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Partnering Agreement

Between

Northrop Grumman Corporation

And

United States Air Force

Warner Robins Air Logistics Center

Depot Maintenance Activity Group

ARTICLE 1 – AGREEMENT AND OBJECTIVES

1.1 Agreement:  This Partnering Agreement (PA) is made and entered into by and between Northrop Grumman Corporation, a corporation organized and existing under the laws of the State of Delaware, acting through its Integrated Systems Sector, Airborne Ground Surveillance and Battle Management Systems business area (hereinafter referred to as “NGC”), having a place of business at 2000 W. NASA Boulevard, Melbourne, Florida 32902, and the United States Air Force, Warner Robins Air Logistics Center (WR-ALC), Depot Maintenance Activity Group (hereinafter referred to as the “Depot”), located at Robins AFB, Georgia 31098.  NGC and the Depot are hereinafter referred to collectively as “the Parties.”

1.2 Objectives:  The Parties agree that the objectives of this Partnering Agreement are to:

(a) Mutually cooperate in establishing innovative methods of partnering for Government Furnished Supplies and/or Services (GFSS), including but not limited to core Prime Mission Equipment (PME) maintenance, core Operational Flight Program (OFP) maintenance, and other depot maintenance workloads as may be mutually agreed upon and approved by the Procuring Contracting Officer (PCO) in support of the Joint Surveillance Target Attack Radar System (JSTARS).

(b) Jointly conduct pre-award activities, relative to the depot maintenance workloads covered by this Agreement, as necessary for NGC to prepare and timely submit to WR-ALC/LKK a best value proposal for JSTARS Total System Support Responsibility (TSSR) in response to Letter of Solicitation F09603-00-R-JSTAR.

(c) Clearly establish the roles and responsibilities of NGC and the Air Force, including the Depot and the JSTARS Joint Program Office (JPO), relative to the methodologies for GFSS under this PA and the planning, budgeting and application of resources necessary to meet current and future Air Force core requirements during the duration of the TSSR Prime Contract.

(d) Obtain approval of the PCO for this Partnering Agreement and associated Implementation Agreements (IAs) to be incorporated into the JSTARS TSSR Prime Contract.  It is understood by the Parties that this PA and associated IAs will serve as the basis for the Air Force providing the described GFSS, and identify NGC’s responsibilities associated with Depot activities.  Incorporation of these documents into the prime contract shall demonstrate the JSTARS JPO’s and PCO’s concurrence and approval of the contents of the documents.  The parties recognize that the terms of the prime contract shall prevail in the case of any conflict with the terms of this PA and/or associated IAs.

(e) Upon award of the prime contract by WR-ALC/LKK, to partner in the Depot’s performance of core PME maintenance, core OFP maintenance, and other depot maintenance workloads as mutually agreed upon and approved by the PCO, in accordance with the terms and conditions of this PA and attached IAs which will be amended over time.

1.3 Organizational Relationship:  This PA is not intended by the Parties to constitute or create a joint venture or formal business organization of any kind, nor to create a subcontract, or any other enforceable contractual relationship, between NGC and the Depot. This PA defines and describes a GFSS effort to be performed by the Depot in partnership with NGC.  NGC and the Depot shall remain as independent entities at all times, and neither Party shall act as an agent for the other.  The Parties recognize that their exclusive remedies under this PA (except as otherwise specifically provided herein) shall be as described in Article 13, Resolution of Disputes and Disagreements.

1.4 Partnering Relationship:  The Parties are committed to close and continuing cooperation, mutual support through shared information and expertise, and the dedication of their skills and resources to continuous innovation and process improvement in faithfully executing their responsibilities under this PA.  The Parties’ intent is that this partnering relationship can and will successfully integrate their efforts to continuously improve total systems support of the JSTARS Weapons System, while providing best value to the Air Force.

ARTICLE 2 – DEFINITIONS

2.1 Total System Support Responsibility (TSSR) means NGC’s system support responsibilities for the JSTARS weapon system as described in the JSTARS TSSR Letter of Solicitation and resulting prime contract, which include sustainment of the air vehicle, ground support systems, operational and maintenance trainers, supply chain and spares management, systems engineering and technical data, as well as integration of TSSR activities with operational-level maintenance.

2.2 Implementation Agreement (IA) means the subsidiary agreements attached to this PA which specify the work to be performed by the Depot by major workload category, provide firm or estimated costs, and include more detailed terms and conditions consistent with this PA.

2.3 Project Order means an AFMC Form 181, or other appropriate document as specified within the IA, that provides funding from WR-ALC/LKS to the performing Depot organization to enable the issuance of Temporary Work Requests (TWRs) to authorize Depot performance of a specific workload previously defined in an IA.
2.4 Temporary Work Request (TWR) means the AFMC Form 206, or other appropriate document as specified within the IA, by which NGC, subject to LKS review and approval, orders work to be performed by the performing Depot organization within the funding and authorization previously provided by the Project Order.

2.5 Customer means Headquarters USAF and the Secretariat, Air Combat Command, Headquarters Air Force Materiel Command, Electronic Systems Center, the JSTARS Joint Program Office (JPO), including the System Support Manager (SSM), and the 93 Air Combat Wing, individually and collectively.

2.6 Program means NGC’s TSSR responsibilities, as defined in the JSTARS prime contract, including NGC responsibilities for GFSS as specified in this PA.

2.7 Integrated Product Team (IPT) means a joint NGC/Depot team established for this PA and for each IA to cooperatively conduct the operational implementation of the requirements of this PA and the IAs, and to cooperatively share programmatic information as necessary to facilitate the genuine partnership contemplated by these agreements.

ARTICLE 3 – NGC PROPOSAL PREPARATION & SUBMISSION

3.1 Prime Contract Proposal Responsibilities:  In order for NGC to submit an acceptable proposal, the Parties agree to timely and cooperatively develop and describe the necessary details of the expected GFSS work requirements within the IA for each workload. The process used to develop these IAs is described in paragraph 3.3 and Article 8 below.

3.1.1 Northrop Grumman Role:  NGC is responsible for its proposal preparation activities as necessary to respond to the proposal requirements contained in Letter of Solicitation (LOS) F09603-00-R-JSTAR, as amended.  To ensure compliance with statutory requirements and Source of Repair Assignment Process (SORAP) decisions, and in recognition of evolving Depot capability, the USAF has established (a) a requirement for NGC to establish partnering agreements for the JSTARS workload to support HQ AFMC core capability decisions and (b) an objective to integrate Government/contractor sustainment activities via partnering arrangements to improve weapon system availability, training, and cost.  Therefore, NGC’s role is to:  

(a) Identify, with appropriate Depot input, the NGC provided depot support functions (if any) and associated cost estimates necessary to support the Depot’s actions to achieve Full Operational Capability (FOC) for workloads designated as core by the appropriate Government authority.

