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and/or may demand payment (in whole or in part) of the corresponding amounts. SELLER shall promptly pay amounts so demanded.
In the case of withholding(s), LOCKHEED MARTIN may withhold the same amount from SELLER under this Contract.

(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
4T&M, General Provisions for Time and Material and labor Hour 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) 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.

CorpDoc 2T&M (2017)



clause applies in addition to FAR 52.222-35 if included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the
requirements of 41 CFR 60-300.5(a). This regulation prohibits discrimination against qualified protected veterans, and requires
affirmative action by covered prime contractors and subcontractors to employ and advance in employment qualified protected
veterans.

(i) Equal Opportunity for Workers with Disabilities. (1) The clause at 41 CFR 60-741.5 is incorporated herein by reference. The clause
applies if this Contract is in excess of $10,000, unless exempted by the rules, regulations, or orders of the Secretary issued pursuant
to section 503 of the act, as amended. As used in the clause, “contractor” means “SELLER.” This clause applies in addition to FAR

52.222-36 if included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-741.5(a). d
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() This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification, statement of
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(b) "Direct materials" means those materials that enter directly into the end product, or that are used or consumed directly in
connection with the furnishing of the end product or service.

(c) "FAR" means the Federal Acquisition Regulation, issued as Chapter 1 of Title 48, Code of Federal Regulations.

(d) "Hourly rate" means the rate(s) prescribed in this Contract for payment for labor that meets the labor category qualifications of a
labor category specified in this Contract that are: (1) Performed by SELLER; (2) Performed by SELLER's lower tier subcontractors; or
(3) Transferred between divisions, subsidiaries, or affiliates of SELLER under a common control.

(e) "LOCKHEED MARTIN" means LOCKHEED MARTIN CORPORATION, acting through its companies or business units as identified on
the face of this Contract. If a subsidiary or affiliate of LOCKHEED MARTIN CORPORATION is identified on the face of this Contract,
then "LOCKHEED MARTIN" means that subsidiary or affiliate.

(f) "LOCKHEED MARTIN Procurement Representative™ means a person authorized by LOCKHEED MARTIN's cognizant procurement
organization to administer and/or execute this Contract.

(g) "Materials" means: (1) Direct materials, including supplies transferred between divisions, subsidiaries, or affiliates of SELLER
under a common control; (2) lower tier subcontracts for supplies and incidental services for which there is not a labor category
specified in this Contract; (3) other direct costs (e.g., incidental services for which there is not a labor category specified in the
contract, travel, computer usage charges, etc.); (4) lower tier subcontracts for services which are specifically excluded from the
hourly rate as indicated in this Contract and (5) indirect costs specifically provided for in this Contract.

(h) "SELLER" means the party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting.

(i) "Lower tier subcontract” means any contract entered into by SELLER with a subcontractor to furnish supplies or services for
performance of this Contract including transfers between divisions, subsidiaries, or affiliates of a contractor or subcontractor. It
includes, but is not limited to, purchase orders, and changes and modifications to purchase orders.

() "Work™ means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of this Contract.

10. DISPUTES
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17. INDEPENDENT CONTRACTOR RELATIONSHIP AND SELLER PERSONNEL

(a) 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.

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

18. INFORMATION ASSURANCE

(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 and comply
with any law or regulation applicable to such information.

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or provided by LOCKHEED
MARTIN to SELLER, its officers, employees, agents, suppliers, or subcontractors (an “Incident”), SELLER shall take appropriate
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19. INFORMATION OF SELLER
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(g) This clause applies in the same manner and to the same extent to corrected or replacement materials or services as to materials
and services originally delivered under this Contract.

(h) SELLER has no obligation or liability under this Contract to correct or replace materials and services that at time of delivery do not
meet contract requirements, except as provided in this clause or as may be otherwise specified in this Contract.

(i) Unless otherwise specified in this Contract, SELLER's obligation to correct or replace Government-furnished property shall be
governed by the clause pertaining to Government property.

21. INSURANCE

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances:
(1) Workers’ compensation insurance meeting the statutory requirements where Work will be performed;

(2) Employer’s liability (EL) in the amount of $1 million per each accident or per each employee for disease;

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount of $1 million per
occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED MARTIN may require;
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(1) Records that verify that the employees whose time has been included in any invoice meet the qualifications for the labor
categories specified in this Contract;

(2) For labor hours (including any subcontractor hours reimbursed at the hourly rate in this Contract), when timecards are required
as substantiation for payment: the original timecards (paper-based or electronic); SELLER's timekeeping procedures; SELLER records
that show the distribution of labor between jobs or contracts; and employees whose time has been included in any invoice for the
purpose of verifying that these employees have worked the hours shown on the invoices.

(3) For material and subcontract costs that are reimbursed on the basis of actual cost: any invoices or subcontract agreements
substantiating material costs; and any documents supporting payment of those invoices.

(e) Overpayments/Underpayments. Each payment previously made shall be subject to reduction to the extent of amounts, on
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(i) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic funds transfer.
27. PLACE OF PERFORMANCE

If SELLER intends to change the place of performance of Work under this Contract from the place(s) identified in SELLER’s proposal,
SELLER shall provide prior advance notice to LOCKHEED MARTIN. Notification of changes to the place of performance from within
the United States to a location outside the United States shall be provided by SELLER to LOCKHEED MARTIN at least six months in
advance.

28. PRECEDENCE

Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: (1) Face of
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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
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Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details.
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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
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(g) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from Premises and require
that such employee not be reassigned to any Premises under this Contract.
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