LOCKHEED MAHTINE?

LOCKHEED MARTIN CORPORATION
CORPDOC 2SER

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

SECTION | - GENERAL PROVISIONS

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.

2. APPLICABLE LAWS

(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 ac recti
authority.

(2) If: () LOCKHEED MARTIN's contract price or fee is reduced; (ii) L
unallowable; (iii) any fines, penalties, or interest are assessed on LO(
incurs any other costs or damages; as a result of any violation of app
by SELLER, its officers, employees, agents, suppliers, or subcontract
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Non-Commercial Iltems under a U.S. Governmental Prime Contract, and the corresponding agency flowdowns shall be
applicable to this Contract, in lieu of these terms and conditions, effective as of the date of this Contract.

(c) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to
LOCKHEED MARTIN hereunder is on the list of chemical substances compiled and published by the Administrator of the
Environmental Protection Administration pursuant to the Toxic Substances Control Act (15 U.S.C. Sec. 2601 et seq.) as
amended.

(d) SELLER shall provide to LOCKHEED MARTIN with each delivery any Material Safety Data Sheet applicable to the
Work in conformance with and containing such information as required by the Occupational Safety and Health Act of 1970
and regulations promulgated there under, or its state approved counterpart.

(e) SELLER shall be responsible for compliance with all requirements and obligations relating to its employees under all
local, state, and federal statutes, ordinances, rules, and obligations including, but not limited to, employer's obligations
under laws relating to: income tax withholding and reporting; civil rights; equal employment opportunity; discrimination on
the basis of age, sex, race, color, religion, disability, national origin, or veteran status; overtime; minimum wage; social
security contribution and withholding; unemployment insurance; employer's liability insurance; worker's compensation;
veteran's rights; and all other employment, labor, or benefits related laws.

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
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6. 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 the SELLER shall be in writing and sent to the
LOCKHEED MARTIN Procurement Representative.

7. COUNTERFEIT WORK

(a) For purposes of this clause, Work consists of those parts delivered under this Contract that are the lowest level of
separately identifiable items (e.qg., articles, components, goods, and assemblies). "Counterfeit Work" means Work that is
or contains items misrepresented as having been designed and/or produced under an approved system or other
acceptable method. The term also includes approved Work that has reached a design life limit or has been damaged
beyond possible repair, but is altered and misrepresented as acceptable.

(b) SELLER agrees and shall ensure that Counterfeit Work is not delivered to LOCKHEED MARTIN.

(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. Work shall not be acquired from independent distributors or brokers unless approved in
advance in writing by LOCKHEED MARTIN.

(d) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware or suspects
that it has furnished 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.

(e) 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 reinserting replacement Work and of any testing necessitated by the reinstallation of Work after Counterfeit Work has
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(v) becomes insolvent or suffers a material adverse change in financial condition. SELLER shall have ten (10) days (or
such longer period as LOCKHEED MARTIN may authorize in writing) to cure any such failure after receipt of notice from
LOCKHEED MARTIN. Default involving delivery schedule delays, bankruptcy or adverse change in financial condition
shall not be subject to the cure provision.

(b) Following a termination for default of this Contract, SELLER shall be compensated only for Work actually delivered
and accepted. LOCKHEED MARTIN may require SELLER to deliver to LOCKHEED MARTIN any supplies and materials,
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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 agrees to comply with all applicable U.S. export control laws and regulations, specifically including, but not
limited to, the requirements of the Arms Export Control Act, 22 U.S.C.2751-2794, including the International Traffic in
Arms Regulation (ITAR), 22 C.F.R. 120 et seq.; and the Export Administration Act, 50 U.S.C. app. 2401-2420, including
the Export Administration Regulations, 15 C.F.R. 730-774; including the requirement for obtaining any export license or
agreement, if applicable. Without limiting the foregoing, SELLER agrees that it will not transfer any export controlled item,
data, or services, to include transfer to foreign persons employed by or associated with, or under contract to SELLER or
SELLER's lower-tier suppliers, without the authority of an export license, agreement, or applicable exemption or
exception.

