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[bookmark: _GoBack]Agreement regarding Trial Use of Software Products

	THIS AGREEMENT is by and between Huntington Ingalls Incorporated, acting through its Ingalls Shipbuilding division (“HII”), and _____________________________ (“Vendor”), effective as of the last date upon which this Agreement has been fully executed by both parties below. 

	WHEREAS, Vendor has offered to provide certain software to HII on a no-cost, trial basis, and as a condition to HII evaluating the software for possible future purchase, the parties understand that the terms and conditions listed below will apply during the trial period.

	NOW, THEREFORE, the parties agree as follows: 
 	 
1. [bookmark: Headings][bookmark: Acceptance_of_Offer][bookmark: Order_of_Precedence]ACCEPTANCE OF OFFER; ORDER OF PRECEDENCE.  HII’s use of the trial software, and any associated hardware or firmware (collectively, the “Products”), shall not constitute HII’s (i) acceptance of any of Vendor’s license, lease, or sale terms inconsistent with this Agreement without HII’s prior, express written consent or (ii) agreement to place any follow-on order with Vendor following expiration of any trial period associated with the Products delivered under this Agreement. This Agreement shall take precedence over any applicable software, hardware or firmware license, or “clickwrap” terms associated with the Products.
2. LICENSE.  Vendor hereby grants to HII a non-exclusive, royalty-free license to copy and use the software Products for a limited trial period of no less than 180 days, solely for HII to evaluate the software Products for HII’s use in its business.
3. [bookmark: Assignment][bookmark: Entire_Agreement]ENTIRE AGREEMENT.  This Agreement constitutes written confirmation of the entire agreement between the parties.  The parties shall not be bound by any other statements or understandings, oral or written, not set forth in this Agreement.  Changes to this Agreement, to be binding, must be in writing and issued by the authorized representatives of the parties.  
4. [bookmark: Packing_and_Shipping][bookmark: Liens][bookmark: Changes][bookmark: Termination_for_Default][bookmark: Termination_for_Convenience][bookmark: Disputes][bookmark: Insurance]INSURANCE.    
A. During the trial period, Vendor shall, at its sole cost and expense, procure and maintain all required insurance policies as set forth below. Vendor shall timely provide Accord Form Certificates of Insurance evidencing such coverage:
(i) Workers’ Compensation insurance in accordance with applicable statutory requirements;
(ii) Employer’s Liability insurance in the amount of $1,000,000 each accident/$1,000,000 policy limit/$1,000,000 each employee;
(iii) Commercial General Liability Insurance with coverage having a combined single limit of $1,000,000 per occurrence and $1,000,000 in the annual aggregate for bodily injury and property damage; and 
(iv) Professional Liability/Technology Errors and Omissions Coverage for liabilities, damages, and claim expenses arising from errors, omissions, or negligent acts in rendering or failing to render professional services, computer or information technology services and in the provisioning of Products in the performance of this Agreement, with limits not less than $2,500,000 per occurrence and in the annual aggregate.
B. All coverage required hereunder shall be primary and not contributory to any other insurance available to HII.
C. Vendor’s Commercial General Liability Insurance insurers shall provide a waiver of subrogation in favor of HII and shall name HII as Additional Insured.


5. [bookmark: Buyer_Property][bookmark: Reps_and_Certs]REPRESENTATION BY VENDOR.  By executing this Agreement, Vendor represents that neither Vendor nor any of its principals is debarred, suspended, or proposed for debarment by the Government.  

