ADDITIONAL STANDARD TERMS AND CONDITIONS
FOR PURCHASE ORDERS
P S

O

Day&Zimmermann

SPECIAL U.S. GOVERNMENT PROVISIONS. The provisions set forth hereunder shall apply in addition to those
attached to the Purchase Order. Seller hereby agrees to flow down the applicable FAR clauses to its lower-tier
subcontractors.

a. Audits. Seller agrees that its books and records and its plans or any such part thereof as may be engaged in the
performance of this AGREEMENT, shall at all reasonable times be subject to inspection and audit by any person
designated by the head of any executive department of the U. S. Government or any representative of buyer.

b. Quality Control. Except as otherwise provided in this AGREEMENT, Seller's system of Quality Control during the
performance of this AGREEMENT shall be in accordance with the specifications as are required by Buyer's prime
contract or higher tier AGREEMENT.

c. Modification. Seller agrees it will negotiate AGREEMENT modification(s) in good faith to incorporate additions,
deletions, and changes to the clauses set forth below if Buyer deems them necessary to comply with Buyer’s
Contract or modifications to Buyer’s Contract. If any such modification to this Purchase Order causes an increase
or decrease in the cost, or the time required for the performance, of any part of the work under this AGREEMENT,
an equitable adjustment shall be made pursuant to the “Changes” clause of this Purchase Order. Seller shall
proceed immediately to perform this AGREEMENT as changed.

d. Government/Buyers Property. Seller shall maintain and administer a program for the maintenance, repair,
protection, and preservation of Buyer and Government property in accordance with FAR 52.245-1, June 2007.
Seller assumes risk of and shall be responsible for any loss or damage to Government property except for
reasonable wear and tear and except to the extent that such property is incorporated in the Goods delivered
under this AGREEMENT. The Buyer or Government makes no warranty, express or implied, with respect to the
serviceability and or suitability of property of performance of this AGREEMENT. Any repairs, replacements or
refurbishments shall be at the Seller’'s expense. Upon completion of this Order or at such earlier times as Buyer
may request, Seller shall submit, in acceptable form, inventory schedules covering all items of Buyer and
Government property pertaining to this AGREEMENT. In addition, upon the request of the Buyer, the Seller may
be required to furnish a list of all Buyer and Government property required to support any follow-on requirement.
This list shall be in an acceptable format and identify the category, quantity and acquisition cost. To the extent
that such use will not interfere with Seller's performance of this or other AGREEMENTS from Buyers, this clause
shall not limit the use by the Seller of property to which the Government has title in the production of end items
on direct Government Order; however, nothing herein will be deemed to contravene the rights of the Government
under FAR 52.245-1.

e. FAR Clauses. The following clauses of the FAR are incorporated herein by reference, as applicable, and made
part hereof with the same force and effect as if they were given in full text, including any notes following the clause
citations, to this AGREEMENT. The clauses in effect in the Buyer's Contract on the date of this Purchase Order
are incorporated by reference and changes, if necessary, to each such clause, including dates, shall be made to
be consistent with the intent of the changes set forth below or as required by Buyer's customer. In the following
FAR and DFARS clauses, unless otherwise noted, “Contractor” or “Offeror” shall mean “Seller”’, “Government” or
“United States” shall mean “Buyer”, “Contract” shall mean this AGREEMENT, and “Contracting Officer”,

“Administrative Contracting Officer” and “ACO” shall mean “Buyer’s Representative”, unless otherwise noted.

Regulatory Cite | Title
252.211-7006 Passive Radio Frequency Identification

SPECIAL REQUIREMENTS

TERMINATION
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For Convenience: The GOVERNMENT may terminate performance of work under this Contract, in whole or inpart, if the PCO
determines that a termination is in the Government’s interest. The PCO shall terminate by delivering to the Contractor a
Notice of Termination specifying the extent of termination and the effective date. In the event of such termination, the
Contractor shall immediately stop all work hereunder and shall immediately cause any and all of its suppliers and
subcontractors to cease work. Subject to the terms of this contract, the Contractor shall be paid a percentage of the
agreement price reflecting the percentage of the work performed prior to the notice of termination, plus reasonable charges
the Contractor can demonstrate to the satisfaction of the Government, using its standard record keeping system, have
resulted from the termination. The Contractor shall not be required to comply with the cost accounting standards or
agreement cost principles for this purpose. This paragraph does not give the government any right to audit the Contractor’s
records. The Contractor shall not be paid for any work performed or costs incurred which reasonably could have been
avoided.

