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SECTION I: General Provisions for All Orders

Section 1A: General/Administrative Provisions

1. DEFINITIONS

The following terms shall have the meanings set forth below:

a)

b)

©)

d)

e)

9)

h)

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

“BAE SYSTEMS Procurement Representative” means the person
authorized by BAE SYSTEMS’ cognizant procurement
organization to administer and/or execute this Contract.

“Contract” means the instrument of contracting, such as “PO”,
“Purchase Order”, or other such type designation, including these
terms and conditions all referenced documents, exhibits and
attachments. 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.

“Customer” means the entity with whom BAE SYSTEMS has or
anticipates having a contractual relationship to provide services or
goods that utilize or incorporate the Work. For purposes of the
“FURNISHED PROPERTY” and “INDEPENDENT
CONTRACTOR RELATIONSHIP” provisions of this Contract,
“Customer” shall include both any higher tier contractor(s) and the
U.S. Government.

“Electronic Signature” means an electronic sound, symbol, or
process attached to or logically associated with a record and
executed or adopted by a person with the intent to sign the record.

“FAR” means the Federal Acquisition Regulations, issued as
Chapter 1 of Title 48, Code of Federal Regulations.

“Open Source” means with respect to Software and any licenses of
same, that Software provided under a license which permits the user
to run, copy, distribute, study, change, modify and/or improve the
Software but which prohibits the user from: (a) withholding
improvements and/or modifications made by the user to the source
code when and/if user thereafter distributes the Software; and/or (b)
adding restrictions on use when redistributing or transferring the
Software to third parties. For purposes of this Contract, “Open
Source” Software shall also include “Free Software” as defined by
the Free Software Foundation Inc. By way of example and not
limitation, “Open Source” licenses shall include such licenses as the
GNU General Public License, the Mozilla Public License 1.1,
Apache Software License Version 2.0, the Academic Free License
2.0, and Open Software License 2.0.

“PO” or “Purchase Order” as used in any document constituting a
part of this Contract shall mean this “Contract.”

“SELLER” means the party identified on the face of this Contract
with whom BAE SYSTEMS is contracting. For the purposes of the
“CUSTOMER COMMUNICATION” and “INDEPENDENT
CONTRACTOR RELATIONSHIP” provisions only, “SELLER”
shall also include SELLER’s agents, representatives,
subcontractors, and suppliers at any tier.

“Software” means: (1) computer programs, source code, source
code listings, executable code, machine readable code, object code
listings, design details, algorithms, processes, flow charts, formulae,
and related material that would enable software to be read,
reproduced, recreated, or recompiled; (2) associated
documentation such as operating manuals, application manuals, and
installation and operating instructions that explain the capabilities of
software and provide instructions on using the software; and (3)
derivative works, enhancements, modifications, and copies of those
items identified in (1) and (2) above.
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k)

a)

b)

c)

d)

3.

“Work” means all required deliverables, articles, materials,
supplies, goods and services, including, but not limited to, technical
data and Software, constituting the subject matter of this Contract.

ACCEPTANCE OF
CONDITIONS

CONTRACT/TERMS AND

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

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

ADDITIONAL OR DIFFERING TERMS OR CONDITIONS
PROPOSED BY SELLER OR INCLUDED IN SELLER’S
ACKNOWLEDGMENT HEREOF ARE HEREBY
OBJECTED TOBY BAE SYSTEMS AND HAVE NO EFFECT
UNLESS EXPRESSLY ACCEPTED IN WRITING BY A BAE
SYSTEMS PROCUREMENT REPRESENTATIVE.

Any assignment of SELLER’s contract rights or delegation of duties
shall be void, unless prior written consent is given by BAE
SYSTEMS. A change of control of SELLER shall constitute an
impermissible assignment. However, SELLER 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 SELLER. 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.

PRECEDENCE

Any inconsistencies in this Contract shall be resolved in accordance with
the following descending order of precedence: (1) face of the Purchase
Order, release document or schedule, (which shall include continuation
sheets), as applicable, to include any special provisions; (2) any master-
type agreement (such as corporate, operating group, or blanket
agreements); (3) representations and certifications; (4) any supplemental
terms and conditions incorporated by reference under provision 14; (5)
these terms and conditions; (6) statement of work; and (7) specifications
or drawings.

4.

a)

b)

CONTRACT DIRECTION/CHANGES

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.

