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(1) Inaccordance with the terms and conditions of a subcontract or invoice; and
(2) Ordinarily prior to the submission of SELLER’s next payment request to the Government;

(B) Materiasissued from SELLER’sinventory and placed in the production process for use on this Contract;
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(C) Claims for reimbursement of costs, including reasonable incidental expenses, incurred by SELLER under the patent clauses of this Contract,
excluding, however, any expenses arising from SELLER'’ S indemnification of LOCKHEED MARTIN and the Government against patent liability.

0]
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(d) "LOCKHEED MARTIN Procurement Representative” means a person authorized by LOCKHEED MARTIN's cognizant procurement organization to administer
and/or execute this Contract.
(e “PO” or “Purchase Order” means this Contract.
(f) “SELLER” meansthe party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting.
(g) “Task Order” means a separate order issued under this Contract.
(h) “Work” meansall required labor, articles, materials, supplies, goods and services constituting the subject matter of this Contract.
8. DISPUTES
All disputes under this Contract which are not disposed of by mutual agreement may be decided by recourse to an action at law or in equity. Until final resolution of any
dispute hereunder, SELLER shall diligently proceed with the performance of this Contract as directed by LOCKHEED MARTIN.
9. ELECTRONIC CONTRACTING
The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, or any Acknowledgement thereof, on the basis
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(b) By accepting this Contract, SELLER certifies and represents that it has not made or solicited and will not make or solicit kickbacks in violation of FAR
52.203-7 or the Anti-Kickback Act of 1986 (41 USC 51-58), both of which areincorporated herein by this specific reference, except that paragraph (c)(1) of
FAR 52.203-7 shall not apply.

15. INDEPENDENT CONTRACTOR RELATIONSHIP
(@ SELLER isanindependent contractor in al its operations and activities hereunder. The employees used by SELLER to perform Work under this Contract shall be
SELLER's employees exclusively without any relation whatsoever to LOCKHEED MARTIN.

(b) SELLER shall be responsible for 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. Thisindemnity and hold harmless shall not be considered an allowable cost
under any provisions of this Contract except with regard to allowable insurance costs.

16. INFORMATION OF LOCKHEED MARTIN
Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER agrees to comply with the terms of any
proprietary information agreement with LOCKHEED MARTIN and to co

CORPDOC 4 (7/02)



(b) Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED MARTIN not to have been properly payable, and shall
also be subject to reduction for overpayments.

(c) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN’s payment or electronic funds transfer.

(d)  Unless otherwise specified, estimated costs include all applicable federal, state, and local taxes, duties, tariffs, and similar fees imposed by any government, al of
which shall be listed separately on the invoice.

24, PRECEDENCE
Any inconsistenciesin this Contract shall be resolved in accordance with the following descending order of precedence: (i) Face of the Purchase Order and/or Task Order,
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SECTION I1: FAR FLOWDOWN PROVISIONS

A. INCORPORATION OF FAR CLAUSES

The Federal Acquisition Regulation (FAR) clauses referenced below are incorporated herein by reference, with the same force an
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(9) 52.222-26
(h) 52.225-13
(
() 52.232-20

) 52.227-14

(k) 52.232-22

() 522341
(m) 52.242-13
(n) 52.242-15
(0) 52.243-2
(p) 52.244-6

(q) 52.246-3

(r) 522465

(s 52.247-64

() 52.249-6

(u) 52.249-14

EQUAL OPPORTUNITY (APR 2002) (Only subparagraphs (b)(1)-(11) applies.)

RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (FEB 2000)

RIGHTS IN DATA - GENERAL (JUN 1987)

LIMITATION OF COST (APR 1984) (Applicable when this Contract becomes fully funded. Notes 1 and 2 apply.)

LIMITATION OF FUNDS (APR 1984) (Applicableif this Contract isincrementally funded. When the Contract becomes fully funded 52.232-20 shall
apply in lieu of thisclause. Notes 1 and 2 apply.)

INDUSTRIAL RESOURCES DEVELOPED UNDER DEFENSE PRODUCTION ACT TITLE Il (DEC 1994) (Note 2 apply.)

BANKRUPTCY (JUL 1995) (Note 2 apply.)

