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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
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(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.

7. 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)
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.

(g) 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 replacement Work and of any testing necessitated by the reinstallation of Work after Counterfeit Work has
been exchanged. The remedies contained in this paragraph are in addition to any remedies LOCKHEED MARTIN may
have at law, equity or under other provisions of this Contract.
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10. 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.

11. ELECTRONIC CONTRACTING

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract,
or any acknowledgement thereof, on the basis that this Contract or acknowledgement contains an electronic signature.

12. EXPORT CONTROL

(a) SELLER shall comply with all applicable U.S. export control laws and economic sanctions laws and regulations,
specifically including but not limited to the International Traffic in Arms Regulations (ITAR), 22 C.F.R. 120 et seq.; the
Export Control Reform Act of 2018; the Export Administration Regulations, 15 C.F.R. 730-774; and the Foreign Assets
Control Regulations, 31 C.F.R. 500-598 (collectively, "Trade Control Laws").

(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by applicable Trade Control
Laws. Before providing LOCKHEED MARTIN any item or data controlled under any of the Trade Control Laws, SELLER
shall provide in writing to the LOCKHEED MARTIN Procurement Representative the export classification of any such item
or controlled data (i.e. the export classification under the EAR, ITAR, EU List of Dual Use Items and Technology,
Wassenaar Arrangement's List of Dual-Use Goods and Technologies or other applicable export control list) and shall
notify the LOCKHEED MARTIN Procurement Representative in writing of any changes to the export classification
information of the item or controlled data. SELLER represents that an official authorized to bind the SELLER has
determined that the SELLER or the designer, manufacturer, supplier or other source of the Work has properly
determined their export classification.

(c) SELLER shall not export, re-export, transfer, disclose or otherwise provide or make accessible LOCKHEED MARTIN’s
technical data and/or hardware controlled by Trade Control Laws ("Export Controlled Information™) to any persons, or
entities not authorized to receive or have access to the data, services and/or hardware, including third country/dual
national employees, lower-tier subcontractors and sub-licensees, or modify or divert such Export Controlled Information
to any military application unless SELLER receives advance, written authorization from LOCKHEED MARTIN and
verification of any required export authorization is in place. SELLER shall not provide a defense service as defined by the
Trade Control Laws using any or all of LOCKHEED MARTIN’s technical data and/or hardware. Upon LOCKHEED MARTIN’s
request, SELLER shall demonstrate to LOCKHEED MARTIN's reasonable satisfaction, SELLER’s and SELLER’s lower-tier
subcontractors’ compliance with this clause and all Trade Control Laws. To the extent SELLER’s Work provided under this
Contract include packing, labeling, processing, and/or handling exports for LOCKHEED MARTIN, SELLER shall maintain an
auditable process that assures accurate packing, labeling, processing, and handling of such exports. SELLER shall also
promptly notify LOCKHEED MARTIN if it becomes aware of any failure by SELLER or SELLER’s lower-tier subcontractors to
comply with this clause and shall cooperate with LOCKHEED MARTIN in any investigation of such failure to comply.
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its officers, directors, employees, consultants, ag
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processes and systems sufficient to adequately protect LOCKHEED MARTIN information and comply with any law or
regulation applicable to such information.

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or provided by
LOCKHEED MARTIN to SELLER, its officers, employees, agents, suppliers, or subcontractors (an “Incident”), SELLER shall
take appropriate immediate actions to investigate and contain the Incident and any associated risks, including
notification to LOCKHEED MARTIN within seventy-two (72) hours after learning of the Incident. As used in this clause,
“compromise” means that information has been exposed to unauthorized access, inadvertent disclosure, known misuse,
loss, destruction, or alteration other than as required to perform the Work. SELLER shall provide reasonable cooperation
to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any Incident. Any costs
incurred in investigating or remedying Incidents shall be borne by SELLER.

(c) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing

10
CorpDoc 1T&M (2023)



(a) SELLER shall provide LOCKHEED MARTIN with all information and documentation as may be reasonably required for
LOCKHEED MARTIN to receive the benefit of the Contract. Where computer software is delivered as the Work or is
otherwise a part of the Work, SELLER shall provide the title(s), version(s), type(s) and licenses for the software (including
any third party software components) as soon as practicable but no later than at the time of delivery.

