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LOCKHEED MARTIN CORPORATION
CORPDOC 4EDU

GENERAL PROVISIONS FOR COST REIMBURSEMENT SUBCONTRACTS/PURCHASE ORDERS
FOR NON-COMMERCIAL ITEMS UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES)
PLACED WITH A COLLEGE, UNIVERSITY OR OTHER EDUCATIONAL INSTITUTION

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 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 (i) incorporated in full text or by reference from any agency regulation that implements or supplements the
FAR or (iii) that is 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) SELLER, in the performance of this Contract, shall comply with all applicable local, state, and federal laws, orders,
rules, regulations, and ordinances. SELLER shall procure all licenses/permits and pay all fees and other required charges.
SELLER shall comply with all applicable guidelines and directives of any local, state, and/or federal governmental
authority. SELLER, at its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any
investigation regarding the nature and scope of any failure by SELLER or its personnel to comply with applicable local,
state, and federal laws, orders, rules, regulations, and ordinances that may affect the performance of SELLER's
obligations under this Contract.

(c)(2) If: (i) LOCKHEED MARTIN's contract cost or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined to be
unallowable; (i) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (iv) LOCKHEED MARTIN incurs
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(2) SELLER shall timely respond to any request from LOCKHEED MARTIN with all relevant information on the Work so
that the intents of REACH, CLP, and BPR are met for communicating with downstream users (e.g., as defined in article
3(13) of REACH [any person established in the EEA using substances in the course of that person's industrial or
professional activities; the definition does not include the manufacturer, importer, distributor, or consumer]), and in any
case, SELLER shall provide all information necessary for LOCKHEED MARTIN and/or any downstream user to timely and
accurately fulfill their obligations under REACH, CLP, and BPR.

(3) SELLER shall bear all costs, charges and expenses related to pre-registration, registration, evaluation, authorization,
reporting, and approval under REACH, CLP, and BPR.

(f) Equal Opportunity for Vietnam Era Veterans' Readjustment Assistance Act (VEVRAA) Protected Veterans. (1) The
clause at 41 CFR 60-300.5(a) is incorporated herein by reference. The clause applies if this Contract is for $100,000 or
more, unless exempted by the rules, regulations, or orders of the Secretary issued pursuant to VEVRAA. As used in the
clause, “contractor” means “SELLER.” This clause applies in addition to FAR 52.222-35 if included in this Contract. (2)
LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-300.5(a). This regulation prohibits
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for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct
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right it may have to a trial by jury in respect to any litigation directly or indirectly arising out of under or in connection
with this Contract.

(b) Until final resolution
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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 government
restrictions, and the initiation or existence of a U.S. Government investigation, that could affect SELLER's performance
under this Contract, or (2) any change by SELLER that might require LOCKHEED MARTIN to submit an
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15. INDEPENDENT CONTRACTOR RELATIONSHIP

SELLER is an independent contractor in all its operations and activities hereunder. The employees used by SELLER to
perform Work under this Contract shall be SELLER's employees exclusively without any relation whatsoever to
LOCKHEED MARTIN.

16. INFORMATION ASSURANCE

(@) Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER shall
comply with the terms of any proprietary information agreement with LOCKHEED MARTIN and comply with all
proprietary information markings and restrictive legends applied by LOCKHEED MARTIN to anything provided hereunder
to SELLER. SELLER shall not use any LOCKHEED MARTIN provided information for any purpose except to perform this
Contract and shall not disclose such information to third parties without the prior written consent of LOCKHEED
MARTIN. SELLER shall maintain data protection processes and systems sufficient to adequately protect LOCKHEED
MARTIN provided information and comply with any law or regulation applicable to such information.

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or provided by
LOCKHEED MARTIN to SELLER, its officers, employees, agents, suppliers, or subcontractors (an “Incident”), SELLER shall
take appropriate immediate actions to investigate and contain the Incident and any associated risks, including
notification within seventy-two (72) hours to LOCKHEED MARTIN after learning of the Incident. As used in this clause,
“compromise” means that information has been exposed to unauthorized access, inadvertent disclosure, known misuse,
loss, destruction, or alteration other than as required to perform the Work. SELLER shall provide reasonable cooperation
to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any Incident. Any costs
incurred in investigating or remedying Incidents shall be borne by SELLER.

(c) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure
by law or regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially
accessible by the Internet or otherwise by non-authorized users.

(d) The provisions set forth above are in addition to and do not alter, change or supersede any obligations contained in a
proprietary information agreement between the parties.

(e) DFARS 252.204-7012 applies to covered defense information if said clause is included in this Contract.
17. INFORMATION OF SELLER

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary
information agreement by the parties.

18. INTELLECTUAL PROPERTY

(a) All intellectual property, including but not limited to inventions, improvements, data and computer software,
developed in performance of the Work under this Contract (i) jointly by employees of LOCKHEED MARTIN and
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employees and students who
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software developed in performance of the Work; provided that use of such source code is subject to the use and
licensing requirements described in paragraphs (a) through (c).

(f) Except as specifically provided above, nothing contained in this Contract shall be deemed to grant either directly or by
implication, estoppel, or otherwise, any license under any existing rights of intellectual property owned by either party
hereto, their employees, and/or their agents.

19. 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 shall assist LOCKHEED MARTIN in securing appropriate offset credits from the respective
country government authorities.

