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The following customer contract requirements apply to this Purchase Order to the extent indicated below
and are hereby incorporated into the Purchase Order by full text or by reference with the same force and
effect as if they were given in full text. Upon Seller's request, Buyer's Purchasing Representative will make
their full text available. Also, the full text of a FAR or DFARS provision or clause may be accessed
electronically at these addresses: http://farsite.hill.af.mil/ or https://www.acquisition.gov/far/:

In all provisions and clauses listed herein, terms shall be revised to suitably identify the party to
establish Seller’s obligations to Buyer and to the Government, and to enable Buyer to meet its
obligations under the prime contract. Without limiting the generality of the foregoing, and except
where further clarified or modified below, the term “Government” and equivalent phrases shall mean
“Buyer”, the term “Contracting Officer” shall mean “Buyer’s Purchasing Representative", the term
“Contractor” or “Offeror” shall mean “Seller”, “Subcontractor” shall mean “Seller’s Subcontractor”
under this Purchase Order, and the term “Contract” shall mean this “Purchase Order”. For the
avoidance of doubt, the words “Government” and “Contracting Officer” do not change: (1) when aright,
act, authorization or obligation can be granted or performed only by the Government or the prime
contract Contracting Officer or duly authorized representative, such asin FAR 52.227-1 and FAR 52.227-
2 or (2) when title to property is to be transferred directly to the Government. Seller shall incorporate
into each lower tier contract issued in support of this Purchase Order all applicable FAR and DFARS
provisions and clauses in accordance with the flow down requirements specified in such clauses.
Nothing in this Purchase Order grants Seller a direct right of action against the Government. If any of
the following FAR or DFARS clauses do not apply to this Purchase Order, such clauses are considered to
be self-deleting.

CLAUSES INCORPORATED BY REFERENCE:

7. COUNTERFEIT WORK
(a) The following definitions apply to this clause:

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions,
substitutions, or alterations that have been knowingly mismarked, misidentified, or otherwise
misrepresented to be an authentic, unmodified part from the original manufacturer, or a source with the
express written authority of the original manufacturer or current design activity, including an authorized
aftermarket manufacturer. Unlawful or unauthorized substitution includes used

Work represented as new, or the false identification of grade, serial number, lot number, date code, or
performance characteristics.


http://farsite.hill.af.mil/
https://www.acquisition.gov/far/
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"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual
inspection or testing) provides reasonable doubt that the Work part is authentic.

(b) SELLER shall not deliver Counterfeit Work or Suspect 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, or through a SELLER approves supplier where
traceability is maintained and documented. However, SELLER may use another source only if (i) the
foregoing sources are unavailable, (ii) SELLER’s inspection and other counterfeit risk mitigation processes
will be employed to ensure the authenticity of the Work, and (iii) SELLER provides advance written
notification to LOCKHEED MARTIN to the extent commercially practical (or whenever possible.

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized
standards and with any other specific requirements identified in this Contract.

(e) SELLER shall promptly notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that
it has delivered Counterfeit Work or Suspect Counterfeit Work. When requested by LOCKHEED MARTIN
and where available, SELLER shall provide OCM/OEM documentation that authenticates traceability of
the affected items to the applicable OCM/OEM. SELLER, at its expense, shall provide reasonable
cooperation to LOCKHEED MARTIN in conducting any investigation regarding the delivery of Counterfeit
Work or Suspect Counterfeit Work under this Contract.

(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision,
specification, statement of work, regulatory flowdown, or other provision included in this Contract
addressing the authenticity of Work.

(g) 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. Such testing shall be limited to
LOCKHEED MARTIN approved Acceptance Test Procedures, if required by this Contract, for the installation
of the new conforming Work or as otherwise agreed by the parties. 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 and is subject to clause #43, Limitation of Liability.

(h) To the extent commercially practible, SELLER shall include paragraphs (a) through (f) and this
paragraph (h) 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. The fact that SELLER does not include
paragraphs (a) through (h) of this clause or equivalent provisions in its lower tier subcontracts does not
constitute a defense to any claims arising from or relating to SELLER’s obligation under this clause.

9. DEFINITIONS
The following terms shall have the meanings set forth below:
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(a) "Contract" means the instrument of contracting, such as "Purchase Order", "PO", "Subcontract", or
other such type designation, including these terms and conditions, 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 term "Contract" shall also
mean the release document for the Work to be performed.

(b) "LOCKHEED MARTIN" means LOCKHEED MARTIN CORPORATION, acting through its companies or
business units, as identified on the face of this Contract. If a subsidiary or affiliate of LOCKHEED MARTIN
CORPORATION is identified on the face of this Contract, then "LOCKHEED MARTIN" means that subsidiary
or affiliate.

(c) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED
MARTIN's cognizant procurement organization to administer and/or execute this Contract.