For Cause: The GOVERNMENT may terminate this contract, or any part hereof, for cause in the event of any default by the
Contractor, or if the Contractor fails to comply with any agreement terms and conditions, or fails to provide the Government,
upon request, with adequate assurances of future performance. In the event of termination for cause, the Government shall
not be liable to the Contractor for any amount for supplies or services not accepted, and the Contractor shall be liable to the
Government for any and all rights and remedies provided by law.

DISPUTE RESOLUTION

A. General
The Parties shall communicate with one another in good faith and in a timely and cooperative manner when raising issues
under this Article.

B. Dispute Resolution Procedures

Any disagreement, claim or dispute between the GOVERNMENT and the Contractor concerning questions of fact or law
arising from or in connection with this Contract, and, whether or not involving an alleged breach of this Contract, may be
raised only under this Article. Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt to
resolve the issue(s) involved by discussion and mutual agreement as soon as practicable. In no event shall a dispute,
disagreement or misunderstanding which arose more than three (3) months prior to the notification made under this article
constitute the basis for relief under this article unless the Chief of the Contracting Office, ACC-NJ in the interest of justice
waives this requirement. Failing resolution by mutual agreement, the aggrieved Party shall document the dispute,
disagreement, or misunderstanding by notifying the other Party through the cognizant Agreements Officer/Specialist in writing
documenting the relevant facts, identifying unresolved issues, specifying the clarification or remedy sought, and documenting
the rationale as to why the clarification/remedy is appropriate. Within ten (10) working days after providing notice to the other
Party, the aggrieved Party may, in writing, request a decision by the Chief of the Contracting Office, ACC-NJ. The other
Party shall submit a written position on the matter(s) in dispute within thirty (30) calendar days after being notified that a
decision has been requested. The Chief of the Contracting Office, ACC-NJ, will conduct a review of the matter(s) in dispute
and render a decision in writing within thirty (30) calendar days of receipt of such position. Any such decision is final and
binding, unless a Party shall, within thirty (30) calendar days request further review as provided by this article. If requested
within thirty (30) calendar days of the decision by the Chief of the Contacting Office, ACC-NJ, further review will be conducted
by the President of the Contractor Board and the ACC-NJ Director of Contracting. In the event of a decision, or in absence of
a decision within sixty (60) calendar days of referral to the President of the Contractor Board and the ACC-NJ Director of
Contracting (or such other period as agreed to by the parties), either party may pursue any right or remedy provided by law.
Alternatively, the parties may agree to explore and establish an Alternate Disputes Resolution procedure to resolve this
dispute.

LIMITATION OF LIABILITY AND DAMAGES

In no event shall the liability of the Contractor exceed the funding received for their performance of this Contract.

No Party shall be liable to any other Party for consequential, punitive, special and incidental damages or other indirect
damages, whether arising in agreement (including warranty), tort (whether or not arising from the negligence of a Party) or
otherwise, except to the extent such damages are caused by a Party's willful misconduct; Not with standing the foregoing,
claims for contribution toward third-party injury, damage, or loss are not limited, waived, released, or disclaimed.

APPLICABLE LAW
Rights and obligations of the parties hereto shall be governed by, and this agreement shall be interpreted in accordance with,
Federal law.
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SAFEGUARDING SENSITIVE CONVENTIONAL ARMS, AMMUNITION, AND EXPLOSIVES

(a) Definition. Arms, ammunition, and explosives (AA&E), as used in this language, means those items within the scope
(chapter 1, paragraph B) of DoD 5100.76-M, Physical Security of Sensitive Conventional Arms, Ammunition, and Explosives.
(b) The requirements of DoD 5100.76-M apply to the following items of AA&E being developed, produced, manufactured, or
purchased for the Government, or provided to the Contractor as Government-furnished property under this contract:

M123A1 primers
‘10351204 A4’ primers
XM123A1 primers
‘13051204 A4mod’ primers

(c) The Contractor shall comply with the requirements of DoD 5100.76-M, as specified in the statement of work.
The edition of DoD 5100.76-M in effect on the date of issuance of the solicitation for this agreement shall apply.