20. 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 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 shall be FOB Place of Shipment.
21. PAYMENTS, TAXES, AND DUTIES

(a) Unless otherwise provided, terms of payment shall be net 30 days from the latest of the following: (i) LOCKHEED
MARTIN's receipt of 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 and remit the amount of the overpayment except as
otherwise directed by LOCKHEED MARTIN.

(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.

22. PLACE OF PERFORMANCE

If SELLER intends to change the place of performance of Work under this Contract from the place(s) identified in
SELLER’s proposal, SELLER shall provide prior written notice to LOCKHEED MARTIN. Notification of changes to the place

10
CorpDoc 4EDU (2019)









LOCKMHMEED MAHT'NE¢

(b) SELLER shall disclose to LOCKHEED MARTIN in writing any FLOSS that will be used or delivered in connection with this
Contract and shall obtain LOCKHEED MARTIN’s prior written consent before using or delivering such FLOSS in connection
with this Contract. LOCKHEED MARTIN may withhold such consent in its sole discretion. SELLER warrants all FLOSS used
or delivered in connection with this Contract complies with any applicable FLOSS License.

(c) As used herein, "FLOSS License™" means the General Public License (GPL), Lesser/Library GPL, (LGPL), the Affero GPL
(APL), the Apache license, the Berkeley Software Distribution (BSD) license, the MIT license, the Artistic License (e.g.,
PERL), the Mozilla Public License (MPL), or variations thereof, including without limitation licenses referred to as "Free
Software License", “Open Source License”, “Public License”, or “GPL Compatible License.”

(d) As used herein, "FLOSS" means software that incorporates or embeds software in, or uses software in connection
with, as part of, bundled with, or alongside any (1) open source, publicly available, or "free" software, library or
documentation, or (2) software that is licensed under a FLOSS License, or (3) software provided under a license that (a)
subjects the delivered software to any FLOSS License, or (b) requires the delivered software to be licensed for the
purpose of making derivative works or be redistributable at no charge, or (c) obligates LOCKHEED MARTIN to sell, loan,
distribute, disclose or otherwise make available or accessible to any third party (i) the delivered software, or any portion
thereof, in object code and/or source code formats, or (ii) any products incorporating the delivered software, or any
portion thereof, in object code and/or source code formats.

33. USE OF DELIVERABLE TECHNICAL DATA AND COMPUTER SOFTWARE

(a) This clause applies only to technical data or computer software delivered by SELLER to LOCKHEED MARTIN under this
Contract.

(b) As used in this clause "Nonconforming Marking" means any confidential, proprietary, or other restrictive-use
markings that are not expressly permitted by applicable FAR, DFARS, NASA FAR Supplement or other applicable U.S.
Government agency acquisition clauses incorporated into this Contract. SELLER shall not deliver technical data or
computer software that contains Nonconforming Markings. On behalf of the Government, LOCKHEED MARTIN may
notify SELLER of such a Nonconforming Marking. If SELLER fails to remove or correct such marking within sixty (60) days
after such notification, LOCKHEED MARTIN may, notwithstanding any other provision of this Contract, ignore or, at
SELLER’s expense, remove or obliterate any such Nonconforming Marking as may be on technical data or computer
software delivered by SELLER.
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(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.

35. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES

(@) “Premises” as used in this clause means premises of LOCKHEED MARTIN, its customers, or other third parties where
Work is being performed.

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-premises policies and: (i) do not
bring weapons of any kind onto Premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence
of controlled substances or alcoholic beverages while on Premises; (iii) do not possess hazardous materials of any kind
on Premises without LOCKHEED MARTIN's authorization; (iv) remain in authorized areas only; (v) do not conduct any
non-LOCKHEED MARTIN related business activities (such as interviews, hirings, dismissals or personal solicitations) on
Premises, (vi) do not send or receive hon-LOCKHEED MARTIN related mail through LOCKHEED MARTIN's or third party's
mail systems; (vii) do not sell, advertise or market any products or memberships, distribute printed, written or graphic
materials on 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 hazard on Premises.

(c) All persons, property, and vehicles entering or leaving Premises are subject to search.

(d) SELLER shall promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents involving
loss of or misuse or damage to LOCKHEED MARTIN, customer, or third party intellectual or physical assets, and all
physical altercations, assaults, or harassment.

(e)(1) Prior to entry on Premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access. 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.

(2) SELLER personnel requiring access to Premises shall, prior to entry, be screened by SELLER at no charge to LOCKHEED
MARTIN through the LOCKHEED MARTIN Contractor Screen Program, or otherwise screened by SELLER in a manner
satisfactory to LOCKHEED MARTIN.

(f) SELLER shall ensure that SELLER personnel: (i) do not remove LOCKHEED MARTIN, customer, or third party assets
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(h) Violation of this clause may result in termination of this Contract in addition to any other remedy available to
LOCKHEED MARTIN at law or in equity. SELLER shall reimburse LOCKHEED MARTIN, customer, or third party for any
unauthorized use of LOCKHEED MARTIN, customer, or third party assets.

(i) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of
conduct.

(j) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any
hazardous material) and non-emergency incidents (e.g., job-related injuries or illnesses) affecting the Work. SELLER shall
provide LOCKHEED MARTIN with a copy of any reports of such incidents SELLER makes to governmental authorities.
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