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Government Acquisition Provisions Addendum
to the 
Base Contract for Sale and Purchase of Natural Gas

This Government Acquisition Provisions Addendum (“GAPA”) is entered into as of this ______ day of __________, 20_____.
The parties to this GAPA are the following:
	PARTY A – SELLER / DELIVERING
[INSERT COUNTERPARTY LEGAL ENTITY NAME]
	PARTY NAME
	PARTY B – BUYER /  RECEIVING
[INSERT COUNTERPARTY LEGAL ENTITY NAME]

	
	ADDRESS
	

	
	BASE CONTRACT NUMBER
	

	
	BASE CONTRACT DATE
	

	GAPA RELATED NOTICES (if different from Base Contract)

	
	ADDRESS
	

	
	PHONE
	

	
	FAX
	

	
	EMAIL
	


IN WITNESS WHEREOF, the parties hereto agree to the terms and conditions herein and have executed this Government Acquisition Provisions Addendum in duplicate
.

	PARTY A – SELLER / DELIVERING

[INSERT COUNTERPARTY LEGAL ENTITY NAME]
	PARTY NAME
	PARTY B – BUYER / RECEIVING

[INSERT COUNTERPARTY LEGAL ENTITY NAME]

	​By: ​







	SIGNATURE
	​By: ​








	[Insert Name]
	PRINTED NAME
	[Insert Name]

	[Insert Title]

	TITLE
	[Insert Title]


Addendum:  

Without limiting the definition of “Base Contract” in Section 2.4 of the Base Contract, the parties agree that this GAPA constitutes an addendum to that certain Base Contract, as identified above, between the parties, and supplements and amends the Base Contract affecting transactions thereunder.  

The parties agree to add the following provision:
Party A (Seller/Delivering Party) and Party B (Buyer/Receiving Party), collectively referred to as the “parties,” hereby agree to the following provisions.  In the event the parties fail to check a box, the default provision for such section shall apply.  
	APPLICABLE GOVERNMENT ACQUISITION PROVISIONS

	□   Section 17 - Federal Government Acquisition Provisions (default)
	OR
	□  Section 18 – Other Government Acquisition Provisions

Government Jurisdiction: ___________________________


The parties agree to add the following provision:



SECTION 16.
PURPOSE
This GAPA constitutes an Addendum to that certain Base Contract for Sale and Purchase of Natural Gas, as identified above, between the parties (“Base Contract”), and supplements, forms part of, and amends the Base Contract affecting transactions thereunder. Capitalized terms used in this GAPA that are not herein defined will have the meanings ascribed to them in the Base Contract. In the event of a conflict between the terms of this GAPA and the Base Contract, the terms of this GAPA shall apply for the purposes of this GAPA.

The parties agree to add the following provisions:

SECTION 17.
FEDERAL GOVERNMENT ACQUISITION PROVISIONS

17.1.
This GAPA is intended to comply with applicable laws and obligations under contracts and/or leases with the United States Federal Government or one of its agencies or subdivisions.  This provision is only applicable to the extent that pursuant to the Base Contract one or more transactions is entered into between the parties in support of a Federal Government contract or Federal Lease
.  Nothing in this provision is intended to create any obligations that do not exist under relevant federal statutes, regulations and/or orders.

17.2.
As to all transactions performed hereunder, in whole or in part within the United States of America, as defined by 48 C.F.R. § 2.101, including as applicable, the United States of America’s outlying areas, Seller/Delivering Party A agrees that it shall comply with all applicable federal, state and local laws, regulations and orders, including, but not limited to the following provisions: 
· 48 C.F.R. § 52.203-13, “Contractor Code of Business Ethics and Conduct”; 
· 48 C.F.R. § 52.203-15, “Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009”; 
· 48 C.F.R. § 52.219-8, “Utilization of Small Business Concerns”; 
· 48 C.F.R. § 52.219-9, “Small Business Subcontracting Plan”; 
· 48 C.F.R. § 52.222-26, “Equal Opportunity;”
· 41 C.F.R. § 60-1.4, and 48 C.F.R. § 52.222-35, “Equal Opportunity for Veterans;”
· 41 C.F.R. §§ 60-250.5 and 60-300.5, and 48 C.F.R. § 52.222-36, “Affirmative Action for Workers with Disabilities;” and 
· 41 C.F.R. § 60-741.4; 48 C.F.R. § 52.222-50, “Combating Trafficking in Persons.”  
These provisions are incorporated herein by reference and have the same force and effect as if they were given in full text.  
17.3.
Except as otherwise noted, the effective date and substance of the provisions listed in Section 17.2 shall be the date/substance of the provision incorporated in the Federal Government contract or Federal Lease the Base Contract and this GAPA were entered into in support of.

