LOCKHEED MARTIN CORPORATION
CORPDOC 3SER

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR NON-COMMERCIAL SERVICES
UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES)

1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS

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

(b) SELLER's acknowledgment, acceptance of payment, or commencement of performance, shall constitute SELLER's
unqualified acceptance of this Contract.

(c) Unless expressly accepted in writing by LOCKHEED MARTIN, additional or differing terms or conditions proposed by
SELLER or included in SELLER's acknowledgment are objected to by LOCKHEED MARTIN and have no effect.

(d) The headings used in this Contract are inserted for the convenience of the parties and shall not define, limit, or
describe the scope or the intent of the provisions of this Contract.

2. APPLICABLE LAWS

(a) This Contract and any matter arising out of or related to this Contract shall be governed by the laws of the State from
which this Contract is issued by LOCKHEED MARTIN, without regard to its conflicts of laws provisions, except that any
provision in this Contract that is (i) incorporated in full text or by reference from the Federal Acquisition Regulation (FAR);
or (ii) incorporated in full text or by reference from any agency regulation that implements or supplements the FAR or; (iii)
that is substantially based on any such agency regulation or FAR provision, shall be construed and interpreted according
to the federal common law of government contracts as enunciated and applied by federal judicial bodies, boards of
contracts appeals, and quasi-judicial agencies of the federal Government.

(b) SELLER, in the performance of this Contract, shall comply with all applicable local, state, and federal laws, orders,
rules, regulations, and ordinances. SELLER shall procure all licenses/permits and pay all fees and other required charges,
and shall comply with all applicable guidelines and directives of any local, state, and/or federal governmental authority.
SELLER, at its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation
regarding the nature and scope of any failure by SELLER or its personnel to comply with applicable local, state, and
federal laws, orders, rules, regulations, and ordinances that may affect the performance of SELLER's obligations under
this Contract.

(c)(2) If (i) LOCKHEED MARTIN's contract price or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined to be
unallowable; (iii) any fines, penalties or interest are assessed on LOCKHEED MARTIN; or (iv) LOCKHEED MARTIN
incurs any other costs or damages; as a result of any violation of applicable laws, orders, rules, regulations, or ordinances
by SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, LOCKHEED MARTIN may proceed
as provided for in (3) below.

(2) Where submission of cost or pricing data is required or requested at any time prior to or during performance of this
Contract, if SELLER or its lower-tier subcontractors: (i) submit and/or certify cost or pricing data that are defective; (ii) with






3. ASSIGNMENT

Any assignment of SELLER's Contract rights or delegation of SELLER's duties shall be void, unless prior written consent
is given by LOCKHEED MARTIN. Nevertheless, SELLER may assign rights to be paid amounts due, or to become due, to
a financing institution if LOCKHEED MARTIN is promptly furnished a signed copy of such assignment reasonably in
advance of the due date for payment of any such amounts. Amounts assigned shall be subject to setoff or recoupment for
any present or future claims of LOCKHEED MARTIN against SELLER. LOCKHEED MARTIN shall have the right to make
settlements and/or adjustments in price without notice to any assignee financing institution.

4. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this
Contract, except as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from
communicating with the U.S. Government with respect to (1) matters SELLER is required by law to communicate to the
Government, (2) an ethics or anticorruption matter, (3) any matter for which this Contract, including a FAR or FAR
Supplement clause included in this Contract, provides for direct communication by SELLER to the Government, or (4) if
SELLER is a small business concern, any material matter pertaining to payment or utilization.

5. CONTRACT DIRECTION

(a) Only the LOCKHEED MARTIN Procurement Representative has authority on behalf of LOCKHEED MARTIN to make
changes to this Contract. All amendments must be identified as such in writing and executed by the parties.

(b) LOCKHEED MARTIN engineering and technical personnel may from time to time render assistance or give technical
advice or discuss or effect an exchange of information with SELLER's personnel concerning the Work hereunder. No such
action shall be deemed to be a change under the "Changes" clause of this Contract and shall not be the basis for
equitable adjustment.

