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
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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 notice of applicable cutoff dates and upon LOCKHEED MARTIN's request to provide cost or pricing data, submit cost
or pricing data, whether certified or not certified at the time of submission, as a prospective subcontractor, and any such
data are defective as of the applicable cutoff date on LOCKHEED MARTIN's Certificate of Current Cost or Pricing Data; (iii)
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authorized as and to the extent required by all applicable chemical substance laws and/or regulations including but not
limited to
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award unless exempted by the rules, regulations, or orders of the Secretary issued pursuant to section 503 of the Act, as
amended. As used in the clause, “contractor” means “SELLER.” This clause applies in addition to FAR 52.222-36 if
included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-741.5(a).
This regulation prohibits discrimination against qualified individuals on the basis of disability, and requires affirmative
action by covered prime contractors and subcontractors to employ and advance in employment qualified individuals
with disabilities.

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. CHANGE IN CONTROL OF SELLER

Prior to a potential change in control of SELLER and at least ninety (90) days prior to the proposed effectiveness of such
change in control, SELLER will promptly notify LOCKHEED MARTIN in writing thereof, and provide the identity of the
potential new controlling party and information on such party and the transaction as LOCKHEED MARTIN may request,
consistent with applicable law and confidentiality restrictions.

5. 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 or regulation to
communicate to the Government, (2) fraud, waste, or abuse communicated to a designated investigative or law
enforcement representative of a Federal department or agency authorized to receive such information, (3) any matter
for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct
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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)
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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.

(h) SELLER shall include paragraphs (a) through (f) and this paragraph (h) of this clause or equivalent provisions in lower
tier subcontracts for the delivery of items that will be included in or furnished as Work to LOCKHEED MARTIN.

8. DEFINITIONS

The following terms shall have the meanings set forth below:
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(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.

(d)(1) SELLER hereby represents that neither SELLER nor any parent, subsidiary, affiliate, employee, or sublicensee or
lower tier supplier of SELLER (i) are located within an ITAR 8126.1 listed country, (ii) nor included on any of the restricted
party lists maintained by the U.S. Government, including the Specially Designated Nationals List administered by the U.S.
Treasury Department’s Office of Foreign Assets Control ("OFAC"), Denied Parties List, Unverified List or Entity List
maintained by the U.S. Commerce Department’s Bureau of Industry and Security ("BIS"), the List of Statutorily Debarred
Parties maintained by the U.S. State Department’s Directorate of Defense Trade Controls or the consolidated list of asset
freeze targets designated by the United Nations, European Union, and United Kingdom (collectively, "Restricted Party
Lists.”

(2) SELLER further represents that it shall immediately notify the LOCKHEED MARTIN Procurement Representative if
SELLER’s status changes with respect to any of the foregoing.
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(e) In the event of an anticipated change in control of SELLER involving a non-U.S. person or entity, SELLER shall provide
LOCKHEED MARTIN with notice at least 90 days prior to the effectiveness of such change of control consistent with
applicable law and confidentiality restrictions.

(f) If SELLER is engaged in the business of exporting manufacturing (whether exporting or not) or brokering defense
articles or furnishing defense services, SELLER represents that it is and will continue to be registered with the Directorate
of Defense Trade Controls, as required by the ITAR, and it maintains an effective export/import compliance program in
accordance with the ITAR.

(9) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Technical Assistance Agreement (TAA) or
Manufacturing License Agreement (MLA), license exception or license exemption, collectively, "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
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(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 other property to which the Government has title, or may take title
under this Contract.

14. 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.

(b) By accepting this Contract, SELLER certifies and represents that it has not made or solicited and will not make or
solicit kickbacks in violation of FAR 52.203-7 or the Anti-Kickback Act of 1986 (41 USC 51-58), both of which are
incorporated herein by this specific reference, except that paragraph (c)(1) of FAR 52.203-7 shall not apply.

15. IMPORTER OF RECORD
(This clause applies only if this Contract involves importation of Work into the United States.)

(a) SELLER understands that the Work may be, either now or in the future, subject to one or more trade remedy
proceedings (e.g., anti-dumping, countervailing duty, safeguard) in the United States, which may result in the imposition
of additional duties or other charges or quantitative restrictions on the imported goods. If any such proceedings are
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LOCKHEED MARTIN may terminate the agreement without liability to SELLER if additional duties or other charges are
imposed on the goods produced or exported by SELLER.

(c) Unless this Contract expressly states that LOCKHEED MARTIN is designated as the importer of record, SELLER agrees
that:

(1) LOCKHEED MARTIN will not be a party to the importation of Works, the transaction(s) represented by this Contract
will be consummated after importation, and SELLER shall neither cause nor permit LOCKHEED MARTIN's name to be
shown as "Importer Of Record" on any customs declaration Temporary or Import Bond; and

(2) Upon request and where applicable, SELLER shall provide to LOCKHEED MARTIN Customs Form 7501 entitled
"Customs Entry", properly executed.

16. INDEMNITY

SELLER shall defend, indemnify, and hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants,
agents, affiliates, successors, permitted assigns and customers from and against all losses, costs, claims, causes of
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(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.

20. 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;
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(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.
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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)(1) 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 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; (ii) use LOCKHEED MARTIN, customer, or third party assets
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.

(g) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from Premises
and require that such employee not be reassigned to any Premises under this Contract.

(h) Violation of this clause may result in termination of this Contract in addition to any other remedy available to
LOCKHEED MARTIN at law or in equity. SELLER shall reimburse LOCKHEED MARTIN, customer, or third party for any
unauthorized use of LOCKHEED MARTIN, customer, or third party assets.

(i) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of
conduct.

(j) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any
hazardous material) and non-emergency incidents (e.g., job-related injuries or illnesses) affecting the Work. SELLER shall
provide LOCKHEED MARTIN with a copy of any reports of such incidents SELLER makes to governmental authorities.
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