(b) Identify, with appropriate Depot input, the NGC provided depot support functions and associated cost estimates necessary to provide the recurring sustainment support functions to the Depot for the GFSS and cost estimates in its proposal.

(c) Cooperate with the Depot to develop innovative partnering arrangements resulting in improved weapon system availability, training, and cost.

3.1.2 Depot Assumption Relative to NGC’s Prime Proposal:  In concert with the NGC role described in 3.1.1 above, the Depot and the JSTARS JPO must comply with SORAP decisions.  The Depot is entering this PA and developing associated IA workload estimates under the assumption that the level and type of support typically provided to the Depot by the JPO will continue to be provided by either the JPO or NGC.  Typical support activities include, but are not limited to, the following:

· Engineering support for all workloads


Obsolete/substitute parts recommendations


Failure analysis and trend evaluations


On-site support of depot maintenance technical problems


Interim software evaluations / suggestions


System safety


DMS reverse engineering


Mishap technical support


Modifications/projections retrofits

· Configuration control activities

· ICS PME activities

· Parts sourcing

· PME projects

· Technical data (all types) updates/interpretation/advice

· TPS updates

· Technical order support and verification

· TCTO activities

· Support equipment activities

· Engineering data required to accomplish software maintenance activities

· Software information and updates regarding integrated/annual release processes

· Equipment specialist support

· Programmatic workload projections

· Depot capability planning to meet current and future AFMC core requirements

· Long-range planning information for GO72E projections

· Suggestion/IDEA evaluation and processing

· Other functions typically provided by other than DMAG resources

The Parties to this PA recognize that these types of Depot support are the responsibility of the JPO, even though the JPO may acquire selected support functions from NGC.  Execution of these responsibilities requires open, timely communications between the Parties to convey technical and funding needs to the JPO to enable NGC and the Depot to meet performance requirements.

3.1.3 Depot Role:  The Depot’s role, regarding NGC’s proposal process, is to cooperate with NGC to develop the work requirements, provide the associated organic estimates, and to develop innovative partnering arrangements resulting in improved weapon system availability, training, and cost.  The Depot will provide other information (e.g. FOC status, activities necessary to complete FOC, recurring Depot support functions, transition plans, etc.) and assistance as necessary for NGC to accomplish the Letter of Solicitation (LOS) objectives relative to depot maintenance performed, or to be performed, by the Depot.

3.1.4 Costs, Risks and Liabilities:  The Parties hereby agree that each Party will bear all costs, risks, and liabilities incurred by it in the development and submission of this PA, the TSSR proposal, or other related documents, whether or not a prime contract is subsequently awarded to NGC for JSTARS TSSR, and in the event such a contract is awarded, for development and submission of any follow-on arrangements.

3.2 General Partnering Process:  This PA provides the general framework for development and execution of subsequent IAs.  The IAs will provide the details (e.g. specific technical description, costs, delivery schedules and other information pertinent to a specific workload) that become a part of this partnership.  While the dollars associated with Depot performance will not be part of the NGC prime contract, copies of the PA and initial IAs will accompany the NGC proposal, and upon approval by the PCO will be incorporated into the contract.

3.3 Specific Partnering Process:  The Parties agree to timely and cooperatively develop and describe the necessary details of the expected GFSS work requirements within the IA for each workload.  The Depot agrees to provide to NGC and the JPO representative its organic estimate (including unit cost, type cost arrangement, delivery, and general basis of estimates) to accomplish the described work requirements for each IA workload.  These organic costs will be prepared in accordance with established Air Force regulations, policy and guidance.  The Depot estimates will include all information necessary to properly execute the Project Order, Temporary Work Request (TWR) and other information as deemed pertinent for the successful execution of this partnership.  Additional major partnering tenets include the following: 

3.3.1 Workload Management:  The Parties agree to establish an Integrated Product Team (IPT) with appropriate expertise to ensure common understanding of requirements and associated NGC support and information necessary to develop IAs for approval by each organization.  Each Party will designate an IPT manager to act on its behalf and serve as a single point of contact.  The Parties will exert all reasonable efforts to implement a genuine partnership consistent with the requirements of the WR-ALC/LKK Letter of Solicitation and other program requirements as they may subsequently evolve.  The NGC IPT manager will lead the IPT and will be responsible for planning, coordinating, and integrating the Parties’ activities and for reporting status as the primary interface with the Customer.

3.3.2 Requirements Development:  NGC, as IPT lead, and the Depot IPT members will jointly develop detailed work requirements for all IA workloads.  Work requirements include the actual depot maintenance work to be performed by the Depot and the known NGC support responsibilities associated with each depot maintenance workload.  The IA workloads shall include core PME maintenance and core OFP maintenance.  The IA workloads may also include other workloads as mutually agreed by the Parties and approved by the PCO based on NGC’s assessment of best value.  Both Parties agree to work diligently to ensure that each Party and the JSTARS JPO have a clear understanding of the GFSS requirements.

3.3.3 Depot Estimate:  The Depot is responsible for providing timely cost estimates for the work to be accomplished under each IA once the requirements have been clearly established.  Copies of these estimates and other pertinent information will be provided to NGC and the JPO representative.  It is recognized that cost estimates and/or rates proposed by the Depot may be firm or estimated and, if firm, shall only be valid for a single Fiscal Year (FY).  Forward pricing will be subject to review and adjustment for each subsequent FY.  The initial Depot estimate will provide the most current estimated costs for FY 2001 work.  It will also include budgetary estimates of costs anticipated for work in FYs 2002 through 2006 based on the projected work requirements for these years as developed by the IPT for each IA.

3.3.4 Discussions:  The IPT members are encouraged to challenge inefficient processes, develop innovative low-cost solutions, and make recommendations for continuous process improvements relative to either Party’s proposed performance.  However, each Party is ultimately responsible for developing its estimates and carrying out its obligations under this PA and the IAs issued under it.  Should any issue not be resolved to the satisfaction of either Party, the matter may be referred for management consideration under Article 13, Resolution of Disputes and Disagreements.

3.4 Follow-On Requirements:  Not later than the beginning of the second quarter of each FY, the IPTs will develop requirements and estimates for the follow-on period and adjust requirements and estimates for the following five consecutive FYs.  The Parties will cooperate in updating IAs for the follow-on requirements. NGC will be responsible, with Depot assistance, for providing the necessary long-range budgetary forecast for the basic year plus five additional years as necessary for depot maintenance long-range forecasting.

ARTICLE 4 – AWARD OF PRIME CONTRACT

4.1 Implementation Upon Award:  Upon award of the JSTARS TSSR Prime Contract to NGC, NGC and the Depot will begin execution of the depot maintenance workloads as described in the IAs, subject to availability of Government funding and any modifications agreed upon during negotiations.  Such performance will be in accordance with this PA and approved IAs attached hereto.  Any subsequent changes to the IAs will be subject to Article 12, Changes.  If the Government formally notifies NGC of a decision not to award a prime contract for the Program to NGC, this PA shall be considered immediately terminated.

