20 May 2000

APPENDIX ‘H’

LOCKHEED MARTIN AERONAUTICS COMPANY
STANDARD COMMERCIAL
TERMS & CONDITIONS FOR SERVICES

1. Definitions

As used herein "Buyer" means Lockheed Martin Corporation, acting by and
through its Lockheed Martin Aeronautics Company; "Seller" means the party
identified on the face of this PO; "Services" includes services performed,
workmanship, and material furnished or used in the performance of services; and
"PO" means this purchase order or subcontract; "Buyer's Authorized
Representative” means the person or persons from Lockheed Martin Aeronautics
Company Procurement Department, and any other person or persons authorized
by Buyer to alter, modify or change the provisions of this PO.

2. Delivery
(a) Delivery shall be made in strict accordance with the provisions of this PO.

(b) In the event of termination or change, no claim will be allowed for any
Services performed, materials furnished or used in the performance of
Services or other procurement by Seller in advance of reasonable flow time
unless Buyer's prior written consent has been obtained by Seller for such
advance performance or procurement.

(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
any delay caused by Seller in meeting such schedule. Notification under
this Article shall in no way limit Buyer's rights under other provisions of this
PO, at law, or in equity.

3. Inspection
(@) Seller shall provide and maintain an inspection system acceptable to Buyer
covering the Services under this PO. Complete records of all inspection

work performed by Seller shall be maintained and made available to Buyer
during PO performance and for as long afterwards as this PO requires.
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(a)
(b)
(€)

Buyer's receipt of Seller's correct invoice;
Scheduled delivery date for the performance of Services; or

Actual delivery, or completion of performance of Services.

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

(a)

(b)

(€)

(d)

(e)

“Acceptance,” as used in this clause, means the act of an authorized
representative of Buyer by which Buyer assumes for itself, or as an agent of
another, ownership of existing and identified supplies, or approves specific
Services, as partial or complete performance of this PO. 'Correction,’ as
used in this clause, means the elimination of all defects.

Notwithstanding inspection and acceptance by Buyer or any provision
concerning the conclusiveness thereof, Seller warrants that all Services
performed under this PO will, at the time of acceptance, be free from defects
in workmanship and conform to the requirements of this PO. Buyer shall
give written notice of any defect or nonconformance to Seller within twelve
(12) months from the date of acceptance by Buyer, or, in the event Seller
performs a service on an item(s) which will be delivered by Buyer to its
customer, than twelve (12) months from the date of delivery to Buyer's
customer. This notice shall state either (1) that Seller shall correct or
reperform any defective or nonconforming Services, or (2) that Buyer does
not require correction or reperformance.

If Seller is required to correct or reperform, it shall be at no cost to Buyer,
and any Services corrected or reperformed by Seller shall be subject to this
clause to the same extent as work initially performed. If Seller fails or
refuses to correct or reperform, Buyer may, by contract or otherwise, correct
or replace with similar Services and charge to Seller the cost occasioned to
Buyer thereby, or make an equitable adjustment in the price of this PO.

If Buyer does not require correction or reperformance, Buyer shall make an
equitable adjustment in the price of this PO.

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,
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10.

11.

claims provided that such revisions do not introduce different areas of costs
or claim elements.

()  Failure to agree to any adjustment shall be a dispute under the “Disputes”
clause of this PO. However, nothing contained in this “Changes” clause
shall relieve Seller from proceeding without delay in the performance of this
PO as changed.

Responsibility for Property

Unless otherwise specified, Seller shall be liable for any loss or destruction of or
damage to property of Buyer or any customer of Buyer whether furnished to Seller
by any such customer or by Buyer; and, Seller shall be responsible for returning
any such property in as good condition as when received except for reasonable
wear and tear and for the utilization of it in accordance with the provision of this
order. Upon request of Buyer such property will be delivered to Buyer at Seller's
expense. Seller will promptly notify Buyer if such property is lost, destroyed or
damaged. Title thereto shall not be affected by the incorporation or attachment to
any property not owned by Buyer or such customer, nor shall any such property,
or any part thereof, be or become a fixture or lose its identity as personalty by
reason of affixation to any realty.

Data Rights

Data and Information Disclosed to Buyer

Unless the data and information disclosed to Buyer is covered by and identified in
accordance with a Proprietary Data Agreement between Buyer and Seller, any
data and information which Seller has disclosed or may hereafter disclose to
Buyer in connection with the purchase of the Services covered by this PO shall
not be deemed to be proprietary data and information; and it shall be acquired by
Buyer free from any restrictions regarding its use or disclosure.