BAE SYSTEMS program, operations, engineering, technical, or
other personnel may from time to time render assistance, give
technical advice, discuss, or exchange information with SELLER’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 SELLER believes the
foregoing creates an actual or constructive change, SELLER shall
notify the BAE SYSTEMS Procurement Representative and shall
not accept such direction or perform said action unless authorized
by BAE SYSTEMS Procurement Representative.



©)

d)

€)
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h)

Except as otherwise provided herein, all notices to be furnished by
the SELLER shall be sent to the BAE SYSTEMS Procurement
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 BAE
SYSTEMS in accordance with the drawings, designs, or
specifications;

ii.  Method of shipment or packing;

iii.  Place of inspection, delivery or acceptance;
iv.  Delivery schedules; and/or

v.  Any other matters affecting this contract.

BAE SYSTEMS’ Procurement Representative may sometimes elect
to attach BAE SYSTEMS’ own internal change documents to the
Change Order for clarification purposes. When issued, these forms
will be in conjunction with, not in lieu of, a Change Order. The
SELLER shall promptly review all changes to the part and/or service
as specified in the Change Order and any Attachments, if any, and
notify BAE SYSTEMS of any effect that the change may have on
the performance 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.
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) 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.

NOTE: Only BAE SYSTEMS’ Procurement Representative shall
have the authority to direct or authorize changes or modifications to
this contract. BAE SYSTEMS’ PROGRAM MANAGEMENT
AND ENGINEERING PERSONNEL HAVE NO AUTHORITY
TO MODIFY OR OTHERWISE TO DIRECT OR AUTHORIZE
CHANGES TO THIS CONTRACT.

BAE SYSTEMS SHALL NOT BE LIABLE FOR ANY OF
SELLER’S INCREASED COSTS OF PERFORMANCE THAT
RESULT FROM SELLER’S IMPLEMENTATION OF
CHANGES OR MODIFICATIONS THAT BAE SYSTEMS’
PROCUREMENT REPRESENTATIVE DID NOT FIRST
APPROVE IN WRITING.

BAE SYSTEMS and SELLER agree that if this Contract, or any
order, ancillary agreement, or correspondence is transmitted
electronically neither BAE SYSTEMS nor SELLER 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.

USGOVFFP (1/19)

5. CUSTOMER COMMUNICATION

BAE SYSTEMS shall be solely responsible for all liaison and
coordination with the Customer, any higher tier contractor(s), or the U. S.
Government, as it affects any applicable prime contract, this Contract, and
any related contract. Except as required by law, SELLER shall not
communicate with the Customer, any higher tier contractor(s), or the U.
S. Government, with respect to the applicable prime contract, this
Contract, and/or any related contract without prior written approval from
the BAE SYSTEMS Procurement Representative. SELLER shall
promptly notify the BAE SYSTEMS Procurement Representative of any
communications initiated by the Customer, any higher tier contractor(s),
or the U. S. Government, that affects the applicable Prime Contract, this
Contract, and/or any related contract.

6.

a)

b)

<)

d)

€)

INFORMATION

Information provided by BAE SYSTEMS to SELLER remains the
property of BAE SYSTEMS. SELLER shall comply with all
proprietary information markings and restrictive legends applied by
BAE SYSTEMS to anything provided hereunder to SELLER.
SELLER 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.

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.

SELLER 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 SELLER without the prior
written approval of BAE SYSTEMS Procurement Representative.

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. BAE SYSTEMS is launching a
Supplier Cyber Security process to help us understand the risk, raise
awareness and develop proportionate and effective cyber defenses
across our supply base. The process is one element of BAE
SYSTEMS wider cyber security strategy and is linked to our
involvement in the Defense Cyber Protection Partnership. SELLER
agrees, if solicited, to complete the Cyber Security Supplier
Questionnaire.

7. SURVIVABILITY

If this Contract expires, is completed or is terminated, SELLER 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

Maintenance of Records

Parts Obsolescence

Warranty

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

c) Those U. S. Government flowdown provisions that by their nature
should survive.

8. SEVERABILITY

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.