(d) The Contractor shall allow representatives of the Defense Security Service (DSS), and representatives of other
appropriate offices of the Government, access at all reasonable times into its facilities and those of its subcontractors, for the
purpose of performing surveys, inspections, and investigations necessary to review compliance with the physical security
standards applicable to this contract.

(e) The Contractor shall notify the cognizant DSS field office of any subcontract involving AA&E within 10 days after award of
the subcontract.

(f) The Contractor shall ensure that the requirements of this language are included in all subcontracts, at every tier—
(1) For the development, production, manufacture, or purchase of AA&E; or
(2) When AA&E will be provided to the subcontractor as Government-furnished property.

(g) Nothing in this language shall relieve the Contractor of its responsibility for complying with applicable Federal, state, and
local laws, ordinances, codes, and regulations (including requirements for obtaining licenses and permits) in connection with
the performance of this contract.

SAFETY PRECAUTIONS FOR AMMUNITION AND EXPLOSIVES
(a) Definition. “Ammunition and explosives,” as used in this language—

(1) Means ligquid and solid propellants and explosives, pyrotechnics, incendiaries and smokes in the following forms:

(i) Bulk,

(i) Ammunition;

(iif) Rockets;

(iv) Missiles;

(v) Warheads;

(vi) Devices; and

(vii) Components of (i) through (vi), except for wholly inert items.

(2) This definition does not include the following, unless the Contractor is using or incorporating these materials for initiation,
propulsion, or detonation as an integral or component part of an explosive, an ammunition or explosive end item, or of a
weapon system—

(i) Inert components containing no explosives, propellants, or pyrotechnics;
(i) Flammable liquids;

(iii) Acids;

(iv) Oxidizers;

(v) Powdered metals; or

(vi) Other materials having fire or explosive characteristics.

(b) Safety requirements.
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(1) The Contractor shall comply with the requirements of the DoD Contractors' Safety Manual for Ammunition and Explosives,
DoD 4145.26-M, hereafter referred to as “the manual,” in effect on the date of the solicitation for this contract. The Contractor
shall also comply with any other additional requirements included in the schedule of this contract.

(2) The Contractor shall allow the Government access to the Contractor's facilities, personnel, and safety program
documentation. The Contractor shall allow authorized Government representatives to evaluate safety programs,
implementation, and facilities.

(c) Noncompliance with the manual.

(1) If the Agreements Officer notifies the Contractor of any noncompliance with the manual or schedule provisions, the
Contractor shall take immediate steps to correct the noncompliance. The Contractor is not entitled to reimbursement of costs
incurred to correct noncompliances unless such reimbursement is specified elsewhere in the contract.

(2) The Contractor has 30 days from the date of notification by the Agreements Officer to correct the noncompliance and
inform the Agreements Officer of the actions taken. The Agreements Officer may direct a different time period for the
correction of noncompliances.

(3) If the Contractor refuses or fails to correct noncompliances within the time period specified by the Agreements

Officer, the Government has the right to direct the Contractor to cease performance on all or part of this contract.

The Contractor shall not resume performance until the Agreements Officer is satisfied that the corrective action was effective
and the Agreements Officer so informs the Contractor.

(4) The Agreements Officer may remove Government personnel at any time the Contractor is in noncompliance with any
safety requirement of this language.

(5) If the direction to cease work or the removal of Government personnel results in increased costs to the

Contractor, the Contractor shall not be entitled to an adjustment in the agreement price or a change in the delivery or
performance schedule unless the Agreements Officer later determines that the Contractor had in fact complied with the
manual or schedule provisions. If the Contractor is entitled to an equitable adjustment, it shall be made in accordance with the
Changes language of this contract.

(d) Mishaps. If a mishap involving ammunition or explosives occurs, the Contractor shall—
(1) Notify the Agreements Officer immediately;

(2) Conduct an investigation in accordance with other provisions of this contract or as required by the Agreements
Officer; and

(3) Submit a written report to the Agreements Officer.
(e) Contractor responsibility for safety.

