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1. FAR52.202-1 DEFINITIONS (NOVEMBER 2013) (MODIFIED)

(a) When a solicitation provision or subcontract clause uses a word or term that is defined in the Federal Acquisition Regulations (FAR),
the word or term has the same meaning as the definition in FAR 2.101 in effect at the time the subcontract was awarded, unless —

(1) The subcontract provides a different definition;

(2) The contracting parties agree to a different definition;

(3) The part, subpart, or section of the FAR where the provision or clause is prescribed provides a different meaning;
(4) The word or term is defined in FAR Part 31, for use in the cost principles and procedures; or

(5) A different definition is provided in this provision.

(b) The FAR Index is a guide to words an terms the FAR defines and shows where each definition is located. The FAR Index is
available via the Internet at http://www.acquisition.gov/far, at the end of the FAR, after the FAR Appendix.

(c) Purchaser’s Subcontract Manager means a person with the authority to enter into, administer, and/or terminate subcontracts and make
related determinations and findings on behalf of the Purchaser’s. The term includes certain authorized representatives of the Purchaser’s
Subcontract Manager acting within the limits of their authority as delegated by the Purchaser’s Subcontract Manager.

(d) "Government Contracting Officer and Contracting Officer "', means the Contracting Officer of the cognizant Government Agency or
Government that awarded the prime contract.

(e) "Subcontractor' means the entity entering into the Subcontract with Logistics Services International, Inc. to perform the sublet work
described in the Subcontract documents.

(f) The term "Purchaser" means Logistics Services International, Inc. Purchaser and Logistics Services International, Inc. are used
interchangeably throughout the Subcontract documents.

(9) "Prime Contract" means the Prime Contract entered into between Purchaser and the Government under which the subject subcontract
is being performed.

(h) "Subcontract” or "Subcontract Documents™ means the document of which these Standard General Provisions form a part, and
includes all appendices and provisions incorporated by reference.

(i) "Lower Tier Subcontractor" means a person or organization having a subcontract with Subcontractor, or receiving a Purchase Order
from Subcontractor, for performance of sublet work under this Subcontract Agreement.
2. FAR52.203-15 WHISTLEBLOWER PROTECTIONS UNDER THE AMERICAN RECOVERY AND REINVESTMENT ACT
OF 2009 (JUNE 2010)

(a) The Subcontractor shall post notice of employees rights and remedies for whistleblower protections provided under section 1553 of
the American Recovery and Reinvestment Act of 2009 (Pub. L. 111-5).

(b) The Subcontractor shall include the substance of this clause including this paragraph (b) in all lower tier subcontracts that are funded
in whole or in part with Recovery Act funds.
3. FAR 52.204-2 SECURITY REQUIREMENTS (AUGUST 1996)
As prescribed in FAR 4.404(a), insert the following clause:

(a) This clause applies to the extent that this subcontract involves access to information classified "Confidential," "Secret," or "Top
Secret."

(b) The Subcontractor shall comply with (1) the Security Agreement (DD Form 441), including the Department of Defense
Industrial Security Manual For Safeguarding Classified Information (DOD 5220.22-M), and (2) any revisions to that manual, notice of which
has been furnished to the Subcontractor.

(c) If, subsequent to the date of this subcontract, the security classification or security requirements under this subcontract are
changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect any other term or condition
of this subcontract, the sub-contract shall be subject to an equitable adjustment as if the changes were directed under the Changes clause of this
subcontract.
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(d) The Subcontractor agrees to insert terms that conform substantially to the language of this clause, including this paragraph (d), in
all lower tier subcontracts under this subcontract that involve access to classified information.

4. FAR 52.204-9 PERSONAL IDENTITY VERIFICATION OF SUBCONTRACTOR PERSONNEL (JANUARY 2011)

This clause applies when the subcontractor is required to have routine physical access to a Federally-controlled facility and/or routine access
to a Federally-controlled information system.

(a) The Subcontractor shall comply with agency personal identity verification procedures identified in the contract that implement
Homeland Security Presidential Directive-12 (HSPD-12), Office of Management and Budget (OMB) guidance M-05-24 and Federal
Information Processing Standards Publication (FIPS PUB) Number 201.

(b) The Subcontractor shall account for all forms of Government-provided identification issued to the Subcontractor employees in
connection with performance under this contract. The Subcontractor shall return such identification to the Purchaser at the earliest of any of
the following, unless otherwise determined by the Government;

(1) When no longer needed for contract performance.
(2) Upon completion of the Subcontractor employee’s employment.
(3) Upon Subcontract completion or termination.

(c) The Purchaser may delay final payment under a Subcontract if the Subcontractor fails to comply with these requirements.

(d) The Subcontractor shall insert the substance of clause, including this paragraph (d), in all subcontracts when the subcontractor’s
employees are required to have routine physical access to a Federally-controlled facility and/or routine access to a Federally-controlled
information system. It shall be the responsibility of the Purchaser to return such identification to the issuing agency in accordance with the
terms set forth in paragraph (b) of this section, unless otherwise approved in writing by the Government Contracting Officer.

5. FAR52.211-15 DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS (APRIL 2008)
This is a rated order certified for national defense use , and the Subcontractor shall follow all the requirements of the Defense Priorities and

Allocations System regulation (15 CFR 700).

6. FAR 52.215-23 LIMITATIONS ON PASS-THROUGH CHARGES (OCTOBER 2009)
(a) Definitions. As used in this clause—

“Added value” means that the Subcontractor performs subcontract management functions that the Contracting Officer determines
are a benefit to the Government (e.g., processing orders of parts or services, maintaining inventory, reducing delivery lead times, managing
multiple sources for subcontract requirements, coordinating deliveries, performing quality assurance functions).

“Excessive pass-through charge,” with respect to a Contractor or subcontractor that adds no or negligible value to a contract or
subcontract, means a charge to the Government by the Contractor or subcontractor that is for indirect costs or profit/fee on work performed by
a subcontractor (other than charges for the costs of managing lower tier subcontracts and any applicable indirect costs and associated profit/fee
based on such costs).

“No or negligible value” means the Contractor or subcontractor cannot demonstrate to the Contracting Officer that its effort added
value to the contract or subcontract in accomplishing the work performed under the contract (including task or delivery orders).

“Subcontract” means any contract, as defined in FAR 2. 101, entered into by a subcontractor to furnish supplies or services for
performance of the contract or a subcontract. It includes but is not limited to purchase orders, and changes and modifications to purchase
orders.

“Subcontractor”, as defined in FAR 44 . 101, means any supplier, distributor, vendor, or firm that furnishes supplies or services to
or for a prime Contractor or another subcontractor.

(b) General. The Government will not pay excessive pass-through charges. The Contracting Officer shall determine if excessive
pass-through charges exist.

(c) Reporting. Required reporting of performance of work by the Subcontractor or a lower tier subcontractor. The Subcontractor
shall notify the Purchaser in writing if—
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(1) The Subcontractor changes the amount of subcontract effort after award such that it exceeds 70 percent of the total
cost of work to be performed under the contract, task order, or delivery order. The notification shall identify the revised cost of the subcontract
effort and shall include verification that the Subcontractor will provide added value; or

(2) Any subcontractor changes the amount of lower-tier subcontractor effort after award such that it exceeds 70 percent of
the total cost of the work to be performed under its subcontract. The notification shall identify the revised cost of the subcontract effort and
shall include verification that the subcontractor will provide added value as related to the work to be performed by the lower-tier
subcontractor(s).

(d) Recovery of excessive pass-through charges. If the Contracting Officer determines that excessive pass-through charges exist;

(1) For other than fixed-price contracts, the excessive pass-through charges are unallowable in accordance with the
provisions in FAR subpart 31. 2; and

(2) For applicable DoD fixed-price contracts, as identified in 15 . 408(n)(2)(i)(B), the Government shall be entitled to a
price reduction for the amount of excessive pass-through charges included in the subcontract price.

(e) Access to records.

(1) The Contracting Officer, or authorized representative, shall have the right to examine and audit all the Contractor’s
records (as defined at FAR 52 . 215-2(a)) necessary to determine whether the Contractor proposed, billed, or claimed excessive pass-through
charges.

(2) For those lower tier subcontracts to which paragraph (f) of this clause applies, the Contracting Officer, or authorized
representative, shall have the right to examine and audit all the subcontractor’s records (as defined at FAR 52.215-2(a)) necessary to
determine whether the subcontractor proposed, billed, or claimed excessive pass-through charges.

(f) Flowdown. The Subcontractor shall insert the substance of this clause, including this paragraph (f), in all cost-reimbursement
lower tier subcontracts under this subcontract that exceed the simplified acquisition threshold, except if the contract is with DoD, then insert in
all cost-reimbursement lower tier subcontracts and fixed-price lower tier subcontracts, except those identified in 15 . 408(n)(2)(i)(B)(2), that
exceed the threshold for obtaining cost or pricing data in accordance with FAR 15.403-4.

7. FAR 52.219-28 POST-AWARD SMALL BUSINESS PROGRAM REPRESENTATION (JULY 2013)

(a) Definitions. As used in this clause—

Long-term subcontract means a contract of more than five years in duration, including options. However, the term does not include
contracts that exceed five years in duration because the period of performance has been extended for a cumulative period not to exceed six
months under the clause at 52.217-8, Option to Extend Services, or other appropriate authority.

Small business concern means a concern, including its affiliates that is independently owned and operated, not dominant in the field
of operation in which it is bidding on Government contracts, and qualified as a small business under the criteria in 13 CFR part 121 and the
size standard in paragraph (c) of this clause. Such a concern is “not dominant in its field of operation” when it does not exercise a controlling
or major influence on a national basis in a kind of business activity in which a number of business concerns are primarily engaged. In
determining whether dominance exists, consideration shall be given to all appropriate factors, including volume of business, number of
employees, financial resources, competitive status or position, ownership or control of materials, processes, patents, license agreements,
facilities, sales territory, and nature of business activity.

(b) If the Subcontractor represented that it was a small business concern prior to award of this contract, the Subcontractor shall
rerepresent its size status according to paragraph (e) of this clause or, if applicable, paragraph (g) of this clause, upon the occurrence of any of
the following:

(1) Within 30 days after execution of a novation agreement or within 30 days after modification of the contract to include
this clause, if the novation agreement was executed prior to inclusion of this clause in the contract.

(2) Within 30 days after a merger or acquisition that does not require a novation or within 30 days after modification of
the subcontract to include this clause, if the merger or acquisition occurred prior to inclusion of this clause in the subcontract.
(3) For long-term subcontracts—

(i) Within 60 to 120 days prior to the end of the fifth year of the subcontract; and
(ii) Within 60 to 120 days prior to the date specified in the subcontract for exercising any option thereafter.

(c) The Subcontractor shall rerepresent its size status in accordance with the size standard in effect at the time of this
rerepresentation that corresponds to the North American Industry Classification System (NAICS) code assigned to this subcontract. The small
business size standard corresponding to this NAICS code can be found at http://www.sba.gov/content/table-small-business-size-standards.

(d) The small business size standard for a Subcontractor providing a product which it does not manufacture itself, for a contract
other than a construction or service contract, is 500 employees.
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(e) Except as provided in paragraph (g) of this clause, the Subcontractor shall make the rerepresentation required by paragraph (b)
of this clause by validating or updating all its representations in the Online Representations and Certifications section of SAM and its other
data in SAM, as necessary, to ensure they reflect the Subcontractor’s current status. The Subcontractor shall notify the Purchaser by e-mail, or
otherwise in writing within the timeframe specified in paragraph (b) of this clause, that the data have been validated or updated, and provide
the date of the validation or update.

(f) If the Subcontractor represented that it was other than a small business concern prior to award of this subcontract, the
Subcontractor may, but is not required to, take the actions required by paragraphs () or (g) of this clause.

