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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. CHANGES

(a) The LOCKHEED MARTIN Procurement Representative may at any time, by written notice, and without notice to
sureties or assignees, make changes within the general scope of this Contract in any one or more of the following: (i)
description of 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.
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(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
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.

(f) This clause applies in addition to any quality provision, specification, statement of work or other provision included in
this Contract addressing the authenticity of Work. To the extent such provisions conflict with this clause, this clause
prevails.

(g9) SELLER shall include paragraphs (a) through (d) of this clau
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8. DEFINITIONS

CorpDoc 1SER (2009)



LOCKHEED MAHTINE?

(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 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.

12. 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.

13. 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.

(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 su
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(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
(i) any claims made by SELLER's personnel against LOCKHEED MARTIN.

16. 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 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

(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 sa
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19. INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY

(a) 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
for the performance of this Contract workers compensation, comprehensive general liability, bodily injury and property
damage insurance in reasonable amounts, and such other insurance as LOCKHEED MARTIN may require. 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, provided however such notice shall not relieve
SELLER of its obligations to procure and maintain the required insurance. If requested, SELLER shall send a "Certificate
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(f) SELLER warrants that the Work performed or delivered under this Contract will not infringe or otherwise
violate the intellectual property rights of any third party in the United States or any foreign country. SELLER
agrees to defend, indemnify, and hold harmless LOCKHEED MARTIN and its customers from and against any
claims, damages, losses, costs, and expenses, including reasonable attorneys fees, arising out of any action by
a third party that is based upon a claim that the Work performed or delivered under this Contract infringes or
otherwise violates the intellectual property rights of any person or entity.

21. MAINTENANCE OF RECORDS

(a) SELLER shall maintain complete and accurate records in accordance with generally accepted accounting principles to
substantiate SELLER's charges hereunder. Such records shall include, but not be limited to, applicable time sheets, job
cards, phone bills, travel receipts and job summaries. SELLER shall retain such records for three (3) years from final
payment of this Contract.

(b) LOCKHEED MARTIN shall have access to such records, and any other records SELLER is required to maintain under
this Contract, for the purpose of audit during normal business hours, upon reasonable notice for so long as such records
are required to be retained.

22. NEW MATERIALS

The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of such
age as to impair its usefulness or safety.

23. 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.

24. PAYMENTS, TAXES, AND DUTIES

(a) Unless otherwise provided, terms of
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34. WAIVERS, APPROVALS, AND REMEDIES

(a) 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 provisions or law, or as a waiver of the right of a party thereafter to enforce such provision or
law.

(b) LOCKHEED MARTIN's approval of documents shall not
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