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LOCKHEED MABTINE?

GENERAL PROVISIONS - TIME AND MATERIALS
COMMERCIAL SUBCONTRACT/PURCHASE ORDERS

1 Acceptance of Contract/Terms and Conditions 18  Insurance/Entry on Lockheed Martin Property
2 Applicable Laws 19  Intellectual Property
3 Assignment 20  Maintenance of Records
4 Changes 21 New Materials
5 Contract Direction 22 Offset Credit/Cooperation
6 Default 23 Packing and Shipment
7 Definitions 24 Payments, Taxes, and Duties
8 Disputes 25  Precedence
9 Electronic Contracting 26  Prohibited Software
10  Export Control 27  Quality Control System
11  Extras 28  Release of Information
12 Furnished Property 29  Severability
13 Gratuities/Kickbacks 30  Stop Work
14 Independent Contractor Relationship and r 31  Survivability
Seller Personnel 32 Termination for Convenience
15 Information of Lockheed Martin 33 Timely Performance
16  Information of Seller 34 Waivers, Approvals, and Remedies
17 Inspection and Acceptance 35  Warranty

1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS
(@) This Contract integrates, merges, and supersedes any prior offers, negotiations, and agreements concerning the subject
matter hereof and, together with Exhibits, Attachments and any Task Order(s) issued hereunder, constitutes the entire
agreement between the parties.

(b) SELLER’s acknowledgment, acceptance of payment, or commencement of performance,
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(d) 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
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Contract, or fails to provide adequate assurance of future performance. 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 performance schedule
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11.

12.

13.

14,

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.

() Where SELLER is a signatory under a LOCKHEED MARTIN export license or export agreement (e.g., TAA, MLA),
SELLER shall provide prompt notification 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.

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.

FURNISHED PROPERTY
(@) 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.

(c) Except for reasonable wear and tear, SELLER shall be responsible for, and shall promptly notify LOCKHEED
MARTIN of, any loss or damage. Without additional charge, SELLER shall manage, maintain, and preserve
Furnished Property in accordance with good commercial practice.

(d) At LOCKHEED MARTIN'’s request, and/or upon completion of this Contract, the 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.

GRATUITIES/KICKBACKS
No gratuities (in the form of entertainment, gifts, or otherwise) or kickbacks shall be offered or given by SELLER, to any
employee of LOCKHEED MARTIN for the purpose of obtaining or rewarding favorable treatment as a supplier.

INDEPENDENT CONTRACTOR RELATIONSHIP AND SELLER PERSONNEL

(@) SELLER’s relationship to LOCKHEED MARTIN shall be that of an Independent Contractor and this Contract does
not create an agency, partnership, or joint venture relationship between LOCKHEED MARTIN and SELLER or
LOCKHEED MARTIN and SELLER personnel. Personnel supplied by SELLER hereunder shall be deemed
employees of SELLER and shall not for any purposes be considered employees or agents of LOCKHEED MARTIN.
SELLER assumes full responsibility for the actions and supervision of such personnel while performing services
under this Contract. LOCKHEED MARTIN assumes no liability for SELLER personnel.
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(b) SELLER shall inform LOCKHEED MARTIN if a former employee of LOCKHEED MARTIN or its parent or any
subsidiary will be assigned Work under this Contract, and any such assignment shall be subject to LOCKHEED
MARTIN approval.

(c) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights
under any LOCKHEED MARTIN benefit plan.

(d) SELLER will ensure that SELLER personnel assigned to work on LOCKHEED MARTIN’s or Customer’s premises
comply with any on-premises guidelines and: (i) do not bring weapons of any kind onto LOCKHEED MARTIN’s or
Customer’s premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence of controlled
substances or alcoholic beverages while on LOCKHEED MARTIN’s or Customer’s premises; (iii) do not possess
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 se
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15.

16.

17.

or incur in consequence of (i) SELLER’s failure to pay any employee for the Work rendered under this
Contract, or (ii) any claims made by SELLER’s personnel against LOCKHEED MARTIN.

INFORMATION OF LOCKHEED MARTIN

(@)

(b)

(©)

(d)

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
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
purposes except to perform this Contract.

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.

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.

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

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

INSPECTION AND ACCEPTANCE

(@)

(b)

(©)

(d)

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.

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

If SELLER delivers non-conforming Work, LOCKHEED MARTIN may; (i) accept all or part of such Work at an
equitable price reduction; (ii) reject such Work; or (iii) make, or have a third party make, all repairs, modifications, or
replacements necessary to enable such Work to comply in all respects with Contract requirements and charge the cost
incurred to SELLER.

SELLER shall not re-tender rejected Work without disclosing
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(b) 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
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22.

23.

24,

25.

OFFSET CREDIT/COOPERATION

This Contract has been entered into in direct support of LOCKHEED MARTIN'’s international offset programs. All offset
benefit credits resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset
program of its choice. SELLER agrees to assist LOCKHEED MARTIN in securing appropriate offset credits from the
respective country government authorities.

PACKING AND SHIPMENT
(@) Unless otherwise specified, all Work is to be packed in accordance with good commercial practice.

(b) A complete packing list shall be enclosed with all shipments. SELLER shall mark containers or packages with neces-
sary lifting, loading, and shipping information, including the LOCKHEED MARTIN Contract number, item number,
dates of shipment, and the names and addresses of consignor and consignee. Bills of lading shall include this Contract
number.

(c) Unless otherwise specified, delivery shall be FOB Place of Shipment.

PAYMENT, TAXES, AND DUTIES

(@) Payment to SELLER shall be made upon the basis of invoices submitted in such form and detail as Lockheed Martin
may require. LOCKHEED MARTIN shall make payment within thirty (30) days after receipt and approval of such
invoices.

(b) Payment for labor shall be computed by multiplying the appropriate hourly rate(s), set forth in this Contract by the
number of direct labor hours performed. Rates shall include wages, overhead, general and administrative expense, and
profit. Fractional parts of an hour shall be payable on a prorated basis.

(c) No overtime will be paid by LOCKHEED MARTIN unless approved in advance by the LOCKHEED MARTIN
Procurement Representative. If no overtime rates are provided in this Contract, overtime rates will be negotiated.

(d) Reimbursable costs in connection with lower-tier subcontracts shall be limited to the amounts actually paid by
SELLER to lower-tier subcontractors.

(e) SELLER shall procure required materials at the most advantageous prices available. Cash and trade discounts,
rebates, allowances, credits, and other amounts, which have been accrued to the benefit of SELLER, are for the
account of LOCKHEED MARTIN. All residual material shall belong to LOCKHEED MARTIN who shall provide
disposition instructions to the SELLER.

() LOCKHEED MARTIN may audit invoices and substantiating books and records as LOCKHEED MARTIN deems
necessary. 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.

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
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licensed for the purpose of making derivative works or be redistributable at no charge, or (c) obligates
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32. TERMINATION FOR CONVENIENCE
(@) Lockheed Martin may terminate part or all of this Contract for its convenience by giving written notice to SELLER.

CORPDOC 1 T&M (11/04)
10



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.
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