted no more frequently than monthly and shall contain the following information: (1) Purchase Order number, (2) invoice number, (3) date services were performed, (4) brief description of services performed, and (5) invoice amount.  The invoice shall itemize material, labor, any special charges or costs, ship​ping, other direct charges, travel, and taxes.

b.
Invoices shall be submitted to Buyer, to the attention of Buyer's point of contact for invoice submittals.

c.
Invoices shall not be submitted in advance of services being performed.  Payment inquiries shall be submitted to the Buyer whose name ap​pears on the face of this order.

SPECIFICATIONS

a.
Contractor shall comply with all specifications stated in this or​der, including applicable U.S. Government specifications.

INSPECTION

a.
Contractor shall provide and maintain, without additional charge to Buyer, an inspection system ensuring that Contractor complies with all specifications and requirements applicable to this order.  

b.
Buyer (and its customer(s), as applicable) may perform such re​views and evaluations as they deem reasonably necessary, at all times and places, to ascertain compliance with this provision.  However, Buyer's right of review, whether or not exercised, does not relieve Contractor of any of its obligations for inspection, testing, performance, or associ​ated docu​mentation.  Contractor shall furnish, at no additional cost, such facili​ties and assistance as are reasonably required for the safe and efficient performance of inspection by Buyer and its customer(s).

INTERPRETATION AND CONSTRUCTION

a.
This Agreement shall be interpreted as a unified con​tractual docu​ment with all provisions having equal effect.  In the event of any con​flict or inconsistency between or among these provisions and terms or conditions ap​pearing in the body of the purchase order, the purchase or​der shall control. Captions and headings in this Agreement are for con​venience only and shall not af​fect the interpreta​tion or construction hereof.

b.
The construction of this Agreement shall be governed by the laws of the State of Connecticut, excluding its conflict of law rules.

c.
This Agreement constitutes the entire agreement between the parties and shall supersede all previ​ous communications, representa​tions, and agreements, either oral or written, between the parties with respect to the subject matter hereof and no agreement or understanding varying or extending this Agreement shall be binding upon either party unless made in a writing referencing this Agreement and signed by a duly authorized representative of each party.  

d
Ambiguities, inconsistencies, or conflicts arising out of or re​lated to this Agreement will not be strictly con​strued against Buyer; rather, they shall be resolved by ap​plying the most reasonable interpre​tation under the circum​stances, giving full consideration to the inten​tions of the parties at the time of contracting.

e.
If in any instance any provision of this order shall be determined to be invalid or unenforceable under any law or regulation, such provi​sion shall not apply in such in​stance, but the remaining provisions hereof shall be given effect in accordance with their terms.

f.
Buyer's failure to insist on performance of any of the terms or conditions herein, or to exercise any right or privilege, or Buyer's waiver of any breach hereunder, shall not thereafter waive any such terms, conditions, or privi​leges or any other terms, conditions, or privileges, whether of the same or similar type.

g.
The rights and remedies of Buyer under this order shall be cumu​lative and additional to any other or further rights or remedies pro​vided at law or in equity.  Contractor's obligations under this Agreement to indemnify and hold harmless Buyer shall include, without limitation, all court costs and attorney's fees incurred by Buyer, including those incurred in enforcing Contractor's obligations hereunder.

INDEPENDENT CONTRACTOR RELATIONSHIP

a.
The relationship of the Contractor to Buyer is that of an inde​pendent contractor and nothing herein shall be con​strued as creating any other relationship.  Unless otherwise provided in this order, the Con​tractor may adopt such arrangements as the Contractor may desire with re​gard to the details of the services performed hereunder, the hours during which said services are to be provided, and the place or places where said services are to be furnished, provided that such details, hours and services shall be con​sistent with the proper accomplishment of said serv​ices and provided further that said services shall be performed in a man​ner calculated to attain the most satisfactory and cost-effective results for Buyer.  