(9) If the Subcontractor does not have representations and certifications in SAM, or does not have a representation in SAM for the
NAICS code applicable to this Subcontract, the Subcontractor is required to complete the following rerepresentation and submit it to the
Purchaser, along with the contract number and the date on which the rerepresentation was completed:

The subcontractor represents that it [ ] is, [ ] is not a small business concern under NAICS Code assigned to contract number
.[Subcontractor to sign and date and insert authorized signer's name and title].

8. FAR 52.222-3 CONVICT LABOR (JUNE 2003)

(a) Except as provided in paragraph (b) of this clause, the Subcontractor shall not employ in the performance of this subcontract
any person undergoing a sentence of imprisonment imposed by any court of a State, the District of Columbia, Puerto Rico, the Northern
Mariana Islands, American Samoa, Guam, or the U.S. Virgin Islands.

(b) The Subcontractor is not prohibited from employing persons —

(1) On parole or probation to work at paid employment during the term of their sentence;

(2) Who have been pardoned or who have served their terms; or

(3) Confined for violation of the laws of any of the States, the District of Columbia, Puerto Rico, the Northern Mariana
Islands, American Samoa, Guam, or the U.S. Virgin Islands who are authorized to work at paid employment in the community under the laws
of such jurisdiction, if -

(i) The worker is paid or is in an approved work training program on a voluntary basis;

(ii) Representatives of local union central bodies or similar labor union organizations have been consulted;

(iii) Such paid employment will not result in the displacement of employed workers, or be applied in skills,
crafts, or trades in which there is a surplus of available gainful labor in the locality, or impair existing contracts for services;

(iv) The rates of pay and other conditions of employment will not be less than those paid or provided for work
of a similar nature in the locality in which the work is being performed; and

(v) The Attorney General of the United States has certified that the work-release laws or regulations of the
jurisdiction involved are in conformity with the requirements of Executive Order 11755, as amended by Executive Orders 12608 and 12943.

9. FAR 52.222-19 CHILD LABOR - COOPERATION WITH AUTHORITIES AND REMEDIES (JANUARY 2014)

(a) Applicability. This clause does not apply to the extent that the Subcontractor is supplying end products mined, produced, or
manufactured in-

(1) Canada, and the anticipated value of the acquisition is $25,000 or more;
(2) Israel, and the anticipated value of the acquisition is $50,000 or more;
(3) Mexico, and the anticipated value of the acquisition is $79,507 or more; or

(4) Armenia, Aruba, Austria, Belgium, Bulgaria, Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France,
Germany, Greece, Hong Kong, Hungary, Iceland, Ireland, Italy, Japan, Korea, Latvia, Liechtenstein, Lithuania, Luxembourg, Malta,
Netherlands, Norway, Poland, Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden, Switzerland, Taiwan or the United
Kingdom and the anticipated value of the acquisition is $204,000 or more.

(b) Cooperation with Authorities. To enforce the laws prohibiting the manufacture or importation of products mined, produced, or
manufactured by forced or indentured child labor, authorized officials may need to conduct investigations to determine whether forced or
indentured child labor was used to mine, produce, or manufacture any product furnished under this contract. If the solicitation includes the
provision 52.222-18, Certification Regarding Knowledge of Child Labor for Listed End Products, or the equivalent at 52.212-3(i), the
Subcontractor agrees to cooperate fully with authorized officials of the contracting agency, the Department of the Treasury, or the Department
of Justice by providing reasonable access to records, documents, persons, or premises upon reasonable request by the authorized officials.

F-13-041 SET 300A SP < $10k 1JUL 2015



(c) Violations. The Government may impose remedies set forth in paragraph (d) for the following violations:

(1) The Subcontractor has submitted a false certification regarding knowledge of the use of forced or indentured child
labor for listed end products.

(2) The Subcontractor has failed to cooperate, if required, in accordance with paragraph (b) of this clause, with an
investigation of the use of forced or indentured child labor by an Inspector General, Attorney General, or the Secretary of the Treasury.

(3) The Subcontractor uses forced or indentured child labor in its mining, production, or manufacturing processes.
(4) The Subcontractor has furnished under the contract end products or components that have been mined, produced, or
manufactured wholly or in part by forced or indentured child labor. (The Government will not pursue remedies at paragraph (d)(2) or
paragraph (d)(3) of this clause unless sufficient evidence indicates that the Subcontractor knew of the violation.)
(d) Remedies.
(1) The Purchaser may terminate the subcontract.
(2) The subcontract may be suspended in accordance with procedures in FAR Subpart 9.4.
(3) The debarring official may debar the Subcontractor for a period not to exceed 3 years in accordance with the
procedures in FAR Subpart 9.4.
(e) Subcontractor shall be responsible for compliance by any lower-tier subcontractor with the provisions set forth in paragraphs (a)
through (d) of this clause.
10. FAR 52.222-21 PROHIBITION OF SEGREGATED FACILTIES (APRIL 2015)

@) Definitions

“Gender identity” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is
found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

“Segregated facilities,” means any waiting rooms, work areas, rest rooms and wash rooms, restaurants and other eating areas, time
clocks, locker rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees, that are segregated by explicit directive or are in fact segregated on the basis of race, color, religion,
sex, sexual orientation, gender identity, or national origin because of written or oral policies or employee custom. The term does not include
separate or single-user rest rooms or necessary dressing or sleeping areas provided to assure privacy between the sexes.

“Sexual orientation” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is
found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

(b) The Subcontractor agrees that it does not and will not maintain or provide for its employees any segregated facilities at any of its
establishments, and that it does not and will not permit its employees to perform their services at any location under its control where
segregated facilities are maintained. The Subcontractor agrees that a breach of this clause is a violation of the Equal Opportunity clause in this
subcontract.

(c) The Subcontractor shall include this clause in every subcontract and purchase order that is subject to the Equal Opportunity
clause of this subcontract.
11. FAR 52.222-26 EQUAL OPPORTUNITY (APRIL 2015)

(a) Definition.

“Gender identity” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is
found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

“Sexual orientation” has the meaning given by the Department of Labor’s Office of Federal Contract Compliance Programs, and is
found at www.dol.gov/ofccp/LGBT/LGBT_FAQs.html.

"United States," as used in this clause, means the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana Islands,
American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.

(b) (2) If, during any 12-month period (including the 12 months preceding the award of this subcontract), the Subcontractor
has been or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of $10,000, the Subcontractor
shall comply with this clause, except for work performed outside the United States by employees who were not recruited within the United
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States. Upon request, the Subcontractor shall provide information necessary to determine the applicability of this clause.

(2) If the Subcontractor is a religious corporation, association, educational institution, or society, the requirements of this
clause do not apply with respect to the employment of individuals of a particular religion to perform work connected with the carrying on of
the Subcontractor’s activities (41 CFP 60-1.5)

(c) (1) The Subcontractor shall not discriminate against any employee or applicant for employment because of race, color,
religion, sex, sexual orientation, gender identity, or national origin. However, it shall not be a violation of this clause for the Subcontractor to
extend a publicly announced preference in employment to Indians living on or near an Indian reservation, in connection with employment
opportunities on or near an Indian reservation, as permitted by 41 CFR 60-1.5.

(2) The Subcontractor shall take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. This shall include,
but not be limited to —

(i) Employment;

(ii) Upgrading;

(iii) Demotion;

(iv) Transfer;

(v) Recruitment or recruitment advertising;

(vi) Layoff or termination;

(vii) Rates of pay or other forms of compensation; and
(viii) Selection for training, including apprenticeship.

(3) The Subcontractor shall post in conspicuous places available to employees and applicants for employment the notices
to be provided by the Purchaser Subcontract Manager that explain this clause.

(4) The Subcontractor shall, in all solicitations or advertisements for employees placed by or on behalf of the
Subcontractor, state that all qualified applicants will receive consideration for employment without regard to race, color, religion, sex, sexual
orientation, gender identity, or national origin.

(5) The Subcontractor shall send, to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, the notice to be provided by the Purchaser Subcontract Manager advising the labor
union or workers’ representative of the Subcontractor’s commitments under this clause, and post copies of the notice in conspicuous places
available to employees and applicants for employment.

(6) The Subcontractor shall comply with Executive Order 11246, as amended, and the rules, regulations, and orders of the
Secretary of Labor.

(7) The Subcontractor shall furnish to the contracting agency all information required by Executive Order 11246, as
amended, and by the rules, regulations, and orders of the Secretary of Labor. The Subcontractor shall also file Standard Form 100 (EEO-1), or
any successor form, as prescribed in 41 CFR part 60-1. Unless the Subcontractor has filed within the 12 months preceding the date of contract
award, the Subcontractor shall, with 30 days after contract award, apply to either the regional Office of Federal Contract Compliance Programs
(OFCCP) or the local office of the Equal Employment Opportunity Commission for the necessary forms.

(8) The Subcontractor shall permit access to its premises, during normal business hours, by the contracting agency or the
OFCCP for the purpose of conducting on-site compliance evaluations and complaint investigations. The Subcontractor shall permit the
Purchaser to inspect and copy any books, accounts, records (including computerized records), and other material that may be relevant to the
matter under investigation and pertinent to compliance with Executive Order 11246, as amended, and rules and regulations that implement the
Executive Order.

(9) If the OFCCP determines that the Subcontractor is not in compliance with this clause or any rule, regulation, or order
of the Secretary of Labor, this subcontract may be canceled, terminated, or suspended in whole or in part and the Subcontractor may be
declared ineligible for further Purchaser contracts, under the procedures authorized in Executive Order 11246, as amended. In addition,
sanctions may be imposed and remedies invoked against the Subcontractor as provided in Executive Order 11246, as amended; in the rules,
regulations, and orders of the Secretary of Labor; or as otherwise provided by law.

(10) The Subcontractor shall include the terms and conditions of subparagraphs (b)(1) through (11) of this clause in every
subcontract or purchase order that is not exempted by the rules, regulations, or orders of the Secretary of Labor issued under Executive Order
11246, as amended, so that these terms and conditions will be binding upon each subcontractor or vendor.

(11) The Subcontractor shall take such action with respect to any subcontract or purchase order as the Purchaser
Subcontract Manager may direct as a means of enforcing these terms and conditions, including sanctions for non-compliance, provided, that if
the Subcontractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of any direction, the
Subcontractor may request the United States to enter into the litigation to protect the interests of the United States.
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(d) Notwithstanding any other clause in this subcontract, disputes relative to this clause will be governed by the procedures in 41
CFR 60-1.1.

12. FAR 52.222-41 SERVICE CONTRACT LABOR STANDARDS (MAY 2014)
This clause applies if specified in the Schedule articles and a Wage Determination is included.
(a) Definitions. As used in this clause—
(a) Definitions. As used in this clause—

“Contractor,” when this clause is used in any subcontract, shall be deemed to refer to the subcontractor, except in the term
“Government Prime Contractor.”

“Service employee” means any person engaged in the performance of this subcontract other than any person employed in a
bona fide executive, administrative, or professional capacity, as these terms are defined in Part 541 of Title 29, Code of Federal
Regulations, as revised. It includes all such persons regardless of any contractual relationship that may be alleged to exist between a
Contractor or subcontractor and such persons.

(b) Applicability. This subcontract is subject to the following provisions and to all other applicable provisions of the 41 U.S.C.
chapter 67, Service Contract Labor Standards, and regulations of the Secretary of Labor (29 CFR Part 4). This clause does not apply to
contracts or subcontracts administratively exempted by the Secretary of Labor or exempted by 41 U.S.C. 6702, as interpreted in
Subpart C of 29 CFR Part 4.

(c) Compensation.

(1) Each service employee employed in the performance of this subcontract by the Contractor or any subcontractor
shall be paid not less than the minimum monetary wages and shall be furnished fringe benefits in accordance with the wages and fringe
benefits determined by the Secretary of Labor, or authorized representative, as specified in any wage determination attached to this
subcontract.