(b) SELLER agrees to notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by export control
laws or regulations.

(c) SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER is, or becomes,
listed in any Denied Parties List or if SELLER's export privileges are otherwise denied, suspended or revoked in whole or
in part by any U.S. Government entity or agency.

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

(e) Where SELLER is a signatory under a LOCKHEED MARTIN export license or export agreement (e.g., TAA, MLA),
SELLER shall provide prompt naotification to the LOCKHEED MARTIN Procurement Representative in the event of
changed circumstances including, but not limited to, ineligibility, a violation or potential violation of the ITAR, and the
initiation or existence of a U.S. Government investigation, that could affect the SELLER's performance under this
Contract.

(f) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense,
including attorneys' 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.

13. 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.

14. FURNISHED PROPERTY

(a) LOCKHEED MARTIN may 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.

CorpDoc 2SER (2009)






LOCKHEED MARTINE?

(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) Prior to entry on LOCKHEED MARTIN premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access
to facilities. 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.

(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.

() 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.

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

(m) SELLER shall be responsible for and hold harmless LOCKHEED MARTIN and its customers from and against
all losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys fees, all
expenses 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 Contract.

(n) SELLER shall indemnify and hold harmless LOCKHEED MARTIN from and against any actual or alleged
liability, loss, costs, damages, fees of attorneys, and other expenses which LOCKHEED MARTIN may sustain or
incur in consequence of (i) SELLER's failure to pay any employee for the Work rendered under this Contract, or
(if) any claims made by SELLER's personnel against LOCKHEED MARTIN.

17. INFORMATION OF LOCKHEED MARTIN

(a) 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 the prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not
limited to, business plans, marketing information, cost es
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(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.

18. INFORMATION OF SELLER

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

19. 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.

20. INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY (b) LI the nt otht nyr147.824 0 TD-.0001 Tc-.0023 Tw[ ee, ang
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21. INTELLECTUAL PROPERTY

(a) 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 MARTIN to vest all right, title and interest in such inventions, discoveries, improvements, mask works, 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. To the extent that
any of the deliverable items may not, by operation of law, be works made for hire, SELLER hereby assigns to LOCKHEED
MARTIN the ownership of copyright in the deliverable items 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 deliverable items.
SELLER agrees to 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
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33. SURVIVABILITY

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

Applicable Laws

Counterfeit Work

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.
34. TERMINATION FOR CONVENIENCE

(a) LOCKHEED MARTIN reserves the right to terminate this Contract, or any part hereof, for its convenience. In the event
of such termination, SELLER 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, SELLER shall be paid a percentage of
the Contract price reflecting the percentage of the Work performed prior to the notice of termination, plus reasonable
charges SELLER can demonstrate to the satisfaction of LOCKHEED MARTIN using its standard record keeping system
have resulted from the termination. SELLER shall not be paid for any Work performed or costs incurred which reasonably
could have been avoided.

(b) In no event shall LOCKHEED MARTIN be liable for lost or anticipated profits, or unabsorbed indirect costs or
overhead, or for any sum in excess of the total Contract price. SELLER's termination claim shall be submitted within
ninety (90) days from the effective date of the termination.

(c) SELLER shall continue all Work not terminated.
35. TIMELY PERFORMANCE

(a) SELLER's timely performance is a critical element of this Contract.

12
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36. WAIVERS, APPROVALS, AND REMEDIES
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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, acting as the immediate 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.

2. Substitute "LOCKHEED MARTIN Procurement Representative" for "Contracting Officer”, "Administrative Contracting
Officer”, and "ACQO" throughout this clause.

3. Insert "and LOCKHEED MARTIN" after "Government" throughout this clause.
4. Insert "or LOCKHEED MARTIN" after "Government" throughout this clause.