b.
Contractor accepts, in connection with the work called for hereby, exclusive liability for the payment of any employee wages, benefits, other labor costs, fees, and taxes or contributions, however measured.  Contractor is solely liable for taxes, duties, and any other costs or fees levied on Contractor's property (real or personal).  Contractor as​sumes all liability for overtime premiums, shift differentials, Social Secu​rity, unemployment insurance, old age payments, workers' compensation premiums, annuities or retire​ment bene​fits which are measured by wages, salaries or other remuner​a​tions paid by Contractor to any and all persons employed by it in con​nection with the performance of the services.  Contractor shall comply with all Federal and State administrative regu​lations respecting the as​sumption of li​ability for any of the aforesaid wages, benefits, taxes or contribu​tions.  Contractor represents that the prices and rates incorpo​rated herein include all such wages, costs, benefits, taxes or contribu​tions and agrees to indemnify and hold Buyer and Buyer's directors, officers and employees harm​less from and against any and all liability for the delay or failure of Con​tractor and its subcontractors to pay any such wages, costs, benefits, taxes or contributions.

TITLE TO MATERIALS AND EQUIPMENT

a.
All materials and equipment furnished by Buyer and all mate​rials and equipment the cost of which shall be reimbursed to the Contractor by Buyer are to be and remain the sole property of Buyer and are to be re​turned to Buyer within ninety (90) days after the expiration or earlier ter​mination of this Agreement.  Contractor has and assumes risk of loss of or damage to Buyer's materials and equipment while in Contractor's possession, and agrees to return all unused materials and equipment to Buyer, upon Buyer's request, in the same condition as when originally provided, rea​sonable wear and tear excepted.

INVENTIONS AND PROPRIETARY RIGHTS

a.
Contractor agrees to disclose promptly to Buyer all data, information, in​ven​tions, discoveries, and improvements conceived or first actually reduced to practice in the performance of, or aris​ing out of, the services fur​nished to Buyer by the Contrac​tor or by other persons used by the Con​tractor in the per​formance of services hereunder.  All such inventions, dis​cov​eries or improvements and patents therefor shall become the exclu​sive property of Buyer.  Contractor hereby un​der​takes and agrees to execute such assignments and other pa​pers which, in the opinion of Buyer, are neces​sary at any time to permit the filing and prosecution of any applications for patents covering the inventions, discoveries or im​prove​ments or are otherwise required for compliance with the terms of this provision.  In the event that others are used by the Contractor in connection with the work called for by this Agreement, the Contractor agrees to procure from them similar agreements and to cooperate with Buyer in procuring execu​tion by them of such assignments and other pa​pers as may be required. 

b.
The Contractor agrees that, in consideration of payments made by Buyer to Contractor under this Agreement, any work pre​pared by or for Contractor for Buyer, in which copyright protection subsists, shall be deemed a "work made for hire" under Section 101 of Title 17 of the United States Code and ownership thereof shall vest in Buyer.  Any such work shall be deemed assigned to Buyer by Contractor.  The Contractor shall execute formal written assignments of all such works to Buyer at any time upon request.

c.
Contractor shall be liable for and shall indemnify and save Buyer harmless from any infringement claim, suit, or action alleging that the services provided hereunder infringe any patent, trademark, copyright, semiconductor chip product mask work right, or other common law or statutory proprietary right.  If any suit or claim is filed directly against Buyer as a direct or indi​rect result of Contractor's provision of services hereunder, Contractor shall cooperate with Buyer in its de​fense of any alleged infringement claim.  At Buyer's election, Contractor shall assume the defense of any such action or claim.

d.
Buyer is hereby licensed by Contractor to copy any software pro​vided or used under this order onto a computer memory device and to make back-up copies of such software.  Buyer's sole obligation with respect to software furnished hereunder is to use such software in accordance with applicable U.S. copyright laws and regulations, regardless of any other license agreement, including, but not limited to, any license agreement packaged with such software.