) (i) If a wage determination is attached to this subcontract, the Contractor shall classify any class of
service employee which is not listed therein and which is to be employed under the contract (i.e., the work to be performed is not
performed by any classification listed in the wage determination) so as to provide a reasonable relationship (i.e., appropriate level of skill
comparison) between such unlisted classifications and the classifications listed in the wage determination. Such conformed class of
employees shall be paid the monetary wages and furnished the fringe benefits as are determined pursuant to the procedures in this
paragraph (c).

(ii) This conforming procedure shall be initiated by the Contractor prior to the performance of contract
work by the unlisted class of employee. The Contractor shall submit Standard Form (SF) 1444, Request For Authorization of Additional
Classification and Rate, to the Contracting Officer no later than 30 days after the unlisted class of employee performs any contract work.
The Contracting Officer shall review the proposed classification and rate and promptly submit the completed SF 1444 (which must
include information regarding the agreement or disagreement of the employees’ authorized representatives or the employees themselves
together with the agency recommendation), and all pertinent information to the Wage and Hour Division, Employment Standards
Administration, U.S. Department of Labor. The Wage and Hour Division will approve, modify, or disapprove the action or render a final
determination in the event of disagreement within 30 days of receipt or will notify the Contracting Officer within 30 days of receipt that
additional time is necessary.

(iii) The final determination of the conformance action by the Wage and Hour Division shall be
transmitted to the Contracting Officer who shall promptly notify the Contractor of the action taken. Each affected employee shall be
furnished by the Contractor with a written copy of such determination or it shall be posted as a part of the wage determination.

(iv) (A) The process of establishing wage and fringe benefit rates that bear a reasonable
relationship to those listed in a wage determination cannot be reduced to any single formula. The approach used may vary from wage
determination to wage determination depending on the circumstances. Standard wage and salary administration practices which rank
various job classifications by pay grade pursuant to point schemes or other job factors may, for example, be relied upon. Guidance may
also be obtained from the way different jobs are rated under Federal pay systems (Federal Wage Board Pay System and the General
Schedule) or from other wage determinations issued in the same locality. Basic to the establishment of any conformable wage rate(s) is
the concept that a pay relationship should be maintained between job classifications based on the skill required and the duties performed.

(B) In the case of a contract modification, an exercise of an option, or extension of an existing
contract, or in any other case where a Contractor succeeds a contract under which the classification in question was previously
conformed pursuant to paragraph (c) of this clause, a new conformed wage rate and fringe benefits may be assigned to the conformed
classification by indexing (i.e., adjusting) the previous conformed rate and fringe benefits by an amount equal to the average (mean)
percentage increase (or decrease, where appropriate) between the wages and fringe benefits specified for all classifications to be used on
the contract which are listed in the current wage determination, and those specified for the corresponding classifications in the previously
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applicable wage determination. Where conforming actions are accomplished in accordance with this paragraph prior to the performance
of contract work by the unlisted class of employees, the Contractor shall advise the Contracting Officer of the action taken but the other
procedures in subdivision (c)(2)(ii) of this clause need not be followed.

(C) No employee engaged in performing work on this subcontract shall in any event be paid
less than the currently applicable minimum wage specified under section 6(a)(1) of the Fair Labor Standards Act of 1938, as amended.

(v) The wage rate and fringe benefits finally determined under this paragraph (c)(2) of this clause shall be
paid to all employees performing in the classification from the first day on which contract work is performed by them in the
classification. Failure to pay the unlisted employees the compensation agreed upon by the interested parties and/or finally determined by
the Wage and Hour Division retroactive to the date such class of employees commenced contract work shall be a violation of the Service
Contrator Labor Standards statute and this subcontract.

(vi) Upon discovery of failure to comply with paragraph (c)(2) of this clause, the Wage and Hour
Division shall make a final determination of conformed classification, wage rate, and/or fringe benefits which shall be retroactive to the
date such class or classes of employees commenced contract work.

(3) Adjustment of compensation. If the term of this subcontract is more than 1 year, the minimum monetary wages
and fringe benefits required to be paid or furnished thereunder to service employees under this subcontract shall be subject to adjustment
after 1 year and not less often than once every 2 years, under wage determinations issued by the Wage and Hour Division.

(d) Obligation to furnish fringe benefits. The Contractor or subcontractor may discharge the obligation to furnish fringe
benefits specified in the attachment or determined under paragraph (c)(2) of this clause by furnishing equivalent combinations of bona
fide fringe benefits, or by making equivalent or differential cash payments, only in accordance with Subpart D of 29 CFR Part 4.

(e) Minimum wage. In the absence of a minimum wage attachment for this subcontract, neither the Contractor nor any
subcontractor under this subcontract shall pay any person performing work under this subcontract (regardless of whether the person is a
service employee) less than the minimum wage specified by section 6(a)(1) of the Fair Labor Standards Act of 1938. Nothing in this
clause shall relieve the Contractor or any subcontractor of any other obligation under law or contract for payment of a higher wage to any
employee.

(f) Successor contracts. If this subcontract succeeds a contract subject to the Service contract Labor Standards statute under
which substantially the same services were furnished in the same locality and service employees were paid wages and fringe benefits
provided for in a collective bargaining agreement, in the absence of the minimum wage attachment for this subcontract setting forth such
collectively bargained wage rates and fringe benefits, neither the Contractor nor any subcontractor under this subcontract shall pay any
service employee performing any of the contract work (regardless of whether or not such employee was employed under the predecessor
contract), less than the wages and fringe benefits provided for in such collective bargaining agreement, to which such employee would
have been entitled if employed under the predecessor contract, including accrued wages and fringe benefits and any prospective increases
in wages and fringe benefits provided for under such agreement. No Contractor or subcontractor under this subcontract may be relieved
of the foregoing obligation unless the limitations of 29 CFR 4.1b(b) apply or unless the Secretary of Labor or the Secretary’s authorized
representative finds, after a hearing as provided in 29 CFR 4.10 that the wages and/or fringe benefits provided for in such agreement are
substantially at variance with those which prevail for services of a character similar in the locality, or determines, as provided in 29 CFR
4.11, that the collective bargaining agreement applicable to service employees employed under the predecessor contract was not entered
into as a result of arm’s length negotiations. Where it is found in accordance with the review procedures provided in 29 CFR 4.10 and/or
4.11 and Parts 6 and 8 that some or all of the wages and/or fringe benefits contained in a predecessor Contractor’s collective bargaining
agreement are substantially at variance with those which prevail for services of a character similar in the locality, and/or that the
collective bargaining agreement applicable to service employees employed under the predecessor contract was not entered into as a result
of arm’s length negotiations, the Department will issue a new or revised wage determination setting forth the applicable wage rates and
fringe benefits. Such determination shall be made part of the contract or subcontract, in accordance with the decision of the
Administrator, the Administrative Law Judge, or the Administrative Review Board, as the case may be, irrespective of whether such
issuance occurs prior to or after the award of a contract or subcontract (53 Comp. Gen. 401 (1973)). In the case of a wage determination
issued solely as a result of a finding of substantial variance, such determination shall be effective as of the date of the final administrative
decision.

(9) Notification to employees. The Contractor and any subcontractor under this subcontract shall notify each service employee
commencing work on this subcontract of the minimum monetary wage and any fringe benefits required to be paid pursuant to this
subcontract, or shall post the wage determination attached to this subcontract. The poster provided by the Department of Labor
(Publication WH 1313) shall be posted in a prominent and accessible place at the worksite. Failure to comply with this requirement is a
violation of 41 U.S.C. 6703 Act and of this subcontract.

(h) Safe and sanitary working conditions. The Contractor or subcontractor shall not permit any part of the services called for
by this subcontract to be performed in buildings or surroundings or under working conditions provided by or under the control or
supervision of the Contractor or subcontractor which are unsanitary, hazardous, or dangerous to the health or safety of the service
employees. The Contractor or subcontractor shall comply with the safety and health standards applied under 29 CFR Part 1925.

(i) Records.
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(1) The Contractor and each subcontractor performing work subject to the Contract Labor Standards statute and
shall make and maintain for 3 years from the completion of the work, and make them available for inspection and transcription by
authorized representatives of the Wage and Hour Division, Employment Standards Administration, a record of the following:

(i) For each employee subject to the Service Contract Labor Standards statute—

(A) Name and address and social security number;

(B) Correct work classification or classifications, rate or rates of monetary wages paid and
fringe benefits provided, rate or rates of payments in lieu of fringe benefits, and total daily and weekly compensation;

(C) Daily and weekly hours worked by each employee; and

(D) Any deductions, rebates, or refunds from the total daily or weekly compensation of each
employee.

(i) For those classes of service employees not included in any wage determination attached to this
subcontract, wage rates or fringe benefits determined by the interested parties or by the Administrator or authorized representative under
the terms of paragraph (c) of this clause. A copy of the report required by subdivision (c)(2)(ii) of this clause will fulfill this requirement.

(iii) Any list of the predecessor Contractor’s employees which had been furnished to the Contractor as
prescribed by paragraph (n) of this clause.

(2) The Contractor shall also make available a copy of this subcontract for inspection or transcription by authorized
representatives of the Wage and Hour Division.

(3) Failure to make and maintain or to make available these records for inspection and transcription shall be a
violation of the regulations and this subcontract, and in the case of failure to produce these records, the Contracting Officer, upon
direction of the Department of Labor and notification to the Contractor, shall take action to cause suspension of any further payment or
advance of funds until the violation ceases.

(4) The Contractor shall permit authorized representatives of the Wage and Hour Division to conduct interviews
with employees at the worksite during normal working hours.

(j) Pay periods. The Contractor shall unconditionally pay to each employee subject to the Service Contract Labor Standards
statute all wages due free and clear and without subsequent deduction (except as otherwise provided by law or regulations, 29 CFR
Part 4), rebate, or kickback on any account. These payments shall be made no later than one pay period following the end of the regular
pay period in which the wages were earned or accrued. A pay period under this statute may not be of any duration longer than semi-
monthly.

(k) Withholding of payments and termination of contract. The Contracting Officer shall withhold or cause to be withheld from
the Government Prime Contractor under this or any other Government contract with the Prime Contractor such sums as an appropriate
official of the Department of Labor requests or such sums as the Contracting Officer decides may be necessary to pay underpaid
employees employed by the Contractor or subcontractor. In the event of failure to pay any employees subject to the Act all or part of the
wages or fringe benefits due under the Act, the Contracting Officer may, after authorization or by direction of the Department of Labor
and written notification to the Contractor, take action to cause suspension of any further payment or advance of funds until such
violations have ceased. Additionally, any failure to comply with the requirements of this clause may be grounds for termination of the
right to proceed with the contract work. In such event, the Government may enter into other contracts or arrangements for completion of
the work, charging the Contractor in default with any additional cost.

() Subcontracts. The Subcontractor agrees to insert this clause in all subcontracts subject to the statute.

(m) Collective bargaining agreements applicable to service employees. If wages to be paid or fringe benefits to be furnished
any service employees employed by the Government Prime Contractor or any subcontractor under the contract are provided for in a
collective bargaining agreement which is or will be effective during any period in which the contract is being performed, the Government
Prime Contractor shall report such fact to the Contracting Officer, together with full information as to the application and accrual of such
wages and fringe benefits, including any prospective increases, to service employees engaged in work on the contract, and a copy of the
collective bargaining agreement. Such report shall be made upon commencing performance of the contract, in the case of collective
bargaining agreements effective at such time, and in the case of such agreements or provisions or amendments thereof effective at a later
time during the period of contract performance such agreements shall be reported promptly after negotiation thereof.