4.2 Deletion of Depot Workload(s) Upon Award:  The Parties understand that NGC may be directed by the Customer to place non-core Depot workload(s) included in the proposal with another source or direct that such workload(s) be proposed on a competitive basis.  In such event, NGC, in consultation and cooperation with the Depot, shall make good faith efforts to ensure that this decision represents best value to the Air Force based on available information.  If best value analysis is questionable, the Parties may attempt to convince the Customer to reconsider such decisions.  The Parties agree that NGC will comply with such Customer direction by notifying the Depot in writing, and that any impacted IAs shall be terminated in whole or in part under Article 14.  

4.3 Term of PA:  The Parties agree that the term of this PA shall be the same as the period of performance in the prime contract.

4.4 Obligation to Perform:  The inability of the Parties to agree upon the content of implementing documents under this PA after award of a prime contract to NGC shall not affect the obligation of NGC to obtain the work from the Depot or the obligation of the Depot to accept and perform the work.  Such disagreement shall be resolved in accordance with Article 13, Resolution of Disputes and Disagreements.  However, the Parties recognize that the Depot will not commence work without an approved Project Order and TWR containing the appropriate funding.

ARTICLE 5 – CUSTOMER INTERFACE CONCERNING PROGRAM STATUS

5.1 Primary Contact:  The Parties hereby agree that NGC will be the primary contact with the Customer concerning NGC performance under the Program, including its utilization of GFSS under this PA. The Parties will, as reasonably requested, ensure availability of management and technical personnel to assist the other party in discussions with or presentations to the Customer relative to depot maintenance activities.  The role of NGC as the primary contact concerning the Program shall not be construed as limiting or inhibiting the normal management reporting and interaction of the Depot with its higher headquarters or other elements of the Customer.  In the event that the Depot considers it necessary to provide directly to the Customer formal status or commitments concerning the Program, NGC will be notified reasonably in advance to ensure coordination of information and efforts to resolve any problems.
5.2 Control of Form and Content:  NGC will decide the form and content of its proposals, all documents it submits, and of oral or written presentations it makes to the Customer.  However, NGC will afford the Depot the opportunity to review the form and content of portions relevant to the Depot’s GFSS to be performed or actually performed under the Program.  To ensure that the Depot’s information is adequately and accurately portrayed and attributed to the Depot, the Depot will offer NGC its advice and assistance concerning the substantive content of the information and other documents and presentations related to its GFSS under the Program.  The Depot will be apprised of presentations or meetings with the Customer where the terms or performance of the Depot workload(s) will be discussed.

5.3 Copies of Documents:  NGC shall provide to the Depot copies of those portions of its proposal, including any amendments or supplements, submitted to the Customer to the extent that they deal with the GFSS under the Program.  During contract performance, NGC shall provide to the Depot copies of correspondence, presentation charts or other briefing aids, and other documentation received from or provided to the Customer relating to the Depot’s GFSS under the program.  Likewise the Depot will provide copies of similar types of information to NGC.

ARTICLE 6 – PUBLICITY AND NEWS RELEASES

6.1 Coordination:  Any formal news release, public announcement, advertisement, or publicity released by either Party concerning this PA, any proposals, any resultant contract, or any IAs or other subsidiary documents or processes hereunder, will be promptly shared with the other Party.

6.2 Exceptions:  The Parties recognize that they can not control news releases or publicity by the Customer, but agree to exercise their best efforts individually and collectively to ensure the accuracy and fairness of information contained in any such Customer publicity.

ARTICLE 7 – QUALITY STANDARDS AND COMPLIANCE

7.1 Quality Standards:  In performing its workloads under this PA, the Depot will comply with the then current policies of the Air Force Materiel Command.  Detailed and specific quality standards and inspection and acceptance processes will be included in the IAs attached hereto for specific workloads.

7.2 Contractual Compliance:  In the event that the Customer questions the compliance of Depot quality standards with Air Force standards for Depot activities, the Depot agrees to cooperate with NGC and the Customer to review quality performance and processes, provide information and/or take corrective action as may be required.

ARTICLE 8 – IMPLEMENTATION AGREEMENTS (IA)

8.1 Objective:  The objective of the IA is to identify and agree upon the specific work to be performed within a given Depot work area, subject to the terms and conditions of this PA.  The IA is an agreement between NGC and the Depot concerning the specific manner in which work will be identified, initiated, estimated, administered, and performed within the specific work area.  The IA will also identify known NGC support function requirements associated with the specific workload.
8.2 Conditions Governing the Issuance of IAs:  Either Party to this PA, or the Customer, may propose the creation of an additional IA.  In general, the need for an additional IA will be driven by the need or desire to have the Depot perform additional types of work beyond the scope of existing IAs.  Either Party to this PA may contact the other to propose the development of an additional IA at any time during the period of performance of this PA.  At that time, the Parties will come to a mutual agreement as to the appropriateness of the new IA and how the new IA will be prepared.  Part of the preparation process will include coordination with the Customer to ensure that the additional IA will meet the needs of the JSTARS Program.  Following drafting of the new IA, but prior to signature by the Parties, the document will be coordinated with WR-ALC/LKS and WR-ALC/LKK.  Then, following signature by the signatories to this PA, the new IA will be attached to this PA and submitted to WR-ALC/LKK for incorporation into the prime contract.
8.3 Management Responsibilities:  At the time each IA is signed, each Party will specify in writing to the other Party the name of the person who has overall management responsibility for that specific IA.  The written notice will also specify the name(s) and position(s) of individuals who can sign, and receive Project Orders and TWRs for work under that IA.  Either Party may update such notice in writing at any time.
8.4 Administrative Elements:

