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Section 1A: General/Administrative Provisions

DEFINITIONS
The following terms shall have the meanings set forth below:

a) “BAE SYSTEMS” means the BAE SYSTEMS legal
entity as identified on the face of this Contract.

b) “BAE SYSTEMS Procurement Representative"
means the person authorized by BAE SYSTEMS’s
cognizant procurement organization to administer this
Contract and may be referred to as Buyer, Subcontract
Administrator or Material Representative in some
exhibits.

c¢) "Change Order," "Amendment," "Notification of
Change," or "Modification" shall mean a formal
written order describing the change to be made, issued
and signed by a BAE SYSTEMS Procurement
Representative.

d)  "Claim" means a written demand or written assertion
by one of the contracting parties seeking, as a matter
of right, the payment in a sum certain, the adjustment
or interpretation of Contract terms or other allowable
relief arising under this Contract. A voucher, invoice,
or other routine request for payment that is not in
dispute when submitted is not a claim under this
Contract. The submission may be converted to a claim
under this Contract by complying with any
submissions required, if there is a dispute either as to
liability or amount.

e) "Contract" and “Contract Documents” mean the
instrument of contracting, such as “PO,” “Purchase
Order,” “Subcontract” or other such type designation,
including all referenced documents, exhibits,
specifications, samples, drawings, shop drawings and
attachments, and Modifications issued subsequent to
the execution of the Contract. If these terms and
conditions are incorporated into a “master” agreement
that provides for releases, (in the form of a Purchase
Order or other such document) the term “Contract”
shall also mean the Release document for the Work to
be performed.  The term "day" as used in the
Contract Documents shall mean calendar day unless
specifically designated otherwise.

f)  "Contract Schedule" means the CONTRACTOR shall,
prior to commencement of Work, prepare and submit
for approval three (3) copies of a practicable schedule,
showing the order in which the CONTRACTOR
proposes to perform the Work, the dates on which
CONTRACTOR will start the several salient features
(including procurement of materials, plant and
equipment) and the contemplated dates for completing
each portion. The Contract Schedule shall be in the
form of a progress chart of suitable scale to indicate
the percentage of Work scheduled for completion at
any time.

g) "Contract Sum" means the total amount payable by
BAE SYSTEMS to CONTRACTOR for performance
of the Work under the Contact Documents and
includes all applicable federal, state and local taxes,
duties and fees.

h) “CONTRACTOR” means the Party identified on the
face of the Contract with whom BAE SYSTEMS is
contracting to furnish the Work.

i)  “Field Representative” means the designated person
authorized by the “Contract” to manage the scope and
resources of the “Project”. When a “Field
Representative” is not identified in the “Contract”,
then the responsibilities default to a BAE Systems
Project Manager.
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k)

m)

"Project” means the total construction required under the
Contract Documents.

"Site" shall mean the physical place or places where the
construction work called for in this Contract will remain
when work on it has been completed. It includes other
adjacent or nearby property used by the CONTRACTOR or
SUBCONTRACTOR’S in such construction which can
reasonably be said to be included in the Site".

"SUBCONTRACTOR" means those having a direct
Contract with the CONTRACTOR for the performance of
any part of the work called for hereunder. The term shall
also include one who merely furnishes material. Nothing
contained in this Contract shall create any contractual
relationship between BAE SYSTEMS and any
SUBCONTRACTOR at any tier. Except as otherwise
provided in this Contract, the term "Subcontract”" means all
contracts placed by the CONTRACTOR or lower tier
SUBCONTRACTOR’S for the specific purpose of
performing any portion of the work under this Contract, and
includes but is not limited to purchase orders and changes,
or modifications thereto.

“Substantial Completion of the Work” is the date when the
construction is sufficiently complete, in accordance with the
Contract Documents, such that BAE SYSTEMS or BAE
SYSTEMS?’ lessees or assigns can fully occupy or utilize the
Work and the Project as intended.

“Work” means all of the design and construction which
CONTRACTOR is required to perform under the Contract
Documents or can be reasonably inferred from the Contract
Documents, and shall include all labor, tools, construction
means, construction equipment, materials, supplies,
facilities, services, scaffolding, appliances, water, heat, air
conditioning, utilities, transportation, and everything
reasonably necessary or proper to complete the design and
construction of the Project, whether temporary or permanent
and whether or not incorporated or to be incorporated in the
Work.

ACCEPTANCE OF CONTRACT/TERMS AND
CONDITIONS

a)

b)

©)

d)

This Contract integrates, merges, and supersedes any prior
offers, negotiations, and agreements concerning the subject
matter hereof and constitutes the entire agreement between
the Parties.

CONTRACTOR’s  acknowledgment, acceptance of
payment, or commencement of performance, shall constitute
CONTRACTOR’s unqualified acceptance of this Contract.

Additional or differing terms or conditions proposed by
CONTRACTOR or included in CONTRACTOR’s
acknowledgment hereof are hereby objected to by
BAE SYSTEMS and have no effect unless expressly
accepted in writing by BAE SYSTEMS.

Any assignment of CONTRACTOR’s contract rights or
delegation of duties shall be void, unless prior written
consent is given by BAE SYSTEMS. A change of control
of CONTRACTOR shall constitute an impermissible
assignment. However, CONTRACTOR may assign rights
to be paid amounts due, or to become due, to a financing
institution if BAE SYSTEMS is promptly furnished a signed
copy of such assignment reasonably in advance of the due
date for payment of any such amounts. Amounts assigned to
an assignee shall be subject to setoffs or recoupment for any
present or future claims of BAE SYSTEMS against
CONTRACTOR. BAE SYSTEMS shall have the right to
make settlements and/or adjustments in price without notice
to the assignee. BAE SYSTEMS may freely assign this
contract. Subject to the limitations relative to assignments,
CONTRACTOR, administrators, executors, successors and
assigns, hereby agree to the full performance of all of the
covenants and agreements herein contained.



3.

4.

e) If this is an undefinitized Contract, by acceptance,

CONTRACTOR agrees:
i. to submit (if not already submitted);
a. a fixed price or cost and fee type

quote/proposal, as appropriate to the
type of Contract noted elsewhere in
this Contract and/or solicitation, and

b. supporting cost or pricing data if
requested by BAE SYSTEMS,
ii. to enter promptly into negotiations in good faith

to definitize all undefinitized issues, anticipating
a definitized Contract and for each of the above
requirements, prior to the target dates set forth
elsewhere in this Contract. All provisions
referenced in the Contract shall apply. Federal
Law, Executive Orders and Government
Procurement Regulations applicable to a
definitized Contract of the type anticipated by
this undefinitized Contract and/or solicitation
shall apply.

iil. to proceed immediately to procure materials and
take such other actions as are proper and called
for to ensure that the supplies may be delivered
or services performed on time. CONTRACTOR
is not authorized to incur obligations which
would result in a termination liability to BAE
SYSTEMS in excess of the Maximum
Termination Liability amount set forth in this
Contract as of the anticipated definitization date
set forth in this Contract or such extension of
time as may be granted by BAE SYSTEMS.

iv. in the event this Contract is not definitized by
the anticipated definitization date set forth in this
Contract or within such extension of time as may
be granted by BAE SYSTEMS Procurement
Representative, that this undefinitized - Contract
shall expire automatically; in which event
CONTRACTOR will be paid an amount not to
exceed the maximum determinable in
accordance with the termination provisions
which apply to this Contract.

PRECEDENCE

a)  Any inconsistencies in this Contract shall be resolved
in accordance with the following descending order of
precedence: (1) Mandatory FAR/DFAR flow down
clauses as applicable to this Contract, and as modified
within the Contract for the purposes of implementation
at the Subcontract tier (2) face of the Contract, release
document or Schedule, (which shall include
continuation sheets), as applicable, to include any
special  provisions; (3) representations and
certifications; (4) any supplemental terms and
conditions incorporated by reference; (5) these terms
and conditions; (6) statement of work; and (7)
specifications (8) drawings (9) any master-type
agreement (such as corporate, operating group, or
blanket agreements);

b)  The Contract documents are complementary, and what
is called for by any one shall be as binding as if called
for by all. The intention of the Contract documents is
to include all labor and materials, equipment, and
transportation required for the proper execution of the
Work.

CONTRACT DIRECTION/CHANGES
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(Sections b) and c) are not applicable when USGOVA-CON
Terms & Conditions are incorporated in Contract)

a)

b)

©)

d)

e)

Only the BAE SYSTEMS Procurement Representative
has authority to make changes in, to amend, or to modify
this Contract on behalf of BAE SYSTEMS. SELLER
shall not implement any changes or modifications to this
contract (including contract specifications and quality
control provisions) without first having received written
authorization to do so from BAE SYSTEMS’
Procurement Representative.

Upon award of Contract to CONTRACTOR, Advanced
Engineering Change Notices (“AECN”) may be field
authorized by a BAE SYSTEMS Field Representative due
to project urgency during the course of the work if the
change is within the general scope of the Project, but in no
case shall said change be implemented unless first
documented and signed by an authorized BAE SYSTEMS
Facilities Manager or cognizant Plant/Project Engineer.
Authorized BAE SYSTEMS personnel shall be
specifically named in the body of the Contract.
CONTRACTOR shall provide a “Good Faith Estimate” of
the costs to implement each AECN prior to proceeding
with the change. The AECN will be signed by both parties
and a copy provided to CONTRACTOR. CONTRACTOR
shall provide a firm quotation to the BAE SYSTEMS
Procurement Representative within seven (7) days of
AECN issuance and negotiate in good faith to arrive at a
final cost for the change. The Procurement Representative
shall then ratify or adjust the AECN by formal Change
Order.

Except when authorized by BAE Systems’ designated Field
Representative in the form of an Advance Engineering
Change Notice, only the BAE SYSTEMS Procurement
Representative has authority to make changes in, to amend,
or to modify this Contract on behalf of BAE SYSTEMS.
CONTRACTOR shall not implement any changes or
modifications to this contract (including contract
specifications and quality control provisions) without first
having received written authorization to do so from BAE
SYSTEMS’ Procurement Representative or designated Field
Representative.

BAE SYSTEMS program, operations, engineering,
technical, or other personnel may from time to time render
assistance, give technical advice, discuss, or exchange
information with CONTRACTOR’s personnel concerning
the Work hereunder. Such actions shall not be deemed to be
a change under this clause of this Contract and shall not be
the basis for equitable adjustment. If CONTRACTOR
believes the foregoing creates an actual or constructive
change, CONTRACTOR shall notify the BAE SYSTEMS
Procurement Representative and shall not accept such
direction or perform said action unless authorized by BAE
SYSTEMS Procurement Representative.

Except as otherwise provided herein, all notices to be
furnished by the CONTRACTOR shall be sent to the
BAE SYSTEMS  Procurement  Representative  and
designated Field Representative.

BAE SYSTEMS may, at any time, exclusively by a written
order signed by its Procurement Representative, and without
notice to sureties, if any, make changes within the general
scope of this contract in any one or more of the following:

i. Drawings, designs, or specifications when the supplies
being furnished are to be specially manufactured for



g)

h)

k)

BAE SYSTEMS in accordance with the
drawings, designs, or specifications;

ii. Method of shipment or packing;
iii. Place of inspection, delivery or acceptance;
iv. Work schedules; and/or

v. Any other matters affecting this contract.

If any such change causes an increase or decrease
in the cost of or the time required for performance
of this contract, an equitable adjustment shall be
made in the contract price, the delivery schedule,
or both, and the contract shall be modified in
writing accordingly. Any claim by SELLER for
adjustment under this article must be asserted in
writing to BAE SYSTEMS’ Procurement
Representative no later than thirty (30) calendar
days, (five (5) calendar days for Ship Repair,
fourteen (14) days for Ordnance Systems Inc.) after
the date of receipt by SELLER of the written
change authorization or within such extension as
BAE SYSTEMS may grant in writing; BAE
SYSTEMS may, in its sole discretion, consider any
such claim regardless of when asserted. Such
claim shall be in the form of a complete change
proposal fully supported by factual information,
Pending any such adjustment, SELLER will
diligently proceed with the contract as modified.
Where the cost of property made excess or obsolete
as a result of a change is included in SELLER’s
claim for adjustment, BAE SYSTEMS shall have
the right to direct the manner of disposition of such
property. BAE SYSTEMS shall have the right to
examine any of SELLER’s pertinent books and
records for the purpose of verifying SELLER’s
claim.

BAE SYSTEMS shall not be liable for any of
Contractor’s increased cost of performance that result
from Contractor’s implementation of changes or
modifications that BAE SYSTEMS’ Procurement
Representative or if USGOVA-CON is not
incorporated in Contract the designated field
representative did not first approve in writing.

BAE SYSTEMS and CONTRACTOR agree that if
this Contract, or any order, ancillary agreement, or
correspondence is transmitted electronically neither
BAE SYSTEMS nor CONTRACTOR shall contest
the validity thereof, on the basis that this Contract, or
the order, acknowledgement, ancillary agreement, or
correspondence exists only in electronic form, an
electronic record was used in its creation or formation,
or it contains only an Electronic Signature or it was
generated automatically, without human intervention
by a system intended for the purposes of generating
same.

The CONTRACTOR shall submit any "proposal for
adjustment" (hereafter referred to as "proposal") under
this clause within seven (7) days from the date of
receipt of the written order. However, if the BAE
SYSTEMS Procurement Representative decides that
the facts justify it, the BAE SYSTEMS Procurement
Representative may receive and act upon a proposal
submitted before final payment of the Contract.

If any such change causes an increase or decrease in
the cost of or the time required for performance of this
contract, an equitable adjustment shall be made in the
contract price, the delivery schedule, or both, and the
contract shall be modified in writing accordingly.
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m)

n)

0)

Prior to the issuance of a change order under this Contract,
BAE SYSTEMS may solicit from the CONTRACTOR
written agreement as to the maximum (in the case of an
increase) or minimum (in the case of a decrease) adjustment
to be made in the price and/or in the schedule (or time of
performance), by reason of the change. BAE SYSTEMS
may also solicit such agreement on limitations on the
adjustments to any other provisions of the Contract which
may be subject to equitable adjustment by reason of the
change. The CONTRACTOR shall promptly submit a "not-
to-exceed" (or "no-less-than") amount or maximum (or
minimum) schedule adjustment when so requested by BAE
SYSTEMS. Any such written agreement shall then be cited
in the change order and upon its issuance shall be deemed to
become part of the Contract. In no event shall the definitive
equitable adjustment exceed the maximum (or be less than
the minimum) price and/or delivery schedule (or time of
performance) adjustments so established, nor otherwise be
inconsistent with other adjustment limitations so established.
Except with respect to such limitations, nothing contained
herein shall affect the right of the Parties to an equitable
adjustment by reason of the change, pursuant to this clause.

Unless expressly stipulated elsewhere in this Contract as
being excepted from this provision, wherever this Contract
provides for submittal of designs, components, processes, or
other items for review or approval by BAE SYSTEMS, such
reviews or approvals shall not be construed as a complete
check as to the adequacy of said design or item, nor as an
agreement that the design or items will meet the
requirements of the Statement of Work, nor as any change to
the requirements of the Statement of Work. Such reviews
and approvals shall in no way relieve the CONTRACTOR
of the responsibility for any error or deficiency which may
exist in the submitted design or other items, as the
CONTRACTOR shall be responsible for meeting all the
requirements of the contract.

If the CONTRACTOR's proposal includes the cost of
property made obsolete or excess by the change, BAE
SYSTEMS shall have the right to prescribe the manner of
the disposition of the property.

Failure to agree to any adjustment shall be a dispute under
the Disputes clause. However, nothing in this clause shall
excuse the CONTRACTOR from proceeding with the
Contract as changed.

INFORMATION

a)

b)

)

Information  providled by BAE SYSTEMS to
CONTRACTOR remains the property of BAE SYSTEMS.
CONTRACTOR shall comply with all proprietary
information markings and restrictive legends applied by
BAE SYSTEMS to anything provided hereunder to
CONTRACTOR. CONTRACTOR shall not use any BAE
SYSTEMS provided information for any purpose except to
perform this Contract and shall not disclose such information
to third parties without the prior written consent of
BAE SYSTEMS. Information provided by BAE SYSTEMS
shall be returned to BAE SYSTEMS upon completion of the
Work.

If the parties have entered into a Proprietary Information
Agreement pertaining to the Work of this Contract, the terms
and conditions of such Proprietary Information Agreement
shall govern the protection and exchange of proprietary
information between the Parties. CONTRACTOR shall not
provide any proprietary information to BAE SYSTEMS
without prior execution by BAE SYSTEMS of a Proprietary
Information or Non-Disclosure Agreement that expressly
covers the performance of Work under this Contract.

Except as required by law, no public release of any
information, or confirmation or denial of same, with respect
to this Contract or the subject matter hereof, shall be made
by CONTRACTOR without the prior written approval of



d)

€)

BAE SYSTEMS Procurement Representative or
designated Field Representative.

CONTRACTOR agrees not to reproduce, use, or
disclose to any third party or use any information or
other matter furnished by or acquired from BAE
Systems or developed as a result of the services
rendered under this Contract except to the extent
required by law and as otherwise may be authorized in
writing by an authorized agent of BAE Systems.
CONTRACTOR agrees to obtain from its employees
and agents a signed nondisclosure agreement
acceptable to BAE Systems upon BAE Systems’
request. CONTRACTOR shall insert the provisions of
this Provision in any subcontract issued hereunder.
Upon BAE Systems’ request any such information or
other matter, including but not limited to data and
designs, including any copies, shall be returned to
owner.

BAE SYSTEMS shall be under no obligation to
restrict disclosure or use of any information provided,
either directly or indirectly, by CONTRACTOR
unless and until a Proprietary Information Agreement
is executed in writing by BAE SYSTEMS. In the
absence of a Proprietary Information Agreement, BAE
SYSTEMS shall have the unrestricted right to use and
disclose all such information notwithstanding any
specific legend or statement associated therewith.

As BAE SYSTEMS and other Defense Prime
Contractors have enhanced their cyber security
defenses, attackers have expanded their targets to
include the supply base, searching for weaknesses
that they can exploit. SELLER will employ
appropriate tools and practices to protect BAE
SYSTEMS’ provided data and advise BAE
SYSTEMS within 2 days if a cyber-attack has been
detected which may have compromised BAE
SYSTEMS’ data. Where DFARs 252.204-7012
Safeguarding Covered Defense Information and
Cyber Incident Reporting applies, SELLER shall
additionally rapidly report cyber incidents directly
to DoD at http:/dibnet.dod.mil and BAE
SYSTEMS; this includes providing the incident
report number, automatically assigned by DoD, to
BAE SYSTEMS as soon as practicable. Seller
represents and warrants that it has and will
maintain a current (within the past three (3) years)
cybersecurity assessment that is compliant with
DFARS 252.204-7012, 7019 and 7020 (or 7021 if
applicable to the Contract) for any information
system that stores, processes, and/or transmits
covered defense information. If Seller is unable to
make and comply with the above representations,
Seller shall not store, process, and/or transmit any
covered defense information, and shall notify BAE
Systems immediately.

SURVIVABILITY

If this Contract expires, is completed or is terminated,
CONTRACTOR shall not be relieved of those obligations
contained in the following provisions:

a)

Applicable Laws

Counterfeit Parts: Prevention and Notification
Definitions

Disputes/Jury Waiver

Export Control

Furnished Property

Independent Contractor Relationship
Information

Entry on BAE SYSTEMS or Customer Property
Intellectual Property
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Records
Parts Obsolescence
Warranty

b)  Corresponding provisions to above as incorporated through
Supplemental Terms and Conditions provision

c¢)  Representations and warranties made by CONTRACTOR in
the Contract Documents

7. SEVERABILITY AND WAIVERS

a)  Each paragraph and provision of this Contract is severable,
and if one or more paragraphs or provisions are declared
invalid, the remaining provisions of this Contract will
remain in full force and effect.

b)  No deviation from the covenants contained in the Contract
Documents, for any reason whatsoever and whether
authorized or otherwise, shall be deemed to constitute a
precedent or waiver with respect to the handling of any
subsequent interpretation or application of any of the
provisions of the Contract Documents.

8. PAYMENTS

a)

b)

©)

d)

BAE SYSTEMS shall pay the Contract Sum as provided in this
Contract.

BAE SYSTEMS will process progress payments monthly as the
Work progresses, based on invoices of acceptable Work
accomplished submitted by the CONTRACTOR and approved by

BAE SYSTEMS. CONTRACTOR shall furnish a
breakdown (Schedule of Values) of the total Contract price
showing the amount included therein for each principal category
of the Work, in such detail as requested, to provide a basis for
determining progress payments. Unless otherwise provided in the
Contract Documents, payments will be made on account of
materials or equipment not incorporated in the Work but delivered
and suitably stored at the Project Site and, if approved in advance
by BAE SYSTEMS, payments may similarly be made for
materials or equipment suitably stored at some other location
agreed upon in writing by the BAE SYSTEMS Procurement
Representative or Field Representative. Payments for materials or
equipment stored on or off the Project Site shall be conditioned
upon submission by the CONTRACTOR of bills of sale or such
other documentation satisfactory to BAE SYSTEMS’
Procurement Representative to establish BAE SYSTEMS? title to
such materials or equipment or otherwise protect
BAE SYSTEMS’ interest, including applicable insurance and
transportation to the Project Site for those materials and equipment
stored off the Project Site.