17.4.
Except where it would otherwise render a provision meaningless or ineffective, the terms “Government” and “Contracting Officer” shall mean Party B (Buyer/Receiving Party and/or the Government) and the term “Contractor” shall mean Party A (Seller/Delivering Party).  
17.5.
Party A (Seller/Delivering Party) shall, if and to the extent required by applicable laws, regulations and/or orders, incorporate the terms and conditions specified by the aforementioned provisions into every non-exempt subcontract or purchase order related to the Base Contract and this GAPA, so that these terms and conditions will be binding upon each lower-tier subcontractor and sub-vendor.

 

17.6.
Certification Of Nonsegregated Facilities (applicable only to Federal subcontracts/purchase orders in support of Federal Leases):  By entering into the Base Contract and this GAPA, Party A (Seller/Delivering Party) certifies, as specified in 41 C.F.R. 60-1.8, that it does not and will not maintain or provide for its employees any segregated facilities at any of its establishments and that it does not and will not permit its employees to perform their services at any location under its control where segregated facilities are maintained.  As used in this certification, the term "segregated facilities" means, but is not limited to, any waiting rooms, work areas, restrooms, and washrooms, restaurants and other eating areas, timeclocks, locker rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment areas, transportation and housing facilities provided for employees which are segregated by explicit directive or are in fact segregated on the basis of race, color, religion, or national origin, because of habit, local custom, or otherwise.  Party A (Seller/Delivering Party) further agrees that it will obtain identical certifications from proposed contractors and subcontractors prior to award of contracts or subcontracts unless they are exempt under 41 C.F.R. 60-1.5.

The parties agree to add the following provisions:

SECTION 18.
OTHER GOVERNMENT ACQUISITION PROVISIONS

18.1.
This GAPA is intended to comply with applicable laws and obligations under contracts and/or leases with the Government Jurisdiction identified in the preamble to this GAPA.  This provision is only applicable to the extent that pursuant to the Base Contract one or more transactions is entered into between the parties in support of a Government Jurisdiction contract or lease.  Nothing in this provision is intended to create any obligations that do not exist under relevant Government Jurisdiction, state and local statutes, regulations, ordinances or orders.
18.2.
Taxes.  If the Buyer is a government entity, then the Buyer is exempt from Federal Excise and Transportation taxes as well as certain other taxes, e.g. state sales taxes.  Section 6 of the Base Contract is amended to deny the Seller the ability to pass on or invoice the government Buyer for such taxes.  Upon request, the government Buyer shall provide its exemption certificates and federal tax identification number to Seller.  Other taxes from which Buyer is exempt include: _______________________________________.
18.3.
Preemption.  The parties agree and acknowledge that the law of the jurisdiction identified in the preamble to this GAPA may provide for a different result for a government party with regards to (i) billing, payments and interest than that in Section 7 of the Base Contract, and (ii) indemnification than that in Section 8 of the Base Contract, and that such law shall preempt the terms of the Base Contract.
18.4.
Sovereign Immunity.  Nothing in this GAPA or the Base Contract or any action taken shall be construed as waiving or limiting the government party’s sovereign immunity.
18.5.
Special State and Local Provisions.  If there are any special state and local provisions applicable to this GAPA, they are attached hereto, incorporated herein and have the same force and effect as if they were given in full text.  Number of sheets attached: _________.
The parties agree to add the following provisions:

SECTION 19.
GENERAL GAPA PROVISIONS
19.1.
Each party will pay its own costs and expenses in connection with performing its obligations under this GAPA and neither party will be liable for any costs or expenses incurred by the other party in connection herewith.
19.2.
This GAPA has been and is made solely for the benefit of the parties and their permitted successors and assigns, and no other entity shall acquire or have any right under or by virtue of this GAPA.

19.3.
No failure or delay by either party hereto in exercising any right, power, privilege, or remedy hereunder shall operate as a waiver thereof.
19.4.
The headings in this GAPA are for convenience of reference only, and shall not affect the meaning or construction of any provision thereof.  

19.5.
Capitalized terms used in this GAPA which are not herein defined will have the meanings ascribed to them in the Base Contract.

19.6.
This GAPA is published and copyrighted by the North American Energy Standards Board, Inc.  



The parties agree to add the following provision:

DISCLAIMER:  The purposes of this GAPA are to facilitate trade and avoid misunderstandings related to contracts of purchase and sale of natural gas.  Further, NAESB does not mandate the use of this GAPA by any party.  NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS GAPA ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS GAPA OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING.  EACH USER OF THIS GAPA ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS GAPA.
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�"Model" was removed from the title.


�This phrase doesn't add anything.  "Party B" has already been defined as the Buyer/Receiving Party.


�If the original sentence remains, it should be changed to "...of the provision incorporated in Party B's (Buyer/Receiving Party's) contract awarded by the Government."  However, this only works in the prime contractor's contract with the Government, and not with the subcontractor's contracts because those contracts are not with the Government.


�This assumes that the Government is the buyer. 


�"Model" was removed from the title.
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