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SECTION I: GENERAL PROVISIONS

1

ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS

@

(b)

(©

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.

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

Additional or differing terms or conditions proposed by
SELLER or included in SELLER’s acknowledgment hereof are
hereby objected to by LOCKHEED MARTIN and have no
effect unless expressly accepted in writing by LOCKHEED
MARTIN.

APPLICABLE LAWS

@

This Contract shall be governed by the laws of the State from which
the Contract was issued, excluding its choice of laws rules, except
that any provision in this Contract that is (i) incorporated in full text
or by reference from the Federal Acquisition Regulations (FAR) or
(i) incorporated in full text or by reference from any agency
regulation that implements or supplements the FARirtlfat 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.
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30 Timely Performance
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SECTION I1: FAR FLOWDOWN PROVISIONS

G@TMmMmoOO o>

Incorporation of FAR Clauses

Government Subcontract

Notes

Amendments Required by Prime Contract
Preservation of the Government's rights
FAR Flowdown Clauses

Certifications and Representations

(b)

(1) SELLER agrees to comply with all applicable laws, orders,
rules, regulations, and ordinances of the United States and the
country where SELLER iV be performing the ContracThe
provisions of the “United Nations Convention on Contracts for
International Sales of Goods” shall not apply to this Contract.

) If: (i) LOCKHEED MARTIN's contract price or fee is
reduced;
(i) LOCKHEED MARTIN's costs aredetermined to be
unallowable; (iii) any fines, penalties or interest are assessed
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(c) Failure of the United States Government to issue any required
export license, or withdrawal/termination of a required export
license by the United States Government, shall relieve LOCKHEED
MARTIN of its obligations under this Contract, and shall relieve
SELLER of its’ corresponding obligations.

9. EXPORT CONTROL
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15.

16.

17.

INFORMATION OF LOCKHEED MARTIN

Information provided by LOCKHEED MARTIN to SELLER remains the
property of LOCKHEED MARTIN. SELLER agrees to comply with the
terms of any proprietary information agreement with LOCKHEED
MARTIN and to comply with all proprietary information markings and
restrictive legends applied by LOCKHEED MARTIN to anything
provided hereunder to SELLER. SELLER agrees not to use any
LOCKHEED MARTIN provided information for any purpose except to
perform this Contract and agrees not to disclose such information to third
parties without the prior written consent of LOCKHEED MARTIN.

INFORMATION OF SELLER

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

INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY

In the event that SELLER, its employees, agents, or subcontractors enter

the site(s) of LOCKHEED MARTIN or its customers for any reason in
connection with this Contract, then SELLER and its subcontractors shall
procure and maintain worker's compensation, comprehensive general
liability, bodily injury and property damage insurance in reasonable
amounts, and such other insurance as LOCKHEED MARTIN may require.
In addition, SELLER and its subcontractors shall comply with all site
requirements. SELLER shall indemnify and hold harmless LOCKHEED
MARTIN, its officers, employees, and agents from any losses, costs,
claims, causes of action, damages, liabilities, and expenses, including
attorneys’ fees, all expenses of litigation and/or settlement, and court costs,
by reason of property damage or loss or personal injury to any person
caused in whole or in part by the actions or omissions of SELLER, its
officers, employees, agents, suppliers, or subcontractors. SELLER shall
provide LOCKHEED MARTIN thirty (30) days advance written notice
prior to the effective date of any cancellation or change in the term or
coverage of any of SELLER'’s required insurance. If requested, SELLER
shall send a “Certificate of Insurance” showing SELLER’s compliance
with these requirements. SELLER shall name LOCKHEED MARTIN as
an additional insured for the duration of this Contract. Insurance
maintained pursuant to this clause shall be considered primary as respects
the interest of LOCKHEED MARTIN and is not contributory with any
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27.

28.

29.

30.

31

(@ SELLER shal provide and maintain a quality control systemto an
industry recognized Quality Standard and in compliance with any
other specific quality requirements identified in this Contract.

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

RELEASE OF INFORMATION

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

SEVERABILITY

Each paragraph and provision of this Contract is severable, and if one or
more paragraphs or provisions are declared invalid, the remaining
provisions of this Contract will remain in full force and effect.

SURVIVABILITY

If this Contract expires, is completed, or is terminated, SELLER shall not
be relieved of those obligations contained in the following provisions:

(a) Applicable Laws
Export Control
Independent Contractor Relationship
Information of Lockheed Martin
Insurance/Entry on Lockheed Martin Property
Intellectual Property
Release of Information
Warranty
Y ear 2000 Compliance

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

TIMELY PERFORMANCE
(@ SELLER's timely performance is a critical element of this Contract.

(b) Unless advance shipment has been authorized in writing by
LOCKHEED MARTIN, LOCKHEED MARTIN may store at
SELLER’s expense, or return, shipping charges collect, all Work
received in advance of the scheduled delivery date.

(c) 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
delivery schedule.

(d) In the event of a termination for convenience or change, no claim
will be allowed for any manufacture or procurement in advance of
SELLER's normal flow time unless there has been prior written
consent by LOCKHEED MARTIN.

WAIVER, APPROVAL AND REMEDIES

(@) Failure by LOCKHEED MARTIN to enforce any provision(s) of
this Contract shall not be construed as a waiver of the
requirement(s) of such provision(s), or as a waiver of the right of
LOCKHEED MARTIN thereafter to enforce each and every such
provision(s).
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32.

33.