8.4.1 IA Numbering:  IAs will be consecutively numbered using Arabic numbers, i.e. 1,2,3, etc.  IAs to be implemented upon award of the prime contract will contain definitive scope and costs for FY01 and planning information for FY02 through FY06.  In order to accommodate this structure and recognize the FY dependency of IA pricing, the IAs will be numbered to indicate the FY to which the pricing and scope within that particular document apply.  Thus IA number 1 for FY01 would be numbered 1-01.  In this structure, the Arabic number designates the subject matter of the IA, and the number following the dash will indicate the FY to which the details within that IA apply.
8.4.2 Status Reporting:  Each IA will specify the contents and frequency of reporting required.  Normally this will include the communication by the Depot to NGC of the technical progress, expenditure status, and schedule status of work performed under each TWR.  In the case of TWRs that are not based on pre-established fixed unit costs, the IA may specify the submission of more frequent and more detailed cost, schedule and performance reporting to facilitate monitoring by NGC.
8.4.3 Period of Performance:  Unless a later date is agreed upon, the period of performance for an initial IA will begin when it is incorporated into the prime contract either at the point of contract award or in accordance with the process specified in paragraph 8.2 of this Article.  It will extend through the date specified under the Period of Performance provision of the IA.  However, the effective date of the IA does not constitute authorization for the Depot to proceed with work prior to receipt of funding via the appropriate Project Order and TWR.
8.4.4 Modifying, Extending and Renewing:  To maintain currency of the IA and facilitate streamlined operations within the entire PA, modifications to the terms of an individual IA may be made by the individuals specified in the Management Responsibility provision of the IA.  A follow-on definitive IA will be developed annually and begin with an NGC request to the Depot, issued at the beginning of the second quarter of each FY.  The request will reflect any known scope updates for the IA to be definitized and include known general requirements for the IA for the additional FY to be added.  In response, the Depot will submit its organic estimates or fixed costs for the follow-on IA to include an update of budgetary estimates and planning information for the next five FYs.  This estimate will be submitted by the end of the second quarter of each FY.  It is the intent of the Parties that the follow-on IA will be agreed upon and definitized at the start of its FY as necessary to enable the issuance of Project Orders and TWRs.
8.5 Specific Work Content:  Each IA will detail specific performance requirements of the Parties for the workload(s) included for a given FY.  The IA will include, as appropriate to the workload(s) a specific technical requirements document, flow charts, and/or other documents that describe the initiation, performance and acceptance of the workload(s) covered.
8.6 Line Items of Work:  Each IA will also contain a specific line item type structure that will detail the work content, schedule, fixed or estimated unit costs and/or rates, associated ordering methodology, and delivery point for individual items or blocks of work that can be ordered within that IA.  The line item structure will also include one or more separate line items for activities that are not considered part of the deliverable end item price (e.g. transition activities, repair assessments, quality deficiency report investigations, etc.).
8.6.1 Pre-established Fixed Unit Costs:  If a given line item is sufficiently defined at the time the IA is agreed upon, the fixed unit cost and schedule for that item will be specified and processed in accordance with the unilateral TWR process specified in paragraph 10.5 of Article 10, Temporary Work Request (TWR).
8.6.2 Estimated Unit or Task Costs:  If a given line item is for work for which a fixed unit cost cannot reasonably be established, the line item description will include or specifically reference the applicable loaded labor rates or the method of establishing estimated costs, and payment methodology.  The firm cost and schedule or estimated cost and schedule, as appropriate, will be established using the process for bilateral TWRs specified in paragraph 10.6 of Article 10. 
8.7 Other Provisions:  Each IA will contain additional information, as appropriate, to fully describe the duties and responsibilities of the Parties to the extent they are not already covered by this PA and the IA requirements specified above.  At a minimum, the Parties will consider and include as applicable the following provisions:
8.7.1 NGC Information and Assistance:  This provision will detail any known specific design, process, or other information that will be furnished by NGC to the Depot.  It will describe the information to be furnished and specify the timing that will apply to delivery of the information relative to the commencement and prosecution of actual work.  It will also describe any known assistance and Depot support functions that NGC will provide to the Depot before and during the actual performance of the work.
8.7.2 Materials, Tooling and Property:  This provision will specify the exact nature of any materials and property required to be furnished by NGC to the Depot to enable performance of work under that IA.  It will include the requirements for accountability, liability, and maintenance.
8.7.3 Quality Standards:  This provision will specify the precise quality standards that will govern performance of work under the IA.  In the event that quality standards are different for individual line items, this distinction will be clearly noted within this provision.
8.7.4 Inspection and Acceptance:  This provision will specify the responsibilities of the Parties and the method to be utilized to inspect and accept individual elements of work under the IA.  Responsibilities of the Depot for correction of defects will be specified in this provision of the IA in accordance with Article 11 of this PA.

8.7.5 Warranty:  The nature, time period and process associated with any warranty of work under the IA will be specified within this provision.  If warranty provisions vary for individual line items, the distinctions will be made clear within this provision.
8.7.6 Shipping Instructions:  This provision will specify the shipping instructions that apply to the workload(s) to be performed under the IA, including packaging, marking, methods of shipment, and responsibilities for payment of shipping expenses.  If the Parties intend to allow shipping arrangements to vary among TWRs, or if NGC is responsible for shipping, the shipping responsibilities should be specified within this provision.
8.7.7 Performance Incentives:  If the Parties agree that if any Depot performance incentives are applicable to work under an IA, they will specify the metrics and standards for measurement, as well as the methods and amounts of such incentives, within this provision.
ARTICLE 9 – PROJECT ORDERS

9.1 Objective:  The objective of the Project Order is to pre-position the funding and authority required to enable a performing Depot organization to provide GFSS to NGC in accordance with this PA, the provisions of individual IAs, and the individual TWRs.  No work may be done as the result of the issuance of a Project Order unless it is specifically authorized by a TWR issued under the authority of this PA and a specific IA.

9.2 Conditions Governing Issuance of Project Orders:  WR-ALC/LKS will issue the Project Order as necessary to enable the issuance of TWRs under each IA.  As the first step in issuing a Project Order, the responsible IPT for a specific IA will mutually agree on a dollar amount and an effective time period that would be appropriate for work under a specific IA (e.g. $500,000 for the first quarter of FY01).  Then, the NGC IA Manager, speaking for the IA IPT will communicate that need to WR-ALC/LKS.  If WR-ALC/LKS cannot provide the required funding for work during the requested period, the IA IPT will consider the conditions imposed by WR-ALC/LKS and revise their request for a Project Order to enable work under the specific IA involved.  Then, as before, NGC IA Manager, speaking for the IA IPT, will notify WR-ALC/LKS of the revised request for issuance of the Project Order.

9.3 Management Responsibilities:  WR-ALC/LKS will have management responsibility for issuing Project Orders pursuant to the terms of the prime contract, PA, and individual IAs.  The primary contact for PA, IA and/or Project Order discrepancies or issues shall be the designated NGC representative.  The Depot will designate to NGC and WR-ALC/LKS a responsible individual for Project Order activity associated with each IA.

9.4 Administrative Elements:
9.4.1 Numbering:  Project Orders will be numbered in accordance with established AFMC guidance.  However, Project Orders associated with individual IAs will be identified by LKS in an appropriate way to distinguish them from any other IA, other JSTARS, or other Depot work.  LKS shall notify the designated NGC representative of all assigned Project Order numbers associated with the IAs under this PA.

9.4.2 Status Reports:  The NGC JSTARS TSSR Program Manager will be responsible for reporting to WR-ALC/LKS the status of funding obligations and expenditures against the dollars contained on the Project Order.  NGC will also be responsible for reporting to WR-ALC/LKS on the schedule and technical performance status of individual TWR work done within the general authority of the Project Order.  The Depot and NGC will mutually develop a process for ensuring that the NGC Program Manager has accurate information to utilize in reporting to WR-ALC/LKS.