5. Communication/notification required under this clause from/to the Contractor to/from the Contracting Officer shall be
through LOCKHEED MARTIN.

6. Insert "and LOCKHEED MARTIN" after "Contracting Officer”, throughout the clause.

7. Insert "or LOCKHEED MARTIN PROCUREMENT REPRESENTATIVE" after "Contracting Officer", throughout the
clause.

D. AMENDMENTS REQUIRED BY PRIME CONTRACT

SELLER agrees that upon the request of LOCKHEED MARTIN it will negotiate in good faith with LOCKHEED MARTIN
relative to amendments to this Contract to incorporate additional provisions herein or to change provisions hereof, as
LOCKHEED MARTIN may reasonably deem necessary in order to comply with the provisions of the applicable Prime
Contract or with the provisions of amendments to such Prime Contract. If any such amendment to this Contract causes an
increase or decrease in the cost of, or the time required for, performance of any part of the Work under this Contract, an
equitable adjustment shall be made pursuant to the "Changes" clause of this Contract.

E. PRESERVATION OF THE GOVERNMENT'S RIGHTS

If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or
proprietary information (Furnished Items) which the U. S. Government owns or has the right to authorize the use of,
nothing herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any
rights the Government may have to authorize the Contractor’'s use of such Furnished Items in support of other U. S.
Government prime contracts.

F. PROVISIONS OF THE FEDERAL ACQUISITION REGULATION INCORPORATED BY REFERENCE

1. The following FAR clauses apply to this Contract:

14
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() FAR 52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR
PRICING DATA (OCT 1997) (Note 2 applies.)

(b) FAR 52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR
PRICING DATA - MODIFICATIONS (OCT 1997) (Note 2 applies.)

(c) FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)
(d) FAR 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)
(e) FAR 52.222-26 EQUAL OPPORTUNITY (MAR 2007)

(f) FAR 52.222-50 COMBATING TRAFFICKING IN PERSONS (AUG 2007) (Note 2 applies. In paragraph (e) Note 3
applies.)
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(c) FAR 52.222-41 SERVICE CONTRACT ACT OF 1965 (NOV 2007) (Applicable if this Contact is subject to the Service
Contract Act. The clause does not apply if this Contract has been administratively exempted by the Secretary of Labor or
exempted by 41 U.S.C. 356, as interpreted in Subpart C of 29 CFR Part 4.)

(d) FAR 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001) (Applicable if the Work was manufactured with or
contains ozone-depleting substances.)

(e) FAR 52.225-1 BUY AMERICAN ACT -- SUPPLIES (JUN 2003) (Applicable; if the Work contains other than domestic
components. Note 2 applies to the first time "Contracting Officer" is mentioned in paragraph (c).)

(f) FAR 52.225-5 TRADE AGREEMENTS (NOV 2007) (Applicable if the Work contains other than U.S. made or
designated country end products as specified in the clause.)
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(d) Disclosure. If any registrants under the Lobbying Disclosure Act of 1995 have made a lobbying contact on behalf of the
offeror with respect to this contract, Contractor shall complete and submit, with its offer, to LOCKHEED MARTIN OMB
Standard Form LLL, Disclosure of Lobbying Activities, to provide the name of the registrants. Contractor need not report
regularly employed officers or employees of the offeror to whom payments of reasonable compensation were made.

(e) Penalty. Submission of this certification and disclosure is a prerequisite for making or entering into this contract
imposed by 31 U.S.C. 1352. Any person who makes an expenditure prohibited under this provision or who fails to file or
amend the disclosure required to be filed or amended by this provision, shall be subject to a civil penalty of not less than
$10,000, and not more than $100,000, for each such failure.

2. FAR 52.209-5 Certification Regarding Debarment, Suspension, Proposed Debarment, and Other Responsibility
Matters

(a) 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.

(b) 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.
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