10 July 1999

Prime Contract F33657-95-C-2055

LOCKHEED MARTIN CORPORATION
AERONAUTICS MATERIAL MANAGEMENT CENTER

APPENDIX 4
TERMS AND CONDITIONS OF PURCHASE
C-130J PROGRAM

Definitions

As used herein “Buyer” means Lockheed Martin Corporation acting through its
Aeronautics Material Management Center; “Seller” means the party identified on
the face of this purchase order; “ltems means all required articles, materials,
supplies and services (singular “Item,” plural “ltems”); “PO” means this purchase
order; “Buyer's Authorized Representative” means the person or persons
authorized by Buyer to alter, modify or change the provisions of this PO;
“Government” means the “Government of the United States of America and those
authorized or delegated responsibility to act on its behalf,” except where
specifically stated to be the government of another country; and “Prime Contract”
means the contract between Buyer and its customer under which this PO is
issued.

Delivery
(a) Delivery according to schedule is a material condition of this PO.

(b) In the event of termination or change, no claim will be allowed for any
manufacture or procurement by Seller in advance of reasonable flow time
unless Buyer's prior written consent has been obtained by Seller for such
advance manufacture or procurement. Buyer shall have the right to return or
store at Seller's expense any Item delivered in advance of the scheduled
delivery date specified for such Item unless Buyer has given such prior
written consent for such advance delivery.

(c) If, at any time, it appears to Seller that any delivery schedule cannot be met,
Seller shall notify Buyer as soon as possible as to the cause or causes
thereof, action being taken to remove such cause or causes and when on-
schedule status will be achieved. Seller, at its expense, shall take
reasonable action necessary, with or without request of Buyer, to meet such
schedules as set forth herein or to recover to the maximum extent possible
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any delay caused by Seller in meeting such schedule. Notification given
and/or action taken by Seller under this clause shall in no way limit Buyer's
rights under other provisions of this PO, at law, or in equity.

Variation in Quantity

Items shall not be supplied in excess of quantities specified herein, except for
allowed shipping tolerances, if any. Seller shall be liable for handling charges and
return shipment costs for any excess quantities; and, unless Seller agrees to pay
and does pay such charges and costs within a reasonable time, the overshipped
material will be retained by Buyer at no cost and shall become the property of
Buyer.

Prices

Unless otherwise specified, prices are f.o.b. destination and shall include all
applicable federal, state and local taxes, duties, tariffs, and similar fees imposed
by any government. The price includes all charges for boxing, packing, crating,
drayage, storage, dunnage, and bundling. Seller warrants that prices charged for
Items are not higher than those charged to any other customer, including the
Government, for items of like grade and quality in similar or lesser quantities.

Invoices, Payments, and Discounts

Unless otherwise provided, terms of payment shall be Net 30 days from the later
of the following:

(a) Buyer's receipt of Seller's correct invoice;

(b) scheduled delivery date, or scheduled completion of performance of the
ltems; or

(c) actual delivery, or completion of performance of the Iltems.

Buyer shall have a right of setoff against payments due under this PO for any
amounts at issue under this PO or other purchase orders between Buyer and
Seller.

Warranty

(@) Seller warrants for a period of one year from the date of delivery under this
PO that all Items shall be free from defects in material and workmanship and
shall conform to applicable specifications, drawings and all other
requirements of this PO. If Seller is responsible for the design of the Items,
Seller warrants for such period that all ltems delivered under this PO shall
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(b)

(c)

(d)

be free from defect in design, and if Seller is responsible for designing the
Items to meet specified performance requirements of Buyer, Seller warrants
for such period that all such Items shall be fit and sufficient for the purposes
intended by Buyer. Buyer's approval of designs furnished by Seller shall not
relieve Seller of its obligations under this warranty. Seller's warranties,
together with its service guarantees, if any, shall run to Buyer and its
customers.

In the event of a breach of any warranty hereinabove set forth, Buyer may
require Seller to repair or replace at Buyer's election defective or
nonconforming Items. Seller shall be liable for the payment of all packing
and transportation costs attributable to the repair or replacement of
defective or non-conforming Items.

If the Items delivered under this PO are, or are to be, incorporated in an end
item(s) to be delivered to Buyer's customer(s), Seller's obligation under this
clause shall be extended to one year after delivery of such end items to
such customer(s).

