LOCKHEED MARTIN CORPORATION
CORPDOC 2

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL ITEMS
UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES)

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.

(d) The headings used in this Contract are inserted for the convenience of the parties and shall not define, limit, or describe the
scope or the intent of the provisions of this Contract.

2. APPLICABLE LAWS

(a) This Contract and any matter arising out of or related to this Contract shall be governed by 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) SELLER, in the performance of this Contract, shall comply with all applicable local, state, and federal laws, orders, rules,
regulations, and ordinances. SELLER shall procure all licenses/permits, and pay all fees, and other required charges, and shall comply
with all applicable guidelines and directives of any local, state, and/or federal governmental authority. SELLER, at its expense, shall
provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any failure
by SELLER or its personnel to comply with applicable local, state, and federal laws, orders, rules, regulations, and ordinances that
may affect the performance of SELLER's obligations under this Contract.

(c)(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 (2) below.
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(3) In the event it is determined that the Work is not a Commercial Item as defined at FAR 2.101, then SELLER agrees that CORPDOC
3, General Provisions for Subcontracts/Purchase Orders (All Agencies) for Non-Commercial Items under a U.S. Government Prime
Contract, and the corresponding FAR and agency flowdowns shall be applicable to this Contract, in lieu of these terms and
conditions, effective as of the date of this Contract.

(d) 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. SELLER shall make
available to LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED MARTIN, or brought or delivered to
LOCKHEED MARTIN or its customer's premises in the performance of this Contract, as required by applicable law such as the
Occupational Safety and Health Act of 1970 and regulations promulgated thereunder.

(e) Work delivered by SELLER under this Contract may be incorporated into deliverable goods for use in the European Economic Area
(EEA) and subject to the European Union Regulation (EC) No 1907/2006 concerning the Registration, Evaluation, Authorization and
Restriction of Chemicals (REACH); the Classification, Labeling and Packaging (CLP) Regulation (EC) No. 1272/2008; and the Biocidal
Products Regulation (BPR, Regulation (EU) 528/2012).

(1) SELLER represents and warrants that the Work and any substances contained therein are not prohibited or restricted by, and are
supplied in compliance with REACH, CLP, and BPR, and that no current requirement in REACH, CLP, or BPR prevents the sale or
transport of SELLER’s Work or substances in SELLER’s Work in the EEA, and that all such Work and substances have been pre-
registered, registered, reported, approved, and/or authorized as and to the extent required by REACH, CLP, and BPR.

(2) SELLER shall timely respond to any request from LOCKHEED MARTIN with all relevant information on the Work so that the intents
of REACH, CLP, and BPR are met for communicating with downstream users (e.g., as defined in article 3(13) of REACH [any person
established in the EEA who uses a chemical substance in the course of his industrial or professional activities; the definition does not
include the manufacturer, importer, distributor, or consumer]), and in any case, SELLER shall provide all information necessary for
LOCKHEED MARTIN and/or any downstream user to timely and accurately fulfill their obligations under REACH, CLP, and BPR.

(3) SELLER shall bear all costs, charges and expenses related to pre-registration, registration, evaluation, authorization, reporting,
and approval under REACH, CLP, and BPR.

(f) Equal Opportunity for Vietnam Era Veterans' Readjustment Assistance Act (VEVRAA) Protected Veterans. (1) The clause at 41 CFR
60-300.5(a) is incorporated herein by reference. The clause applies if this Contract is for $100,000 or more, unless exempted by the
rules, regulations, or orders of the Secretary issued pursuant to VEVRAA. As used in the clause, “contractor” means “SELLER.” This
clause applies in addition to FAR 52.222-35 if included in this Contract. (2)
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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) drawings, designs, or
specifications; (ii) method of shipping or packing; (iii) place of inspection, acceptance, or point of delivery; and (iv) delivery schedule.

(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 the Contract price and/or delivery schedule, and modify this
Contract accordingly. Changes to the delivery schedule will be subject to a price adjustment only.

