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WHEREAS, funds have been authorized for submarine industrial base expansion (the “Funds”);
WHEREAS, the Navy (“Customer”) has provided the Funds to BlueForge Alliance (to disseminate to the industrial base);
WHEREAS, the Funds are to be used to expand the capabilities of the U.S. Submarine Industrial Base;
WHEREAS, the term “SDF Collateral” as used herein shall mean all materials, consumables, or equipment, purchased, developed, or produced as a result of the Purchase Order with Buyer regardless of whether those materials, consumables, or equipment are to be delivered to the Buyer, Buyer’s Customer, or Buyer’s Customer’s Suppliers;
WHEREAS, the SDF Collateral as used herein shall be the asset of the Seller subject to the conditions herein and as specifically detailed in the Purchase Order with Buyer;
THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, Seller agrees as follows:
A. Use of Funds
1. Seller agrees that it shall complete/procure/secure/perform awards to secure SDF Collateral for the benefit of the Buyer and its Customer. Seller understands and agrees that the Funds provided are solely for the purpose of the SDF Collateral.
2. Seller shall ensure that all SDF Collateral procured with the Funds are kept in good working order and are maintained in accordance with all required maintenance and care instructions. Seller understands and agrees that Buyer, Buyer’s Customer, or Buyer’s Customer’s Suppliers will be entitled to records of SDF Collateral maintenance upon request. Seller is responsible for all costs associated with SDF Collateral maintenance and any required repair or refurbishment. Additionally, Seller shall not charge profit on any of the SDF Collateral procured with the Funds.
3. Seller agrees and understands that Buyer may audit all proposal and Purchase Order documentation associated with this Addendum and the Funds, and that the same documentation is subject to audit by Buyer’s Customer.
4. Seller shall use consistent accounting practices to account for Funds and Buyer shall have the right to audit accounting records regarding expenditure of the Funds at any time and Seller agrees to provide the same access to Buyer’s Customer.
5. Seller shall provide invoices from their suppliers for all materials, services, tooling, equipment or other items procured in furtherance of procurement of the SDF Collateral. Seller agrees and understands that, upon request, Buyer may provide the same documentation to Buyer’s Customer.
6. Buyer may inspect all SDF Collateral at reasonable times and places, and such access shall be further granted to Buyer’s Customer.
B. Assurance of Capacity and Supply
1. In exchange for receiving the Funds for the SDF Collateral, Seller will produce supplies, at a reasonable price, and at the required quantity, quality, specifications, and schedule for the Buyer, Buyer’s Suppliers, and Buyer’s Customer.
2. Seller will have an obligation to bid on all Buyer’s, Buyer’s Supplier’s, and the United States Government’s request(s) for purchase(s) for which Seller would utilize the SDF Collateral for a period of ten (10) years following operational status of SDF Collateral.
3. Seller will prioritize all Buyer's Orders over all other work that may be performed on or with the SDF Collateral.
4. Notwithstanding the foregoing, nothing herein guarantees that the Seller will receive a contract for future work with Buyer, nor any requests to bid.
C. Reporting Requirements
1. Seller shall report the following information to Buyer:
a. Initial project plan including business case, shortfall to be addressed, Seller’s capacity, anticipated cost savings, and Return on Investment reporting criteria associated with the SDF Collateral;
b. Monthly status reports on progress of SDF Collateral as outlined in Attachment 1 – SDF Monthly Status Report Template;
c. Report on completion or operational status of the SDF Collateral; and
d. Any other information Buyer requires to support justification for the SDF Collateral provided to the Seller.
2. Following operational status of the SDF Collateral, Seller shall regularly report on the status of the realized cost savings and return on investment benefits identified to Buyer for the benefit of its Customer. Seller further agrees and understands that requests for this information may come directly from Buyer or Buyer’s Customer, and that such request shall be honored at no additional cost to Buyer.
D. Remedies
1. In the event Seller breaches any of its obligations under this Addendum or any of its obligations under a future purchase order with Buyer, Buyer’s Customer, or Buyer’s Customer’s Suppliers, or if Seller becomes insolvent or suffers a material, adverse change in financial condition Seller agrees that Buyer shall have the right to exercise the following remedies at its sole discretion:
a. Require Seller to turn over SDF Collateral to Buyer, Buyer’s Customer, or Buyer’s Customer’s Suppliers;
b. At no additional cost to Buyer, allow Buyer, Buyer’s Representative(s) (e.g. Buyer subcontractors or Buyer’s Customer’s Suppliers), or Buyer’s Customer use of the SDF Collateral at/in Seller’s facilities to complete scheduled deliveries; or,
c. Any combination of the above.
E. Liens
1. Seller shall ensure that all SDF Collateral is free from liens, and shall take all necessary action to grant Buyer and Buyer’s Customer the ability to exercise the remedies contained in this Addendum.
2. The Seller hereby irrevocably authorizes Buyer at any time and from time to time to file in any relevant jurisdiction any financing statements and amendments thereto that contain the information required by Article 9 of the UCC of each applicable jurisdiction for the filing of any financing statement or amendment relating to the SDF Collateral for the purpose of perfecting, confirming, continuing, or enforcing the security interest granted by the Seller hereunder. The Seller agrees to provide all information required by Buyer pursuant to this request.
3. At the time the SDF Collateral becomes subject to the lien and security interest created by this Addendum and thereafter, Seller shall ensure the SDF Collateral is kept free and clear of any lien, security interest, encumbrance, claim, option, or right of others except for the security interests created by this Addendum.
4. Notwithstanding the foregoing, Buyer, may secure the discharge or release of any third party lien in which case Seller shall reimburse Buyer for the costs of securing such discharge or release (which cost shall include any reasonable expenses, including reasonable attorneys’ fees, incurred in connection therewith) by deducting such sum from any payments due or to become due to Seller. In the event such cost is in excess of the amount of any such reimbursement by deductions, Seller shall pay the amount of such excess upon demand.
F. Prohibited Future Charges
1. Seller’s overhead charges on this and any subsequent purchase orders with Buyer, Buyer’s Customer’s Suppliers, or Buyer’s Customer will not include any costs associated with SDF Collateral procured by Seller with the Funds. Additionally, costs associated with facility upgrades and additions will not be passed on to Buyer, Buyer’s Customer’s Suppliers, or Buyer’s Customer. Buyer may request all necessary records to enforce this provision, and the same such access shall be granted to Buyer’s Customer.
G. Survival, Order of Precedence and Flow-Down
1. Buyer may exercise the remedies available to it in this Addendum or its Purchase Order with Seller (“Purchase Order”) if Seller fails to perform any of its obligations.
2. In addition to any surviving clauses delineated in this Addendum Seller agrees and understands that to the extent that the benefit, guarantee, or other conditions contained herein, shall to the fullest extent that is able, pass to the Buyer and Buyer’s Customer.
3. This Addendum is entered into in addition to Buyer’s General Purchase Order Terms and Conditions. Notwithstanding anything to the contrary herein or in the Purchase Order, if any inconsistences are identified or should arise between this Addendum and any of the Purchase Order documents, this Addendum shall take precedence.
4. Seller shall include the conditions this Addendum in all subcontracts issued with the Funds in a manner which protects the interest of Buyer and Buyer’s Customer.
This Addendum is hereby agreed to and accepted by Buyer and Seller.
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