Terms of payment shall be Net 45 days and shall be subject to
reduction for overpayments or increase for underpayments on
preceding payments to the CONTRACTOR. No invoice or
authorization for a progress payment, nor any progress payment,
nor any partial or entire use or occupancy of the Project by
BAE SYSTEMS or BAE SYSTEMS’ lessees or assigns, shall
constitute an acceptance of any Work not in accordance with the
Contract Documents. Payments due to net terms on Non-scheduled
work days will be deemed due on the next business day (a “Non-
scheduled Work Day” means a weekend day, bank holiday )bank
holidays in Charlotte, NC), or during BAE SYSTEMS’ Shared
Services Year-End shutdown in December).

The CONTRACTOR warrants that title to all Work, materials and
equipment covered by an Invoice for Payment will pass to
BAE SYSTEMS or BAE SYSTEMS’ assigns either by
incorporation in the construction or upon the receipt of payment
by the CONTRACTOR, whichever occurs first, free and clear of
all liens, claims, security interests or encumbrances, herein
referred to in this Clause "8" as "liens;" and that no Work,
materials or equipment covered by an Invoice for Payment will
have been acquired by the CONTRACTOR, or by any other person
performing Work at the Project Site or furnishing materials and
equipment for the Project, subject to an agreement under which an
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e)

interest therein or an encumbrance thereon is retained by the
CONTRACTOR or otherwise imposed by the
CONTRACTOR or such other person, which would survive
payment to the CONTRACTOR. This provision shall not be
construed as relieving the CONTRACTOR from the sole
responsibility for all materials and Work upon which
payments have been made or the restoration of any damaged
work, or as a waiver of the right of BAE SYSTEMS to
require the fulfillment of all of the terms of the Contract.

Lien Waiver Requirements.

i. Defined Terms. As used in this Clause 8, the

following terms shall have the meanings set
forth below:
Conditional Lien Waiver — a lien waiver from the
applicable party, originally signed by that party
(not by stamp or electronic signature) in a form
that has been approved by BAE Systems which
waives all rights of the signatory to any claim for
any mechanics, materialmen or other lien, or any
other title retention claim for that party, or for any
party who may claim any such right as a result of
any contractual or other agreement pertaining to
the Work or the Project, conditioned only upon
receipt of payment of the specified amount due to
that party.
Unconditional Lien Waiver — a lien waiver from
the applicable party, originally signed by that
party (not by stamp or electronic signature) in a
form that has been approved by BAE SYSTEMS
but which waives all rights of the signatory to any
claim for any mechanics, materialmen or other
lien, or any other title retention claim for that
party, or for any party who may claim any such
right as a result of any contractual or other
agreement pertaining to the Work or the Project,
recognizing its receipt of payment for the amounts
identified therein.

Major Subcontractors and Suppliers — each
subcontractor and/or material supplier retained
by the Contractor to perform all or any part of
the Contractor’s Work who has one or more
contractual or other agreements, directly or
indirectly, with the Contractor covering labor,
services or materials furnished or to be
furnished in connection with the Contractor’s
Work which provide for payment of amounts,
in the aggregate, equal to or greater than Ten
Thousand Dollars ($10,000.00).

ii. Commencing with the Contractor’s  first
Application for Payment, and with each
subsequent Application, the Contractor will
submit to BAE SYSTEMS Conditional Lien
Waivers (as herein defined) covering the
Contractor’s Work for which the Contractor is
seeking reimbursement. Commencing with the
second Application and all subsequent
Applications, the Contractor will submit to
BAE SYSTEMS: (a) Unconditional Lien
Waivers (as herein defined), covering the
Contractor’s Work for which the Contractor
received payment on its immediately preceding
Application; and (b) Conditional Lien Waivers
covering the Contractor’s Work for which the
Contractor is seeking reimbursement on the
current Application. The Conditional Lien
Waivers and Unconditional Lien Waivers
contemplated herein must be provided by all
Major Subcontractors and Suppliers (as herein
defined) who provided labor or materials in
connection with the Contractor’s Work for
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2)

which the Contractor has requested and/or received
payment on the pending Application. If the specified
lien waivers are not provided as required, the Application
will not be processed for payment until all required lien
waivers are received by BAE SYSTEMS.

In making such progress payments there shall be retained ten (10) percent
of the invoiced amount until final completion and acceptance of all work
covered by the Contract; provided, however, that BAE SYSTEMS, at any
time after fifty (50) percent of the Work has been completed, if
BAE SYSTEMS finds that satisfactory progress is being made, may
reduce the amount of retainage or make any of the remaining partial
payments in full; and, providing further, that on completion, acceptance
of the Work, and receipt of the required Unconditional Lien Waivers,
payment may be made in full, including retained percentage thereon, less
authorized deductions for incomplete or defective Work.

The CONTRACTOR may, if any SUBCONTRACTOR refuses to furnish
a release or receipt in full, furnish a bond satisfactory to BAE SYSTEMS,
to indemnify BAE SYSTEMS against any lien. If any lien remains
unsatisfied after all payments are made, the CONTRACTOR shall refund
to BAE SYSTEMS all monies that the latter may be compelled to pay in
discharging such a lien, including all costs and reasonable attorneys' fees.

h)

k)

The obligation of BAE SYSTEMS to make the payments
required under the provisions of this Contract shall, in the
discretion of BAE SYSTEMS, be subject to (1) reasonable
deductions on account of defects in material or
workmanship, and (2) any claims which BAE SYSTEMS
may have against the CONTRACTOR under or in
connection with this Contract. Any overpayments to the
CONTRACTOR shall, unless otherwise adjusted, be repaid
to BAE SYSTEMS upon demand.

The CONTRACTOR shall promptly pay each
SUBCONTRACTOR, upon receipt of payment from
BAE SYSTEMS, out of the amount paid to CONTRACTOR
on account of such SUBCONTRACTOR’S work, the
amount to which said SUBCONTRACTOR is entitled,
reflecting the percentage actually retained, if any, from
payments to the CONTRACTOR on account of such
SUBCONTRACTOR'’S work. CONTRACTOR shall, by an
appropriate agreement with each SUBCONTRACTOR,
require each SUBCONTRACTOR to make payments to
their SUBCONTRACTOR’S in similar  manner.
BAE SYSTEMS may, at BAE SYSTEMS’ sole discretion,
make direct payments to CONTRACTOR's
SUBCONTRACTOR’S  for  amounts owed by
CONTRACTOR to SUBCONTRACTOR'’S and deduct the
amount of these payments from the Contract Sum.

BAE SYSTEMS’ Procurement  Representative  or
Designated Field Representative may decline to authorize
payment and may withhold BAE SYSTEMS’ authorization
in whole or in part, to the extent necessary to reasonably
protect BAE SYSTEMS. BAE SYSTEMS shall be entitled
at all times and without notice to any surety, set-off any
amount owing at any time from CONTRACTOR to
BAE SYSTEMS against any amounts payable at any time
by BAE SYSTEMS.

CONTRACTOR hereby agrees that any refund, rebate, or
credits (including any related interest) accruing to or
received by CONTRACTOR, or SUBCONTRACTOR, that
arise under this Contract and for which CONTRACTOR has
received reimbursement from BAE Systems, shall be
disclosed to BAE Systems and credited against the total
costs incurred and paid by BAE Systems.

No claim by the CONTRACTOR for an equitable
adjustment hereunder shall be allowed if asserted after final
payment under this contract

9. TAXES

a)

CONTRACTOR shall be responsible for and pay all federal,
state and local taxes in effect on the date of the Contract with



b)

©)

d)

respect to the Work, including, without limitation,
sales, consumer, use and other similar taxes required
by law or local authority having jurisdiction.

Unless otherwise specified in this Contract, prices
include all applicable federal, state and local taxes,
duties, tariffs, and similar fees imposed by any
government.

To the extent that any Contract includes Federal, state
or local tax and BAE Systems pays such tax and
subsequently all or a portion of that tax is refunded to
the CONTRACTOR, the CONTRACTOR shall
refund that amount to BAE Systems.

Purchase, rental, or lease of supplies, tools, materials,
equipment, and/or services necessary to perform the
Work may be exempt from all or part of any sales or
use tax imposed by the state, county, or other
municipality having tax jurisdiction over the Work.
An appropriate exception certificate or other
document will be issued to the CONTRACTOR by
BAE Systems in order to secure such tax exemption.
Accordingly, the CONTRACTOR shall not bill BAE
Systems for taxes for Work that is exempt from those
taxes.

10. MAINTENANCE OF RECORDS

a)

b)

11.

a)

b)

CONTRACTOR shall maintain detailed, complete
and accurate books, records, payment records,
documents and other evidence satisfactory to BAE
Systems pertaining to CONTRACTOR time worked,
and actual cost, expenses, payments for subcontracted
services or materials, and allowances occurring in the
performance of BAE Systems Purchase Orders
(collectively called the "records"), so as to reflect
CONTRACTOR net direct and indirect costs of labor,
services, and other costs and expenses of whatever
nature. All charges for labor shall be supported by
daily time cards and/or invoices, or records, which
may be audited by BAE Systems as accumulated.

Any and all records related to CONTRACTOR effort
under this Contract shall be retained and stored by
CONTRACTOR at no cost to BAE Systems during the
execution of this work. Within thirty (30) days of the
date of final payment, CONTRACTOR will have such
records duplicated and supplied to BAE Systems at no
additional cost. BAE Systems shall have the right, at
no cost and upon reasonable written notice, to have all
such records made available during regular business
hours at a CONTRACTOR facility during
performance of the Contract. CONTRACTOR shall
preserve and allow BAE SYSTEMS access to records
and documents pertaining to the Project a for a period
of three (3) years after final payment under the
Contract Documents. CONTRACTOR further agrees
to include this clause or an equivalent in all
subcontracts or purchase orders issued under this
Contract.

ENTRY ON BAE SYSTEMS OR CUSTOMER
PROPERTY

CONTRACTOR’s personnel, while on
BAE SYSTEMS’ or Customer’s premises, shall not
sell, advertise or market any goods or services (other
than the goods or services which may be the subject of
this Contract) or memberships, or distribute printed,
written or graphic materials without BAE SYSTEMS’
written permission or as permitted by law.

CONTRACTOR must coordinate in advance with
BAE SYSTEMS access to BAE SYSTEMS’ or
Customer’s premises.
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d)

If CONTRACTOR’S personnel are to work at
BAE SYSTEMS’ facility with unescorted access,
CONTRACTOR is required to have performed pre-
employment background screening at no charge to BAE
SYSTEMS. CONTRACTOR  employees  and
CONTRACTOR SUBCONTRACTOR’S will not be
allowed access to work at BAE SYSTEMS facilities until
written confirmation from CONTRACTOR has been
received by the BAESYSTEMS  Procurement
Representative stating that CONTRACTOR’S employees
are cleared by CONTRACTOR to report to work. If the
CONTRACTOR personnel in question holds a U.S.
Government-granted Security clearance or access that has
been validated by BAE SYSTEMS through JPAS (Joint
Personnel Adjudication System) or via a visit certification,
then a pre-employment background screening for that
CONTRACTOR personnel is not required. Pre-employment
background screenings must include the following: (a)
Identity and Right to Work Verification (Criteria: A
successful 1-9 / E-Verify System Check) (b) Criminal
Conviction Check, to the extent permitted by applicable law,
for a minimum of previous seven years for each county lived
in (Criteria: No record or if misdemeanors, occurrence
greater than seven years prior, then the CONTRACTOR
may choose to provide an explanation of the event to BAE
SYSTEMS. BAE SYSTEMS will review the explanation
against security requirements) (c) Education Verification for
degreed positions only; and (d) Minimum of three years of
employment history (Criteria: Employment history is
confirmed as  presented). CONTRACTOR’S
SUBCONTRACTOR'’S are not deemed employees of the
CONTRACTOR for these purposes and shall perform their
pre-employement background screenings and provide
results to the CONTRACTOR. If Work is performed on a
Government owned facility separate guidance will be
provided by BAE Systems.

CONTRACTOR shall ensure that personnel assigned to
work at BAE SYSTEMS’ or Customer’s premises comply
with any on-premises guidelines. Unless otherwise
authorized in  writing by BAE  SYSTEMS,
CONTRACTOR’s personnel assigned to work at
BAE SYSTEMS’ or Customer’s premises shall while at
BAE SYSTEMS’ or Customer’s premises (i) not bring
weapons of any kind; (ii) not manufacture, sell, distribute,
possess, use or be under the influence of controlled
substances or alcoholic beverages; (iii) not possess
hazardous materials of any kind; (iv) remain in authorized
areas only; and/or (v) not solicit BAE SYSTEMS’
employees for employment during business hours. The
CONTRACTOR shall additionally be responsible for
requiring each employee engaged on the site to display such
identification as may be approved and directed by BAE
SYSTEMS. All prescribed identification shall immediately
be delivered to BAE SYSTEMS, for cancellation, when such
employee is no longer engaged on the site. When required
by BAE SYSTEMS, the CONTRACTOR shall also obtain
and submit fingerprints of all persons employed or to be
employed on the project.

All CONTRACTOR personnel, property, and vehicles
entering or leaving BAE SYSTEMS’ or Customer’s premises
are subject to search.

CONTRACTOR shall promptly notify BAE SYSTEMS and
provide a report of any and all physical altercations, assaults or
harassment, and accidents or security incidents involving death,
personal injury or loss of or misuse of or damage to BAE
SYSTEMS’ or Customer’s property, while on BAE
SYSTEMS’ or its Customer’s premises.

BAE SYSTEMS may, at its sole discretion, remove or require
CONTRACTOR to remove any specified personnel of
CONTRACTOR from BAE SYSTEMS’ or Customer’s
premises and request that such personnel not be reassigned to
any BAE SYSTEMS premises under this Contract or any other
contract. Any costs arising from or related to removal of



h)

)

i)

k)

)

CONTRACTOR’s employee shall be borne solely by
CONTRACTOR and not charged to this Contract.

CONTRACTOR shall not assign any persons to work at
BAE SYSTEMS facilities who are not a “U.S. Person”
per 22 C.F.R. 120.15 {lawful permanent resident as
defined by 8 U.S.C. 1101(a)(20)}.

CONTRACTOR shall be responsible for ensuring that all
personnel it assigns to this Contract have all required
work permits, appropriate licenses, and security
clearances necessary to perform the Work.
CONTRACTOR shall produce such records at any
reasonable time upon BAE SYSTEMS request.

CONTRACTOR acknowledges that BAE SYSTEMS
and/or BAE SYSTEMS’ customer have a zero tolerance
policy for harassing behavior. CONTRACTOR, its
employees, and its lower-tier SUBCONTRACTOR’S
(when permitted) shall comply with the conduct
requirements in effect at a worksite of BAE SYSTEMS
or its Customer. BAE SYSTEMS and its Customer
reserve the right to exclude or remove from any worksite,
any individual who has been deemed careless,
uncooperative, or whose continued employment has been
determined by BAE SYSTEMS or its Customer to be
contrary to the BAE SYSTEMS’, the Customer’s, or the
public’s interest. Exclusion from the worksite under the
circumstances described in this clause shall not relieve
CONTRACTOR from full performance of the Contract,
nor will it provide the basis for an excusable delay or any
claims against BAE SYSTEMS or its Customer.

If this Contract was issued by BAE SYSTEMS Ship
Repair Inc. or one if its subsidiaries, the Indemnity
Agreement executed by SELLER in connection with
becoming an approved subcontractor to BAE
SYSTEMS shall apply.

Escorting Employees.

i.  In the interest of security, freedom of access to
certain areas of BAE SYSTEMS is restricted. It
may therefore be essential that CONTRACTOR
employees engaged in Work at BAE SYSTEMS
be escorted and supervised during the entire time
they are within any fenced or restricted
(controlled) area of BAE SYSTEMS owned or
leased property.

ii.  Certain rooms, areas and/or buildings within
BAE SYSTEMS  have  been  declared
"CONTROLLED" for security purposes. The
CONTRACTOR's responsibility for escorting
and  supervising the movement  of
CONTRACTOR's employees who work in
CONTROLLED areas is assumed by BAE
SYSTEMS. When CONTRACTOR's
employees work in any other BAE SYSTEMS
area not designated Controlled, the
CONTRACTOR shall provide for the escorting
and  supervision of CONTRACTOR's
employees in accordance with the requirements
set forth below. The term "CONTRACTOR's
employees" shall also include
CONTRACTOR's SUBCONTRACTOR’S and
SUBCONTRACTOR employees.

iii.  If the total labor force involved does not exceed
five (5) individuals, the CONTRACTOR's
supervisor on the Project Site may serve as the
escort provided the assigned duties will allow
the supervisor to remain on the Project Site at all
times that the CONTRACTOR has employees at
work on the Project Site. The supervisor will
submit proof of U.S. citizenship or as a resident
alien authorization to work in the United States.
BAE SYSTEMS reserves the right to withdraw
escort privileges from the supervisor and to
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require the CONTRACTOR to furnish another
individual to act as escort at no additional cost to BAE
SYSTEMS. If Work performed at a Government
owned facility separate guidance will be provided by
BAE Systems.

If the total labor force involved exceeds five (5)
individuals, the CONTRACTOR must assign to the
Project Site a sufficient number of employees whose
time will be devoted exclusively to escorting and
supervising the movement of the CONTRACTOR
employees. Escort(s) must be mature, alert, competent
individuals and of such physical and mental condition
that they are able to remain with and escort the
CONTRACTOR's employees at all times. Escort(s)
must be able to furnish proof of U.S. citizenship or
authorization to work in the United States as a resident
alien. BAE SYSTEMS Security reserves the right to
reject any individual designated as escort who is not
performing or who is not capable of performing the
escort duties. If Work performed at a Government
owned facility separate guidance will be provided by
BAE Systems.

All CONTRACTOR employees, who are designated
as escorts, including supervisors, will be given a
thorough indoctrination on security requirements by
representatives of the BAE SYSTEMS Security
Office. These escorts are accountable to BAE
SYSTEMS and BAE SYSTEMS’ Security Office for
the proper fulfillment of escort duties for BAE
SYSTEMS’ CONTRACTOR. It is BAE SYSTEMS’
prerogative, through periodic checks by the Security
Office, to ascertain that the CONTRACTOR's escort
is performing in accordance with security
requirements.

The responsibilities of the CONTRACTOR's security
escort(s) are essentially as follows:
a. At the beginning and conclusion of the
day's Work, escort the CONTRACTOR's
employees (in a group) to and from the plant
entrance and Project Site via the route designated
by the BAE SYSTEMS Security Office.

b. Keep the BAE SYSTEMS Security Office
informed regarding the telephone number at
which the escort can be reached.

c. At the beginning of the Work, assign the
nearest available restrooms or CONTRACTOR-
supplied portable restrooms and drinking fountain
for the use of the CONTRACTOR's employees
and designate the most direct route to reach these
facilities.

d. At the beginning of the Work, instruct and
familiarize all of the CONTRACTOR's
employees with the location of the nearest plant
clinic, stretcher, fire extinguisher and fire alarm
box and instruct all CONTRACTOR employees
of their proper application and use.

e. When escorts deliver or return
CONTRACTOR's employees to and from the
Project Site, the escort must immediately verify
that all CONTRACTOR's employees are
accounted for.

f. Ensure that the CONTRACTOR's
employees do not use or handle any of BAE
SYSTEMS’ tools, machinery or other property
that are not authorized by the Contract and assure
that all employees observe the "No Smoking" rule
as well as all other rules for conduct and safety as
designated by signs in the area.

g. At frequent intervals throughout the day,
verify that the CONTRACTOR's employees are
all accounted for and located in the required Work
area.
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a)

b)

©)

d)

13.

a)

h. Instruct CONTRACTOR's
employees that the wuse of cameras,
recording devices, radios, firearms, drugs,
explosives, weapons, or intoxicants on BAE
SYSTEMS property is prohibited.

i. Immediately report any infraction of
security requirements to BAE SYSTEMS
Security Office.

J- Instruct CONTRACTOR's
employees of proper conduct and decorum
on BAE SYSTEMS owned or leased
property.

k. Perform escort duties in accordance
with security requirements, including but
not limited to, escorting only during work
hours and work days and not in controlled
spaces.