(1) Nothing in this language, nor any Government action or failure to act in surveillance of this contract, shall relieve the
Contractor of its responsibility for the safety of—

(i) The Contractor's personnel and property;
(i) The Government's personnel and property; or
(iii) The general public.

(2) Nothing in this language shall relieve the Contractor of its responsibility for complying with applicable Federal,
State, and local laws, ordinances, codes, and regulations (including those requiring the obtaining of licenses and permits) in
connection with the performance of this contract.

(f) Contractor responsibility for agreement performance.

(1) Neither the number or frequency of inspections performed by the Government, nor the degree of surveillance exercised by
the Government, relieve the Contractor of its responsibility for agreement performance.
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(2) If the Government acts or fails to act in surveillance or enforcement of the safety requirements of this contract, this does
not impose or add to any liability of the Government.

(g9) Subcontractors.

(1) The Contractor shall insert this language, including this paragraph (g), in every subcontract that involves ammunition or
explosives.

(i) The language shall include a provision allowing authorized Government safety representatives to evaluate subcontractor
safety programs, implementation, and facilities as the Government determines necessatry.

(i) NOTE: The Government Agreements Officer or authorized representative shall notify the prime Contractor of all findings
concerning subcontractor safety and compliance with the manual. The Agreements Officer or authorized representative may
furnish copies to the subcontractor. The Contractor in turn shall communicate directly with the subcontractor, substituting its
name for references to “the Government”. The Contractor and higher tier subcontractors shall also include provisions to allow
direction to cease performance of the subcontract if a serious uncorrected or recurring safety deficiency potentially causes an
imminent hazard to DoD personnel, property, or agreement performance.

(2) The Contractor agrees to ensure that the subcontractor complies with all agreement safety requirements. The
Contractor will determine the best method for verifying the adequacy of the subcontractor's compliance.

(3) The Contractor shall ensure that the subcontractor understands and agrees to the Government's right to access tothe
subcontractor's facilities, personnel, and safety program documentation to perform safety surveys. TheGovernment performs
these safety surveys of subcontractor facilities solely to prevent the occurrence of any mishapwhich would endanger the
safety of DoD personnel or otherwise adversely impact upon the Government's contractual interests.

(4) The Contractor shall notify the Agreements Officer or authorized representative before issuing any subcontract when it
involves ammunition or explosives. If the proposed subcontract represents a change in the place of performance, the
Contractor shall request approval for such change in accordance with the language of this agreement entitled “Change in
Place of Performance--Ammunition and Explosives”.

CHANGE IN PLACE OF PERFORMANCE--AMMUNITION AND EXPLOSIVES

(a) The Offeror shall identify, in the “Place of Performance” provision of this solicitation, the place of performance of all
ammunition and explosives work covered by the Safety Precautions for Ammunition and Explosives language of this
solicitation. Failure to furnish this information with the offer may result in rejection of the offer.

(b) The Offeror agrees not to change the place of performance of any portion of the offer covered by the Safety Precautions
for Ammunition and Explosives language contained in this solicitation after the date set for receipt of offers without the written
approval of the Agreements Officer. The Agreements Officer shall grant approval only if there is enough time for the
Government to perform the necessary safety reviews on the new proposed place of performance.

(c) If an agreement results from this offer, the Contractor agrees not to change any place of performance previously cited
without the advance written approval of the Agreements Officer.

In addition, D&Z is advised of the implementation guidance for Section § 889(a)(1)(B) of the John S. McCain National
Defense Authorization Act (NDAA) for Fiscal Year 2019 (Pub. L. 115-232), which prohibits executive agencies from entering
into, extending, or renewing a contract with an entity that uses any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical technology as
part of any system. While the interim rule and DPC implementation memorandum are directed to FAR-based contracts, the §
889(a)(1)(B) prohibition went effect August 13, 2020, and applies to Other Transactions (OTs) for Prototype Projects under §
2371b of title 10, United States Code (U.S.C.). Any OT for Prototype Project agreement on or after August 13, 2020 must
contain an article for the Prohibition on the Use of Certain Telecommunications and Video Surveillance Services or
Equipment that requires the offeror to represent if it uses any equipment, system, or service that uses covered
telecommunications equipment or services.