9.4.3 Modifying, Extending, and Renewing:  Changes of any type that are required to be made to the Project Order will generally be made in the same manner as that utilized to initiate a Project Order for a specific IA, as outlined in paragraph 9.2 of this Article.  Either Party may request of the other Party a change to the Project Order.  If policy or other higher headquarters direction requires WR-ALC/LKS to modify any or all Project Orders, the LKS representative will communicate the substance of the needed change(s) to the NGC Manager.  At that point, the NGC Manager for each IA affected will consult their counterpart to develop and prepare a proper modification to the affected Project Order.  The NGC Manager, speaking for the IA IPT, will then provide the proposed revision to the Project Order to WR-ALC/LKS for approval and issuance.

ARTICLE 10 – TEMPORARY WORK REQUEST (TWR)

10.1 Objective:  The TWR is the document that will be utilized to order work from a Depot.  The TWR will be issued in accordance with specific terms of an IA and within the funding and general authority of a Project Order.

10.2 Conditions Governing Issuance of TWRs:  WR-ALC/LKS will issue the TWR as necessary to provide specific work authority under each IA and funded Project Order.  As the first step in issuing a TWR, NGC will initiate the TWR as required for Depot performance under each IA.  A TWR will make specific reference to a line item within a specific IA and will be issued utilizing the pricing methodologies as agreed between the Depot and NGC.  A TWR may be issued for a single item of work or for a group of work items that utilize an agreed upon and specified external trigger for the commencement of actual work.  In the latter case, the IA will specify a methodology that will ensure that each piece of actual work is numbered or otherwise identified to ensure proper tracking.

10.3 Management Responsibilities:  The name(s) of NGC personnel who are authorized to initiate the TWR processes will be identified for each IA.  The name(s) of individuals within the Depot who can receive unilateral TWRs, as well as those who can negotiate and sign as a part of the bilateral TWR process, will also be identified for each IA.  The primary contact for TWR discrepancies or issues shall be the designated NGC representative.

10.4 Administrative Elements:
10.4.1 Numbering:  TWRs will be numbered in accordance with established AFMC guidance for AFMC Forms 206.  However, TWRs associated with individual IAs will be identified by LKS in an appropriate way to distinguish them from any other IA, other JSTARS, or other Depot work.  LKS shall notify the designated NGC representative of all assigned TWR numbers to include a cross reference with the IAs and Project Orders under this PA.

10.4.2 Status Reports:  The NGC JSTARS TSSR Program Manager will be responsible for reporting to WR-ALC/LKS, or any other Customer, the schedule, expenditure status, or technical performance status of individual TWRs.  The Depot and NGC will mutually develop a process for ensuring that the NGC Program Manager has accurate information to utilize in reporting such status.  This requirement does not negate the Depot reporting requirements to higher Air Force or DoD authorities with respect to its organic workloads.

10.4.3 Modifying, Extending, and Renewing:  Changes to a TWR will only be made by mutual consent of the Parties who initiated a specific IA.

10.5 Unilateral TWR Process:
10.5.1 Step 1:  The process begins when a responsible NGC IA Manager determines that the need exists for work within the scope of a specific IA, and that that work is covered by a line item containing pre-established fixed unit cost within the IA.

10.5.2 Step 2:  The NGC individual authorized to initiate the TWR process under that specific IA then reviews the currency and availability of funding within the Project Order to enable work under the specific IA.  If funding is adequate and available, NGC initiates the TWR process to direct the performing Depot organization in accordance with paragraph 10.5.3.  If the funding in the Project Order is insufficient or the time available for use has expired, the responsible NGC IA Manager, or designee, will notify their counterpart within the performing Depot organization of the problem.  These two individuals will determine what changes are needed to the Project Order to enable issuance of the TWR and then consult in an agreed upon manner with WR-ALC/LKS (LKS) to obtain an appropriate update to the Project Order.

10.5.3 Step 3:  Once the adequacy and availability of funding has been established, the responsible NGC IA Manager, or designee, will initiate the TWR for issuance to the performing Depot organization.  The TWR will identify the specific line item under which work is being ordered and identify the amount of funding available to complete the work.  It will also include the delivery date required for completion of the work, in accordance with the terms of the IA.  The TWR will then be forwarded in the most expeditious manner possible to a designated individual within LKS for a concurrence signature.  If LKS has any concerns with the TWR as presented, those concerns shall be discussed with the NGC IA Manager.  If the NGC IA Manager agrees with the changes suggested, the NGC IA Manager will make those changes to the TWR, consult with the Depot as necessary, and resubmit the TWR to LKS for a concurrence signature.  If the NGC IA Manager disagrees with such changes and is unable to resolve the differences with LKS, NGC will refer the matter to the TSSR Prime Contract PCO for resolution.  Following the LKS concurrence signature, the TWR will then be issued in the most expeditious manner possible.

10.6 Bilateral TWR Process:
10.6.1 Step 1:  The process begins when a responsible NGC IA Manager determines that the need exists for work within the scope of a specific IA, and that that work is covered by a bilateral line item (i.e. a line item not containing pre-established fixed unit cost) within the IA.

10.6.2 Step 2:  The NGC individual authorized to initiate TWRs under that specific IA utilizes the cost estimating instructions contained within that line item and works with the appropriate performing Depot organization representative (Ref paragraph 10.3 of this Article) to estimate the approximate value of the TWR to be issued.  The responsible NGC individual then reviews the currency and availability of funding within the Project Order issued under the specific IA.  If funding is adequate and available, NGC continues with Step 3 of this bilateral TWR process.  If the funding in the Project Order is insufficient or the time available for use has expired, the responsible NGC IA Manager, or designee, will notify their counterpart within the performing Depot organization of the problem.  These two individuals will determine what changes are needed to the Project Order to enable issuance of the TWR and then consult in an agreed upon manner with LKS to obtain an appropriate update to the Project Order.

10.6.3 Step 3:  Once the adequacy and availability of funding have been established, the responsible NGC IA Manager, or designee, will communicate the need for work under a specific bilateral line item to the performing Depot organization.  The communication will provide the necessary information called for by the IA line item involved.  The communication will be issued in the most expeditious manner possible.  Utilizing the estimating instructions contained within that line item, the responsible Depot Manager for that IA, or designee, will prepare a fixed or estimated unit cost and delivery schedule and submit to the appropriate NGC representative.

10.6.4 Step 4:  The Parties to the IA will then review the unit cost and delivery schedules as an integrated team to ensure that each IA has been developed in accordance with the estimating instruction for that line item and will agree on cost and schedule for that item of work.