INDEPENDENT CONTRACTOR RELATIONSHIP

CONTRACTORs relationship to BAE SYSTEMS shall be
that of an independent contractor and this Contract does not
create an agency, partnership, or joint venture relationship
between BAE SYSTEMS and CONTRACTOR or
BAE SYSTEMS and CONTRACTOR personnel, including
CONTRACTOR’S SUBCONTRACTOR'’S.
CONTRACTOR personnel, including
SUBCONTRACTOR’S, engaged in performing Work under
this Contract shall be deemed employees of
CONTRACTOR and shall not for any purposes be
considered employees or agents of BAE SYSTEMS.
CONTRACTOR assumes full responsibility for the actions,
omissions and supervision of such personnel while engaged
in Work under this Contract. BAE SYSTEMS assumes no
liability for such CONTRACTOR personnel.

Nothing contained in this Contract shall be construed as
granting to CONTRACTOR or any personnel of
CONTRACTOR rights under any BAE SYSTEMS benefit
plan. CONTRACTOR shall provide and maintain all
insurance and benefits required by law, including but not
limited to workers’ compensation insurance.

CONTRACTOR  personnel: (i) will not remove
BAE SYSTEMS or its Customer’s assets from
BAE SYSTEMS’ or Customer’s premises without
BAE SYSTEMS written authorization; (ii) will use
BAE SYSTEMS or Customer assets only as authorized in
writing by the BAE SYSTEMS Procurement Representative
for purposes of this Contract; (iii) will only connect with,
interact with or use BAE SYSTEMS’ computer networks
and equipment, communications resources, programs, tools
or routines as BAE SYSTEMS agrees, all at
CONTRACTOR’s risk and expense, and then only in
compliance with applicable BAE SYSTEMS policies; and
(iv) will not share or disclose user identifiers, passwords,
cipher keys or computer dial port telephone numbers. BAE
SYSTEMS may monitor any communications made over or
data stored in BAE SYSTEMS computer networks and
equipment or communications resources.

CONTRACTOR shall be responsible to BAE SYSTEMS for
the acts and omissions of CONTRACTOR's employees and
agents, CONTRACTOR's Sub-CONTRACTOR’S, and their
agents, employees and subcon-tractors, and all other persons
performing any of the Work, except public utility
employees.

SUBCONTRACTORS

The CONTRACTOR shall at all times select qualified
vendors and SUBCONTRACTOR’S for performance of all
subcontract work and the furnishing of materials and
supplies. Prior to commencement of necessary procurement
on a subcontract basis, BAE SYSTEMS reserves the right to
refuse or reject any SUBCONTRACTOR or supplier.
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14.

a)

Nothing noted in any subcontract hereunder shall create any
contractual relation between the SUBCONTRACTOR and BAE
SYSTEMS, and, further, the rights of BAE SYSTEMS under this
Contract shall not be nullified thereby.

No subcontract shall be made by the CONTRACTOR for
performing any Work herein contracted for, without the prior
written approval of BAE SYSTEMS. When required by Contract
Documents, CONTRACTOR shall utilize the
SUBCONTRACTOR'’S identified herein.

The CONTRACTOR warrants that to the best of
CONTRACTOR's knowledge, the SUBCONTRACTOR’S
proposed by CONTRACTOR are reputable, skilled, reliable,
competent, and qualified in the trade field in which the
SUBCONTRACTOR'’S are to perform on the Project.

By appropriate agreement, written where legally required for
validity, = the = CONTRACTOR  shall  require  each
SUBCONTRACTOR, to the extent of the Work to be performed
by the SUBCONTRACTOR, to be bound to the CONTRACTOR
by terms of the Contract Documents, and to assume toward the
CONTRACTOR all the obligations and responsibilities which the
CONTRACTOR, by the Contract Documents, assumes toward
BAE SYSTEMS or others as specified therein. Each
SUBCONTRACTOR agreement shall preserve and protect the
rights of BAE SYSTEMS or others as specified therein under the
Contract Documents with respect to the Work to be performed by
the SUBCONTRACTOR so the subcontracting thereof will not
prejudice such rights, and shall allow to the SUBCONTRACTOR,
unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies and redress against
the CONTRACTOR that the CONTRACTOR, by the Contract
Documents, has against BAE SYSTEMS. The CONTRACTOR
shall make available to each proposed SUBCONTRACTOR, prior
to the execution of the subcontract agreement, copies of the
Contract Documents to which the SUBCONTRACTOR will be
bound, and, upon written request of the SUBCONTRACTOR,
identify to the SUBCONTRACTOR, terms and conditions of the
proposed subcontract agreement which may be at variance with the
Contract Documents.

CONTRACTOR shall be responsible for providing all
SUBCONTRACTOR'’S with sufficient drawings, specifications,
addenda, and other documents necessary to inform
SUBCONTRACTOR’S fully of the requirements of the Contract
Documents which pertain to or which might otherwise affect
SUBCONTRACTOR’S work.

CONTRACTOR shall remove personnel of
SUBCONTRACTOR’S from the Project upon written request of
the BAE SYSTEMS. The CONTRACTOR shall be responsible
for requiring each employee engaged on the Project Site to display
such identification as may be approved and directed by BAE
SYSTEMS. All prescribed identification shall immediately be
delivered to BAE SYSTEMS for cancellation, upon the release of
any employee. When required by BAE SYSTEMS, the
CONTRACTOR shall obtain and submit fingerprints of all persons
employed or to be employed on the Project. BAE SYSTEMS
reserves the right to reject any of CONTRACTOR's employees or
have CONTRACTOR reject any SUBCONTRACTOR’S
employees whose conduct is unacceptable to BAE SYSTEMS or
for any other just cause.

SUPERINTENDENCE

The CONTRACTOR shall provide a competent superintendent
with necessary assistants, sufficient and competent management
and supervisory personnel on site subject to acceptance by
BAE SYSTEMS and subject to continuing satisfaction to
BAE SYSTEMS. Such superintendence and management shall
efficiently supervise the Work and be responsible for all
construction means, methods, techniques, sequences and
procedures and for coordinating all portions of the Work. If such
personnel become unacceptable, BAE SYSTEMS will present the
reasons for dissatisfaction to the CONTRACTOR in writing
whereby the CONTRACTOR shall take immediate steps to replace
such person(s).



b) CONTRACTOR superintendence and/or management at the
job site shall have the authority to commit the
CONTRACTOR to agreements and amendments to this
Contract to a sufficient monetary value that will assure the
orderly progress of the Work. Upon acceptance of the
Contract, CONTRACTOR shall provide BAE SYSTEMS
with written notice as to designated personnel and their
monetary authority and such authority shall be assumed to
remain in force until written notice otherwise is received by
BAE SYSTEMS.

15. LICENSED PERSONNEL

Any design, engineering, architectural, or other professional
services incorporated as part of this Contract, which is to be
performed by the CONTRACTOR, and which requires the
employment of licensed personnel, will be performed only
by licensed personnel. The CONTRACTOR will be held to
the same degree of responsibility and liability that a licensed
person would be responsible and liable. The
CONTRACTOR will not be liable for any greater or lesser
degree of care, skill or responsibility for such licensed
services than would be imposed on licensed personnel had
they dealt directly with BAE SYSTEMS.

16. OFFSET CREDIT/COOPERATION

All offset or countertrade credit value resulting from this
Contract, and any lower tier subcontracts, shall accrue
solely to the benefit of BAE SYSTEMS. SELLER shall
cooperate with BAE SYSTEMS in the fulfillment of any
foreign offset/countertrade obligations.

Section 1B: Laws and Regulations

17. APPLICABLE LAWS

a)  Unless specifically identified otherwise on a PO or under a
master-type agreement, which is part of this Contract, all
matters arising from or related to it shall be governed by and
construed in accordance with the law of the State from which
this Contract is performed. If the work is performed
OCONUS, the law from the State from which this Contract
is issued applies.

b) (1) CONTRACTOR shall comply with all applicable laws,
orders, rules, regulations, and ordinances. CONTRACTOR
shall procure all licenses and permits, and pay all fees and
other required charges necessary to conduct its business, all
at CONTRACTOR’s expense. CONTRACTOR shall
carefully review the Contract Documents and if
CONTRACTOR observes that any of the Contract
Documents are at variance therewith in any respect,
CONTRACTOR shall promptly notify BAE SYSTEMS in
writing. CONTRACTOR shall be liable to BAE SYSTEMS
for costs incurred by BAE SYSTEMS with respect to any
such variance that CONTRACTOR could have observed and
pointed out to BAE SYSTEMS but did not. CONTRACTOR
shall be responsible for providing appropriate personal
protective equipment (PPE) and fulfilling all other employer
obligations as may be required by regulation, statute, or
other appropriate authority.

(2) CONTRACTOR shall be responsible for compliance
with all requirements and obligations relating to its
employees under all applicable local, state, and federal
statutes, ordinances, rules, and obligations including, but not
limited to, employer’s obligations under laws relating to:
income tax withholding and reporting; civil rights; equal
employment opportunity; discrimination on the basis of age,
sex, race, color, religion, disability, national origin, or
veteran status; overtime; minimum wage; social security
contribution and withholding; unemployment insurance;
employer’s liability insurance; worker’s compensation;
veteran’s rights; and all other employment, labor, or benefits
related laws. CONTRACTOR certifies compliance that
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materials incorporated into the product comply with the laws
regarding slavery and human trafficking of the country or
countries in which they are doing business. Further, when
applicable SELLER shall comply with the California Civil Code
1714.43, and CONTRACTOR shall require its lower-tiered
CONTRACTOR'’S to comply with California Civil Code 1714.43.

(3) BAE SYSTEMS is a federal government contractor subject
to the nondiscrimination and affirmative action compliance
requirements of Executive Order 11246, as amended,
Executive Order 13672, the Rehabilitation Act of 1973, as
amended, and the Vietnam Era Veterans’ Readjustment
Assistance Act of 1974, as amended. BAE SYSTEMS is
committed to compliance with these nondiscrimination and
affirmative action requirements. As part of our efforts to
comply with these laws and their implementing regulations,
we have developed and implemented equal employment
opportunity and affirmative action policies and programs,
which are designed to ensure that all qualified applicants and
employees are treated without regard to such factors as race,
color, religion, sex, national origin, disability, veteran status,
sexual orientation, gender identity, or any other reason
prohibited by law.

In accordance with the implementing regulations of these laws
BAE Systems’ General Provisions serves as notification to
SELLER about our nondiscrimination and affirmative action
policies, and also “requests appropriate action” of SELLER to
ensure full compliance throughout the subcontracting chain
under related federal contract(s).

i. To the extent applicable, the equal employment
opportunity and affirmative action requirements set
forth in 41 C.F.R. Part 60-1.4(a) (women and
minorities) (if > $10,000), 41 C.F.R. Part 60-250.5(a)
@if > $25,000) and Part 60-300.5(a) (covered
veterans), and the employee notice requirements set
forth in 29 C.F.R. Part 471, Appendix A to Subpart A,
are hereby incorporated by reference into this
Contract.

ii. This contractor and subcontractor shall abide by the
requirements of 41 CFR 60 741.5(a). This regulation
prohibits discrimination against qualified individuals
on the basis of disability, and requires affirmative
action by covered prime contractors and
subcontractors to employ and advance in employment
qualified individuals with disabilities (If this
procurement is =/>$10,000.) Additionally, this
contractor and subcontractor shall abide by the
requirements of 41 CFR 60-300.5(a). This regulation
prohibits discrimination against qualified protected
veterans, and requires affirmative action by covered
prime contractors and subcontractors to employ and
advance in employment qualified protected veterans
(if this procurement is =/>$150,000).

(4) If: (i) BAE SYSTEMS’ contract price or fee is reduced; (ii)
BAE SYSTEMS?’ costs are determined to be unallowable; (iii) any
fines, penalties or interest are assessed on BAE SYSTEMS; or (iv)
BAE SYSTEMS incurs any other costs or damages as a result of
any violation of applicable laws, orders, rules, regulations, or
ordinances by CONTRACTOR, its directors, officers, employees,
agents, suppliers, or SUBCONTRACTOR’S at any tier, BAE
SYSTEMS may proceed as provided for in subparagraph (b)(5).

(5) Upon the occurrence of any of the circumstances identified in
subparagraph (b)(4) BAE SYSTEMS may make asetoff reduction
of corresponding amounts (in whole or in part) due
CONTRACTOR under this Contract or any other contract with
CONTRACTOR, and/or may demand payment (in whole or in
part) of the corresponding amounts. CONTRACTOR shall
promptly pay amounts so demanded.

CONTRACTOR represents and warrants that none of its officers,
directors, employees, agents, CONTRACTOR’S, lower-tier



d)

e)

g)

h)

SUBCONTRACTOR’S, or other related entities will
provide to BAE SYSTEMS any information, which the
disclosure or receipt of would violate the Procurement
Integrity Act, 41 U.S.C. § 423, as currently amended. This
includes third party bid or proposal information and source
selection information, as defined by the Procurement
Integrity Act and the FAR. Additionally, CONTRACTOR
agrees to put in place effective controls that will ensure
information that would violate the Procurement Integrity Act
is not shared with BAE SYSTEMS.

CONTRACTOR represents that each chemical substance
constituting or contained in Work sold or otherwise
transferred to BAE SYSTEMS hereunder is on the list of
chemical substances compiled and published by the
Administrator of the Environmental Protection Agency
pursuant to the Toxic Substances Control Act (15 U.S.C.
Sec. 2601 et seq.) as amended. Seller shall not deliver
goods that contain any asbestos mineral fibers.

CONTRACTOR agrees to submit Safety Data Sheets
(SDS’s) (formerly known as Material Safety Data Sheet)
(U.S. Department of Labor Form OSHA-20, or equivalent),
as prescribed in 29 CFR 1910.1200 (OSHA Hazard
Communication Standard), for all potentially hazardous
material, as defined in the Standard, five (5) days before
delivery of the material to the Project Site. This obligation
applies to all materials delivered under this Contract which
will involve exposure to potentially hazardous materials or
items containing these materials as defined in Federal
Standard number 313 in affect on the date of delivery of the
hazardous material. The Safety Data Sheets Sheet(s) must
include the Contract number and be submitted to the BAE
SYSTEMS Medical Department. Any RCRA or state-
regulated hazardous waste generated while on BAE Systems
property shall be transferred to the possession of
BAE SYSTEMS for handling and disposal. Neither the
requirements of this clause nor any act or failure to act by
BAE SYSTEMS shall relieve the CONTRACTOR of any
responsibility or liability for the safety of BAE SYSTEMS,
CONTRACTOR, or Subcontractor personnel or property.
The CONTRACTOR shall insert this clause, including this
paragraph with appropriate changes in the designation of the
parties, in Subcontracts at any tier involving hazardous
material.

For orders $500,000 and above to be substantially performed
outside of the United States: CONTRACTOR shall comply
with the policy, controls, and reporting requirements as
defined in U.S. Executive Order, 25 September 2012,
Strengthen Protections Against Trafficking In Persons In
Federal Contracts; Sec. 2. Anti-Trafficking Provisions
subsection (2).

Certification Regarding Political Contributions, Fees, and
Commissions Paid In Connection with Sales Subject to the
Provisions of the Arms Export Control Act:
CONTRACTOR represents that in accordance with 22
C.F.R. 130, neither CONTRACTOR nor its
SUBCONTRACTOR’S at any tier have paid, offered or
agreed to pay, or will pay or offer or agree to pay, in respect
to the Work which are to be provided to BAE SYSTEMS
under any Contract awarded, political contributions, fees, or
commissions in amounts as specified in 22 C.F.R. 130.9.

In compliance with Dodd-Frank Act Section 1502,
CONTRACTOR agrees to SEC Reporting Requirements for
Issuers Using Conflict Minerals. Conflict minerals
are: columbite-tantalite (coltan), cassiterite, wolframite, and
gold, which are used to finance conflict in the Democratic
Republic of Congo or adjoining country.

Seller represents and warrants that it does not
provide covered telecommunications equipment or
services as a substantial or essential component of
any system, or as critical technology as part of any
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systems, products or services it supplies to BAE Systems
in the performance of any contract, subcontract or other
contractual instrument. “Covered telecommunications
equipment or services” includes equipment, products, or
services produced by Huawei Technologies Company,

Hytera ~ Communications  Corporation, Hangzhou
Hikvision Digital Technology Company, Dahua
Technology Company, ZTE Corporation (or any

subsidiary/affiliate of the aforementioned entities), or a
company owned or controlled by The People’s Republic
of China (as further defined in the Federal Acquisition
Regulation (FAR) 52.204-25, and listed as an excluded
party in the System for Award Management (SAM)
(https://www.sam.gov).

Seller further represents and warrants that it does not use
any such covered telecommunications equipment or
services, or use any equipment, system or service that uses
covered telecommunications equipment or services in
supplying any systems, products, or services to BAE
Systems.

If Seller is unable to make and comply with the above
representations, Seller shall notify BAE Systems and shall
undergo a BAE Systems’ cyber-security review to
determine whether BAE Systems can enter into or proceed
with this Agreement.

CONFLICT OF INTEREST
Compliance with Laws: CONTRACTOR agrees to comply
with all Federal, state and local laws and regulations as they
relate to conflict of interest.

CONTRACTOR Certifications: By acceptance of this

Contract, CONTRACTOR makes the following
certifications:
i)  CONTRACTOR  certifies  that  neither
CONTRACTOR, CONTRACTOR'S employees,

representatives, nor agents, if any, assigned to carry
out its obligations hereunder is an official or employee
of the U.S. Government or an active member of the
armed forces, unless such dual activity is permissible
under applicable laws and regulations and approval
required by such laws or regulations has been obtained
in writing, and such written approval has been
submitted to BAE Systems.

iil) CONTRACTOR certifies that CONTRACTOR
has made a full disclosure of each instance where
CONTRACTOR or any of CONTRACTOR's
employees, representatives or agents is currently
providing to BAE Systems’ customer, supplier, or
competitor, under any regulatory statute, regulation or
enforcement action, services similar to those provided
for hereunder. CONTRACTOR further agrees to
make disclosure to BAE Systems prior to entering into
any such arrangement in the future.

iii) CONTRACTOR agrees that if at any time,
including performance under this Contract, there is a
change of circumstances that could raise an issue as to
the existence of a conflict of interest relating to the
certifications in 17(i)(b) above, CONTRACTOR will
immediately notify BAE Systems in writing of the
circumstances involved. = CONTRACTOR further
agrees that, if any circumstances arise which cause
BAE Systems to conclude, in its sole judgment, that
CONTRACTOR may be involved in a conflict of
interest, as described in 17(i) (a) and (b) above, BAE
Systems may immediately terminate this Contract in
accordance with the Termination for Default
provisions of this Contract. The foregoing shall be in
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addition to any other rights and remedies BAE
Systems may have under this Contract or at law.

iv) CONTRACTOR, and any employees,
representatives, and agents of CONTRACTOR,
if any, in performance under this Contract, shall
not solicit or receive any information, classified
or unclassified, directly or indirectly, from the
U.S. Government or any other source except in
strict accordance with all laws, regulations and
BAE Systems policies. In the event
BAE Systems concludes, in its sole judgment,
that a violation of this paragraph iv) has
occurred, such a violation shall be considered a
noncurable breach, and BAE Systems shall
immediately terminate this Contract in
accordance with the default provisions of this
Contract. Such termination shall be in addition
to any other rights and remedies BAE Systems
may have under this Contract or at law.

(c) CONTRACTOR further agrees to include this
clause or an equivalent in all subcontracts or
purchase orders issued hereunder.

GRATUITIES/KICKBACKS/ETHICAL
CONDUCT/STATUS

No gratuities (in the form of entertainment, gifts or
otherwise) or kickbacks shall be offered or given by
CONTRACTOR, to any employee, agent or representativeof
BAE SYSTEMS with a view toward securing favorable
treatment as a supplier.

BAE Systems may, by written notice to CONTRACTOR,
terminate for default the right of CONTRACTOR to proceed
under this order if BAE Systems has reasonable cause to
believe that gratuities (in the form of entertainment, gifts or
otherwise) or kickbacks were offered or given by
CONTRACTOR, or any agent or representative of
CONTRACTOR with a view toward securing this Contract
or securing favorable treatment with respect to awarding or
amending or the making of any determinations with respect
to the performance of this Contract.

In the event this Contract is terminated as provided in
paragraph “b” above, BAE SYSTEMS shall be entitled to
pursue the same remedies against the CONTRACTOR as
BAE SYSTEMS could pursue in the event of a breach of a
Contract.

BAE SYSTEMS maintains an ethics program that includes
a written code of conduct, training and awareness for all
employees, details of which can be found at
http://www.baesystems.com/en/our-company/corporate-
responsibility/find-out-more/code-of-conduct  Failure to
comply with the Global Code of Conduct shall be considered
a material breach and shall be grounds for termination of this
Contract.

Notification of Debarments/Suspension _Status. The
CONTRACTOR shall provide immediate notice to the
BAE SYSTEMS Procurement Representative in the event of
the CONTRACTOR or a SUBCONTRACTOR being
suspended, debarred, proposed for debarment or declared
ineligible for the award of contracts by any Federal Agency,
during the performance of this Contract.