D&Z must receive § 889(a)(1)(B) Certification from the NAC member prior to executing any new Ordnance
Technology Initiative Agreement (OTIA) or modification to an existing OTIA. A copy of the certification should be provided to
the undersigned.
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Contractor Inspection Requirements

The Contractor is responsible for performing or having performed all inspections and tests necessary to substantiate that the
supplies or services furnished under this contract conform to contract requirements, including any applicable technical
requirements for specified manufacturers’ parts. This language takes precedence over any Government inspection and
testing required in the contract’s specifications, except for specialized inspections or tests specified to be performed solely by
the Government.

Inspection of Supplies-Fixed-Price
(a) Definition. “Supplies,” as used in this language, includes but is not limited to raw materials, components, intermediate
assemblies, end products, and lots of supplies.

(b) The Contractor shall provide and maintain an inspection system acceptable to the Government covering supplies under
this contract and shall tender to the Government for acceptance only supplies that have been inspected in accordance with
the inspection system and have been found by the Contractor to be in conformity with contract requirements. As part of the
system, the Contractor shall prepare records evidencing all inspections made under the system and the outcome. These
records shall be kept complete and made available to the Government during contract performance and for as long
afterwards as the contract requires. The Government may perform reviews and evaluations as reasonably necessary to
ascertain compliance with this paragraph. These reviews and evaluations shall be conducted in a manner that will not unduly
delay the contract work. The right of review, whether exercised or not, does not relieve the Contractor of the obligations under
the contract.

(c) The Government has the right to inspect and test all supplies called for by the contract, to the extent practicable, at all
places and times, including the period of manufacture, and in any event before acceptance. The Government shall perform
inspections and tests in a manner that will not unduly delay the work. The Government assumes no contractual obligation to
perform any inspection and test for the benefit of the Contractor unless specifically set forth elsewhere in this contract.

(d) If the Government performs inspection or test on the premises of the Contractor or a subcontractor, the Contractor shall
furnish, and shall require subcontractors to furnish, at no increase in contract price, all reasonable facilities and assistance for
the safe and convenient performance of these duties. Except as otherwise provided in the contract, the Government shall
bear the expense of Government inspections or tests made at other than the Contractor’s or subcontractor’s premises;
provided, that in case of rejection, the Government shall not be liable for any reduction in the value of inspection or test
samples.

(e)
(1) When supplies are not ready at the time specified by the Contractor for inspection or test, the Agreements
Officer may charge to the Contractor the additional cost of inspection or test.

(2) The Agreements Officer may also charge the Contractor for any additional cost of inspection or test when prior rejection
makes reinspection or retest necessary.

(f) The Government has the right either to reject or to require correction of nonconforming supplies. Supplies are
nonconforming when they are defective in material or workmanship or are otherwise not in conformity with contract
requirements. The Government may reject nonconforming supplies with or without disposition instructions.

(g) The Contractor shall remove supplies rejected or required to be corrected. However, the Agreements Officer may require
or permit correction in place, promptly after notice, by and at the expense of the Contractor. The Contractor shall not tender
for acceptance corrected or rejected supplies without disclosing the former rejection or requirement for correction, and, when
required, shall disclose the corrective action taken.

(h) If the Contractor fails to promptly remove, replace, or correct rejected supplies that are required to be removed or to be
replaced or corrected, the Government may either (1) by contract or otherwise, remove, replace, or correct the supplies and
charge the cost to the Contractor or (2) terminate the contract for default. Unless the Contractor corrects or replaces the
supplies within the delivery schedule, the Agreements Officer may require their delivery and make an equitable price
reduction. Failure to agree to a price reduction shall be a dispute.

(i)
(2) If this contract provides for the performance of Government quality assurance at source, and if requested by the
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Government, the Contractor shall furnish advance notification of the time-
(i) When Contractor inspection or tests will be performed in accordance with the terms and conditions of the contract; and
(i) When the supplies will be ready for Government inspection.

