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Joint STARS Program 

Alternative Dispute ~esblution 
Memorandum of Agreement 

Between 
The Department of the Air Force 

and 
Northrop Grumman Corporation 

1. The Department of the Air Force, Air Force Materiel Command, Electronics 
Systems Center (Air Force or JS System), and Noahrap Gnrmman Corporation, 
Integrated Systems Sector. Airborne Ground Surveillance and Battle Management 
Systems business area (Northrop Gnunman or Contractor) (collectively the Parties) 
havefwill enter into contract(s) to acquire aimaft, related products, and services required 
for the Joint STARS Program. The Parties share the objective of supplying and 
supporting America's war fighters with technoIogically advanced and reliable equipment 
in a timely manner and at a reasonabIe price to promote swift, safe and successful 
accomplishment of the national defense mission These contracts contain the uDisputes" 
clause (FAR 52233-1) to implement the Contract Disputes Act of 1978. However, as 
contemplated by FAR 33.214, and the "Statement of P ~ c i p l e s  Between The Department 
of The Air Force and Northrop Gnunman Corporation Concerning-Use of Alternative 
Dispute ResoIution Process" dated 2 December 1998, the Parties also recognize that 
Alternative Dispute Resolution (ADR) procedures invol~~ng,collaborative techniques can 
be used as an alternative to "Disputes" clause procedures in order to avoid the disruption 
and high cost of litigation which detracts fiorn mission accomplishment. . 

a .  

2. The Parties agree that they will try to resolve all issues in controversy arising 
under or related b the Joint STARS Program contract(s) by negotiation and mutual 
agreement at the Contracting Officer's level. If negotiations reach an impasse, the Parties 
agree to use to the maximum extent feasible one or more of the ADR processes 
contemplated by FAR 33.2 to reduce or eliminate the need for litigation The Parties 
further agree that any ADR process must be structured to allow sufficient time to 
exchange and analyze any informatian necessary to obtain and just* a settlement. 
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3- Consistent with FAR 33.214, in cases where the Parties decide to use ADR, the 
Parties will prepare and agree to a specific, written ADR agreement appropriate to the 
controversy, before the ADR process begins. The agreement should normally address the 
following (as appropriate): authorized representatives for each Party; ADR techniques 
and processes to be utilizcd and procedures to be followed; methods for the exchange of 
information; a schedule and procedures for any discovery proceedings, including how to 
limit discovery/factual exchange, as well as applicability of information presented1 
discovered d d n g  ADR to a more formal process should the ADR process be terminated; 
appointment and payment of N e u a  whether and to what extent to stay or suspend any 
pending litigation; possible audit requirements; confidentiality; at what point the Parties 
will begin negotiations; and a proGsion for termination of the agreement 

4. If the Contracting Officer rejects the Contractor's request to use ADR 
proceedings, the Contracting Officex shalI provide the Contractor a written explanation 
citing one or more of the conditions in 5 U.S.C. 572@) or such other specific reasons that 
ADR procedures are inappropriate for the resolution of the Dispute. See 41 U.S.C. 605(e) 
and FAR 33.214@). In any case where the Contractor rejects the government's request to 
use ADR proceedings, the Contractor shall infonn the Agency in writing of the 
Contractor's specific reasons for rejecting the request 

5. It is not the intent of the Parties that this Agreement alter, supplement or deviate 
from the terms and conditions of any Joint STARS Program contract(s) between the 
Parties, or the legal rights and obligations of the Parties set forth therein. Any changes to 
those cmtract(s) must be executed in writing by authorized contractingofficials. 

. - 
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In the event either Party believes a particular issue is not well-suited to ADR, or is 
dissatisfied with progress being made in a particular ADR proceeding, that Party may, 
after good faith efforts to resolve the issue, elect to abandon the ADR process and 
proceed as otherwise provided under contract, regulation or statute. Nothing in this 
Agreement shall be deemed to prevent either Party from preserving and exercising its 
legal rights and remedies during the ADR process. 
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Stabment of Principles 
Between The Depahent of The Alr Force 