6. [bookmark: Proprietary_Info]PROPRIETARY INFORMATION.   
A. “Proprietary Information,” for purposes of this Agreement, means all knowledge no matter how communicated or stored that HII furnishes to Vendor, including, but not limited to, any item identified in writing at the time of disclosure as proprietary and marked with an appropriate legend, marking, or stamp identifying the data as HII’s Proprietary Information.  
B. “Personal Information” is any information from or about a person that either identifies that person directly or that makes that person identifiable when it is combined with other information from or about that person from any source.  To the extent Vendor collects, works with or processes Personal Information of HII’s prospective, current and former employees, their family members, dependents and beneficiaries, officers, directors or agents, Vendor shall treat all Personal Information as HII’s Proprietary Information.  Vendor shall also comply fully with the requirements of the Information Security provision of this Agreement with respect to Personal Information. 
C. Vendor will treat all Proprietary Information received by Vendor in connection with this Agreement; all copies of Proprietary Information; and all improvements, modifications, and derivations of Proprietary Information as HII’s property regardless of the medium on which such Proprietary Information is stored or communicated.  In making copies of Proprietary Information, Vendor will preserve any legend, marking, or stamp contained on the Proprietary Information that identifies the data as HII’s Proprietary Information.  
D. Vendor will keep HII’s Proprietary Information confidential and, except as provided herein, (i) not disclose such Proprietary Information to any other person except to its officers, agents and employees who are under an obligation to keep such Proprietary Information confidential and have a need to know such Proprietary Information to fulfill Vendor’s obligation under this Agreement, and (ii) treat such Proprietary Information with the same degree of care as Vendor uses in handling its own proprietary or confidential information and – in all events – with not less than reasonable care.  Vendor will use HII’s Proprietary Information only for purposes necessary for performing this Agreement and will return Proprietary Information to HII upon completion of the work to be performed under this Agreement unless HII expressly agrees to the contrary in writing.
E. No information furnished to HII (whether documentary, oral, visual or otherwise) shall be considered confidential or proprietary or require any particular handling or precaution or have any restriction on HII’s right to use, modify, reproduce, perform, display, release, or disclose such information in whole or in part, in any manner, and for any purpose whatsoever, and to have or authorize others to do so.
F. Upon discovery by Vendor of any inadvertent or accidental disclosure of HII’s Proprietary Information, Vendor shall notify HII promptly and take all commercially reasonable steps to retrieve such disclosed Proprietary Information and to cease and prevent any further disclosure of the Proprietary Information.
7. [bookmark: Patent_Trademark_Trade_Secret]PATENT, TRADEMARK, TRADE SECRET, AND COPYRIGHT INDEMNITY. 
A. Vendor warrants that the Products delivered to HII during the trial period do not infringe upon or violate any patent, trademark, trade secret, copyright, invention or proprietary data of any third party. 
B. Vendor will indemnify and hold harmless HII, HII’s parent and affiliates and their respective officers, directors, employees, and customers (“Indemnified Parties”) from, and, against any and all liabilities, claims, losses and expenses arising out of any allegation of patent, copyright, or trademark infringement or allegation of trade secret misappropriation (collectively or individually, “Claim”) resulting from Indemnified Parties’ use, manufacture, or sale (including any re-sale) of any Product Vendor provides to HII that Vendor authorizes expressly or impliedly under this Agreement.  Vendor shall, at its own cost, defend HII against such Claims, and, it shall pay HII’s reasonable attorney fees and expenses, related to carrying out and enforcing the terms of this provision, as those costs are incurred.  HII has the right to conduct such defenses if it so chooses.

8. [bookmark: Intellectual_Property][bookmark: Information_Security]INFORMATION SECURITY.
A. Vendor shall implement administrative, physical and technical safeguards to adequately protect HII-provided information (“HII Information”) in accordance with any law, regulation or contractual obligations applicable to such information.  For HII Information stored in an electronic database or transmitted electronically, Vendor’s safeguards shall be no less rigorous than the Center for Internet Security’s CIS ControlsTM, found at https://www.cisecurity.org/controls/.
B. If Vendor becomes aware of any compromise of HII Information (an “Incident”), Vendor shall take appropriate immediate actions to investigate and contain the Incident and any associated risks, including notification to HII within seventy-two (72) hours after learning of the Incident. As used in this clause, “compromise” means that information has been exposed to unauthorized access, inadvertent disclosure, known misuse, loss, destruction, or alteration other than as required to perform this Agreement.
C. Upon request, Vendor shall provide reasonable assurances to HII of compliance with the requirements of this provision, and reasonable cooperation in connection with an investigation regarding the nature and scope of any Incident. Any costs incurred by HII or Vendor in investigating or remedying Incidents shall be borne by Vendor.
D. All HII Information shall be encrypted (i) if transmitted externally by Vendor via any electronic network, or (ii) during electronic storage if potentially accessible by any electronic network external to Vendor or otherwise by non-authorized users.
[bookmark: Site_Conditions]
9. INDEMNIFICATION – THIRD PARTY CLAIMS. Vendor shall indemnify and hold harmless HII, HII’s parent and affiliates, and their respective directors, officers, and employees (collectively, for the purposes of this provision, “HII”), from and against any and all liabilities, claims, losses, and expenses, arising from the acts and omissions of Vendor, its employees, subcontractors, or agents, during the trial period, except where HII is solely negligent.  Vendor shall, at its own cost, defend HII against such claims, losses, and liabilities, and, it shall pay HII’s reasonable attorneys’ fees, and expenses, related to carrying out and enforcing the terms of this provision, as those costs are incurred.  HII has the right to conduct such defenses if it so chooses.

