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(c) Except as otherwise provided herein, all notices to be furnished by SELLER shall
LOCKHEED MARTIN Procurement Representative.

7. COUNTERFEIT WORK
(a) The following definitions apply to this clause:

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations
that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part
from the or
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(h) SELLER shall include paragraphs (a) through (f) and this paragraph (h) of this clause
tier subcontracts for the delivery of items that will be included in or furnished as Work to LOCKHEED MARTIN.

8. DEFAULT

(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails
to comply with any of the terms of this Contract; (ii) fails to make progress so as to endanger performance of this
Contract; (iii) fails to provide adequate assurance of future performance; (iv) files or has filed against it a petition in
bankruptcy; or (v) becomes insolvent or 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 terms and conditions, 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) "LOCKHEED MARTIN™ means LOCKHEED MARTIN CORPORATION, acting through its companies or business units, as
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10. DISPUTES

(a) All disputes under this Contract that are not disposed of by mutual agreement may be decided by recourse to an
action at law or in equity.
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subcontractors at any tier, in the performance of any of its obligations under this clause.

13. 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.

14. FURNISHED PROPERTY

(a) LOCKHEED MARTIN may, by written authorization, 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 to Furnished Property. Without additional charge, SELLER shall manage, maintain, and preserve
Furnished Property in accordance with applicable law, the requirements of this Contract and good commercial practice.

(d) At LOCKHEED MARTIN's request, and/or upon completion of this Contract, SELLER shall submit, in an acceptable
form, inventory lists of Furnished Property within thirty (30) days and shall deliver or make such other disposal as may
be directed by LOCKHEED MARTIN.

15. GRATUITIES/KICKBACKS

SELLER shall not offer or give a kickback or gratuity (in the form of entertainment, gifts, or otherwise) for the purpose of
obtaining or rewarding favorable treatment as a LOCKHEED MARTIN supplier.

16. IMPORTER OF RECORD
(This clause applies only if this Contract involves importation of Work into the United States.)

(a) SELLER understands that the Work may be, either now or in the future, subject to one or more trade remedy
proceedings (e.g., anti-dumping, countervailing duty, safeguard) in the United States, which may result in the imposition
of additional duties or other charges or quantitative restrictions on the imported goods. If any such proceedings are
initiated, SELLER shall, at LOCKHEED MARTIN'’s request, cooperate fully with LOCKHEED MARTIN and with requests for
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processes and systems sufficient to adequately protect LOCKHEED MARTIN informafiaﬁ and compl

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 immediate actions to investigate and contain the Incident and any associated risks, including
notification to LOCKHEED MARTIN within seventy-two (72) hours after learning of the Incident. As used in this clause,
“compromise” means that information has been exposed to unauthorized access, inadvertent disclosure, known misuse,
loss, destruction, or alteration other than as required to perform the Work. SELLER shall provide reasonable cooperation
to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any Incident. Any costs
incurred in investigating or remedying Incidents shall be borne by SELLER.

(c) 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.

(d) LOCKHEED MARTIN INFORMATION provided to 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 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.

(e) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure
by law or regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially
accessible by the Internet or otherwise by non-authorized users.

(f) This subparagraph applies when SELLER personnel are required to have access to LOCKHEED MARTIN information
systems to perform the Work. SELLER represents and warrants that it will only assign personnel to perform such Work:
(1) to the extent it is necessary to perform the Work under the Contract; and (2) who have passed a background
screening investigation which ensures the personnel have met standards evidencing a degree of trustworthiness
appropriate to granting the personnel access to proprietary or other forms of sensitive data. SELLER will promptly notify
LOCKHEED MARTIN if, at any time during Contract performance, the data supporting an approval or clearance for access
to LOCKHEED MARTIN information systems becomes outdated, superseded, or inaccurate for any reason. In the event
Contract requirements include that SELLER personnel have access to information provided by or on behalf of LOCKHEED
MARTIN to SELLER that is subject to additional security access requirements (e.g., classified information, special access,
etc.) then SELLER agrees that its personnel shall undergo additional background screening conducted by or on behalf of
LOCKHEED MARTIN Security, if needed. Additionally, SELLER shall furnish LOCKHEED MARTIN Security with all data as
LOCKHEED MARTIN may reasonably require is necessary to obtain or verify clearance for the personnel to be able to
access such information.

(g) The provisions set forth above are in addition to and do not alter, change or supersede any obligations contained in a
proprietary information agreement between the parties.

