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 MARTIN, additional or differing terms or conditions proposed by SELLER or
included in SELLER's acknowledgment are objected to by LOCKHEED MARTIN and have no effect.

(d) The headings used in this Contract are inserted for the convenience of the parties and shall not define, limit, or describe the
scope or the intent of the provisions of this Contract.

2. APPLICABLE LAWS

(a) This Contract and any matter arising out of or related to this Contract shall be governed by the laws of the State from which this
Contract is issued by LOCKHEED MARTIN, without regard to its conflicts of laws provisions, except that any provision in this Contract
that is (i) incorporated in full text or by reference from the Federal Acquisition Regulations (FAR) or (ii) incorporated in full text or by
reference from any agency regulation that implements or dupplements r 0 m
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pricing data and such exception is invalid; (iv) furnish data of any description that is inaccurate; or if (v) the U.S. 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 paragraph (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 costs and fee of this Contract or
any other contract with SELLER, and/or may demand payment (in whole or in part) of the corresponding amounts. SELLER shall
promptly pay amounts so demanded. Such sums shall not be considered allowable costs under any provision of the Contract. In
the case of withholding(s), LOCKHEED MARTIN may withhold the same amount from SELLER under this Contract.

(c) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to LOCKHEED
MARTIN hereunder is on the list of chemical substances compiled and published by the the
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communication by SELLER to the Government, or (4) if SELLER is a small business concern, any material matter pertaining to
payment or utilization.

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 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 shall not deliver Counterfeit Work to LOCKHEED MARTIN under this Contract.

(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
delivered 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) 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 prevails.

() 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 installing 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.

(g) SELLER shall include paragraphs (a) through (e) and this paragraph (g) 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.
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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 sett
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writing to the LOCKHEED MARTIN Procurement Representative the export classification of any such item or controlled data (i.e. the
export classification under the EAR, ITAR, EU List of Dual Use Items and Technology, Wassenaar Agreement’s List of Dual-Use Goods
and Technologies or other applicable export control list) and shall notify the LOCKHEED MARTIN Procurement Representative in
writing of any changes to the export classification information of the item or controlled data. SELLER represents that an official
authorized to bind the SELLER has determined that the SELLER or the designer, manufacturer, supplier or other source of the Work
has properly determined their export classification.

(c) SELLER hereby represents that neither SELLER nor any parent, subsidiary or affiliate of SELLER is included on any of the restricted
party lists maintained by the U.S. Government, including the Specially Designated Nationals List administered by the U.S. Treasury
Department’s Office of Foreign Assets Control (“OFAC”), Denied Parties List, Unverified List or Entity List maintained by the U.S.
Commerce Department’s Bureau of Industry and Security (“BIS™), or the List of Statutorily Debarred Parties maintained by the U.S.
State Department’s Directorate of Defense Trade Controls, or the consolidated list of asset freeze targets designated by the United
Nations, European Union, and United Kingdom (collectively, “Restricted Party Lists”). SELLER shall immediately notify the LOCKHEED
MARTIN Procurement Representative if SELLER, or any parent, subsidiary or affiliate of SELLER becomes listed on any Restricted
Party List or if SELLER's export privileges are otherwise denied, suspended or revoked in whole or in part by any U.S. or non-U.S.
government entity or agency.

(d) If SELLER is engaged in the business of exporting manufacturing (whether exporting or not)or brokering defense articles or
furnishing defense services, SELLER represents that it is and will continue to be registered with the Directorate of Defense Trade
Controls, as required by the ITAR, and it maintains an effective export/import compliance program in accordance with the ITAR.

(e) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Export Authorization, SELLER shall provide prompt
notification to the LOCKHEED MARTIN Procurement Representative in the event of (1) changed circumstances including, but not
limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental restrictions, and the initiation
or existence of a U.S. Government investigation, that could affect SELLER's performance under this Contract, or
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12. FEE (Applicable only if this Contract includes a fee.)
LOCKHEED MARTIN shall pay SELLER for performing this Contract the fee as specified in this Contract.
13. FURNISHED PROPERTY

(a) LOCKHEED MARTIN may, by written authorization, 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 to Furnished Property. Without additional charge, SELLER shall manage, maintain, and preserve Furnished Property in
accordance with applicable law, the requirements of this Contract and good commercial practice.