Information Disclosed to Seller

Seller shall keep confidential all information, drawings, specifications or data
either:

(a) furnished by Buyer and captioned as proprietary or

(b) prepared by Seller specifically in connection with the performance of this
PO; and, Seller shall not divulge or use such information, drawings,
specifications or data to provide goods or Services to any other customer.
Except as required for the efficient performance of this PO, Seller shall not
make copies or permit copies to be made without the prior written consent of
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14.

(b)

(€)

(d)

theretofore paid for prior to the effective date of termination; (ii) actual work
in process costs incurred by Seller if properly allocable and apportioned
under generally accepted accounting principles and practices to the
terminated portion of this PO, including liabilities to subcontractors which
are so allocable, excluding any and all costs of supplies which either can be
diverted to other purchase orders of Seller or retained by Seller for its own
use or future purchase orders, and exclusive of any costs attributable to
Seller's supplies paid or to be paid for under (i) above; (iii) reasonable
settlement expenses; and (iv) a sum, as profit, determined by Buyer to be
fair and reasonable, on the work performed prior to receipt of the termination
notice; provided, however, if it appears that Seller would have sustained a
loss on the entire PO had it been completed, Buyer shall allow no profit
under this subparagraph (iv) and shall reduce the total settlement to reflect
the indicated rate of loss. In no event shall the total settlement (including
settlement expenses) exceed the PO price.

Should there be an overpayment by Buyer to Seller as determined in
accordance with subparagraph (a) above, as the result of a termination,
Seller shall promptly reimburse Buyer for all sums overpaid. Seller's
termination claim shall be submitted within 120 days after the effective date
of the termination on forms provided by Buyer. Buyer shall not be required
to make any determination on any late claim.

Seller agrees that its failure to submit a termination claim(s) within the 120
day period set forth in subparagraph (b) above shall constitute a waiver
thereof unless Seller requests in writing prior to expiration of such time
period that a time extension for filing its claim or claims be granted by Buyer.
Any such extension, if approved, shall be effective only if authorized in
writing by Buyer.

Buyer or Buyer's representative shall have the right to audit Seller's claim
prior to payment.

Stop Work

Seller shall stop work for up to ninety (90) days in accordance with the terms of
any written notice received from Buyer, or for such longer period of time as Buyer
and Seller may agree and shall take all reasonable steps to minimize the
incurrence of costs allocable to the work covered by this PO during the period of
work stoppage.

Within such period, Buyer shall either terminate or continue the work by written
order to Seller. In the event of a continuation, equitable adjustment shall be made
to the price, delivery schedule, or other provision affected by the work stoppage, if
applicable, provided that the claim for equitable adjustment is made within thirty
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20.

21.

22.

23.

24.

Technical Surveillance

Buyer and authorized representatives of Buyer’s customers shall have direct
access to all areas of Sellers and Seller’s subcontractors’ plants where work under
this PO is being performed, to review the work in process and to witness testing of
Services, or materials furnished or utilized in the performance of such Services,
related to this PO. Seller shall include this clause in all of Seller's subcontracts
under this PO.

Amendments Required by the Prime Contract

Seller agrees that upon Buyer's request, it will from time to time enter into
amendments of this PO to incorporate additional provisions herein or to change
the provisions hereof, as Buyer may reasonably deem necessary in order to
comply with the provisions of the prime contract(s) or with the provisions of
amendments to the prime contract(s) under which this PO is issued. If any such
amendment to this PO causes an increase or decrease in the cost of this PO, or
the time required for performance of this PO, an equitable adjustment shall be
made in the price or delivery schedule, or both, in accordance with the provisions
of the “Changes” clause of this PO.

Assignment

Neither this PO nor any duty or right under it shall be delegated or assigned by
Seller without the prior written consent of Buyer, except that claims for monies due
or to become due under this order may be assigned to a bank, trust company or
other financing institution, including any Federal lending agency, by Seller without
such consent. Buyer shall be furnished with two signed copies of any such
assignment. Payment to an assignee of any such claim shall be subject to set-off
or recoupment for any present or future claim or claims which Buyer may have
against Seller. Buyer shall have the right to make direct settlements or
adjustments in price, or both, with Seller under the terms of this PO
notwithstanding any assignment of claims for monies due or to become due
hereunder and without notice to the assignee.

Governing Law

Unless otherwise expressly set forth herein, this PO shall be construed,
interpreted and applied in accordance with the laws of Texas, excluding its choice
of state law rules.

Acceptance of Order

This PO is the entire agreement between Buyer and Seller in respect of the
subject matter of this PO and is subject to the terms and conditions herein. This
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