9. RESERVED
10. RESERVED
11. PAYMENTS, TAXES, AND DUTIES

a)  Unless otherwise provided, terms of payment shall be net forty-five
(45) days from the latest of the following: (i) BAE SYSTEMS’
receipt of SELLER’s accurate invoice in accordance with proper
invoicing instructions as identified on the PO, or other master-type
agreement; (ii) scheduled delivery date of the Work; or (iii) actual
delivery of the Work. BAE SYSTEMS shall have a right of setoff
against payments due or at issue under this Contract or any other
contract between BAE SYSTEMS and SELLER.

b)  Each payment made shall be subject to reduction to the extent of
amounts which are found by BAE SYSTEMS not to have been
properly payable and shall also be subject to reduction for
overpayments.

c) Payment shall be deemed to have been made as of the date of
mailing BAE SYSTEMS’ payment or electronic funds transfer.

d) Unless otherwise specified, prices include all applicable federal,
state and local taxes, duties, tariffs, and similar fees imposed by any
government, all of which shall be listed separately on the invoice.

e) SELLER will provide BAE SYSTEMS with a W-9 Form (Request
for Taxpayer Identification Number and Certification) in
accordance with IRS regulations. An updated form is required for
any Name or address change. If SELLER fails to provide a complete
and proper W-9 Form, BAE SYSTEMS is required to subject
payments to Backup Withholdings.

f)  Performance Based Payments (PBP), a.k.a. milestone payments:
SELLER will include a certification with each PBP invoice that the
total value of all current and prior PBPs do not exceed the total
actual costs incurred under the contract. At no time shall cumulative
performance-based payments exceed cumulative contract cost
incurred under this contract. To ensure compliance with this
requirement, the Contractor shall, in addition to providing the
information required by FAR 52.232-32, submit supporting
information for all payment requests using the format in DFARS
252.232-7012 or a similar format as long as the same data outlined
in DFARS 252.232-7012 is provided.

12.  MAINTENANCE OF RECORDS

a) Unless a longer period is specified in this Contract or by law or
regulation, SELLER shall retain all records related to this Contract
for five (5) years from the date of final payment received by
SELLER. Records related to this Contract include, but are not
limited to, financial, proposal, procurement, specifications,
production, inspection, test, quality, quality processes and
procedures, shipping and export, certifications, and receipt records.

b) BAE SYSTEMS and its customer shall have access to such records,
and any other records SELLER is required to maintain under this
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Contract, for the purpose of audit during normal business hours,
upon reasonable notice for as long as such records are required to be
retained. Audit rights shall be available to BAE SYSTEMS on all
performance related reports and other records, except records
pertaining to proprietary indirect cost data. Audit of any proprietary
indirect cost data may be accomplished through the responsible
Defense Contract Audit Agency (DCAA) representative, or a
mutually agreeable third party auditor from a nationally recognized
firm of certified public accountants.

13. 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.

14, SUPPLEMENTAL TERMS AND CONDITIONS

The following supplemental terms and conditions are hereby incorporated
by reference, and shall also apply to this Contract: USGOVA
“FAR/DFARS/NAVSEA Supplement” or USGOVB “FAR/Other
Agencies Supplement” Any additional or supplemental terms and
conditions that are required to be flowed down from BAE SYSTEMS’
prime contract(s) shall be provided as a note on the face of this Contract
or as Special or Additional Provisions to the Contract.

15. ENTRY ON BAE SYSTEMS OR CUSTOMER PROPERTY

a) If SELLER’S personnel are to work at BAE SYSTEMS’ facility
with unescorted access, SELLER is required to have performed pre-
employment background screenings at no charge to BAE
SYSTEMS. SELLER employees will not be allowed access to work
at BAE SYSTEMS facilities until written confirmation from
SELLER has been received by the BAE SYSTEMS Procurement
Representative stating that SELLER’S employees are cleared by
SELLER to report to work. If the SELLER 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 SELLER 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 SELLER 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).

b) SELLER 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, SELLER’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.

¢) Al SELLER personnel, property, and vehicles entering or leaving
BAE SYSTEMS’ or Customer’s premises are subject to search.

d) SELLER 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.

e) BAE SYSTEMS may, at its sole discretion, remove or require
SELLER to remove any specified personnel of SELLER from BAE
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h)

16.

a)

b)

©)

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

SELLER 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)}.

SELLER acknowledges that BAE SYSTEMS and/or BAE
SYSTEMS’ customer have a zero tolerance policy for harassing
behavior. SELLER, its employees, and its lower-tier subcontractors
(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 SELLER 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.