(b) SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary
information agreement by the parties.

21. INSPECTION AND ACCEPTANCE

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places. SELLER shall provide all
information, facilities, and assistance necessary for safe and convenient inspection without additional charge.

(b) No such inspection shall relieve SELLER of its obligations to furnish and warrant all Work in accordance with the
requirements of this Contract. LOCKHEED MARTIN's final inspection and acceptance shall be at destination.

(c) If SELLER delivers non-conforming Work, LOCKHEED MARTIN may, in addition to any other remedies available at law
or at equity: (i) accept all or part of such Work at an equitable price reduction; or (ii) reject such Work.

(d) SELLER shall not re-tender rejected Work without disclosing the corrective action taken.

22. INSURANCE

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances:
(1) Workers’ compensation insurance meeting the statutory requirements where Work will be performed;

(2) Employer’s liability (EL) in the amount of $1 million per each accident or per each employee for disease;

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount of $1
million per occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED MARTIN may
require;

(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1
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23. INTELLECTUAL PROPERTY

(a) SELLER assigns, conveys and transfers to LOCKHEED MARTIN without any further consideration each and every
invention, discovery, improvement, mask work, and patent relating to the Work, conceived, developed, or generated in
performance of this Contract, and upon request shall execute any required papers and furnish all reasonable assistance
to LOCKHEED MARTIN to vest all right, title and interest in such inventions, discoveries, improvements, maskworks, and
patents in LOCKHEED MARTIN.

(b) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole
property of LOCKHEED MARTIN, shall be used by SELLER solely in work for LOCKHEED MARTIN under this Contract. To
the extent that any of the Work may not, by operation of law, be works made for hire, SELLER hereby assigns to
LOCKHEED MARTIN the ownership of copyright in the Work and LOCKHEED MARTIN shall have the right to obtain and
hold in its own name copyrights, registrations, and similar protection which may be available in the Work. SELLER shall
give LOCKHEED MARTIN or its designees all assistance reasonably required to perfect such rights.

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical
information, computer software, and other information or materials are used, included, or contained in the Work or
deliverable items and not owned by LOCKHEED MARTIN pursuant to this or a previous agreement with SELLER, SELLER
grants to LOCKHEED MARTIN an irrevocable, nonexclusive, world-wide, royalty-free license to: (i) make, have made, sell,
offer for sale, use, execute, reproduce, display, perform, distribute (internally or externally) copies of, transfer computer
software, and prepare derivative works based upon, such pre-existing inventions, technology, designs, works of
authorship, mask works, technical information, computer software, and other information or materials and derivative
works thereof; and (ii) authorize others to do any, some or all of the foregoing.

(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. Nothing in this paragraph (e) assigns ownership of SELLER’s intellectual property
included on such medium to LOCKHEED MARTIN.

(f) SELLER warrants that the Work performed or delivered under this Contract will not infringe or otherwise violate
the intellectual property rights of any third party in the United States or any foreign country. SELLER shall defend,
indemnify, and hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, agents, affiliates,
succe
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The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of
such age as to impair its usefulness or safety.

2
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(b) Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of this Contract or
continue the Work by written notice to SELLER. In the event of a continuation, an equitable adjustment in accordance
with the principles of the "Changes" clause shall be made to the price, delivery schedule, or other provision(s) affected
by the Work stoppage, if applicable, provided that the claim for equitable adjustment is made within thirty (30) days
after date of notice to continue.

35. SURVIVABILITY

All rights, obligations, and duties hereunder, which by their nature or by their express terms extend beyond the
expiration or termination of this Contract, including but not limited to warranties, indemnifications, intellectual property
(including rights to and protection of intellectual property and proprietary information), and product support obligations
shall survive the expiration or termination of this Contract.

36. TERMINATION FOR CONVENIENCE
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38. TRAVEL COSTS

(a) All travel incurred by SELLER in the performance of this Contract is included within the Contract price and shall not be
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