LOCKHEED MARTINE?

LOCKHEED MARTIN CORPORATION
CORPDOC 4INT

GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR
INTERNATIONAL COST REIMBURSEMENT SUBCONTRACTS/PURCHASE ORDERS
FOR NON-COMMERCIAL ITEMS UNDER
A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES)

SECTION | - GENERAL PROVISIONS

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 MA
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description that is inaccurate; or, if (v) the UNITED STATES Government alleges any of the foregoing; and, as a result,
(A) LOCKHEED MARTIN's contract price or fee is reduced; (B) LOCKHEED MARTIN's costs are determined to be
unallowable; (C) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (D) LOCKHEED MARTIN
incurs any other costs or damages; LOCKHEED MARTIN may proceed as provided for in (4) below.

(4) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraphs (2) and (3)
above, LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the price of
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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.

4. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER

LOCKHEED MARTIN shall be solely responsible for all liaison and coordination with the LOCKHEED MARTIN customer,
including the U. S. Government, as it affects the applicable prime contract, this Contract, and any related contract.

5. 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 the SELLER shall be in writing and sent to the
LOCKHEED MARTIN Procurement Representative.

6. COUNTERFEIT WORK

(a) For purposes of this clause, Work consists of those parts delivered under this Contract that are the lowest level of
separately identifiable items (e.g., articles, components, goods, and assemblies). "Counterfeit Work" means Work that is
or contains items misrepresented as having been designed and/or produced under an approved system or other
acceptable method. The term also includes approved Work that has reached a design life limit or has been damaged
beyond possible repair, but is altered and misrepresented as acceptable.

(b) SELLER agrees and shall ensure that Counterfeit Work is not delivered to LOCKHEED MARTIN.

(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
prevalils.
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(g) SELLER shall include paragraphs (a) through (d) of this clause or equivalent provisions in lower tier subcontracts for
the delivery of items that will be included in or furnished as Work to LOCKHEED MARTIN.

7. 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.
(c) "Government" means the Government of the United States of America or any department or agency thereof.

(d) "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.

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

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

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

8. DISPUTES

All disputes under this Contract that are not disposed of by mutual agreement may be decided by recourse to an action at
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(c) SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER is, or becomes,
listed in any Denied Parties List or if SELLER's export privileges are otherwise denied, suspended or revoked in whole or
in part by any U.S. Government entity or agency, or by any entity or agency of SELLER's own country.

(d) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided to SELLER's same country national employees
ONLY. Third Country national employees of SELLER are not authorized to receive LOCKHEED MARTIN ITAR Controlled
Technical Data without separate authorization and approval by LOCKHEED MARTIN and the U.S. Government.

(e) If the technical data required to perform this Contract
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(h) 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.

11. 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.

12. FEE (Applicable only if this Contract includes a fee.)
LOCKHEED MARTIN shall pay the SELLER for performing this Contract the fee as specified in this Contract.
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 s
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addition, prior to entry on LOCKHEED MARTIN premises, SELLER shall coordinate with LOCKHEED MARTIN to gain
access to facilities. SELLER shall provide information reasonably required by LOCKHEED MARTIN to ensure proper
identification of personnel, including but not limited to verification of citizenship, lawful permanent resident status,
protected individual or other status. LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified
employee of SELLER from LOCKHEED MARTIN's premises and request that such employee not be reassigned to any
LOCKHEED MARTIN premises under this Contract.

(c) SELLER shall defend, indemnify and hold harmless LOCKHEED MARTIN, its officers, employees, and agents
from any losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys fees, all
expenses of litigation and/or settlement, and court costs, by reason of property damage or loss or personal

CorpDoc 4INT (2010)



LOCKHEED MAHTINE?

23. PACKING AND SHIPMENT
(a) Unless otherwise specified, all Work is to be packed in accordance with good commercial practice.

(b) A complete packing list shall be enclosed with all shipments. SELLER shall mark containers or packages with neces-
sary lifting, loading, and shipping information, including the LOCKHEED MARTIN Contract number, item number, dates of
shipment, and the names and addresses of consignor and consignee. Bills of lading shall include this Contract number.

(c) Unless otherwise specified, delivery is FCA Free Carrier, in accordance with INCOTERMS 2000. Carrier and site of
delivery for the goods shall be specified in the Contract.