Year 2000 compliant, as used in this clause, means that with respect to
information technology, that the information technology accurately
processes date/time data (including but not Ilimited to, calculating,
comparing, and sequencing) from, to, and between the twentieth and twenty-
first centuries, and the years 1999 and 2000 and leap year calculations, to
the extent that other information technology, used in combination with the
information technology being acquired, properly exchanges date/time data
with it.

Any and all products provided hereunder will be Year 2000 compliant at the
time of delivery to Lockheed Martin Corporation (Lockheed Martin),
including but not limited to accurately inputting, storing, manipulating,
comparing, calculating, updating, displaying, outputting, and transferring
such dates and data unless otherwise expressly provided herein by
Lockheed Martin.

This provision takes precedence over all other provisions of this agreement
with respect to Year 2000 compliance. In the event of a discovery of any
non-compliance, either before, concurrent with, or subsequent to delivery of
a good or service under this agreement, the discovering party shall notify
the other party within five (5) business days of discovery. If the defective
good or service is being presented for acceptance or has already been
delivered, at Lockheed Martin's option, the defective good or service shall
be repaired or replaced within ten (10) business days of such notice at no
cost to Lockheed Martin.
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11.

12.

Aircraft, and (B) disclose the Data delivered under this PO, in
confidence, to any third party for the operation, maintenance, and
repair of the Hercules Aircraft, providing any such disclosure is
made pursuant to a written understanding precluding
unauthorized use and disclosure by provisions no less restrictive
that those imposed on the parties hereunder.

(2) Seller further agrees to negotiate in good faith with Buyer's customers
and potential customers such further rights to Data of Seller, should
Buyer's customers or potential customers so desire.

(3) “Data” as used in this paragraph (b) means recorded information
regardless of form or the method of recording. Data includes, but is
not limited to, computer software and copyrightable works.

(c)  With respect to any design or development work required to be performed at
Buyer's expense under this PO, Seller hereby sells, assigns, and transfers
to Buyer all right, title and interest in and to all trade secrets, inventions,
intellectual property rights, data, design rights, drawings, reports and
documentation relating to items developed as a result of said work.

Patent Indemnity, Trademarks, Trade Secrets and Copyrights

To the extent that Items are produced to detailed designs not originated and
furnished by Buyer, or by a process or method the use of which is not specifically
directed by Buyer, Buyer shall have no responsibility to Seller for patent
infringement and Seller warrants that the sale or use of such Items or the use of
such processes or methods hereunder will not infringe any United States or
foreign patents, trademarks, trade secrets, copyrights or other property rights.
Seller shall defend, indemnify and hold Buyer and its customers harmless from
any loss, including without limitation, cost, damage, expense (including attorney's
fees) or liability which may be incurred on account of infringement or alleged
infringement of patent rights, trademarks, trade secrets, copyrights or other
property rights with respect to such Items and defend at its own expense any
action or claim in which such infringement is alleged by third parties, provided
Seller is notified of such actions or claims against Buyer and/or its customers.
Indemnification shall not apply to infringements arising from use by Buyer of an
Item supplied by Seller in combination with other items where infringement would
not have occurred from the normal use of which such Item was designed.

Entry on Buyer's Property; Insurance

(@) In the event that Seller or Seller's employees, subcontractors, or agents
enter onto Buyer's premises for any reason in connection with this PO,
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20.

21.

22.

Governing Law

If this PO specifies that the Items furnished or performed hereunder are procured
for a single specified buyer facility, the laws, excluding choice of state law rules, of
the state where such Buyer facility is located shall apply to the interpretation and
construction of this PO. In all other circumstances, the laws of the state of Texas,
excluding choice of state law rules, shall apply.

Acceptance of Order

This PO is the entire agreement between the Buyer and Seller in respect of the
subject matter of this PO and is subject to the terms and conditions herein. This
PO supersedes all communications, representations or agreements, oral or
written, between Buyer and Seller with respect to the subject matter of this PO.
Either: (a) acknowledgment of this PO, (b) furnishing of Items under this PO, (c)
acceptance of payment under this PO, or (d) commencement of performance of
this PO, shall constitute Seller's unqualified acceptance of this PO. Additional or
differing terms or conditions proposed by Seller or included in Seller's
acknowledgment hereof shall be void and have no effect unless accepted in
writing by Buyer.

Packing, Shipment and Shipping Instructions

(@) Unless otherwise specified by Buyer, Seller shall assure that all packing and
packaging shall comply with good commercial practice and applicable
carrier's tariffs. The use of commercial practices shall not relieve Seller of
responsibility for packaging in a manner that will insure receipt of Items in an
acceptable condition at the destination specified in this PO.