10. [bookmark: Force_Majeure]INDEMNIFICATION - GOVERNMENT REQUIREMENTS.  In addition to any other remedies provided for in this Agreement, Vendor shall indemnify and hold harmless HII, HII’s parent and affiliates, and their respective officers, directors, and employees (collectively, for the purposes of this provision, “HII”) from and against any and all liabilities, claims, losses and expenses arising out of the failure of Vendor, its employees, subcontractors or agents, in conjunction with this Agreement to comply with any laws, regulations or ordinances.  Vendor shall, at its own cost, defend HII against such claims, losses, and liabilities, and, it shall pay HII’s reasonable attorney fees and expenses, related to carrying out and enforcing the terms of this provision, as those costs are incurred.  HII has the right to conduct such defenses if it so chooses.

11. [bookmark: Release_of_Info]RELEASE OF INFORMATION AND ADVERTISING.  Except as required by law, no public release of any information, or confirmation or denial of same, with respect to this Agreement or the subject matter, will be made by Vendor without the prior written approval of HII.  Additionally, Vendor shall not use HII’s name or in any other way identify HII in any advertisement, display, news release, or other public disclosure without HII’s prior written consent.

12. [bookmark: Compliance_w_Laws]COMPLIANCE WITH LAWS; APPLICABLE LAW.  Vendor shall comply with all applicable foreign and United States federal, state and local laws, statutes, rulings, ordinances, orders, and regulations in performing this Agreement.  This Agreement shall be construed and interpreted according to the law of the Commonwealth of Virginia.
13. [bookmark: Choice_of_Law][bookmark: Continuing_Terms]CONTINUING TERMS AND SEVERABILITY. The “Proprietary Information,” “Insurance,” “Indemnification – Government Requirements,” “Indemnification – Third Party Claims,” “Patent, Trademark, Trade Secret and Copyright Indemnity,” and “Release of Information and Advertising” provisions shall survive termination or cancellation of this Agreement.  If any provision in this Agreement is or becomes void or unenforceable by force or operation of law, all other provisions shall remain valid and enforceable.
14. [bookmark: Nonwaiver][bookmark: Suspect_Counterfeit][bookmark: Performance_Delay][bookmark: License_and_Title_Grant][bookmark: No_Recording][bookmark: No_Tramission_or_Recording]NO TRANSMISSION OR RECORDING OF HII’S SOFTWARE USE.  Vendor shall not, will not cause others to, and represents and warrants that Vendor has not and has not caused others to, install in any software or hardware Vendor supplies to HII under this Agreement any functionality or equipment that will cause any item Vendor supplies to HII under this Agreement to record or transmit to others any information regarding HII’s use of the software or hardware unless HII has expressly consented to such recordation or transmission.
15. [bookmark: No_Obligation_Software_Maint][bookmark: Delivery][bookmark: Cloud_Data_RDT_Requirements][bookmark: Buyer_Info_Retention_and_Disposal]VIRUS DETECTION. All software provided to HII by Vendor under this Agreement shall contain no known viruses that are detectable with the latest version of commercially available virus detection software. 

16. CLOUD DATA RETENTION AND DISPOSAL REQUIREMENTS. 
A. Vendor will retain HII Information, including attachments, until HII deletes the Information from the cloud environment, or until the expiration of this Agreement except as may be mutually agreed otherwise by the parties. 
B. At HII’s election, Vendor will either securely destroy or transmit to HII any backup copies of HII Information. Vendor will provide a certificate to HII listing records that have been disposed of, the date of disposal, and the method of destruction.