SUPPLIER PRINCIPLES. Responsible behavior is
fundamental to how we do business at BAE Systems.
Regular assessments of BAE Systems’ supply base is a
critical part of this commitment. Our ‘best practice’
expectations of all current and proposed suppliers are
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contained in our Supplier Principles, available on our website
at http://www.baesystems.com

EXPORT CONTROL

CONTRACTOR shall comply with all applicable United States
export control laws and regulations, including, but not limited to,
the requirements of the Arms Export Control Act, 22 U.S.C. 2751-
2799aa-2, the International Traffic in Arms Regulation (ITAR), 22
C.F.R. 120 et seq., the Export Administration Act, 50 U.S.C. app.
2401-2420, the Export Administration Regulations, 15 C.F.R. 730-
774, and the regulations of the Office of Foreign Assets Control
(31 C.F.R. Parts 500-595). CONTRACTOR shall obtain all
required export licenses and agreements necessary to perform
CONTRACTOR’s Work, as applicable.

CONTRACTOR shall comply with all applicable United States
anti-boycott laws and regulations, including but not limited to, the
requirements of the Export Administration Regulations, 15 C.F.R.
760, and the Internal Revenue Code, 26 U.S.C. 999, including the
requirements on reporting anti-boycott requests to the U.S.
Government. CONTRACTOR shall provide to BAE SYSTEMS
within 30 days of submittal a copy of any anti-boycott report made
to the U.S. Government that involves this Contract.

Without limiting the foregoing, CONTRACTOR shall not transfer
any export-controlled item, data or services, to include transfer to
a person who is not a “U.S. Person” as defined in the ITAR (22
C.F.R. 120.15), without the authority of a United States
Government export license, technical assistance agreement, or
other authority. The restrictions on the transfer of export controlled
data apply equally to data furnished by BAE SYSTEMS and to any
such data incorporated in documents generated by
CONTRACTOR. Additionally, no disclosure of data furnished by
BAE SYSTEMS can be made unless and until BAE SYSTEMS
has considered the request and provided its written approval
though contractually authorized channels. CONTRACTOR will
strictly comply with the conditions in any such approval and in the
export license or other Government authorization for such
disclosure.

Further, a United States Government export license, export
agreement, or applicable license exemption or exception shall be
obtained by CONTRACTOR prior to the transfer of any export-
controlled item, data or services to any U.S. Person that is
employed by any “Foreign person” within the meaning of 22
C.F.R. 120.16.

CONTRACTOR shall notify in writing the BAE SYSTEMS
Procurement Representative if any use, sale, import or export by
BAE SYSTEMS of Work to be delivered under this Contract is
restricted by any export control laws or regulations applicable to
CONTRACTOR.

CONTRACTOR shall immediately notify in writing the BAE
SYSTEMS Procurement Representative if CONTRACTOR is
listed in any Denied Parties List or if CONTRACTOR’s export
privileges are otherwise denied, suspended or revoked in whole or
in part by any government entity or agency.

If CONTRACTOR is engaged in the business of either exporting
or manufacturing (whether exporting or not) defense articles or
furnishing defense services, CONTRACTOR represents that it
maintains an effective export/import compliance program in
accordance with the ITAR and it is registered with the United
States Office of Defense Trade Controls (unless covered by one of
the exemptions set forth in 22 C.F.R. 122.1) as required by the
ITAR.

Where CONTRACTOR is a signatory under a BAE SYSTEMS
export license or export agreement (e.g. Technical Assistance
Agreement, Manufacturing License Agreement), CONTRACTOR
shall provide immediate written notification to the BAE
SYSTEMS Procurement Representative in the event of changed
circumstances affecting said license or agreement.

Failure of the United States Government or any other government
to issue any required export or import license, or
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withdrawal/termination of a required export or import
license by the United States Government or any other
government, shall relieve BAE SYSTEMS of its obligations
under this Contract. Provided that CONTRACTOR has
diligently pursued obtaining such license and, through no
fault of CONTRACTOR, such license has been denied,
withdrawn, or terminated, CONTRACTOR shall also be
relieved of its obligation under this Contract. In either event,
this Contract may be terminated by BAE SYSTEMS without
additional cost or other liability.

If the technical data required to perform this Contract is
subject to the United States International Traffic in Arms
Regulations (ITAR), CONTRACTOR shall comply with all
export licenses, and the following:

i. The technical data shall be used only in
performance of Work required by this Contract;

and

ii.  The data shall not be disclosed to any Non-U.S,

Person, including lower-tier
SUBCONTRACTOR’S  within the same
country, unless said person is expressly

authorized pursuant to an export license or
export agreement. The restrictions on the
disclosure of export-controlled data apply to
both data furnished by BAE SYSTEMS and to
any such data incorporated in documents
generated by CONTRACTOR; and

iii.  Any rights in the data may not be acquired by
CONTRACTOR or any other Non-U.S. Person;
and

iv. CONTRACTOR shall return, or at BAE
SYSTEMS’ direction, destroy all of the
technical data exported to CONTRACTOR
pursuant to this Contract upon fulfillment of its
terms; and

v. Unless otherwise expressly directed by
BAE SYSTEMS, CONTRACTOR  shall
deliver the Work only to BAE SYSTEMS or to
an agency of the U.S. Government.

In compliance with ITAR, CONTRACTOR is registered
with the United States Office of Defense Trade Controls.

See BAE SYSTEMS Ship Repair Inc. Addendum for
additional terms applicable to this EXPORT CONTROL
section for work performed for BAE SYSTEMS Ship
Repair Inc. and its subsidiaries.

DISPUTES/JURY WAIVER (See BAE SYSTEMS Ship
Repair Inc. Addendum for additional terms applicable to
this Disputes/Jury Waiver section for work performed
for BAE SYSTEMS Ship Repair Inc. and its
subsidiaries.)

All disputes arising from or related to this Contract, which
are not disposed of by mutual agreement may be decided by
recourse to an action at law or in equity in accordance with
subparagraph b) of this provision. Until final resolution of
any dispute hereunder, CONTRACTOR shall diligently
proceed with the performance of this Contract as directed by
the BAE SYSTEMS Procurement Representative.

BAE SYSTEMS and CONTRACTOR agree to timely notify
each other of any claim, dispute or cause of action arising
from or related to this Contract, and to negotiate in good faith
to resolve any such claim, dispute or cause of action. To the
extent that such negotiations fail, BAE SYSTEMS AND
CONTRACTOR AGREE THAT ANY LAWSUIT OR
CAUSE OF ACTION THAT ARISES FROM OR IS
RELATED TO THIS CONTRACT SHALL BE FILED
WITH AND LITIGATED ONLY IN A COURT OF
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COMPETENT JURISDICTION WITHIN THE STATE FROM
WHICH THIS CONTRACT IS PERFORMED; AND BAE
SYSTEMS AND CONTRACTOR EACH HEREBY CONSENT
AND AGREE TO THE PERSONAL JURISDICTION AND
VENUE OF ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION LOCATED WITHIN THE
STATE FROM WHICH THIS CONTRACT IS PERFORMED
WITH RESPECT TO ANY SUCH CLAIM, DISPUTE OR
CAUSE OF ACTION AND WAIVE ANY DEFENSE OR
OBJECTION TO THE EXERCISE OF PERSONAL
JURISDICTION AND/OR VENUE BY ANY SUCH COURT. IF
THE CONTRACT IS OCONUS, THE STATE FROM WHICH
THE CONTRACT IS ISSUED APPLIES. (For BAE SYSTEMS
Ship Repair Inc. (and its subsidiaries) orders originating in
California, please see the BAE SYSTEMS Ship Repair Inc.
Addendum for further Disputes language.)

TO THE EXTENT PERMITTED BY APPLICABLE LAWS,
BAE SYSTEMS AND CONTRACTOR EACH WAIVE ANY
RIGHTS WHICH EITHER MAY HAVE TO TRIAL BEFORE A
JURY OF ANY DISPUTE ARISING FROM, OR RELATED TO,
THIS CONTRACT. CONTRACTOR AND BAE SYSTEMS
FURTHER STIPULATE AND CONSENT THAT ANY SUCH
LITIGATION BEFORE A COURT OF COMPETENT
JURISDICTION SHALL BE NON-JURY.

CONTRACTOR hereby agrees to waive all applicable statutes of
limitations applicable to any BAE SYSTEMS action against
CONTRACTOR under this PO until one (1) year after all such
statutes applicable to any action by BAE SYSTEMS’ Customer
against BAE SYSTEMS based on alleged breaches of
requirements of BAE SYSTEMS’ higher-tier contract occurring,
in whole or in part, by reason of the alleged actions or inactions of
CONTRACTOR constituting noncompliance by CONTRACTOR
with requirements of this PO; until one (1) year following the
expiration of all applicable statutes of limitation applicable to BAE
SYSTEMS’ Customer’s action against BAE SYSTEMS.

WAIVER, APPROVAL, AND REMEDIES

Failure by BAE SYSTEMS to enforce any of the provision(s) of
this Contract shall not be construed as a waiver of the
requirement(s) of such provision(s), or as a waiver of the right of
BAE SYSTEMS thereafter to enforce each and every such
provision(s). Neither BAE Systems’ preliminary or conceptual
designs, review, approval or acceptance of, nor payment for, any
of the services performed under this Contract shall be construed to
act as a waiver of any rights under the Contract of any cause of
action arising out of the performance of the Contract, and
CONTRACTOR shall remain liable in accordance with applicable
law for all direct and consequential damages to BAE Systems
caused by CONTRACTOR's negligent or faulty performance of
any of the services furnished hereunder.

BAE SYSTEMS’s approval of documents shall not relieve
CONTRACTOR from complying with any requirements of this
Contract.

The rights and remedies of BAE SYSTEMS in this Contract are
cumulative and in addition to any other rights and remedies
provided by law or in equity.

Section 1C: Construction Provisions

22.

a)

SITE INVESTIGATIONS AND REPRESENTATIONS

The CONTRACTOR represents that it has investigated and
satisfied itself as to the nature and location of the work, the
general and local conditions, including but not limited to those
bearing upon transportation, disposal, handling and storage of
materials; the availability of labor, water, electric power, and
roads; the uncertainties of weather, river stages, tides, or similar
physical conditions at the site; the conformation and conditions
of the ground; the character of equipment and facilities needed
preliminary to and during the prosecution of the Work and all
other matters upon which information is reasonably obtainable
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and which can in any way affect the Work or the cost
thereof under this Contract.

The CONTRACTOR further represents that it has
satisfied itself as to the character, quality and quantity of
surface and subsurface materials or obstacles to be
encountered insofar as this information is reasonably
ascertainable from an inspection of the site including all
exploratory work done by BAE SYSTEMS, as well as
from information presented by the drawings and
specifications.

Failure by the CONTRACTOR to acquaint itself with all
available information shall not relieve it of responsibility
for successfully performing the Work. BAE SYSTEMS
assumes no responsibility for any conclusions or
interpretations made by the CONTRACTOR based on the
information made available by BAE SYSTEMS or for
any understandings reached or representations made by
any of its officers, employees or agents prior to the
execution of this Contract, unless (1) such understanding
or representations are expressly stated in this Contract
and (2) this Contract expressly provides that the
responsibility therefor is assumed by BAE SYSTEMS.

Where alterations of and/or additions to existing
construction are required under this Contract, the
CONTRACTOR shall verify all dimensions and
determine all existing conditions which may affect its
work and shall be responsible for the accuracy of such
dimensions and determinations.

The parties acknowledge and agree that CONTRACTOR
has represented that it has the requisite expertise to
undertake the performance of the work contemplated by
this Contract, and that BAE Systems, in reliance on such
representation, has entered into this Contract.

SPECIFICATIONS AND DRAWINGS

CONTRACTOR shall comply with all specifications and
drawings set forth in the Statement of Work hereof. All
Work called for in said specifications and drawings shall
be accomplished in accordance with the applicable
national and local codes and standards. If required by the
Contract Documents, the CONTRACTOR is responsible
for the preparation, by a licensed architect/engineer, of
drawings setting forth in detail the requirements for the
construction of the Work and Project, based upon all
applicable codes, laws or regulations which have been
enacted as of the date of this Contract. Construction of the
Work and Project by CONTRACTOR shall be in
accordance with these drawings and the specifications.
Any approval by BAE SYSTEMS of the drawings shall
be binding for layout and aesthetics and shall not relieve
CONTRACTOR from CONTRACTOR's professional
responsibility for the design and architectural integrity
and function of the Work and Project.

The CONTRACTOR shall keep on the site a copy of the
drawings and specifications and shall at all times give
BAE SYSTEMS access thereto. Anything mentioned in
the specifications and not shown on the drawings, or
shown on the drawings and not mentioned in the
specifications, shall be of like effect as if shown or
mentioned in both. In case of difference between
drawings and specifications, the specifications shall
govern. In any case of discrepancy either in the figures,
in the drawings, or in the specifications, the matter shall
be promptly submitted to BAE SYSTEMS, who shall
promptly make a determination in writing.  Any
adjustment by the CONTRACTOR without this
determination shall be at its own risk and expense. BAE
SYSTEMS shall furnish from time to time such detail
drawings and other information as may be considered
necessary, unless otherwise provided.
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Omissions from the drawings or specifications or the
misdescription of details of work which are manifestly
necessary to carry out the intent of the drawings and
specifications or which are customarily performed, shall not
relieve the CONTRACTOR from performing such omitted or
misdescribed details of work but they shall be performed as if
fully and correctly set forth and described in the drawings and
specifications. CONTRACTOR shall carefully review the
Contract Documents and if CONTRACTOR observes that any
of the Contract Documents are at variance therewith in any
respect, CONTRACTOR shall promptly  notify
BAE SYSTEMS in writing. CONTRACTOR shall be liable to
BAE SYSTEMS for costs incurred by BAE SYSTEMS with
respect to any such variance that CONTRACTOR could have
observed and pointed out to BAE SYSTEMS but did not.

The CONTRACTOR shall check all drawings furnished him
immediately upon their receipt and shall promptly notify BAE
SYSTEMS of any discrepancies. Dimensions marked on
drawings shall in general be followed in preference to scale
measurements. Large scale detail drawings shall in general
govern small scale drawings. The CONTRACTOR shall
compare all drawings and verify the figures before laying out
the work and will be responsible for any errors which might
have been avoided thereby. When measurements are affected
by field conditions, the CONTRACTOR shall take
measurements notwithstanding the giving of scale or figure
dimensions in the drawings.

Deviations from the drawings and the dimensions therein given,
whether or not error is believed to exist, shall not be made until
written authority is obtained from BAE SYSTEMS.

The CONTRACTOR shall lay out its work from base lines and
grades established by BAE SYSTEMS and shall be responsible
for all measurements in connection therewith. The
CONTRACTOR shall, at its own expense, furnish all stakes,
templates, platforms, equipment, and ranges and labor that may
be required in setting and cutting, or laying out any part of the
Work. The CONTRACTOR will be held responsible for the
proper execution of the Work to such lines and grades as may
be established or indicated by BAE SYSTEMS, and all stakes
or other marks thus established shall be preserved by it until
their removal is authorized by BAE SYSTEMS. BAE
SYSTEMS will furnish, on request from the CONTRACTOR,
all location and limit marks reasonably necessary for the
conduct of the Work.

All drawings shall become the property of BAE SYSTEMS,
and BAE SYSTEMS shall be entitled, without further payment
or liability to the CONTRACTOR and without further
permission to use such drawings and to reproduce them;
provided, however, the use of such drawings shall not imply a
license to BAE SYSTEMS under any patent or shall not be
construed as affecting the scope of any license otherwise
granted to BAE SYSTEMS under any patent.

The CONTRACTOR shall furnish to BAE SYSTEMS for all
phases of the Work under specification sections wherein they
apply, a sufficient number of submittals so that
BAE SYSTEMS can retain copies. Submittals include, but are
not limited to, complete sets of certified shop drawings,
fabrication and welding procedures, specifications, reports, any
applicable standards, and/or catalog data including vendors'
delivery dates.  Submittals will be marked "approved",
"approved as noted", or "disapproved". Submittals marked
"approved" or "approved as noted" need not be resubmitted.
Submittals marked "disapproved" shall be resubmitted within
seven (7) calendar days. All submittals shall be "approved" or
"approved as noted" before starting fabrication.

BAE SYSTEMS review and/or approval of submittals shall not
relieve the CONTRACTOR from the responsibility of
producing completed and installed Work in strict conformance
with the Contract requirements. BAE SYSTEMS will not
assume the responsibility for searching out deviations in the
CONTRACTOR's submittals or any specifications indicated by
the CONTRACTOR on submittals. It is understood that the
review and/or approval by BAE SYSTEMS of the
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CONTRACTOR's submittals shall not be construed as a
complete check as to their adequacy, nor as an agreement
that the submittal will meet the requirements of the
Contract. Such reviews and/or approvals shall in no way
relieve the CONTRACTOR for any error or deficiency
which may exist in the submittal as the CONTRACTOR
shall be responsible for meeting all requirements of the
Contract.

In the event the Work set forth in the specifications and
drawings does not comply with requirements within the
applicable national or local codes and standards, the
CONTRACTOR shall notify BAE SYSTEMS of such
fact and BAE SYSTEMS may, by issuing a Change Order
in accordance with the provisions of the Changes clause
hereof, authorize compliance by the CONTRACTOR
with the requirements of the applicable national or local
codes and standards.

The CONTRACTOR shall provide to BAE SYSTEMS,
one (1) set of drawings which accurately portray "as-
built" conditions of all construction items within the
Contract, including schematic diagrams covering
installations of all electrical, mechanical and pneumatic
controls, if any. Each of these drawings shall be neatly
and clearly marked-up (in red) to show all variations
between the as-built construction and that indicated or
specified by the Contract documents. Where a choice of
material, equipment and/or methods is permitted herein,
or where variations in the scope or character of the Work
from that indicated or specified is permitted by
subsequent change to the Contract, such choices or
variations shall be reflected on these drawings. The as-
built drawings shall include such supplementary notes,
legends and details as may be necessary for legibility and
clear portrayal of the as-built construction. All of the
required as-built drawings will be delivered to BAE
SYSTEMS within twenty (20) days after completion of
the Work. The Work covered by such manuals shall not
be reviewed or accepted for final payment until BAE
SYSTEMS has reviewed those manuals. BAE
SYSTEMS’ designated personnel shall be given
instructions by CONTRACTOR in the care, use,
cleaning, maintenance and operation procedures for each
ittem. CONTRACTOR shall be responsible for start-up
of all systems and equipment specified in the Contract
Documents.

The requirements of this clause relating to the approval of
documents by BAE SYSTEMS shall apply with equal
force and effect to all items required by this Contract to
be submitted for either "review"/"approval" or language
of similar import.

MATERIAL AND WORKMANSHIP

Unless otherwise specifically provided in this
Contract, all equipment, material, and articles
incorporated in the Work covered by this Contract are to
be new and of the most suitable grade for the purpose
intended. CONTRACTOR shall provide and pay for all
labor, tools, construction means, construction equipment
materials, supplies, scaffolding, appliances, facilities,
services, water, heat, air conditioning, utilities,
transportation, and everything reasonably necessary
and/or proper to complete the design and construction of
the Project, whether temporary or permanent and whether
or not incorporated or to be incorporated in the Work.

Unless otherwise specifically provided in this
Contract, reference to any equipment, material, article, or
patented process, by trade name, make, or catalog
number, shall be regarded as establishing a standard of
quality and shall not be construed as limiting competition,
and the CONTRACTOR may at its option, use any
equipment, material, article, or process which, in the
judgment of BAE SYSTEMS is equal to that named.
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Where equipment, materials, articles, or patented processes are
referred to in the specifications as "equal to" a particular
standard, the question of equality shall be determined by a duly
authorized representative of BAE  Systems. The
CONTRACTOR shall furnish to BAE Systems for its approval
the name of the manufacturer of machinery, the model number
and other identifying data and information respecting the
performance, capacity, nature and rating of the machinery and
mechanical and other equipment which it contemplates
incorporating in the work. Approvals of equals will not relieve
the CONTRACTOR of responsibility for adequate fulfillment
of the various parts of the work, or from specified guarantees
and maintenance standards. Except where this
CONTRACTOR is responsible for Design under this Contract,
all requests for substitution which may be offered shall have
been submitted for approval prior to award of this Contract.
Unless specified in the Schedule of Equipment, no such
substitution will be permitted and the CONTRACTOR will be
deemed to have hereby agreed to furnish only the brand names
specified in the contract documents.

CONTRACTOR will acknowledge receipt of materials and
equipment purchased or provided by BAE SYSTEMS for
installation under the Contract Documents and will provide
storage and protection for such materials and equipment.

No materials or supplies for the Work contracted for shall be
purchased by the CONTRACTOR or by any
SUBCONTRACTOR working under CONTRACTOR which
shall be subject to any chattel mortgage or under a conditional
sale or other agreement in which an interest is retained by
another party. The CONTRACTOR warrants that the title to all
materials and supplies used by the CONTRACTOR in the
performance of the Work hereunder shall be clear of all
encumbrances of any nature whatsoever.