(b)  Seller shall assure the packaging, labeling and shipping of all HAZARDOUS
SUBSTANCES including DANGEROUS MATERIALS, conforms to all
applicable international, federal, state and local laws and regulations.

(c) Seller shall mark on the outside of each exterior container: (i) the PO
number(s) or numbers of the Items packed in that container; (ii) the
sequence and quantity of each exterior container in each shipment (such as
“1 of 37); (iii) the bill of lading/express receipt number. If shipments against
more than one purchase order are packed in one exterior container, mark
each intermediate container with its applicable purchase order number.

(d) Seller shall properly describe Seller's Less than Truckload shipments in
accordance with the National Motor Freight Classification to insure the
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29.

30.

any action, inaction, written or oral communication by Buyer or Buyer's
customer to constitute a change to this PO, other than a written change
order issued by Buyer's Authorized Representative, Seller shall notify Buyer
as soon as possible but in no event later than fifteen (15) days from the date
Seller identifies the conduct considered to constitute a change to this PO.
On the basis of the most accurate information available to Seller, the notice
shall state: (1) the date, nature and circumstances of the conduct regarded
as a change; (2) the name, function, and activity of each Buyer employee,
customer employee and Seller employee involved in or knowledgeable
about such conduct; (3) the identification of any documents and the
substance of any oral communication involved in such conduct; (4) the
particular elements of contract performance which Seller considers to be
affected by the conduct, including an estimate of any cost or schedule
impact; (5) Seller's estimate of the time by which Buyer must respond to
Seller's notice to minimize cost, delay or disruption of performance.

(b) Seller shall take no action in reliance on the conduct considered to
constitute a change unless and until Buyer's Authorized Representative
issues a written change order covering the conduct in question.

Change and Follow-On Proposals

Circumstances may arise during the course of performance under this PO where
Buyer may request Seller to submit to Buyer technical and cost proposals relating
to (1) anticipated changes or modifications to this PO prior to the implementation
of the change or modification under the Changes clause of this PO, or (2)
potential follow-on POs for the Items furnished hereunder. In such cases, Seller
agrees to furnish to Buyer a technical and/or cost proposal as requested within
thirty (30) days of the request. Seller agrees to furnish current information to
Buyer in sufficient detail for Buyer to determine price reasonableness and cost
realism. Information furnished by Seller shall be submitted in the manner and in
the detail specified in the pricing instructions included in Buyer's request for
proposal.

Inspection

(@) Buyer and Buyer's customer may inspect the Items supplied hereunder
before, during or after the manufacture, fabrication or performance thereof at
facilities which will or may be used in the performance of this PO. No such
inspection or test shall in any way relieve Seller of its obligations to furnish
all Items in strict accordance with the requirements of this PO. If inspection
and test is made on the premises of Seller or any of its suppliers, Seller
shall furnish, or cause to be furnished, without additional charge, all
reasonable facilities and assistance for safety and convenience of the
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32. Notification of Debarment/Suspension Status

33.

34.

35.

Seller shall provide immediate notice to Buyer in the event of being suspended,
debarred or declared ineligible by any Department or other Federal Agency, or

upon

receipt of a notice of proposed debarment from any agency, during the

performance of this PO.

Incorporation of Certifications and Representations

All certifications and representations provided by Seller to Buyer in connection
with this PO and the solicitation to which this PO relates are incorporated herein
by reference. Seller acknowledges that Buyer has relied on such certifications and
representations in making the award of this PO.

Lower-Tier Subcontracts

(a)

(b)

Gifts,

(a)

(b)

Notwithstanding any other provision of this PO, Seller shall not procure any
of the completed or substantially completed Items described herein from any
other party, by subcontract or otherwise, without the prior written consent of
Buyer.

In the event Seller contemplates making an award to a lower-tier
subcontractor which is a foreign concern, or a domestic concern where any
defense articles or technical data may be disclosed to foreign nationals,
Seller shall ensure that all necessary U.S. export licenses are obtained prior
to the transfer of any defense articles or technical data or other information
to the prospective lower-tier subcontractor.

Gratuities, and Kickbacks

Buyer may, by written notice to Seller, terminate this PO for default if Buyer
has reasonable cause to believe that gratuities or kickbacks were offered or
given by Seller, or any agent or representative of Seller, to any officer,
employee or representative of Buyer with a view toward securing this PO or
securing favorable treatment with respect to awarding, amending or the
making of any determinations with respect to the performance of this PO.