17. [bookmark: Prohibition_on_Providing_Certain_Softwar]PROHIBITION ON PROVIDING CERTAIN SOFTWARE, HARDWARE, AND SERVICES. 
A. Definitions.
(i) Covered Article means any hardware, software, or service developed by Kaspersky Lab or its parents, subsidiaries, and affiliates.
(ii) Covered Telecommunications Equipment or Services means telecommunications equipment and video surveillance equipment produced by Huawei Technologies Company, ZTE Corporation, Hangahou Hikivision Digital Technology Company, Dahua Technology Company or any subsidiary or affiliate of these entities.
(iii) Substantial or Essential Component means any component necessary for the proper function or performance of a piece of equipment, system, or service.
B. Prohibitions.
(i) Vendor shall not furnish HII with any Covered Telecommunications Equipment or Services that are a Substantial or Essential Component of the Product or Services provided to HII under this Agreement.
(ii) Vendor shall not furnish HII with a Covered Article in the performance of this Agreement.
C. Reporting requirements. If the Vendor identifies either Covered Telecommunications Equipment or Services or Covered Articles that have been furnished to HII under this Agreement in violation of Section B of this clause, Vendor shall, within one (1) business day from such identification, notify HII and promptly provide any additional information requested by HII regarding the Covered Telecommunications Equipment Or Services or Covered Articles.
[bookmark: Prohibition_on_a_Bytedance_Covered_app]
18. PROHIBITION ON PROVIDING CERTAIN SOFTWARE, HARDWARE, AND SERVICES. ( 
A. Definitions.
(i) Business Day means all days except Saturdays, Sundays, or any day which is a federal legal holiday in the United States.
(ii) Covered Article means any hardware, software, or service developed by Kaspersky Lab or its parents, subsidiaries, and affiliates.
(iii) Covered Telecommunications Equipment or Services means telecommunications equipment and video surveillance equipment produced by Huawei Technologies Company, ZTE Corporation, Hangahou Hikivision Digital Technology Company, Dahua Technology Company or any subsidiary or affiliate of these entities.
(iv) Substantial or Essential Component means any component necessary for the proper function or performance of a piece of equipment, system, or service.
B. Prohibitions.
(i) Vendor shall not furnish HII with any Covered Telecommunications Equipment or Services that are a Substantial or Essential Component of the Product or Services purchased by HII under this Agreement.
(ii) Vendor shall not furnish HII with a Covered Article in the performance of this Agreement.
D. Reporting requirements. If Vendor identifies either Covered Telecommunications Equipment or Services or Covered Articles that have been furnished to HII under this Agreement in violation of Section B of this clause, Vendor shall, within one (1) business day from such identification, provide the following information to HII:
(i) Brand and item description;
(ii) Model number (original equipment manufacturer number, manufacturer part number, or wholesaler number); and
(iii) Any readily available information about mitigation actions undertaken or recommended by Vendor.
Within ten (10) business days of submitting the information required in (C)(i)-(iii) above, Vendor shall submit any further available information about mitigation actions undertaken or recommended as well as plans to prevent future provision of Covered Telecommunications Equipment Or Services or Covered Articles to HII.

19. PROHIBITION ON A BYTEDANCE COVERED APPLICATION. 
A. Definitions. 
(i) “Covered Application” means the social networking service TikTok or any successor application or service developed or provided by ByteDance Limited or an entity owned by ByteDance Limited.
(ii) “Information Technology” (IT) is defined in FAR 52.204-27 and such definition is controlling for purposes of this Order.  For convenience only, an IT system for purposes of this provision is summarized as any data system and its equipment, including computers and peripheral equipment that connect to the data system (including but not limited to mobile devices).
B. Prohibition. During the performance of this Agreement, Vendor is prohibited from having or using a Covered Application on any IT system owned or managed by Vendor that connects with or accesses any IT system owned or managed by HII.
 
	


	IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives as of the day and year set forth below.
HUNTINGTON INGALLS INCORPORATED			VENDOR:_________________________________


By:__________________________________		By:____________________________________

Print Name:___________________________		Print Name:_____________________________

Title:_________________________________		Title:___________________________________

Date:_________________________________		Date:__________________________________
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