(b) LOCKHEED MARTIN's approval of documents shall not relieve
SELLER from complying with any requirements of this Contract.

(c) The rights and remedies of LOCKHEED MARTIN in this Contract
are in addition to any other rights and remedies provided by law or

in equity.

WARRANTY

SELLER warrants that all Work furnished pursuant to this Contract shall
strictly conform to applicable specifications, drawings, samples, and
descriptions, and other requirements of this Contract and be free from
defects in design, material and workmanship. The warranty shall begin
upon final acceptance and extend for a period of one year or the
manufacturer's warranty period, whichever is longer. If any non-
conformity with Work appears within that time, SELLER, at
LOCKHEED MARTIN’s option shall promptly repair, replace, or
reperform theWork. Transportation of replacement Work and retfrn
non-conforming Work and repeat 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 the nonconforming
Work or repair or replace Work or reprocure the Work at SELLER’s
expense. All warranties shall run to LOCKHEED MARTIN and its
customer(s).

YEAR 2000 COMPLIANCE

(@) Year 2000 compliant, as used in this clause, means that with respect



The Federal Acquisition Regulation (FAR) clauses referenced below are
incorporated herein by reference, with the same force and effect as if they
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(p) 52.227-10 FILING OF PATENT APPLICATIONS
CLASSIFIED SUBJECT MATTER (APR 1984)
(Applicable if the Work or any patent application may
cover classified subject matter.)
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(b) 52.230-3 DISCLOSURE AND CONSISTENCY OF
COosT ACCOUNTING PRACTICES (APR 1998)
(When referenced in the Contract, Modified

CAS Coverage applies. In subparagraphs (a)(3)(ii)

and (8)(4) see Note 1. Delete paragraph (b) of the
clause.)

() 522306 ADMINISTRATION OF COST

ACCOUNTING STANDARDS  (NOV 1999)

(Applicableif FAR  52.230-2 or FAR 52.230-3 applies.)

G. CERTIFICATIONSAND REPRESENTATIONS

@

@

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.

The following clauses of the Federal Acquisition Regulation (FAR) are
incorporated herein by reference, with the same force and effect as if
they were given in full text, and are applicable to any order, agreement,
or subcontract. In each clause incorporated below, substitute
“LOCKHEED MARTIN" for "Government" and "Contracting

Agency" and "LOCKHEED MARTIN Procurement Representative"

for "Contracting Officer" throughout.

(A) FAR 52203-11 Certification and Disclosure Regarding
Payments to Influence Certain Federal Transactions

(Applicable to solicitations and contracts exceeding $100,000)

(i) The definitions and prohibitions contained in the clause, at
FAR 52.203-12, Limitation on Payments to Influence

Certain Federal Transactions are hereby incorporated by

reference in paragraph (b) of this certification.

(i) CONTRACTOR certifies that to the best of its knowledge
and belief that on and after December 23, 1989--

(@) No Federal appropriated funds have been paidllor w
be paid to any person for influencing or attempting to
influence an officer or employee of any agency, a
Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress
on his or her behalf in connection with the awarding
of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension,
continuation, renewal, amendment or modification of
any Federal contract, grant, loan, or cooperative
agreement;

(b) If any funds other than Federal appropriated funds
(including profit or fee received under a covered
Federal transaction) have been paid, or will be paid,
to any person for influencing or attempting to
influence an officer or employee of any agency, a
Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress
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on his or her behalf in connection with a solicitation
or order, the offeror shall complete and submit, with
its offer, OMB standard form LLL, Disclosure of
Lobbying Activities, in accordance with its
instructions, and

(c) CONTRACTOR will include the leguage of this
certification in all subcontracts at any tier and require
that all recipients of subcontract awards in excess of
$100,000 shall certify and disclose accordingly.

(i) Submission of this certification and disclosure is a
prerequisite for making or entering into a contract as
imposed by section 1352itle 31, United States Code.
Any person who makes an expenditure prohibited under
this provision or who fails to file or amend the disclosure
form 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.

(B) FAR 52209-5 Certification Regarding Debarment,

Suspension, Proposed Debar ment, and Other Responsibility
Matters.

(i) 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.

(i) 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.

The following FAR clauses apply to this Contract, if Work under the
Contract will be performed in the United State or Contractor is
recruiting employees in the United States to Work on the Contract.



(i) CONTRACTOR  shal immediately notify the
LOCKHEED MARTIN Procurement Representative,
before any contract award, or the receipt of any
communication from the Administrator, or a designee, of
the Environmental Protection Agency, indicating that any
facility that the Offeror proposes to use for the performance
of any contract is under consideration to be listed on the
EPA list of Violating Facilities.

(iii) CONTRACTOR will include a certification substantialy
the same as this certification, including this paragraph (iii),
in every non-exempt subcontract.

(D) FAR 52.223-13 Certification Of Toxic Chemical Release
Reporting (Applicable to competitive solicitations/contracts
which exceed $100,000)

(i) Submission of this certification is a prerequisite for making
or entering into this Contract imposed by Executive Order
12969, August 8, 1995.

(i) CONTRACTOR certifies that--

(@ As the owner or operator of facilities that will be
used in the performance of this Contract that are
subject to the filing and reporting requirements
described in section 313 of the Emergency Planning
and Community Right-to-Know Act of 1986
(EPCRA) (42 U.S.C. 11023) and section 6607 of the
Pollution Prevention Act of 1990 (PPA) (42 U.S.C.
13106), CONTRACTOR will file and continue to file

CORPDOC 3 INT (09/99)

10