Unless waived in writing by BAE SYSTEMS, all tests or
trials shall be made in the presence of a duly authorized
representative of BAE SYSTEMS. When the presence of the
inspector is waived, sworn statements of the test made and
results thereof shall be furnished to BAE SYSTEMS by the
CONTRACTOR immediately after the tests are made. Costs of
all tests and trials, including concrete aggregate and cylinder
tests, and soil analysis, shall be borne by the CONTRACTOR.

All work under this Contract shall be performed in a skillful
and workmanlike manner consistent with the level of care and
skill ordinarily exercised by industry-standard
CONTRACTOR’S under similar circumstances.
CONTRACTOR shall be totally responsible for the
professional quality, technical accuracy, feasibility, and
coordination of all designs, drawings, specifications, and other
services furnished by or for CONTRACTOR hereunder.

OPERATIONS, STORAGE AREAS AND TEMPORARY
CONSTRUCTION FACILITIES

All operations of the CONTRACTOR (including storage of
materials) upon BAE SYSTEMS premises shall be confined to
areas authorized or approved by BAE SYSTEMS. No
unauthorized or unwarranted entry upon or passage through, or
storage or disposal of materials shall be made upon BAE
SYSTEMS premises. Premises adjacent to the construction
will be made available for use by the CONTRACTOR without
cost whenever such use will not interfere with other
CONTRACTOR’S' uses or purposes. The CONTRACTOR
shall be liable for damage caused by it to BAE SYSTEMS
premises. The CONTRACTOR shall hold and save BAE
SYSTEMS, its officers and agents, free and harmless from
liability of any nature or kind arising from any use, trespass or
damages occasioned by its operations on premises of third
persons.

CONTRACTOR shall confine operations at the Project Site to
geographic areas permitted by law, ordinances, permits and the
Contract Documents and shall not unreasonably encumber the
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Project Site with any materials or equipment. No use will
be made of the Project Site unless directly related to the
Project.

BAE SYSTEMS reserves the right to perform or allow
the performance of Work related to the Project Site with
BAE SYSTEMS’ own forces and to award separate
contracts in connection with other portions of the Project
or other Work on the Project Site under these or similar
General Conditions. Unless coordination by Contractor is
otherwise required by the Contract and its attachments,
BAE SYSTEMS will provide for the coordination of the
Work of BAE SYSTEMS’ own forces and of each
separate contractor with the Work of CONTRACTOR,
who shall cooperate therewith. If CONTRACTOR
claims that delay or additional cost is involved because of
such action by BAE SYSTEMS, CONTRACTOR shall
make such claim as provided elsewhere in the Contract
Documents.

When separate contracts are awarded for different
portions of the Project or other Work on the Project Site,
the term CONTRACTOR in the Contract Documents in
each case shall mean the CONTRACTOR who executes
each separate BAE SYSTEMS-CONTRACTOR
contract.

CONTRACTOR shall afford BAE SYSTEMS and
separate CONTRACTOR’S reasonable opportunity for
the introduction and storage of their materials and
equipment and the execution of their work, and shall
connect and coordinate CONTRACTOR's Work with
BAE SYSTEMS and separate CONTRACTOR’S as
required by the Contract Documents.

If any part of CONTRACTOR's Work depends, for
proper execution or results, upon the work of
BAE SYSTEMS, or any separate contractor,
CONTRACTOR shall, prior to proceeding with the
Work, promptly report to BAE SYSTEMS any apparent
discrepancies or defects in such other work that render the
Work unsuitable for such proper execution and results.
Failure of CONTRACTOR to report shall constitute an
acceptance of BAE SYSTEMS’ or separate contractor's
work as fit and proper to receive CONTRACTOR's
Work.

Any costs caused by defective or ill-timed
CONTRACTOR's Work shall be borne by the party
responsible therefore.

Should CONTRACTOR cause damage to the Work,
equipment or property of BAE SYSTEMS or to other
work on the Project Site, CONTRACTOR shall promptly
remedy such damage.

Should CONTRACTOR cause damage to the work or
property of any separate contractor, CONTRACTOR
shall, upon due notice, promptly attempt to settle with
such other contractor by agreement or otherwise to
resolve the dispute. If such separate contractor sues or
initiates legal action or proceedings against
BAE SYSTEMS on account of any damage alleged to
have been caused by CONTRACTOR, BAE SYSTEMS
shall notify CONTRACTOR who shall defend such
proceedings at the CONTRACTOR's expense and if any
judgment or award against BAE SYSTEMS arises from
damage caused by the CONTRACTOR, CONTRACTOR
shall pay or satisfy such judgment or award in addition to
BAE SYSTEMS’ cost and attorney's fees to defend such
action. Should CONTRACTOR's Work or property be
damaged by any separate contractor or BAE SYSTEMS,
CONTRACTOR will be reimbursed for the reasonable
cost to repair the damaged Work or for the actual
damages to CONTRACTOR's property.

Temporary buildings (storage sheds, shops, offices, etc.)
may be erected by the CONTRACTOR only with the
approval of BAE SYSTEMS and shall be built with labor
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and materials furnished by the CONTRACTOR without
expense to BAE SYSTEMS. Such temporary buildings and/or
utilities shall remain the property of the CONTRACTOR and
will be removed by the CONTRACTOR at its sole expense
upon the completion of the Work.

The CONTRACTOR shall use only established roadways or
construct and use such temporary roadways as may be
authorized by BAE SYSTEMS. Where materials are
transported in the prosecution of the work, vehicles shall not be
loaded beyond the loading capacity recommended by the
manufacturer of the vehicle or prescribed by any federal, state
or local law or regulation. When it is necessary to cross curbing
or sidewalks, protection against damage shall be provided by
the CONTRACTOR and any damaged roads, curbings, or
sidewalks shall be repaired by, and at the expense of the
CONTRACTOR, to BAE SYSTEMS's satisfaction.

Unless BAE SYSTEMS’ Field Representative authorizes the
use of existing toilet facilities, CONTRACTOR shall furnish
adequate toilet facilities for its employees. Toilet facilities shall
conform to all local sanitary regulations and be located as
approved by BAE SYSTEMS.

The Work shall be done without interference with the ordinary
use of streets, easements and passages and the CONTRACTOR
shall cooperate with other CONTRACTOR’S of BAE
SYSTEMS and BAE SYSTEMS employees as may be required
by the circumstances or directed by BAE SYSTEMS. The
CONTRACTOR shall not commit or permit any act which will
interfere with the performance of work by any other
CONTRACTOR’S or BAE SYSTEMS employees whether at
the site or not.

Should the Project or any portion thereof not be completed
within the Contract Schedule (as adjusted under the terms of the
Contract Documents), BAE SYSTEMS or BAE SYSTEMS’
lessees or assigns shall have the right to occupy any portion of
the Project not so completed. In such event, CONTRACTOR
shall not be entitled to any extra compensation on account of
said occupancy by BAE SYSTEMS, or BAE SYSTEMS’
lessees or assigns or normal full use of the Project, nor shall
CONTRACTOR by BAE SYSTEMS’, or BAE SYSTEMS’
lessee's or assign's interfere in any way with said use of the
Project, or be relieved of any of CONTRACTOR's
responsibilities under the Contract Documents, including,
without limitation, CONTRACTOR's obligation to complete
the Project in accordance with the Contract Documents and the
Contract Schedule.

If a dispute arises between CONTRACTOR and separate
CONTRACTOR’S as to their respective responsibility for
cleaning up as required, BAE SYSTEMS may clean up and
BAE SYSTEMS may charge the cost thereof to the
CONTRACTOR or separate contractor as BAE SYSTEMS
shall determine to be just.

BAE SYSTEMS shall at all times have access to the Work and
Project Site.

PRESERVATION OF EXISTING VEGETATION

The CONTRACTOR will preserve and protect all existing
vegetation such as trees, shrubs, and grass on or adjacent to the
site which do not unreasonably interfere with the construction
as may be determined by BAE SYSTEMS. The
CONTRACTOR will be responsible for all unauthorized
cutting or damaging of trees and shrubs, including damage due
to careless operation of equipment, stockpiling of materials or
tracking of grass areas by equipment.

Care shall be taken by the CONTRACTOR in felling trees,
authorized for removal, to avoid any unnecessary damage to
vegetation that is to remain in place. Any limbs or branches of
trees broken during such operations, shall be trimmed with a
clean cut and painted with an approved tree pruning compound.
The CONTRACTOR may be required to replace or restore at
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its own expense all vegetation not protected and
preserved as required herein that may be destroyed or
damaged.

PROTECTION OF MATERIALS AND WORK
PERFORMED

The CONTRACTOR shall at all times protect and
preserve all materials, supplies and equipment of every
description (including property which may be BAE
SYSTEMS furnished or owned) and all Work performed.
All reasonable requests of BAE SYSTEMS to enclose or
specially protect such property shall be complied with. If
as determined by BAE SYSTEMS, material, equipment,
supplies and Work performed are not adequately
protected by the CONTRACTOR, such property may be
protected by BAE SYSTEMS and the cost thereof may
be charged to the CONTRACTOR or deducted from any
payments due the CONTRACTOR.

CONTRACTOR is responsible for and required to
remedy all damage or loss to any property, including
property of BAE Systems or interruption of a utility
service, caused in whole or in part by CONTRACTOR,
CONTRACTOR's SUBCONTRACTOR or anyone
employed, directed or supervised by CONTRACTOR.

The necessary materials, tools and equipment to be
utilized in the performance of this Contract shall be
consigned to and delivered to or by the CONTRACTOR
at the site and shall be CONTRACTOR's responsibility
to unload and safeguard from all hazards.

The CONTRACTOR shall protect the materials and
Work from deterioration and damage during construction
and shall store and secure flammable material from fire,
remove oily rags, waste, and refuse from buildings each
night and during cold weather furnish all heat necessary
for the proper conduct of the work.

CONTRACTOR is responsible for reporting and
correcting all violations observed, to take all safety
precautions, and implement all necessary safety programs
in connection with the Work.

TO THE EXTENT PERMITTED BY LAW,
CONTRACTOR AGREES THAT IT WILL NOT
ASSERT ANY MECHANICS LIEN, OR ANY OTHER
LABOR OR MATERIAL LIEN, AGAINST ANY
PROPERTY OWNED BY OR IN THE CARE,
CUSTODY OR CONTROL OF BAE SYSTEMS TO
SECURE PAYMENT OF ANY AMOUNTS THAT
MAY BECOME DUE TO CONTRACTOR FOR
FURNISHING ANY LABOR OR MATERIAL IN
PERFORMANCE OF THIS CONTRACT OR FOR
PERFORMING ANY  WORK  ASSOCIATED
THEREWITH. CONTRACTOR UNDERSTANDS
THAT BY ACCEPTING THIS CONTRACT IT HAS
WAIVED ITS RIGHTS (IF ANY) TO ASSERT A LIEN
AND IT WILL BE PRECLUDED FROM EXERCISING
THE MECHANICS LIEN RIGHTS IT MAY
OTHERWISE BE AFFORDED UNDER APPLICABLE
STATE LAW. CONTRACTOR SHALL COOPERATE
IN PROVIDING AND FILING ANY WAIVERS
AND/OR RELEASES OF LIEN THAT BAE
SYSTEMS MAY REQUIRE. IN THE EVENT THAT
APPLICABLE LAW DOES NOT PERMIT THE
CONTRACTOR’S WAIVER OF LIENS IN
ADVANCE, CONTRACTOR AGREES THAT IT
SHALL FOREBEAR FROM FILING A LIEN UNLESS
AND UNTIL IT COMPLETES THE WORK
REQUIRED BY THE CONTRACT AND WILL
PROVIDE A  RELEASE AND  WAIVER
SIMULTANEOUS WITH FINAL PAYMENT UNDER
THE CONTRACT.

REMOVAL OF EQUIPMENT AND CLEANUP

The CONTRACTOR shall at all times keep the
construction site, including storage areas, free from
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accumulations of waste material and rubbish; and prior to
completion of the Work remove any rubbish from and about the
premises and all tools, scaffolding equipment, and materials not
the property of BAE SYSTEMS. Outside clean up work shall
be completed prior to time of seasonal landscaping work
whether or not included as part of the Work. Upon completion
of the construction, the CONTRACTOR shall leave the site in
a clean, neat and workmanlike condition satisfactory to BAE
SYSTEMS.

Upon the completion of Work, the CONTRACTOR shall
remove its equipment, tools, materials, and other articles from
the site. Should the CONTRACTOR fail to take prompt action
to this end, BAE SYSTEMS (at its option and without waiver
of such other rights as it may have) may after thirty (30) days'
notice to CONTRACTOR treat them as abandoned property
and thereby dispose or use them as it deems appropriate.

If CONTRACTOR fails to clean up at the completion of the
Work, BAE SYSTEMS or BAE SYSTEMS’ lessees or assigns
may do so and the cost thereof shall be charged to the
CONTRACTOR and may be deducted from the final payment.

CONSTRUCTION SCHEDULE/TIME/DELAYS

The CONTRACTOR shall, prior to commencement of work,
prepare and submit for approval a practicable schedule and
report, showing the order in which the CONTRACTOR
proposes to carry on the work, the date on which it will start the
several salient features of the work (including procurement of
materials, plant and equipment) and the contemplated dates for
completing the same. The schedule shall be in the form of a
progress chart of suitable scale to indicate appropriately the
percentage of Work scheduled for completion at any time and
the value associated with the work. Once approved by BAE
SYSTEMS, the CONTRACTOR shall be responsible for
maintaining, monitoring and submit proposed revisions to the
Contract Schedule due to changes made during the performance
of the Work as approved by BAE SYSTEMS. All initial
information presented will be updated and maintained current.
There shall be no change in Contract Schedule without prior
written BAE SYSTEMS approval. Costs associated with
maintaining satisfactory updated Contract Schedule is the
CONTRACTOR's responsibility.

CONTRACTOR shall keep accurate and detailed written
records of the progress of the Project during all stages of
construction and submit monthly Contract Schedule updates.
CONTRACTOR shall maintain a daily detailed log of all events
occurring on the Project Site or connected with the progress of
the Project.

The CONTRACTOR shall furnish sufficient forces,
construction plant and equipment, and shall work such hours,
including night shifts and overtime operations, as may be
necessary to insure the performance of the work in accordance
with the approved progress schedule. If, in the opinion of BAE
SYSTEMS, the CONTRACTOR falls behind the progress
schedule, the CONTRACTOR shall take such steps as may be
necessary to improve its progress, and BAE SYSTEMS may
require it to increase the number of shifts, overtime operations,
days of work, and/or the amount of construction equipment at
no additional cost to BAE SYSTEMS. Any direction issued to
the CONTRACTOR to provide premium labor in any form
must first be coordinated with and approved by the
BAE SYSTEMS Procurement Representative or Field
Representative. Failure of the CONTRACTOR to comply with
the requirements of this provision shall be grounds for
determination by BAE SYSTEMS that the CONTRACTOR is
not prosecuting the work with such diligence as will insure
completion within the time specified in the contract. Upon such
determination, BAE SYSTEMS may terminate the Contract, or
any part thereof, in accordance with Provison 45, Termination
for Convenience.

Acceleration of the Contract Schedule may be requested in
writing by BAE SYSTEMS. In such event, a separate summary
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of the accelerated areas and cost of each, similar in format
to those parts of the Contract Documents, is due from the
CONTRACTOR if requested by BAE SYSTEMS. Float
time used by BAE SYSTEMS is not acceleration or
delay. Demands by BAESYSTEMS that the
CONTRACTOR comply with the Contract Schedule (as
adjusted under the terms of the Contract Documents) do
not constitute an acceleration

Time is of the essence in the performance of the Work by
CONTRACTOR and CONTRACTOR's Subcontractors.
CONTRACTOR shall commence performance of the
Work immediately upon receipt from BAE SYSTEMS of
a separate written instruction to proceed and shall
diligently and continuously pursue the Work so as to
achieve Substantial Completion of the Work within the
Contract Schedule. It is expressly understood and agreed
that the time allotted for construction and completion of
the Work is reasonable, taking into consideration the five
(5) year average climatic conditions as reported at the
nearest national weather station and industrial conditions
(including, without limitation, labor conditions and
availability) prevailing in the locale of the Project and the
type of construction planned. In the event
CONTRACTOR fails to complete the Work within the
Contract Schedule (as that date may be adjusted under the
terms of the Contract Documents), CONTRACTOR
agrees to reimburse BAE SYSTEMS all damages and
expenses incurred by BAE SYSTEMS due to
CONTRACTOR's failure to complete the Work by such
time.

In the event that the CONTRACTOR anticipates a
delay in performance under this Contract, it shall give
written notice therefore to BAE Systems within five (5)
working days, stating the reasons for the delay and
identifying the actions, which CONTRACTOR is taking
to minimize the impact of the delay.

In the event delays in the performance of work under
this Contract are due to the fault or negligence of
CONTRACTOR, its SUBCONTRACTOR’S or its
suppliers, or not otherwise an '"excusable delay",
CONTRACTOR shall, at its cost, take all necessary
measures to recover schedule.

Neither party shall be liable in damages for failure to
perform under this Contract due to Excusable Delays (any
causes beyond its control and without its fault or
negligence, including, but not restricted to, acts of God,
acts of War, Governmental Act, fires, floods, epidemics,
quarantine restrictions, freight embargo, strikes deemed
by BAE Systems to be not under the control of the
CONTRACTOR, unusually severe weather, or delay of a
SUBCONTRACTOR due to such causes unless the
materials, supplies, or services to be furnished under the
subcontract are reasonably procurable from other
sources.)

USE OF STRUCTURE BEFORE ACCEPTANCE

BAE SYSTEMS or others may, during the performance
of the Work, enter the structure for the purpose of
performing any necessary Work. In doing so
BAE SYSTEMS shall endeavor not to interfere with the
CONTRACTOR and the CONTRACTOR shall not
interfere with other work being done by or on behalf of
BAE SYSTEMS.

If, prior to completion and final acceptance of all the
Work, BAE SYSTEMS takes possession of any structure
(whether completed or otherwise) comprising a portion of
the work with the intent of retaining possession thereof
(as  distinguished from temporary  possession
contemplating return to the CONTRACTOR), then, while
BAE SYSTEMS is in possession, the CONTRACTOR,
notwithstanding any other provision herein, shall be
relieved of the responsibility for loss or damage to
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structure other than that resulting from the CONTRACTOR's
fault or negligence. Such taking of possession by
BAE SYSTEMS shall not relieve the CONTRACTOR from
any provisions of this Contract respecting such structure, other
than to the extent specified in the preceding sentence, nor
constitute a final acceptance of such structure.

WARRANTY AND CORRECTION OF DEFECTS

CONTRACTOR warrants to BAE SYSTEMS that all
materials and equipment furnished under the Contract
Documents will be new unless otherwise specified, and that all
Work will be of good quality, free from faults and defects and
in conformance with the Contract Documents. All Work not
conforming to these requirements, including substitutions not
properly approved and authorized, may be considered
defective. If required by BAE SYSTEMS, CONTRACTOR
shall furnish satisfactory evidence as to the kind and quality of
material and equipment being used in the Work. This warranty
shall in no way be limited by the provisions of Paragraph
"13.e.1" or "13.e.2" hereof and shall be assignable by BAE
SYSTEMS as provided by the Contract.

In addition to any other warranties in this Contract, the
CONTRACTOR warrants that Work performed under this
Contract conforms to the Contract requirements and is free of
any defect in equipment, material, or design furnished, or
workmanship performed by the CONTRACTOR or any
SUBCONTRACTOR or supplier at any tier.

This warranty shall continue for a period of one (1) year from
the date of final acceptance of the entire Work.

The CONTRACTOR shall remedy at the CONTRACTOR's
expense, any failure to conform or any defect. In addition, the
CONTRACTOR shall remedy, at the CONTRACTOR's
expense, any damage to BAE SYSTEMS-owned or controlled
real or personal property, when that damage is the result of:

i. The CONTRACTOR's failure to conform to Contract
requirements; or

ii. Any defect of equipment, material, workmanship, or
design furnished.

The CONTRACTOR shall restore any Work damaged in
fulfilling the terms and conditions of this clause. The
CONTRACTOR's warranty with respect to work repaired or
replaced will run for one (1) year from the date of repair or
replacement. This time period relates only to the specific
obligation of the CONTRACTOR to correct the Work and has
no relationship to the time within which CONTRACTOR’S
obligation to comply with the Contract Documents or
applicable provisions of law.

BAE SYSTEMS shall notify the CONTRACTOR, in writing,
within a reasonable time after the discovery of any failure,
defect, or damage.

If the CONTRACTOR fails to remedy any failure, defect, or
damage within a reasonable time after receipt of notice, BAE
SYSTEMS shall have the right to replace, repair or otherwise
remedy the failure, defect, or damage at the CONTRACTOR's
expense.