24. PARTS OBSOLESCENCE

LOCKHEED MARTIN may desire to place additional orders
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28. PROHIBITED SOFTWARE
(a) This clause only applies to Work that includes the delivery of software.

(b) As used herein, "Prohibited License"

10
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Allowable Cost and Payment
Applicable Laws

Counterfeit Work

Electronic Contracting

Export Control

Independent Contractor Relationship
Information of Lockheed Martin
Insurance/Entry on Lockheed Martin Property
Intellectual Property

Language and Standards

Prohibited Software

Release of Information

(b) Those U. S. Government flowdown provisions that by their nature should survive.
33. 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.

(c) If SELLER becomes aware of difficulty in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in
writing, giving pertinent details. This notification shall not change any delivery schedule.

(d) In the event of a termination for convenience or change, no claim will be allowed for any manufacture or procurement
in advance of SELLER's normal flow time unless there has been prior written consent by LOCKHEED MARTIN.

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 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.

SECTION Il - 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 and effect as if they were given in full text, and are applicable, including any notes following the clause citation, to
this Contract. If the date or substance of any of the clauses listed below is different from the date or substance of the
clause actually incorporated in the Prime Contract referenced by number herein, the date or substance of the clause
incorporated by said Prime Contract shall apply instead. The Contracts Disputes Act shall have no application to this
Contract. Any reference to a "Disputes"” clause shall mean the "Disputes” clause of this Contract.

B. GOVERNMENT SUBCONTRACT
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(a) This Contract is entered into by the parties in support of a U.S. Government contract.
(b) As used in the FAR clauses referenced below and otherwise in this Contract:

1. "Commercial Item" means a commercial item as defined in FAR 2.101.

2. "Contract" means this contract.

3. "Contracting Officer" shall mean the U.S. Government Contracting Officer for LOCKHEED MARTIN's government prime
contract under which this Contract is entered.

4. "Contractor" and "Offeror" means the SELLER, as defined in this CorpDoc, acting as the immediate subcontractor to
LOCKHEED MARTIN.

5. "Prime Contract" means the contract between LOCKHEED MARTIN and the U.S. Government or between LOCKHEED
MARTIN and its higher-tier contractor who has a contract with the U.S. Government.

6. "Subcontract" means any contract placed by the Contractor or lower-tier subcontractors under this Contract.
C. NOTES

The following notes apply to the clauses incorporated by reference below only when specified in the parenthetical phrase
following the clause title and date.

1. Substitute "LOCKHEED MARTIN" for "Government” or "United States" throughout this clause.

2. Substitute "LOCKHEED MARTIN Procurement Representative" for "Contracting Officer”, "Administrative Contracting
Officer", and "ACQO" throughout this clause.

3. Insert "and LOCKHEED MARTIN" after "Government" throughout this clause.
4. Insert "or LOCKHEED MARTIN" after "Government" throughout this clause.

5. Communication/notification required under this clause from/to the Contractor to/from the Contracting Officer shall be
through LOCKHEED MARTIN.

6. Insert "and LOCKHEED MARTIN" after "Contracting Officer”, throughout the clause.

7. Insert "or LOCKHEED MARTIN PROCUREMENT REPRESENTATIVE" after "Contracting Officer", throughout the
clause.

D. AMENDMENTS REQUIRED BY PRIME CONTRACT

SELLER agrees that upon the request of LOCKHEED MARTIN it will negotiate in good faith with LOCKHEED MARTIN
relative to amendments to this Contract to incorporate additional provisions herein or to change provisions hereof, as
LOCKHEED MARTIN may reasonably deem necessary in order to comply with the provisions of the applicable Prime
Contract or with the provisions of amendments to such Prime Contract. If any such amendment to this Contract causes an
increase or decrease in the cost of, or the time required for, performance of any part of the Work under this Contract, an
equitable adjustment shall be made pursuant to the "Changes" clause of this Contract.

E. PRESERVATION OF THE GOVERNMENT'S RIGHTS
12
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If LOCKHEED MARTIN furnishes designs, drawings, special

13
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F. PROVISIONS OF THE FEDERAL ACQUISITION REGULATION INCORPORATED BY REFERENCE
1. The following FAR clauses apply to this Contract:
(a) FAR 52.211-5 MATERIAL REQUIREMENTS (AUG 2000) (Note 2 applies.)