e.
The ser​vices performed hereun​der and the results thereof shall be considered as confidential and pro​prietary to Buyer, and Con​tractor (including others used by Con​tractor in the per​formance of services hereunder) shall not, without the prior written consent of Buyer, (i) use, publish or otherwise di​vulge any informa​tion developed, divulged, or otherwise learned in any manner arising out of this Agreement.  "Information" includes, but is not limited to, techni​cal or business information de​veloped by, for, or at the expense of Buyer, or assigned or entrusted to Contractor or anyone else.  Contractor shall not discuss the nature of Contrac​tor's activities in connection with Buyer with anyone except authorized repre​sentatives of Buyer.

DISCLOSURES AND CONFLICT OF INTERESTS

Contractor represents, warrants, covenants and agrees that:

a.
During the term of this Agreement and any renewal(s) hereof, the Contractor and any others used by the Contractor in the performance of services hereunder shall not consult with any other person, association, firm, corporation or other entity regarding the services provided hereunder without the prior written approval of Buyer;

b.
The Contractor and any others used by the Contractor in the per​formance of services hereunder shall not, directly or indirectly, wrong​fully solicit, obtain or use on behalf of the Buyer, or wrongfully dis​close to Buyer, any information of any other person, association, firm, corporation, govern​ment or other entity, including information which is a trade secret, confidential, proprietary, government security clas​sified, or government procurement sensitive (including docu​ments identified prior to the award of a government contract as source selection information and any other information which offers or may offer Buyer an illegal or un​fair compet​itive advantage); and, unless otherwise specifically identi​fied in writing at the time of disclosure, all information disclosed to Buyer by the Contractor and any others used by the Contractor in the performance of services hereunder may be used or disclosed by Buyer without restriction;

c.
None of the provisions of this Agreement, nor the ser​v​ices per​formed hereunder by the Contractor and any others used by the Contractor, contravenes or is in conflict with any law, judgment, decree, order or regulation of any govern​mental authority, or with any contract or agree​ment with, or any obligations owed to, any other person, association, firm, corporation, government or other entity to which the Contrac​tor or any such others used by the Contractor are sub​ject, including without limiting the generality of the fore​going, employment agreements, consult​ing agreements, disclo​sure agreements or agreements for the assignment of inven​tions;

d.
No entertainment, gift, gratuity, money, or anything of value shall be paid, offered, given or promised by the Con​tractor or by any others used by the Contractor in the per​formance of services hereunder to, or be obtained or so​lic​ited by the Contractor or by any such others from, di​rectly or indirectly, any person, association, firm, corpora​tion, govern​ment or other entity that is prohibited by Buyer's "Code of Ethics," by applicable law or regulation, by the poli​cies of that association, firm, corporation, govern​ment or other entity, or by Buyer's "Policy Statement on Business Ethics and Conduct in Contracting with the U.S. Government";

e.
Prior to the effective date hereof and throughout the term of this Agreement, the Contractor shall promptly notify Buyer in writing of any action, change or development which would make any representation, war​ranty, covenant or agree​ment in or furnished under or as a part of this Agreement un​true, inaccurate or incomplete in any respect;

f.
If the Contractor (or any others used by the Contractor in the per​formance of services hereunder) is expected to or may engage in services considered to be within the defini​tions of a "Government Marketing Con​sultant", "Lobbyist", or "current or former em​ployee of, or consultant to, the U.S. Government," as such terms are defined in pertinent laws and regulations, the Contractor agrees to notify Buyer immedi​ately in writ​ing.  In addition to the representation, war​ran​ties, covenants, and agreements provided in paragraphs (a) through (f) above, the Contractor additionally warrants, rep​resents, agrees and covenants, that: 


1) 
The Contractor (and all others used by the Contractor in performing services hereunder) will comply with all applica​ble laws and regulations, including, but not limited to:



(A)
the "Byrd Amendment", 31 U.S.C. 1352, as im​plemented by Federal Acquisition Regulation ("FAR") 3.8; and



(B)
the Office of Federal Procurement Policy Act, 41 U.S.C. 423, as implemented by FAR 3.104; and



(C)
section 8141 of the 1989 Department of Defense Appro​priation Act and section 6 of the OFPP Act, 41 U.S.C. 404, as implemented by FAR 9.5 and OFPP Pol​icy Letter 89-1.