With respect to all warranties, expressed or implied, from
SUBCONTRACTOR’S, manufacturers, or suppliers for work
performed and materials furnished under this Contract, the
CONTRACTOR shall:

i. Obtain all warranties that would be given in normal
commercial practice;
ii. Require all warranties to be executed, in writing, for
the benefit of BAE SYSTEMS;
iii. Enforce all warranties for the
BAE SYSTEMS.

benefit of

All SUBCONTRACTOR warranties shall inure to the benefit
of BAE SYSTEMS and its assigns.
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This warranty shall not limit BAE SYSTEMS' rights
under the Inspection and Acceptance clause of this
Contract with respect to latent defects, gross mistakes, or
fraud.

The remedies provided above shall not be restrictive of,
but shall be cumulative and in addition to, all other
remedies of BAE SYSTEMS.

INSPECTION AND ACCEPTANCE

The CONTRACTOR shall provide and maintain an
inspection system in accordance with sound business
practice and as may be otherwise provided in this
Contract.

All material and workmanship furnished by the
CONTRACTOR, its SUBCONTRACTOR’S and
suppliers shall be subject to inspection, examination and
test by BAE SYSTEMS at reasonable times, to the extent
practicable, during manufacture or construction and at
any and all places where such manufacture or
construction is carried on. BAE SYSTEMS may also
inspect the plant or plants of the CONTRACTOR or of
any of its SUBCONTRACTOR’S and suppliers engaged
in the performance of this Contract. The
CONTRACTOR and its SUBCONTRACTOR’S,
without additional charge, shall provide promptly all
reasonable data, facilities, labor, materials, and assistance
for BAE SYSTEMS's inspectors' performance of their
duties. All inspections and tests shall be performed in
such manner as not to unduly delay the work. The
CONTRACTOR shall be charged with any additional
cost of inspection when materials and workmanship are
not ready at the time specified for inspection. No
inspection or test made prior to final inspection and
acceptance shall relieve the CONTRACTOR from
responsibility for defects or other failure to meet the
requirements of this Contract.

If the Contract Documents, laws, ordinances, rules,
regulations or orders of any authority having jurisdiction
require any Work to be inspected, tested or approved,
CONTRACTOR shall give BAE SYSTEMS timely
notice of CONTRACTOR's readiness and of the date
arranged so BAE SYSTEMS may observe such
inspection, testing or approval. CONTRACTOR shall
bear all costs of such inspections, test or approvals
conducted at the direction of authorities having
jurisdiction. Required certificates of inspection, testing or
approval shall be secured by CONTRACTOR and
promptly delivered to BAE SYSTEMS.

Should it be considered necessary or advisable by
BAE SYSTEMS at any time before final acceptance of
the entire Work to make an examination of work already
completed, by removing or tearing out same, the
CONTRACTOR shall upon request promptly furnish all
necessary facilities, labor and material. If such Work is
found to be defective or nonconforming in any material
respect, the CONTRACTOR shall defray all the expenses
of such examination and of satisfactory reconstruction.

When the CONTRACTOR considers that the Work, or a
designated portion thereof which is acceptable to BAE
SYSTEMS and is substantially complete as defined
herein, the CONTRACTOR shall prepare for submission
to BAE SYSTEMS a list of items to be completed or
corrected. The failure to include any item on such list
does not alter the responsibility of the CONTRACTOR to
complete all Work in accordance with the Contract
Documents. When BAE SYSTEMS on the basis of
inspection determines that the Work or designated
portion thereof is substantially complete, BAE
SYSTEMS will then prepare a Certificate of Substantial
Completion which shall establish the Date of Substantial
Completion, shall state the responsibilities of BAE

BAE CONSTRUCTION (1/2021)

18

g)

h)

)

SYSTEMS and the CONTRACTOR for security, maintenance,
heat, utilities, damage to the Work, and insurance, and shall fix
the time within which the CONTRACTOR shall complete the
items listed therein. Warranties required by the Contract
Documents shall commence on the Date of Substantial
Completion of the Work or designated portion thereof unless
otherwise provided in the Certificate of Substantial
Completion. The Certificate of Substantial Completion shall be
submitted to CONTRACTOR for CONTRACTOR's written
acceptance of the responsibilities assigned to CONTRACTOR
in such Certificate.

BAE SYSTEMS shall have the right to reject defective material
or workmanship or to require its correction. Rejected
workmanship shall be immediately corrected and rejected
material shall be immediately replaced with proper material at
CONTRACTOR's sole expense. The CONTRACTOR shall
promptly segregate and remove the rejected material from the
premises. If the CONTRACTOR fails to proceed at once with
the replacement of rejected material or the correction of
defective workmanship, BAE SYSTEMS may, at its sole
discretion, (i) by contract or otherwise, replace such material or
correct such workmanship and charge to the CONTRACTOR
the cost occasioned BAE SYSTEMS thereby; (ii) without
further notice terminate this Contract for default, in accordance
with the clause hereof titled "Termination for Default"; or (iii)
require a reduction in price which is equitable under the
circumstances. BAE SYSTEMS may also charge the
CONTRACTOR for any additional cost of inspection or test
when prior rejection makes reinspection necessary.

When CONTRACTOR deems the Work finally complete,
CONTRACTOR shall give BAE SYSTEMS notice thereof in
writing. After receipt of such notice, BAE SYSTEMS will
determine if the Work has been completed according to the
terms of the Contract and, if so, will notify CONTRACTOR in
writing of acceptance thereof as provided below. If the Work
is incomplete, BAE SYSTEMS will notify CONTRACTOR of
the defects and/or omissions, and CONTRACTOR shall repeat
the procedure stated herein until the Work has been completed
and accepted. BAE SYSTEMS may also charge
CONTRACTOR for any costs of additional inspection and/or
transportation when rejection makes reinspection necessary.

Final acceptance of the Work will be confirmed by Letter of
Acceptance issued by BAE SYSTEMS promptly after being
satisfied that all requirements of the Contract have been met,
and presentation of a complete and executed Final Release of
All Claims against BAE SYSTEMS and Waiver of Lien. In
addition to any waiver or release of lien otherwise provided for
in the Contract Documents, CONTRACTOR hereby
irrevocably waives and releases, and agrees to require an
identical waiver and release from all SUBCONTRACTOR’S,
any right to claim, assert or pursue any lien or attachment of any
nature whatsoever upon any equipment or property owned,
leased or used by, or under the control of BAE SYSTEMS.

Neither inspection by BAE SYSTEMS, or by any of BAE
SYSTEMS’ duly authorized representatives; nor any order,
measurement, or certificate by BAE SYSTEMS; nor any order
by BAE SYSTEMS for the payment of money; nor final
payment hereunder; nor acceptance of any Work or any
extension of time; nor any possession taken by BAE SYSTEMS
or BAE SYSTEMS?’ lessees or assigns, shall operate as a waiver
of'any provision of the Contract Documents of any right of BAE
SYSTEMS or others as specified thereunder or of any right to
damages under the Contract Documents or under law. Any
waiver by BAE SYSTEMS or BAE SYSTEMS’ lessees or
assigns of any breach of the Contract Documents shall not be
held to be a waiver of any other or subsequent breach, and any
waiver by BAE SYSTEMS of any right to terminate the
Agreement shall not be held to be a waiver or any breach of the
Contract  Documents, but BAE SYSTEMS and
BAE SYSTEMS’ lessees or assigns retain all of their rights to
recover damages therefor.

In addition to any waiver or release of lien otherwise provided
for in the Contract Documents, CONTRACTOR hereby



irrevocably waives and releases, and agrees to require an
identical waiver and release from all
SUBCONTRACTOR’S, any right to claim, assert or
pursue any lien or attachment of any nature whatsoever
upon any equipment or property owned, leased or used
by, or under the control of BAE SYSTEMS.

33. SUSTAINABLE DEVELOPMENT

BAE SYSTEMS operates a Sustainable Development Policy.
The details of our Sustainable Development Policy can be
found at (https://www.baesystems.com/en/our-
company/corporate-responsibility/sustainable-solutions. ~ We
expect and encourage all our suppliers to embrace similar
standards to our own and will work with them to share best
practice and stimulate improved performance where needed.

Section 1D: Liability and Indemnification

34. INDEMNIFICATION

In addition to, and without limiting, the indemnification provisions
contained in the BAEDOC(s) applicable to this Contract, the
following additional provisions shall apply:

a) CONTRACTOR SHALL INDEMNIFY, HOLD
HARMLESS AND, AT BAE SYSTEMS’ ELECTION,
DEFEND BAE SYSTEMS, ITS DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS, AND BENEFITS PLANS
FROM AND AGAINST ALL LOSSES, COSTS, CLAIMS,
PENALTIES, CAUSES OF ACTION, DAMAGES,
LIABILITIES, FEES, AND EXPENSES, INCLUDING,
BUT NOT LIMITED TO, REASONABLE ATTORNEYS’
FEES, ALL EXPENSES OF LITIGATION AND/OR
SETTLEMENT, AND COURT COSTS (HEREINAFTER
COLLECTIVELY REFERRED TO AS “CLAIMS”),
ARISING FROM OR RELATED TO:

(1) ANY INJURY, INCLUDING BUT NOT LIMITED
TO DEATH, TO ANY PERSON(S), OR DAMAGE
TO PROPERTY, ARISING FROM OR RELATED
TO OR CAUSED OR CLAIMED TO HAVE BEEN
CAUSED BY ACTS OR OMISSIONS OF
CONTRACTOR, ITS DIRECTORS, OFFICERS,
EMPLOYEES OR AGENTS, OR ANY OTHER
PERSON OR ENTITY DIRECTLY OR
INDIRECTLY EMPLOYED BY ANY OF THEM,
WITH RESPECT TO OR IN CONNECTION WITH
SERVICES UNDER THIS CONTRACT.

(2) ANY CLAIMS, MADE BY CONTRACTOR’S
DIRECTORS, OFFICERS, EMPLOYEES OR
AGENTS (EXCEPT CLAIMS FOR PERSONAL
INJURY OR DEATH ARISING FROM GROSS
NEGLIGENCE OR INTENTIONAL TORTS ON
THE PART OF BAE SYSTEMS) AGAINST
BAE SYSTEMS ORITS DIRECTORS, OFFICERS,
EMPLOYEES OR AGENTS IN EITHER THEIR
OFFICIAL OR INDIVIDUAL CAPACITIES.

(3) ALLEGED IMPROPER CONDUCT OF ANY
NATURE OR TYPE, INCLUDING, BUT NOT

LIMITED TO, PHYSICAL, MENTAL OR
SEXUAL ABUSE OR HARASSMENT,
INVASION OF BODILY INTEGRITY,

VIOLATION OF CIVIL RIGHTS, AND/OR
DISCRIMINATION, BY OR ATTRIBUTABLE TO
ANY OF CONTRACTOR’S DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, SUPPLIERS
OR SUBCONTRACTOR’S.

(4) CONTRACTOR’S FAILURE TO PAY ANY OF
CONTRACTOR’S EMPLOYEES, AGENTS,
SUPPLIERS, OR SUBCONTRACTOR’S, FOR
SERVICES RENDERED OR MATERIALS
SUPPLIED UNDER THIS CONTRACT.
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CONTRACTOR shall notify BAE SYSTEMS as soon thereafter
as is practicable, of any Claims arising from or related to
subparagraphs 35 (a)(1)-(4) above. CONTRACTOR shall not
settle, adjust, or compromise any such claim or any action or
proceeding arising therefrom without the written approval of
BAE SYSTEMS which shall not be unreasonably withheld.
BAE SYSTEMS further agrees to cooperate with any investigation
of such Claims and to provide CONTRACTOR any information
reasonably available to BAE SYSTEMS (not of a classified,
confidential or privileged nature), and reasonably necessary for the
investigation or defense of such Claims.

As an additional and independent covenant of the Contract
Documents, CONTRACTOR shall procure, as additional
protection to BAE SYSTEMS, an independent indemnification
and hold harmless agreement from each SUBCONTRACTOR,
providing for the protection set forth in clause “a)” above for the
acts or omissions of such SUBCONTRACTOR.

In any and all claims against BAE SYSTEMS by any employee of
CONTRACTOR, SUBCONTRACTOR, anyone directly or
indirectly employed by any of them or anyone for whose acts they
may be liable, the indemnification obligation of CONTRACTOR
and any SUBCONTRACTOR under clause 35a.1)” and “35.a.2)”
shall not be limited in any way by any limitation on the amount or
type of damages, compensation or benefits payable by or for them
under Workmen's Compensation Acts, Disability Benefit Acts or
other employee benefit acts.

CONTRACTOR shall agree to notify BAE SYSTEMS as soon
thereafter as is practicable, of any claim asserted against BAE
SYSTEMS arising out of any occurrence covered by insurance
policies, and CONTRACTOR shall have the right and opportunity
to settle, adjust, compromise, resist or amend such claim or any
action or proceeding arising thereafter. BAE SYSTEMS further
agrees to cooperate with any investigation of such claim and
provide to CONTRACTOR any information to which BAE
SYSTEMS has access (not of a classified, confidential or
privileged nature), deemed necessary for the investigation or
defense of such claim.

BONDS
If this Contract exceeds $150,000 the following provisions apply:

Payment Bonds - The CONTRACTOR shall furnish a payment
bond with good and sufficient surety or sureties on an approved
BAE SYSTEMS form for the protection of persons furnishing
material or labor in connection with the performance of the Work
under this Contract. The penal sum of such payment bond shall be
100% of the Contract price.

Performance Bonds - The CONTRACTOR shall furnish a
performance bond with good and sufficient surety or sureties on an
approved BAE SYSTEMS form in connection with the
performance of the Contract Work. The penal sum of such
performance bond shall be 100% of the Contract price.

Date of Bonds - Bonds required hereunder shall be dated before or
as of the same date as this Contract and shall be furnished by the
CONTRACTOR to BAE SYSTEMS at the time of execution of
this Contract.

Additional Bond Security - If any surety upon any bond furnished
in connection with this Contract becomes unacceptable to
BAE SYSTEMS, or if the surety fails to furnish reports as to his
financial condition as requested by BAE SYSTEMS, the
CONTRACTOR shall promptly furnish additional security as
shall be required to protect the interests of BAE SYSTEMS and of
persons supplying labor or materials in the prosecution of the
Work contemplated by this Contract.

Any surety, furnishing a bond hereunder, shall be bound by the
terms of the Contract.

The duty of securing required bonds for this Contract and riders
thereto shall be upon the CONTRACTOR.
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36.

In the event any changes, alterations, modifications, or
amendments are made from time to time to this Contract or
plans or specifications, subsequent to the date of bonds
furnished hereunder, the CONTRACTOR shall secure from
the Surety a Bond rider to the effect that the Surety waives
notice and Right of Discharge by reason of such action.

Bonds will also contain a provision to the effect that if the
CONTRACTOR fails to give the Surety notice of changes,
alterations, modifications, or amendments to this Contract,
Surety shall not be released of liability under existing bonds
or any riders issued thereto. BAE SYSTEMS shall have the
right to withhold any payments due the CONTRACTOR
hereunder until such time as the CONTRACTOR secures the
bonds required or riders thereto, and the same have been
approved by BAE SYSTEMS

If this Contract is $25,000 or less or the bond is specifically
waived by BAE SYSTEMS, the following provision applies:
In consideration of the waiver of the bond requirement,
CONTRACTOR for itself and CONTRACTOR's Sub-
CONTRACTOR’S, hereby expressly waives the right to file
any lien or claim against the Project Site; further, that if in
violation thereof, there shall be any lien, or other claim for
monies due or to become due for which if es-tablished, BAE
SYSTEMS might be liable, and which would be chargeable
to the CONTRACTOR, CONTRACTOR shall immediately
satisfy or bond the same, or BAE SYSTEMS shall have the
right to bond said lien or claim or otherwise discharge the
same and to retain out of any payment then due or thereafter
to become due an amount sufficient to completely indemnify
BAE SYSTEMS against such lien or other claim, with
interest, together with the expense incident to discharging
such lien or claim or defending suit to enforce such lien or
other claim, including any premiums charged for a bond and
any attorney's fees and disbursement all of which the
CONTRACTOR agtees to pay.

INSURANCE

a) CONTRACTOR shall, at its sole cost and expense
obtain and maintain in force throughout the original
term, and any extension, of this Contract (to include
the warranty period), the following minimum limits of
insurance placed with a company reasonably
acceptable to BAE SYSTEMS, each of which shall be
primary to any insurance of BAE SYSTEMS:

(1) Automobile General Liability:

For Owned, Hired & Non-Owned

(bodily injury) $3,000,000 each occurrence
(property damage) $3,000,000 each
occurence occurrence

(2) Comprehensive General Liability (CGL):

Public Liability $1,000,000 each
occurence occurrence

(bodily injury) $3,000,000 aggregate
Public Liability $1,000,000 each
occurence occurrence

(property damage) $3,000,000 aggregate

(3) Employer’s Liability: ~ $1,000,000 each

occurence occurrence

(4) Errors & Omissions (required when Work
includes Design):
$1,000,000 each

occurence occurrence
$3,000,000 aggregate
(5) Products Liability: $1,000,000 each
occurence occurrence
$3,000,000 aggregate
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(6) Worker’s Compensation: Statutory

(7) Umbrella/Excess Liability:
occurrence and in the
aggregate.

$10,000,000 per

(8) Property and Contractor’s Sufficient to cover all
CONTRACTOR’s Equipment Insurance and
CONTRACTOR’s employee owned tools and equipment
brought ont shBAE SYSTEMS /Customer Property

The insurance coverage and limits required of the CONTRACTOR
under this Contract are designed to meet the minimum requirement
of BAE SYSTEMS. They are not designed to limit the
CONTRACTOR’S liability under this Contract or as a
recommended insurance program for CONTRACTOR. The
CONTRACTOR alone should seek professional assistance if the
CONTRACTOR has any question concerning its exposure to loss
under this Contract or the applicable insurance coverage that may
be necessary to address such exposure. Such insurance shall be
placed through insurance brokers and with insurance carriers
approved by BAE Systems and the policies shall name BAE
Systems as additional named insureds.

CONTRACTOR shall cause BAE SYSTEMS its directors,
officers, employees and agents to be named as additional insureds
under each of the insurance policies required by this Contract,
except Workers Compensation. Insurance maintained pursuant to
this paragraph shall be considered primary as respects the interest
of BAE SYSTEMS and is not contributory with any insurance that
BAE SYSTEMS may carry.

All policies, including Workers Compensation, shall contain a
Waiver of Subrogation in favor of BAE SYSTEMS.

Property Insurance

i. The CONTRACTOR shall purchase and maintain
property insurance upon the entire Project for the period
from commencement of construction until final
completion for the full cost of replacement at the time of
any loss. This insurance shall include BAE SYSTEMS as
a named insured. The CONTRACTOR and
SUBCONTRACTOR’S shall insure against loss from All
Risks (Special Form) and shall include "Builder's Risk"
insurance for physical loss or damage for any materials or
equipment to be used or incorporated in the Project
including, without duplication of coverage, endorsed to
include at least theft, vandalism, malicious mischief,
transit, collapse, flood, hurricane, earthquake, sinkhole
collapse, testing, and damage resulting from defective
workmanship or material.

ii. If BAE SYSTEMS or BAE SYSTEMS’ lessees or
assigns occupy or use a portion or portions of the Project
prior to final completion thereof, such occupancy shall
not commence prior to a time mutually agreed to by BAE
SYSTEMS and the CONTRACTOR. CONTRACTOR
shall use CONTRACTOR's best efforts to obtain from the
insurance companies providing the property insurance,
appropriate consents and endorsements to the policy or
policies for such occupancy. This insurance shall not be
canceled or lapsed on account of such partial occupancy.

iii. If BAE SYSTEMS shall request in writing subsequent to
the effective date of the Contract that insurance for risks
other than those described in paragraph "a.1" above be
included in the property insurance policy,
CONTRACTOR shall, if possible, include such
insurance, and the cost thereof shall be added to the
Contract Sum by appropriate Change Order.

iv.  Any insured loss shall be adjusted with BAE SYSTEMS
and the CONTRACTOR and made payable to the BAE
SYSTEMS and CONTRACTOR as trustees for the
insurers, as their interests may appear, subject to any
applicable mortgagee clause.



v. Upon the occurrence of an insured loan, monies
received will be deposited in a separate account and
the trustees shall make distribution in accordance
with the agreement of the parties in interest. If the
trustees are unable to agree between themselves on
the settlement of the loss, such dispute shall be
decided in accordance to the laws of the State of
from which this Contract is issued.

f) Certificates of Insurance

i. Certificates of all such insurance shall be submitted to
BAE Systems, and shall carry a provision that no
cancellation or material change in the policy shall
become effective except on sixty (60) days advance
written notice thereof to BAE Systems.

ii. CONTRACTOR shall furnish to BAE Systems on a
recurring basis certificates of all such insurance
policies required by this contract. CONTRACTOR
agrees that it will take all necessary and proper steps
to have any subcontract under this contract include
BAE Systems, its directors, officers, agents and
employees, and each of them, as additional named
insured in any policies of insurance required of and
secured by any SUBCONTRACTOR.

iil. CONTRACTOR shall provide BAE SYSTEMS
sixty (60) days advance written notice prior to
the effective date of any cancellation or change
in the term or coverage of any of
CONTRACTOR’s required insurance. If
requested, CONTRACTOR shall send a
“Certificate of Insurance” showing
CONTRACTOR’s compliance with these
requirements. CONTRACTOR shall name BAE
SYSTEMS as an additional insured for the
duration of this Contract. Insurance maintained
pursuant to this clause shall be considered
primary as respects the interest of BAE
SYSTEMS and is not contributory with any
insurance which BAE SYSTEMS may carry.

iv. The CONTRACTOR shall also require all of its
SUBCONTRACTOR’S to comply with the
foregoing insurance coverage, limits and
certification requirements prior to any of such
SUBCONTRACTOR’S performing work at the
site.

v. Should at any time Contractor not maintain the
insurance coverages required herein, BAE
SYSTEMS may terminate the Contract or at
BAE SYSTEMS’ sole discretion, shall be
authorized to purchase such coverages and
charge Contractor for such coverages purchased.
BAE SYSTEMS shall be under no obligation to
purchase such insurance, nor shall BAE
SYSTEMS be responsible for the coverages
purchased or the insurance company or
companies used. The decision of BAE
SYSTEMS to purchase such insurance
coverages shall in no way be construed to be a
waiver of any of BAE SYSTEMS’ rights under
the Contract Documents.