and 
Northrdp Grumman Corporation 

Concerning Use of  itm ma flue Disptlte FSesolution b e s s g s  

The Department uf the Air F e e  (Air Fzrce) and Northrup Gru.man 
Corporation share a muhrat o b @ ~ s  b suppty America's werfighkrs with 
tMnofogicalIy aduar?md and reliable equiprent ir! a Limely manner to prcmote 
swift, .&e and succeskl a c a x n p l i i n t  of h e  nariorsal defense mission. 
4snded iitigstiu, ccmsmas roscurces and fmds. detra-51~ fram the 
aanmp1istt;ent of this mission. We reognize that far r n ~  business disputes 
ihcre is a lcss expansive, rnore effecthe m&d of mlut ion than thetradidonal 
lawsuit - Alternative Dispute R€!~~hd&n (ADR), ADR p n s i w s  involve 
col[abantive tahniques which can &n spare the Air Force and Northrcp 
Grurnrnan Carparatiin the expense and disrup&n dfiligation. 

in r e ~ n i t i c n  ufhe furegoing, we ~~ our mutual comitmcnt m use of ADR 
proaessein accomnco w'M t k  Qllcuing prin+les: 

- Conduct our e&fmg and pmsp&e Mure b ~ d i i e s  in a .mnntr that will 
avoid or minimize d b p ~ ~ i  

- Following mnlran a'cmrd, all Air Fon;elNoffA~op G~mman teams a= 
enmuraged to conduct post-award reviews to lointtyasses a partitular 
attract's goals ard djectives and Maniify pumtkl obshcles and risk factors 
t~ t i i l y  and d k t b e  completion The team wi3 pcWtcafly evaluab prcgms 
and success in overmhs these oSstac! a:d rkkfaaors. - .,. . . . . .. : ' .:-:; ..: . . . . . / \ ~  .. . . . . 1 . . .  . . . , . . : . . . .  - ., . ,,.:. - ... _ .. : ,:,< _.- .. .._ . ' .  . - Fiesolve all co~nk+al&&. in & r s Y  kt t l o  p m g d m ~ d  -t+~;r 
level vrheneue: ~&bk, recop&ing that h bed&i&edgf'd the rsues 
involved is gemztlly at the progm Ieiel, am$ t!s &!u~ar, of ptablcms at t 3 ~  
mn!d eecuron level fastors traamvmk in purss:ng r r u t d y  sa~G&ctory 
sdlziim. - 

- In the event an isme in t ~ ~ ~ y  carno! t e  resotvd Unuyh c o m i n g  
officer ncgotiatinn. ADR, wKch ;rrJoives ,-cus'dabcrat5e techniques to 
faf3ita:e rescl~~tion. should be 4 tn setk the dls~ure in lieu oflitig36cn 

- PA force and Norihrop Gmrnan nana$emsnt will be advissd in a timaly 
manner ofany ;ail~re to nakr  satisfadcj prcgrzssi: e dispub rssolu?ian at :he 



c ~ n ; , a d  eresdcn- level snd will wcrk fqethe: ta support u,v cf ADR ;o ac5ieve 
s&l.lerent. 

- C c ~ i s t s r t  with FAR 53.274, speckc A3R mllaborafie ttechniquw, firnelicss, 
use and iden43catian tif neutrt!~, appropriate fa t h e  issues in ccntroveny, wiil he 
mutuaily agreed to in wrftlng hefure the  AOR process begins. 

- ..lf,it $ necssary f3r the pafies to pmct hfomratian,durlng ihe ADR process. 
fhe' pafles will enkt irrt3 a cdidenthlity agrzmenf to maintain s u ~ ?  if ifomtion 
in ccnfid'ence tc the extm permitled by law- 

- It is not tL;e infeh-on of the partis to aks, supplement Qr deviate fram the 
mntract@) and the fqal r i q b  and obligations of the parfier set forth therein. 
Al;y changes to the csr?tmct(s) must be aewted in H n g  by allthoriz~d 
coritrzlcting ficials. 

- In .fie everrt either pafty betieves thaf a patular dispute Is not wU-SUM to 
ADR. or Is dissatisfied wi.h jrugress being made in a partkular ADR proceading, 
that parrj may el& b forego the ADR piac- and proceed as atherwise 
prwided under cont=ct reguktion or 5Wuk 

- 
DARLEEN A. DRUYlJK Date 
Principal Depuly Asisis&nt Seaetary 
D? tha A;r Force {AEquisiticm Mariagement) 

Chairman, Chief Exaczh Ctf;?er and P r s i d t n t  
tiartkrap Gnrnrnan Corporation 