10.6.5 Step 5:  The responsible NGC individual will verify the adequacy and availability of funding utilizing a process similar to Step 2 of this paragraph.  Once it has been determined that funding is adequate to allow performance of the TWR in accordance with the unit cost, NGC initiates issuance of the TWR to the performing Depot organization in accordance with Step 6 of this paragraph. 

10.6.6 Step 6:  The TWR to be issued will identify the specific line item under which work is being ordered and identify the amount of funding required to complete the work for fixed unit cost line items, or an estimated amount in the case of an estimated cost TWR.  It will also include the delivery date required for completion of the work.  Following preparation of the TWR information, NGC will forward the documentation to the performing Depot organization for signature.  Following signature, the Depot will return the documentation to NGC for signature.  Then, the final TWR will be forwarded to the responsible individual within LKS for a concurrence signature in the most expeditious manner possible.  If LKS has any concerns with the TWR as presented, those concerns shall be discussed with the NGC IA Manager.  If the NGC IA Manager agrees with the changes suggested, the NGC IA Manager will make those changes to the TWR, with the concurrence of their Depot counterpart, and resubmit the document to WR-ALC/LKS for a concurrence signature.  If the NGC IA Manager disagrees with such changes and is unable to resolve the differences with LKS, NGC will refer the matter to the TSSR Prime Contract PCO for resolution.  Following the LKS concurrence signature, the TWR will then be issued in the most expeditious manner possible.

10.6.7 Step 7:  If, during performance of a bilateral IA, the performing Depot organization believes that the scope of work agreed to as a baseline for the TWR in Step 4 of this paragraph is inadequate because of changed or unforeseen conditions at the time the cost and schedule for the TWR were established, they will notify NGC in the most expeditious manner possible.  Such notification will describe the problem, along with an estimate of the cost and/or schedule impact, and will normally be in writing.  If the Parties agree that an adjustment to the TWR is appropriate, the TWR will be updated by repeating bilateral Steps 5 and 6.  If the Parties do not agree to the change requested, the disagreement will be handled pursuant to Article 13, Resolution of Disputes and Disagreements.

ARTICLE 11 – DEPOT PERFORMANCE RESPONSIBILITY

11.1 Required Performance:  The Depot organization shall perform the work authorized by each IA, enabled by each Project Order and TWR in accordance with the specific terms of each of these documents, including but not limited to taking all necessary actions to perform within the schedule requirements.

11.2 Liability for Defects and Rework:  If work is found to be unserviceable at the point of inspection and acceptance, and the Parties agree that such unserviceability was due to poor workmanship or non-compliance with specifications, the Depot will correct the defective work at no additional costs.  The Parties agree that Depot liability for correction of defective work shall be limited to the cost of the rework.  The Depot’s responsibility for rework of latent defects in accepted work or items under warranty, if any, will be specified within individual IAs.  If correction of a defect is agreed by both Parties to be the Depot’s responsibility, the Depot will determine the means for corrective action.  Failure of the Parties to agree on responsibility for the corrective action shall be a matter for resolution under Article 13, Resolution of Disputes and Disagreements.
11.3 Schedule Performance:  If, for any reason, the Depot believes that it will not be able to meet the schedule requirements of an individual TWR, the Depot agrees to promptly inform NGC.  The Parties will work together to determine the cause of the delay and potential remedies.  Remedies may include NGC or JPO timely accomplishment of Depot support responsibilities (reference Article 3, paragraph 3.1.2), Depot acceleration, and other possible alternatives or corrective actions deemed necessary to meet program requirements.  In the event that the Parties mutually agree that a workload should be accomplished by another source, the Depot shall be entitled to its costs as defined in Article 14, Termination.  For Core workloads, such mutual agreement is subject to the approval of the appropriate Government authority.
ARTICLE 12 – CHANGES

12.1 Mutual Agreement:  Either Party may request changes to this PA and/or an IA in writing at any time.  All changes to this PA and to IAs approved hereunder and attached to this PA shall be made only by mutual agreement of the Parties, as approved by the prime contract PCO.  PA and/or IA changes shall be documented by signed bilateral modifications to be incorporated into the prime contract.  Changes in Project Orders and TWRs may be made as mutually agreed by the Parties.  However, no changes to project orders or TWRs shall be effective until WR-ALC/LKS approves and the document is amended.

12.2 Customer Directed Changes:  In the event that the Customer requires a change in this PA or an IA as a result of a change in law or policy or directs a change to the prime contract which requires a change to this PA or an IA, the Parties agree that they will (a) promptly inform each other of any such change, (b) consult with each other concerning potential impacts on the Depot workload(s) and prime contract performance, and (c) enter into good faith negotiations to achieve an equitable mutual agreement on a bilateral modification to implement the change.  

12.3 Failure to Agree:  If the Parties are unable to agree to a mutually acceptable change to this PA and/or an impacted IA, such failure to agree shall be resolved under Article 13, Resolution of Disputes and Disagreements.

ARTICLE 13 – RESOLUTION OF DISPUTES AND DISAGREEMENTS

13.1 Disputes Prevention:  Both Parties are committed to a disputes-prevention atmosphere during the performance of this program.  The Parties agree that their best efforts will be made to settle all controversies through direct negotiations between principals acting for each Party.
13.2 Disputes Process:  Any dispute between NGC and WR-ALC DMAG arising under or related to this Partnering Agreement, Implementation Agreements, Project Orders or Temporary Work Requests shall be diligently negotiated between the Parties.  Disputes shall be elevated within the management chain of each Party to the level of WR-ALC/CD and the NGC General Manager responsible for the TSSR Prime Contract for settlement.  In the event that the Parties fail to agree, the matter will be referred to the TSSR Prime Contract PCO.
13.3 Costs:  Each Party to the dispute will bear all of its own costs incurred in executing this disputes process.

ARTICLE 14 – TERMINATION 

14.1 Prior to Award of Prime Contract:  This PA shall become effective upon award of a prime contract to NGC for the Program, and shall continue thereafter for the period of the prime contract, unless one of the following occur:

(a) An official announcement that the Program has been cancelled or an award will not be made for the Program.

(b) Mutual consent of both Parties in writing.

(c) Inability of NGC to obtain Customer approval of the Depot as a GFSS provider under the prime contract. 

(d) If NGC, at its sole discretion and after providing reasonable written notice to the Depot, determines not to submit a proposal for the Program.

14.2 After Award of Prime Contract:  Neither Party has a unilateral right to terminate this PA or an approved IA hereunder after award of a prime contract for the Program.  In the event one Party desires such termination, whether due to changing Program requirements, performance problems or other reasons, that Party shall notify the other Party in writing. Unless the other Party mutually agrees in writing and the Contracting Officer agrees to modify the prime contract accordingly, the request to terminate shall be resolved under Article 13, Resolution of Disputes and Disagreements.