37. BAE SYSTEMS PROPERTY

(Applicable if BAE SYSTEMS property is furnished to the
CONTRACTOR under this Contract.)

a) BAE SYSTEMS-furnished property.
(1) BAE SYSTEMS shall deliver to the
CONTRACTOR, for use in connection with and

under the terms of this Contract, the BAE
SYSTEMS-furnished property described in the
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(2

(3)
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Schedule of Equipment or specifications together with
any related data and information that the
CONTRACTOR may request and is reasonably required
for the intended use of the property (hereinafter referred
to as "BAE SYSTEMS-furnished property").

The delivery or performance dates for this Contract are
based upon the expectation that BAE SYSTEMS-
furnished property suitable for use will be delivered to the
CONTRACTOR at the times stated in the Schedule or, if
not so stated, in sufficient time to enable the
CONTRACTOR to meet the Contract's delivery or
performance dates.

If BAE SYSTEMS-furnished property is received by the
CONTRACTOR in a condition not suitable for the
intended use, the CONTRACTOR shall, upon receipt of
it, notify BAE SYSTEMS detailing the facts, and, as
directed by BAE SYSTEMS and at BAE SYSTEMS'
expense, either repair, modify, return, or otherwise
dispose of the property. After completing the directed
action and upon written request of the CONTRACTOR,
BAE SYSTEMS shall make an equitable adjustment as
provided in paragraph (h) of this clause below. This
provision does not apply to property furnished "as is".

If BAE SYSTEMS-furnished property is not delivered to
the CONTRACTOR by the required time,
BAE SYSTEMS shall, upon the CONTRACTOR's
timely written request, make a determination of the delay,
if any, caused the CONTRACTOR and shall make an
equitable adjustment in accordance with paragraph (h) of
this clause below.

Changes in BAE SYSTEMS-furnished property.

1

(2

BAE SYSTEMS may, by written notice, (i) decrease the
BAE SYSTEMS-furnished property provided or to be
provided under this Contract, or (ii) substitute other BAE
SYSTEMS-furnished property for the property to be
provided by BAE SYSTEMS or to be acquired by the
CONTRACTOR for BAE SYSTEMS, under this
Contract. The CONTRACTOR shall promptly take such
action as BAE SYSTEMS may direct regarding the
removal, shipment, or disposal of the property covered by
such notice.

Upon the CONTRACTOR's  written  request,
BAE SYSTEMS shall make an equitable adjustment to
the Contract in accordance with paragraph (h) of this
clause below, if BAE SYSTEMS has agreed in the
Schedule to make the property available for performing
this Contract and there is any -

(i)  Decrease or substitution in this property pursuant to
subparagraph (b)(1) above; or

(ii) Withdrawal of authority to use this property, if
provided under any other contract or lease.

Title in BAE SYSTEMS-furnished property and equipment.

1

(@]

3)

BAE SYSTEMS shall retain title to all BAE SYSTEMS-
furnished property.

Title to BAE SYSTEMS property shall not be affected by
its incorporation into or attachment to any property not
owned by BAE SYSTEMS nor shall BAE SYSTEMS
property become a fixture or lose its identity as personal
property by being attached to any real property.

Title to each item of facilities, special test equipment, and
special tooling (other than that subject to a special tooling
clause) acquired by the CONTRACTOR for BAE
SYSTEMS under this Contract shall pass to and vest in
BAE SYSTEMS when its use in performing this Contract
commences or when BAE SYSTEMS has paid for it,
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g)

whichever is earlier, whether or not title previously
vested in BAE SYSTEMS.

(4) If this Contract contains a provision directing the
CONTRACTOR to purchase material for which
BAE SYSTEMS will reimburse the
CONTRACTOR as a direct item of cost under this
Contract -

(i) Title to material purchased from a vendor
shall pass to and vest in BAE SYSTEMS
upon the vendor's delivery of such material;
and

(ii) Title to all other material shall pass to and
vest in BAE SYSTEMS upon -

(A) Issuance of the material for use in
Contract performance;

(B) Commencement of processing of the
material or its use in Contract
performance; or

(C) Reimbursement of the cost of the
material by BAE  SYSTEMS,
whichever occurs first.

Use of BAE SYSTEMS property. BAE SYSTEMS
property shall be used only for performing this Contract,
unless otherwise provided in this Contract or approved by
BAE SYSTEMS.

Property administration.

(1) The CONTRACTOR shall be responsible and
accountable for all BAE SYSTEMS property
provided under this Contract.

(2) The CONTRACTOR shall establish and maintain a
program for the wuse, maintenance, repair,
protection, and preservation of BAE SYSTEMS
property.

(3) If damage occurs to BAE SYSTEMS property, the
risk of which has been assumed by BAE
SYSTEMS under this Contract, BAE SYSTEMS
shall replace the items or the CONTRACTOR shall
make such repairs as BAE SYSTEMS directs.
However, if the CONTRACTOR cannot effect
such repairs within the time required, the
CONTRACTOR shall return or dispose of the
property as directed by BAE SYSTEMS. When
any property for which BAE SYSTEMS is
responsible is replaced or repaired, BAE
SYSTEMS shall make an equitable adjustment in
accordance with paragraph (h) of this clause below.

(4) The CONTRACTOR represents that the Contract
price does not include any amount for repairs or
replacement for which BAE SYSTEMS is
responsible. Repair or replacement of property for
which the CONTRACTOR is responsible shall be
accomplished by the CONTRACTOR at its own
expense.

Access. BAE SYSTEMS and its designees shall have
access to the premises in which any BAE SYSTEMS
property is located for the purpose of inspecting the BAE
SYSTEMS property.

Risk of loss. Unless otherwise provided in this Contract,
the CONTRACTOR assumes the risk of and shall be
responsible for, any loss or destruction of, or damage to,
BAE SYSTEMS property upon its delivery to the
CONTRACTOR or upon passage of title to BAE
SYSTEMS under paragraph (c) of this clause above and
for any other direct, indirect, special, incidental or
consequential damages caused to BAE SYSTEMS on
account of such loss, destruction or damage. However,
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h)

)

i)

k)

the CONTRACTOR is not responsible for reasonable wear and
tear to BAE SYSTEMS property or for BAE SYSTEMS
property properly consumed and documented in performing this
Contract.

Equitable adjustment. When this clause specifies an equitable
adjustment, it shall be made to any affected contract provision
in accordance with the procedures of the Changes clause. When
appropriate, BAE SYSTEMS may initiate an equitable
adjustment in favor of itself. The right to an equitable
adjustment shall be the CONTRACTOR's exclusive remedy.
BAE SYSTEMS shall not be liable for breach of contract or
otherwise for -

(1) Any delay in delivery of BAE SYSTEMS-furnished
property;

(2) Delivery of BAE SYSTEMS-furnished property in a
condition not suitable for its intended use;

(3) A decrease in or substitution of BAE SYSTEMS-
furnished property; or

(4) Failure to repair or replace BAE SYSTEMS property for
which BAE SYSTEMS is responsible.

Final accounting and disposition of BAE SYSTEMS-furnished
property. Upon completing this Contract, or at such earlier
dates as may be fixed by BAE SYSTEMS, the CONTRACTOR
shall submit, in a form acceptable to BAE SYSTEMS,
inventory schedules covering all items of BAE SYSTEMS
property (including any resulting scrap) not consumed in
performing this Contract or delivered to BAE SYSTEMS. The
CONTRACTOR shall prepare for shipment, delivery f.o.b.
origin, or dispose of the BAE SYSTEMS property as may be
directed or authorized by BAE SYSTEMS. The net proceeds
of any such disposal shall be credited to the Contract price or
shall be paid to BAE SYSTEMS as BAE SYSTEMS directs.

Abandonment and restoration of CONTRACTOR's premises.
Unless otherwise provided herein, BAE SYSTEMS:

(1) May abandon any BAE SYSTEMS property in place, at
which time all obligations of BAE SYSTEMS regarding
such abandoned property shall cease; and

(2) Have no obligation to restore or rehabilitate the
CONTRACTOR's premises under any circumstances
(e.g., abandonment, disposition upon completion of need,
or upon contract completion). However, if the BAE
SYSTEMS-furnished property is withdrawn or is
unsuitable for the intended use, or if other BAE
SYSTEMS property is substituted, then the equitable
adjustment under paragraph (h) of this clause above may
properly include restoration or rehabilitation costs.

Communications. All communications under this clause shall
be in writing.

38. NOTICE OF LABOR DISPUTES

a)

CONTRACTOR shall use best efforts to prevent and avoid
labor disputes and other labor problems which may affect the
Work. Whenever the CONTRACTOR has knowledge that
any actual or potential labor dispute is delaying or threatens
to delay the timely performance of this Contract, the
CONTRACTOR shall immediately give notice thereof,
including all relevant information with respect thereto, to
BAE SYSTEMS. CONTRACTOR agrees to take any and
all measures as appropriate to resolve any labor situation
relative to or caused by CONTRACTOR’S work that may
negatively impact the timely execution of the work of the
CONTRACTOR or work of any other contractor or
SUBCONTRACTOR employed by BAE SYSTEMS’
SUBCONTRACTOR'’S at the Site. Such measures shall
include, but not be limited to, successful negotations with
any and all applicable labor unions. CONTRACTOR shall
be responsible for all associated costs and shall not be



39.

40.

entitled to any relief in the agreed upon project
schedule as a result of any such labor situation.

b)  The CONTRACTOR agrees to insert the substance of
this clause, including this paragraph (b), in any
subcontract hereunder as to which a labor dispute may
delay the timely performance of this Contract; except
that each such subcontract shall provide that in the
event its timely performance is delayed or threatened
by delay by any actual or potential labor dispute, the
SUBCONTRACTOR shall immediately notify its
next higher tier SUBCONTRACTOR or BAE
SYSTEMS as the case may be, of all relevant
information concerning such dispute.

INTELLECTUAL PROPERTY

a) CONTRACTOR warrants that the Work performed and
delivered under this Contract will not infringe or otherwise
violate the intellectual property rights of any third party in
the United States or any foreign country and is free and
clear of all liens, licenses, claims, and encumbrances.

b) If an injunction is obtained against BAE SYSTEMS’ use
of the Work or a portion thereof as a result of infringement
or misappropriation of the intellectual property of any third
party, CONTRACTOR shall either (i) procure for BAE
SYSTEMS and Customer the right to continue using the
Work or (ii) replace or modify the Work so it becomes non-
infringing. The indemnity and hold harmless provision of
this Contract shall not be considered an allowable cost
under any provisions of this Contract except with regard to
allowable insurance costs.

c¢) CONTRACTOR grants and agrees that BAE SYSTEMS
shall have a nonexclusive, worldwide, sub-licensable,
irrevocable, paid-up, royalty-free license and right, to
enable BAE SYSTEMS to satisfy its contractual
obligations to its Customer, to make, have made, sell, offer
for sale, use, execute, reproduce, display, perform, publish,
distribute, copy, prepare derivatives or compilations, and
authorize others to do any, some or all of the foregoing,
with respect to any and all, inventions, discoveries,
improvements, technology, designs, works of authorship,
mask works, patents, copyrights, technical information,
data, databases, Software, business information and other
information, conceived, developed, generated or delivered
in performance of this Contract. CONTRACTOR shall
provide all assistance reasonably required and execute all
documents necessary to perfect the rights granted to BAE
SYSTEMS herein. To enable CONTRACTOR to comply
with the foregoing, CONTRACTOR shall ensure that each
of its personnel, workers, representatives, agents and
SUBCONTRACTOR’S providing services under this
Contract, assign sufficient rights they have in all
inventions, works for hire, project results, and the like, to
CONTRACTOR.

d) CONTRACTOR shall promptly deliver to BAE
SYSTEMS full disclosures of all data, inventions and
works. Such disclosures shall be made or deemed to have
been made with complete and exclusive grant to BAE
SYSTEMS of all right, title, and interest in and to any such
disclosures and the data, inventions and works disclosed
herein. Futhermore, BAE SYSTEMS shall be entitled to
use any Work product without additional permissions from
CONTRACTOR.

REPRODUCTION AND
DATA

USE OF TECHNICAL

a) For wuse in performance of this Contract, the
CONTRACTOR agrees to and does hereby grant to BAE
SYSTEMS the right to reproduce, use, and dispose of all
or any part of the reports, drawings, blueprints, technical
data, computer software, and technical information
deliverable or delivered to BAE SYSTEMS pursuant to
this Contract, and warrants title to same. The
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CONTRACTOR agrees to indemnify and hold BAE
SYSTEMS and its assigns harmless from any damages, cost,
claims and liability arising out of claims that said reproduction,
use, or disposition infringes upon third party rights. BAE
SYSTEMS shall give the CONTRACTOR prompt notice in
writing of any suit or action alleging such liability.

BAE SYSTEMS shall be under no obligation to restrict
disclosure or use, or hold in confidence any data, software, or
information which is furnished, delivered, or disclosed under
this Contract, or in connection herewith, or as a result hereof,
either directly or indirectly, unless and until an agreement to
hold same in confidence or restrict disclosure or use is accepted
in writing by BAE SYSTEMS' authorized Procurement
Representative. In the absence of such written agreement, BAE
SYSTEMS may ignore and disregard any restrictive legend on
any such data and software, which shall be void and of no effect
whatsoever.  Acceptance by BAE SYSTEMS of data or
software with a restrictive legend not in full compliance with
the terms of this Contract shall in no way imply or create a
waiver of such terms, unless first authorized by the BAE
SYSTEMS Procurement Representative by written amendment
of this Contract.

CONTRACTOR agrees not to deliver or furnish any data or
software subject to limited use or reproduction unless otherwise
agreed as specified above.

If any services, articles, or parts thereof, contracted for
hereunder are performed or made to data, standards, plans,
drawings or designs furnished by BAE SYSTEMS, the
CONTRACTOR shall not reproduce, use, or disclose to others
any such information without BAE SYSTEMS's written
consent, nor without such written consent, supply or disclose
any information regarding any such services or articles, or
equipment or any material used therein, nor incorporate in other
services, products, or articles any special features of design or
manufacture peculiar to the services or articles contracted for
under this Contract.

41. SAFETY AND ACCIDENT PREVENTION

a)  In performing Work under this Contract on BAE SYSTEMS
property, the CONTRACTOR is responsible for the safety and
health of contractor or SUBCONTRACTOR employees and
shall:

(1) Conform to the specific safety requirements contained in
this Contract;

(2) Comply with the safety rules of BAE SYSTEMS that
concern related activities not directly addressed in this
Contract;

(3) Take all reasonable steps and precautions to prevent
accidents and preserve the life and health of
BAE SYSTEMS and CONTRACTOR personnel
performing or in any way coming in contact with the
performance of this Contract; and

(4) Take such additional immediate precautions as
BAE SYSTEMS may reasonably require for safety and
accident prevention purposes.

(5)  Be responsible for informing all CONTRACTOR and
SUBCONTRACTOR employees of any hazards
associated with the job site.

b) The BAE SYSTEMS Procurement Representative or
designated Field Representative may, by written order, direct
additional safety and accident standards as may be required in
the performance of this Contract and any adjustments resulting
from such direction will be in accordance with the Changes
clause of this Contract.

¢) The CONTRACTOR shall be responsible for the identification

and marking of all existing subsurface underground utilities in
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or around any areas of the Work, utilizing “Dig Safe” or
an equivalent utility identification/marking service(s).
The CONTRACTOR agrees that all live pipe and conduit
lines encountered in the performance of the work under
this Contract shall be; 1) protected and supported, 2) cut-
off and capped, 3) or re-routed under supervision of
persons certified for the appropriate trades, as required.
CONTRACTOR shall promptly and properly notify BAE
Systems, and other parties involved, and will obtain
express written permission and approval from BAE
Systems and the other parties involved prior to interfering
or beginning work upon such live pipe or conduit lines.

The CONTRACTOR shall immediately notify and
promptly report to BAE SYSTEMS, any accident,
incident or exposure resulting in fatality, lost-time,
occupational injury or occupational disease; or,
contamination of property or property loss of $10,000 or
more arising out of Work performed under this Contract;
provided, however, the CONTRACTOR will not be
required to include in any report an expression of opinion
as to the fault or negligence of any employee. In addition,
the CONTRACTOR shall comply with any illness,
incident and injury experience reporting requirements set
forth in the Contract. =~ The CONTRACTOR will
investigate all such work-related incidents or accidents to
the extent necessary to positively determine the cause,
and furnish BAE SYSTEMS with a report, in such form
as BAE SYSTEMS may require, of the investigative
findings, together with proposed and/or completed
corrective actions.

Any violation of these safety rules and requirements,
unless promptly corrected as directed by the BAE
SYSTEMS Procurement Representative or designated
Field Representative, shall be grounds for termination of
this Contract in accordance with the Termination for
Default clause of this Contract.

CONTRACTOR shall be responsible for and hereby
agrees to indemnify and save BAE SYSTEMS harmless
from any and all:

(1) damage to the property of BAE SYSTEMS, the
CONTRACTOR or other CONTRACTOR'’S or
SUBCONTRACTOR’S; or

(2) injury to employees of BAE SYSTEMS, the
CONTRACTOR, or other CONTRACTOR’S or
subcontracts; or

(3) for any liability of whatsoever nature arising out of
or in connection with the presence of
CONTRACTOR or its SUBCONTRACTOR’S
pursuant to this Contract.

The CONTRACTOR shall cause the substance of this
clause including this paragraph g) and any applicable
Schedule Provisions to be inserted in subcontracts of
every tier which: (i) amount to $1,000,000 or more unless
BAE SYSTEMS makes a written determination that this
is not required; (ii) require construction, repair, or
alteration in excess of $10,000; or (iii) the
CONTRACTOR, regardless of dollar amount,
determines that hazardous materials or operations are
involved.

In any emergency affecting the safety of persons or
property, CONTRACTOR shall act, at
CONTRACTOR’S discretion, to prevent threatened
damage, injury or loss.

CESSATION OF WORK

a) BAE SYSTEMS’ Procurement Representative
may order the CONTRACTOR, in writing, to
suspend, delay, or interrupt all or any part of the
Work of this Contract for the period of time that
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a)

b)

b)

<)

d)

e)

BAE SYSTEMS
appropriate.

determines  necessary and

If CONTRACTOR fails to correct Work which is not
in accordance with the requirements of the Contract
Documents or fails to carry out Work in accordance
with the Contract Documents, BAE SYSTEMS, by
written  order, signed by the Procurement
Representative or assigned Field Representative, may
order CONTRACTOR to stop the Work, or any
portion thereof, until the cause for such order has been
eliminated; however, the right of BAE SYSTEMS to
stop the Work shall not give rise to a duty on the part
of BAE SYSTEMS to exercise the right for the benefit
of CONTRACTOR or any other person or entity.d

If the performance of all or any part of the Work is, for
an unreasonable period of time, suspended, delayed, or
interrupted beyond the period of time stated in
Suspension of Work order because of BAE
SYSTEMS?’ failure to act within the time specified, an
adjustment shall be made for any increase in the cost
of performance of this Contract, excluding profit,
necessarily caused by the unreasonable suspension,
delay, or interruption, and the Contract shall be
modified in writing accordingly. BAE SYSTEMS will
not be considered unreasonably suspending, delaying,
or interrupting the performance of this Contract if the
suspension, delay, or interruption is at the direction of
the Federal, State or local government. Additionally,
no equitable adjustment shall be made under this
clause for any suspension, delay, or interruption to the
extent that performance would have been so
suspended, delayed, or interrupted by any other cause,
including the fault or negligence of the
CONTRACTOR, or for which an equitable adjustment
is provided for or excluded under any other term or
condition of this Contract.