(c) Except as otherwise provided herein, all notices to be furnished by SELLER shall be in writing and sent to the
LOCKHEED MARTIN Procurement Representative.

6. COUNTERFEIT WORK
(a) The following definitions apply to this clause:

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations
that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part from
the original manufacturer, or a source with the express written authority of the original manufacturer or current design
activity, including an authorized aftermarket manufacturer. Unlawful or unauthorized substitution includes used Work
represented as new, or the false identification of grade, serial number, lot number, date code, or performance
characteristics.

"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or
testing) provides reasonable doubt that the Work part is authentic.

(b) SELLER shall not deliver Counterfeit Work or Suspect Counterfeit Work to LOCKHEED MARTIN under this Contract.

(c) SELLER shall only purchase products to be delivered or incorporated as Work to LOCKHEED MARTIN directly from
the Original Component Manufacturer (OCM)/Original Equipment Manufacturer (OEM), or through an OCM/OEM
authorized distributor chain. SELLER may use another source only if (i) the foregoing sources are unavailable, (ii)
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SELLER'’s inspection and other counterfeit risk mitigation processes will be employed to ensure the authenticity of the
Work, and (iii) SELLER obtains the advance written approval of LOCKHEED MARTIN.

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and
with any other specific requirements identified in this Contract.

(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has
delivered Counterfeit Work or Suspect Counterfeit Work. When requested by LOCKHEED MARTIN, SELLER shall
provide OCM/OEM documentation that authenticates traceability of the affected items to the applicable OCM/OEM.
SELLER, at its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation
regarding the delivery of Counterfeit Work or Suspect Counterfeit Work under this Contract.

(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification,
statement of work, regulatory flowdown, or other provision included in this Contract addressing the authenticity of Work.

(9) In the event that Work delivered under this Contract constitutes or includes Counterfeit Work, SELLER shall, at its
expense, promptly replace such Counterfeit Work with genuine Work conforming to the requirements of this Contract.
Notwithstanding any other provision in this Contract, SELLER shall be liable for all costs relating to the removal and
replacement of Counterfeit Work, including without limitation LOCKHEED MARTIN's costs of removing Counterfeit Work,
of installing replac



8. DISPUTES

(a) All disputes under this Contract that are not disposed of by mutual agreement may be decided by recourse to an
action at law or in equity. Each party hereby irrevocably waives, to the fullest extent permitted by applicable law,
any right it may have to a trial by jury in respect to any litigation directly or indirectly arising out of under or in
connection with this Contract.

(b) Until final resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract
as directed by LOCKHEED MARTIN.

9. ELECTRONIC CONTRACTING



(e) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Export Authorization, SELLER shall provide
prompt notification to the LOCKHEED MARTIN Procurement Representative in the event of (1) changed circumstances
including, but not limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental
restrictions, and the initiation or existence of a U.S. Government investigation, that could affect SELLER's performance
under this Contract, or (2) any change by SELLER that might require LOCKHEED MARTIN to submit an amendment to
an existing Export Authorization or request a new or replacement Export Authorization. SELLER shall provide to
LOCKHEED MARTIN all information and documentation as may reasonably be required for LOCKHEED MARTIN to
prepare and submit any required export license applications. Delays on SELLER's part to submit the relevant information
for export licenses shall not constitute an excusable delay under this Contract.

(f) SELLER shall include paragraphs (a) through (d) and this paragraph (f) of this clause or equivalent provisions in lower
tier subcontracts for the delivery of items that will be included in or delivered as Work to LOCKHEED MARTIN. SELLER
shall immediately notify LOCKHEED MARTIN upon learning that any lower tier subcontractor with which it engages has
become listed on the Restricted Parties List.

(g) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense,
including attorney's fees, all expense of litigation and/or settlement, and court costs, arising from any act or
omission of SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, in the performance
of any of its obligations under this clause.