14.3 Termination of TWR:  NGC may initiate termination of a TWR, subject to continued compliance with the requirements of its prime contract and written approval of LKS, on the basis of changed Program requirements or reprioritization based on insufficient funding to meet all Program requirements.  NGC may also initiate termination of a TWR, subject to the same limitations and approval, on the basis of a Depot failure to perform in accordance with this PA and the relevant IA and TWR.  However, NGC must first notify the Depot in writing, with a copy to WR-ALC/LKS, and provide a reasonable time for the Depot to cite excusable causes and/or to propose and implement adequate corrective action.  The Parties’ failure to agree on termination of a TWR or an alternative course of action shall be resolved under Article 13, Resolution of Disputes and Disagreements.  In the event that an TWR is terminated, the Depot shall be entitled under the relevant Project Order and TWR to retain the previously established unit cost of any completed items of work delivered and accepted, the cost of work in process performed, and any costs directly caused by the termination.

ARTICLE 15 – CONTRACTING OUT

15.1 Planned Performance:  Any significant portion of the workload(s) that are planned to be contracted out by the Depot shall be clearly reflected during IA discussions and documented in the IA.

15.2 Unusual Temporary Circumstances:  The Depot may recommend the contracting out of a workload, or a portion thereof, in order to meet its responsibilities under an IA or a particular TWR.  The Depot will continue to be fully responsible for the quality and timeliness of performance under Article 11 of this PA and the terms and conditions of the IA.  The Depot will inform NGC in advance of such contracting out, and NGC shall have the option of concurring in the Depot’s decision or, with concurrence of the Contracting Officer, of discontinuing the impacted TWR(s) and performing or contracting out the workload directly by NGC.  In the event of such discontinuation, the Depot will be entitled to its costs as defined in Article 14, Termination.
ARTICLE 16 – CONFIDENTIAL, PROPRIETARY & TRADE SECRET 

INFORMATION AND MATERIALS
16.1 Depot Use and Disclosure:  The Depot shall:

(a) Keep confidential and protect from unauthorized use and disclosure all: 

(1) Confidential, proprietary, and/or trade secret information; 

(2) Tangible items containing, conveying or embodying such information; and/or 

(3) Tooling, that is identified and suitably marked as being subject to this Article and is obtained, directly or indirectly, from NGC in connection with this PA or other agreement between the Parties implementing and referencing this PA (collectively referred to as "Proprietary Information and Materials").

(b) Use NGC’s Proprietary Information and Materials only in the performance of and for the purpose of this PA and/or IAs or other subordinate documents issued pursuant to this PA. The Depot may disclose Proprietary Information and Materials of NGC to the Depot’s contractors or suppliers only as required for the performance of this PA, provided that each such contractor or supplier first agrees in writing to the same obligations imposed upon the Depot under this article.  The non-disclosure agreements at DFARS 252.227-7025 and at DFARS 227.7103-7(c) each satisfy this requirement.  The restrictions on disclosure or use of Proprietary Information and Materials by the Depot shall apply to all materials derived by the Depot or others from NGC’s Proprietary Information and Materials.

16.2 NGC Use & Disclosure:  NGC shall keep confidential and shall not release or disclose to any person, other than the Contracting Officer or Contracting Officer’s authorized representative, any information or materials which the Depot has identified with a restrictive legend as being “Confidential Commercial Information.”  However, despite any other obligations or restrictions imposed by this article, NGC shall have the right to use, disclose and reproduce information or materials marked by the Depot as Confidential Commercial Information, and make derivative works thereof, only for the purposes of testing, certification, use, sale or support of any product delivered under this PA and/or IAs or other subordinate documents issued pursuant to this PA.  Any such use, disclosure, reproduction or derivative work by NGC shall, whenever appropriate, include a restrictive legend suitable to the particular circumstances.  In the event Depot delivers any information or materials which it has received with restrictions on use pursuant to the FAR or DFARS, NGC will, and will have any subcontractors to which it discloses the information or material, execute a use and non-disclosure agreement identifying the information or materials and in substantially the same language as described at DFARS 227.7103-7(c).

16.3 Notification of Loss or Inadvertent Disclosure:  Each Party agrees to promptly notify the other Party of the loss or inadvertent disclosure of any Proprietary Information and Materials or Confidential Commercial Information.  Neither Party shall be liable for the inadvertent disclosure of such information to a third party if it is disclosed despite the exercise of the same degree of care as the receiving Party utilizes to safeguard its own similar information, and in any event not less than reasonable care; provided, that the Party who inadvertently disclosed promptly notifies the furnishing Party, takes all reasonable steps to retrieve the inadvertently disclosed information, immediately takes steps to preclude further disclosure, and assists the furnishing Party in taking such steps.  However, such inadvertent disclosure does not relieve either Party from its continued adherence to this Article.

16.4 Disposition:  Upon the disclosing Party’s request at any time, and in any event upon the completion, termination or cancellation of this PA, the receiving Party shall stop using all Proprietary Information and Materials and/or Confidential Commercial Information and shall return or destroy all such information, and all materials derived therefrom, including copies made by the receiving Party, unless specifically directed otherwise in writing by the originating Party.  Upon request, the receiving Party shall send the originating Party a destruction certificate.  Notwithstanding the other provisions of this paragraph, each Party may make and retain one copy of such Proprietary Information and Materials and/or Confidential Commercial Information, but only for archival purposes.  The provisions of this Article shall survive the performance, completion, termination or cancellation of this PA.

16.5 Exceptions:  The obligations to protect Proprietary Information and Materials and Confidential Commercial Information, and the Parties’ liabilities for unauthorized disclosure or use of such information and materials, do not apply with respect to such information which:

(a) Is lawfully published or is otherwise lawfully in the public domain at the time of disclosure; or 

(b) Is lawfully known to the receiving Party, without restriction as to further disclosure, prior to disclosure by the receiving Party; or 

(c) Is disclosed with the prior written approval of the other Party; or 

(d) Is independently developed by the receiving Party without use, directly or indirectly, of such Proprietary Information and Materials; or 

(e) Is lawfully known or available to the receiving Party for use without restriction from a third party; or 

(f) Becomes part of the public domain without improper means, or without breach of this PA by the receiving Party; or 

(g) Is disclosed as required by judicial action after all available legal remedies to maintain the Proprietary Information and Materials in secret have been exhausted; provided, that advance notice of such judicial action was timely given to the disclosing Party so that the disclosing Party had an opportunity to seek a protective order or other remedy or to waive compliance with the provisions of this PA; and provided further, that the compelled Party furnished only that portion of the information that is legally required, provides the disclosing Party and its counsel an opportunity to review and approve the contents of the disclosure and exercises substantial efforts to obtain reliable assurance that confidential treatment will be afforded the Proprietary Information.