An equitable adjustment or claim under this clause
shall NOT be allowed: (A) for any costs incurred more
than twenty (20) days before the CONTRACTOR
shall have notified BAE SYSTEMS, in writing, of the
act or failure involved (but this requirement shall not
apply as to a claim resulting from the suspension
order), and (B) unless the claim, in an amount stated,
is asserted in writing as soon as possible after the
termination of the suspension, delay, or interruption,
but not later than the date of final payment under the
Contract.

Nothing provided in this clause shall excuse the
CONTRACTOR from diligently continuing with
performance of Work not suspended, delayed, or
interrupted.

TERMINATION FOR CONVENIENCE

BAE SYSTEMS may terminate performance of Work under this
Contract in whole or, from time to time, in part if BAE SYSTEMS
determines that a termination is in BAE SYSTEMS’ interest. BAE
SYSTEMS shall terminate by delivering to the CONTRACTOR a
"Notice of Termination" specifying the extent of termination and the

effective date.

After receipt of a Notice of Termination, and except as directed by BAE
SYSTEMS Procurement Representative, the CONTRACTOR shall
immediately proceed with the following obligations regardless of any
delay, in determining or adjusting any amounts due under this clause:

A
(B)

©

Cease Work as specified in the notice;

Place no further Subcontracts or orders for materials,
services, or facilities, except as necessary to complete
the continued portion of the Contract;

Terminate all Subcontracts to the extent they relate to
the Work terminated;



(D) Assign, as directed by the BAE SYSTEMS
Procurement Representative, all right, title, and
interest of the CONTRACTOR under the
Subcontracts terminated, in which case
BAE SYSTEMS shall have the right to settle or
to pay any termination settlement proposal

arising out of those terminations.

(E) To the extent required by BAE SYSTEMS,
settle all outstanding liabilities and termination
settlement  proposals arising from the
termination of Subcontracts.

(F) As directed by BAE SYSTEMS Procurement
Representative, transfer title and deliver to
BAE SYSTEMS (i) the fabricated or
unfabricated parts, Work in process, completed
Work, supplies, and other material produced by
or acquired for the Work terminated, and (ii) the
completed or partially completed plans,
drawings, information, and other property that,
if the Contract had been completed, would be
required to be furnished to BAE SYSTEMS.

(G) Complete performance of the Work not
terminated.
(H) Take any action that may be necessary, or that

BAE SYSTEMS Procurement Representative
may direct, for the protection and preservation
of the property related to this Contract that is in
the possession of the CONTRACTOR and in
which BAE SYSTEMS has or may acquire an
interest.

¢) The CONTRACTOR shall submit to BAE SYSTEMS a list,
certified as to quantity and quality, of termination inventory.

d) After termination, the CONTRACTOR shall submit a final
termination settlement proposal to BAE SYSTEMS Procurement
Representative in the form and with the certification prescribed by
BAE SYSTEMS. The CONTRACTOR shall submit the proposal
promptly, but no later than ninety (90) days from the effective date
of termination, unless extended in writing by BAE SYSTEMS
Procurement Representative upon written request of the
CONTRACTOR within this 90-day period. However, if BAE
SYSTEMS Procurement Representative determines that the facts
justify it, a termination settlement proposal may be received and
acted on after the 90 days or any extension. If the CONTRACTOR
fails to submit the proposal within the time allowed, BAE
SYSTEMS’ Procurement Representative may determine the basis
of settlement on information available, the amount, if any, due the
CONTRACTOR because of the termination and shall pay the
amount determined.

e) Subject to paragraph "d" above, the CONTRACTOR and BAE
SYSTEMS may agree upon the whole or any part of the amount to
be paid because of the termination. The amount may include a
reasonable allowance for profit on Work done. However, the
agreed amount, whether under this paragraph "e" or paragraph "f"
below may not exceed the total Contract sum as reduced by (i) the
amount of payments previously made and (ii) the contract price of
Work not terminated. The Contract shall be amended, and the
CONTRACTOR paid the agreed amount. Paragraph "" below shall
not limit, restrict, or affect the amount that may be agreed upon to
be paid under this paragraph.

f) If the CONTRACTOR and BAE SYSTEMS fail to agree on the
whole amount to be paid the CONTRACTOR because of the
termination of Work, BAE SYSTEMS shall pay the
CONTRACTOR the amounts determined as follows, but without
duplication of any amounts agreed upon under paragraph "" above:

(A) For Contract Work performed before the
effective date of termination, the total (without
duplication of any items) of:

(i)  the cost of this performed Work;

(i) the cost of settling and paying termination
settlement proposals under terminated
Subcontracts that are properly chargeable
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to the terminated portion of the contract if not
included in subdivision (i) above; and

a sum, as profit on (i) above, in effect on the date

of this Contract, to be fair and reasonable;

however, if it appears that the CONTRACTOR

would have sustained a loss on the entire

contract had it been completed, this subdivision

(iii) and shall reduce the settlement to reflect the

indicated rate of loss.

(B) The reasonable costs of settlement of the Work
terminated; and

(C) Storage, transportation, and other costs incurred,
reasonably necessary for the preservation, protection,
or disposition of the termination inventory.

(iii)

2) Except to the extent that BAE SYSTEMS expressly assumed the risk of

loss, BAE SYSTEMS shall exclude from the amounts payable to the
CONTRACTOR wunder paragraph "f' above, the fair value, as
determined by BAE SYSTEMS Procurement Representative, of Work
that is destroyed, lost, stolen, or damaged so as to become undeliverable
to BAE SYSTEMS.

h) In arriving at the amount due the CONTRACTOR under this clause,

i)

i)

44.
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there shall be deducted:

(A) payments to the CONTRACTOR under the terminated
portion of this Contract;

(B) any claim which BAE SYSTEMS has against the
CONTRACTOR under this Contract; and

(C) The agreed price for, or the proceeds of sale of,
materials, supplies, or other things acquired by the
CONTRACTOR or sold under the provisions of this
clause and not recovered by or credited to BAE
SYSTEMS.

If the termination is partial, the CONTRACTOR may file a proposal,
with BAE SYSTEMS’ Procurement Representative, for an equitable
adjustment of the continued portion of the Contract. Any proposal, by
the CONTRACTOR for an equitable adjustment under this clause shall
be requested within 90 days from the effective date of termination unless
extended in writing by BAE SYSTEMS’ Procurement Representative.

Unless otherwise provided in this Contract or by statute, the
CONTRACTOR shall maintain all records and documents relating to the
terminated portion of this Contract and provide a copy to BAE
SYSTEMS on final settlement. This includes all books and other
evidence bearing on the CONTRACTOR's costs and expenses under this
Contract. The CONTRACTOR shall make these records and documents
available to BAE SYSTEMS without charge. Photographs,
microphotographs, or other authentic reproductions may be provided
instead of original records and documents.

TERMINATION FOR DEFAULT

a) Time is of the essence of this Contract.

b) BAE SYSTEMS may, by written notice, without prejudice to any other

rights or remedies and without notice to sureties, terminate all or a

portion of the Contract if the CONTRACTOR:

(A) refuses or fails to supply enough properly skilled workers or
proper materials;

(B) fails to make payment to SUBCONTRACTOR’S for materials or
labor in accordance with the respective agreements between the
CONTRACTOR and the SUBCONTRACTOR’S;

(C) disregards laws, ordinances, rules, regulations or orders of a

public authority having proper jurisdiction;

otherwise is guilty of breach of any provision of Contract

Documents;

D)

(E) refuses or fails to prosecute the Work, or any separable part
thereof, or to perform other requirements under this Contract,
with such diligence as will insure Project completion within the
time specified in this Contract, or any extension thereof; or

(F) fails to complete the Work within the time set forth in the
Contract Schedule;



In such event BAE SYSTEMS may take over the Work and
prosecute the same to completion, by contract or otherwise
and BAE SYSTEMS may take possession of and use any

PRIORITY RATING

materials, appliances, and plant on the Project Site a)  If so identified, this Contract is a “rated order” certified for national
necessary for completing the Work and the defense use, emergency preparedness, and energy program use, and
CONTRACTOR and CONTRACTOR's sureties shall be the SELLER shall follow all the requirements of the Defense
1?]21;];05]\3{1;?ESI\¥SS gllzélr\gsy,ﬁ:ngnfz:ﬁzis;afggt d:frfszle(;nfi (i Priorities and Allocation System (DPAS) Regulation (15 C.F.R. Part
delay, as fixed in the specifications or accompanying 700).

documents, until such reasonable time as may be required

for the final completion of the Work, or if liquidated b)  Levels of priority: There are two levels of priority established by this

damages are not so fixed, actual damages occasioned by
such delay.

regulation, identified by the rating symbols “DO” and “DX”. All DX
rated orders take preference over DO rated orders and unrated orders.
Customer notification requirements. (1) A person must accept or
reject a rated order and transmit the acceptance or rejection in writing
(hard copy), or in electronic format, within fifteen (15) working days

¢)  No exercise by BAE SYSTEMS of BAE SYSTEMS’ right to after receipt of a DO rated order and within ten (10) working days
take over and terminate the Work, in whole or in part, shall after receipt of a DX rated order. If the order is rejected, the person
operate as a waiver of any other BAE SYSTEMS’ rights, or must also provide the reasons for the rejection, pursuant to paragraphs
prevent BAE SYSTEMS from exercising such rights, and the (b) and (c) of C.F.R. 15 Part 700 Subpart D, Section 700.13, in writing
right of BAE SYSTEMS to so act is without prejudice to BAE (hard copy) or electronic format.
SYSTEMS’ rights and without waiver of the liabilities and
obligations of CONTRACTOR or any SUB.CON.TRAC"I."OR’S, 2. COMMUNICATION WITH THE GOVERNMENT
as the case may be, nor shall such act impair the right of
Ecﬁlﬁaiisiigs}/tgrsg;;ﬁg ;I)lir)g)er}r]nj:;z,glgunctlon, any other a) BAE SYSTEMS shall be solely responsible for all liaison and
’ coordination between BAE SYSTEMS and the Government as it
. . affects the Prime Contract between BAE SYSTEMS and the
d) If BAE SYSTEMS does NOT terminate the right of the Government, as well as on all matters pertaining to this Contract.
CONTRACTOR to proceed, as provided above, the i P & i
CONTRACTOR shall continue the Work not terminated, in by anfi between BAE SYSTEMS and the CONTI_{ACTOR’ any
which event CONTRACTOR's sureties shall be liable to BAE associated CONTRACTOR’S, and any designated BAE
SYSTEMS, in the amount set forth in the specifications, or SYSTEMS SUBCONTRACTOR’S.
accompanying documents, for fixed, agreed, liquidated
damages for each calendar day of delay until the Work is b) Unless otherwise directed in writing by the authorized
completed or accepted, or Aif liquidated damages are not so BAE SYSTEMS Procurement Representative charged with
fixed, actual damages occasioned by such delay. responsibility for the administration of this Contract, all
documentation requiring submittal to, or action by, the
e) The .right of the CQNTR_ACTOR to proceed shall not be Government or the Contracting Officer shall be routed to, or
terminated, as provided in paragraph “b" above, nor the through, the BAE SYSTEMS Procurement Representative.
CONTRA.CTOR charged with liquidated or actual damages, as Significant informal communications between BAE SYSTEMS
provided in this paragraph because of any delays in the X e
completion of the Work due to unforeseeable causes beyond the and the CONTRACTOR shall be confirmed in writing at the
control and without the fault or negligence of the earliest practical date and copies submitted to both Parties.
CONTRACTOR, including, but not restricted to: (A) acts of
God or the public enemy, (B) acts of the Government in the 3.  SUPPLEMENTAL TERMS AND CONDITIONS
Government's sovereign capacity, (C) acts of another contractor
in the performance of a contract with BAE SYSTEMS, (D) The following supplemental terms and conditions are hereby
fires, (E) floods, (F) epidemics, (G) quarantine restrictions, (H) incorporated by reference, and shall also apply to this Contract:
freight embargoes, (I) unusually severe weather, or (J) delays USGOVA-CON “FAR/DFARS/NAVSEA” or Any additional or
of SUBCONTRACTOR’S or suppliers due to such specified supplemental terms and conditions that are required to be flowed
causes herein; provided, that the CONTRACTOR shall within down from BAE SYSTEMS’ prime contract(s) shall be provided
ten (10) days from the beginning of any such delay, notify BAE as a note on the face of this Contract or as Special or Additional
SYSTEMS Procurement Representative in writing of the Provisions to the Contract.
specific cause of delay.
4.  SURVIVABILITY
f)  BAE SYSTEMS shall ascertain the facts and the extent of the - .
delay. If BAE SYSTEMS so determines the facts warrant such Those U. S. Government flowdown provisions that by their nature
action, the time for completing the Work may be extended. The should survive.
findings of BAE SYSTEMS shall be final and conclusive on the
parties, but subject to appeal under the Disputes Clause. 5. APPLICABLE LAWS
. o . a) Where submission of cost or pricing data is required or requested
g If, after notice of termination of the CONTRACTOR's right to at any time prior to or during performance of this Contract, if

proceed under the provisions of this clause, it is determined for
any reason that the CONTRACTOR was not in default under
the provisions of this clause, or that the delay was excusable
under the provisions of this clause, the rights and obligations of
the parties shall be the same as if the notice of termination had
been issued pursuant to the clause entitled "Termination for
Convenience".

CONTRACTOR or its lower-tier SUBCONTRACTOR’S: (i)
submit and/or certify cost or pricing data that are defective; (ii)
with notice of applicable cutoff dates and upon BAE SYSTEMS’
request to provide cost or pricing data, submit cost or pricing data,
whether certified or not certified at the time of submission, as a
prospective SUBCONTRACTOR, and any such data are defective
as of the applicable cutoff date on BAE SYSTEMS’ Certificate of
Current Cost or Pricing Data; (iii) claim an exception to a
requirement to submit cost or pricing data and such exception is

SECTION II: Additional Requirements for invalid; (iv) furnish data of any description that is inaccurate;
Subcontracts/Purchase Orders under a U.S. Government and/or (v) if the U.S. Government alleges any of the foregoing,
Prime Contract and, as a result: (1) BAE SYSTEMS’ contract price or fee is

reduced; (2) BAE SYSTEMS’ costs are determined to be
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unallowable; (3) any fines, penalties or interest are assessed
on BAE SYSTEMS; and/or (4) then BAE SYSTEMS incurs
any other costs or damages; BAE SYSTEMS may proceed
with an setoff reduction of corresponding amounts (in whole
or in part) due CONTRACTOR under this Contract or any
other contract with CONTRACTOR, and/or may demand
payment (in whole or in part) of the corresponding amounts.
CONTRACTOR shall promptly pay amounts so demanded.

b) Unless specifically identified otherwise on a PO or under a
master-type agreement, which is part of this Contract, all
matters arising from or related to it shall be governed by and
construed in accordance with the law of the State from which
this Contract is performed, excluding its choice of law rules,
except that any provision in this Contract that is (i)
incorporated in full text or by reference from the Federal
Acquisition Regulations (FAR); and/or (ii) incorporated in
full text or by reference from any agency regulation that
implements or supplements the FAR; and/or (iii) that is
substantially based on any such agency regulation or FAR
provision, shall be construed and interpreted according to the
U.S. federal common law of government contracts as
enunciated and applied by U.S. federal judicial bodies,
boards of contract appeals, and quasi-judicial agencies of the
U.S. federal Government.

c¢) If this Contract is for a Commercial Item, CONTRACTOR
represents and warrants that the Work provided under this
Contract constitutes a “Commercial Item” as defined in FAR
2.101.

d) By accepting this Contract, CONTRACTOR certifies and
represents that it has not made or solicited and will not make
or solicit kickbacks in violation of FAR 52.203-7 or the
Anti-Kickback Act of 1986 (41 USC 51-58), both of which
are incorporated herein by this specific reference, except that
paragraph (c)(1) of FAR 52.203-7 shall not apply.

6. RECORDS

CONTRACTOR understands and agrees that BAE Systems
may seek reimbursement from the U.S. Government and
that, therefore, access to records, and audit by authorized
representatives of the U.S. Government is a material
condition of this Contract, and CONTRACTOR shall
cooperate with any such request for access or audit of the
records by the U.S. Government. CONTRACTOR further
agrees to include this clause or an equivalent in all
subcontracts or purchase orders issued under this Contract.

7. CAS NONCOMPLIANCE

Award of this Contract does not constitute a determination
that the CONTRACTOR's disclosed and applied accounting
practices used in pricing this Contract are in compliance with
the Cost Accounting Standards (CAS) (if CAS is
applicable). BAE SYSTEMS retains its right to adjust the
Contract price under the CAS clauses of this Contract if a
subsequent final determination of noncompliance is made
by the Government.

8.  FOREIGN SALES

If the supplies or services provided pursuant to this PO are
intended for incorporation in, or use in connection with,
military equipment to be used by the armed forces of a
foreign government or international organization, the
following clause applies:

“The articles or services to be supplied under this PO are
intended for incorporation in, or use in connection with,
military equipment to be used by the armed forces of a
foreign government or an international organization. Part
130 of the International Traffic in Arms Regulations (ITAR),
22 CFR Part 130, requires BAE SYSTEMS to report if
CONTRACTOR has made, makes or intends to make any
payment, loan or donation of $1,000 or more either as a
political contribution or as a fee or commission in
connection with the sale of the articles or services described
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10.
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in this PO, or an end item incorporating such articles. Accordingly,
Seller agrees to promptly notify BAE SYSTEMS in writing if it
has made, intends to make, or upon the making of, any payment,
loan or donation required to be reported under Part 130 of ITAR,
and CONTRACTOR agrees to furnish BAE SYSTEMS with
information with respect to any such payment to enable BAE
SYSTEMS to comply with the reporting requirements of Part 130
of ITAR. CONTRACTOR agrees to include this clause in all
subcontracts of $250,000 or more made hereunder. BAE
SYSTEMS will furnish to CONTRACTOR a copy of Part 130 of
ITAR on request.”

GOVERNMENT INSPECTION AT SOURCE

In the event that Government inspection at source is a requirement of this
PO, CONTRACTOR shall furnish a copy of this PO to the Government
Quality office that normally services CONTRACTORs plant or to the
nearest Government Quality office in CONTRACTORs locality. If the
cognizant Government Quality office cannot be located,
CONTRACTOR shall notify BAE SYSTEMS immediately. The
following applies to purchase orders for NASA contracts:

All work on this order is subject to inspection and test by the Government
at any time and place. The Government quality representative who has
been delegated NASA quality assurance functions on this procurement
shall be notified immediately upon receipt of this order. The Government
representative shall also be notified forty-eight (48) hours in advance of
the time articles or materials are ready for inspection or test.

OCEAN TRANSPORT OF GOVERNMENT-OWNED SUPPLIES

The CONTRACTOR shall advise BAE SYSTEMS of any proposed
transportation by ocean vessels of Government-owned property in the
possession of CONTRACTOR or his subcontractors (including
CONTRACTORTroperty under which title will pass to BAE SYSTEMS
or the Government prior to such transportation) in the performance of
this PO. Such property shall subsequently be transported only on United
States-flag vessels as directed by BAE SYSTEMS.

CONTROVERSIES

In the event that Seller asserts any claim against BAE SYSTEMS for
additional compensation or damages for breach of contract; and if such
claim, if valid, would entitle BAE SYSTEMS to relief, in whole or in
part, under BAE SYSTEMS” higher tier contract; Seller shall institute no
action or suit against BAE SYSTEMS in any court; untii BAE
SYSTEMS has exhausted its remedies (unless not otherwise timely
pursued) under such higher tier contract before any relevant contracting
officer, board of contract appeals, and courts (hereinafter collectively
“Adjudicative Bodies”); and the findings of fact and conclusions of law
of such Adjudicative Bodies, if BAE SYSTEMS shall have afforded
Seller an opportunity to participate in proceedings before such
Adjudicative Bodies, shall be binding as collateral estoppel on BAE
SYSTEMS and Seller. On all other issues, the findings of fact and
conclusions of law of such Adjudicative Bodies shall be binding as
collateral estoppel upon BAE SYSTEMS and Seller, if BAE SYSTEMS
shall have afforded Seller an opportunity to participate in proceedings
before such Adjudicative Bodies.

In the event that a contracting officer under BAE SYSTEMS’ higher-tier
contract renders any decision whereby any action or failure to act on the
part of Seller is held to render BAE SYSTEMS in default of its
obligations under such higher-tier contract, such decision shall be
binding upon Seller; if BAE SYSTEMS shall afford Seller an
opportunity to participate in proceedings before an appropriate
Adjudicative Body.

In no event shall decisions of Adjudicative Bodies contemplated by this
clause determine issues of fact or of law between BAE SYSTEMS and
Seller not cognizable before such Adjudicative Bodies.
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