(m) Seniority list. Not less than 10 days prior to completion of any contract being performed at a Federal facility where service
employees may be retained in the performance of the succeeding contract and subject to a wage determination which contains vacation or
other benefit provisions based upon length of service with a Contractor (predecessor) or successor (29 CFR 4.173), the incumbent Prime
Contractor shall furnish the Contracting Officer a certified list of the names of all service employees on the Contractor’s or
subcontractor’s payroll during the last month of contract performance. Such list shall also contain anniversary dates of employment on
the contract either with the current or predecessor Contractors of each such service employee. The Contracting Officer shall turn over
such list to the successor Contractor at the commencement of the succeeding contract.
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(n) Rulings and interpretations. Rulings and interpretations of the Contract Labor Standards statute are contained in
Regulations, 29 CFR Part 4.

(o) Contractor’s certification.

(1) By entering into this subcontract, the Contractor (and officials thereof) certifies that neither it, nor any person or
firm who has a substantial interest in the Subcontractor’s firm is a person or firm ineligible to be awarded Government contracts by virtue
of the sanctions imposed under 41 U.S.C. 6706.

(2) No part of this subcontract shall be subcontracted to any person or firm ineligible for award of a Government
contract under 41 U.S.C. 6706.

(3) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

(p) Variations, tolerances, and exemptions involving employment. Notwithstanding any of the provisions in paragraphs (b)
through (o) of this clause, the following employees may be employed in accordance with the following variations, tolerances, and
exemptions, which the Secretary of Labor, pursuant to 41 U.S.C. 6706 prior to its amendment by Pub. L. 92-473, found to be necessary
and proper in the public interest or to avoid serious impairment of the conduct of Government business:

(1) Apprentices, student-learners, and workers whose earning capacity is impaired by age, physical or mental
deficiency, or injury may be employed at wages lower than the minimum wages otherwise required by 41 U.S.C. 6707 without
diminishing any fringe benefits or cash payments in lieu thereof required under 41 U.S.C. 6703(2), in accordance with the conditions and
procedures prescribed for the employment of apprentices, student-learners, persons with disabilities, and disabled clients of work centers
under section 14 of the Fair Labor Standards Act of 1938, in the regulations issued by the Administrator (29 CFR parts 520, 521, 524,
and 525).

(2) The Administrator will issue certificates under the Act for the employment of apprentices, student-learners,
persons with disabilities, or disabled clients of work centers not subject to the Fair Labor Standards Act of 1938, or subject to different
minimum rates of pay under the two acts, authorizing appropriate rates of minimum wages (but without changing requirements
concerning fringe benefits or supplementary cash payments in lieu thereof), applying procedures prescribed by the applicable regulations
issued under the Fair Labor Standards Act of 1938 (29 CFR parts 520, 521, 524, and 525).

(3) The Administrator will also withdraw, annul, or cancel such certificates in accordance with the regulations in
29 CFR parts 525 and 528.

(r) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the work they perform when they
are employed and individually registered in a bona fide apprenticeship program registered with a State Apprenticeship Agency which is
recognized by the U.S. Department of Labor, or if no such recognized agency exists in a State, under a program registered with the Office
of Apprenticeship Training, Employer, and Labor Services (OATELS), U.S. Department of Labor. Any employee who is not registered
as an apprentice in an approved program shall be paid the wage rate and fringe benefits contained in the applicable wage determination
for the journeyman classification of work actually performed. The wage rates paid apprentices shall not be less than the wage rate for
their level of progress set forth in the registered program, expressed as the appropriate percentage of the journeyman’s rate contained in
the applicable wage determination. The allowable ratio of apprentices to journeymen employed on the contract work in any craft
classification shall not be greater than the ratio permitted to the Contractor as to his entire work force under the registered program.

(s) Tips. An employee engaged in an occupation in which the employee customarily and regularly receives more than $30 a
month in tips may have the amount of these tips credited by the employer against the minimum wage required by 41 U.S.C 6703(1) in
accordance with section 3(m) of the Fair Labor Standards Act and Regulations, 29 CFR Part 531. However, the amount of credit shall not
exceed $1.34 per hour beginning January 1, 1981. To use this provision—

(1) The employer must inform tipped employees about this tip credit allowance before the credit is utilized;

(2) The employees must be allowed to retain all tips (individually or through a pooling arrangement and regardless
of whether the employer elects to take a credit for tips received);

(3) The employer must be able to show by records that the employee receives at least the applicable Service
Contract Service Labor Standards minimum wage through the combination of direct wages and tip credit; and

(4) The use of such tip credit must have been permitted under any predecessor collective bargaining agreement
applicable by virtue 41 U.S.C. 6707(c).

(t) Disputes concerning labor standards. The U.S. Department of Labor has set forth in 29 CFR parts 4, 6, and 8 procedures
for resolving disputes concerning labor standards requirements. Such disputes shall be resolved in accordance with those procedures and
not the Disputes clause of this subcontract. Disputes within the meaning of this clause include disputes between the Contractor (or any of
its lower tier subcontractors) and the contracting agency, the U.S. Department of Labor, or the employees or their representatives.
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13. FAR 52.222-50 COMBATING TRAFFICKING IN PERSONS (MARCH 2015)
(a) Definitions. As used in this clause—

“Agent” means any individual, including a director, an officer, an employee, or an independent contractor, authorized to act on
behalf of the organization.

“Coercion” means—
(1) Threats of serious harm to or physical restraint against any person;
(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to perform an act would result in
serious harm to or physical restraint against any person; or
(3) The abuse or threatened abuse of the legal process.

“Commercial sex act” means any sex act on account of which anything of value is given to or received by any person.

“Commercially available off-the-shelf (COTS) item” means--
(1) Any item of supply (including construction material) that is—
(i) A commercial item (as defined in paragraph (1) of the definition at FAR 2.101);
(ii) Sold in substantial quantities in the commercial marketplace; and
(iii) Offered to the Government, under a contract or subcontract at any tier, without modification, in the same
form in which it is sold in the commercial marketplace; and
(2) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural products and petroleum products.

“Debt bondage” means the status or condition of a debtor arising from a pledge by the debtor of his or her personal services or of
those of a person under his or her control as a security for debt, if the value of those services as reasonably assessed is not applied toward the
liquidation of the debt or the length and nature of those services are not respectively limited and defined.

“Employee” means an employee of the Contractor directly engaged in the performance of work under the contract who has other
than a minimal impact or involvement in contract performance.

“Forced labor” means knowingly providing or obtaining the labor or services of a person—
(1) By threats of serious harm to, or physical restraint against, that person or another person;
(2) By means of any scheme, plan, or pattern intended to cause the person to believe that, if the person did not perform
such labor or services, that person or another person would suffer serious harm or physical restraint; or
(3) By means of the abuse or threatened abuse of law or the legal process.

“Involuntary servitude” includes a condition of servitude induced by means of—
(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person did not enter into or continue in
such conditions, that person or another person would suffer serious harm or physical restraint; or
(2) The abuse or threatened abuse of the legal process.

“Severe forms of trafficking in persons” means—
(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coercion, or in which the person induced
to perform such act has not attained 18 years of age; or
(2) The recruitment, harboring, transportation, provision, or obtaining of a person for labor or services, through the use of
force, fraud, or coercion for the purpose of subjection to involuntary servitude, peonage, debt bondage, or slavery.

“Sex trafficking” means the recruitment, harboring, transportation, provision, or obtaining of a person for the purpose of a
commercial sex act.

“Subcontract” means any contract entered into by a subcontractor to furnish supplies or services for performance of a prime contract
or a subcontract, including this subcontract.

“Subcontractor” means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for a prime contractor or
another subcontractor, including the firm entering into this agreement with Purchaser.

“United States” means the 50 States, the District of Columbia, and outlying areas.

(b) Policy. The United States Government has adopted a policy prohibiting trafficking in persons including the trafficking-related
activities of this clause. Contractors, contractor employees, and their agents shall not—

(1) Engage in severe forms of trafficking in persons during the period of performance of the contract;

(2) Procure commercial sex acts during the period of performance of the contract;
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(3) Use forced labor in the performance of the subcontract;

(4) Destroy, conceal, confiscate, or otherwise deny access by an employee to the employee's identity or immigration
documents, such as passports or drivers' licenses, regardless of issuing authority;

(5) (i) Use misleading or fraudulent practices during the recruitment of employees or offering of employment,
such as failing to disclose, in a format and language accessible to the worker, basic information or making material misrepresentations during
the recruitment of employees regarding the key terms and conditions of employment, including wages and fringe benefits, the location of
work, the living conditions, housing and associated costs (if employer or agent provided or arranged), any significant cost to be charged to the
employee, and, if applicable, the hazardous nature of the work;

(ii) Use recruiters that do not comply with local labor laws of the country in which the recruiting takes place;
(6) Charge employees recruitment fees;

()] (i) Fail to provide return transportation or pay for the cost of return transportation upon the end of
employment--

(A) For an employee who is not a national of the country in which the work is taking place and who
was brought into that country for the purpose of working on a U.S. Government contract or subcontract (for portions of contracts performed
outside the United States); or

(B) For an employee who is not a United States national and who was brought into the United States
for the purpose of working on a U.S. Government contract or subcontract, if the payment of such costs is required under existing temporary
worker programs or pursuant to a written agreement with the employee (for portions of contracts performed inside the United States); except
that--

(ii) The requirements of paragraphs (b)(7)(i) of this clause shall not apply to an employee who is--

(A) Legally permitted to remain in the country of employment and who chooses to do so; or

(B) Exempted by an authorized official of the contracting agency from the requirement to provide return transportation or pay for the cost
of return transportation;

(iii) The requirements of paragraph (b)(7)(i) of this clause are modified for a victim of trafficking in persons
who is seeking victim services or legal redress in the country of employment, or for a witness in an enforcement action related to trafficking in
persons. The Subcontractor shall provide the return transportation or pay the cost of return transportation in a way that does not obstruct the
victim services, legal redress, or witness activity. For example, the contractor shall not only offer return transportation to a witness at a time
when the witness is still needed to testify. This paragraph does not apply when the exemptions at paragraph (b)(7)(ii) of this clause apply.

(8) Provide or arrange housing that fails to meet the host country housing and safety standards; or

(9) If required by law or contract, fail to provide an employment contract, recruitment agreement, or other required work
document in writing. Such written work document shall be in a language the employee understands. If the employee must relocate to perform
the work, the work document shall be provided to the employee at least five days prior to the employee relocating. The employee's work
document shall include, but is not limited to, details about work description, wages, prohibition on charging recruitment fees, work location(s),
living accommodations and associated costs, time off, roundtrip transportation arrangements, grievance process, and the content of applicable
laws and regulations that prohibit trafficking in persons.

(c) Subcontractor requirements. The Subcontractor shall—
(1) Notify its employees of—

(i) The United States Government's policy prohibiting trafficking in persons, described in paragraph (b) of this
clause; and

(ii) The actions that will be taken against employees or agents for violations of this policy. Such actions for
employees may include, but are not limited to, removal from the contract, reduction in benefits, or termination of employment; and

(2) Take appropriate action, up to and including termination, against employees, agents, or subcontractors that violate the
policy in paragraph (b) of this clause.

(d) Notification.
(1) The Subcontractor shall inform the Purchaser immediately of—

(i) Any credible information it receives from any source (including host country law enforcement) that alleges
a Subcontractor employee, subcontractor, subcontractor employee, or their agent has engaged in conduct that violates the policy in paragraph
(b) of this clause (see also 18 U.S.C. 1351, Fraud in Foreign Labor Contracting, and 52.203-13(b)(3)(i)(A), if that clause is included in the
solicitation or contract, which requires disclosure to the agency Office of the Inspector General when the Subcontractor has credible evidence
of fraud); and
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(ii) Any actions taken against a Subcontractor employee, subcontractor, subcontractor employee, or their agent
pursuant to this clause.

(2) If the allegation may be associated with more than one contract, the Subcontractor shall inform the contracting officer
for the contract with the highest dollar value.