(2) The Government’s request shall specify the period and method of the advance notification and the

Government representative to whom it shall be furnished. Requests shall not require more than 2 workdays of advance
notification if the Government representative is in residence in the Contractor’s plant, nor more than 7 workdays in other
instances.

(i) The Government shall accept or reject supplies as promptly as practicable after delivery, unless otherwise provided in the
contract. Government failure to inspect and accept or reject the supplies shall not relieve the Contractor from responsibility,
nor impose liability on the Government, for nonconforming supplies.

(k) Inspections and tests by the Government do not relieve the Contractor of responsibility for defects or other failures to meet
contract requirements discovered before acceptance. Acceptance shall be conclusive, except for latent defects, fraud, gross
mistakes amounting to fraud, or as otherwise provided in the contract.

() If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the Government, in addition to any other
rights and remedies provided by law, or under other provisions of this contract, shall have the right to require the Contractor
(1)at no increase in contract price, to correct or replace the defective or nonconforming supplies at the original point of
delivery or at the Contractor’s plant at the Agreements Officer’s election, and in accordance with a reasonable delivery
schedule as may be agreed upon between the Contractor and the Agreements Officer; provided, that the Agreements Officer
may require a reduction in contract price if the Contractor fails to meet such delivery schedule, or (2) within a reasonable time
after receipt by the Contractor of notice of defects or nonconformance, to repay such portion of the contract as is equitable
under the circumstances if the Agreements Officer elects not to require correction or replacement. When supplies are
returned to the Contractor, the Contractor shall bear the transportation cost from the original point of delivery to the
Contractor’s plant and return to the original point when that point is not the Contractor’s plant. If the Contractor fails to perform
or act as required in paragraph (I)(1) or (I)(2) of this language and does not cure such failure within a period of 10 days (or
such longer period as the Agreements Officer may authorize in writing) after receipt of notice from the Agreements Officer
specifying such failure, the Government shall have the right by contract or otherwise to replace or correct such supplies and
charge to the Contractor the cost occasioned the Government thereby.

CHANGES--FIXED-PRICE

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

(1) Drawings, designs, or specifications when the supplies to be furnished are to be specially manufactured for the
Government in accordance with the drawings, designs, or specifications.

(2) Method of shipment or packing.
(3) Place of delivery.

(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 contract, whether or not changed by the order, the Contracting Officer shall make an equitable adjustment in
the contract price, the delivery schedule, or both, and shall modify the contract.

(c) The Contractor 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 Contracting Officer decides that the facts justify it, the Contracting Officer may receive and act
upon a proposal submitted before final payment of the contract.

(d) If the Contractor’s proposal includes the cost of property made obsolete or excess by the change, the Contracting
Officer 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 Contractor from proceeding with the contract as changed.
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DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)

(a)(1) The Government may, subject to paragraphs (c) and (d) of this clause, by written notice of default to the
Contractor, terminate this contract in whole or in part if the Contractor fails to—

(i) Deliver the supplies or to perform the services within the time specified in this contract or any extension;
(i) Make progress, so as to endanger performance of this contract (but see subparagraph (a)(2) of this clause); or
(iif) Perform any of the other provisions of this contract (but see subparagraph (a)(2) below).

(2) The Government's right to terminate this contract under subdivisions (a)(1)(ii) and (1)(iii) of this clause, may be exercised
if the Contractor does not cure such failure within 10 days (or more if authorized in writing by the Contracting Officer) after
receipt of the notice from the Contracting Officer specifying the failure.

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

(c) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for any excess costs if the failure to
perform the contract arises from causes beyond the control and without the fault or negligence of the Contractor. Examples of
such causes include (1) acts of God or of the public enemy, (2) acts of the Government 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
Contractor.

(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 Contractor and subcontractor, and without the fault or negligence of either, the Contractor 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 Contractor to meet the required delivery schedule.

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

(f) The Government shall pay contract price for completed supplies delivered and accepted. The Contractor and Contracting
Officer 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 Government may withhold from
these amounts any sum the Contracting Officer determines to be necessary to protect the Government against loss because
of outstanding liens or claims of former lien holders.

(g) If, after termination, it is determined that the Contractor 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 Government.

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