2)
The Contractor is familiar with and shall continue to be familiar with all such conflicts of interest laws and regula​tions and shall pro​vide such written certifications under such laws and regulations as Buyer may reasonably request.  Written certifications may be required as provided for under the OFPP Amendments and other regulations governing the con​duct of Government Marketing Consultants and/or Lobbyists.  Buyer shall make available to the Contractor, upon written request, copies or synopses of such laws and regulations.  Failure to promptly and accu​rately complete certifications shall be grounds for Buyer's immediate termination of this Agreement, without liability to Buyer;


(3)
The Contractor agrees to promptly notify Buyer if the Contractor at any time has information or reason to believe that the performance of services hereunder would violate any such laws or regulation or would create such a conflict of interest, or the appearance of a such a con​flict;


(4)
The Contractor and any other persons used by the Contrac​tor in the performance of services hereunder shall not con​tact, directly or indi​rectly, (i) any officer, employee, principal or agent of the Government (including any elected member of the legislative branch of the Government or their staff) or, (ii) any customer, competitor, prime contractor, sub​contractor, vendor or supplier of Buyer, unless the Contractor is specifically authorized to make such a contact under the terms of this Agreement or the Contractor receives the prior written approval of Buyer.  In any and all such instances the Contractor and any such others used by the Contractor shall comply with all applica​ble laws and regula​tions; and


(5)
Neither the Contractor nor, where applicable, any others used by the Contractor in the performance of services hereun​der, has been convicted of a felony or has been debarred or suspended from doing business with the government or declared ineligible by the government to perform serv​ices for or on behalf of Buyer, or is presently the subject of any such ac​tion.

g.
In performing this Agreement, Contractor agrees not to use the Services of (1) current or former employees of the U.S. Government, or (2) current or former employees of Buyer, or (3) persons not U. S. citizens or permanent resident aliens, without first obtaining the written review and approval of Buyer.  Buyer reserves the right to review, and Contractor agrees to provide, such information as Buyer may reasonably require in determining whether to approve Contractor's use of any such person(s) under this Agreement.  Requests for such authorization must be submitted by Contractor through Buyer's Legal Department.

ETHICAL BUSINESS PRACTICES 

a.
This Agreement is subject to and governed by Buyer's "Code of Eth​ics" and the "Policy Statement on Business Ethics and Conduct in Contract​ing with the Buyer States Government," as such may be amended from time to time.  The Contractor covenants and agrees that the Contractor and any others used by the Contractor in the per​formance of services hereunder will com​ply with all applicable laws and regu​lations and with the "Policy Statement" and "Code of Ethics".

ASSIGNMENT

a.
Neither this Agreement nor any interest hereunder (including funds payable hereunder) shall be assign​able by either party unless such as​signment is mutu​ally agreed to in writing by the parties hereto; pro​vided, how​ever, that Buyer may assign this Agreement to any entity with which Buyer may merge or consoli​date or to which Buyer may assign substantially all of its assets or that portion of its business to which this Agreement pertains without recourse to Buyer and without ob​taining the agreement of the Contrac​tor.

MODIFICATION

a.
No modification of this Agreement shall be valid unless in writing and signed by the parties hereto.