(e) Remedies. In addition to other remedies available to the Government, the Subcontractor's failure to comply with the requirements
of paragraphs (c), (d), (g), (h), or (i) of this clause may result in—

(1) Requiring the Subcontractor to remove a Subcontractor employee or employees from the performance of the contract;

(2) Requiring the Subcontractor to terminate a subcontract;

(3) Suspension of contract payments until the Subcontractor has taken appropriate remedial action;

(4) Loss of award fee, consistent with the award fee plan, for the performance period in which the Government
determined Subcontractor non-compliance;

(5) Declining to exercise available options under the contract;
(6) Termination of the contract for default or cause, in accordance with the termination clause of this Subcontract; or
(7) Suspension or debarment.

(f) Mitigating and aggravating factors. When determining remedies, the Contracting Officer may consider the following:

(1) Mitigating factors. The Subcontractor had a Trafficking in Persons compliance plan or an awareness program at the
time of the violation, was in compliance with the plan, and has taken appropriate remedial actions for the violation, that may include reparation
to victims for such violations.

(2) Aggravating factors. The Subcontractor failed to abate an alleged violation or enforce the requirements of a
compliance plan, when directed by the Contracting Officer to do so.

(9) Full cooperation.
(1) The Subcontractor shall, at a minimum—

(i) Disclose to the agency Inspector General information sufficient to identify the nature and extent of an
offense and the individuals responsible for the conduct;

(ii) Provide timely and complete responses to Government auditors' and investigators' requests for documents;

(iii) Cooperate fully in providing reasonable access to its facilities and staff (both inside and outside the U.S.)
to allow contracting agencies and other responsible Federal agencies to conduct audits, investigations, or other actions to ascertain compliance
with the Trafficking Victims Protection Act of 2000 (22 U.S.C. chapter 78), E.O. 13627, or any other applicable law or regulation establishing
restrictions on trafficking in persons, the procurement of commercial sex acts, or the use of forced labor; and

(iv) Protect all employees suspected of being victims of or witnesses to prohibited activities, prior to returning
to the country from which the employee was recruited, and shall not prevent or hinder the ability of these employees from cooperating fully
with Government authorities.

(2) The requirement for full cooperation does not foreclose any Subcontractor rights arising in law, the FAR, or the terms
of the contract. It does not—

(i) Require the Subcontractor to waive its attorney-client privilege or the protections afforded by the attorney work
product doctrine;

(ii) Require any officer, director, owner, employee, or agent of the Subcontractor, including a sole proprietor, to waive his
or her attorney client privilege or Fifth Amendment rights; or

(iii) Restrict the Subcontractor from—
(A) Conducting an internal investigation; or

(B) Defending a proceeding or dispute arising under the contract or related to a potential or disclosed violation.
(h) Compliance plan.
(1) This paragraph (h) applies to any portion of the contract that—
(i) Is for supplies, other than commercially available off-the-shelf items, acquired outside the United States, or
services to be performed outside the United States; and
(ii) Has an estimated value that exceeds $500,000.
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(2) The Subcontractor shall maintain a compliance plan during the performance of the contract that is appropriate—
(i) To the size and complexity of the contract; and
(ii) To the nature and scope of the activities to be performed for the Government, including the number of non-
United States citizens expected to be employed and the risk that the contract or subcontract will involve services or supplies susceptible to
trafficking in persons.

(3) Minimum requirements. The compliance plan must include, at a minimum, the following:

(i) An awareness program to inform Subcontractor employees about the Government's policy prohibiting
trafficking-related activities described in paragraph (b) of this clause, the activities prohibited, and the actions that will be taken against the
employee for violations. Additional information about Trafficking in Persons and examples of awareness programs can be found at the Web
site for the Department of State's Office to Monitor and Combat Trafficking in Persons at http://www.state.gov/j/tip/.

(ii) A process for employees to report, without fear of retaliation, activity inconsistent with the policy
prohibiting trafficking in persons, including a means to make available to all employees the hotline phone number of the Global Human
Trafficking Hotline at 1-844-888-FREE and its email address at help@befree.org.

(iii) A recruitment and wage plan that only permits the use of recruitment companies with trained employees,
prohibits charging recruitment fees to the employee, and ensures that wages meet applicable host-country legal requirements or explains any
variance.

(iv) A housing plan, if the Subcontractor or subcontractor intends to provide or arrange housing, that ensures
that the housing meets host-country housing and safety standards.

(v) Procedures to prevent agents and subcontractors at any tier and at any dollar value from engaging in
trafficking in persons (including activities in paragraph (b) of this clause) and to monitor, detect, and terminate any agents, subcontracts, or
subcontractor employees that have engaged in such activities.

(4) Posting.

(i) The Subcontractor shall post the relevant contents of the compliance plan, no later than the initiation of
contract performance, at the workplace (unless the work is to be performed in the field or not in a fixed location) and on the Subcontractor's
Web site (if one is maintained). If posting at the workplace or on the Web site is impracticable, the Subcontractor shall provide the relevant
contents of the compliance plan to each worker in writing.

(ii) The Subcontractor shall provide the compliance plan to the Purchaser upon request.
(5) Certification. Annually after receiving an award, the Subcontractor shall submit a certification to the Purchaser that—

(i) It has implemented a compliance plan to prevent any prohibited activities identified at paragraph (b) of this
clause and to monitor, detect, and terminate any agent, subcontract or subcontractor employee engaging in prohibited activities; and
(ii) After having conducted due diligence, either—
(A) To the best of the Subcontractor's knowledge and belief, neither it nor any of its agents,
subcontractors, or their agents is engaged in any such activities; or
(B) If abuses relating to any of the prohibited activities identified in paragraph (b) of this clause
have been found, the Subcontractor or subcontractor has taken the appropriate remedial and referral actions.

(i) Subcontracts.
(1) The Subcontractor shall include the substance of this clause, including this paragraph (i), in all subcontracts and in all
contracts with agents. The requirements in paragraph (h) of this clause apply only to any portion of the subcontract that—
(A) Is for supplies, other than commercially available off-the-shelf items, acquired outside the United States, or
services to be performed outside the United States; and
(B) Has an estimated value that exceeds $500,000.
(2) If any subcontractor is required by this clause to submit a certification, the Subcontractor shall require submission
prior to the award of the subcontract and annually thereafter. The certification shall cover the items in paragraph (h)(5) of this clause.

14. FAR52.222-51 EXEMPTION FROM APPLICATION OF THE SERVICE CONTRACT LABOR STANDARDS TO
SUBCONTRACTS FOR MAINTENANCE, CALIBRATION OR REPAIR OF CERTAIN EQUIPMENT (MAY 2014)

(a) The items of equipment to be serviced under this contract are used regularly for other than Government purposes, and are
sold or traded by the Subcontractor in substantial quantities to the general public in the course of normal business operations.

(b) The services shall be furnished at prices which are, or are based on, established catalog or market prices for the
maintenance, calibration, or repair of equipment.
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(1) An “established catalog price” is a price included in a catalog, price list, schedule, or other form that is regularly
maintained by the manufacturer or the Subcontractor, is either published or otherwise available for inspection by customers, and states
prices at which sales currently, or were last, made to a significant number of buyers constituting the general public.

(2) An “established market price” is a current price, established in the usual course of trade between buyers and
sellers free to bargain, which can be substantiated from sources independent of the manufacturer or Subcontractor.

(c) The compensation (wage and fringe benefits) plan for all service employees performing work under the contract shall be
the same as that used for these employees and for equivalent employees servicing the same equipment of commercial customers.

(d) The Subcontractor is responsible for compliance with all the conditions of this exemption by its lower tier subcontractors.
The Subcontractor shall determine the applicability of this exemption to any subcontract on or before subcontract award. In making a
judgment that the exemption applies, the Subcontractor shall consider all factors and make an affirmative determination that all of the
conditions in paragraphs (a) through (c) of this clause will be met.

(e) If the Department of Labor determines that any conditions for exemption in paragraphs (a) through (c) of this clause have
not been met, the exemption shall be deemed inapplicable, and the contract shall become subject to the Service Contract Labor Standards
statute. In such case, the procedures at 29 CFR 4.123(e)(1)(iv) and 29 CFR 4.5(c) will be followed.

(f) The Subcontractor shall include the substance of this clause, including this paragraph (f), in subcontracts for exempt
services under this subcontract.

15. FAR 52.222-53 EXEMPTION FROM APPLICATION OF THE SERVICE CONTRACT LABOR STANDARDS TO
SUBCONTRACTS FOR CERTAIN SERVICES - REQUIREMENTS (MAY 2014)

(a) The services under this subcontract are offered and sold regularly to non-Governmental customers, and are provided by the
Subcontractor to the general public in substantial quantities in the course of normal business operations.

(b) The subcontract services are furnished at prices that are, or are based on, established catalog or market prices. An
“established catalog price” is a price included in a catalog, price list, schedule, or other form that is regularly maintained by the
manufacturer or the Subcontractor, is either published or otherwise available for inspection by customers, and states prices at which sales
currently, or were last, made to a significant number of buyers constituting the general public. An “established market price” is a current
price, established in the usual course of ordinary and usual trade between buyers and sellers free to bargain, which can be substantiated
from sources independent of the manufacturer or Subcontractor.

(c) Each service employee who will perform the services under the Subcontract will spend only a small portion of his or her
time (a monthly average of less than 20 percent of the available hours on an annualized basis, or less than 20 percent of available hours
during the subcontract period if the contract period is less than a month) servicing the Government contract.

(d) The Subcontractor uses the same compensation (wage and fringe benefits) plan for all service employees performing work
under the contract as the subcontractor uses for these employees and for equivalent employees servicing commercial customers.

(e) (1) Except for services identified in FAR 22.1003-4(3)(1)(iv), the subcontractor for exempt services shall be
selected for award based on other factors in addition to price or cost with the combination of other factors at least as important as price or
cost; or

(2) A subcontract for exempt services shall be awarded on a sole source basis.

(f) The Subcontractor is responsible for compliance with all the conditions of this exemption by its lower tier subcontractors.
The Subcontractor shall determine in advance, based on the nature of the subcontract requirements and knowledge of the practices of
likely lower tier subcontractors, that all or nearly all likely lower tier subcontractors will meet the conditions in paragraphs (a) through
(d) of this clause. If the services are currently being performed under a lower tier subcontract, the Subcontractor shall consider the
practices of the existing subcontractor in making a determination regarding the conditions in paragraphs (a) through (d) of this clause. If
the Subcontractor has reason to doubt the validity of the certification, the requirements of the Service Contract Labor Standards statute
shall be included in the lower tier subcontract.

(g) If the Department of Labor determines that any conditions for exemption at paragraphs (a) through (e) of this clause have
not been met, the exemption shall be deemed inapplicable, and the contract shall become subject to the Service Contract Labor Standards
statute. In such case, the procedures in at 29 CFR 4.123(e)(2)(iii) and 29 CFR 4.5(c) will be followed.

(h) The Subcontractor shall include the substance of this clause, including this paragraph (h), in lower tier subcontracts for
exempt services under this Subcontract.

16. FAR 52.222-54 EMPLOYMENT ELIGIBILITY VERIFICATION (AUGUST 2013)
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(a) Definitions. As used in this clause—
“Commercially available off-the-shelf (COTS) item”--
(1) Means any item of supply that is--
(i) A commercial item (as defined in paragraph (1) of the definition at 2.101);
(ii) Sold in substantial quantities in the commercial marketplace; and
(iii) Offered to the Government, without modification, in the same form in which it is sold in the commercial
marketplace; and
(2) Does not include bulk cargo, as defined in 46 U.S.C. 401012(4), such as agricultural products and petroleum products.
Per 46 CFR 525.1(c)(2), "bulk cargo" means cargo that is loaded and carried in bulk onboard ship without mark or count, in a loose
unpackaged form, having homogenous characteristics. Bulk cargo loaded into intermodal equipment, except LASH or Seabee barges, is
subject to mark and count and, therefore, ceases to be bulk cargo.

