LOCKHEED MARTIN CORPORATION

CORPDOC 2 SER

LOCKMHMHNEED MARTINE?

GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR
COMMERCIAL SERVICES UNDER A U.S. GOVERNMENT PRIME CONTRACT

SECTION I: GENERAL PROVISIONS
Acceptance of Contract/Terms and Conditions
Applicable Laws

Assignment

Changes

Contract Direction

Default

Definitions

Disputes

10  Electronic Contracting

11  Export Control

12 Extras

13 Furnished Property

14 Gratuities/Kickbacks

15  Independent Contractor Relationship and
Seller Personnel

16  Information of Lockheed Martin

17 Information of Seller

18  Inspection and Acceptance

19 Insurance/Entry on Lockheed Martin Property

20 Intellectual Property

21 Maintenance of Records

O 00 N U1~ WN -

CORPDOC 2 SER (9/06)

Communication With Lockheed Martin Customer

22
23
24
25
26
27
28
29
30
31
32
33
34
35
36

New Materials

Offset Credit/Cooperation
Payments, Taxes, and Duties
Precedence

Priority Rating

Prohibited Software

Quality Control System
Release of Information
Severability

Stop Work

Survivability

Termination For Convenience
Timely Performance
Waivers, Approvals, And Remedies
Warranty



(a) This Contract shall be governed by and construed in accordance with 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) (1) The parties agree to comply with all applicable local, state, and federal laws, orders, rules, regulations, and ordinances.
SELLER shall procure all licenses/permits, pay all fees, and other required charges, and shall comply with of all
applicable guidelines and directives of any local, state, and/or federal governmental authority.

(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.

(3) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraph (2) above,
LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the price of
this Contract or any other contract with SELLER, and/or may demand payment (in whole or in part) of the
corresponding amounts. SELLER shall promptly pay amounts so demanded. In the case of withholding(s),
LOCKHEED MARTIN may withhold the same amount from SELLER
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services; (ii) drawings, designs, or specifications; (iii) method of shipping or packing; (iv) place of inspection, acceptance,
or point of delivery; (v) time of performance; and (vi) place of performance.

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of this
Contract, LOCKHEED MARTIN shall make an equitable adjustment in
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hazardous materials of any kind on LOCKHEED MARTIN’s or Customer’s premises without LOCKHEED MARTIN’s
authorization; (iv) remain in authorized areas only; (v) will not conduct any non-LOCKHEED MARTIN related business
activities (such as interviews, hirings, dismissals or personal solicitations) on LOCKHEED MARTIN’s or Customer’s
premises, (vi) will not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN’s or
Customer’s mail systems; and (vii) will not sell, advertise or market any products or memberships, distribute printed,
written or graphic materials on LOCKHEED MARTIN’s or Customer’s premises without LOCKHEED MARTIN’s
written permission or as permitted by law.

(e) All persons, property, and vehicles entering or leaving LOCKHEED MARTIN’s or Customer’s premises are subject to
search.

(f) SELLER will promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents involving
loss of or misuse or damage to LOCKHEED MARTIN’s or Customer’s intellectual or physical assets, and all physical
altercations, assaults, or harassment.

(g) SELLER must coordinate with LOCKHEED MARTIN to gain access to LOCKHEED MARTIN’s or Customer’s
premises.

(h) SELLER personnel: (i) will not remove LOCKHEED MARTIN or Customer assets from LOCKHEED MARTIN’s or
Customer’s premises without LOCKHEED MARTIN authorization; (ii) will use LOCKHEED MARTIN or Customer
assets only for purposes of this Contract; (iii) will only connect with, interact with or use computer resources, networks,
programs, tools or routines that LOCKHEED MARTIN agrees are needed to provide services; and (iv) will 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’s or Customer’s information assets.

(i) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from
LOCKHEED MARTIN’s premises and request that such employee not be reassigned to any LOCKHEED MARTIN
premises under this Contract.

(j) SELLER shall provide LOCKHEED MARTIN any information about SELLER’s personnel that LOCKHEED MARTIN is
required by law to obtain, including information on “leased employees” and “management services organization” as these
terms are used in Secs. 414(m), (n) and (o) of the Internal Revenue Code.

(k) 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 or Customer for any unauthorized use of
LOCKHEED MARTIN or Customer assets.
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(&) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER
may receive from LOCKHEED MARTIN or have access to, including proprietary or confidential information of
LOCKHEED MARTIN or of others when in possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN
INFORMATION), without prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN INFORMATION
includes, but is not limited to, business plans, marketing information, cost estimates, forecasts, bid and proposal data,
financial data, formulae, compositions, products, processes, procedures, inventions, systems, or designs. SELLER agrees
not to use any LOCKHEED MARTIN INFORMATION for any purpose except to perform this Contract. SELLER shall
maintain data protection processes and systems sufficient to adequately protect LOCKHEED MARTIN INFORMATION.