TERMINATIONS AND SUSPENSION OF WORK

a.
The performance of work under this Contract may be ter​minated or suspended by Buyer in whole or from time to time in part whenever Buyer shall determine that such termination or suspension is in the best interest of Buyer.  Any such termination or sus​pension shall be effected by delivery to the Contractor by Buyer of a written notice specifying the extent to which performance of work under this Contract is terminated and/or suspended and the date upon which such action shall become effective.  In the event of such action, Buyer shall pay Con​tractor for services satisfactorily rendered up to the effective date of termina​tion or suspension and Con​tractor may submit a proposal for equi​table increase in the prices hereof to account for any costs of demobi​lization and direct termination expenses, to the extent such costs are solely attributable to the termi​nation/suspension and are actually in​curred and paid by Con​tractor.

b.
This Agreement or any renewal(s) hereof shall automatically expire as of the end of the term if the parties do not renew the Agree​ment.

c.
Notwithstanding any other provisions of this Agreement, if Contrac​tor or others used by the Contractor in the perfor​mance of services here​under violate any of the provisions of this Agreement, including but not limited to any applicable laws or regulations or the "Policy Statement" or Buyer's "Code of Ethics", Buyer may, in its sole discretion and in addition to any other remedies available at law or in equity, terminate this Agreement by written notice to the Contractor effective immediately upon the sending of said notice.  Contractor shall not be paid for any services or associated costs that are unsatisfactory or that violate any terms and conditions of this Agreement.

d.
Buyer may terminate this order under paragraph c. above at any time when Contractor consents to or voluntarily or involuntarily peti​tions for appointment of a receiver, trustee, liquidator, assignee, cus​todian, sequestrator, or similar official, or files or has filed a peti​tion in bankruptcy, reorganization, or order of relief, or in any other manner demonstrates its current inability to pay its debts or satisfy its obligations as they become due.

e.
The expiration or termination of this Agreement or of any renewal thereof shall discharge any further obligations of either party hereto with respect to this Agreement or any renewal(s) hereof; provided, however, that the Contractor's ob​ligations under provisions related to conflicts of interest, proprietary information, intellectual property, and title to materials and services provided by Buyer shall not be discharged by such expiration or termination but shall remain in full force and effect.

AUDIT RIGHTS

a.
At any time prior to final payment for work under this Agreement and within three (3) years thereafter, Buyer shall have the right to audit all direct and indirect charges, to the extent Buyer may deem necessary, for the purpose of verifying all direct or indirect charges claimed under this Agreement.  Contractor agrees to maintain and make available all records and books of account detailing any costs and ex​penses charged against this Agreement or any invoice hereunder.

WARRANTIES

a.
Contractor warrants that all work will be performed in accordance with current, sound and generally accepted indus​try practices by appro​priately licensed personnel who are trained and experienced in the ap​propriate fields.  These services are to be performed by Contractor for Buyer in consideration of the payments specified herein. Contractor will exert its best efforts to achieve satisfactory results.

b.
Contractor agrees that should any of the work not prove satisfac​tory at any time, in Buyer's sole judgment, Contractor shall re-perform all work originally undertaken by Contractor and/or necessary to correct such defective work, at no additional cost to Buyer or its customer(s).  In the event reperformance does not remedy Contractor's unsatisfactory performance, Buyer reserves the right to procure substitute services from another source or sources and to charge Contractor (directly or via set-off) with the costs thereof.  Buyer also reserves the right to charge Contractor for its direct and indirect costs occasioned by Con​tractor's breach of this warranty, including excess reprocurement costs, delay damages, costs incurred in payments made to Buyer's customers, and other costs, fees, expenses, and interest directly or indirectly attributable to Contrac​tor's breach.

c.
All work submitted by Contractor shall comply with fed​eral, state, or local guidelines and directions, as appro​priate, regarding the format of documents, protocols, test​ing procedures, and/or contents of designs, plans, specifi​cations, etc.

d.
Contractor shall assign to Buyer all warranties for materials and equipment furnished by Contractor during the performance of services.  Con​tractor shall notify Buyer prior to furnishing any materials or equip​ment that are not fully warranted for at least the six month period im​mediately fol​lowing performance of services.