“Employee assigned to the Subcontract” means an employee who was hired after November 6, 1986 (after November 27, 2009 in
the Commonwealth of the Northern Mariana Islands), who is directly performing work, in the United States, under a Subcontract that is
required to include the clause prescribed at 22.1803. An employee is not considered to be directly performing work under a Subcontract if the
employee--

(1) Normally performs support work, such as indirect or overhead functions; and
(2) Does not perform any substantial duties applicable to the Subcontract.

“Subcontract” means any contract, as defined in 2.101, entered into by a subcontractor to furnish supplies or services for
performance of a prime contract or a subcontract. It includes but is not limited to purchase orders, and changes and modifications to purchase
orders.

“Subcontractor” means any supplier, distributor, vendor, or firm that furnishes supplies or services to or for a prime Contractor or
another subcontractor.

“United States”, as defined in 8 U.S.C. 1101(a)(38), means the 50 States, the District of Columbia, Puerto Rico, Guam, the
Commonwealth of the Northern Mariana Islands, and the U.S. Virgin Islands.

(b) Enrollment and verification requirements.
(1) If the Subcontractor is not enrolled as a Federal Contractor in E-Verify at time of contract award, the Subcontractor

shall--

(i) Enroll. Enroll as a Federal Contractor in the E-Verify program within 30 calendar days of contract award;

(i) Verify all new employees. Within 90 calendar days of enrollment in the E-Verify program, begin to use E-
Verify to initiate verification of employment eligibility of all new hires of the Subcontractor, who are working in the United States, whether or
not assigned to the Subcontract, within 3 business days after the date of hire (but see paragraph (b)(3) of this section); and

(iii) Verify employees assigned to the Subcontract. For each employee assigned to the Subcontract, initiate
verification within 90 calendar days after date of enrollment or within 30 calendar days of the employee's assignment to the Subcontract,
whichever date is later (but see paragraph (b)(4) of this section).

(2) If the Subcontractor is enrolled as a Federal Contractor in E-Verify at time of contract award, the Subcontractor shall
use E-Verify to initiate verification of employment eligibility of--
(i) All new employees.

(A) Enrolled 90 calendar days or more. The Subcontractor shall initiate verification of all new hires
of the Subcontractor, who are working in the United States, whether or not assigned to the Subcontract, within 3 business days after the date of
hire (but see paragraph (b)(3) of this section); or

(B) Enrolled less than 90 calendar days. Within 90 calendar days after enrollment as a Federal
Contractor in E-Verify, the Subcontractor shall initiate verification of all new hires of the Subcontractor, who are working in the United
States, whether or not assigned to the Subcontract, within 3 business days after the date of hire (but see paragraph (b)(3) of this section); or

(if) Employees assigned to the contract. For each employee assigned to the contract, the Subcontractor shall
initiate verification within 90 calendar days after date of contract award or within 30 days after assignment to the Subcontract, whichever date
is later (but see paragraph (b)(4) of this section).

(3) If the Subcontractor is an institution of higher education (as defined at 20 U.S.C. 1001(a)); a State or local
government or the government of a Federally recognized Indian tribe; or a surety performing under a takeover agreement entered into with a
Federal agency pursuant to a performance bond, the Subcontractor may choose to verify only employees assigned to the Subcontract, whether
existing employees or new hires. The Subcontractor shall follow the applicable verification requirements at (b)(1) or (b)(2), respectively,
except that any requirement for verification of new employees applies only to new employees assigned to the contract.

(4) Option to verify employment eligibility of all employees. The Subcontractor may elect to verify all existing
employees hired after November 6, 1986 (after November 27, 2009, in the Commonwealth of the Northern Mariana Islands), rather than just
those employees assigned to the subcontract. The Subcontractor shall initiate verification for each existing employee working in the United
States who was hired after November 6, 1986 (after November 27, 2009, in the Commonwealth of the Northern Mariana Islands), within 180
calendar days of--

(i) Enrollment in the E-Verify program; or
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(ii) Notification to E-Verify Operations of the Subcontractor's decision to exercise this option, using the
contact information provided in the E-Verify program Memorandum of Understanding (MOU).

(5) The Subcontractor shall comply, for the period of performance of this contract, with the requirements of the E-Verify
program MOU.

(i) The Department of Homeland Security (DHS) or the Social Security Administration (SSA) may terminate
the Subcontractor's MOU and deny access to the E-Verify system in accordance with the terms of the MOU. In such case, the Subcontractor
will be referred to a suspension or debarment official.

(ii) During the period between termination of the MOU and a decision by the suspension or debarment official
whether to suspend or debar, the Subcontractor is excused from its obligations under paragraph (b) of this clause. If the suspension or
debarment official determines not to suspend or debar the Subcontractor, then the Subcontractor must reenroll in E-Verify.

(c) Web site. Information on registration for and use of the E-Verify program can be obtained via the Internet at the Department of
Homeland Security Web site: http://www.dhs.gov/E-Verify.

(d) Individuals previously verified. The Subcontractor is not required by this clause to perform additional employment verification
using E-Verify for any employee--

(1) Whose employment eligibility was previously verified by the Subcontractor through the E-Verify program;

(2) Who has been granted and holds an active U.S. Government security clearance for access to confidential, secret, or
top secret information in accordance with the National Industrial Security Program Operating Manual; or

(3) Who has undergone a completed background investigation and been issued credentials pursuant to Homeland Security
Presidential Directive (HSPD)-12, Policy for a Common Identification Standard for Federal Employees and Contractors.

(e) Subcontracts. The Subcontractor shall include the requirements of this clause, including this paragraph (e) (appropriately
modified for identification of the parties), in each lower tier subcontract that--
(1) Is for—
(i) Commercial or noncommercial services (except for commercial services that are part of the purchase of a
COTS item (or an item that would be a COTS item, but for minor modifications), performed by the COTS provider, and are normally provided
for that COTS item); or
(ii) Construction;

(2) Has a value of more than $3,000; and

(3) Includes work performed in the United States.
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17. FAR 52.223-2 AFFIRMATIVE PROCUREMENT OF BIOBASED PRODUCTS UNDER SERVICE AND CONSTRUCTION
SUBCONTRACTS (SEPTEMBER 2013)

(@) In the performance of this Subcontract, the Subcontractor shall make maximum use of biobased products that are United
States Department of Agriculture (USDA)-designated items unless—

(1) The product cannot be acquired—

(i) Competitively within a time frame providing for compliance with the Subcontract performance
schedule;

(ii) Meeting contract performance requirements; or

(iii) At a reasonable price.

(2) The product is to be used in an application covered by a USDA categorical exemption (see 7 CFR 3201.3 (g)).
For example, all USDA-designated items are exempt from the preferred procurement requirement for the following:

(i) Spacecraft system and launch support equipment.
(ii) Military equipment, i.e., a product or system designed or procured for combat or combat-related
missions.

(b) Information about this requirement and these products is available at http://www.biopreferred.gov.

(c) In the performance of this Subcontract, the Subcontractor shall—

(1) Report to http://www.sam.gov, with a copy to the Purchaser on the product types and dollar value of any USDA-
designated biobased products purchased by the Subcontractor during the previous Government fiscal year, between October 1 and
September 30;

(2) Submit this report no later than—
(i) October 31 of each year during contract performance; and
(ii) At the end of contract performance

18. FAR 52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA (JANUARY 1997)

(a) "Hazardous material”, as used in this clause, includes any material defined as hazardous under the latest version of Federal
Standard No. 313 (including revisions adopted during the term of the subcontract).

(b) The offeror must list any hazardous material, as defined in paragraph (a) of this clause, to be delivered under this subcontract.
The hazardous material shall be properly identified and include any applicable identification number, such as National Stock Number of
Special Item Number. This information shall also be included on the Material Safety Data Sheet submitted under this subcontract.

Material Identification No.
(If none, insert "None")

(c) This list must be updated during performance of the subcontract whenever the Subcontractor determines that any other material
to be delivered under this subcontract is hazardous.

(d) The apparently successful offeror agrees to submit, for each item as required prior to award, a Material Safety Data Sheet,
meeting the requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard No. 313, for all hazardous material identified in
paragraph (b) of this clause. Data shall be submitted in accordance with Federal Standard No. 313, whether or not the apparently successful
offeror is the actual manufacturer of these items. Failure to submit the Material Safety Data Sheet prior to award may result in the apparently
successful offeror being considered nonresponsible and ineligible for award.

(e) If, after award, there is a change in the composition of the item(s) or a revision to Federal Standard No. 313, which renders
incomplete or inaccurate the data submitted under paragraph (d) of this clause, the Subcontractor shall promptly notify the Purchaser
Subcontract Manager and resubmit the data.

(f) Neither the requirements of this clause nor any act or failure to act by the Government or the Purchaser shall relieve the
Contractor of any responsibility or liability for the safety of Government, Purchaser, Contractor, or subcontractor personnel or property.
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(9) Nothing contained in this clause shall relieve the Subcontractor from complying with applicable Federal, State, and local laws,
codes, ordinances, and regulations (including the obtaining of licenses and permits) in connection with hazardous material.

(h) The Purchaser's and Government's rights in data furnished under this subcontract with respect to hazardous material are as
follows:

(1) To use, duplicate and disclose any data to which this clause is applicable. The purposes of this right are to --
(i) Apprise personnel of the hazards to which they may be exposed in using, handling, packaging, transporting,
or disposing of hazardous materials;
(ii) Obtain medical treatment for those affected by the material; and
(iii) Have others use, duplicate, and disclose the data for the Government for these purposes.
(2) To use, duplicate, and disclose data furnished under this clause, in accordance with subparagraph (h)(1) of this
clause, in precedence over any other clause of this subcontract providing for rights in data.
(3) The Purchaser or Government is not precluded from using similar or identical data acquired from other sources.
19. FAR 52.223-5 POLLUTION PREVENTION AND RIGHT-TO-KNOW INFORMATION (MAY 2011)
(a) Definitions. As used in this clause-
“Toxic chemical” means a chemical or chemical category listed in 40 CFR 372.65.

(b) Federal facilities are required to comply with the provisions of the Emergency Planning and Community Right-to-Know Act of 1986
(EPCRA) (42 U.S.C. 11001-11050) and the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13101--13109).

(c) The Subcontractor shall provide all information needed by the Federal facility to comply with the following
(1) The emergency planning reporting requirements of Section 302 of EPCRA
(2) The emergency notice requirements of Section 304 of EPCRA
(3) The list of Material Data Safety Sheets, required by Section 311 of EPCRA
(4) The emergency and hazardous chemical inventory forms of Section 312 of EPCRA

(5) The toxic chemical release inventory of Section 313 of EPCRA, which includes the reduction and recycling information
required by Section 6607 of PPA

(6) The toxic chemical and hazardous substance release and use reduction goals of section 2(e) of Executive Order 13423 and
Executive Order 13514.
20. FAR 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001)

(a) Definition. “Ozone-depleting substance,” as used in this clause, means any substance the Environmental Protection Agency
designates in 40 CFR part 82 as —

(1) Class I, including, but not limited to, chlorofluorocarbons, halons, carbon tetrachloride, and methyl chloroform; or
(2) Class Il, including, but not limited to, hydrochlorofluorocarbons.

(b) The Subcontractor shall label products which contain or are manufactured with ozone-depleting substances in the manner and to
the extent required by 42 U.S.C. 7671j (b), (c), and (d) and 40 CFR part 82, Subpart E, as follows:

WARNING

Contains (or manufactured with, if applicable) * , a substance(s) which harm(s) public health and
environment by destroying ozone in the upper atmosphere.

* The Subcontractor shall insert the name of the substance(s).

21. FAR52.223-15 ENERGY EFFICIENCY IN ENERGY-CONSUMING PRODUCTS (DECEMBER 2007)

(a) Definition. As used in this clause—
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“Energy-efficient product”—

(1) Means a product that—
(i) Meets Department of Energy and Environmental Protection Agency criteria for use of the Energy Star
trademark label; or
(ii) Is in the upper 25 percent of efficiency for all similar products as designated by the Department of Energy’s
Federal Energy Management Program.