INDEPENDENT CONTRACTOR RELATIONSHIP

SELLER’s 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 SELLER or BAE SYSTEMS and SELLER personnel. SELLER
personnel engaged in performing Work under this Contract shall be
deemed employees of SELLER and shall not for any purposes be
considered employees or agents of BAE SYSTEMS. SELLER
assumes full responsibility for the actions and supervision of such
personnel while engaged in Work under this Contract. BAE
SYSTEMS assumes no liability for SELLER personnel.

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

SELLER 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 SELLER’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.

Section 1B: Laws and Regulations

17.

a)

APPLICABLE LAWS

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 was
issued, 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
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b)

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.

(1) SELLER shall comply with all applicable laws, orders, rules,
regulations, and ordinances. SELLER shall procure all licenses and
permits, and pay all fees and other required charges necessary to
conduct its business, all at SELLER’s expense.

(2) SELLER 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.

(3), SELLER certifies compliance that 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 SELLER shall require its lower-
tiered contractors to comply with California Civil Code 1714.43.

(4) BAE SYSTEMS is a federal government contractor subject to
the nondiscrimination and affirmative action compliance
requirements of Executive Order 11246, as amended, Executive
Order 13672the 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)(if > $15,000). 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).
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(5) 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 SELLER, its directors, officers, employees, agents, suppliers, or
subcontractors at any tier, BAE SYSTEMS may proceed as
provided for in subparagraph (b)(7).

(6) Where submission of cost or pricing data is required or requested
at any time prior to or during performance of this Contract, if
SELLER or its lower-tier subcontractors: (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 invalid; (iv) furnish data of any description
that is inaccurate; and/or (v) if the U.S. Government alleges any of
the foregoing, and, as a result: (1) BAE SYSTEMS’ contract price
or fee is reduced; (2) BAE SYSTEMS’ costs are determined to be
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 as provided for in
subparagraph (b)(7).

(7) BAE SYSTEMS may make an offset reduction of corresponding
amounts (in whole or in part) due to SELLER under this Contract
or any other contract with SELLER, and/or may demand payment
(in whole or in part) of the corresponding amounts. SELLER shall
promptly pay amounts so demanded.

SELLER represents and warrants that none of its officers, directors,
employees, agents, contractors, lower-tier subcontractors, 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, SELLER agrees to put in place effective
controls that will ensure information that would violate the
Procurement Integrity Act is not shared with BAE SYSTEMS.

SELLER 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.

SELLER shall provide to BAE SYSTEMS with each delivery any
Safety Data Sheets (SDSs) (formerly known as Material Safety
Sheets or MSDSs) (29 C.F.R. 1910.1200) applicable to the Work in
conformance with and containing such information as required by
the Occupational Safety and Health Act of 1970 and regulations
promulgated thereunder, or its state approved counterpart.

For orders $500,000 and above to be substantially performed outside
of the United States: SELLER 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: SELLER represents
that in accordance with 22 C.F.R. 130, neither SELLER nor its
subcontractors 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
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contributions, fees, or commissions in amounts as specified in 22
C.F.R. 130.9.

Conflict Minerals:

i.  Products delivered to BAE SYSTEMS shall be free of any
known Conflict Minerals which are: columbite-tantalite
(coltan), cassiterite, wolframite, and gold, to include
derivatives (tantalum, tin, and tungsten, which are known
as the “3Ts”) which are used to finance conflict in the
Democratic Republic of Congo or adjoining country.

ii.  In compliance with SECURITIES AND EXCHANGE
COMMISSION, 17 CFR PARTS 240 and 249b,
[Release No. 34-67716; File No. S7-40-10] RIN 3235-
AKB84:CONFLICT MINERALS (Dodd-Frank Act
Section 1502); SELLER agrees to: 1) Disclose if any of the
minerals listed in (i) above are necessary to the functionality
or production of the product(s) delivered under this
contract, 2) identify if such conflict minerals did not
originate in the Covered Countries or did come from
recycled or scrap sources, or 3) identify of such minerals
did originate in the Democratic Republic of Congo or
adjoining country. For products manufactured in calendar
years 2013 and 2014 if the origins of such minerals cannot
be determined by reasonable means the SELLER may
report the origins as undeterminable. SELLER will include
in the disclosure a description of the measures it took to
exercise du