(b) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing services
hereunder sufficient to enable SELLER to comply with this Clause.

(c) LOCKHEED MARTIN INFORMATION provided to the SELLER remains the property of LOCKHEED MARTIN.
Within thirty (30) days of the expiration or termination of this Contract or upon the request of LOCKHEED MARTIN,
SELLER shall return or certify the destruction of all LOCKHEED MARTIN INFORMATION and any reproductions, and
the SELLER shall promptly surrender all information or proprietary data developed by SELLER in performance of this
Contract, unless its retention is authorized in writing by LOCKHEED MARTIN.

(d) The provisions set forth above are in addition to any obligations contained in a proprietary information agreement between
the parties.

17.  INFORMATION OF SELLER
SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary
information agreement by the parties.

18. INSPECTION AND ACCEPTANCE
() 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.
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20. INTELLECTUAL PROPERTY
(@) SELLER assigns, conveys and transfers to LOCKHEED MARTIN without any further consideration each and every
invention, discovery, improvement, mask works, 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
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24.

25.

26.

27.

PAYMENTS, TAXES, AND DUTIES

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

(e) Unless otherwise specified, prices include all applicable federal, state, and local taxes, duties, tariffs, and similar fees
imposed by any government, all of which shall be listed separately on the invoice.

(f) SELLER agrees to submit upon the request of LOCKHEED MARTIN’s Procurement Representative a release of claims
upon final payment under this Contract.

PRECEDENCE

Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: (i)
Face of the Purchase Order and/or Task Order, release document or schedule, (including any continuation sheets), as applicable,
including any special provisions; (ii) This CORPDOC; and (iii) Statement of Work.

PRIORITY RATING
If so identified, this Contract is a “rated order” certified for national defense use, and the SELLER shall follow all the
requirements of the Defense Priorities and Allocation System Regulation (15 C.F.R. Part 700).

PROHIBITED SOFTWARE
(a) This clause only applies to Work that includes the delivery of software.

(b) As used herein, “Prohibited License” means the General Public License (“GPL™) or Lesser/Library GPL, the Artistic
License (e.g., PERL), the Mozilla Public License, the Netscape Public License, the Sun Community Source License, the
Sun Industry Standards License, or variations thereof, including without limitation licenses referred to as “GPL-

CORPDOC 2 SER (9/06)



(b) Records of all quality control inspection work by SELLER shall be kept complete and available to LOCKHEED MARTIN
and its customers.

29. RELEASE OF INFORMATION
Except as required by law, no public release of any information, or confirmation or denial of same, with respect to this Contract
or the subject matter hereof, will be made by SELLER without the prior written approval of LOCKHEED MARTIN.

30. SEVERABILITY
Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, the
remaining provisions of this Contract will remain in full force and effect.

31. STOP WORK
(a) SELLER shall stop Work for up to ninety (90) days in accordance with any written notice received from LOCKHEED
MARTIN, or for such longer period of time as the parties may agree and shall take all reasonable steps to minimize the
incurrence of costs allocable to the Work during the period of Work stoppage.

(b) Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of the 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, performance 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.

32.  SURVIVABILITY
(a) If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the
following clauses:

Applicable Laws

Electronic Contracting

Export Control

Independent Contractor Relationship and Seller Personnel
Information of Lockheed Martin
Insurance/Entry on Lockheed Martin Property
Intellectual Property

Maintenance of Records

Prohibited Software

Release of Information

Warranty

(b) Those U. S. Government flowdown provisions that by their nature should survive.

33. TERMINATION FOR CONVENIENCE
(&) Lockheed Martin may terminate part or all of this Contract for its convenience by giving written notice to SELLER.

(b) Upon termination, in accordance with LOCKHEED MARTIN’s written direction, SELLER will immediately: (i) Cease
work; (ii) Prepare and submit to LOCKHEED MARTIN an itemization of all completed and partially completed
deliverables and services; (iii) Deliver to LOCKHEED MARTIN any and all Work completed up to the date of termination
at the agreed upon prices; and (iv) deliver upon request any Work in process. In the event LOCKHEED 0-5.1atio79nm1.149 3[
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34.

35.

36.

TIMELY PERFORMANCE

(@)
(b)

SELLER’s timely performance is a critical element of this Contract.

If SELLER becomes aware of difficulty in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in
writing, giving pertinent details. This notification shall not change any performance schedule.

WAIVERS, APPROVALS, AND REMEDIES

(@)

(b)

(©

Failure by either party to enforce any of the provisions of this Contract or applicable law shall not constitute a waiver of the
requirements of such provision or law, or as a waiver of the right of a party thereafter to enforce such provision or law.

LOCKHEED MARTIN’s approval of documents shall not relieve SELLER of its obligation to comply with the
requirements of this Contract.

The rights and remedies of either party in this Contract are cumulative and in addition to any other rights and remedies
provided by law or in equity.