(2) The term “product” does not include any energy-consuming product or system designed or procured for combat or
combat-related missions (42 U.S.C. 8259b).

(b) The Subcontractor shall ensure that energy-consuming products are energy efficient products (i.e., ENERGY STAR® products
or FEMP-designated products) at the time of Subcontract award, for products that are—

(1) Delivered;

(2) Acquired by the Subcontractor for use in performing services at a Federally-controlled facility;

(3) Furnished by the Subcontractor for use by the Government; or

(4) Specified in the design of a building or work, or incorporated during its construction, renovation, or maintenance.
(c) The requirements of paragraph (b) apply to the Subcontractor (including any lower tier subcontractor) unless—

(1) The energy-consuming product is not listed in the ENERGY STAR® Program or FEMP; or
(2) Otherwise approved in writing by the Purchaser upon authorization from the Contracting Officer.

(d) Information about these products is available for—

(1) ENERGY STAR® at http://www.energystar.gov/products; and
(2) FEMP at http://www1.eere.energy.gov/femp/procurement/eep_requirements.html.

22. FAR 52.223-18 ENCOURAGING SUBCONTRACTOR POLICIES TO BAN TEXT MESSAGING WHILE DRIVING
(AUGUST 2011)

(a) Definitions. As used in this clause--
“Driving”—

(1) Means operating a motor vehicle on an active roadway with the motor running, including while temporarily
stationary because of traffic, a traffic light, stop sign, or otherwise.

(2) Does not include operating a motor vehicle with or without the motor running when one has pulled over to the
side of, or off, an active roadway and has halted in a location where one can safely remain stationary.

“Text messaging” means reading from or entering data into any handheld or other electronic device, including for the purpose
of short message service texting, e-mailing, instant messaging, obtaining navigational information, or engaging in any other form of
electronic data retrieval or electronic data communication. The term does not include glancing at or listening to a navigational device that
is secured in a commercially designed holder affixed to the vehicle, provided that the destination and route are programmed into the
device either before driving or while stopped in a location off the roadway where it is safe and legal to park.

(b) This clause implements Executive Order 13513, Federal Leadership on Reducing Text Messaging while Driving, dated
October 1, 2009.

(c) The Subcontractor is encouraged to—
(1) Adopt and enforce policies that ban text messaging while driving—
(i) Company-owned or -rented vehicles or Government-owned vehicles; or

(i) Privately-owned vehicles when on official Government business or when performing any work for or
on behalf of the Government.
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(2) Conduct initiatives in a manner commensurate with the size of the business, such as—

(i) Establishment of new rules and programs or re-evaluation of existing programs to prohibit text
messaging while driving; and

(ii) Education, awareness, and other outreach to employees about the safety risks associated with texting
while driving.

(d) Subcontracts. The Subcontractor shall insert the substance of this clause, including this paragraph (d), in all subcontracts
that exceed the micro-purchase threshold.

23 FAR 52.225-1 BUY AMERICAN ACT - SUPPLIES (MAY 2014)

(a) Definitions. As used in this clause—
“Commercially available off-the-shelf (COTS) item”—

(1) Means any item of supply (including construction material) that is—
(i) A commercial item (as defined in paragraph (1) of the definition at FAR 2.101);
(ii) Sold in substantial quantities in the commercial marketplace; and
(iii) Offered to the Government, under a contract or subcontract at any tier, without modification, in the same
form in which it is sold in the commercial marketplace; and

(2) Does not include bulk cargo, as defined in 46 U.S.C. 40102(4), such as agricultural products and petroleum products.

“Component” means an article, material, or supply incorporated directly into an end product.
“Cost of components” means—

(3) For components purchased by the Subcontractor, the acquisition cost, including transportation costs to the place of
incorporation into the end product (whether or not such costs are paid to a domestic firm), and any applicable duty (whether or not a duty-free
entry certificate is issued); or

(4) For components manufactured by the Subcontractor, all costs associated with the manufacture of the component,
including transportation costs as described in paragraph (1) of this definition, plus allocable overhead costs, but excluding profit. Cost of
components does not include any costs associated with the manufacture of the end product.

“Domestic end product” means—

(1) An unmanufactured end product mined or produced in the United States;
(2) An end product manufactured in the United States, if—

(i) The cost of its components mined, produced, or manufactured in the United States exceeds 50 percent of the
cost of all its components. Components of foreign origin of the same class or kind as those that the agency determines are not mined,
produced, or manufactured in sufficient and reasonably available commercial quantities of a satisfactory quality are treated as domestic. Scrap
generated, collected, and prepared for processing in the United States is considered domestic; or

(ii) The end product is a COTS item.

“End product” means those articles, materials, and supplies to be acquired under the Subcontract for public use.

“Foreign end product” means an end product other than a domestic end product.

“United States” means the 50 States, the District of Columbia, and outlying areas.

(b) 41 U.S.C, chapter 83, Buy American provides a preference for domestic end products for supplies acquired for use in the
United States. In accordance with 41 U.S.C. 1907, the component test of the Buy American Act is waived for an end product that isa COTS
item (See 12.505(a)(1)).

(c) Offerors may obtain from the Purchaser a list of foreign articles that the Government will treat as domestic for this Subcontract.

(d) The Subcontractor shall deliver only domestic end products except to the extent that it specified delivery of foreign end products
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in the provision of the solicitation entitled “Buy American Act Certificate.”

24. FAR 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (JUNE 2008)

(a) Except as authorized by the Office of Foreign Assets Control (OFAC), in the Department of the Treasury, the Subcontractor
shall not acquire, for use in the performance of this subcontract, any supplies or services if any proclamation, Executive Order, or statute
administered by OFAC, or if OFAC's implementing regulations at 31 CFR chapter V, would prohibit such a transaction by a person subject to
the jurisdiction of the United States.

(b) Except as authorized by OFAC, most transactions involving Cuba, Iran, and Sudan are prohibited, as are most imports from
Burma or North Korea, into the United States or its outlying areas. Lists of entities and individuals subject to economic sanctions are included
in OFAC's List of Specially Designated Nationals and Blocked Persons at http://www.treas.gov/offices/enforcement/ofac/sdn. More
information about these restrictions, as well as updates, is available in the OFAC's regulations at 31 CFR Chapter V and/or on OFAC's website
at http://www.treas.gov/offices/enforcement/ofac.

25. FAR52.227-19 COMMERCIAL COMPUTER SOFTWARE LICENSE (DECEMBER 2007)

NOTE: Paragraph (b) (2) of this clause shall be applicable to all software licenses procured hereunder for United States Government end
users, in addition to Seller's GSA Schedule terms if procured under Seller's GSA Schedule or Seller's standard license agreement if the
software is not available under Seller's GSA Schedule.

(a) Notwithstanding any contrary provisions contained in the Subcontractor’s standard commercial license or lease agreement, the
Subcontractor agrees that the Government will have the rights that are set forth in paragraph (b) of this clause to use, duplicate or disclose any
commercial computer software delivered under this Subcontract. The terms and provisions of this Subcontract shall comply with Federal laws
and the Federal Acquisition Regulation.

(b) (1) The commercial computer software delivered under this Subcontract may not be used, reproduced, or disclosed by the
Government except as provided in paragraph (b)(2) of this clause or as expressly stated otherwise in this Subcontract.
(2) The commercial computer software may be—

(i) Used or copied for use with the computer(s) for which it was acquired, including use at any Government
installation to which the computer(s) may be transferred,;

(ii) Used or copied for use with a backup computer if any computer for which it was acquired is inoperative;

(iii) Reproduced for safekeeping (archives) or backup purposes;

(iv) Modified, adapted, or combined with other computer software, provided that the modified, adapted, or
combined portions of the derivative software incorporating any of the delivered, commercial computer software shall be subject to same
restrictions set forth in this contract;

(v) Disclosed to and reproduced for use by support service Contractors or their subcontractors, subject to the
same restrictions set forth in this contract; and

(vi) Used or copied for use with a replacement computer.

(3) If the commercial computer software is otherwise available without disclosure restrictions, the Subcontractor licenses
it to the Government without disclosure restrictions.

(c) The Subcontractor shall affix a notice substantially as follows to any commercial computer software delivered under this
Subcontract:

Notice-Notwithstanding any other lease or license agreement that may pertain to, or accompany the delivery of, this computer software, the
rights of the Government regarding its use, reproduction and disclosure are as set forth in Government Contract
No.

26. FAR52.232-23 ASSIGNMENT OF CLAIMS (MAY 2014)

(a) The Subcontractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 6305 (hereafter referred to as
"the Act"), may assign its rights to be paid amounts due or to become due as a result of the performance of this subcontract to a bank, trust
company, or other financing institution, including any Federal lending agency. The assignee under such an assignment may thereafter further
assign or reassign its right under the original assignment to any type of financing institution described in the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable under this
subcontract, and shall not be made to more than one party, except that an assignment or reassignment may be made to one party as agent or
trustee for two or more parties participating in the financing of this subcontract.

(c) The Subcontractor shall not furnish or disclose to any assignee under this subcontract any classified document (including this

23
F-13-041 SET 300A SP < $10k 1JUL 2015



subcontract) or information related to work under this subcontract until the Purchaser’s Subcontract Manager authorizes such action in writing.

27. FAR 52.242-15 STOP-WORK ORDER (AUGUST 1989)

(a) The Purchaser's Subcontract Manager may, at any time, by written order to the Subcontractor, require the Subcontractor to stop
all, or any part, of the work called for by this subcontract for a period of 90 days after the order is delivered to the Subcontractor, and for any
further period to which the parties may agree. The order shall be specifically identified as a stop-work order issued under this clause. Upon
receipt of the order, the Subcontractor shall immediately comply with its terms and take all reasonable steps to minimize the incurrence of
costs allowable to the work covered by the order during the period of work stoppage. Within a period of 90 days after a stop-work order is
delivered to the Subcontractor, or within any extension of that period to which the parties shall have agreed, the Purchaser's Subcontract
Manager shall either-

(1) Cancel the stop-work order; or
(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the
Purchaser, clause of this subcontract.

(b) If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof expires, the
Subcontractor shall resume work. The Purchaser's Subcontract Manager shall make an equitable adjustment in the delivery schedule or
subcontract price, or both, and the Subcontract shall be modified, in writing, accordingly, if--

(1) The stop-work order results in an increase in the time required for, or in the Subcontractor's cost properly allowable
to, the performance of any part of this subcontract; and

(2) The Subcontractor asserts its right to the adjustment within 30 days after the end of the period of work stoppage;
provided that, if the Purchaser's Subcontract Manager decides the facts justify the action, the Purchaser's Subcontract Manager may receive
and act upon the claim submitted at any time before final payment under this subcontract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the Purchaser, the
Purchaser's Subcontract Manager shall allow reasonable costs resulting from the stop-work order in arriving at the termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Purchaser's Subcontract
Manager shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order.
28. FAR 52.243-1 CHANGES--FIXED-PRICE (AUGUST 1987) (modified)

(a) The Purchaser Subcontract Manager may at any time, by written order, and without notice to the sureties, if any, make changes
within the general scope of this subcontract in any one or more of the following:

Q) Description of services to be performed.
) Time of performance (i.e., hours of the day, days of the week, etc.).
?3) Place of performance of the services

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of the work
under this subcontract, whether or not changed by the order, the Purchaser Subcontract Manager shall make an equitable adjustment in the
Subcontract price, the delivery schedule, or both, and shall modify the Subcontract.

(c) The Subcontractor must assert its right to an adjustment under this clause within 30 days from the date of receipt of the written
order. However, if the Purchaser Subcontract Manager decides that the facts justify it, the Purchaser Subcontract Manager may receive and act
upon a proposal submitted before final payment of the Subcontract.

(d) If the Subcontractor's proposal includes the cost of property made obsolete or excess by the change, the Purchaser Subcontract
Manager shall have the right to prescribe the manner of the disposition of the property.