20. INFORMATION OF SELLER
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(@) SELLER shall provide LOCKHEED MARTIN with all information and documentatio
LOCKHEED MARTIN to receive the benefit of th

n as may be reasonably required for
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shall not relieve SELLER of its obligations to maintain the required insurance. S
LOCKHEED MARTIN as an additional insured on the CGL and AL policies for the duration of this Contract. If requested,
SELLER shall provide a "Certificate of Insurance” evidencing SELLER's compliance with these requirements. Insurance
maintained pursuant to this clause shall be considered primary as respects the interest of LOCKHEED MARTIN and is not
contributory with any insurance which LOCKHEED MARTIN may carry. "Subcontractor” as used in this clause shall include
SELLER's subcontractors at any tier. SELLER's obligations herein for procuring and maintaining insurance coverage are
freestanding and are not affected by any other language in this Contract.

23. INTELLECTUAL PROPERTY

(a) SELLER assigns, conveys and transfers to LOCKHEED MARTIN without any further consideration each and every
invention, discovery, improvement, mask work, and patent relating to the Work, conceived, developed, or generated in
performance of this Contract, and upon request shall execute any required papers and furnish all reasonable assistance
to LOCKHEED MARTIN to vest all right, title and interest in such inventions, discoveries, improvements, maskworks, and
patents in LOCKHEED MARTIN.

(b) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole
property of LOCKHEED MARTIN, shall be used by SELLER solely in work for LOCKHEED MARTIN under this Contract. To
the extent that any of the Work may not, by operation of law, be works made for hire, SELLER hereby assigns to
LOCKHEED MARTIN the ownership of copyright in the Work and LOCKHEED MARTIN shall have the right to obtain and
hold in its own name copyrights, registrations, and similar protection which may be available in the Work. SELLER shall
give LOCKHEED MARTIN or its designees all assistance reasonably required to perfect such rights.

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical
information, computer software, and other information or materials are used, included, or contained in the Work or
deliverable items and not owned by LOCKHEED MARTIN pursuant to this or a previous agreement with SELLER, SELLER
grants to LOCKHEED MARTIN an irrevocable, nonexclusive, world-wide, royalty-free license to: (i) make, have made, sell,
offer for sale, use, execute, reproduce, display, perform, distribute (internally or externally) copies of, transfer computer
software, and prepare derivative works based upon, such pre-existing inventions, technology, designs, works of
authorship, mask works, technical information, computer software, and other information or materials and derivative
works thereof; and (ii) authorize others to do any, some or all of the foregoing.

(d) Items delivered under this Contract such as operation and maintenance manuals shall be delivered with the right to
copy for internal use and/or copy and deliver with the right
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out of any action by a third party that is based upon a claim that the Work performed or delivered under this Contract
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of LOCKHEED MARTIN. All residual material shall belong to LOCKHEED MARTIN who shall provide disposition instr
to SELLER.

(f) 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 and remit the amount of the overpayment except as
otherwise directed by LOCKHEED MARTIN.

28. PLACE OF PERFORMANCE
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(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.

e EF

(c) SELLER shall provide LOCKHEED MARTIN status of performance of this Contract when requested. In addition, if
SELLER becomes aware of an impending labor dispute involving SELLER or any lower tier subcontractor, or any other
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thereof, in object code and/or source code formats, or (ii) any products inc
portion thereof, in object code and/or source code formats.

(e) SELLER shall defend, indemnify, and hold harmless LOCKHEED MARTIN, its customers and suppliers from and
against any claims, damages, losses, costs, and expenses, including reasonable attorney’s fees, relating to use in
connection with this Contract or the delivery of FLOSS. No other provision in this Contract, including but not limited to
the Indemnity clause, shall be construed to limit the liabilities or remedies of the parties for the use of FLOSS in
connection with this Contract or for the delivery of FLOSS under this Contract.

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

(a) SELLER warrants that it is and shall remain free of any obligation or restriction which would interfere or be
inconsistent with or present a conflict of interest concerning the Work to be furnished by SELLER under this Contract.

(b) SELLER warrants that it will perform the services under this Contract with the degree of high professional skill and
sound practices and judgment which is normally exercised by recognized professional firms with respect to services of a
similar nature.

(c) 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 non-
conforming Work is identified within the warranty period, SELLER, at LOCKHEED MARTIN's option, shall promptly repair,
replace, or reperform the non-conforming Work. Transportation of replacement Work, return of non-conforming Work,
and re-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, reperform, repair, replace, or reprocure the Work at SELLER's expense.
All warranties shall run to LOCKHEED MARTIN and its customers.
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