WARRANTY

(@)

(©

(©

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.

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.

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, or repair, replace, or reprocure the Work at SELLER’s expense.
All warranties shall run to LOCKHEED MARTIN and its customers.

SECTION II: FAR FLOWDOWN PROVISIONS

A

INCORPORATION OF FAR CLAUSES

The Federal Acquisition Regulation (FAR) clauses referenced below are incorporated herein by reference, with the same force
and effect as if they were given in full text, and are applicable, including any notes following the clause citation, to this Contract.
If the date or substance of any of the clauses listed below is different from the date or substance of the clause actually
incorporated in the Prime Contract referenced by number herein, the date or substance of the clause incorporated by said Prime
Contract shall apply instead. The Contracts Disputes Act shall have no application to this Contract. Any reference to a “Disputes”
clause shall mean the “Disputes” clause of this Contract.

GOVERNMENT SUBCONTRACT

This Contract is entered into by the parties in support of a U.S. Government contract.

As used in the FAR clauses referenced below and otherwise in this Contract:

1.

2.

“Commercial Item” means a commercial item as defined in FAR 2.101.

“Contract” means this contract.
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3. “Contracting Officer” shall mean the U.S. Government Contracting Officer for LOCKHEED MARTIN’s government prime
contract under which this Contract is entered.

4. *“Contractor” and “Offeror” means the SELLER, as defined in this CORPDOC 2 SER, acting as the immediate (first tier)
subcontractor to LOCKHEED MARTIN.

5. “Prime Contract” means the contract between LOCKHEED MARTIN and the U.S. Government or between LOCKHEED
MARTIN and its higher-tier contractor who has a contract with the U.S. Government.

6. “Subcontract” means any contract placed by the Contractor or lower-tier subcontractors under this Contract.

C. NOTES

1. Substitute "LOCKHEED MARTIN" for "Government" or “United States” throughout this clause.
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(c) 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)

(d)52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)

(e) 52.222-26  EQUAL OPPORTUNITY (APR 2002) (Only paragraphs (b) (1)-(11) applies.)

(f) 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (FEB 2006)

(9) 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (FEB 2006)

(h) 52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S. FLAG COMMERCIAL VESSELS (FEB 2006)
2. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $10,000:

(a) 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)

3. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $25,000:

(a) 52.222-35  EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM
ERA, AND OTHER ELIGIBLE VETERANS (DEC 2001)

4. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000:

(2) 52.222-39  NOTIFICATION OF EMPLOYEE RIGHTS CONCERNING PAYMENT OF UNION DUES OR FEES
(DEC 2004)

5. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $500,000:

(a) 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN .1(-)5.5 Tw( )2s7tract if the IT -1.1257 T125.525 Tc19100:
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(h) 52.245-2 GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS) (MAY 2004)
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G. CERTIFICATIONS AND REPRESENTATIONS

1. This clause contains certifications and representations that are material representations of fact upon which
LOCKHEED MARTIN will rely in making awards to Contractor. By submitting its written offer, or providing oral
offers/quotations at the request of LOCKHEED MARTIN, or accepting any Contract, Contractor certifies to the
representations and certifications as set forth below in this clause. These certifications shall apply whenever these
terms and conditions are incorporated by reference in any Contract, agreement, other contractual document, or
any quotation, request for quotation (oral or written), request for proposal or solicitation (oral or written), issued
by LOCKHEED MARTIN. CONTRACTOR shall immediately notify LOCKHEED MARTIN of any change of
status with regard to these certifications and representations.

(d) FAR 52.209-5 Certification Regarding Debarment, Suspension, Proposed Debarment, and Other Responsibility
Matters.

(1) Contractor certifies that, to the best of its knowledge and belief, that CONTRACTOR and/or any of its Principals,
(as defined in FAR 52.209-5,) are not presently debarred, suspended, proposed for debarment, or declared
ineligible for the award of contracts by any Federal agency.

(2) Contractor shall provide immediate written notice to LOCKHEED MARTIN if, any time prior to award of any
contract, it learns that its certification was erroneous when submitted or has become erroneous by reason of
changed circumstances.

(b) FAR 52.222-22 Previous Contracts and Compliance Reports. Contractor represents that if CONTRACTOR has
participated in a previous contract or subcontract subject to Equal Opportunity clause (FAR 52.222-26): (i) Contractor
has filed all required compliance reports, and (ii) that representations indicating submission of required compliance
reports, signed by proposed subcontractors, will be obtained before subcontract awards.

(c) FAR 52.222-25 Affirmative Action Compliance. Contractor represents: (i) that CONTRACTOR has developed and
has on file at each establishment, Affirmative Action programs required by the rules and regulations of the Secretary
of Labor (41 CFR 60-1 and 60-2), or (ii) that in the event such a program does not presently exist, Contractor will
develop and place in operation such a written Affirmative Action Compliance Program within one-hundred twenty
(120) days from the award of this Contract.
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