(c) SELLER must assert its right to an equitable adjustment under this clause within thirty (30) days from the date of receipt of the
written change order from LOCKHEED MARTIN. If SELLER's proposed equitable adjustment includes the cost of property made
obsolete or excess by the change, LOCKHEED MARTIN shall have the right to prescribe the manner of disposition of the property.

(d) Failure to agree to any adjustment shall be resolved in accordance with the "Disputes” clause of this Contract. However, nothing
contained in this "Changes" clause shall excuse SELLER from proceeding without delay in the performance of this Contract as
changed.

5. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this Contract, except
as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from communicating with the U.S. Government
with respect to (1) matters SELLER is required by law or regulation to communicate to the Government, (2) fraud, waste, or abuse
communicated to a designated investigative or law enforcement representative of a Federal department or agency authorized to
receive such information, (3) any matter for which this Contract, including a FAR or FAR Supplement clause included in this Contract,
provides for direct communication by SELLER to the Government, or (4) any material matter pertaining to payment or utilization.

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 SELLER shall be in writing and sent to the LOCKHEED MARTIN
Procurement Representative.
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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, manufacturing materials, and
manufacturing drawings that SELLER has specifically produced or acquired for the terminated portion of this Contract. LOCKHEED
MARTIN and SELLER shall agree on the amount of payment for these other deliverables.

(c) Upon the occurrence and during the continuation of a default, LOCKHEED MARTIN may exercise any and all rights and remedies
available to it under applicable law and equity, including without limitation, cancellation of this Contract. If after termination for
default under this Contract, it is determined that SELLER was not in default, such termination shall be deemed a termination for
convenience.

(d) SELLER shall continue all Work not terminated or cancelled.
9. DEFINITIONS
The following terms shall have the meanings set forth below:

(a) "Contract" means the instrument of contracting, such as "Purchase Order", "PO", "Subcontract", or other such type designation,
including these General Provisions, all referenced documents, exhibits and attachments. If these terms and conditions are
incorporated into a "master" agreement that provides for releases, (in the form of a Purchase Order or other such document) the
term "Contract" shall also mean the Release document for the Work to be performed.

(b) "FAR" means the Federal Acquisition Regulation, issued as Chapter 1 of Title 48, Code of Federal Regulations.
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notify LOCKHEED MARTIN upon learning that any lower tier subcontractor with which it engages has become listed on the Restricted
Parties List.
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17. INDEPENDENT CONTRACTOR RELATIONSHIP

SELLER is an independent contractor in all its operations and activities hereunder. The employees used by SELLER to perform Work
un
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(e) Unless otherwise specified, prices include all applicable federal, state and local taxes, duties, tariffs, and similar fees imposed by
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33. 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.

34. 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 this 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, delivery 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.

35. SURVIVABILITY

All rights, obligations, and duties hereunder, which by their nature or by their express terms extend beyond the expiration or
termination of this Contract, including but not limited to warranties, indemnifications, intellectual property (including rights to and
protection of intellectual property and proprietary information), and product support obligations shall survive the expiration or
termination of this Contract.

36. TERMINATION FOR CONVENIENCE

(a) LOCKHEED MARTIN reserves the right to terminate this Contract, or any part hereof, for its convenience. LOCKHEED MARTIN shall
terminate by delivering to SELLER a Notice of Termination specifying the extent of termination and the effective date. 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.

37. TIMELY PERFORMANCE

(a) 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.

12
CorpDoc 2 (2017)






40. 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 relieve SELLER of its obligation to comply with the requirements of this
Contract.

(c) 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.

41. WARRANTY

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 nonconforming 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 nonconforming Work, and reperformance 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, repair, replace, or
reprocure the non-conforming Work at SELLER's expense. All warranties shall run to LOCKHEED MARTIN and its customers.

42. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES

(@) “Premises” as used in this clause means premises of LOCKHEED MARTIN, its customers, or other third parties where Work is
being performed.

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-premises policies and: (i) do not bring
weapons of any kind onto Premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence of controlled
substances or alcoholic beverages while on Premises; (iii) do not possess hazardous materials of any kind on Premises without
LOCKHEED MARTIN's authorization; (iv) remain in authorized areas only; (v) do not conduct any non-LOCKHEED MARTIN related
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