e.
Contractor further agrees to execute any certificate reasonably required by Buyer and within the scope of services hereunder if such cer​tificate is required pursuant to fed​eral, state, or local laws or regu​lations.

f.
Contractor agrees to comply with all applicable fed​eral, state, and local laws pertinent to performance of services under this Agreement, and further agrees to include the sub​stance of this paragraph in all subcontracts entered into by Contractor.

g.
Any payment(s) otherwise due Contractor for any services in dispute may be withheld by Buyer (in whole or part) upon evidence of default by Contractor in the performance of any such services.  In no event shall payment be made for any services performed by the Contractor if such services are not stated in or is not otherwise within the scope of this Agreement.

h.
Contractor warrants that the prices/charges/rates set forth or in​corporated via reference in this Agreement are not less favorable than those currently extended to any other customer for the same or similar services, in similar quantities, during the term hereof.  No additional charges or rates of any type shall be added without Buyer's prior writ​ten consent.  

EXCUSABLE DELAYS

a.
Should the progress or completion of the services be delayed due to causes such as (but not limited to) strikes, accidents, or other unforseeable causes beyond the Contractor's reasonable control and with​out its fault or negligence, the time for completion of said work shall be extended for an equivalent  period of such delay as may be ap​proved in writing by Buyer (such approval not to be un​reasonably with​held).  Delays caused by acts of subcontrac​tors or parties engaged by Contractor shall not be excusable unless such subcontractor's or party's delay was excusable within the meaning of this clause and Contractor was unable to secure alternate sources of supply or services within a com​mercially reasonable time.  Prompt notice in writing shall be given to Buyer whenever it appears said work shall be delayed or is likely to be de​layed for any cause, and Contractor shall use its best efforts to mini​mize any delay and continue its performance.

b.
Buyer shall be excused for any delays due to causes beyond its reasonable control.

c.
Contractor hereby specifically waives the defenses of impossibil​ity or impracticability of performance and in the event of Contractor's failure to make adequate progress under this Agreement consents to Buyer's termination of this Agreement for default.

CHANGES

a.
At any time during the performance of services hereun​der, Buyer shall have the right to make changes in, dele​tions from, or additions to the services or the time in which such services are to be performed, hereinafter collec​tively referred to as "Changes".  In the event that Changes require different and/or additional services by Contrac​tor, Contractor shall present to Buyer, prior to commencement of work under such Change, and Buyer shall con​sider, a claim for an equitable increase in compensa​tion because of such Change.  Such claim shall be supported by such data and information as Buyer reasonably may require.  Any such claim by Contractor for an equitable increase in compensation shall be mutually agreed to prior to the commencement of work under the pro​posed Change, except as directed under paragraph b. below.            

b.
The parties anticipate that Changes may be required un​der circumstances not permitting sufficient time in which to meet the requirements of paragraph a. above.  In such event, Contractor agrees to use its best efforts to prosecute the Change as well as to fully definitize any equitable increase in compensation within a reasonable time after the Change is ordered by Buyer.       

c.
Any Changes ordered hereunder shall be issued only by Buyer's duly authorized representative or other designee appointed in writing, in advance of Contractor's commencing performance of a Change. 

INSURANCE AND INDEMNIFICATION

a.
Contractor agrees to secure and carry as a minimum the following insurance covering all work to be performed under this Agreement:



(1)
Workers' Compensation and Employer's Liability Insurance in an amount sufficient by virtue of the laws of the State in which the work or any portion of the work is performed;



(2)
General Liability Insurance in which the limit of li​ability for injuries, including accidental death, shall be $1,000,000 for any one occurrence;



(3)
General Liability Insurance in which the limit of li​ability for property damage shall be $1,000,000 for any one occurrence;



(4)
Automobile Liability Insurance in which the limit of li​ability for injuries, including accidental death, shall be $1,000,000 for any one occurrence;



(5)
Automobile Liability Insurance in which the limit of li​ability for property damage shall be $1,000,000 for any one occurrence; and 



(6)
Professional Liability Insurance subject to a limit of $1,000,000.



