LOCKHEED MARTIN CORPORATION
LOCKHEED MARTIN Z%

CORPDOC 2 INT

GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR INTERNATIONAL
SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL ITEMS UNDER A U.S. GOVERNMENT PRIME

CONTRACT

SECTION I: GENERAL PROVISIONS 24 New Materials
1 Acceptance of Contract/Terms and Conditions 25  Offset Credit/Cooperation
2 Applicable Laws 26  Packing and Shipment
3 Agsgnmem 27  Payments, Taxes, and Duties
4 Changes 28  Precedence
5  Communication With Lockheed Martin Customer gg Ilz:gohrill?i/teFijatSIg?tware
g gg?;[ﬁf t Direction 31  Quality Control System
3 Definitions 32  Release _o_f Information

. 33  Severability
9 Disputes ) 34 Stop Work
10  Electronic Contracting 35  Survivability
11 Excusable Delay 36  Termination For Convenience
12 Export Control 37  Timely Performance
13 Extras 38  Waivers, Approvals, and Remedies
14 Furnished Property 39  Warranty
15  Gratuities/Kickbacks
16  Importer of Record SECTION 11: FAR FLOWDOWN PROVISIONS
17 Independent Contractor Relationship A Incorporation of FAR Clauses
18  Information of Lockheed Martin
19  Information of Seller
20  Inspection and Acceptance
21 Insurance/Entry on Lockheed Martin Property
22 Intellectual Property
23 Language and Standards

CORPDOC 2 INT (9/06)



substantially based on any such agency regulation or FAR provision, shall be construed and interpreted according to the
federal common law of government contracts as enunciated and applied by federal judicial bodies, boards of contracts
appeals, and quasi-judicial agencies of the federal Government.

(b) (1) SELLER agrees to comply with all applicable local, state, and federal laws, orders, representations rules, regulations,
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(d) Failure to agree to any adjustment shall be resolved in accordance with the "Disputes” clause of this Contract. However,
nothing contained in this "Changes" clause shall excuse SELLER from proceeding without delay in the performance of this
Contract as changed.

5. 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.

6. CONTRACT DIRECTION
(@ Only the LOCKHEED MARTIN Procurement Representative has authority on behalf of LOCKHEED MARTIN to make
changes to this Contract. All amendments must be 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.

7. DEFAULT
(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails
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(e) "LOCKHEED MARTIN Procurement Representative" means a person authori
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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 is exported pursuant to ITAR 124.13 to the SELLER under a DSP-5,
Offshore Procurement license, SELLER shall comply with the following:
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(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.
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23.

24,

25.

26.

217.

28.

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) All reports, memoranda or other materials in written form, including machine readable form, prepared by SELLER
pursuant to this Contract and furnished to LOCKHEED MARTIN by SELLER hereunder shall become the sole property of
LOCKHEED MARTIN.

LANGUAGE AND STANDARDS

All reports, correspondence, drawings, notices, marking, and other communications shall be in the English language. The
English version of the Contract shall prevail. Unless otherwise provided in writing all documentation and work shall employ
the units of United States Standard weights and measures.

NEW MATERIALS
The Work to be delivered hereunder shall consist of new materials, as defined in FAR 52.211-5, not used, or reconditioned,
remanufactured, or of such age as to impair its usefulness or safety.

OFFSET CREDIT/COOPERATION

This Contract has been entered into in direct support of LOCKHEED MARTIN’s international offset programs. All offset
benefit credits resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset program
of its choice. SELLER agrees to assist LOCKHEED MARTIN in securing appropriate offset credits from the respective
country government authorities.

PACKING AND SHIPMENT
(@) 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 necessary
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.

PAYMENTS, TAXES, AND DUTIES

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the latest of the following: (i) LOCKHEED
MARTIN's receipt of the SELLER's proper invoice; (ii) scheduled delivery date of the Work; or (iii) actual delivery of the
Work.

(b) 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 found by SELLER.

(c) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other
Contract between the parties.

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

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

(f) The prices stated in the Contract are firm, fixed prices in United States dollars.

PRECEDENCE

Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: (i)
Face of the Purchase Order and/or Task Order, release document or schedule, (including any continuation sheets), as applicable,
including any special provisions; (ii) This CORPDOC ; and (iii) Statement of Work.
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29. PRIORITY RATING
If so identified, this Contract is a “rated order” certified for national defense use, and the SELLER shall follow all the
requirements of the Defense Priorities and Allod
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35.

36.

SURVIVABILITY
(a) If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the

following clauses:

Applicable Laws

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

Warranty

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

TERMINATION FOR CONVENIENCE
(&) Lockheed Martin may terminate part or all of this Contract for its convenience by giving written notice to SELLER.

(b) Upon termination, in accordance with LOCKHEED MARTIN’s written direction, SELLER will immediately: (i) Cease
work; (ii) Prepare and submit to LOCKHEED MARTIN an itemization of all completed and partially completed
deliverables and services; (iii) Deliver to LOCKHEED MARTIN any and all Work completed up to the date of termination
at the agreed upon prices; and (iv) Deliver upon request any Work in proc

CORPDOC 2 INT (9/06)

10



39.

WARRANTY

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 Work. Transportation of replacement Work, return of non-conforming Work, re-performance of Work shall be at
SELLER’s expense. If repair, replacement, or re-performance of Work is not timely, LOCKHEED MARTIN may elect to
return, reperform, repair, replace, or reprocure the non-conforming Work at SELLER’s expense. All warranties shall run to
LOCKHEED MARTIN and its customer(s).

SECTION II: 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 than 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.

GOVERNMENT SUBCONTRACT

This Contract is entered into by the parties in support of a U.S. Government contract.
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 2 INT, acting as the immediate (first tier)
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.

NOTES

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 “ACQ” 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.

5.
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6. Insert “or LOCKHEED MARTIN Procurement Representative” after “Contracting Officer”, throughout the clause.

D. AMENDMENTS REQUIRED BY PRIME CONTRACT

Contractor 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

If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or
proprietary information (Furnished Items) to which the U. S. Government owns or has the right to authorize the use of, nothing
herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any rights the
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(Applicable if Government property is furnished in the performance of this Contract. Except for paragraphs
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(ii) Contractor shall provide immediate written notice to LOCKHEED MARTIN if, any time prior to award of any
contract, it learns that its certification was erroneous when submitted or has become erroneous by reason of
changed circumstances.

(2)  The following FAR clauses apply to this Contract if Work under this contract will be performed in the United States or
Contractor is recruiting employees in the United States to work on this Contract.

(a) FAR 52.222-22 Previous Contracts and Compliance Reports. CONTRACTOR represents that if Contractor has
participated in a previous contract or subcontract subject to Equal Opportunity clause (FAR 52.222-26), (i) Contractor
has filed all required compliance reports and (ii) that representations indicating submission of required compliance
reports, signed by proposed subcontractors, will be obtained before subcontract awards.

(b) FAR 52.222-25 Affirmative Action Compliance. Contractor represents (i) that Contractor has developed and has on
file at each establishment, Affirmative Action programs required by the rules and regulations of the Secretary of Labor
(41 CFR 60-1 and 60-2), or (ii) that in the event such a program does not presently exist, Contractor will develop and
place in operation such a written Affirmative Action Compliance Program within one-hundred tw
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