11. EXTRAS

Work shall not be supplied in excess of quantities specified in this Contract. SELLER shall be liable for handling charges
and return shipment costs for any excess quantities.

12. FURNISHED PROPERTY

(a) LOCKHEED MARTIN may, by written authorization, provide to SELLER property owned by either LOCKHEED
MARTIN or its customer (Furnished Property). Furnished Property shall be used only for the performance of this Contract.

(b) Title to Furnished Property shall remain in LOCKHEED MARTIN or its customer. SELLER shall clearly mark (if not so
marked) all Furnished Property to show its ownership.

(c) Except for reasonable wear and tear, SELLER shall be responsible for, and shall promptly notify LOCKHEED MARTIN
of, any loss or damage to Furnished Property. Without additional charge, SELLER shall manage, maintain, and preserve
Furnished Property in accordance with applicable law, the requirements of this Contract and good commercial practice.
(d) At LOCKHEED MARTIN's request, and/or upon completion of this Contract, SELLER shall submit, in an acceptable
form, inventory lists of Furnished Property and shall deliver or make such other disposal as may be directed by
LOCKHEED MARTIN.

(e) The Government Property Clause contained in this Contract shall apply in lieu of paragraphs (a) through (d) above
with respect to Government-furnished property, or property to which the Government may take title under this Contract.

13. GRATUITIES/KICKBACKS

(a) SELLER shall not offer or give a kickback or gratuity (in the form of entertainment, gifts, or otherwise) for the purpose
of obtaining or rewarding favorable treatment as a LOCKHEED MARTIN supplier.
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extent that the U.S. Government assumes liability therefor, SELLER shall defend, indemnify, and hold harmless
LOCKHEED MARTIN and its customers from and against any claims, damages, losses, costs, and expenses,
including reasonable attorney’s fees, arising out of any action by a third party that is based upon a claim that the
Work performed or delivered under this Contract infringes or otherwise violates the intellectual property rights of
any person or entity.

(b) SELLER's obligation to defend, indemnify, and hold harmless LOCKHEED MARTIN and its customers under
Paragraph (a) above shall not apply to the extent FAR 52.227-1 "Authorization and Consent" applies to LOCKHEED
MARTIN's Prime Contract for infringement of a U.S. patent and LOCKHEED MARTIN and its customers are not subject to
any actions for claims, damages, losses, costs, and expenses, including reasonable attorney’s fees by a third party.

(c) In addition to the Government'’s rights in data and inventions SELLER agrees that LOCKHEED MARTIN, in the
performance of its prime or higher tier contract obligations (including obligations of follow-on contracts or contracts for
subsequent phases of the same program), shall have an unlimited, irrevocable, paid-up, royalty-free right to make, have
made, sell, offer for sale, use, execute, reproduce, display, perform, distribute (internally or externally) copies of, and
prepare derivative works, and authorize others to do any, some or all of the foregoing, any and all, inventions, discoveries,
improvements, maskworks and patents as well as any and all data, copyrights, reports, and works of authorship,
conceived, developed, generated or delivered in performance of this Contract.

(d) Items delivered under this Contract such as operation and maintenance manuals shall be delivered with the right to
copy for internal use and/or copy and deliver with the right to use to LOCKHEED MARTIN's customers.

(e) The tangible medium storing copies of all reports, memoranda or other materials in written form including machine
readable form, prepared by SELLER and furnished to LOCKHEED MARTIN pursuant to this Contract shall become the
sole property of LOCKHEED MARTIN.

20. OFFSET CREDIT/COOPERATION

This Contract has been entered into in direct support of LOCKHEED MARTIN's international offset programs. All offset
benefit credits resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset
program of its choice. SELLER shall assist LOCKHEED MARTIN in securing appropriate offset credits from the respective
country government authorities.

21. PAYMENTS, TAXES, AND DUTIES

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the latest of the following: (1)
LOCKHEED MARTIN's receipt of SELLER's proper invoice; (2) scheduled completion of performance date of the Work; or
(3) actual completion of performance of the Work.