(7)
Contractual Liability Insurance sufficient in scope of coverage and amount (in Buyer's reasonable discre​tion) to cover the li​abilities herein assumed by Contractor.

b.
All such insurance shall be issued by companies autho​r​ized to do business under the laws of the State in which all or part of the serv​ices are to be performed, shall be in form satisfactory to Buyer, and shall contain a provision prohibiting cancellation except upon at least ten (10) days' prior notice to Buyer.  All such insurance policies will be primary in the event of a loss arising out of the Contrac​tor's per​formance of work.  Certified copies of said poli​cies or certificates evidencing such insurance and nam​ing Buyer as an additional insured shall be filed with Buyer within 30 days after the date of this Agree​ment and within a reasonable time after any renewals or changes to such poli​cies are issued.    

c.
In the event Contractor makes a claim against Buyer, at law or otherwise, alleging damage to Contractor as a re​sult of any error, omis​sion or other act arising out of or relating to this Agreement, and Con​tractor fails to prove such claim or to prevail in any action at law or in equity, then Contractor shall pay all costs, including reasonable at​torney's fees, incurred by Buyer in defending itself against such claim.

d.
To the extent permitted by law, Contractor and its in​surer(s) agree that subrogation rights against Buyer are hereby waived.  Con​tractor hereby undertakes to reflect such waiver in any policy(ies) re​quired under this Agreement.  

e.
Contractor agrees to insert the substance of paragraphs a. through d. above in all subcontracts entered into by Con​tractor to support services performed under this Agreement.

f.
Contractor agrees to protect, defend, indemnify, and hold harmless Buyer from and against all claims, demands, and causes of action of every type and character, without limitation, arising out of or related to performance of services under this Agreement.   

g.
The indemnification provided in f. above shall apply to any action arising out of or related to the negligent or willful acts or omissions of Contractor or its subcontrac​tors, officers, directors, heirs, as​signs, or employees.  This indemnity shall not apply to claims - other than those described in h. below - proximately resulting from the sole negligence or willful misconduct of Buyer, its directors, officers, agents or employees.  

h.
The obligation undertaken in f. above shall expressly include, without limitation, indemnification against in​ju​ries, sickness, disease (including occupational disease when​ever occurring), or death of Contrac​tor's employees in any way connected with or resulting from the sole, joint, or com​parative negligence of Buyer, or of its directors, offi​cers, agents, or employees, whether acting jointly or sever​ally.

i.
Contractor shall hold harmless and indemnify Buyer from and against all claims and liabilities (including attorneys' fees) however arising and whether based on contract, tort, strict liability, negli​gence, statute, or any other theory at law or in equity, arising from, based on, or connected with the performance of this order by Supplier's subcontractors, agents, or any other third parties used by Contractor in performing or supporting this order.  Contractor's indemnity hereunder shall survive termination or expiration of this order.

PERMITS AND LICENSES

a.
Except for permits and/or licenses required by statute or regula​tion to be obtained by Buyer, Contractor agrees to obtain and maintain - at its own expense - all permits, li​censes and other forms of documen​tation required by Contrac​tor in order to comply with all existing laws, ordi​nances, and regulations of the United States and of any state, county, township, or municipal subdivision thereof, or other governmen​tal agency, which may be applicable to Contractor's performance of work hereunder.  Buyer reserves the right to review and approve all applica​tions, permits, and licenses prior to the commencement of any work here​un​der.

PERFORMANCE AND PAYMENT BONDS

a.
If specifically requested by Buyer, Contractor shall furnish (at Contractor's expense) performance and payment bonds in form and amount satisfactory to Buyer.  Contractor rep​resents that the rates and/or costs herein provided do not include any amount for any cost of perform​ance or payment bonds.