(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in this clause shall excuse the
Subcontractor from proceeding with the Subcontract as changed.
29. FAR 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (MAY 2015)

(a) Definitions. As used in this clause —

“Commercial item” has the meaning contained in FAR 2.101, Definitions.

“Subcontract” includes a transfer of commercial items between divisions, subsidiaries, or affiliates of the Subcontractor or
subcontractor at any tier.
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(b) To the maximum extent practicable, the Subcontractor shall incorporate, and require its lower tier subcontractors at all tiers to
incorporate, commercial items or nondevelopmental items as components of items to be supplied under this subcontract.

(c) (1) The Subcontractor shall insert the following clauses in subcontracts for commercial items:

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (April 2010) (41 U.S.C 3509) if the
subcontract exceeds $5,000,000, and has a period of more than 120 days. In altering the clause to identify the appropriate parties, all
disclosures of violation of the civil False Claims Act or Federal criminal law shall be deemed to the agency Office of Inspector General, with a
copy to the Contracting Officer.

(ii) 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (June
2010) (Section 1553 of Pub. L. 111-5), if the subcontract is funded under the Recovery Act.

(iii) 52.219-8, Utilization of Small Business Concerns (Oct 2014) (15 U.S.C. 737(d)(2) and (3)), if the
subcontract offer further subcontracting opportunities. If the subcontract (except subcontracts to small business concerns) exceeds $650,000
($1,500,000 for construction of any public facility), the subcontractor must include 52.219-8 in lower tier subcontracts that offer
subcontracting.

(iv) 52.222-21, Prohibition of Segregated Facilities (Apr 2015).

(v) 52.222-26, Equal Opportunity (Apr 2015) (E.O. 11246).

(vi) 52.222-35, Equal Opportunity for Veterans (Jul 2014) (38 U.S.C. 4212(a));

(vii) 52.222-36, Equal Opportunity for Workers with Disabilities (Jul 2014) (29 U.S.C. 793).

(viii) 52.222-37, Employments Reports on Veterans (Jul 2014) (38 U.S.C. 4212).

(ix) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (Dec 2010) (E.O.
13496), if flow down is required in accordance with paragraph (f) of FAR clause 52.222-40.

(x) 52.222-50, Combating Trafficking in Persons (Mar 2015) (22 U.S.C. chapter 78 and E.O. 13627) or

Alternate | (Mar 2015) of 52.222-50 (22 U.S.C. chapter 78 and E.O. 13627).

(xi) 52.222-55, Establishing a Minimum Wage for Contractors (E.O. 13658) (Dec 2014).

(xii) 52.225-26, Contractors Performing Private Security Functions Outside the United States (Jul 2013)
(Section 862, as amended, of the National Defense Authorization Act for Fiscal Year 2008; 10 U.S.C. 2302 Note).

(xiii) 52.232-40, Providing Accelerated Payments to Small Business Subcontractors (Dec 2013), if flow down
is required in accordance with paragraph (c) of FAR clause 52.232-40.

(xiv) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. App.
1241 and 10 U.S.C. 2631), if flow down is required in accordance with paragraph (d) of FAR clause 52.247-64.

(2) While not required, the Subcontractor may flow down to subcontracts for commercial items a minimal number of
additional clauses necessary to satisfy its contractual obligations.

(d) The Subcontractor shall include the terms of this clause, including this paragraph (d), in lower tier subcontracts awarded under
this subcontract.

30. FAR 52.246-16 RESPONSIBILITY FOR SUPPLIES (APRIL 1984)

(a) Title to supplies furnished under this subcontract shall pass to the Purchaser upon formal acceptance, regardless of when or
where the Purchaser takes physical possession, unless the Subcontract specifically provides for earlier passage of title.

(b) Unless the Subcontract specifically provides otherwise, risk of loss of or damage to supplies shall remain with the Subcontractor
until, and shall pass to the Purchaser upon--

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or
(2)Acceptance by the Purchaser or delivery of the supplies to the Purchaser at the destination specified in the
Subcontract, whichever is later, if transportation is f.0.b. destination.

(c) Paragraph (b) above shall not apply to supplies that so fail to conform to subcontract requirements as to give a right of rejection.
The risk of loss of or damage to such nonconforming supplies remains with the Subcontractor until cure or acceptance. After cure or
acceptance, paragraph (b) above shall apply.

(d) Under paragraph (b) above, the Subcontractor shall not be liable for loss of or damage to supplies caused by the negligence of
officers, agents, or employees of the Purchaser acting within the scope of their employment.
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31. FAR 52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S.-FLAG COMMERCIAL VESSELS (FEBRUARY 2006)

(a) Exceptas provided in paragraph (e) of this clause, the Cargo Preference Act of 1954 (46 U.S.C. 1241(b)) requires that Federal
departments and agencies shall transport in privately owned U.S.-flag commercial vessels at least 50 percent of the gross tonnage of
equipment, materials, or commaodities that may be transported in ocean vessels (computed separately for dry bulk carriers, dry cargo liners, and
tankers). Such transportation shall be accomplished when any equipment, materials, or commodities, located within or outside the United
States that may be transported by ocean vessel are:

(1) Acquired for a U.S. Government agency account;

(2) Furnished to, or for the account of, any foreign nation without provision for reimbursement;

(3) Furnished for the account of a foreign nation in connection with which the United States advances funds or credits, or
guarantees the convertibility of foreign currencies; or

(4) Acquired with advance of funds, loans, or guaranties made by or on behalf of the United States.

(b) The Subcontractor shall use privately owned U.S.-flag commercial vessels to ship at least 50 percent of the gross tonnage
involved under this subcontract (computed separately for dry bulk carriers, dry cargo liners, and tankers) whenever shipping any equipment,
materials, or commodities under the conditions set forth in paragraph (a) above, to the extent that such vessels are available at rates that are fair
and reasonable for privately owned U.S.-flag commercial vessels.

(c) (1) The Subcontractor shall submit one legible copy of a rated on-board ocean bill of lading for each shipment to both (i)
the Purchasers’ Subcontract Manager and (ii) the Division of National Cargo, Office of Market Development, Maritime Administration, U.S.
Department of Transportation, Washington, DC 20590. Subcontractor bills of lading shall be submitted through the Prime Subcontractor.

(2) The Subcontractor shall furnish these bill of lading copies (i) within 20 working days of the date of loading for
shipments originating in the United States or (ii) within 30 working days for shipments originating outside the United States. Each bill of
lading copy shall contain the following information:

(i) Sponsoring U.S. Government agency.

(if) Name of vessel.

(iii) Vessel flag of registry.

(iv) Date of loading.

(v) Port of loading.

(vi) Port of final discharge.

(vii) Description of commodity.

(viii) Gross weight in pounds and cubic feet if available.
(ix) Total ocean freight revenue in U.S. dollars.

(d) The Subcontractor shall insert the substance of this clause, including this paragraph (d), in all subcontracts or purchase orders
under this subcontract, except those described in paragraph (e)(4).

(e) The requirement in paragraph (a) does not apply to--

(1) Cargoes carried in vessels as required or authorized by law or treaty;
(2) Ocean transportation between foreign countries of supplies purchased with foreign currencies made available, or
derived from funds that are made available, under the Foreign Assistance Act of 1961 (22 U.S.C. 2353); and
(3) Shipments of classified supplies when the classification prohibits the use of non-Government vessels.
(4) Subcontracts or purchase orders for the acquisition of commercial items unless-
(i) The prime contract is
(A) A contract or agreement for ocean transportation
(B) A construction contract, or
(ii) The supplies being transported are --
(A) items the Subcontractor is reselling or distributing to the Government without adding value.
(Generally the subcontractor does not add value to items when it subcontracts for f.0.b. destination shipment); or
(B) Shipped in direct support of U.S. military - (1) contingency operations; (2) exercises; or (3)
forces deployed in connection with United Nations or North Atlantic Organization humanitarian or peacekeeping operations.

(f) Guidance regarding fair and reasonable rates for privately owned U.S.-flag commercial vessels may be obtained from:
(9) Guidance regarding fair and reasonable rates for privately owned U.S.-flag commercial vessels may be obtained from the:

Office of Costs and Rates
Maritime Administration
400 Seventh Street, SW
Washington, DC 20590
Phone: 202-366-4610.
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32. FAR52.249-1 TERMINATION (APRIL 1984)

The Purchaser, by written notice, may terminate this subcontract, in whole or in part, when it is in the Purchaser's interest.

33. FAR52.249-8 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE) (APRIL 1984)

() (1) The Purchaser may, subject to paragraphs (c) and (d) below, by written notice of default to the Subcontractor, terminate this
subcontract in whole or in part if the Subcontractor fails to--

(i) Deliver the supplies or to perform the services within the time specified in this Subcontract or any
extension;
(ii) Make progress, so as to endanger performance of this subcontract (but see subparagraph (a)(2) below); or
(iii) Perform any of the other provisions of this subcontract (but see subparagraph (a)(2) below).
(2) The Purchaser's right to terminate this subcontract under subdivisions (1)(ii) and (1)(iii) above, may be exercised if the
Subcontractor does not cure such failure within 10 days (or more if authorized in writing by the Purchaser Subcontract Manager) after receipt
of the notice from the Purchaser Subcontract Manager specifying the failure.

(b) If the Purchaser terminates this subcontract in whole or in part, it may acquire, under the terms and in the manner the Purchaser
Subcontract Manager considers appropriate, supplies or services similar to those terminated, and the Subcontractor will be liable to the
Purchaser for any excess costs for those supplies or services. However, the Subcontractor shall continue the work not terminated.

(c) Except for defaults of subcontractors at any tier, the Subcontractor shall not be liable for any excess costs if the failure to
perform the Subcontract arises from causes beyond the control and without the fault or negligence of the Subcontractor. Examples of such
causes include (1) acts of God or of the public enemy, (2) acts of the Purchaser in either its sovereign or contractual capacity, (3) fires, (4)
floods, (5) epidemics, (6) quarantine restrictions, (7) strikes, (8) freight embargoes, and (9) unusually severe weather. In each instance the
failure to perform must be beyond the control and without the fault or negligence of the Subcontractor.

(d) If the failure to perform is caused by the default of a subcontractor at any tier, and if the cause of the default is beyond the
control of both the Subcontractor and Lower Tier Subcontractor, and without the fault or negligence of either, the Subcontractor shall not be
liable for any excess costs for failure to perform, unless the Subcontracted supplies or services were obtainable from other sources in sufficient
time for the Subcontractor to meet the required delivery schedule.

(e) If this subcontract is terminated for default, the Purchaser may require the Subcontractor to transfer title and deliver to the
Purchaser, as directed by the Purchaser Subcontract Manager, any (1) completed supplies, and (2) partially completed supplies and materials,
parts, tools, dies, jigs, fixtures, plans, drawings, information, and subcontract rights (collectively referred to as "manufacturing materials" in
this clause) that the Subcontractor has specifically produced or acquired for the terminated portion of this subcontract. Upon direction of the
Purchaser Subcontract Manager, the Subcontractor shall also protect and preserve property in its possession in which the Purchaser has an
interest.

(f) The Purchaser shall pay subcontract price for completed supplies delivered and accepted. The Subcontractor and Purchaser
Subcontract Manager shall agree on the amount of payment for manufacturing materials delivered and accepted and for the protection and
preservation of the property. Failure to agree will be a dispute under the Disputes clause. The Purchaser may withhold from these amounts
any sum the Purchaser Subcontract Manager determines to be necessary to protect the Purchaser against loss because of outstanding liens or
claims of former lien holders.

(9) If, after termination, it is determined that the Subcontractor was not in default, or that the default was excusable, the rights and
obligations of the parties shall be the same as if the termination had been issued for the convenience of the Purchaser.

(h) The rights and remedies of the Purchaser in this clause are in addition to any other rights and remedies provided by law or under
this subcontract.
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