(b) FAR 52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR
PRICING DATA (OCT 1997) (Note 2 applies.)

(c) FAR 52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR
PRICING DATA - MODIFICATIONS (OCT 1997) (Note 2 applies.)

(d) FAR 52.216-7 ALLOWABLE COST AND PAYMENT (DEC 2002) Note 1 applies except in except in paragraphs (a)(3)
and (b)(2)(F) where c0355.480-((-()7(s.) )6TJOpplies-()5.7(s.) )6TI(eptragraph269 0 21287014 Tc-.0027 Tw[1. The fos)-46( )h)5.4(:
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(r) FAR 52.243-2 CHANGES - COST REIMBURSEMENT (AUG 1987) (Notes 1 and 2 apply.)
(s) FAR 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (DEC 2009)

(t) FAR 52.245-1 GOVERNMENT PROPERTY (JUN 2007) (ALT 1) (JUN 2007) ("Contracting Officer" means "Lockheed
Martin" except in the definition of Property Administrator and in paragraphs (h)(1)(iii) where it is unchanged, and in
paragraphs (c) and (h)(4) where it includes Lockheed Martin. "Government" is unchanged in the phrases "Government
property' and "Government furnished property" and where elsewhere used except in paragraph (d)(1) where it means
"Lockheed Martin" and except in paragraphs (d)(2) and (g) where the term includes Lockheed Martin." The following is
added as paragraph (n) "Seller shall provide to Lockheed Martin immediate notice if the Government or other contractor (i)
revokes its assumption of loss under any direct contracts with Seller, or (i) makes a determination that Seller's property
management practices are inadequate, and/or present an undue risk, or that Seller has failed to take corrective action
when required.")

(u) FAR 52.246-3 INSPECTION OF SUPPLIES - COST REIMBURSEMENT (MAY 2001) (Note 1 applies, except in
paragraphs (b), (c), and (d) where Note 3 applies, and in parag

15
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3. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $650,000:

16
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(k) FAR 52.223-7 NOTICE OF RADIOACTIVE MATERIALS (JAN 1997) (Applicable to Work containing covered
radioactive material. In the blank insert "30". Notes 1 and 2 apply.)

() FAR 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001) (Applicable if the Work was manufactured with or
contains ozone-depleting substances.)

(m) FAR 52.225-5 TRADE AGREEMENTS (AUG 2009) (Applicable if the Work contains other than U.S. made or
designated country end products as

17
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(i) The following FAR clauses apply to this Contract:

(a) FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)
(b) FAR 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)
(c) FAR 52.222-26 EQUAL OPPORTUNITY (MAR 2007)

(d) FAR 52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION (JUL
2005) (Applicable if the Contract may require or involve the employment of laborers and mechanics.)

(e) FAR 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001) (Applicable if the Work was manufactured with or
contains ozone-depleting substances.)

(i) The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $10,000:
(a) FAR 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)

(iii) The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000:
(a) FAR 52.215-14 INTEGRITY OF UNIT PRICES (OCT 1997) (Delete paragraph (b) of the clause.)

(b) FAR 52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM
ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006)

(c) FAR 52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM
ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006)

(d) FAR 52.223-14 TOXIC CHEMICAL RELEASE REPORTING (AUG 2003) (Note 2 applies. Delete paragraph (e).)
(iv) The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $550,000:

(a) FAR 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (APR 2008) (Applicable if the Contractor is not a small
business. Note 2 is applicable to paragraph (c) only. The Contractor's subcontracting plan is incorporated herein by
reference.)

(v) The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $5,000,000.

(a) FAR 52.203-14 DISPLAY OF HOTLINE POSTER(S) (DEC 2007) (Contact Lockheed Martin Procurement
Representative for the location where posters may be contained if not indicated elsewhere in the Contract.)

G. CERTIFICATIONS AND REPRESENTATIONS

Contractor acknowledges that
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(D) Have not, within a three-year period preceding this offer, been notified of any delinquent Federal taxes in an amount
that exceeds $3,000 for which the

20
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(E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C (42
U.S.C. 6921, et seq.), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services on a
contract or fee basis); or

(v) The facility is not located in the United States or its outlying areas.
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