(d) "SELLER" means the party identified on the face of this Contract with whom LOCKHEED MARTIN is
contracting.

(e) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the
subject matter of this Contract.

12. EXPORT CONTROL

(a) SELLER shall comply with all applicable U.S. export control laws and economic sanctions laws and
regulations, specifically including but not limited to the International Traffic in Arms Regulations (ITAR),
22 C.F.R. 120 et seq.; the Export Control Reform Act of 2018; the Export Administration Regulations, 15
C.F.R. 730-774; and the Foreign Assets Control Regulations, 31 C.F.R. 500-598 (collectively, "Trade Control
Laws").

SELLER shall notify LOCKHEED MARTIN, including by marking any data deliverable appropriately, if any
deliverable under this contract is restricted by applicable Trade Control Laws. Upon request, SELLER shall
provide, in writing, the export jurisdiction and classification of any hardware or data provided to
LOCKHEED MARTIN.

(b) SELLER further represents that it shall immediately notify the LOCKHEED MARTIN Procurement
Representative if SELLER’s status changes with respect to any of the foregoing.

(c) In the event of an anticipated change in control of SELLER involving a non-U.S. person or entity, SELLER
shall provide LOCKHEED MARTIN with notice at least 90 days prior to the effectiveness of such change of
control consistent with applicable law and confidentiality restrictions.

(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 Technical Assistance Agreement
(TAA) or Manufacturing License Agreement (MLA), license exception or license exemption, collectively,
"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
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Contract, or (2) any change by SELLER that might require LOCKHEED MARTIN to submit an amendment to
an existing Export Authorization or request a new or replacement Export Authorization. SELLER shall
provide to LOCKHEED MARTIN all information and documentation as may reasonably be required for
LOCKHEED MARTIN to prepare and submit any required export license applications. Delays on SELLER's
part to submit the relevant information for export authorizations shall not constitute an excusable delay
under this Contract.

(f) Upon completion of performance of this Contract, SELLER and its lower-tier subcontractors shall as
directed by LOCKHEED MARTIN, return or destroy all export controlled technical data, technology,
hardware or other items. SELLER shall provide a certificate of destruction for all destroyed items.

(g) To the extent commercially practicable SELLER shall include paragraphs (a) through paragraph (h) of
this clause or equivalent provisions in lower- tier subcontracts for the delivery of items that will be
included in or delivered as Work to LOCKHEED MARTIN. SELLER shall promptly notify LOCKHEED MARTIN
upon learning that any lower-tier subcontractor with which it engages has become listed on the Restricted
Parties List.

(h) LOCKHEED MARTIN shall indemnify SELLER for all liabilities, penalties, losses, damages, costs, or
expenses that may be imposed on or incurred by SELLER in connection with any violations of export or
import laws that result from the failure of LOCKHEED MARTIN to provide updated information that
LOCKHEED MARTIN is required by applicable law or the contract to provide.

13. EXTRAS
Work shall not be supplied in excess of quantities specified in this Contract. SELLER shall be liable for
handling charges and return shipment costs for any excess quantities.

14. 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.

16. GENERAL INDEMNITY

(a) Except for each party’s obligations set forth in clause 20 (Intellectual Property) and clause 36 (FLOSS)
and subject to clause 43 (Limitation of Liability), each party shall be responsible for and hold harmless the
other party from and against all losses, costs, claims, causes of action, damages, liabilities, and expenses,
including reasonable attorneys’ fees, expenses of litigation and/or settlement, and court costs, only to the
extent caused by and proportional to the negligent or intentional conduct of itself, its suppliers, or its
subcontractors at any tier, in the performance of this Contract.
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(b) Each party agrees to provide prompt, written notice to the other party of such claim, liability, damage
or loss to allow the other party the opportunity to defend itself, and to allow the other party the
opportunity to participate in the proceedings with counsel of its choice. At the other party’s request and
expense, each party shall provide authority, information and assistance necessary for the defense and
disposition of the claim. Neither party shall enter into a settlement without the other party’s prior written
consent if the other party’s legal interests are affected by such settlement, and the other party’s consent
shall not be unreasonably withheld. However, LOCKHEED MARTIN’s settlements with its Prime Contract
customer shall require prior consultation with SELLER but not prior written consent.

18. INFORMATION ASSURANCE

Proprietary Information Agreement dated 57125 or any subsequent Proprietary Information Agreement
called out on the Purchase Order Agreement between the parties is incorporated herein by reference and
shall apply with respect to the exchange of information under this contract. Said agreement shall apply
for the period set forth in the PIA, or the period of performance of this contract, whichever is longer.
Information disclosed pursuant to this contract shall be used for performance of this contract and no
other purpose except as approved by disclosing party.

(a) 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.