EQUAL OPPORTUNITY

a.
Contractor will not discriminate against any employee or applicant for employment because of age, race, color, handicap, religion, sex, or national origin.  Contractor will take affirmative action to ensure that applicants are employed, and that employees are treated during employ​ment without regard to their age, race, color, religion, sex, handicap, or national origin. Such action shall include but not be limited to the following: Employment, upgrading, de​motion, or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of com​pensation, selection for training, including apprenticeship.  Contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices setting forth the provisions of this nondiscrimination clause.

b.
Contractor will comply with all provisions of the rules, regula​tions, and relevant orders of the Secretary of Labor.

c.
Contractor will include the substance of this provision in every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor is​sued pursuant to section 204 of Ex​ecutive Order 11246 of September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, so that such provisions will be binding upon each subcontractor or vendor.

KICKBACKS

a.
Contractor represents and warrants to Buyer that nei​ther Contrac​tor (including any of its officers, partners, employees or agents) nor any Subcontractor or Subcontractor employee has:


(1)
provided, attempted to provide, or offered to pro​vide any kickback or gratuity;


(2)
solicited, accepted or attempted to accept any kickback or gratuity; or


(3)
included, directly or indirectly, the amount of any kickback or gratuity in the price applicable to this Contract or in the subcontract price charged by any subcontractor to a higher tier subcontractor.

b.
In addition to any other remedies that Buyer may have, Contractor shall indemnify and hold harmless Buyer from and against any loss or damage, including, without limitation, Buyer's costs, attorney's fees, or any fines or penalties assessed against Buyer, resulting from a vio​lation of (i) the Anti-Kickback Act of 1986 or (ii) other pertinent fed​eral, state, or local laws regarding kickbacks or commercial bribery, by Contractor (including any of its officers, part​ners, employees, or agents) or by any Subcontractor or Sub​contractor employee.

CONTINUATION OF WORK DURING THE PENDENCY OF A DISPUTE

a.
No failure of Contractor and Buyer to settle any dis​pute or to reach any agree​ment provided for by the terms of this Contract shall ex​cuse Contractor from diligently pro​ceeding with the performance of this Contract, except as otherwise expressly provided in this Agreement.  

LIENS

a.
Contractor (i) shall indemnify and hold harmless Buyer from all laborers', materialmen's, and mechanics' liens upon the property where services are performed, arising out of the services, labor and materials furnished by Contractor or any of its subcontractors under this Con​tract, and (ii) shall keep said property free and clear of all liens, claims, and encumbrances arising from the performance of this Contract by Contractor or its subcontractors.

b.
Contractor, for itself, its subcontractors, material​men, laborers and for all other persons performing any labor or furnishing any serv​ices, labor or materials for any of the work, hereby waives, to the full extent permitted by law, all right to have filed or maintained any me​chanics' or other liens or claims for or on account of the services, la​bor, or materials to be furnished hereunder.

c.
Contractor shall include a provision satisfying the re​quirements of this provision as a part of any and all subcon​tracts entered into for the work or any portion thereof.  Any such provision shall specifically identify Buyer as a third party beneficiary of such provision.

ATTORNEYS' FEES

a.
In the event Buyer should bring an action against Contractor for en​forcement of the terms and conditions of this order, Contractor agrees that Buyer shall be entitled to award of its reasonable attorneys' fees and court costs associated with such proceedings.

DISCLOSURES OF TECHNICAL DATA

a.
Contractor warrants and represents that it will limit disclosure of any technical data contained in, made available, or generated in the performance of this order in accordance with export restrictions imposed by the U.S. Ex​port Administration Regulations, 15 C.F.R. Parts 768 et seq. and the Interna​tional Traffic in Arms Regulation, 22 C.F.R. Part 120 et seq.  Compliance with export laws and regulations does not relive Contractor of its obligations un​der any other provision of this order related to protection of information.
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