Buyer complies with the Anti-Kickback Act of 1986, 41 U.S.C. 51-58, (“the
Act”) and related laws and regulations. By acceptance of this PO Seller
agrees:

(1) to comply with the Act;
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52.245-17

52.245-18

52.249-2

52.249-8

Part Il.
Citation
252.205-7000
252.225-7001
252.225-7002
252.225-7009

252.225-7010
252.225-7012

“Contracting Officer” means “Buyer;” “Government” means “Buyer”
except (1) in the terms “Government-furnished property” and
“Government property:” (2) the second time it appears in Paragraph
(b)(N(i1); (3) in Paragraph (c)(1). In paragraph (f), and in paragraph (j)
and subparagraph (j)(1), “Government” means “Buyer/Government.”
The fourth sentence of paragraph (h) is changed to read: “Neither the
Government nor Buyer shall be liable...” The following is added as
paragraph (m): “Seller agrees to provide Buyer immediate notice of
any disapproval, withdrawal of approval, or nonacceptance by the
Government of Seller's property control system.”

Special Tooling (APR 1984) - Applies to existing Government owned
special tooling in the possession of Seller. “Contracting Officer”
means “Buyer,” “Government” means “Buyer or the Government’
except in paragraph (c) where it means “Buyer.” The time period set
forth in paragraph (i) is changed to 180 days.

Special Test Equipment (FEB 1993) - Applies to existing
Government-owned special test equipment in the possession of
Seller. “Contracting Officer” means “Buyer,” and “Government”
means “Buyer or Government” except in the third sentence of
paragraph (c) where it means “Buyer.” The time period set forth in
paragraphs (b) and (c) is changed to sixty (60) days.

Termination for Convenience (Fixed-Price) (APR 1984) -
“‘Government” and “Contracting Officer” mean “Buyer’” except in
paragraph (m) where “Government” means “Buyer and the
Government” and “Contracting Officer” means “Buyer and the
Contracting Officer.” In paragraph (d) the reference to “one year” is
changed to “six months,” and in paragraph (k) the reference to “90
days” is changed to “forty-five (45) days.” Paragraph (i) is deleted.
Default (APR 1984) - “Government” and “Contracting Officer” mean
“Buyer” except in paragraph (c) where “Government” means
“‘Government.”

DFARS Clauses

Clause Name Date

Provision of Information to Cooperative Agreement Holders (DEC
1991).

Buy American Act and Balance of Payments Program (JAN 1994).
Qualifying Country Sources as Subcontractors (DEC 1991).
Duty-Free Entry -- Qualifying Country End Products and Supplies
(DEC 1991) - Applies if this PO is for supplies.

Duty-Free Entry (DEC 1991) - Additional Provisions.

Preference for Certain Domestic Commodities (NOV 1995) — Does
not apply if this PO is for a commercial item.
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252.225-7014

252.225-7027

252.225-7028

252.225-7032

252.227-7015

252.227-7037

252.233-7000

252.247-7023

252.249-7002

Preference for Domestic Specialty Metals (NOV 1995) - Does not
apply if this PO is for a commercial item.

Limitation on Sales Commissions and Fees (DEC 1991) - The
blanks inthe clause are completed with the following: Australia,
Taiwan, Egypt, Greece, Israel, Japan, Jordan, Republic of Korea,
Kuwait, Pakistan, Philippines, Saudi Arabia, Turkey, Thailand, or
Venezuela (Air Force)

Exclusionary Policies and Practices of Foreign Governments
(DEC 1991).

Waiver of United Kingdom Levies (OCT 1992) - Applies if this PO
exceeds $1,000,000 and Seller is a United Kingdom firm.

Technical Data - Commercial Items (JUN 1995) - Applies to all
Items furnished under this PO.

Validation of Restrictive Markings of Technical Data (JUN 1995) -
Does not apply if this PO is for a commercial item.

Certification of Claims and Requests for Adjustment or Relief
(MAY 1994) - Applies if this PO exceeds $100,000. "Government”
means “Buyer or the Government”

Transportation of Supplies by Sea (NOV 1995) - Does not apply if
this PO is for a commercial item.

Notification of Substantial Impact on Employment (DEC 1991) -
Applies if this PO is for $500,000 or more. “Contracting Officer”
means “Buyer.”
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