(d) At LOCKHEED MARTIN's request, and/or upon completion of this Contract, SELLER shall submit, in an acceptable form, inventory
lists of Furnished Property and shall deliver or make such other disposal as may be directed by LOCKHEED MARTIN.

(e) The Government Property Clause contained in this Contract shall apply in lieu of paragraphs (a) through (d) above with respect to
Government-furnished property, or property to which the Government may take title under this Contract.

14. GRATUITIES/KICKBACKS

(a) SELLER shall not offer or give a kickback or gratuity (in the form of entertainment, gifts, or otherwise) for the purpose of
obtaining or rewarding favorable treatment as a LOCKHEED MARTIN supplier.

(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 are incorporated herein by this specific
reference, except that paragraph (c)(1) of FAR 52.203-7 shall not apply.

15. INDEPENDENT CONTRACTOR RELATIONSHIP AND SELLER PERSONNEL

(a) SELLER's relationship to LOCKHEED MARTIN shall be that of an independent contractor and this Contract does not create an
agency, partnership, or joint venture relationship between LOCKHEED MARTIN and SELLER or LOCKHEED MARTIN and SELLER
personnel. Personnel supplied by SELLER hereunder shall be deemed employees of SELLER and shall not for any purposes be
considered employees or agents of LOCKHEED MARTIN. SELLER assumes full responsibility for the actions and supervision of such
personnel while performing services under this Contract. LOCKHEED MARTIN assumes no liability for SELLER personnel.

(b) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under any
LOCKHEED MARTIN benefit plan.

(c) SELLER shall ensure that SELLER personnel assigned to work on LOCKHEED MARTIN's or Customer's premises comply with any on-
premises guidelines and: (i) do not bring weapons of any kind onto LOCKHEED MARTIN's or CustosteyET41Tf.22750TD-0064Tc(of)Tj/TT11Tf.82!
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LOCKHEED MARTIN related business activities (such as interviews, hirings, dismissals or personal solicitations) on LOCKHEED
MARTIN's or Customer's premises, (vi) do not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN's or
Customer's mail systems; (vii) do not sell, advertise or market any products or memberships, distribute printed, written or graphic
materials on LOCKHEED MARTIN's or Customer's premises without LOCKHEED MARTIN's written permission or as permitted by law;
and (viii) follow instruction from LOCKHEED MARTIN in the event of an actual or imminent safety or environmental
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16. INFORMATION OF LOCKHEED MARTIN

(a) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER may receive from
LOCKHEED MARTIN or have access to, including proprietary or confidential information of LOCKHEED MARTIN or of others when in
possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN INFORMATION), without the prior written consent of LOCKHEED
MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not limited to, business plans, marketing information, cost estimates,
forecasts, bid and proposal data, financial data, formulae, compositions, products, processes, procedures, inventions, systems, or
designs. SELLER agrees not to use any LOCKHEED MARTIN INFORMATION for any purpose except to perform this Contract. SELLER
shall maintain data protection processes and systems sufficient to adequately protect LOCKHEED MARTIN information and comply
with any law or regulation applicable to such information.

(b) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing services
hereunder sufficient to enable SELLER to comply with this Clause.

(c) LOCKHEED MARTIN INFORMATION pioovid/Tst
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(e) The
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25. RELEASE OF INFORMATION

Except as required by law, no public release of any information, or confirmation or denial of same, with respect to this Contract or
the subject matter hereof, will be made by SELLER or its subcontractors without the prior written approval of LOCKHEED MARTIN.
SELLER shall not use "Lockheed
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30. TIMELY PERFORMANCE
(a) SELLER's timely performance is a critical element of this Contract.

(b) If SELLER becomes aware of an impending labor dispute involving SELLER or any lower tier subcontractor, or any other difficulty
in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details. This notification shall not
change any delivery schedule.

31. TRAVEL COSTS

(a) Travel incurred by SELLER in the performance of this Contract shall not be reimbursed by LOCKHEED MARTIN unless such travel is
expressly authorized in writing in advance by LOCKHEED MARTIN’s Procurement Representative.

(b) When travel is authorized under this Contract, SELLER shall be reimbursed for necessary, reasonable, and actual travel expenses
for transportation, lodging, meals and incidental expenses only to the extent that they (1) do not exceed the maximum per diem

12
CorpDoc 4SER (2014)