(b) Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED MARTIN
or SELLER not to have been properly payable, and shall also be subject to reduction for overpayments. SELLER shall
promptly notify LOCKHEED MARTIN of any such overpayments found by SELLER.

(c) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other
Contract between the parties.

(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic
funds transfer.






28. SEVERABILITY






35. WARRANTY

(a) SELLER warrants that it is and shall remain free of any obligation or restriction which would interfere or be inconsistent
with or present a conflict of interest concerning the Work to be furnished by SELLER under this Contract.

(b) SELLER warrants that it will perform the services under this Contract with the degree of high professional skill and
sound practices and judgment which is normally exercised by recognized professional firms with respect to services of a
similar nature.

(c) SELLER warrants that all Work furnished pursuant to this Contract shall strictly conform to applicable specifications,
drawings, samples, descriptions, and other requirements of this Contract and be free from defects in design, material, and
workmanship. This warranty shall begin upon final acceptance and extend for a period of one (1) year. If any non-
conforming Work is identified within the warranty period, SELLER, at LOCKHEED MARTIN's option, shall promptly repair,
replace, or reperform the Work. Transportation of replacement Work, return of non-conforming Work, and re-performance
of Work shall be at SELLER's expense. If repair, or replacement, or reperformance of Work is not timely, LOCKHEED
MARTIN may elect to return, reperform, repair, replace, or reprocure the Work at SELLER's expense. All warranties shall
run to LOCKHEED MARTIN and its customers.

36. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES

(a) “Premises” as used in this clause means premises of LOCKHEED MARTIN, its customers, or other third parties where
Work is being performed.

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-premises policies and: (i) do
not bring weapons of any kind onto Premises; (ii) do not manufacture, sell, distribute, possess, use or be under the
influence of controlled substances or alcoholic beverages while on Premises; (iii) do not possess hazardous materials of
any kind on Premises without LOCKHEED MARTIN's authorization; (iv) remain in authorized areas only; (v) do not
conduct any non-LOCKHEED MARTIN related business activities (such as interviews, hirings, dismissals or personal
solicitations) on Premises, (vi) do not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED
MARTIN's or third party's mail systems; (vii) do not sell, advertise or market any products or memberships, distribute
printed, written or graphic materials on Premises without LOCKHEED MARTIN's written permission or as permitted by
law; and (viii) follow instruction from LOCKHEED MARTIN in the event of an actual or imminent safety or environmental
hazard on Premises.

(c) All persons, property, and vehicles entering or leaving Premises are subject to search.

(d) SELLER shall promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents
involving loss of or misuse or damage to LOCKHEED MARTIN, customer, or third party intellectual or physical assets,
and all physical altercations, assaults, or harassment.

(e)(2) Prior to entry on Premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access. SELLER shall
provide information reasonably required by LOCKHEED MARTIN to ensure proper identification of personnel, including,
but not limited to verification of citizenship, lawful permanent resident status, protected individual or other status.

(2) SELLER personnel requiring unescorted access to Premises shall, prior to entry, be screened by SELLER at no
charge to LOCKHEED MARTIN through the LOCKHEED MARTIN Contractor Screen Program, or otherwise screened by
SELLER in a manner satisfactory to LOCKHEED MARTIN.

(f) SELLER shall ensure that SELLER personnel: (i) do not remove LOCKHEED MARTIN, customer, or third party assets
from Premises without LOCKHEED MARTIN authorization; (i) use LOCKHEED MARTIN, customer, or third party assets
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only for purposes of this Contract; (iii) only connect with, interact with or use computer resources, networks, programs,
tools or routines authorized by LOCKHEED MARTIN; and (iv) do not share or disclose user identifiers, passwords, cipher
keys or computer dial port telephone numbers. LOCKHEED MARTIN may periodically audit SELLER's data residing on
LOCKHEED MARTIN, customer, or third party assets on Premises.