STOP-WORK ORDER (AUG 1989) with ALT | (APR 1984) (Notes 1 and 2 apply.)

CHANGES - COST REIMBURSEMENT (AUG 1987) (Notes 1 and 2 apply.)

SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS (DEC 2001).

INSPECTION OF SUPPLIES - COST REIMBURSEMENT (MAR 2001) (Note 1 applies, except in paragraphs (b), (c), and (d) where Note 3 applies,
agg imnop::rr?gr.;aph (k) where the term is unchanged. In subparagraph (e), change “60 days’ to “120 days’, and in subparagraph (f) change “6 months’ to

INSPECTION OF SERVICES - COST REIMBURSEMENT (APR 1984) (Note 3 appliesin paragraphs (b) and (c). Note 1 applies in paragraphs (d)
and (e).)

PREFERENCE FOR PRIVATELY OWNED U.S.-FLAG COMMERCIAL VESSELS (JUN 2000) (Note 2 applies.)

TERMINATION (COST-REIMBURSEMENT) (SEP 1996) (Notes 1 and 2 apply. Substitute “90 days’ for “120 days’ and “90-day” for “120-day”
in paragraph (d). Substitute “180 days’ for “1 year” in paragraph (f). Delete paragraph (j). Settlements and payments under this clause may be
subject to the approval of the Contracting Officer.)

EXCUSABLE DELAYS (APR 1984) (Notes 1 and 2 apply.)

2. Thefollowing FAR clauses apply to this Contract if the value of this Contract equalsor exceeds $10,000:

(a) 52.222-36

AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)

3. Thefollowing FAR clauses apply to this Contract if the value of this Contract equals or exceeds $25,000:

(8) 52.222-35

(b) 52.222-37

EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE
VETERANS (DEC 2001)

EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM ERA, AND OTHER ELIGIBLE
VETERANS (DEC 2001)

4. Thefollowing FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000:

(8) 52.203-6
(b) 52.203-12

(0 52.215-2
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RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (JUL 1995)
LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (JUN 1997) (Note 5 applies.)
AUDIT AND RECORDS-NEGOTIATION (JUN 1999) (Applicable if: (1) CONTRACTOR is required to furnish cost or pricing data, or (2) the

Contract requires CONTRACTOR to furnish cost, funding, or performance reports. If this is a cost type contract with an educational institution or
other non-profit organization, add ALT Il (APR 1998). Note 3 applies.)



5.  Thefollowing FAR clauses apply to this Contract if the value of this Contract equals or exceeds $500,000:

(@ 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2002) (Applicable if the CONTRACTOR is not a small business. See Note 2, applicable to
paragraph (c) only. The CONTRACTOR's subcontracting plan isincorporated herein by reference.)

6. Thefollowing FAR clauses apply to this Contract if the value of this Contract equalsor exceeds $550,000:

(8 52.215-12 SUBCONTRACTOR COST OR PRICING DATA (OCT 1997) (Applicableif not otherwise exempt under FAR 15.403.)
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DISCLOSURE AND CONSISTENCY OF COST ACCOUNTING PRACTICES (APR 1998) (When referenced in this Contract, modified CAS
coverage applies. In subparagraphs (a)(3)(ii) and (a)(4), Note 1 applies. Delete paragraph (b) of the clause.)

ADMINISTRATION OF COST ACCOUNTING STANDARDS (NOV 1999) (Applicable if FAR 52.230-2 or FAR 52.230-3 applies.)

(U) 52.230-3

(v) 52.230-6

(w) 52.233-3 PROTEST AFTER AWARD (AUG 1996) ALT | (JUN 1985) (In the event LOCKHEED MARTIN’s customer has directed LOCKHEED MARTIN to
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(©) FAR 52.222-22 Previous Contracts and Compliance Reports.

CONTRACTOR represents that if CONTRACTOR has participated in a previous contract or subcontract subject to the Equal Opportunity clause (FAR 52.222-
26) and (i) CONTRACTOR hasfiled al required compliance reports and (ii) that representations indicating submission of required compliance reports, signed by
proposed subcontractors, will be obtained before subcontract awards.
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