16.6 Ownership, Rights, and Liability:  All Proprietary Information and Materials furnished hereunder shall remain the property of the originating Party.  Neither this PA nor the disclosure of proprietary information hereunder, shall be construed as granting any other right or license under any invention, patent, mask work, trademark, or copyright now or hereafter owned or controlled by either Party, nor shall any such disclosure constitute any representation, warranty, assurance, guaranty or inducement concerning the infringement of any patent or other rights of others.  No warranty of accuracy or completeness of any Proprietary or Confidential Commercial Information is provided herein.  The furnishing Party shall not be liable for damages arising from the receiving Party’s use of or reliance on the information disclosed hereunder.
ARTICLE 17 – INTELLECTUAL PROPERTY

NGC has agreed that the Depot should create for the use of NGC, software programs including (without limitation), programming, corrections, enhancements, improvements, translations, updates or upgrades, and any other derivative work or collective work created for or delivered to NGC under this Partnering Agreement ("Work Product").  To the extent that the Air Force owns or has any rights in any works or intellectual property rights that are used, embodied or reflected in the Work Product, the Depot hereby grants to NGC, its successors and assigns, an irrevocable, nonexclusive, worldwide, royalty-free license to use, execute, reproduce, display, and perform the Work Product, to prepare derivative or collective works based upon or containing the Work Product, to distribute the Work Product (including any derivative or collective works prepared pursuant to such authorization), and to authorize others to do any or all of the foregoing.  Such license granted to NGC shall include a license to copy and display all pictorial, graphic or audiovisual works created as a result of execution of the Work Product, even if such pictorial, graphic or audiovisual works are created by or with other programming or through other means.  The Depot agrees, at the request of NGC, and at NGC's expense, to perform any acts and execute any further assignments or acknowledgments that NGC may reasonably deem necessary.  In the event that the Parties agree that the Depot will perform other work that will or may result in the development, creation, or modification of intellectual property, the Parties agree to enter into an appropriate agreement or modify this PA to address their rights and duties with respect to such intellectual property.  Nothing in this clause may be interpreted to limit any Government intellectual property rights specified in the prime contract.
ARTICLE 18 – AUDIT AND OVERSIGHT

18.1 Audit and Oversight Relationships:  The Parties recognize that NGC is subject to audit and oversight under its prime contract(s) by the GAO and by the DCAA, DCMA, and other representatives of the PCO.  The Parties also recognize that the Depot as a Government organization is, independently from NGC, subject to audit and oversight by the GAO and DOD and Air Force auditors and IGs, as well as other Government agencies.  This PA and the IAs issued hereunder will not create a direct right of NGC to audit the Depot or its books and records.  The methods and degree of reporting and NGC insight into Depot schedule progress, technical performance and in the case of TWRs issued without a firm TWR cost pursuant to Article 8, Implementation Agreements (IAs), subparagraph 8.6.2, cost incurrence data and overrun notification will be as specified in each IA, as appropriate to the workload involved.  The overrun notification process shall be as agreed between the Parties for each IA.

18.2 Customer Audit and Oversight:  In order to ensure that NGC will meet the audit and record requirements of its prime contract and that the Customer will be able to properly exercise its audit and oversight roles with respect to the Program, the Parties agree that the Depot will retain records of its cost information and performance under this PA and IAs issued hereunder in a manner and for a period consistent with its normal organic policies.  The Parties further agree that the Depot shall be subject to audit by the DCAA and DCMA activities that have cognizance of NGC, to the extent necessary to carry out NGC, DCAA, or DCMA responsibilities under the prime contract.

ARTICLE 19 – NOTICES

All notices, certificates, acknowledgments and other reports hereunder, shall be in writing and shall be deemed properly delivered when duly mailed by Certified letter to the other Party at its address as follows, or to such other address as either Party may, by written notice, designate to the other:

	Warner Robins Air Logistics Center

Director of Plans and Programs

Attn:  XPXC

215 Page Road, Suite 265

Robins AFB, GA 31098-1662


	Northrop Grumman Corporation

Integrated Systems Sector

Attn: Business Manager, Suppt Programs 

2000 W. NASA Boulevard

Melbourne, FL  32902-9650




ARTICLE 20 – ASSIGNMENT

Neither Party may assign or transfer its interest hereunder, or delegate the duties associated with such assignment or transfer, without the prior written consent of the other Party, which consent shall not be unreasonably withheld, and except that a Party may assign this PA to an entity that acquires all, or substantially all, of its assets related to that part of the Party’s business.  Such assignment or transfer includes reorganization, consolidation, or reassignment of work or responsibilities between or within Government entities.

ARTICLE 21 – LIMITATION OF LIABILITY
21.1 Consequential, Incidental, or Special Damages:  Notwithstanding any other provision of this PA, in no event shall either Party hereto be liable to the other Party for consequential, incidental, or special (including multiple, or punitive, or other indirect) damages that are claimed to be incurred by the other Party, whether such claim arises under contract, tort (including strict liability) or other theory of law.

21.2 Remedies:  Any assertion of claims or other actions arising out of the non-performance of this PA (or associated IAs) shall be solely remedied under the TSSR Prime Contract.
ARTICLE 22 – APPLICABLE LAW

This PA shall be governed by and construed in accordance with the terms and conditions of the prime contract and Federal Contract case law, with no consideration given to its conflict of laws or rules, regardless of the place of execution or performance of this PA

ARTICLE 23 – WAIVER AND SEVERABILITY

Any action or inaction by either Party or the failure of either Party, on any occasion, to enforce any right or provision of this PA shall not be construed to be a waiver by the Party of its rights hereunder, and shall not prevent the Party from enforcing such provision or right on any future occasion.  A determination that any portion of this PA, or of an IA or TWR issued hereunder, is unenforceable or invalid shall not affect the enforceability or validity of any of the remaining portions of this PA, or of an IA or TWR issued hereunder.  In the event that any part, term, or provision of this PA, or an IA or TWR issued hereunder, is determined unenforceable, invalid, or in violation of applicable law or regulation, the Parties agree to include a replacement provision, construed to accomplish its originally intended effect, that does not violate such law or regulation.

ARTICLE 24 – CLASSIFIED INFORMATION

To the extent the obligations of the Parties hereunder involve access to security information, classified U.S. Government “Confidential” or higher, the provisions of applicable Government regulations and the Joint STARS Program Security Classification Guide attached to the prime contract shall apply.

IN WITNESS WHEREOF, the Parties hereto have executed the Partnering Agreement effective on the date herein entered.

Alan J. Doshier
STEPHEN L. DAVIS

Sector V.P. and General Manager
Chief Operating Officer,

Northrop Grumman Corporation
Depot Maintenance Activity Group

Integrated Systems Sector
Warner Robins Air Logistics Center

Airborne Ground Surveillance
(WR-ALC/CD)

     & Battle Management Systems

Coordination:




Joint STARS System Support Manager
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